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Chairman’s Address

Dear Shareholders

This past vear has been another of significant activity and progress for our Company, both from an exploration
and corporate perspective, and in the positioning of Vango for its next phase of growth at our flagship asset,
the Marymia Gold Project in the mid-west region of Western Australia.

As shareholders would be aware our end-goal is to commence mining operations and become a substantial
gold producer at Marymia.

Al the project level, our core focus for the year was an extensive open pit-focused drilling program that
targeted 11 historically mined open pits spread across the Marymia Project, not included in the Project’s current
JORC Mineral Resource Estimate,

This program was completed prior to Christmas 2021 with the results flowing through into the first half of 2022,
and successfully confirmed that all targeted open pits hosted further unmined gold mineralisation. All results
have since been released to the market by way of ASX Announcements.!

Corporately, your Company completed a successful capital raising with Collins Street Value Fund (CSVF) via a
convertible note offer of $7.5m with an exercise price of 6 cents?. The terms of the offer allow for an additional
$2.5m in funding to the Company under the same terms if both parties agree. The Board of Vango is pleased
with the support of CSVF for Vango's plans to develop the Marymia Proiect.

Vango has deployed some of the funds raised into its 2022 field season, with a program of drilling to test for
a step-out of the gold resource in the Triple P area. We will keep the market updated as analysis of results
becomes available.

In conclusion, { would like to reiterate the Board's commitment to our geat of establishing your Company as a
agold miner, and look forward to sharing further news on our progress toward this goal in the coming months,

Firally, | wish to thank you, our shareholders for your continued support to the Company on its journey
towards becoming a significant gold producer,

o

Bruce Mcinnes
Chairman

1 ASX Announcements, 19 January, 21 February, 25 February, 14 March and 5 April 2022
2 ASX Announcement, 16 June 2022



Vango’s vision is to build a sustainable,
mid-tier gold production company

Vango has progressed a deliberate strategy of growing its high-grade gold
endowment at the Marymia Gold Project to achieve its ambitions of becoming

a significant high-grade Western Australian gold miner, Targeted drilling during
the 2021 field season has been successful in delivering further open pit potential,
which offers the potential to commence a mining strategy delivering both
underground and potentially alternate open pits. Successfully implemented,

this strategy is designed to achieve the high lavels of recovery that the
Company’s metallurgical testing has achieved.

The success of the Company’s targeted exploration strategy has delivered the
critical mass necessary to ensure a mine life for future mining operations at
Marymia which has now provided confidence to the Company’s Board to move
forward with the development of mine planning and project financing.

In the near term, the Company’s focus and strategy will be to obtain financing
for future mining.

Critical Mass Develop and Deliver
Delivered Complete Mine Financing
Planning




Total manhours
worked

13,331

Zero lost time

injurie_s__in_the year

Total .reporta bie
injury: frequency

317 km? of mining
leases, 77 km?
exploration
tenements

of the Plutonic="
*“Marymia belt

12,001 metre

drill program

successfully completed,

consisting of 73
reverse circulation (RC)
holes resulting in the
coEEectlon of 14,219
samples

Completed

$10 million

capital raising

Global Mineral
Resource of one
million ounces of

gold at a grade of

3.0g/t®

Significant drili
program of >5, 000
m_etres underway,

Stand-alone

processing options

 developed

-"Puréuing potential

-~ value accretive
' commercial
‘opportunities to
- fast track project
“development
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Review of Operations

Marymia Gold Project (Marymia, VAN 100%)
The 100%-owned Marymia Gold Project is located approximately 300 kilometres northeast of Meekatharra in the
mid-west region of Western Australia, at the northern end of the world class Eastern Gold Fields Province (Figure 1),

During the year a significant drill program was completed targeting extensions to mineralisation below 11 historical
pits within the preject area, These pits are outside of the current resource areas for the project and definition of
extensions to these mineralised systems could provide earty resources for operations within the project area.

A total of 73 RC holes were completed for 12,001m of drilling. There were also 3 holes drilled at the Mareast Pit to
test for deep continuation for the resources at this pit. The breakdown of metres drilled is provided in Table 1.

Table 1: Summary of 2021/2022 Drilling activities Marymia Project

Pit No of Holes Total m
APOLLO 3 a7
EXOCET 5 786
IBIS 5 813
KOOKABURRA 4 745
MAREAST 3 396
PARROT 12 2133
PIGEON 5 862
- PRICKLEY 8 1,230
’ REDFIN 5 759
ROSELLA 5 801
SKYHAWK 13 2,162
SPECKLED _ S o - 5 843

73 12,001

Figure 1: Lacation of 2021/2022 Drilling targets

Drilling was designed to test the continuity and tenor of mineralised structures at depth below the pits as well as
potential for parallel structures that may not have been previously identified. The drilling in all areas intersected
the projected mineraiisation with some intersections showing excellent economic potential, such as Skyhawk and
Parrot, which were immediately followed up with second phases of drilling. Other pits such as Redfin, Rosella,
Pigeon also showed good promise while others will be lower priority targets moving forward.
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Review of Operations continued

‘- Skyhawk
< Atotal of 13 RC holes were completed at the Skyhawk area where there is historic laterite pit, but the main oxide
-zone has not been mined. Highlight results were:*

= 15m at 3.5 g/t Au from 113m in VSKRCOO010 incl. 2m at 6.6 g/t Au from 119m
iy '_!2m at 2.4 g/t Au from 110m in VSKRCO009 indl. T at 7.6 g/t Au from 118m
= 16m @ 4.4 g/t Au, from S4m in VSKRC0007, including 6m @ 8.2 g/t Au

:L This is in addition to historical intercepts:
- Bm @ 2.0 g/t Ay, from 76m in DSHRCOC23, including Im @ 8.5 g/t Au
-7, 16m @ 3.5 g/t Au from 132m in DSHRCO014
= i2m @ 2.5 g/t Au from 65m in DSHRCO004
“18m @ 2.0 g/t Au from 76m in DSHRCO023
Jmat4.6 g/t Au from 67m in DSHRCOO5
me at 6.4 g/t Au from 84m In DSHRCOMS

‘Thése results demonstrate the continuation of a significant zone of near-surface gold mineralisation extending
...thé.’mineralised zone at Skyhawk. Further work is required to determine the full extents of mineralisation with
these zones open in most directions.
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Figure 2: Drifling plan Skyhawk showing current and previous drilling intersections

4 VAN ASX 25/02/2022 "Vango intersects Wide, High-Grade Gold Zones at Marymia Gold Project”
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Figure 3: Cross Secticn 28320mE at the Skyhawk open pit target
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Review of Operations continued
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L Figure 4: Cross Section 28280mE at the Skyhawk open pit target

/- Parrot Open Pit

.. Dr_fliing at the historical Parrot Pit consisted of 12 holes for 2,133m of RC drilling (Fig 5). The work was compieted
_In'2 phases with Phase 1 drilling intersected broad structures with anomaious gold but only moderate grade
. | with the highlight being 3m @ 1.3 g/t Au from 124m In VPARCOOO2.5 The width and style of alteration made this
Pl pit area a priority for the second phase of RC drilling. Holes were planned across the pit to further define the

mineralisation,

This second phase confirmed the continuity of a significant gold bearing structure with the highlight being hole
VPARCOO1 which returned 19m at 4.7 g/t Au from 81m incl. 2m at 18.6 g/t Au from 96m (Fig 6).5 This zone
demonstrates the potential for this area to produce significant gold for the project.

5 VAN ASX, 20/10/21 “Vango continues to coenfirm open pit potential at Marymia”
6 VAN ASX 05/04/2022 "Vango's Marymiza Gold Proiect Intersects High Grade Gold”



Vango Mintng Limited Annua!l Report 2022 9

The most significant intercepts from the second phase were:

- 19mat 4.7 g/t Au from 8Im in VPARCOO1 incl. 2m at 18.6 g/t Au from 96m
— 1m at 2.7 g/t Au from 108m in VPARCO005

- 9mat 1 g/t Au from 119m In VPARCOO0O7 incl. Tm at 2.3 g/t Au from 127m

~ Tlm at 0.7 g/t Au from 149m in VPARCOO0O7 incl, 1m at 3.9 g/t Au from 156m

These are in addition to the Phase 1 results’

- Im@ 2.5 g/t Au from 177m in VPARCOOQO0]
- Im @& 1.3 g/t Au from 78m in VPARCO002
- Im@ 1.2 g/t Au from 84m in VPARCOQ0O2
- 3Im@ 1.3 g/t Au from 124m in VPARC0Q003
- Im®@ 1.1 g/t Au from 133m in VPARCO003

These were from zones with previous intersections including:

- 12m @ 2.6 g/t Au from 43min PARC0O073
-~ 2m @ 11.1g/t Aufrom 99m in PBR7977
- 8m® 1.6 g/t Au from 67m in PBRD1753

The intercept in Hole VPARCOOT11 is of significant grade and width and is potentially part of a larger high grade
zone to be targeted by further drilling.

0% Avme o
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Figure 5: Parrot Drill Plan - Current Drilling

7 VAN ASX, 20/10/21 "Vango continues to confirm open pit potential at Marymia”
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ReVieW Of Opel’ations continued
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Figure 7: Location of Marymia Gold Project in the Yilgarn block of Western Australia
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JORC compliant Mineral Resource Estimate (ASX Announcement dated 20 May 2020)°

Deposit Cut-off Indicated inferred Total

Mineral Resource Au g/t Kt g/t ¥az Kt a/t Oz Kt g/t Koz
Cpen Pits 0.5 5,300 1.8 371 2,950 1.6 150 8,250 1.7 461
Underground 3.0 1142 9.6 352 992 59 189 2,134 7.9 541
Total 6,442 3.2 663 3,942 2.7 339 10,384 3.0 1,002

* VAN confirms ali material assumptions and technical parameters underpinping tha Resource Estimate and Reserve continue to apply, and have
not materially changed as per Listing Rule 5.23.2

Mineral Resources reported in accordance with the Australasian Code for Reporting of Exploration Results,

Mineral Rescurces and Cre Reserves (Joint Ore Reserves Committee Code ~ JORC 2012 Editior). Open pit

resources reported within optimised conceptual pit shells at A$2,500/0z gold price above a 0.5 g/t Au cut off

and include axide, transition and fresh material.

Trident underground resources are retained as first reported 18 April 2012 above a 3.0 g/t Au cut-off grade,
and modelled at a gold price of A$2,000/0z, on the basis that the information has not materially changed since
last reported. Other underground resources reported above a 3.0 g/t Au cut off (with minor 2.5 g/t Au cut-off
material included for continuity purposes) and includes fresh material only. Totals may differ due to rounding,
Mineral Resources reported on a dry in-situ basis.

Ned’s Creek JV

Lodestar Minerals Limited completed an RC drilling program at the Contessa gold praspect iocated on the Ned's
Creek Joint Venture {Vango Mining (ASX: VAN) earning 51%) is completed and all samples have been dispatched
to the laboratory for assay.

The program comprised 29 holes in total for 3715m (see Table 1) and consisted of two phases.?

— aseries of 12 vertical RC holes at Contessa to test the supergene zone

— 14 holes targeting the Contessa granite contact as a potential source of the widespread supergene and
nugget-related gold discovered in the Contessa area; and

— 3 additional RC holes were completed on the contact zone 1500m southwest of Contessa, at the Central Park
prospect

RC drilling confirms sub-horizontal oxide goid mineraiisation at the Contessa Supergene zone®

- 12m at 1,469/t Au from 50m in LNRCO83
- 8m at 1.84g/t Au from 36m in LNRC089
~ 7m at 2.99g/t Au from 58m in LNRC092
- 4m at1.5g/t Au from 36m in LNRCO86

On the Contact zane at Contessa and Central Park results included:

- 20m at 0.69g/t Au from 120m in LNRCQ97, including 8m at 19/t Au from 132m
- 24m at 0.51g/t Au from 116m in LNRC099
- 4m at 2.35g/t Au from 120m in LNRC095

8 VAN ASX 19/05/2020 “Marymlia Mineral Resource Increases to One Million Ounces”
9  LSR ASX14/03/2022 "Contessa - Large Target Identified on Granite Contact”

10 LSR ASX 31/03/2022 "Ned’s Ck JV update”

1 LSRASX 22/11/202] “Explorstion Update Ned's Ck Jv”
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Review of Operations continued

i~ Previous alrcore drilling at Contessa intersected extensive supergene gold mineratisation prior to RC drilling
. ptograms that targeted deeper primary mineralisation. Significant intercepts from earlier aircore drilling include’;

---15m at 31g/t Au from 40m in LNR546
- v 2Im at 3.01g/t Au from 40m in LNR656
(i, = 20m at 1.6tg/t Au from 48m in LNR796
- 12m at 1.3g/t Au from 48m in LNR80O
o= 8m at 3.35g/T Au from 48m in LNR810
-=416m at 216g/t Au from 84m in VCTRCO00S, including 4m at 9.63g/t Au,

Information in this announcernent is extracted from reports lodged as market announcementis available on the
" Company’s website https://vangomining.com/.

The Company confirms that it is not aware of any new information that materially affects the information
%né!uded in the original market announcements and that all material assumptions and technical parameters
{7 Aunderpinning the estimates in the relevant market announcements continue to apply and have not materially
" ¢hianged. The Company confirms that the form and context in which the Competent Persens’ findings are
presented have not been materially modified from the original market announcements.

ﬁéies and Competent Persons Statementis

1. Mineral Resources reported in accordance with the Australasian Code for Reporting of Exploration Results, Mineral
Resources and Ore Reserves {Joint Ore Reserves Committee Code - JORC 2012 £dition).

. Open pit resources reported within optimised conceptual pit shells at A$2,500/02 goid price above a 0.5 g/t Au cut off
,and include oxide, transition and fresh material, see breakdown Appendix 2,

3, -‘Tr|dent underground resources are retained as first reported 18 April 20192 above a 3.0 g/t Au cut-off grade and
modelled at a gold price of A%2,000/0z, on the basis that the information has not materially changed since last
reported Other underground rescurces reported above a 3.0 g/t Au cut off (with minor 2.5 g/t Au cut-off material
included for continuity purposes) and includes fresh material only.

4. Totals may differ due to rounding, Mineral Resources reported on a dry in-situ basis.

5. !The Statement of Mineral Resource Estimates has been compiled by Dr. Spero Carras who is a full-time employee of

" {Carras Mining Pty Ltd and a Fellow of the Australian Institute of Mining and Metallurgy ¢"FAusIMM™). Dr. Carras has
-sufficient experience, including over 40 years' experience in gold mine evaluation, relevant to the style of mineralisaticn
| and type of deposits under consideration to qualify as a Competent Person as defined in the 2012 Edition of the Joint
~Ore Reservas Committee ("JORC”) Austraiasian Code for Reporting of Exploration Results, Minerals Resources and Ore
£1  Reserves, Dr. Carras consents to the inclusion in this report of the matters based on this information in the form and

: context in which it appears.

. The information in this report that relates to exploration results that form the basis of the Mineral Resource Estimate
/ has been reviewed, compiled and fairly represented by Mr David Jenkins, a Member of the Australian Institute
‘of Geoscientist ("MAIG"Y and a full ime amployee of Terra Search Pty Ltd. Mr Jenkins has sufficient experience,
- Uincluding over 30 years' experience in exploration, resource evaluation, and preject management relevant to the
_‘=style of mineralisation and type of deposits under consideration to qualify s 8 Competent Person as defined in the
T 2012 Edition of the Joint Ore Reserves Committee (“JORC") Australasian Code for Reporting of Exploration Results,
Minerals Resources and Ore Reserves. Mr Jenkins consents to the inclusion in this report of the matters based on this
g information in the form and context in which it appears.

H

_Previous ASX releases referenced in this section
@ VAN ASX 05/04/2022 “Vango's Marymia Gold Project Intersects High Grade Geld”
L o)/ AN ASX 25/02/2022 "Vango Intersects Wide, High-Grade Gald Zones at Marymia Gole Project”
(&) LSR ASX 31/03/2022 “Ned's Ck JY update”
(> VAN ASX 19/05/2020 "Maryimia Mineral Resource Increases to One Million Qunces”
E i¢e) LSR ASX14/03/2022 “Contessa - Large Target identified on Granite Contact”
'_E : (f)] LSR ASX 22/11/2021 "Expleration Update Ned's Tk JV*
(@) VAN ASX, 20/10/21 "Vango continues to confirm open pit potential at Marymia™

VAN ASX 18/04/2012 "New High-Grade Trident Gold Resource Upgrade”

12 VAN ASX 18/04/20M9 "New High-Gracde Trident Gold Resource Upgrade”
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Directors’ Report

Your directors present their report on the consolidated entity consisting of Vango
Mining Ltd and the entities it controlled at the end of or during the year ended 30 June
2022. Throughout this report, the consolidated entity is referred to as the Group.

Board of Directors
The Directors of the Company at any time during or since the end of the financial year are:

My Bruce Mclinnes

Executive Chairman, Chair of the Audit Committee and Member of the
Remuneration Committee

Mr Mclnnes has been in the public and commercial accounting sectors for aver 40
years, He was a founding partner and is now the senior partner at accounting firm
Mclnnes & Associates based in Leeton New South Wales, Mr Mcinnes also owns a large
adricultural business in Riverina, New South Wales. Mr Mcinnes volunteered as the
treasurer of Telstra Child Flight, a noet-for-profit organisation that provided helicopter
transport for sick and injured children in remote areas of New South Wales, He has
held no other directorships of listed companies in the last three years. Mr Mclnnes
commenced as a director of the Company on 9 May 2013.

Mr Shenggiang (Sean) Zhou

Deputy Chairman, Non-Executive Director, Member of the Audit Committee and
Remuneration Committee

Mr Zhou has over 13 years of experience in project management, funds management
and investment banking with a focus on infrastructure investment in the Asia Pacific
Region. During Mr Zhou's time as Head of the China team of Inbound Investment at
CPG Capital Partners Ltd, a Singapore based investment bank, he was responsible
for raising over US$500 million in funding. Prior to CPG, Sean was General Manager
Australia for Shanghai General Metal Structural Engineering Limited. He has held no
other directorships of listed companies in the last three years. Mr Zhou commenced
as a director of the Company on 15 August 2014,

Dr Zhenzhu (Carob) Zhang

Executive Director (Non-Executive from 26 October 2020), Member of the Audit
Committee and Remuneration Committee

Dr Zhang has a Phi in management. Prior to moving to Australia, she was an associate
professor at the University of Science and Technelogy of Tianjin, teaching logistics
management from 2006 to 2015, She has held no cther directorships of listed
companies in the iast three years. Dr Zhang commenced as a director of the Company
on 25 August 2015,
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Directors’ Report continved

Mr Yan Chao {(Hunter) Guo

Non-Executive Director

Mr Guo has more than 25 years of experience in global commeodity research and trade
as well as gold futures analysis and investment, He is a senior executive of a significant
commodities trading house with annual turnover in excess of US$2 billion. Mr Guo
became a strategic investor in Vango Mining in 2017 and a Director in January 2020.
He has held no other directorships of listed companies In the last three years. Mr Guo
commenced as a director of the Company on 6 January 2020.

The Honourabkle Mr Craig Wallace

Non-Executive Director and Chair of the Remuneration Committee

The Honourable Mr Craig Wallace is an accomplished international commercial
negotiator and communicator with extensive senior executive and Board experience.,
He served as the Deputy Chairman of TerraCom Resources (ASX: TER) between
2012 and 2020. Mr Wallace was the member for Thuringowa In the Queensland State
Parliament from 7 February 2004 to 24 March 2012, His appointment as a Non-
Executive Director continues our focus on adding new skills to the Board, supporting
Vango Mining to achieve its corporate objectives. He has held no other directorships
of listed companies in the last three years,

Former directorships, in the last three years, noted above are directorships held in the last three years for listed
entities only and excludes directorships of all other types of entities, unless otherwise stated. As Messrs Mclnnes
and Stocks are executives, they are considered not independent. Further, as substantial shareholders of the
Company, Meassrs Zhou and Guo and Dr Zhang are not independent.
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Meetings of Directors

There were 4 board meetings held during the year ended 30 June 2021 with attendance as follows. All direciors
attencled all meetings that they were eligible to attend during the reporting period,

The number of meetings held (including committee meetings of Directors) and the number of meetings attended
during the financial year are:

Audit Committee Remuneration
Board Meetinas Meetings Committee Meetings
Eligibie to Eligible to Eligible to

Directors Attend Attended Attend Attended Attend Attended
Bruce Mclnnes 4 4 - - 1 1
Hunter Guc 4 4 - - - -
Craig Wallace 4 4 - - 1 1
Sean Zhou 4 4 - - 1 1
Carol Zhang 4 4 - " 1 1

Principal activities

The principal activity of the Group during the year was the exploration and evaluation of the Group’s gold
interests at the Marymia Gold Project In Western Australia.

Dividends
No dividends were paid, declared or recommended during the year ended 30 June 2022.

Significant changes in the state of affairs
There were no significant changes in the state of affairs of the Group during the financial year.

Events since the end of the financial year

Directors are not aware of any matter or circumstance that has arisen since the end of the financial year that
has significantly affected or may significantly affect the Group's operations, the results of these operations or
the Group's state of affairs in future financial years excepting ongeing discussions that may result in a corporate
structural change.

On 18 July 2022, the Company secured a $10 convertible note facility, Te date, the Company has received

$7.5 million for Tranche 1 of the note facility. The company repaid the cash advance in Note 18 totalling
$1.5 million and accrued interest of $88,767 on 17 July 2022.

Likely developments and expected resulis of operations

Likely developments in the operations of the Group and expected results of these operations in future financial
years have been included in the Operating and Financial Review,

Environmental regulation

The Group’s operations are subject to envircnmental regulation in respect to mineral tenemaeants relating to
exploration activities on those tenements. On-ground expleration was undertaken during the financial year and
the Board is not aware of any breach of environmental requirements as they apply to the Group.

