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IMPORTANT NOTICES

1. Offer

This Prospectus was prepared and issued by Manuka Resources Limited ACN 611 963 225 (Company) in
accordance with Chapter 6D of the Corporations Act 2001 (Cth) (Corporations Act). Both offers contained
in this Prospectus (together, the Offer) constitute invitations to apply for new fully paid ordinary shares in
the Company (Shares).

2. Lodgement

This Prospectus is dated 22 May 2020 (Prospectus Date) and was lodged with the Australian Securities
and Investments Commission (ASIC) on that date. The Company will apply to ASX Limited (ASX) within
seven (7) days after the Prospectus Date for admission of the Company to the official list of and for quotation
of its Shares on ASX.

3. No responsibility

Neither ASIC nor ASX (or either of their respective officers) take any responsibility for the contents of this
Prospectus or the merits of the investment to which this Prospectus relates. Furthermore, none of the
Company, the Share Registry or the Broker accept any liability, whether in negligence or otherwise, to
persons who trade Shares before receiving their holding statements.

4. Expiry Date

This Prospectus expires on 22 June 2021 (Expiry Date) being the date which is 13 months after the
Prospectus Date. No Shares will be issued under this Prospectus after the Expiry Date.

5. Not investment advice

The information contained in this Prospectus is not investment or financial product advice and does not
take into account your investment objectives, financial circumstances, tax position or particular needs. This
Prospectus should not be construed as financial, taxation, legal or other advice. Itis important that you read
this Prospectus carefully and in its entirety before deciding whether to invest in the Company (that is, by
applying for Shares under this Prospectus). There are risks associated with an investment in the Shares
and the Shares being offered under this Prospectus should be regarded as highly speculative.

In particular, you should consider the risk factors that could affect the performance of the Company and
other information in this Prospectus. You should carefully consider these risks in the light of your personal
circumstances (including your investment objectives, financial circumstances and tax position) and seek
professional guidance from your stockbroker, accountant, lawyer or other professional adviser before
deciding whether to invest in the Company. Some of the key risk factors that should be considered by
prospective investors are set out in Section 7. There may be risk factors in addition to the risks set out in
Section 7 that should also be considered by you in the light of your personal circumstances.

You should also consider the assumptions underlying the Financial Information and the risk factors that
could affect the Company’s business, financial condition and results of operations. No person named in this
Prospectus, nor any other person, warrants or guarantees the performance of the Company or the
repayment of capital by the Company or any return on any investment made pursuant to this Prospectus.

No person is authorised to give any information or to make any representation in connection with the Offer
which is not contained in this Prospectus. Any information or representation not so contained may not be
relied upon as having been authorised by the Company, the Broker or any other person in connection with
the Offer. You should rely only on the information contained in this Prospectus when deciding whether to
invest in the Company.
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6. Financial information presentation

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

The Financial Information included in Section 4 has been prepared in accordance with the recognition and
measurement principles prescribed in the Australian Accounting Standards (including the Australian
Accounting Interpretations) issued by the Australian Accounting Standards Board (AASB) which are
consistent with the International Financial Reporting Standards (IFRS) and Interpretations issued by the
International Accounting Standards Board (IASB).

All financial amounts contained in this Prospectus are expressed in Australian currency and are rounded
to the nearest $1.00 (unless otherwise stated). Any discrepancies between totals and sums of components
in tables and figures contained in this Prospectus are due to rounding. Tables and figures contained in this
Prospectus have not necessarily been amended by the Company to correct immaterial summation
differences that may arise from this rounding convention.

The Financial Information in this Prospectus should be read in conjunction with, and is qualified by reference
to, the Investigating Accountant’s Report in Section 5 (Investigating Accountant’s Report). Where
Financial Information and metrics represent pro forma amounts, they have been labelled as such.

7. Financial forecasts

Given the fact that the Company is in a relatively early stage of development (and is in an industry which is
subject to a wide range of variables (any of which might affect the Company’s financial condition)), there
are significant inherent uncertainties associated with forecasting the future revenues and expenses of the
Company. On this basis (and other than as set out in Section 2.5), the Directors believe that there is no
reasonable basis for the inclusion of financial forecasts in the Prospectus.

8. Forward looking statements

This Prospectus contains forward looking statements which are identified by words such as ‘may’, ‘could’,
‘believes’, ‘estimates’, ‘expects’, ‘intends’, ‘considers’ and includes statements of current intentions,
statements of opinion and predictions as to future events as well as other similar words that involve known
or unknown risks and uncertainties. You should be aware that any such statements are not statements of
fact and as such there can be no certainty of outcome in relation to the matters to which those forward
looking statements relate.

Forward looking statements involve known and unknown risks, uncertainties, assumptions and other
important factors that could cause actual events, performance or outcomes to differ materially from the
events, performance or outcomes expressed or anticipated in these statements, many of which are beyond
the control of the Company and the Directors. Such forward looking statements are based on an
assessment of present economic and operating conditions and a number of best estimate assumptions
regarding future events and actions that, as at the Prospectus Date, are expected to take place. The forward
looking statements should be read in conjunction with, and are qualified by reference to, the risk factors set
out in Section 7 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. Except where
required by law, the Company does not intend to update or revise any forward looking statement, regardless
of whether new information, future events or any other factors affect the information contained in this
Prospectus.

This Prospectus uses market data and third party estimates and projections. The Company has obtained
significant portions of this information from market research prepared by third parties. There is no assurance
that any of the third party estimates or projections contained in this information will be achieved. The
Company has not independently verified this information. Estimates and projections involve risks and
uncertainties and are subject to change based on various factors, including those risk factors set out in
Section 7.

9. Statements of past performance

This Prospectus includes information regarding past performance of the Company. Investors should be
aware that past performance is not, and should not be relied upon as being, indicative of future
performance.
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10. Broker Disclaimer

Bell Potter Securities Limited ACN 006 390 772 (Broker) is acting as Broker to the General Public Offer.
The Broker has not authorised, permitted or caused the issue or lodgement, submission, despatch or
provision of this Prospectus and there is no statement in this Prospectus which is based on any statement
made by the Broker or by any of its affiliates, officers or employees. To the maximum extent permitted by
law, the Broker and its affiliates, officers, employees and advisers expressly disclaim all liability in respect
of, and make no representations regarding, and take no responsibility for, any part of this Prospectus other
than references to their own name and make no representation or warranty as to the currency, accuracy,
reliability or completeness of this Prospectus.

11.No offering where it would be illegal to do so

This Prospectus does not constitute an offer or invitation to apply for Shares in any place in which, or to
any person to whom, it would not be lawful to make such offer or invitation. No action has been taken to
register or qualify the Shares or the Offer, or to otherwise permit a public offering of the Shares, in any
jurisdiction other than Australia. The distribution of this Prospectus outside of Australia may be restricted
by law and persons who come into possession of this Prospectus outside of Australia should seek advice
and observe any such restrictions. Any failure to comply with such restrictions may constitute a violation of
applicable securities laws.

This Prospectus has been prepared in accordance with the relevant corporate laws of Australia and may
not be distributed to, or relied upon by, any person in the United States. The Shares have not been, and
will not be, registered under the United States Securities Act of 1933, as amended (US Securities Act), or
the securities laws of any state or other jurisdiction of the United States, and may not be offered or sold,
directly or indirectly, in the United States or to, or for the account or benefit of a US person, unless an
exemption from the registration requirements of the US Securities Act (and, if applicable, US state securities
laws) is available.

12.Exposure Period

The Corporations Act prohibits the Company from processing Applications in the seven (7) day period after
the Prospectus Date (Exposure Period). ASIC may extend this period by up to a further seven (7) days
(that is, up to a total of 14 days). The purpose of the Exposure Period is to enable this Prospectus to be
examined by market participants (including ASIC) prior to the processing of Applications. Applications
received during the Exposure Period will not be processed by the Company until after the conclusion of the
Exposure Period and nor will any such Applicant receive any preference.

13.Prospectus availability

During the Offer Period, a paper copy of this Prospectus will be available free of charge to prospective
Australian resident investors by calling the Manuka Resources IPO Information Line on 1300 288 664 from
9am to 5pm (Sydney time), Monday to Friday (excluding public holidays). This Prospectus is also available
to prospective Australian resident investors in electronic form at
https://investor.automic.com.au/#/ipo/manukaresources. Persons who access the electronic version of this
Prospectus must ensure that they download and read the entire Prospectus. A printed copy of the
Prospectus must not be provided to any person outside of Australia (subject to the requirements set out in
Section 1.18).

14. Applications

Applications may only be made during the Offer Period in respect of either component of the Offer (that is,
either the General Public Offer or the Conversion Share Offer) by completing the applicable Application
Form attached to, or accompanying, this Prospectus in its paper form, or in its electronic form, which must
be downloaded in its entirety from https://investor.automic.com.au/#/ipo/manukaresources. By making an
Application, you represent and warrant that you were given access to the Prospectus, together with the
applicable Application Form. The Corporations Act prohibits any person from passing on to another person
the Application Form unless it is attached to, or accompanied by, the complete and unaltered version of
this Prospectus.

15. Offer management

The General Public Offer is being arranged and managed by the Broker.


https://investor.automic.com.au/#/ipo/manukaresources
https://investor.automic.com.au/#/ipo/manukaresources

16.No cooling-off rights

Cooling-off rights do not apply to an investment in the Shares offered under this Prospectus. This means
that, in most circumstances, you cannot withdraw your Application (regardless of whether you have applied
for Shares under the General Public Offer or the Conversion Share Offer) once it has been accepted by the
Company.

17.Privacy

By completing an Application Form to apply for Shares, you are providing personal information to the
Company and the Share Registry, which is contracted by the Company to manage Applications. The
Company and the Share Registry on its behalf, may collect, hold and use that personal information in order
to process your Application, service your needs as a Shareholder, provide facilities and services that you
request and carry out appropriate administration. Some of this personal information is collected as required
or authorised by certain laws including the Income Tax Assessment Act 1997 (Cth) and the Corporations
Act. If you do not provide the information requested in the Application Form, the Company and the Share
Registry may not be able to process or accept your Application.

Your personal information may also be used from time to time to inform you about other products and
services offered by the Company that it considers may be of interest to you. Your personal information may
also be provided to the Company’s agents and service providers on the basis that they deal with such
information in accordance with applicable laws. The agents and service providers of the Company may be
located outside Australia where your personal information may not receive the same level of protection as
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 include:

e the Share Registry for ongoing administration of the register of members;

e printers and other companies for the purpose of preparation and distribution of statements and for
handling mail;

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

e legal and accounting firms, auditors, contractors, consultants and other advisers for the purpose of
administering, and advising on, the Shares and for associated actions.

The information contained in the Company’s register of members must remain there even if a person
ceases to be a Shareholder. Information contained in the Company’s register of members is also used to
facilitate dividend payments (if applicable) and corporate communications (including financial results,
annual reports and other information that the Company may wish to communicate to its Shareholders) and
compliance by the Company with legal and regulatory requirements. An Applicant has the right to access
and correct the information that the Company and the Share Registry hold about that person, subject to
certain exemptions under law.

18.Photographs and diagrams

Photographs and diagrams used in this Prospectus that do not have descriptions are for illustration only
and should not be interpreted to mean that any person shown in them 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.

19.Definitions

Unless otherwise defined in the body of this Prospectus, capitalised terms in this Prospectus have the
meanings given to them in the Glossary in Section 10. All references to time in this Prospectus relate to the
time in Sydney, New South Wales.

Questions

During the Offer Period, a paper copy of this Prospectus will be available free of charge to prospective
Australian resident investors by calling the Manuka Resources IPO Information Line on 1300 288 664 from
9am to 5pm (Sydney time), Monday to Friday (excluding public holidays). Instructions on how to apply for
Shares are set out in Section 1.12 and (if applicable to you, Section 1.13) and on the Application Form.

If you have any questions about whether to invest in the Company, you should seek advice from your
stockbroker, accountant, lawyer or other professional adviser without delay.

This Prospectus is important and should be read in its entirety.
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LETTER FROM THE CHAIRMAN

Dear Investor,

On behalf of the directors (Directors) and management of Manuka Resources Limited ACN 611 963 225
(Manuka or the Company), | am delighted to be able to present you with this Prospectus and to invite you
to consider becoming a Shareholder in the Company.

The Company is the owner of the Wonawinta silver project (Wonawinta Silver Project) and is also the
owner of Mt Boppy Resources Pty Ltd ACN 611 963 216 (Mt Boppy Resources), the entity which holds
the Mt Boppy gold project (Mt Boppy Gold Project). Both of the Company’s projects are located near
Cobar in central New South Wales, Australia.

The Company has to this point in time secured sufficient funding to take it through to production, which
commenced in April 2020. During the month of April 2020, Manuka produced over 800 oz Au (in carbon).
Furthermore, the Company is also currently in the process of commissioning a modular elution circuit which
will allow it to produce gold doré onsite at the Wonawinta Silver Project.

The Wonawinta Silver Project comprises of a granted mining lease, a 52 million ounce (Moz) JORC-
compliant silver Mineral Resource, a 920 kma2 portfolio of highly prospective exploration tenements and a
substantial processing plant with annual processing capacity of up to approximately 850,000 tonnes
(Wonawinta Processing Plant).

Since the acquisition of the Wonawinta Silver Project in August 2016, the Company has:

(@) commissioned various technical reports and studies concerning accessibility, climate, infrastructure
and mineralisation, including a study to redefine its existing silver Mineral Resource;

(b) identified near term revenue opportunities, including by processing the existing approximately
500,000 tonnes of silver oxide stockpiles on the Wonawinta Silver Project run of mine (ROM);

(c) reviewed the history of the Wonawinta Processing Plant to determine previous operational
shortcomings and, following that review, designed a comprehensive plant refurbishment program;

(d)  worked closely with the EPA to rectify any legacy environmental issues associated with the previous
owners and achieved the lifting of all environmental licence suspensions in October 2018; and

(e) completed a full refurbishment program on the Wonawinta Processing Plant returning it to a state of
operational readiness in the first quarter of 2020.

In addition, in June 2019, Manuka completed the purchase of Mt Boppy Resources, which included mining
leases and exploration licences covering an area in excess of approximately 210 kmz, a 40 person mine
camp and the historically significant open pit Mt Boppy Gold Mine1. The Mt Boppy Gold Project has a JORC-
compliant Reserve of 320,000t at 3.0 g/t for 31,000 oz Auz.

In April 2020, the Company began processing stockpiled Mt Boppy gold ore at the Wonawinta Processing
Plant and is also currently processing gold loaded carbon offsite at a third party facility. This offsite carbon
processing will cease following the commissioning of the Company’s modular elution circuit referred to
above as all processing will then be able to take place onsite at the Wonawinta Silver Project.

Over the short to medium-term, the Company plans to conduct the following three (3) phases of activity:

(@) Phase 1: continue processing stockpiled and mined Mt Boppy gold ore for the next (approximately)
12 months with the intention of recovering up to approximately 22,000 to 24,000 oz Au;

1 The Mt Boppy Gold Mine has operated sporadically since 1895. Since this time, the Mt Boppy Gold Mine has produced
approximately 500,000 oz Au at an average grade of approximately 15 g/t. See section 6.1.2 of the Independent Technical Report
for further information.

2 See section 15 of the Independent Technical Report for further information.



(b)  Phase 2: begin processing the silver oxide stockpiles at the Wonawinta Silver Project. The Company
intends to start this second phase of activity in the second quarter of 2021; and

(c) Phase 3: begin the mining and processing of the shallow silver oxide resource at the Wonawinta
Silver Project. The Company intends to start this third phase of activity in the first quarter of 2022.

Concurrently with Phase 1, the Company also intends to:

(@) conduct an infill drilling program at the Wonawinta Silver Project and to conduct mine planning
studies on the existing shallow (<60m) oxide Resource;

(b)  commence drilling certain high conviction targets on the Mt Boppy Gold Project, including in areas
comprising of a number of underexplored brownfield opportunities; and

(c) commence drilling activities on certain other high conviction targets on the Company’s extensive and
prospective exploration portfolio.

Under the General Public Offer, the Company is seeking gross proceeds of a minimum of $5.0 million
(Minimum Subscription) with the ability to accept oversubscriptions of up to a further $2.0 million to raise
a total of $7.0 million (Maximum Subscription). The gross proceeds raised under the General Public Offer
will be used by the Company for the following purposes:

e to fund infill drilling and exploration programs at both the Mt Boppy Gold Project and the Wonawinta
Silver Projects;

e to pay outstanding interest on the Convertible Notes (each of which is expected to be converted
pursuant to the Conversion Share Offer);

e for working capital purposes; and
e to pay the costs of the Offer.

In addition to the General Public Offer, the Company is also making the Conversion Share Offer to each
eligible individual holder of the Company’s Convertible Notesa.

This Prospectus contains detailed information about the Company, its business and the Offer, as well as
the key risks associated with an investment in the Shares (as to which, see Section 7), and | encourage
you to read it carefullys.

On behalf of the Board, | look forward to welcoming you as a Shareholder of the Company.

Yours faithfully

Dennis Karp

Executive Chairman

3 See sections 9 and 24 of the Independent Technical Report for further information.

4 Once issued (and because they will technically be issued under the Prospectus), all Shares issued on conversion of the
Convertible Notes will be free from the 12 month on sale restriction in section 707(3) of the Corporations Act. No capital is being
raised by the Company under the Conversion Share Offer.

5 The key risks related to an investment in the Company include various operational risks associated with the ongoing and
proposed processing of gold ore and/or silver oxide material (either onsite or by the Company’s contractors), precious metals
and input price volatility and risks associated with the Company’s significant financial indebtedness. Investors should consider
those risks carefully in deciding whether to invest in the Company.
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KEY OFFER INFORMATION

Key Offer Dates - Indicative Timetable

Prospectus lodged with ASIC Friday, 22 May 2020
Exposure Period begins Monday, 25 May 2020
Exposure Period ends Monday, 8 June 2020
Opening Date 9am (Sydney time) on Tuesday, 9 June 2020
Closing Date 5pm (Sydney time) on Tuesday, 23 ;328
Issue of Shares under the Offer Wednesday, 8 July 2020
Despatch of holding statements Thursday, 9 July 2020
Company admitted to the Official List Monday, 13 July 2020
Commencement of Official Quotation in Sharess Tuesday, 14 July 2020
Notes

The dates referred to above are indicative only and may change. Unless indicated otherwise, all dates are
Sydney, Australia time. The Company (in consultation with the Broker) reserves the right to vary the dates
of the Offer (or the dates associated with either component of the Offer), including, subject to the ASX
Listing Rules, the Corporations Act and any other applicable law, to close the Offer early, to extend the
Offer, to accept late Applications (either generally or in particular cases) or to withdraw the Offer before
completion of the Offer without notice.

If the General Public Offer is withdrawnz before the issue of the Shares the subject of that component of
the Offer, then all Application Monies received in respect of the General Public Offer will be refunded in full
(without interest) as soon as practical in accordance with the requirements of the Corporations Act.
Applicants are encouraged to submit their Application Form as soon as possible after the Offer opens. No
cooling-off rights apply to either component of the Offer. The admission of the Company to the Official List
and the quotation and commencement of trading in Shares is subject to confirmation from ASX.

6 Any Share that is subject to ASX-imposed escrow arrangements will not be “quoted” on ASX until after the conclusion of the
escrow period applicable to that Share.

7 The Conversion Share Offer will be automatically withdrawn if the General Public Offer is withdrawn by the Company.



Key Offer Details

Minimum Subscription

Maximum Subscription

Issue Price under the General Public Offer

$0.20 per Share

$0.20 per Share

“Effective” Issue Price under the Conversion Share
Offers

$0.1519 per Share

$0.1519 per Share

Gross proceeds raised under the General Public

Offers $5.0 million $7.0 million
Gross proceeds raised under the Conversion N/A N/A
Share Offer

Number of Shares on issue as at the Prospectus 193.087 960 193.087 960
Date ' g ; ,
Number of Shares expected to be issued under the 25 000.000 35.000.000
General Public Offer e ,UUY,
Number of Shares expected to be issued under the 21 265.752 21.265.752
Conversion Share Offer 1£09, 1409,
Total number of Shares on issue on completion of 239 353.712 249 353 712
the Offer 1999, ,099,
Number of Convertible Notes expected to be on Nil Nil
issue on completion of the Offer

Number of Options expected to be on issue on

completion of the Offer1o 21,250,000 21,250,000
Percentage of Shares held by Rescap Investments o o
on Admission11 37.72% 36.20%
Indicative (approximate) market capitalisation of $47.87 million $49.87 million

the Company on completion of the Offer

8 See “Summary of Offer” Section for further information.

9 See “Summary of Offer” Section for further information.

10 See Sections 1.1, 1.2, 1.3 and 1.8 for further information.

11 The Company expects that a significant proportion of the Shares held by Rescap Investments will be subject to ASX-imposed

escrow for a period of 2 years from the date of Admission.
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INVESTMENT OVERVIEW

The information below is a selective overview only. Prospective investors should read this Prospectus in
full before deciding whether to invest in any Shares the subject of the Offer.

Topic Summary More
Information

A. Company and Business Overview

Who is the issuer of Manuka Resources Limited ACN 611 963 225 (Manuka or the | Section 2.1
this Prospectus? Company).

Manuka is an Australian public company which was
incorporated in Victoria, Australia in April 2016.

Manuka is led by a highly competent Board and an
experienced management team with a demonstrated track
record in the mining and resources industry.

What does the The Company’s key assets are: Section 2

?
Company own? e 7 granted mining titles and 1 granted exploration licence

as part of the Mt Boppy Gold Project12;

e 1 mining lease (Wonawinta ML13) and 7 granted
exploration licences (Wonawinta ELs) as part of the
Wonawinta Silver Project;

e accompanying mining infrastructure and gold ore
stockpiles located at the Mt Boppy Gold Project, including:

o a mining accommodation camp;
o a tailings storage facility; and

o approximately 60,00014 tonnes run of mill (ROM)
gold ore stockpilesis (which is currently being
processed);

e accompanying mining infrastructure and silver oxide
stockpiles located at the Wonawinta Silver Project,
including:

o a mining accommodation camp;
o a tailings storage facility;
o the Wonawinta Processing Plant; and

o approximately 500,000 tonnes ROM silver oxide
stockpilestis which the Company is planning to
process at the Wonawinta Processing Plant.

The Company completed the acquisition of the Wonawinta
Silver Project from the receivers of Black Oak in 2016 after an
extensive due diligence period and completed the acquisition
of the Mt Boppy Gold Project in June 2019.

The Company has commenced processing gold ore from the

12 The Company’s interest in the Mt Boppy Gold Project is held via the Company’s wholly owned subsidiary Mt Boppy Resources.
13 The Wonawinta ELs and the Wonawinta ML are together referred to as the “Wonawinta Tenements”. 14 Of which,
approximately 20,000 tonnes has, as at the Prospectus Date, been processed.

15 See sections 15 and 18 of the Independent Technical Report for further information.

16 See section 29 of the Independent Technical Report for further information.
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Mt Boppy Gold Project and plans to process this ore until all
commercially recoverable gold ore stockpiled onsite and in the
Mt Boppy pit has been fully depleted.
Does the Mt Boppy The Mt Boppy Gold Project has a JORC-compliant Mineral Appendix B
Gold Project have a Resource of 444,000 tonnes @ 3.13 g/t Au (44,720 contained
JORC-compliant troy ounces of gold), of which 320,000 tonnes @ 3.0 g/t Au is
Mineral Resource? in Reserve category.
Does the Wonawinta | The Wonawinta Silver Project has a JORC-compliant Mineral | Appendix B
Silver Project have a | Resource of 38.8 million tonnes @ 42.0 g/t Ag (which equates
JORC-compliant to 52.4 million oz Ag contained).
Mineral Resource?
What is the The Company'’s strategy for the Mt Boppy Gold Project initially | Section 2.5
Company’s strategy | focuses upon producing gold from the existing approximately
for the Mt Boppy 60,000t gold ore stockpiles and reserves in the pit of the
Gold Project? historic Mt Boppy Gold Mine. The Company also intends to
implement an exploration campaign on a number of its
prospective targets within the Mt Boppy Gold Project with the
objective of potentially finding additional high grade deposits.
What is the The Company intends to commence processing the silver | Section 2.5
Company’s strategy | oxide stockpiles at the Wonawinta Silver Project after it has
for the Wonawinta finished processing and mining the existing Mt Boppy gold
Silver Project? ores. The strategy for the Wonawinta Silver Project will be
similar to that which has been adopted for the Mt Boppy Gold
Project, in that the Company will start by processing the
existing approximately 500,000t silver oxide stockpiles. The
Company also intends to complete an infill drilling program
and to commence mine planning on the silver Mineral
Resource to potentially enable additional future production.
How does the Over the short to medium-term, the Company plans to conduct | Section 2.1
Company plan to the following three (3) phases of operations:
g;%?:teisosnlstg (d) Phase 1: continue processing Mt Boppy gold ore for
’ approximately the next 12 months (with the intention of
recovering up to approximately 22,000 to 24,000 oz Au);
(e) Phase 2: begin processing the approximately 500,000t
of silver oxide stockpiles at the Wonawinta Silver
Projecti7; and
() Phase 3: begin the mining and processing of the
shallow silver oxide resource on the Wonawinta Silver
Projectis.
Why is the Company | The gross proceeds raised under the General Public Offer, | Section 1.6
seeking to raise expected to be between $5.0 million and $7.0 million, will be
funds under the used by the Company:
General Public . o
Offer? e tofund exploration and infill drilling programs at both
the Mt Boppy Gold Project and the Wonawinta Silver
Project;
e to pay outstanding interest on the Convertible Notes
(each of which is expected to be converted under
the Conversion Share Offer);

17 The Company intends to start this second phase of operations in the second quarter of 2021. 18 The Company

intends to start this third phase of operations in the first quarter of 2021.
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e for working capital purposes; and

e to pay the costs of the Offer.

How much debt will On Admission, the Company is expected to have total | Sections
the Company have consolidated debts of approximately $24.66 million1s. This | 4.11, 8.1 and
on Admission? total debt is comprised of: 8.2
e a fully drawn US$14.0 million2o secured senior debt
facility with TransAsia Private Capital Limited (a Hong
Kong-based lender) (TransAsia) (Core Debt
Facility21);
e a $1.99 million unsecured working capital loan
provided by ResCap Investments Pty Ltd ACN 119
061 522 (ResCap Investments2);
e a $%$0.50 million unsecured working capital loan
provided by Gleneagle Securities (Aust) Pty Ltd ACN
136 930 526 (Gleneagle Securities);
e a $0.42 million unsecured working capital loan
provided by Hindsight Trading Pty Ltd ACN 003 260
866 (Hindsight Trading); and
e a $0.25 million unsecured working capital loan
provided by National Australia Bank Limited (or one
of its affiliate entities) (NAB).
What are the key The US$14.0 million Core Debt Facility has a coupon rate of | Sections
terms of the Core 14% per annum (with interest payable by the Company on a | 4.11 and 8.1
Debt Facility? quarterly basis) and must be repaid in three (3) tranches of
principal as detailed below and in Section 8.1.
When is the Following Admission, the Company is required to repay the | Sections
Company required to | principal owing under the Core Debt Facility in the following | 4.11 and 8.1
repay the manner:
outstanding principal e Repayment tranche 1: US$2.5 million is due to be
under the Core Debt ; .
Facility due? repaid on 5 October 2020;
¢ Repayment tranche 2: US$5.0 million is due to be
repaid on 3 February 2021; and
¢ Repayment tranche 3: US$6.5 million is due to be
repaid on 5 April 2021.
The Company is also required to repay the total outstanding
balance owing under the Interim Debt Facility (ie of
approximately $2.17 million) on or before 11 June 2020. The
Company expects that it will repay the Interim Debt Facility
from operating cash flow before Admission.
. During the first 12 months following Admission, the Company .
On what basis dqes expects that it will be able to produce up to approximately Sections 2,
the Company believe 22.000 to 24,000 0z of gold by: 4.11, 8.1 and
that it will be able to ’ ’ ' 8.2

19 As at the Prospectus Date, the Company has also drawn approximately $2.17 million (including accrued interest) of the $3.25
million available to it under a short-term secured senior debt facility that the Company has with T-A Investments Pty Ltd (an
affiliate of TransAsia) (T-A Investments) (Interim Debt Facility). The Company must repay the Interim Debt Facility in full by no

later than 11 June 2020.

20 Equivalent to approximately $21.50 million based on an assumed AUD/USD exchange rate of approximately 0.65.

21 US$2.5 million in outstanding principal under the Core Debt Facility is due for repayment by no later than 5 October 2020. See
Sections 4.11 and 8.1 for further information.

22 ResCap Investments is controlled by Mr Dennis Karp, a Director of the Company.
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repay all of its debts
as and when they fall
due during the first
12 months following
Admission?

e continuing to truck gold-loaded carbon2s for further
processing at Como Carbon Services Pty Ltd’s
(Como Carbon Services) refinery in Perth,
Western Australia; and

e utilising the Company’s soon-to-be-commissioned
modular elution circuit as soon as it has been
commissioned to produce gold doré onsite at the
Wonawinta Silver Project from the remainder of the
Company’s stockpiled gold bearing ore and easily
recoverable reserves from the Mt Boppy Gold
Project.

It is on this basis that the Directors believe that the Company
will be able to generate sufficient cash flow from operations to
enable it to repay all of its debts as and when they fall due for
repayment during the first 12 months following Admission, the
most material of which are:

e tranche 1 under the Core Debt Facility of US$2.5
million (due for repayment on 5 October 2020);

e tranche 2 under the Core Debt Facility of US$5.0
million (due for repayment on 3 February 2021); and

e tranche 3 under the Core Debt Facility of US$6.5
million (due for repayment on 5 April 2021).

What are the key The key terms of the Company’s working capital loans | Sections
terms of the (including in relation to their interest rates and maturity dates) | 4.11 and 8.2
Company’s working are set out in detail in Section 8.2. Each of these working
capital loans? capital loans are subordinated to the Core Debt Facility and

the Interim Debt Facility and are repayable only after the Core

Debt Facility and Interim Debt Facility have been repaid in full.
How will the The Company will release information to Shareholders via the | Section 9.9
Company report to ASX Market Announcements Platform in accordance with its
Shareholders on the continuous and periodic disclosure obligations under the ASX
performance of its Listing Rules. Further information regarding the Company will
activities? also be made available on the Company’s website at

www.manukaresources.com.au.
Will the Company The extent, timing and payment of any dividends in the future | Section 2.8
pay dividends? will be determined by the Directors based on a number of

factors, including future earnings and the financial

performance and position of the Company. The Company

does not however expect to be in a position to be able to

declare or pay dividends for the foreseeable future.
B. Key Risks
What are the key Some of the key risks of investing in the Company are detailed | Section 7

risks of investing in

below. The below list of risks is not exhaustive and further

23 Until the Company’s modular elution circuit has been commissioned (noting that the Company expects that its modular elution
circuit will be commissioned and fully operational before Admission), stockpiled gold ore from the Mt Boppy Gold Project will
continue to be trucked from the Mt Boppy Gold Project to the Wonawinta Processing Plant for processing with carbon in a
process that converts that trucked gold ore into an intermediate stage gold-loaded carbon. That intermediate stage gold-loaded
carbon will then be trucked from the Wonawinta Processing Plant to Como Carbon Services' refinery in Perth for further
processing. As soon as the Company’s modular elution circuit has been commissioned however, the Company will process
all remaining gold ore and easily recoverable reserves from the Mt Boppy Gold Project onsite at the Wonawinta Processing
Plant.
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the Company?

details of these risks and other risks associated with an
investment in the Company are described in Section 7.

Nature of mineral exploration and mining: The
business of mineral exploration, development and
production is subject to a number of material risks. The
success of the Company’s business depends, amongst
other things, on successful exploration and/or acquisition
of reserves, securing and maintaining title to tenements
and consents, successful design, construction,
commissioning and operation of mining and processing
facilities, successful development and production in
accordance  with  expectation and  successful
management of the operations. Exploration and mining
are speculative undertakings which may be hampered by
force majeure events, land claims and unforeseen mining
and/or mechanical problems. Increased costs, lower
output or high operating costs may all contribute to make
a project less profitable than expected at the time of the
development decision. There is no assurance that the
Company’s current or planned processing activities will
continue or commence, as applicable, as expected.

Operational risks: The operations of the Company may
be affected by various factors many of which are beyond
the control of the Company, including failure to locate or
identify additional mineral deposits, failure to achieve
predicted grades in exploration or mining, operational and
technical difficulties encountered in mining, difficulties in
commissioning and/or operating plant and equipment
(including either the Wonawinta Processing Plant or the
Company’s soon-to-be-commissioned elution circuit),
mechanical failure or plant breakdown, unanticipated
metallurgical problems which may affect extraction costs,
adverse weather conditions, industrial and environmental
accidents, industrial disputes and unexpected shortages
or increases in the costs of consumables, spare parts,
plant and equipment, fire, explosions and other incidents
beyond the control of the Company.

Financial obligations/indebtedness: The Company has
committed itself to a number of debt facilities and taken
on a number of separate working capital loans as
described in Sections 4.11, 8.1 and 8.2. The Company
manages its various financial obligations and total
indebtedness by preparing detailed cash forecasts and
monitoring actual cash flows. However, the Company’s
ability to service each of its financial obligations may be
impaired by the occurrence of any number of factors
(including the occurrence of any of the risk factors noted
in this Prospectus) many of which are beyond the control
of the Company. In such circumstances and if the
Company were unable to obtain sufficient alternative
funding, its creditors would be able to take any number of
actions against the Company including potentially to
exercise their security over the Company’s assets which
would likely have a material adverse effect on the
Company’s prospects and ability to continue as a going
concern.

Commodity price volatility: As the Company’s future
revenues (if any) will primarily be derived from the sale of
gold and silver, any future earnings will be closely related
to the market price of gold and silver. Commaodity prices
fluctuate and are affected by numerous factors beyond
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the control of the Company. These factors include
aggregate global supply and demand for gold and silver,
forward selling of these precious metals by producers,
and production cost levels in major precious metals
producing regions. Moreover, precious metal prices are
also affected by macroeconomic factors such as
expectations regarding inflation and interest rates as well
as general global economic conditions. Material changes
in any one of these factors may have a materially adverse
effect on the Company’s financial condition and prospects
as well as its ability to fund its business.

Currency volatility: International prices of various
commodities, including gold and silver, are denominated
in U.S. dollars, whereas the income and expenditure of
the Company are and will primarily be denominated in
Australia dollars, consequently exposing the Company to
fluctuations and volatility of the rate of exchange between
the United States dollar and the Australian dollar as
determined by the international markets.

Mineral Resource estimates and classification: The
Mineral Resource estimates for the Company’s projects
are estimates only and no assurances can be given that
any particular level of recovery of gold and/or silver will in
fact be realised. Mineral Resource estimates are
expressions of judgement based on knowledge,
experience and industry practice. Estimates which are
valid when originally calculated may change significantly
when new information or techniques become available. In
addition, by their very nature, resource estimates are
necessarily imprecise and depend to some extent on
interpretations, which may prove to be inaccurate.

Title risk: The Company’s mining and exploration
activities are dependent upon the maintenance (including
renewal) of the tenements in which the Company has or
acquires an interest. Maintenance of the Company’s
tenements is dependent on, among other things, the
Company’s ability to meet the licence conditions imposed
by relevant authorities including compliance with the
Company’s work program requirements which, in turn, is
dependent on the Company being sufficiently funded to
meet those expenditure requirements. Although the
Company has no reason to believe that the tenements in
which it currently has an interest in will not be renewed,
there is no assurance that such renewals will be given as
a matter of course and there is no assurance that new
conditions will not be imposed by the relevant granting
authority.

Environmental risk: The Company’s projects are subject
to New South Wales and Federal Government regulations
regarding environmental matters. The Governments and
other authorities that administer and enforce
environmental laws determine these requirements. As
with all exploration projects and mining operations, the
Company’s activities are expected to have an impact on
the environment. The cost and complexity of complying
with the applicable environmental laws and regulations
may prevent the Company from being able to develop
potentially economically viable mineral deposits.

Exploitation, exploration and mining licence: The
Company’s mining and exploration activities are

Manuka Resources Limited | PROSPECTUS
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dependent upon the grant, or as the case may be, the
maintenance of appropriate licenses, which may be
withdrawn or made subject to limitations and/or onerous
conditions. The maintaining of licenses, obtaining
renewals, or getting licenses granted often depends on
the Company being successful in obtaining required
statutory approvals for its proposed activities and that the
licenses, tenements, leases, permits or consents it holds
will be renewed as and when required. There is no
assurance that such renewals will be given as a matter of
course and there is no assurance that new conditions will
not be imposed in connection therewith.

e Key personnel: The Company is reliant on a number of
key personnel and consultants. The loss of one (1) or
more of these key contributors could have a materially
adverse impact on the Company. It may be difficult for the
Company to attract and retain suitably qualified and
experienced people, due to the relatively small size of the
Company, compared with other industry participants.

e Pandemic and other public health risks: The ongoing
outbreak of the coronavirus disease (COVID-19) and any
other possible future outbreaks of contagious diseases
may have a significant adverse impact on the Company’s
processing, exploration and administrative activities. The
spread of such diseases amongst the Company’s
executives, employees, contractors, suppliers and logistic
networks, as well as any quarantine and isolation
requirements, may reduce the Company’s ability to
operate in an efficient manner (or at all) and may have
materially adverse financial implications on the Company,
including its ability to service its debts as and when they
fall due.

e Liquidity Risk: On completion of the Offer, and even if
the Offer is fully subscribed, the existing Shareholders of
the Company will hold a large proportion of the
Company’s total issued Share capital. Furthermore and
under Chapter 9 of the ASX Listing Rules, a number of
these Shares will be subject to escrow periods which may
cause reduced liquidity in the Company’s unescrowed
Shares, as some of these restricted Shares may not be
traded for up to a period of 24 months from the date of
Admission. Furthermore, there is no guarantee that there
will be an ongoing liquid market for Shares. If illiquidity
arises, there is a real risk that Shareholders will be unable
to realise their investment in the Company.

C. Summary of the Offer

What is the Offer?

The Offer comprises two (2) separate offers, being the:

e General Public Offer; and
e Conversion Share Offer.

The Company is making both components of the Offer under
this Prospectus.

Section 1.1

What is the General
Public Offer and
what are its key
terms?

The General Public Offer is an offer by the Company of
between 25 million and 35 million new Shares at the Issue
Price of $0.20 per new Share to prospective investors with a
registered address in Australia. The Company is seeking
gross proceeds of between $5.0 million and $7.0 million under

Section 1.12
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the General Public Offer.

What is the
Conversion Share
Offer and what are
its key terms?

The Conversion Share Offer is an offer under the Prospectus
to all eligible existing Australian resident Noteholders to
convert their Convertible Notes into new Shares.

The conversion price for the new Shares that are expected to
be issued by the Company under this component of the Offer
is $0.1519 per Share. This means that up to approximately
21,265,752 new Shares will be issued by the Company under
the Conversion Share Offer.

No funds are being raised by the Company under the
Conversion Share Offer. The new Shares the subject of the
Conversion Share Offer will be issued on the Issue Date to
each Noteholder that applies to convert their Convertible
Notes into new Shares under the Conversion Share Offer.

The Conversion Share Offer is being made by the Company
under the Prospectus to ensure that new Shares issued on
conversion of the Convertible Notes are eligible, subject to the
imposition of any ASX-imposed escrow restrictions, to be on
sold on ASX within the first 12 months following their issue.

The Convertible Notes held by any Noteholder that is not
eligible to have their Convertible Notes converted into Shares
will be redeemed by the Company for cash2s.

Section 1.13

What is the expected
impact of the
General Public Offer
on the capital
structure of the
Company?

Depending on the outcome of the General Public Offer, the
Company expects that its issued Share capital will increase by
between 25,000,000 and 35,000,000 on completion of the
General Public Offer.

Section 1.7

What is the effect of
the Conversion
Share Offer on the
capital structure of
the Company?

The 21,265,752 Shares expected to be issued by the
Company under the Conversion Share Offer will, depending
on the results of the General Public Offer, represent between
8.88%25 and 8.53%:26 of the Company’s total issued Share
capital on completion of the Offer.

Immediately upon the issue of the new Shares the subject to
the Conversion Share Offer to each applicable Noteholder, the
Company’s conversion and repayment obligations owed to
those Noteholders will be extinguished.

Section 1.7

What is the minimum
subscription under
the General Public
Offer?

The minimum subscription under the General Public Offer is
25 million new Shares to raise gross proceeds of $5.0 million
(Minimum Subscription).

Section 1.2

What is the
maximum
subscription under
the General Public
Offer?

The Company has reserved the right to accept up to an
additional $2.0 million worth of Applications (equivalent to a
further 10 million new Shares) under the General Public Offer
to raise a total of $7.0 million (before costs) (Maximum
Subscription).

Section 1.3

24 As at the Prospectus Date, the Company does not expect that any Noteholder will be ineligible to participate in the

Conversion Share Offer.

25 Assumes Minimum Subscription is achieved. 26

Assumes Maximum Subscription is achieved.
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Is the Offer
underwritten?

Neither component of the Offer is being underwritten by the
Broker. The Broker is, however, managing the General Public
Offer.

Section 1.21

D. Directors and Related Party Interests and Arrangements

Who are the
Directors?

The Directors are:

° Mr Dennis Karp: Executive Chairman;
° Mr Anthony McPaul: Non-Executive Director; and
° Dr Nick Lindsay: Non-Executive Director

Section 3.1

What qualifications
do the Directors
have?

Mr Dennis Karp is a former commodities trader with over 35
years’ of relevant industry experience. Over the past 10 years,
Mr Karp has been involved in various resource project and
investment opportunities involving precious and base metals
and bulk commodities. Mr Karp holds a Bachelor of Commerce
from the University of Cape Town.

Mr Anthony McPaul is a senior mining executive with over 35
years’ experience in mining operations and mineral
processing. Mr McPaul has worked in, and led, both open cut
and underground operations and was most recently the
general manager for Newcrest's Cadia Valley Operations in
Orange NSW.

Dr Nick Lindsay is an experienced mining executive having
had numerous technical and commercial roles with major and
mid-tier companies. Dr Lindsay is a member of AusIMM and
holds a Bachelor of Science (Honours) in Geology, a PhD in
Metallurgy and Materials Engineering as well as a Master of
Business Administration.

Section 3.1

What benefits are
being paid to
Directors?

The Directors are entitled to the following annual remuneration
and fees (inclusive of superannuation or, in the case of Mr
McPaul and Mr Lindsay, GST):

° Mr Dennis Karp: $262,800;
° Mr Anthony McPaul: $45,000; and
° Dr Nick Lindsay: $45,000.

The Directors have also been granted options (each of which
is able to be exercised into 1 new Share) (each, an Option)
as follows:

° Mr Dennis Karp: 1,500,000 Options each with an
exercise price of $0.25 and an expiry date of 17 April
2023;

° Mr Anthony McPaul: 1,500,000 Options each with an
exercise price of $0.25 and an expiry date of 17 April
2023; and

° Dr Nick Lindsay: 1,500,000 Options each with an
exercise price of $0.25 and an expiry date of 17 April
2023.

Sections 8.5
and 8.6

What contracts
and/or arrangements
with related parties
is the Company a
party to?

As at the Prospectus Date, the Company is a party to the
following related party arrangements:

° letters of appointment with each of its Directors on
standard terms;

° deeds of indemnity, insurance and access with each of
its Directors on standard terms; and

Sections 8
and 9
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) a loan agreement with ResCap Investments as noted
above and in Section 8.2.

What interests do the | As at the Prospectus Date, the Directors (and/or their related | Section 9.3
Directors have in the | bodies corporate) hold the following interests in the

securities of the Company’s securities:
Company?
Director Shares Options
Dennis Karp 90,357,03527 1,500,000
Anthony McPaul Nil 1,500,000
Nick Lindsay Nil 1,500,000

Mr Karp’s total relevant interest in Shares (as at the
Prospectus Date) is as a result of his controlling interest in
ResCap Investments2s (which holds 30,583,174 Shares
directly and 59,690,106 Shares indirectly via its wholly owned
subsidiary ResCap Processing Projects Ltd ACN 611 741 014
(ResCap Processing)), his controlling interest in Soothgrove
Pty Ltd ACN 051 950 399 (Soothgrove) (which holds 52,114
Shares) and pursuant to his superannuation fund Pathold No.
53 Pty Ltd ACN 064 545 553 (Pathold) as trustee for the
Dennis Karp Super Fund (which holds 31,641 Shares).
Soothgrove is also expected to be issued with a further 92,146
Shares under the Conversion Share Offer.

Mr Karpzs is also a director of Mt Boppy Resources however
he receives no additional income for the provision of such
services.

As noted elsewhere in this Prospectus, each of the Options
referred to in the table above are exercisable into a Share at
$0.25 per Share at any time on or before 17 April 2023.

Mr Justin Boylson, who resigned as a director of the Company
on 17 March 2020 (and is therefore still a related party of the
Company), was paid a total of $31,400 (including
superannuation) in Director’s fees during the 2 years prior to
the Prospectus Date. In addition, and also as at the
Prospectus Date, Mr Boylson holds 1,500,000 Options (each
exercisable into a Share at $0.25 per Share at any time on or
before 17 April 2023) and owns approximately 7.61% of
ResCap Investments (as to which see Section 9.8). Mr
Boylson is also a director of Mt Boppy Resources however he
receives no income for the provision of such services.

E. Applications and Other Information

Who is eligible to . . - - . Section 1.12
participate in the Only Australian residents are eligible to participate in the

General Public General Public Offer.
Offer?

27 As at the Prospectus Date, this equates to approximately 46.80% of the Shares.
28 Mr Karp is a director of and holds (via Soothgrove) 44.89% of ResCap Investments’ shares.

29 Mr Karp is also a director of and holds 25% of the shares in Cockatoo Island Iron Ore Project Pty Ltd ACN 159 502 333
(Cockatoo Island), an entity which holds 1,036,287 Shares as at the Prospectus Date. Cockatoo Island is expected to be issued
with a further 329,089 Shares under the Conversion Share Offer.
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Who is eligible to
participate in the
Conversion Share
Offer?

Only Australian resident Noteholders are eligible to participate
in the Conversion Share Offer.

Section 1.13

How do | apply for Eligible Applicants may apply for new Shares under the | Section 1.12
Shares under the General Public Offer by completing the hard copy Application
General Public Form marked “General Public Offer” attached to or
Offer? accompanying this Prospectus in accordance with the
instructions set out on that Application Form.
Alternatively, eligible Applicants may apply for Shares under
the General Public Offer by completing the online version of
the Application Form in accordance with the instructions set
out on that form. The online version of the General Public Offer
Application Form is available at
https://investor.automic.com.au/#/ipo/manukaresources.
How do | apply Applicants under the General Public Offer may pay their | Section 1.12
Applicants under the | Application Monies by cheque or bank draft or by BPAY® in
General Public Offer | each case in accordance with the instructions set out on the
pay their Application | Application Form marked “General Public Offer”.
Monies? When completing your BPAY® payment, please ensure that
you use the specific Biller Code and Customer Reference
Number (CRN) generated on the online Application Form
available at
I " . . '
How do | apply for Each eligible Noteholder may apply for new Shares under the | Section 1.13
Shares under the Conversion Share Offer by completing the Application Form
Conversion Share marked “Conversion Share Offer” attached to or
Offer? accompanying this Prospectus in accordance with the
instructions on that Application Form.
What is the The Company has an absolute discretion in relation to the | Section 1.19
allocation policy? manner in which it will allocate Shares to eligible Applicants
under the General Public Offer. No Applicant under the
General Public Offer has any assurance of being allocated all
or any Shares applied for.
What is the cost of The expenses of the Offer are estimated to be between | Section 9.7
the Offer? approximately $918,500 (assuming a Minimum Subscription)
and approximately $1,040,500 (assuming a Maximum
Subscription).
F. Further Information
How can | obtain If you have any questions about this Prospectus or how to | Corporate
further information? | apply for Shares, you should seek advice from your | Directory

accountant, financial adviser, stockbroker, lawyer or other
professional adviser without delay. Instructions on how to
apply for Shares under the General Public Offer and the
Conversion Share Offer are set out in Section 1.12 and
Section 1.13, respectively. Alternatively, please contact the
Manuka Resources IPO Information Line on 1300 288 664
from 9am to 5pm (Sydney time), Monday to Friday (excluding
public holidays) during the Offer Period.
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1. Details of the Offer

11 The Offer

This Prospectus invites prospective Australianao investors to apply, under the General Public
Offer, for a minimum of 25,000,000 new Shares and a maximum of 35,000,000 new Shares,
in each case, at an issue price of $0.20 per new Share (Issue Price) to enable the Company
to raise gross proceeds of between $5.0 million and $7.0 million.

This Prospectus also invites eligible existing Australian Noteholders to apply, under the
Conversion Share Offer, for new Shares to be issued to them on conversion of their
Convertible Notes. The conversion price for the new Shares that will be issued by the
Company under the Conversion Share Offer is approximately $0.1519 per new Share.

Once converted, the Company’s conversion and repayment obligations owed to Noteholders
will be extinguished. The Convertible Notes held by any Noteholder that is not eligible to have
their Convertible Notes converted into new Shares will be redeemed by the Company for
cash.31

As noted elsewhere in this Prospectus, no cash will be raised by the Company pursuant to the
Conversion Share Offer. The Conversion Share Offer is being conducted to enable the up to
approximately 21,265,752 Shares the subject of this component of the Offer to be free from
the 12 month on sale restriction in section 707(3) of the Corporations Act.

All Shares offered under this Prospectus (and regardless of which component of the Offer they
were applied for under) will rank equally with all existing Shares from the Issue Date. Refer to
Section 9.1 for details of the rights attaching to Shares and to the “Key Offer Information”
Section for details of the indicative Offer timetable.

The General Public Offer component of the Offer is being managed by the Broker.

Refer to Section 1.12 for further information on how to apply for Shares under the Offer.
1.2 Minimum Subscription

The minimum subscription under the General Public Offer is 25,000,000 Shares to raise
$5,000,000 (before costs) (Minimum Subscription).

None of the Shares offered under this Prospectus will be issued if the Minimum Subscription
is not achieved.

Should the Minimum Subscription not be achieved within three (3) months from the Prospectus
Date, all Application Monies will be returned to Applicants (without interest) as soon as is
practicable.

