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IMPORTANT NOTICE

This Prospectus is dated 25 May 2021 and was lodged with the
ASIC on that date. The ASIC, the ASX and their officers take no
responsibility for the contents of this Prospectus or the merits
of the investment to which this Prospectus relates.

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

No person is authorised to give information or to make any
representation in connection with this Prospectus, which

is not contained in the Prospectus. Any information or
representation not so contained may not be relied on as
having been authorised by the Company in connection with
this Prospectus.

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

Exposure Period

This Prospectus will be circulated during the Exposure
Period. The purpose of the Exposure Period is to enable this
Prospectus to be examined by market participants prior to the
raising of funds. You should be aware that this examination
may result in the identification of deficiencies in this
Prospectus and, in those circumstances, any application that
has been received may need to be dealt with in accordance
with section 724 of the Corporations Act. Applications for
Securities under this Prospectus will not be accepted by the
Company until after the expiry of the Exposure Period. No
preference will be conferred on applications lodged prior to
the expiry of the Exposure Period.

No offering where offering would be illegal

The distribution of this Prospectus in jurisdictions outside
Australia may be restricted by law and persons who come

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

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

No action has been taken to register or qualify the Securities
or the offer, or to otherwise permit a public offering of the
Securities in any jurisdiction outside Australia. This Prospectus
has been prepared for publication in Australia and may not be

released or distributed in the United States of America.

Electronic Prospectus

A copy of this Prospectus can be downloaded from the website
of the Company at www.balkanmin.com. If you are accessing
the electronic version of this Prospectus for the purpose

of making an investment in the Company, you must be an
Australian resident and must only access this Prospectus from
within Australia.

The Corporations Act prohibits any person passing onto
another person an Application Form unless it is attached to a
hard copy of this Prospectus or it accompanies the complete
and unaltered version of this Prospectus. You may obtain a
hard copy of this Prospectus free of charge by contacting the
Company by phone on +61(08) 6489 0600 during office hours
or by emailing the Company at info@balkanmin.com.

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

Company Website

No document or other information available on the Company’s
website is incorporated into this Prospectus by reference.

No cooling-off rights

Cooling-off rights do not apply to an investment in Securities
issued under the Prospectus. This means that, in most
circumstances, you cannot withdraw your application once it
has been accepted.

No Investment Advice

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

Risks

You should read this document in its entirety and, if in any
doubt, consult your professional advisers before deciding
whether to apply for Securities. There are risks associated with
an investment in the Company. The Securities offered under
this Prospectus carry no guarantee with respect to return

on capital investment, payment of dividends or the future
value of the Securities. Refer to Section D of the Investment
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Overview as well as Section 7 for details relating to some of

the key risk factors that should be considered by prospective
investors. There may be risk factors in addition to these that
should be considered in light of your personal circumstances.

Forward-looking statements

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

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

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

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

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

These forward looking statements are subject to various risk
factors that could cause the Company’s actual results to differ
materially from the results expressed or anticipated in these
statements. These risk factors are set out in Section 7.

Financial Forecasts

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

Competent Persons statement

The information in the Investment Overview Section of the
Prospectus, included at Section 3, the Company and Projects
Overview, included at Section 5, and the Independent Technical
Assessment Report, included at Annexure A of the Prospectus,
which relate to Exploration Targets or Exploration Results
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is based on information compiled by Michael Cronwright.
Michael Cronwright has sufficient experience which is relevant
to the style of mineralisation and type of deposit under
consideration 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' (the JORC Code). Michael
Cronwright is a full time employee of CSA Global. Michael
Cronwright consents to the inclusion of the information in
these Sections of the Prospectus in the form and context in
which it appears.

Continuous disclosure obligations

Following admission of the Company to the Official List, the
Company will be a “disclosing entity” (as defined in section
1MAC of the Corporations Act) and, as such, will be subject
to regular reporting and disclosure obligations. Specifically,
like all listed companies, the Company will be required to
continuously disclose any information it has to the market
which a reasonable person would expect to have a material
effect on the price or the value of the Securities.

Price sensitive information will be publicly released through
ASX before it is disclosed to Shareholders and market
participants. Distribution of other information to Shareholders
and market participants will also be managed through
disclosure to the ASX. In addition, the Company will post

this information on its website after the ASX confirms an
announcement has been made, with the aim of making the
information readily accessible to the widest audience.

Clearing House Eletronic Sub-Register System (CHESS) and
issuer Sponsorship.

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

Electronic sub-registers mean that the Company will not be
issuing certificates to investors. Instead, investors will be
provided with statements (similar to a bank account statement)
that set out the number of Securities issued to them under

this Prospectus. The notice will also advise holders of their
Holder Identification Number or Security Holder Reference
Number and explain, for future reference, the sale and purchase
procedures under CHESS and issuer sponsorship.

Electronic sub-registers also mean ownership of securities
can be transferred without having to rely upon paper
documentation. Further monthly statements will be provided
to holders if there have been any changes in their security
holding in the Company during the preceding month.



Photographs and Diagrams

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

Definitions and Time

Unless the contrary intention appears or the context otherwise
requires, words and phrases contained in this Prospectus

have the same meaning and interpretation as given in the
Corporations Act and capitalised terms have the meaning
given in the Glossary in Section 12.

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

Privacy statement

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

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

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

Collection, maintenance and disclosure of certain personal
information is governed by legislation including the Privacy
Act 1988 (as amended), the Corporations Act and certain rules
such as the ASX Settlement Operating Rules. You should note
that if you do not provide the information required on the
application for Securities, the Company may not be able to
accept or process your application.

Enquiries

If you are in any doubt as to how to deal with any of the
matters raised in this Prospectus, you should consult with your
broker or legal, financial or other professional adviser without
delay. Should you have any questions about the Public Offer
or how to accept the Public Offer please call the Company
Secretary on + 618 6489 0600.
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1. Messrs Murray and Bosnjakovic's appointment as Directors will take effect upon the listing of the Company.
2. Mr Paul's resignation as a Director will take effect upon the listing of the Company.
3. This entity is included for information purposes only. It has not been involved in the preparation of this Prospectus.
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INCOMING CHAIRMAN'S
el TER

Dear Investor

On behalf of the Directors of Balkan Mining and Minerals Limited (BMM or Company), it gives me great pleasure to
invite you to become a Shareholder of the Company.

BMM is a newly incorporated mineral exploration company incorporated for the purpose of acquiring the Serbian
assets of its current parent company, Jadar Resources Limited (ASX:JDR). BMM is presently focused on the
exploration of lithium and borates in the Balkans region of Serbia, in particular at its flagship Rekovac Project.

This Prospectus is seeking to raise $6,500,000 via the issue of Shares at an issue price of $0.20 per Share under the
Public Offer. The purpose of the Public Offer is to provide funds to implement the Company’s business strategies
(explained in Section 5).

The Board has significant expertise and experience in the mining industry and will aim to ensure that funds raised
through the Public Offer will be utilised in a cost-effective and professional manner to advance the Company’s
business whilst acting ethically and responsibly in achieving our aim of creating sustainable value for Shareholders.

This Prospectus is issued for the purpose of supporting an application to list the Company on ASX. This Prospectus
contains detailed information about the Company, its business and the Public Offer, as well as the risks of investing
in the Company, and | encourage you to read it carefully. The Securities offered by this Prospectus should be
considered highly speculative.

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

Yours sincerely

Sean Murray
Incoming Non-Executive Chairman
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2
KEY OFFER INFORMATION

INDICATIVE TIMETABLE'

Lodgement of Prospectus with the ASIC 25 May 2021
Exposure Period begins 25 May 2021
Opening Date of Offers 2 June 2021
Closing Date of Offers 29 June 2021
Issue of Securities under the Offers 13 July 2021
Despatch of holding statements 13 July 2021
Expected date for quotation on ASX 19 July 2021

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

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

KEY STATISTICS OF THE OFFERS

Full Subscription
($6,500,000)
Public Offer Price per Share $0.20
Shares currently on issue 10,000,000
Shares to be issued under the Public Offer 32,500,000
Shares to be issued to the Corporate Advisor 2,500,000
Gross Proceeds of the Public Offer $6,500,000
Shares on issue Post-Listing (undiluted)? 45,000,000
Market Capitalisation Post-Listing (undiluted)® $9,000,000
Options to be issued under the Options Offer* 3,500,000
Performance Rights to be issued under the Performance Rights Offer® 2,400,000
Shares on issue Post-Listing (fully diluted)?3® 50,900,000
Market Capitalisation Post-Listing (fully diluted) +° $10,180,000
Notes:

1. Assuming the Minimum Subscription of 6,500,000 is achieved under the Public Offer (which is also the Maximum Subscription).

2. Certain Securities on issue post-listing will be subject to ASX-imposed escrow. Refer to Section 5.8 for a disclaimer with respect to the likely escrow

position.

Assuming a Share price of $0.20, however the Company notes that the Shares may trade above or below this price.

4. These Options are exercisable at $0.50 each, on or before the date that is three years from issue of the Options. Refer to Section 10.3 for the full terms

and conditions of the Options.

Refer to Section 10.4.1 for the full terms and conditions of the Performance Rights.

6. Assumes the exercise of all Options into Shares and the conversion of all Performance Rights into Shares (following satisfaction of the performance
milestones attaching to those Performance Rights).

w

u

@ 10 Balkan Mining and Minerals Limited Prospectus



ey |.|..ll||

= - ||.la

.Mulr_.. & /R‘\i‘iﬁ.‘ .,! (/N

ﬁdp.ﬂ e N NS A N T (e




3
INVESTMENT OVERVIEW

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

Further
Summary

information

A. Company

Who is the issuer of this Balkan Mining and Minerals Limited (ACN 646 716 681) (Company or Section 5.1
Prospectus? BMM).

Who is the Company? BMM is a newly incorporated mineral exploration company which is Section 5.1
presently focused on the exploration of lithium and borates in the
Balkans region of Serbia.

BMM was incorporated on 18 December 2020 as an Australian unlisted
public company by its current parent company, Jadar Resources
Limited (ASX:JDR) (Jadar).

Following a strategic review by Jadar of its assets, Jadar decided to
demerge its Serbian assets to the Company (the Demerger). Jadar
obtained shareholder approval for the Demerger at the General
Meeting held on 19 April 2021 (Shareholder Approval).

Jadar currently holds 10,000,000 Shares in the Company, being 100%
of the Company’s issued Shares. On completion of the Public Offer,
Jadar will hold an interest of approximately 22% in the Company.

What is the Company'’s The Company holds interests in the following projects located within Section 5.2,
interest in the Projects? the Republic of Serbia: Annexure A and

(a) the Rekovac Project, which comprises three contiguous ARMEUTE B

exploration licences (namely, the Rekovac, Ursule and Siokovac
licences) covering an area of approximately 273km? in the
Pomoravlje district of Sumadija and Western Serbia;

(b) the Dobrinja Project, which comprises one exploration licence (the
Dobrinja licence) covering an area of 37.58 km? in the territory of
Gornji Milanovac; and

(c) the Pranjani Project, which comprises one exploration licence (the
Pranjani licence) covering an area of 25.96 km? in the territory of
Pozega,

(together, the Projects).
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Do the Company's
Projects have defined
Mineral Resources or Ore
Reserves?

B. Business Model

What is the Company'’s
business model?

What are the key business
objectives of the
Company?

What are the key
dependencies of the
Company's business
model?

Further
Summary

information

The Company'’s Projects do not have defined Mineral Resources or Annexure A
Ore Reserves. The Projects are early stage “greenfields” exploration

projects covering regions that are considered prospective for lithium

and borate minerals. There has been insufficient exploration works at

the Rekovac Project to define a Mineral Resource or Ore Reserve and

no geological exploration works have been undertaken at the Dobrinja

Project and Pranjani Projects (due to exploration licences comprising

those Project areas having only recently been granted by the Serbian

authorities).

Please refer to the Independent Technical Assurance Report at
Annexure A for further detail.

Following completion of the Public Offer, the Company's proposed Sections 5.3,5.4
business model will be to further explore and develop the Rekovac and55

Project and explore the newly granted exploration licences comprising

the Dobrinja and Pranjani Projects as per the Company’s intended

exploration programs described in Section 5, with the aim of

confirming the extent of lithium and borates or other mineralisation at

the Projects.

The Company proposes to fund its exploration activities over the first
two years following listing as outlined in the table at Section 5.5.

An explanation of the Company’s business model and a summary of

the Company'’s proposed exploration programs is set out at Section 5.4.

The Company’s main objectives on completion of the Public Offerand  Sections 5.4
ASX listing are to: and 55

(a) systematically explore the Company's Projects;

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

(c) pursue other acquisitions that have a strategic fit for the Company.

The key dependencies of the Company’s business model include: Section 5.3
(a) maintaining title to the Projects;

(b) retaining and recruiting key personnel skilled in the mining and
resources sector;

(c) exploration success and the delineation of JORC compliant Mineral
Resources and/or Ore Reserves;

(d) sufficient worldwide demand for lithium and borates; and

(e) the market price of lithium and borates remaining higher than the
Company'’s costs of any future production (assuming successful
exploration by the Company).
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Further

Summary information
C. Key Advantages
What are the key The Directors are of the view that an investment in the Company Section 5
advantages of an provides the following non-exhaustive list of advantages:
mVEStmeT inithe (a) a portfolio of quality assets in Serbia considered by the Board to
Company: be highly prospective for lithium and borates;
(b) subject to raising the Minimum Subscription, the Company will
have sufficient funds to implement its exploration strategy; and
(c) a credible and highly experienced team to progress exploration
and accelerate potential development of the Projects.
D. Key Risks
Conditional Prospectus This Prospectus is conditional upon the Conditions being satisfied or Section 7
waived. The Conditions are set out in Section 4.6.
There is no certainty that the Conditions will be satisfied. In the event
that the Conditions are not met, the listing of the Company on ASX
will not proceed and all application monies received will be returned
to applicants without interest.
Limited history The Company was only recently incorporated and has only limited

operating history and limited historical financial performance.

Exploration has previously been conducted by Jadar on one of the
Company'’s five exploration licences, however, the Company is yet to
conduct its own exploration activities and will not commence these
activities until the Company has been admitted to the Official List.

No assurances can be given that the Company will achieve
commercial viability through the successful exploration and/or
mining of its Projects, or continued exploration results when carrying
out its proposed exploration activities at the Rekovac exploration
licence (as achieved by Jadar). Until the Company is able to realise
value from its Projects, it is likely to incur ongoing operating losses.

Exploration and operating  The Projects are “greenfields” exploration project areas covering
regions that are considered prospective for borates with associated
lithium and other elements hosted by Neogene lacustrine sediments.

The mineral exploration licences comprising the Projects are at
various stages of exploration with two of the three Projects having
had no exploration conducted to date (as a result of comprising newly
granted exploration licences only), and potential investors should
understand that mineral exploration and development are high-risk
undertakings.

There has been no mine production on any of the Project areas to
date and no JORC Mineral Resources or Ore Reserves have been
delineated. There can be no assurance that future exploration of
the exploration licences, or any other mineral licences that may be
acquired in the future, will result in the discovery of an economic
resource. Even if an apparently viable resource is identified, there is
no guarantee that it can be economically exploited.
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Further
Summary

information

The future exploration activities of the Company may be affected

by a range of factors beyond the Company’s control, including
geological conditions, weather conditions, unanticipated operational
and technical difficulties, mechanical failure or plant breakdown,
unanticipated metallurgical problems which may affect extraction
costs, industrial and environmental accidents, industrial disputes,
unexpected shortages and increases in the costs of consumables,
spare parts, plant, equipment and staff, changing government
regulations.

Tenure and renewal risk The exploration licences comprising the Projects are subject to the
applicable mining acts and regulations in Serbia. Accordingly, the
Company is required to comply with Serbian land access laws, water
rights acts, and environmental laws among others (as is the case for
exploration projects located in Australia). Compliance with these laws
and regulations requires consultation with the respective parties and
government officials. There is a risk that for an unforeseen reason,
compliance with these laws and regulations may lead to delays
or changes to proposed work programs, thus having the ability to
materially impact upon the Company'’s operations and financial
circumstances.

Under Serbian mining law, an exploration licence can be revoked
upon the occurrence of specified events that are not remedied within
prescribed periods. Such events include but are not limited to not
conducting exploration activities in accordance with the approved
programme, conducting exploration activities outside of the permit
area, failing to submit annual reports, failing to undertake adequate
rehabilitation works and failing to comply with occupational health
and safety laws.

The Company considers the likelihood of tenure forfeiture, delays or
changes to work programs to be low given the laws and regulations
governing exploration in Serbia, the ongoing expenditure budgeted
for by the Company, the Company and its management’s previous
experience operating in Serbia (via current parent company, Jadar)
and because Jadar has successfully been granted a first renewal of its
Rekovac exploration licence (being, one of the licenses comprising the
Rekovac Project). However, the consequence of such an occurrence for
reasons beyond the control of the Company could be significant.

Further, mining and exploration tenements are subject to periodic
renewal. The renewal of the term of granted tenements is subject to
compliance with the applicable mining legislation and regulations and
the discretion of the relevant mining authorities in Serbia.

Please refer to the Solicitor's Report on Tenements at Annexure B
for further detail regarding the exploration licences comprising the
Projects and the conditions of those licences.
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Further
Summary

information

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

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

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

E. Directors and Key Management Personnel

Who are the Directors and The Board currently consists of: Section 8.1
fioposediiiectors? (a) Mr Ross Cotton — Managing Director;

(b) Mr Luke Martino — Non-Executive Director; and
(c) Mr Adrian Paul — Non-Executive Director.

Upon being admitted to the Official Quotation, the composition of
the Board will change with the resignation of Mr Adrian Paul and the
appointment of Mr Sean Murray and Mr Milos Bosnjakovic as Directors.

Accordingly, at listing, the Board will comprise:

(a) Mr Sean Murray — Non-Executive Chairman;

(b) Mr Ross Cotton — Managing Director;

(c) Mr Luke Martino — Non-Executive Director; and
(d) Mr Milos Bosnjakovic — Non-Executive Director.

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

Summa
u ry information
What are the significant At the date of this Prospectus, the Directors and Proposed Directors
interests of Directors and have the following interests in the securities of Jadar:

Proposed Directors in

Sean Murray

Ross Cotton - = -
Luke Martino 8,740,741 5,000,000’ -
Milos Bosnjakovic - - -

Adrian Paul 64,211,473 - 10,000,000?
Note:

1. Exercisable at $0.02 each, on or before 31 May 2023.

2. Vesting is subject to satisfaction certain milestones, on or before

15 January 2022.

What are the significant At the date of this Prospectus, the Directors and Proposed Directors Section 8.3
interests of Directors and have no interests in the Company. However, upon listing, the Directors
Proposed Directors in the and Proposed Directors will have the following interests in the
Company? securities of the Company:

T I I [y

Sean Murray 500,000

Ross Cotton - 1,750,000 1,800,000

Luke Martino - 500,000 -

Milos Bosnjakovic - 500,000 -

Adrian Paul' - - -

Note:

1. Sunshore Holdings Pty Ltd (ACN 085 692 468) (an entity
controlled by Mr Paul) intends to subscribe for $200,000 of
Shares under the Public Offer.

What are the significant At listing, the Company's Lead Manager, Co-Lead Manager and Sections 4.5,
interests of advisors to the  Corporate Advisor will have the following interests in the securities of  9.1.2,9.1.3 and
Company? the Company: 914

Sixty Two Capital
ARQ Capital = = =
Clayton Capital 2,500,000 - -

The Company notes Clayton Capital is not receiving any other fees
(in cash or securities) for corporate advisory services provided to the
Company.
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What other allocations will
be made under the Public
Offer?

Has the Company adopted
an employee incentive
scheme?

What related party
agreements are the
Company party to?

Further
Summary

information

The Company, Jadar and Sandfire Resources Limited (ACN 105 154 Section 9.11
185) (Sandfire) have entered into a subscription and collaboration

agreement (Subscription Agreement) pursuant to which Sandfire

has agreed to subscribe for, and the Company has agreed to issue,

10,000,000 Shares (which constitutes approximately a 22% interest in

the Company) pursuant to the Public Offer.

No other allocations have been agreed by the Company.

The Company has adopted an employee incentive scheme titled Section 10.5
“Employee Performance Rights and Option Plan” (Plan). The objective
of the Plan is to:

(a) assist in the reward, retention and motivation of eligible
participants, which includes employees (including executive
directors), non-executive directors and key contractors of the
Company:;

(b) link the reward of eligible participants to Shareholder value
creation; and

(c) align the interests of eligible participants with Shareholders by
providing an opportunity to eligible participants to receive an
equity interest in the Company in the form of securities.

A summary of the key terms and conditions of the Plan is set out in
Section 10.5.

The Company has entered into the following related party Section 9.3
agreements:

(a) a consultancy services agreement with Skyflake Investments Pty
Ltd ATF Skyflake Trust (an entity controlled by Mr Ross Cotton)
under which Mr Ross Cotton is appointed as Managing Director;

(b) letters of appointment with Messrs Sean Murray, Luke Martino
(in his personal capacity and via Indian Ocean Consulting Group
Pty Ltd (ACN 609 873 207) (Indian Ocean) and Milos Bosnjakovic
under which Messrs Murray, Martino and Bosnjakovic are, or will be,
appointed as Non-Executive Directors;

(c) Deeds of Indemnity, Insurance and Access with each of the
Directors and Proposed Directors; and

(d) administrative services agreements with Indian Ocean (an entity of
which Director, Mr Luke Martino is also a director and shareholder)
for the provision of company secretarial and accounting services
by Indian Ocean to the Company on standard arm'’s length
commercial terms.

Refer to Section 9.3 for further detail.
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Further

information

F. Financial Information

How has the Company A summary of the audited and reviewed historical financial Section 6 and
been performing? information of the Company, Centralist and Jadar Serbia is set out in Annexure C
Section 6.

Due to the nature of the Company’s operations, the Company has
included its statement of profit and loss, statement of cash flows and
statement of financial position for the financial years ended 30 June
2019 and 30 June 2020 and half year ended 31 December 2020. A
pro-forma balance sheet for the Company showing the Company’s
financial position after completion of the Public Offer is set out in

Section 6.7.
What is the financial Given the current status of the Company'’s Projects and the Section 6 and
outlook for the Company?  speculative nature of its business, the Directors do not consider it Annexure C

appropriate to forecast future earnings.

The long-term financial prospects of the Company is largely
dependent upon the outcome of its exploration activities.

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

G. Offers

What is the Public Offer? The Public Offer is an offer of 32,500,000 Shares at an issue price of Section 4.11
$0.20 per Share to raise $6,500,000 (before costs).

Is there a minimum The minimum amount to be raised under the Public Offer is Section 4.2
subscription under the $6,500,000.
Public Offer?

What are the purposes of The purposes of the Public Offer are to facilitate an application by Section 4
the Public Offer? the Company for admission to the Official List and, to position the

Company to seek to achieve the objectives stated at Section B of this

Investment Overview.

Is the Public Offer No, the Public Offer is not underwritten. Section 4.4
underwritten?

Who are the lead managers The Company has appointed Sixty Two Capital as lead manager to the  Sections 4.5,
to the Public Offer? Public Offer (the Lead Manager). The Company has also appointed 9.12and 9.13
ARQ Capital as co-lead manager to the Public Offer (the Co-Lead
Manager). The Lead Manager will receive a fee of 6% of the total
amount raised by it under the Public Offer and the Co-Lead Manager
will receive a fee of 6% of the total amount raised by it under the
Public Offer (being, up to an aggregate amount of $390,000 plus GST).

As set out above and Sections 4.5, 9.1.2 and 9.1.3, the Lead Manager
and Co-Lead Manager will not receive any securities in consideration
for services provided to the Company..
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Who is eligible to
participate in the Public
Offer?

How do | apply for Shares
under the Public Offer?

What is the allocation
policy?

What is the Options Offer?

What is the Performance
Rights Offer?

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

What are the terms of the
Securities offered under
the Offers?

Further
Summary

information

This Prospectus does not, and is not intended to, constitute an offer Section 4.12
in any place or jurisdiction, or to any person to whom, it would not

be lawful to make such an offer or to issue this Prospectus. The

distribution of this Prospectus in Jurisdictions outside Australia

may be restricted by law and persons who come into possession

of this Prospectus should seek advice on and observe any of these

restrictions. Any failure to comply with such restrictions may

constitute a violation of applicable securities laws.

Applications for Shares under the Public Offer must be made by Section 4.8
completing the Application Form attached to this Prospectus in

accordance with the instructions set out in the Application Form.

The Company retains an absolute discretion to allocate Shares under  Section 4.9
the Public Offer and will be influenced by the factors set out in Section

4.9.

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

The Options Offer is an offer of 3,500,000 Options, exercisable at Section 4.1.2
$0.50 each, on or before the date that is three years from the date of
issue of the Options, to certain existing and proposed management of

the Company.

Only specified persons will be entitled to participate in the Options
Offer, all of whom will be approached directly by the Company.

The Performance Rights Offer is an offer of 2,400,000 Performance Section 4.13
Rights (comprising 800,000 Class A, 800,000 Class B and 800,000
Class C Performance Rights) to existing and proposed management of

the Company.

Only specified persons will be entitled to participate in the
Performance Rights Offer, all of whom will be approached directly by
the Company.

The Company'’s capital structure on a post-Offers basis is set out in Section 5.6

Section 5.6.

Sections 10.2,
10.3 and 10.4.1

A summary of the material rights and liabilities attaching to the
Shares offered under the Public Offer are set out in Section 10.2.

A summary of the material rights and liabilities attaching to the
Options offered under the Options Offer are set out in Section 10.3.

A summary of the material rights and liabilities attaching to the
Performance Rights offered under the Performance Rights Offer are
set out in Section 10.4.1.
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Further
Summary

information

Will any Shares be subject  None of the Shares issued under the Public Offer will be subject to Section 5.8
to escrow? €SCrow.

However, subject to the Company complying with Chapters 1and 2 of
the ASX Listing Rules and completing the Public Offer, it is anticipated
that:

(a) all of the Shares held by Jadar (being, 10,000,000 Shares) will be
subject to 24 months escrow from listing;

(b) all of the Shares to be issued to Clayton Capital (being, 2,500,000
Shares) will be subject to 24 months escrow from listing; and

(c) all of the Options and Performance Rights to be issued to the
Directors, Proposed Directors and the Company Secretary (being,
an aggregate of 3,500,000 Options and 2,400,000 Performance
Rights) will be subject to 24 months escrow from listing.

During the period in which restricted Shares are prohibited from being
transferred, trading in Shares may be less liquid which may impact on
the ability of a Shareholder to dispose of his or her Shares in a timely

manner.

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

The Company'’s ‘free float’ (being the percentage of Shares not subject
to escrow and held by Shareholders that are not related parties of the
Company (or their associates) at the time of admission to the Official
List) will be approximately 72%, other than Shares subject to ASX
imposed escrow or held by Directors, Proposed Directors or promoters.