The Group has reviewed its energy consumption and greenhouse gas emissions for the reporting vear, with both
found to be below the reporting threshold as specified within the National Greenhouse and Energy Reporting
Act 2007 (Cth) (NGER).
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Directors’ Report continved

"“Remuneration report

Thé informaticn provided in this remuneration report has been audited as required by section 308(3C) of the

Corporatfons Act 2001 The remuneration arrangements detailed in this report are for the Directors who held
. office during the financial year as follows:

Director Position Appointed Resigned

7, Bruce Mcinnes Executive Chairman 15 August 2014 Current
L Y Non-Executive Deputy Chairman 25 QOctober 2013 14 August 2014
Non Executlve Dlrector 9 May 2013 24 October 2013

hengqiang Zhou Non-executive Deputy Chalrman 20 January 2020 Current

Managing Director 30 January 2018 20 January 2020

AN Non-Executive Director 15 August 2014 29 January 2018
L _ h!enzhu 2hang Non-Executive Director 29 Octobef 2020 - . Cur;rént”

Executive Director 25 August 2015 28 October 2020

- .::ﬂ{é}lchao Gud _N_onfx_e;g_t_iye_[_D_ire_;tqr o 6 January 2020 CUl;rent
| Craig Wallace  Non-Executive Director 1 January 2021 Current

H

A. Remuneration Philosophy

i The remuneration report detaits the remuneration arrangements for key management personnel (KMP} who are
- defined as those having authority and responsibility for planning, directing and controlling the major activities
{1 of the Company, directly or indirectly, including any director (whether executive or atherwise). Key management

' ber"sonnei of the Company comprise the Board of Directors only.

The performance of the Company depends upon the quality of its key management personnel. To prosper the

Company must attract, motivate and retain appropriately skilled directors and executives. The Company's broad
\ . remuneration policy is to ensure the remuneration package rewards performance, properly reflects the person's
duties and responsibilities and is competitive in attracting, retaining and motivating people of the highest quality.

i 2

B Remuneration Structure and Approvals

Remuneratlon is set by the Board of Directors. The Board has estakblished a separate Remuneration Committee
\to make recommendations to the Board, During the financial year the Board engaged the services of a
]nemunerat;on consultant to review, provide industry comparisons and independently recommend remuneration
) levels for the Remuneration Committee to rely on when making recommendations to the Beoard for setting
"'Dii;'e?ctors‘ remuneration.

Executive Remuneration Structure
~ The Company aims to reward executives with a level and mix of remuneration commensurate with their position
i and5 responsibifities within the Company and aligned with market practice.

" Executive remuneration and incentive pelicies and practices must:

= be aligned with the Company’s vision, values and overall business objectives;

. E—' be designed to motivate the executives to pursue the Company’s long-terr growth and success; and

i— demonstrate a clear relationship between the Company’s overall performance and the performance of
Freexecutives,

The nature and amount of remuneration of executives are assessed on a periodic basis by the Remuneration
Committee for Board approval, with the overali objective of ensuring maximum stakeholder benefit from the
retention of high performing executives,
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The main objectives sought when reviewing executive remuneration is that the Company has:

- coherent remuneration policies and practices to attract and retain executives;
-~ executives who will create value for shareholders
- competitive rermuneration offered benchmarked against the external market; and

— fair and responsible rewards to executives having regard to the performance of the Company, the
performance of the executives and the general pay environment.

There is no predetermined equity compensation element within the remuneration structure nor are there
predetermined performance conditions to ke satisfied. All directors (subject to members’ approval in acceordance
with the ASX Listing Ruies) and executives are entitled to participate in the Company’s “Vango Mining Limited
Employee Equity Incentive Plan® approved on 25 November 2020. The Company's "Vango Mining Limited Share
l.oan Plan” was approved by shareholders on 8 October 2021.

Further detalls relating to rermuneration of Executive Directors are contained in the remuneration table disciosed
in Section D of this Report: and within the Notes to the Financlal Statements: Note 25 Key Management
Personnel Disclosures,

Non-Executive Remuneration Structure

The Company's non-executive directors are remunerated by way of fees, in the form of cash, non-cash benefits
and superannuation contributions. The Board's intention is to remunerate non-executive directors at market rates
for time, commitment and responsibilities, The Board of Directors determines the payments to the non-executive
directors and reviews their remuneration annually, based on market price, duties and accountability. Independent
external advice is sought when required.

The maximum aggregate fee pool to be paid to Directors (excluding executive directors) is set at
$250,000 per year (in accordance with the Company's Constitution) and as approved by the shareholders
of the Company.

Non-executive directors are able to participate in share-based incentive plans and encouraged to hold shares,
to align directors’ interests with shareholders' interests.

Non-executive directors may enter into separate consuitancy mandates with the Company for the provision
of professicnal and technical services that fall outside the scope of their directorship roje. Under this mandate
directors receive a consultancy fee in connection with time spent on Company business, including reasonable
expenses incurred by them in carrying out this consultancy role.

Further details relating to remuneration of non-executive directors are contained in the remuneration table
disclosed in Section D of this Report; and within the Notes to the Financial Statements: Note 25 Key Management
Pearsonnel Disclosures.

C. Remuneration and Performance
Director remuneration may include either long term or short-term performance conditions. The Board will
continue to monitor this policy to ensure that it is appropriate for the Company in future years.
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-D. Details of Remuneration

The k)e;y management personnel of the Company are the Board of Directors. Details of the remuneration of the
'_Dir_ectbrs of the Company for the financial vear ended 30 June 2022 are set out below,

5 Post-
i employment  Share-based
- benefits payment Share-based
payments as
o 3 Non- Share Plan & a % of total
i 1 Salary & fees monetary Superannuation Share loan Total remuneration
2822 $ $ $ $ $
.. A07498 N 37000 WSS9 486057 253%
185000 N (31689 13331 23.77%
40,000 . 4,000 70,654 4654 | B1e2%.
 CWallace 39,996 - 3,996 43,992 -
" Total 652,494 - 44,998 50,524 748,014 6.75%

-Details of the remuneration of the Directors of the Company for the financial year ended 30 June 2021 are set

outibelow:

,
Y

Post-
O enetits - mayment Share-basod
Non- Vango share a % of total
= y Salary & fees monetaty Superannuation Plan Total remuneration
(L 20 $ $ $ $ $
Pirector e,
= Mcinnes 339,163 - 27,750 270,354 637,267 42.42%
A Stocks 406,344 - w220 - 423,564 -
57 120000 - - 270354 390354 69.26%
W 60000 - 10100 BSI77 205277 6585%
e e e
Rl B ] s B i
. Total 947,710 - 57,289 675,885 1,680,884 40.21%
Lo
i 1
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Contractual Arrangements

Mr Bruce Mclnnes - Executive Chairman

- Contract commencement date: Mr Mclnnes signed a letter of appointment on commencement as the
Executive Chairman which sets cut the terms of his appointment. Director fees commaenced on date
of appointment as director.

- Term: Open, although subject to retirement by rotation under the Company's Constitution.

Mr Shengaqiang {(Sean) Zhou - Non-executive Deputy Chalrman

- Contract commencement date; Mr Zhou signed a letter of appeintment on commencement as a
non-executive director which sets out the terms of his appointment. Director fees commenced on date
of appointment as director.

-~ Term: Open, although subject to retirement by rotation under the Company’s Constitution.

Dr Zhenzhu (Carol) Zhang - Mon-Executive Director

—  Contract commencement date; Dr Zhang signed a letter of appointment on commencement as a
non-executive director which sets out the terms of her appointment. Director fees commenced on date
of appointment as director.

- Term: Open, although subject to retirement by rotation under the Company's Constitution.

Mr Yanchao (Hunter) Guo - Non-Executive Director

- Contract commencement date: Mr Guo signed a letter of appointment on commencement as a non-executive
director which sets out the terms of his appointment. Director fees commenced on date of appointment as
director,

= Term: Open, although subject to retirement by rotation under the Company's Constitution.

Mr Craig Wallace - Non-Executive Director

— Contract commencement date: Mr Wallace signed a letter of appointment on commencement as a
non-executive director which sets out the terms of his appointment. Director fees commenced on date
of appointment as director.

— Term: Open, aithough subject to retirement by rotation under the Company's Constitution.
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E. Share-based Compensation
_..The Company rewards Directors for their performance and aligns their remuneration with the creation of
! shareholder wealth by issuing share options and shares. Share-based compensation is at the discretion of
the'Beard and no individual has a contractual right to participate in any share-based plan or to receive any
- gudranteed benefits.

"Opt‘ions

The Company issued performance options on 18 June 2019 to key management personnel as part of
remuneratlon These performance options are subject to performance hurdies, and as at the date of this report,
these hurdle conditions have not been met. The details of these performance options are as follows,

(Category Expiry Date Exercise Price Zhou Mclnnes Zhang Total

18/06/2024 $0.30 10,000,000 10,000,000 5000000 25,000,000
18/06/2024  $035 5000000 5000000 2500000 12500000
18/06/2024  §050 5000000 5000000 2500000 12500000
18/06/2024  $060 10,000,000 10,000,000 5,000,000 25,000,000

30,000,000 30,000,000 15,000,000 75,000,000

Performance Hurdles

: "'Caftegory C. Subject to the definition by the Company {or an entity controlled by the Company) of a total (measured,
JIndicated and inferred) JORC 2012-compliant resource of 1,500,000 ounces of contained gold at an average
rade greater than or equal to 3 grams per tonne (Optlon Vesting Condltion C). Nb. The performance target Is
1,500,000 cunces of contained gold at an average grade greater than or equal to 3 grams per tonne. The grade given is
. aperformance hurdle only and has ne retationship to the tonnage being targeted; L.e. this is not an exploration target.
_ Category D. The production of 10,000 ounces of gold bars from ore produced by the Company (or an entity controlied
by the Company) (Option Vesting Condition D).
i Categcry E. The production of 50,000 ounces of gold bars from ore produced by the Cempany {ar an entity controlied
L by the Company) (Option Vesting Condltion E).

. _category F. The price of the Company’s shares traded on ASX achieving a 20-day volume weighted average price of
'/ $1.00 per share {Option Vesting Condition F),

i

No shares were issued over the financial year from the exercise of options,
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At balance date, the relevant interest of each key management personnel in the Company’s options were:

Granted as
Balanhce at the part of
start of the remunera- Balance at end Vested and
year Acqulred tion Explired Converted of the year exercisable
2022
Bruice Mainnes 40000000 o = (10000000) _30000000 e
Cralg Wallace - - - - - - -
Shenggiang Zhou 40,000,000 - - (10,000,000 - 30000000 -
BN Zhang. . 20000000 e (5000000) e 5,000,000 ]
Yanchao Guo - - - N - o . . -
100,000,000 - - (25,000,000) - 75,000,000 -
20_21
Bruce Mclnnes  40.000,000 - - - - 40,000,000 -
Craig Wallace - - - - - -~ -
Shenggiang Zhou 40,000,000 B - 40,000,000 -
Zhenzhu Zhang 20,000,000 - - - - 20,000,000 -
archao Guo : S S ] S SRR
100,000,000 - - - - 100,000,000 -

Loan plan shares

On 5 Nov 2021 the Company issued a total of 130,000,000 Plan Shares for a price of $0.09 per Plan Share, and
provision of a foan to acguire those Shares repayvable during the period up to three vears commencing on the
date the Shares are issued. The details of the Share Loan Plan are as follows:

1. The Company issued 50,000,000 Plan Shares for a price of $0.09 per Plan Share to Bruce Mclnnes. Subject
to the terms of the Plan, the Plan Shares cannot be sold, transferred, assigned, charged or otherwise
encumbered until the following Vesting Conditions are satisfied, unless waived by the Beard in accordance
with the Plan (such period being the Restriction Period):

i 25,600,000 Shares to be issued and vesting within one month of approval by Shareholders;

ii. 25,000,000 Shares to be issued within one month of approval by Shareholders and vesting after the
following conditions precedent:

a) Bruce Mclnnes remains a Director until the date the Shares vest;
) and whichever occurs first:
A, two years after the date the Shares are issued; and

B. the Company's JORC 2012 resource determined by a Competent Person independent to
the Company increases to 1.8 miltion ounces of gold.
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©7- 2. The Company kssued 40,000,000 Plan Shares for a price of $0.09 per Plan Share to Shenggiang (Sean)

: 'Zi_jc!)u. Subject to the terms of the Plan, the Plan Shares cannot be sold, transferred, assigned, charged or
otherwise encumbered until the following Vesting Conditions are satisfied, uniess waived by the Board in
accordance with the Plan (such period being the Restriction Period):

SR
o B.
RN B

i 10,000,000 Shares to be issued and vesting within one month of approval by Shareholders;

) _ii. 10,000,000 Shares to be issued within one month of approval by Shareholders and vesting after the

following conditions precedent:

b))  One year after the date the Shares are issued:

by  Two years after the date the Shares are issued; and

a) Shenggiang (Sean)y Zhou remains a Director until the date the Shares vest; and

a) Shenggiang (Sean) Zhou remains a Director until the date the Shares vest; and

a)  Shenggiang (Sean) Zhou remains & Director until the date the Shares vest; and

by Three vears after the date the Shares are issued:

10,000,000 Shares to be issued within one month of approval by Shareholders and vesting after the
following conditions precedent;

iv. 10,000,000 Shares to be issued within one menth of approval by Shareholders and vesting after the
iy following conditions precedent;

'E'T;I'he Company issued 40,000,000 Plan Shares for a price of $0.09 per Plan Share to Zhenzhu (Carol} Zhang.
‘Subject to the terms of the Plan, the Plan Shares cannot be sold, transferred, assigned, charged or otherwise

: :_encumbered until the following Vesting Conditions are satisfied, unless waived by the Board in accordance

" with the Plan (such period being the Restriction Period):

following conditions precedent;

p) and whichever occurs first:
Al twao years after the date the Shares are issued; and

& Zhenzhu (Carol) Zhang remains a Director until the date the Shares vest; and

s 20,000,000 Shares to be issued and vesting within one month of approval by Shareholders;
i Il 20,000,000 Shares to be issued within one month of approval by Shareholders and vesting after the

the Company's JORC 2012 resource determined by a Competent Person independent
to the Company increases to 1.8 million ounces of gold.

i At-;balance date, the relevant interest of each key management personnel in the Company’s plan shares were:

Balance at the

Loan plan

start of the year shares issued Expired Vested Balance at end of the vear

vested and
exercisable Unvested
Bruce Molnnes - 50000000 - 25000000 25000,000 25000000
Craig Wallace - T - o "
‘Shengaiang Zhou - 40,000,000 - 10,000,000 10,000,000 30,000,000
Zhenzhu Zhang  ~ 40000000 '~ 20,000,000 20,000,000 20.000.000
S G e e BRI T > ’ °
-~ 130,000,000 - 55,000,000 55,000,000 75,000,000

Shares

At the General Meeting of shareholders held on 27 August 2018, shareholders approved the establishment of
the Vango Mining Share Plan ('Share Plan’) in accordance with ASX Listing Ruie 7.2 and sections 259B(2) and
260c(4) of the Corporations Act, Under the Share Plan, eligible participants are provided with a non-recourse
lean from the Company to fund the subscription price of issued shares in accordance with the terms and

conditions of the Share Plan,



Vangeo Mining Limited Annual Report 2022 23

At the General Meeting of shareholders held on 25 November 2020, shareholders approved the establishment
of the Vango Mining Limited Employee Eguity Incentive Plan ('EIP") in accordance with ASX Listing Rule 7.2
{exception 13).

Eligible participants of the Share Plan may not deal with the shares while the loan remains cutstanding.

Although the Share Plan shares are shares for legal and taxation purposes, Accounting Standards require they be
treated as options for accounting purposes. Their value is the astimated fair vaiue using the Black-5choles eption

pricing model which is expensed in the year of issue,

in accordance with the terms and conditions of the Share Plan, the shares are under a Company-imposed trading
lock until such time as each Director has repaid the loan provided by the Company to fund the subscripticn price
for shares issued to them. It is at the Board's discretion whether to seek early repayment of the loan should the

Director cease to be employed by the Company.

At balance date the relevant interest of each key management personnel in ordinary fully paid shares of the

Company were:

Capltal Balance
Balance a2t the raising fee at end of
start of the vear (approved oh the year or
or appointment Granted 25 November resignation
date (as as part of 2020 by date (as
applicable) Acquired remuneration members) applicable)
Bruce Mclnnes 19,371,373 50,000,000 - - 69,371,373
Sh_engqia__r_}g_ Zh_qu__ o _56.123,203 4O,OOOTOOO - - 96,123,203
Zhenzhu Zhang ) 89987795 _ "_/(_),769,2_31_ - - 160,757,026
Yanchao Guo 163,839,254 - - - 163,839,254
Craig VWaIIacre 277,749 - - - 277,749
202Y e
Bruce Mclhnes 14,350,918 3,125,000 1,895,455 - 19,371,373
Andrew Stocks (resigned
14 December 2020) - - - - -
Shenggiang Znou 54,289,873 _ - 1,833,330 - 56,123,203
Zhenzhu Zhang 86,354,474 2,500,000 1,133,321 - 89,987,795
Yanchao_ Guo - T8,213,235 12,126,019 - 32,500,000 163,839,254
Matthew Keegan
(appointed 27 October
2020 and resigned
15 December 2020) - - - - -
Craig Wallace {@ppointed
11_ Ja_nuary_Z_(_)_Z]_)_ ) 14,830 282,912 - - 277,748

Link to Performance

Shares issued under the Share Plan are treated as options for accounting purposes, there are no performance
reguirements to be met before exercise can take place largely because by setting the option price or share price
at a level above the current share price at the time the options or shares are granted, the Board considers this
to be a sufficient, long-term incentive to align the goals of the Directors and management with thase of the
shareholders to improve the Company’s performance. The Board will continue to monitor this policy to ensure

that it is appropriate for the Company in future years.

End of remunerzation report



gl
Pl
il
b

24  Vango Mining Limited Annual Report 2022

Directors’ Report continued

‘Shares Under Option

- -The Company has 90,864,406 shares under option (2021: 115,864,406) and 130,000,000 Loan Plan Shares. By
“...payment of the exercise price, each aption provides the holder with the right to be issued one ordinary fully paid

share by the Company.

i Unless the options are converted into shares with payment of the strike price, no persen entitled to exercise
~these options had or has any right by virtue cf the option to participate in any share issue of the Company or any

i

H

" -related body corporate,

H !

§
;
Lt

Proceedings on Behalf of The Company

S Exercise Number Number

Issue Date Price Expiry Date 1 July Issued Expired 30 June

$025  18June2022 12,500,000 - (12,500,000) -

o miweo msmess - Gawoatem TS

18 June 2024 25,000,000 - - 25,000,000

BUune 2019  BJune2024 12,500,000 - - 12,500,000

- 18lune2019  $050  18June2024 12500000 - - 12,500,000

18 June 2019 $0.60 18 June 2024 25,000,000 - - 25,000,000

. .]9December 2018  $0.21 19December 2022 9,864,406 - - 9,864,406

.20 August 2020  $OMZ 20 August2023 6,000,000 i - 6,000,000

ovember 2021 $009 5November2024 50000000 - - 50,000,000

_ 5November202i  $0.09 5 November 2024 40,000,000 - - 40,000,000

5 November 2021 $0.08 5 November 2024 40,000,000 - - 40,000,000

. Total 245,864,406 - (25,000,000) 220,864,406

" z0m

ST duly 2018 $0.27 NJuy2020 16,253,904 - (16253,804) -

+ /18 June 2019 $025  18June2022 12,500,000 - - 12,500,000

18 June 2019 $0.25 18June2022 12500000 - - 12,500,000

- |18 June 2019 $0.30 18June2024 25000000 - - 25,000,000

1118 bune 2019 $035  18June2024 12,500,000 - - 12500,000

18 June 2019 $0.50 18June2024 12500000 - - 12,500,000

(L 18 Uune 2019 $060  18June2024 25000000 - - 25000000

21November 2019 $027 21November2020 15813014 - (ISG13,014) -

19 December 2019 $0.21 19 December 2022 9,864,406 - - 9,864,406

B e SO0

- Toral 141,731,324 6,000,000 (31,866,918) 115,864,406
- Dividends

i ENO dividend has been paid during the financial year and no dividend is recornmended for the financial vear.
“There were no dividends paid, recommended or declared during the current or previous financial year.

No person has applied to the Court under section 237 of the Corporations Act 2007 for leave to bring
proceedings on behalf of the Company, or 1o intervene in any proceedings to which the Company is a party,
for the purposes of taking responsibility on behalf of the Company for all or part of those proceedings.

The Company was not a party to any such proceedings during the year.
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Indemnification and Insurance of Directors and Officers

During the financial year, the Company paid a premium in respect of a contract insuring all its Directors and
current Executive Officers against a liability incurred as such a director or executive officer to the extent
permitted by the Corporations Act 2001. The contract of insurance prohibits disclosure of the nature of the
liability and the amount of the premium. The Company has not otherwise, during or since the financiai year,
indemnified or agreed to indemnify an officer or auditor of the Company against a liability incurred as such
an officer or auditor.

Indemnification of Auditors

To the extent permitted by Law, the Company has agreed to indemnify its auditors as part of the terms of its
audit engagement agreement against claims by third parties arising from the audit. No payment has been made
to indemnify the auditors during the financial year.

Non-Audit Services
There were no non-audit services provided by the Company's auditors during the financial vear,

Lead Auditor’s Independence Declaration

The Lead Auditor’s Independence Declaration for the financial vear ended 30 June 2022 has been received as
reqguired under Section 307C of the Corporations Act 2007 and can be found on the following page.

Signed in accordance with a resolution of the Board of Directors,

Mr Bruce Mcinnes
Executive Chairman

Leeton, New South Wales
30 September 2022
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" RSM

RSM Australla Partners

Level13, 60 Castlereagh Street Sydney NSW 2000
GPO Box 5138 Sydney NSW 2001

T+61{C) 2 8226 4500
£ +51(0) 2 8226 4501

wwwrsmomad

AUDITOR'S INDEPENDENCE DECLARATION

As lead auditor for the audit of the financial report of Vango Mining Limited for the year ended 30 June 2022, |
declare that, to the best of my knowledge and belief, there have been no contraventions of:

iy  the auditor Independence requirements of the Corporations Act 2001 in refation to the audit; and

(iy  any applicable code of professional conduct in refation to the audit.

L5777

RSM AUSTRALIA PARTNERS

- Gary Sharwood
Partner

N,

Sydnay, NSW
Dated: 30 September 2022

THE POWER OF 8EING UNDERSTODD
AUDIT} TAX| CONSULTING

RSM Austrliz Partners b a mernber of the RSM network and 1rades as RSM. RSMIs the tridng name used by (he mermhers of the RSM network. Szchmember of the
RsMnatworkt s snindependent accounting end consuling firrmn which praciicasin ks ewnighl. The RSM netwarkispat kself aseparate legal entity i 2ny krisdiction,

RSM AusiraaPertners ABN 16 965185038
Liabllity imited by a scheme approved under Professfonal Standards Legislation

(=1 Ll
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Operating and Financial Review

Company strategy and operating activities
Vango's vision is to build a sustainable, mid-tier gold production company.