1.3 Oversubscriptions

The Company has reserved the right to accept up to an additional $2.0 million worth of
Applications to raise a total of $7.0 million (before costs) under the General Public Offer
(Maximum Subscription). No subscriptions beyond this amount will be accepted by the
Company. Application Monies received for more than your final allocation of Shares (only
where the amount is $2.00 or greater) will be refunded. No interest will be paid on any
Application Monies received or refunded.

30 Subject to the securities law requirements set out in Section 1.18, the Company may also accept Applications from
select Qualified Investors outside of Australia.

31 As at the Prospectus Date the Company does not expect that any Noteholder will be ineligible to participate in the
Conversion Share Offer.
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1.4

1.5

1.6

Objectives of the Company

The Company’s key medium term objectives are as follows:

to achieve profitable steady state gold production from the gold ore stockpiles
and easily recoverable reserves at the Mt Boppy Gold Project;

to commence processing the Wonawinta silver oxide stockpiles and
commercially viable resources at the Wonawinta Silver Project; and

to conduct a detailed exploration program at both the Mt Boppy Gold Project
and the Wonawinta Silver Project.

See section 9 of the Independent Technical Report for further information in relation to the
Company’s proposed exploration activities.

Purpose of Prospectus

The purpose of this Prospectus is to:

(a) enable the Company to raise gross proceeds of between $5.0 million and $7.0 million
under the General Public Offer to assist the Company to achieve the objectives noted
in Section 2.5;

(b) enable the up to approximately 21,265,752 Shares the subject of the Conversion
Share Offer to be free from the 12 month on sale restriction in section 707(3) of the
Corporations Act; and

(c) assist the Company to satisfy the admission criteria in Chapters 1 and 2 of the ASX
Listing Rules, as part of the Company’s application for Admission.

Use of Funds

The Directors believe that the funds raised from the General Public Offer will provide the

Company with sufficient working capital to achieve the Company’s stated objectives (as

detailed in this Prospectus).

The following table shows the Company’s expected use of funds in the 2 year period following

Admission based on both the Minimum Subscription and the Maximum Subscription:

Minimum Maximum

$°000 $°000
Sources of Funds
Proceeds of the Offer 5,000 7,000
Egtp;ected cash balance at Offer 2376 2,376
Total Sources of Funds 7,376 9,376
Uses of Funds
Explqrahon and in-drilling 1,701 3.579
activities
Interest on convertible notes 1,761 1,761
Unpaid cash costs of the Offer 831 965
Working capital 3,083 3,071
Total Uses of Funds 7,376 9,376

Prospective investors should note that the estimated expenditures detailed above are

subject to modification by the Company on an ongoing basis depending on the
progress of the Company’s activities.

Due to market conditions and/or any number of other factors (including the risk factors
outlined in Section 7), the Company’s actual expenditure levels may vary significantly to

the above estimates.
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1.7 Capital Structure

On the basis that the Company completes the Offer in accordance with the terms in this
Prospectus, the Company’s equity capital structure on completion of the Offer is expected to

be as follows:
Shares Shares Convertible Options
(Minimum (Maximum Notes
Subscription) Subscription)
On issue as at the | 493 457 950 193,087,960 3,231,000 16,413,043
Prospectus Date
Expected to be
issued under the 55 545 0o 35,000,000 N/A N/A
General Public
Offer
To be issued under
the Conversion 21,265,752 21,265,752 N/A N/A
Share Offer
To be issued to the
Broker on Nil Nil Nil 10,000,000
completion of the
Offer
Total on issue on
completion of the 239,353,712 249,353,712 Nil 21,250,000
Offer
Note:
° Pursuant to the Broker Engagement Letter, the Company has agreed to grant the
Broker (or its nominee) with 10,000,000 Options on completion of the Offer. These
Options are exercisable into new Shares at any time on or before the 3rd anniversary
of the date of Admission at an exercise price of $0.25 per Share.
° Other than the 10,000,000 Options that the Company is proposing to grant to the

Broker on completion of the Offer (the key terms of which are set out above), all of the
Options that the Company expects that it will have on issue on the date of Admission
have an expiry date of 5pm (Sydney time) on 17 April 2023 and an exercise price of
$0.25 per Share.

° It is expected that a total of 5,163,043 Options will be cashed settled by the Company
on or immediately prior to the Company’s Admission for a total of approximately
$105,000 (thereby reducing the total number of Options that the Company will have
on issue at that time by 5,163,043 (leaving the Company with a total of 21,250,000
Options on issue on Admission)).

° Immediately upon the issue of the new Shares the subject to the Conversion Share
Offer to each applicable Noteholder, the Company’s conversion and repayment
obligations owed to those Noteholders will be extinguished (meaning that the
Company will not have any Convertible Notes on issue on Admission).

Manuka Resources Limited | PROSPECTUS
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1.8 Options

The Company expects that it will have the Options set out in the following table on issue on
the date of Admission:

Name of Optionholder Number held Exercise price Option expiry dates2
5pm on the 34
Broker 10,000,000 $0.25 anniversary of the date
of Admission
Hargreaves Singaporess 3,250,000 $0.25 5pm on 17 April 2023
Mr Dennis Karp 1,500,000 $0.25 5pm on 17 April 2023
Mr Anthony McPaul 1,500,000 $0.25 5pm on 17 April 2023
Dr Nick Lindsay 1,500,000 $0.25 5pm on 17 April 2023
Mr Justin Boylson 1,500,000 $0.25 5pm on 17 April 2023
Mr Haydn Lynch 1,500,000 $0.25 5pm on 17 April 2023
Ms Toni Gilholme 500,000 $0.25 5pm on 17 April 2023
Total 21,250,000 N/A N/A
1.9 Historical consolidated statement of profit and loss and other

comprehensive income

The table below presents a summary of the audited/reviewed historical consolidated statement
of profit and loss and other comprehensive income for FY2018, FY2019, 1HY20 and 1HY19.
Further discussion regarding the summarised historical statement of profit and loss and other
comprehensive income are set out in Section 4.

32 All Options are “American-style” options meaning that they may be exercised by the holder at any time on or before the
relevant expiry date.

33 Hargreaves Singapore Pte Ltd.
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Audited Audited Reviewed Reviewed

Year ended Year ended Six months ended Six months ended
$°000 30 June 2018 30 June 2019 31 December 2019 31 December 2018
Revenue - - < -
Operating costs (1,212) (1,080) (650) (348)
Employment costs (613) (289) (646) (143)
EBITDAX (1,825) (1,369) (1,294) (491)
Exploration
expenditure (593) (370) (301) (359)
EBITDA before non- (2,418) (1,739) (1,595) (850)
cash expense
Fair value adjustment - (1,533) (289) -
Share based (334) 150 ) 150
payments
EBITDA (2,752) (3,142) (1,884) (700)
Depreciation (35) (30) (18) (15)
EBIT (2,787) (3,172) (1,902) (715)
Interest expense (1,557) (2,256) (1,012) (571)
;r;’f't’(bss) before (4,344) (5,428) (2,915) (1,286)
Income tax expense - - - -
Profit/(loss) after tax (4,344) (5,428) (2,915) (1,286)

1.10 Pro forma statement of financial position

The table below sets out the summarised reviewed historical and pro forma consolidated
statement of financial position as at 31 December 2019. Details of the pro forma consolidated
statement of financial position, including the pro forma adjustments are set out in Section 4.

. Minimum Maximum
Reviewed
Pro forma Pro forma
As at 31 December 2019 $°000 $°000 $°000
Total current assets 3,221 7,407 9,282
Total non-current assets 18,410 18,410 18,410
Total assets 21,631 25,817 27,692
Total current liabilities 12,272 5,896 5,896
Total non-current liabilities 25,337 24,470 24,470
Total liabilities 37,609 30,366 30,366
Net assets (15,978) (4,549) (2,674)
Total equity (15,978) (4,549) (2,674)
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1.1

1.12

Forecasts

The Directors have considered the matters detailed in ASIC Regulatory Guide 170 titled
“Prospective financial information” and believe that they do not have a reasonable basis to
forecast future revenues or earnings on the basis that the operations of the Company are (and
are expected to remain) inherently uncertain.

Given these inherent uncertainties the Directors consequently believe that (and other than as
set out in Section 2.5), it is not possible for the Company to include reliable forecasts in this
Prospectus. Refer to Section 2 for further information in respect to the Company’s activities
and Section 7 in respect of the Company’s key risks.

General Public Offer Applications

The General Public Offer is open to all eligible Applicants with a registered address in
Australia.

In order to apply for Shares under the General Public Offer please complete the hard copy
Application Form marked “General Public Offer” attached to or accompanying this Prospectus
(and return that completed Application Form to the Share Registry at the address provided
below) or complete the online version of the Application Form available at

https://investor.automic.com.au/#/ipo/manukaresources.

Eligible Applicants under the General Public Offer may pay their Application Monies by
cheque, bank draft or by BPAY®.

In order to pay your Application Monies by cheque or bank draft, please complete the hard
copy Application Form marked “General Public Offer” and return that completed hard copy
Application Form and your cheque or bank draft for your Application Monies to the Share
Registry at the address set out below:

Mailing address: Hand delivery:

Manuka Resources Limited Manuka Resources Limited
C/- Automic Group C/- Automic Group

GPO Box 5193 Level 5, 126 Phillip Street
Sydney NSW 2001 Sydney NSW 2000

Please note that your cheque or bank draft must be (i) made payable to “Manuka Resources
Limited”, (ii) crossed “Not Negotiable”, (iii) in Australian dollars and (iv) drawn at an Australian
branch of an authorised financial institution.

Application Monies paid by cheque or bank draft must be received by the Share Registry by
no later than 5pm (Sydney time) on the Closing Date.

Eligible Applicants under the General Public Offer who wish to pay their Application Monies by
BPAY® must complete the online version of the Application Form available at

A ' i When completing your BPAY®
payment, please ensure that you use the specific Biller Code and unique Customer Reference
Number (CRN) provided to you or generated by the online version of the General Public Offer
Application Form and confirmation email.

Application Monies paid by BPAY® must be received by the Share Registry by no later than
5pm (Sydney time) on the Closing Date.

For more information, eligible Applicants under the General Public Offer should refer to the
Company’s website www.manukaresources.com.au or call the Manuka Resources IPO
Information Line on 1300 288 664 from 9am to 5pm (Sydney time), Monday to Friday
(excluding public holidays).
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By making an Application and paying your Application Monies (whether by cheque, bank draft
or by BPAY®), you declare that you were given access to this Prospectus (and any
supplementary or replacement prospectus), together with the Application Form marked
“General Public Offer” which was attached to or which accompanied this Prospectus. The
Corporations Act prohibits any person from passing on the Application Form to another person
unless it is accompanied by a hard copy of this Prospectus or the complete and unaltered
electronic version of this Prospectus.

The minimum Application under the General Public Offer is $2,000 worth of Shares. There is
no maximum value of Shares that may be applied for under the General Public Offer. However,
the Company and Broker reserve the right to aggregate any Applications that are believed to
be multiple Applications from the same person or reject or scale back any Applications (or
aggregation of Applications) in the General Public Offer which are for more than $250,000
worth of Shares. The Company and the Broker may determine a person to be eligible to
participate in the General Public Offer and may amend or waive the General Public Offer
Application procedures (or any of its requirements), in their discretion, in compliance with
applicable laws.

The General Public Offer opens at 9am (Sydney time) on Tuesday, 9 June 2020 and closes
at 5pm (Sydney time) on Tuesday, 23 June 2020. The Company in consultation with the Broker
may elect to extend the General Public Offer, or accept late Applications either generally or in
particular cases. The General Public Offer may be closed at any earlier date and time without
further notice (subject to the ASX Listing Rules and the Corporations Act). Eligible Applicants
are therefore encouraged to submit their Applications as soon as possible.

The Company reserves the right to decline any Application in whole or in part, without giving
any reason. Application Monies received from eligible Applicants under the General Public
Offer will be held in a special purpose bank account until the Shares the subject of the General
Public Offer are issued to successful Applicants. Applicants under the General Public Offer
whose Applications are not accepted, or who are allocated a lesser number of Shares than
the amount applied for, will receive a refund, as applicable. Interest will not be paid on any
monies refunded.

Applicants whose Applications are accepted in full will receive the whole number of Shares
calculated by dividing the Application Monies received by the Issue Price. Where the Issue
Price does not divide exactly into the Application Monies provided, the number of Shares to
be allocated to the Applicant will be rounded down to the nearest whole Share. No refunds
pursuant solely to rounding will be provided.

Interest will not be paid on any Application Monies refunded or any interest earned on
Application Monies pending the allocation of Shares (or refund, as the case may be) will be
retained by the Company.

You should ensure that sufficient funds are held in the relevant account to cover the amount
of your cheque. If the amount of your Application Monies (whether provided by cheque, bank
draft or BPAY®) is less than the amount specified on your Application Form, you will be taken
to have applied for such lower dollar amount of Shares or your Application might be rejected.

The Company intends to process Applications received on a “first-in, first-served” basis,
subject to the recommendations of the Broker. Accordingly, the Company encourages any
eligible prospective investor who intends to apply for Shares under the General Public Offer
to submit the Application Form marked “General Public Offer” and pay the requisite Application
Monies as soon as possible (and in any event, before 5pm (Sydney time) on the Closing Date).

Manuka Resources Limited | PROSPECTUS
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1.13

1.14

Conversion Share Offer Application

The Conversion Share Offer is an offer under this Prospectus to each Noteholder with a
registered address in Australia to convert their Convertible Notes into new Shares at the
conversion price of $0.1519 per Share.

In order to apply for Shares under the Conversion Share Offer, each Noteholder must complete
and return the Application Form marked “Conversion Share Offer” attached to or
accompanying this Prospectus to the Share Register to the address set out below:

Mailing address: Hand delivery:

Manuka Resources Limited Manuka Resources Limited
C/- Automic Group C/- Automic Group

GPO Box 5193 Level 5, 126 Phillip Street
Sydney NSW 2001 Sydney NSW 2000

The Conversion Share Offer Application Form must be completed in accordance with the
instructions included on that Application Form.

No cash will be raised by the Company under the Conversion Share Offer. The Conversion
Share Offer is being conducted to enable the Shares the subject of this component of the Offer
to be free from the 12 month on sale restriction in section 707(3) of the Corporations Act.

By making an Application under the Conversion Share Offer you declare that you were given
access to this Prospectus (and any supplementary or replacement prospectus), together with
the Application Form marked “Conversion Share Offer” which was attached to or which
accompanied this Prospectus. The Corporations Act prohibits any person from passing on the
Application Form to another person unless it is accompanied by a hard copy of this Prospectus
or the complete and unaltered electronic version of this Prospectus.

The Conversion Share Offer opens at 9am (Sydney time) on Tuesday, 9 June 2020 and closes
at 5pm (Sydney time) on Tuesday, 23 June 2020. The Company may elect to extend the
Conversion Share Offer if circumstances require. The Conversion Share Offer may be closed
at any earlier date and time without further notice (subject to the ASX Listing Rules and the
Corporations Act).

CHESS

The Company will apply to participate in ASX’s “Clearing House Electronic Subregister
System” (CHESS) and will comply with the ASX Listing Rules and ASX Settlement Operating
Rules in relation to CHESS. CHESS is an electronic transfer and settlement system for
transactions in securities quoted on ASX under which transactions are effected in electronic
form.

When the Shares become “Approved Financial Products” (as that term is defined in the ASX
Settlement Operating Rules), Shareholdings will be registered in one of two (2) subregisters,
being either the CHESS subregister or the Company’s “issuer sponsored” subregister.
Together, these two (2) registers will comprise the Company’s register of Shareholders.

For successful Applicants under the General Public Offer, as well as under the Conversion
Share Offer, the Shares of any such Shareholder who is a participant in CHESS or is
sponsored by a participant in CHESS will be registered on the CHESS subregister. All other
Shares (and any other security of the Company) will be registered on the issuer sponsored
subregister.

The Company expects that Shareholders will be sent holding statements (which will evidence
the number of Shares allocated to them on completion of the Offer) within two (2) business
days after the Issue Date. Holding statements will be mailed by standard post. Holding
statements will also provide details of a Shareholder’s Holder Identification Number (HIN) for
(CHESS holders) or, where applicable, Shareholder Reference Number (SRN) for issuer
sponsored holders. Shareholders will subsequently receive statements showing any changes
to their Shareholding. Share certificates will not be issued by the Company.
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Shareholders will receive subsequent statements during the first week of the following month
if there has been a change to their Shareholding on the Company’s register and as otherwise
required by the ASX Listing Rules, ASX Settlement Operating Rules or the Corporations Act.
Additional statements may also be requested at any other time either directly through the
Shareholder’'s sponsoring broker (in the case of a holding on the CHESS subregister) or
through the Share Registry in the case of a holding on the issuer sponsored subregister. The
Company and the Share Register may charge a fee for providing a Shareholder with additional
issuer sponsored statements.

1.15 ASX Listing and Official Quotation

The Company will apply to ASX within seven (7) days after the Prospectus Date for admission
to the Official List and for Official Quotation of its Shares (including those Shares the Company
expects to issue under the Offer, but excluding any Shares the Company expects will be
classified by ASX as Restricted Securities).

If the Company is not admitted to the Official List, or if Official Quotation of its Shares is not
granted by ASX, in either case, within 3 months after the Prospectus Date (or within such
longer period as may be permitted by ASIC), no Shares the subject of this Prospectus will be
issued. In such circumstances, all Application Monies will be refunded to Applicants (without
interest) as soon as practicable.

ASX takes no responsibility for the contents of this Prospectus. The fact that ASX may admit
the Company to the Official List or may grant Official Quotation to the Shares the subject of
this Prospectus is not to be taken in any way as an indication of the merits of the Company or
of the Shares.

1.16 Issuance of Shares

All Application Monies received by the Share Register on behalf of the Company will be held
on trust for Applicants until the Shares the subject of the General Public Offer are issued. Any
interest that accrues between the receipt of an Applicant’s Application Monies and the Issue
Date (or, if applicable, the date the Applicant’s Application Monies (or part thereof) is returned
to the Applicant) will be retained by the Company.

No Shares the subject of this Prospectus will be issued unless:
(a) the Minimum Subscription is achieved (as to which, please refer to Section 1.2); and

(b) ASX grants conditional approval for the Company to be admitted to the Official List (as
to which, please refer to Section 1.15).

The Company reserves the right to reject any Application or to issue a lesser number of Shares
to any Applicant than the number applied for by that Applicant. Where the number of Shares
issued is less than the number applied for, the surplus Application Monies applicable to that
Applicant will be refunded (without interest) as soon as reasonably practicable after the
Closing Date.

All Shares that are being offered under the Offer are expected to be issued on the Issue Date.
It is the responsibility of Applicants to determine their allocation of Shares prior to trading in
the Shares. Applicants who sell Shares before they receive their holding statements do so at
their own risk.

1.17 Risk Factors

Prospective investors should be aware that an investment in the Company is considered highly
speculative and involves a number of risks (many of which are outside of the control of the
Company) that are inherent to the Company’s business activities. Section 7 details the key
risk factors which prospective investors should be aware of. It is recommended that
prospective investors consider these key risks carefully before deciding whether to invest in
the Company. If you have any questions about the desirability of, or procedure for, investing
in the Company’s Shares contact your stockbroker, accountant or other independent adviser
without delay.

Manuka Resources Limited | PROSPECTUS
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1.18

Overseas Applicants

No action has been taken to register or qualify the Shares, or either component of the Offer,
or otherwise to permit a public offering of Shares, in any jurisdiction other than Australia. The
distribution of this Prospectus outside of Australia may be restricted by law. This Prospectus
does not constitute an offer in any place in which, or to any person to whom, it would not be
lawful to make such an offer. Persons into whose possession this Prospectus comes should
inform themselves about and observe, any such restrictions. Any failure to comply with these
restrictions may constitute a violation of those laws. The return of a duly completed Application
Form will be taken by the Company to constitute a representation and warranty that there has
been no breach of any such law and that all necessary approvals and consents have been
obtained by the Applicant.

The Company may also accept Applications from Qualified Investors in jurisdictions outside of
Australia subject to that investor being eligible to apply for Shares in the General Public Offer
under the security laws of their home jurisdiction. The following foreign selling restrictions

apply:
Canada (British Columbia, Ontario and Quebec provinces)

This document constitutes an offering of Shares only in the Provinces of British Columbia,
Ontario and Quebec (the Provinces) and to those persons to whom they may be lawfully
distributed in the Provinces, and only by persons permitted to sell such Shares. This document
is not, and under no circumstances is to be construed as, an advertisement or a public offering
of securities in the Provinces. This document may only be distributed in the Provinces to
persons that are “accredited investors” within the meaning of NI 45-106 Prospectus
Exemptions, of the Canadian Securities Administrators.

No securities commission or similar authority in the Provinces has reviewed or in any way
passed upon this document, the merits of the Shares the subject of the Offer or the offering of
Shares and any representation to the contrary is an offence.

No prospectus has been, or will be, filed in the Provinces with respect to the offering of Shares
or the resale of such securities. Any person in the Provinces lawfully participating in the offer
will not receive the information, legal rights or protections that would be afforded had a
prospectus been filed and receipted by the securities regulator in the applicable Province.
Furthermore, any resale of Shares in the Provinces must be made in accordance with
applicable Canadian securities laws which may require resales to be made in accordance with
exemptions from dealer registration and prospectus requirements. These resale restrictions
may in some circumstances apply to resales of Shares outside Canada and, as a result,
Canadian purchasers should seek legal advice prior to any resale of Shares.

The Company as well as its directors and officers may be located outside Canada and, as a
result, it may not be possible for purchasers to effect service of process within Canada upon
the Company or its directors or officers. All or a substantial portion of the assets of the
Company and such persons may be located outside Canada and, as a result, it may not be
possible to satisfy a judgment against the Company or such persons in Canada or to enforce
a judgment obtained in Canadian courts against the Company or such persons outside
Canada.

Any financial information contained in this document has been prepared in accordance with
Australian Accounting Standards and also comply with International Financial Reporting
Standards and interpretations issued by the International Accounting Standards Board. Unless
stated otherwise, all dollar amounts contained in this document are in Australian dollars.

Statutory rights of action for damages and rescission

Securities legislation in certain of the Provinces may provide purchasers with, in addition to
any other rights they may have at law, rights of rescission or to damages, or both, when an
offering memorandum that is delivered to purchasers contains a misrepresentation. These
rights and remedies must be exercised within prescribed time limits and are subject to the
defences contained in applicable securities legislation. Prospective purchasers should refer to
the applicable provisions of the securities legislation of their respective Province for the
particulars of these rights or consult with a legal adviser.

The following is a summary of the statutory rights of rescission or to damages, or both,
available to purchasers in Ontario. In Ontario, every purchaser of Shares purchased pursuant
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to this document (other than (a) a “Canadian financial institution” or a “Schedule Ill bank” (each
as defined in NI 45-106), (b) the Business Development Bank of Canada or (c) a subsidiary of
any person referred to in (a) or (b) above, if the person owns all the voting securities of the
subsidiary, except the voting securities required by law to be owned by the directors of that
subsidiary) shall have a statutory right of action for damages and/or rescission against the
Company if this document or any amendment thereto contains a misrepresentation. If a
purchaser elects to exercise the right of action for rescission, the purchaser will have no right
of action for damages against the Company. This right of action for rescission or damages is
in addition to and without derogation from any other right the purchaser may have at law. In
particular, Section 130.1 of the Securities Act (Ontario) provides that, if this document contains
a misrepresentation, a purchaser who purchases Shares during the period of distribution shall
be deemed to have relied on the misrepresentation if it was a misrepresentation at the time of
purchase and has a right of action for damages or, alternatively, may elect to exercise a right
of rescission against the Company, provided that (a) the Company will not be liable if it proves
that the purchaser purchased Shares with knowledge of the misrepresentation; (b) in an action
for damages, the Company is not liable for all or any portion of the damages that the Company
proves does not represent the depreciation in value of Shares as a result of the
misrepresentation relied upon; and (c) in no case shall the amount recoverable exceed the
price at which Shares were offered.

Section 138 of the Securities Act (Ontario) provides that no action shall be commenced to
enforce these rights more than (a) in the case of any action for rescission, 180 days after the
date of the transaction that gave rise to the cause of action or (b) in the case of any action,
other than an action for rescission, the earlier of (i) 180 days after the purchaser first had
knowledge of the fact giving rise to the cause of action or (ii) three (3) years after the date of
the transaction that gave rise to the cause of action. These rights are in addition to and not in
derogation from any other right the purchaser may have.

Certain Canadian income tax considerations. Prospective purchasers of Shares should
consult their own tax adviser with respect to any taxes payable in connection with the
acquisition, holding or disposition of Shares as any discussion of taxation related matters in
this document is not a comprehensive description and there are a number of substantive
Canadian tax compliance requirements for investors in the Provinces.

Upon receipt of this document, each investor in Canada hereby confirms that it has expressly
requested that all documents evidencing or relating in any way to the sale of Shares (including
for greater certainty any purchase confirmation or any notice) be drawn up in the English
language only. Par la réception de ce document, chaque investisseur canadien confirme par
les présentes a expressément exigé que tous les documents faisant foi ou se rapportant de
quelque maniére que ce soit a la vente des valeurs mobilieres décrites aux présentes (incluant,
pour plus de certitude, toute confirmation ou tout avis) soient rédigés en anglais seulement.

European Union

This document has not been, and will not be, registered with or approved by any securities
regulator in the European Union. Accordingly, this document may not be made available, nor
may any Shares be offered for sale, in the European Union except in circumstances that do
not require a prospectus under Article 1(4) of Regulation (EU) 2017/1129 of the European
Parliament and the Council of the European Union (the Prospectus Regulation).

In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of Shares in the
European Union is limited to persons who are “qualified investors” (as defined in Article 2(e)
of the Prospectus Regulation).

Hong Kong

WARNING: This document has not been, and will not be, registered as a prospectus under
the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong
Kong, nor has it been authorised by the Securities and Futures Commission in Hong Kong
pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the
SFO). No action has been taken in Hong Kong to authorise or register this document or to
permit the distribution of this document or any documents issued in connection with it.
Accordingly, Shares have not been and will not be offered or sold in Hong Kong other than to
“professional investors” (as defined in the SFO and any rules made under that ordinance).

No advertisement, invitation or document relating to Shares has been or will be issued, or has
been or will be in the possession of any person for the purpose of issue, in Hong Kong or
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elsewhere that is directed at, or the contents of which are likely to be accessed or read by, the
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong)
other than with respect to Shares that are or are intended to be disposed of only to persons
outside Hong Kong or only to professional investors. No person allotted Shares may sell, or
offer to sell, such securities in circumstances that amount to an offer to the public in Hong
Kong within six (6) months following the date of issue of such securities.

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

New Zealand

This document has not been registered, filed with or approved by any New Zealand regulatory
authority under the Financial Markets Conduct Act 2013 (the FMC Act). The Shares are not
being offered or sold in New Zealand (or allotted with a view to being offered for sale in New
Zealand) other than to a person who:

o is an investment business within the meaning of clause 37 of Schedule 1 of the FMC
Act;

o meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC
Act;

o is “large” within the meaning of clause 39 of Schedule 1 of the FMC Act;

o is a government agency within the meaning of clause 40 of Schedule 1 of the FMC
Act; or

o is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.

United Kingdom

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

Shares may not be offered or sold in the United Kingdom by means of this document or any
other document, except in circumstances that do not require the publication of a prospectus
under section 86(1) of the FSMA. This document is issued on a confidential basis in the United
Kingdom to “qualified investors” (within the meaning of Article 2(e) of the Prospectus
Regulation (2017/1129/EU), replacing section 86(7) of the FSMA). This document may not be
distributed or reproduced, in whole or in part, nor may its contents be disclosed by recipients,
to any other person in the United Kingdom.

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

In the United Kingdom, this document is being distributed only to, and is directed at, persons
(i) who have professional experience in matters relating to investments falling within Article
19(5) (investment professionals) of the Financial Services and Markets Act 2000 (Financial
Promotions) Order 2005 (FPO), (ii) who fall within the categories of persons referred to in
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO
or (iii) to whom it may otherwise be lawfully communicated (together “relevant persons”). The
investments to which this document relates are available only to, and any offer or agreement
to purchase will be engaged in only with, relevant persons. Any person who is not a relevant
person should not act or rely on this document or any of its contents.

United States
This document may not be distributed or released in the United States.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any
securities in the United States or any other jurisdiction in which such an offer would be illegal.
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The Shares to be offered and sold in the General Public Offer have not been, and will not be,
registered under the U.S. Securities Act or the securities laws of any state or other jurisdiction
of the United States. Accordingly, any Shares to be offered and sold in the General Public
Offer may not be offered or sold in the United States except pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the U.S. Securities Act and
any other applicable U.S. state securities law. The Shares to be offered and sold in the General
Public Offer may not be offered and sold to any person in the United States.

119  Allocation Policy

Subject to the Minimum Subscription being achieved, the Company retains an absolute
discretion as to how it will allocate Shares to Applicants under the General Public Offer and
reserves the right, in its absolute discretion, to issue an Applicant with a lesser number of
Shares than the number of Shares that the Applicant applied for or to reject an Application
Form. If the number of Shares issued to an Applicant is less than that the number of Shares
that the Applicant’s Application Monies will pay for in full, any surplus Application Monies will
be refunded to that Applicant without interest as soon as possible after the Closing Date. No
Applicant under the General Public Offer has any assurance of being allocated all or any
Shares applied for. The allocation of Shares by the Company will however be influenced by
the following factors:

(@) the number of Shares applied for;
(b) the overall level of demand for Shares under the General Public Offer;

(c) the desire for an appropriate spread of investors, including to ensure that the Company
meets the shareholder spread requirements in ASX Listing Rule 1.1 Condition 8; and

(d) the desire for a deep, liquid and active trading market for Shares following completion
of the Offer.

Neither the Company nor the Broker will be liable to any person who is not allocated Shares
or not allocated the full number of Shares that they applied for.

1.20 Restricted Securities

None of the Shares being offered for issue under the General Public Offer will be subject to
ASX-imposed escrow. However, the Company expects that ASX will require certain Shares
that are on issue prior to the Prospectus Date (and potentially, some Shares that will be issued
under the Conversion Share Offer) to be classified as “Restricted Securities” meaning that any
such Shares will be required to be held in “escrow” for up to 24 months from the date of Official
Quotation. During the period in which these Shares are escrowed, trading in the Company’s
un-escrowed Shares may be less liquid which may impact on the ability of a Shareholder to
dispose of their un-escrowed Shares in a timely manner (or at all). The Company will provide
a statement setting out the number of securities that are considered by ASX to be Restricted
Securities and the duration of the escrow period applicable to those Restricted Securities prior
to the commencement of Official Quotation of the Company’s un-escrowed Shares.

1.21  Underwriting
The General Public Offer is not underwritten.

1.22 Withdrawal
The Directors may at any time before the Issue Date decide to withdraw this Prospectus and
either component of the Offer in which case the Company will return all Application Monies

received under the General Public Offer up to that time (without interest) in accordance with
the requirements of the Corporations Act.

Manuka Resources Limited | PROSPECTUS

34



1.23

1.24

Paper Copies of Prospectus

The Company will provide paper copies of this Prospectus (including any supplementary or
replacement document) and the applicable Application Form to eligible investors upon request
and free of charge. Requests from Australian resident investors for a paper copy of this
Prospectus should be directed to the Company’s Joint Company Secretaries the contact
details of which are set out in the Corporate Directory.

Enquiries
This Prospectus provides information for eligible prospective investors in the Company, and
should be read in its entirety. If, after reading this Prospectus, you have any questions about

any aspect of this Prospectus or the merits in investing in the Shares the subject of the Offer
contact, as applicable, either the Company or your professional adviser without delay.
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2. Company Overview

2.1 Background

Manuka Resources Limited ACN 611 963 225 (Manuka or the Company) is a public company
which was incorporated in Victoria, Australia on 20 April 2016.

The Company has the following key assets:
(@) the Mt Boppy Gold Project; and
(b)  the Wonawinta Silver Project.

As a part of these key projects, the Company has:

o a processing plant and mill with current nameplate capacity of approximately 850,000
tpa (that is, the Wonawinta Processing Plant);

o mining accommodation camps at both projects;

o tailing storage facilities at both projects;

o approximately 60,00034 tonnes at 2.54 g/t gold ore ROM stockpiles located at the Mt
Boppy Gold Project; and

o approximately 500,000 tonnes at 70 g/t silver oxide ROM stockpiles located at the
Wonawinta Silver Project.

(Figure 1 — Location of the Mt Boppy Gold Project and the Wonawinta Silver Project)

Since the acquisition of the Mt Boppy Gold Project and the Wonawinta Silver Project, the
Company has:

(a) commissioned a resource estimation report for the Mt Boppy Gold Project (a majority of
which has been now upgraded to Mineral Reserve status);

(b) prepared exploration strategies and detailed work programs for both the Mt Boppy Gold
Project and the Wonawinta Silver Project;

(c) updated mine operations plans and obtained all relevant consents, authorisations and
licences for both the Mt Boppy Gold Project and the Wonawinta Silver Project;

(d) refurbished the Wonawinta Processing Plant to enable the restart of processing onsite
at the Wonawinta Silver Project;

(e) begun construction of the stage 2 TSF lift (with completion expected in the third quarter
of 2020); and

34 Of which, approximately 20,000 tonnes has, as at the Prospectus Date, been processed.
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2.2

() commenced crushing and hauling of the Mt Boppy gold ore stockpiles for processing at
the Wonawinta Processing Plant.

The Company’s strategy can be broken into three (3) separate but interrelated phases:
Phase 1: Mt Boppy

(a) Continue processing gold ore from the Mt Boppy Gold Projectss. The Company expects
that such processing will produce up to approximately 22,000 to 24,000 ounces of gold
over the next approximately 12 months.

(b) Progress fieldwork on known exploration targets on granted Mt Boppy Gold Project
mining leases and adjacent exploration licences with the intention of increasing the
Mineral Resources attributable to the Mt Boppy Gold Project.

Phase 2: Wonawinta

(a) After the processing of the stockpiled Mt Boppy gold ore has concluded, the Company
intends to commence processing the existing approximately 500,000t of oxide silver
material stockpiled at the Wonawinta Processing Plant.

(b) Exploration will continue with a focus on priority exploration targets to seek to identify
potential further Mineral Resources in both precious and base metals at the Wonawinta
Silver Project.

Phase 3: Wonawinta

(a) Commence the mining and processing of the shallow oxide material located on the
Wonawinta ML. The Company expects to be in a position to start this third phase in the
first quarter of 2022.

The Mt Boppy Gold Project
Tenements

The Mt Boppy Gold Project (which comprises 3 granted mining leases, 4 gold leases, and one
exploration licence (which together cover an area in excess of approximately 210 kmz2)) is
located approximately 46 km east of Cobar, on the eastern side of the highly prospective and
metalliferous Cobar Basin. The Company owns (via its wholly owned subsidiary, Mt Boppy
Resources) 100% of the interests in the tenements detailed in the following table:

Tenement Grant Date Renewal Date Expiry Date Area (Ha)
GL3255 20-May-1926 08-Jul-2014 20-May-2033 8.30
GL5836 15-Jun-1965 08-Jul-2014 15-Jun-2033 6.05
GL5848 15-Feb-1968 08-Jul-2014 15-Jun-2033 8.62
GL5898 21-Jun-1972 08-Jul-2014 12-Dec-2033 7.50
ML311 08-Dec-1976 08-Jul-2014 12-Dec-2033 10.12
ML1681 12-Dec-2012 12-Dec-2012 12-Dec-2033 188.10
MPL240 17-Jan-1986 08-Jul-2014 12-Dec-2033 17.80
EL5842 19-Apr-2001 03-Jul-2017 19-Apr-2021 210 kmz

35 Processing of Mt Boppy gold ore commenced in April 2020.

Table 1 — Tenements Mt Boppy
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(Figure 2 - Tenements and geology of Mt Boppy Gold Project)
Securities Bond

A cash deposit of $1,365,000 has been lodged by the Company with the PIE as surety for
rehabilitation obligations on the mining lease upon the cessation of activities at the Mt Boppy
Gold Project. An additional $10,000 has also been lodged with the PIE as security for
rehabilitation obligations on EL5842.

Accessibility

The Mt Boppy Gold Project mine site is accessed via the Barrier Highway located on the
northern edge of EL5842 and via the Canbelego-Nymagee road which traverses the entire
north-south extent of EL5842. Further access to the Mt Boppy Gold Project is obtained via dry
weather shire roads and property access tracks located within EL5842.

Regional Geology

Mount Boppy is hosted within Devonian-age sedimentary and volcanic rocks of the
Canbelego-Mineral Hill Rift Zone. Mineralisation occurs largely in brecciated and silicified fine-
grained sediments of the Baledmund Formation, within and adjacent to a faulted contact with
older Girilambone Group sedimentary rocks. Lodes strike approximately north-south and dip
steeply west, although the widest zone of mineralisation is related to slightly shallower dips.
Gold mineralisation is fine-grained and commonly associated with coarse grained iron rich
sphalerite. Section 7.2 of the Independent Technical Report discusses the local geology of the
project area.

Tenement Activity History

Gold was first discovered at the Mt Boppy Gold Project in 1896 with the Mount Boppy Gold
Mining Company formed in 1900 to mine 168 acres of gold leases that were secured around
the discovery site. Major production from underground mining commenced in 1901 and
continued until 1923. In its day, the mine was one of the largest gold producers in Australia.
The orebody delivered some 417,000 ounces of gold from ore with a notional grade of 15 g/t
goldss (12.2 g/t gold recovered). Exploration was conducted by several companies in the
following years and it was only in 2002 that mining recommenced with Polymetals as detailed
below:

36 See sections 6.1.2 and 13.1.1 of the Independent Technical Report for further information
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Polymetals 2002 - Reopened mine and commenced open
2005 cut operations over the historic
underground mine. Produced 68,000
ounces of gold.

BOK 2015 Cutback of the open pit with ore trucked
to Wonawinta for processing. Produced
8,700 ounces of gold.

(Table 2 — Modern Operational History — Mt Boppy)
The Wonawinta Silver Project

Tenements

The Company directly owns 100% of the interests in the Wonawinta Tenements detailed in
the following table:

Tenement  Grant Date Renewal Date  Expiry Date  Area (km2)
ML1659 23-Nov-11 23-Nov-2011 23-Nov-32 9.24
EL6482 18-Nov-05 | 07-Mar-2017 11-Nov-21 268.21
EL7345 25-May-09 | 30-Mar-2017 25-May-22 169.18
EL6155 17-Nov-03 16-May-2017 17-Nov-21 10.54
EL6302 23-Sep-04 08-Feb-2017 23-Sep-21 280.02
EL7515 7-Apr-10 26-Jul-2017 7-Apr-22 14.53
EL6623 31-Aug-06 20-Jun-2019 30-Aug-20 26.24
EL8498 10-Jdan-17 Pending 10-Jan-20 139.93

Table 3 — Tenements Wonawinta

The Company also holds title to the pastoral lease for the grazing property called “Manuka”,
upon part of which the Wonawinta Silver Project is located. The Manuka pastoral lease is
connected to the low voltage rural power network and contains useful infrastructure namely a
homestead and airstrip.
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(Figure 3 - Tenements and geology of Wonawinta Silver Project)
Securities Bond

A cash deposit of $5,515,000 has been lodged by the Company with the PIE as surety for
rehabilitation obligations on the mining lease upon the cessation of mining and processing
activities at the Wonawinta Silver Project. An additional $120,000 has also been lodged with
the PIE as security for rehabilitation obligations on the Wonawinta exploration licences.
Separately, the Company has lodged a bank guarantee in the amount of $200,000 with the
Cobar Shire Council as security for the performance of obligations arising under the
development consent granted by the Cobar Shire Council.
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Accessibility

The Wonawinta Silver Project is accessible via state highways, formed gravel local council
roads and pastoral property tracks. Unsealed roads and tracks may become difficult to traverse
for heavy vehicles for several days after heavy rain. Unsealed roads comprise no more than
30 km of access to the Wonawinta Silver Project and are continually maintained to enable
heavy vehicle movements in all but the heaviest rainfall.

Regional Geology

The Cobar Basin is located in central-west New South Wales, approximately 700 km north-
west of Sydney. It is a complex metallogenic system containing numerous mineral deposits.
“Cobar-style” mineral deposits comprise a unique class of large and commonly high grade
base and precious metal deposits hosted by marine sediments. They typically have great
vertical extent but only a small surface footprint.

Refer to section 7.3 of the Independent Technical Report for further details of the applicable
local geology.

Tenement exploration activity history

A deposit was discovered on the Wonawinta Tenements in 1992 through regional stream
sediment sampling. The deposit did not have a coincident magnetic, gravity, induced
polarisation (IP) or electro-magnetic (EM) signature, and accordingly, was blind to preliminary
geophysical exploration. Since discovery, the deposit has been explored by numerous

companies.

Company Years Work completed Results
Geopeko/Norgold 1989 - 1992 Regional stream Discovery of Pb-Zn
sediment sampling; mineralisation at the
rotary air blast (RAB), former EL 3255, drilling
reverse circulation (RC) | results generally poor
and core drilling
CRA Exploration 1993 - 1997 Regional lag soll Anomaly testing.
sampling, 409 RAB drill | Geophysics showed
holes; trial IP, EM, lack of physical
gravity, magnetics response of
mineralisation
Savage 1997 - 2007 46 RC drill holes, 2 core | Primary Pb-Zn
Resources/Pasminco drill holes; gradient- mineralisation low
Exploration array and IP. grade, but Ag in oxide
target
CBH Resources 2007 11 RC drill holes Targeted oxide Zn-Ag,
(formerly Triako) sulphide base metal,
vein Ag. Patchy
mineralisation defined,
further drilling
recommended.
CCR 2006 - 2007 RC drill holes; soll Inferred Resource at De
sampling; geophysics Nardi Prospect
(IP) (EL6302) of 1.8 Mt
grading 47 g/t for
2.7Moz silver. Several
other prospects defined,
not all followed up.
CCR 2007 - 2014 Soil sampling; Resource | Resource/Reserve
drilling; VTEM survey; estimates at ML1659,
resource-reserve EL6482 and EL7345.
definition; DFS; Mining in two (2) open
commencement of pits. Total production of
mining and processing.
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1.14Mt grading 98.16 g/t
for 2.1Moz silver.

Black Oak 2014 - 2015 210 RC grade control Mining restarted in
drill holes within Manuka | January 2015. 763Koz
Pit; exploration data Ag produced from
compilation. Manuka (north) and

Boundary pits.

(Table 4 - Exploration history of various Tenements)
The Wonawinta Processing Plant

A maiden silver Mineral Resource was declared by Cobar Consolidated Resources Limited
(CCR) in July 2008, which resulted in a feasibility study that was completed in June 2010.
Construction of the Wonawinta Processing Plant commenced in July 2011 with first material
processed from May 2012 and first silver poured in July 2012. The Wonawinta Processing
Plant’s operations ceased in March 2014 when CCR and its related entities were placed into
voluntary administration.

While the Wonawinta Processing Plant was in operation under CCR, it faced difficulties due
to assumptions in the feasibility study which proved incorrect after mining and processing
activities had started. CCR attempted to make the required changes to the Wonawinta
Processing Plant’s flowsheet which included major changes to the comminution circuit via the
addition of a small ball mill. However, poor project execution and sub-optimal plant
performance made raising the additional funds to finance the Wonawinta Processing Plant’s
re-configuration difficult and ultimately unsuccessful.

The Company considers that many performance issues with the Wonawinta Processing Plant
under CCR’s ownership may be traced to flowsheet design flaws, inadequate metallurgical
testing, incomplete classification of ore types encountered in the mining schedule together
with a lack of timely and accurate provision of information to plant operators as the variable
ore types were being mined and delivered to the ROM area. This situation was further
exacerbated by inadequate metallurgical processes and procedures in the Wonawinta
Processing Plant which were not properly tested during the ramp-up stage of operations.
Based on the Company’s review of CCR’s monthly operating reports and more recent assays,
mineralised material of 30 g/t or more of silver was potentially being sent to the TSF.

Over the initial period of operations, the ROM stockpiles increased to larger than design levels
during this period as the oversized and harder material which was being mined could not be
processed with the comminution circuit of the Wonawinta Processing Plant that existed at the
time. A modest 400kW ball mill was installed by CCR in 2013 to partially remedy the situation.
When operations at the Wonawinta Silver Project were halted in early 2014 and CCR entered
into voluntary administration, these stockpiles remained. They are now a potentially valuable
source of low-cost mill feed material into the Wonawinta Processing Plant which (following the
refurbishment detailed below) will be better suited to this material.

The Wonawinta Silver Project was subsequently sold to Black Oak in September 2014. The
acquisition included the Wonawinta Processing Plant with a production capacity of
approximately 850,000 tpa and infrastructure built by CCR at a cost of more than $60 million.
Black Oak invested approximately $6 million in upgrading the processing facility in late 2014
to early 2015 by installing a larger 1800kW ball mill and other front end plant modifications.

Between March and September 2015, Black Oak recommissioned the Wonawinta Processing
Plant by mining and processing silver oxide material from the active Wonawinta/Manuka pit
and produced 763Koz of silver before transitioning to producing gold ore (trucked in from the
then Black Oak-owned Mt Boppy gold mine) from September 2015.

Black Oak had produced approximately 8,7000z of gold until operations ceased at the end of
November 2015. Black Oak had downgraded the gold Resource at its Mt Boppy operations in
November 2015 after completing an infill drilling program at the bottom of the pit at the end of
October 2015. Black Oak considered after the Resource downgrade that the secured creditor
could not be repaid in full from cash flow from the Mt Boppy pit alone. Black Oak was unable
to secure additional sources of working capital in late 2015 and appointed voluntary
administrators on 27 November 2015.

Manuka Resources Limited | PROSPECTUS

42



The sale of the Wonawinta Silver Project to Manuka was finalised on 31 August 2016 and
included all of the Black Oak’s mining and exploration tenements and ownership of the
“Manuka” leasehold pastoral property.

24 Current Steady State Processing Overview
Mt Boppy Gold Oresr

An overview of the proposed steps the Company intends on (and in some instances, has
already commenced) pursuing to produce gold doré from the existing gold ore stockpile and
reserve at the Mt Boppy Project at the Wonawinta Processing Plant is provided below:

o A local contractor has been engaged to conduct open pit mining using conventional
drill and blast, load and haul methods. The mined ore will be crushed at the Mt Boppy
site and hauled by road train to the Wonawinta Processing Plant for processing.

. The crushed and screened ore will be fed into the grinding circuit via the feed hopper
by front end loader where it is conveyed to the 1800kW ball mill where the feed is
regulated by a belt weightometer. Hydrated lime is added to the ore on the feed belt
to provide the required pH in the CIL section. The ground ore passes through the
mill and is discharged into a mill trommel. Oversized ore is screened out and
periodically recycled back to the mill via the feed hopper. The screened slurry is then
pumped to a cluster of cyclones with any underflow containing coarse particles
returned to the ball mill feed. Cyclone overflow gravitates to a trash screen to remove
wood pulp and plastic before being pumped to the Carbon In Leach (CIL) circuit.

° To enhance the processing efficiency of the Mt Boppy gold ore the CIL tanks have
been reconfigured (since 2015 operations) with simple piping re-routing to operate
one 1,000ms tank and three (3) 450ms tanks to give the slurry a residence time of
approximately 20 hours at a feed rate of 57 tonnes per hour. Sodium cyanide is
added to the feed at CIL tank 1 via a variable speed centrifugal pump. All tanks are
operated as CIL tanks, where in each tank the leaching of gold with sodium cyanide
occurs simultaneously with the absorption of the gold into activated carbon. The
activated carbon is added to CIL tank 4 and transferred counter flow via recessed
impeller pumps to the CIL tank 1. Interstage screens are installed in all tanks which
allow the passage of slurry to the next tank while retaining the carbon. Loaded
carbon from the first CIL tank is regularly pumped over the loaded wash screen and
delivered to the acid wash column prior to stripping. Meanwhile the slurry tailings
from CIL tank 4 are discharged through a final carbon safety screen, ferrous chloride
is then added to the tailings in order to obtain the required WAD cyanide levels and
pumped to the existing tailings storage facility.

° The loaded carbon is discharged from the wash screen into the acid wash vessel
where the carbon is treated with hydrochloric acid solution and rinsed with water and
dilute caustic solution before being pumped to the elution column. The carbon is
stripped of gold and the resulting pregnant solution goes through an elution column
and electrowinning circuit and the resulting sludge is filtered, dried and smelted into
gold doré.

° Finally the doré will be transported via a security contractor to the nominated refinery.

37 The steps noted in this Section 2.4 assume that the Company’s modular elution circuit has been commissioned and is
fully operational (thereby obviating the need for the Company to truck gold-loaded carbon for further offsite processing).
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Wonawinta Silver Project processing

An overview of the proposed steps the Company intends on pursuing to produce silver doré
from future mining activities at the Wonawinta Silver Project (that is, after the processing of
stockpiled Mt Boppy gold ore and reserve has concluded) is provided below:

° silver oxide ROM material will be crushed in a jaw crusher before transfer to the ROM
pad;
° material from the ROM pad will then be fed into a ROM bin at a rate of 100t/hour

(equivalent to approximately 850,000t pa);

° the ROM bin will be discharged directly onto the ball mill feed conveyor with feed
material mixed with recycled cyclone underflow and the secondary ball mill product;

° the ball mill product will be pumped into a cyclone nest for classification with the
underflow recycled back to the mill feed and the overflow passed over a double deck
screen (previously the log washer discharge screen) which will act in the capacity of a
trash screen;

° the screened cyclone overflow (fines) will be pumped directly to the cyanide leach
circuit;

° screen oversize from the trash screen will be pumped to the secondary 400 kW ball
mill with the secondary ball mill product pumped back to the primary ball mill feed
chute;

° the standard configuration carbon-in-pulp circuit contains two (2) leach tanks and four

(4) carbon adsorption tanks (450ms each). Carbon will be fed counter current to the
slurry at a rate equivalent to 21 tonnes per day. (The plant layout has provision for of
an additional two (2) 450ms tanks for future construction);

° loaded carbon will be stripped in the 10 tonne batch elution circuit at a rate of 12 cycles
per week, the resulting clear pregnant silver solution fed to the zinc precipitation circuit;

° silver precipitate will be filtered on one (1) of two (2) plate and frame filters. Lead and
mercury will be removed from the silver precipitate by retorting, with mercury captured
as a by-product and sold; (for cost recovery purposes);
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° purified silver from the retort will then be refined and cast into silver doré with greater
than 90% silver content; and

° leached tailings from the cyanide circuit will be dosed with ferric chloride to remove
any residual cyanide to environmentally acceptable levels and pumped to the tailings
dam at 98 tph at approximately 34% solids. The tailings slurry will settle in the dam
and will permit on average 67% of the water to be recycled back for use in the
processing plant.