Who are the current Jadar currently holds 100% of the Shares on issue in the Company Section 5.6
Shareholders of the (being, 10,000,000 Shares). 2 of these Shares were issued on
Company and on what incorporation of the Company for $2.00 and 9,999,998 Shares were
terms were their Shares issued on 29 April 2021in consideration for Jadar assigning its right
issued? to receive amounts outstanding from Jadar Lithium D.0.0 (an entity
incorporated in Serbia) (Jadar Serbia) pursuant to intercompany loan
agreements.
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Who will be the substantial
Shareholders of the
Company?

Will the Securities be
quoted on ASX?

What are the key dates of
the Offers?

What is the minimum
investment size under the
Public Offer?

Are there any conditions
to the Public Offer?

H. Use of funds

How will the proceeds of
the Public Offer be used?

Further
Summary

information

Following completion of the Public Offer, the following shareholders Section 5.7
are expected to hold 5% of more of the total number of Shares on
issue (on an undiluted basis):

Shareholder Shareholding (%)

Jadar Resources Limited 222%
Sandfire Resources Limited 222%
Clayton Capital Pty Ltd 5.6%
Application for quotation of all Shares to be issued under the Public Section 4.10

Offer will be made to ASX no later than 7 days after the date of this
Prospectus.

The Options and Performance Rights to be issued under the Options
Offer and Performance Rights Offer will not be quoted on ASX.
However, the Company will apply for quotation of all Shares issued
on exercise or conversion of the Options and Performance Rights
will be offered under the Options Offer and Performance Rights Offer
(respectively).

The key dates of the Offers are set out in the indicative timetable in Section 2
the Key Offer Information Section.

Applications under the Public Offer must be for a minimum of $2,000  Section 4.8
worth of Shares (10,000 Shares) and thereafter, in multiples of $500

worth of Shares (2,500 Shares).

The Public Offer is conditional on: Section 4.6
(a) the Company raising the Minimum Subscription; and

(b) ASX granting conditional approval for the Company to be admitted
to the Official List;

(together, the Conditions).

The Public Offer will only proceed if all Conditions are satisfied.
Further details are set out in Section 4.6.

The Public Offer proceeds and the Company'’s existing cash reserves Section 55
will be used for:

(a) implementing the Company’s business objectives and exploration
programs as set out in Part C of Investment Overview;

(b) evaluating potential project acquisitions;

(c) repayment of funds drawn under the existing loan facility provided
to the Company by Jadar;

(d) expenses of the Public Offer;
(e) administration and corporate costs; and
(f) working capital,

further details of which are set out in Section 5.5.
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Further

Summary

information
Will the Company be The Directors are satisfied that on completion of the Public Offer, Section 5.5
adequately funded after the Company will have sufficient working capital to carry out its
completion of the Public objectives as stated in this Prospectus.

Offer?

. Additional information

Is there any brokerage, No brokerage, commission or duty is payable by applicants on the Sections 9.1.2
commission or duty acquisition of Shares under the Public Offer. and 9.1.3

payable by applicants? However, the Company will pay to the Lead-Manager and Co-Lead

Manager an aggregate amount of 6% (ex GST) of the total amount
raised under the Prospectus.

Can the Public Offer be The Company reserves the right not to proceed with the Public Section 4.15
withdrawn? Offer at any time before the issue or transfer of Shares to successful
applicants.

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

What are the tax Holders of Securities may be subject to Australian tax on dividends Section 4.14
implications of investing in  and possibly capital gains tax on a future disposal of Securities
Securities? subscribed for under this Prospectus.

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

What is the Company’s The Company anticipates that significant expenditure will be incurred  Section 5.10
Dividend Policy? in the evaluation and development of the Projects. These activities,

together with the possible acquisition of interests in other projects,

are expected to dominate at least, the first two-year period following

the date of this Prospectus. Accordingly, the Company does not

expect to declare any dividends during that period.

Any future determination as to the payment of dividends by the
Company will be at the discretion of the Directors and will depend

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

What are the corporate To the extent applicable, in light of the Company’s size and nature, Section 85
governance principles and  the Company has adopted The Corporate Governance Principles
policies of the Company? and Recommendations (4th Edition) as published by ASX Corporate

Governance Council (Recommendations).

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

Summa
ry information
Where can | find more (a) By speaking to your sharebroker, solicitor, accountant or other
information? independent professional adviser;

(b) By contacting the Company Secretary, on +618 6489 0600; or
(c) By contacting the Share Registry on +618 9389 8033.

This Section is a summary only and is not intended to provide full information for investors intending to apply for
Securities offered pursuant to this Prospectus. This Prospectus should be read and considered in its entirety.
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6
SINANCIAL INFORMATION

6.1 Introduction

This Section sets out the consolidated historical financial information of the Company and Centralist Pty Ltd
(Centralist) (including its Serbian subsidiary, Jadar Lithium D.0.0 (an entity incorporated in Serbia) (Jadar
Serbia)). The Directors are responsible for the inclusion of all financial information in the Prospectus. The
purpose of the inclusion of the financial information in this Section is to illustrate the effects of the Offer on the
Company.

The Company was incorporated on 18 December 2020 as a special purpose vehicle to facilitate the spin-
out of the Serbian lithium and borate assets of Jadar Resources Limited (ASX:JDR). Post 31 December 2020,
the Company underwent a restructure which resulted in it acquiring all the shares of Centralist, which (via
Centralist's wholly owned subsidiary, Jadar Serbia) owns a number of exploration licences in the Republic of
Serbia. Due to its newly incorporation, the historical financial information of the Company is limited.

PKF Perth Pty Ltd (PKF) has prepared an Independent Limited Assurance Report in respect of the historical
financial information and the pro forma historical financial information, a copy of which is set out in Annexure C
of this Prospectus.

All information present in this Section should be read in conjunction with the balance of this Prospectus,
including

(a) the risk factors described in Section 7;
(b) the description of the use of proceeds of the Public Offer described in Section 5.5; and
(c) theIndependent Limited Assurance Report in Annexure C.

Please note that past performance is not an indication of future performance.

6.2 Forecast financial information

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

6.3 Basis of preparation

The historical financial information has been prepared in accordance with the recognition and measurement
requirements of Australian Accounting Standards and the accounting policies adopted by the Company as
detailed in note 1 of Section 6.8. The pro forma financial information has been derived from the historical
financial information and assumes completion of the pro forma adjustments as set out in note 2 of Section 6.8
as if those adjustments had occurred as at 31 December 2020.

The financial information contained in this Section is presented in an abbreviated form and does not contain
all the disclosures that are provided in a financial report prepared in accordance with the Corporations Act and
Australian Accounting Standards and Interpretations.

The historical financial information comprises the following (collectively referred to as the Historical Financial
Information):

(a) the historical statement of profit or loss and other comprehensive income for the Company for the period 18
December 2020 (date of incorporation) to 31 December 2020;
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6.4

(b) the historical statement of profit or loss and other comprehensive income for Centralist on a consolidated
basis for the half year ended 31 December 2020 and the financial years ended 30 June 2020 and 30 June
2019 (inclusive of Jadar Serbia);

(c) the historical statement of financial position of the Company as at 31 December 2020;

(d) the historical statement of financial position of Centralist on a consolidated basis as at 31 December 2020,
30 June 2020 and 30 June 2019 (inclusive of Jadar Serbia);

(e) the historical statements of cash flows for the Company for the period 18 December 2020 to 31 December
2020; and

(f) the historical statements of cash flows for the Centralist on a consolidated basis for the half year ended 31
December 2020 and the financial years ended 30 June 2020 and 30 June 2019 (inclusive of Jadar Serbia).

The pro forma financial information comprises (collectively referred to as the Pro Forma Financial Information):

(a) the pro forma statement of financial position as at 31 December 2020, prepared on the basis that the pro
forma adjustments detailed in Note 2 of Section 6.8 had occurred as at 31 December 2020; and

(b) the notes to the pro forma financial information set out in Section 6.8.

The Historical Financial Information and Pro Forma Financial Information is collectively referred to as the
Financial Information.

The Historical Financial Information of Centralist has been extracted from the audited historical financial
statements for 30 June 2019 and 30 June 2020 and the reviewed historical financial statements for 31 December
2020. The financial reports for Centralist were audited by Grant Thornton (WA) in accordance with Australian
Auditing Standards. An unqualified audit opinion was issued for 30 June 2020 and 31 December 2020 with a
material uncertainty surrounding the ability of the entity to continue as a going concern. The 30 June 2019
audit opinion includes a qualification with regards to the 2018 cash flow statement as a consequence of the
2017 financial report being unaudited. The qualification over the 2018 cash flow statement has no impact on

the amounts reported as at 30 June 2019 or for the 2019 financial year. The 2019 audit report also included a
material uncertainty surrounding the ability of the entity to continue as a going concern.

Historical statement of profit or loss and other comprehensive income

The table below sets out the Company’s statement of profit and loss for the period 18 December 2020 to 31
December 2020.

Reviewed 18 Dec to

31Dec 2020

Other Income -

Expenses -

Loss for the period -

Other comprehensive income: -

Total Comprehensive loss for the period -

Loss attributable to owners of the Company -

Total comprehensive loss attributable to owners of the Company -
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The table below sets out Centralist's consolidated statement of profit and loss for the half year ended 31
December 2020 and the financial years ended 30 June 2020 and 30 June 2019.

Reviewed Audited Audited
Half year Full year Full year

31Dec 2020 | 30 Jun 2020 | 30 Jun 2019

$
Other Income - 860 -
Government Grants 928 - -
Depreciation (791) - -
Exploration written off - (530,394) (282,585)
Professional fees (13,864) (35,721) (37562)
Interest expense (56,096) (85,554) (49,205)
Other expenses (33,944) (30,800) (15,887)
Loss before income tax expense (103,767) (681,609) (385,239)

Income tax expense - - -

Loss for the period (103,767) (681,609) (385,239)

Other comprehensive income:

Exchange differences on translating foreign operations 4676 (3.118) (860)

Total other comprehensive income for the year 4676 (3118) (860)

Total Comprehensive loss for the period (99,091) (684,727) (386,099)

Loss attributable to owners of the Company (103,767) (681,609) (385,239)

Total comprehensive loss attributable to owners of the Company (99,091) (684,727) (386,099)
6.5 Historical Statement of Financial Position

The table below sets out the Company’s statement of financial position at 31 December 2020.

Reviewed 31 Dec

2020 $

Current Assets

Cash & cash equivalents 2
Total Assets 2
Total Liabilities -
Net Assets/ (liabilities) 2
Equity

Issued capital 2

Accumulated losses -

Total Equity 2
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The table below sets out Centralist's consolidated statement of financial position at 31 December 2020, 30 June

2020 and 30 June 2019.

Current Assets

Cash & cash equivalents
Trade & other receivables
Other current assets
Total Current Assets
Non-Current Assets
Plant and equipment
Exploration asset

Total Non-Current Assets
Total Assets

Current Liabilities

Trade & other payables
Borrowings

Total Current Liabilities
Non-Current Liabilities

Borrowings

Total Non-Current Liabilities

Total Liabilities

Net Assets/ (liabilities)
Equity

Issued capital

Reserves

Accumulated losses

Total Equity

Reviewed Audited Audited
31Dec 2020 30 Jun 2020 30 Jun 2019
$ $ $

4,028 39,979 25,320
592 2,879 10,320

n8 3,475 122

4,738 46,333 35,762
1,072 1,881 -
509,138 505,494 614,168
510,210 507375 614,168
514,948 553,708 649,930
1193 45,449 1,203
755,834 518,556 -
757,028 564,005 1,203
518,575 660,681 741528
518,575 660,681 741,528
1,275,603 1,224,686 742,731
(760,655) (670,978) (92,801)
100,010 100,010 100,010
331,013 316,923 213,491
(1,191,678) (1,087,91) (406,302)
(760,655) (670,978) (92,801)
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6.6 Historical statement of Cash Flows

The table below sets out the Company’s statement of cash flows for the period 18 December 2020 to 31
December 2020.

Reviewed

18 Dec to 31 Dec 2020

Cash Flows from Operating Activities -
Cash Flows from Investing Activities -

Cash Flows from Financing Activities

Proceeds from issue of shares 2
Net cash provided by financing activities 2
Net (decrease)/ increase in cash and cash equivalents 2

Cash and cash equivalents at the beginning of the period -

Cash and cash equivalents at the end of the period 2

The table below sets out Centralist's consolidated statement of cash flows for the half year ended 31 December
2020 and the financial years ended 30 June 2020 and 30 June 2019.

Reviewed | Audited Full | Audited Full

Half year 31| year30Jun| year30Jun
Dec 2020 $ 2020 $ 2019 %

Cash Flows from Operating Activities

Government grants 928 860 -
Payments to suppliers and employees (24,521) (41124) (23,255)
Interest received/(paid) - 474 (486)
Net cash (used in) operating activities (23,593) (39,790) (23,741)

Cash Flows from Investing Activities

Payments for property, plant and equipment - (1,881) -
Payments for exploration and evaluation (40,203) (388,516) (557,005)
Net cash (used in) investing activities (40,203) (390,397) (557,005)

Cash Flows from Financing Activities

Proceeds from issue of shares - - -

Proceeds from borrowings 48,491 458,231 507,641
Net cash provided by financing activities 48,491 458,231 507,641
Net (decrease)/ increase in cash and cash equivalents (15,305) 28,044 (73,105)
Cash and cash equivalents at the beginning of the period 39,979 25,320 99,879
Foreign exchange (20,646) (13,385) (1,454)
Cash and cash equivalents at the end of the period 4,028 39,979 25,320
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6.7

Historical and Pro Forma Statement of Financial Position

The table below sets out the historical consolidated statement of financial position of the Company and
Centralist as at 31 December 2020, extracted without adjustment from the respective company’s audited
financial statements, and the Pro Forma Statement of Financial Position assuming full subscription under the

Public Offer.

The Pro Forma Statement of Financial Position is provided for illustrative purposes only and is not represented
as being necessarily indicative of the Company'’s view of its future financial position.

Current Assets

Cash & cash equivalents
Trade & other receivables
Other current assets
Total Current Assets
Non-Current Assets
Plant and equipment
Exploration asset

Total Non-Current Assets
Total Assets

Current Liabilities

Trade & other payables
Borrowings

Total Current Liabilities

Non-Current Liabilities
Borrowings

Total Non-Current
Liabilities

Total Liabilities

Net Assets/ (liabilities)
Equity

Issued capital

Reserves

Accumulated losses

Total Equity

Reviewed Reviewed Pro forma Pro-forma
Centralist BMM | adjustments Balance
31Dec 2020 | 31Dec 2020 $| 31Dec 2020
3 $ $

4,028 2 5,666,097 5,670,127

592 - - 592

18 - - 18

4,738 2 5,666,097 5,670,837

1,072 - - 1,072
509,138 - 929,801 1,438,939
510,210 - 929,801 1,440,011
514,948 2 6,715,699 7110,848
1193 - - 1193
755,834 - (755,834) -
757,028 - - 1,193
518,575 - (518,575) -
518,575 - (1,418,410) -
1,275,603 - - 1,193
(760,655) 2 8,128,962 7,109,655
100,010 2 7943,795 8,043,807
331,013 - (30,783) 300,230
(1191,678) - (42,705) (1,234,383)
(760,655) 2 8,128,962 7,109,654
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6.8 Notes to and Forming Part of the Historical Financial Information

Note 1: Summary of significant accounting policies
(a) Basis of Preparation

The historical financial information has been prepared in accordance with the measurement and recognition
(but not the disclosure) requirements of Australian Accounting Standards, Australian Accounting Interpretations
and the Corporations Act 2001.

The financial report have been prepared on an accruals basis and are based on historical cost, modified, where
applicable, by the measurement at fair value of selected non-current assets, financials assets and financial
liabilities. Cost is based on the fair value of the consideration given in exchange for assets.

The pro forma Statement of Financial Position as at 31 December 2020 represents the reviewed financial
position and adjusted for the transactions discussed in note 2 of this Section. The Statement of Financial
Position should be read in conjunction with the notes set out in this Section.

The Company is domiciled in Australia and all amounts are presented in Australian dollars, unless otherwise
noted. The Financial Information has been prepared on a going concern basis.

(b) Going Concern Basis of Preparation

The financial report has been prepared on the basis of going concern which contemplates continuity of normal
business activities and the realisation of assets and settlement of liabilities in the ordinary course of business.
Whilst acknowledging the inherent uncertainties of progressing to profitable mining operations and managing
working capital requirements, the Directors consider this to be appropriate.

The ability of the Company to continue as a going concern is principally dependent upon the ability of

the Company to secure funds by raising capital, the successful exploitation of its mineral tenements and
progression of its exploration activities into a successful production stage and managing cash flow in line with
available funds. These conditions indicate a material uncertainty that may cast significant doubt about the
ability of the Company to continue as a going concern and realise its assets and extinguish its liabilities in the
normal course of business and at the amounts stated in the financial report.

Should the entity not be able to continue as a going concern, it may be required to realise its assets and
discharge its liabilities other than in the ordinary course of business, and at amounts that differ from those
stated in the financial statements and that the financial report does not include any adjustments relating to
the recoverability and classification of recorded asset amounts or liabilities that might be necessary should the
entity not continue as a going concern.

COVID-19 Impact

COVID-19, which is a respiratory illness caused by a new virus, was declared a world-wide pandemic by the
World Health Organisation in March 2020. COVID-19, as well as measures to slow the spread of the virus, have
since had a significant impact on the likelihood of normal business operating conditions. This creates a level of
uncertainty about the future trading outlook for all organisations globally and the Company is no exception. It
is not possible to reliably assess the potential impacts at the present time which may cast a significant doubt
as to whether the Company will be able to continue as a going concern and realise its assets and extinguish
its liabilities in the normal course of business and at the amounts stated in the financial statements. As a
consequence of COVID-19, the management has reviewed the annual budget forecast and communicated with
external consultants for government subsidies where eligibilities are met.

(c) Principles of Consolidation

The Group financial statements consolidate those of the Parent Company and all of its subsidiaries as the
respective dates. 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 transactions and balances between Group companies are eliminated on consolidation in full. Where
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unrealised losses on intra-group asset sales are reversed on consolidation, the underlying asset is also tested
for impairment from 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.

(d) Income Tax

The income tax expense (revenue) for the year comprises current income tax expense (income) and deferred tax
expense (income).

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

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

Current and deferred income tax expense (income) is charged or credited directly to equity instead of the profit
or loss when the tax relates to items that are credited or charged directly to equity.

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

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

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

Where temporary differences exist in relation to investments in subsidiaries, branches, associates, and joint
ventures, deferred tax assets and liabilities are not recognised where the timing of the reversal of the temporary
difference can be controlled and it is not probable that the reversal will occur in the foreseeable future.

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

(e) Plant & Equipment

Each class of plant and equipment is carried at cost less, where applicable, any accumulated depreciation and
impairment losses. Historical cost includes expenditure that is directly attributable to the acquisition of the
items.

Plant & Equipment

The cost of fixed assets constructed within the consolidated entity includes the cost of materials, direct labor,
borrowing costs and an appropriate proportion of fixed and variable overheads.
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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 consolidated benefits associated with the item will flow to the group and the
cost of the item can be measured reliably. All other repairs and maintenance are charged to profit or loss during
the financial period in which they are incurred.

Depreciation

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

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

Class of Fixed Asset Depreciation Rate
Office Furniture 6% - 40%
Office Equipment 12.5% - 40%

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting date.

An asset’s carrying amount is written down immediately to its recoverable amount if the asset's carrying
amount is greater than its estimated recoverable amount.

Gains and losses on disposals are determined by comparing proceeds with the carrying amount. These gains
and losses are included in profit or loss.

(f) Leases

With the exception of leases with terms of less than 12 months and leases relating to low-value assets, right-of-
use assets and lease liabilities are recognised in relation to all leases. The lease liabilities are recognised at the
present value of the lease payments that are remaining to be paid and include, where applicable, any payments
applicable under extension options expected to be exercised. The right-of-use assets are initially recognised

as the amount of the initial lease liability adjusted for any lease payments made at or before commencement,
lease incentives received, initial direct costs incurred, and an estimate of costs of dismantling, removing or
restoring the asset that are required to be incurred under the terms of the lease. The right-of-use asset is then
depreciated on a straight-line basis over the term of the lease.

(g) 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.

Financial assets are derecognized 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
recognized when it is extinguished, discharged, cancelled or expires.

Classification and measurement
i.  Financial assets

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).

Financial assets, other than those designated and effective as hedging instruments accounted for at amortised
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cost or fair value through profit or loss (FTVPL).

Financial assets are measured at amortised cost if the objective of the financial asset is to hold and collect
its contractual cash flows and 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 using the effective interest method.

Financial assets that are held within a different business model other than ‘hold to collect’ or 'hold to collect and
sell’ are categorized 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 interests are accounted for a FTVPL.

ii.  Financial liabilities
The Group's financial liabilities include trade and other payables and derivative financial instruments.

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 FVTPL, which are carried subsequently at fair value with
gains or losses recognized in profit or loss (other than derivative financial instruments that are designated and
effective as hedging instruments).

(h) Derivative financial instruments

Derivative financial instruments are accounted for at fair value through profit and loss (FTVPL) except for
derivatives designated as hedging instruments in cash flow hedge relationships, which require a specific
accounting treatment. To qualify for hedge accounting, the hedging relationship must meet the following
requirements:

«  There is an economic relationship between the hedged item and the hedging instrument
*  The effect of credit risk does not dominate the value changes that result from that economic relationship

*  The hedge ratio of the hedging relationship is the same as that resulting from the quantity of the hedged
item that the entity actually hedges and the quantity of the hedging instrument that the entity actually
uses to hedge that quantity of hedged item.

(i) Impairment of Non-Financial Assets

At each reporting date, the group reviews the carrying values of its tangible and intangible assets to determine
whether there is any indication that those assets have been impaired. If such an indication exists, the
recoverable amount of the asset, being the higher of the asset’s fair value less costs to sell and value in use, is
compared to the asset's carrying value. Any excess of the asset’s carrying value over its recoverable amount is
expensed to the Statement of profit or loss and other comprehensive income.

Impairment testing is performed annually for goodwill and intangible assets with indefinite lives.

Where it is not possible to estimate the recoverable amount of an individual asset, the group estimates the
recoverable amount of the cash-generating unit to which the asset belongs.

(j) Exploration and evaluation

Exploration and evaluation expenditures in relation to each separate area of interest are recognised as an
exploration and evaluation asset in the year in which they are incurred where the following conditions are
satisfied:

i.  the rights to tenure of the area of interest are current; and

ii. atleast one of the following conditions is also met:
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a. the exploration and evaluation expenditures are expected to be recouped through successful
development and exploration of the area of interest, or alternatively, by its sale; or

b. exploration and evaluation activities in the area of interest have not at the reporting date reached a
stage which permits a reasonable assessment of the existence or otherwise of economically recoverable
reserves, and active and significant operations in, or in relation to, the area of interest is continuing.

Exploration and evaluation assets are initially measured at cost and include acquisition of rights to explore,
studies, exploratory drilling, trenching and sampling and associated activities and an allocation of depreciation
and amortised of assets used in exploration and evaluation activities. General and administrative costs are only
included in the measurement of exploration and evaluation costs where they are related directly to operational
activities in a particular area of interest.

Exploration and evaluation assets are assessed for impairment when facts and circumstances suggest that the
carrying amount of an exploration and evaluation asset may exceed its recoverable amount. The recoverable
amount of the exploration and evaluation asset (for the cash generating unit(s) to which it has been allocated
being no larger than the relevant area of interest) is estimated to determine the extent of the impairment loss
(if any). Where an impairment loss subsequently reverses, the carrying amount of the asset is increased to the
revised estimate of its recoverable amount, but only to the extent that the increased carrying amount does not
exceed the carrying amount that would have been determined had no impairment loss been recognised for the
asset in previous years.

Where a decision has been made to proceed with development in respect of a particular area of interest, the
relevant exploration and evaluation asset is tested for impairment and the balance is then reclassified to
development.

(k) Foreign Currency Transactions and Balances
Functional and presentation currency

The functional currency of each of the group’s entities is measured using the currency of the primary
consolidated environment in which that entity operates. The consolidated financial statements are presented in
Australian dollars which is the parent entity’s functional and presentation currency.

Transaction and balances

Foreign currency transactions are translated into functional currency using the exchange rates prevailing at

the date of the transaction. Foreign currency monetary items are translated at the year-end exchange rate.
Non-monetary items measured at historical cost continue to be carried at the exchange rate at the date of the
transaction. Non-monetary items measured at fair value are reported at the exchange rate at the date when fair
values were determined.

Exchange differences arising on the translation of monetary items are recognised in profit or loss, except where
deferred in equity as a qualifying cash flow or net investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised directly in equity to the
extent that the gain or loss is directly recognised in equity; otherwise the exchange difference is recognised in
profit or loss.

Group companies

The financial results and position of foreign operations whose functional currency is different from the group’s
presentation currency are translated as follows:

B Assets and liabilities are translated at year-end exchange rates prevailing at that reporting date;
B |ncome and expenses are translated at average exchange rates for the period; and

B Retained earnings are translated at the exchange rates prevailing at the date of the transaction.
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Currently no There is currently no public market for the Company's Shares, the price of its Shares
market is subject to uncertainty and there can be no assurance that an active market for the
Company'’s Shares will develop or continue after the Public Offer.

The price at which the Company's Shares trade on ASX after listing may be higher

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

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

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

. general economic outlook;

. introduction of tax reform or other new legislation;

. interest rates and inflation rates;

. changes in investor sentiment toward particular market sectors;
. the demand for, and supply of, capital; and

. terrorism or other hostilities.

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

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

Further, after the end of the relevant escrow periods affecting Securities in the Company,
a significant sale of then tradeable Shares (or the market perception that such a sale
might occur) could have an adverse effect on the Company’s Share price. Please refer
to Section 5.8 for further details on the Securities likely to be classified by the ASX as
restricted securities.
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Risk Category

Commodity
price volatility
and exchange
rate risks

Government
policy changes

Insurance

Force Majeure

Taxation

Litigation Risks

If the Company achieves success leading to mineral production, the revenue it will
derive through the sale of product exposes the potential income of the Company to
commodity price and exchange rate risks. Commodity prices fluctuate and are affected
by many factors beyond the control of the Company. Such factors include supply and
demand fluctuations for precious and base metals, technological advancements, forward
selling activities and other macro-economic factors.

Furthermore, international prices of various commodities are denominated in United
States dollars, whereas the income and expenditure of the Company will be taken
into account in Australian, Serbian and European currency, exposing the Company

to the fluctuations and volatility of the rate of exchange between the United States
dollar, the Australian dollar, the Serbian dinar and the European euro as determined in
international markets.

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

There are significant exploration and operating risks associated with exploring for
lithium and borates, including adverse weather conditions, environmental risks and
fire, all of which can result in injury to persons and damage to or destruction of the
extraction plant, equipment, production facilities and other property.

Whilst the Company has not presently obtained insurance in respect of its operations,
the Company intends to insure its operations in accordance with industry practice.
However, in certain circumstances the Company's insurance may not be of a nature

or level to provide adequate insurance cover. The occurrence of an event that is not
covered or fully covered by insurance could have a material adverse effect on the
business, financial condition and results of the Company.

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

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

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

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

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

The risk factors described above, and other risks factors not specifically referred to, may have a materially
adverse impact on the performance of the Company and the value of the Securities.