Vango has progressed a deliperate strategy of growing its high-grade gold endowment at the Marymia Gold
Project to achieve its ambitions of becoming a significant high-grade Western Australian gold miner. Targeted
drilling during the 2021 field season has been successful in delivering further open pit potential, which offers
the potential to commence a mining strategy delivering both underground and potentialiy aiternate open
pits, Successfully implemented, this strategy is designed to achieve the high fevels of recovery that the
Company’s metallurgical testing has achieved,

The success of the Company's targeted exploration strategy has delivered the critical mass necessary to ensure
a mine life for future mining operations at Marymia which has now provided confidence to the Company’s Board
to move forward with the development of mine planning and project financing.

In the near term, the Company's focus and strategy will be to obtain financing for future mining.

Financial results of the Company for the year ended 30 June 2022 are:

30 June 2022 30 June 2027
5 $

Year ended

Cash and cash equivalents S 25,999 6,186,363
Net assets ' - 42,958,721 43,582,069
Revenve - 7046 427709
Net loss after tax (2,884,088) (4,814,038)
Loss per share (.c.:eritsﬁn o - (0.24) . (049)

Dividend (cents) - -

Operating results for the year
The principal activities of the Group during the yvear were executing the Marymia Strategy, as described above,

The Group incurred an aperating loss after income tax for the year ended 30 June 2022 of $2,884,086

(2021: $4,814,038) reflecting several cost saving initiatives. Factors contributing to the decreased loss include the
decreased exploration expense during the year incurred in drilling $1,026,279 (2021 $2,149,933) and the Group
incurred less expense from loss on issue of shares $9,274 (2021: $759,339).

Changes in Financial Position

The Group’s net assets decreased this year (2022: $42,958,721 fram 2021 $43,582,069). From share issues, the
Group raised $2 millien. The Group currently has borrowings of $1.5 million {2021 Nil). These raised funds were
applied towards exploraticn and evaluation expenditure and administrative expenses. The Group currently has
no cash generating assets in operation and $25,999 of available cash at 30 June 2022, The Group has secured a
convertible note of $10 million with $7.5 miliion having been received subsequent to the vear end and $2.5 miliion
to be received in the following year. Therefore, there is no material uncertainty as to the continuing viability of
the Group and its ability to continue as a going concern.

Risk Management

The Company actively evaluates the prospects of each project as results from each drill program become available.
These results are available on the ASX announcements platform for shareholders' information. The Company

then assesses the continued exploration expenditure and further asset development. The Company wil! continue
the evaluation of its mineral projects in the future and undertake generative work to identify and acquire new
resource projects.
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Cperational, financial, environmental, and regulatory risks are considered and addressed by management, with
-specific areas of significant risk referred by management to the Board. The Board considers that at this stage of
“the Group's project development operations, it Is important for all Board members to be a part of this process
and as such the Board has not established a separate risk management committee.

There are specific risks associated with the activities of the Company and general risks which are largely beyoend
the:centrol of the Company and the Directors. The risks identified below, or other risk factors, may have a

- ‘material impact on the future financial performance of the Company and the market price of the Company's

{1 shares.

Op erating risks

] The operations of the Company may be affected by various factors, including failure to locate or identify mineral

deposlts failure to achieve predicted grades in exploration and mining, operational and technical difficulties
iencountered in mining, difficulties in commissioning and operating plant and equipment, mechanical failure or
plant breakdown, unanticipated metaliurgical problems which may affect extraction costs, adverse weather
copdlt:ons industrial and environmenta! accidents, industrial disputes and unexpected shortages or increases

" linthe costs of consumables, spare parts, plant and equipment.

Environmental risks

Thé operations and proposed activities of the Company are subject to the laws and regulations of Australia and
Laos concerning the environment. As with most exploration projects and mining operations, the Company'’s
activities are expected to have an impact on the environment, particularly if advanced exploration or mine
development proceeds. It is the Company’s intention to conduct its activities to the highest standard of

'-en\:fjronmental obligation, including compliance with ail environmental laws,

_Eccﬁnomr’c risks
General economic conditions, movements in interest and inflation rates and currency exchange rates may have
an adverse effect on the Company's exploration, development and production activities, as well as on its ability

' - to fund those activities.

Mé:r";ket conditions

-, Share market conditions may affect the value of the Company's quoted securities regardiess of the Company’s

i ,.*:dpj_e;rating performance. Share market conditions are affected by many factors such as:

i. " general economic outlook;
intreduction of tax reform or other new legislation;
.»interest rates and inflation rates;

N éhanges in investar sentiment toward particuiar market sectors;

(i

i
]

o v -.the demand for, and supply of, capital; and

Wi terronsm or other hostilities.

The market price of securities can fall as well as rise and may be subject to varied and unpredictable influences
on the market for equities in general and rescurce 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.

Ao’dft.'onal requirements for capital

The Company’s capital reguirements depend on numerous faciors. Depending on the Company’s ability

| to generate income, the Company will require further financing. Any additional equity financing will dilute
| I shareholdings, and debt financing, if available, may involve restrictions on financing and operating activities.

l|£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.
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Role of the Board and Management

The Board is responsible for guiding and monitoring the Company on behalf of shareholders by whom they are
elected and to whom they are accountable,

The Board is responsiple for:

— developing, approving and monitoring implementation of corporate policy, strategy and performance
abjectives;

~- developing and monitoring adoption of the most appropriate principles of corporate governance;

—  reviewing and ratifying systems of risk management and internal control, codes of conduct and legal
compliance;

— approving of monitoring the progress of major capital expenditure projects, funding programmes,
acquisitions and divestments;

— reviewing and approving annual business plans, operating and capital budgets;

- reviewing and ratifving systerns for health, safety, and environment management and controls;

- appointing and evaluating the performance of senior executives; and

- selecting and appointing new directors to the Board and evaiuating the performance of all members of the Board.

Scheduled meetings of the Board are held throughout the year and the Board meets on other occasions to
deal with matters that require attention betwsen scheduled meetings. The Board detegates responsibility for
the day-to-day operations and administration of the Company to the Executive Chairman. In addition to formal
reporting structures, members of the Board are encouraged to have direct communications with management
and other employees within the Company to facilitate the carrying out of their duties as directors.

The Company has obligations to its stakeholder {o ensure it is managed with appropriate due diligence and that
all necessary processes are implemented to minimise risk and maximise business opportunities.

To this end, all commercial arrangements, capital expenditure other commitments are appropriately documented
and have been authorised by the Board.

Composition of the Board
The Board determines its size and composition, subject to the terms of the Constitution. The Board does not
believe that it should establish a limit on tenure other than stipulated in the Company’s Constitution.

While tenure limits can help to ensure fresh ideas and viewpoints available to the Board, they have the
disadvantage of losing the contribution of directors who have been able to develop an increasing insight into
the Company and its operations.

Director Independence

The Company recognises that independent Directors are important in verifying to shareholders that the Board is
property fulfilling its role and is diligent in holding senior management accountable for its performance, Where
practical, it is intended that the Board should comprise a majority of independent non-executive directors and
comprise directors with a broad range of gualifications, skills, expertise and experience from a diverse range of
backgrounds. Where practical it is also intended that the Chair be an independent non-executive director.

Directors of Vange Mining Limited are considered to be independent when they are independent of management
and free from any business or other relationship that could materially interfere with, or could reasonably be
perceived to materially interfere with, the exercise of their unfettered and independent judgement. The Board
has adopted a definition of independence based on that set out in Principle 2 of the ASX Corporate Governance
Revise Principles and Recommendaticns. The Board regularly reviews the independence of each director in light
of their interests disclosed to the Board.,
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' __unt[l the next Annual General Meeting and is then eligible for re-election by the sharehoiders,
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Appointment to the Board

The Board undertakes the role of a Nomination Committee which identifies and recommends potential director
appomtments Where a casual vacancy arises during the year, the Board has procedures o select the most
suitable candidate with the appropriate experience and expertise to ensure a balanced and effective board. Any
director appointed during the year to fill a casual vacancy or as an addition to the current Board, holds office

- New directors receive a letter of appointment which sets out the terms of their appointment. On appointment, an

induction program is available to directors that include individual sessions with members of the executive team.

Evaluation of Senior Executives
Senior executives have a formal job description and letter of appeintment describing the term of office, duties,
hts, responsibiiities and entitlements upaon termination.

" Ethical Business Practices

The Board understands the obligations for ethical and responsible decision making. All Directors and Officers are
expected to;

a) g:omply with the law;

~b} act in the best interests of the Company;

¢} be responsible and accountabie for their actions; and

) pbserve the ethical principles of honesty and fairness, including prompt disclosure of potential conflicts.

'l:he Board has procedures in place for reporting any matters that may give rise to unethical practices or conflicts
betWGen the interests of a director or senior executive and those of the Company. These procedures are
rewewed as required by the Board.

i Shareholdmg and Trading

The Board encourages directors and senior executives to own shares in the Company to further link their
mterests with the interests of all shareholders. Trading of shares by directors and senior executives is prohibited

5_ under certain circumstances and as described in the ASX Listing Rules and during certain periods of the

financial year. A director or senior executive must not deal in the Company’s shares at any time when he or

; she has unpublished information which, if generally available, might affect the share price. Directors and senior

executwes are required to first abtain consent frem the Chairman or Company Secretary before dealing in the

iy Companys securities,

Safeguard Integrity

‘The Audit Committee comprises Messrs Mcinnes (Executive Chair of Board and Audit Committee}, Zhou (Deputy

'Chair, Non-Executive Director), and Dr Zhang (Non-Executive Director).

/" The Board performs the duties of the Risk Committee and operates to enable it to perform its role and

res"_b_o_msibilities. Where appropriate, the Company's external auditors are invited to attend Board meetings
relating to Audit and Risk matters.

As the Audit Committee is comprised of ane executive director and the Chair of the Board and the Audit

" “Committee are the same person (Mr Mclnnes), the Company does not compiy with ASX Recommendation 4.1,
: whiph recommends that the audit committee is structured as follows:

HE}
;.
il
HE

- _"ijconsists only of non-exacutive directors
~  consists of a majority of independent directors

i~ is chaired by an independent chalr, who is not chair of the board

= has at least three members

The Board considers that the Company is not of a size that justifies having the Audit Cornmittee structured in
accordance with ASX Recommendation 4.1. Though the Company intends to seek out and appoint independent
directors to the Board when size and scale of the Company justify and warrant their inclusion, for the time being
the Company maintains a mix of Directors from different backgrounds with complementary skills and experience,
The qualifications of the Directors together with their attendances at Board Meetings are disclosed in the
Directors’ Report within this Annual Report.
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The Role of the Audit Committee is typically to assist the Board to fulfil its responsibilities in relation to the
identification of the areas of significant business risks and monitor the following:

— the quality and integrity of the Company’s financial staterents, accounting policies and financial reporting
and disclosure practices:

— compliance with all applicable laws, regulations and company policy;

~ the effectiveness and adequacy of internal control processes;

—- the performance of the Company's external auditors and their appointment and removal;

~- the independence of the external auditor and the rotation of the lead engagement partner; and

- the identification and management of business risks.

The executives of the Company provide the Board with additional assurances regarding the reliability of the
financial information for inclusion in the financial statements. The Executive Chairman and Chief Financial Officer
are, in their Executive and Financial capacities, required to declare to the Board that in their opinion the Financial
Statements and the note to the Accounts within the Annual Report are in accordance with the Corporations

Act 2001, comply with the Accounting Standards and the Corporations Regulations 200t and give a true and

falr view of the financial position of the Company and are based upon a socund system of risk management and
internal compliance and contro! grior te the signing of the Directors’ Deciaration in the Annual Report.

Independent Advice
The Board recegnises that In certain circumstances individual directors may need to seek independent professional
advice, at the expense of the Company. Any advice received will be made available to other directors.

Timely and Balanced Disclosure
The Board recognises the need to comply with ASX Listing Rule 3.1 concerning continuous disclosure.

At each meeting of directors, consideration is given as to whether notice of material information concerning the
Company, including its financial position, performance, ownership, and governance has been made available to
all investors.

Senjor executives in possession of disclosable informatien are required to give consideration as to whether notice
of material information concerning the Company, including its financial position, performance, ownership, and
governance has been made available to all investors.

Communication with Shareholders

The Board aims to ensure that sharehoiders, on behalf of whom they act, are informed of all major developments
affecting the Company's activities and its state of affairs, including information necessary to assess the
performance of the directors.

Communication with shareholders is achieved through the distribution of the following information:

~ The Annual Report distributed to shareholders;

- The Half Yearly Report and Quarterly Reports which are available on the Company’s website;

— The Annual General Meeting and General Meetings called to obtain sharehoider approval for board action
as appropriate. Shareholders are encouraged to attend and participate at the Company's Annual General
Meeting and General Meetings;

~ Letters to shareholders when considered appropriate and informative;

- Anncuncements on the Australian Securities Exchange: and

~- Investor information on the Company’s website www.yangomining.com

The Company strives to ensure that Company announcements via the ASX are made in a timely manner, are
factual, do not omit material information and are expressed in a clear and objective manner.
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Shareholders’ Role
The shareholders of the Company are responsible for votirg on the election of directors at the Annual General
Meetlng in accordance with the constitution.

Al glrectors are subject to re-election by rotation, no later than every three years.

L The Annual General Meeting also provides shareholders with the opportunity to express thelr views on matters

con’cernlng the Company and to vote on other items of business for resolution by shareholders, The Company's

I audltor RSM Australia Partners, make available a representative of the firm to attend the Annual General Meeting
E _and to be available to answer shareholder questions in relation to the audit.

Risk Management

'The entire Board is responsible for overseeing the risk management function. The Board is responsible for
ensurlng the risks and opportunities are identified on a timely basis. The Board determines the Company's
rlsk profile” and is responsible for overseeing and approving risk managernent strategies and policies, internal

' comptiance and internal control.

" The Board has mechzanisms in place to ensure that management’s objectives and activities are aligned with the
nsks identified by the Board. These include the following:

o ‘ lmplementat;on of Board approved operating plans and budgets;
- Board monitering of progress against these budgets, including the monitoring of key performance indicators
~ of both financial and non-financial nature; and

T _'The establishment of committees to report on spacific risks when identified.

\nternal Risk Management System Compliance

.. The Board has not received a report from management as to the effectiveness of the Company’s management

{/"6f its material business risks. The Board's collective experience enable accurate identification of the principal risks

" that may affect the Company’s business. Key operational risks and their management will be items for deliberation
- at Board Meelings,

'_I'_h’é Board requires that the Executive Chairman and Chief Financlal Officer, or equivalent, every half year, to
 provide a statement confirming that a sound systermn of risk management and internal contrel is in place and that
: fthe system is operating effectively in ail material respects in relation to financial risks, The Board has received
i ’that assurance.

Monitoring Performance
7 The Board and senior executives monitor the performance of the Company through the preparation of
Y lmanagement accounts. The management accounts are prepared using accrual accounting and report the
-Companys restilts, The management accounts are compared to budgets, which have been prepared on the basis
of camtal availability and exploration resuits.

) 'The monttoring of the Company’s performance by the Board and management assists in identifying the correct
allocation of resources to maximise the overall return to sharehaolders.

A performance evaluation of executives was not undertaken during the year. However, the Board has regularly
-mohitored the performance of both executives on an informal basis during the tenure of their appointments.

A
Vi
Lyl
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Remunerate fairly
Details of the structure of non-executive diractors’ and senior executives’ remuneration are included in the
Remuneration Report within the Directors’ Report in this Annual Report.

The Remuneration Committee comprises Messrs Wallace (Non-Executive Director and Chair of the Remuneration
Committee), Mclnnes (Executive Chair of Board and Audit Committee), and Dr Zhang (Non-Executive Director).

The role of the Remuneration Committee is to determine the Company’s remuneration plans, policies and
practices, including compensation arrangements for non-executive directors, executlive directors and senior
executives. |t is also responsible for considering general remuneration policies and practices, recruitment and
termination policies and superannuation requirements,

The Company has a policy to preclude its executives from entering transactions to limit their economic risk

from investing in the Company’s shares, options or rights where those investments are unvested and has made
executives aware of their obligations in relation to financial commitments against shares issued under the share
plan and has requested that they take sufficient professional advice in relation to their individual financial position.

There are no retirement schemes or retirement benefits other than statutory benefits for directors.

Gender Diversity

The Company has not yet adopted a diversity policy as part of their Corporate Governance Plan. However, the
Company recognises the benefits arising from board diversity, and is committed to praviding a diverse workpiace
that embraces and promotes diversity.

The Company is an equal opportunity emplover and chooses candidates after canvassing the market on the basis
of selecting the most appropriate candidate based on merit and suitability for the role.

The Company is currently in an early stage of its development and given that the Company currently has few
employees, the application of measurable objectives in relation to gender diversity, at various leveis of the
Company’s business, is not considered to be appropriate nor practical. The participation of women in the
Company at 30 June 2022 was as follows:

- Women employees in the Company 25%
- Women in senior management positions 0%
- Women on the Board 20%
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Corporate Governance Statement

"~-The Board of Directors of Vango Mining Limited seeks to act professionally and ethically while executing its
: .responSIbilltles as it guides and monitors the business and affairs of the Company on behalf of the shareholders
Ty whorn they are elected and to whom they are accountable.

.--The Board has adopted a corporate governance framewark which it considers to be suitable given the size,

hlstory and strategy of the Company, having considered the principles and best practice recommendations of

" thelASX Corporate Governance Council's Corporate Governance Principles and Recommendations 4™ Editior)

- (Principles and Recommendsations). As the Company's activities develop in size, nature and scope, the size of the
Board and the impiementation of additional corporate governance structures will be given further consideration.

" The Company's Corporate Governance Pian can be located on its website.

In accordance with ASX Listing Rule 4.10.3, the Company is required to disclose the extent to which it has
- followed the Principles and Recommendations during the financial year. The Company's compliance with and
departures from the Principles and Recommendations are set out below.

117 | Alisted entity should have and E Does not . The Company’s Corporate The Company does not have
71 i disclose a board charter setting comply ; Governance Statement a board charter, reflecting
oui: : - discloses the specific the Cormpany's small size
, ‘ { responsibilities of the and close interaction of the
a. the reSp.e?F'Ye rols.fs and : { Board. The Board delegates small number of individuals
responsibilities of its board | responsibility for the day- throughout the organisation,

and management; and

to-day operations and
those matiers expressly

administration of the

reserved to the board { Company to the Executive
and those delegated to Chairman. The Corporate
management. Governance Statement is

included in the Company’s
annual report.

12 A listed entity should: Complies The Board of Directors has Not applicabte

- procedures in place te select
the most suitable candidate
with the appropriate
experience to ensure a :
balanced and effective board.

a. undertake appropriate checks
before appeinting a director
or senior executive or putting
someone forward for election
as a director; and

210 b, provide security holders with

U all material information in

o its possession relevant to a

S decision on whether or not to

i Y elect or re-elect a director,

1.3 | Alisted entity should have a Complies i New directors receive Not applicable

i written agreement with each | a letter of appointment
i directer and senior executive which sets out the terms of
setting out the terms of their their appointmeant, Senior
appointment. executives have a formal
job description and letter
of appointment describing
the term of office, duties,
rights, respensibilities,
and entitiements upon

termination,




1.4

1.5

The company secretary of a listed
entity should be accountable

directly to the beard, through the
chair, on all matters to do with the

: proper functioning of the board.

Alisted entity should:

a. have and disclose a diversity
policy:

i b, through its board or a

committee of the board set

measurable objectives for

achieving gender diversity
in the composition of its
board, senior executives and
workfarce generally; and

c. disclosein relation to each
reporting period:

1. the measurabie objectives
set for that period to
achieve gender diversity;

2. the entity’s progress
towards achieving those
objectives; and

I, either;

a. the respective

proportions of men and :

women on the board,
in senior executive
positions and across
the whole workforce
(including how the
entity has defined
“senior executive” for
these purposes); or

b. if the entity is a "relevant |

employer” under the
Workplace Gender
Equality Act, the entity's
most recent “Gender
Equality Indicators”, as
defined in and published
under that Act.

If the entity was in the S&P / ASX

300 Index at the commencement
of the reporting period, the
measurable objective for
achieving gender diversity in the
composition of its board should
be to have not less than 30% of its
directors of each gender within a
specified period.

Complies

Does not
- comply

|
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The appcintment,
performance, review, and

: where appropriate, the
removal of the Company
Secretary is a key responsibility
of the Board, All directors

have access to the Company

. Secretary who is accountable

¢ directly to the Board, through
the Chairman, on all matters to

: of the Board,

The Company does not have a
diversity policy.

The Company makes each
staff appoiniment after
consideration of each

candidate’s qualifications,
. experience, and proven

: competence, whilst

i consclentiously avoiding any
: discrimination based on, but
. not limited to, race, creed,

| colour, gender, age, matital

i status, refigion or physical
impairment.

on its Board.

i The Company’s Chief
i Financial Officer is a woman,

i The Company is not a

{ “relevant employer” under the

. Workplace Gender Equality
| Act 2012 (Cth).

do with the proper functioning

i The Company has one woman

Not applicable

; The Company does not have

a diversity policy, reflecting
the Company’s small size

i and close interaction of the
s small number of individuals
{ throughout the organisation.

! The Company will apply its
! best endeavours for achieving
. gender diversity in the future.
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A listed entity shauld:

A listed entity should:

a.

a.

a.

have and disclose a process
for periodically evaluating the
performance of the board,

its committees and individual
directors; and

disclose for each reporting
pericd wheather a performance
avaluation has been
undertaken in accordance
with that process during or in
raespect of that pericd.

have and disciose a process
for evaluating the performance
of its senior executives at least
once every reporiing pericd;
and

disclose for each reporting
pericd whether a parformance
evaluation has been
undertaken in accordance
with that process during or in
respect of that period.

have a homination commitiee

which: ;

1. has at least three members, |
a majority of whom are
independent directors; and 1

2. is chaired by an i
independent director, and
disclose:

3. the charter of the
committee;

4. the members of the
commities; and

5. asat the end of each
reporting period, the
number of times the
committee met throughout
the period and the individual
attendances of the mermbers
at those meetings; or

if it does not have a

nomination committee,

disclose that fact and the

processes it employs fo

address board succession

issues and to ensure that the

board has the appropriate

balance of skills, knowledge,

experience, independence

and diversity to enable it

te discharge its duties and

Does not
comply

Does not

comply

The board of & listad entity should: Does not
comply

responsibilities effectively.

|

i
1
i
!
i

The Company has not
established a formal

process for evaiuating the
performance of the Board and
| its cornmittees aithough there
{ is a peer review procedure for
i evaluating the performance of
| individual directors.

No formal performance

i review of the board, its

| committees, and individual
Irectors, took place during
he financial year,

he Company has not

: established a policy on

‘ svaluating the performance
of its senicr executives. No

! formal performance review

i of the senior executives took
place during the financial year.