° The figure below outlines the process detailed above. Further information on the
process is detailed in section 13 of the Independent Technical Report.

Figure 4 - Silver Processing Overview
Mineralisation (Oxide & Sulphide) and Geology

The Wonawinta Silver Project and the Mt Boppy Gold Project are both located in the highly-
prospective “Cobar Superbasin”. The Cobar Superbasin is a north-south trending belt of mid-
Palaeozoic age (460-440 million years old) sedimentary and volcanic rocks deposited in a
series of asymmetric deep-water troughs up to 9 km deep surrounded by shallow water
shelves.

Mt Boppy is located on the eastern side of the Cobar Superbasin within the northern tip of one
trough known as the Cabelego-Mineral Hill Rift Zone. The Mt Boppy gold deposit is a gold-rich
member of the high-grade Cobar-style polymetallic (Au-Ag-Pb-Zn-Cu) deposits. The geometry
of mineralisation shows two (2) main zones - east and west lodes parallel to faulted contacts
that converge and intersect at depth. The east lode mineralisation is developed as quartz
veining, quartz fill breccia and wall rock silification parallel to the faulted eastern contact of
Baledmund and Girilambone rocks. Thickness of the lode mined underground varied
considerably, from 1.5m to 10m. The west lode has a width of about 1-2m and is largely fault
breccia comprising fragments of phyllite, sericitic siltstone and quartz.

The carbonate hosted Wonawinta silver-lead-zinc deposit lies on the western margin of the
Cobar Superbasin within a tectonostratigraphic unit known as the Winduck Shelf.
Mineralisation is hosted by a limestone sequence of the Early Devonian Winduck Group. The
mineralised zone strikes North-Northwest and dips gently to West-Southwest following
stratigraphy and extends over a strike length of some 15 km.

Mineralisation comprises high grade silver with associated low-grade zinc and lead in a
carbonate host rock similar to Mississippi Valley Type (MVT) mineralisation and discontinuous
irregular lenses hosted by limestone reef faces and cut by NW-trending faults.

The geological setting, host rocks and geometry of mineralisation largely fit this MVT model,
although the high silver grades with associated gangue minerals observed at the Wonawinta
Silver Project may be more typical of Irish style deposits.
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Silver-lead-zinc mineralisation within the Wonawinta Tenements and laterally, occurs along 8
km of strike, parallel to the Wonawinta Anticline hinge zone. The plus-40 g/t Ag mineralisation
envelope varies from 30m to 750m wide (average 400m) and extends down-dip to the west,
remaining open in this direction.

Mineralisation occurs both in oxidised and fresh rocks straddling the contact between booth
limestone and transitional unit rocks. Deep weathering has created a succession of variably
leached clays and weathered limestone bedrock that host oxide mineralisation. Sulphide
mineralisation is mostly hosted by limestone or dolostone, but also occurs in claystone.

A detailed discussion of the local geology, mineralisation and structure is detailed in section 7
of the Independent Technical Report.

Current Status of the Mineral Resource

The Mineral Resource estimates have been updated for both projects by Mining Associates
and classified into Measured, Indicated and Inferred confidence categories.

Mt Boppy Gold Project

All resources have been stated above a 1 g/t Au cut-off giving a total resource of 444,000
tonnes at 3.13 g/t Au providing 44,720 ounces. This includes approximately 60,300 tonnes at
2.54 g/t Au in existing ROM stockpiles.

Resource Category Material ‘ Tonnes g;taf\ﬁ ?fg‘ﬁ,'ﬂﬁge?'d ‘
Measured in-situ 48,900 3.24 5,090
stockpiles 60,300 2.54 4,920
Indicated in-situ 195,500 2.99 18,790
stopes 115,300 3.60 13,350
Inferred in-situ 24,000 3.33 2,570
Total 444,000 3.13 44,720

(Table 5 - Mineral Resource estimate at the Mt Boppy Gold Project including the existing gold ore stockpile)
Wonawinta Silver Project

The total Mineral Resource reported above a 20 g/t Ag cut-off grade is 38.77 million tonnes at
42.0 g/t Ag and 0.61% Pb providing 52.367 Moz of silver and 236.5kt of lead. Stockpiled silver
oxide material is estimated to total 515,740 tonnes grading 70.01 g/t Ag for 1,161,000 oz of
silver. Lead grades in the stockpiled material are not able to be estimated with confidence at
this stage.

Resource

Category Material (Mt) ‘ Ag (g/t) Pb (%) Ag Moz Pb kt
Measured 0.89 45.0 0.70 1.29 6.22
Indicated 8.50 48.5 0.79 13.24 67.45
Inferred 29.39 40.0 0.55 37.84 162.87
Total 38.77 42.0 0.61 52.37 236.5

(Table 6 - Mineral Resource estimate at the Wonawinta ML)

Seventy-six percent (76%) of the current Mineral Resource estimate is in the Inferred category.
This is due primarily to the widely spaced drill intersections. Drill hole data spacing is variable
throughout the areas assessed and ranges from broad first-pass exploration (250 x 50 m
regionally) to the RC grade control drilling (10 x 10 m) in parts of the Manuka Silver Project,
such as the Boundary and Manuka pits. Areas adjacent to the pits were typically drilled on a
50 x 50 m spacing.

A detailed discussion of the methodology, data and estimation of the current Mineral Resource
is detailed in section 14 of the Independent Technical Report.
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Environmental Approval

The environmental protection licence was originally issued by the EPA to CCR on 14
November 2011 and transferred to Black Oak on 14 November 2014. Following the acquisition
by the Company and completion of the requirements of special conditions, the licence was
subsequently transferred to the Company effective 1 October 2018.

Permit and Approvals

The Company has reviewed the legislative requirements and has compiled a register of the
environmental, heritage and planning approvals and permits necessary to recommence
operations at both projects.

The development consent for the establishment of the mine was issued by the Cobar Shire
Council in 2010 (subsequently modified) and remains current. It is noted that the previous
owner of the Wonawinta Silver Project constructed some smaller buildings without obtaining
construction certificates and that the Cobar Shire Council could potentially apply for an
injunction to restrain the use and occupation of the buildings until a construction certificate is
obtained. As at the date of this Prospectus, the Cobar Shire Council has not notified the
Company of any such issues or otherwise indicated any intention to take action in relation to
the outstanding certification matters and has agreed to give the Company time to comply with
this outstanding matter. The Company has also discussed with the Cobar Council its intention
to lodge modifications to the current Development Consents for both projects to better suit the
scale and manner of operations to be carried out under its development strategy.
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(Figure 5 — Existing mine infrastructure and resource outline in ML 1659)
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Strategy and Development Plans

The Company’s strategy is based on undertaking a logical sequence of events which is
designed to provide maximum value to all stakeholders. This strategy includes:

. With the Wonawinta Processing Plant refurbishment complete, the Company will
process the easily accessible gold stockpiles and reserves from the Mt Boppy Gold
Project and will also conduct an infill drilling program on known resources at the
Wonawinta Silver Project.

° Once the current Mt Boppy open pit gold reserves are exhausted, mining and
processing of silver oxide material through the Wonawinta Processing Plant will
commence. Concurrently, the Company intends to undertake infill and exploration
drilling at the Wonawinta Silver Project in order to:

i. define areas for mine planning by infill drilling the current inferred oxide resource
base;

ii. test drill deeper sulphide targets on the Wonawinta ML with the aim of developing
secondary sulphide ore streams; and

iii. conduct field work on priority targets on exploration leases for both precious and
base metal systems as discussed in the Section below.

(Figure 6 - The Wonawinta Plant)

Exploration Strategy and Overview

The Company intends to undertake exploration on its over 1,100 kmz of tenements all of which
are located within the highly prospective Cobar Superbasin. The exploration strategy
comprises a combination of brownfields evaluation (on granted mining titles and nearby
exploration licences) and greenfields exploration on its prospective, either not fully explored or
underexplored, exploration licences. Numerous other companies are conducting mining and
exploration activities within the Cobar Superbasin as shown below.
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(Figure 7 - Location of Manuka Resources sites (Wonawinta and Mt Boppy Gold Mine) and other companies’
operations/exploration in the Cobar Superbasin)

Exploration Planning and Drilling Programs

The Company intends to conduct a range of exploration activities and follow-up drilling
programs, along with facilitating planning for potential oxide silver mining and to evaluate the
potential to mine silver, lead and zinc sulphide. Drilling will be conducted on high priority targets
at both the Mt Boppy Gold Project and the Wonawinta Silver Project contemporaneously with
the ongoing processing of Mt Boppy gold ore. Greenfields activities on less advanced or
incompletely assessed prospects will also be carried out in line with an overall strategy of
progressively testing and identifying potential mineralisation, increasing confidence in existing
resources and processing to mine planning for future mining.

The Company’s exploration planning and drilling programs are divided into three (3) key
components, namely (i) near-mine evaluation activities at Mt Boppy (ML/GLs and adjacent
EL5842), (ii) near-mine evaluation at Wonawinta (Wonawinta ML and adjacent Wonawinta
ELs) and (iii) early/follow-up-phase exploration on the Company’s exploration
tenements/mining leases as follows:

Near mine Mt Boppy (ML/GLs and adjacent EL5842)

The Mt Boppy Gold Project encompasses a high-grade gold deposit similar to other Cobar-
style polymetallic (Zn-Pb-Ag-Cu-Au) deposits. Cobar-style deposits are understood to have
pipe-like orientations with small surface footprints and steep plunges extending to
considerable depth (up to 1 km deep). Multiple deposits can develop over large strike extents
(+10 km). The objective of the Company’s near mine activities at the Mt Boppy Gold Project is
to evaluate the ML/GLs and adjacent EL5842 for gold mineralisation extensions by:

(A) Identifying potential mineralisation extensions to the known gold Resources. Existing
Resources have to date been tested unsystematically to only 215m depth. Very little
effective deep drilling has been undertaken at the Mt Boppy Gold Project to test for
depth extensions and strike extents have received only limited assessment;

(B) Undertaking 3D synthesis and targeting in the 3 x 3 km Mt Boppy-Canbelego Gold
Camp area. There are significant gold occurrences in historical shallow drill holes and
numerous mine shafts are located within the Gold Camp. The Company intends to
undertake an integrated camp-scale compilation approach to facilitate near mine

Manuka Resources Limited | PROSPECTUS

50



targeting for new gold Resources. The past decade has seen many advances in
understanding the genesis of Cobar-style polymetallic ore systems which have not yet
been systematically applied in the Mt Boppy-Canbelego Project area; and

Further investigating numerous untested or inadequately tested areas by drilling,
various prospects located in the structural corridor known as the “Central Structural
Zone” in the northern part of EL5842, along with other prospects and areas located
further south on EL5842 that require further assessment.

Figure 8: Mt Boppy-Canbelego Project Area and Prospects.
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Figure 9: Mt Boppy-Canbelego Gold Camp area

Near Mine Wonawinta Gold Project
The Company’s primary objectives in relation to the Wonawinta ML include:

(A) To increase confidence in Inferred Mineral Resources to Indicated and/or Measured
categories. Following this, mining studies will be undertaken to prepare mining
schedules for the commencement of “Phase 3” activities; and

(B) Define new areas of both oxide and sulphide mineralisation on the Wonawinta ML.

The Company intends to undertake priority exploration along the trend from the Wonawinta
ML and into EL7345, comprising the “Wonawinta” line of lode.

There are two (2) main avenues to increasing the known mineralisation within the Wonawinta
Tenements:

(A) Definition of further supergene oxide clay material at near surface (less than 50 metres
depth); and
(B) Define the deeper, sulphide mineralisation extensions below current drilling.
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Figure 10: Wonawinta Silver Project Area and Prospects

Most Mineral Resource definition drill holes (over 95%) are less than 50m deep and many
holes were terminated at the base of weathering, still within mineralisation. This mineralisation
open at depth represents a significant target for future exploration and is a logical priority drill
target within the Wonawinta ML. There are obvious areas within the current resource on the
Wonawinta ML (52Moz of silver and 237Kt of lead averaging 42 g/t Ag and 0.61% Pb) that the
Company will focus on. Mining studies to convert the current Resource into future production
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will be undertaken. Refer to section 14 of the Independent Technical Report for a breakdown
of the current Mineral Resource by category.

In addition, many of the previous drill holes ended within sulphide mineralisation in fresh
(unoxidised) rocks. The Company believes there is potential for a sulphide mineralisation
beneath the known oxide deposit. Preliminary interpretation of geophysics (mostly VTEM data)
acquired over the Wonawinta ML and adjacent EL7345 suggests essentially untested primary
sulphide mineralisation that extends for an 11 km strike length down-dip of the
oxide/weathered Mineral Resources. Accordingly, the Company intends to define the deeper
sulphide mineralisation which could ultimately prove to be substantially larger than the original
oxide deposit.

Figure 11 — Wonawinta near mine prospects and extent of mineral resources
Mt Boppy and Wonawinta exploration licences

The Company plans to undertake a cost-effective and staged exploration program on the Mt
Boppy exploration licences and Wonawinta ELs through effective testing of high priority

Manuka Resources Limited | PROSPECTUS

54



targets. Exploration for the vast majority of the Company’s exploration tenements is at an early
stage (greenfields).

The Company believes that application of modern and demonstrated as effective exploration
techniques, that have been successful in recent years elsewhere in the region, will further
enhance the likelihood of a significant discovery being made on its tenement package. To
facilitate this, the Company intends to carry out increased exploration under cover, including
utilising various state of the art geophysical and multi-element geochemical techniques that to
date have not been consistently and systematically applied over the Company’s exploration
licences.

The Company’s exploration portfolio lies within the Cobar Superbasin which is very
prospective for the following identified mineralisation types:

(A) Carbonate-hosted silver-lead-zinc in Booth Limestone Member (for example,
Wonawinta: MVT and some variants (for example, Irish type));

(B) “Cobar-style polymetallic” (Zn-Pb-Ag-Cu-Au) - for example, as at the Endeavour Mine
(owned by CBH Resources), Peak Mine (owned by New Gold Inc.) CSA Mine (owned
by Glencore), Wagga Tank prospect (owned by Peel Mining); and

(C) Low sulphidation epithermal gold (for example, the McKinnons Gold Mine).

Figure 12 — Cobar Mine Corridor (Source Aurelia Metals)

Previous explorers have identified multiple prospects by carrying out exploration activities
including regional soil geochemistry, various geophysical surveys and follow-up drilling.

Accordingly, the Company intends to use the funds raised from the Offer to conduct prioritised
exploration programs within the Mt Boppy exploration licences and the Wonawinta ELs. A
detailed discussion of the current prospects and proposed exploration activity is provided in
section 9 of the Independent Technical Report. The following table summarises the exploration
prospects, priorities and proposed work programs across the tenements.

Priority Prospects Proposed Work Description Licence
Manuka Targets
S;gmg:;ifzf near Targeting known silver-lead-zinc mineralisation and prospects on
mine extensions permitted ML to extend and identify additional mineralisation. Both
. Bimble, Belah, oxide and high-grade primary Ag-Pb-Zn sulphide potential will be
on Wonawinta X . ML1659
Mining Title Boundary evaluated. Extensive geophysical coverage (IP, VTEM, Mag) and new
& o structural-stratigraphic interpretations demonstrate strong NE
Wonawinta Style . - . o
structural (possible feeders) control. Drilling (RC) will be prioritised.
Ag-Pb-Zn
Greenfields Smith’s Tank: Western stratigraphic extension of the Wonawinta Ag-
exploration on Smith’s Tank, Pb-Zn deposit. South Boundary (brownfields): Drill extension of known EL6155
exploration South Boundary, Boundary resource south into EL. Wonawinta North: Drill test zinc-rich, EL734SI
licences. Wonawinta North, | silver poor oxide mineralisation and soil anomalies. Aircore and multi- EL7515,
Wonawinta Style Junction element geochemistry. Junction: Follow-up soil sampling and drill test
Ag-Pb-Zn shallow VTEM anomalies.
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Multiple greenfields prospects with soil geochemistry anomalies,
coincident geophysical anomalies and interpreted favourable
Cobar-style: . X
Greenfields Goldwing, Guzzi structural setting. No or sparse drill follow-up. To test for shallow | EL6302,
exploration on Lerida an,d Iowe,r manifestations of Cobar-style polymetallic mineralisation, an initial | EL8498,
exploration riorit, targets program of rapid Aircore and multi-element geochemistry is proposed | EL6482
licences. Cobar- P yiarg for near-surface targets. RC/Diamond drilling will be used for follow-up
style polymetallic and deeper targets.
(Au-Cu-Pb-Zn-Ag)
and Epithermal . Evaluation of structural controls and effectiveness of prior exploration
gold Epithermal gold: . X . . .
. and datasets. Aircore with multi-element geochemistry and potential
McKinnons and . - . EL6302
CSAMT geophysical survey to explore for resistive quartz vein zones
nearby prospects X . . o
and extensions of epithermal gold mineralisation.
Study Work Wonawinta Prellmln.ary metallurgical qulllng and sighter test work for new | ML1659,
Wonawinta resource extensions. others
Mt Boppy Targets
Mine titles: Boppy | Targeting potential extensions of gold mineralisation on permitted
Southern ML/GLs to identify additional gold mineralisation. Undertake
Brownfields extension, Boppy geological and structural synthesis, consider CSAMT geophysics and | 3255
exploration: Mt northern spectral analysis to facilitate structural and mineralisation model | i 5g3¢
Boppy Gold Mine extension, interpretation. GL5848
titles and the !
wider Mt Boppy- Exploration . . . GL5898,
ppy . Exploration for Gold: Geological and structural synthesis of 3 x 3 km | 311
Canbelego Gold Licence: Mt Boppy ) o X ,
8 . Gold Camp with abundant historical workings not evaluated. | \11681
Camp for gold- South, Birthday, - I - C ) ) ’
- East Wealth of Geophysical acquisition: Magnetics, and CSAMT (resistivity to identify | nipi240
rich Cobar-style Nations potential gold and vein structures). Drilling: Aircore with testing for | [ 5842
polymetallic ! ) multi-element geochemistry, lithogeochemistry, spectral analysis.
Canbelego-King, Follow-up RC and oriented diamond drilling (with structural analysis)
Reid-Rankens P J YsIs).
Central Structural ) . .
Zone: Florida Follow-up prospects: refine geological model, focus on understanding
Volce;nics structural setting and paragenesis of alteration (whether it is barren
X ! metamorphic or shows evidence of mineralisation events) through
Birthday prospect, L . . . .
Greenfields Native Dog Hil application of multi-element geochemistry techniques. Consider
exploration on Native Cat, ! spectral an‘?lysis to -facilitate vectoring.. Undertake deeper RC with
exploration Scrubby Tank, C2A Diamond tails and oriented core as required. EL5842
licences. Cobar-
style polymetallic Soil targets with no drilling: Initial follow up with Aircore drilling and
(Au-Cu-Pb-Zn-Ag) Soil anomalies bedrock rTluIti-cs.Iement geoc.hemistry traverses. Other Targets: Review
and consideration of effective data coverage and broader structural
(Geweroo/Nerang) ) o ) . .
setting. Application of Aircore drilling and bedrock multi-element
and Other Targets ) - .
geochemistry traverses to enable target prioritisation. Further drilling
as required.

Table 7 — Summary of the targets, prospects and proposed work programs across the tenements

Exploration Potential Assessment

The Mt Boppy-Canbelego Project is located in a 9 km2 camp centred on the historical Mt Boppy
Gold Mine, which occupies a small footprint within what has only been explored at relatively
shallow depth to date. Drilling activities carried out so far aimed at finding depth and strike
extensions to the currently defined Mineral Resource have been largely unsuccessful, ad-hoc
and not systematic. The Company believes there is significant potential for adopting an
integrated 3D synthesis camp scale approach to identify further gold mineralisation within the
Mt Boppy-Canbelego Camp area.

In addition, there is potential for the discovery of additional greenfields, most likely Cobar-style
Au-Cu-Pb-Zn-Ag deposits on the adjacent EL5842 on the basis that:

(A)

(B)

several relatively advanced prospects previously defined by various geochemical and
geophysical surveys located within the Central Structural Zone have either been only
lightly drilled or not drilled effectively and therefore require follow-up;

some highly prospective areas within the Central Structural Zone, including the Mt-
Boppy-Canbelego Camp have only localised soil grids, not always with complete
coverage for gold that require infill and extension to better define drilling targets; and

some target areas, mostly defined by soil sampling and also partly by geophysics exist
on EL5842 that require initial shallow drill testing to enable assessment of
mineralisation potential (for example, Geweroo).
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There is also potential for the Company to increase confidence in the existing Mineral
Resource for the Wonawinta Silver Project. Furthermore, planned drilling activities on the
Wonawinta ML is expected to facilitate definition of future mining production from shallow oxide
silver mineralisation close to the Wonawinta Processing Plant and improve confidence in the
existing Inferred Resource.

In addition, there is potential to define new areas of mineralisation on both the Wonawinta ML
and the adjacent Wonawinta ELs on the basis that:

(A)

(B)

(C)

(D)

the Wonawinta ELs represent a significant portfolio of prospective exploration licences
containing existing exploration targets with both “Cobar-style” polymetallic
mineralisation and carbonate-hosted silver-lead-zinc mineralisation;

shallow silver-lead oxide mineralisation extends along strike from the Wonawinta ML
into the Wonawinta ELs for approximately 8 km;

carbonate hosted silver-lead-zinc sulphide mineralisation is interpreted beneath the
oxide silver resources and extends for an 11 km strike length within and adjacent to
the Wonawinta ML; and

defined anomalies range from early-stage soil and geophysical targets through to drill-
ready status including three (3) anomalies with small defined Mineral Resources
(Bimble, Belah and Boundary).

Project economics

Mining and processing costs in relation to the processing of Mt Boppy gold ores are
summarised in section 22 of the Independent Technical Report and is reproduced in the table

below:

Labour $91,146 $2.38
Administration Costs $132,356 $3.45
Sub Total - $223,501 $5.83
Administration

Mining

Mining Owners Labour $26,563 $0.69
Owners Admin — Other $135,000 $3.52
Mining Contractor $635,978 $16.59
Sub Total — Mining $797,540 $20.80
Crushing $381,670 $10.00
Ore Haulage - 150 km @ $744,257 $19.50
13c/km

Processing

Labour $404,167 $10.54
Ball Mill Power $204,000 $5.32
Rest of Plant Power $249,333 $6.51
Reagents $357,153 $9.35
Water Supply (incl. in $0.00 $0.00
Reagents item above)

Maintenance Materials $83,333 $2.17
Admin — Other $31,667 $0.83
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Sub Total - Process Plant $1,329,653 $34.72
Total Site Cost $3,476,622 $90.85

Revenue calculations per tonne of ore processed are derived from the following set of
assumptions over the life of the gold processing phase:

Gold price A%$2,500 /oz
Metallurgical recovery 75%

Head Grade 3.0 g/t

Net AUD revenue per tonne $180.85

The above revenue assumptions generate a net cash flow of approximately $90 per tonne of
processed ore which on a total tonnage of approximately 322,000 equates to approximately
$29 million.

Key Strengths

The Board considers that the key strengths and competitive advantages of the Company are
as follows:

(a) Granted mining leases - both of the Company’s projects include granted mining
leases;
(b) Existing plant & infrastructure - the Company also owns:

e the recently refurnished Wonawinta Processing Plant;
e  mining accommodation camps at both of the Company’s projects;
e tailing storage facilities at both of the Company’s projects; and

e stockpiled gold ore and silver oxide materials at the Mt Boppy Gold Project and
the Wonawinta Silver Project, respectively;

(c) Immediate revenue potential - the Company is currently in production which will
allow it to produce revenue to the extent necessary to ensure that it is able to repay
its debts as and when they fall due and to potentially fund future exploration and
associated activities in relation to each of its key projects;

(d) Exploration potential - the Company believes that there is potential for the Company
to increase the confidence of the existing Mineral Resources (that is, for both of its key
projects) by undertaking the exploration and associated activities referred to in this
Section 2;

(e) Medium-term revenue potential - the Company believes that the Wonawinta Silver
Project has potential to generate significant revenues from the mining and processing
of the existing shallow oxide Mineral Resources near the Wonawinta Processing Plant
which would produce silver doré for subsequent third party refining and sale;

() Longer-term revenue potential - the Wonawinta Silver Project affords the Company
optionality over longer term future development scenarios, namely the potential mining
and processing of the sulphide mineralisation to produce silver concentrate. This
longer-term revenue potential is contingent upon the definition of a significant sulphide
mineralisation, assessment of development scenarios and reconfiguration of the
Wonawinta Processing Plant;

(9) Location - both of the Company’s projects are situated within the Cobar Basin, a
renowned mineral province which hosts numerous mineral deposits and operations,
several of which are considered world class in grade and size. The Wonawinta
Processing Plant is the only processing facility in the southern Cobar Basin and is
proximal to several base metal resources owned by third parties;

(h) Local stakeholder alignment - neither of the Company’s projects have nearby
residential neighbours and the Company has developed positive relationships with
adjacent landholders. The Cobar Shire Council is positively aligned with the mining
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2.7

2.8

29

and exploration industry and is supportive of the Company’s effort to continue the
development of its Projects; and

(i) Experienced project development team - the Company has an experienced Board
and management team with a broad range of mining, project development, financing
and technical skills in the precious metals and resources industry.

Taxation

The acquisition and disposal of Shares will have tax consequences which will differ depending
on the individual financial affairs of each prospective investor. Prospective investors in the
Company are therefore urged to obtain independent financial advice about the consequences
of acquiring Shares under the Offer from a taxation perspective. To the maximum extent
permitted by law, the Company, its officers and each of their respective advisers accept no
liability or responsibility with respect to the taxation (or other) consequences of subscribing for
Shares under this Prospectus.

Dividend Policy

The extent, timing and payment of dividends in the future (if any) will be determined by the
Directors based on a number of factors, including the Company’s future financial performance,
position and prospects.

At the Prospectus Date, the Company does not expect that it will declare or pay any dividends
for the foreseeable future. However, it is the aim of the Company that, in the longer term, its
financial performance, position and prospects will enable the payment of dividends.

Any future determination as to the payment of dividends by the Company will be at the sole
discretion of the Directors and will depend on the financial condition of the Company at the
relevant time, future capital requirements as well as the requirements of the Corporations Act
in relation to the declaration and payment of dividends. No assurance in relation to the
payment of dividends or franking credits attaching to dividends can be given by the Company.

Corporate Social Responsibility

The Company recognises the importance of managing and developing human capital and that
a positive work environment would attract, motivate and retain talent. The Company is an equal
opportunity employer that adopts fair employment practices in its recruitment.
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3.

3.1

Board, Management and Corporate Governance

Directors’ Profiles

The names and details of the Directors in office at the date of this Prospectus are:

(a) Dennis Karp — Executive Chairman

Mr Karp commenced his career in the Australian financial
markets in 1983. He was the Head of Trading at HSBC
Australia prior to joining Tennant Limited in 1997, one of
Australia’s largest physical commodities trading companies
with operations in Asia and Europe. He was a principal
shareholder of Tennant Metals until 2010, and managing
director until December 2014. Mr Karp founded ResCap
Investments in December 2014.

Over the past 10 years, Mr Karp has been involved in various
resource projects and investment opportunities in base metals
and bulk commodities which have had marketing rights
attached.

Mr Karp holds a Bachelor of Commerce from the University of
Cape Town.

(b) Anthony McPaul — Non Executive Director

Mr Anthony McPaul is a senior mining executive with over 35
years’ experience in mining operations and mineral
processing. Mr McPaul has worked in and led both open cut
and underground operations and was most recently the
general manager for Newcrest's Cadia Valley Operations, in
Orange NSW.

Mr McPaul commenced his career as an automotive engineer
and progressed to maintenance and then onto operations
management at various companies, including CRA,
Denehurst, MIM and more recently Newcrest. He has
successfully managed a wide range of operating projects from
base through to precious metals in both surface and
underground mines and has been directly responsible for all
aspects of production and scheduling.

Mr McPaul formally retired from Newcrest in July 2016 and has
since devoted his time to non-executive and contract roles. Mr
McPaul has represented Newcrest and the resources industry
on many boards, such as NSW Minerals Council, NSW
Minerals Council Executive Committee, and was the NSW
Minerals Council representative on the Mine Safety Advisory
Council. Mr McPaul has chaired many of these committees.

Mr McPaul is the current Chairman of the NSW Minerals
Council Board and Executive Committee and a member of the
recently formed Mineral Industry Advisory Council.

Mr McPaul has formal qualifications in automotive engineering
from Goulburn TAFE.

Manuka Resources Limited | PROSPECTUS

60




(c)

Nick Lindsay - Non-Executive Director

Dr Nick Lindsay is an experienced mining executive who
brings an attractive mix of commercial, technical and academic
qualifications, all of which are relevant to the Company. He has
worked directly for a range of major and mid-tier mining
companies over his career, and led juniors in copper, gold and
silver though listings and mergers. Dr Lindsay is a geologist by
profession, specialising in process mineralogy, and has
postgraduate degrees from the University of Otago (NZ), the
University of Melbourne and the University of the
Witwatersrand (South Africa). He is a member of the AusIMM
and Australian Institute of Geoscientists.

3.2

Key Management Personnel

(a)

Haydn Lynch - Chief Operating Officer

Over 25 years of M&A, financial markets and private equity
experience with a substantive track record in the origination
and execution of domestic and cross-border transactions in
various sectors including metals & mining and industrials
covering counterparties and assets based in Australia, Africa,
Japan, China, and Mongolia.

Senior management experience in successfully creating and
leading teams of marketers, and corporate finance
professionals in global investment banks including Bankers
Trust Australia, Investec Bank, RBC Capital Markets and
Southern Cross Equities. Co-founder of Metamor Capital
Partners a bespoke investor to start-up technology firms.

Haydn has undergraduate degrees in Mechanical Engineering
and Economics from the University of Queensland and a
Masters in Commerce from the University of New South
Wales.

(b)

David Power - Operations Manager

David has deep operational experience managing mining
assets focussing on plant and infrastructure in both
underground and open cut operations. He has worked at many
of the major mines in the Central West of NSW including Peak
Gold, Cadia and Endeavour mines over a cumulative 30+ year
period. David has led maintenance programs and managed
major plant shutdowns. He has a strong network of suppliers
and personal contacts within the region, which has proved to
be invaluable in the efficient and safe operation of the
Wonawinta and Mt Boppy projects.

David holds statutory qualifications as mining superintendent,
qualified trainer and assessor together with numerous ticketed
roles.
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3.3

ASX Corporate Governance Council Principles and Recommendations

The Company has adopted comprehensive systems of control and accountability as the basis
for the administration of corporate governance. The Board is committed to administering the
Company’s policies and procedures with openness and integrity, pursuing the true spirit of
corporate governance commensurate with the Company’s needs.

To the extent applicable, the Company has adopted the ASX Corporate Governance Council’s
Corporate Governance Principles and Recommendations (Recommendations).

In light of the Company’s size and nature, the Board considers that the current Board
composition and structure is a cost effective and practical method of directing and managing
the Company. As the Company’s activities develop in size, nature and scope, the size of the
Board and the implementation of additional corporate governance policies and structures will
be reviewed.

The Company’s main corporate governance policies and practices as at the date of this
Prospectus are detailed below. The Company’s full Corporate Governance Plan is available
in a dedicated corporate governance information section of the Company’s website at
www.manukaresources.com.au.

(a) Board of Directors

The Board is responsible for the corporate governance of the Company. The Board
develops strategies for the Company, reviews strategic objectives and monitors
performance against those objectives. Clearly articulating the division of
responsibilities between the Board and management will help manage expectations
and avoid misunderstandings about their respective roles and accountabilities.

In general, the Board assumes (amongst others) the following responsibilities:

(i) appointment, and where necessary, the replacement, of the Executive
Director/Managing Director and other senior executives and the determination
of their terms and conditions including remuneration and termination;

(i) driving the strategic direction of the Company, ensuring appropriate resources
are available to meet objectives and monitoring management’s performance;

(iii) reviewing and ratifying systems of risk management and internal compliance
and control, codes of conduct and legal compliance;

(iv) approving and monitoring the progress of major capital expenditure, capital
management and significant acquisitions and divestitures;

(v) approving and monitoring the budget and the adequacy and integrity of
financial and other reporting;

(vi) approving the annual, half yearly and quarterly accounts;
(vii) approving significant changes to the organisational structure;

(viii)  approving the issue of any shares, options, equity instruments or other
securities in the Company (subject to compliance with the ASX Listing Rules
if applicable);

(ix) procuring appropriate professional development opportunities for Directors to
develop and maintain the skills and knowledge needed to perform their role
as Directors effectively;

(x) approving the Company’s remuneration framework;

(xi) ensuring a high standard of corporate governance practice and regulatory
compliance and promoting ethical and responsible decision making;

(xii) recommending to shareholders the appointment of the external auditor as and
when their appointment or re-appointment is required to be approved by them
(in accordance with the ASX Listing Rules if applicable); and

(xiii)  meeting with the external auditor, at their request, without management being
present.
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()

(e)

(f)

The Company is committed to ensuring that appropriate checks are undertaken before
the appointment of Directors and senior executives and has in place written
agreements with each Director and senior executive which detail the terms of their
appointment.

Composition of the Board

The Board currently consists of Mr Karp, the Executive Chairman (who is not
independent), and two (2) non-executive Directors (one of whom is independent). As
the Company’s activities develop in size, nature and scope, the composition of the
Board will be reviewed to ensure the appropriate mix of skills and expertise is present
to facilitate successful strategic direction.

Identification and management of risk

The Board’s collective experience will assist in the identification of the principal risks
that may affect the Company’s business. Key operational risks and their management
will be recurring items for deliberation at Board meetings.

Ethical standards

The Board is committed to the establishment and maintenance of appropriate ethical
standards.

Independent professional advice

Subject to prior consultation with the Chairman, the Directors, at the Company’s
expense, may obtain independent professional advice on issues arising in the course
of their duties.

Remuneration Committee

Under the Board Charter, the Board is required to establish committees once the
Board is of a sufficient size and structure, and the Company’s duties are of a sufficient
magnitude. The Board currently has only three (3) members and considers that the
committee structure would not yet be an effective mechanism. The Board carries out
the duties of the remuneration committee.

The Constitution provides that the non-executive Directors will be paid by way of
remuneration for their services as Directors such annual fees as the Directors
determine, provided the annual fees do not exceed in aggregate the maximum sum
that is from time to time approved by Shareholders in a general meeting in accordance
with the ASX Listing Rules. The aggregate remuneration fixed by Shareholders is
A$180,000 per annum.

In addition, a Director may be paid special and additional remuneration as the
Directors determine if, with the approval of the Directors, a Director performs extra
services or makes any special exertions for the benefit of the Company.

Directors are also entitled to be paid reasonable travel and other expenses incurred
by them in the course of the performance of their duties as Directors.

The Board reviews and approves the Company’s remuneration policy in order to
ensure that the Company is able to attract and retain executives and Directors who
will create value for Shareholders, having regard to the performance of the Company
and its related entities, the performance of the executive and the prevailing
remuneration expectations in the market.

The Board is also responsible for reviewing any equity-based plans and other incentive
schemes including the appropriateness of performance hurdles and total payments
proposed.

Trading policy

The Board has adopted a policy that sets out the guidelines on the sale and purchase
of securities in the Company by its key management personnel (that is, Directors and,
if applicable, any employees reporting directly to the Executive Director or Managing
Director). The policy generally provides that the written acknowledgement of the
Chairman of the Board (or the Board in the case of the Chairman) must be obtained
prior to trading.
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3.4

(h) Diversity policy

The Board values diversity and recognises the benefits it can bring to the
organisation’s ability to achieve its goals. Accordingly, the Company has set in place
a diversity policy. This policy outlines the Company’s diversity objectives in relation to
gender, age, cultural background and ethnicity. The Board may establish measurable
objectives for achieving diversity, and is responsible for assessing annually both the
objectives, and the Company’s progress in achieving them. The Board is committed
to workplace diversity, with a particular focus on supporting the representation of
women at the senior level of the Company and on the Board.

0] Audit and Risk Committee

The Board carries out the duties of the audit and risk committee, as the Board
considers it is not yet of a sufficient size and structure to gain any benefit from separate
committees. The Audit and Risk Committee Charter includes, but is not limited to,
monitoring and reviewing any matters of significance affecting financial reporting and
compliance, the integrity of the financial reporting of the Company, the Company’s
internal financial control system and the Company’s risk management systems, the
identification and management of business, environmental and social risk and the
external audit function.

g) External audit

The Company in general meetings is responsible for the appointment of the external
auditors of the Company, and the Board from time to time will review the scope,
performance and fees of those external auditors.

(k) Internal audit

The Company does not have an internal audit function. The Board considers the
financial control function in conjunction with its risk management policy is sufficient for
a Company of its size and complexity.

Departures from Recommendations

Following Admission, the Company will be required to report any departures from the
Recommendations in accordance with ASX Listing Rules 4.7.3.

The Company’s compliance and departures from the Recommendations as at the date of this
Prospectus are detailed in the table below.

Principles and Explanation for Departure

Recommendations

1.5 A listed entity should set The Company has a diversity policy which is published in

measurable objectives for the Corporate Governance Plan on the Company’s

achieving gender diversity website. The Board may set measurable objectives for
achieving the objectives set out in the policy, including
gender diversity, and if objectives are set, the Company
must annually review and report on progress against
those objectives. The Board has not set measurable
objectives but will review the appropriateness of setting
objectives as the Company develops in size and
complexity. The Board is committed to workplace
diversity, with a particular focus on supporting the
representation of women at the senior level of the
Company and on the Board.

2.1 The board of a listed entity Under the Board Charter, the Board is required to

should have a nomination establish committees once the Board is of a sufficient size

committee. and structure, and the Company’s duties are of a
sufficient magnitude. The Board currently has only three
(3) members and considers that the committee structure
would not yet be an effective mechanism.
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Principles and
Recommendations

Explanation for Departure

The full Board undertakes the role of the nomination
committee and considers all the matters as set out in the
Company’s Nomination Committee Charter.

2.4 The majority of the board
should be independent
directors

The Board considers that Mr Karp (Executive Chairman)
and Mr Lindsay (non-executive Director) are not
independent directors as Mr Karp is an executive of the
Company and Mr Lindsay has been employed in an
executive role with the Company within the last three (3)
years. The Board considers that the Company is not
currently of a size, nor are its affairs of such complexity,
to justify the expense of the appointment of additional
non-executive Directors to satisfy this Recommendation.

2.5 The chair of the Board
should be an independent
director and should not be the
same person as the CEO

Mr Karp is the executive Chairman of the Board and as
such is acting as the CEO and the chair of the board. The
Board considers that Mr Karp is the most appropriate
person to act as the CEO of the Company at this stage in
its development. The Board will keep the matter under
review and aims to comply with this Recommendation as
soon as it is appropriate.

3.3 A listed entity should have
a disclose a whistleblower

policy

The Board is responsible for overseeing procedures for
whistleblower protection pursuant to the Audit and Risk
Committee Charter and considers that the Company is
currently of a size, and its affairs of such complexity, that
a separate whistleblower policy is not yet necessary. The
spirit of a whistleblower policy is enshrined in the
Company’s Corporate Code of Conduct, in which
employees are encouraged to raise any matters of
concern in good faith without fear of retribution.

3.4 A listed entity should have
an anti-bribery and corruption

policy

The Board considers that the Company is currently of a
size, and its affairs of such complexity, that a separate
anti-bribery and corruption policy is not yet necessary.
The basic tenets of such a policy are included in the
Company’s Corporate Code of Conduct and the Board is
informed of any material breaches of the Code.

4.1 The board of a listed entity
should have an audit
committee.

Under the Board Charter, the Board is required to
establish committees once the Board is of a sufficient size
and structure, and the Company’s duties are of a
sufficient magnitude. The Board currently has only three
(3) members and considers that the committee structure
would not yet be an effective mechanism.

The full Board undertakes the role of the audit committee
and considers all the matters as set out in the Company’s
Audit and Risk Committee Charter.

6.4 A listed entity should
ensure that all substantive
resolutions at a shareholder
meeting are decided by a poll

The Board considers that there is no significant benefit of
calling a poll on substantive resolutions rather than voting
by a show of hands as a matter of course given the
practice of the Company at general meetings of
Shareholders to display, at the time of voting for each
resolution, the proxy votes received by the Company so
that Shareholders are fully informed as to the level of
support for each resolution.

7.1 The board of a listed entity
should have a risk committee.

Under the Board Charter, the Board is required to
establish committees once the Board is of a sufficient size
and structure, and the Company’s duties are of a
sufficient magnitude. The Board currently has only three
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Principles and Explanation for Departure

Recommendations

(3) members and considers that the committee structure
would not yet be an effective mechanism.

The full Board undertakes the role of the risk committee
and considers all the matters as set out in the Company’s
Audit and Risk Committee Charter.

The Board is ultimately responsible for risk oversight and
risk management. Discussions on the recognition and
management of risks are regularly considered by the

Board.
8.1 The board of a listed entity = Under the Board Charter, the Board is required to
should have a remuneration establish committees once the Board is of a sufficient size
committee and structure, and the Company’s duties are of a

sufficient magnitude. The Board currently has only three
(3) members and considers that the committee structure
would not yet be an effective mechanism.

The full Board undertakes the role of the remuneration
committee and considers all the matters as set out in the
Company’s Remuneration Committee Charter.
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4.

41

4.2

Financial Information

Introduction
The financial information for Manuka contained in this Section 4 includes:

o summary audited historical consolidated Statement of Profit or Loss and Other
Comprehensive income for the year ended 30 June 2018 (FY2018) and year ended
30 June 2019 (FY2019);

. summary reviewed historical consolidated Statement of Profit or Loss and other
Comprehensive income for the six months ended 31 December 2019 (1HY20) and
comparative period for the six months ended 31 December 2018 (1HY19);

. summary audited historical consolidated Statement of Cash Flows for FY2018 and
FY2019;

. summary reviewed historical consolidated Statement of Cash Flows for 1HY20 and
1HY19; and

. reviewed historical and pro forma consolidated statements of financial position as at

31 December 2019 and the associated details of the pro forma adjustments,
(together, the Historical Financial Information).

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

. management’s discussion and analysis set out in this Section 4;

o the risk factors described in Section 7;

° the description of the use of the proceeds of the Offer described in Section 1;
° the Independent Limited Assurance Report, set out in Section 5; and

° the indicative capital structure described in Section 1.

Investors should note that past performance is not an indication of future performance.

Basis of preparation and presentation of the Historical Financial
Information

The Directors of Manuka are responsible for the preparation and presentation of the Historical
Financial Information.

The Historical Financial Information has been prepared in accordance with the recognition and
measurement principles of Australian Accounting Standards adopted by the Australian
Accounting Standards Board which are consistent with International Financial Reporting
Standards (IFRS) issued by the International Accounting Standards Board and Manuka’s
accounting policies. Manuka’s significant accounting policies are described in Appendix A. The
accounting policies of Manuka have been consistently applied throughout the periods
presented, with the exception of that set out in Section 4.4.

All amounts disclosed in Section 4 and the Appendices are presented in Australian dollars
and, unless otherwise noted, are rounded to the nearest thousand. Some numerical figures
included in this Prospectus have been subject to rounding adjustments. Any differences
between totals and sums of components in figures or tables contained in this Prospectus are
due to rounding.

The Historical Financial Information (other than the pro forma adjustments to the historical
statement of financial position as at 31 December 2019 and the results of those adjustments)
has been derived from the audited general purpose financial reports of Manuka for FY2018
and FY2019, and reviewed general purpose financial report for H1FY20. The general purpose
financial reports of Manuka for:

67



o FY2018 were audited;

o FY2019 were audited; and

o 1HY20 were reviewed

by Grant Thornton Audit Pty Ltd in accordance with Australian Auditing Standards.

The audit opinion issued to the Directors in relation to FY2018 contained a disclaimer of
opinion in relation to the Group’sss ability to continue as a going concern. The FY2019 audit
opinion issued to the Directors was unqualified but contained an emphasis of matter regarding
the existence of a material uncertainty which may cast doubt on the Group’s ability to continue
as a going concern. The review conclusion issued to the Directors in relation 1HY20 was
unqualified but contained an emphasis of matter regarding the existence of a material
uncertainty which may cast doubt on the Group’s ability to continue as a going concern.

The Historical Financial Information is presented in an abbreviated form and does not contain
all of the disclosures, statements or comparative information required by Australian Accounting
Standards applicable to financial reports prepared in accordance with the Corporations Act
2001.

The Historical Financial Information has been reviewed in accordance with the Australian
Standard on Assurance Engagements ASAE 3450 Assurance Engagements involving
Fundraising and/or Prospective Financial Information by the Grant Thornton Corporate
Finance Pty Ltd as set out in the Independent Limited Assurance Report in Section 5. Investors
should note the scope and limitations of the Independent Limited Assurance Report.

The Historical Financial Information has been prepared for the purpose of the Offer.

4.3 Non IFRS financial measures

Manuka uses certain measures to manage and report on its business that are not recognised
under IFRS. These measures are collectively referred to as “non IFRS financial measures”.
These non IFRS financial measures do not have a prescribed definition under IFRS and
therefore may not be directly comparable to similarly titled measures presented by other
entities. These should not be construed as an indication of, or an alternative to, corresponding
financial measures determined in accordance with the IFRS. Although Manuka believes these
non IFRS financial measures provide useful information to users in measuring the financial
performance and condition of the business, investors are cautioned not to place undue reliance
on any non IFRS financial measures included in this Prospectus.

In particular the following non IFRS financial data is included:

° EBITDAX which means earnings before interest, taxation, depreciation & amortisation
and exploration expenditure and is expressed before share based payments;

. EBITDA which means earnings before interest, taxation, depreciation & amortisation,
and is expressed before and after share-based payments;

. EBIT which means earnings before interest and taxation;

° NLBT which is net loss before tax; and

. NLAT which is net loss after tax

Potential investors should also refer to the description of the key financial terms set out in
Section 2.5.
4.4 Changes in Accounting Standards and Accounting Policies

AASB 9 Financial Instruments and AASB 15 Revenue from contracts with customers became
mandatorily effective on 1 January 2018. AASB 16 Leases has been published but is not
mandatory for the Historical Period. The nature and effect of changes arising from these
standards are summarised below.

AASB 9 Financial Instruments

38 A reference to “Group” in this Section 4 is a reference to the Company together with its wholly owned subsidiary, Mt Boppy
Resources.
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AASB 9 Financial instruments replaced AASB 139 Financial Instruments: Recognition and
Measurement requirements. It makes major changes to the previous guidance on the
classification and measurement of financial assets and introduces an expected credit loss
model for impairment of financial assets. When adopting AASB 9, the Group has applied
transitional relief and elected not to restate prior periods. There was no impact on adoption of
the new accounting standard.

AASB 15 Revenue from Contracts with customers

AASB 15 Revenue from Contracts with Customers replaces AASB 118 and covers contracts
for goods and services. AASB 15 is based on the principle that revenue is recognised when
control of a good or service transfers to a customer so the notion of control replaces the
existing notion of risks and rewards.

The Group adopted AASB 15 from 1 July 2018 but does not derive any revenue from its mining
activities at this stage, as such has not recognised any operating revenue. Eventually when
the Group starts generating revenue, revenue will be recognised in accordance with AASB 15.
There is no impact from the transition from AASB 118 to AASB 15.

AASB 16 Leases

The Group adopted AASB 16 from 1 July 2019, which replaces AASB 117 Leases and some
lease-related Interpretations. AASB 16:

o Requires all leases to be accounted for ‘on-balance sheet’ by lessees, other than
short-term and low value asset leases.

. Provides new guidance on the application of the definition of lease and on sale and
lease back accounting

. Largely retains the existing lessor accounting requirements in AASB 117

. Requires new and different disclosures about leases

On adoption of AASB 16, the Group recognises on its balance sheet the minimum lease
payments under its lease arrangements as ‘right-of-use assets’ with a corresponding financial
lease liability. The financial liability is adjusted for lease prepayments, lease incentives
received, initial direct costs incurred and an estimate of any future restoration, removal or
dismantling costs. Straight-line operating lease expense recognised previously recognised
under AASB 117 is replaced with a depreciation charge for the leased asset (included in
operating costs), and an interest expense on the recognised lease liability (included in finance
costs). There was no impact of adoption of AASB 16 as the Group did not have any long-term
leases as at and during the reporting period.

Correction of prior period errors

During the year ended 30 June 2019, the Group undertook a review of a mandate signed
between Manuka and Gleneagle Securities (Aust) Pty Ltd on the 15t of April 2017 and found
that the Group had to allot and issue 3,023,353 shares to Gleneagle as a result of services
rendered to the Group. As the shares were only issued in September 2019, this transaction
had never been recorded. Given the services were rendered during the 2017 financial year,
this transaction should have been recorded at that date. This error has been rectified in the
FY2019 financial statements by crediting ‘other contributed equity’ by $296,170 and debiting
‘accumulated losses’ for the same amount. This restatement does not impact the statement of
profit or loss nor total equity as at 30 June 2019 or 30 June 2018.
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4.5 Historical consolidated statement of profit and loss and other
comprehensive income
The table below presents the summary audited and reviewed historical consolidated

statement of Profit and Loss and other Comprehensive Income for FY2018, FY2019, 1HY20
and 1HY19.