Prospective investors should consider that an investment in the Company is highly speculative.

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

Before deciding whether to subscribe for Securities under this Prospectus you should read this Prospectus in its
entirety and consider all factors, taking into account your objectives, financial situation and needs.
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8

SOARD, MANAGEMENT AND
CORPORATE GOVERNANCE

81 Directors and key personnel

The Board of the Company consists of:

(a) Mr Sean Murray (B.A (Hons) and M.A (Economics and Business Management))
— Proposed Non-Executive Chairman

Mr Sean Murray has an Honours degree in modern languages and a post graduate Master's degree in
Business Management and Economics from the Manchester Business School, part of the University of
Manchester Institute of Science and Technology, in the United Kingdom. Mr Murray has more than 40 years’
experience worldwide in the chemicals and mining industries, including non-ferrous metals and minerals
and industrial minerals. His successful executive management career includes senior roles with Australian
Mining and Smelting (CRA), Pasminco Europe and Pasminco Inc and Rio Tinto plc where he became
Managing Director of Borax Europe and then Deputy Chief Executive, Rio Tinto Borax in the 1990s and early
2000s.

Mr Murray has also served on the boards of Rio Tinto operating companies either as president or as an
executive director in the USA (California), Argentina, France, Germany, Holland, Spain and Italy. He has been
a Vice-President of the European Zinc Institute (The Hague), and an Industry Advisor on non-ferrous metals
and minerals to the UK government at the International Lead Zinc Study Group, (United Nations). He was a
Vice-President of the Industrial Minerals Association and President of the European Borates Association in
Brussels where he became involved in Public Relations and Sustainable Development.

Since 2005, Mr Murray has provided consulting services on marketing, planning and strategy to the
industrial minerals sector in Europe, Australia and the Americas and has held non-executive directorships
on the boards of AIM and ASX listed copper, gold, tungsten, potash and fluorspar companies including,
Fluormin plc (formerly LSE:FLOR and Potash Minerals Ltd (formerly (ASX:POK)). He was a senior partner in
a New York based LLP developing minerals businesses in the former Soviet Union. Mr Murray is fluent in a
number of European languages including German and Spanish.

Mr Murray has British and Irish citizenship and lives in Surrey in the United Kingdom.
The Board considers that Mr Murray will be an independent Director.
(b) Mr Ross Cotton — Managing Director

Mr Ross Cotton has over 15 years of experience in the securities and mining industries and has been
instrumental in both the financing and management of mining and resource companies globally.

Mr Cottons’ experience in investment banking and equity capital markets has provided him with detailed
experience in corporate transaction management and execution. In these roles, Mr Cotton has been integral
in the recapitalisation and restructuring of companies, including managing of initial public offerings and
reverse takeovers. In addition to a number of managerial roles with ASX listed companies, Mr Cotton has
also provided corporate advisory services to listed companies on strategy, acquisitions as well as financing
via both debt and equity for a number of years.

Mr Cotton currently manages a private mining strategy and finance consulting business and utilises his
networks established in investment banking, mining and management to provide solutions for the effective
implementation of business strategies and management solutions.

The Board does not consider that Mr Cotton is an independent Director.

@ 76 Balkan Mining and Minerals Limited Prospectus



82

(c)

(d)

(e)

Mr Luke Martino (FCA, Bcom, UWA) — Non-Executive Director and Chair of Audit and Risk Committee

Mr Luke Martino is a Fellow of the Institute of Chartered Accountants in Australia and the Australian
Institute of Company Directors, having worked for over 30 years with major accounting firms, where he held
senior leadership positions and Board memberships including Lead Partner of Deloitte’s Growth Solutions
practice in Perth until 2007 when he left to establish boutique corporate advisory and accounting firm,
Indian Ocean Advisory Group.

Mr Martino has extensive experience in mining and resources, property and hospitality industries and is a
specialist in corporate and growth consulting.

Mr Martino currently acts as a Chairman of Jadar Resources Limited (ASX: JDR) and is also Executive Director
of Indian Ocean Consulting Group Pty Ltd. Mr Martino's previous roles have included acting as Non-
Executive Director of Skin Elements Ltd (ASX: SKN), Pan Asia Corporation Limited (ASX: PZC), Non-Executive
Chairman and Director of Central Asia Resources Limited (ASX: CVR) and former Company Secretary of
Blackgold International Holdings Limited (ASX: BGG).

The Board does not consider that Mr Martino is an independent Director.
Mr Milos Bosnjakovic (LLB & Registered Building Certification) — Proposed Non-Executive Director

Mr Milos Bosnjakovic is a lawyer by profession with strong links and experience in the Balkan countries of
the former Yugoslavia Republics, Australia and New Zealand. He has been involved in the resources industry
in Australia and the Balkans for almost 20 years and has considerable corporate experience within the
industry.

Mr Bosnjakovic is a dual national of Australia and Bosnia and Herzegovina and was also the co-founder of
ASX-listed Sultan Corporation Limited which became Balamara Resources Limited, which held the Monty
Zinc Project in Montenegro. Milos was co-founder of ASX-listed Adriatic Metals PLC (ASX: ADT) and his
previous roles have also included acting as Non-Executive Director and Country Manager of Adriatic Metals
PLC.

The Board considers that Mr Bosnjakovic will be an independent Director.
Mr Adrian Paul (Bcom) — Non-Executive Director

Mr Adrian Paul has over 30 years of experience in the securities industry and was previously a partner in
the Australian stockbroking firm D.J. Carmichael & Co. Mr Paul has held various non-executive directorships
of public companies listed on ASX such as Chrysalis Resources Limited.

Mr Paul currently acts a Managing Director of Jadar Resources Limited (ASX: JDR) and manages a private
investment company and utilises his extensive networks established in stockbroking and investment
banking.

The Board considers that Mr Paul is an independent Director. However, notes that Mr Paul will resign as a
Director upon the listing of the Company.

Key management

Mr Dejan Jovanovic — General Manager, Exploration

Mr Jovanovic is a geologist with over 14 years of experience in managing complex geological projects focusing
on exploration and development.

Mr Jovanovic has held numerous positions throughout his career including notable roles with Rio Tinto (Serbia)
where he worked on Rio Tinto's jadar lithium-borate deposit, senior exploration roles with Lithium Li Ltd and
Pan Global Resources Inc. serving as a key leadership capacity for exploration programs in the Balkans. Mr
Jovanovic has also acted as a consulting geologist to various clients including European Lithium and he has
extensive experience working with a variety of mineral commodities including lithium, borates, gold, cobalt,
nickel and rare earths. Currently, Mr Jovanovic is General Manager Exploration Serbia for Jadar Resources
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Limited (ASX:JDR) having been appointed in October 2019.

Mr Jovanovic holds a Master of Science in geology from the University of Belgrade, and a member of the EurGeol
Professional Geologist (CP), and a Serbian State Certified Professional Geologist (QP).

The Company is aware of the need to have sufficient management to properly supervise its operations and the
Company has, or will in the future have, an interest and the Board will continually monitor the management
roles in the Company. As the Company'’s Projects require an increased level of involvement the Board will

look to appoint additional management and/or consultants when and where appropriate to ensure proper
management of the Projects.

83 Disclosure of interests

Remuneration

Given the Company was incorporated on 18 December 2020, the Directors did not receive any remuneration for
the financial year ended 30 June 2020.

The remuneration the Directors and Proposed Directors will receive following admission of the Company to the
ASX is set out in the table below.

Remuneration for Remuneration for Remuneration for
the year ended the year ending the year ending
30 June 2020’ 30 June 20212 30 June 2022

Mr Sean Murray? Nil $5,375 $64,500

Mr Ross Cotton Nil $20,000 $240,000

Mr Luke Martino Nil $4,117 $50,000*

Mr Milos Bosnjakovic Nil $417 $50,000

Mr Adrian Paul® Nil Nil Nil

Notes:

1. The Company was incorporated on 18 December 2020.

2. Includes per annum base salary or directors’ fees (as applicable), pro-rated for one month (assuming an
admission date of 1June 2021) to 30 June 2021.

3. Per annum base salary £36,000, assumed exchange rate AUD:GPBP of 1:0.5581.

4. The Company notes that in addition to the fees Mr Luke Martino will receive for services provided as Non-
Executive Director of the Company (being, $50,000), Indian Ocean Consulting Group Pty Ltd (ACN 609 873
207) (Indian Ocean) (an entity of which Director, Mr Luke Martino, is also a director and shareholder) will
receive additional fees for administrative and secretarial services provided to the Company on standard
arm’s length commercial terms. Refer to Sections 9.3.4 and 9.3.5 of this Prospectus for further detail
regarding the fees payable to Indian Ocean for such services.

5. Mr Paul will resign upon the Company’s admission to Official Quotation.
Interests in Securities

None of the Directors and Proposed Directors hold any securities in the Company as at the date of this
Prospectus.
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Following completion of the Offers (assuming Full Subscription), the Directors and Proposed Directors will hold
securities in the Company as set out in the able below.

Performance | Percentage (%) | Percentage (%)

Rights (Undiluted) (Fully Diluted)
Mr Sean Murray Nil 500,000 Nil 0% 1.0%
Mr Ross Cotton Nil 1,750,000 1,800,000 0% 7.0%
Mr Luke Martino Nil 500,000 Nil 0% 1.0%
Mr Milos Bosnjakovic Nil 500,000 Nil 0% 1.0%
Mr Adrian Paul Nil! Nil Nil 0% 0%
Notes:

1. Sunshore Holdings Pty Ltd (ACN 085 692 468) (an entity controlled by Mr Paul) intends to subscribe for
$200,000 of Shares under the Public Offer

The Company's constitution provides that the remuneration of non-executive Directors will be not more than
the aggregate fixed sum determined by a general meeting. The aggregate remuneration for non-executive
Directors is $500,000 per annum although may be varied by ordinary resolution of the Shareholders in general
meeting.

The remuneration of any executive director that may be appointed to the Board will be fixed by the Board and
may be paid by way of fixed salary or consultancy fee.

Agreements with Directors and related parties

The Company'’s policy in respect of related party arrangements is:

(a) a Director with a material personal interest in a matter is required to give notice to the other Directors
before such a matter is considered by the Board; and

(b) for the Board to consider such a matter, the Director who has a material personal interest is not present
while the matter is being considered at the meeting and does not vote on the matter.

The agreements between the Company and related parties are summarised in Sections 9.3.

Corporate governance

(a) 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 policies and
procedures with openness and integrity, pursuing the true spirit of corporate governance commensurate
with the Company'’s needs.

To the extent applicable, the Company has adopted The Corporate Governance Principles and
Recommendations (4th Edition) as published by ASX Corporate Governance Council (Recommendations).

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

The Company’s main corporate governance policies and practices as at the date of this Prospectus are
outlined below and the Company’s full Corporate Governance Plan is available in a dedicated corporate
governance information section of the Company's website www.balkanmin.com.
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(b) Board of Directors

The Board is responsible for corporate governance of the Company. The Board develops strategies for the
Company, reviews strategic objectives and monitors performance against those objectives. The goals of the
corporate governance processes are to:

(i) maintain and increase Shareholder value;

(i1) ensure a prudential and ethical basis for the Company’s conduct and activities consistent with the
Company's stated values; and

(ii1) ensure compliance with the Company'’s legal and regulatory objectives.

Consistent with these goals, the Board, with the assistance of its committees, assumes the following
responsibilities:

(i) leading and setting the strategic direction, values and objectives of the Company;

(ii) appointing the Chairman of the Board, Managing Director or Chief Executive Officer and approving the
appointment of senior executives and the Company Secretary;

(iii) overseeing the implementation of the Company'’s strategic objectives, values, code of conduct and
performance generally;

(iv) approving operating budgets, major capital expenditure and significant acquisitions and divestitures;

(v) overseeing the integrity of the Company’s accounting and corporate reporting systems, including any
external audit (satisfying itself financial statements released to the market fairly and accurately reflect
the Company'’s financial position and performance);

(vi) establishing procedures for verifying the integrity of those periodic reports which are not audited or
reviewed by an external auditor, to ensure that each periodic report is materially accurate, balanced and
provides investors with appropriate information to make informed investment decisions;

(vii) overseeing the Company'’s procedures and processes for making timely and balanced disclosure of all
material information that a reasonable person would expect to have a material effect on the price or
value of the Company'’s securities;

(viii) reviewing, ratifying and monitoring the effectiveness of the Company’s risk management framework,
corporate governance policies and systems designed to ensure legal compliance; and

(ix) approving the Company's remuneration framework.

The Company is committed to the circulation of relevant materials to Directors in a timely manner to
facilitate Directors’ participation in the Board discussions on a fully-informed basis.

(c) Composition of the Board

Election of Board members is substantially the province of the Shareholders in general meeting, subject to
the following:

(i) membership of the Board of Directors will be reviewed regularly to ensure the mix of skills and expertise
is appropriate; and

(i1) the composition of the Board has been structured so as to provide the Company with an adequate mix
of directors with industry knowledge, technical, commercial and financial skills together with integrity
and judgment considered necessary to represent Shareholders and fulfil the business objectives and
values of the Company as well as to deal with new and emerging business and governance issues.

The Board currently consists of three Directors (two non-executive Directors and one executive Director). As
at listing, the Board will consist of four Directors (three non-executive Directors and one executive Director)
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(d)

(e)

(f)

()

of whom Mr Sean Murray and Milos Bosnjakovic are considered independent).

The Board considers the current balance of skills and expertise to be appropriate given the Company for its
currently planned level of activity.

To assist in evaluating the appropriateness of the Board's mix of qualifications, experience and expertise,
the Board intends to maintain a Board Skills Matrix to ensure that the Board has the skills to discharge its
obligations effectively and to add value.

The Board undertakes appropriate checks before appointing a person as a Director or putting forward to
Shareholders a candidate for election as a Director or senior executive.

The Board ensures that Shareholders are provided with all material information in the Board's possession
relevant to a decision on whether or not to elect or re-elect a Director.

The Company shall develop and implement a formal induction program for Directors, which is tailored
to their existing skills, knowledge and experience. The purpose of this program is to allow new directors
to participate fully and actively in Board decision-making at the earliest opportunity, and to enable new
directors to gain an understanding of the Company'’s policies and procedures.

The Board maintains oversight and responsibility for the Company’s continual monitoring of its diversity
practices. The Company’s Diversity and Inclusion Policy provides a framework for the Company to achieve
enhanced recruitment practices whereby the best person for the job is employed, which requires the
consideration of a broad and diverse pool of talent.

Identification and management of risk

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

Ethical standards

The Board is committed to the establishment and maintenance of appropriate ethical standards and to
conducting all of the Company’s business activities fairly, honestly with integrity, and in compliance with
all applicable laws, rules and regulations. In particular, the Company and the Board are committed to
preventing any form of bribery or corruption and to upholding all laws relevant to these issues as set out in
in the Company’s Anti-Bribery and Anti-Corruption Policy. In addition, the Company encourages reporting
of actual and suspected violations of the Company’s Code of Conduct or other instances of illegal,
unethical or improper conduct. The Company and the Board provide effective protection from victimisation
or dismissal to those reporting such conduct as set out in its Whistleblower Protection Policy.

Independent professional advice

Subject to the Chairman’s approval (not to be unreasonably withheld), the Directors, at the Company'’s
expense, may obtain independent professional advice on issues arising in the course of their duties.

Remuneration arrangements

The remuneration of an executive Director will be decided by the Board, without the affected executive
Director participating in that decision-making process.

In accordance with the Constitution, the total maximum remuneration of non-executive Directors is initially
set by the Board and subsequent variation is by ordinary resolution of Shareholders in general meeting

in accordance with the Constitution, the Corporations Act and the ASX Listing Rules, as applicable. The
determination of non-executive Directors’ remuneration within that maximum will be made by the Board
having regard to the inputs and value to the Company of the respective contributions by each non-
executive Director. The current amount has been set at an amount not to exceed $500,000 per annum.
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In addition, a Director may be paid fees or other amounts for example, and subject to any necessary
Shareholder approval, non-cash performance incentives such as Options or Performance Rights) as the
Directors determine where a Director performs special duties or otherwise performs services outside the
scope of the ordinary duties of a Director.

Directors are also entitled to be paid reasonable travelling, hotel and other expenses incurred by them
respectively in the performance of their duties as Directors.

The Board reviews and approves the remuneration policy to enable the Company to attract and retain
executives and Directors who will create value for Shareholders having regard to the amount considered
to be commensurate for a company of its size and level of activity as well as the relevant Directors’ time,
commitment and responsibility. The Board is also responsible for reviewing any employee incentive and
equity-based plans including the appropriateness of performance hurdles and total payments proposed.

(h) Securities 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 employees. The policy generally provides that, the written acknowledgement of the
Chair (or the Board in the case of the Chairman) must be obtained prior to trading by the Company's key
management personnel (KMP). The policy also stipulates closed periods during which KMP are prohibited
from trading in the Company’s securities, except in exceptional circumstances as set out in the policy.

(i) External audit

The Company in general meetings is responsible for the appointment of the external auditors of the
Company. From time to time, the Board will, with the assistance of the Company’s Audit and Risk
Committee review the scope, performance and fees of those external auditors.

(j) Board committees

The Board has established three committees to facilitate and assist the Board in fulfilling its responsibilities.
The Board may also establish other committees from time-to-time to assist in the discharge of its
responsibilities.

Each committee has the responsibilities described in the relevant committee charter adopted by the
Company (which have been prepared having regard to the ASX Corporate Governance Principles). A copy of
the charters for the committees is available on the Company's website at www.balkanmin.com.

Audit and risk committee

At listing, the Company will have a separate audit and risk committee which will carry out the following
duties (amongst others):

(i) monitoring and reviewing any matters of significance affecting financial reporting and compliance;

(i1) verifying the integrity of those periodic reports which are not audited or reviewed by an external
auditor;

(iii) monitoring and reviewing the Company'’s financial control system, risk management systems; and
(iv) management of the Company’s relationships with external auditors.
Nomination committee

At listing, the Company will have a separate nomination committee which will carry out the following duties
(amongst others):

(i) assisting the Board in examining the selection and appointment practices of the Company;

(ii) ensuring the Board is of an effective composition, size and commitment to adequately discharge its
responsibilities and duties;
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(k)

Q]

(iii) undertake appropriate checks before appointing a Director or senior executive;

(iv) ensure that shareholders are provided with information relevant to a decision on whether or not to elect
or re-elect a Director;

(v) reviewing Board succession plans and Board renewal;

(vi) reviewing the processes for evaluating the performance of the Board, its committees and individual
Directors; and

(vii)prepare and maintain a Board skills matrix setting out the measurable mix of skills and diversity of the
Board to ensure the Board has the skills to discharge its obligations effectively and to ensure the Board
has the ability to deal with new and emerging business and governance issues.;

Remuneration committee

At listing, the Company will have a separate remuneration committee which will carry out the following
duties (amongst others):

(i) review and approve the Company'’s recruitment, retention and termination policies and procedures for
executive directors and senior executives to enable the Company to attract and retain executives and
Directors who can create value for shareholders;

(i1) monitor the on-going appropriateness and relevance of the executive remuneration policy with the aim
of ensuring that remuneration policies fairly and responsibly reward executives having regard to the
performance of the Company; and

(iii) review and approve the design and implementation of any executive and employee incentive plans;
(iv) monitoring and reviewing any matters of significance affecting the Company’s remuneration policies.
Diversity and inclusion policy

The Company is committed to workplace diversity. The Company is committed to inclusion at all levels
of the organisation, regardless of gender, marital or family status, sexual orientation, gender identity, age,
disabilities, ethnicity, religious beliefs, cultural background, socio-economic background, perspective and
experience.

The Board has adopted a diversity and inclusion policy which provides a framework for the Company

to achieve, amongst other things, a diverse and skilled workforce, a workplace culture characterised

by inclusive practices and behaviours for the benefit of all staff, improved employment and career
development opportunities for women and a work environment that values and utilises the contributions of
employees with diverse backgrounds, experiences and perspectives.

Departures from Recommendations

Under the ASX Listing Rules, the Company will be required to provide a statement in its annual financial
report or on its website disclosing the extent to which it has followed the Recommendations during
each reporting period. Where the Company has not followed a Recommendation, it must identify the
Recommendation that has not been followed and give reasons for not following it.

The Company's compliance and departures from the Recommendations will also be announced prior to
admission to the Official List of the ASX.
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9
MATERIAL CONTRACTS

Set out below is a brief summary of the certain contracts to which the Company is a party and which the
Directors have identified as material to the Company or are of such a nature that an investor may wish to have
details of particulars of them when making an assessment of whether to apply for Securities.

To fully understand all rights and obligations of a material contract, it would be necessary to review it in full and
these summaries should be read in this light.

91 Capital raising agreements

9.11 Subscription and Collaboration Agreement - Sandfire Resources Limited

The Company, Jadar and Sandfire Resources Limited (ACN 105 154 185) (Sandfire) have entered into a
subscription and collaboration agreement (Subscription Agreement) pursuant to which Sandfire has agreed
to subscribe for, and the Company has agreed to issue, 10,000,000 Shares under the Public Offer (which
constitutes approximately a 22% interest in the Company) (the Subscription) on the following terms and
conditions:

SIT 1Yo g 1o 1401 Ml Subject to the terms and conditions of the Subscription Agreement, the Company must
issue Sandfire 10,000,000 Shares (Subscription Shares) for an aggregate amount of
$2,000,000 (Subscription Amount), free of any security interest and otherwise pursuant
to the terms and conditions of the Public Offer.

Completion Completion will take place on the date Shares are issued under the Public Offer
(Completion). At Completion and subject to receipt of the Subscription Amount in cleared
funds and completion of the Public Offer, the Company must:

(a) issue to Sandfire 10,000,000 Shares at a price of $0.20 per Share; and

(b) register the Shares in the Company's register of members in the name of Sandfire,
free from any third-party or security interest.

Conditions The Subscription and issue of Shares to Sandfire is subject to satisfaction (or waiver) of
Precedent the following outstanding conditions on or before 31 July 2021:

(@) no material adverse change to the Company occurring;

(b) the form and content of the Prospectus (as it relates to Sandfire, the Projects and use
of funds raised from the Public Offer) is acceptable to Sandfire acting reasonably;

(c) the Company receiving valid applications in an amount, when aggregated with the
Subscription Amount, exceeds the minimum subscription of the Public Offer; and

(d) the Company being granted conditional admission to the official list of the ASX prior

to 30 June 2021.
Demerger Jadar and the Company must take all reasonable steps to implement and complete the
Demerger by 13 July 2021 (unless otherwise agreed between the parties).
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9.12

Termination Sandfire may terminate this agreement without liability at any time before Completion by

(a)

(b)
(c)

(d)

Technical (a)
Advisory
Committee

(b)

notice in writing to Jadar and the Company if:

the Company is unable to issue or allot the Subscription Shares on the Completion
Date due to court or government authority order;

Jadar or the Company commits a material breach of the Subscription Agreement;

at any time following execution of the Subscription Agreement the S&P / ASX200
Index falls 15% or more below its level at the close of business on the last trading day
immediately prior to the date of the Subscription Agreement; and

Completion has not occurred prior to 31 July 2021.

Following Completion, the Company and Sandfire will form a technical committee
(Technical Advisory Committee) for the purpose of jointly collaborating in
connection with the Company’s assets and operations and sharing information to
identify the best options to advance those assets and operations.

The Technical Advisory Committee will consist of four members in total (including up
to two representatives of Sandfire provided that Sandfire has voting power of at least
10% in the Company).

The Subscription Agreement contains such other terms considered standard for an agreement of its nature
(including Company and Jadar undertakings, representations and warranties and confidentiality provisions).

Lead Manager Mandate - Sixty Two Capital

The Company has entered into a mandate (Lead Manager Mandate) with Sixty Two Capital Pty Ltd (ACN 611480
169) (Sixty Two Capital) pursuant to which Sixty Two Capital has agreed to act as Lead Manager for the Public
Offer on the following terms and conditions:

(a)

(b)

(c)
(d)
(e)

(f)
(g)
(h)
0]
6)]
(k)

0]

(m)

Sixty Two Capital will provide the Company with the following services under the Lead
Manager Mandate:

providing advice as to the appropriate timing, pricing and structuring of the Public
Offer;

in conjunction with the Company'’s professional advisers, assisting with dealings with
ASIC and ASX in relation to the Public Offer;

assisting the Company with its due diligence process in respect of the Public Offer;
assisting and providing input on the framework and content of the Prospectus;

liaising as reasonably necessary with the Company'’s legal, accounting, taxation and
other regulatory advisers;

determining the allocation policy in connection with the Public Offer and co-
ordinating the allocation process;

assisting in preparation of investor presentation materials and the marketing of the
Public Offer;

holding and maintaining all necessary licences and authorisations, including an AFSL,
necessary for the Lead Manager to conduct the Mandate;

conducting detailed internal sales briefings;

organising pre-Prospectus lodgement investor roadshow presentations;

assisting in the Public Offer application process and other administration aspects;
providing strategic market advice as required during the Public Offer; and

providing such other assistance to the Company in connection to the Public Offer as
agreed in writing from time to time.
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Reasonable (a) Sixty Two Capital agrees that it will use reasonable efforts to find investors to
efforts participate in the Public Offer and sufficient investors to satisfy the spread

requirements under the ASX Listing Rules.

(b) Sixty Two Capital will not be liable to the Company, and the Company agrees not
to seek any recourse against Sixty Two Capital, in the event that its endeavours
are unsuccessful and the Lead Manager Mandate or Public Offer do not proceed or
successfully complete.

(a) In consideration for performing the services under the Lead Manager Mandate, the
Company will pay to Sixty Two Capital a capital raising fee of 6.0% of the gross
amount raised under the Public Offer excluding the amounts raised by ARQ Capital
(Capital Raising Fee).

(b) The Capital Raising Fee is to be paid on completion of the Public Offer.

(c) Sixty Two Capital will determine the amount of, and will be responsible for paying,
any fees to be paid to other participating brokers.

The Company will reimburse Sixty Two Capital for all reasonable expenses incurred in
the provision of the services, subject to the prior written consent of the Company being
obtained for expenses in excess of $2,000.

Break Fee If the Company terminates this Lead Manager Mandate as a result of entering into

an agreement with an alternative lead manager or enters into an agreement with an
alternative lead manager within 60 days of terminating this Mandate, the Company must
pay Sixty Two Capital a break fee of $100,000

Termination The Lead Manager Mandate may be terminated by Sixty Two Capital or the Company by
written notice without cause upon 7 days’ written notice to the other party.
The Lead Manager Mandate otherwise contains provisions considered standard for an agreement of its nature
(including representations and warranties and confidentiality provisions).

9.13 Co-Lead Manager Mandate — ARQ Capital

The Company has entered into a co-lead manager mandate (Co-Lead Manager Mandate) with ARQ Capital
Pty Ltd (ACN 135 397 796) (ARQ Capital) pursuant to which ARQ Capital has been engaged to act as Co-Lead
Manager and provide services as Co-Lead Manager in respect of the Public Offer on the following terms and
conditions:

Term (@) The term of the Co-Lead Manager Mandate is 6 months commencing on 28 April
2021
(b) The term of the Co-Lead Manager Mandate may be further extended by mutual
agreement of the parties in writing.
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(a) ARQ Capital will co-lead manage the Public Offer and settlement processes on a best
endeavour’s basis.