The Company has not
established a nomination
committee. Appointments are
considered by the full Board.

The Board intends to put in
piace an evaluation process
by an independent consultant
as the Company develops.

| The Board has regularly
! monitored the performance
| of senior executives on an

informal basis during the
tenure of their appeintments.

Given the present size of the
Company, the existing Board
structure is able to meet the
needs of the Company in

the examination of selection
and appointment practices
without the establishment of a
neminaticn cormmittee of the
Board.
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2.3

A listed entity should have and
disclose a board skills matrix
setting out the mix of skills
that the board currently has

ioris [ooking to achieve in its
: membership,

A listed entity should disclose:

fa. the names of the directors

Does not
comply

' Complies

considered by the board to be

independent directors;

b. if a director has an interest,

position, afflliation or
relationship of the type
described in Box 2.3 but the
board is of the opinion that
it does not compromise the
independence of the director,
the nature of the interast,
position or relationship in
question and an explanation
of why the board is of that
apinion; and

¢. the length of service of each
director.

The Company has not

¢ developed a “skills matrix”
to identify any gaps in the
: collective skills of the Board.

The Board consists of five
: Directors (Bruce Mclnnes

- appointed 9 May 2013,
Shengaiang (Sean) Zhou -

‘ appointed 15 August 2014,

i Zhenzhu (Carol) Zhang

: ~ appointed 26 August

: 2015, Yanchao (Hunter)

i Guo - appointed 6 January
: 2020 and Cralg Wallace -

¢ appointed 11 January 2021},

Bruce Mclnnes is the
: Company’s Executive
| Chairman.

Bruce Mcinnes, Sean Zhou,
Carol Zhang, Hunter Guo are
each a substantiai shareholder
of the Company.

. Craig Wallace Is a non-
- executive director.

Directors of the Company are

considered to be independent
when they are independent

of management and free

from any business or other
relationship that could
materially interfere with, or
could reasonably be perceived
to materially interfere with, the
exercise of their unfettered and
independent judgement. The

Board has adopted a definiticn

of independence based

: on that set out in Principle
: 2 of the ASX Corporate

and Recommendations, The

The Board's compaosition
and the experience and
qualifications of each board
member are disclosed in the
Directors’ Report. Directors
have a broad range of

: qualifications, experience
i and expertise considered

of benefit to the Company.
The Board is structured
in such a way that it has

" a proper understanding

. of, and competency in,

! the current and emerging

i issues facing the Company,

and can effectively review
management's decisions.

Neot applicable

i
| Governance Revise Principles |
|
i

Board regularly reviews the ‘
independence of each director |
in light of their interests |
disclosed to the Board. ‘
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- 2.4 | Amajority of the board of alisted | Does not it is considered the Directors
. | entity should be independent cormply are free of any business or
" | directors. other relationship that could

materially interfere with the
independent exercise of their
judgerment. The Company
intends to foilow the
recommendation when the
Company's cperations reach
an appropriate size, and it is
cost effective to do so.

The chair of the board of & listed Does not Executive Chairman, Mr Bruce Given the present size of the
entity should be an independent comply Mclnnes is the CEO Company, Mr Mclnnes acting
diractor and, In particular, should : as Chairman and CEC meets
not be the same person as the i i the immediate needs of the

CEO of the entity. ! i i Company. The Company

| ! previously appointed Mr

| Andrew Stocks as Managing
! Director. Mr Stocks stepped
" down effective 14 Dacamber
1 2020, Until a suitable

' replacement CEQ is found,

| Mr Mcinnes is acting as the
Company's CEQ.

. The Company intends to

' follow the recommendation

. of the board chair being

i iIndependent, when the

: Company's operations reach
ah appropriate size and it is
cost effective to do so.

\
A listed entity should have a Complies . On appointment, an induction : Not applicabile
program for inducting new : program is available to i
directors and for periodically * directors that includes |
. | reviewing whether there is a need ! individual sessions with i
{ for existing directors to underiake members of the executive
professional development to team and the Company
maintain the skills and knowledge Secretary.

needed to perform their role as !
directors effectively. i

31 | A listed entity shouid articuiate Complies The Company has : Not applicable
and disclose its values, articulated and disclosed :
its understanding of ethical
- business practices in ifs !

A annual report
3.2 | A listed entity should: Does not i The Company does not have a | The Company not having
comply formal code of conduct, a formal code of conduct
reflects the Company's small
size and close interaction

H

a. have and disclose a code
of conduct for its directors,

senior exer.:uti'ves and of the small number of

employees; and individuals throughout the
b. ensure that the board ora organisation.

committee of the board is ;

informed of any materlal

breaches of that coda.
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i The Company has a current Not applicable

. ! whistle-blower policy.

a. C!vi\?:t?enﬁoﬂseilosjii - and { The policy is available on
policy; }: | the Company website at

; > igijr;eitizzt;??hzo;;grzrig | https://vangomining.com/

| informed of any material ‘

incidents reported under that

3.3 | Alisted entity should: | Complies

policy. | ;
3.4 : Alisted entity should: ! Does not i The Company does not have The Company not having
. . i comply i an anti-bripery and corruption | an anti-bribery and
8. have and disclose an anti : policy. ' corruption policy reflects

bribery and corruption peolicy:
and

b. ensure that the board or
committee of the boardis
informed of any material
breaches of that policy.

41 ! The board of a (isted entity should: | Does not | The Board has established a The Audit Committee
comply ; separate Audit Committee, i structure is considered
i commercially cost effective,

{ the Company's small size

i and close interaction of the

| small number of individuals

! throughout the organisation,

a. have an audit committee

which: ; The Board considers that ' and appropriate to the
1. bhas at least three members, | : the Company is not of a ' Company's small size and
all of whom are non- i size that justifies having the | structure
executive directors and | Audit Committee structured '
a majority of whom are “in accordance with ASX
independent directors; and : : Recommendation 4.1.
2. is chaired by an : f The Audit Committea
mdep_)endent dxrecltor, ; comprises Messrs Mclnnes
who s not the chair of the ! (Executive Chair of Board
board, i and Audit Committee), Zhou
and disclose: ! {Deputy Chair, Non-Executive
3. the charter of the i Director), and Dr Zhang (Non-
committee; i Executive Diractor).

4. the relevant qualifications
and experience of
the members of the
committee; and

5. inrelation to each :
reporting period, the Performance of the external

i The Company’s policy is to
appoeint external auditors who
clearly demonstrate quality
and independence.

number of times the ! auditor is reviewed annually,
committee met throughout taking into consideration
the pericd and the assessrnent of performance,
individual attendances existing value, and tender
of the members at those costs.

meetings: ;

or

b, if it does not have an audit
committee, disclose that fact
and the processes it employs
that independently verify
and safeguard the integrity
of its corporate reporting,
Including the processes for
the appointment and removal
of the external auditor and
the retation of the audit
engagement partner,
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The board of a listed entity
should, before it approves the
entity's financial statements for
a financial pericd, receive from
its CEQ and CFO a declaration
that, in thelr opinicn, the financial
records of the antity have been
propetly maintained and that

; the financial statements comply
! with the appropriate accounting

standards and give a true and fair
view of the financial position and
performance of the entity and that
the opinion has been formed on
the basis of 2 sound system of risk
management and internal control

" | which is operating effectively.

A listed entity should disclose its
process to verify the integrity of
any periodic corporate report it

releases to the market that is not

audited or reviewed by an external |

auditor.

! A listed entity should have and

disclose a written policy for
complying with its continuous
disclosure obligations under listing
rule 3.1

A listed entity shouid ensure that

its board receives copies of all
material market announcements
promptly after they have been
made.

Complies

Compties

Deces not
comply

Complies

Corporate Governance Statement continved

The board requires the
Executive Chairman and CFO
to provide such a statement
at the refevant time.

All pericdic corporate reports

the Company releases to the
market that are not audited,
or reviewed by an external
auditor, are distributed to

all Directors, relevant senior
executives and consultants
for review and confirmation
before release.

Security holders are
informed of all material
developments that impact

" on the Company. Detailed
¢ continuous disclosure policy

js intended to maintain the
market integrity and market
efficiency of the Company's
shares listed on the ASX.

Management is required to
report any matter that may
reguire disclosure under

the Company’s continuous

disciosure obligations,

tach Director automatically
receives an emailed copy

¢ of the Company's market
L announcements.

i

‘ Not applicable

Not applicable

The Company does not
have a format continuous

: disclosure policy, reflecting
i the Company's small size

v

and close interaction of the
small number of individuals
throughout the organisation.

: Not applicable
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5.3 i Alisted entity that gives a new Complies | Materials for new or Not applicable
and substantive investor or ! substantive investor
analyst presentation should presentations are lodged
release a copy of the presentation on the ASX Market
materials on the ASX Market : Announcements Platform
¢ Annauncements Platform ahead ahead of the presentation.
of the presentation. i
6.1 ' Alisted entity shouid provide Complies The Board's policy is for ali Not applicable
information about itself and its i investors to have equal and
governance to investors via its timely access to material
website, information concerning
: i the Company, including
its financial position,
performance, ownership, and
gavernance.
The Company also discloses

information on its website at |
¢ https://vangomining.com/ }

6.2 A listed entity should have an Complies The Board has established ! Not applicable
: investor relations program that practices to facilitate '
| facilitates effective two-way communication with the

i communication with investors. i Company's shareholders, The
i ! Executive Chairman oversees
: this process through the :
: Company's website and direct :
: mailing of announcements by |
i emaill. Briefings are held with

| professional investors. Prior

i to such briefings, material

i information to be gliven will :
: : | be first released to ASX (if not |
; | previously released) and later

: : broadcast to shareholders

: and investors who have ‘
 registered their email address
¢ with the Company. |

listed entity shouid disclose Complies ‘ Refer Recommendation 6.1 ‘ Not applicable
ow it facilitates and encourages i above. i
articipation at meetings of :

: security holders,

63 |
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6.4 | Alisted entity should ensure that | Complies w The Cempany’s Constitution 3 Not applicable
-, 1 all substantive resolutions at a : states that: ‘
{ meeting of security holders are i

- ia. A poli may be demanded
B ;4
Sﬁgﬁi? E;!nadso rather than by a | before or immediately

S upon the deciaration of

b ! ; the result of the show of

' o hands by:

1. the chairperson of the
general meeting;

2. aileast 5 Shareholders
praesent in person or
by proxy, attorney or
representative having
the right to vote on the |
resotutior; or 3

5. any one or more
shareholders holding
not less than 5% of the
total voting rights of |
all shareholders having
the right to vote on the

; resolution.

i b. The chairperson must
demand a poll if, having
regard to the number of
votes cast by proxy and
direct vote, the outcome

i of the poll will or may

P ‘ be different frem the
outcome of a show of

hands.

| If a poil is duly demanded, it

! shall be taken in such manner

! and either at once or after :

i an interval or adjournment

: or otherwise as the chairman

: directs, and the result of the

i poll shali be the resolution of

Vi i the meeting at which the poll

AL was demanded.

A poll demanded on the
election of a chairman oron a
question of adjournment shail
be taken forthwith,

i The Company is complying
RS with section 10 of ASX

! Guidance Note 35, that alf
SX Listing Rule resclutions
i are to be decided by a poli

! rather than by a shaw of

i hands.
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71

| The board of a listed entity should:

A listed entity should give security | Complies
haolders the option to receive
communications frem, and send
communications to, the entity and
its security registry electronically.

Does not

a. have a committee or | comply

committees to oversee risk,

each of which:

1. has at least three
members, a majority of
whom are independent
directors; and

2. is chaired by an

independent director, and

disclose:

the charter of the

committee;

4, the members of the
committee; and

5. as at the end of each
reporting period, the
number of times the :
committes met throughout
the period and the |
individual attendances
of the members at those
meetings;
or

b. if it does not have a risk
comrnittee or committees
that satisfy (@) above, disclose
that fact and the processes
it employs for overseelng
the entity’s risk management
framework.

i The Company communicates
! electronically with security

" holders

The Company’s security
registry maintains a record of
security holders who request

i electronic communications
i and have provided their email

address.

The Company alse lodges

 market announcements
i on its website at

https://vangomining.com/
The Board monitors and

receives advice as required
on areas of operational,

. sociat and financial risk and

: considers appropriate risk
i management strategies.

| Specific areas of rsk that

¢ are identified are regularly

{ considered at Board

i meetings. Included in these
" areas are performance of

¢ activities, human resources,

: health, safety and the
. environment, continuous

¢ disclosure obligations, asset
: protection and financial

exposures.

Not applicable

‘ The Company does not have
| a risk committee, reflecting

| the Company’s small size

¢ and close Interaction of the

- small number of individuals

| throughout the organisation.
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The board or a committee of the Complies The board is responsible for Not applicable
beard should: approving and oversaeing
the risk management system.
The board reviews, at least
" annuatly, the effectiveness of
the risk management controls

and procedures.

. la. review the entity's risk

‘ rmanagement framework at

, . Jeast annually to satisfy itself

E that it continues to be sound
s and that the entity is operating
with gue regard to the risk
appetite set by the board; and

b. disclose, in relation to each
reparting period, whether such
a review has taken place, :

A listed entity should disclose: Complies The Company doas not have a | Not applicable

formal internal audit function.

However, the Board oversees

the effectiveness of internal

controls.

a. ifit has an internai audit
function, how the function is
structured and what role it
performs; or

b, if it does not have an internal The Board actively

audit functicn, that fact and encourages the external
the precesses it employs for auditor ?:0 raise internat
evaluating and continualty control issues.

I improving the effectiveness
of its governance, risk !
management and internal
i control processes. i |
7.4 | A listed entity should disclose

.2 | whether it has any material

1 exposure to environmental or

| social risks and, if it does, how it

| manages or intends to manage
those risks,

Complies Refer Recemmendation 7.1 Not appiicable
| above.




81 | The board of a listed entity should:

.

have a remuneration

committee which;

1. has at least three members,
a majority of whom are

independent directors; and !

2. is chaired by an
independent director, and
disclose:

3. the charter of the
committee;

4. the members of the
committes; and

5. as at the end of each
reporting period, the
number of times the
committee met throughout
the period and the
individual attendances
of the members at those
meetings;
or

if it does not have a

remuneration committee,

disclose that fact and

the processes it employs

for setting the level and

composition of remuneration

for directors and senior
executives and ensuring

that such remuneration is

appropriate and not excessive.

Does not
comply

Vango Mining Limited Annual Report 2022

he Board has established

! a separate Remuneration

¢ Committee.

s The Remuneration Committee
comprises Messrs Wallace

i (Non-Executive Director and

i Chair of the Remuneration

: Committee), Mclnnes

{ (Executive Chair of the Board)
- and Zhou (Non-Executive

eputy Chair of the Board)
nd Dr Zhang (Non-Executive

i Directon),

! The Remuneration Committee

: is chaired by an independent
. director and there are three
i mermbers.

i As Mr Mcinnes is an executive
i and substantiaf shareholder
fand Mr Zhou and Dr Zhang are :
| substantial shareholders, tha |
| majority of the Remuneration

| Committee members are not

! considered to be independent.

The Remuneration Committee

i does not have a charter.
| The Remuneration Committee

¢ had one meeting during the
| 2022 calendar year.

| During the 2021 calendar year,

' the Company engaged an

! independent remuneration

I consultant to provide advice on
rernuneration being paid by the
Company to its directors.

' This independent review
resulted in the remuneration

! committee recommending the
' issue of Shares and providing

: of loans under the Company's
. Share Loan Plan, to the :
: Company’s directors. Approval

: of the Company's Share Loan
| Plan and the issue of Shares is
: being proposed for approval
at the Company’s general

: meeting of its shareholders to
i be held on Friday 8 October

i 2021,

! Not applicable

45
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8.3

A listed entity should separately
disclose its policies and practices
regarding the remuneration of
non-exaecutive directors and

the remuneration of executive
directors and other senicr
executives.

A listed entity which has an
equity-based remuneration
scheme should:

a. have a policy on whether
participants are permitted
to enter into transactions
(whether through the use
of derivatives or otherwise)
which limit the economic risk
of participating in the scheme;
and

b. discloss that policy cra
summary of it,

' | Alisted entity with a director
who does not speak the language

in which board or security

helder meetings are held or key
corporate decuments are written
should disclose the processes it
has in place to ensure the director
understands and can contribute
to the discussions at those
meetings and understands and
can discharge their obligations in
relation to those documents.

Complies

Complies

Complies

Refer Recommendation 8.1
above,

The Company has a Share
Trading Policy which applies
to all directors, officers, and
employees,

As required by the

ASX Listing Rudes, the

: Company’s Share Trading

i Policy was released on 24

{ December 2013, as a market
: anncuncemeant.

{ English is the language in

{ which beard and security

i holder meetings are beld and
ay corporate documents are
written.

: Most of the Company’s

i directors and senior
executives are fluent in
written and spoken English.

here are Directors who are
ative Mandarin speakers

nd have English as a second
anguage.

| The Company's process then
i is that:

“a. During Board and Board
Committee meetings and
at appropriate intervails:

1. the Chairman requests
that the Board
discussion is translated
into Mandarin;

2. ancther Director
translates Board
discussions into
Mandarin; and

3. that other Director

; reports the results

of the discussion

| in English, to the

other Directors and
Company Secretary;
and

i Not applicable

! Not applicabla

| Not appiiéable
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i b, Minutes are drafted in
English based on these
translations; and
c. Documents drafted in
English are electronically
distributed to all Directors
so they can be translated
for consideration and
approval.
9.2 | Alisted entity established outside | Not The Company is established | Not applicable
Australia should ensure that applicable : solely in Australia.
meetings of security holders are
held at a reasonable place and !
ftime.
9.3 | Alisted entity established outside | Not The Company is estabiished Not applicable
! Australia, and an externally applicable solely in Australia,
' managed listed entity that has :
. an AGM, should ensure that
| its external auditor attends its
| AGM and is available to answer
| questions from security holders
i relevant to the sudit.
- i Alternative to Recormmendation | Not Not applicabie
i LT for externally managed listed . applicable
: entities:
: The responsible entity of an
i externally managed listed entity
i should disclose:
‘a the arrangements between :
i theresponsible entity and the |
listed entity for managing the
. affairs of the listed entity; and
‘b, the role and responsibility of |
| the board of the responsible |
entity for overseeing those
: arrangements. ‘ ‘
- | Alternative to Recornmendations i Not i i Not applicable
| 81, 8.2 and 8.3 for externally | applicable ;

i managed listed entities: |

i An externally managed listed

i entity should clearly disclose the
{ terms governing the remuneration |
: of the manager, i

Lirdess otherwise stated, the Company's corparate governance practices were in place for the full financial year
ended 3¢ June 2022, Instances where the Company no longer complies with the Recommendations have been
noted above.

For further information on corporate governance policies adopted by the Company, refer to our website,
www.vangoemining.com.
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Consolidated Statement of Profit or Loss
and Other Comprehensive Income

For the year ended 30 June 2022

Consolidated

. i 2022 2021
; Note $ $
f REVENUE AND OTHER INCOME

Other incoma 6 127,463 427,708
EXPENSES
Depreciation 7&15 {101,659) {83,072)
Fair value adjustment on financial assets at fair value
through profit or loss 14 659,023 (160,726)
Interest expense (108,902} (251,750)

Consulting fees (314,242) {1,0611,125)

- Legal fees (883,017) (541,908)
Directors fees and remuneration (704,014) (1,401,761}
Employee costs (708,081) (243,178}
Loss on issue of shares to setlie liabilities 8&21 {9,274) (759,339)
Other expenses 7 {841,403} (788,888)
Loss before tax from continuing operations {2,884,086) (4,814,038)
Income tax expense 9 - -
Loss after income tax expense for the year
attributable to the owners of Vango Mining Limited (2,834,086) (4,814,038}
Other comprehensive income for the year - -
Total comprehensive loss for the year attributable to
the owners of Vango Mining Ltd (2,884,086) (4,814,038)

Cents Cents

Loss per share attributable to the ordinary equity
holders of the company:
Basic loss per share 35 (0.24) (0.49)
Diluted loss per share 35 {0.24) (0.49)

foe The above consolidated statement of profit or loss and other comprehensive income should be read in
b conjunction with the notes to the consolidated financial statements,
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Consolidated Statement of Financial Position

As at 30 June 2022

LN Consolidated
2022 2021
Note $ $
- AGSETS
“ Current assets
Cash and cash equivalents 10 25,989 6,186,363
Ttade and other receivables 11 203,008 207,686
Other 12 52,086 52,086
1| Total current assets 281,083 6,536,135
! Nén-current assets
£ ' ;'J,Inyestment accounted for using the equity method 13 - -
o Ffr;ancial assets at fair value through profit and loss 14 30,000 756,885
" Property, plant and equipment 15 1,639,533 1,613,756
E;{plorat’lon evaluation expenditure 16 48,666,006 47,779,551
Mining rehabilitation fund contribution 370,606 280,319
: 'Tu:lal non-current assets 50,706,145 50,430,511
1\ Total assets 50,987,238 56,966,646
s LIABILITIES
- Gurrent liabilities
-~ Trade and other payables 17 2,761,511 4,103,616
. Boirowings 18 1,509,452 -
., Provisions 19 52,727 52,727
L ?'ql'tal current liabilities 4,413,690 4,156,343
B H
.- Non-current liabilities
{{ | |Provisions 20 3,614,827 9,228,234
;E'étal non~current liabilities 3,614,827 9,228,234
= -T} 'jta!;liabilities 8,028,517 13,384,577
;; MNetassets 42,958,721 43,582,069
{ Equiry
" iséued capital 21 126,439,864 124,229,650
Reserves 22 16,765,362 16,714,838
ek Lo Aggumulated losses 23 {100,246,505) (97,362 419)
" Total equity 42,958,721 43,582,069

The above consolidated statement of financial position should be read in conjunction with the notes to the
consoclidated financial statements.
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Consolidated Statement of Changes in Equity

For the year ended 30 June 2022

Issued Accumulated Total
Capital ~ Reserves Losses Equity
$ $ $ $

Balance at 1 July 2020 106,207,395 16,038,953 (92,548,381) 29,697,967
Loss after income tax expense for the year - - {4,814,038) (4,814,038)
Other comprehensive income for the year, . i} N
net of tax -
Total comprehensive foss for the year - - (4,814,038) {4,814,038)
Transactions with owners in their
capacity as owners:
Contributions of equity, net of transaction 14,105,216 _ . 14,105,216
costs
Convertible notes converted 2,492 868 N - 2,422,868
Increase In option reserve - 675,885 - 675,885
Share based paymenis 734,832 - - 734,832
Loss on issue of shares (Note 8) 759,339 - 759,339
Balance at 30 June 2021 124,229,650 16,714,838 {987,362,419) 43,582,069
Balance at 1 July 2021 124,229,650 16,714,838 (97,362,419) 43,582,069
Loss after income tax expense for the year - - (2,884,086} (2,884,088}
Other comprehensive income for the year, . } _ _
net of tax
Total comprehensive loss for the year - - (2,884,086) (2.884,086)
Transactions with owners in their
capacity as owners:
Contributions of equity, net of transaction 2,000,000 _ . 2,000,000
costs
Increase in option reserve - 50,524 - 50,524
Share based paymenis 200,940 - - 200,940
Loss on issue of shares (Note 8} 9,274 - - 9,274
Balance at 3¢ June 2022 126,439,864 16,765,362  (100,246,505) 42,958,721

The above consolidated statement of changes in equity should be read in conjunction with the notes to the
consolidated financial statements
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Consolidated Statement of Cash Flows

For the year ended 30 June 2022

Consolidated

¥ 2022 2021
. Note $ $

; Cash flows used in operating activities
SR Payment to suppliers and employees (2,729,690) (4,150,668}
“Interest received 6 3 464
. Other receipt 240,449 445,854
Interest paid (9,450) (251,750)
|| Net cash flows used in operating activities a3 {2,498,688) (3,956,100}

Cash flows used in Investing activities
i ﬁ%ceeds from sale of financial assels 14 1,385,908 1,662,599
" Payments for property, plant and equipment 15 {127,436) (586,641)
ﬁ_i_f:quisition of exploration & evaluation assets - -
Payments for exploration and evaluation 16 (6,499,861) (8,153,873)
-Payments to mining rehabilitation fund (90,287} (82,494)
at cash flows used in Investing activities {5,331,676) (7,160,409)

""Cash flows from financing activities

-Proceeds from issue of shares net of issue costs 21 170,000 14,632,860
" 'Share issue transaction costs 21 - (527,775}
_F%;;oceeds from borrowings 34 1,600,000 -
. Repayment of borrowings 34 - (751,266)
/i i!‘iét cash flows from financing activities 1,670,000 13,353,819
(!jecrease)lincrease in cash and cash equivalents (6,160,364) 2,237,309
G_I_;:zsh and cash eguivalents at the beginning of the year 6,186,363 3,949,064
' Cash and cash equivalents at the end of the year 10 25,999 6,186,363

i

The above consolidated statement of cash flows should be read in conjunction with the notes to the consolidated
_ financial statements

o
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Notes to the Consolidated Financial Statements

1. CORPORATE INFORMATION

The consolidated financial statements of Vango Mining Limited and its subsidiaries (collectively, the Group) for
the year ended 30 June 2022 were authorised for issue in accordance with a resolution of the directors on 30
September 2022. Vango Mining Limited ({the Company or the parent) is a for profit company limited by shares
incorporated and domiciled in Australia whose shares are publicly traded on the Australian Stock Exchange. The
nature of the operations and principal activities of the Group are described in the directors' report. The registered
office and principal place of business of the Company is Aurora Place, Buiiding 1, 88 Phillip Street, Sydney NSW
2000, Information on the Group’s structure is provided in Nofe 30. Information on other related party relationships
is provided in Note 28.

2, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies adopted in the preparation of these consolldated financlal statements are set out
below. These policies have been consistently applied to all the years presented, unless otherwise stated. The
consolidated financlal stalements of the Group are for the financial year ended 30 June 2022,

(a) Going concern

The consolldated financlal statements have been prepared on a going concern basls, which assumes the continuity
of normal business activify and the realisation of assets and the setilement of liabilities in the normal course of
business,

As disclosed in the financial statements, incurred an operating loss after income tax for the year ended 30 June
2022 of $2,884,086 and experienced net cash flows used in operating and investing activities of $2,498,688 and
$5,331,676 respectively. As at balance date, current liabilities exceed current assets by $4,132,597.

The directors belleve that it is reasonably foreseeable that the Company will continue as a going concern and
that It is appropriate to adopt the going cancern basis in the preparation of the financial report after consideration
of the following factors:;

» Asstated in Note 31, on 18 July 2022, the Company secured a $10 million convertible note facility. Te
date $7.5 million has been received, and $2.5 million has yet to be drawn down,

* The Company has the ability to scale back its exploration expendifure to the extent of the available cash
resources.

(b} Basls of preparation

The consolidated financial statements have been prepared in accordance with the requirements of the Corporations
Act 2001, Australian Accounting Standards and other authoritative pronouncements of the Australian Accounting
Standards Board (AASB), as appropriate for for-profit entities.

The consolidated financial statements have been prepared under the historical cost convention, except for, where
applicable, financial assets and liabilities at falr valite through profit or loss and derlvative financlal instruments.

The Company is of a kind referred to In Corporation Instrument 2016/191, Issued by the Australian Securities and

Investment Commission, relating to ‘rounding-off . Amounts in this report have been rounded off in accordance with
that Corporation Instrument to the nearest doliar.

(c) Compliance with IFRS

The consolidated financiat statements also comply with International Financial Reporting Standards ({FRS) as
issued by the Internaticnal Accounting Standards Board (IASB).
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Notes to the Consolidated Financial Statements continued

' (d) Critinal accounting estimates

: The preparatmn of the consolidated financial statements requires the use of certain critical accounting estimates.
11 also requires management to exercise its Judgement in the process of applying the Group's accounting policies.

;- The areas involving a higher degree of Judgement or complexlty, or areas where assumptions and estimates are
signiﬁcant to the financial statements are disclosed in Note 3.

L r‘
VY

(¢} Basis of consolidation

The consolidated financlal stalements comprise the financlal statements of the Company and Its subsidlaries as at
i .30 June 2022. Control is achieved when the Group is exposed, or has rights, to variable returns from its involvement
" yith the investee and has the ability to affect those returns through is power over the investee. Specifically, the
+ Group cantrols an investee if and only if the Group has:

Power over the investee (i.e. existing rights that give it the current ability to direct the relevant activities of
. the investee)
_!ie  Exposure, or rights, to variable retums from its iInvolvement with the invest, and

"«  The ability to use its power over the investee to affect its returns.

-When the Group has less than a majority of the voting or similar rights of an investee, the Group considers all
relevant facts and circumstances in assessing whether it has power over an investee, including:

The contractual arrangement with the ofher vate holders of the investee
; Right arising from other contractual arrangements
« The Group's voting rights and potential voting rights

~The Group re-assesses whether or nat it controls an investee If facts and circumstances Indicate that there are
' chiapges to one or more of the three elements of control. Consolidation of a subsidiary begins when the Group

-obtains contral over the subsidiary and ceases when the Group [oses control of the subsidiary. Assets, liabilities,
-1 Income and expenses of a subsidtary acquired or disposed of during the year are included in the consolidated
‘tatemant of profit or loss and other comprehensive income from the date the Group gains confrol uniil the date
‘the' Group ceases to control the subsidiary.

'

-~Profit or loss and each component of other comprehensive income (OCI) are attributed {o the equity holders of the
i Iparent of the Group and to the no-controlling interests, even if this results in the non-controliing interests having a
- _'def oit balance. When necessary, adjustments are made to the financlal statements of subsidiaries to bring their
o accountlng policies in line with the Group’s accounting policles. All intra-group assets and liabilities, equity, income,

expenses and cash flows relating to transactions between members of the Group are eliminated in full on
‘éonaclidation,

. Achange in the ownership interest of a subsidiary, without a loss of contro), s accounted for as an equity transaction.
" il the Group loses control over a subsidiary, it:

+ De-recognises the assets (including goodwill} and liabilities of the subsidiary

+ De-recognises the carrying amount of any non-controlling interests

+ Dewrecognises the cumulative translation differences recorded in equity

+ Recognises the fair value of the consideration received

» Recognises the fair value of any investment retained

« Recognises any surplus or deficit in profit ar loss

+ Reclassifies the parent's share of components previously recognised in OC! to profit or loss or retained
earnings, as appropriate, as would be required if the Group had directly disposed of the related assets or
liabilities.

Subsidiaries are all those entities aver which the Company has the power to govern the financial operating policies,
generally accompanying a shareholding of more than one-half of the voting rights.
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(f) Operating segments

Onperating segments are reported in a manner consistent with the internal reporting provided to the chief operating
decision maker. The chief operating decision maker, who is responsibie for allocating resources and assessing
performance of the operating segments, has been identified as the Board of Directors.

{g) Foreign currency translation

Foreign currency transfation
The financial statements are presentad in Australian dollars, which is the Company's functional and presentation
currency.

Fareign currency fransactions

Foreign currency ransactions are transfated info Australian dollars using the exchange rates prevailing at the dates
of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from
the franslation at financial year-end exchange rates of monetary assets and labilities denominated in forsign
currencies are recognised In profit or loss.

Foreign operations
The assels and liabilities of forsign operations are translated info Australian dolars using the exchange rates at
: the reporting date. The revenues and expenses of foreign operations are translated into Australian dollars using
) i the average exchange rates, which approximate the rates at the dates of the transactions, for the period. All
P resulting foreign exchange differences are recognised in other comprehensive income through the foreign cutrency
reserve in equity,

The foreign currency reserve is recognised in profit or loss when the foreign operation or net investment is disposed
of,

{h) Revenue recognition

The following specific recognition criteria must be met hefore revenue is recognised.

interest revenue

Interest revenue is recognised as interest accrues using the effective interest method. This is a method of
calculating the amortised cost of a financlal asset and allocating the interest income over the relevant period using

the effective interest rate, which is the rate that exactly discounts estimated fulure cash receipls through the
expacted life of the financlal asset to the net carrying amount of the financlal asset.

Other revenue

Other revenue is recognised when it is received or when the right to receive payment is established.

(i} Income tax

The charge for current income tax expense is based on the profit for the year adjusted for any non-assessable or
disallowed items. It is calculated using the tax rates that have been enacted or substantially enacted at the reporting
date.

Deferred tax liabilities are recognised for all taxable temperary differences, except:

¢ When the deferred tax liabliity arises from the initial recognition of goodwill or an asset or lability in a
fransaction that is not a business combination and, at the time of the fransaction, affects nelther the
accounting profit nor taxable profit or loss

« In respect of taxable temporary differences associated with investments in subsidiaries, associates and
interests in joint arrangements, when the timing of the reversal of the temporary differences can be
controlled and i is probable that the temporary differences will not reverse in the foreseeable future
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Deferred lax assets are recognised for all deductible temporary differences, the carry forward of unused tax credils
and any unused tax Josses. Deferred tax assets are recognised to the extent that it is probable that taxable profit

il be ‘available against which the deductible temporary differences, and the carry forward of unused tax credits
: and unused tax losses can be ufilised, except:

e« When the deferred tax asset relating to the deductible temporary difference arises from the initial
b recognition of an assel or llability in a transaction that is not a business combination and, at the time of
. the fransaction, affects neither the accounting profit nor taxable profit or loss

.~/ In respect of deductible temporary differences associated with investments in subsidiaries, assoclates
and interests in joint arrangements, deferred tax assets are recognised only to the extent that it is probable
that the temporary differences will reverse in the foreseeable future and taxable profit will be avallable
against which the temporary differences can be utilised

The carrying amount of deferred tax assels is reviewed at sach reporting date and reduced to the extent that it is
no Ionger probable that sufficient taxable profit wil be available to allow all or part of the deferred tax asset fo be
“Utilised, Unrecognised deferred tax assets are re-assessed al each reporiing date and are recognised to the extent
~that it has become probable that future taxable profits will allow the deferred tax asset to be recovered.

L
i ~"Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when the
asset is realised, or the liabllity is setfled, based on tax rates (and tax laws) that have been enacted or substantively
enacted at the reporting date.

. Defured tax relating fo items recognised outside profit or loss is recognised outside profit or loss. Deferred tax
__ms are recognised in correlation to the underlying transaction either in OCI or directly in equity,

. DeEc=rred tax assets and deferred tax liabilities are offset if a legally enforceable right exists o set off current tax
'\ assets against current tax liabilities and the deferred taxes relate to the same taxable entity and the same taxation
) authonty

{{" (i) iCurrent and non-current classification

"t Asgets and liabilittes are presented In the statement of financial position based on current and non-curent
ciassification.

“An asset is classified as current when: it Is either expected to be realised or intended to be sold or consumed in
~~the.consolidated entity's normal operating cycle; it is held primarily for the purpose of trading; it is expected to be
i m’eallsed within 12 months after the reporting period; or the asset is cash or cash equivalent unless restricted from
. besng exchanged or used to settle a liability for at least 12 months after the reporting period. All other assets are
.~ classified as non-current.

1)

Aliability is classified as current when: It Is elther expected to be settled in the cansolidated entity's normal operating

cycle; Itis held primarily for the purpose of trading; it is due to be settled within 12 months after the reporting period;

i¢ of there is no unconditional right to defer the settlement of the liability for at least 12 manths after the reporting
period. All other liabilities are classified as non-current.

i VDeEfE‘arred tax assets and liabiliies are aiways classified as non-current.
E(k) Cash and cash equivalents
ti -y
Cash and cash equivalents include cash on hand, deposits held at call with financial institutions, other short-term,

highly liquid Investments with original maturities of three months or less that are readily convertible to known
amounts of cash and which are subject to an insignificant risk of changes in value.

{l} Trade and other receivables

Trade receivables are Initially recognised at fair value and subsequently measured at amortised costs using the
effective interest method, less any provision for impairment. Trade recelvables are generally due for settlement
within 30 days,
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Coliectability of frade receivables is reviewed on an ongoing basis. Debts which are known to be uncollectable are
written off by reducing the carrying amount directly. Cash flows relating to shori-term receivables are not discounted
if the effect of discounting is immaterial.

{m} Investment in joint ventures

A Joint venture is a type of joint arrangement whereby the parties that have joint control of the arrangement have
rights to the net assets of the joint venture. Joint control is the contractually agreed sharing of control of an
arrangement, which exists only when decisions about the relevant activifies require unanimous consent of the
parties sharing control.

The Group's investment in joint venture are accounted for using the equity method.

Under the equity method, the investment in joint venture is initially recognised at cost, The carrying amount of the
investment is adjusted to recognise changes In the Group’s share of net assets of the jolnt venture since the
acquisition date, Goodwill refating to the joint venture is included in the carrying amount of the Investment and is
not tested for impairment separately.

The statement of profit or loss and other comprehensive income reflect the Group’s share of the results of
operations of the joint venture. Any change in OCI of those investees is presented as part of the Group's OCL. In
addition, when there has been a change recognised directly in the equity of the foint venture, the Group recognises
its share of any changes, when applicable, in the statement of changes in equity. Unrealised gains and losses
resulting from transactions between the Group and the joint venture are eliminated to the extent of the Interest in
the joint venture.

The aggregate of the Group's share of profit or loss of a joint venture is shown on the face of the staterment of profit
or loss and other comprehansive income outside operating profit and represents profit or loss after tax and non-
controlling interests in the subsidiaries of the joint venture,

The financial statements of the joint venture are prepared for the same reporting period as the Group. When
necessary, adjustments are made to bring the accounting policles in line with those of the Group.

After application of the equity method, the Group determines whether it is necessary to recognise an Impairment
loss on its investment in its joint venture. At each reporting date, the Group determines whether there Is objective
evidence that the investment in Joint venture is impaired. If there is such evidence, the Group calculates the amount
of impairment as the difference between the recoverable amount of the joint venture and its carrying value, and
then recognises the loss within ‘Share of profit of a joint venture’ in the statement of profit or loss and other
comprehensive income.

Upon loss of significant influence over the joint venture, the Group measures and recognises any retained
investment at its fair value, Any difference between the carrying amount of the associate or joint venture upon loss
of significant influence or joint control and the falr value of the retained investment and proceeds from disposal is
recognised in profit or loss.

(n) Invesiments and other financial assets

Investments and other financial assets are inifially measured at fair value. Transaction costs are included as part
of the initial measurement, except for financial assets at fair value through profit or loss. Such assels are
subsequently measured at either amortised cost or fair value depending on their classification. Classification is
determined based on both the business model within which such assets are held and the contractual cash flow
characteristics of the financial asset unless an accounting mismatch is being avoided.

Financial assets are derecognised when the rights to receive cash flows have expired or have been transferred
and the consolidated entity has transferred substantially all the risks and rewards of ownership, When there is no
reasonable expectation of recovering part or all of a financial asset, it's carrying value is written off,

Financial assels at fair value through profit or loss

Financial assets not measured at amortised cost or at fair value through other comprehensive income are classified
as financial assets at fair value through profit or loss. Typically, such financial assets will be either: {f} held for
trading, where they are acquired for the purpose of selliing in the short-term with an intention of making a profit, or
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" .a derivative; or (Il) deslgnated as such upon initlal recognifion where permitted. Falr value movements are

:-recogmsed In profit or loss.

- lm;jairmenf of financial assets

- The consolidated entity recognises a loss allowance for expected credit losses on financial assets which are either

‘Figasured at amortised cost or fair value through other comprehensive income. The measurement of the loss

; 'ailowance depends upon the consolidated entity's assessment at the end of each reporting perlod as to whether

the financial instrument’s credit risk has increased significantly since Initial recognition, based on reasonable and
‘siipportable information that is available, without undue cost or effort to obtain.

;Where there has not been a significant Increase In exposure to credit risk since initia) recognition, a 12-month
expected credit loss allowance is estimated. This represents a portion of the assel’s lifstime expected credit losses
that Is attributable to a default event that is possible within the next 12 months. Where a financial asset has become

oot credlt impaired or where It Is determined that credit risk has increased significantly, the loss allowance is based on

ihe asset's lifetime expected credit losses. The amount of expected credit loss recognised is measured on the basis
of the probability welghted present value of anticipated cash shortfalls over the life of the Instrument discounted at
the priglnal effective interest rate.

(o) Property, plant and equipment

iant and equipment is stated af historical cost less accumulated depreciation and impairment. Historical cost

' lnciudes expenditure that is directly attributable to the acquisition of the items.

5

Deprematlon is calculated on a reducing balance basis to write down the net cost of each item of property, plant

"+ "and equipment {excluding land) over their expected useful lives as follows:

Fleld equipment 10-20 years
;" Office squipment 10 years
‘Motor Vehicles 10 years

-1 Software 10 years

s

i

l"Thé residual values, useful lives and depreciation methads are reviewed, and adjusted if appropriate, at each
reporting date.

) An ‘item of property, plant and equipment is de-recognised upon disposal or when there is no fulure economic

beneﬂt to the Group. Any galns and losses between the carrying amount and the disposal proceeds are taken to

i p_roﬁt or loss. Any revaluation surplus reserve relating to the item disposed of is transferred directly to retained
{{ profits.

(p) Leases

"Tie consolidated entity has elected not to recognise a right-of-use asset and corresponding lease liability for short-

. term leases with terms of 12 months or less and leases of low-value assets, L.ease payments on these assels are

| expensed to profit ar loss as incurred.

‘1 {a) Exploration and evaluation assets

BRI

’ 'Exp’]ora{ion and evaluation expenditure in relation to separate areas of interest for which rights of tenure are current
is carried forward as an asset in the statement of financlal position where it is expected that the expenditure will he
recovered through the successful development and exploitation of an area of interest, or by Its sale; or exploitation
activities are continuing in an area and activities have nol reached a stage which permits a reasonable estimate of
the existence or otherwise of economically recoverable reserves. Indirect costs relating to exploration and
evaluation areas of interest are capitalised in the year they are Incurred. A regufar review is undertaken for each
area of interest to determine the appropriateness of continuing to carry forward costs. Where a project or an area
of interest has been abandoned, the expenditure incurred thereon Is written off in the year In which the decision ls
made,

The Company as part of its operations has entered into farm-in arrangements. in respect to these fransactions
the Company adopts the following policies:
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When the Company s acting as the farmee its expenditure is recognised under the arrangement in respect of its
own interest and that refained by the farmor, as and when the costs are incurred.

The farmee accounts for its expenditures under a farm-in arrangement in the same way as directly Incurred E&E
expenditure.

For the arrangements of which the Company is the farmor It accounts for the farm-out arrangement as follows:

s The farmor does not record any expenditure made by the farmee on its behalf

. The farmor does not recognise a gain or loss on the farm-out arrangement but rather, redesignates
any costs previously capitalised in relation to the whole interest as relating to the partial interest
retained

¢ Any cash consideration received is credited against costs previously capitalised In relation to the whole
interest with any excess accounted for by the farmor as a gain on disposal.

{(r} Impairment of non-financial assets

At each reporiing date, the Company reviews the carrying values of its 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,
belng the higher of the asset's fair value [ess costs to self and value in use, Is compared fo the asset's carrying
value. When the carrying amount of an asset exceeds its carrying amount, the asset Is considered impaired and
wiritten down to its recoverable amount.

Where it Is not possible to esfimate the recoverable amount of an individual asset, the Group estimates the
recoverable amount of the cash-generating unit to which the asset belongs.

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax

discouint rate that reflects current market assessments of the time value of money and the risks specific to the
iff- o ' assel. In determining fair value less costs of disposal, recent market transactions are taken Into account. If no such
i ' transactions can be identified, an appropriate valuation model is used, These calculations are corroborated by

valuation multiples, quoted shares prices for publicly raded companles or ather avaifable fair value indicators,

(s) Trade and other payzabies

These amounts represent flabilities for goods and services provided to the Group prior to the end of the financial
year and which are unpald. Due to their short-term nature they are measured at amortised cost and are not
discounted, The amounts are unsecured and are usually paid within 30 days of recognition.

{t) Provisions

Provisions are recognised when the Group has a present (legal or constructive) obligation as a result of a past
event, it is probable the Group will be required to settle the obligation and a reliable estimate can be made of the
amount of the obligation. The amount recognised as a provision is the best estimate of the consideration required
to settle the present obligation at the reporting date, taking into account the risks and uncertainties surrounding the
obligation. If the time value of money Is material, provisions are discounted using a cutrent pre-tax rate specific to
the liability. The increase in the provision resulting from the passage of time is recognised as a finance cost.

{u) Employee benefits

Wages and salaries and annual leave

Liabilities for wages and salaries, including non-monetary benefits, and annual leave expected to be settied within
12 months of the reporling date are recognised in current fiabilities in respect of employee’s services up to the
reporting date and are measured at the amounts expected to be pald when the liabilitles are setiied.