Table 4.1 Historical consolidated Statement of Profit or Loss and other
Comprehensive Income

Audited Audited Reviewed Reviewed
Year ended Year ended Six months ended Six months
30 June 2018 30 June 2019 31 December 2019 ended
31 December
$°000 2018
Revenue - - 2 -
Operating costs (1,212) (1,080) (650) (348)
Employment costs (613) (289) (646) (143)
EBITDAX (1,825) (1,369) (1,294) (491)
Exploration
expenditure (593) (370) (301) (359)
EBITDA before (2,418) (1,739) (1,595) (850)
non-cash expense
Fair value -
adjustment (1,533) (289) ]
Share based (334) 150 ) 150
payments
EBITDA (2,752) (3,142) (1,884) (700)
Depreciation (35) (30) (18) (15)
EBIT (2,787) (3,172) (1,902) (715)
Interest expense (1,557) (2,256) (1,012) (571)
Profitiloss) before (4,344) (5,428) (2,915) (1,286)
Income tax expense - - - -
Profit/(loss) after (4,344) (5,428) (2,915) (1,286)

tax

Description of key financial terms

Set out below is a description of the key financial terms used in the presentation of the
Historical Financial Information:

1. Revenue: No revenue has been derived across the Historical Period except for
immaterial amount of miscellaneous income;

2. Operating expenses: Operating expenses relate to all indirect expenditures that is
not attributable to exploration activities. These expenses include legal fees, corporate
advisory costs, indirect employee costs, administration costs, travel costs, and
occupancy costs;

3. Employment costs: Employment costs comprises of wages & salaries and
superannuation;

4. Exploration expenditure: Exploration expenses refers to site costs such as
contractors, rents, rates, tenement renewal, fuel, repairs & maintenance, licences and
other costs which are directly incurred in relation to the tenement;

5. Non cash expenses:

a. Fair value adjustment: Fair value adjustment relates to the loss recognised on
the acquisition of Mt Boppy;

b. Share based payments: Share based payments represents the non-cash
expense attributed to vested options and expense to date for options that have
not yet vested (as the expense is spread over the vesting period). The expense
is determined using a Black Scholes valuations of the options. The options have
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4.6

4.7
4.71

been issued to both employees and non-employees of the Company. The options
do not entitle the holder to participate in any share issues of the Company.

6. Depreciation: refers to the depreciation of motor vehicles and computers;
7. Interest expense: refers to the interest expenses incurred on borrowings; and

8. Income tax expense: represents the amount of tax attributable to its taxable profit.

General factors affecting the historical operating results of Manuka

Below is a discussion of the main factors which affected Manuka’s operations and relative
financial performance in FY2018, FY2019 and H1FY20, which Manuka expects may continue
to affect it in the future. The discussion of these general factors is intended to provide a
summary only and does not detail all factors that affected Manuka'’s historical operating and
financial performance, nor everything which may affect Manuka’s operations and financial
performance in the future.

Management discussion and analysis of the Historical statement of profit and loss and
other comprehensive income

Manuka is at a pre revenue stage and as such has not derived any revenue, with the exception
of immaterial miscellaneous income. As described in Section 2 the Group commenced
production and processing the ore stockpile in April 2020.

Operating expenses include overhead costs such as professional fees, director fees,
insurance, office costs, insurance and forex gains & losses. The increase in operating
expenses between 1HY19 to 1HY20 is attributable to legal and consulting fees to establish a
secured debt facility (financing facilities discussed further in Section 4.10 and 4.11). Reduced
expenditures were incurred in THY 19 which coincided with the care and maintenance program
of the tenement and a general decline in operations of the Manuka silver project prior to the
acquisition of Mount Boppy. The directors also agreed to a reduction in their compensation
after FY18 which reduced operating costs further.

Employment costs comprises a wages & salaries, superannuation. Employment costs
decreased from FY18 to FY19 due to the reduction in headcount under the care &
maintenance program of the tenement. In H1FY20, employment costs increased due to
additional headcount and director fees increasing from July 2019.

Exploration expenditure consist of contractor costs, rents, rates, tenement renewal, fuel,
repairs & maintenance, licences and other costs which are incurred directly in relation to the
tenement. Although operations were increasing in scale in 1HY20, the project had been
deemed to be commercially viable which meant that exploration expenditures were able to
capitalised as development assets in accordance with IFRS.

Non cash expenditures relate to the movements in the share based payment expense which
have been valued in accordance with the Black Scholes valuation method. The increase in
FY2019 is a result of a fair value expense incurred in relation to the acquisition of Mt Boppy.
The minor expense incurred in 1HY 20 is in relation to a movement in derivative liability inherent
within the options issued.

Depreciation relates to the depreciation expense incurred for motor vehicles and computers.
It is noted that no depreciation were recorded for Plant & Equipment as they were not in use
for the Historical Period. Interest expense relates to the payment and accrual of interest for
borrowings.

Historical and pro forma consolidated statement of financial position
Consolidated statement of financial position

The table below sets out the reviewed historical consolidated statement of financial position
as at 31 December 2019, the pro forma adjustments that have been made to the reviewed
consolidated statement of financial position (further described in Section 4.7.2 and the pro
forma consolidated statement of financial position as at 31 December 2019. The pro forma
consolidated statement of financial position is provided for illustrative purposes only and is not
represented as being necessarily indicative of Manuka'’s view of its future financial position.
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Table 4.2 Historical consolidated Statement of Financial Position

Minimum Pro forma Maximum Pro forma
Pro forma minimum Pro forma maximum
Reviewed adjustments subscription adjustments subscription

As at 31 December 2019 Ref $°000 $°000 $°000 $°000 $°000
Assets
Cash and cash equivalents 4.7.3 1,828 4,136 5,964 6,002 7,830
Trade and other receivable 510 50 560 59 569
Prepayments 342 - 342 - 342
Inventory 541 - 541 - 541
Total current assets 3,221 4,186 7,407 6,061 9,282
Development assets 4,765 - 4,765 - 4,765
Exploration assets 106 - 106 - 106
Property, plant & equipment 7,410 - 7,410 - 7,410
Other financial assets 6,129 - 6,129 - 6,129
Total non-current assets 18,410 - 18,410 - 18,410
Total assets 21,631 4,186 25,817 6,061 27,692
Liabilities
Trade and other payables 2,650 (200) 2,450 (200) 2,450
Provisions 58 - 58 - 58
Borrowings 9,275 (5,887) 3,388 (5,887) 3,388
Other liabilities 289 (289) - (289) -
Total current liabilities 12,272 (6,376) 5,896 (6,376) 5,896
Borrowings 20,157 (867) 19,290 (867) 19,290
Provisions 5,180 - 5,180 - 5,180
Total non-current 24,470 24,470
liabilities 25,337 (867) (867)
Total liabilities 37,609 (7,243) 30,366 (7,243) 30,366
Net assets (15,978) 11,429 (4,549) 13,304 (2.674)
Share capital 4.7.4 296 12,127 12,423 13,993 14,289
Share option reserve 4.7.4 - 1,246 1,246 1,246 1,246
Accumulated losses 474 (16,274) (1,944) (18,218) (1,935) (18,209)
Total equity (15,978) 11,429 (4,549) 13,304 (2,674)
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4.7.2

4.7.21

4.7.2.2

4.7.23

4.7.24

4.7.2.5

4.7.2.6

4.7.2.7

4.7.2.8

4.7.2.9

4.7.2.10

4.7.2.11
4.7.2.12

4.7.2.13

4.7.2.14

4.7.2.15

4.7.2.16

Description of pro forma adjustments

The following transactions and events had not occurred prior to 31 December 2019, but have
taken place or will take place on or before the Allotment Date. The pro forma financial
information in this Section 4.7.2 assumes that they occurred on or before 31 December
2019:

The following subsequent event transactions have occurred:

The issue of 2,400,000 shares at $0.08 per share in respect of the existing amount
outstanding to Mining Associates for past services rendered (in lieu of a cash payment)
amounting to $0.2 million. This occurred in February 2020;

A capital raise of 6,153,846 shares at $0.08 per share, for a consideration of $0.5 million
issued to Hargreaves Singapore in February 2020;

Additional loan facility for $1.5 million secured from TransAsia in March 2020. In connection
to this 2,500,000 shares were issued to Hargreaves Singapore valued at $0.2 per share in
respect of service rendered with helping to secure the additional loan facility. This share
issue has been capitalised against the borrowing;

Extension facility from TA Investments amounting to $1.25 million drawn down in April 2020
and interest accrued on the first quarter amounting to a further $0.74 million. In connection
to this, 3,250,000 options were issued to Hargreaves Singapore on 17 April 2020 at an
exercise price of $0.25 per share upon IPO with a 3 year expiry period,;

8,000,000 options were issued to Directors on 17 April 2020 at an exercise price of $0.25
per share upon IPO with a 3 year expiry period for past services rendered;

Draw down of the NAB Covid-19 funding amounting of $0.25 million in May 2020;

Receipt of a prepayment in relation to the sale of gold ore to Cobar Pty Ltd amounting to
$0.95 million. There is a call and put option in Manuka'’s favour in relation to the agreement
with Manuka intending on repaying the amount in cash prior to the Completion of the Offer;

Loans payable to Rescap Investments and Gleneagle on the books of Mt. Boppy amounting
to $3.5 million will be converted to equity resulting in the issue of 17,400,000 shares at $0.2
per share;

Deferral of the Core Debt Facility repayments due in November 2020 to February 2021 in
line with the amendment to the repayment terms agreed on 15 May 2020;

Interest to be accrued on the TA loan facility at 25% on the principal and 18% on the interest
component up to the date of scheduled repayment. Total interest amounts to $0.33 million;

Repayment of the TA facility, including accrued interest, on 11 June 2020;

Repayment of prepayment received from Cobar Pty Ltd amounting to $0.95 million on 30
June 2020;

Options held by MCP have been agreed to be settled by way of issue of 679,348 shares at
the IPO price of $0.2 per share for an amount equivalent to the difference between the
exercise price of 18.4 cents per share and 20 cents per share plus an additional 25% in
accordance with the terms of the option agreement;

Options held by Gleneagle have been agreed to be settled by way of cash payout for an
amount equal to the difference between the exercise price of 18.4 cents per share and 20
cents per share plus an additional 25% in accordance with the terms of the option
agreement. The fair value of the connected derivative liability amounting to $0.3 million as
at 31 December 2019 is derecognised with the cessation of these options;

Interest to be accrued on convertible notes from 1 January 2020 to Offer date amounting
to $0.47 million;

Conversion of the principal amount outstanding on the convertible notes amounting to $3.2
million into 21,265,752 shares. The accrued interest on the convertible notes of $1.76
million is to be paid in cash out of the IPO proceeds;

In addition, the following pro forma transactions and events will take place pursuant to
this Prospectus:
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4.7.217 The completion of the Minimum Offer which involved the issue of 25,000,000 ordinary
shares at $0.20 per share amounting to $5.0 million. The Maximum Offer involves issue of
35,000,000 ordinary shares at $0.20 per share for a total amount of $7.0 million (Maximum
Offer); and

4.7.218 Expenses associated with the Offer on a minimum subscription basis (including advisory,
legal, accounting and administrative expenses) amount to $1.5 million with a total amount
of $0.9 million being capitalised to share capital and $0.5 million being expensed. A further
$50,000 will be paid by the Company but reclaimable under the GST RITC provisions.
Expenses associated with the Offer on a maximum subscription basis amount to $1.6
million, of which $1.05 million is to be capitalised, $0.5 million is to be expensed and the
remaining $59,000 is reclaimable under the GST RITC provisions. Included in the costs of
the Offer is $0.6 million of non-cash expenses through the issue of options to Bell Potter.

A deferred tax asset has not been recognised in relation to the capitalised Offer costs due to
the uncertainty surrounding the flow of economic benefits that will flow in future periods.

4.7.3 Calculation of the pro forma cash position

The table below sets out the reviewed cash and cash equivalents of Manuka as at 31
December 2019, the pro forma adjustments that have been made to the reviewed cash and
cash equivalents (further described in Section 4.7.2) and the Group’s pro forma cash and cash
equivalents as at 31 December 2019. The numbers in the ‘Pro forma adjustment’ column
correspond to the numbering of the pro forma transactions set out in 4.7.2 above. Manuka
expects that it will have sufficient cash to funds its operational requirements and business
objectives following the Offer.

Pro forma Minimum Maximum
adjustment Pro forma Pro forma
Reviewed cash and cash equivalents at 31
December 2019 1,828 1,828
Pro forma transactions:
Hargreaves share issue 4.7.2.2 500 500
TransAsia additional loan 4.7.2.3 1,500 1,500
Extension facility drawdown from TA Investments 4.7.2.4 1,993 1,993
Receipt of NAB facility 47.2.6 250 250
Receipt of pre-sale gold funding 4.7.27 950 950
Repayment of TA facility drawdown 4.7.2.11 (2,327) (2,327)
Repayment of gold prepayment to Cobar Pty Ltd 4.7.2.12 (950) (950)
Gleneagle options settled in cash 4.7.2.14 (103) (103)
Payment of accrued interest on convertible notes 4.7.2.16 (1,761) (1,761)
Proceeds from the Offer 4.7.217 5,000 7,000
Offer costs remaining to be paid 4.7.2.18 (916) (1,050)
Pro forma cash and cash equivalents 5,964 7,830

Manuka Resources Limited | PROSPECTUS
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4.7.4

Calculation of the pro forma capital structure

The pro forma capital structure shown below is based on the following adjustments:

Pro
forma
adjustment

Shares No.

Share
capital
$'000

Accumulated
losses
$'000

Share

based
payment
reserve

$'000

Net assets $'000

As at 31 December
2019

308,862,000

296

(16,274)

(15,978)

Subsequent events

Shares issued to
Mining Associates

4.7.21

2,400,000

200

200

Shares issued to
Hargreaves Singapore

4.7.2.2

6,153,846

500

500

Share consolidation
(1.84:1)

172,508,612

996

(16,274)

(15,278)

Shares issued to
Hargreaves Singapore
for draw down of
TransAsia facility

4723

2,500,000

500

500

Options issued to
Hargreaves Singapore
for extension of TA
facility

4724

(192)

192

Options issued to
Directors

4.7.2.5

(472)

472

Gleneagle and
Rescap Investments
loans convert to equity

4.7.2.8

17,400,000

3,480

3,480

Accrual of interest on
TA facility

4.7.2.10

(333)

(333)

MCP option holders
issued shares

4.7.213

679,348

136

(136)

Gleneagle option
holders settled in cash
and derecognition of
derivative liability

4.7.2.14

186

186

Total (at Prospectus
date)

193,087,960

5,112

(17,221)

664

(11,445)

Accrual of interest on
convertible notes and
conversion of
convertible notes
principal to shares
(accrued interest paid
in cash)

47215 &
4.7.2.16

21,265,752

3,231

(470)

2,761

Pre Offer capital
structure

214,353,712

8,343

(17,691)

664

(8,684)

Minimum Offer

Offer

4.7.2.17

25,000,000

5,000

5,000

Offer costs

4.7.2.18

(920)

(527)

582

(865)

Pro forma capital
structure

239,353,712

12,423

(18,218)

1,246

(4,549)

Maximum Offer

Offer

4.7.2.17

10,000,000

2,000

2,000

Offer costs

4.7.2.18

(134)

9

(125)

Pro forma capital
structure

249,353,712

14,289

(18,209)

1,246

(2,674)
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4.8 Historical statement of cash flows

The table below presents the summary audited/re-stated historical statement of cash flows for
FY2018, FY2019, 1HY20 and 1HY19.

Audited Audited Reviewed Reviewed

Six Six
months months
Year Year ended ended
ended ended 31 31
30 June 30 June December December

$°000s 2018 2019 2019 2018
Operating cash flow
EBITDA (2,752) (3,142) (1,884) (700)
Non cash expenses 334 1,403 289 (150)
Interest paid (1,006) 169 (1,012) (571)
Movement in working capital 836 1,116 (977) 648
Movement in other assets and liabilities 76 (195) (574) (491)
Net operating cash flows (2,515) (649) (4,159) (1,264)
Investing activities
Increase in development assets (46) - (1,283) -
Increase in exploration assets - - (106) -
Increase in PP&E - - (4,722) -
Net investing cash flows (46) - (6,111) -
Financing activities
Increase in Borrowings 2,572 636 12,098 1,394
Net financing cash flows 2,572 636 12,098 1,394
rl:l(_:(::‘I’:jchange in cash and cash equivalents 11 (13) 1,828 131
Cash and cash equivalents at the 2 13

L . . - 13
beginning of the financial year
Cash and cash equivalents at the end of 13 - 1,828 144

the financial year

Management discussion and analysis of the Historical Cash Flows

Manuka has historically generated negative cash flow from operations, which together with the
capital expenditure of plant & equipment and development assets has been historically funded
through borrowings from external financiers and related party loans.

In 1HY20, a debt facility was secured from TransAsia for USD13 million (c. $18.8 million) and
the outstanding related party loans were subordinated to the Core Debt Facility. Refer to
Section 4.10 for further details.

The capital expenditure is mainly in relation to capitalisation of development and exploration
expenses incurred once the project was deemed commercially viable and additions to plant &
equipment in order to prepare the processing plant for production.

4.9 Commitment & contingencies

As at 31 December 2019 the Company had commitments in relation to the tenements, as
summarised below:

$°000s Year 1 Year 2 Year 3

Annual commitment 954 835 335

Manuka Resources Limited | PROSPECTUS
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410 Indebtedness and Capitalisation

The below table sets out the indebtedness and capitalisation of Manuka as at 31 December
2019, before and following the completion of the Offer:

Reference Reviewed

As at After After
31 completion completion
December of minimum of maximum

2019 Offer Offer

$°000s $°000 $°000 $°000
Cash and cash equivalents 1,828 5,964 7,830
Financial liabilities (29,431) (22,678) (22,678)
Total net indebtedness (27,603) (16,714) (14,848)
Contributed equity 296 12,423 14,289
Shared based payment reserve - 1,246 1,246
Accumulated losses (16,274) (18,218) (18,209)
Total equity (15,978) (4,549) (2,674)

Total capitalisation and indebtedness (43,581) (21,263) (17,522)
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411 Description of financing facilities

Following completion of the Offer the below facilities will remain drawn down and will be repaid
through operational cash flows as the mine has commenced production and processing the
stockpile. Refer to Section 8 for the summaries the material agreements.

Amount due at Terms Repayment terms
Prospectus
Lender date
$°000
Subordinated  Earlier of 80 years or pay
Hindsight Trading 397 to Core Debt  out of Core Debt Facility
Facility
Subordinated  Earlier of 80 years or pay
Rescap Investments 1,989 to Core Debt  out of Core Debt Facility
Facility
Subordinated  Earlier of 80 years or pay
Gleneagle Securities 489 to Core Debt  out of Core Debt Facility
Facility
i October 2020 —
$3.9 million (excl.
interest)

ii. February 2021 —

Core Debt Facility (US$ 14 million) 20,053 $7.8 million (excl.
interest)

ii.  April 2021 — $10.15
million (excl.
interest)

TA Investments 2,166 Repayable in June 2020
Repayable in 6 monthly

NAB loan 250 instalments from November
2020 onwards

Cobar Pty Ltd 950 Repayable in June 2020

Total drawn facilities at

lodgement date (excluding 26,294

borrowing costs)

Loans paid subsequent to

Prospectus date (2,166)
Repayment of funding from Cobar

Pty Ltd (950)
Capitalised borrowing costs (500)
Total debt at Completion of the 22,678

Offer

Manuka Resources Limited | PROSPECTUS
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Debt Maturity profile

The table below sets out the repayment profile of the indebtedness outstanding following the

Offer

Period amount due

October 2020 — TransAsia
November 2020 — NAB

December 2020 — NAB

January 2021 — NAB

February 2021 — TransAsia & NAB
March 2021 — NAB

April 2021 — TransAsia and NAB
April 2021 — others

Unamortised borrowing cost in
relation to Hargreaves share issue

Amount due

$’000
3,581
43
43
43
7,205
43
9,353
2,867

(500)

Total

22,678

Note 1: The amount due on the Core Debt Facility in October 2020, February 2021 and April
2021 represent the AUD equivalent of the USD amount repayable in respect of the principal
loan amount including accrued interest up to 31 December 2019.

The other loans due in April 2021 relate to the outstanding on Gleneagle Securities, Rescap
Investments and Hindsight Trading which have been subordinated to the Core Debt Facility
and are repayable in 80 years or after payout of the Core Debt Facility, whichever is earlier.

As at the Prospectus date, the below facilities will remain undrawn:

Lender

Undrawn

amount
$'000

Terms

TA Investments 1,250

The Company has entered into an extension
facility agreement with TA Investments for a
total facility amount of $3.25 million, of which
$1.25 million was drawn in April 2020 and the
accrued interest on the first quarter was drawn
in May 2020 amounting to $0.75 million,
together repayable in June 2020.

Soothgrove Pty Ltd 2,000

Soothgrove has agreed to provide continued
support to Manuka for the foreseeable future
(either individually or via syndication) for
amounts up to $2.0 million should this be
required, on commercial terms to be mutually
agreed.

412

Dividend policy

No assurance can be given by the Company or its Directors about the payment of any dividend
or distribution, or the level of franking on any such dividend. Refer to Section 2.8 for further

information.
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5. Investigating Accountant’s Report
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The Directors

Manuka Resources Ltd
Level 4

Grafton Bond Building
201 Kent Street
Sydney, NSW, 2000

22 May 2020

Dear Directors

INDEPENDENT LIMITED ASSURANCE REPORT AND FINANCIAL SERVICES GUIDE

Introduction

Grant Thornton Corporate Finance Pty Limited (“Grant Thornton Corporate Finance”) has been engaged
by Manuka Resources Limited. (“Manuka” or “the Group”) to prepare this report for inclusion in the
prospectus (the “Prospectus”) to be issued by the Group on or about 22 May 2020 in respect of the initial
public offering of fully paid ordinary shares in the Group (the “Offer”’) and admission to the Australian
Securities Exchange.

Grant Thornton Corporate Finance Pty Ltd (“Grant Thornton Corporate Finance”) holds an Australian
Financial Services Licence (AFS Licence Number 247140). This report is both an Independent Limited
Assurance Report, the scope of which is set out below, and a Financial Services Guide, as attached at
Appendix A.

Expressions defined in the Prospectus have the same meaning in this report, unless otherwise specified.

Scope

Grant Thornton Corporate Finance has been engaged by the Directors to perform a limited assurance
engagement in relation to the following historical financial information of the Group:

Statutory Historical and Pro Forma Historical Financial Information

The statutory historical and pro forma historical financial information of the Group, as set out in the
Prospectus comprises:
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Statutory Historical Financial Information

° the historical consolidated statement of profit and loss and other comprehensive income for
the years ended 30 June 2018 (FY2018) and 30 June 2019 (FY2019) and six months ended
31 December 2019 (1HY20) together with the 31 December 2018 comparative financial
information which are included in Section 4.5 of the Prospectus;

o the historical consolidated cash flow information for FY2018 and FY2019 and the six
months ended 1HY20 together with the 31 December 2018 comparative financial
information which are included in Section 4.8 of the Prospectus; and

° the historical consolidated statement of financial position as at 31 December 2019 which is
included in Section 4.7 of the Prospectus.

Pro Forma Historical Financial Information

° the pro forma historical consolidated statement of financial position as at 31 December 2019
and the pro forma adjustments applied as at that date which is included in Section 4.7 of the
Prospectus.

(together the “Historical Financial Information”).

The 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 Australian Accounting Standards
and other mandatory professional reporting requirements applicable to general purpose financial reports
prepared in accordance with the Corporations Act 2001 (Cth).

The Statutory Historical Financial Information has been derived from the audited consolidated financial
statements of the Group for FY2018, FY2019 and 1HY20. The financial statements for FY2018 and
FY2019 were audited by Grant Thornton Audit Pty Ltd in accordance with Australian Auditing Standards.
The audit opinion issued in FY2018 contained a disclaimer of opinion in relation to the Group’s ability to
continue as a going concern. The FY2019 audit opinion was unqualified but contained an emphasis of
matter regarding the existence of a material uncertainty which may cast doubt on the Group’s ability to
continue as a going concern. The financial statements for 1HY20 were reviewed by Grant Thornton
Audit Pty Ltd whom issued an unqualified review opinion but contained an emphasis of matter regarding
the existence of a material uncertainty which may cast doubt on the Group’s ability to continue as a
going concern.

As described in Section 4.2 of the Prospectus, the stated basis of preparation is the recognition and
measurement principles contained in International Financial Reporting Standards (“IFRS”) and the
Group’s adopted accounting policies applied to the Financial Information and the events or transactions
to which the pro forma adjustments relate, as described in Appendix A and Section 4.7.2 of the
Prospectus, as if those events or transactions had occurred as at the date of the Pro Forma Financial
Information. Due to its nature, the Pro Forma Financial Information does not represent the Group’s
actual or prospective financial position, financial performance, or cash flows.

DIRECTORS’ RESPONSIBILITY

The Directors are responsible for:

° the preparation and presentation of the Historical Financial Information including the
selection and determination of the pro forma adjustments and/ or adjustments included in
the Pro Forma Historical Financial Information; and

° the information contained within the Prospectus.
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This responsibility includes the operation of such internal controls as the Directors determine are
necessary to enable the preparation of the 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 Historical Financial Information
based on the procedures performed and the evidence we have obtained.

We have conducted our engagement in accordance with the Australian Standard on Assurance
Engagements (ASAE) 3450 Assurance Engagements involving Corporate Fundraisings and/or
Prospective Financial Information.

A limited assurance engagement consists of making enquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A limited
assurance engagement 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 a reasonable assurance
engagement. Accordingly we do not express an audit opinion.

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 Historical Financial Information.

We have performed the following procedures as we, in our professional judgement, considered
reasonable in the circumstances:

° consideration of work papers, accounting records and other documents, including those
dealing with the extraction of the Statutory Historical Financial Information from audited
consolidated financial statements of the Group covering the years ended 30 June 2018 and
30 June 2019 and reviewed consolidated financial statements for the six months ended 31
December 2019 including the 31 December 2018 comparative financial information;

. enquiry of the Directors, management and others in relation to the Historical Financial
Information;

° analytical procedures applied to the Historical Financial Information;

° a review of the work papers, accounting records and other documents of the Group and its
auditors; and

° a review of the consistency of the application of the stated basis of preparation and adopted
accounting policies as described in the Prospectus used in the preparation of the Historical
Financial Information;

° consideration of work papers, accounting records and other documents, including those
dealing with the extraction of the Consolidated Statement of Financial Position from the
audited consolidated financial statements of the Group and its controlled entities as at 31
December 2019; and

° consideration of the appropriateness of the pro forma adjustments described in Section
4.7.2 of the Prospectus;

Our limited assurance engagement has not been carried out in accordance with auditing or other
standards and practices generally accepted in any jurisdiction outside of Australia and accordingly
should not be relied upon as if it had been carried out in accordance with those standards and practices.

We have assumed, and relied on representations from certain members of management of the Group,
that all material information concerning the Historical Financial Information and historical operations of
the Group has been disclosed to us and that the information provided to us for the purpose of our work
is true, complete and accurate in all respects. We have no reason to believe that those representations
are false.

Conclusions

Based on our limited assurance engagement, which is not an audit, nothing has come to our attention
that causes us to believe that:

83



Statutory Historical Financial Information

e The Statutory Historical Financial Information as set out in the Prospectus and comprising:

— the historical consolidated statement of consolidated profit or loss and other comprehensive
income for FY2018, FY2019 and 1HY20 including 31 December 2018 comparative financial
information;

— the historical consolidated statement of cash flows for FY2018, FY2019 and 1HY20
including 31 December 2018 comparative financial information;

— the historical consolidated statement of financial position as at 31 December 2019;

are not presented fairly, in all material aspects, in accordance with the stated basis of preparation
described in Section 4.2 of the Prospectus.

Pro Forma Historical Financial Information

e The Pro Forma Historical Financial Information as set out in the Prospectus and comprising:

— the pro forma consolidated statement of financial position as at 31 December 2019; and
— the pro forma transactions set out in Section 4.7 of the Prospectus

are not presented fairly, in all material aspects, in accordance with the stated basis of preparation
described in Section 4.2 of the Prospectus.

Restrictions on Use

Without modifying our conclusions, we draw attention to Section 4.2 of the Prospectus, which describes
the purpose of the Historical Financial Information, being for inclusion in the Prospectus. As a result, this
Independent Limited Assurance Report may not be suitable for use for another purpose.

Consent

Grant Thornton Corporate Finance Pty Limited has consented to the inclusion of this Independent
Limited Assurance Report in the Prospectus in the form and context in which it is included.

Liability

The liability of Grant Thornton Corporate Finance Pty Limited is limited to the inclusion of this report in

the Prospectus. Grant Thornton Corporate Finance makes no representation regarding, and has no
liability, for any other statements or other material in, or omissions from the Prospectus.

Independence or Disclosure of Interest

Grant Thornton Corporate Finance does not have any pecuniary interests that could reasonably be
regarded as being capable of affecting its ability to give an unbiased conclusion in this matter. Grant
Thornton Corporate Finance will receive a professional fee for the preparation of this Independent
Limited Assurance Report.
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Yours faithfully,
GRANT THORNTON CORPORATE FINANCE PTY LTD

Neil Cooke

Partner
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Appendix A (Financial Services Guide)

This Financial Services Guide is dated 22 May 2020.

1 About us

Grant Thornton Corporate Finance Pty Ltd (ABN 59 003 265 987 and Australian Financial Services
Licence no 247140) (“Grant Thornton Corporate Finance”) has been engaged by Manuka Resources Ltd
and its controlled entity (“Manuka” or the “Group”) to provide general financial product advice in the form
of an Independent Limited Assurance Report (the “Report”) in relation to the offer of fully paid ordinary
shares in the Group (the “Offer”). This report is included in the prospectus dated on or about 22 May
2020 (the “Prospectus”). You have not engaged us directly but have been provided with a copy of the
Report as a retail client because of your connection to the matters set out in the Report.

2 This Financial Services Guide

This Financial Services Guide (FSG) is designed to assist retail clients in their use of any general
financial product advice contained in the report. This FSG contains information about Grant Thornton
Corporate Finance generally, the financial services we are licensed to provide, the remuneration we may
receive in connection with the preparation of the report, and how complaints against us will be dealt with.

3 Financial services we are licensed to provide

Our Australian financial services licence allows us to provide a broad range of services, including
providing financial product advice in relation to various financial products such as securities and
superannuation products and deal in a financial product by applying for, acquiring, varying or disposing
of a financial product on behalf of another person in respect of securities and superannuation products.
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4 General financial product advice

The report contains only general financial product advice. It was prepared without taking into account
your personal objectives, financial situation or needs. You should consider your own objectives, financial
situation and needs when assessing the suitability of the Report to your situation. You may wish to
obtain personal financial product advice from the holder of an Australian Financial Services License to
assist you in this assessment.

Grant Thornton Corporate Finance does not accept instructions from retail clients. Grant Thornton
Corporate Finance provides no financial services directly to retail clients and receives no remuneration
from retail clients for financial services. Grant Thornton Corporate Finance does not provide any
personal financial product advice directly to retail investors nor does it provide market-related advice
directly to retail investors.

5 Fees, commissions and other benefits we may receive

Grant Thornton Corporate Finance charges fees to produce reports, including the report. These fees are
negotiated and agreed with the entity which engages Grant Thornton Corporate Finance to provide a
report. Fees are charged on an hourly basis or as a fixed amount depending on the terms of the
agreement with the person who engages us. In the preparation of this report, Grant Thornton Corporate
Finance will receive from the Company a fee of $50,000 (plus GST), which is based on commercial rates
plus reimbursement of out-of-pocket expenses.

Partners, Directors, employees or associates of Grant Thornton Corporate Finance, or its related bodies
corporate, may receive dividends, salary or wages from Grant Thornton Australia Ltd. None of those
persons or entities receive non-monetary benefits in respect of, or that is attributable to, the provision of
the services described in this FSG.

6 Referrals

Grant Thornton Corporate Finance - including its Partners, Directors, employees, associates and related
bodies corporate - does not pay commissions or provide any other benefits to any person for referring
customers to us in connection with the reports that we are licensed to provide.

7 Associations with issuers of financial products

Grant Thornton Corporate Finance and its Partners, Directors, employees or associates and related
bodies corporate may from time to time have associations or relationships with the issuers of financial
products. For example, Grant Thornton Australia Ltd may be the auditor of, or provide financial services
to the issuer of a financial product and Grant Thornton Corporate Finance may provide financial services
to the issuer of a financial product in the ordinary course of its business.

In the context of the report, Grant Thornton Corporate Finance considers that there are no such
associations or relationships which influence in any way the services described in this FSG.

8 Independence

Grant Thornton Corporate Finance is required to be independent of Manuka in order to provide this
report. The following information in relation to the independence of Grant Thornton Corporate Finance is
stated below.

“Grant Thornton Corporate Finance and its related entities do not have at the date of this report, and
have not had within the previous two years, any shareholding in or other relationship with Manuka (and
associated entities) that could reasonably be regarded as capable of affecting its ability to provide an
unbiased opinion in relation to the Offer.
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Grant Thornton Corporate Finance has no involvement with, or interest in the outcome of the Offer, other
than the preparation of this report.

Grant Thornton Corporate Finance will receive a fee based on commercial rates for the preparation of
this report. This fee is not contingent on the outcome of the Offer.

Grant Thornton Corporate Finance’s out of pocket expenses in relation to the preparation of the report
will be reimbursed. Grant Thornton Corporate Finance will receive no other benefit for the preparation of
this report.

9 Complaints

Grant Thornton Corporate Finance has an internal complaint handling mechanism and is a member of
the Australian Financial Complaints Authority (AFCA) (membership no. 11800). All complaints must be
in writing and addressed to the Head of Corporate Finance at Grant Thornton Corporate Finance. We
will endeavour to resolve all complaints within 30 days of receiving the complaint. If the complaint has
not been satisfactorily dealt with, the complaint can be referred to AFCA who can be contacted at:

Australian Financial Complaints Authority

GPO Box 3
Melbourne, VIC 3001
Telephone: 1800 367 287

Email: info@afca.org.au

Grant Thornton Corporate Finance is only responsible for the report and FSG. Grant Thornton Corporate
Finance will not respond in any way that might involve any provision of financial product advice to any
retail investor.

10 Compensation arrangements

Grant Thornton Corporate Finance has professional indemnity insurance cover under its professional
indemnity insurance policy. This policy meets the compensation arrangement requirements of section
912B of the Corporations Act, 2001.

11 Contact Details

Grant Thornton Corporate Finance can be contacted by sending a letter to the following address:

Head of Corporate Finance

Grant Thornton Corporate Finance Pty Ltd
Level 17, 383 Kent Street

Sydney, NSW, 2000
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Tenement Report
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29 April 2020

Board of Directors

Manuka Resources Ltd

Level 5, Grafton Bond Building
201 Kent Street

SYDNEY NSW 2000

Dear Sirs

INDEPENDENT TENEMENT REPORT
MANUKA MINE PROJECT AND MT BOPPY GOLD MINE PROJECT, COBAR, NSW

The Directors of Manuka Resources Ltd (ACN 611 963 225) and wholly owned subsidiary company Mt
Boppy Resources Pty Ltd (ACN 611 963 225) (the Company) have requested we provide the following
Independent Tenement Report (the Report) on New South Wales mining and exploration tenements
in which they hold an interest.

The Report is for inclusion in a prospectus for the Company, for an Initial Public Offer (IPO) intended
to raise approximately $6,000,000 via the issuance of 30,000,000 new shares. The date of the IPO is
on or about May 2020.

The Report has been prepared by AMETS independently and in compliance with the Valmin Code.
AMETS is an Australian based tenement management consultancy providing a comprehensive
tenement management service to the mining and exploration industry in Australia.

The body of the Report follows and includes Schedules 1 to 4.

Yours faithfully

Tanya Cole
Senior Tenement Manager
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INTRODUCTION

1. The Report is a technical assessment of New South Wales (NSW) mining leases and exploration licences held
by the Company and forming the Manuka Mine Project and Mt Boppy Gold Mine Project (the Tenements).

2. The Report also provides a summary of land titles and other authorisations associated with the
Tenements, held by the Company.

3. The objectives of the Report are to:
3.1  provide an overview of the key regulatory framework governing the Tenements;

3.2 confirm the ownership of the Tenements, and any registered third-party interests in the
Tenements and/or minerals by way of royalty;

3.3  confirm that the Tenements are compliant with respect to relevant legislation and Tenement
specific conditions; and

3.4  provide confirmation of the existence of related land titles and other associated authorisations.
4, A list of the Tenements (Tenement Register) outlining the information detailed below is provided at Schedule 1:

4.1  tenure area, expiry and renewal dates;

4.2 expenditure commitments, rents, security deposits; and

4.3  obligations to any third party, including but not limited to, joint venture or royalty agreements.
Scope of Report

5. For the purposes of this Report, searches have been conducted and/or enquiries made in relation to the
Tenements as follows:

5.1  public tenement and dealings reports have been extracted from the online Titles Administration
System (TAS) of the (newly formed) Department of Regional NSW, Division of Mining, Exploration
and Geoscience (MEG) for each of the subject tenements during January and February 2020;

5.2 instruments of grant, renewal, and/or transfer for the Tenements have been reviewed and downloaded
via the online Digital Imaging Geological System (DIGS) of MEG, between February and March 2020
(excluding some original grant documents of historical 1973 and 1906 leases which were unavailable);

5.3  rent and administrative levy payment compliance status was confirmed by MEG on 18 February
2020 and further on 23 March 2020; then further reviewed 29 April 2020.

5.4  information contained within MEG mapping applications provided on the MEG website, such as
MinView and SEED Portal: Sharing and Enabling Environmental Data was reviewed as relevant to
the Report during February 2020;

5.5  the status of native title claims and determinations within the project areas were reviewed using
Native Title Vision, the online mapping system of the National Native Title Tribunal (NNTT), and by

reviewing extracts from NNTT registers (relevant extracts were downloaded 23 March 2020);

5.6  searches of the Office of the Environment and Heritage AHIMS Web Services (Aboriginal Heritage
Information Management System) were undertaken on 28 February 2020;
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5.7  searches of the website of WaterNSW were undertaken on 2 and 3 March 2020 (relevant extracts
were downloaded 22 March 2020);

5.8 information contained within the Environment Protection Authority website was reviewed and
relevant extracts downloaded 2 March 2020;

5.9 land title searches were undertaken via Citec Confirm on 2 March 2020;

5.10 direct communications with the Company to clarify information and to provide additional
documented background information where necessary; and

5.11 ageneral review of compliance with statutory requirements for the period March/April 2020 was
further undertaken 29 April 2020.

Assumptions

6.

The following assumptions have been made in the preparation of this Report:

6.1  the searches, reports and other documentation obtained from the various sources relied on to
prepare this Report are correct as at the date obtained.

6.2  the Ministers administering the relevant Acts and each of their delegates have been validly
appointed and have acted within the scope of their power, authority and discretion in granting
the tenements and are able and willing to grant any required consents and approvals under
relevant legislation.

Qualifications

This Report provides a comprehensive review of the requirements of the Mining Act 1992 (NSW) (MA
1992) only as relevant to the Tenements and refers to related legislation only as relevant to the
Tenements. The Report is not intended to be relied upon for purposes other than as stated.

Every effort has been made to ensure the accuracy of this report. AMETS accepts no liability for any error
or omission and can take no responsibility if conclusions of this report are based on incomplete or
misleading data. AMETS and the authors are independent of the Company and have no financial interests
in the Company or any associated companies. AMETS is being remunerated for this report on a standard
fee for time basis, with no success incentives.

Opinion

10.

In relation to the Tenements the subject of this Report, namely Manuka Mine Project tenements:
ML1659, EL6155, EL6302, EL6482, EL6623, EL7345, EL7515, EL7516, EL8498; and Mt Boppy Gold Mine
tenements: EL5842, ML1681, ML311, MPL240, GL3255, GL3856, GL5848, GL5898; we confirm that —

9.1 the Company is the sole registered holder of the Tenements;

9.2  third party interests including: royalty agreements and security agreements are registered against
the Tenements as detailed at paragraph 30; and

9.3  other agreements including a native title Section 31 Deed and Ancillary Agreement; and
Landholder Compensation Agreements as detailed at paragraph 31-34 affect the Tenements.

In relation to the Tenements and their status under the Mining Act 1992 (NSW) and Mining Regulation
2016 (NSW) and their specific conditions, we confirm that in our opinion, the Tenements are compliant.
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DESCRIPTION OF THE PROJECT TENEMENTS (AND OTHER AUTHORISATIONS)

Figure 1. Manuka Mine Project and Mt Boppy Gold Mine tenement location plan.

Manuka Mine Project

11.

12.

13.

14.

15.

The Manuka Mine Project is centred approximately 52 kilometres to the southwest of Cobar, NSW, and
comprises one (1) granted mining lease, ML1659 and seven (7) granted exploration licences: EL6155,
EL6302, EL6482, EL6623, EL7345, EL7515 and EL8498. The mine and mine infrastructure are located
within ML1659 which is situated approximately 80 kilometres to the south of Cobar. Figure 1 shows the
location of the Tenements. Further tenement details are provided in Schedule 2.

ML1659 falls entirely within Western Lands Lease (WLL) 6238 (land title Lot 1 on DP1164142) which is
owned by Manuka Resources Ltd. The Company also maintains a Crown Licence LI 57250 over WLL 6239
(land title Lot 3632 on DP766015) to access water bores within the adjoining Wirlong Property to the
south of WLL6238. WLL 6239 is held by private landholder, Mr Kenneth Gary McDougall. Figure 2 shows
the land title boundaries in relation to ML1659. Land tenure summaries are provided in Schedule 4.

Development Consent 2010/LD-00074, which applies to WLL 6238, was required for ML1659 to be
granted. Development Consent was received from the Cobar Shire Council in 2011 and has subsequently
been varied over time. Development Consent outlines conditions under which the construction and
operation of the mine infrastructure should proceed.

The Company is the holder of Environment Protection Licence (EPL) 20020, which is a requirement of the
occupier of any premises on which mining or mining related activities are carried out. The EPL conditions
relate to pollution prevention and monitoring. Annual fee and reporting requirements apply to such
licences.

The Company holds Water Access Licences (WAL) 30322 (reference 85AL752613) and WAL36531
(reference 80AL722956) which authorise the taking of water from the Wirlong Bore Field located within
WLL 6239. Access to the land is authorised under the issued Crown Licence. Annual fees apply to the
licences.
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16.

A current Mining Operations Plan (MOP) has been submitted for the Manuka Mine Project.

Figure 2. Manuka Mine Project land tenure plan.

Mt Boppy Gold Mine Project

17.

18.

19.

20.

The Mt Boppy Mine Project is situated approximately 45 kilometres east of Cobar, NSW, adjacent to the
Barrier Highway. The Project comprises seven (7) mining leases: ML1681, MPL240, ML311, GL3255,
GL5838, GL5848 and GL5898, and one (1) exploration licence EL5842, which encompasses the MLs and
extends the project area to the south. A number of the leases were granted under repealed legislation.
These historical leases have subsequently been renewed and/or transferred, at which time the previously
enforced conditions were replaced with new lease conditions under the MA 1992. Further tenement
details are provided in the Tenement Register at Schedule 1 and Tenement Details at Schedule 2. A
summary of current Tenement Conditions is provided at Schedule 3.

ML1681 falls entirely within Crown Reserve R37586 (land title Lot 7301 on DP1170536) see Figure 3. The
remaining mining leases also fall within the Reserve, with parts of GL5848 and GL5898 also overlapping
allotments in the residential area of the Canbelego Township. The Mt Boppy Gold Mine Project MOP
states that the Cobar Shire Council has previously advised that these allotments are not valued or rated
by the Council and are therefore considered to be vacant Crown land. A title search was undertaken for
the Reserve on 2 March 2020. A summary of the title is provided in Schedule 4.

The MOP further states that the majority of remaining land tenure within the Canbelego Township is
either Crown Land, owned by Cobar Shire Council or freehold land owned by the Company. A list of title
searches undertaken in 2016 were supplied by the Company, however they do not form part of this report
as it is understood that the titles do not affect land on which the Tenement sit.

The remaining residences are located on Company owned land. The resident mine caretaker lives in his
property at Canbelego adjacent to the Mine.
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21.

22.

23.

24,

25.

26.

Figure 3. Mt Boppy Gold Mine Project tenement and cadastral location plan.

There are three (3) resident landowners in Canbelego that have a compensation agreement with former
owner of the Mt Boppy Gold Mine (Polymetals (Mt Boppy) Pty Ltd) which the Company advises they are
honouring. The agreements cover compensation for any noise and/or dust when the site is active. One
(1) agreement remains verbal. The Company advises that discussions with all landowners in relation to
the re-start of the Mt Boppy Gold Mine are ongoing.

The Company advises that it intends to pursue access agreements with landowners in relation to future
proposed exploration programs where necessary in the lead up to program implementation.

Development Consent 2011/LD-00070REV1, which applies to Crown Reserve R37586 (Lot 7301 on
DP1170536) is in place for the Mt Boppy mining leases.

The Company holds Environment Protection Licence (EPL) 20192 in relation to Crown Reserve R37586
and the Mt Boppy Gold Mine mining leases.

The Company holds Water Access Licence (WAL) 30354 (reference 85AL752611) which authorises the
take of water from bores located within Crown Reserve R37586 (Lot 7301 o DP1170536) under the
conditions of the WAL.

A current Mining Operations Plan (MOP) has been submitted for the Manuka Mine Project.
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OWNERSHIP OF THE TENEMENTS

Registered Holding 100%

27.

28.

29.

Manuka Resources Ltd ACN 611 963 225 became the sole registered holder of the Manuka Mine Project
tenements on registration of transfers on 22 December 2016 following purchase of the tenements.

Mt Boppy Resources Pty Ltd ACN 611 963 216, now a wholly owned subsidiary company of Manuka
Resources Ltd, became the sole registered holder of Mt Boppy Mine Project tenements following
registration of transfers on 22 June 2017.

Tenement holding history is noted within the Tenement Details in Schedule 2 for the purpose of
background information.

Registered Third Party Interests/Encumbrances

30.

The MA 1992 allows for the registration of interests in tenements. For the purposes of legal proceedings,
aregistered interest has priority over an unregistered interest and priority is given to an earlier registered
interest over a later registered interest. The below tabled agreements remain registered against the
Tenements. A review of these agreements has not been undertaken as part of this Report

Tenements Registered Third Party Interest/Encumbrances

Manuka Mine Project Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated

(All tenements) 30 May 2016 between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon Theobald

Manuka Mine Project Agreement registered 5 July 2019, "General Security Agreement" dated 3 July

(All tenements) 2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Mt Boppy Mine Project Agreement registered 22 August 2018, "Royalty Agreement — Mt Boppy" dated

(All tenements) 30 May 2016 between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon Theobald

Mt Boppy Mine Project Agreement registered 5 July 2019, "General Security Agreement" dated 3 July

(All tenements) 2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and

Mt Boppy Resources Pty Ltd.

Native Title and Landholder Agreements

31.

32.

33.

34.

A Section 31 Deed and Ancillary Agreement (Deed of Agreement) regarding the grant of ML1681 was
entered into between the then holder of MLA281 (now ML1681) Polymetals (Mt Boppy) Pty Limited, and
native title claimants Elaine Ohlsen, John Clarke, Barry Williams, Robert King and Tarissa Staker on behalf
of the Ngiyampaa People (Canbelego) (NC2007/004).

On or about 8 August 2016, following completion of the purchase of the Mt Boppy Gold Mine Project
tenements, Mt Boppy Resources Pty Ltd signed a Deed of Assumption, agreeing to assume obligations
under the Ancillary Agreement mentioned above. The agreement is further discussed at paragraph 129+.
The Company advises of an agreement with neighbour “the Mosely’s”
rights to bid for the land lease once mining operations are finished.

which essentially gives them first

Landholder compensation agreements (written/verbal) are in place with three (3) resident landowners
in Canbelego for when the site is active. The Company advises it is honouring these agreements.
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NEW SOUTH WALES TENEMENTS

The Legislative Framework

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

Tenements

The Mining Act 1992 (NSW) (the MA 1992) and associated Mining Regulations 2016 (NSW) (the MR 2016)
provide the framework under which exploration and mining activities may occur. No such activities can
occur without holding the required granted tenement. The requirements of the MA 1992 and MR 2016
are comprehensively detailed further within this Report.

Native Title

Claims for native title exist over parts of NSW. The existence of a lodged claim does not necessarily mean
that native title exists over the area claimed. The absence of a claim is also not an indicator that no native
title exists in an area. The existence of native title will be established by the Federal Court through the
determination process.

Some prior acts have been found to extinguish native title, such as Western Lands Lease grants, grants in
Freehold, among others, as is the case at the Manuka Mine Project.

Where native title extinguishment has not been determined, a native title process under the Native Title
Act 1993 (Cth) (NTA) must be followed in order to establish a validly granted mining or exploration
licence.

In NSW, mining lease applications are submitted to the right to negotiate (RTN) process of the NTA prior
to grant. The RTN process provides for notice, and the opportunity for any registered native title parties
to negotiate regarding the terms of grant.

For tenements granted prior to 1 January 1994 (the commencement of the NTA) the NTA allowed for the
State of NSW to enact legislation which worked to validate such grants that would otherwise have been
invalid because of native title.

Standard Exploration licences in NSW are granted subject to the condition that requires the holder to
obtain the Minister’s consent before carrying out an exploration activity on land where native title has
not been extinguished. Where native title extinguishment cannot be proven, obtaining Minister’s consent
(in relation to all or part of an exploration licence) requires the RTN to be undertaken.

The RTN requires the native title party and grantee party to negotiate in good faith towards agreement
on the grant of the tenement. Where agreement is reached, the parties will enter into a Section 31 Deed
(including the Government party) authorising the grant, and an ancillary deed which will detail terms as
to rights that may be exercised by the holder upon grant.

If the parties cannot reach agreement, a party may apply to the NNTT to make a determination as to
whether the grant may proceed and if so, on what conditions.

The use of the RTN via the expedited procedure is not utilised in NSW as in other States of Australia due
to the nature of the underlying land tenure across the State.

Aboriginal Cultural Heritage
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
within tenements.
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46.

47.

48.

49.

50.

51.

52.

53.

Under the Commonwealth Heritage Act, the responsible Minister may make declarations of preservation
in relation to significant Aboriginal areas or objects, which can affect exploration activities. Compensation
is payable by the Minister to a person who is, or is likely to be, affected by a permanent declaration of
preservation.