(@) The work that ARQ Capital will undertake in consultation with and as instructed by
the Company from time to time will comprise:

(i) providing advice as to the appropriate timing, pricing and structuring of the
Public Offer;

(ii) assisting with dealings with ASIC and ASX in relation to the Public Offer;
(iii) assisting the Company with its due diligence process;
(iv) assisting and providing input on the framework and content of the Prospectus;

(v) liaising as reasonably necessary with the company'’s legal, accounting, taxation
and other regulatory advisers;

(vi) subject to the satisfaction of the company’s spread requirements under the ASX
Listing Rules, determining the allocation policy in connection with the Public
Offer and co-ordinating the allocation process;

(vii) assisting in preparation of investor presentation materials and the marketing of
the Public Offer;

(viii) holding and maintaining all necessary licences and authorisations, including an
AFSL, necessary for the Co-Lead Manager to conduct the agreement;

(ix) conducting detailed internal sales briefings;

(x) organising pre-prospectus lodgement investor roadshow presentations;
(xi) assisting in the Public Offer application process;

(xii) providing strategic market advice; and

(xiii) providing such other assistance to the Company as agreed in writing from time
to time.

(b) ARQ Capital agrees that it will use reasonable efforts to find investors to participate
in the Public Offer and sufficient investors to satisfy the spread requirements under
the ASX Listing Rules.

(c) ARQ Capital does not and will not give tax, legal, regulatory, accounting or other
specialist or technical advice or services and the Company should obtain its own
advice on these matters.

(d) ARQ Capital will not be liable to the Company in the event that its endeavours are
unsuccessful or the Public Offer does not proceed.

(@) The Company agrees to pay to ARQ Capital 6% of the gross proceeds under the
Public Offer for funds raised by ARQ Capital, excluding funds raised by Sixty Two
Capital.

(b) ARQ Capital shall pay advisor handling fees to any third party for funds raised under
the Co-Lead Manager Mandate within 14 days of receiving fees from the Company.

The Company will reimburse ARQ Capital for all reasonable expenses incurred in the
provision of the services, subject to the prior written consent of the Company being
obtained for a single expense exceeding $500 or aggregate expenses exceeding $1,500.
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Termination (a) Either party may terminate ARQ Capital’s role upon giving one month'’s written
notice.

(b) Upon termination by the Company, ARQ Capital may retain:
(i) the ARQ Capital Fees; and

(ii) if the Company or related body corporate of the Company within a period of
6 months following termination reaches financial close on a capital raising or
similar transaction contemplated by this Agreement, then ARQ Capital will be
entitled to the Co-Lead Manager Fee.

The Co-Lead Manager Mandate otherwise contains provisions considered standard for an agreement of its
nature (including representations and warranties and confidentiality provisions).

9.14 Corporate Advisory Mandate - Clayton Capital

The Company has entered into a mandate with Clayton Capital Pty Ltd (Clayton Capital) (Corporate Advisory
Mandate) pursuant to which Clayton Capital has agreed to act as corporate adviser to the Company in relation
to the Demerger and Public Offer (Transaction) on the following terms and conditions:

Clayton Capital will provide the Company with the following services under the Corporate
Advisory Mandate:

(a) co-ordinate and manage the Transaction together with the Company and its third
party advisors;

(b) assist in the due diligence process (including participation in working group and due
diligence committee meetings) as required in relation to the Transaction;

(c) assist in the preparation and review of the Prospectus;

(d) provide advice in relation to the capital structure, Public Offer structure, allocation
policy, board structure and composition, escrow, vendor ownership levels and
employee incentive plans;

(e) prepare a detailed timetable in relation to the Transaction;

(f) provide other advice to the Company in relation to the Transaction from time to time;
and

(g) assist in determining the size, structuring and pricing of the Offer, the preparation of
presentation materials, obtaining the required Shareholder spread and free float, and
managing potential investors.

In consideration for performing the services under the Corporate Advisory Mandate, the
Company will pay Clayton Capital an advisory fee of $500,000, which will be satisfied via
an issue of Shares at a deemed issue price equal to the price at which Shares are offered
under the Offer (being, 2,500,000 Shares) (Advisory Shares).

The Company will reimburse Clayton Capital for all reasonable expenses incurred in
the provision of the services, subject to the prior written consent of the Company being
obtained for expenses in excess of $2,000.

The Corporate Advisory Mandate contains such other terms considered standard for an agreement of its nature
(including Company undertakings).
9.2 Finance Agreement

9.21 Intercompany Facility Agreement - Jadar Resources Limited

The Company has entered into an intercompany facility agreement (Facility Agreement) with Jadar pursuant
to which Jadar has agreed to lend a facility of up to $300,000 to the Company (Facility) on the following terms
and conditions:
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Facility (a) Jadar agreed to lend to Company the Facility of up to $300,000 to the Company, of

which approximately $277,000 has been drawn as at the date of the Prospectus.

Repayment (@) The Outstanding Monies shall be repaid in whole or part (at the election of Jadar) by
the Company to Jadar on a date to be agreed in writing between the parties.

(b) Jadar shall provide advances under the Facility to the Company (Advances) in
multiple draw downs on each date agreed to between the parties (Draw Date).

(c) The Company must apply the Advances towards the Public Offer and listing (or as
otherwise agreed between the Company and Jadar).

(a) Interest on the Advances will accrue daily from either:
(i) each Draw Date; or
(i) the date the fees are deemed to have accrued,

and will be calculated on daily balances of a 365 day year and on the amount
outstanding under the Facility at an interest rate mutually agreed between the
parties of 10.00%.

(b) Interest is payable quarterly in arrears.

(b) Subject to (c) below, if any of the following occur:
(i) the sale of all or substantially all the assets of the Company;

(i) any merger, consolidation or acquisition of the Company with another
corporation, entity or person;

(iii) or any change in the ownership of more than twenty-five percent (25%) of the
voting capital stock of the Company in one or more related transactions,

(Change of Control), the Outstanding Monies shall be immediately (and fully) repaid
by the Company to Jadar prior to completion of the Change of Control.

(c) The Company and Jadar have agreed that in the event that a Change of Control
occurs as a result of completion of the Public Offer, the payment obligations referred
to under (b) will be deferred until the Company’s admission to the Official List.

(@) Each party (the Providing Party) has agreed to provide the other party (the
Recipient Party) with operational services and support, including management,
financial, taxation and administrative services on an ongoing basis.

(b) The Recipient Party will pay the Providing Party a fee equal to all expenses, direct
and indirect, on cost-recovery basis without the application of overhead costs or
profits.

(c) The parties have agreed that:

(i) fees accrued in respect of services provided by Jadar will be Advances and shall
be repayable under the Facility Agreement; and

(ii) fees accrued in respect of services provided by the Company will reduce the
quantum of Outstanding Monies by the amount equal to the accrued fees.

No security The Facility is unsecured and, in the event of insolvency, Jadar shall rank as an unsecured
creditor of the Company.

The Facility Agreement otherwise contains provisions considered standard for an agreement of its nature
(including assignment and variation provisions).
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9.3
9.3.1

Agreements with Directors, management and related parties

Consultancy Services Agreement — Ross Cotton

The Company has entered into a consultancy agreement (Consultancy Agreement or Agreement) with
Skyflake Investments Pty Ltd ATF Skyflake Trust (Consultant) and Mr Ross Cotton under which Ross Cotton has
been appointed as Managing Director of the Company and has agreed to perform services as Managing Director
on behalf of the Consultant. The material terms and conditions of the Consultancy Agreement are as follows:

Commencement

The engagement of Ross Cotton pursuant to the Consultancy Agreement commences
on 18 December 2020 and will continue until the earlier of:

(a) 18 December 2022; or
(b) the date the Consultancy Agreement is validly terminated in accordance with its

terms.

The parties agree that the Consultant and Ross Cotton will provide the service of
managing and performing the business of the Company (and its related bodies
corporate) including, without limitation:

(@) implementing the strategic duties of the CEQ, tactical plans and managing
operational functions delivering to achieve the Company’s goals and outcomes
in accordance with the requirements of any budget or business plan agreed by
the Company’s board of directors; and

(b) formulating strategies to promote and improve the financial performance of the
Company.

(together, the Services).

The Company will pay the Consultant a fee of $20,000 per month (exclusive of GST)
(Fee) for providing the Services commencing on and from the date the Company is
admitted to the Official List.

The Company has agreed to issue the Consultant (or its nominee) the following
securities as a sign-on bonus and an incentive component of the remuneration
payable under the Consultancy Agreement:

(a) 1,750,000 Options exercisable at $0.50 each, on or before the date that is three
years from the date of issue of the Options (refer to Section 10.3 for the full
terms and conditions); and

(b) 1,800,000 Performance Rights, comprising:
(i) 600,000 Class A Performance Rights;
(ii) 600,000 Class B Performance Rights; and
(iii) 600,000 Class C Performance Rights,

on the terms set out in Section 10.4.1.
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9.3.2

Termination by (a)
Company

(b)

Termination by (a)
Consultant

(b)

The Company may terminate the Consultancy Agreement:

(i)

(ii)

if the Consultant goes into liquidation, makes an arrangement with
creditors or takes advantage of any statute for the relief of insolvent
debtors;

if the Consultant or Ross Cotton is convicted of a major criminal offence,
commits a breach of the provisions of the Consultancy Agreement that is
not remedied, is absent or incompetent with regard to the performance of
duties under the Consultancy Agreement, is guilty of grave misconduct or
is of unsound mind; or

(iii) by giving written notice to the Consultant.

Where the Company terminates the Agreement within 2 years of the 18
December 2020, and:

(i)

(i1)

the Agreement is terminated in accordance with (a)(i) or (a)(iii) above, all
Performance Rights issued to the Consultant will automatically vest and all
Options issued to the Consultant that have not already been exercised will
continue to be held and be exercisable by the Consultant; or

the Consultancy Agreement is terminated in accordance with (a)(ii) above,
all Performance Rights and Options issued to the Consultant (which have
not been converted or exercised into Shares) will automatically lapse.

The Consultant may terminate the Consultancy Agreement:

()

(ii)

without cause by giving the Company 6 months’ notice that the
termination is effective at the end of the 6-month notice period, unless the
Company elects to pay the Consultant the equivalent of the Fee that would
overwise have been payable to the Consultant during that period and
terminate the Agreement immediately; or

within one month of a material reduction in the Fee or a material
diminution in the responsibilities or powers assigned to the Consultant
or Ross Cotton (Material Change) by giving notice to the Company that
termination is effective immediately. The Company must pay to the
Consultant the equivalent of the Fee that would otherwise be payable
to the Consultant at the date of termination by the Consultant if the
agreement had not been terminated due to the Material Change.

Where the Consultant terminates the Agreement within 2 years of 18 December
2020, all Performance Rights and Options (which have not converted or been
exercised into Shares) will automatically lapse.

The Consultancy Agreement contains such other terms and conditions as are considered standard for
agreement of this nature (including representations and warranties).

Engagement Letter for Non-Executive Director Services - Indian Ocean Consulting Group

Pty Ltd

The Company has entered into a letter agreement (I0C NED Mandate) with Indian Ocean Consulting Group
Pty Ltd (ACN 609 873 207) (Indian Ocean) (an entity of which Director, Mr Luke Martino is also a director and
shareholder) under which Indian Ocean will provide non-executive director services to the Company on the
following terms and conditions:
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m Mr Luke Martino will act as a Non-Executive Director for the Company.

Scope of work Indian Ocean'’s services under the IOC NED Mandate as performed by Luke Martino,

(a)
(b)

(c)

(d)

Conflict of (a)
interest

(b)

(o)

(d)

(e)

Fees and (a)
disbursements

(b)

Authorisations (a)

(b)

Termination (a)

(b)

will include the following:

acting as a Non-Executive Director for the Company;

providing assistance to the Company’s Managing Director and Board with
formulating strategies to promote and improve and in the financial performance
of the Company;

attendance and preparation for meetings of directors and standard meetings of
members; and

attendance to duties as Non-Executive Director.

Luke Martino is aware of his obligations to notify all parties of a potential
conflict and will continue to monitor this matter during the course of his
engagement due to his appointment to the boards of Jadar and the Company.

Indian Ocean is not aware of any other existing conflict of interest and believes
that it is free to act in the Company's best interests given the procedures and
protocols which will be implemented.

Indian Ocean will not act for any other client during the course of the IOC NED
Mandate if doing so raises the reasonable expectation that a conflict of duties
may arise, without the Company's express approval.

If a conflict of interest arises as a result of a change in the scope of the I0OC NED
Mandate, Indian Ocean will advise the Company in writing within 7 days of the
conflict arising.

Unless otherwise agreed, Indian Ocean’s obligations in relation to conflict of
interest will cease with completion or termination of the Martino NED Letter or,
if the IOC NED Mandate is not formally terminated, 90 days after the last day
significant work is formed under the IOC NED Mandate.

The fees payable to Indian Ocean under the I0C NED Mandate are $50,000
(excluding GST) per annum, commencing on and from the date the Company is
admitted to the Official List and are reviewable annually and billed monthly.

Disbursements, where not paid directly by the Company, will also be billed
monthly.

Indian Ocean has the authority as corporate advisers to act on the Company's
behalf in relation to all matters necessary or incidental to the IOC NED Mandate
and to incur all reasonable expenses necessary for the proper conduct of the
IO0C NED Mandate.

Any expenses incurred by Indian Ocean in exercising under this authority are

to the Company'’s account. Indian Ocean will obtain the Company’s approval
before incurring any unusual expenses (in excess of $2,000), other than in cases
of urgency.

The IOC NED Mandate automatically terminates upon Mr Martino ceasing to be a
Director of the Company.

Any representation, warranty, indemnity, condition, undertaking or obligation
under the I0C NED Mandate which is of a continuing nature or is not fully
satisfied upon termination will endure in favour of the party to which it is given
or owed and continue and remain in full force and effect.

The I0C NED Mandate contains such other terms considered standard for an agreement of its nature (including

indemnities and warranties).
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933 Employment Agreement — Dejan Jovanovic

The Company has entered into an employment agreement with Dejan Jovanovic (Employment Agreement)
pursuant to which Mr Jovanovic will be employed as General Manager, Exploration on the following terms and
conditions:

Term (@) The Employment Agreement will commence on the day that the Company is
admitted to the Official List of the ASX.

(b) The Employment Agreement will continue for an initial term of three (3) months
and may be extended by the parties. If the parties agree to extend the term
beyond the initial term, the term of the Employment Agreement will become
unlimited in time.

Remuneration (@) The Company will pay Mr Jovanovic a monthly gross salary of EUR 5,357.14
and benefits which shall be paid fourteen (14) times per year of employment. The Company
has agreed to pay the monthly salary for:

(i) the 13th month together with the salary for the month of June; and
(ii) the 14th month together with salary for the month of November.

(b) The Company has agreed to provide Mr Jovanovic with a Company-owned
laptop, mobile and vehicle access. Mr Jovanovic will receive an allowance of EUR
50.00 to be paid fourteen (14) times per year of employment to cover running
costs incurred with the use of these benefits.

(c) MrJovanovic is also entitled to be paid a bonus by the Company, at the
Company's discretion.

Termination The Company or Mr Jovanovic may terminate the Employment Agreement by
providing three (3) months written notice.

Second (a) MrJovanovic shall not pursue any second occupation during the period of this
occupation and Employment Agreement.
T BreeTyTol:l41il 1 M (D) Mr Jovanovic undertakes not to:

(i) for a period of one (1) year after termination of this Employment
Agreement:

(A) become employed or self-employed in the Company'’s area of
business; or

(B) enter into an independent or permanent business relationship with
any client of the Company; or

(i) induce other employees of the Company to terminate their employment
with the Company in order to establish a working relationship with another
employer mediated by Mr Jovanovic,

(together, the Non-Compete Clauses).

(c) The parties agree that, if Mr Jovanovic breaches a Non-Compete Clause, Mr
Jovanovic will pay the Company a penalty of three (3) months’ Salary.

The Employment Agreement otherwise contains provisions considered standard for an agreement of its nature
(including representations and warranties and confidentiality provisions).
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934 Engagement Letter for Secretarial Services - Indian Ocean Consulting Group Pty Ltd

The Company has entered into an agreement (IOC Secretarial Mandate) with Indian Ocean (an entity of which
Director, Mr Luke Martino is also a director and shareholder) under which Indian Ocean will provide corporate
secretarial services to the Company on the following terms and conditions:

Scope of work

Conflict of
interest

Fees and
disbursements

Authorisations

Mr Harry Spindler will act as company secretary for the Company.

Indian Ocean'’s services under the I0C Secretarial Mandate, as performed by Harry
Spindler, will include the following:

(a) acting as the Company Secretary for the Company;

(b) assistance to the Company’s Managing Director and Board with ASX compliance
management together with lodging periodic returns, announcements and
notices;

(c) ASIC compliance management;

(d) managing meetings of directors and standard meetings of members;

(e) updating and maintaining minute books and statutory registers;

(f) handling of related correspondence received by us as the registered office; and

(g) managing shareholder queries and relationships with share registry.

(@) Indian Ocean is not aware of any existing conflict of interest and believes that it
is free to act in the Company’s best interests given the procedures and protocols
which will be implemented.

(b) Indian Ocean will not act for any other client during the course of the I0C
Secretarial Mandate if doing so raises the reasonable expectation that a conflict
of duties may arise, without the Company’s express approval.

(o) If a conflict of interest arises as a result of a change in the scope of the I0C
Secretarial Mandate, Indian Ocean will advise the Company in writing within 7
days of the conflict arising.

(d) Unless otherwise agreed, Indian Ocean’s obligations in relation to conflict
of interest will cease with completion or termination of the IOC Secretarial
Mandate or, if the I0C Secretarial Mandate is not formally terminated, 90 days
after the last day significant work is formed under the I0OC Secretarial Mandate.

(a) The fees payable to Indian Ocean under the I0C Secretarial Mandate are $3,500
(excluding GST) per month commencing on and from the date the Company is
admitted to the Official List and are reviewable annually and billed monthly.

(b) Indian Ocean’s may charge an additional fee of up to $2,000 (excluding GST)
for each assistance with Shareholder notice of meetings and attendance and
preparation for Shareholder meetings.

(@) Indian Ocean has the authority as corporate advisers to act on the Company’s
behalf in relation to all matters necessary or incidental to the IOC Secretarial
Mandate and to incur all reasonable expenses necessary for the proper conduct
of the I0C Secretarial Mandate.

(b) Any expenses incurred by Indian Ocean in exercising under this authority are
to the Company’s account. Indian Ocean will obtain the Company’s approval
before incurring any unusual expenses (in excess of $2,000), other than in cases
of urgency.
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Termination

(a)

(b)

Each party may terminate the I0C Secretarial Mandate upon providing one (1)
month'’s written notice to the other party.

Any representation, warranty, indemnity, condition, undertaking or obligation
under the I0C Secretarial Mandate which is of a continuing nature or is not fully
satisfied upon termination will endure in favour of the party to which it is given
or owed and continue and remain in full force and effect.

The 10C Secretarial Mandate contains such other terms considered standard for an agreement of its nature
(including indemnities and confidentiality provisions).

Accounting Services Mandate - Indian Ocean Consulting Group Pty Ltd

The Company entered into an agreement (IOC Accounting Services Mandate) with Indian Ocean (an entity of
which Director, Mr Luke Martino is also a director and shareholder) pursuant to which Indian Ocean has agreed
to provide the Company with ongoing accounting support and assistance on the following terms and conditions:

Fees and

disbursements

(a)

(b)

(a)

(b)

Indian Ocean will provide monthly management account preparation, including
advice and support in relation to:

(i) book-keeping services;

(i) entering and update of accruals and prepayments;
(iii) GST payment entry;

(iv) inter-entity loan reconciliations;

(v) maintenance of fixed asset register;

(vi) update of depreciations schedule;

(vii) preparing financial statements, conducting financial reporting services, and
preparing quarterly cash flow to be included in Appendix 5B;

(viii) liaison with ATO, auditor, banks, Company Secretary and Board;
(ix) undertake a monthly payment run of transactions;

(x) review of ATO running balance account; and

(xi) Business Activity Statement preparation and lodgement,
(together, the Services).

Indian Ocean may also provide other corporate advisory services which are
outside the scope of the Services for an additional fee agreed between the
parties.

Indian Ocean’s fees under the IOC Accounting Services Mandate are $4,500 plus
GST per month commencing on and from the date the Company is admitted to
the Official List and billed monthly.

Indian Ocean may:

(i) charge an additional fee of up to $10,000 plus GST for each assistance with
half yearly and full year financial reports;

(i) bill the Company for “out of scope” services; and

(iii) bill the Company for out of pocket expenses associated with the
engagement, including travel, accommodation, meals, taxis and incidental
expenses.
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Subcontractors (@) Indian Ocean may use subcontractors to perform or assist with performing the
services.

(b) Despite being able to use subcontractors, Indian Ocean remains solely
responsible for the services.

Termination (@) Each party may terminate the I0C Accounting Services Mandate upon providing
at least 3 months’ written notice to the other party.

(b) If there is a change in law or other circumstances beyond Indian Ocean’s
reasonable control that results in Indian Ocean ceasing to be independent of an
audit client, Indian Ocean may terminate the IOC Accounting Services Mandate
immediately by giving the Company written notice.

(c) The Company must pay Indian Ocean for all services performed before
termination within 30 days of receipt of the invoice.

The I0C Accounting Services Mandate contains such other terms considered standard for an agreement of its
nature (including indemnities and confidentiality provisions).

Non-Executive Director Appointments

Mr Luke Martino and Mr Milos Bosnjakovic have entered into appointment letters with the Company, pursuant to
which they have been appointed as Non-Executive Directors. Mr Sean Murray has entered into an appointment

letter with the Company, pursuant to which he has been appointed as Non-Executive Chairman. These Directors
will receive the remuneration set out in Section 8.3.

The Company, notes for the avoidance of doubt, that Mr Martino is not entitled to additional fees under his
appointment letter with the Company to those to be paid from the date the Company is admitted to the Official
List pursuant to the I0C NED Letter (refer to Section 9.3.2 above).

Deeds of indemnity, insurance and access

The Company has entered into a deed of indemnity, insurance and access with each of its Directors. Under
these deeds, the Company will agree to indemnify each officer to the extent permitted by the Corporations Act
against any liability arising as a result of the officer acting as an officer of the Company. The Company will also
be required to maintain insurance policies for the benefit of the relevant officer and allow the officers to inspect
board papers in certain circumstances.
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10
ADDITIONAL INFORMATION

10.1 Litigation

As at the date of this Prospectus, the Company is not involved in any legal proceedings and the Directors are
not aware of any legal proceedings pending or threatened against the Company.

10.2 Rights attaching to Shares

The following is a summary of the more significant rights attaching to Shares. This summary is not exhaustive
and does not constitute a definitive statement of the rights and liabilities of Shareholders. To obtain such a
statement, persons should seek independent legal advice.

Full details of the rights attaching to Shares are set out in the Constitution, a copy of which is available for
inspection at the Company’s registered office during normal business hours.

(a) General meetings: Shareholders are entitled to be present in person, or by proxy, attorney or representative
to attend and vote at general meetings of the Company. Shareholders may requisition meetings in
accordance with section 249D of the Corporations Act and the Constitution.

(b) Voting rights: Subject to any rights or restrictions for the time being attached to any class or classes of
Shares, at general meetings of Shareholders or classes of Shareholders:

(i) each Shareholder entitled to vote may vote in person or by proxy, attorney or representative;

(i1) on a show of hands, every person present who is a Shareholder or a proxy, attorney or representative of
a Shareholder has one vote; and

(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or representative of a
Shareholder shall, in respect of each fully paid Share held by him, or in respect of which he is appointed
a proxy, attorney or representative, have one vote for the Share, but in respect of partly paid Shares
shall have such number of votes as bears the same proportion to the total of such Shares registered in
the Shareholder’s name as the amount paid (not credited) bears to the total amounts paid and payable
(excluding amounts credited). Amounts paid in advance of a call are ignored when calculating the
proportion.

(c) Dividend rights:

(i) Subject to the rights of any preference Shareholders and to the rights of the holders of any shares
created or raised under any special arrangement as to dividend, the Directors may from time to time
declare a dividend to be paid to the Shareholders entitled to the dividend which shall be payable on
all Shares according to the proportion that the amount paid or credited as paid is of the total amounts
paid and payable (excluding amounts credited) in respect of such Shares.

(ii) The Directors may from time to time pay to the Shareholders any interim dividends as they believe to
be justified subject to the requirements of the Corporations Act. No dividend shall carry interest as
against the Company. The Directors may set aside out of the profits of the Company any amounts that
they may determine as reserves, to be applied at the discretion of the Directors, for any purpose for
which the profits of the Company may be properly applied.

(iii) Subject to the ASX Listing Rules and the Corporations Act, the Company may, by resolution of
the Directors, implement on such terms and conditions as the Directors think fit, (a) a dividend
reinvestment plan which provides for any dividend which the Directors may declare from time to time
payable on Shares which are participating Shares in the dividend reinvestment plan, less any amount
which the Company shall either pursuant to the Constitution or any law be entitled or obliged to retain,
be applied by the Company to the payment of the subscription price of Shares and (b) a dividend
reinvestment plan permitting holders of Shares to the extent that the Shares are fully paid, to have the
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10.3

(d)

(e)

(f)

(g)

(h)

option to elect to forego the right to share in any dividends (whether interim or otherwise) payable in
respect of such Shares and to receive instead an issue of Shares credited as fully paid up to the extent
as determined by the Directors.

Winding-up: If the Company is wound up, the liquidator may, with the authority of a special resolution of
the Company, divide among the shareholders in kind the whole or any part of the property of the Company,
and may for that purpose set such value as he considers fair upon any property to be so divided, and

may determine how the division is to be carried out as between the Shareholders or different classes of
Shareholders. The liquidator may, with the authority of a special resolution of the Company, vest the whole
or any part of any such property in trustees upon such trusts for the benefit of the contributories as the
liquidator thinks fit, but so that no Shareholder is compelled to accept any Shares or other securities in
respect of which there is any liability.

Shareholder liability: As the Shares under the Prospectus are fully paid shares, they are not subject to any
calls for money by the Directors and will therefore not become liable for forfeiture.

Transfer of Shares: Generally, Shares are freely transferable, subject to formal requirements, the registration
of the transfer not resulting in a contravention of or failure to observe the provisions of a law of Australia
and the transfer not being in breach of the Corporations Act or the ASX Listing Rules.

Variation of rights: Pursuant to section 246B of the Corporations Act, the Company may, with the sanction
of a special resolution passed at a meeting of Shareholders vary or abrogate the rights attaching to Shares.
If at any time the share capital is divided into different classes of Shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that class), whether or not the Company is
being wound up, may be varied or abrogated with the consent in writing of the holders of three-quarters of
the issued shares of that class, or if authorised by a special resolution passed at a separate meeting of the
holders of the shares of that class.

Alteration of Constitution: The Constitution can only be amended by a special resolution passed by at
least three quarters of Shareholders present and voting at the general meeting. In addition, at least 28 days
written notice specifying the intention to propose the resolution as a special resolution must be given.