Share-based payments

Equity-settled and cash settled share-based compensation benefits are provided to employees,
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Equity-settled transactions are awards of shares, or options over shares that are provided to employees in
.-gxchange for the rendering of services,

_The'cost of equity-settled transactions are measured at fair market value on grant date. Fair value is independently
- determined using either the Binomial or Black-Scholes aption pricing model that takes into account the exercise
price, the term of the aption, the impact of dilutian, the share price at grant date and expected price volatility of the

) 'undeﬂylng share, the expected dividend yield and the risk free interest rate for the term of the option, (‘Market
corjl?itnons) together with non-vesting conditions that do nof determine whether the consolidated entity receives
the services that entitle the employees to receive payment. No account is taken of any other vesting conditions.

The cost of equity-setfled transactions are recognised as an expense with a corresponding increase in equity over

; i' ;the \;restlng period (equity reserves). The cumulative charge to profit or loss is calculated based on the grant date

. Efalr value of the award, the best estimate of the number of awards that are Iikely to vest and the expired portion of

the vesting period. The amount recognised in profit or loss for the period is the cumulative amount calculated at
-each reporting date less amounts already recognised in previous periods.

If equity-settled awards are modiffed, as a minimum an expense is recognised as if the modification has not been
made, provided the original terms of the award are met. An additional expense is recognised, over the remaining
vesiing period, for any modification that increases the total fair value of the share-based compensation henefit as
at the date of modification.

If the non-vesting condition is within the control of the Group or employee, the failure to salisfy the condition is
';t‘re.gaied as a cancellation. If the condition is not within the control of the Group or employee and is not satisfied
‘ f’dur'i_ﬁg the vesting period, any remaining expense for the award is recognised over the remaining vesting period,
. -unless the award is forfeited.

i equityuseﬁled awards are cancelled, it is treated as if it has vested on the date of cancellatlon, and any remaining
- expense is recognised immediately. If a new replacement award is substituted for the cancelled award, the
i can(,eiled and new award is freated as if they were a modification.

-+ The Company provides benefits to employees {including Directors) of the Company and external pariles to the
i _s’(;ompany in the form of share-based payment fransactions, whereby employaes and external parties render
" services in exchange for shares or options over shares ("equity-settled transactions").

--No. gxpense is recognised for options that do not ultimately vest because internal conditions were not met. An
' xponse is stilt recognised for options that da not ultimately vest because a market condition was not mel.

o (v) .Equity-settled transactions

/f
Equity 'settled trade or ather fiabllitles including debt are measured at fair market value on grant date or where
appropriate, when shareholder approval is given. Fair Value is determined using the closing share price quoted on
¢ the Australian Securities Exchange at the relevant date. Any gain or loss arising from the difference between the
v FaEiF Value and the liabllity extingulshed is recognised in the consclidated statement of profit or loss and other
.-;_,:'.'éor‘nprehensive income.

(w) Issued capital

Ordinary shares are classified as equity.

Incremental costs directly aftributable to the issue of new shares or options are shown in equity as a deduction, net
of tax, from the proceeds.

{x) Fair value measurement

When an asset or liability, financial or non-financial, is measured at fair value for recognition or disclosure purposes,
the fair value Is based on the price that would be received to sell an asset or pald to transfer a liability i an orderly
transaction between market participants at the measurement date; and assumes that the transaction will take place
either: in the principal market; or in the absence of a principal market, in the most advantageous market.
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Fair value is measured using the assumptions that market participants would use when pricing the asset or liability,
assuming they act in thelr economie best Interests. For non-financial assets, the fair value measurement is based
on Its highest and best use. Valuation techniques that are appropriate in the circumstances and for which sufficient
data are available to measure falr value, are used, maximising the use of relevant observabie inputs and minimising
the use of unobservable Inputs,

Assets and liabilitles measured at fair value are classified into three levels, using a fair value hierarchy that reflects
the significance of the inputs used in making the measurements, Classifications are reviewed at each reporting
date and transfers between levels are determined based on a reassessment of the lowest level of input that is
slgnificant to the fair value measurement,

For recurring and non-recurring falr value measurements, external valuers may be used when Internal expertise is
either not available or when the valuation is deemed to be significant. External valuers are selected based on
market knowledge and reputation. Where there is a significant change in fair value of an asset or liability from one
period to another, an analysis is undertaken, which includes a verification of the major inputs applied in the latest
valuation and a comparison, where applicable, with external sources of data.

(y) Earnings per share
Basic earnings per share

Basic eamings per share is determined by dividing net profit or loss after income tax attributable to members of the
Company, excluding any costs of servicing equity other than ordinary shares, by the weighted average number of
ordinary shares outstanding during the financial year, adjusted for bonus elements in ordinary shares issued during
the vear.

Difuted sarnings per share
Diluted earnings per share adjusts the figures used in the determination of basic eamnings per share to take into
account the after income tax effect of interest and other financing costs associated with dilutive potential ordinary

shares and the weighted average number of shares assumed o have been Issued for no consideration In relation
to dilutive potential ordinary shares.

(z} Compound financial instruments

Compound flnancia instruments issued by the Group comprise convertible notes denominated in AUD that can be
converted to ordinary shares at the option of the holder, when the number of shares fo be issued is fixed and does
not vary with changes in fair value.

The liability component of compound financial instruments is initially recognised at the fair value of a similar lability
that does not have an equity conversion option. The equity component is initially recognised at the difference
between the fair value of the compound financial instrument as a whole and the fair vaiue of the liability component.

Any directly attributable transaction costs are aflocated to the lability and equity components in proportion fo their
initial carrying amounts.

Subsequent to initial recognition, the lability component of a compound financial instrument is measured at
amortised cost using the effective interest method. The equity component of a compound financial instrument is
not remeasured.

Interest related fo the financial liability is recognised in profit or loss. On conversion at maturity, the financial liability
is reclassified to equity and no gain or loss is recognised.
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- De~recognition of financial liabilities

’ The Company de-recognises financial liabilities when, and only when, the Company's obligations are discharged,

i

cancelled ar they expire. The difference between the carrying amount of the financial liability derecognised and the

- consideration paid and payable is recognised in profit or loss.

B

(aa) Goods and Services Tax (GST) and other similar taxes

Revenues expenses, assets and liabilities are recognised net of the amount of associaled GST, unless the GST
incurred is not recoverable from the taxatfon authority. In this it Is recognised as part of the cost of acquisition of
the asset or as part of the expense,

i

Rpt.elvab[es and payables are stated inclusive of the amount of GST receivable or payable. The net amount of

-+ GST recoverable from, or payable to, the taxation authority is included in receivables or payables in the Statement
y rif_lfinancial Position.

Cash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing
actlvitles which are recoverable from, or payable to, the taxation authority are presented as operating cash flows.

Commitments or contingencies are disclosed net of the amount of GST recoverable from, or payable to, the taxation

adthority.

Y

:‘:(bll_';) New accounting standards and interpretations adopted

Thé; accounting policies adopted in the preparation of the consolidated financial statements are consistent with
those of the previous financial year.

Several amendments apply for the first time in the current year. However, there is no material impact on the annual
consolldated financial statements of the Group.

3__. " Critical accounting judgements, estimates and assumptions

i

rhe preparation of financlal statements requires management to make judgements, estimates and assumptions

1hat affect the reported amounts in the financial statements. Management continually evaluates its judgements and
estimates In relation to assefs, liabilities, contingent liabilities, revenus and expenses. Management bases its
Judgements. estimates and assumptions on historical experience and on other various factors, including
expectatlons of future events, management believes to be reasonable under the cireumstances. The resulting
accounting judgernents and estimates will seldom equal the related actual results. The judgements estimates and
assumptions that have a significant risk of causing a material adjustment to the carrying amount of assets and

" i- : Iiabglities (refer to the respective notes) within the next financial year are discussed below,

:
H
!

(i) Note 13 Investments Accounted for Using the Equity Method (Key Judgement)

The Company's investments accounted for using the equity method are periodically tested for impairment

;whenever events or changes in circumstances indicate that the carrying amount may not be recoverable. The

* “recoverable amount is defermined as the higher of the fair value less cost of disposal.

The consolidated enfity retaing a 49% interest in the joint venture entity Sino Australian Resources (Laos} Co. Lid
{"SARCO"). Which is incorporated in Laos PDR and is involved in the exploration of Bauxile resources in the
Bolaven Plateau in Laos. The Company's interest in the Joint Venture was fully impaired in 2017. Management
have exercised their judgement in determining that the Company's interest in the Joint Venture remains fully
Impalred.
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{iif Note 15— Exploration & Evaluation Expenditure (Key Judgement}

The Company’s accounting policy for exploration and evaluation is set out in Note 2(q) above. If, after having
capitalised expenditure under this policy, the Directors conclude that the Company Is unlikely to recover the
expenditure by future exploration or sale, then the relevant capitalised amount will be written off to the consotidated
statement of profit or loss and other comprehensive income. There is significant judgement and estimation
uncertainty with regards to the allocation of expenditure to individual tenements as well whether the expenditure
will be realised through future exploration or sale. Management has exercised their judgement in determining that
is it likely that the expenditure will be recoverad through future exploration or sale and consequently no exploration
assels have been impaired.

Resources or mineral resources refer to a concentration or occurrence of solid material of economic interest in or
on the Earth's crust in such form, grade (or quality), and quantity that there are reasonable prospects for eventual
econemic extraction. The location, quantity, grade {or quallty), continuity and other geologlcal characteristios of a
mineral resource are known, estimated or interpreted from specific geological evidence and knowledge, including
sampling. Ore reserves are estimates of the amount of product that can be economically and legally extracted from
the Group's current mining tenements. The Group estimates its ore reserves based on information compiled by
appropriately qualified persons able to interpret the geoclogical data. The estimation of recoverable reserves is
based on factors such as estimates of foreign exchange rates, commaodity prices, future capital requirements, and
preduction costs, along with geological assumptions and judgements made in estimating the size and grade of the
ore body. Changes in the reserves or resource estimates may impact en the value of exploration and evaluation
assets, mine properties, property plant and equipment, provision for rehabilitation and depreciation and
amortisation charges.

(iii} Note 20 — Provision for site rehabilitation (Key Estimate)

The Company had historically made a provision for rehabillitation based on the methodology used to quantify the
Mining Rehabilitation Fund (“MRF"} Levy In accordance with the Mining Rehabilitation Fund Act 2012, The
estimated closure cost estimate for Marymia was historically calculated using the DMIRS Mining Rehabilitation
Fund {(MRF) methodology. Management had considered this basis fo be a reasonable approximation of the
estimated actual mine closure costs. In the year under review, management engaged independent external
advisors to undertake a mine closure financial assurance cost estimate for the Marymia Gold Mine {"Marymia” or
the “Project”). The cost estimate follows compietion of the 2020 Marymia site wide mine closure plan (MCP). The
tasks used to develop the closure cost estimate were derived from the 2020 MCP Closure Task Register as well
as through experience with Marymia and other comparable mine sites. The closurs cost estimate was calculated
using Version 4.07 of the Queensiand Government's Estimated Rehabilitation Cost Calculator for Mining (ERC
Calculator), The ERC Calculator was populated using data sourced almost exclusively from gecgraphic information
systems (GIS) using existing disturbance mapping, where practicable. Where existing disturbance mapping was
found to be inadequate to inform the ERC Calculator, additional mapping was underiaken as needed. The provision
above represents managements best estimate in relation to the expected total costs to rehabilitats all disturbances
caused by the Group'’s exploration activity. The change in basis to quantify the provision is a change in estimate
rather than & change in accounting policy,

(iv) Contingent liabilities {Key Judgement)

As disclosed in the 2021 Annual Repott, the Group was in ongoing litfigation with both Dampier Gold Limited
and Billabong Gold Pty Ltd. A judgement was delivered in respect of the Billabong matter on 14 December 2021,
As a consequence, Billabong Gold Pty Ltd have decided to appeal that decision. The matter is currently before the
WA Court of Appeal. The Dampler matter was heard before Justice Smith in March 2022 with a decision expected
around [ate 2022 or early 2023. At present the Directors do not believe that it is reasonably possible to estimate
any potential obfigation in relation to these matters with sufficient reliability and consequently no provisions or
contingent liabiiitles have been raised or disclosed in the financial statements. The Directors do not believe that
the setliement of any obligations arising from these matters will be material.

4. STANDARDS ISSUED BUT NOT YET EFFECTIVE

The Australian Accounting Standards issued but not yet mandatory for the financial year ending 30 June 2021 have
not been adopted by the Group in the preparation of this financial report and are set out below:
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Effective  for Expected to

sl the annual be initially
o o reporting applied in
! period the financial
E beginning on year ending
(i Standard/interpretation
| . |
'AASB 2014-10 Amendments to Australian Accounting Standards
-/sale or Contribufion of Assets between an Investor and its danuary 1, June 30,
" Assaciate or Joint Venture 2022 2023
AASB 2020-1 Amendments to Australian Accounting Standards - January 1, June 30,
e ; ; CIassnf‘ cation of Liabilities as current or Non-current 2022 2023
e AASB 2020-3 Amendments to Australian Accounting Standards — January 1, June 30,
Annual Improvements 2018— 2020 and Other Amendments 2022 2023
. AASB 2020-8 Amendments to Australian Accounting Standards — January 1, June 30,
““Interest Rate Benchmark Reform — Phase 2 - September 2020 2021 2022
AASB 2021-2 Amendments to Australian Accounting Standards —
" Disclosure of Accounting Policies and Definition of Accounting January 1, June 30,
Estimates 2023 2024

*.'5, OPERATING SEGMENTS
_jfgjepﬁﬁcation of reportable segments
T As of the date of this report the consolidated entity operates entirely in the industry of exploration of minerals in

Austraha, following the 2017 wiite-down of the Investment in the SARCO JV in Laos. The company determined
that it has only one segment being exploration of minerals in Australia.
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6. Other income

Interest
Government subsidies
Other

Other income

7. Expenses

Loss before Income tax includes the following specific expenses:
Deprociation
Plant and equipment

Employee share-based payments {Note 22 & 25)

Other expenses

Auditors remuneration

ASX listing fees

Rent

Corporate registers

Insurance expenses

Share registry expenses

Advertlsing and promotion expenses
Travel expenses

Other expenses

Consolidated

2022 2021
$ $

3 464

74,960 147,881

52,500 279,364

127,463 427,709

Consolidated

2022 2021

$ $
101,659 83,072
50,524 675,885
83,112 77,250
74,393 105,513
137,968 160,159
7,557 11,554
207,801 192,227
97,836 60,813
1,500 20,750
60,222 109,275
171,014 51,347

841,403 788,888
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" 8.. Loss from debt to equity conversion

g i

quing the financial year the group has seftied financial liabilites by Issue of fully paid ordinary shares. In
"..-accordance with the interpretation 19 of AASBs, The fair vaiue of the shares fssued in excess of the carrying value
to.of financial liabilities has been expensed In the financial year with excessed the fair value of the shares issued
being recorded as equity.

i N
3 i

9. Income tax

Consolidated

2022 2021
_ $ $
income tax
Current tax - -
~ Deferred tax - -
A_ggregate income ftax expense = -
R N&merlcal reconcifiation of income fax expense and tax af the
stafulory rate
Loss before income fax expense (2,884,086) (4,814,038)
“Tax at the statutory rate of 25% (2021: 26%) {721,022} (1,251,650)
{{  Tax effect amounts which are not deductible/{taxable) In calculating
" takable income:
"7+ ¢y Non-deductible expenses (45,825) 343,922
" Non-assessable llems (87,123} (90,608)
- Tax losses {used) / unused and unrecognised 853,970 998,336
1| Income tax expense - -
RN ;]‘:éx losses not recognised
Unused tax losses for which no deferred tax asset has been
recognised 97,147,739 84,553,809
Potential tax benefit at 25% (2021; 26%) 24,286,935 21,883,990

{_From 1 July 2008, Vango Mining Limited formed a tax consolidated group. There is presently no tax shating or

funding arrangements in place. The above potential tax bensfit for [osses has not been recognised in the statement
~.-of financial position. These tax losses can only be utilised in the future if the continuity of ownership test is passed,
\{ or failing that, the same business test is passed.

o Consulidated
L 2022 2021

Deferred tax assels and liabilifles not recognised $ $

Unused tax losses 24,286,935 21,983,990
Taxable temporary differences 545,823 587,746
Share issue costs 190,856 289,098

25,023,614 22,860,834
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The Taxation benefits wilt only be obtained if;

{

a) The Group derives future assessable income of a nature and of an amount sufficient to enable the benefit
from the deduction for the los to be realised,;

The Group continues to comply with the conditions for deductibllity imposed by law; and

No changes in tax lagislation adversely affect the group in realising the benefits from the deductions for the
loss.

s
L=

The Directors are of a view there is insufficient certainty that the Parent Entity and its subsidiaries will derive
sufficient income in the foreseeable future to justify booking the tax losses and temporary differences as deferred
tax assets and deferred tax liabilities.

10. Cash and cash equivalents

Consolidated

2022 2021
$ $
Cash at bank 25,999 6,186,363
25,999 6,186,363

Reconciliation fo cash and cash equivalents at the end of the financial year

The above figures are reconciled to cash and cash equivalents at the end of the financial year as shown in the
statament of cash flows.

11.Trade and other receivables

Consolidated

2022 2021
$ $
Trade receivables - -
Other receivables 203,008 297,686
Allowance for expected credit losses - -
203,008 297,686

Impairment of receivables

There are no trade receivables as the company has no revenue. The other receivables relate to GST and
consequently there is no allowance for expected credit losses.
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' 12. Other current assets

i

“

Consolidated

2022 2021

$ $
" Bank guarantee for office loase 10,000 10,000
. Security deposlt for tenancies 42,086 42,086
52,086 52,086

13, Investments accounted for using the equity method

Consolidated

2022 2021
. $ $
7, “Inlerest in joint venture entity -SARCO 3,124,569 3,124,569
“"“rpairment - SARCO (3,124,568) (3,124,569)

Refer to note 31 for further Information on interests In joint ventures.

i\, The consolidated entity cantinues to have a 49% interest in the joint venture entity Sino Australian Resources (Laos)
i GoJLkd {("SARCO") which is incorporated in Laos PDR and is involved in the exploration of bauxite resources in
-~ Ahe Bolaven Plateau in Laos. The Joint venture Is currently nct actively exploring, and the Company fully Impaired
{1 the asset in the 2017 Financial year.

The share of the joint venture loss after income tax for the year was $Nil (2021: § Nil).

3
A

14 Financial assets at fair value through profit or loss

Consolidated

s

)

2022 2021
0o $ $
-1 |_Nil (30 June 2021: 1,468,937) shares held in Dampier Gold Limited
- listed on the ASX - 42,611

Fair Value adjustment - Dampier Gold Limited w (12)
4,285,715 (30 June 2021: 89,285,715) shares held in Lodestar Minerals
Limited listed on the ASX 38,571 875,000
Fair Value adjustment - Lodestar Minerals Limited (8,571) {180,714)

30,000 756,885
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Reconcilfations

Reconcilfations of the fair values at the beginning and end of the current and previous financial year are set ouf

below:

38,786,191 shares held in Dampier Gold Limited
listed on the ASX as at 1 July 2020

Fair Value adjustment - Dampier Gold Limited
Sale of 37,738,568 shares - Dampler Gold Limited
1,468,937 shares held in Dampier Gold Limited as at 30 June 2021

75,000,000 shares held in Lodestar Minerals Limited
Listed on the ASX as at 1 July 2020

14,285,715 shares acquired - Lodestar Minerals Limited

Fair Value adjustment - Lodestar Minerals Limited

89,285,715 shares held In Lodestar Minerals Limited as at 30 June
2021

1,468,937 shares held in Dampier Gold Limited
listed on the ASX as at 1 July 2021

Fair Value adjustment - Dampier Gold Limited

Sale of 1,468,937 shares - Dampier Goid Limited
Nil shares held in Dampier Gold Limited as at 30 June 2022

89,285,715 shares held in Lodestar Minerals Limited as at 30 June
2021

Fair Value adjustment - Lodestar Minerals Limited
Sale of 85,000,000 shares - Lodestar Minerals Limited

4,285,715 shares held in Lodestar Minerals Limited as at 30 June
2022

15. Property, plant and equipment

Office equipment — at cost

Less: Accumulated depreciation
Balance as at 30 June 2022

Field equipment and camp infrastructure — at cost

Financial assets at fair value

$

1,047,227

657,971
(1,662,599)
42,599

675,000

200,000
(160,714)

714,286

42,599

8,745
(51,344)

714,286

650,278
(1,334,564)

30,000

Consolidated
2022 2021
$ $

8,855 8,855

(2,652) {1,965)

6,203 6,890

1,769,148 1,641,713
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"-Less: Accumulated depreciation
- Balance as at 30 June 2022
ol
7+ Motor vehicles — at cost
Less: Accumulated depreciation
- BaI_E::mce as at 30 June 2022

Software — at cost
o [_ésg: Accumulated depreciation
Baténce as at 30 June 2022
' Total as at 30 June 2022

Reconciliations

(252,006) (163,946)
1,517,142 1,477,767
90,896 90,896
(27,051) {19,957)
63,845 70,939
71,840 71,840
(19,497) (13,680)
52,343 58,160
1,639,533 1,613,756

Reconciiiations of the writfen down values at the beginning and end of the current and previous financial year are

set out below;

o+ Difice equipment as at 1 July 2021
-~ Additions

U Less: depreciation

.Ba’lgnce as at 30 June 2022

Field equipment and camp infrastructure as at 1 July 2021
- "Additions

L l'.e%gs: depreciation

Balance as at 30 June 2022

I
Lh HH

i

Motor vehicles as at 1 July 2021
. Additions ’
Leéis: depreciation
i Balance as at 30 June 2022

Soféware as at 1 July 2021
Additions

Less: depreciation

Balance as at 30 June 2022
Total as at 30 June 2022

Consolidated
2022 2021
$ $

6,880 7,656
{687) (766)
8,203 6,800
1,477,767 959,088
127,435 586,641
(88,060} (67,962)
1,617,142 1,477,767
70,939 78,821
(7,084) (7,882)
63,845 70,939
58,160 64,622
{5,817} (6,462)
52,343 58,160
1,639,533 1,613,756
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16. Exploration and evaluation expenditure

Consolidated

2022 2021
$ $
Exploration and evaluation - at cost 55,541,226 £4.,654,771
Less: Impairment (6,875,220) (6,875,220)
48,666,006 47,779,551

Reconcilfations

Reconciliations of the written down values at the beginning and end of the current and previous financial year are

set out below:
Exploration and evaluation
$
Balance at 30 June 2020 38,082,736
Additions 8,153,873
Addition to provision for rehabilitation 642,042
Disposals -
Impairmenis -
Balance at 30 June 2021 47,779,551
Additions 6,499,862
Reduction In provision for rehabliitation {Note 20} {5,613,407)
Disposals -
Impairments -
Balance at 30 June 2022 48,666,006

During the perlod, the Company has assessed the exploration and evaluation assets for Impalrment under AASBS,
noting no indicators are present which would warrant a full analysis under AASB1386.