Under the National Parks and Wildlife Act 1974 (NSW) (NPW Act), land containing Aboriginal objects or
sites may be reserved as an Aboriginal area for the purpose of identifying, protecting and conserving
objects or sites. It is unlawful to explore or mine for minerals in an Aboriginal area unless expressly
authorized.

The NPW Act also authorises the Minister to declare a place that is or was of special significance to
Aboriginal culture to be an Aboriginal place and makes it an offence to knowingly destroy, deface or
damage, or knowingly permit the destruction, defacement of or damage to, an Aboriginal object or
Aboriginal place without the consent of the Director-General.

To satisfy obligations in relation to Aboriginal heritage, tenement holders commonly undertake
Aboriginal heritage surveys, which involve the relevant traditional owners and as necessary, an
archaeologist or anthropologist walking the land, identifying sites and discussing the impact of proposed
exploration activity. The costs of a heritage survey are met by the tenement holder.

It should be noted that the NSW Government is in the process of developing a new legal framework to
change the way Aboriginal cultural heritage is currently protected and managed in NSW.

Environmental Protection and Rehabilitation

The holder of a granted tenement must complete further environmental assessments under the
Environmental Planning and Assessment Act 1979 (NSW) prior to commencement of activities, and
follow-up rehabilitation upon completion of activities.

In relation to granted mining leases, additional approvals under environmental protection licences issued
under the Protection of the Environment Operations Act 1997 (NSW) may also be required to regulate the
impact of mining to be undertaken.

Work Health and Safety

Obligations under the Work Health and Safety (Mines and Petroleum Sites) Act 2013 (NSW) also apply to
most activities to occur under a granted tenement prior to commencement.

Mining Lease (ML) Holder Rights and Responsibilities

54.

55.

56.

57.

Restrictions on Applications

An ML cannot be applied for over an existing tenement for the same minerals without the consent of the
holder. Notice and an opportunity to object to an ML application is provided to the holder of an existing
EL for minerals other than those the ML application is made for. The Company holds the area surrounding
the existing Manuka and Mt Boppy mine areas under current ELs, providing exclusive rights to the
Company to apply for further MLs in the vicinity of the mines.

Restrictions apply to the grant of MLs on land within 200 metres of a dwelling or house which is a principal
place of residence; within 50 metres of a garden; or on any significant improvement to the land.

Consideration may be given to the grant below the surface at sufficient depth.

Development consent under the Environmental Planning and Assessment Act 1979 (NSW) is required for
activities to be carried out under the lease before the granting of an ML. An Environmental Impact
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58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

Statement (EIS) is required to accompany an application for development consent. Development consent
is in place for the mine projects (refer to paragraphs 13 and 23)

An ML may be granted in respect of any mineral or minerals and may be granted over the surface or
subsoil of the land, and or to or between defined depths. An ML may also be granted for Ancillary Mining
Activities.

The maximum term of an ML is 21 years, unless otherwise agreed to by the Premier.

A granted ML provides the exclusive right to mine specified minerals or conduct mining related activities
on the land. To be granted of an ML the applicant must demonstrate the presence of an economically
mineable mineral resource within the area of the lease. The holder must also provide evidence of financial
and technical capability to carry out mining in a responsible manner.

An ML may also authorise primary treatment operations.

Upon grant of an ML, a landholder becomes entitled to compensation for loss suffered, or likely to be
suffered as a result of the exercise of rights under the ML.

Ancillary Mining Activity (AMA)

AMAs include processes and infrastructure used to directly facilitate a mining operation, such as tailings
dams, stockpiles of waste rock.

An AMA Condition is an enforceable title condition imposed on an existing ML to regulate the carrying
out of the AMA outside the boundary of the ML.

Mining Purpose Lease (MPL)

Mining cannot occur on an MPL.

MPLs were established under the Mining Act 1906 (NSW) for purposes including the construction,
maintenance or use (in conjunction with mining operations) of specified infrastructure, and the removal,

stockpiling or management or depositing of overburden associated with mineral extraction.

An MPL is maintained at the Mt Boppy Gold Mine for the purpose of a dam, an/or dumping of ore and
mine residues.

MPLs are no longer granted and are now MLs under the MA 1992. The term “mining purpose” is now
referred to as AMA.

Gold Mining Lease (GL)

GLs were a type of mining lease permitted under the Mining Act 1906 (NSW). They are no longer granted
under the MA 1992. Four (4) such leases are maintained at the Mt Boppy Gold Mine.

Exploration Licences (EL) Holder Rights and Responsibilities

70.

Exploration Activity Approval

The grant of an EL does not in itself authorise the carrying out of exploration activities other than those
identified as having minimal environmental impact (Exempt Development). Any activities that are not
Exempt Development (Assessable Prospecting Activities) require further environmental approval, and
work health and safety notification before they can occur. The conditions of any activity approval must
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71.

72.

73.

74.

75.

76.

77.

78.

79.

80.

81.

be complied with. Approval of mandatory rehabilitation objectives and criteria is also required as part of
an activity approval.

There have been no activity approvals recorded since the inclusion of approvals within licence conditions
in 2016. Historical programs were undertaken by previous holders and are currently the subject of review
by the Company and discussion with MEG to establish a process of “rehabilitation clearance” of prior
activity authorisations. We understand that investigations have not uncovered significant rehabilitation
liabilities to date in relation to historical activity approvals.

Any future assessable prospecting operations carried out on the ELs will require activity approval.
Mineral Groups

An EL may be granted for one or more groups of minerals; and may be over the surface and/or subsoil of
the land. Mineral groups applicable to the Tenements have been noted in the Tenement Register in
Schedule 1.

Maximum Term

An EL may be granted for a maximum term of 6 years (excluding Mineral owner licences granted for 2
years). Prior to 2015, an EL was more likely to be granted or renewed for a lesser term under MEG policy.

Exploration Rights

The holder of a granted EL has the exclusive right to undertake exploration activities on the land for one
or more mineral groups, and to remove samples for the purpose of testing the mineral bearing qualities
of the land (subject to further Activity Approval as required).

Exempted Areas

The holder of an EL must obtain the approval of the Minister to undertake exploration activities in
(Exempted Areas), which includes State Forests, State Conservation Areas and most other public lands.

It is noted that exempted area approval was received for EL5842 to exercise rights within an area within
the Canbelego Common — Travelling Stock Route and Camping Reserves. Further details are noted within
the Dealings listed against EL5842 in Schedule 2.

To obtain Ministerial approval to conduct exploration within Exempted Areas, an environmental
assessment of the activity to be undertaken will be required, and an access arrangement with the
landholder (responsible authority) will also be required.

Restrictions on Certain Activities

Restrictions apply to activities to occur on the surface of the land within 200 metres of a dwelling or house
which is a principal place of residence; within 50 metres of a garden; or on any significant improvement

to the land.

The MA 1992 allows for the grant of a special class of low-impact EL. The ELs the subject of this Report
are standard ELs and not low-impact.

Exploration Area and Exclusions

EL area is expressed in Units. A unit is a one minute by one minute block, which covers an area of
approximately 3 square kilometres.
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82.

83.

84.

EL areas are granted exclusive of some land types such land vested in the Commonwealth of Australia;
under mining reserve which excludes the grant of a particular type of tenement; or land located within a
national park, regional park, historic site, nature reserve, karst conservation area or Aboriginal area
established under the NPW Act.

Diagrams associated with the Tenement grant or renewal documentation show no evidence of areas that
have been excluded or excised from the tenement areas on grant or renewal.

Overlapping Tenements
EL8065, granted for group 8 minerals, in favour of the Secretary of the Department of Planning and

Environment overlaps a large area of the Manuka Mine Project ELs. There are no further incidences of
overlapping tenements in relation to Mt Boppy EL5842.

General Tenement Rights and Responsibilities

85.

86.

87.

88.

89.

90.

91.

92.

93.

94,

Renewal of Tenements

An application to renew an EL must be lodged within the period of 2 months before expiry. The maximum
renewal term for an EL is 6 years per renewal.

An application to renew an ML (for a term greater than 1 year) must be lodged not earlier than 5 years
and not later than 1 year before expiry. The maximum renewal term for an ML is 21 years per renewal
unless otherwise agreed to by the Premier.

An ML will only be granted or renewed where there is an economically mineable mineral deposit, and
the applicant has the financial and technical resources to carry out mining in a responsible manner.

Renewal of a tenement is not an automatic right. Sufficient justification must accompany an application
to renew.

Where an application to renew a tenement remains undecided at the expiry date of the tenement, the
tenement continues to remain in force until determined. The renewal will take effect from the date the
renewal is granted.

An application to renew EL8498 over the entire area currently available, for a period of 5 years is currently
pending. All required supporting information has been submitted to support a valid application to renew
this EL.

Reduction in Area of EL

An EL must be reduced in area by 50% on application for renewal, unless special circumstances exist that
justify retention of all or part of the area. Each request for the waiver of the reduction requirement will
be assessed on its merits.

Access Arrangements for ELs

No on-ground exploration can occur except in accordance with an access arrangement, either agreed in
writing or as determined by an arbitrator.

Notice of the making of the access arrangement must be served on any registered mortgagee.
An access arrangement will only apply to any new landholder, where the tenement holder has provided

the new landholder with a copy of the access arrangement and the new landholder does not object to
the access arrangement within 28 days after being given a copy.

101



95.

96.

It is noted that access to lands was determined via arbitration for EL6302 and EL6623 in 2009, however
we understand that the Company has not made use of the determinations for the purpose of land access,
and that the Company intends to review access with landholders as and when necessary.

Grounds for Cancellation

Other than at the request of the holder of the tenement, a tenement may be cancelled where a provision
of the Act, or condition of the tenement has been contravened; the holder provides false or misleading
information in an application or report in relation to the tenement; the holder fails to pay compensation
in relation to any environmental assessment; if the holder is convicted of any offence relating to mining
or minerals; for failing to use the land for a purpose other than which the tenement has been granted; or
if the decision maker is satisfied the land is required for a public purpose.

General Conditions and Additional Statutory Requirements

97.

98.

99.

100.

101.

102.

103.

104.

105.

A full summary of the General Conditions imposed on the grant of mining and exploration tenements is
provided in Schedule 3. Key conditions and other additional statutory obligations that must be met in
relation to the Tenements are noted here.

ML Mining Operations Plan

Itis a condition of an ML that the holder prepare a Mining Operations Plan (MOP) and submit for approval
by the Minister, prior to commencing any significant surface disturbing activities.

The MOP must detail: areas that will be disturbed; the various stages of the specific activities proposed;
how the mine will be managed and rehabilitated, post mine; how activities will be carried to prevent or
minimise harm to the environment; and reflect the conditions of approval under environmental
regulations and any other relevant approvals

MOPs are approved for specific timeframes, and must be re-submitted for approval at the end of each
specified timeframe.

The holder must also submit an annual rehabilitation report (previously known as the Annual
Environmental Management Report (AEMR)), outlining the progress of rehabilitation against measures
and criteria provided within the approved MOP.

Current MOPs have been submitted for both the Manuka Mine and Mt Boppy Gold Mine, and Annual
Rehabilitation Reporting is also up-to-date.

EL Work Programs

Since July 2015, the work program has formed part of the grant/renewal instrument of an EL as a
standalone schedule.

The holder must carry out the approved work program, including exploration activities, environmental,
and community consultations, specified for each year of a licence. The estimated expenditure to
complete the activities proposed for each year is recorded within the work program. The work program
is considered a “live” document for the grant or renewal term specified and is submitted on an annual
basis as part of the Annual Activity Report. This annual submission provides an opportunity to review and
vary the work program as proposed where justified.

Compliance with, or justification for not having met, proposed exploration objectives will be subject to
review by the assessor upon seeking renewal of the EL.
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106.

107.

108.

109.

110.

111.

112.

113.

114.

115.

116.

117.

118.

119.

Annual Reporting

Annual Activity Reports must be lodged within 1 calendar month of the grant anniversary date for
individual ELs. Annual activity reporting requires the submission of four components: Annual activity
summary and expenditure table; Annual exploration report; Annual environmental management and
rehabilitation compliance report; and Annual community consultation report. The approved work
program (varied as necessary) is also submitted with the mentioned reports.

It is noted that current Annual Activity Reporting for the Tenements is up to date. (This includes any
approval for extension of time for lodgement of reporting requirements.)

Annual exploration/geoscientific reports are submitted for MLs within 1 calendar month of the grant
anniversary date. Mt Boppy Gold Mine Project tenements form an approved group of MLs for reporting

purposes. All reports have been lodged.

Partial relinquishment reports and final reports must be lodged within 1 calendar month of
cancellation/partial cancellation of a tenement.

Application for extension for lodgement of reports may be made 30 days prior to the report due date.
Payments of Royalty and Mining Statistics Returns

A royalty is payable on or before 31 July in each year on minerals recovered during the previous year
ending 30 June.

A royalty payment amounting to greater than $50,000 during a 12 month period is payable on a quarterly
basis.

Royalty returns are currently up to date for the Tenements.

Annual Rent and Administrative Levy

Annual Rent is calculated on the area of land covered by the tenement. Rental rates vary depending on
the type of tenement, currently $6.50 per hectare for MLs and $60 per unit for ELs. A minimum rate of

$100 per annum applies.

Rent payments are calculated from the grant of the tenement and on each anniversary of grant during
the term.

The Annual Administrative Levy (“AAL”) is calculated as 1% of the security deposit, at the date the liability
arises. The AAL is an annual liability which also arises on the grant of the authorisation and on every
anniversary of grant thereafter. The minimum AAL is $100 per annum.

MEG advise that rent and levy payments are up-to-date for the Tenements.

Security Deposit

The requirement to provide a Security Deposit is imposed as a general condition of a tenement and must
be in place prior to grant or prior to undertaking approved activities where an increase in security is
required. The minimum security deposit of $10,000 is to be maintained for each Tenement.

The security deposit must meet the full cost of undertaking rehabilitation in the event of default by the

holder. Details of security deposits required and currently held in relation to the Tenements are noted in
Schedule 2. All current securities held satisfy the Tenement conditions.
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120.

121.

122.

123.

124.

125.

126.

127.

128.

129.

130.

131.

132.

Mine Safety Legislation

Appointment and notification of operator of a mine (holder or other) for both MLs and ELs where
mechanised activities are proposed must be supplied to the regulator prior to activities taking place.
Notice of activities ceasing is also required.

Notice of reportable events (proposed activities) must be provided prior to onsite activities occurring
(may also be completed within an application for activity approval).

30 days notice is required for events such as commencement/suspension/closure of mining operations
and intermittent events like commencement of exploration drilling program on an EL.

Work Health and Safety (WHS) Reports are to be submitted for the quarter for all mines. The 1st, 2nd,
3rd and 4th quarterly reports are due at the end of the quarter that activities took place but must be
submitted no later than 31/07 in each year.

Quarterly WHS Reports have previously been required for ELs (not forming part of an active mining
operation). This requirement is expected to be omitted in the near future.

The Company has confirmed that all WHS reporting commitments are up to date.
Penalty Notice Offences and Penalties

We note that the Company has previously been issued with penalty notices (in 2018) for late payment of
rent on some of the Tenements. The Company has since undertaken a review of administrative practices
to ensure that rent payments are attended to within the required timeframes to ensure compliance is
maintained.

Native Title

The holder must not undertake any work on any land or waters within a licence area on which native title
has not been extinguished without the prior written consent of the Minister. Obtaining the consent of
the Minister in NSW, requires the completion of the right to negotiate (RTN) process under the Native
Title Act 1993 (Cth).

In relation to the Mt Boppy Gold Mine Project, records show that EL5842 has been the subject of the RTN
process. Section 29 notification occurred on 25 August 2005 and at the close date, there was no
registered native title claim in the area of the EL. As a result, the native title condition was satisfied, and
Minister’s consent was received to undertake work under the EL on 23 January 2006.

On 4 April 2007, section 29 notification was issued for MLA281 (now ML1681). At the end of the
notification period, an application for determination of native title made on behalf of the Ngiyampaa
People (NC2007/004) was registered with the NNTT. The claim encompassed the area of MLA281.

Polymetals (Mt Boppy) Pty Ltd (the then owner of the Mt Boppy Gold Mine Project) and the Ngiyampaa
People commenced the RTN process, negotiating in good faith to in relation to the grant of MLA281.
Negotiations resulted in the parties entering into a Section 31 Deed and Ancillary Agreement dated 19
November 2010.

The agreement is to apply to any future mining lease granted within the area of EL5842, but excludes the
area of GL5848, GL3255, GL5836 and GL5898.

Among other things, the Deed sets out a procedure for the management of cultural heritage and requires
payments to be made upon invoice to the holder and set royalty payments.
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133.

134.

135.

136.

137.

138.

The Ngiyampaa People (NC2007/004) native title claim was registered between 24 August 2007 and 6
December 2011, and then discontinued on 6 December 2011.

On 12 April 2012, an application for determination of native title made on behalf of the Ngemba, Ngiyampaa,
Wangaaypuwan and Wayilwan (NC2012/001) was registered with the NNTT (the NNWW Claim). The NNWW Claim
encompasses both the Manuka Mine Project and Mt Boppy Gold Mine Project, covering a significant area of
approximately 95,045km? across the region.

On or about 8 August 2016, following completion of the purchase of Mt Boppy Gold Mine Project tenements, Mt
Boppy Resources Pty Ltd entered into a Deed of Assumption, agreeing to assume obligations under the ancillary deed
as they relate to the Tenements.

Future ML applications will still be subject to the RTN process and will need to negotiate with the NNWW native title
claimants (while the claim remains registered).

A review undertaken by a third party legal firm advised that the majority of the area underlying the
Manuka Mine Project has been the subject of acts that have extinguished native title. For pockets of land
where proof of native title extinguishment cannot be confirmed, the RTN process must be undertaken.

It should be noted that extinguishment of native title in areas has no bearing on the potential existence
of registered or unregistered Aboriginal heritage sites or places within those areas.

Aboriginal Heritage

139.

140.

141.

142.

143.

144,

145.

The Company has undertaken searches for registered sites and declared places via the Aboriginal
Heritage Information Management System (AHIMS) maintained by the Office of Environment and
Heritage NSW. As registered sites and/or places were returned, it is recommended that further extensive
searches are undertaken to determine the location of the sites/places and to establish whether buffer
zones need to be established.

Approximately 62 registered Aboriginal sites are recorded within the area of the Manuka Mine Project
ELs, and 20 just within the area of the ML.

Approximately 33 registered Aboriginal sites are recorded within the area of the Mt Boppy Gold Mine
Project ELs, 2 falling within the area of the MLs.

We note that not all Aboriginal sites or places may be recorded on the register. AMETS recommend the
Company also review the NSW Minerals Industry Due Diligence Code of Practice for the Protection of
Aboriginal Objects in order to ensure protection of Aboriginal cultural heritage within defined work areas.

A third party legal report mentions the existence of an Aboriginal Heritage Impact Permit (number
1131690) previously granted to Consolidated Resources Limited (a former owner of the Manuka Mine

Project) in connection with construction of the Manuka Mine.

In relation to ML1681, the native title ancillary deed provides a mechanism for Aboriginal heritage
management.

Records of prior Aboriginal cultural heritage surveys across the Tenements have not been sighted during
this review of the Tenements.
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SCHEDULES 1 TO 4 FORM PART OF THIS REPORT

Schedule 1 — Tenement Register

Schedule 2 — Tenement Details

Schedule 3 — General Tenement Conditions

Schedule 4 — Land Tenure
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SCHEDULE 2: TENEMENT DETAILS

EL6155 (Act 1992) — Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil
Status Current

Date Granted

17 November 2003

Date Expires

17 November 2021

Current Term Effective Date

16 May 2017 (Renewal approved)

Current Area 5 Units
Surface Exception Nil
Depth Restriction Nil
Security Required $50,000
Security Held $50,000
Annual Administrative Levy $500
Annual Rental Fee $300

Proposed Annual Expenditure

Year 1: $20,000
Year 2: $20,000
Year 3: $25,000
Year 4: $25,000
Year 5: $25,000
(as per current approved Work Program WP-EL6155-2017-2021)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding History

Granted to Triako Resources Pty Ltd

Transfer registered 26 September 2011 to Cobar Consolidated Resources Ltd
Transfer registered 16 December 2014 to Southern Cross Goldfields Limited
Name change to Black Oak Minerals Limited

Transfer registered 22 December 2016 to Manuka Resources Ltd

General Conditions
(EL6155 (1992) Version 3.2)

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Environmental Incident
Reporting; 8. Annual Activity Reporting; 9. & 10. Change in Control

Additional Conditions

11-Drilling-Netification-(omitted 27 November 2019); 12. Drilling Notification
Additional; 13 Activity Approvals Issued Prior to 1 March 2016.
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Further Activity Approvals

(recorded in grant instruments since
1 July 2015)

None recorded

Approved Work Program

WP-EL6155-2017-2021

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area. No further searches have been
undertaken at this time.

Local Aboriginal Land Council (LALC)

Western LALC
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EL6302 (Act 1992) — Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil

Status Current

Date Granted 23 September 2004
Date Expires 23 September 2021

Current Term Effective Date

8 February 2017 (Renewal approved)

Current Area 96 Units
Surface Exception Nil
Depth Restriction Nil

Security Required

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Security Held

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Annual Administrative Levy

$120

Annual Rental Fee

$5,760

Proposed Annual Expenditure

Year 1: $150,000
Year 2: $150,000
Year 3: $150,000
Year 4: $200,000
Year 5: $200,000
(as per current approved Work Program WP-EL6302-2016-2021)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Arbitration Re Access to Lands (Approved) Determination date 4 June 2009
was not available for public review.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Security Review (Pending) An application has been made to remove EL6623
from the current group security and hold an individual security of $10,000.
The group security will in turn reduce by $10,000. The application remains
pending at the time of writing this Report.

Tenement Holding History

Granted to Resource Management and Development Pty Ltd

Transfer registered 6 July 2006 to Cobar Consolidated Resources Limited
Transfer registered 16 December 2014 to Southern Cross Goldfields Limited
Name change to Black Oak Minerals Limited

Transfer registered 22 December 2016 to Manuka Resources Ltd
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General Conditions
(EL6302 (1992) Version 3)

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Environmental Incident
Reporting; 8. Annual Activity Reporting; 9. & 10. Change in Control

Additional Conditions

11 Drilling-Netification-(omitted 27 November 2019); 12. Drilling Notification
Additional; 13 Activity Approvals Issued Prior to 1 March 2016.

Further Activity Approvals

(recorded in grant instruments since
1 July 2015)

None recorded

Approved Work Program

WP-EL6302-2016-2021

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area. No further searches have been
undertaken at this time.

Local Aboriginal Land Council (LALC)

Western LALC; Cobar LALC
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EL6482 (Act 1992) — Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil
Status Current

Date Granted

18 November 2005

Date Expires

18 November 2021

Current Term Effective Date

7 March 2017 (Renewal approved)

Current Area 92 Units
Surface Exception Nil
Depth Restriction Nil

Security Required

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Security Held

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Annual Administrative Levy

$100

Annual Rental Fee

$5,520

Proposed Annual Expenditure

Year 1: $150,000
Year 2: $150,000
Year 3: $150,000
Year 4: $200,000
Year 5: $200,000
(as per current approved Work Program WP-EL6482-2017-2021)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Security Review (Pending) An application has been made to remove EL6623
from the current group security and hold an individual security of $10,000.
The group security will in turn reduce by $10,000. The application remains
pending at the time of writing this Report.

Tenement Holding History

Granted to Resource Management and Development Pty Ltd

Transfer registered 6 July 2006 to Cobar Consolidated Resources Limited
Transfer registered 16 December 2014 to Southern Cross Goldfields Limited
Name change to Black Oak Minerals Limited

Transfer registered 22 December 2016 to Manuka Resources Ltd
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General Conditions
(EL6623 (Act 1992) Version 3.4)

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Environmental Incident
Reporting; 8. Annual Activity Reporting; 9. & 10. Change in Control

Additional Conditions

11 Drilling-Netification-(omitted 27 November 2019); 12. Drilling Notification
Additional; 13 Activity Approvals Issued Prior to 1 March 2016.

Further Activity Approvals

(recorded in grant instruments since
1 July 2015)

None recorded

Approved Work Program

WP-EL6482-2017-2021

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area. No further searches have been
undertaken at this time.

Local Aboriginal Land Council (LALC)

Cobar LALC
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EL6623 (Act 1992) — Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil
Status Current

Date Granted

31 August 2006

Date Expires

31 August 2020

Current Term Effective Date

20 June 2019 (Renewal approved)

Current Area 9 Units
Surface Exception Nil
Depth Restriction Nil

Security Required

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Security Held

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Annual Administrative Levy

$120

Annual Rental Fee

$540

Proposed Annual Expenditure

Year 1: $25,000
Year 2: $50,000
(as per current approved Work Program WP-EL6623-2018-2020)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Arbitration Re Access to Lands (Approved) Determination date 4 June 2009
was not available for public review.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Security Review (Pending) An application has been made to remove EL6623
from the current group security and hold an individual security of $10,000.
The group security will in turn reduce by $10,000. The application remains
pending at the time of writing this Report.

Tenement Holding History

Granted to Cobar Consolidated Resources Limited

Transfer registered 16 December 2014 to Southern Cross Goldfields Limited
Name change to Black Oak Minerals Limited

Transfer registered 22 December 2016 to Manuka Resources Ltd

General Conditions
(EL6623 (Act 1992) Version 3.4)

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Environmental Incident
Reporting; 8. Annual Activity Reporting; 9. & 10. Change in Control
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Additional Conditions

11 Drilling Netification-(omitted 27 November 2019); 12. Drilling Notification
Additional; 13 Activity Approvals Issued Prior to 1 March 2016.

Further Activity Approvals

(recorded in grant instruments since
1 July 2015)

None recorded

Approved Work Program

WP-EL6623-2018-2020

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area. No further searches have been
undertaken at this time.

Local Aboriginal Land Council (LALC)

Cobar LALC
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EL7345 (Act 1992)- Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil

Status Current

Date Granted 25 May 2009

Date Expires 25 May 2022

Current Term Effective Date

30 March 2017 (Renewal approved)

Current Area 59 Units
Surface Exception Nil
Depth Restriction Nil

Security Required

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Security Held

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Annual Administrative Levy

$120

Annual Rental Fee

$3,540

Proposed Annual Expenditure

Year 1: $100,000
Year 2: $100,000
Year 3: $100,000
Year 4: $150,000
Year 5: $150,000
(as per current approved Work Program WP-EL7345-2017-2022)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Security Review (Pending) An application has been made to remove EL6623
from the current group security and hold an individual security of $10,000.
The group security will in turn reduce by $10,000. The application remains
pending at the time of writing this Report.

Tenement Holding History

Granted to Cobar Consolidated Resources Limited

Transfer registered 16 December 2014 to Southern Cross Goldfields Limited
Name change to Black Oak Minerals Limited

Transfer registered 22 December 2016 to Manuka Resources Ltd

General Conditions
(EL7345 (Act 1992) Version 3.1)

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Environmental Incident
Reporting; 8. Annual Activity Reporting; 9. & 10. Change in Control
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Additional Conditions

11 Drilling Netification-(omitted 27 November 2019); 12. Drilling Notification
Additional; 13 Activity Approvals Issued Prior to 1 March 2016.

Further Activity Approvals

(recorded in grant instruments since
1 July 2015)

None recorded

Approved Work Program

WP-EL7345-2017-2022

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area. No further searches have been
undertaken at this time.

Local Aboriginal Land Council (LALC)

Western LALC
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EL7515 (Act 1992) — Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil

Status Current

Date Granted 7 April 2010

Date Expires 7 April 2022

Current Term Effective Date

26 July 2017 (Renewal approved)

Current Area 5 Units
Surface Exception Nil
Depth Restriction Nil

Security Required

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Security Held

$60,000 (Joint Security EL6302, EL6482, EL6623, EL7345, EL7515)

Annual Administrative Levy

$120

Annual Rental Fee

$300

Proposed Annual Expenditure

Year 1: $50,000

Year 2: $75,000

Year 3: $100,000

Year 4: $100,000

Year 5: $100,000

(as per current approved Work Program WP-EL7515-2017-2022)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Security Review (Pending) An application has been made to remove EL6623
from the current group security and hold an individual security of $10,000.
The group security will in turn reduce by $10,000. The application remains
pending at the time of writing this Report.

Tenement Holding History

Granted to Cobar Consolidated Resources Limited

Transfer registered 16 December 2014 to Southern Cross Goldfields Limited
Name change to Black Oak Minerals Limited

Transfer registered 22 December 2016 to Manuka Resources Ltd

General Conditions
(EL7515 (Act 1992) Version 3.3)

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Environmental Incident
Reporting; 8. Annual Activity Reporting; 9. & 10. Change in Control
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Additional Conditions

11 Drilling Netification-(omitted 27 November 2019); 12. Drilling Notification
Additional; 13 Activity Approvals Issued Prior to 1 March 2016.

Further Activity Approvals

(recorded in grant instruments since
1 July 2015)

None recorded

Approved Work Program

WP-EL7515-2017-2022

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area. No further searches have been
undertaken at this time.

Local Aboriginal Land Council (LALC)

Western LALC
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EL8498 (Act 1992) — Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil

Status Current (Renewal Pending)
Date Granted 10 January 2017

Date Expires 10 January 2020

Current Term Effective Date

10 January 2017 (Grant) Refer to comments at paragraph 90. The EL will
continue in force until the renewal application is determined. The renewal
conditions will come into effect on the date the renewal is determined.

Current Area 48 Units
Surface Exception Nil
Depth Restriction Nil
Security Required $10,000
Security Held $10,000
Annual Administrative Levy $100
Annual Rental Fee $2,880

Proposed Annual Expenditure

(for forthcoming renewal term)

Year 1: 580,000

Year 2: $120,000
Year 3: $150,000
Year 4: $200,000
Year 5: $250,000

(as per proposed Work Program lodged with renewal application. Year 1 will
commence on the renewal approval date.)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Renewal (Pending) An application to renew this EL was made on 20 January
2020. The renewal application currently remains pending.

Tenement Holding History

Application made 10 March 2015 by Black Oak Limited
Nomination of new applicant to Manuka Resources Ltd approved 2016
Granted to Manuka Resources Ltd

General Conditions
(ELA5158 (Act 1992) (Version 2))

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Contact Details; 8. Records;
9. Environmental Incident Reporting; 10. Annual Activity Reporting; 11. & 12.
Change in Control

Additional Conditions

13-Drilling-Netification-(omitted 27 November 2019); 14. Drilling Notification
Additional; 15. Core and Sample Storage; 16. Core and Sample Retention and
Disposal.
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Activity Specific Conditions

Nil

Further Approvals

Nil

Approved Work Program

Work program reference number to be confirmed on renewal.

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area. No further searches have been
undertaken at this time.

Local Aboriginal Land Council (LALC)

Western LALC
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ML1659 (Act 1992) — Manuka Mine Project

Main Holder Manuka Resources Ltd
Other Holders Nil

Status Current

Registered Mine Name Wonawinta

Date Granted

23 November 2011

Date Expires

23 November 2032

Current Term Effective Date

23 November 2011 (Grant); Transfer conditions approved on 16 December
2016 replaced existing renewal conditions on registration of transfer 22
December 2016.

Current Area

923.8 Hectares

Surface Exception Nil

Depth Restriction Nil
Security Required $5,515,000
Security Held $5,515,000
Annual Administrative Levy $55,150
Annual Rental Fee $6,004.70

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Gold, Silver, Copper, Lead, Zinc

Method/Purpose

Open cutting

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 December 2016.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding History

Granted to Silver Corporation of Australia Pty Ltd

Transfer registered 16 December 2014 to Southern Cross Goldfields Limited
Name change to Black Oak Minerals Limited

Transfer registered 22 December 2016 to Manuka Resources Ltd

General Conditions

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
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(Mining Lease Conditions 2013 -
Version 20 October 2016))

Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Special Conditions

Nil

Mine Operations Plan

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over all of Manuka Exploration Licences. A total of 62
Aboriginal Sites were recorded in the search area, with 0 Aboriginal places
declared in or near the search area.

An additional search focussed on the smaller Manuka Mining Licence was
undertaken which recorded 20 Aboriginal Sites and 0 Aboriginal places
declared in or near the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Western LALC
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EL5842 (Act 1992) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil

Status Current

Date Granted 19 April 2001

Date Expires 19 April 2021

Current Term Effective Date

3 July 2017 (Renewal approved)

Current Area 70 Units
Surface Exception Nil
Depth Restriction Nil
Security Required $10,000
Security Held $10,000
Annual Administrative Levy $100
Annual Rental Fee $4,200

Proposed Annual Expenditure

Year 1: $180,000
Year 2: $185,000
Year 3: $220,000
Year 4: $205,000
Year 5: $160,000
(as per current approved Work Program WP-EL5842-2017-2021)

Minerals

Group 1

Method/Purpose

Nil methods excluded

Registered Dealings

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Approval sought under condition 8 to
prospect on native title land. Ministers consent received 23 January 2006 (no
registered native title claimant 16 January 2006).

Exempted Area Operations (Approved)

Ministers consent to exercise rights conferred by the Act and the licence
within Canbelego Common — Travelling Stock Route 9 December 2004.

Ministers consent to exercise rights conferred by the Act and the licence
within Travelling Stock and Camping Reserve No. 43512 and Reserve No.
752878 for Future Public Requirements 14 July 2011.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.
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Tenement Holding History

Granted to Golden Cross Operations Pty Ltd
Transfer registered 13 February 2009 to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd

General Conditions
(EL5842 (Act 1992) (Version 3.3))

1. Work Program; 2. Native Title; 3. Community Consultation; 4. Protection of
the Environment; 5. Security; 6. Rehabilitation; 7. Environmental Incident
Reporting; 8. Annual Activity Reporting; 9. & 10. Change in Control

Additional Conditions

11-Drilling-Netification-(omitted 27 November 2019); 12. Drilling Notification
Additional; 13 Activity Approvals Issued Prior to 1 March 2016.

Further Activity Approvals

(recorded in grant instruments since
1 July 2015)

Nil

Approved Work Program

WP-EL5842-2017-2021 (Approved) (Transfer to Mt Boppy Resources)

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Registered dealings confirm that approval was sought under condition 8 to
prospect on native title land. Approval was given on 23 January 2006. Refer to
paragraph 128.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area. No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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ML1681 (Act 1992) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil
Status Current

Date Granted

12 December 2012

Date Expires

12 December 2012

Current Term Effective Date

12 December 2012 (Grant); Transfer conditions approved on 16 December
2016 replaced existing renewal conditions on registration of transfer 22 June
2017.

Current Area

188.1 Hectares

Surface Exception

Part Various

Depth Restriction

Nil

Security Required

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Security Held

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Annual Administrative Levy

$1,950.00

Annual Rental Fee

$1,222.65

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Gold, Silver, Lead, Zinc

Method/Purpose

Dumping or depositing mine residues or tailings; Open cutting; Use of
environmental screens, walls, or barriers.

Registered Dealings

Aggregation (Approved) 4 June 2014 for ML1681, ML311, MPL240, GL3255,
GL5836, GL5848, GL5898.

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 June 2017.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding History

Granted to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd
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General Conditions

(Mining Lease Conditions 2013 -
Version 20 October 2016))

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Special Conditions

Nil

Further Approvals

Nil

Approved Work Program

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Refer to paragraph 129 on for details regarding the RTN process undertaken
in relation to ML1681 prior to grant.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area.

A further search focussed on the Mt Boppy Mining Licences was undertaken
which revealed 2 Aboriginal Sites and 0 Aboriginal places declared in or near
the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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MPL240 (Act 1973) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil
Status Current

Date Granted

17 January 1986

Date Expires

12 December 2033

Current Term Effective Date

8 July 2014 (Renewal approved); Transfer conditions approved on 16
December 2016 replaced existing renewal conditions on registration of
transfer 22 June 2017.

Current Area

17.8 Hectares

Surface Exception

Nil

Depth Restriction

Whole 2 metres

Security Required

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Security Held

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Annual Administrative Levy

$1,950.00

Annual Rental Fee

$115.70

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Nil

Method/Purpose

Dam - The construction, maintenance or use (in or in connection with mining
operations) of any one or more of the following: any reservoir, dam, drain or
water race.

Dumping of ore and mine residues - The removal, stockpiling, management or
depositing of overburden, ore or tailings to the extent that it is associated
with mineral extraction or mineral beneficiation.

Registered Dealings

Aggregation (Approved) 4 June 2014 for ML1681, ML311, MPL240, GL3255,
GL5836, GL5848, GL5898.

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 June 2017.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
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register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding Sumary

Granted to Epoch Mining NL

Transfer registered 22 August 1994 to Polymetals Australia Pty Ltd
Transfer registered 2 May 2005 to Polymetals Mining Services Pty Ltd
Change of name to 12 March 2008 to Polymetals Group Pty Ltd
Transfer registered 8 December 2008 to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd

General Conditions

(Mining Lease Conditions 2013 -
Version 20 October 2016))

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Special Conditions

Nil

Further Approvals

Nil

Approved Work Program

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area.

A further search focussed on the Mt Boppy Mining Licences was undertaken
which revealed 2 Aboriginal Sites and 0 Aboriginal places declared in or near
the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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MPL311 (Act 1973) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil
Status Current

Date Granted

8 December 1976

Date Expires

12 December 2033

Current Term Effective Date

8 July 2014 (Renewal approved — copy not sighted temporarily unavailable
form DRG records); Transfer conditions approved on 16 December 2016
replaced existing renewal conditions on registration of transfer 22 June 2017.

Current Area

10.117 Hectares

Surface Exception

Nil

Depth Restriction

Whole 3 metres

Security Required

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Security Held

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Annual Administrative Levy

$1,950

Annual Rental Fee

$100

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Gold

Method/Purpose

Nil specified

Registered Dealings

Aggregation (Approved) 4 June 2014 for ML1681, ML311, MPL240, GL3255,
GL5836, GL5848, GL5898.

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 June 2017.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding Summary

Granted to Epoch Mining NL

Transfer registered 22 August 1994 to Polymetals Australia Pty Ltd
Transfer registered 2 May 2005 to Polymetals Mining Services Pty Ltd
Change of name to 12 March 2008 to Polymetals Group Pty Ltd

130




Transfer registered 8 December 2008 to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd

General Conditions

(Mining Lease Conditions 2013 -
Version 20 October 2016))

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Special Conditions

Nil

Further Approvals

Nil

Approved Work Program

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area.

A further search focussed on the Mt Boppy Mining Licences was undertaken
which revealed 2 Aboriginal Sites and 0 Aboriginal places declared in or near
the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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GL3255 (Act 1906) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil

Status Current

Date Granted 20 May 1926

Date Expires 20 May 2033

Current Term Effective Date

8 July 2014 (Renewal approved); Transfer conditions approved on 16
December 2016 replaced existing renewal conditions on registration of
transfer 22 June 2017.

Current Area

8.281 Hectares

Surface Exception

Nil

Depth Restriction

Nil

Security Required

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Security Held

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Annual Administrative Levy

$1,950

Annual Rental Fee

$100

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Gold

Method/Purpose

Open cutting; Shaft sinking; Stoping; Tunnelling.

Registered Dealings

Aggregation (Approved) 4 June 2014 for ML1681, ML311, MPL240, GL3255,
GL5836, GL5848, GL5898.

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 June 2017.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding Summary

Granted to Epoch Mining NL

Transfer registered 22 August 1994 to Polymetals Australia Pty Ltd
Transfer registered 2 May 2005 to Polymetals Mining Services Pty Ltd
Change of name to 12 March 2008 to Polymetals Group Pty Ltd

132




Transfer registered 8 December 2008 to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd

General Conditions

(Mining Lease Conditions 2013 -
Version 20 October 2016))

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Special Conditions

Nil

Further Approvals

Nil

Approved Work Program

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area.

A further search focussed on the Mt Boppy Mining Licences was undertaken
which revealed 2 Aboriginal Sites and 0 Aboriginal places declared in or near
the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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GL5836 (Act 1906) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil
Status Current

Date Granted

15 June 1965

Date Expires

15 June 2033

Current Term Effective Date

8 July 2014 (Renewal approved); Transfer conditions approved on 16
December 2016 replaced existing renewal conditions on registration of
transfer 22 June 2017.

Current Area

6.045 Hectares

Surface Exception

Nil

Depth Restriction

Nil

Security Required

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Security Held

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Annual Administrative Levy

$1,950

Annual Rental Fee

$100

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Gold

Method/Purpose

Treatment of tailings.

Registered Dealings

Aggregation (Approved) 4 June 2014 for ML1681, ML311, MPL240, GL3255,
GL5836, GL5848, GL5898.

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 June 2017.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding Summary

Granted to Alpine Mining Company Pty Ltd

Transfer registered 22 August 1994 to Polymetals Australia Pty Ltd
Transfer registered 2 May 2005 to Polymetals Mining Services Pty Ltd
Change of name 12 March 2008 to Polymetals Group Pty Ltd
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Transfer registered 8 December 2008 to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd

General Conditions

(Mining Lease Conditions 2013 -
Version 20 October 2016))

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Special Conditions

Nil

Further Approvals

Nil

Approved Work Program

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area.

A further search focussed on the Mt Boppy Mining Licences was undertaken
which revealed 2 Aboriginal Sites and 0 Aboriginal places declared in or near
the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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GL5848 (Act 1906) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil
Status Current

Date Granted

21 June 1972

Date Expires

12 December 2033

Current Term Effective Date

8 July 2014 (Renewal approved); Transfer conditions approved on 16
December 2016 replaced existing renewal conditions on registration of
transfer 22 June 2017.

Current Area

8.625 Hectares

Surface Exception

Nil

Depth Restriction

Nil

Security Required

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Security Held

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Annual Administrative Levy

$1,950

Annual Rental Fee

$100

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Gold

Method/Purpose

Treatment of tailings

Registered Dealings

Aggregation (Approved) 4 June 2014 for ML1681, ML311, MPL240, GL3255,
GL5836, GL5848, GL5898.

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 June 2017.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding Summary

Granted to Alpine Mining Company Pty Ltd

Transfer registered 22 August 1994 to Polymetals Australia Pty Ltd
Transfer registered 2 May 2005 to Polymetals Mining Services Pty Ltd
Change of name 12 March 2008 to Polymetals Group Pty Ltd
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Transfer registered 8 December 2008 to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd

General Conditions

(Mining Lease Conditions 2013 -
Version 20 October 2016))

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Additional Conditions

Activity Specific Conditions

Nil

Further Approvals

Nil

Approved Work Program

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area.

A further search focussed on the Mt Boppy Mining Licences was undertaken
which revealed 2 Aboriginal Sites and 0 Aboriginal places declared in or near
the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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GL5898 (Act 1906) — Mt Boppy Gold Mine Project

Main Holder Mt Boppy Resources Pty Ltd
Other Holders Nil
Status Current

Date Granted

21 June 1972

Date Expires

12 December 2033

Current Term Effective Date

8 July 2014 (Renewal approved); Transfer conditions approved on 16
December 2016 replaced existing renewal conditions on registration of
transfer 22 June 2017.

Current Area

7.512 Hectares

Surface Exception

Nil

Depth Restriction

Nil

Security Required

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Security Held

$1,365,000 (Joint security ML1681, ML311, MPL240, GL3255, GL5836,
GL5848, GL5898)

Annual Administrative Levy

$1,950

Annual Rental Fee

$100

Annual Expenditure Commitment

Not applicable. Condition 9 labour and expenditure condition on mining
leases was omitted from the conditions effective 8 October 2018.

Minerals

Gold, Silver

Method/Purpose

Open cutting; Shaft sinking; Tunnelling.

Registered Dealings

Aggregation (Approved) 4 June 2014 for ML1681, ML311, MPL240, GL3255,
GL5836, GL5848, GL5898.

Agreements (Approved)

Agreement registered 22 August 2018, "Royalty Agreement - Manuka" dated
30 May 2016, between Manuka Resources Ltd, Marcus Ayres, Michael Owen,
Polymetals (Mt Boppy) Pty Ltd, Rescap Investments Pty Ltd and Simon
Theobald.

Agreement registered 5 July 2019, "General Security Agreement" dated 3 July
2019 between Amal Security Services Pty Limited, Manuka Resources Ltd and
Mt Boppy Resources Pty Ltd.

Miscellaneous Approval (Approved) Condition 4 and 5 amended 19 February
2018 to reduce the regulatory requirement of annual compliance and incident
report to reporting when an incident occurs.

Miscellaneous Approval (Approved) Approval to remove Labour and
Expenditure/working requirement condition effective 8 October 2018. Note
the condition had already been removed from the approved transfer
conditions 22 June 2017.

Miscellaneous Remarks (Approved) Refers to the appointment of PPB
Advisory as administrator to the previous holder on 2 December 2015. The
register confirms that this remark no longer applies as the tenement has been
transferred to Manuka Resources.

Tenement Holding Summary

Granted to Alpine Mining Company Pty Ltd

Transfer registered 22 August 1994 to Polymetals Australia Pty Ltd
Transfer registered 2 May 2005 to Polymetals Mining Services Pty Ltd
Change of name 12 March 2008 to Polymetals Group Pty Ltd
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Transfer registered 8 December 2008 to Polymetals (Mt Boppy) Pty Ltd
Transfer registered 22 June 2017 to Mt Boppy Resources Pty Ltd

General Conditions

(Mining Lease Conditions 2013 -
Version 20 October 2016))

1. Notice to Landholders; 2. Rehabilitation; 3. Mining Operations Plan and
Annual Rehabilitation Report; 4. Compliance Report; 5. Environmental
Incident Report (Condition 4 and 5 varied effective from 19 February 2018); 6.
Resource Recovery; 7. Security; 8. Cooperation Agreement; Exploration
Reporting.

Special Conditions

Nil

Further Approvals

Nil

Approved Work Program

Native Title Claim

Entirely within Ngemba, Ngiyampaa, Wangaaypuwan and Wayilwan native
title determination application (NC2012/001), Registered 12 April 2012.

Aboriginal Heritage

A basic Aboriginal Heritage Information Management System (AHIMS) search
was undertaken over Mt Boppys’ Exploration Licence. A total of 33 Aboriginal
Sites were recorded in the search area, with 0 Aboriginal places declared in or
near the search area.

A further search focussed on the Mt Boppy Mining Licences was undertaken
which revealed 2 Aboriginal Sites and 0 Aboriginal places declared in or near
the search area.

No further searches have been undertaken at this time.

Local Aboriginal Land Council (LALC)

Nyngan LALC; Cobar LALC
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SCHEDULE 3: GENERAL TENEMENT CONDITIONS

ML (includes GL and MPL) - (Mining Lease Conditions 2013)

General Condition

Summary

Notice to Landholders

The holder of an ML is required to serve notice of the grant or renewal of the
lease in writing to each landholder, or by public notice in a local newspaper.

Rehabilitation

The holder must carry out rehabilitation of any disturbance resulting from
activities carried out under the mining lease.

Mining Operations Plan and Annual
Rehabilitation Report

Mining Operations Plan — Condition 3

Prior to commencing any significant surface disturbing activities, including
mining operations, mining purposes and exploration, the holder must prepare
a Mining Operations Plan (MOP) for approval by the Minister.

Annual Rehabilitation Report - Condition 3(f) The holder must submit an

annual rehabilitation report, outlining the progress of rehabilitation against
measures and criteria provided within the approved MOP.

Non-Compliance Reporting

The holder must notify the Department of any breach of ML conditions or
Regulations.

(Condition 4. Compliance Report; and 5. Environmental Incident Report varied
1May 2017.)

Environmental Incident Report

Environmental incident notifications and reports provided to the Environment
Protection Authority under the Protection of the Environment Operations Act
1997 (NSW), must also be provided to the Department of Planning, Industry
and Environment — Division of Resources and Geoscience.

Resource Recover

The holder must make the best effort to recover economically feasible
minerals from the ML.

Security

The holder is to maintain a security deposit for the purpose of funding any
obligations under the ML that may exist or arise in the future, such as
rehabilitation requirements.

Cooperation Agreement

The holder must make every effort to enter into a cooperation agreement
with the holder of any overlapping tenement.

Exploration Reporting

Geoscientific Reports (reports on exploration) must be prepared and
submitted for each tenement (or group of tenements in the case of MLs for
which group reporting has been approved) on an annual basis.
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EL

Activity Approval

Summary

Work Program

The holder must carry out the approved work program, including exploration
activities, environmental, and community consultations, specified for each
year of a licence.

Native Title

The holder must not undertake any work on any land or waters within a
licence area on which native title has not been extinguished without the prior
written consent of the Minister.

Community Consultation

The holder must carry out community consultation in relation to the planning
and conduct of activities.

Protection of the Environment

The holder must prevent or minimise any harm to the environment arising
from activities carried out.

Security

The holder must maintain a security deposit, to an amount sufficient to fund
all obligations under a licence, including future obligations.

Rehabilitation

The holder must carry out rehabilitation of all disturbance caused by activities
carried out under a licence to the satisfaction of the Minister.

Environmental Incident Reporting

The holder must provide environmental incident notifications and reports to
the Department of Planning, Industry and Environment — Division of
Resources and Geoscience, following the notification of any such incidents
being provided to the Environment Protection Authority.

Annual Activity Reporting

Annual activity reports are a group of reports that the holder must submit
within one month of the anniversary of a licence, and following the
cancellation of a licence, including: Annual Exploration Report; Activity
Summary and Expenditure Table; Rehabilitation Report; Community Relations
Report; and resubmission of the approved Work Program, varied as
necessary.

Change in Control

For licences held by a corporation or trust, the Minister’s prior written
approval is required before any change in control of the licence holder, or
foreign acquisition of substantial control in the holder occurs, unless the
change occurs as a result of the acquisition of shares or other securities on a
registered stock exchange.

Additional Conditions

Drilling Notificati

Omitted 27 November 2019. This notification requirement now forms part of
the activity approval process.

Drilling Notification Additional

The Department of Planning, Industry and Environment — Division of
Resources and Geoscience must be informed, as soon as practicable, of the
details of a coal seam discovered in a licence area.

Core and Sample Storage

The holder must take and properly label and store core samples and cuttings
encountered during exploration undertaken on a licence.

Core and Sample Retention and
Disposal

The holder must provide core cuttings and samples or data to the Minister as
required, and upon termination of a licence, advise of plans for their storage
or disposal.