Terms and Conditions of Options to be issued under Options Offer

(a)
(b)

(c)

(d)

(e)

(f)

(g)

Entitlement: Each Option entitles the holder to subscribe for one Share upon exercise of the Option.

Exercise Price: Subject to paragraph (j) the amount payable upon exercise of each Option will be $0.50
(Exercise Price).

Expiry Date: Each Option will expire at 5:00 pm (WST) on the date that is three (3) years from the date of
issue of the Options (Expiry Date). An Option not exercised before the Expiry Date will automatically lapse
on the Expiry Date.

Exercise Period: The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period).

Notice of Exercise: The Options may be exercised during the Exercise Period by notice in writing to the
Company in the manner specified on the Option certificate (Notice of Exercise) and payment of the
Exercise Price for each Option being exercised in Australian currency by electronic funds transfer or other
means of payment acceptable to the Company.

Exercise Date: A Notice of Exercise is only effective on and from the later of the date of receipt of the
Notice of Exercise and the date of receipt of the payment of the Exercise Price for each Option being
exercised in cleared funds (Exercise Date).

Timing of issue of Shares on exercise:
Within 5 Business Days after the latter of the following:

(i) Exercise Date; and
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(i) When excluded information in respect to, the Company (as defined in section 708A(7) of the
Corporations Act) (if any) ceases to be excluded information,

But in any case, not later than 20 Business Days after the Exercise Date, the Company will:

(iii) issue the number of Shares required under these terms and conditions in respect of the number of
Options specified in the Notice of Exercise and for which cleared funds have been received by the
Company;

(iv) if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, or, if the
Company is unable to issue such a notice, lodge with ASIC a prospectus prepared in accordance with
the Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act
to ensure that an offer for sale of the Shares does not require disclosure to investors; and

(v) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares issued
pursuant to the exercise of the Options.

If a notice delivered under 11.3(g)(ii) for any reason is not effective to ensure that an offer for sale of the
Shares does not require disclosure to investors, the Company must, no later than 20 Business Days after
becoming aware of such notice being ineffective, lodge with ASIC a prospectus prepared in accordance with
the Corporations Act and do all such things necessary to satisfy section 708A(11) of the Corporations Act to
ensure that an offer for sale of the Shares does not require disclosure to investors.

(h) Shares issued on exercise: Shares issued on exercise of the Options rank equally with the then issued
shares of the Company.

(i) Quotation of Shares issued on exercise: If admitted to the official list of ASX at the time, application will be
made by the Company to ASX for quotation of the Shares issued upon the exercise of the Options.

(j) Reconstruction of capital: If at any time the issued capital of the Company is reconstructed, all rights of an
Optionholder are to be changed in a manner consistent with the Corporations Act and the ASX Listing Rules
at the time of the reconstruction.

(k) Participation in new issues: There are no participation rights or entitlements inherent in the Options
and holders will not be entitled to participate in new issues of capital offered to Shareholders during the
currency of the Options without exercising the Options.

() Change in exercise price: An Option does not confer the right to a change in Exercise Price or a change in
the number of underlying securities over which the Option can be exercised.

(m) Transferability: The Options are transferable subject to any restriction or escrow arrangements imposed by
ASX or under applicable Australian securities laws.
10.4 Performance Rights to be issued under Performance Rights Offer
1041 Terms and Conditions of Performance Rights
Set out below are the terms and conditions of the Performance Rights:

(a) Vesting Conditions: The Performance Rights will vest as follows:

(i) Class A: Class A Performance Rights will vest upon the Company achieving a volume weighted average
price (VWAP) of Shares of at least $0.60, calculated over 20 consecutive trading days on which the
Company'’s Shares have traded Class A Performance Rights will lapse 2 years after the date of grant;

(ii) Class B: Class B Performance Rights will vest upon the Company achieving a VWAP of Shares of at least
$1.20, calculated over 20 consecutive trading days on which the Company’s Shares have traded; and

(iii) Class C: Class C Performance Rights will vest upon the Company achieving a VWAP of Shares of at least
$1.80, calculated over 20 consecutive trading days on which the Company'’s Shares have traded, Class B
and C Performance Rights will lapse 3 years after the date of grant,
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(b)

()

(d)

(e)

(f)

(g)

(h)

()

6)]

(k)

Q]

(m

[

(each, a Milestone). Upon vesting, each Performance Right will, at the election of the holder, convert to one
Share (subject to compliance with the ASX Listing Rules and Corporations Act).

Notification to holder: The Company shall notify the holder in writing when the Milestone has been
satisfied.

Conversion: Subject to paragraph (m), upon vesting, each Performance Right will, at the election of the
holder, convert into one Share.

Share ranking: All Shares issued upon the vesting of Performance Rights will upon issue rank pari passu in
all respects with other Shares.

Application to ASX: The Performance Rights will not be quoted on ASX. The Company must apply for the
official quotation of a Share issued on conversion of a Performance Right on ASX within the time period
required by the ASX Listing Rules.

Transfer of Performance Rights: The Performance Rights are not transferable.

Lapse of a Performance Right: If the Milestone attached to the relevant Performance Right has not
been satisfied within the relevant time period set out in paragraph 1, the relevant Performance Rights will
automatically lapse.

Participation in new issues: A Performance Right does not entitle a holder (in their capacity as a holder
of a Performance Right) to participate in new issues of capital offered to holders of Shares such as bonus
issues and entitlement issues.

Reorganisation of capital: If at any time the issued capital of the Company is reconstructed, all rights of a
holder will be changed in a manner consistent with the applicable ASX Listing Rules and the Corporations
Act at the time of reorganisation.

Adjustment for bonus issue: If the Company makes a bonus issue of Shares or other securities to existing
Shareholders (other than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment)
the number of Shares or other securities which must be issued on the conversion of a Performance Right
will be increased by the number of Shares or other securities which the holder would have received if the
holder had converted the Performance Right before the record date for the bonus issue.

Dividend and Voting Rights: The Performance Rights do not confer on the holder an entitlement to vote
(except as otherwise required by law) or receive dividends.

Change in Control: Subject to paragraph (m), upon:

(i) atakeover bid under Chapter 6 of the Corporations Act having been made in respect of the Company

and:
(A) having received acceptances for not less than 50.1% of the Company’s Shares on issue; and
(B) having been declared unconditional by the bidder.

(ii) a Court granting orders approving a compromise or arrangement for the purposes of or in connection
with a scheme of arrangement for the reconstruction of the Company or its amalgamation with any
other company or companies,

then, to the extent Performance Rights have not converted into Shares due to satisfaction of the Milestone,
Performance Rights will accelerate vesting conditions and will automatically convert into Shares on a one-
for-one basis.

Deferral of conversion if resulting in a prohibited acquisition of Shares: If the conversion of a
Performance Right under paragraph (c) or (1) would result in any person being in contravention of section
606(1) of the Corporations Act 2001 (Cth) (General Prohibition) then the conversion of that Performance
Right shall be deferred until such later time or times that the conversion would not result in a contravention
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of the General Prohibition. In assessing whether a conversion of a Performance Right would result in a
contravention of the General Prohibition:

(i) holders may give written notification to the Company if they consider that the conversion of a
Performance Right may result in the contravention of the General Prohibition. The absence of
such written notification from the holder will entitle the Company to assume the conversion of a
Performance Right will not result in any person being in contravention of the General Prohibition; and

(i1) the Company may (but is not obliged to) by written notice to a holder request a holder to provide
the written notice referred to in paragraph (m)(i) within seven days if the Company considers that
the conversion of a Performance Right may result in a contravention of the General Prohibition. The
absence of such written notification from the holder will entitle the Company to assume the conversion
of a Performance Right will not result in any person being in contravention of the General Prohibition.

(n) No rights to return of capital: A Performance Right does not entitle the holder to a return of capital,
whether in a winding up, upon a reduction of capital or otherwise.

(o) Rights on winding up: A Performance Right does not entitle the holder to participate in the surplus profits
or assets of the Company upon winding up.

(p) Good Leaver and Bad Leaver:
(i) Where the holder becomes a Good Leaver:
(A) unless the Board in its sole and absolute discretion determines otherwise:

()] any and all vested Performance Rights held by the holder which have not been
exercised will continue in force and remain exercisable; and

(D] the Board may determine, in its sole and absolute discretion, the manner in which
any unvested Performance Rights held by the holder will be dealt with, including but
not limited to:

a. allowing some or all of those unvested Performance Rights to continue to be
held by the holder, and be subject to existing vesting conditions; and

b. requiring that any remaining unvested Performance Rights automatically
lapse.

(ii) Where the holder becomes a Bad Leaver, unless the Board in its sole and absolute discretion determines

otherwise:
(A) any and all vested Performance Rights held by the holder which have not been exercised will:
0] continue in force and remain exercisable until 1 month after the holder’'s employment
or appointment terminates; and
() thereafter, will automatically lapse; and
(B) any and all unvested Performance Rights held by the holder will automatically lapse.

(@) No other rights: A Performance Right gives the holder no rights other than those expressly provided by
these terms and those provided at law where such rights at law cannot be excluded by these terms.

1042 Additional Information regarding Performance Rights

The following additional information is provided in respect of the Performance Rights proposed to be issued to
Mr Ross Cotton (Managing Director) and Mr Harry Spindler (Company Secretary) (together, the Recipients):

(a) 1,800,000 Performance Rights are proposed to be issued to Mr Cotton (comprising, 600,000 Class A, Class
B and Class C Performance Rights) 600,000 Performance Rights are proposed to be issued to Mr Spindler

@ 104 Balkan Mining and Minerals Limited Prospectus













































ANNEXURE A

INDEPENDENT
TECHNICAL
ASSESSMENT REPOR T




CSA Global

Mining Industry Consultants

an ERM Group company

BALKAN MINING AND
MINERALS LIMITED LITHIUM-
BORON PROJECTS, REPUBLIC
OF SERBIA

Independent Technical
Assessment Report

REPORT N2 R191.2021
19 May 2021

@ 120 Balkan Mining and Minerals Limited Prospectus



BALKAN MINING AND MINERALS LTD

INDEPENDENT TECHNICAL ASSESSMENT REPORT — JADAR RESOURCES LIMITED’S LITHIUM-BORON PROJECTS

Report prepared for

Client Name | Balkan Mining and Minerals Ltd

Project Name/Job Code | Jadar Resources Limited’s Lithium-Boron Projects/BMMITAO1

Contact Name | Ross Cotton

Contact Title | Director

Office Address | SUBIACO 6008, Western Australia, Australia

Report issued by

CSA Global Pty Ltd
Level 2, 3 Ord Street
West Perth WA 6005
AUSTRALIA

CSA Global Office
T+61 89355 1677
F+61 8 9355 1977

E info@csaglobal.com

Division | Corporate

Report information

Filename | R191.2021 BMMITAO1 Jadar ITAR - Final.docx

Last Edited | 24/05/2021 2:08:00 PM

Report Status | Final

Author and Reviewer Signatures

Michael Cronwright
Coordinating Author M.Sc., Pr.Sci.Nat., FGSSA,
MSEG

Chris Williams

B Sc (Hons) Exploration and
Mining Geology

Peer Reviewers

vy Chen
BAppSc (Geology), Postgrad
Dip. Nat Res., FAusIMM,
GAICD

Elertroeic siranuey fon
Electnic sigrasure rotdof aj sigratune sor for Suplication
ElRCTroair tijrse e

Lheabior ity A el g I suadeainr, DR i i sl ann s it T oadiathi,

Fledrensar 1pratirs ot o suslication

£ Lifrturi St o Sohition

Graham Jeffress

BSc (Hons) Applied Geology,
RPGeo (Mineral
Exploration), FAIG,

FAusIMM, FSEG, MGSA

CSA Global
Authorisation

© Copyright 2021

CSA Global Report Ne: R191.2021

Balkan Mining and Minerals Limited Prospectus 121 @



BALKAN MINING AND MINERALS LTD E
INDEPENDENT TECHNICAL ASSESSMENT REPORT — JADAR RESOURCES LIMITED’S LITHIUM-BORON PROJECTS

Executive Summary

CSA Global Pty Ltd (CSA Global), an ERM Group company, was engaged by (“BMM” or the “Company”) to
prepare an Independent Technical Assessment Report (ITAR) for use in a prospectus in respect of an initial
public offering of shares in BMM to be undertaken to facilitate an admission to the official list of the ASX.
The ITAR relates to BMM'’s three lithium-boron projects in the Republic of Serbia (the “Projects”) based on
its recent exploration data, historical exploration data and reports provided. The funds raised under the
prospectus will be used for the purpose of exploration and evaluation of the project areas.

The three project areas, namely the Rekovac Project comprising three contiguous exploration licences
(Rekovac, Ursule, and Siokovac); the Dobrinja Project and the Pranjani Project, each of which comprise
individual exploration licences. The granted licences are all held by Jadar Lithium d.0.0., a 100% owned entity
of BMM. BMM is presently a wholly owned subsidiary of Jadar Resources Limited. The Ursule, Siokovac,
Dobrinja and Pranjani licences were granted in March 2021 and have thus not had any systematic exploration
conducted on them to date. The Rekovac licence has been held by the Company since 2017 and is currently
in its first renewal period.

This report describes the prospectivity of the Company’s exploration licences with respect to sediment
hosted boron and lithium mineralisation as well as the exploration work conducted to date by Jadar
Resources Limited (“Jadar Resources”), the parent company of BMM, within the Rekovac licence. Historical
mapping and public domain data and a discussion on the results obtained are summarised and discussed.

The Company’s projects cover three Neogene age (24-12 Ma) sedimentary basins within the Vardar Zone,
namely the Rekovac, Pranjani and Dobrinja basins. The Vardar Zone forms part of the Vardar-lzmir-Ankara
Suture which stretches from Iran to Bosnia. The Vardar Zone is host to numerous borate deposits of which a
number are mined in Turkey, which is the second largest producer of borates and the largest borate reserves
globally. Currently none of the borate deposits in Serbia are mined. In addition to the borate potential a
number of lithium-boron deposits have been identified and are focus of exploration in recent years, mainly
within Serbia. These include Rio Tinto’s (ASX: RIO) Jadar Deposit, which ranks as one of the largest unmined
lithium-boron resources globally. Other deposits include the Jarandol Li-B and Piskanja Boron deposits (Erin
Ventures, TSXV:EV) and state owned Pobrdje Boron mine all in the Jarandol Basin and the Valjevo Li-B deposit
(privately owned Euro Lithium) all of which are located in Serbia and the Lopare Li-B deposits in Republika
Srpska.

The Vardar Zone is a complex tectonic unit, comprising a series of tectonically interleaved nappes, formed
during Mesozoic (253-66 Ma) tectono-depositional evolution of Neotethys ocean and the adjoining
continental margins. These basins, formed as a series of separate or interconnected basins along the Vardar
Zone, are long and narrow graben like structures (usually half grabens), highly variable in size, shape and
sedimentary history. They formed in a tectonically active extensional regime associated with collision of the
Adria and Europe plate boundaries.

The basins are filled with continental, shallow water lacustrine, swamp, alluvial and mudflat environments
and resulting lithologies comprise mainly alternating layers of fine grained pelitic sediments, as well as
evaporites, carbonates, conglomerates, sandstones and lignite and usually accompanied by calc-alkaline
volcanics (which includes andesites, dacites and rhyolites) and tuffs. The boron and lithium mineralisation
are usually hosted with in the sediments of lower to middle Miocene age and is thought to be derived from
the associated hydrothermal mineral springs and/or the alteration of the volcanic tuff layers.

The Rekovac, Donbrinja and Pranjani basins all contain the prospective lower to middle Miocene age
sediments and intrusive and/or volcanic rocks of potential calc-alkaline affinity and thus considered to be
prospective for lithium-boron mineralisation. Historical investigations of the oil shales in the Pranjani Basin
reported elevated boron and lithium values suggesting potential mineralisation within the basin.

Recent exploration work conducted by the Company has only focussed on 1.8 km of strike on the
southwestern end of the Rekovac licence within the larger Rekovac Project area (25 km x 10 km) served to
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confirm the exploration model with the identification of boron and lithium mineralisation on surface and in
drill holes targeting the lower to middle Moicene sediments. On the basis of these results additional
exploration work is warranted and should focus on testing the larger project area as well as identified vectors
to higher, potentially economic mineralisation.

The proposed programme for the Rekovac Project includes acquisition and interpretation of regional and
high-resolution geophysical data over the newly acquired licence, geological mapping, review of drill core
and ultimately drill testing of targets.

No modern exploration work has been conducted on the Dobrinja and Pranjani licences. The proposed
exploration will focus on target generation using regional geophysics, geological mapping and surface
sampling followed by drill testing of the targets if warranted.

CSA Global concludes that the Company’s projects have the potential for the discovery of potentially
significant economic borate or lithium-borate mineralisation. Mineral exploration is inherently high risk.
However, the following points highlight mitigation of this risk and the potential of the Company’s projects:

e They are located in a well-endowed terrane with Turkey currently producing about half the global
boron supply and contains 60-88% of the global boron reserves and a number of notable discoveries
of boron and lithium-boron mineralisation in Serbia (i.e. the lithium-boron deposits of Jadar, Jarandol
and Valjevo Li-B deposits and the boron deposits of Piskanja and Pobrdje).

e Ground selection based on prospective early- to mid- Miocene age host rocks and associated calc-
alkaline intrusive and volcanic rocks.

e Confirmation of the exploration model with the identification of lithium-boron mineralisation within
the Rekovac licence.

The exploration and evaluation programmes for the first two years post IPO summarised in the ITAR amount
to a total expenditure of A$3.4 million of which the Company intends to spend A$1.1 million on the Rekovac
licence, AS0.9 million on the recently granted Ursule, Siokovac, Dobrinja and Pranjani licences and A$1.4
million to cover the field operations and equipment required to service this exploration.

The total expenditure in the first year will be approximately A$1.3 million and in the second year A$2.1
million. The Company intends to raise A$6.5 million under the IPO.

At least half the liquid funds held, or funds proposed to be raised by the Company are understood to be
committed to the exploration, development and administration of the mineral properties, satisfying the
requirements of the ASX Listing Rules 1.3.2(b) and 1.3.3(b). CSA Global understands that the Company has
sufficient working capital to carry out its objectives, satisfying the requirements of ASX Listing Rule 1.3.3(a).

The Company has prepared staged exploration and evaluation programmes, specific to the potential of the
projects, which are consistent with the budget allocation, and warranted by the exploration potential of the
projects. CSA Global considers that the relevant areas have sufficient technical merit to justify the proposed
programmes and associated expenditure, satisfying the requirements of ASX Listing Rule 1.3.3(a).

The proposed exploration budgets also exceed the anticipated minimum annual statutory expenditure for
work commitments on the various licences.

CSA Global considers that the proposed exploration program and expenditure proposed by BMM for the next
two years is appropriate for the early-stage of exploration and to assess and develop the potential of the
Company’s Projects.
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1 Introduction

1.1 Context, Scope and Terms of Reference

CSA Global Pty Ltd (CSA Global), an ERM Group company, was engaged by (“BMM” or the “Company”) to
prepare an Independent Technical Assessment Report (ITAR) for use in a prospectus prepared in respect of
an initial public offering (IPO) of shares in BMM to be undertaken to facilitate an admission to the official list
of the Australian Securities Exchange (ASX). The ITAR relates to BMM'’s three lithium-boron projects in the
Republic of Serbia (the “Projects”). This ITAR is a summary and review of BMM'’s recent exploration data,
historical exploration data, and reports provided.

The three project areas, namely the Rekovac Project comprising three contiguous exploration licences
(Rekovac, Ursule, and Siokovac); the Dobrinja Project and the Pranjani Project, each of which comprise
individual exploration licences. The granted licences are all held by Jadar Lithium d.0.0., a 100% owned entity
of BMM. BMM is presently a wholly owned subsidiary of Jadar Resources Limited (Jadar Resources).

This ITAR details the three principal projects, reflecting tenements groups spatially and by similar geology.
The Projects comprise early-stage exploration opportunities, one, the Rekovac being drill-ready.

This ITAR subject to the Code for the Technical Assessments and Valuation of Mineral and Petroleum Assets
and Securities for Independent Experts Reports 2015 (“VALMIN! Code”). In preparing this ITAR, CSA Global:

e Adhered to the VALMIN Code, with clarifications provided when it is not practical or possible to do so.

e Took due note of the rules and guidelines issued by such bodies as the Australian Securities and
Investments Commission (ASIC) and the ASX, including ASIC Regulatory Guide 111 — Content of Export
Reports and ASIC Regulatory Guide 112 — Independence of Experts.

e Relied on the accuracy and completeness of the data provided to it by BMM, and that the Company has
made CSA Global aware of all material information in relation to the Projects.

e Relied on BMM'’s representation, and the Independent Solicitor’s Report in the Prospectus, that it will
hold adequate security of tenure for exploration and assessment of the Projects to proceed.

e Required that BMM provide an indemnity to the effect that the Company would compensate CSA Global
in respect of preparing the report against any and all losses, claims, damages and liabilities to which
CSA Global or its Associates may become subject under any applicable law or otherwise arising from the
preparation of the Report to the extent that such loss, claim, damage or liability is a direct result of BMM
or any of its directors or officers knowingly providing CSA Global with any false or misleading information,
or the Company, or its directors or officers knowingly withholding material information.

e Required an indemnity that BMM would compensate CSA Global for any liability relating to any
consequential extension of workload through queries, questions, or public hearings arising from the
reports.

1.2 Compliance with the VALMIN and JORC Code

This document is prepared in accordance with the VALMIN Code, which is binding upon Members of the
Australian Institute of Geoscientists (AlG) and the Australasian Institute of Mining and Metallurgy (AusIMM),
the JORC2 Code and the rules and guidelines issued by such bodies as the ASIC and the ASX that pertain to
Independent Experts Reports.

Australasian Code for Public Reporting of Technical Assessments and Valuation of Mineral Assets (The VALMIN Code), 2015 Edition, prepared by
the VALMIN Committee of the Australasian Institute of Mining and Metallurgy and the Australian Institute of Geoscientists.
<http://www.valmin.org>

~

Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves (The JORC Code), 2012 Edition. Prepared by: The Joint
Ore Reserves Committee of the Australasian Institute of Mining and Metallurgy, Australian Institute of Geoscientist and Minerals Council of Australia
(JORC). <http://www.jorg.org>
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1.3 Principal Sources of Information and Reliance on Other Experts

CSA Global has based the review of the Projects on information made available to the principal author by
BMM, along with technical reports prepared by consultants, government agencies and previous tenement
holders, and other relevant published and unpublished data. CSA Global has also relied upon discussions with
BMM’s management for information contained within this assessment. This ITAR has been based upon
information available up to and including 31 March 2021.

There is a paucity of data that can be easily validated and verified, given the early stages of certain of the
Projects’ areas. Of necessity, the data for some areas has been gleaned from public domain sources,
government data and old reports. CSA Global has endeavoured, by making all reasonable enquiries, to
confirm the authenticity, accuracy, and completeness of the technical data upon which this ITAR is based.
Unless otherwise stated, information and data contained in this ITAR or used in its preparation has been
provided by BMM. A listing of the principal sources of information is included in Section 12 (References) of
this ITAR.

BMM was provided a final draft of this ITAR and requested to identify any material errors or omissions prior
to its lodgement.

1.4 Authors of the Report

CSA Global is a privately owned, mining industry consulting company headquartered in Perth, Western
Australia. CSA Global provides geological, resource, mining, management, and corporate consulting services
to the international resources sector and has done so for more than 30 years.

This ITAR has been prepared by a team of consultants sourced from CSA Global’s Perth and Johannesburg
offices. The individuals who have provided input to the ITAR have extensive experience in the mining industry
and are members in good standing of appropriate professional institutions. The consultants preparing this
ITAR are specialists in the field of geology and exploration.

The following individuals, by virtue of their education, experience, and professional association, are
considered Competent Persons, as defined on the JORC Code (2012), for this ITAR. The Competent Person’s
individual areas of responsibility are presented below:

e Principal author — Mr Michael Cronwright (Principal Geologist and Battery Metals Coordinator with
CSA Global in Johannesburg, South Africa) is responsible for the entire ITAR.

e Peer reviewer — Mr Chris Williams (Principal Geologist) is responsible for Sections 2 to 9, excepting
Section 4, and Ms Ivy Chen (Principal Geologist and Manager Corporate) is responsible for the entire
ITAR.

Mr Cronwright is a geologist with 22 years’ experience in African geology and exploration throughout Africa
and parts of the Middle East. He has broad commodity experience in platinum group metals, chrome, gold,
base metals, coal, gold, and zirconium. Mr Cronwright has significant experience in lithium, tin and columbo-
tantalite mineralisation, pegmatite and vein-hosted mineralisation types. He is qualified as a Competent
Person/Qualified Person for pegmatite hosted mineralisation in terms of international reporting codes (JORC,
SAMREC, NI 43-101). Mr Cronwright is a Member of the South African Council for Natural Scientific
Professions and a Fellow of the Geological Society of South Africa. He has lectured to the Exploration Geology,
Master of Science course at Rhodes University on the topic of Exploration Geochemistry and most recently
Pegmatites.

Mr Williams is a geologist with approximately 25 years’ experience in exploration, evaluation, and resource
estimation. He has experience in gold and iron ore exploration and resource projects across Australia, Africa,
and Europe, has led field development and regional field studies teams in unconventional oil and gas projects
in Texas and Louisiana, and has conducted technical audits, assessments, and due diligence studies.
Mr Williams is a member of the AlIG and is qualified to and performed the role of Competent Person for the
reporting of Exploration Results and Resources under the JORC Code.
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Ms Chen is a corporate governance specialist, with over 30 years’ experience in mining and resource
estimation. She served as the national geology and mining adviser for ASIC from 2009 to 2015. Ms Chen’s
experience in the mining industry in Australia and China, as an operations and consulting geologist includes
open pit and underground mines for gold, manganese and chromite, and as a consulting geologist she has
conducted mineral project evaluation, strategy development and implementation, through to senior
corporate management roles. Recent projects completed include listings and other commercial transactions
on the Australian, Singapore, Hong Kong, and United Kingdom stock exchanges. Ms Chen is a member of the
VALMIN Committee.

1.5 Independence

Neither CSA Global, nor the authors of this ITAR, has or has had previously, any material interest in BMM or
the mineral properties in which BMM has an interest. CSA Global’s relationship with BMM is solely one of
professional association between client and independent consultant.

CSA Global is an independent geological consultancy. Fees are being charged to BMM at a commercial rate
for the preparation of this ITAR, the payment of which is not contingent upon the conclusions of the ITAR.
The fee for preparation of this ITAR is A$33,000.

No member or employee of CSA Global is, or is intended to be, a director, officer or other direct employee
of BMM. No member or employee of CSA Global has, or has had, any shareholding of BMM.

There is no formal agreement between CSA Global or BMM as to the Company providing further work for
CSA Global.

1.6 Declarations

1.6.1 Purpose of this Document

This report has been prepared by CSA Global at the request of, and for the sole benefit of BMM. Its purpose
is to provide an ITAR of the Company’s Serbian Projects.

The ITAR is to be included in its entirety or in summary form within a prospectus to be prepared by BMM in
connection with its IPO. It is not intended to serve any purpose beyond that stated and should not be relied
upon for any other purpose.