17. Trade and other payables

Gonsolidated

2022 2021
$ $
Trade payables 2,449,820 1,980,751
Other payables 311,691 2,112,865

2,761,511 4,103,616
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' 18. Borrowings

L

Consolidated

, 2022 2021

-~ Current $ $
L Loans 20%(}} 1,599,452 -
' 1,599,452 -

In March 2022, the company obtained a cash advance totalling $1,500,000 from an unrelated party. The
advance has no provision to be converted into the Company's ordinary fully paid shares. The loan has a
maturity date of 30 June 2022; and has an interest rate of 20% per annum with a default interest rate of
28% per annum. The loan is secured by Vango's present and after acquired property. It includes anything
in respect of which Vango Mining Limited has at any time a sufficient right, interest or power to grant a
security interest, The loan was not repald on 30 June 2022 and was consequently in default untll the loan
including interest of $88,767 was repaid in July 2022,
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19, Provisions — current

Consolidated
2022 2021
$ $

Employee benefits 52,727 52,727

20. Provisions — Non-current

Consolidated

2022 2021
$ $
Opening balance 8,228,234 8,585,292
Adjustment on rehabilitation provision {5,613,407}) 642 942
Closing balance 3,614,827 9,228,234

The Group had historically made a provision for rehabflitation based on the methodology used to quantify the Mining
Rehabilitation Fund {("MRF") Levy in accordance with the Mining Rehabilitation Fund Act 2012, The estimated
closure cost estimate for Marymia was calculated using the DMIRS Mining Rehabilitation Fund (MRF) methodology.
Management had considered this basis to be a reasonable approximation of the estimated actual mine closure
costs. In the year under review, management engaged independent external advisors to undertake a mine closure
financial assurance cost estimate for the Marymia Gold Mine ("Marymia” or the *Project”). The cost estimate follows
completion of the 2020 Marymia site wide mine closure plan (MCP). The tasks used to develop the closure cost
estimate were derived from the 2020 MCP Closure Task Register as well as through experience with Marymia and
other comparable mine sites. The closure cost estimate was calculated using Version 4.07 of the Queenstand
Government's Estimated Rehabilitation Cost Calculator for Mining (ERC Calculator). The ERC Calculator was
populated using data sourced aimost exclusively from geographic information systems (GIS) using existing
disturbance mapplng, where practicable, Where existing disturbance mapping was found to be inadequate to
inform the ERC Calculator, additional mapping was undertaken as needed. The provision above represents
managements best estimate in relation to the expected total costs to rehabilitate all disturbances caused by the
Group’s exploration activity. The change in basis to quantify the provision is a change in estimate rather than a
change in accounting policy.
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~21. Issued capital

. H
i H

; i

¢ a _;‘-prdinary shares - fully
©L o opatd

-, . Movements in ordinary
share capital

'_,--betails
5"iBaIance
11 -Placement
I 7. Converlible Note
... conversion
" 8hare based payment
Share based payment

__iShare based payment
Share based payment
o _")Share based payment

" Share based payment

- Placement
(¢ ‘Share issue transaction
L. costs
" Loss on issue of shares
.{Note 8)
i

‘y -Balance

Ordinary shares - fully
i paid
- Movements in ordinary
{{ ) share capital
" Detalls

1

P

!| Balance
b -Share based payment

Share based payment

Loss on issue of shares
(Note 8)

Balance

2021 2020 2021 2020
Shares Shares $ $
1,086,077,031 831,394,506 124,228,650 106,207,395
Date No. of shares Issue price $
1 Jul 2020 831,394,506 106,207,395
20 Aug 2020 131,810,748 0.08 10,652,860
20 Aug 2020 30,287,500 0.08 2,423,000
14 Dec 2020 705,349 0.11 77,588
14 Dec 2020 427,972 0.11 47,077
14 Dec 2020 1,833,330 0.11 201,666
14 Dec 2020 1,895,455 0.11 208,500
14 Dec 2020 32,500,000 0.04 1,300,000
22 Jan 2021 2,352,941 0,085 200,000
16 Jun 2021 62,769,230 0.065 4,080,000
(1.827,775)
759,339
30 Jun 2021 1,096,077,031 124,229,650
2022 2021 2022 201
Shares Shares $ $
1,129,937,632 1,096,077,031 126,439,864 124,229,650
Date No. of shares Issue price $
1 Jul 2021 1,096,077,031 124,229,650
13 Jul 2021 3,001,370 0.065 200,840
4 Nov 2021 30,769,231 0.065 2,000,000
9,274
30 Jun 2022 1,129,937,632 126,439,864
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Ordinary shares

Ordinary shares entitle the holder to parlicipate in dividends and the proceeds of winding up of the company in
proportion to the number of and amounts paid on the shares held. The fully paid ordinary shares have no par
value and the company does not have a limited amount of authorised capital. On a show of hands every member
present at a meeting in person or by proxy shall have one vote and upon a poll each share shall have one vote.

Options
On 24 June 2019 the Company issued a fotal of 100,000,00C unlisted performance options {o the members of

the board. 25,000,000 of these options expired in the year under review without being exercised. The details of
the term, exercise price and performance hurdles are disclosed in Note 28.

Share buy-back
There is no current on-market share buy-back.
Capital risk management

The consclidated entity's objectives when managing capital is to safeguard its ability fo continue as a going
concern, so that it can provide returns for shareholders and benefits for other stakeholders and to maintain an
optimum capital structure fo reduce the cost of capital.

Capital Is regarded as total equity, as recognised in the statement of financlal position, plus net debt. Net dabt is
calculated as total borrowings less cash and cash equivalents.

In order to maintain or adjust the capital structure, the consolidated entity may adjust the amount of dividends
paid to shareholders, return capital to shareholders, issue new shares or sell assets to reduce debt.

The consolidated entity would ook fo raise capital when an opportunity to invest in a business or company was
seen as value adding relative to the current company's share ptlce at the time of the Investment. The consolidated
entity is not aclively pursuing additional investments in the short term as it continues to integrate and grow its
existing businesses in order to maximise synergies.

The consolidated entity is subject to certain financing arrangements covenants and meeting these is given priority
in all capital risk management decisions. There have been no events of default on the financing arrangements
during the financial year,

The capital risk management policy remains unchanged from the 30 June 2021 Annua! Report.
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' 22, Movement in reserves

g i

. 2022 2021

L $ $
w0
.- Share based payments reserve 16,765,362 16,714,838

-Th'g reserve is used to recognise the value of equity benefits provided to employees and directors as part of their
remuneration, and other parties as part of their compensation for services.

I .
| i Movements in reserves

o MQ\gements during the current and previous financial year are set out below:

Consolidated

2022 2021
$ $
-Opening balance 16,714,838 16,038,953
-, -Share based payments expense 50,524 B75,885
'\ \Closing halance 16,765,362 16,714,838

2?{.; Accumulated losses

i

Consolidated

2022 2021
$ $
(| jﬂ\!qcumulated losses at the beginning of the financial year (97,362,419} (92,548,381)
E ljd'ss after income tax expense for the year (2,884,086) {4,814,038)
(100,246,505) (97,362,419)

. 24. Financial instruments

[ Financlal risk management

P iTh'e Group's activilies expose it to a variety of financial risks: (Including interest rate risk and price risk), credit risk
i i i and liquidity risk. The Group's overall risk in these areas is not significant enough to warrant a formalised specific

i

i+ Lrisk;management program. Risk management is carried out by the Board of Diractors in their day to day function
as the overseers of the business,
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The Group holds the following financial instruments at 30 June:

Consolidated

2022 2021
$ $
Financial assets
Cash and cash equivalents 25,999 6,186,363
Trade and other receivables - current 203,008 297,686
Other 52,086 52,086
281,093 6,536,135
Financial liabilities
Trade and other payables 2,761,511 4,103,616
Borrowings 1,699,452 -
4,360,963 4,103,616

The Group raised a secured a convertible note of $10 million from Collins St Value Fund {CSVF) in April 2022, In
two tranches.

Tranche 1 was approved by the Company’s shareholders at a general meeting held on 16 June 2022, that will be
issued with a subscription value of $7.5 million for a term of 24 months after issue, interest is accrued biannually
at 10% per annum with interest payable on repayment or conversion. The notes are convertible at 6 cents per
share.

Tranche 2 will be subject to the Company's shareholders’ approval, and the Company’s future requirements for
funds, within 12 months from the issue of Tranche 1 convertible notes. Tranche 2 will be issued with a subscription
value of $2.5 miflion that may be converted at 6 cents per share,

Foreign Currency risk

Foreign exchange risk arises from future commercial transactions and recognised financlal assets and financial
liabililes denominated in a currency that is not the entity’s functional currency. The Group does not enter into
derivative financial instruments to hedge such transactions denominated in a forelgn currency. At the balance sheet
date, the consolidated entity had no exposure to foreign currencies, hence no sensitivity analysis has been
performed.

Price risk

The Group is not exposed to any significant price risk given it does not derive revenue from sale of products,
Management is aware that the fair value of mining projects can be impacted by commeodity ptice changes
(predominantly bauxite, alumina, aluminium, gold and copper) and coutd impact future revenues once operational.
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Interest rate risk

_ _‘_ : The Group § exposure to interest rate risk and the effective weighted average interest rate for classes of financial
_ assets and liabilities is set out below:

R 2022 2021
(s Weighted Weighted
FA average average
interest rate Balance interest rate Balance
% $ % $

i F;hancial assels
" *'Cash and cash
-+ ~equivalents 0.01 25,999 0.01 6,186,363
L 25,999 6,186,363

Fitiancial liabilities

Borrowings 20.00 1,599,452

1,599,452 -

It Tht‘ Group does not rely on the generation of interest on cash and cash equivalents to provide working capital and

- ‘ag’a result does not consider this to be material to the Group, hence, no sensitivity analysis has been performed.
Borrowings are made at fixed interest rates. Given the value and short terms nature of the borrowings it was not
considered necessary to perform a sensitivity analysis of this loan either.

. Credit risk
Crééilt risk is the risk of financial loss to the Group if a counter party to a financial instrument fails to meet its

contractual obligatlons. The carrying amount of cash and cash equivalents and frade and other receivables
resent the Group’s maximum exposure to credit risk in relation to financial assets.

L Cash and short-term liquid investments are placed with reputable banks and the Group does not have any material
_ gge_;'dit risk exposure to any single debtor or group of debtors,

({ _i{.__ic'iahidity risk

i quu(dlty risk is the risk that the Group wili not be able fo meet its financial liabilities as and when they fall due.
Prudant liquidity risk management implies maintaining sufficient cash and marketable securilies, the availability of
fundlng through an adequate amount of committed credit facilities and the ability to close out market positions. The
Group manages liquidity risk by continuously monitoring forecast and actual cash flows and raising additlonal
! L .capital as and when needed. If the Group does not raise capital in the short term, it can continue as a going concern
_.by reducing planned but not committed exploration expenditure untit funding is available and / or entering into jaint

P

veniure arrangements where exploration is funded by the joint venture pariner.
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Remaining contractual maturities

The table below analyses the Group's financial liabilities into relevant maturity groupings. The amounts disclosed
in the table are the contractual undiscounted cash flows. Balances due within 12 months equal their carrying
amounts as the impact of discounting Is not significant,

Tolal
>§ =12 contractual Carrying
<6 months months > 12 months cash flows amount
30 June 2022
Financial liabilities
Trade and other
payables 2,761,511 - - 2,761,511 2,761,511
Borrowings 1,599,452 - - 1,599,452 1,699,452
4,360,963 " - 4,360,963 4,360,963
Total
»6-12 contractual Carrying
<6 months months > 12 months cash Flows amount
30 June 2021
Financial liabilities
Trade and other
payables 4,103,616 - - 4,103,616 4,103,616
Borsrowings - - - - -
4,103,616 - - 4,103,616 4,103,616

Fair value estimation

The fair value of financial assets and financial liabilities must be estimated for recognition and measurement or for
disclosure purposes, AASB 7 Financial Instruments: Disclosures requires disclosure of fair value measurements
by level of the following fair value measurement hierarchy:

{a) quoted prices {unadjusted) in active markets for identical assets or liabilities (level 1);

{b) inputs other than quoted prices included within level 1 that are observable for the asset or liability, either
directly (as prices) or indirectly (derived from prices) (level 2); and

{c) Inputs for the asset or liability that are not based on observable market data (unobservable inputs) {level
3).

The Group has non-contrelling investments in listed entities Lodestar Mirerals Limited, which are level 1 financial
instruments carried at falr value. The group does not have any level 2, or level 3 financial instruments, There were
no iransfers between level 1, level 2 or level 3 during the current or previous period.

Unless otherwise stated, the carrying amounts of financial instruments reflect their falr value, The carrying amount
of trade receivables and frade payables are assumed to approximate their fair values due to their short-term nature.
Borrowings have been entered info close to year end and no significant changes in interest rates were noted that
would change the fair value.
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25.Key management personnel disclosures
SR
: C_qrjnpensation

.~ The aggregate compensation made to direclors and other members of key management personnel of the
" consolidated entity s set out below:

i Consolidated

2022 2021
. . $ $
" hort-term employes benefits 652,494 947,711
. Post—employment benefits 44,996 57,288
i Share Based Payments 50,524 675,885
T 748,014 1,680,884

_ 26.: Remuneration of auditors

uring the financial year the following fees were paid or payable for services provided by RSM Australia Partners,
the audltor of the Group:

Gonsolidated

S 2022 2021
o $ $

Audit services — RSM Australia Partners 83,112 77,250
/ Auldit of the financial statements 83,112 77,250

0 ?7’ Contingent liabilities

: -S;no Australlan Resources {Laos) Co., Ltd (SARCO), is a joint venture project between the Gompany (49%) and
China Nonferrous Metal Industry's Forelgn Engineering and Constructlon Co,, Ltd (NFC) (51%). Untll 30 September
2009, the Company solely funded all exploration activities conducted by SARCO in Laos and since 1 Octeber 2010
NFC has been funding ongoing exploration activilies. In accordance with the Joint Venture agreement, at the time

_ NEC's contribution has reached the fevel of the company's initial contribution, both the Company and NFC are

i obliged to contribute their respective share of funding requirements for any further activity. An audit of the
~ Catnpany's contributions to SARCO JV expenditures from inception to 30 September 2009 was performed by NFC

/l in 2012. On completion NFC challenged a total of $1.1 miltion in expanditure that Is currently included as part of

i the total Company contribution recorded by the Group, although no formal claim has been made by NFC. The
"amount in dispute is $1,109,000 which forms the contingent Habillty. The Company has the right to audit the NFC
contributions. At this time no such audit has been undertaken, although any findings from such an audit may
constitute a future claim by the Company on NFC.

See Note 3 (v) for additional Information in relation to the Directors key judgements in relation to its ongoing litigation
with Dampier Gold and Billabong Gold Pty Limited.
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28. Related party transactions

Parent entity

Vango Mining Limited is the parent entity.
Subsidiaries

Interests in subsidiaries are sat out in note 30,

Joint ventures

Inferests in joint ventures are set out in note 31.
Koy management personnel

Qver the 2022 financial year an amount of $107,395 was reimbursed to Mr Mclnnes for GST inclusive trave] and
accommodation expenditure, iniffally incurred personally and includes amounts for company contractors,
consultants and potential investors.

The Company issued performance options to key management personnel as part of remuneration on 24 June 2019,
These performance options are subject to performance hurdles, and as at the date of this report, these hurdie
conditions have not been met. The detalls of these performance options are as follows.

Category  Expiry Date  Exercise Price Zhou Melnnes Zhang Total
c 18/06/2024 $ o030 10,000,000 10,000,000 5,000,000 25,000,000
D 18/06/2024 $ 035 5,000,000 6,000,000 2,500,000 12,500,000
E 18/06/2024 $ 050 5,000,000 5,000,000 2,500,000 12,500,000
; F 18/06/2024 $ 0.60 _ 10,000,000 10,000,000 5,000,000 25,000,000
Tofat 30,000,000 30,000,000 15,000,000 75,000,000

Performance Hurdles

Category C. Subject to the definltion by the Company (or an entity confrofled by the Company) of a total
{measured, indicated and inferred} JORC 2012-compliant resource of 4,500,000 ounces of contained gold at an
average grade greater than or equal to 3 grams per tonne {Option Vesting Condition C). Nb. The performance
target is 1,500,000 ounces of contained gold at an average grade greater than or equal to 3 grams per tonne.
The grade given is a performance hurdle only and has no relationship to the tonnage being targeted; Le, this is
not an exploration target.

Category D, The production of 10,000 ounces of gold bars from ore produced by the Company (or an eniity
controlled by the Company) (Option Vesting Condition D).

Category E. The production of 50,0600 ounces of gold bars from ore produced by the Company (or an entity
controlled by the Company) {Option Vesting Condition E).

Category F. The price of the Company's shares traded on ASX achieving a 20-day volume welghted average
price of $1.00 per share (Option Vesting Condition F).

Al balance date, the relevant interest of each key management personnel in options of the Company were;
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Balance at Acqulred Granted as Expired Converted Bafance at  Vested and
the start of part of end of the  exercisable
the year remunerati year
on
2022
Bruce 40,000,000 - - {10,000,000) - 30,000,000 -
Mcinnes
- Cralg - - - - - - -
{7 Wallace
.. Shenggtang 40,000,000 - - (10,000,000) - 30,000,000 -
Zhou
Zhenzhu 20,600,000 - - (5,000,000) - 15,000,000 -
,Zhang
1 Yanchao - - - - - - -
H{ euo
: 100,000,000 " - 25,000,000 - 75,000,000 -
2021
Bi‘llce 4{),000,000 - - - - 40,000,000 -
“ Mclnnes
Andrew - - - - - - -
Stocks
Shangagiang 40,000,000 - - - - 40,000,000 -
Zhou
L EZl?'anzhu 20,000,000 - - - - 20,000,000 -
s Zhang
" Yanchao - - - - - - -
. Gue
100,000,000 - - - = 100,000,000 -

i

o Tho fotal valuations of the performance options at Issue date was $3,142,500 assuming 100 % certainty of
" achieving all performance hurdles and vesting of all options issued, The possibility of achieving these performance
-+ lufrdles has been evaluated in the current repotting period, and the Company recognised $801,104 as a reversal
;f p] evious years share based payment expenses against the reserve.

o On 5 Nov 2021 the Company issued a total of 130,000,000 Plan Shares for a price of $0.08 per Plan Share, and
provision of a loan o acquire those Shares repayable during the period up lo three years commencing on the
’ Iate the Shares are issued. The detalls of the Share Loan Plan are as follows.

" 1. The Company issued 50,000,000 Plan Shares for a price of $0.09 per Plan Share to Bruce Mclnnes.
VY Subject to the terms of the Plan, the Plan Shares cannot be sold, transferred, assigned, charged or
... otherwise encumbered until the following Vesting Conditions are satisfied, unless waived by the Board

in accardance with the Plan (such period being the Restriction Period):

i. 25,000,000 Shares to be issued and vesting within one month of approval by Shareholders;

=ik 25,000,000 Shares to be issued within one month of approval by Shareholders and vesting after the
i fallowing conditions precedent:

a) Bruce Mclnnes remains a Director until the date the Shares vest;

b) and whichever occurs first:

A. two years after the date the Shares are issued; and

B. the Company's JORC 2012 resource deterimined by a Competent Person independent to
the Company increases fo 1.8 million ounces of gold.
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2. The Company issued 40,000,000 Plan Shares for a price of $0.09 per Plan Share to Shenggiang (Sean)
Zhou. Subject to the terms of the Plan, the Plan Shares cannot be sold, transferred, assigned, charged
or otherwise encumbered until the following Vesting Conditions are satisfied, unless waived by the
Board in accordance with the Plan (such period being the Restriction Period):

i. 10,000,000 Shares to be issued and vesting within one month of approval by Sharehoiders;

fi. 10,000,000 Shares to be issued within one month of approval by Shareholders and vesting after the
following conditions precedent;

a) Shenggiang {Sean) Zhou remains a Director until the date the Shares vest; and

b) One year after the date the Shares are issued:

ifi. 10,000,000 Shares to be issued within one month of approval by Shareholders and vesting after the
following conditions precedent:

¢} Shenggiang (Sean) Zhou remains a Director until the date the Shares vest; and

d) Two years after the date the Shares are Issued; and

iv, 10,000,000 Shares to be issued within che month of approval by Shareholders and vesting after the
following conditfons precedent;

e} Shengqlang (Sean) Zhou remains a Director untif the date the Shares vest; and

T} Three years after the date the Shares are issued:

3. The Company issued 40,000,000 Plan Shares for a price of $0.09 per Plan Share to Zhenzhu (Carol)
Zhang. Subject to the terms of the Plan, the Plan Shares cannot be sold, transferred, assigned, charged
or otherwise encumbered until the following Vesting Conditions are satisfied, unless waived by the
Board in accordance with the Plan (such period being the Restriction Period):

i, 20,000,000 Shares to be issued and vesting within one month of approval by Shareholders;

iil. 20,000,000 Shares to be issusd within one month of approval by Shareholders and vesting after the
following conditions precedent ;

a) Zhenzhu (Carol) Zhang remains a Director until the date the Shares vest; and

b) and whichever ocours first:

A. two years after the date the Shares are issued; and

B. the Company's JORC 2012 resource determined by a Competent Person independent to
the Company increases to 1.8 million ounces of gold.

The Company recognised an amount of $50,524 as Directors Fees in the Financial Year relating to the amortisation
of the initial Fair Value assessment of these fully vested Performance Options and Loan Plan Shares issued to
Directors of the Company.
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Notes to the Consolidated Financial Statements continued

“The total valuations of the Loan Pian Shares at issue date was $2,600,000 assuming 100 % certainty of achieving
. all condltions and vesting of all Loan Plan Shares Issued. The fair value of the Loan Ptan Shares has been reviewed
n. lhe "current reporting peried, and the company recognised $562,226 as additional share based paymerit
exppnses

§

: The following table lists the Inputs into the model used for the plan shar valuations

{7 2022 Share Loan Plan
Expiry date 5/11/2024
Number 130,000,000
/1| Exercise price 0.09
_-'Dlwdend yield (%) 0.0%
't Expected volatility (%)
57.9%
Risk free interest rate (%)
0.80%
indicative value per petformance Option 0.02
_thal indicative value 2,600,000

The Company will review the Fair Value assessment at each reporting date and adjust for movements of the
‘Unvested Performance Options and Plan Shares through profit or loss, taking into account any change in
‘circumstance surrounding the holder and the likely achievement of the hurdles.