Activity Approval Issued Prior to
March 2016

On-ground assessable exploration activities undertaken under an activity
approval prior to 1 March 2016, in addition to any requirements of that
approval, are to be carried out according to current codes of practice relating
to environmental management and produced water management.
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SCHEDULE 4: LAND TENURE

Western Lands Lease 6238 — Manuka Mine Project

Holder Manuka Resources Ltd

Land Lot 1 on Deposited Plan 1164142

Estate Perpetual Lease

Total Area 7,458.7 Hectares

Purpose of Lease Grazing

Second Schedule 1. Land excludes minerals and is subject to reservations and conditions in

favour of the Crown — see memorandum $S700000C.
2. Excepting any roads and resumed land not included in the lease.
3. Western Lands Lease No. 6238.

4. Subject to the provisions of the Western Lands Act, 1901 particularly as
regards payment of annual rent and other dues, restrictions on dealings and
on subdivision — see section 18G and 18FA.

Purpose of lease — Grazing.
AG344861 Area of lease 7458.7 hectares

5. Inquiries, particularly in respect of lease conditions and/or subdivision of
the lease should be made of the Department of Industry — Land and Water —
Far West Region before dealing with this folio.

6. AG269017 Property vegetation plan expiry date: 24/5/2026
7. AP376843 Mortgage to Amal Security Services Pty Limited.

Notations DP1189383 Note: Plan of acquisition (legal road network).

Unregistered dealings: Nil.

Search Date 2 March 2020
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Crown Licence LI 572570 — Manuka Mine Project

Holder Manuka Resources Ltd

Land Part Lot 3633 on Deposited Plan 766015 (Western Lands Lease 6239)

Total Area 5,400 square metres

Term Commences on 9 February 2017 and continues in force until revoked by the

Minister administering the Crown Lands Act.

Permitted Purpose

For the purpose of pipeline and bore sites on the land contained within
Western Lands Lease 6239.

Rent

Due annually on the anniversary of commencement. Initial payment $150.
Future payments subject to CPl adjustment.
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7. Risk Factors

The Shares being offered under the Prospects are considered highly speculative. The proposed
future activities of the Company are subject to a number of risks and other factors which may
impact its future performance, financial condition and prospects. Some of these risks can be
mitigated by the use of safeguards and appropriate controls. However, many of the risks are
outside the control of the Directors and management of the Company and cannot be mitigated.

The risks described in this Section 7 are not an exhaustive list of the risks faced by the Company
or by investors in the Company. The risks described in this Section 7 should be considered in
conjunction with other information in this Prospectus. The risk described in, and others not
specifically referred to in, this Section 7 may in the future materially and adversely affect the
financial performance, condition and prospects of the Company and the value of the Shares being
offered under this Prospectus. The Shares being offered under this Prospectus carry no
guarantee with respect to the payment of dividends, the return of capital or the market value of
those securities.

Investors should be aware that the performance of the Company may be affected and the value
of its Shares may rise or fall over any given period. None of the Directors or any person associated
with the Company guarantee the Company’s performance, the performance of the Shares the
subject of the Offer or the market price at which the Shares will trade. The Directors strongly
recommend that potential investors consider the risks detailed in this Section 7, together with
information contained elsewhere in this Prospectus, and consult their professional advisers,
before they decide whether or not to apply for Shares.

71 Company Specific Risks

Nature of mineral exploration and mining

The business of mineral exploration, development and production is subject to a number of
material risks. The success of the Company’s business depends, amongst other things, on
successful exploration and/or acquisition of reserves, securing and maintaining title to
tenements and consents, successful design, construction, commissioning and operation of
mining and processing facilities, successful development and production in accordance with
expectation and successful management of the operations. Exploration and mining are
speculative undertakings which may be hampered by force majeure events, land claims and
unforeseen mining and/or mechanical problems. Increased costs, lower output or high
operating costs may all contribute to make a project less profitable than expected at the time
of the development decision. There is no assurance that the Company’s current or planned
processing activities will continue or commence, as applicable, as expected.

Operational risk

The operations of the Company may be affected by various factors many of which are beyond
the control of the Company, including failure to locate or identify additional mineral deposits,
failure to achieve predicted grades in exploration or mining, operational and technical
difficulties encountered in mining, difficulties in commissioning and/or operating plant and
equipment (including either the Wonawinta Processing Plant or the Company’s soon-to-be-
commissioned elution circuit), mechanical failure or plant breakdown, unanticipated
metallurgical problems which may affect extraction costs, adverse weather conditions,
industrial and environmental accidents, industrial disputes and unexpected shortages or
increases in the costs of consumables, spare parts, plant and equipment, fire, explosions and
other incidents beyond the control of the Company.

Financial indebtedness risk

The Company manages its various financial obligations by preparing detailed cash flow
forecasts and monitoring actual cash flows. However, the Company’s ability to service its
various financial obligations (the most material of which are set out in the “Company Overview”
Section and in Sections 4, 8.1 and 8.2) may be impaired by the occurrence of any number of
factors including the occurrence of any of the risk factors noted in this Prospectus. In such
circumstances and if the Company were unable to obtain sufficient alternative funding, its
creditors would be able to exercise their security over the Company’s assets or pursue
alternative remedies any of which would likely have a material adverse effect on the
Company’s financial condition, prospects and ability to continue as a going concern.

Manuka Resources Limited | PROSPECTUS
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Commodity price volatility

As the Company’s future revenues will primarily be derived from the sale of precious metals,
any future earnings generated by the Company will be closely related to the market prices for
precious metals (which can vary materially during short periods of time). Commodity prices
fluctuate and are affected by numerous factors beyond the control of the Company. These
factors include supply and demand fluctuations for precious and base metals, forward selling
by major producers, and production cost levels in major gold and silver producing regions.

Moreover, commaodity prices are also affected by macroeconomic factors such as expectations
regarding inflation, interest rates and global and regional demand for, and supply of, the
precious metals as well as general global economic conditions. These factors may also have
an adverse effect on the Company’s exploration, development and production activities, as
well as on its ability to fund those activities.

Currency volatility

International prices of various commodities, including gold and silver, are denominated in
United States dollars, whereas the income and expenditure of the Company are and will be
taken in account in Australia dollars, consequently exposing the Company to fluctuations and
volatility of the rate of exchange between the United States dollar and the Australian dollar as
determined by the international markets.

Liquidity risk and concentration of Shareholdings

On completion of the Offer, and assuming the Offer is fully subscribed, the existing
Shareholders of the Company will hold a significant proportion of the total issued Share capital
of the Company. Under Chapter 9 of the ASX Listing Rules, a number of the Shares held by
these existing Shareholders will be subject escrow which may cause a liquidity risk, as some
of these shares may not be traded on ASX for up to a period of 24 months. Furthermore and
regardless of the number of Shares subject to escrow (and the duration of the applicable
escrow period), there is no guarantee that there will be an ongoing liquid market for Shares. If
illiquidity arises, there is a risk that Shareholders will be unable to realise their investment in
the Company.

Title risk

The Company’s mining and exploration activities are dependent upon the maintenance
(including renewal) of the tenements in which the Company has or acquires an interest.
Maintenance of the Company’s tenements is dependent on, among other things, the
Company’s ability to meet the licence conditions imposed by relevant authorities including
compliance with the Company’s work program requirements which, in turn, is dependent on
the Company being sufficiently funded to meet those expenditure requirements. Although the
Company has no reason to think that the tenements in which it currently has an interest will
not be renewed, there is no assurance that such renewals will be given as a matter of course
and there is no assurance that new conditions will not be imposed by the relevant granting
authority.

Exploitation, exploration and mining licences

The Company’s mining exploration activities are dependent upon the grant, or as the case
may be, the maintenance of appropriate licenses, which may be withdrawn or made subject
to limitations. The maintaining of licenses, obtaining renewals, or getting licenses granted,
often depends on the Company being successful in obtaining required statutory approvals for
its proposed activities and that the licenses, tenements, leases, permits or consents it holds
will be renewed as and when required. There is no assurance that such renewals will be given
as a matter of course and there is no assurance that new conditions will not be imposed in
connection therewith.

Mineral Resource Estimates and classification

The Mineral Resource estimates are estimates only and no assurances can be given that any
particular level of recovery of mineral resources will in fact be realised. Mineral Resource
estimates are expressions of judgement based on knowledge, experience and industry
practice. Estimates which are valid when originally calculated may change significantly when
new information or techniques become available. In addition, by their very nature, Mineral
Resource estimates are necessarily imprecise and depend to some extent on interpretations,
which may prove to be inaccurate.
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A significant proportion of the Company’s Mineral Resource estimates are in the Inferred
Mineral Resources category, which is the lowest of the three (3) Mineral Resource categories
defined by the JORC Code, reflecting limited sampling and a relatively low degree of geological
certainty. While material may only be included in a Mineral Resource calculation if there are
reasonable prospects of eventually economically extracting it, investors should be aware that
the inclusion of a material in a Mineral Resource estimate does not require a conclusion that
a material may be economically extracted at the yield indicated or at all. Mineralisation only
qualifies to be categorised as an Ore Reserve once it has been demonstrated to be
economically recoverable.

Mineral Resources are delineated, in order of increasing confidence, into Inferred, Indicated
and Measured Mineral Resources. The JORC Code defines an Inferred Mineral Resource as:
“that part of a Mineral Resource for which quantity and grade (or quality) are estimated on the
basis of limited geological evidence and sampling. Geological evidence is sufficient to imply
but not verify geological and grade (or quality) continuity. It is based on exploration, sampling
and testing information gathered through appropriate techniques from locations such as
outcrops, trenches, pits, workings and drill holes”.

According to the commentary accompanying the JORC Code: “the Inferred category is
intended to cover situations where a mineral concentration or occurrence has been identified
and limited measurements and sampling completed, but where the data are insufficient to
allow the geological and/or grade continuity to be confidently interpreted. While it would be
reasonable to expect that the majority of Inferred Mineral Resources would upgrade to
Indicated Mineral Resources with continued exploration, due to the uncertainty of Inferred
Mineral Resources, it should not be assumed that such upgrading will always occur.
Confidence in the estimate of Inferred Mineral Resources is not sufficient to allow the results
of the application of technical and economical parameters to be used for detailed planning in
pre-feasibility or feasibility studies. For this reason, there is no direct link from an Inferred
Mineral Resource to any category of Ore Reserves. Caution should be exercised if this
category is considered in technical and economic studies such as scoping studies”.

Only Mineral Resources in the Measured or Indicated Mineral Resources categories can be
converted to the status of an Ore Reserve. As a result, any future development of the
Company’s Inferred Mineral Resources will depend on the Company being able to further
upgrade the Inferred Mineral Resources to the Measured or Indicated categories, and/or
discover additional resources in the Measured or Indicated categories, and subsequently
convert them to Ore Reserves by demonstrating that they can be economically extracted under
reasonably assumed operating conditions.

As further information becomes available through additional fieldwork and analysis, the
Company’s Mineral Resource estimates are likely to change. This may result in alterations to
development and mining plans which may, in turn, adversely affect the Company’s operations.

Environmental risk

The Company’s projects are subject to New South Wales and Federal Government regulations
regarding environmental matters. These Governments and other authorities that administer
and enforce environmental laws determine these requirements. As with all exploration projects
and mining operations, the Company’s activities are expected to have an impact on the
environment. The Company intends to conduct its exploration and production activities in an
environmentally responsible manner and in accordance with applicable laws.

The cost and complexity of complying with the applicable environmental laws and regulations
may prevent the Company from being able to develop additional economically viable mineral
deposits.

The Company also notes that there are certain risks inherent to its activities, such as accidental
spills, leakages or other unforeseen circumstances, which could subject the Company to
extensive liability.

Further, the Company may require additional approvals from the relevant authorities before it
can undertake activities that are likely to impact the environment. Failure to obtain such
approvals will prevent the Company from undertaking its desired activities. The Company is
unable to predict the effect of additional environmental laws and regulations, which may be
adopted in the future, including whether any such laws or regulations would materially increase
the Company’s cost of doing business or affect its operations in any area.
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There can be no assurances that new environmental laws, regulations or stricter enforcement
policies, once implemented, will not oblige the Company to incur significant expenses and
undertake significant investments in such respect which could have a material adverse effect
on the Company’s business, financial condition and results of operations.

Change in regulations

Any material adverse changes in government policies, legislation or shifts in political attitude
in New South Wales or Australia that affect mineral mining and exploration activities, tax laws,
royalty regulations, government subsidies and environmental issues may affect the viability of
a project or the Company. No assurance can be given that amendments to current laws and
regulations or new rules and regulations will not be enacted, or that existing rules and
regulations will not be applied in a manner which could substantially limit or affect the
Company’s exploration and operating activities.

Payment obligations

Under the licences and certain other contractual agreements to which the Company is or may
in the future become party, the Company is or may become subject to payment and other
obligations. In particular, mineral licence holders are required to expend the funds necessary
to meet the minimum work commitments attaching to the licences. Failure to meet these work
commitments will render the licence liable to be cancelled.

Dependence on key personnel

The Company is reliant on a number of key personnel and consultants. The loss of one or
more of these key contributors could have an adverse impact on the business of the Company.

It may be difficult for the Company to attract and retain suitably qualified and experienced
people, due to the relatively small size of the Company, compared with other industry
participants.

Equipment risk

The operations of the Company could be adversely affected if essential equipment and/or
processing fails.

Commercial risks of mineral exploration and extraction

The Tenements are at various stages of exploration and potential investors should understand
that mineral exploration and development are high-risk undertakings. There can be no
assurance that exploration of the Tenements or any other tenements that may be acquired in
the future, will result in the discovery of any economic deposits. Even if the Company identifies
viable deposits, there is no guarantee that the ore deposit can be economically exploited.

Dilution risk

Future equity offerings by the Company may dilute the percentage ownership of the Company
by existing Shareholders. In certain circumstances, additional securities issued by the
Company in the future may have rights, preferences or privileges attached to them that are
senior, to or otherwise adversely affect, those attached to the Shares.

Future capital requirements

The Company’s growth through its proposed and future drilling and exploration campaigns will
require substantial expenditure. There can be no guarantees that the Company’s cash
reserves together with the funds raised by the Offer will be sufficient to successfully achieve
all the objectives of the Company’s overall business strategy.

If the Company is unable to use debt or equity to fund expansion after the substantial
exhaustion of the net proceeds of the Offer and existing working capital, there can be no
assurance that the Company will have sufficient capital resources for that purpose, or other
purposes, or that it will be able to obtain additional resources on terms acceptable to the
Company or if at all.

Any additional equity financing may be dilutive to the Company’s existing Shareholders and
any debt financing if available, may involve restrictive covenants, which limit the Company’s
operations and business strategy. The Company’s failure to raise capital if and when needed
could delay or suspend the Company’s business strategy and could have a material adverse
effect on the Company’s activities.
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7.2

Third party risk

The operations of the Company require the involvement of a number of third parties, including
suppliers, contractors and clients. Financial failure, default or contractual non-compliance on
the part of such third parties may have a material impact on the Company’s operations and
performance. It is not possible for the Company to predict or protect the Company against all
such risks.

Weather

The Wonawinta Silver Project is accessed via a short section of unsealed shire roads and a
creek crossing. In the event of heavy rainfall, a section of the unsealed road may not be
trafficable until excess water has discharged or evaporated in the normal course. If this were
to occur, the Company’s activities will likely be temporarily adversely impacted.

Industry Specific Risks

Metallurgy

Metal and/or mineral recoveries are dependent upon the metallurgical process, and by its
nature contain elements of significant risk such as:

(a) identifying a metallurgical process through test work to produce a saleable metal
and/or concentrate;

(b) developing an economic process route to produce a metal and/or concentrate; and

(c) changes in mineralogy in the ore deposit can result in inconsistent metal recovery,
affecting the economic viability of the project.

Native Title

The Native Title Act 1993 (Cth) (Native Title Act) recognises and protects the rights and
interests in Australia of Aboriginal and Torres Strait Islander people in land and waters,
according to their traditional laws and customs. There is significant uncertainty associated with
Native Title in Australia and this may impact on the Company’s operations and future plans.

Native Title can be extinguished by valid grants of land (such as freehold title) or waters to
people other than the Native Title holders or by valid use of land or waters. It can also be
extinguished if the indigenous group has lost its connection with the relevant land or waters.
Native Title is not necessarily extinguished by the grant of mining leases, although a valid
mining lease prevails over Native Title to the extent of any inconsistency for the duration of the
title.

Tenements granted before 1 January 1994 are valid or validated by the Native Title Act.

For tenements to be validly granted (or renewed) after 1 January 1994, the future act regime
established by the Native Title Act must be complied with.

The existence of a Native Title claim is not an indication that Native Title in fact exists on the
land covered by the claim, as this is a matter ultimately determined by the Federal Court.

The Company must also comply with Aboriginal heritage legislation requirements which
require heritage survey work to be undertaken ahead of the commencement of mining
operations.

Insurance

The Company has insured its operations in accordance with industry practice. However,
insurance of all risks associated with exploration and mining operations are not always
available and, where it is available, the cost may be high. The Company will have insurance
in place considered appropriate for the Company’s needs.

The business of the Company is subject to a number of risks and hazards generally, including
adverse environmental conditions, industrial accidents, labour disputes, unusual or
unexpected geological conditions, ground or slope failures, cave-ins, changes in the regulatory
environment and natural phenomena such as extreme weather conditions, floods and
earthquakes. Such occurrences could result in damage to mineral properties, buildings,
personal injury or death, environmental damage to properties of the Company or others, delays
in mining, monetary losses and possible legal liability.
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7.3

Although the Company maintains insurance to protect against certain risks in such amounts
as it considers to be reasonable, its insurance will not cover all the potential risks associated
with its operations and insurance coverage may not continue to be available or may not be
adequate to cover any resulting liability.

It is not always possible to obtain insurance against all such risks and the Company may
decide not to insure against certain risks because of high premiums or other reasons.
Moreover, insurance against risks such as environmental pollution or other hazards as a result
of exploration and production is not generally available to the Company or to other companies
in the mining industry on acceptable terms.

The occurrence of an event that is not covered or fully covered by insurance could have a
material adverse effect on the business, financial condition and results of the Company. In
addition, there is a risk that an insurer defaults in the payment of a legitimate claim by the
Company.

Occupational health and safety risk

The Company is committed to providing a healthy and safe environment for its personnel,
contractors and visitors. Mining activities have inherent risks and hazards. The Company
provides appropriate instructions, equipment, preventative measures, first aid information and
training to all stakeholders through its occupational, health and safety management systems.

The Company and Mt Boppy Resources has previously been issued with various statutory
notices in relation to the work, health and safety matters under the relevant work, health and
safety legislation. As at the date of the Prospectus, the Company and/or Mt Boppy Resources
(as applicable) have complied with the requirements of all such relevant statutory notices.

General Risks

Securities investments
Applicants should be aware that there are risks associated with any securities investment.

Prior to the Offer, there was no public market for the Shares. There is no guarantee that an
active trading market in the Shares will develop or that the price of the Shares will increase.
The prices at which the Shares trade may be above or below the Offer price and may fluctuate
in response to a number of factors.

Economic risk

Changes in the general economic climate in which the Company operates may adversely
affect the financial performance of the Company. Factors that may contribute to that general
economic climate include the level of direct and indirect competition against the Company,
include, but not are but not limited to:

(a) general economic conditions;

(b) changes in Government policies, taxation and other laws;

(c) the strength of the equity and share markets in Australia and throughout the world;
(d) movement in, or outlook on, exchange rates, interest rates and inflation rates;

(e) industrial disputes in Australia and overseas;

) changes in investor sentiment toward particular market sectors;

(9) financial failure or default by an entity with which the Company may become involved

in a contractual relationship; and
(h) natural disasters, social upheaval or war.
Legal proceedings

Legal proceedings may arise from time to time in the course of the business of the Company.
Legal proceedings brought by third parties including but not limited to customers, business
partners or employees could negatively impact the business in the case where the impact of
such litigation is greater than or outside the scope of the Company’s insurance. As at the date
of this Prospectus, there are no material legal proceedings affecting the Company and the
Directors are not aware of any legal proceedings pending or threatened against or affecting
the Company.
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Unforeseen expenses

While the Company is not aware of any expenses that may need to be incurred that have not
been taken into account, if such expenses were subsequently incurred, the expenditure
proposals of the Company may be adversely affected.

Macroeconomic risks

Changes in the general economic outlook in Australia and globally may impact the
performance of the Company and its projects.

Pandemic and other public health risks

The ongoing COVID-19 pandemic and any other possible future outbreaks of viruses may
have a significant adverse effect on the Company. The spread of such diseases amongst the
Company’s employees, contractors, suppliers and logistic networks, as well as any quarantine
and isolation requirements, may reduce the company’s ability to operate and have detrimental
financial implications.

More broadly the Company may be affected by the macroeconomic effects and ensuing
financial volatility resulting from the pandemic and any other possible outbreaks. While the
final effects of the COVID-19 pandemic or other possible disease outbreaks are difficult to
assess, it is possible that it will have a substantial negative effect on the economies where the
Company operates in and could have an adverse effect on the Company’s financial position.

Broader general risks

There are also a number of broader general risks which may impact the Company’s
performance. These include:

(a) abnormal stoppages in normal business operations due to factors such as war,
political or civil unrest, infrastructure failure or industrial disruption; and

(b) higher than budgeted costs associated with processing, mining and exploration
activities.

Taxation risk

The acquisition and disposal of Shares will have tax consequences which will differ for each
investor depending on their individual financial circumstances. All potential investors in the
Company are urged to obtain independent financial advice regarding the tax and other
consequences of acquiring Shares. To the maximum extent permitted by law, the Company,
its officers and each of their respective advisers accept no liability or responsibility with respect
to any tax consequences of applying for Shares under this Prospectus.

Accounting standards

Changes to any applicable accounting standards or to any assumptions, estimates or
judgments applied by management in connection with complex accounting matters may
adversely impact the Company’s financial statements, results or condition.

Concluding comments on risks

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 the Shares offered under this Prospectus. Therefore, the Shares to be issued
pursuant to this Prospectus carry no guarantee with respect to the payment of dividends,
returns of capital or the market value of those Shares. Potential investors should consider that
the investment in the Company is highly speculative and should consult their professional
adviser before deciding whether to apply for Shares pursuant to this Prospectus.

Manuka Resources Limited | PROSPECTUS
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8. Material Contracts

The Directors consider that the material contracts described below are those which an investor
would reasonably regard as material (or potentially material) and which investors and their
professional advisers would reasonably expect to find disclosed in this Prospectus for the purpose
of making an informed assessment of an investment in the Company under the Offer. This section
contains a general summary of the material contracts and their substantive terms which are not
otherwise disclosed elsewhere in the Prospectus.

8.1 Debt Facilities with TransAsia and T-A Investments

As noted in the “Company Overview” Section, the Company has, as at the Prospectus Date,
drawn US$14.0 millionss under the Core Debt Facility and approximately A$2.17 million under
the Interim Debt Facility4o. These facilities were entered into to allow the Company to repay a
pre-existing bridging facility (which has now been repaid) and for general working capital
purposes. The key terms of these two (2) facilities are as follows:

Core Debt Facility

(a) interest is payable by the Company on the Core Debt Facility’s outstanding balance
(which is US$14 million) at a rate of 14% per annum;

(b) the Company must pay the interest accrued on the Core Debt Facility’s outstanding
balance (which is US$14 million) quarterly; and

(c) the Company must repay the outstanding amount owing under the Core Debt Facility
in 3 tranches. The amount of and timing for each of these repayments is as follows:

(i) US$2.5 million is due for repayment on 5 October 2020;

(i) US$5 million is due for repayment on 3 February 2021; and

(iii) US$6.5 million is due for repayment on 5 April 2021.
Interim Debt Facility

(a) interest is payable by the Company on the first $1.25 million drawn by the Company
under the Interim Debt Facility at 25% per annum;

(b) interest is payable by the Company on the remaining drawn portion of the Interim Debt
Facility at 18% per annum;

(c) the Company must pay the interest accrued on the outstanding balance under the
Interim Debt Facility quarterly; and

(d) the Company must repay the Interim Debt Facility in full on 11 June 2020.

The Company will repay the Interim Debt Facility in full on 11 June 2020 (meaning that the
Interim Debt Facility will be extinguished before Admission) from operating cash flow.

Consequences of default

The Core Debt Facility is secured by the grant of security under the General Security
Agreement, the Real Property Mortgages and the Water Mortgage. The General Security
Agreement provides for the grant of a general security interest in all present and after acquired
property of the Company (and of Mt Boppy Resources) and the grant of a mortgage over
mining tenements held by the Company (and by Mt Boppy Resources). The security interest
is granted in favour of the Security Trustee, who holds the security interest on trust for
TransAsia. The security under the General Security Agreement, the Real Property Mortgages
and the Water Mortgage will be released upon the full repayment of the Core Debt Facility,
together with any applicable fees and outstanding interest. Accordingly, if the Company is
unable to repay the Core Debt Facility as and when it is required to under the terms of that
facility, TransAsia will be entitled to enforce the terms of the Security Trust Deed in which case,
the Company may not be able to continue as a going concern.

39 Equivalent to approximately A$21.50 million based on an assumed AUD/USD exchange rate of approximately 0.65.

This facility is currently fully drawn.

40 The Interim Debt Facility will be repaid by the Company in full on 11 June 2020.
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8.2 Summary of working capital and general purpose financing facilities

The Company will also have an additional (that is, in addition to the US$14 million that the
Company owes under the Core Debt Facility), approximately A$3.16 million in outstanding
debt owing on Admission. This total extra amount owed by the Company is comprised of the
following separate working capital loans:

Rescap Investments Working Capital Loan

On Admission, the Company expects that it will owe ResCap Investments approximately $1.99
million pursuant to an unsecured working capital loan. This loan accrues interest and is
repayable in the manner specified in the table set out below.

Gleneagle Securities Working Capital Loan

On Admission, the Company expects that it will owe Gleneagle Securities approximately $0.50
million pursuant to an unsecured working capital loan. This loan accrues interest and is
repayable in the manner specified in the table set out below.

Hindsight Working Capital Loan

On Admission, the Company expects that it will owe Hindsight Trading approximately $0.42
million pursuant to an unsecured working capital loan. This loan accrues interest and is
repayable in the manner specified in the table set out below.

NAB Working Capital Loan

On Admission, the Company expects that it will owe NAB approximately $0.25 million pursuant
to an unsecured working capital loan. This loan accrues interest and is repayable in the
manner specified in the table set out below.

The following table summarises the key details of the various debt facilities/loans that the
Company expects that it will have on Admission.

Lender Amount Owing Interest Rate Maturity Date Other Key Term/s
TransAsia $21,500,000 14% Various - See Section Various - See Section
4.11 and Section 8.1 4.11 and Section 8.1
ResCap $1,988,716 16% Repayable from the Subordinate to Core
Investments Company’s available Debt Facility and
financial resources after | Interim Debt Facility
the repayment of the )
Core Debt Facility and See Section 4.11 and
in any event by no later | Section 8.2
than 31 March 2022
Gleneagle $498,140 12% Repayable from the Subordinate to Core
Securities Company’s available Debt Facility and
financial resources after | Interim Debt Facility
the repayment of the )
Core Debt Facility and | See Section 4.11 and
in any event by no later = Section 8.2
than 31 March 2022
Hindsight $419,000 16% 31 December 2020 Subordinate to Core
Trading Debt Facility and
Interim Debt Facility
See Section 4.11 and
Section 8.2
NAB $250,000 4.5% 30 November 2020 Repayable in 6 equal
instalments
See Section 4.11 and
Section 8.2
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8.3 Repayment of debt

During the first 12 months following Admission, the Company expects that it will be able to
produce up to approximately 22,000 to 24,000 oz of gold by:

° continuing to truck gold-loaded carbon for further processing at Como Carbon
Services’ refinery in Perth, Western Australia as necessary and until the Company’s
soon-to-be-commissioned modular elution circuit has been commissionedas1; and

° utilising the Company’s soon-to-be-commissioned modular elution circuit as soon as
it has been commissioned to produce gold doré onsite at the Wonawinta Silver Project
from the remainder of the Company’s stockpiled gold bearing ore and easily
extractable reserves from the Mt Boppy Gold Project.

It is on this basis that the Directors believe that the Company will be able to generate sufficient
cash flow from operations to enable it to repay all of its debts which fall due for repayment
during the first 12 months following the Company’s Admission, the most material of which are:

° tranche 1 under the Core Debt Facility of US$2.5 million which is required to be repaid
on 5 October 2020;

. tranche 2 under the Core Debt Facility of US$5.0 million which is required to be repaid
on 3 February 2021; and

. tranche 3 under the Core Debt Facility of US$6.5 million which is required to be repaid

on 5 April 2021.
8.4 Royalty Agreement

Manuka Royalty Agreement

On 30 May 2016, the Company, Polymetals, Mr Simon Theobald, Mr Marcus Ayres, Mr
Michael Owen and ResCap Investments entered into a royalty agreement (Manuka Royalty
Agreement), as part consideration for the sale of the assets of the Wonawinta Silver Project
to the Company, pursuant to which (among other things):

(a) the Company is required to pay A$33.00 per troy ounce of gold produced from:

0] any ore processed in the Wonawinta Processing Plant (irrespective of the
source of that ore (excluding ore from the Mt Boppy Gold Project); and

(i) any ore extracted or recovered from the Wonawinta Silver Project (irrespective
of where that ore is processed);

b) the royalty is payable quarterly in arrears;
c) the total royalty payable is capped at $495,000;
d) the royalty does not apply to any silver produced from the Wonawinta Silver Project;

e) the Company’s obligations under the Manuka Royalty Agreement are guaranteed by
ResCap Investments.

Mt Boppy Royalty Agreement

On 30 May 2016, the Company, Polymetals, Mr Simon Theobald, Mr Marcus Ayres, Mr
Michael Owen and ResCap Investments also entered into a separate royalty agreement (Mt
Boppy Royalty Agreement), as part consideration for the purchase of the Mt Boppy Gold
Project by Mt Boppy Resources, pursuant to which (among other things):

41 Until the Company’s modular elution circuit has been commissioned (noting that the Company expects that its modular elution
circuit will be commissioned and fully operational before Admission), stockpiled gold ore from the Mt Boppy Gold Project will
continue to be trucked from the Mt Boppy Gold Project to the Wonawinta Processing Plant for processing with carbon in a
process that converts that trucked gold ore into an intermediate stage gold-loaded carbon. That intermediate stage gold-loaded
carbon will then be trucked from the Wonawinta Processing Plant to Como Carbon Services’ refinery in Perth for further
processing. As soon as the Company’s modular elution circuit has been commissioned however, the Company will process
all remaining gold ore and easily recoverable reserves from the Mt Boppy Gold Project onsite at the Wonawinta Processing
Plant.
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8.5

(a) the Company is required to pay A$33.00 per troy ounce of gold produced from any
ore extracted or recovered from the ground covered by GL5848, GL5898, GL3255,
GL5836, MPL 0240, ML 0311 and ML 1681) (and irrespective of where that ore is
processed);

(b) the royalty is payable quarterly in arrears;
(c) the total royalty payable is capped at $495,000;

(d) the royalty does not apply to any silver produced from either the Mt Boppy Gold Project
or the Wonawinta Silver Project; and

(e) the Company’s obligations under the Mt Boppy Royalty Agreement are guaranteed by
ResCap Investments.

Meadowhead Royalty Agreement

Pursuant to a royalty agreement attaching to the Mt Boppy Gold Project, the Company is also
potentially required to provide Meadowhead Investments Pty Ltd (Meadowhead) with 3% of
all gold produced from any of the existing mining leases associated with the Mt Boppy Gold
Project. The Company is seeking legal advice in relation to the enforceability of this royalty
agreement given technical issues associated with the assignment of the royalty by the previous
owners of the Mt Boppy Gold Project to Meadowhead.

Key Employment Agreements
The Company has entered into an executive services agreement with Mr Dennis Karp in

respect to his employment as the Executive Chairman of the Company (Executive Service
Agreement). The principal terms of the Executive Service Agreement are as follows:

(a) Mr Karp will receive:
0] an annual salary of $262,800 (inclusive of superannuation); and
(i) 1.5 million Options with the terms and conditions detailed in Section 1.8;

(b) Mr Karp may terminate the agreement by giving 12 weeks’ notice in writing to the Company;
and

(c) the Company may terminate the agreement (without cause) by giving Mr Karp 12 weeks’
written notice or by making payment in lieu of notice.

The Company has entered into an executive services agreement with Mr Haydn Lynch in
respect to his employment as the Chief Operations Officer of the Company (Executive
Service Agreement). The principal terms of the Executive Service Agreement are as follows:

(a) Mr Lynch will receive:
(i) an annual salary of $262,800 (inclusive of superannuation); and
(i) 1.5 million Options with the terms and conditions detailed in Section 1.8;

(b) Mr Lynch may terminate the agreement by giving 12 weeks’ notice in writing to the
Company; and

(c) the Company may terminate the agreement (without cause) by giving Mr Lynch 12
weeks’ written notice or by making payment in lieu of notice.

The Company has also entered into an executive services agreement with Mr David Power in
respect to his employment as the Operations Manager of the Company (Executive Service
Agreement). The principal terms of the Executive Service Agreement are as follows:

(a) Mr Power will receive an annual salary of $219,000 (inclusive of superannuation);

(b) Mr Power may terminate the agreement by giving 4 weeks’ notice in writing to the
Company; and

(c) the Company may terminate the agreement (without cause) by giving Mr Power 4
weeks’ written notice or by making payment in lieu of notice.

Manuka Resources Limited | PROSPECTUS
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8.6

8.7

8.8

8.9

8.10

8.11

Non-Executive Director Appointment Letters

The Company has entered into non-executive director appointment letters with Mr Anthony
McPaul and Dr Nick Lindsay on the following key terms:

(a) Mr McPaul will receive an annual remuneration of $45,000 (inclusive of GST)4z;
(b) Dr Lindsay will receive an annual remuneration of $45,000 (inclusive of GST)43; and
(c) the appointment shall cease if the non-executive director:
(i resigns;
(i) is disqualified under the Corporations Act or the Constitution from being a
company director; or
(i) is removed as a director in accordance with the Corporations Act or the
Constitution.

Deeds of Indemnity

The Company has entered into standard deeds of indemnity, access and insurance with each
of the Directors. Pursuant to those deeds, the Company has undertaken, consistent with the
Corporations Act, to indemnify each Director in certain circumstances and to maintain
directors’ and officers’ insurance cover in favour of the Director during the period of their
appointment and for seven (7) years after the Director has ceased to be a Director. The
Company has further undertaken with each Director to maintain a complete set of the
Company’s board papers and to make them available to the Director for seven (7) years after
the Director has ceased to be a Director.

Sublease

The Company has entered into a lease agreement with Maritime Nominees Pty Ltd for Suite
405, Level 4, Grafton Bond Building, 201 Kent Street, Sydney NSW 2000 to the Company, for
a term of 2 years (ending on 31 December 2021). The premises will be used by the Company
for commercial and business purposes. Under the terms of the sublease, the Company will
pay to Maritime Nominees Pty Ltd an annual rent of $130,725 (plus GST).

Mining Agreement

The Company has entered into a contract mining agreement with Neill Mining and Crushing
Services Pty Ltd ACN 638 159 172 for the provision of mining services and equipment at the
Mt Boppy Gold Project. The contract duration is from 1 April 2020 to 31 March 2021 and covers
the mining, blasting and hauling of ore and waste as described in the mining plan.

Earthworks for Tailing Storage Facility

The Company has entered into an earthworks agreement with Neill Earthmoving Pty Ltd ACN
064 536 974 (Neill Earthmoving) on 30 March 2020 pursuant to which Neill Earthmoving will
provide bulk earthworks for the completion of the stage 2 embankment raise on the Wonawinta
TSF.

Broker Engagement Letter

On 20 February 2020, the Broker and the Company entered into an engagement letter (Broker
Engagement Letter) pursuant to which the Company engaged the Broker to assist the
Company co-ordinate, market and manage the General Public Offer. In accordance with the

42 Mr McPaul is engaged as a Director of the Company via TMCPC Pty Ltd ACN 615 803 668, an entity which he controls.

43 Mr Lindsay is engaged as a Director of the Company via Lindsay Rueda Services Pty Ltd ACN 122 026 895, an entity which he

controls.
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Broker Engagement Letter (and as is customary with these types of arrangements):

o the Company has agreed to indemnify and hold harmless the Broker, its related bodies
corporate and each of their respective directors, officers, employees, advisers and
agents against any losses suffered or incurred in connection with the General Public
Offer;

. the Company has also have given representations, warranties and undertakings to the
Broker in connection with (among other things) the conduct of the General Public Offer
and the contents of the Prospectus; and

. the Company has agreed to pay the Broker a selling fee of 6% of the gross proceeds
raised under the General Public Offer (excluding GST) and to issue the Broker with
10,000,000 Options the terms of which are set out in Section 1.8 on completion of the
Offer.

The Broker has not authorised or caused the issue of this Prospectus and takes no
responsibility for any information in this Prospectus or any action taken by any prospective
investor on the basis of any such information. To the maximum extent permitted by law, the
Broker excludes and disclaims all liability, for any expenses, losses, damages or costs incurred
by any prospective investor as a result of their participation in the General Public Offer and the
information in this Prospectus being inaccurate or incomplete in any way for any reason,
whether by negligence or otherwise.
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9.

9.1

Additional Information

Rights attaching to Shares

A summary of the rights and liabilities attaching to the Shares being offered for issue under
the Offer is detailed below. This summary is qualified by the full terms of the Constitution (a
copy of which is available from the Company on request and free of charge) and does not
purport to be exhaustive or to constitute a definitive statement of the rights and liabilities of
Shareholders. These rights and liabilities can involve complex questions of law arising from
the interaction of the Constitution with various statutory, common law and ASX Listing Rule
requirements. For a Shareholder to obtain a definitive assessment of the rights and liabilities
which attach to the Shares in any specific circumstances, the Shareholder should seek legal

advice.

(a)

Issue of further Shares

The Board may, subject to the Constitution, Corporations Act and ASX Listing Rules
issue or grant options for, or otherwise dispose of, Shares in the Company on such
terms as the Board decides.

Preference Shares

The Company may issue preference shares including preference shares which are, or
at the option of the Company or a holder are, liable to be redeemed or convertible into
Shares. The rights attaching to preference shares are those set out in Schedule 1 of
the Constitution unless other rights have been decided by the Board under the terms
of issue of any such preference shares.

Classes of Shares

The procedure set out in the Constitution must be followed to vary any rights attaching
to Shares (or any other class of shares). Under the Constitution, and subject to the
Corporations Act, ASX Listing Rules and the terms of issue of a particular class of
shares, the rights attaching to Shares (or any other class of shares) may be varied:

° with the consent in writing of the holders of at least 75% of the issued shares of
that class; or

° by special resolution passed at a separate general meeting of the holders of the
shares of the class.

Transfer of Shares

Subject to the Constitution and to any restrictions attaching to a Shareholder’s Shares
(including because of the imposition of ASX-imposed escrow), Shares may be
transferred by:

° a transfer effected in accordance with the ASX Settlement Operating Rules;
° a written instrument of transfer in any form authorised by the Corporations Act;
or

° any other method of transfer permitted by the Corporations Act or ASX Listing
Rules.

Refusing a transfer

Subject to the Corporations Act, the ASX Listing Rules and the ASX Settlement
Operating Rules, the Directors may in their absolute discretion ask ASX Settlement to
apply a holding lock to prevent a transfer under the ASX Settlement Operating Rules,
or refuse to register a paper-based transfer, of a Share where, amongst other things:

° the Company is served with a court order that restricts the relevant
Shareholder’s capacity to transfer the Shares or the Company has a lien on the
Shares the subject of the transfer;

° registration of the transfer may breach an applicable law and ASX has agreed
in writing to the application of a holding lock or that the Company may refuse to
register a transfer; or
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(i)

° the Shareholder has agreed in writing to the application of a holding lock or that
the Company may refuse to register a paper-based transfer.

Non-marketable parcels

In accordance with, and as permitted by, the ASX Listing Rules, the Company may
sell Shares that constitute less than a “marketable parcel” (as that term is defined in
the ASX Listing Rules) by following the relevant sale of small holdings procedures set
out in the Constitution.

Meetings of members

Every Shareholder is entitled to receive notice of, attend and vote at, general meetings
of the Company and to receive all notices, accounts and other documents required to
be sent to Shareholders under the Constitution, the Corporations Act and the ASX
Listing Rules.

Voting at a general meeting

At a general meeting of the Company, every Shareholder present in person or by
proxy, representative or attorney and entitled to vote is entitled to one vote on a show
of hands and, on a poll, one vote for each Share held by the Shareholder (with adjusted
voting rights for partly paid shares). If the votes on a proposed resolution are equal,
the chairperson of the meeting has a casting vote in addition to any deliberative vote.

Directors - appointment and retirement

Under the Constitution, there must be at least 3 Directors, at least 2 of whom must
ordinarily reside in Australia, or such greater number not exceeding 10 as the Directors
think fit, in office at all times. Directors are elected, re-elected or removed at general
meetings of the Company.

No Director (excluding the Managing Director) may hold office without re-election
beyond the third annual general meeting following the meeting at which the Director
was last elected or re-elected.

The Board may also appoint any eligible person to be a Director, either to fill a casual
vacancy on the Board or as an addition to the existing Directors, who will then hold
office until the conclusion of the next annual general meeting of the Company following
that eligible person’s appointment.

Directors - voting

Questions arising at a meeting of the Board will be decided by a majority of votes of
the Directors present at the meeting and entitled to vote on the matter. If the votes are
equal on a proposed resolution, the chairperson of the meeting does not have a
second or casting vote in addition to the chairperson’s deliberative vote. A written
resolution is taken to have passed at a meeting of the Directors if the document
containing the resolution is signed by all of the Directors entitled to vote on that
resolution.

Directors - remuneration

Under the Constitution, the Board may decide the remuneration to which each Director
is entitled to be paid for his or her services as a Director provided the annual fees
payable to Non-Executive Directors do not exceed in aggregate the maximum sum
that is from time to time approved by Shareholders in a general meeting in accordance
with the ASX Listing Rules.

Remuneration payable by the Company to the Managing Director (which Director’s
remuneration does not reduce the maximum sum that is available to be paid to Non-
Executive Directors) and any other executive Directors may be by way of salary,
bonuses, or any other elements but must not include a commission on, or percentage
of operating revenue.

Directors are entitled to be paid or reimbursed for all travelling and other expenses
properly incurred by them in attending and returning from any meeting of the Directors,
any meeting of any committee of the Directors, any general meeting of the Company
or otherwise in connection with the business of the Company.
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9.2

If, with the approval of the Directors, any Director performs extra services or makes
any special exertions for the benefit of the Company, the Directors may approve the
payment to that Director of special and additional remuneration as the Directors think
fit, having regard to the value to the Company of the extra services or special
exertions.

Powers and duties of Directors

Subject to the Corporations Act and this Constitution, the Directors are responsible for
managing the business of the Company and may exercise all powers of the Company
which are not required to be exercised by the Company in a general meeting by the
Corporations Act or this Constitution.

Dividends

Subject to the Corporations Act and to any special rights or restrictions attached to
any shares, the Directors may resolve to pay any dividend they think appropriate and
to fix the time for payment.

Every dividend must be paid equally on all fully paid Shares and proportionately on all
partly paid Shares. The Directors may also resolve that dividends are to be paid out
of a particular source or sources.

Winding up

If the Company is wound up, then subject to the Constitution, the Corporations Act
and any rights or restrictions attached to any Share or classes of shares, Shareholders
will be entitled to share in any surplus property of the Company in proportion to the
number of Shares held by them. If the Company is wound up, the liquidator may, with
the sanction of a special resolution, divide among the Shareholders all or part of the
Company’s property and decide how the division is to be carried out as between
Shareholders or different classes of shareholder.

Indemnity and insurance

The Company may indemnify each “officer” (as that term is defined in section 9 of the
Corporations Act) of the Company on a full indemnity basis and to the full extent
permitted by law against all losses, liabilities, costs, charges and expenses incurred
by that person as an officer of the Company or of a related body corporate of the
Company.

The Directors may also and to the full extent permitted by law, authorise the Company
to enter into any documentary indemnity in favour of, or insurance policy for the benefit
of, a person who is, or has been, an officer of the Company or of a related body
corporate of the Company, which indemnity or insurance policy may be on such terms
as the Directors approve.

Restricted Securities

The Company must comply with and enforce any Restriction Deed (as that term is
defined in the ASX Listing Rules) and/or the terms of any Restriction Notice (as that
term is defined in the ASX Listing Rules) and enforce the Constitution to ensure
compliance with the requirements of the ASX Listing Rules or ASX relating to
Restricted Securities. During the escrow period applicable to Restricted Securities, the
holder of those Restricted Securities must not dispose of, or agree or offer to dispose
of, those Restricted Securities, except as permitted by the Listing Rules or ASX.

Interests of Directors

No Director (or entity in which they are a director and/or a shareholder) has, or has had in the
two (2) years before the date of this Prospectus, any interests in:

(@)
(b)

(c)

the formation or promotion of the Company; or

property acquired or proposed to be acquired by the Company in connection with its
formation or promotion of the Offer; or

the Offer, and
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no amounts have been paid or agreed to be paid and no value or other benefit has been given
or agreed to be given to:

(a) any Director to induce him or her to become, or to qualify as, a Director; or

(b) any Director for services which he or she (or an entity in which they are a partner or
director) has provided in connection with the formation or promotion of the Company
or the Offer,

in any case, except as disclosed in this Prospectus.

9.3 Directors’ Holdings

The Directors and their related entities have the following interests in Securities as at the date
of this Prospectus:

Director Shares Options
Mr Dennis Karp 90,357,035 1,500,000
Dr Nick Lindsay Nil 1,500,000
Mr Anthony McPaul Nil 1,500,000

Mr Karp’s total relevant interest in the Company’s Shares (as at the Prospectus Date) is as a
result of his controlling interest in ResCap Investments44 (which holds 30,583,174 Shares
directly and 59,690,106 Shares indirectly via its wholly owned subsidiary ResCap Processing),
his controlling interest in Soothgrove (which holds 52,114 Shares) and pursuant to his
superannuation fund Pathold No. 53 (which holds 31,641 Shares). Soothgrove is also
expected to be issued with a further 92,146 Shares as a result of the Conversion Share Offeras.

9.4 Remuneration of Directors

The Directors will receive the following remuneration:

Annual Remuneration

A$

Mr Dennis Karp $262,800

Dr Nick Lindsay $45,000

Mr Anthony McPaul $45,000
9.5 Interests of Promoters, Experts and Advisers

Other than as set out below or elsewhere in this Prospectus, no:

(a) person named in this Prospectus as having performed a function in a professional,
advisory or other capacity in connection with the preparation or distribution of this
Prospectus; or

(b) promoter of the Company,

holds, or has held at any time during the 2 years before the Prospectus Date, 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:
44 Mr Karp is a director of and holds 44.89% of ResCap Investments’ shares. Mr Karp’s holding of ResCap Investments shares is

held via Soothgrove (a company which Mr Karp controls). Furthermore, and as at the Prospectus Date, Soothgrove holds
approximately 13,997 Convertible Notes.

45 Mr Karp is also a director of and holds 25% of the shares in Cockatoo Island Iron Ore Project Pty Ltd ACN 159 502 333
(Cockatoo Island), an entity which holds 1,036,287 Shares as at the Prospectus Date. Cockatoo is expected to be issued with a
further 329,089 Shares pursuant to the Conversion Share Offer.
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(i) its formation or promotion; or
(iii)  the Offer,

and, other than set out below, no amounts have been paid or agreed to be paid and no value
or other benefit has been given or agreed to be given to any person for services provided in
connection with:

(@)
(b)

the formation or promotion of the Company; or
the Offer.

The following persons have performed the following services in relation to the Offer and/or the
preparation and/or distribution of the Prospectus for the following fees:

(@)

(b)

(c)

Automic Pty Ltd ACN 152 260 814 (which trades as “Automic Group”) is the
Company’s Share Registry and has been or will be paid approximately $2,450
(exclusive of GST) for these servicesas;

Bell Potter Securities Limited ACN 006 390 772 has acted as Broker to the General
Public Offer and will be paid a selling fee of 6% (exclusive of GST) of the gross
proceeds raised by the Company under the General Public Offer and an option fee of
10,000,000 Options (the terms of which are set out in Section 1.8) in each case on or
shortly after completion of the Offer for these services (see also Section 8.11);

DW Corporate Pty Ltd ACN 094 777 974 (DW Corporate) has acted as the
Company’s corporate and strategic adviser and has been paid or will be paid
approximately $20,000 (exclusive of GST) for these servicesaz;

Australian Mining & Exploration Title Services Pty Ltd ACN 140 504 098 (AMETS) has
prepared the Company’s Tenement Report (which is included in Section 6) and has
been or will be paid approximately $13,500 (exclusive of GST) for these services;

Grant Thornton Corporate Finance Pty Ltd ACN 003 265 987 (Grant Thornton) has
acted as the Company’s investigating accountant and has prepared the Investigating
Accountant’s Report (which is included in Section 5) and has been paid or will be paid
approximately $50,000 (exclusive of GST) for these services;

Mining Associates Pty Ltd ACN 106 771 671 (Mining Associates) has acted as the
Company’s independent technical expert and has prepared the Independent
Technical Report (which is included in Appendix B) and has been paid or will be paid
approximately $35,000 (exclusive of GST) for these servicesass; and

K&L Gates has acted as the Australian legal adviser to the Company in relation to this
Prospectus and the Offer and has been paid or will be paid $225,000 (exclusive of
GST and disbursements) for these services to the Prospectus Date. Further amounts
may be paid to K&L Gates in accordance with their usual time-based charge out rates.

46 After the completion of the Offer, it is expected that Automic Group will continue to be the Company’s Share Registry and will
be paid approximately $5,000 per annum for these services.

47 After the completion of the Offer, it is expected that DW Corporate will continue to provide the Company with corporate advisory
and company secretarial services and will be paid $25,000 per annum for these services.

48 The Company notes that Mining Associates and Mining Associates Limited (Mining Associates’ Hong Kong-based parent
entity) hold 2,072,573 Shares and 489,130 Shares, respectively. The Company also issued 815,217 Shares to Vigar Investments
Pty Ltd, an affiliate of Mining Associates, for services provided to the Company by Mining Associates.
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9.6 Future Related Party Transactions
All future related party arrangements (if any) will be determined by the Board, having regard
to their duties as Directors, and, where required, all requisite approvals, including but not
limited to, shareholder approval will be obtained.