The statements and opinions contained in this ITAR are given in good faith and in the belief that they are not
false or misleading. The conclusions are based in the reference date 19 May 2021 and could alter over time
depending on exploration results, mineral prices, and other relevant market factors.

1.6.2 Competent Person’s Statement

The information in this ITAR that relates to Technical Assessment of the Mineral Assets, Exploration Targets,
or Exploration Results is based on information compiled and conclusions derived by Mr Michael Cronwright,
a Competent Person who is a Fellow of the Geological Society of South Africa, a Member of the Society of
Economic Geologists, and registered as Pr.Sci.Nat. in South Africa, and acknowledged and recognised in
Australia as a Member of a Recognised Registered Professional Organisation. Mr Cronwright is employed by
CSA Global. Mr Cronwright has sufficient experience that is relevant to the technical assessment of the
Mineral Assets under consideration, the style of mineralisation and types of deposit under consideration and
to the activity being undertaken to qualify as a Practitioner as defined in the 2015 Edition of the “Australasian
Code for the public reporting of technical assessments and Valuations of Mineral Assets”, and as a Competent
Person as defined in the 2012 Edition of the “Australasian Code for Reporting of Exploration Results, Mineral
Resources and Ore Reserves”. Mr Cronwright consents to the inclusion in the ITAR of the matters based on
his information in the form and context in which it appears.
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1.6.3 Site Inspection

No site visits were made to the Project areas. Travel to the Project areas was difficult due to international
travel restrictions in response to the COVID-19 pandemic. CSA Global has determined that there would be
little additional material information to be gained from conducting site visits due to the relatively early stage
of the Projects. In CSA Global’s professional judgement, sufficient information is available that a site visit is
not likely to add materially to its understanding of the prospectivity of the tenements.

1.7 About this Report

This ITAR describes the prospectivity of BMM’s five tenements, comprising three projects located in the
central Balkan country of the Republic of Serbia and are distributed in the centre and west of the country.
They are the Rekovac Project which comprises three licences covering an area of 273 km?, the Dobrinja
Project comprising one licence and covering 37.58 km?, and the Pranjani Project comprising one licence and
covering 25.96 km?. The Dobrinja and Pranjani projects lie approximately 80 km to the west of the Rekovac
Project (Figure 2-1).

The geology and mineralisation for each tenement or project area is discussed, as well as the previous and
current exploration work completed, and a discussion of the results obtained there from. The information
relating to the data and quality assurance/quality control (QAQC) for the exploration results reported is
drawn from information provided by BMM and Mr Dejan Jevanovic (M.Sc. Eur. Geol., General Manager
Exploration for BMM).
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2 Property Description and Location

The three project areas (Rekovac, Dobrinja and Pranjani) are located within the Republic of Serbia (Figure 2-1)
in the Sumadija and Western Serbia Province (Figure 2-2). The Projects cover three Neogene aged
sedimentary basins that constitute three separate projects in the northwest trending portion of the Vadar
Zone. The Vadar Zone, which is considered highly prospective for boron and lithium-boron mineralisation,
extends from Turkey the south, where it is host to numerous boron deposits, to Serbia in the north where it
is host to Rio Tinto’s lithium-borate Jadar deposit.
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Figure 2-1:  Map of Serbia within the broader Balkans region showing the location of the three Projects
Source: www.vidiani.com/maps-of-serbia/
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Figure 2-2:  Provinces and administrative subdivisions of Serbia
Source: en.wikipedia.org/wiki/

The Rekovac Project comprises three contiguous licences — namely, the Rekovac, Ursule and Siokovac
licences. The Rekovac Project is located within the Pomoravlje district of Sumadija and Western Serbia (Figure
2-2). The licences cover an area of 273 km? and are located about 20 km southwest of Jagodina, the
administrative centre and 120 km south-southeast of the capital, Belgrade (Figure 2-1). The town of Rekovac
is located in the centre of the project area.

The Dobrinja and Pranjani projects each comprises a single licence in the territories of Gornji Milanovac and
PoZega, respectively. These projects are located within the Moravica district of Sumadija and Western Serbia
(Figure 2-2). The village of Dobrinja is located within the Dobrinja licence and the village of Pranjani within
the Pranjanji licence. The two licences are located about 15-20 km northwest of the city of Cacak (Figure 2-1).

The exploration licences held by BMM are considered to be “exploration projects” that are intrinsically
speculative in nature. However, they are considered by CSA Global to have been identified and acquired on
sound technical merit. Current exploration by Jadar Resources for lithium-borate mineralisation has focused
only on the southern Rekovac licence within the Rekovac Project. The results of this exploration have
demonstrated the potential for lithium-borate mineralisation and warrants further exploration. The other
four licences were only recently granted (in March 2021), but are considered sufficiently prospective to
warrant further exploration and assessment of their economic potential consistent with the proposed
exploration programs.

2.1 Mineral Tenure, Permitting, Rights and Agreements

The following is a summary of the laws for “Conducting Explorations” (Exploration Permits) and Exploitation
Permits in Serbia. Further details on the tenements (agreements, royalties etc.) are provided in the
Independent Solicitor’s Report (JPM, 2021) elsewhere in the Prospectus. CSA Global makes no other
assessment or assertion as the legal title of the tenements and is not qualified to do so.

CSA Global Report Ne: R191.2021 6

Balkan Mining and Minerals Limited Prospectus 133 @



BALKAN MINING AND MINERALS LTD E
INDEPENDENT TECHNICAL ASSESSMENT REPORT — JADAR RESOURCES LIMITED’S LITHIUM-BORON PROJECTS

Approvals for Conducting Explorations (Exploration Permits) and Exploitation Permits in the Republic of
Serbia are administered by the Ministry of Mining and Energy (“Ministry”) and governed by the Law on
Mining and Geological Exploration (Official Gazette of the Republic of Serbia no. 101/2015) (the “new mining
law”), which came into force on 16 December 2015.

Exploration Permits are issued for an initial period of three years and renewable twice, the first for a period
of up to three years and then for a period up to two years. In the event that the exploration holder of mineral
resources in the second extension of the exploration period develops the project study on reserves and
resources of mineral raw materials and in the same project study due to lack of data presents only the mineral
resources, the proof of mineral resources represents the basis for obtaining of an approval for additional
extension of the exploration period for a further two years in order of collecting of the data necessary to
determine and classify of mineral reserves or the transformation of mineral resources into the ore reserves
(Article 38 — Law on Mining and Geological Research (“Official Gazette of RS”, no. 101/2015)). Serbian Law
requires the exploration company to submit annual reports of the work completed which evidence that not
less than 75% of the planned work has been completed.

Exploration and exploitation permits may be assigned onto another company, legal entity, or entrepreneur
in accordance with the new mining law. In the event of such a transfer, all the rights and obligations attached
to the respective licences are also transferred (JPM, 2021). The relevant documentation for such a transfer
is provided in the Independent Solicitor’s Report (JPM, 2021).

Other significant changes with the new mining law includes:

e Corporate bodies are now allowed to apply for and receive Exploration Permits; previously only
individuals were allowed.

e The maximum size of an Exploration Permit that can be applied for is limited to 100 km?, except for the
exploration of oil and gas (up to 5,000 km?), underground waters and mineral resources (up to 10 km?),
and non-metallic mineral resources used for production of construction and industrial materials (up to
2 km?).

e The amount of material that can be removed from a permit for sampling during exploration is limited to
2,000 tonnes for metallic mineral resources, and 500 tonnes for non-metallic mineral resources, coal,
and oil shale, etc. Boron and lithium ore are limited to 2,000 tonnes.

e The introduction of a number of mineral resources of strategic importance including boron and lithium.

The application for the renewal of an Exploration Permit has to be submitted at least 30 days prior to the
expiry of the permit (Article 39 — Law on Mining and Geological Research (“Official Gazette of RS”, no.
101/2015).

The entity conducting exploration is required to pay an annual royalty fee of RSD 10,282 (EUR87/A$134) per
square kilometre within each licence (JPM, 2021).

2.1.1 State of BMIM'’s Tenure

The current Exploration Permits are held by Jadar Lithium d.o.0., a wholly owned entity of BMM which is
presently a wholly owned subsidiary of Jadar Resources.

The three projects comprise five exploration licences and are summarised below and in Figure 2-3 and Table
2-1. The Rekovac Project comprises three exploration licences — namely, Rekovac, Ursule, and Siokovac
(Figure 2-3). The Dobrinja and Pranjani projects comprise the Dobrinja exploration licence and the Pranjani
exploration licence, both of which were granted on 22 March 2021 (Figure 2-4).

3 www.kinstellar.com/insights/detail/301/new-mining-regulatory-framework-in-serbia
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Figure 2-3:  Map showing the corner points if the licences that make up the Rekovac Project

Table 2-1: ~ Summary of the exploration licences held by BMM

. Licence Exploration Area Date exploration . .
Project Issue date . Expiry date Resolution no.
name area no. (km?) permitted from
28/02/2017 (date of "
Rekovac 2224 75.42 extension decision 0.5/11/2020 05/11/2023 | 310-02-01852/ 2016-02
9/05/2020) (first renewal)
Rekovac 1
Ursule 2429 99.36 01/03/2021 18/03/2021 18/03/2024 310-02-836/ 2019-02
Siokovac 2430 98.54 01/03/2021 22/03/2021 22/03/2022 310-02-837/ 2019-2
Dobrinja | Dobrinja 2428 37.58 01/03/2021 22/03/2021 22/03/2022 310-02-1923/ 2019-02
Pranjani | Pranjani 2427 25.96 01/03/2021 22/03/2021 22/03/2022 310-02-1922/ 2019-02

*Original period from 28 April 2017 to 27 April 2020. First licence renewal/extension period valid for three years.
Source: JPM (2021) and Jadar Resources
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Figure 4-3:  Global lithium reserves by deposit type
Source: www.ifpenergiesnouvelles.com/article/what-level-criticality-lithium-electrification-global-automobile-fleet

As a result of forecast demand, explorers and miners have been looking beyond traditional lithium
geographies, with lithium exploration focused on Africa and Europe, including the Balkan region, and the
traditional mineral deposits types, with an increased focus on sediment-hosted evaporite deposits (e.g.
Jadar) and geothermal and oil field brines. In addition to this, many electric vehicle (EV) manufacturers are
looking to get directly involved in the exploration and mining process to secure supply, e.g. Tesla
(www.ft.com/content/b13f316f-ed85-4c5f-b1cf-61b45814b4ee ).

Lithium Feedstock: Supply Forecast
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Figure 4-4:  Current and future lithium supply by geography (top) and deposit type (bottom)
Source: www.benchmarkminerals.com

Lithium minerals are priced and sold based on the lithium oxide (Li>O) content of the mineral concentrate as
well as the deleterious elements as specified by the convertor, this includes but is not limited to iron and
phosphorous.

The global lithium industry is dominated by a few major mining companies with Albermale, SQM, Ganfeng,
Tiangi and Livent accounting 75% of the global lithium supply (Figure 4-5). Majority of the conversion/refining
and battery cell capacity currently resides in China, while the battery assembly largely takes place in Japan
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and South Korea (source: www.bloomberg.com). However, with strong forecast demand from lithium-ion
batteries for EVs and storage applications, there are looming lithium supply, chemical conversion and battery
manufacturing capacity issues. As a result, many manufacturers are looking at expanding capacity in the USA
and Europe as well as China, Japan, and South Korea.

.

Figure 4-5:  Global lithium supply by company
Source: RK Equity and www.globalxetfs.com/four-companies-leading-the-rise-of-lithium-battery-technology/

Lithium is used primarily in lithium-ion batteries, glass and ceramics, greases, and air purification (Figure 4-6).
Over the last four years, lithium-ion batteries market share has increased from 42% in 2016 to 67% in 2020
(www.benchmarkminerals.com) and is set to continue increasing its market share with the forecast increased
market penetration of EVs into automobile sales.

one 2020
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Figure 4-6:  Lithium market by application in 2020
Source: www.benchmarkminerals.com
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Currently, Serbia does not mine any lithium or boron minerals. Environmental, social and governance (ESG)
issues are receiving much greater emphasis in the industry which together with stronger demand forecast
and supply security concerns are likely to lead to more localisation of supply chains especially in Europe and
North America. If BMM'’s Jadar lithium-borate project and other similar projects can be developed as
planned, Serbia has the potential to become a lithium and boron producer in the future (Renaud, 2019).
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5 Discovery and Exploration History

Historically, the Neogene aged basins were mapped by the Yugoslavia Geological Survey (YGS) and have been
explored for clay, halite, uranium, and coal. There is no record of any historical exploration within the licences
of the Rekovac, Pranjani or Dobrinja Projects. The discovery of the boron and lithium mineralisation in the
Rekovac Project was by Jadar Resources in 2020 (ASX Release, 20 May 2020).

However, in the late 1990s and early 2000s, as part of Rio Tinto’s ongoing evaluation of Neogene continental
sediments and trona (sodium carbonate) exploration along the greater Vardar Zone in the Balkans, including
Serbia, a number of other basins were mapped, sampled and drilled. Bore holes drilled in certain of the basins
including the Lopare Basin in Republika Srpska (Bosnia and Herzegovina) identified borate mineralisation
Kistler, 2013) and boreholes in the Valjevo Basin (Serbia) identified strata containing anomalous lithia
concentrations (Puritch, 2020). The most significant discovery of this exploration was that of the Jadar
lithium-boron deposit in 2004 where subsequent exploration by Rio Tinto has defined one of the largest
lithium-boron resources in the world and comprises:

e A Probable Ore Reserve of 16.6 Mt at 1.81% Li,O and 13.4% B,03; and a Mineral Resource comprising 55.2
Mt of Indicated Resource at 1.68% Li>O and 17.9% B,0s3 with 84.1 Mt of Inferred Resource at 1.84% Li,O
and 12.6% B,0s (Rio Tinto, 2020).

More recently, many of the other less well-explored Neogene-aged basins in the region have been the focus
of some successful exploration by a number of junior exploration companies (Figure 5-1), including:

e Erin Ventures Piskanja deposit is located within the Jarandol Basin with a Mineral Resource of 7.8 Mt at
31% B203 in the Indicated category and 3.4 Mt at 28.6 % B,0s in the Inferred category (reported at a cut-
off of 12% B,0s) (SRK, 2019).

e Euro Lithium’s Valjevo lithium-boron deposit reported a Mineral Resource of 1,696 Mt at 0.41% Li,COs
and 1.98% B,0s (at a cut-off of 0.25% Li>CO; equivalent) (Puritch, 2020).

e Lopare Basin in Republika Srpska where exploration by LithiumlLi identified outcropping borate
mineralisation with assays up to 9.98% B,0; and drilling intersected broad zones of evaporite
mineralisation containing searlesite (a borosilicate mineral) (Pan Global Resource, 2013).
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Figure 5-1:  Map showing the extent of the Vardar Zone and associated mineralisation
Source: Jadar Resources; Rio Tinto, 2020; Puritch et al, 2020 and SRK, 2019
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6 Geological Setting

6.1 Regional Geology

The geology of Serbia can be subdivided into five broad geotectonic zones — namely, the Dinarides (or Dinaric
Alps), the Vardar Zone, the Serbo-Macedonian Massif, the Carpatho-Balkanides (each composed of several
terranes), and the Neogene sediments (including the Pannonian) which cover the older tectonic units
(Figure 6-1).
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Figure 6-1:  The main geotectonic framework of Serbia
Dinarides comprising: EBD — East Bosnian-Durmitor, OB — Ophiolite Belt, DIE — Drina Ivanjica Element (d — Drina
block, i — Ivanjica block). Vardar zone comprising: External Vardar Subzone: SB — Srem block, JB — Jadar block, KB —
Kopaonik block; CVSZ — Central Vardar Subzone; IVSZ — Internal Vardar Subzone; SMM — Serbo-Macedonian massif.
Carpatho-Balkanides comprising: gr — Gornjak-Ravanica Zone, r — Ruj Zone, sp — Stara Planina Zone, k —Kucaj Zone,
i —Liskova (Homolje) metamorphites, tea — Timok eruptive area, tt — TupiZnica-Tepo$ Zone, p — Pore¢ Unit, m — Miro¢
Zone, st —Suva Planina, kr — Krajina Unit. PB — Pannonian Basin.
Source: Jelenkovic et al. (2008)
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A brief description (Jones, 2017) of the five zones is provided:
e Dinaric Alps occupy western part of Central Serbia, stretching in general northwest-southeast direction

e Vardar Zone is a belt east of the Dinaric Alps, continuing into central Republic of Macedonia. It consists
of three parts: Srem, Jadar and Kopaonik blocks, separated by ophiolites.

e Serbian-Macedonian Massif is a belt stretching in north-south direction along the Great and South
Morava valleys, into western Republic of Macedonia and northern Greece (north of Chalkidiki peninsula).

e Carpatho-Balkanide covers Eastern Serbia, in the shape of an arc. Its northern part, Serbian Carpathians
is an extension of Carpathian range, and it joins the western parts of Balkan Mountains, whose main
massif is in Bulgaria.

e Pannonian Plain, occupying the northern part of the country (Vojvodina province) and associated
Neogene basins that formed either on the marginal parts of the Pannonian sea or within the
intramountain valleys in Vardar Zone (Obradovic et al., 1994)

The Projects cover three Neogene age sedimentary basins within the Vardar Zone (of which there are several
in the region hosting boron-lithium mineralisation), namely the Rekovac, Pranjani and Dobrinja basins (Figure
6-2). The Vardar Zone forms part of the Vardar-lzmir-Ankara Suture which stretches from Iran to Bosnia and
is truncated by the Alpine lithologies (Kistler, 2013; Helvaci, 2015) and situated between the Serbo-
Macedonian Massif (SMM) on the east and the Dinarides on the west (Figure 6-1).

L
3

240

435

Figure 6-2:  Regional map showing the location of the project areas within the regional tectonic setting of Serbia; the
white contoured areas represent the Neogene sedimentary basins
Source: Modified after Stojandinovic et al. (2016)

The Vardar Zone is a complex tectonic unit, comprising a series of tectonically interleaved nappes, that was
formed during Mesozoic (253-66 Ma) tectono-depositional evolution of Neotethys ocean and the adjoining
continental margins. It comprises crystalline schists, Carboniferous Veles Beds, Jurassic-age ultramafics,
hemipelagic and eupelagic Triassic sediments, diabase-chert formation, Jurassic granitoids, Lower and Upper
Cretaceous flysch and Tertairy alkaline volcano-intrusive complexes. It can be subdivided into the three
tectonic units characterised by contrasting lithostratigraphic and structural features. Going from west
towards east, these are (Toljic et al., 2019):

e Western Vardar Zone which represents the basin of the Adriatic passive margin
e Central Vardar Zone which represents the subduction trench

e Eastern Vardar Zone which represents the forearc basin of the European active margin.
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8.1.1 Exploration

To date, the exploration conducted has been on the Rekovac licence (#2224). The other four licences were
only recently granted, in March 2021, and no exploration has yet been conducted.

The exploration activities on the Rekovac licence includes modelling of historical gravity and geomagnetic
data to better understand the morphology and geology of the Rekovac Basin and assist with drill targeting.
This was followed by a two-hole drilling campaign, assay of the drill core, including XRD of selected drill core
samples. The details of the drilling and methods are summarised in Section 8.1.8.

8.1.2 Geophysical Surveys

Jadar Lithium d.o.o. (formerly known as Centurion Metals d.o.0.) (a wholly owned subsidiary of BMM, who
is in turn a wholly owned subsidiary of Jadar Resources) commissioned Vekom GEO d.o.0. in May 2019 to
acquire and interpret regional historical gravity and magnetic survey data acquired in the 1980s by the YGS.
A summary of the work and results, taken from Jadar Resources (2019) and Centurion Metals (2019), is
presented below.

8.1.3 Historical Gravity Data Interpretation

The interpretation of the gravity data was done with the aim of defining the basin geometry and any deep-
seated structures which may have acted as potential pathways for mineralising fluids into the basin. The
historical gravity dataset comprised 206 points collected at a nominal 1,000 m station spacing across the
basin underlying the Rekovac licence (Figure 8-10).
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TEO4000  TEOGODG  FSOEOOD  FROO0D  THEIGO0  PEMD00
Figure 8-10: Location of the 206 gravity data points
Source: Centurion Metals (2019)

e ]

The final Bouguer anomaly map (Figure 8-11) of the processed data allowed for the interpretation of the
basin geometry, sediment thickness and mapping of local faults. It delineated a north-south trending

elongate basin with steep fault bounded eastern and western sides.
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Figure 8-11: Map of the processed gravity data showing the Bouguer anomalies with a density of 2.20 g/cm? for the
for Rekovac licence within the Rekovac Project
Source: Centurion Metals (2019)

8.14 Historical Regional Magnetic Data Interpretation

The aim of the interpretation of the magnetic data was to identify and define potential calc-alkaline volcanic
and associated rocks since the volcanic activity associated with their formation is considered important in
the formation of sediment hosted boron and boron-lithium deposits. The historical magnetic dataset
comprised 55 points collected at a nominal 2,000 m station spacing across the basin underlying the Rekovac
licence (Figure 8-12).

The processed magnetic data identified the magnetic low in the southern end of the Rekovac licence which
is interpreted as potential blind volcanic centre (Figure 8-13).
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Figure 8-12: Location of the 55 geomagnetic data points
Source: Centurion Metals (2019)
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Figure 8-13: Map of the processed magnetic data for Rekovac licence within the Rekovac Project
Source: Centurion Metals (2019)
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8.1.5  Final Interpretation of the Geophysical Data

Using the processed gravity and magnetic data a final interpretation of the basin depth, fault locations and
volcanic centre was completed. The exiting geological map (Figure 8-5) was used to guide this final
interpretation (Figure 8-3 and Figure 8-4).

8.1.6  Rekovac Soil and Rock Sampling Program

In 2019, Jadar Resources completed two soil sampling programs over the Rekovac licence. The assays
returned elevated lithium and boron values up to 342 ppm of boron (ranging from <5 ppm to 342 ppm B)
and up to 149 ppm (ranging from 20 ppm to 149 ppm Li) within the central and southern portion of the
Rekovac licence. Following this, 26 rock samples collected for geochemical analysis returned boron values
ranging from <50 ppm to 100 ppm and lithium values ranging from 50 ppm to 280 ppm. The highest boron
and lithium values are concentrated in the centre of the licence and confirmed the soil sampling results
(Figure 8-14 and Figure 8-15). The sampling focused on the outcropping lower and middle Miocene
sedimentary lithologies which are known to be prospective for lithium and boron mineralisation in the region
and the sample confirmed the prospective nature of the licence (Jadar Resources, 2019).

During the rock sampling, scattered spherical nodules and pseudomorphs of evaporite minerals in fine-
grained pelitic samples where noted. XRD analysis of selected samples identified the presence of dolomite
and analcime which are considered to be associated with saline-alkaline environments.

The assay data also showed elevated magnesium levels within the target area, suggesting the dolomitic
nature of the sediments and is considered another indicator for the prospective nature of the sedimentary
succession for hosting lithium and boron (Jadar Resources, 2019).
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Figure 8-14: Rekovac licence geology map with soil and rock sampling positions and boron values
Source: Jadar Resources (2019)
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Figure 8-15: Rekovac licence geology map with soil and rock sampling positions and lithium values
Source: Jadar Resources (2019)

8.1.7  X-Ray Diffraction Analysis of Drill Core Samples

A number of drill core samples were submitted for XRD analysis in order to determine the minerals hosting
the boron and lithium mineralisation intersected in drillholes REK_001 and REK_002.

Two labs were used for the XRD analysis. An initial batch of two samples (samples 32560-32561) from
drillhole REK_001 were sent ITNMS based in Belgrade in March 2020 and a second batch of 13 samples
(samples 53577—-35380 and 35500) from drillhole REK_002 to ALS Metallurgy in Perth in May 2020.

Table 8-1 summarises the results from the two laboratories.

The results from the two samples submitted it ITNMS reported searlesite as the main mineral phase in sample
32560; eucryptite (LiAISiOs), analcime (NaAlSi,06.H,0) and dolomite as the main mineral phases in 32561.

The presence of eucryptite in sample 32561 is considered peculiar as the material sampled was a fine-grained
pelite. Eucryptite is usually associated with LCT-pegmatites and spodumene mineralisation.

It is recommended that this sample be re-analysed at another laboratory and an accompanying chemical
assay be done to either confirm this result.

The analysis of the 14 samples from REK_002 at ALS Metallurgy confirmed that searlesite is the main boron
bearing mineral phase and potentially lithium-bearing. Other potential lithium bearing minerals include mica,
chlorite, and analcime (Winter, 2020).

CSA Global Report Ne: R191.2021 51

@ 178 Balkan Mining and Minerals Limited Prospectus



[4] TZ0T'T6TY :oN Hoday [eqo|D VSD
NQNQN ‘§924n0say Jbppo[ :324N0S
MM %S> - IDIY M/M %0Z> PUD %SG< - JOUIW ‘M/M %0G5> PUD %0Z< - JOfDW M/ M %05< - JUDUIWIOP sa[dwDos Z00 NIy J0f Aay
Jouiw _
doeu) Joujw Joujw-32eJ} | ey Qoedy —soel oes doed} jueulwop | SG€9C ST°€9¢C 00SS€E 200 M3y
208l 208l Jouiw Q28 Jouiw 228l EBlI] Jouw | fou sofeu Joulw § B
] 1 ! 1 ! 1 1 ! -a%e1 ~JouIW ! 10°02S 0¢s 68€SE 200 X34
Jofew ChlA} Joutw | Joutw en |%en Jofew 86'68€ L6°68€ 88€ESE 200 M3y
Jouiw \_O_,mr: Jouiw Qdel Jouiw Qdel Jouiw LO.—NE B B B
! —Joulw ! 1 ! 1 ! —Joulw 95°80C §5°80¢ LBESE 200 X34
Jouiw Joulw Jouiw 9JeJ) | Joulw | Joulw Qo8] Joulw Jouiw 19'90¢ 9'90¢ 98€G¢€ 200 Y3y
Jofew _
_Joulw Joulw Chl} Jouw | Joutw | Joulw Jouiw Jouiw 85°50C £5°S0C G8ESE 200 M3d
jueuiwop —
doeJ} 2%en Jolew [4231" T7'e6T 8€SE 200 X34
-1olew
Jouiw —
Jouiw Joulw Jouiw Joulw .mum: Joulw | Joulw Joulw Joulw 19'98T 9'98T £8€S€E 200 M3y
éddeu) Qo8] adeu) Joulw Jouiw 3ea) 2%eJy | @den aoeu] Q3ea) jJueulwop | 9T°L/LT ST'LLT 78€6¢€ 200 M3y
Joulw ?desy 9Jes} weulwop | ZZvLT LT T8€ESE 200 M3y
Qoed Joujw doed} Joujw oed doed} jueulwop | 60°TLT S0'TLT 08€SE 200 M3y
ddes} ddes} acen ueulwop | Ty'99T 991 6L€S€E 200 M3y
édoen ?2oeJ) | Joulw Jouiw Qoes1 | Joulw Jouiw Jouiw Jofew €0'9ST 20°9ST 8/€SE 200 )3y
Q3ea) _
2es) | Joulw CRl:3) _Jouiw ueulwop | €97¢ST [ w41 LLESE 200 X34
Jolew Jofew Jolew 97’819 ST'8TS T9CS€E 100 Y3y
ueulwop | §6°STS 6°S1S 09¢s€ T00 M3Y
?1149pIs- |esauiw
amdAnng | xesog alIAd asepoiSe|d | Jedsp|ay-) | zaenD | aI0|y) | eI | dUWoOojoQ | dwjeuy | disd|4eas ol wouy al jdwes ai djoyjja
aysause\ Aepd
Y1434 STV 10 pasAipup zoo Y3FY woif sajdwps pT ayl pub SINNLI 03 JU3s sajdwns T X¥IH Y1 Jo Aibwwins s3ynsay :T-8 91901

S123r0dd NOdOg-WNIHLIT S,A3LINIT SIOYN0SIY ¥VaV[ — Ld0d3Y LNINSSISSY TVOINHII | LNIANIdIAN|
a1 STVHINIAI ANV ONINIAI NVXTVE

Balkan Mining and Minerals Limited Prospectus 179 @



BALKAN MINING AND MINERALS LTD
INDEPENDENT TECHNICAL ASSESSMENT REPORT — JADAR RESOURCES LIMITED’S LITHIUM-BORON PROJECTS

8.1.8  Dirilling

Two drillholes totalling 1,238.1 m were drilled targeting the searlesite boron mineralisation on the Rekovac
licence in 2020. Figure 8-5 shows the location of the drillholes. The drilling successfully intersected a broad
zone of boron mineralisation in the early to middle Miocine (M1/M3,,) sediments of the Rekovac Basin. The
results are discussed in more details in Section 8.1. The drilling of REK_001 (Figure 8-16) commenced in
February 2020 (Jadar Resources, 20203) and completed with the completion of REK_002 in late March 2020
(Jadar Resources, 2020?).

Figure 8-16: Drill rig at REKOO1 site in February 2020

Both holes were wireline drilled vertically using HQ3 triple tube sized core to maximise core recovery. On
completion the drillhole was surveyed using a DeviCo single-shot tool at 50 m intervals down the hole.

Table 8-2:  Summary of the drill collars
Drillhole ID Easting GK (m) Northing GK (m) Dip/Azimuth (°) RL (m) Final depth (m)
REK_001 7506181 4851638 -90/0 460 600.1
REK_002 7505996 4849819 90/0 332 638

Coordinates in Serbian Gauss Kruger coordinate system, Zone 7.
Source: Jadar Resources (2020)

Core recoveries were measured and logged for each drill run and were in excess of 98%. Most losses occurring
in the top few metres of each drill (<30 m depth) hole through the unconsolidated soils and weathered
bedrock.

The drill core was transported daily to Jadar Resources secure core shed and storage facility in Rekovac where
the core was marked up and logged and photographed.
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13 Glossary

For brevity and conciseness in this prospectus please refer to internet sources such as Wikipedia
(www.wikipedia.com) for commonly used geological terms.

acid volcanic lavas

active margin

alkaline

alluvial or alluvium

analcime or analcite

andesite

anhydrite (CaSOa4)

argillaceous from argillite

back-arc setting

bituminous coal

breccia

calc-alkaline

Carboniferous

Extrusive rock rich in quartz and felsdspar minerals formed from felsic magmas
(e.g. rhyolite).

Refers to an active continental margin is found on the leading edge of the continent
where it collides with an oceanic plate (e.g. the west coast of South America).
Active margins are commonly the sites of tectonic activity: earthquakes, volcanoes,
mountain building, and the formation of new igneous rock.

Part of the calc-alkaline rock series in which the chemical content of the alkalies
(i.e. higher sodium and potassium than other igneous rocks), such that sodium and
potassium bearing minerals to form like feldspathoids, alkali pyroxenes or alkali
amphibole.

A deposit of clay, silt, and sand left by flowing floodwater in a river valley or delta.

A white, grey, or colourless tectosilicate mineral. Its chemical formula is
NaAlSi206-H20. Minor amounts of potassium and calcium substitute for sodium.

An extrusive volcanic rock of intermediate composition, i.e. its composition is
between basalt and rhyolite. It is fine-grained (aphanitic) to porphyritic in texture
and is composed predominantly of sodium-rich plagioclase plus pyroxene or
hornblende.

An evaporite mineral that occurs in extensive layered deposits in sedimentary
basins where large volumes of sea water have been evaporated. It is typically
interbedded with rocks that include halite, gypsum, and limestone.

A fine-grained sedimentary rock composed predominantly of indurated clay
particles. Argillaceous rocks are basically lithified muds and oozes. They contain
variable amounts of silt-sized particles.

Tectonic setting adjacent to a volcanic arc formed above a subduction zone. The
back arc setting is on the opposite side of the volcanic/island arc from the trench
at which oceanic crust is consumed in a subduction zone.

Bituminous coal or black coal is a relatively soft coal containing a tarlike substance
called bitumen.

A rock composed of broken fragments of minerals or rock cemented together by a
fine-grained matrix that can be similar to or different from the composition of the
fragments. Often form along faults.

The calc-alkaline magma series is one of two main subdivisions of the subalkaline
magma series, the other subalkaline magma series being the tholeiitic series. A
magma series is a series of compositions that describes the evolution of a mafic
magma, which is high in magnesium and iron and produces basalt or gabbro, as it
fractionally crystallizes to become a felsic magma, which is low in magnesium and
iron and produces rhyolite or granite. Calc-alkaline rocks are rich in alkaline earths
(magnesia and calcium oxide) and alkali metals and make up a major part of the
crust of the continents.

The Carboniferous geologic period and system of the Paleozoic from the end of the
Devonian Period 358.9 million years ago (Ma), to the beginning of the Permian
Period, 298.9 Ma.

CSA Global Report Ne: R191.2021

68

Balkan Mining and Minerals Limited Prospectus 195 @




BALKAN MINING AND MINERALS LTD

INDEPENDENT TECHNICAL ASSESSMENT REPORT — JADAR RESOURCES LIMITED’S LITHIUM-BORON PROJECTS

Competent Person

Cretaceous (Lower and Upper)

debris flow deposits

deluvial

diabase (or dolerite)

diamond core drilling

eupelagic sediment

evaporite deposits

facies

fluvio-lacustrine

flysch

forearc basin

gabbro

Geological Society of South Africa

A Competent Person must be a Member or Fellow of a “Recognised Professional
Organisation” such as The Australasian Institute of Mining and Metallurgy, or of
the Australian Institute of Geoscientists. A Competent Person must have a
minimum of five years’ experience working with the style of mineralisation or type
of deposit under consideration and relevant to the activity which that person is
undertaking.

The Cretaceous is a geological period that lasted from about 145 Ma to 66 Ma.
Lower refers to early Cretacous from 145 Ma to 100.5 Ma. And upper refers to late
Cretaceous from 100.5 Ma to 66 Ma.

These are deposits formed from debris flows. A debris flow is a moving mass of
loose mud, sand, soil, rock, water, and air that travels down a slope under the
influence of gravity with at least 50% of the material sand-size particles or larger.

Also known as glacial drift/glacial sediment which is a general term applied to all
rock material (clay, silt, sand, gravel, boulders) transported by a glacier and
deposited directly by or from the ice, or by running water emanating from a glacier.

A dark-coloured igneous rock of basaltic composition and texturally between a
gabbro and basalt. It occurs mostly in shallow intrusions (dikes and sills).

A core drill is a drill specifically designed to remove a cylinder of material using a
diamond encrusted bit. The rock core is collected in the hollow drill rods.

Fine-grained marine sediment that accumulates as the result of the settling of
particles to the floor of the open ocean, far from land. Particles consist primarily of
either the microscopic, calcareous, or siliceous shells of phytoplankton or
zooplankton; clay-size siliciclastic sediment; or some mixture of these.

A water-soluble mineral sediment that results from concentration and
crystallisation by evaporation from an aqueous solution in arid environments
where evaporation exceeds water inflow into the basin. There are two types of
evaporite deposits: marine, which can also be described as ocean deposits, and
non-marine, which are found in standing bodies of water such as lakes.

A facies is a body of rock with specified characteristics that can used to distinguish
them from other rocks.

Relating to sedimentation partly in lake and partly in stream/river waters or to
deposits laid down under alternating or overlapping lacustrine and fluviatile
conditions.

A sequence of sedimentary rock layers that progress from deep-water and
turbidity flow deposits to shallow-water shales and sandstones. It is deposited
when a deep basin forms rapidly on the continental side of a mountain building
episode.

Forearc basins are marine depositional basins on the trench side of arcs, and they
vary in size and abundance with the evolutionary stage of an arc.

A coarse-grained mafic intrusive igneous rock formed from the slow cooling of
magnesium-rich and iron-rich magma. It is a dense, greenish or dark-coloured and
contains pyroxene, plagioclase, and minor amounts of amphibole and olivine.

(or GSSA) A learned society for geological science that was founded in 1895. It is a
member of the Australian Securities Exchange Recognised Overseas Professional
Organisation (ROPO) list.
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geomagnetic data A common type of geophysical survey carried out using a magnetometer either
land based or aboard or towed behind an aircraft. The magnetometer measures
and records the total intensity of the magnetic field at the sensor, which is a
combination of the magnetic field generated in the Earth (as well as tiny variations
due to the temporal effects of the constantly varying solar wind and the magnetic
field of the survey aircraft). It allows much larger areas of the Earth’s surface to be
covered quickly for regional reconnaissance. The aircraft typically flies in a grid-like
pattern with height and line spacing determining the resolution of the data (and
cost of the survey per unit area).

geophysics/geophysical survey Geophysics is a subject of natural science concerned with the physical processes
and physical properties of the Earth and its surrounding space environment, and
the use of quantitative methods for their analysis.

geothermal Refers to heat emanating from within the Earth’s crust.

global positioning system (or GPS) A handheld device that provides geolocation and time information to a
GPS receiver anywhere on or near the Earth where there is an unobstructed line of
sight to four or more GPS satellites.

graben A valley with a distinct escarpment on each side caused by faultings and the
displacement of a block of land downward. Graben often occur side-by-side with
horsts. Horst and graben structures indicate tensional forces and crustal stretching.

granite (or granitoid) A coarse-grained igneous rock composed mostly of quartz, alkali feldspar, and
plagioclase. It forms from magma with a high content of silica and alkali metal
oxides that slowly solidifies underground.

gravity data Data generated from a gravity survey whereby small variations in the density of
the Earth’s crust are measured.

gypsum A soft sulphate mineral composed of calcium sulphate dihydrate, with the chemical
formula CaS0a-2H20. Formed in arid environments and associated with evaporite
deposits.

harzburgites An ultramafic, igneous rock, and a variety of peridotite consisting mostly of the

olivine and low-calcium pyroxene (enstatite). It also commonly contains a few
percent chromium-rich spinel as an accessory mineral.

hemipelagic sediment A type of marine sediment that consists of clay and silt-sized grains that are
terrigenous and some biogenic material derived from the landmass nearest the
deposits or from organisms living in the water.

HQ3 triple tube sized core A type of drill tube used in diamond core drilling to prevent loss of core material
when drilling friable or soluble rock types. Diameter of the core produced is
63.5 mm and the hole diameter 96 mm.

island/volcanic arc environment An island arc is a chain or group of islands that forms from volcanic activity along a
subduction zone.

JORC Code (2012) The Australasian Code for Reporting of Exploration Results, Mineral Resources and
Ore Reserves (“the JORC Code”) is a professional code of practice that sets
minimum standards for Public Reporting of minerals Exploration Results, Mineral
Resources and Ore Reserves. The JORC Code provides a mandatory system for the
classification of minerals Exploration Results, Mineral Resources and Ore Reserves
according to the levels of confidence in geological knowledge and technical and
economic considerations in Public Reports. The JORC Code is produced by the
Australasian Joint Ore Reserves Committee (“the JORC Committee”). The latest
edition was released in 2012.

Jurassic A geologic period and system that spanned 56 million years from the end of the
Triassic Period 201.3 Ma to the beginning of the Cretaceous Period approximately
145 Ma.
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lacustrine

lamproites

latites

lignite

lithium carbonate equivalent

lithology

lithostratigraphic

magnesite

marls

meromictic lakes

Mesozoic

metallogenic belts

metasedimentary

Miocene

nappes

Neogene

Relating to or associated with lakes. Lacustrine deposits are sedimentary rock
formations which formed in the bottom of ancient lakes.

Lamproite is an ultrapotassic mantle-derived volcanic or subvolcanic rock. It has
low Ca0, Al;03, Naz0, high K20/Al,03, a relatively high magnesium oxide content
and extreme enrichment in incompatible elements. May contain diamond-bearing
rock fragments.

Latite is an igneous, volcanic rock, with aphanitic-aphyric to aphyric-porphyritic
texture. Its mineral assemblage is usually alkali feldspar and plagioclase in
approximately equal amounts. Quartz is less than 5% and is absent in a
feldspathoid-bearing latite, and olivine is absent in a quartz-bearing latite.

Also referred to as brown coal, is a soft, brown, combustible, sedimentary rock
formed from naturally compressed peat. It is considered the lowest rank of coal
due to its relatively low heat content.

(or LCE) A method of reporting lithium content in a lithium deposit by converting
lithium (Li) to an equivalent lithium carbonate content. The conversion is Li*5.323
= Li.COs (or LCE) or Li»0*2.473 = Li»COs (or LCE).

A description of a rock’s physical characteristics visible at outcrop, in hand or core
samples, or with low magnification microscopy. Physical characteristics include
colour, texture, grain size, and composition.

The study of strata or rock layers focusing on geochronology, comparative geology,
and petrology.

Magnesite is a magnesium carbonate mineral with a chemical composition of
MgCOs. It usually forms during the alteration of magnesium-rich rocks or carbonate
rocks by metamorphism or chemical weathering but may also form in evaporitic
environments.

Also known as marlstone is a carbonate-rich mud or mudstone which contains
variable amounts of clays and silt.

A meromictic lake is a lake which has layers of water that do not intermix. In
ordinary, holomictic lakes, at least once each year, there is a physical mixing of the
surface and the deep waters.

The middle of the three geological eras of the Phanerozoic Eon. It lasted from about
252-66 Ma.

A group of mineral deposits that formed in a specific geological terrane.
Metallogeny is the study of the genesis and regional-to-global distribution of
mineral deposits, with emphasis on their relationship in space and time to regional
petrologic and tectonic features of the Earth’s crust.

A metamorphosed sedimentary rock.

The Miocene is the first geological epoch of the Neogene Period and extends from
about 23.03-5.333 Ma.

A nappe or thrust sheet is a large sheetlike body of rock that has been moved above
a thrust fault from its original position. Nappes form in compressional tectonic
settings like continental collision zones or on the overriding plate in active
subduction zones.

The Neogene is a geologic period and system that spans 20.45 million years from
the end of the Paleogene Period 23.03 Ma to the beginning of the present
Quaternary Period 2.58 Ma. It is subdivided into two epochs, the earlier Miocene
and the later Pliocene.
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Neotethys ocean

oil field brines

oil-shales

Oligocene

oolitic limestones

ophiolite (ophiolitic)

Palaeogene

paleorelief

Pannonian Plain

passive margin

pelitic

peridotite

phyllite

polylithionite

Professional Natural Scientist

pyroclastics or pyroclastic rock

An ocean that formed during the Mesozoic Era located between the ancient
continents of Gondwana and Laurasia, prior the opening of the Indian and Atlantic
oceans during the Cretaceous Period.

Connate waters (water trapped in the pores of rocks during the rocks formation)
associated with oil fields. Often contain high concentrations of sodium and calcium
salts and trace amounts of lithium.

An organic-rich fine-grained sedimentary rock containing kerogen (a solid mixture
of organic chemical compounds) from which liquid hydrocarbons can be produced.

A geologic epoch of the Paleogene Period and extends from about 33.9-23 Ma.

A limestone comprising mostly oolites. An oolite or odlite is a sedimentary rock
formed from ooids (0.25—2 mm in diameter) which are spherical grains composed
of concentric layers of calcium carbonate (CaCOs).

An ophiolite is a section of Earth’s oceanic crust and the underlying upper mantle
that has been uplifted and exposed above sea level and often emplaced onto
continental crustal rocks. They are common in orogenic belts of Mesozoic age,
similar to those formed by the closure of the Tethys Ocean. Often comprise black
shales and various mafic rocks ranging from pillow lavas, sheeted dolerite dyke
complexes, gabbros, peridotites, and harzburgites.

A geological Era that includes the Palaeocene, Eocene and Oligocene and extends
from 66-23 Ma

Refers to an ancient landscape that has since been buried.

The geomorphological term Pannonian Plain is more widely used for roughly the
same region as the Pannonian Basin (or Carpathian Basin) but usually refers to the
only the lowlands or the plain that remained when the Pliocene (5.333-2.58 Ma)
Epoch Pannonian Sea dried out.

A passive margin is the transition between oceanic and continental lithosphere
that is not an active plate margin. A passive margin forms by sedimentation above
an ancient rift, now marked by transitional lithosphere.

Refers to a metamorphosed fine-grained sedimentary rock, i.e. mudstone or
siltstone.

A peridotite is a dense, coarse-grained ultramafic igneous rock consisting mostly of
the silicate minerals olivine and pyroxene. It contains less than 45% silica. It is high
in magnesium (Mg?*), with high proportions of magnesium-rich olivine, with
significant iron.

Phyllite is a type of foliated metamorphic rock created from slate that is further
metamorphosed so that very fine-grained white mica achieves a preferred
orientation. It is primarily composed of quartz, sericite mica, and chlorite.

A mica group mineral. It is a dark lithium-rich mica, often an unusual brown, found
in some granitic pegmatites. Chemical formula is KLiAISisO10(F,0OH)..

(also PrSciNat) Professional Natural Scientist registered with the South African
Council for Natural Scientific Professionals (SACNASP). SACNASP is the legislated
regulatory body for natural science practitioners in South Africa, and a Recognised
Overseas Professional Organisation (ROPO) recognised association along with
Australasian Institute of Mining and Metallurgy, and the Canadian Institute of
Mining, Metallurgy and Petroleum.

Pyroclastic rocks are clastic rocks composed of rock fragments produced and
ejected by explosive volcanic eruptions. Pyroclastic rocks are a type of
volcaniclastic deposit.
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quality assurance/quality control

rhyolite

Royalty

sag-basin

schist

sedimentary basin

serpentinites

skarn deposits

sodium carbonate (trona)

soil samples

stratigraphy

subduction trench

(also QAQC) QAQC procedure covers everything from sample handling at all levels
of exploration and processing as well as defined protocols for insertion of
standards/blanks and duplicates. Quality control samples inserted into the sample
stream include blanks, refence materials and duplicate samples and used to
monitor contamination, accuracy and precision of the assay laboratory.

An extrusive igneous rock with a very high silica content. It is usually pink or grey
in colour with grains so small that they are difficult to observe without a hand lens.
Rhyolite is made up of quartz, plagioclase, and sanidine, with minor amounts of
hornblende and biotite.

A payment made by one party to another that owns a particular asset, for the right
to ongoing use of that asset.

Interior cratonic sag basins are thick accumulations of sediment, generally more or
less oval in shape. The develop in a depressed, persistent, low area located entirely
in the interiors of continental masses

A medium-grade metamorphic rock formed from mudstone or shale. Schist has
medium to large, flat, sheet-like grains in a preferred orientation. It is defined by
having more than 50% platy and elongated minerals, often finely interleaved with
quartz and feldspar.

Sedimentary basins form as a result of long-term subsidence creates
accommodation space for accumulation of sediments. As the sediments are
buried, they are subject to increasing pressure and begin the processes of
compaction and lithification that transform them into sedimentary rock.

Serpentinite is a rock composed of one or more serpentine group minerals which
are rich in magnesium and water, light to dark green, greasy looking and slippery
feeling. They are formed by serpentinisation, a hydration and metamorphic
transformation of ultramafic rocks.

Skarns are hard, coarse-grained metamorphic rocks that form by a process called
metasomatismand tend to be rich in calcium-magnesium-iron-manganese-
aluminium silicate minerals, which are also referred to as calc-silicate minerals.
These minerals form as a result of alteration that occurs when hydrothermal fluids
interact with a host rock of either igneous or sedimentary origin. In many cases,
skarns are associated with the intrusion of a granitic pluton found in and around
faults or shear zones that intrude into a carbonate layer composed of either
dolomite or limestone. They may host to copper, silver, gold, molybdenum, and
tungsten deposits.

Trona is a non-marine evaporite mineral. It is mined as the primary source of
sodium carbonate in certain parts of the world.

(or geochemical sampling) Soils or rock sampling, usually done on a grid over an
area to gather geochemical information on the bedrock.

Stratigraphy is a branch of geology concerned with the study of rock layers (strata)
and layering (stratification). It is primarily used in the study of sedimentary and
layered volcanic rocks.

These oceanographic features are the deepest parts of the ocean floor and a
distinctive morphological feature of convergent plate boundaries, along which
lithospheric plates move towards each other at rates that vary from a few
millimetres to over ten centimetres per year. A trench marks the position at which
the flexed, subducting slab begins to descend beneath another lithospheric slab.
Trenches are generally parallel to a volcanic island arc, and about 200 km from a
volcanic arc.
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tectonic inversion Tectonic or structural inversion or basin inversion relates to the relative uplift of a
sedimentary basin or similar structure as a result of crustal shortening. Many
structural features formed during the extension period of the basin's formation are
reactivated and normal faults become reverse faults.

tectonic unit A tectonic unit is defined as a rigid or quasi-rigid unit of continental lithosphere
bounded by faults, or, in few cases, by folds, with an independent tectonic history
during the considered time interval.

terrane In geology, a terrane is a fragment of crustal material formed on, or broken off
from, one tectonic plate and accreted or “sutured” to crust lying on another plate.
The crustal block or fragment preserves its own distinctive geologic history, which
is different from that of the surrounding areas.

trachyte An extrusive igneous rock that light coloured is composed mostly of alkali feldspar
with minor amount of dark coloured minerals such as biotite, amphibole, or
pyroxene. Trachyte is the volcanic equivalent of rock Syenite.

Triassic The Triassic is a geologic period and system which spans 50.6 million years from
the end of the Permian Period 251.902 Ma, to the beginning of the Jurassic Period
201.36 Ma. The Triassic is the first and shortest period of the Mesozoic Era.

tuff A type of rock made of volcanic ash ejected from a vent during a volcanic eruption.
Following ejection and deposition, the ash is lithified into a solid rock. Rock that
contains greater than 75% ash is considered tuff, while rock containing 25% to 75%
ash is described as tuffaceous.

ultramafics Ultramafic rocks are igneous and meta-igneous rocks with a very low silica content
(less than 45%), generally >18% MgO, high FeO, low potassium, and are composed
of usually greater than 90% mafic minerals (dark coloured, high magnesium and
iron content). The Earth’s mantle is composed of ultramafic rocks.

volcanoclastic Undisturbed deposits of volcanic materials are called volcanoclastic, the term
sediment is added when the material is reworked and redeposited by marine,
fluvial, or aeolian currents.

x-ray diffraction (or XRD) An analytical technique used to identify minerals using the phenomenon
in which the atoms of a crystal, by virtue of their uniform spacing, cause an
interference pattern of the waves present in an incident beam of x-rays.
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14 Abbreviations and Units of Measurement

° degrees

°C degrees Celsius

2011 Law 2011 Law on Mining and Geological Exploration

AS Australian dollars

AlIG Australian Institute of Geoscientists

AMSL above mean sea level

As arsenic

ASIC Australian Securities and Investments Commission
ASX Australian Securities Exchange

AusiIMM Australasian Institute of Mining and Metallurgy

B boron

B203 boric oxide

BMM

BSEC Organization of the Black Sea Economic Cooperation
Ca calcium

CAGR compound annual growth rate

CBMP Carpatho-Balkanian metallogenic province

CEFTA Central European Free Trade Agreement

Cl chlorine

CoE Council of Europe

Company

CRM certified reference material

CSA Global CSA Global Pty Ltd

DcMP Dacian metallogenic province

DMP Dinaric metallogenic province

EU European Union

EV electric vehicle

F fluorine

g/cm3 grams per cubic centimetre

GDP gross domestic product

GPS global positioning system

ha hectares

ICP-AES inductively coupled plasma with atomic emission spectroscopy
ICP-MS inductively coupled plasma with mass spectrometry
IPO initial public offering