9.7 Expenses of Offer

The total expenses of the Offer payable in cash by the Company are expected to be as follows:

ltem Amount (Minimum Amount (Maximum
Subscription) Subscription)
Legal Fees $225,000 $225,000
Investigating Accountant’s Fees $50,000 $50,000
Broker’s Fee $300,000 $420,000
Independent Technical Report $35,000 $35,000
Fee
Other specialist reports $120,000 $120,000
Tenement Report fee $13,500 $13,500
ASX Listing Fee $115,000 $117,000
Miscellaneous costs (including
Share Registry Fees) $60,000 $60,000
TOTAL (excluding GST) $918,500 $1,040,500
9.8 Effect of the Offer on control and substantial Shareholders

Those Shareholders which have a relevant interest in 5% or more of the Shares on issue as
at the date of this Prospectus are as follows:

Name Number of Shares Percentage of Shares
ResCap Investments 90,273,280 46.75%
Claymore Capital4s 14,723,825 7.63%
Spiniteso 11,917,297 6.17%
Level 1 Pty Ltd 10,119,496 5.24%

Note: ResCap Investments has advised the Company that it is considering a transaction
pursuant to which it will, subject to the Corporations Act and ASX Listing Rules, distribute all
of the Shares it holds (including those Shares that it holds indirectly via Rescap Processing)
to its shareholderssi. It is not known when the specie distribution will occur if at all.

49 Claymore Capital Pty Ltd ACN 082 722 290.
50 Spinite Pty Ltd ACN 003 361 546.

51 If the in specie distribution of the Shares held by ResCap (and ResCap Processing) were to occur, Soothgrove
would receive approximately 40,525,366 Shares (resulting in Soothgrove having a total relevant interest in
approximately 40,669,626 Shares). Mr Karp’s total relevant interest in Shares would therefore be reduced from
approximately 90,449,181 Shares to approximately 40,669,626 (equivalent to between approximately 16.99% and 16.31%
of the Company’s Shares on Admission). Furthermore, the 52 As noted elsewhere in this Prospectus, Mr Karp is expected to
have a total relevant interest in 90,449,181 Shares (equivalent to between approximately 37.79% and 36.27% of the Company’s
Shares based on a Minimum Subscription and a Maximum Subscription, respectively) on Admission.
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Based on the information known as at the date of this Prospectus, on admission, the following persons will
have an interest in 5% or more of the Shares on issue:

Name Shares held Number to be Total number Percentage of Percentage of
issued under of Shares Shares held Shares held
Conversion held on (Minimum (Maximum
Share Offer Admission  Subscription) Subscription)
Rescap 90,273,280 Nil 90,273,280 37.72% 36.20%
Investmentss2
Spinite 11,917,297 3,310,638 15,227,935 6.36% 6.11%
Claymore 14,723,825 Nil 14,723,825 6.15% 5.90%
Capital
9.9 Continuous Disclosure Obligations
Following Admission, the Company will be a “disclosing entity” (as defined in section 111AC
of the Corporations Act) and, as such, will be subject to periodic and continuous disclosure
obligations. Specifically, like all listed companies, the Company will be required to continuously
disclose to the market any information it has which a reasonable person would expect to have
a material effect on the price or the value of the Shares (unless a relevant exception to
disclosure applies). Price sensitive information will be publicly released through ASX before it
is otherwise disclosed to Shareholders and market participants. Distribution of other
information to Shareholders and market participants will also be managed through disclosure
to ASX. In addition, the Company will post this information on its website after ASX confirms
that an announcement has been made, with the aim of making the information readily
accessible to the widest audience.
9.10 Litigation and Claims
So far as the Directors are aware, there is no current or threatened civil litigation, arbitration,
proceedings or administrative appeals, or criminal or governmental prosecutions of a material
nature which is/are likely to have a material adverse impact on the Company’s business or
financial performance, position or prospects.
9.11 Consents

Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror
of the Shares), the Directors, the persons named in the Prospectus with their consent as
proposed Directors, any underwriters, persons named in the Prospectus with their consent as
having made a statement in the Prospectus and persons involved in a contravention in relation
to the Prospectus, including in relation to misleading and deceptive statements made in the
Prospectus. Although the Company and the Directors bear primary responsibility for the
Prospectus, other parties involved in the preparation of the Prospectus can also be responsible
for certain statements made in it.

Each of the parties referred to in this Section 9.11:

(a) does not make, or purport to make, any statement in this Prospectus other than those
referred to in this Section 9.11; and

(b) to the maximum extent permitted by law, expressly disclaim and take no responsibility
for any part of this Prospectus other than a reference to its name and any statement
included in this Prospectus with the consent of that party as specified in this Section
9.11.

Company’s former Director and current holder of approximately 7.61% of ResCap Investments’ shares, Mr
Justin Boylson, would receive approximately 6,866,390 Shares (equivalent to between approximately
2.87% and 2.75% of the Company’s Shares on Admission).
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9.11 Consents (cont.)

None of the parties referred to in this Section 9.11 authorised or caused the issue of this
Prospectus or the making of the Offer.

Automic Group has given its written consent to being named as the share registry to the
Company. Automic Group has not withdrawn its consent prior to the lodgement of this
Prospectus with ASIC.

Bell Potter has given its written consent to being named as the Broker to the General Public
Offer. Bell Potter has not withdrawn its consent prior to the lodgement of this Prospectus with
ASIC.

DW Corporate has given its written consent to be named as the corporate adviser to the
Company. DW Corporate has not withdrawn its consent prior to the lodgement of this
Prospectus with ASIC.

AMETS has given its written consent to being named as the author of the Tenement Report
and to the inclusion of the Tenement Report in Section 6 in the form and context in which the
report is included. AMETS has not withdrawn its consent prior to the lodgement of this
Prospectus with ASIC.

Grant Thornton has given its written consent to being named as the Company’s Investigating
Accountant and to the inclusion of the Investigating Accountant’s Report in Section 5 in the
form and context in which the report is included. Grant Thornton has not withdrawn its consent
prior to lodgement of this Prospectus with ASIC.

Mining Associates has given its written consent to being named as the independent technical
expert to the Company and to the inclusion of the Independent Technical Report in Appendix
B in the form and context in which the report is included. Mining Associates has not withdrawn
its consent prior to the lodgement of this Prospectus with ASIC.

K&L Gates has given its written consent to being named as Australian legal adviser to the
Company. K&L Gates has not withdrawn its consent prior to the lodgement of this Prospectus
with ASIC.

Each of the Directors have given their written consent to being named in this Prospectus in
the context in which they are named and have not withdrawn their consent prior to lodgement
of this Prospectus with ASIC.

9.12 Electronic Prospectus

Pursuant to ASIC Regulatory Guide 107, ASIC has exempted compliance with certain
provisions of the Corporations Act to allow distribution of an electronic Prospectus on the basis
of a paper Prospectus lodged with ASIC and the issue of Shares in response to an electronic
application form, subject to compliance with certain provisions. If you have received this
Prospectus as an electronic Prospectus please ensure that you have received the entire
Prospectus accompanied by the Application Form. If you have not, please email the Company
and the Company will send to you, for free, either a hard copy or a further electronic copy of
this Prospectus or both.

The Company reserves the right not to accept an Application Form from a person if it has
reason to believe that when that person was given access to the electronic Application Form,
it was not provided together with the electronic Prospectus and any relevant supplementary or
replacement prospectus or any of those documents were incomplete or altered. In such a
case, the Application Monies received will be dealt with in accordance with section 722 of the
Corporations Act.

9.13 Group Structure
The Company’s only subsidiary is Mt Boppy Resources Pty Ltd ACN 611 963 216 (Mt Boppy

Resources). Mt Boppy Resources owns and operates the Mt Boppy Gold Project in western
NSW, Australia.
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9.14 Mt Boppy Resources

Mt Boppy Resources is a wholly owned subsidiary of the Company. Mt Boppy Resources was
incorporated in Victoria, Australia on 20 April 2016 to own and operate the Mt Boppy Gold
Project.

9.15 Free float

The Company confirms that on Admission and based on its assessment of its current and
expected Share register, it will have a “free float” (as that term is defined in the ASX Listing
Rules) of at least 20%.

9.16 Issue Price/exercise price

The Company confirms that all Shares that it will issue under the General Public Offer (and for
which it will seek Quotation) and all Options that it will have on issue on Admission have an
Issue Price or an exercise price, as applicable, of $0.20 or greater.

9.17 Bookbuild

The Company is not proposing to conduct a bookbuild or similar price discovery process in
relation to either component of the Offer (that is, either the General Public Offer or the
Conversion Share Offer).

9.18 Broker entitlements

The Company confirms that all fees and other benefits payable to the Broker in connection
with the Offer (whether arising under the Broker Engagement Letter or otherwise) or the
establishment or formation of the Company have been disclosed in full in this Prospectus.

9.19 JORC Code 2012

The Company confirms that all references to exploration targets, exploration results or
estimates of Mineral Resources or Ore Reserves (as the case may be) included in the
Prospectus or in the Independent Technical Report have been prepared and reported on in
accordance with the JORC Code.

9.20 Competent person's consent

The Company confirms that all exploration targets, exploration results or estimates of Mineral
Resources or Ore Reserves (as the case may be) included in the Prospectus are based on,
and fairly represent, information and supporting information prepared by the competent
persons (none of whom are employees of the Company) referenced in the Independent
Technical Report. Furthermore, the Company confirms that the competent persons named in
the Independent Technical Report have given their prior written consent as to the form and
context in which all references to exploration targets, exploration results or estimates of
mineral resources or ore reserves (as the case may be) have been disclosed in this
Prospectus.

9.21 Potential conflict of interest

The Company notes that Mining Associates and Mining Associates Limited (Mining
Associates’ Hong Kong-based parent entity) hold 2,072,573 Shares and 489,130 Shares,
respectively. The Company does not believe that these relatively modest (as a proportion of
the Company’s overall issued equity capital) Shareholdings undermine Mining Associates’
independence or the integrity of the Independent Technical Reportss.

53 To safeguard against any perception that Mining Associates’ Shareholding might compromise the integrity of the
Independent Technical Report, the Company also commissioned SKR Consulting (Australasia) Pty Ltd to complete a review
the Independent Technical Report (and specifically in relation to the JORC compliant Resource estimate for the Mt Boppy Project).
This review is included at the conclusion of the Independent Technical Report.
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9.22 Development consents

The Company notes that it is currently in discussions with the Cobar Shire Council in relation
to the renewal of development consent 2011/LD-00070 which is applicable to the Mt Boppy
Gold Project. The Company is not aware of any reason why the development consent will not
ultimately will not be granted on customary terms.

9.23 Historical non-compliance

The Company notes that historically there were some non-compliances issues with regulatory
consents and licences in relation to the Wonawinta Silver Project and Mt Boppy Gold Project.
The Company confirms that all conditions imposed under any regulatory licences or consents
have been complied with or are in the process of being met with a timeline agreed between
Cobar Shire Council and the Company. The Company has not been subject to any
enforcement action to date and is not aware of any enforcement action that is forwarded or
proposed to date and understands that the Cobar Shire Council is comfortable with the
progress that the Company has made to date in remedying any outstanding matters of non-
compliance.

9.24 Documents Available for Inspection

Copies of the following documents are available for inspection during normal business hours
at the registered office of the Company at Level 4, Grafton Bond Building, 201 Kent Street,

Sydney NSW:

(a) this Prospectus;

(b) the Constitution; and

(c) the consents referred to in Section 9.11 of this Prospectus.

9.25 Statement of Directors

The Directors report that after due enquiries by them, in their opinion, since the date of the
financial statements in the Financial Information in Section 4 there have not been any
circumstances that have arisen or that have materially affected or will materially affect the
assets and liabilities, financial position, profits or losses or prospects of the Company, other
than as disclosed in this Prospectus.

9.26 Authorisation

This Prospectus is authorised by the Company and lodged with ASIC pursuant to section 718
of the Corporations Act.

Each of the Directors has consented to the lodgement of this Prospectus with ASIC, in
accordance with section 720 of the Corporations Act and has not withdrawn that consent.

This Prospectus is signed for and on behalf of the Company by:

Dated: 22 May 2020
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10. Glossary of Terms

These definitions are provided to assist persons in understanding some of the expressions used
in this Prospectus.

Term Definition

A$ Australian dollars

Admission of the Company to the Official List,

Admission following completion of the Offer

The amending deed dated 16 April 2020 between the
Company, TransAsia, T-A Investments, the Security
Trustee, Mt Boppy Resources, Mr Dennis Karp and
Rescap Investments

Amending Deed

Applicant A person who submits an Application Form

A valid application for Shares under the Offer made

Application pursuant to an Application Form

The application forms attached to this Prospectus in
Application Form(s) relation to the General Public Offer or the Conversion
Share Offer, as applicable

Monies received from persons applying for Shares

Application Monies pursuant to the General Public Offer under this
Prospectus
ASIC Australian Securities and Investments Commission
ASX ASX Limited ACN 008 624 691 or, where the context
requires, the financial market operated by ASX
ASX Listing Rules The listing rules of ASX
ASX Settlement ASX Settlement Pty Ltd ACN 008 504 532
ASX Settlement Rules ASX Settlement Operating Rules administered by ASX
Settlement
The entity formerly known as Black Oak Minerals
Black Oak Limited ACN 124 374 321
Board The board of Directors of the Company
The entity formerly known as Cobar Consolidated
CCR -
Resources Limited
CHESS Clearing House Electronic Subregister System
Closing Date The date the Offer closes

Mineral deposits (typically copper/gold) comprising a
unique class of large and commonly high grade base
“Cobar-style” and precious metal deposits hosted by marine
sediments. They typically have great vertical extent
but only a small surface footprint.
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Term

Definition

Company or Manuka
Resources

Manuka Resources Limited ACN 611 963 225

Constitution

The constitution of the Company from time to time

Corporations Act

Corporations Act 2001 (Cth)

Conversion Share Offer

The offer made under this Prospectus pursuant to
which Noteholders may apply for Shares on
conversion of their Convertible Notes

Convertible Notes

The 3,231,000 convertible notes issued by the
Company pursuant to the convertible deed between
Gleneagle Securities and the Company dated August
2016

Directors

The directors of the Company

Electronic Prospectus

The electronic copy of this Prospectus located at
= . : |

es

EPA

The NSW Environment Protection Authority

Exposure Period

In accordance with section 727(3) of the Corporations
Act, the period of 7 days (which may be extended by
ASIC to up to 14 days) after lodgement of this
Prospectus with ASIC during which the Company must
not process Applications

General Public Offer

The offer made under this Prospectus pursuant to
which eligible Australian investors may apply for
Shares at the Issue Price.

General Security

The general security agreement dated 3 July 2019
between the Company, Mt Boppy Resources and the

Agreement Security Trustee, as amended by the Amending Deed
glt Grams per tonne, equivalent to parts per million

GST Goods and Services Tax

HIN Holder Identification Number

Historical Financial

Information

Has the meaning given in Section 4

Indicated Mineral
Resource

Has the meaning given to that term in the JORC Code

Investigating Accountant

Grant Thornton Corporate Finance Pty Ltd ACN 003
265 987

Investigating Accountant's
Report

The report contained in Section 5

Inferred Mineral Resource
or Inferred Resource

Has the meaning given in the JORC Code
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Term

Definition

Issue Date

The date, as determined by the Directors, on which the
Shares offered under this Prospectus will be issued

JORC or JORC Code

The Australasian Code for Reporting of Exploration
Results, Mineral Resources and Ore Reserves, 2012

kw

Kilowatt

Maximum Subscription

Has the meaning given in Section 1.3

Measured Mineral
Resource

Has the meaning given in the JORC Code

Mineral Resource

Has the meaning given in the JORC Code

Minimum Subscription

Has the meaning given in Section 1.2

Moz Million ounces

Mt Metric ton

Native Title Act Native Title Act 1993 (Cth)

Noteholder A holder of a Convertible Note

Offer Period l’rk:gin%eggcihgoggie:gciggtgn the Opening Date and
Official List The official list of ASX

Official Quotation or
Quotation

Official quotation of the Shares on ASX

Opening Date

The date the Offer opens

Option

An option to acquire a Share

Ore Reserve or Reserve

Has the meaning given in the JORC Code

Oz Troy ounce (= 31.103477 grams)
PIE The NSW Department of Planning, Industry and
Environment
Polymetals (Mt Boppy) Pty Ltd (Receivers and
Polymetals Managers Appointed) ACN 129 225 207
Prospectus This prospectus dated 22 May 2020

Qualified Investor

An investor who is able to receive an offer of new
Shares under the Offer without any lodgement,
disclosure document or other formality the jurisdiction
in which they reside.

RAB

Rotary air blast
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Term Definition

The real property mortgages dated 5 July 2019
Real Property Mortgages between the Company, Mt Boppy Resources and the
Security Trustee, as amended by the Amending Deed

Relevant Interest Has the meaning given in the Corporations Act
Restricted Securities Has the meaning given in the ASX Listing Rules
ROM Means run of mine

Section A section of this Prospectus

The security trust deed dated 3 July 2019 between the
Company, Mt Boppy Resources, Mr Dennis Karp,

Security Trust Deed Rescap Investments, TransAsia, T-A Investments and
the Security Trustee, as amended by the Amending
Deed

Security Trustee AMAL Security Services Pty Ltd ACN 609 790 758

Share Registry Automic Group

Share é;ﬂls)/apr)]z;\/id ordinary share in the equity capital of the

Shareholder Any person holding Shares

SRN Security holder Reference Number

Tort Metric tonne (1 thousand kilograms)

tpa Tonnes per annum

TSF Tailings storage facility

VTEM Versatile time domain electro-magnetic system

The water access licence mortgage dated 5 July 2019
Water Mortgage between the Company and the Security Trustee, as
amended by the Amending Deed
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CORPORATE DIRECTORY

Directors Lawyers
Dennis Karp —Executive Chairman K&L Gates
Level 31, 1 O’Connell Street
Nick Lindsay - Non-Executive Director Sydney NSW 2000
Anthony McPaul — Non-Executive Director Auditor
Key Management Grant Thornton Audit Pty Ltd
Level 17, 383 Kent Street
Haydn Lynch — Chief Operating Officer Sydney NSW 2000
David Power — Operations Manager Investigating Accountant
Joint Company Secretaries Grant Thornton Corporate Finance Pty Ltd
Level 17, 383 Kent Street
Dennis Wilkins Sydney NSW 2000
Toni Gilholme Independent Technical Expert
Registered Office Mining Associates Pty Ltd
Level 13, 445 Upper Edward Street
Level 4, Grafton Bond Building Spring Hill, QLD 4004
201 Kent Street
Sydney NSW 2000 Broker
www.manukaresources.com.au Bell Potter Securities Limited
Level 38, 88 Phillip Street
Share Registry Sydney, NSW 2000
Automic Group Pty Ltd Corporate Adviser
Level 5, 126 Phillip Street
Sydney, NSW 2000 DW Corporate Pty Ltd
Ground Floor, 20 Kings Park Road
Proposed Stock Exchange Listing ASX West Perth WA 6005 Australia
Limited (ASX)
Proposed ASX Code: MKR
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GENERAL PUBLIC OFFER
APPLICATION FORM

MANUKA RESOURCES LIMITED | ACN 611 6963 225

Application Options:
Option A: Apply Online and Pay Electronically (Recommended)

Apply online at: https://investor.automic.com.au/#/ipo/manukaresources

Pay electronically: Applying online allows you to pay electronically, for Australian residents through BPAY®.

v Get in first, it's fast and simple: Applying online is very easy to do, it eliminates any postal delays and
removes the risk of it being potentially lost in transit.

v' It's secure and confirmed: Applying online provides you with greater privacy over your instructions and is
the only method which provides you with confirmation that your application has been successfully processed.

To apply online, simply scan the barcode to the right with your tablet or mobile device or you can enter the URL above into your
browser.

Option B: Standard Application and Pay by Cheque
Enter your details below (clearly in capital letters using pen), attach cheque and return in accordance with the instructions on page 2 of the
form.

1- Number of Shares applied for Application payment (multiply box 1 by $0.20 per Share

HEREEEREE As| | |, : :

Applications under the General Public Offer must be for @ minimum of $2,000 worth of Shares (10,000 Shares) and thereafter, in multiples of $500 worth
of Shares (2,500 Shares).

2- Applicant name(s) and postal address (Refer to Naming Standards overleaf)

Post Code:

3. Contact details
Telephone Number Contact Name (PLEASE PRINT)

( )

Email Address — By providing your email you will be kept informed on key updates relating to the Company

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

4. CHESS Holders Only — Holder Identification Number (HIN) Note: if the name and address details in section 2 does not match exactly

f with your registration details held at CHESS, any Shares issued as a result
x of your Application will be held on the Issuer Sponsored subregister.

5- TFN/ABN/Exemption Code
Applicant 1 Applicant #2 Applicant #3

If NOT an individual TEN/ABN, please note the type in the box
C = Company; P = Partnership; T = Trust; S = Super Fund

YOUR PRIVACY

Automic Pty Ltd (ACN 152 260 814) trading as Automic Group advises that Chapter 2C of the Corporation Act 2001 requires information about you as a securityholder (including your name, address and
details of the Shares you hold) to be included in the public register of the entity in which you hold Shares. Primarily, your personal information is used in order to provide a service to you. We may also
disclose the information that is related to the primary purpose and it is reasonable for you to expect the information to be disclosed. You have a right to access your personal information, subject to certain
exceptions allowed by law and we ask that you provide your request for access in writing (for security reasons). Our privacy policy is available on our website — www.automic.com.au
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CORRECT FORMS OF REGISTRABLE TITLE

Type of Investor Correct Form of Registration

Individual Mr John Richard Sample

Joint Holdings Mr John Richard Sample & Mrs Anne Sample
Company ABC Pty Ltd

Trusts Mr John Richard Sample

<Sample Family A/C>

Mr John Sample & Mrs Anne Sample
<Sample Family Super A/C>

Mr John Sample &

Incorrect Form of Registration

J R Sample
John Richard & Anne Sample
ABC P/L or ABC Co

John Sample Family Company
Superannuation Funds John & Anne Superannuation Fund

Partnerships John Sample & Son

Clubs/Unincorporated Bodies

Deceased Estates

Mr Richard Sample

<Sample & Son A/C>

Mr John Sample

<Health Club A/C>

Mr John Sample

<Estate Late Anne Sample A/C>

INSTRUCTIONS FOR COMPLETING THE FORM
YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.

This is an Application Form for Fully Paid Ordinary Shares in Manuka Resources Limited (ACN 611 963 225) (the "Company") made under the General Public Offer pursuant to the
terms set out in the Prospectus dated 22 May 2020.
Capitalised terms not otherwise defined in this document has the meaning given to them in the Prospectus. The Prospectus contains important information relevant to your decision
to invest and you should read the entire Prospectus before applying for Shares. If you are in doubt as to how to deal with this Application Form, please contact your accountant,
lawyer, stockbroker or other professional adviser. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or accompanied
by, the Prospectus and any supplementary Prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus, and any supplementary
Prospectus (if applicable) and an Application Form, on request and without charge.

Health Club

Anne Sample (Deceased)

1. Shares Applied For & Payment Amount - Enter the number of Shares you 4. CHESS Holders - If you are sponsored by a stockbroker or other participant and
wish to apply for. Your Application must be a minimum of A$2,000 of Shares and you wish to hold Shares allotted to you under this Application on the CHESS
in multiples of $500 thereafter, there is no maximum application amount. Next, subregister, enter your CHESS HIN. Otherwise leave the section blank and on
enter the amount of the Application Monies payable. To calculate this amount, allotment you will be sponsored by the Company and a “Securityholder Reference
multiply the number of Shares applied for by the offer price, which is A$0.20 per Number” ('SRN") will be allocated to you.

Share. 5. TFN/ABN/Exemption - If you wish to have your Tax File Number, ABN or

2. Applicant Name(s) and Postal Address - ONLY legal entities can hold Shares. Exemption registered against your holding, please enter the details. Collection of
The application must be in the name of a natural person(s), companies or other TFN’s is authorised by taxation laws but quotation is not compulsory and it will
legal entities acceptable by the Company. At least one full given name and not affect your Application.
surname is required for each natural person. Refer to the table above for the 6. Payment - Payments for applications made through this application form can only
correct forms of registrable title(s). Applicants using the wrong form of names be made by cheque. Payment can be made by both BPAY and EFT but only by
may be rejected. Next, enter your postal address for the registration of your making an online application, which can be accessed by following the web address
holding and all correspondence. Only one address can be recorded against a provided on the front of the application form. Do not forward cash with this
holding. Application Form as it will not be accepted.

3. Contact Details - Please provide your contact details for us to contact you Your cheque must be made payable to “Manuka Resources Limited” and drawn
between 9:00am and 5:00pm (Sydney time) should we need to speak to you about on an Australian bank and expressed in Australian currency and crossed "Not
your application. In providing your email address you elect to receive electronic Negotiable". Cheques or bank drafts drawn on overseas banks in Australian or any
communications. You can change your communication preferences at any time by foreign currency will NOT be accepted. Any such cheques will be returned and the
logging in to the Investor Portal accessible at https://investor.automic.com.au/ - acceptance deemed to be invalid. Sufficient cleared funds should be held in your
[home account as your acceptance may be rejected if your cheque is dishonoured.

DECLARATIONS

BY SUBMITTING THIS APPLICATION FORM WITH THE APPLICATION MONIES, I/WE DECLARE THAT I/WE:

Have received a copy of the Prospectus, either in printed or electronic form and
have read the Prospectus in full;

Have completed this Application Form in accordance with the instructions on the
form and in the Prospectus;

Declare that the Application Form and all details and statements made by me/us
are complete and accurate;

I/we agree to provide further information or personal details, including
information related to tax-related requirements, and acknowledge that processing
of my application may be delayed, or my application may be rejected if such
required information has not been provided;

Agree and consent to the Company collecting, holding, using and disclosing
my/our personal information in accordance with the Prospectus

Where I/we have been provided information about another individual, warrant
that I/we have obtained that individual's consent to the transfer of their
information to the Company;

LODGEMENT INSTRUCTIONS

The General Public Offer is expected to open on Tuesday, 9 June 2020 and is expected to close at 5pm (Sydney time) on Tuesday, 23 June 2020. The Directors reserve the right
to close the offer at any time once sufficient funds are received. Applicants are therefore encouraged to submit their Applications as early as possible. Completed Application Forms
and cheques must be submitted:

By Post:

Manuka Resources Limited

C/- Automic Pty Ltd
GPO Box 5193
SYDNEY NSW 2001

By Hand Delivery:
Manuka Resources Limited

C/- Automic Pty Ltd

Level 2, 267 St Georges Terrace
PERTH WA 6000

Acknowledge that once the Company accepts my/our Application Form, I/we may
not withdraw it;

Apply for the number of Shares that I/we apply for (or a lower number allocated
in @ manner allowed under the Prospectus)

Acknowledge that my/our Application may be rejected by the Company in its
absolute discretion;

Authorise the Company and their agents to do anything on my/our behalf
necessary (including the completion and execution of documents) to enable the
Shares to be allocated;

Am/are over 18 years of ages;

Agree to be bound by the constitution of the Company;

Acknowledge that neither the Company nor any person or entity guarantees any
particular rate of return of the Shares, nor do they guarantee the repayment of
capital;

Your Application Form must be
received by no later than:
23 June 2020

(unless extended or closed earlier)

ASSISTANCE

Need help with your application, no problem. Please contact Automic on:

\

PHONE:
1300 288 664 within Australia
+61 (2) 9698 5414 from outside Australia

LIVE WEBCHAT:
Go to www.automicgroup.com.au

EMAIL:
corporate.actions@automic.com.au
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CONVERSION SHARE OFFER
APPLICATION FORM

MANUKA RESOURCES LIMITED | ACN 611 6963 225

Application

Enter your details below (clearly in capital letters using pen) and return in accordance with the instructions on page 2 of the form.

1 » Number of Convertible Notes being converted into new Shares at $0.1519 per Share

2- Estimate number of new Shares being_a‘IppIied for under the Conversion Share Offer

Please note that if you wish to apply for new Shares under the Conversion Share Offer, you must apply to convert all of your Convertible Notes into New Shares (i.e you
cannot apply to convert only some of your Convertible Notes).

3. Applicant name(s) and postal address (Refer to Naming Standards overleaf)

Post Code:

4. Contact details
Telephone Number Contact Name (PLEASE PRINT)

C )

Email Address — By providing your email you will be kept informed on key updates relating to the Company

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

5 « CHESS Holders Only — Holder Identification Number (HIN) Note: if the name and address details in section 2 does not match exactly

x | ‘ ‘ | ‘ ‘ | ‘ ‘ ‘ | t with your registration details held at CHESS, any Shares issued as a result

of your Application will be held on the Issuer Sponsored subregister.

6- TFN/ABN/Exemption Code
Applicant 1 Applicant #2 Applicant #3

If NOT an individual TEN/ABN, please note the type in the box
C = Company; P = Partnership; T = Trust; S = Super Fund

YOUR PRIVACY

Automic Pty Ltd (ACN 152 260 814) trading as Automic Group advises that Chapter 2C of the Corporation Act 2001 requires information about you as a securityholder (including your name, address and
details of the Shares you hold) to be included in the public register of the entity in which you hold Shares. Primarily, your personal information is used in order to provide a service to you. We may also
disclose the information that is related to the primary purpose and it is reasonable for you to expect the information to be disclosed. You have a right to access your personal information, subject to certain
exceptions allowed by law and we ask that you provide your request for access in writing (for security reasons). Our privacy policy is available on our website — www.automic.com.au
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CORRECT FORMS OF REGISTRABLE TITLE
Type of Investor

Correct Form of Registration Incorrect Form of Registration

J R Sample

John Richard & Anne Sample
ABC P/L or ABC Co

John Sample Family Company

Individual Mr John Richard Sample

Joint Holdings Mr John Richard Sample & Mrs Anne Sample
Company ABC Pty Ltd

Trusts Mr John Richard Sample
<Sample Family A/C>

Mr John Sample & Mrs Anne Sample
<Sample Family Super A/C>

Mr John Sample &

Mr Richard Sample

<Sample & Son A/C>

Mr John Sample

<Health Club A/C>

Mr John Sample

<Estate Late Anne Sample A/C>

INSTRUCTIONS FOR COMPLETING THE FORM

YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.

This is an Application Form for Fully Paid Ordinary Shares in Manuka Resources Limited (ACN 611 963 225) (the "Company") made under the Conversion Share Offer pursuant to
the terms set out in the Prospectus dated 22 May 2020.

Capitalised terms not otherwise defined in this document has the meaning given to them in the Prospectus. The Prospectus contains important information relevant to your decision
to invest and you should read the entire Prospectus before applying for Shares. If you are in doubt as to how to deal with this Application Form, please contact your accountant,
lawyer, stockbroker or other professional adviser. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or accompanied
by, the Prospectus and any supplementary Prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus, and any supplementary
Prospectus (if applicable) and an Application Form, on request and without charge.

Superannuation Funds John & Anne Superannuation Fund

Partnerships John Sample & Son

Clubs/Unincorporated Bodies Health Club

Deceased Estates Anne Sample (Deceased)

1. Convertible Notes being converted - Enter the number of Convertible Notes Contact Details - Please provide your contact details for us to contact you
you are converting into new Shares under the Conversion Share Offer. between 9:00am and 5:00pm (Sydney time) should we need to speak to you about
2. Shares Applied - Enter the estimated number of Shares being applied for under your application. In providing your email address you elect to receive electronic
the Conversion Share Offer. Any resulting fraction of new Shares will be rounded communications. You can change your communication preferences at any time by
down to the nearest whole Share by the Company. logging in to the Investor Portal accessible at https://investor.automic.com.au/ -
3. Applicant Name(s) and Postal Address - ONLY legal entities can hold Shares. [home

The application must be in the name of a natural person(s), companies or other
legal entities acceptable by the Company. At least one full given name and
surname is required for each natural person. Refer to the table above for the
correct forms of registrable title(s). Applicants using the wrong form of names
may be rejected. Next, enter your postal address for the registration of your

CHESS Holders - If you are sponsored by a stockbroker or other participant and
you wish to hold Shares allotted to you under this Application on the CHESS
subregister, enter your CHESS HIN. Otherwise leave the section blank and on
allotment you will be sponsored by the Company and a “Securityholder Reference
Number” ('SRN") will be allocated to you.

holding and all correspondence. Only one address can be recorded against a 6. TFN/ABN/Exemption - If you wish to have your Tax File Number, ABN or

holding. Exemption registered against your holding, please enter the details. Collection of
TFN’s is authorised by taxation laws but quotation is not compulsory and it will
not affect your Application.

This Application Form does not need to be signed. By lodging this Application Form the Applicant hereby:

1. applies for the number of Shares specified in this Application Form or such lesser number as may be allocated by the Company’s Directors and that all Shares applied for
are issuable subject to Shareholder approval;

agrees to be bound by the Constitution of the Company;

declares that all details and statements in this Application Form are complete and accurate;

authorises the Company’s Directors to complete or amend this Application Form and any other documentation where necessary to correct any errors or omissions;
acknowledges that he/she received personally the Prospectus with the Application Form;

acknowledges that neither the Company nor any person or entity guarantees any particular rate of return on the Shares, nor do they guarantee the repayment of capital;
and

7. acknowledges that on conversion of their Convertible notes, the interest repayment and conversion obligations attaching to those Convertible Notes will be extinguished.

o U AW

If an Application Form is not completed correctly, it may still be accepted. Any decision of the Company’s Directors as to whether to accept an Application Form, and how to
construe, amend or complete it, shall be final.

Applicants applying for new Shares under the Conversion Share Offer must do so using a paper copy of this Application Form.

LODGEMENT INSTRUCTIONS

The Conversion Share Offer Is expected to open on Tuesday, 9 June 2020 and is expected to close at 5pm (Sydney Time) on Tuesday, 23 June 2020.
Completed Application Forms must be submitted:

By Post:

Manuka Resources Limited

By Hand Delivery:
Manuka Resources Limited
C/- Automic Pty Ltd

Level 5, 126 Phillip Street
SYDNEY NSW 2000

Your Application Form must be
received by no later than:
23 June 2020

(unless extended or closed earlier)

C/- Automic Pty Ltd
GPO Box 5193
SYDNEY NSW 2001

ASSISTANCE

Need help with your application, no problem. Please contact Automic on:

\ PHONE:
\\ 1300 288 664 within Australia
+61 (2) 9698 5414 from outside Australia

LIVE WEBCHAT:
Go to www.automicgroup.com.au

EMAIL:
corporate.actions@automic.com.au

|
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Appendix A - Significant accounting policies

The following is a summary of the significant accounting policies used in the preparation of the Historical
Financial Information set out in this Prospectus.

(a) Basis of consolidation

The Group’s financial statements consolidate those of the Parent Company and all of its subsidiaries
at the end of the reporting period. The parent controls a subsidiary if it is exposed, or has rights, to
variable returns from its involvement with the subsidiary and has the ability to affect those returns
through its power over the subsidiary. All subsidiaries have a reporting date of 30 June.

All transactions and balances between Group companies are eliminated on consolidation, including
unrealised gains and losses on transactions between Group companies. Where unrealised losses
on intra-group asset sales are reversed on consolidation, the underlying asset is also tested for
impairment from a group perspective. Amounts reported in the financial statements of subsidiaries
have been adjusted where necessary to ensure consistency with the accounting policies adopted by
the Group.

Profit or loss and other comprehensive income of subsidiaries acquired or disposed of during the
year are recognised from the effective date of acquisition, or up to the effective date of disposal, as
applicable.

(b) Income tax

Tax expense recognised in profit or loss comprises the sum of deferred tax and current tax not
recognised in other comprehensive income or directly in equity.

Current income tax assets and/or liabilities comprise those obligations to, or claims from, the
Australian Taxation Office (ATO) and other fiscal authorities relating to the current or prior reporting
periods that are unpaid at the reporting date. Current tax is payable on taxable profit, which differs
from profit or loss in the financial statements. Calculation of current tax is based on tax rates and tax
laws that have been enacted or substantively enacted by the end of the reporting period.

Deferred income taxes are calculated using the liability method on temporary differences between
the carrying amounts of assets and liabilities and their tax bases. However, deferred tax is not
provided on the initial recognition of goodwill or on the initial recognition of an asset or liability unless
the related transaction is a business combination or affects tax or accounting profit. Deferred tax on
temporary differences associated with investments in subsidiaries and joint ventures is not provided
if reversal of these temporary differences can be controlled by the Company and it is probable that
reversal will not occur in the foreseeable future.

Deferred tax assets and liabilities are calculated, without discounting, at tax rates that are expected
to apply to their respective period of realisation, provided they are enacted or substantively enacted
by the end of the reporting period.

Deferred tax assets are recognised to the extent that it is probable that they will be able to be utilised
against future taxable income. Deferred tax liabilities are always provided for in full.

Deferred tax assets and liabilities are offset only when the Company has a right and intention to set
off current tax assets and liabilities from the same taxation authority.

Changes in deferred tax assets or liabilities are recognised as a component of tax income or expense
in profit or loss, except where they relate to items that are recognised in other comprehensive income
(such as the revaluation of land) or directly in equity, in which case the related deferred tax is also
recognised in other comprehensive income or equity, respectively.

(c) Operating expenses

Operating expenses are recognised in profit or loss upon utilisation of the service or at the date of
their origin.

(d) Exploration and evaluation expenditure
Exploration and evaluation expenditure incurred is accumulated in respect of each identifiable area

Manuka Resources Limited | PROSPECTUS
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(e)

(f)

of interest. These costs are only carried forward to the extent that they are expected to be recouped
through the successful development of the area or where activities in the area have not yet reached
a stage that permits reasonable assessment of the existence of economically recoverable reserves.

Accumulated costs in relation to an abandoned area are written off in full against profit or loss in the
year in which the decision to abandon the area is made.

When production commences, the accumulated costs for the relevant area of interest are transferred
to mine properties and amortised over the life of the area according to the rate of depletion of the
economically recoverable reserves.

Costs of site restoration are provided over the life of the facility from when exploration commences
and are included in the costs of that stage. Site restoration costs include the dismantling and removal
of mining plant, equipment and building structures, waste removal, and rehabilitation of the site in
accordance with clauses of the mining permits. Such costs have been determined using estimates
of future costs, current legal requirements and technology on a discounted basis. Any changes in the
estimates for the costs are accounted on a prospective basis.

Any changes in the estimates for the costs are accounted on a prospective basis. In determining the
costs of site restoration, there is uncertainty regarding the nature and extent of the restoration due
to community expectations and future legislation. Accordingly the costs have been determined on
the basis that the restoration will be completed within one (1) year of abandoning the site. A regular
review for impairment is undertaken of each area of interest to determine the appropriateness of
continuing to carry forward costs in relation to that area of interest in, or in relation to, the interest are
continuing. Exploration expenditure which fails to meet at least one (1) of the conditions outlined
above is written off.

Property, plant and equipment

Property, plant, equipment, is stated at cost less accumulated depreciation and any impairment in
value.

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

Depreciation is calculated on a straight-line basis over the estimated useful life of the asset. Buildings
are depreciated over 10 years, leasehold improvement over 5 years and plant and equipment is
depreciated over 2 to 10 years depending on the nature of the asset. Land is not depreciated. Useful
lives are examined on an annual basis and adjustments, where applicable, are made on a revised
useful life basis.

The carrying values of plant and equipment are reviewed for impairment when events or changes in
circumstances indicate the carrying value may not be recoverable.

Financial instruments

Recognition and derecognition

Financial assets and financial liabilities are recognised when the Group becomes a party to the
contractual provisions of the financial instrument and are measured initially at fair value adjusted by
transactions costs, except for those carried at fair value through profit or loss, which are measured
initially at fair value. Subsequent measurement of financial assets and financial liabilities are
described below.

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

Except for those trade receivables that do not contain a significant financing component and are
measured at the transaction price in accordance with AASB 15, all financial assets are initially
measured at fair value adjusted for transaction costs (where applicable).

Subsequent measurement of financial assets

For the purpose of subsequent measurement, financial assets, other than those designated and
effective as hedging instruments, are classified into the following categories upon initial recognition:
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e  Financial assets at amortised cost

e Financial assets at fair value through profit or loss (FVPL)

e  Debt instruments at fair value through other comprehensive income (FVOCI)
e  Equity instruments at fair value through comprehensive income (FVOCI)
Classifications are determined by both:

e  The entity’s business model for managing the asset

e  The contractual cash flow characteristics of the financial assets

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

Financial assets at amortised cost

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

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

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

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

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

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

Impairment of financial assets

AASB 9’s new impairment model use more forward looking information to recognize expected credit
losses - the ‘expected credit losses (ECL) model'. The application of the new impairment model
depend on whether there has been a significant increase in credit risk.

The Group considers a broader range of information when assessing credit risk and measuring
expected credit losses, including past events, current conditions, reasonable and supportable
forecasts that affect the expected collectability of the future cash flows of the instrument.

In applying this forward-looking approach, a distinction is made between:

e Financial instruments that have not deteriorated significantly in credit quality since initial
recognition or that have low credit risk (Stage 1); and

e Financial instruments that have deteriorated significantly in credit quality since initial recognition
and whose credit risk is not low (Stage 2).

‘Stage 3’ would cover financial assets that have objective evidence of impairment at the reporting
date. ‘12-month expected credit losses’ are recognised for the first category while ‘lifetime expected
credit losses’ are recognised for the second category. Measurement of the expected credit losses is
determined by a probability-weighted estimate of credit losses over the expected life of the financial
instrument.

Trade and other receivables and contract assets

The Group makes use of a simplified approach in accounting for trade and other receivables as well
as contract assets and records the loss allowance at the amount equal to the expected lifetime credit
losses. In using this practical expedient, the Group uses its historical experience, external indicators
and forward-looking information to calculate the expected credit losses using a provision matrix.

The Group assess impairment of trade receivables on a collective basis as they possess credit risk
characteristics based on the days past due.

Manuka Resources Limited | PROSPECTUS
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(9)

(h)

(i)

()

(k)

All financial assets, except for those at fair value through profit or loss (FVPL) and equity investments
at fair value through other comprehensive income (equity FVOCI), are subject to review for
impairment at least at each reporting date to identify whether there is any objective evidence that a
financial asset or a group of financial assets is impaired.

Classification and measurement of financial liabilities

As the accounting for financial liabilities remains largely unchanged from AASB 139, the Group’s
financial liabilities were not impacted by the adoption of AASB 9. However, for completeness, the
accounting policy is disclosed below.

The Group’s financial liabilities include trade and other payables.

Financial liabilities are initially measured at fair value, and, where applicable, adjusted for transaction
costs unless the Group designated a financial liability at fair value through profit or loss.
Subsequently, financial liabilities are measured at amortised cost using the effective interest method
except for derivatives and financial liabilities designated at FVPL, which are carried subsequently at
fair value with gains or losses recognised in profit or loss (other than derivative financial instruments
that are designated and effective as hedging instruments).

Share based payments

Options over ordinary shares have been granted to employees, Directors and finance providers from
time to time, on a discretionary basis. The cost of these share-based payments is measured by
reference to the fair value at the date at which they are granted using an option pricing model. The
options may be subject to service or other vesting conditions and their fair value is recognised as an
expense together with a corresponding increase in other reserve equity over the vesting period.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost includes all expenses directly
attributable to the manufacturing process as well as suitable portions of related production
overheads, based on normal operating capacity. Costs of ordinarily interchangeable items are
assigned using the first in, first out cost formula. Net realisable value is the estimated selling price in
the ordinary course of business less any applicable selling expenses.

Mine development

Once the technical feasibility and commercial viability of the extraction of mineral resources in a
particular area of interest become demonstrable all development costs subsequently incurred within
that area of interest are capitalised and carried at cost.

Amortisation of capitalised mine development costs is provided on the unit-of-production method
resulting in an amortisation charge proportional to the depletion of the economically recoverable
mineral resources. Costs are amortised from the commencement of production

Cash and cash equivalents

For the purposes of the statement of cash flows, cash and cash equivalents includes cash on hand
and at bank, deposits held at call with financial institutions, other short term, highly liquid investments
with maturities of three (3) months or less, that are readily convertible to known amounts of cash and
which are subject to an insignificant risk of changes in value and bank overdrafts.

Equity, reserves and dividend payments

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

Retained earnings include all current and prior period retained profits.

Dividend distributions payable to equity shareholders are included in other liabilities when the
dividends have been approved in a General Meeting prior to the reporting date.

All transactions with owners of the parent are recorded separately within equity.
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(m)

(n)

Goods and services tax (GST)

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

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

Rehabilitation

Provisions made for rehabilitation are recognised where there is a present obligation as a result of
exploration, development or production activities having been undertaken, and it is probable that an
outflow of economic benefits will be required to settle the obligation. The estimated future obligations
include the costs of removing facilities, abandoning mining activities and restoring the affected areas.
The provision for future rehabilitation costs is the best estimate of the present value of the
expenditure required to settle the obligation at the reporting date, based on current legal
requirements and technology. Future rehabilitation costs are reviewed annually and any changes are
reflected in the present value of the rehabilitation provision at the end of the reporting period. The
amount of the provision for future rehabilitation costs relating to exploration and development
activities is capitalised as a cost of those activities. If the effect is material, provisions are determined
by discounting the expected future cash flows at a pre-tax rate that reflects current market
assessments of the time value of money, and where appropriate the risks specific to the liability.

Significant management judgement in applying accounting policies and estimation
uncertainty

When preparing the financial statements, management undertakes a number of judgements,
estimates and assumptions about the recognition and measurement of assets, liabilities, income and
expenses.

Rehabilitation provision

The Company is required by the relevant regulatory authorities to ensure that appropriate
rehabilitation is carried out on tenements that are mined. The amount of the rehabilitation cost is an
estimate based upon the estimated life of each mined tenement, as well as the future timing and cost
of such rehabilitation. The provision is constantly revised as information about the life of mine, depth
of mining and cost estimates are updated.

Share based payment reserve

Management uses valuation techniques to determine the fair value of the reserve created when
options are issued to employees and executives. This involves developing estimates and
assumptions determined by reference to historical data of comparable entities over a period of time.
Management bases its assumptions on observable data as far as possible but this is not always
available. In that case management uses the best information available.

Manuka Resources Limited | PROSPECTUS
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1 SUMMARY

This report is a technical review of the Manuka Property (Wonawinta silver-lead-zinc mine) and the
Mt Boppy Property (Mt Boppy Gold Mine) in central New South Wales, Australia. Titles to the
Properties are held 100% by Manuka Resources Ltd (“Manuka” or “MRL”) and comprise one Mining
Lease (ML) and seven Exploration Licences (EL) at the Manuka Property and seven Mining titles (ML
and GL) and one Exploration Licence (EL) at the Mt Boppy Property which is held by Mt Boppy
Resources Pty Ltd a wholly owned subsidiary of Manuka Resources.

Both Properties are in the Cobar Basin located in central-west New South Wales about 700 km
northwest of Sydney. Manuka Resources Limited acquired the Manuka Property in August 2016 and
the Mt Boppy Property in June 2019. Activities carried out by Manuka Resources Limited to date
have entailed:

o Updating Mine Operations Plans and obtaining relevant consents, authorisations and
licences for the Mt Boppy Gold Mine and Wonawinta site.

o Refurbishment of the Wonawinta plant and Mt Boppy Gold Mine and Implementation
Planning to enable restart of gold mining at Mt Boppy and gold processing at
Wonawinta.

o Technical activities to enable Resource Estimation at Mt Boppy gold deposit and

Wonawinta, a Reserves Statement for Mt Boppy Gold Mine and preparation of an
exploration strategy and work programs.

o Commissioning of the Wonawinta plant on Mt Boppy gold ore with gold in circuit being
adsorbed onto carbon prior to stripping and smelting into dore.

Mining Associates (“MA”) was commissioned by Manuka Resources Limited (‘Manuka”) to provide a
Technical Report (“ITR”) and Mineral Resource Estimates for the Mt Boppy gold deposit the
Wonawinta silver-lead-zinc deposit in NSW Australia in accordance with the Australian Code for
reporting of Exploration Results, Mineral Resources and Ore Reserves, 2012. It is understood that
the ITR is required for inclusion in a prospectus to support the listing of Manuka on the Australian
Securities Exchange (“ASX”).
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1.1 HISTORY

Both Properties have a long history of exploration, discovery and disrupted periods of operation with
multiple owners. Mining and processing at Mt Boppy produced over 450,000 recovered ounces of
gold since the early 1900’s. Further mining took place at Mt Boppy in 2015 with treatment of ore at
the Wonawinta plant. Mining and processing at Wonawinta produced 2.8 million ounces of silver
between 2012 and 2015. Both sites have been on care and maintenance since December 2015.

1.2 GEOLOGY AND MINERALISATION

The Manuka and Mt Boppy Properties are located in the highly-prospective Cobar Superbasin. The
Cobar Superbasin is a north-south trending belt of mid-Paleozoic age (460-440 Ma old) sedimentary
and volcanic rocks deposited in a series of asymmetric deep-water troughs up to 9 km deep
surrounded by shallow water shelves.

Mount Boppy is located on the eastern side of the Cobar Superbasin within the northern tip of one
trough known as the Canbelego-Mineral Hill Rift Zone. The Mt Boppy gold deposit is a gold-rich
member of the high-grade Cobar-style polymetallic (Au-Ag-Pb-Zn-Cu) deposits.

The carbonate hosted Wonawinta silver-lead-zinc deposit lies on the western margin of the Cobar
Superbasin. Mineralisation occurs along some 6 km of lateral extent and has been interpreted as an
oxidised (supergene-enriched) Mississippi-Valley Type (MVT) deposit. The regional geological setting,
host rocks and geometry of mineralisation largely fit this model, although the high silver grades with
associated gangue minerals observed at Manuka may be more typical of Irish Style deposits.

1.3 RESOURCES

JORC categorised Mineral Resources for the Mt Boppy gold project have been classified as
measured, indicated and inferred confidence categories on a spatial, areal and zone basis. The total
resource is estimated as 444,000 tonnes at 3.13 g/t Au providing 44,720 ounces.