ITAR Independent Technical Assessment Report
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HolelD IS;mple :?;l::l((:n) :2Tr:|)e if\ri::r::ss (m) B (ppm) B203 (ppm) | Li (ppm) Li2O (ppm)
REK002 | 35540 345.70 348.70 3 690 2222 70 151
REK002 | 35541 348.70 351.70 3 180 580 90 194
REKO02 | 35542 351.70 354.70 3 870 2801 70 151
REK002 | 35543 354.70 357.70 3 880 2834 60 129
REK002 | 35544 357.70 360.00 2.3 580 1868 80 172
REKO02 | 35545 360.00 365.00 5 2030 6537 110 237
REK002 | 35546 365.00 370.00 5 1950 6279 120 258
REKO02 | 35547 370.00 375.00 5 800 2576 110 237
REK002 | 35548 375.00 380.00 5 2660 8565 140 301
REK002 | 35549 380.00 383.50 3.5 4660 15005 150 323
REK002 | 35551 383.50 387.00 3.5 5710 18386 160 344
REKO02 [ 35552 387.00 388.90 1.9 8600 27692 200 431
REK002 | 35553 388.90 390.70 1.8 10150 32683 160 344
REK002 | 35554 390.70 394.30 3.6 9010 29012 100 215
REKO02 [ 35555 394.30 397.90 3.6 3760 12107 150 323
REK002 | 35556 397.90 401.80 3.9 1160 3735 190 409
REKO02 [ 35557 401.80 402.40 0.6 600 1932 260 560
REK002 | 35558 402.40 403.40 1 3750 12075 300 646
REK002 | 35559 403.40 404.40 1 480 1546 250 538
REK002 | 35560 404.40 405.25 0.85 1180 3800 230 495
REKO02 [ 35561 405.25 406.30 1.05 1130 3639 180 388
REK002 | 35562 406.30 409.30 3 840 2705 180 388
REK002 | 35563 409.30 412.30 3 1040 3349 160 344
REK002 | 35564 412.30 416.30 4 1180 3800 140 301
REK002 | 35565 416.30 418.55 2.25 2310 7438 140 301
REKO02 | 35566 418.55 419.60 1.05 510 1642 180 388
REK002 | 35567 419.60 420.70 11 560 1803 210 452
REK002 | 35568 420.70 424.40 3.7 1490 4798 200 431
REK002 | 35569 424.40 429.40 5 730 2351 190 409
REKO02 [ 35571 429.40 434.40 5 350 1127 190 409
REK002 | 35572 434.40 439.40 5 360 1159 140 301
REKO02 | 35573 439.40 444.40 5 270 869 140 301
REK002 | 35574 444.40 449.40 5 290 934 170 366
REK002 | 35575 449.40 451.20 1.8 290 934 190 409
REKO02 [ 35576 451.20 452.50 1.3 820 2640 180 388
REK002 | 35577 452.50 457.00 4.5 360 1159 120 258
REK002 | 35578 457.00 458.00 1 250 805 120 258
REK002 | 35579 458.00 460.00 2 730 2351 130 280
REK002 | 35580 460.00 462.00 2 440 1417 120 258
REK002 | 35581 462.00 464.00 2 580 1868 150 323
REKO02 | 35582 464.00 468.00 4 390 1256 140 301
REK002 | 35583 468.00 472.00 4 490 1578 90 194
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HolelD IS;mple :?;l::l((:n) _T_zr?rzl)e if\ri::r::ss (m) B (ppm) B203 (ppm) | Li (ppm) Li2O (ppm)
REKO02 | 35584 472.00 476.00 4 250 805 100 215
REK002 | 35585 476.00 479.50 3.5 260 837 120 258
REK002 | 35586 479.50 480.90 14 260 837 140 301
REK002 | 35587 480.90 482.00 11 980 3156 160 344
REKO02 [ 35588 482.00 486.00 4 360 1159 130 280
REK002 | 35589 486.00 490.00 4 350 1127 110 237
REK002 | 35591 490.00 492.10 2.1 310 998 120 258
REKO02 [ 35592 492.10 494.10 2 210 676 110 237
REK002 | 35593 494.10 496.10 2 290 934 100 215
REKO02 | 35594 496.10 498.10 2 390 1256 100 215
REK002 | 35595 498.10 500.10 2 1590 5120 100 215
REKO02 | 35596 500.10 502.10 2 230 741 120 258
REK002 | 35597 502.10 506.30 4.2 240 773 150 323
REKO02 [ 35598 506.30 510.50 4.2 2100 6762 140 301
REKO02 [ 35599 510.50 512.50 2 340 1095 130 280
REKO02 | 35600 512.50 514.50 2 1490 4798 110 237
REK002 | 35601 514.50 516.50 2 1360 4379 120 258
REK002 | 35602 516.50 518.50 2 1120 3606 110 237
REKO02 | 35603 518.50 520.50 2 490 1578 100 215
REK002 | 35604 520.50 522.50 2 600 1932 110 237
REKO02 | 35605 522.50 524.50 2 960 3091 110 237
REK002 | 35606 524.50 526.80 2.3 700 2254 90 194
REK002 | 35607 526.80 528.80 2 210 676 100 215
REK002 | 35608 528.80 533.80 5 180 580 130 280
REKO02 | 35609 533.80 538.80 5 170 547 150 323
REKO02 [ 35611 538.80 543.80 5 200 644 150 323
REK002 | 35612 543.80 548.80 5 160 515 110 237
REK002 | 35613 548.80 552.00 3.2 160 515 130 280
REK002 | 35614 552.00 555.00 3 180 580 150 323
REKO02 | 35615 555.00 558.00 3 140 451 50 108
REK002 | 35616 558.00 562.10 4.1 160 515 50 108
REKO02 | 35617 562.10 567.10 5 170 547 100 215
REK002 | 35618 567.10 572.10 5 180 580 80 172
REKO02 | 35619 572.10 576.30 4.2 180 580 120 258
REKO02 | 35620 576.30 580.30 4 170 547 120 258
REKO02 [ 35621 580.30 584.30 4 160 515 110 237
REK002 | 35622 584.30 589.00 4.7 150 483 90 194
REK002 | 35623 589.00 594.00 5 140 451 70 151
REKO02 | 35624 594.00 599.00 5 160 515 80 172
REKO02 | 35625 599.00 604.00 5 180 580 80 172
REKO02 [ 35626 604.00 609.00 5 150 483 120 258
REK002 | 35627 609.00 614.00 5 140 451 90 194
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HolelD IS;mpIe :?;nr:l(i‘) :2?:? :E?:::\ZSS (m) B (ppm) B203 (ppm) | Li (ppm) Li2O (ppm)
REK002 | 35628 614.00 619.00 5 160 515 80 172
REK002 | 35629 619.00 624.00 5 140 451 80 172
REK002 | 35631 624.00 629.00 5 140 451 100 215
REK002 | 35632 629.00 634.00 5 90 290 100 215
REK002 | 35633 634.00 638.00 4 90 290 80 172

CSA Global Report Ne: R191.2021
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ANNEXURE B

SOLICITOR'S REFPORT
ON TENEMENTS




JANKOVIC poprOVIC MITIC

The Directors

Balkan Mining and Minerals Limited
SUBIACO 6008, Western Australia
Australia

Matter Number: 41125-1
24 May 2021

Dear Sirs,
Balkan Mining and Minerals Limited
Legal Report — Mining Tenements

This report (Report) has been prepared for inclusion in a prospectus to be issued by Balkan Mining
and Minerals Limited (Client) in respect of an initial public offering of shares in the capital of the
Client (Prospectus) and lodged with the Australian Securities and Investments Commission (ASIC).

1. Scope

The scope of Report includes preparation of a legal report which verifies the ownership and
the status of the five (5) issued exploration licenses held by Jadar Lithium d.o.o0. Beograd-
Cukarica (Company) located in Serbia. Jadar Lithium d.o.0. Beograd-Cukarica is a wholly
owned subsidiary of the Client (who in turn, is presently a wholly owned subsidiary of Jadar
Resources Limited).

2. Opinion

As a result of our review of the provided documents by the Company, and subject to the
assumptions, qualifications and exceptions set out in this Report, we are of the opinion
that the Company was issued with five (5) resolutions of the Ministry of Mining and Energy
set out below in Section 3 in the procedure prescribed by the Law on Mining and
Geological Explorations (“Official Gazette of RS” no. 101/2015, 95/2018 other law and
40/2021) (hereinafter referred to as the “Law on Mining”) and that, based on the
documentation provided by the Company, there is nothing that has come to our attention
that causes us to believe that the resolutions are not in good standing.

Advokatsko ortacko drustvo Registration Number: Member of

Jankovié, Popovi¢ & Miti¢ 20234822 . .

6 Vladimira Popovica street, Tax Indentification Number: TLA Top-tier Legal Adriatic

11070 Beograd, Serbia (PIB):104774509

Tel: + 381 11 207 6850 SERBIA CROATIA SLOVENIA MONTENEGRO BOSNIA AND HERZEGOVINA MACEDONIA

E-mail: office@jpm.rs
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Executive Summary

The main registered activity of the Company is Exploitation of ores, black, non-ferrous,
precious and other metals.

The Company obtained five (5) Approvals for Conducting Explorations for boron and
lithium and accompanying association of elements:

(i) Resolution, i.e. Decision on conducting explorations issued by the Ministry of
Mining and Energy, No. 310-02-01852/2016-02, as of 27 February 2017, for the
exploration area no. 2224 with the surface area of 75.42 square kilometres in the
area of Rekovac on the territory of Rekovac (hereinafter referred to as the
“Rekovac Decision”), which resolution and the exploration period have been
extended by additional resolution of the Ministry of Mining and Energy, No. 310-
02-1852/2016-02 as of 19 May 2020 (hereinafter referred to as the “Rekovac
Decision on Extension”);

(ii) Resolution, i.e. Decision on conducting explorations issued by the Ministry of
Mining and Energy, no. 310-02-836/2019-02, as of 01 March 2021, for the
exploration area no. 2429 with the surface area of 99,36 square kilometres in the
area of Ursule on the territory of Rekovac (hereinafter referred to as “Ursule”);

(iii) Resolution, i.e. Decision on conducting explorations issued by the Ministry of
Mining and Energy, No. 310-02-1922/2019-02, as of 01 March 2021, for the
exploration area no. 2427 with the surface area of 25.96 square kilometres in the
area of Pranjani-Pranjanski basin on the territory of Gornji Milanovac (hereinafter
referred to as “Pranjani”);

(iv) Resolution, i.e. Decision on conducting explorations issued by the Ministry of
Mining and Energy, No. 310-02-1923/2019-02, as of 01 March 2021, for the
exploration area no. 2428 with the surface area of 37.58 square kilometres in the
area of Dobrinje — Dobrinjski basin on the territory of PoZega (hereinafter referred
to as “Dobrinje”); and

(v) Resolution, i.e. Decision on conducting explorations issued by the Ministry of
Mining and Energy, No. 310-02-837/2019-2, as of 01 March 2021, for the
exploration area no. 2430 with the surface area of 98.54 square kilometres in the
area of Siokovac on the territory of Jagodina (referred to as “Siokovac”),

(the resolutions referred to above from (ii) to (v) are hereinafter referred to as “the
Decisions” or “ACEs”).

wS1201-0 HISI-
Pursuant to the Rekovac Decision, the Company has performed geological exploration

works on the Rekovac area for the period of three (3) years commencing 28 April 2017 and
pursuant to the Rekovac Decision on Extension, the Company has also extended the
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discovers in a form of an appropriate SRR. The Ministry of Mining and Energy reviews and
registers the reported resources and reserves with assistance of specialized working
groups. The explored resources and reserves are determined by the confirmation of
reserves and/or resources issued by a decision of the Ministry of Mining and Energy, i.e.
the entity that issued the ACE, upon the submission of the application for confirmation on
resources and reserves of the Company (the “ACCR”).

The application for confirmation on resources and reserves includes:

1) copy of the ACE or confirmation of retaining the right to exploration area or
exploitation permit or the exploitation field confirmation.

2) map of the breaking points of the established resources and reserves;

3) SRR;

4) report on expert assessment of the SRR; and

5) proof of payment of administrative fees and of right to use third party sourced
data/materials.

For a period of six (6) years, the holder of the ACCR shall have the right to, amongst other
rights:

1) obtain a decision on approval for exploitation and/or exploitation field;

2) exclusively use and dispose of geological data and items and documents derived
from applied geological explorations (reports and studies on the results of geological
explorations and other geological documentation, as well as the core of exploration
wells and samples and analyses from all exploration works, etc.); and

1. theright to transfer it to a third party; and
other rights.

If the holder of the ACCR does not submit a request for approval for exploitation and/or
exploitation field within six (6) years from its issuance, the Republic of Serbia becomes the
holder of that ACCR and thus acquires all rights they derive from it in accordance with the
Law on Mining.

An ACE remains in force until the expiry of the period for which it was issued regardless of
whether ACCR was requested and/or granted, and the exploration works may continue
under such ACE until expiry of its validity period. In addition, the ACE also remains in force
until the expiry of the period for which it was issued regardless of whether approval for the
exploration field and/or application for Exploitation Permit were filed.

However, should the approval of exploration field and/or application for Exploitation
Permit not be filed and/or the other requirements prescribed by the Law on Mining are not
fulfilled, such as 75% of the scope of work foreseen in the PGE is not performed, any
further works cannot be performed on the exploration areas after the expiry of the
Exploration Permits. Please note that if a company files for approval of an exploration field
and/or application for Exploitation Permit after the expiry of an exploration permit, this
would not jeopardize rights on the subject area since the applicant (for exploitation field
and/or exploitation permit) has right of priority for the area encompassed by the
aforementioned requests.
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Exploitation phase

In case that during performance of exploration works, the Company finds boron and
lithium in the subject exploration areas and all the aforementioned conditions have been
fulfilled, the next phase for performing the main activity of the Company is obtaining the
Approval for Conducting Exploitation, as explained below.

(i) Approvals for Conducting Exploitation

Pursuant to the Law on Mining, exploitation of mineral reserves is conducted based on the
following approvals:

1) Exploitation Permit or approval for exploitation fields (the “AEF”);

2) Approval for constructing mining facilities/conducting mining works; and

3) Approval for using mining facilities.

Requests for approvals for constructing mining facilities/conducting mining works and the
Exploitation Permit can be submitted along with the request for AEF. The requests are
submitted to the Ministry of Mining and Energy. The company which submits the requests
for the abovementioned permits/approvals for the subject exploration area first, shall have
priority against all other applicants.

The request for AEF/Exploitation Permit includes:

1) proof of payment of administrative fees;

2) planimetric map of the scale of 1:2500 or of some other adequate scale with chartered
border lines of the exploitation field and with contours of the determined reserves of
the mineral raw material, public traffic lines and other facilities located in such field;

3) a copy of the ACCR;

4) certificate of incorporation and licenses of the requesting company;

5) feasibility study for exploiting the mineral reserves;

6) confirmation from the municipal urban planning authorities that the exploitation works
are in compliance with urban planning provisions/documents; and

7) a geodetic plan in the scale of 1:1,000 or an overview topographic map in the
appropriate scale with the marked border and coordinates of the reduced exploration
area, if the applicant intends to keep the reduced approved exploration area from which
the exploitation field is excluded.

Prior to execution of feasibility study for exploiting the mineral reserves, the Company is

obliged to obtain:

1) Certificate of conditions for environmental impact assessment by the applicable
environmental protection body;

2) Certificate of conditions from the culture heritage protection body; and

3) Certificate of conditions from the ministry in charge of water infrastructure.
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Only the holder of the ACCR is used as basis for applying for the Exploitation Permit and/or
AEF.

The request for AEF shall be rejected if the requesting company does not remedy the
deficiencies or short comings in the documents within 30 days of the Ministry of Mining
and Energy requiring the company to do so. After the AEF is issued, the exploitation field
borders can be changed by filling the amended request to the Ministry of Mining and

Energy.

(i) Exploitation field

The AEF/Exploitation Permit shall, inter alia, contain:

1)
2)

3)

the position of the exploitation field; and

the deadline for conducting preparatory works and acquiring approvals for constructing
mining facilities/conducting mining works (if such approvals are not requested with the
AEF), and which cannot be longer than 2 years; and

limitations to exploitation works in accordance with the decisions of other public bodies.

The Ministry of Mining and Energy or the competent autonomous province body shall
revoke AEF if a company:

1)

2)

6)
7)

8)

9)

fails to obtain approval for constructing mining facilities/conducting mining works within
the specified period that cannot be longer than two (2) years;

performs mining works and/or works on construction of mining facilities without
approval, i.e. which are not in accordance with the Approval for constructing mining
facilities/conducting mining works;

by conducting exploitation endangers the life and health of people and the environment,
and other measures and other regulations are not sufficient to prevent it;

endangers the cultural property, its protected environment or space of cultural-
historical, architectural and archaeological significance by exploitation;

fails to submit to the Ministry of Mining and Energy, i.e. to the competent authority of
the autonomous province the annual operational plan for the next calendar year and the
annual business report for the previous calendar year within the period specified in the
written warning;

does not pay the fee for the use of mineral resources;

does not perform the recultivation procedure in accordance with the approved project
documentation and annual operational plans;

does not comply with the conditions defined by acts of other bodies and institutions in
the field of environmental protection, water management and protection of cultural
property; and or

in due time fails to submit to the Ministry of Mining and Energy, i.e. to the competent
authority of the autonomous province, a bank guarantee or a bill of exchange or a
corporate guarantee for the rehabilitation and recultivation of degraded land due to
exploitation.

Page 21

@ 246 Balkan Mining and Minerals Limited Prospectus




The AEF/Exploitation Permit shall determine the surface area of the exploitation field, inter
alia based on the finds on the mineral reserves in ACCR. The company conducting the
exploitation works (the “Exploiting Company”) is authorized to conduct mining works
(under the conditions set out in the remaining part of this section) only on the exploitation
field and in the scope of reserves determined in ACCR. The exploitation field is determined
so that the reserves determined by ACCR are completely within the boundaries of the
exploitation field.

The exploitation field is surrounded by a protection field (“Protection Field”) which is
meant to reserve the land surrounding the exploitation field against other entities, and
allow the Exploiting Company to extend its exploitation field if new reserves are found
under surrounding land.

In this phase of the process the companies are usually considering on regulating the title
on the exploration field by buying the land on which the exploration area and Protection
Field are located. The boundaries of the land depend on the technology of the exploitation,
i.e. in case of underground mining pits/mines the company shall be obliged solely to
purchase the land surrounding the entrance into the underground pit/mine along with the
land required for any activity performed above surface; on the other hand, in case of
ground pits, the company must be the owner of the entire field in which the ground works
are performed.

Exploration works are conducted during mining works (since the AEF/Exploitation Permit
also allows exploration works to be conducted on the exploitation field), and if reserves
exceeding those determined by the previous ACCR are found, an application for a new
ACCR is filed for the new reserves. If the newly discovered reserves go outside the
boundaries of the exploitation field, an application for extension of the AEF/Exploitation
Permit to the land under which the new reserves are located can be filed based on the new
ACCR. If the AEF/Exploitation Permit is extended, the Protection Field is extended as well.

Based on the new ACCR (and, if applicable, the extended AEF/Exploitation Permit) new
mining projects are prepared and licenses for constructing, and later for using, the new
mining facilities, needed to exploit the enhanced reserves, are acquired.

(iii) Investment-technical documentation

In addition, all of the preparation for and conducting of exploitation works must be based
on investment-technical documentation (the “ITD”), which shall include the following:

1) preliminary justification study;

2) exploitation of mineral ore feasibility study;

3) long-term exploitation program;

4) mining projects (main mining project, supplementary mining project, technical
mining project, mining project for exploration of hard mineral ore and simplified
mining project all of which are subject to technical control); and

5) annual operating plan.
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The ITD must comply with the appropriate technical, health and safety, urbanistic, water,
cultural heritage and fire safety legislation.

(iv) Constructing of mining facilities/conducting mining works

The request for approval for constructing mining facilities/conducting mining works is
subject to the provision of the following documents:

1) proof on payment of the fee;

2) mining project certified by the holder of the AEF and technical control with the
specified ACCR on the basis of which it was made;

3) consent of the holder of AEF;

4) confirmation by the municipal urban planning authorities that the documentation
was executed in accordance with the urban plans/documents;

5) appropriate title to the land on the exploration area (ownership, lease, right of use);

6) ACCR;

7) consent for environmental impact assessment by the applicable environmental
protection body;

8) consent from the cultural heritage protection body;

9) consent from the ministry in charge of water infrastructure;

10) certificate of compliance with the fire safety legislation issued by the appropriate
public body (the “Location Certificate”);

11) promissory note or a bank guarantee or a corporate guarantee for the execution of
the work of remediation and re-cultivation of degraded land due to exploitation for
the benefit of the Republic of Serbia, issued for the purpose of ensuring the proper
settlement of the obligation to carry out the work of rehabilitation and re-cultivation
of degraded land due to exploitation; and

12) other approvals which may be prescribed by special laws.

The approval for constructing mining facilities/conducting mining works shall stipulate a
period in which the mining works can be conducted, all based on the title under which the
subject entity is using the land. The period can be renewed and the request to do so must
be filed no later than 30 days before the end of the previously approved period.

If the construction of mining facilities has been approved and conducting of mining works
has not yet been approved, the subject entity shall have five (5) years for securing an
approval for commencement of mining works.

The Ministry of Mining and Energy or the competent autonomous province body shall
revoke approval for constructing mining facilities/conducting mining works if a company:

1) by conducting exploitation, endangers the life and health of people and the
environment, and other measures and other regulations are not sufficient to
prevent it;

2) endangers the cultural property, its protected environment or space of cultural-
historical, architectural and archaeological significance by exploitation;
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3) does not pay the fee for the use of mineral resources;

4) does not perform the recultivation procedure in accordance with the approved
project documentation;

5) does not comply with the conditions defined by acts of other bodies and institutions
in the field of environmental protection, water management and protection of
cultural property;

6) fails to obtain proof of the right to use, lease, consent of the owner, ie servitude on
the land, in the area where it performs mining works, except in the case of
underground exploitation due to which according to the applied exploitation
technology there is no impact on land; and or

7) due time fails to submit to the Ministry of Mining and Energy, i.e. to the competent
authority of the Autonomous Province, a bank guarantee or a bill of exchange or a
corporate guarantee for the rehabilitation and recultivation of degraded land due to
exploitation.

Mining facilities can be used after acquiring approval from the Ministry of Mining and
Energy (the “Use Permit”), approval from the fire safety authority, as well as other
authorities required to do so under special laws. In order for the Use Permit to be issued,
the facility must comply with the, previous mining approvals and documentation,
appropriate technical, health and safety, urbanistic, water, cultural heritage and fire safety
legislation. Appropriate plotting/re-plotting procedures shall be conducted if needed.

The fulfilment of the abovementioned conditions is inspected through a technical
inspection (conducted by a licensed entity) and may be subject to a trial period of up to six
(6) months.

(v) Conducting Exploitation

The last phase of performing the Company’s main activity is conducting the exploitation
works after fulfilment of all the aforementioned requirements.

As prescribed by the Law on Mining, expert monitoring must be conducted during mining
and exploitation works and can be organized by the company conducting the works or
subcontracted to a licensed entity.

Supplementary mining projects are submitted in case of any significant innovation/change
in the mining operations (e.g. change of scope, introduction of new technologies or mining
facilities, temporary halt of mining operations).

The technical mining project is compiled for execution of specific mining operations. The
simplified mining project is executed for minor variations from the main and

supplementary mining projects and other minor works.

Works envisaged by the technical and simplified mining projects are performed after
notifying the Ministry of Mining and Energy. Appropriate notifications must also be made

Page 24

Balkan Mining and Minerals Limited Prospectus 249 @



to the mining inspector, municipal authority, and appropriate heritage protection authority
at least 15 days before commencement of works. Annual operating plans (at the latest
until 31 January for the current year) as well as reports on business operations for the
previous year (executed until 28 February and delivered by 31 March) must be delivered to
the Ministry of Mining and Energy. Exploration within the boundaries of the exploitation
field is conducted without special permit, but the entity which issued the Exploitation
Permit must be previously notified thereof.

C. Royalties

Pursuant to the Mining Law and the Law on Compensation for Use of Public Goods
(“Official Gazette of RS” no. 95/2018 and 86/2019 adjusted dinar amount and 156/2020
adjusted dinar amount), the following royalties are payable:

(i) A fee for applied geological research for the current year for all ACEs of an exploration
area.

An entity that performs a mineral exploration activity must pay an annual royalty fee for
the use of the geological research that it has produced in respect of the relevant
exploration area approved in the ACE. The fee is calculated and payable starting from the
date the ACE is delivered to the company. The fee amount is determined by multiplying the
sum of RSD 10,282 (EUR 87/AUD 137 calculated at middle exchange rate of the National
Bank of Serbia on 20 May 2021) by the number of km? assigned by each ACE, except where
the relevant exploration area is less than 0.5 km?, in which case the fee in respect of this
exploration area will be RSD 5,141 (EUR 43/AUD 69 calculated at middle exchange rate of
the National Bank of Serbia on 20 May 2021).

Rekovac area state of play

Accordingly, the Company paid the following royalties for the Rekovac exploration area for
each year of exploration works:

Competent Number of Exploration The location The amount of paid geological
authority the Decision | Area number of the research fee
with its exploration
surface area
Ministry of | 310-02- Area no. 2224| Area of 2018 year
Mining and | 01852/2016- |with the] Rekovac on RSD 754,200 (EUR 6,414/AUD
Energy 02 and 310- |surface area of| the territory 10,089 calculated at middle
02- 75.42  square| of Rekovac exchange rate of the National Bank
1852/2016- |kilometres of Serbia on 20 May 2021)
02 2019 year
RSD 755,000 (EUR 6,421/AUD
10,100 calculated at middle
exchange rate of the National Bank
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of Serbia on 20 May 2021)

For the period from 01 January
2020 until 28 April 2020
RSD 247,670 (EUR 2,106/AUD 3,313
calculated at middle exchange rate
of the National Bank of Serbia on 20|
May 2021)

For the period from 05 November
2020 until 31 December 2021
RSD 915,000 (EUR 7,781/AUD

12,240 calculated at middle
exchange rate of the National Bank
of Serbia on 20 May 2021)

Note:

1. No exploration work was conducted between 28 April 2020 (being, when the initial
exploration period for Rekovac lapsed) and 05 November 2020 (being, when the first
extended exploration period commenced), as such, no royalty was payable during this
period.

(i) The exploiting company whose mining works have been approved has to pay a royalty
for the use of mineral ores and geothermal resources as follows:
0 radioactive ores - 2% of the revenue derived from the relevant exploitation activity; and
0 metallic ores:
= untreated (ditched) or treated by preparation - 5% of the revenue derived from the
relevant exploitation activity;
= exposed pyro, hydro, or electro-metallurgical procedure - 5% of the net revenue
derived from the relevant exploitation activity;
= technogenic ores created by mining or processing ores - 1% of the revenue derived
from the relevant exploitation activity; and
= non-metallic ores, save for non-metallic ores for the production of building
materials:
e untreated (ditched) or treated by preparation - 5% of the revenue derived from
the relevant exploitation activity;
e exposed pyro, hydro, or electro-metallurgical procedure - 5% of the net revenue
derived from the relevant exploitation activity;
o all types of salts and salt waters - 1% of the revenue derived from the relevant
exploitation activity; and
e groundwater used to create useful ores as well as groundwater related to mining
technology and gases therein - 3% of the revenue derived from the relevant
exploitation activity.

Calculation of the revenues derived from such activities is stipulated in the Law on
Compensation for Use of Public Goods.
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(iii) an entity that uses data and documentation produced on the basis of basic geological
explorations (i.e. explorations that are performed in the public interest and paid for
from the budget of the Republic of Serbia), as well as data and documentation
produced on the basis of a geological exploration that has become public (state)
property under the terms of a concession agreement, is obliged to pay a royalty fee
amounting to 5% of the value of the conducted exploration, which is determined by the
Ministry by applying the annual growth rate of consumer prices to the value of the
geological exploration that has been conducted.

Non-payment of the abovementioned royalties may result in the revocation of the ACE
and/or AEF by the Ministry or the competent authority of the autonomous province, as the
case may be.

The collection and calculation of royalties is carried out by the competent tax authority in
accordance with the procedure set out in the tax code.

5. Environmental pre-conditions in exploration phase

The following approvals should be obtained prior to issuance of the ACE:

e Resolution on environment protection requirements for the purposes of composing
geological research project, which issues the Serbian Institute for Environment
Protection;

e Opinion on compliance of the project with the requirements for environment
protection, which issues the Serbian Institute for Environment Protection;

e Decision on conditions for undertaking technical protection measures for the purpose
of geological exploration, which issues local Institute for Protection of Cultural Heritage;
and

e Resolution on approval of the project for geological explorations, which issues local
Institute for Protection of Cultural Heritage.

The above-mentioned resolutions are issued pursuant to the Law on nature protection ("Official
Gazette of RS", no. 36/2009, 88/2010, 91/2010 — corr.., 14/2016 and 95/2018 — other law) and
Law on cultural goods protection ("Official Gazette of RS", no. 71/94, 52/2011 — other laws,
99/2011 — other law and 6/2020 — other law).

The competent environmental inspector performs the supervision and compliance with the Law
on nature protection. In general, failure to comply with the provisions of the said law may
represent:

e the Commercial offence (to be fined in amount ranging from RSD 1,500,000 (cca. EUR
12,757/AUD 20,000 calculated at middle exchange rate of the National Bank of Serbia on 20
May 2021) up to RSD 3,000,000 (cca. EUR 25,513/AUD 40,132 calculated at middle exchange
rate of the National Bank of Serbia on 20 May 2021) for the Company and with a fine in
amount ranging from RSD 100,000 (cca. EUR 850/AUD 1,337 calculated at middle exchange
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