Resource categories of the Mt Boppy gold deposit (> 1 g/t Au)

q Grade Contained gold
Material Tonnes g/t Au Troy ounces

Resource Category

Measured in-situ 48,900 3.24 5,090
Indicated in-situ 195,500 2.99 18,790

stopes 115,300 3.60 13,350
Inferred in-situ 24,000 3.33 2,570
Total 383,700 3.23 39,800
Stockpiles (measured) 60,300 2.54 4,920

Gold mineralisation at the Mt Boppy Gold Mine is known to extend to at least 200 m below surface
and is open at depth. Significant exploration upside remains as Cobar-style polymetallic deposits can
develop over vertical extents of up to 1000 m and additional deposits can also occur laterally.

The JORC categorised Mineral Resources estimate for Wonawinta has been classified as Measured,
Indicated and Inferred confidence categories. The total resource reported, above a 20 g/t Ag cut off
is 38.8 million tonnes at 42.0 g/t Ag and 0.61 % Pb providing 52.4 million ounces of silver and 236.5
thousand tonnes of lead. Stockpiled material is estimated to total 515,700 tonnes grading
70.0 g/t Ag for 1.16 million ounces of silver. Lead grades in stockpiles are not able to be estimated
with confidence.

Most resource definition drill holes (over 95%) are shallow (less than 50 m depth), vertical reverse
circulation holes. Many holes were terminated at the base of weathering, still within mineralisation.
This mineralisation open at depth represents a large potential resource and reserve upside at
Wonawinta. An Exploration Target (outside the Wonawinta resource areas) of between 9.1 Mt @
46 g/t Ag and 0.6% Pb and 19.9 Mt @ 36 g/t Ag and 0.5 g/t Pb, provides further potential for 13.7 to
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23.3 Moz of silver and between 53.5 kt and 96.9 kt of lead. These are a logical priority drill target
within the current Mine leases.

Resource categories of the Wonawinta silver deposit (> 20g/t Ag)

Resource Category Material (Mt) Ag(g/t) Pb(%) AgMoz Pbkt
Measured 0.9 45.0 0.70 13 6.2
Indicated 8.5 48.5 0.79 13.2 67.5
Inferred 29.4 40.0 0.55 37.9 162.9
Total 38.8 42.0 0.61 52.4 236.6
Stockpiles (Indicated) 0.52 70.0 - 1.16 -

1.4 RESERVES

A Probable Ore Reserve estimate has been developed for extension of the existing Mt Boppy Gold
Mine.
Mt Boppy Probable Ore Reserves

Ore Type ‘000 Tonnes g/t Au
Oxide 10 31
Transitional 130 29
Fresh 20 33
Stope tailings fill 100 3.3
Existing Stockpiles 60 2.5
Total Probable Ore Reserves 320 3.0

1.5 INFRASTRUCTURE

Both projects have good access, significant on-site infrastructure (maintained camps, offices) and
granted compliant Mining leases. The Wonawinta processing plant flowsheet has an 1800 kW
primary ball mill (4m diameter x 6.7 IS), 400 kW secondary ball mill (2.8m diameter x 3.96 IS), six
leach tanks (poured plinths for two more) a carbon-based elution circuit with Merrill type zinc
precipitation, filter press (for silver) and a new Gekko elution circuit (in construction at report date)
for gold dore production. The plant has recently been refurbished at a cost of some $5 million and
the tailings storage facility is 60% through a 2 m lift.

1.6 OPERATIONS

Manuka have undertaken detailed in-house Implementation Planning and commenced processing
Mt Boppy gold ore at the Wonawinta plant in April 2020. Permits and Licences to commence
operations at both sites have been secured. A full operational workforce has been recruited and
principal contractors have been engaged and deployed. Mining Associates have undertaken review
of the Implementation Plan.

1.7 EXPLORATION

Concurrent to operations, Manuka intends to undertake Exploration on over 1,100 km? of
tenements in the Cobar Basin. The exploration strategy comprises a combination of brownfields
evaluation (on granted mining titles and nearby exploration licences) and greenfields exploration on
exploration licences. The main targets are:
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Wonawinta-style silver-lead-zinc mineralisation.

e Brownfields: Infill drilling of known resources and Exploration Target on granted Mining
leases will be undertaken with the intention to upgrade resource categories and identify
extensions for both oxide and primary sulphide silver lead and zinc.

e Greenfields: Evaluation on Exploration Licences will proceed with follow-up of multiple
identified targets with favourable geophysical, soil geochemistry and geological features.
Many of these have not been drilled and may represent near-surface mineralisation.

Cobar-style polymetallic (gold-silver-lead-zinc-copper) mineralisation.

Expand program to assessment on Exploration licence of several untested Greenfields prospects
targets on the Mt Boppy and Manuka Properties.

e Brownfields: Commence with evaluation of the Mt Boppy-Canbelego Gold Camp with an
initial focus on targets on granted Mining titles. Drilling on granted Mining leases and
adjacent Exploration leases will be undertaken with the intention to identify new gold
mineralisation. The intention is to consider the Gold Camp as a whole and assess the
potential for depth and lateral extensions to the Mt Boppy gold deposit.

e Greenfields: Evaluation on Exploration Licences at the Manuka and Mt Boppy Properties will
proceed with follow-up of multiple identified targets with favourable geophysical, soil
geochemistry and geological expressions. Some of these have not been drilled and may
represent near-surface mineralisation of gold, silver, lead, zinc, copper. Other targets have
received historical drilling and its effectiveness will be evaluated.

1.8 RECOMMENDATIONS

The exploration strategy is well balanced and comprises Brownfields targets on granted Mining titles
and Greenfields and Brownfields targets on Exploration Licences. MA considers priority should be
given to:

1.8.1 Mt Boppy

Cobar-style polymetallic deposits are strongly structurally controlled and usually with small but
detectable surface footprints. Deposits have significant depth extents (up to 1000 m) and in some
cases large strike extents with manifestation of multiple pipe-like deposits. Very little effective deep
drilling has been undertaken at Mt Boppy to test for depth and strike extents. High grade sporadic
drill intercepts and multiple historical mines occur in the camp.

MA recommends that the Mt Boppy-Canbelego gold camp (3x3 km footprint) should be evaluated as
a whole, integrating geology, a strong understanding of structural and stratigraphic controls (at Mt
Boppy and other Cobar deposits), geophysics and geochemical datasets in 2D and 3D.

Other prospects on the wider exploration licence have notably not been tested for gold. There is
scope for rapid assessment of areas under cover through application of bedrock Aircore drilling
combined with multi-element geochemistry.

1.8.2 Manuka

MA recommends that a thorough review of geology, with an emphasis on structural-stratigraphic
relationships is undertaken as a first step in the exploration program for further Ag-Pb-Zn
mineralisation at Wonawinta. The following tasks are considered high priority:

e Detailed outcrop mapping over the licence area and particularly along the trend of Manuka
mineralisation should be a priority. There is no outcrop mapping other than that undertaken
by the NSW Geological Survey, and a compilation map by North Ltd in the 1990’s.
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Mapping and review of pit geology, with an emphasis on structures that control
mineralisation. Limited pit mapping was undertaken during mining of the Manuka and
Boundary pits.

A geological synthesis of the area that uses all available data — mapping, remote sensing,
geophysics (including seismic) and drilling. Construction of a three-dimensional geological
model covering the entire Property would be beneficial in understanding controls on
mineralisation and would assist in targeting.

Assessment of early stage prospects outside the main Ag-Pb-Zn mineralised zone using
bedrock Aircore drilling combined with multielement geochemistry. The Manuka Property
includes a significant tenement holding in a highly-prospective area with sparse exploration
using under cover techniques.

Priority targets for exploration for silver-lead zinc mineralisation proximal to and within the current
resource area (Mining Lease) can be divided into infill drilling, near-mine extension drilling and other
targets outside resource areas:

1.8.2.1

Infill drilling

Undertake mine planning studies on oxide mineral resources within existing pits shells.
Upgrade of oxide mineral resources from Indicated to Measured and from Inferred to
Indicated classification within existing pits shells.

Near-mine extension

Potential oxide mineralisation adjacent to existing pit shells.
Definition of fresh mineralisation adjacent to pit shells.
Extensions to fresh mineralisation below and along strike of the pit shells.

Other targets

Areas of potential oxide mineralisation (limestone within 50m of the surface) along strike
outside the Mining Lease.

Deeper structural zones within fresh mineralisation along strike outside the Mining Lease,
as identified in limited drilling.

Sampling work north of the Mining Lease in areas associated with high zinc soil anomalies.

Significant untested or only limited tested targets for exploration exist within Exploration Licences
adjacent to the Mining Lease as follows:

1.8.3

Conductive bodies (EM targets) indicative of potential sulphide mineralisation within, and
along strike from, the Mining Lease.

Carbonate-hosted lead-zinc-silver in structural positions other than the main Manuka
mineralisation trend, e.g. Smiths Tank Anticline.

Cobar-style polymetallic (Cu-Au-Pb-Zn-Ag) mineralisation in Amphitheatre Group
sedimentary rocks in the northern Property area.

Epithermal gold mineralisation similar in style to the McKinnons mined gold deposit.

Wonawinta Metallurgy

Current understanding of metallurgical parameters is not well defined and does not adequately
address the potential for exploiting sulphide and oxide mineralisation in limestone/dolostone. As
mineralisation is defined or resources are upgraded, future test work should be prioritised.
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Manuka Resources Limited’s targets for exploration and use of funds

Prospects

Work Description

Use of funds

AS5M IPO

AS7M IPO

Manuka Targets

Brownfields Targeting known silver-lead-zinc resources and prospects
evaluation of near on permitted ML to extend and identify additional
mine  extensions Bimble Belah mineralsiation. Both oxide and high-grade primary Ag-Pb-Zn
on Wonawinta Boundz; " | sulphide potential will be evaluated. Extensive geophysical $900,000 $1,190,000
Mining Title. ry coverage (IP, VTEM, Mag) and new structural-stratigraphic
Wonawinta Style interpretations demonstrate strong NE structural (possible
Ag-Pb-Zn feeders) control. Drilling (RC) will be prioritised.
Greenfields Smiths Tank: Western stratigraphic extension of the
explorat!on on Smiths Tank, South WonaW|.nta Ag Pb-Zn . deposit South Boundary
exploration (brownfields): Drill extension of known Boundary resource
. Boundary, - ) ) o ) $75,000 $300,000
licences. . south into EL. Wonawinta North: Drill test zinc-rich, silver
K Wonawinta North . S . .
Wonawinta Style poor oxide mineralisation and soil anomalies. Aircore and
Ag-Pb-Zn multielement geochemistry.
Multiple greenfields prospects with soil geochemistry
anomalies, coincident geophysical anomalies and
i Cobar Style: | interpreted favourable structural setting. No or sparse drill
Greenfle.lds Goldwing,  Guzzi, | follow-up. To test for shallow manifestations of Cobar-style £75,000 $200,000
explorat!on on Lerida, and lower | polymetallic mineralisation, an initial program of rapid ’ ’
gxploratlon priority targets Aircore and multielement geochemistry is proposed for
licences. Cobar—. near-surface targets. RC/Diamond drilling will be used for
style polymetallic follow-up and deeper targets.
(Au-Cu-Pb-Zn-Ag) - - -
. Evaluation of structural controls and effectiveness of prior
and Epithermal . . . . .
old Epithermal  gold: | exploration and datasets. Aircore with multielement
& McKinnons and | geochemistry and potential CSAMT geophysical survey to $50,000 $100,000
nearby prospects explore for resistive quartz vein zones and extensions of
epithermal gold mineralisation.
Study Work Wonawinta Metallu.rglcal drll!lng and test work for new Wonawinta $120,000
near-mine extensions.
Total Manuka Exploration $1,100,000 $1,910,000
Mt Boppy Targets
. —— Targeting potential extensions of gold mineralisation on
Mine titles: Boppy permitted ML/GL to identify additional gold resources.
. Southern . . .
Brownfields . Undertake geological and structural synthesis, consider
. extension, Boppy p . .
exploration: northern extension CSAMT geophysics and spectral analysis to facilitate
Mt Boppy Mine " | structural and mineralisation model interpretation.
ti?'“ and  the [ Exploration Exploration for Gold: Geological and structural synthesis of
wider Mt Boppy- | Licence: Mt Boppy | 3x3km Gold Camp with abundant historical workings not $476,000 $1,269,000
Canbelego G?ld South, Birthday, | evaluated. Geophysical acquisition: Magnetics, and CSAMT
Camp for gold-rich | East Mt Boppy | (resistivity to identify potential gold and vein structures).
Cobar-style Mine Wealthof | Drilling:  Aircore with testing for multi-element
polymetallic Nations, Canbelego | geochemistry, lithogeochemistry, spectral analysis. Follow-
King, , Reid- | up RC and oriented diamond drilling (with structural
Rankens analysis)
Refi logical I, fi tanding structural
Greenfields Central  Structural e |r1e geologica modg, ocus on.unders andmg s ructura
. . setting and paragenesis of alteration (whether it is barren
exploration on | Zone: Florida . . . -
exploration Volcanics. Birthda metamorphic or shows evidence of mineralisation events)
=XP ! ay through application of multielement geochemistry $50,000 $200,000
licences.  Cobar- | prospect, Native N R . -
. ) . techniques. Consider spectral analysis to facilitate
style polymetalic | Dog Hill, Native Cat, vectoring. Undertake deeper RC with Diamond tails and
(Au-Cu-Pb-Zn-Ag) | Scrubby Tank, C2A ctoring. - aeep
oriented core as required.
Greenfields Soil targets with no drilling: Initial follow up with Aircore
exploration on . . and bedrock multielement geochemistry traverses.
exploration soil anomalies Other Targets: Review and consideration of effective data
R P (Geweroo/Nerang) Bets: i - $75,000 $200,000
licences.  Cobar- coverage and broader structural setting. Application of
. and Other Targets . . .
style polymetallic Aircore and bedrock multielement geochemistry traverses
(Au-Cu-Pb-Zn-Ag) to enable prioritisation. Drilling.
Total Manuka Exploration $601,000 $1,669,000
Total Mt Boppy and Manuka Exploration $1,701,000 $3,579,000
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1.9 MA’S OPINION

Based on MA’s assessment it is our opinion that the proposed operations and exploration are of
sound technical merit and is considered to have sufficient potential to warrant a recommencement
of mining, processing, exploration, resource evaluation drilling and metallurgical study. Within
Manuka’s granted Mining Licence (ML 1659; Wonawinta) MA considers that the proposed
exploration and drilling programs are designed to, and are appropriate for, delineation of further
oxide mineralisation and the better definition of the current inferred resource and upgrade
conversion to indicated and measured categories.

Manuka intends to raise between AS5 million and AS7 million in the IPO process. Manuka’s
Exploration programs amount to between AS1.7 million and AS3.6 million expenditure. In MA’s
opinion the Strategy and work program is well considered, and the expenditure proposed on the
Manuka and Mt Boppy Properties is appropriate and adequate.

Manuka’s commitments to exploration and production activities satisfy the requirements of ASX
listing Rules 1.3.2(b) and 1.3.3(b). MA also understands that Manuka has sufficient working capital to
carry out its stated objectives, satisfying the requirements of ASX listing Rules 1.3.3(a).

Manuka has prepared staged exploration, development and production programs and budgets
(Implementation Plan), specific to the potential of the project, and which are consistent with the
budget allocations. MA considers that the relevant areas have sufficient technical merit to justify the
proposed programs and associated expenditure satisfying the requirements of ASX listing Rules
1.3.3(a). The proposed exploration budget also exceeds the anticipated minimum statutory annual
expenditure commitments on the various project tenements.

1.10 CONSENTS

MA has provided consent for the inclusion, in full, of the Independent Technical Report in the
prospectus and to the inclusion of statements made by Manuka, in the form and context on which
the report and those statements appear and has not withdrawn that consent before lodgement of
the prospectus with the ASIC.
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2 INTRODUCTION
2.1 ISSUER

This report is a Technical Report (“ITR”) of the geology, exploration and current mineral resource
and reserve estimates for the Mt Boppy Gold Property and the Manuka silver-lead-zinc Property
near Cobar in New South Wales, Australia. Mining Associates Pty Ltd (“MA”) was commissioned by
Manuka Resources Limited (“Manuka” or “MRL”) in January 2020 to prepare the ITR on the
Property.

MA has not been requested to provide an Independent Valuation, nor has MA been asked to
comment on the Fairness or Reasonableness of any vendor or promoter considerations, and
therefore no opinion on these matters has been offered.

2.2 TERMS OF REFERENCE AND PURPOSE

Manuka intends that this report be used as an Independent Technical Report. At Manuka’s request,
the scope of MA's inquiries and of the report included the following:

e Compile all relevant data (drilling, geology, geophysics, geochemistry, previous resource
estimates) for the Manuka and Mt Boppy Properties.

e Compile geological model (stratigraphy and structure) for the Wonawinta Property using
drilling, geochemistry and geophysics.

e  Provide a resource estimate for in situ resources at the Mt Boppy and Wonawinta deposit and
Resource report in accordance with JORC Code (2012).

e  Define total mineralisation within the tenements and define exploration potential based on
geology, geophysics, drilling and soil sampling.

e  Review mining and processing activities carried out to date at Mt Boppy and Wonawinta sites,
including assessment of the current condition of the plant and the Manuka Implementation
Plan for recommencement of operations.

e Assess the effectiveness of previous mineral processing activities at Wonawinta and the level of
metallurgical testing carried out by the previous operators of the project.

This report also includes JORC Table 1 prepared by MA and AMDAD, the Mt Boppy Ore Reserves as
prepared by AMDAD and a summary of the Manuka Implementation plan.

2.3 AUTHORS

The following personnel were responsible for compiling this report:

Mr lan Taylor is the principal author and Competent Person and takes responsibility for sections 10
to 12 and 14 of this report. Mr Taylor is a Principal Resource Geologist at Mining Associates’ Brisbane
office. He has over 20 years’ experience in the minerals industry working in open pit and
underground mines and exploration roles. Mr Taylor has a BSc (Hons) Geology from James Cook
University and a Graduate Certificate in Geostatistics from Edith Cowan University. Mr Taylor is a
Member of the Australasian Institute of Mining and Metallurgy and Chartered Professional of that
institution. He is also a Member of the Australian Institute of Geoscientists. Mr Taylor has the
relevant qualifications, experience and independence to be considered a Competent Person as
defined in the JORC Code (2012).

Dr James Lally is a Competent Person and takes responsibility for sections 1 to 9, and 23 to 24 of this
report. Dr Lally is a Principal Geologist at Mining Associates’ Brisbane office. Dr Lally has degrees
from the University of Newcastle-upon-Tyne (BSc (Hons) Geology), the University of Leicester (MSc
Mineral Exploration and Mining Geology) and James Cook University (PhD). He has over 20 years’

203



experience in the mineral exploration and mining industry. Dr Lally is a Member of the Australian
Institute of Geoscientists and a Member of the Society of Economic Geologists. Dr Lally has the
relevant qualifications, experience and independence to be considered a Competent Person as
defined in the JORC Code (2012).

Chris Desoe is a Competent Person and takes responsibility for the Sections 15 and 16 of this report.
Mr Desoe is a Principal Consultant at the Australian Mine Design and Development Pty Ltd
(“AMDAD"”) Brisbane office. Chris has more than 30 years of experience in hard rock mining covering
evaluation, design, research, development and operations, including more than 20 years of relevant
experience in operations and consulting for open cut metalliferous mines. Mr Desoe is a Fellow and
Chartered Professional (Mining) of the AusIMM. He has the relevant qualifications, experience and
independence to be considered a Competent Person as defined in the JORC Code (2012).

Craig Brown has reviewed, and compiled information provided by Manuka for Sections 13 and 17 to
22 of this report. Mr Brown is a Principal Processing Engineer at Mining Associates’ Brisbane office
and has over 30 years’ experience in metallurgical engineering, management and consulting in the
mineral processing / mining industries. Experience includes management levels for operating
companies, project design and engineering through to commissioning for both smaller and major
complex processing facilities and provision and management of consulting services to new projects
and current operations. Mr Brown is a member of the AUSIMM.

2.4 INFORMATION USED

This report is based on technical data provided by Manuka Resources Limited to MA. Manuka
Resources Limited provided open access to all the records necessary, in the opinion of MA, to enable
a proper assessment of the project and resource estimates. Manuka Resources Limited has
warranted in writing to MA that full disclosure has been made of all material information and that,
to the best of the Manuka Resources Limited’s knowledge and understanding, such information is
complete, accurate and true. Readers of this report must appreciate that there is an inherent risk of
error in the acquisition, processing and interpretation of geological and geophysical data, and MA
takes no responsibility for such errors.

Additional relevant material was acquired independently by MA from a variety of sources. The list of
references at the end of this report lists the sources consulted. This material was used to expand on
the information provided by Manuka Resources Limited and, where appropriate, confirm or provide
alternative assumptions to those made by Manuka Resources Limited.

A period of eight weeks was spent on data collection and analysis and preparation of this report.

Geological information usually consists of a series of small points of data on a large blank canvas.
The true nature of any body of mineralisation is never known until the last tonne of ore has been
mined out, by which time exploration has long since ceased. Exploration information relies on
interpretation of a relatively small statistical sample of the deposit being studied; thus, a variety of
interpretations may be possible from the fragmentary data available. Investors should note that the
statements and diagrams in this report are based on the best information available at the time but
may not necessarily be absolutely correct. Such statements and diagrams are subject to change or
refinement as new exploration makes new data available, or new research alters prevailing
geological concepts. Appraisal of all the information mentioned above forms the basis for this
report. The views and conclusions expressed are solely those of MA. When conclusions and
interpretations credited specifically to other parties are discussed within the report, then these are
not necessarily the views of MA.
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2.5 SITE VISIT BY QUALIFIED PERSONS

Mr lan Taylor visited the Mt Boppy and Manuka Properties on 16" March 2016. At Wonawinta,
operations have been on care and maintenance since late November 2015 and neither mining nor
exploration activity has been carried out since then. At both sites, Mr Taylor viewed lithologies;
structures and alteration halos exposed in inactive open pits, but did not see any core, RC chips, or
storage facilities. Production records confirm the extent and grade of known mineralisation and it
was not deemed necessary to collect independent samples.

Mr Taylor has sufficient experience which is relevant to the styles of mineralisation and deposits
under consideration (Mississippi Valley Type, structurally controlled hydrothermal base metal and
gold deposits) and to the activity which he is undertaking to qualify as a Competent Person as
defined in the 2012 Edition of the ‘Australasian Code for Reporting of Exploration Results, Mineral
Resources and Ore Reserves’ (Australia). He is a Certified Professional by the Australasian Institute of
Mining and Metallurgy. Mr Taylor is employed by Mining Associates Limited in Australia.

Chris Desoe, Competent Person for overall Ore Reserves sign-off, undertook a site visit at the Mt
Boppy Mine Site and Manuka Processing Plant Site on 20th February 2020, including an inspection of
the following:

° Open cut mining area

o External waste rock dump area

. ROM ore stockpile area

. Process plant facility and tailings dam area
o General infrastructure and access roads

At the time of the site visit the Mt Boppy open cut was filled with water up to approximately
217mRL. This obscured the base of the existing pit and prevented visual verification of the state of
those benches below 215mRL.

On behalf of Mining Associates, Craig Brown undertook an independent review of the Mt Boppy
Implementation Plan prepared by Manuka Resources (Griffith, Foster, Fittock, Power, & Lynch, 2020)
and visited the Mt Boppy and Manuka Properties on January 28, 2020.

3 RELIANCE ON OTHER EXPERTS

MA has relied on the Mt Boppy Implementation Plan prepared internally by Manuka personnel
(Griffith, Foster, Fittock, Power, & Lynch, 2020). The Implementation Plan document outlines the
proposed recommencement of operations at both the Mt Boppy and Wonawinta sites.

4 PROPERTY DESCRIPTION AND LOCATION

The Manuka Property is located in the central part of New South Wales at latitude 32.2° South and
longitude 145.75° East (Figure 4-1). The nearest population centres include Cobar, approximately
85 km north and Nymagee, approximately 55 km east.

The Mt Boppy Property is located approximately 490km northwest of Sydney, 55km east of the
mining town of Cobar in New South Wales, on the site of the historic Mt Boppy Gold Mine which is
adjacent to the Canbelego township (Figure 4-1).
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Figure 4-1: Property locations.

4.1 PROPERTY TENURE

Manuka Resources Limited (“MRL”) holds title to one Mining Lease (ML) and seven Exploration
Licences (EL) at the Manuka Property and, through its subsidiary Mt Boppy Resources Pty Ltd
(“MBR”), seven Mining titles (ML and GL) and one Exploration Licence (EL) at the Mt Boppy Property
as detailed in Table 4-1 and shown in Figure 4-2 and Figure 4-3.

Table 4-1. Manuka and Mt Boppy property tenement details.

Last renewal

Licence ID Grant date Expiry date Area (km2) Company

date
ML1659 23-Nov-11 23-Nov-11 23-Nov-32 9.24 MRL
EL6482 18-Nov-05 7-Mar-17 18-Nov-21 268.21 MRL
EL7345 25-May-09 30-Mar-17 25-May-22 169.18 MRL
EL6155 17-Nov-03 16-May-17 17-Nov-21 10.54 MRL
EL6302 23-Sep-04 8-Feb-17 23-Sep-21 280.02 MRL
EL7515 7-Apr-10 26-Jul-17 07-Apr-22 14.53 MRL
EL6623 31-Aug-06 20-Jun-19 31-Aug-20 26.24 MRL
EL8498 10-Jan-17 Renewal Pending | 10-Jan-20 139.93 MRL
GL 3255 20/05/1926 8/07/2014 20/05/2033 8.3ha MBR
GL 5836 15/06/1965 8/07/2014 15/06/2033 6.0ha MBR
GL 5848 15/02/1968 8/07/2014 15/06/2033 8.6ha MBR
GL 5898 21/06/1972 8/07/2014 12/12/2033 7.5ha MBR
ML 311 08/12/1976 8/07/2014 12/12/2033 10.1ha MBR
ML 1681 12/12/2012 12/12/2012 12/12/2033 188.1ha MBR
MPL 240 17/01/1986 8/07/2014 12/12/2033 17.8ha MBR
EL5842 19/04/2001 3/07/2017 19/04/2021 204.05 MBR

MA has not undertaken any title search other than viewing on-line government tenement map
databases or due diligence on the tenement titles or tenement conditions. The tenement’s status
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has not been independently verified by MA. The tenement report in the prospectus provides full
details on the tenement portfolio status.

Figure 4-2: Manuka Property tenements.
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Figure 4-3: Mt Boppy Property tenements.

4.2 PROPERTY OWNERSHIP, RIGHTS AND OBLIGATIONS

Title to the Manuka Property is held 100% by Manuka Resources Limited.
Manuka Resources Limited through its subsidiary Mt Boppy Resources Pty Ltd, holds 100% title to
the Mt Boppy Property.

4.3 ROYALTIES, AGREEMENTS AND ENCUMBRANCES

To the extent known by MA, there are no option agreements, joint venture terms in place,
compensation agreements or obligations on ground covered by claims for the Property.

Royalties on produced metals are payable to the New South Wales government annually at the
following rates.

e Silver: 4% ex-mine value (value less allowable deductions)
e Lead: 4% ex-mine value (value less allowable deductions)
e Zinc: 4% ex-mine value (value less allowable deductions)
e Copper 4% ex-mine value (value less allowable deductions)
e Gold 4% ex-mine value (value less allowable deductions)

MRL is obliged to pay a vendor royalty of AS33/0z capped at a maximum of A$495,000 (ex-GST) as
described in the Prospectus.

4.4 ENVIRONMENTAL LIABILITIES

MA is not aware of any Environmental Liabilities.
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4.5 REQUIRED PERMITS FOR MINING AND EXPLORATION WORK

Outside of those incurred in the normal course of project development and as disclosed in the
Mining Operation Plan (MOP) lodged for each company, permits for mineral exploration and mining
activities are managed by the New South Wales Department of Planning, Industry and Environment
under the Mining Act (1992). The grant of an Exploration Licence, or Mining Lease provides the
holder with the necessary approvals for activities on those leases.

The holder of a Mining Lease has the exclusive right to mine for minerals over a specific area of land.
A development consent under the Environmental Planning and Assessment Act 1979 (EPA Act) must
also be in place before a Mining Lease can be granted.

All new mining projects, and modifications to existing projects, require approval under the EPA Act
before they can commence. As part of this approval process, the proponent must prepare an
Environmental Impact Statement (EIS). The EIS is a comprehensive document that covers issues such
as air quality, noise, transport, flora and fauna, surface and ground water management, methods of
mining, landscape management and rehabilitation. Extensive public consultation is also required,
with community members encouraged to make submissions on the application.

The holder of an Exploration Licence is subject to the condition that assessable prospecting
operations cannot be carried out unless an exploration activity approval has been obtained.
Assessable prospecting operations include any activity that requires significant ground disturbance,
such as drilling. Most other exploration activities (mapping, rock or soil sampling, geophysics) are
considered low impact and do not require approval.

4.6 OTHER SIGNIFICANT FACTORS AND RISKS

To the extent known by MA there are no other significant factors and risks that may affect access,
title, or the right or ability to perform work on the Property.
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5 ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUCTURE AND PHYSIOGRAPHY
5.1 ACCESS

Access to the Manuka Property from Cobar is by the sealed Kidman Way highway (approximately 80
km) and a network of dry weather gravel roads (approximately 30 km).

Access to exploration areas and prospects and the Mt Boppy mine site is via the Barrier Highway
located on the northern edge of the tenement, and the Canbelego-Nymagee Road which traverses
the entire N-S extent of EL5842. Further access to the tenement is obtained via dry weather Shire
roads and property access tracks located within the EL area.

5.2 CLIMATE

The Property area has a semi-arid climate with hot summers and cool winters. Average minimum
temperatures range from 5°C to 20°C and average maximum temperatures from 16°C to 34°C. It has
a median annual rainfall of 390 mm. Rainfall is extremely variable, particularly in late summer and
early spring. Average monthly climate statistics for Cobar are shown in Figure 5-1.
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Figure 5-1: Monthly average climate statistics for Cobar, NSW.

Data source: Australian Bureau of Meteorology

5.3 LOCAL RESOURCES

The nearest main centre is Cobar, with a population of approximately 3,800 people. Cobar serves as
a centre for the local pastoral and mining industries.

5.4 INFRASTRUCTURE

A Mining Lease is granted over the Mt Boppy site; power and water are available. Onsite
infrastructure includes an operational camp site, a tailings storage facility (TSF), and waste rock
disposal areas.

The Wonawinta site was a mining operation until May 2015 and has been on a care and
maintenance status since December 2015. A Mining Lease is granted over the main project area;
power and water are available. Onsite infrastructure includes a processing plant and operational
camp site, a tailings storage facility (TSF), and waste rock disposal areas.

5.5 PHYSIOGRAPHY
The land is undulating and used primarily for grazing with minor cereal cropping. Topography is

defined by low ranges of hills and broad valleys that trend north-northwest, following the regional
strike of Devonian-age rocks. Elevation varies between approximately 220 m AMSL to 335 m AMSL.
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6 HISTORY
6.1 MT BOPPY
6.1.1 Previous ownership and exploration

Previous owners of the Property licences include Le Nickel (Australia) Pty Ltd , Mines Exploration Pty
Ltd (MEPL), Dowmill Pty Ltd, Epoch Mining NL, Golden Cross Resources Ltd (GCR-GCO), Polymetals
Group and Black Oak Minerals (Table 6-1). Exploration conducted on the property is summarised in
Table 6-2. Prospects are shown in Figure 6-1.

Figure 6-1: Current Mt Boppy Property tenements and significant prospects.
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Table 6-1: Mt Boppy Property historic licence summary.

Historic EL  Historic EL Holder ;Iti::?ggte ER) JElistoticlEEERd Overlapping Current Licences
ELO011 | Anaconda Australia Inc 1/01/1965 | 1/01/1967 E/%Efégi, oLeas, GLoEds, ML3LL,
ELOO15 Ausminda Pty Ltd 1/07/1965 1/07/1966 EL5842
ELO123 Cyprus Mines Corporation 1/01/1968 1/02/1973 EL5842
ELO166 | AMAD NL 1/05/1969 | 1/05/1970 EIo8 e, GLo89%, ML3LL MLUIGs],
ELO393 Tai Pan Explorations Pty Ltd 1/01/1971 1/01/1972 EL5842
ELO444 | Nickel Mines Ltd 1/01/1970 | 1/05/1972 EIo8 e, OL5898, ML3LL, MLUiesl,
EL0620 | Le Nickel (Australia) Pty Ltd 1/08/1973 1/08/1977 E/%gfﬁé GL5898, ML311, ML1681,
ELO637 Mines Exploration Pty Ltd 1/10/1973 1/10/1977 EL5842
ELO801 Mines Exploration Pty Ltd 1/07/1975 1/09/1977 EL5842
EL1109 Penarroya Australia Pty Ltd 1/05/1978 1/05/1982 EL5842
EL1249 Amoco Minerals Australia Company 1/01/1979 1/10/1983 EL5842
EL1475 Pacific Copper Mines Ltd 1/10/1980 1/03/1983 EL5842, ML1681, MPL240
EL2032 Dowmill Pty Ltd 5/07/1983 4/07/1993 EL5842, ML1681
EL2058 Dowmill Pty Ltd 23/08/1983 1/07/1993 EL5842, ML1681, MPL240
EL2366 Duval Mining (Australia) Ltd 1/02/1985 1/12/1986 EL5842
EL2417 CRA Exploration Pty Limited 1/05/1985 1/05/1986 EL5842
EL2912 Epoch Mining NL 1/08/1987 13/08/1990 EL5842
EL3374 Epoch Mining NL 1/03/1989 31/08/1990 EL5842
EL3737 Dowmill Pty Ltd 1/01/1991 7/01/1993 EL5842
EL3845 Placer Exploration Ltd 1/05/1991 17/07/1992 EL5842
Blackdown Investments Ltd, Sulphide
EL3847 Exploration and Investment Co Pty Ltd, | 1/05/1991 14/05/1993 EL5842
Telluride Mining NL
EL4539 CRA Exploration Pty Limited 2/07/1993 24/04/1996 EL5842
EL4589 CRA Exploration Pty Limited 15/09/1993 11/10/1996 EL5842, ML1681
EL4653 Golden Cross Operations Pty Ltd 18/04/1994 3/04/1996 EL5842
EL4743 Golden Cross Operations Pty Ltd 8/12/1994 19/03/1999 EL5842
EL4974 Golden Cross Operations Pty Ltd 3/04/1996 19/03/1999 EL5842
EL5131 Eﬂz"r‘]’;“égmgf]‘t' PtL;‘i't § Nosebi Mining & | 11/19/1996 | 10/10/1998 | EL5842
EL5156 Golden Cross Operations Pty Ltd 18/11/1996 19/03/1999 EL5842
EL5295 Polymetals Pty Ltd 7/05/1997 6/05/1999 EL5842
EL5553 Golden Cross Operations Pty Ltd 9/02/1999 8/02/2001 EL5842, ML1681
EL5562 Golden Cross Operations Pty Ltd 19/03/1999 21/02/2001 EL5842
EL5677 Golden Cross Operations Pty Ltd 19/01/2000 18/06/2001 EL5842, ML1681
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Table 6-2: Summary of previous exploration activities, Mt Boppy Property.

Company Years Work completed Results

Anaconda 1965-1967 Large regional tenement in Canbelego | All old mines and prospects were located

Australia Inc Nymagee area; preliminary geological, | and examined, most were recommended
geochemical and some geophysical work | for relinquishment. Two prospects,
was completed. 4,633 samples analysed for | Elaine and Redstone Copper Mine
Cu, Pb, Zn and a selection for other metals. warranted further attention (not in

EL5842).

Ausminda 1965-1966 Large regional tenement covering Cobar- | 10 rotary boreholes drilled at Mount

Pty Ltd Mineral Hill area. Soil sampling and rotary | Boppy Mine 100 feet apart on two lines
boreholes at Mt Boppy; IP surveying at | between the “glory holes"; RDH2 best
Canbelego. intersection of 24m @ 6.4g/t Au

Cyprus 1968-1973 12 percussion holes on Glen's Hill testing | All holes intersected coarse grained

Mines strike extent of the Restdown Copper Mine. | pyritic pyroclastics. Cuttings were not

Corporation assayed for gold.

AMAD NL 1969-1970 Literature search on Canbelego area. North- | Drilling samples contained low Cu values;
eastern aeromagnetic anomaly investigated | IP survey lines results were
by proline drilling, old workings of | disappointing, and no further work was
Canbelego Copper Mine examined with | recommended
several IP lines were surveyed.

Tai Pan | 1971-1972 Summary of geology and BMR regional | No on-ground work in current area of

Explorations geophysical survey; summary of known | EL5842.

Pty Ltd copper occurrences including Geweroo area.

Nickel Mines | 1970-1972 Large regional tenement covering most of | Concluded that any large mineral deposit

Ltd EL5842; carried out field mapping and | would only be found at depth and
geochemical sampling. cancelled the licence.

Le Nickel | 1973-1977 Detailed outcrop mapping, northern part of | Exploration model was based on

(Australia) Canbelego-Mineral Hill Basin aeromagnetics | magnetic signature of Cobar type

Pty Ltd at 400m line spacing and follow-up with | deposits. Diamond drilling at C2A and C5
ground surveys over Anomalies C2A and C5. | Anomalies revealed the potential for a
Anomalies C2A and C5 diamond drilled with | stratiform Zn-Pb-Cu-Ag deposit potential
8 holes (C2A), 1 hole (C5) and 2 holes | within the Canbelego Beds above the
(Canbelego King). Girilambone unconformity.

Mines 1973-1977 Regional mapping and bedrock auger | Drilling at the Restdown copper prospect

Exploration geochemistry drilling programs, dipole- | (Glen's Hill) 3km north of Kopyje

Pty Ltd dipole IP surveying at various line and | homestead confirmed weak base metal
electrode spacings on the project area | mineralisation. Better results from
including Pipeline Ridge, Geweroo/Nerang & | Pipeline Ridge with the discovery of base
Geweroo prospects. Diamond drilling | metal mineralisation with anomalous
comprised 9 holes (Pipeline Ridge); 2 holes | gold and silver values grading up to 4.9m
(Geweroo/Nerang); 2 holes (Glen’s Hill). at 3.12% Cu, 3.7% Zn, 180 ppm Ag and 7

g/t Au.

Penarroya 1978-1982 Formerly Le Nickel, investigated five | Diamond drilling intersected extensions

Australia Pty aeromagnetic anomalies: C4, Pooraka, | to previously known  Zn-Pb-Cu-Ag

Ltd Whinfell, C2A and C2B using ground | mineralisation at C2A Anomaly but
magnetics, gravity, detailed geological | considered too low-grade with deep
mapping, seismic surveying and diamond | cover. No  further  work  was
drilling (7 holes). recommended. No mineralisation

intersected at C4, Pooraka & C2B
anomalies

Amoco 1979-1985 Detailed geological mapping and | Programs tested for massive sulphides

Minerals geophysical surveys including gravity. | without success and later the emphasis

Australia Resampling of MEPL’s drill core from | was placed on gold potential, focussing

Company Pipeline Ridge for gold, 600 m shallow | on the Pipeline Ridge prospect. No

percussion drilling (15 holes) testing for
supergene gold mineralisation. Follow-up
work in 1984 by Homestake farm-in

supergene zone was intersected, but
primary mineralisation was intersected in
drill hole PRP-10. The later exploration
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Company Years Work completed Results
included relogging MEPL diamond core, IP | work commencing in 1984 conducted at
surveys, petrology, and RAB drilling (229 | Pipeline Ridge and Glen’s Hill retained
holes/3,085m). Cyprus in 1987 drilled | interest in both of these prospects until
shallow Airtrac percussion holes (35 | Golden Cross Operations consolidated
holes/1,722m). Arimco completed BLEG | the tenure in ELs 4653 and 4743 (Pipeline
sampling at Pipeline Ridge and Glen's Hill | Ridge & Sarona Downs) in 1994.
prospects. In 1993, Timmsco Pty Ltd drilled
10 RCP holes/653m, along with soil sampling
and geophysical surveys.
Pacific 1980-1983 Geological mapping, ground geophysical | Original target of alluvial gold sourced
Copper surveys, mine dump sampling, and shaft | from Mt Boppy, changed to primary
Mines Ltd sampling followed by two drill programs | mineralisation at McGuiness Lode.
totalling 24 percussion holes on PL0961. Drilling intersected anomalous gold and
base metals. West Boppy hole DCB-1 to
120m best result Im @ 1.43g/t Au from
91m. Drilling and sampling of 50-foot
level used for resource estimate (non-
JORC) of 30,000t@ 6g/t gold with strike
extensions over 50 metres giving another
30,000 tonnes.
Dowmill Pty | 1983-1993 Photogeological mapping and rock chip | Testing Baledmund Fm and Florida
Ltd sampling; selective bedrock geochemistry | Volcanics next to Mt Boppy Mine
from RAB drilling; airborne magnetic / radio | considered analogous to Cobar corridor.
metrics survey; percussion and RC drilling of | Discontinuous gold anomalism on the
gold prospects (Anticline, Hoffnungs, Native | Newhaven-Wealth of Nations line.
Dog Hill & Newhaven); diamond drilling of | Maximum RAB result - 1.9 g/t Au, rock
Hardwicks, Hoffnungs and Anomaly C2B-W; | chip 4.43g/t Au. Hardwicks rock chips of
Ground magnetic survey of C2A prospect. up to 31.1 g/t Au. Five diamond drill
holes (FRE 1-5) tested Hardwicks,
magnetic anomaly C2B west and
postulated southern extension of Mt
Boppy in Hoffnungs crosscut.
Duval Mining | 1985-1986 Aeromagnetic and previous exploration data | No significant mineralisation intersected.
(Australia) compilation; IP and ground magnetic | All magnetic, IP and geochemical
Ltd surveys in three areas, Kuralee, Whinfell and | anomalies explained by magnetite
Sarona then tested with shallow percussion | bearing volcanics. Stratabound ironstone
drilling. at  Sarona had no  significant
mineralisation
CRA 1985-1986; | Ground geophysics (magnetics and SP) and | Diamond drilling in 1985 was carried out
Exploration 1993-1996 diamond drilling at Restdown prospect | to investigate a strong SP anomaly with
Pty Limited (EL2417). associated anomalous float samples.
ELs 4539 & 4589 had only limited work; data | Drilling results were disappointing with
review; follow-up of the gold potential for | the only gold mineralisation being
six magnetic anomalies and 5 historical localised and associated with the contact
prospects and workings with lag, rock chip between sericitic and carbonaceous
and petrology; 10 drill holes to test for | Schists (0.18 g/t Au).
extensions and repetitions of the mine lode | Lag and rock chip sampling had
at Mt Boppy and West Boppy. disappointing results; narrow sub-
economic gold intersections returned
from drilling near the Mt Boppy mine
site.
Epoch 1987-1990 Literature review, rock chip sampling, RAB | ELs 2912 & 3374, focused on near
Mining NL drilling and BLEG drainage sampling. surface gold mineralisation for Epoch's
Canbelego CIP plant. Samples were
analysed for Cu, Pb, Zn, Ag, As & Au, no
additional anomalous gold areas.
Placer 1991-1992 Literature review of previous exploration; | Disseminated pyrite intersected in meta-
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Company Years Work completed Results
Exploration gridding and ground magnetics (55-line km) | siltstone, quartzite and minor volcanics
Ltd over the Kopyje magnetic high; BLEG | at Boundary Fence prospect. No
sampling at Pipeline Ridge; IP survey (2 | significant mineralisation was detected.
lines) and one 150m RC hole at the
Boundary Fence prospect.
Blackdown 1991-1993 Literature review, attempts to find a joint | EL3847 was adjacent to Mt Boppy Mine
Investments venture partner were unsuccessful. to the east and included East Mt Boppy,
Ltd, Sulphide Canbelego King, Reid and Ranken Mine,
Exploration Newhaven Shaft and numerous tailings
and dumps.
Investment
Co Pty Ltd,
Telluride
Mining NL
Dowmill Pty | 1996-1998 | Review of previous exploration; airborne | New gold anomalies up to 0.15 ppm Au
Ltd, Nosebi magnetic-radiometric survey; auger/RAB | generated that were later followed-up by
Mining & bedrock geochemical survey over the | Golden Cross Resources (see below).
Management Canbelego area; 50 RAB drill holes, 342
Pty Ltd auger holes.
Golden Cross | 1994-Oct Extensive regional to prospect exploration |Pipeline Ridge — good supergene grades
Operations 2008 including programs at Pipeline Ridge, Glen’s |but preliminary resource (non-JORC Jun-
Pty Ltd Hill, Boundary Fence, Restdown Goldfield, {1996) was 725,000t at 0.6 g/t Au.
Mt Lewis, Geweroo, Boppy South, Birthday .
Mine, Native Cat Hill Native Dog Hill, [2OPPY South — some good high-grade
. . |intersections of quartz-chalcedony veins
Scrubby Tank and various magnetic o
anomalies. Numerous small mines/prospects up to 27.6 g/t Au; preliminary block m.odel
close to Mt Boppy Mine tested using resource (non-JORC Oct-2003) defined
. ) . . 3,200 oz at 4.4 g/t Au.
mapping, rock chip and soil sampling, IP
surveys, auger C-horizon soil sampling, RAB, |Birthday Mine - Several wide but
Aircore and RC drilling. Details include: generally, low-grade intercepts e.g. GCB32
Pipeline Ridge —mapping, rock chip and soil |42m at 0.49 g/t Au.
sampling, petrogrgphy, airborne ancl' ground Native Cat/Native Dog, C2A/C5 & Scrubby
based geophysms (EM/magnetics/VLF); Tank Prospects — IP targets generally not
offset pole-dlpole IPsurvey; 90 RC, and 5 effectively tested; cored hole GCB131
core drill holes. intersected stratabound Pb-Zn-(Ag)
Boppy South — mapping and rock chip |mineralisation from 190m grading 1.8%
sampling, auger C-horizon soil sampling, 13 |(zn, 1.2% Pb & 5g/t Ag above the
costeans, RAB drilling, 25 RC drill holes. basement unconformity and then a
Birthday Mine — mapping, rock chip and soil |chalcopyrite-calcite breccia in Girilambone
sampling, gradient array IP survey, 33 RC drill |Fm rocks with best result, 4m @ 1% Cu
holes. (low gold) at 312m.
Native Cat/Native Dog, C2A/C5 & Scrubby
Tank Prospects — mapping and rock chip
sampling; auger C-horizon soil sampling,
offset pole-dipole IP surveys, ground
magnetics, 9 RC drill holes, 1 cored drill hole.
Polymetals 2008-2013 Mapping and rock chip sampling between | Drilling at Mt Boppy produces a slight but
Group Birthday Mine and Hardwicks and also | not substantial increase to the resource

Restdown Goldfield; airborne radio metrics-
magnetics survey over whole tenement;
Sub-audio magnetics (SAM) surveys at
Birthday Mine, C2A area and Pipeline Ridge;
ground magnetics at Mt Boppy Mine;
petrography on drill samples; stable sulphur
isotope studies. Drilled a total of 69 RC drill
holes and 59 core drill holes including Mt
Boppy Mine (51 holes), Boppy South (32

inventory; Boppy South resource
estimate of Indicated and Inferred
110,000t at 2.3 g/t Au for 8,000 oz of
gold; Pipeline Ridge Exploration Target
range 3.5Mt to 8.8Mt with grades

between 0.5-0.8 g/t Au. Notably
untested by driling was SAM
conductivity anomaly identified at

Birthday Mine and two north-trending
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Company Years Work completed Results
holes), Birthday Mine (6 holes), C5 Anomaly | conductors at C2 area.
(6 holes), Hardwicks (3 holes), Boppy Blocks
(3 holes), Pipeline Ridge (16 holes), Glen’s
Hill (1 hole), Womboin Street (1 hole) and
NW Corridor (9 holes).
Southern 2013-2014 | Drill core assaying and downhole EM | Disappointing results from Glen’s Hill
Cross surveying (from previous PML drilling | drilling; re-assessment of exploration
Goldfields phase); petrography. strategy to emphasise locating non-
Ltd outcropping mineralisation using local
scale structural interpretation and
recognition of likely fluid pathways at a
basin scale.
Black Oak | 2014-Nov Stratigraphic/structural/tectonics synthesis | Identification of Birthday Mine, Native
Minerals Ltd 2015 (SRTM imagery); assessment of advanced | Dog Hill, Native Orange, Native Cat West,
prospects for drilling; field reconnaissance at | Scrubby Tank, Scrubby Tank West,
selected prospects; detailed | Anomaly C2A, and Geweroo Anomaly
geological/structural mapping of the Mt | areas for detailed follow-up including
Boppy open pit; commenced Mt Boppy drill | drilling.
core re-assessment.
6.1.2 Historic production

Gold was first discovered in the general Canbelego area in 1889. Major production at Mt Boppy did
not commence until 1901 and continued to 1923 (Figure 6-2). The orebody delivered some 417,000
ounces gold at a notional head grade of 15 g/t gold (12.2 g/t gold recovered). Modern mining and

processing operations and production are summarised in Table 6-3 and Table 6-4.

Figure 6-2: Mt Boppy Gold Mine production history (McQueen, 2005)
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Table 6-3: Mt Boppy Gold Mine operations.

Date Company  Activity
Mount . . . - .
Bo Gold discovery made from drainage panning/loaming; discovery site a small sub crop of quartz
1901- Gollgdpy veining surrounded by transported soils; Mount Boppy Gold Mining Company formed in 1900 to
1913 Mini mine 168 acres of gold leases that were secured around the discovery site. Mined over a strike
ining
C length of 400m to 240m depth.
ompany
2002- . . S .
2005 Polymetals | Reopened mine and commenced open cut operations over the historic underground mine
2005- .
2012 Polymetals | Care and maintenance
2012 Polymetals Planning to reopen the mine with a major cutback to expose the main lode at depth. Schedule
Y to produce approximately 65,000 ounces of gold over two years.
Cut-back of Mt Boppy open pit with ore to be trucked to Wonawinta mine for processing.
2015 BOK Haulage of ore 152 km from Mt Boppy to Wonawinta plant commenced in mid-September 2015
using road trains, processing of ore commenced July 2015.
Close spaced in-pit RC drilling in October 2015 reduced resources and reserves. BOK placed into
2015 BOK receivership on 27 Nov