- The following table |ists the inputs into the model used for the plan option valuations

T2022 A B C 5 E F
/| Expiry date | 16/06/22 18106122 18/06/2024 | 16/06/2024 | 16/06/2024 | 18/06/2024
- [Number 12,500,000 | 12,500,000 | 25,000,000 | 12,500,000 | 12,500,000 | 25,000,000

t . | Exercise 0.25 0.25 0.30 0.35 0.50 0.60
‘price
Dividend 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
1{ yield (%)
D‘pected
volatlilty (%) 37.6% 37.6% 56.7% 56.7% 568.7% 56.7%
Risk free
inferest rate 1.61% 1.61% 1.69% 1.69% 1.68% 1.69%
(%)
Indicative - 0.0167 0.0473 0.0423 0.0307 0.0252
value per
performance
- | Option

ij Total - 208,750 $946,000 $105,750 $76,750 -
indicative
value

Disclosures relating to key management personnel are set out in note 25 and the remuneration report in the
directors’ report.

Transactions with related parties

There were no other transactions with related parties in the financlal year.

Loans to/from related parties
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Receivable from and payable to related parties

There was no deferred payment to related parties in the financial year.

29. Parent entity information

Parent
2022 2021
$ $

Cusrent assets 281,093 6,536,135
Total assets 68,475,079 74,454,487
Current liabilities 4,404,834 4,147 487
Total liabilities 7.059,661 12,415,721
Shareholders' equity
Issued capital 126,439,864 124,229,650
Share-based payments reserve 16,765,362 16,714,838
Accumulated losses (81,789,808) {78,805,722)

61,415,418 62,038,766
Loss for the year (2,684,088} (4,814,038)
Total comprehensive loss for the year (2,884,086} {4,814,038}

Capital commitments - Property, plant and equipment

The parent entity had no capital commitments for property, plant and equipment as at 30 June 2022 and 30 June
2021,

Significant accounting policies

The accounting policies of the parent entity are consistent with those of the consolidated entity, as disclosed in
nole 2, except for the following:

- investments ir subsidiaries are accounted for at cost, less any impairment, in the parent entity.

- Investments in joint ventures are accounted for at cost, less any impairment, in the parent entity.

- Dividends received from subsidiaries are recognised as other income by the parent entity and its receipt
may be an indicator of an impairment of the Investment.
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Notes to the Consolidated Financial Statements continued

30. Subsidiaries

i

_Thej consolidated financial statements incorporate the assets, liabilities and results of the fellowing subsidiaries in
- accordance with the accounting policy described in Note 2:

! Equity holding
Country of 2022 2021
Name of entity incorporation % %
Dampler Plutonic Pty Ltd Ausiralia 100.00 100.00
: jl‘qnami Northern Gold Pty Ltd Australia 100.00 100,00
Nii‘:holson East Ply Ltd Australia 100.00 100.00
Nicholson West Pty Ltd Australia 100.00 100.00
Suplejack Pty Ltd Australia 100,00 100.00
" Coolan Yard Ply Ltd Australia 100,00 100,00
O'r";d River Resources (PNG) Pty Ltd Australia 100.00 100.00
'Aiieigh Pty Ltd British Virgin Islands 100,00 100.00
Carpe Diem Limited Papua New Guinea 100.00 100.00
' "Témpara Limited Papua New Guinea 100,00 100.00

\RQtokas Limited Papua New Guinea 100.00 100.00
31, Interests in joint ventures

.+ Mo'interests in joint ventures were accounted for using the equity method of accounting for the financial years
-+ /ending June 2021 and 2022. Information relating to joint ventures is set out below:

Consolidated
‘ percentage interest
Joint venture Principal activities 2022 2021
A Y% %
_JV entity — Sino Australian Resocurces Exploration of bauxite resources in the

‘,--I‘_Z - {l.a0s) Co, Ltd Bolaven Plateau, Laos 49,00 49,00

"' 32. Events after the reporting date

i i

L 0!"' 18 July 2022, the Company secured a $10 milfion convertible note facility. To date, the Group has received
i $7.5 milllon for Tranche 1 of the note facility. The company repaid the cash advance in Note 18 totaliing $1.5 million

i {1and accrued interest of $88,767 on 17 July 2022,
No matter or circumstance has arisen since 30 June 2022 that has significantly affected, or may significantly affect

the Company’s operations, the results of those operations, or the Company's state of affalrs in future financial
years.
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33. Reconciliation of loss after income tax to net cash used in operating
activities

Consolidated

2022 2021
$ $

Loss after income tax expense for the year (2,884,086) (4,814,038)
Adjustments for:
Depraciation and amortisation 101,659 83,072
Falr value adjustment on listed investments (66,025) 160,728
Interest accrued on convertible notes and [oans 99,452 -
Fair value loss on issue of shares 9,274 758,339
Expenses recognised on share options 50,524 675,885
Share-based payments 200,938 534,832
Capital gain on listed investments {592,998) {657,982)
Change In operating assets and liabilities

Decrease/(increase) In trade and other receivables 04,678 18,609

Decrease/(increase) in other - 29,521

Increase/(Decrease} in trade and other payables 487,895 {746,064)

(Decrease)/increase in provisions - -
Net cash used in operating activities (2,498,688) {3,956,100)

34.Changes in liabilities arising from financing activities

Borrowings
$
Balance as at 1 July 2020 3,174,266
‘ Repayment (751,266)
Converted to shares (2,423,000
Balance as at 30 June 2021 -
Net cash fiows provided by financing activities 1,500,000
Interest accrued at 20% per annum 00,452

Balance as at 30 June 2022 1,599,452
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Notes to the Consolidated Financial Statements continued

- 35. Earnings/(loss) per share

i

Consolidated

W | 2022 2020
" Loss after income tax expense for the year attributable
fa.the owners of Vango Mining Limited (2,884,086} (7,152,690}
; | Basic loss per share (cents) {0.24}) (1.01}
I
Di[uted loss per share {cents} {0.24} (1.01)
Weighted average number of ardinary shares on issue
used in the calculation of basic loss per share 1,177,806,454 709,412,534

TR

“Basic earnings/{loss) per share (EPS) is calculated by dividing the net profitf{loss) afiributable to ordinary
shareholders for the reporting period, after excluding any costs of servicing equity {other than ordinary shares), by

_the welghted average number of ordinary shares of the Company. Other potential ordinary shares have not been
included In the calculation of diluted earnings per share as they are nof considered dilutive.
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36. Share-based payments

A share option plan has been established by the consolidated entity and approved by sharsholders at a general
meeting, whereby the consolidated entity may, at the discretion of the Nomination and Remuneration Committee,
grant options aver ordinary shares in the company to certain key management personnel of the consolidated entity.
The options are issued for nil consideration and are granted in accordance with performance guidelines established
by the Nomination and Remuneration Commitiee. Please refer fo note 28 for details of the performance hurdles
that are required to be satisfied before the share options can be exercised,

Set out below are summaries of options granted under the plan:

2022
Balance at Balance at
Grant Expiry Exercise  the sfart of the end of
Date Date Price the year Granted Exercised Expired the year
24/06/2019  18/06/2022 § 025 25000000 - - {25,000,000} -
24106/2019  18/06/2024 $ 0.30 25,000,000 - - - 25,000,000
24/06/2019 18/06/2024 $ 035 12,500,000 - - - 12,500,000
24/0B/2019  18/06/2024 $ 050 12,500,000 : - - - 12,500,000
24/06/2018  18/06/2024 $ 060 _ 25,000,000 - - - 25,000,000
Total 100,000,000 - - ~ 75,000,000
2021
Balance at Balance at
Grant Expiry Exercise the start of the end of
Date Date Price the year Granted  Exercised Others the year
24/08/2019 18/08/2022 $ 025 25000000 - - - 25000,000
24/06/2019 1810612024 $ 030 25000000 - - - 25,000,000
24/08/2019  18/06/2024 $ 035 12,500,000 - - - 12,500,000
24/06/2018  18/06/2024 $ 050 12,500,000 - - - 12,500,000
24/06/2018  18/06/2024 $ 060 25,000,000 - - - 25,000,000

Total 100,000,000 - = - 100,000,000
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Directors’ Declaration

*+In the Directors’ opinion: -

“a} the financlal statements and notes set out on pages 48 to 89 and the remuneration report on pages 16 to 23

- of the Directors' Report are in accordance with the Corporations Act 2001, including:

{) complying with Accounting Standards, the Corporations Regulations 2001 and other
. mandatory professional reporting requirements, and

)(:ii) giving a true and fair view of the Company’s financial position as at 30 June 2022 and of its perfarmance
for the financial year ended on that date, and

i

}lJ) s“{;here are reasonable grounds to believe that the Gompany will be able to pay its debts as and when

' they become due and payable.

!‘,[ i;’iNq}?a 2(c) confirms that the financial statements also comply with International Financial Reporting Standards as

issued by the International Accounting Standards Board.

Thié- declaration is made in accordance with a resolution of the directors.

On behalf of the Board of Directors

Bruce Mclnnes
Exeputive Chairman

. BO’_September 2022
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Independent Auditor’s Report

RSM

RSM Australla Partners
INDEPENDENT AUDITOR'S REPORT Level13, 60 Castlereagh Street Sydney NSW 2000
To the Members of Vango Mining Limited GPO Box 5138 Sydney NSW 2001

T +61{0) 2 8226 4500
F +61(0)2 8226 4501

WWW.Irsm.com.au
Qpinion
We have audited the financial report of Vango Mining Limited (the Company) and its subsidiaries {the Group),
which comprises the consolidated statement of financlal position as at 30 June 2022, the consolidated statement
of comprehensive Income, the consolidated statement of changes In equity and the consolidated statement of

cash flows for the year then ended, and notes to the financlal statements, including a summary of significant
accounting policies, and the directors’ deciaration.

In our opinion the accompanying financial report of the Group is in accordance with the Corporations Act 2001,
including:

{i) giving a true and fair view of the Group’s financlal position as at 30 June 2022 and of its financlal
performance for the year then ended; and

(i} complying with Australian Accounting Standards and the Corporations Regulations 2001.

Basis for Opinion

We conducted our audit in accordance with Australian Auditing Standards, Our respensibilities under those
standards are further described in the Audifor's Responsibilities for the Audit of the Financial Report section of
cur report. We are Independent of the Group in accordance with the auditor independence requirements of the
Corporations Act 2001 and the ethical requirements of the Accounting Professienal and Ethical Standards Board's
APES 110 Code of Ethics for Professional Accountants {the Code) that are relevant to our audit of the financial
report in Australia. We have also fulfiled our other ethical responsibilities in accordance with the Code,

We confirm that the independence declaration required by the Corporations Act 2004, which has been given to
the directors of the Company, would be In the same terms if glven to the directors as at the time of this auditors
repori.

We believe that the audit evidence we have obtained is sufficlent and appropriate to provide a basis for our
opinion,

Key Audit Matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of
the financial report of the current period. These matiers were addressed in the context of our audit of the financial
report as a whole, and In forming our oplnlon thereon, and we do not provide a separate opinlon on these matters,

THE POWER OF BEING UNDERSTOOD

AUDIT | TAX | CONSULTING

RS‘MusUa!aPamerslsamemuer of the RSK network ard trages asRSN, RSMI5 the trading name used by the members of the RSM network. Eachmember of tha
accsinting end eansulting frmwhichpractices 415 ownrighl. The RSMnetvrarkis aal itself 2 separate lepaf entiyin any urisEcian

RSM AustrataPartners ABN 36 965 185036

Llabllity Iimited by a scherne approved under Professlanal Standards Legislation
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Independent Auditor’s Report coninued

RSM

o __“'xg,y;man}matjee;

: How our audlt addressed thls mattar

Explnratmn and Evaluarmn Assets :

Refer to Noie 2{q) and Note 16 in ths f‘ nancral statements i

At 30 June 2022, the Group held capitalised
exploration and evaluation assets of $48,666,008,
They represent 95% of the total assets of the Group
at that date.

We consider the carrying amount of these assets
under AASBE Exploration for and Evaluation of
Mineral Resources due to the significant
management judgement involved, including:

» Whether the exploration and evaluation
spend can be asscoiated with finding
specific mineral resources, and the basfs on
which that expendilure Is allocated to an
area of interest;

« ihe Group’s ability and Intention to continue
to explore the area;

« which costs should be capitalised;

» the existence of any impairment indicators
(such as the pofential that mineral reserves
and resources may not be commercially
viable for extraction, or that the carrying
value of the assets may not be recovered
through sale or successful development) —
and if so, those applied to determine and
quantify any impairment loss; and

« whether exploration activities have reached
the stage at which the existence of an
economically recoverable reserve may be
determined,

Qur audit procedures included, among others:

+ Obtaining evidence that the Group has valid
rights to explore in the specific areas of
Interast,

« Ensuring that the right to tenure of the areas
of interest was current through confirmation
with the ralevant government departments.

s Crifically assessing and  evaluating
management's  determination  that no
indicators of impairment exist.

+  Agreeing a sample of the additions to
capltalised exploration expenditure during the
year to supporting documentation, and
ensuring that the amounts were capital in
natura,

« Through discussions with the Group's
management team, and review of the Group's
ASX annaouncements and other relevant
documentation, assessing management’s
determination that exploration activities have
not yet progressed fo the point where the
existence or otherwlse of an economically
recoverable mineral resource may be
determined.

+ Confirming that management has not resclved
to discontinue activities in the specific area of
interest,

+ Assessing the adequacy of the disclosures in
the financial statements,

'Provision for site rehabmtaffan L

Refer to Nule 3 (m) and Note 20 in 1he ﬁnancial statamenls

As at the reporting date, the Group had a provision
of $3,614,827 relating {o its portion of the estimated
future cost of rehabilitation and restoration of its
areas disturbed as a result of its operations.

The provision for site rehabilitation was consldered
a key audit matter due to the materiality of the

Our audit procedures Included, among others:

s Obtalning an understanding of the process
invalved in the determination of the site
rehabilitation liability.

» Obtaining the calculation for the provision for
site rehabliitation and verifying that the
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RSM

ST Key Audit Matter - How our audit addressed this miatter .
ba!ar.zce., .and t'he. signifécant judgements and — ”m.ethodolo.gy used ”Is méiériaiiy Tin
estimation uncaertainty, and the complexity involved accordance with the requiremenis of
in the quanfification of the liabillty. AASB137, Provisions, Contingent Liabilities,

and Contingent Assets,

* Reviewing the work performed by
management’s experts on tha quantification
of the provision for rehabllitation, with
reference to the requirements of ASA 500
Audit  Evidence, which establishes
mandatory requirements in relation to using
the work of a management's expert.

» Reviewing the key assumptions used in the
year end calculation and agresing them to
evidence supporting the assumplions used.

+ Assessing the appropriateness of the
disclosures Included In the Group financial
statements In relation to the provision for site
rehabilitation,

Other Information

The directors are responsible for the other information. The other information comprises the information Inctuded
In the Group's annual report for the year ended 30 June 2022, but does not include the financial report and the
auditor's report thereon.

Our opinion on the finaticlal repert dees not cover the other information and accordingly we do not express any
form of assurance conclusion thereon.

In connection with our audit of the financlal report, our responsibliity Is to read the other information and, in doing
s0, conslder whether the other information is materially inconsistent with the financial treport or our knowledge
obtalned in the audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there |s a material misstatement of $his other
information, we are required to report that fact. We have nothing o report In this regard.

Responsibilities of the Directors for the Financial Report

The direciers of the Company are responsible for the preparation of the financial report that gives a true and fair
view in accordance with Australian Accounting Standards and the Corporalions Act 2001 and for such Internal
controf as the directors determine is necessary to enable the preparation of the financlal report that gives a true
and fair view and [s free from material miss{atement, whether due to fraud or error.

In preparing the financial report, the directors are responsible for assessing the ability of the Group to continue as
a going concern, disclosing, as applicable, matters related to going concern and using the going concern hasls of
accouniing unless the directors efther Intend to liquidate the Group or to cease operations, or have no realistic
alternative but to do so.



84  Vango Mining Limited Annual Report 2022

Independent Auditor’s Report continued

RSM

Auditor’s Responsibilities for the Audit of the Financial Report

Our objectives aro to obtain reasonable assurance about whether the financial report as a whole is free from
matarial misstatement, whether due to fraud or error, and to Issue an auditor's report that Includes cur opinlon,
Reasopable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with the Australlan Auditing Standards will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material If, Individually or In the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of this financlal rapart.

A further description of our responsibliities for the audit of the financiat report is tocated at the Auditing and
Assurance Standards Board website at: htips:/iwww.auasb.gov.au/admin/file/content102/c3/ar2 2020.pdf

This description forms part of our auditor's report.

Report on the Remuneration Report
Opinion on the Remuneration Report

We have audited the Remuneration Report included In pages 16 to 23 of the directars' report for the year ended
30 June 2022.

In our opinlon, the Remuneration Report of Vango Mining Limited., for the year ended 30 June 2022 complies
with section 300A of the Corporations Act 2001.

Responsibillties

The directars of the Company are responsible for the preparation and presentation of the Remuneration Report
in accordance with section 300A of the Corporations Act 2001, Our responsibiity is to express an opinion on the
Remuneration Report, based onh our audit conducted in accordance with Australlan Auditing Standards,

Vv

RSM Australla Partners

G N Sherwood
Partner

8Sydney, NSW
Dated: 30 September 2022
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Shareholder and Investor Information

Guoted Shares

Sunject to any rights or restrictions for the time being attached to any class or classes of shares, at meetings of
shareholders or classes of shareholders:

a. each shareholder entitled to vote may vote in person or by proxy, attorney or representative;

b. on a show of hands, every person present who is a shareholder or a proxy, attorney or representative of a
Shareholder has one vote (even though he or she may represent more than one member): and

¢. on a poll, every person present who is a shareholder or a proxy, attorney or representative of a shareholder
shalt, 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 being equivalent to the proportion which the amount paid (not credited) is of the total amounts paid
and payable in respect of those shares (excluding amounts credited).

Options

Each option provides the right for the option holder to be issued one fully paid share by the Company, upon
payment of the exercise price of each option. Options have no voting rights unless converted into ordinary fully
paid shares.

Classes of Equity Securities on 25 August 2022

Number Humber of

Class of Equity Security If escrowed, end of escrow period of Holders Equity Securities
Guoted
Ordinary fully paid shares Not applicable 3,031 1,096,869,51
Ordinary fully paid shares Employee Loan Share & 163,068,121

Plan - escrowed until payment

of Plan Loan
Total Shares 3,037 1,259,937,632
Unquoted Options
Exercise price $0.21 1 9,864,406
Exercise price $0.112 Not applicable 1 6,300,000
Performance Options (various exercise prices) 3 75,000,000
Total Options 5 90,864,406
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Shareholder and Investor Information continued

“Quoted Share Holdings
. _-_'::'20 Lakgest Holders by Name of Ordinary Shares and their Share Holdings on 25 August 2022

- Number % of Issued
- “Ranit  MName of Shares Capitat

“q . BNP PARIBAS NOMINEES PTY LTD<IB AU NOMS RETAILCLIENT DRP> 261,671,490 20.77%
2 . BNP PARIBAS NOMS PTY LTD <DRP> 133,312,935 10.58%
' 3./ MRYANCHAOGUO 87,127,687 6.92%

4 SHENGQIANG (SEAN) ZHOU 66,123,203 5.25%
5, BRUCE MCINNES 54,428,087 4.32%
{16 11 MR CHRISTOPHER KUZNETSOFF 42,180,485 3.35%

(7 ZHENZHU (CAROL) ZHANG 40,000,000 307%
(/8 1] AKARING PTY LTD <AKARING A/C> 39,509,689 314%

9 MRRUOGUMA 32,928,034 2.61%

107:  AJSILKWOOD PTY LTD <AJ SILKWOOD A/C> 30,000,000 2.38%

1 BROOK & VALLEY PTY LTD <BROOK & VALLEY A/C> 29,346,967 2.33%

12 REAL AUSTRALIA PTY LTD <THE JEHIEL FAMILY A/C> 27.960,000 2.22%

13| KRIS SALES 15,159,936 1.20%

4y WGSPTYLTD 13,988,888 1.11%

500 ZHONGZE CHEN 13,592,000 1.08%

716 MRYILUAN 12,805,484 1.02%

.17 7 JUNLONG TAIPTY LTD <JUN LONG TAI A/C> 11,124,661 0.88%

18, VANDERFOUR PTY LTD <NEW BEES FAMILY A/C> 2 0.88%

© 197 MR MARK CAMILLERI 10,998,490 0.87%

0", MR TERRY LESLIE GALLAGHER 9,000,000 0.71%

Top 20 holders of ORDINARY SHARES (TOTAL) 942,368,148 74.79%

i gtribution of Share Holders and Share Holdings on 25 August 2022

H

| Total Number % of Issued
Range holders of Shares Capital
{71,000 873 289,828 0.023%
" 1,001:5,000 : 522 1,481,409 0118%
5,001-10,500 315 2,472,584 0.196%
+4.10,001-100,000 883 33,179,031 2.633%
~+"100,001-9,999,999,999 444 1,222,514,780 97.030%
(' Totyls 3,057 1,259,937,632  100.00%
| |iUnmarketable Parcels on 25 August 2022
Py Minimum Number
Parcel Size Holders of Shares

Minimum % 500.00 parcel at $ 0.038 per share 13,157 1,806 5,355,383
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Substantial Shareholders on 25 August 2022

Propertion

Number of of lssued

Substantial Shareholder Shares® Shares"
Mr Yanchao (Hunter) Guo 163,839,254 13.00%
Dr Zhenzhu (Carol) Zhang 160,757,026 12.76%
Mr Shenggiang (Sean) Zhou 96,123,203 7.63%
Mr Bruce Mclnnes 69,371,373 5.51%
Janhua Li 64,000,000 5.08%

13 Disclosures are based on notifications received from Substantial Holders, and the Company's diractors in accordance with the Company's Share
Trading Policy and ASX Listing Rules.

14 Based on 1,259,937,632 outstanding issued shares

Unguoted Options

AL 25 August 2022 there were 15,864,406 unguoted unescrowed options with various exercise prices and
expiry dates.

Exercise Price Holder - if over 20% of option class Grant Date Vesting Date Explry Date Number
$0.210 Blue Ocean Equities Pty Lid 19 Dec 2019 19 Dec 2019 19 Dec 2022 9,864,406
$0M2 L39 Pty Ltd <No 12 A/C> 20 Aug 2020 20 Aug 2020 20 Aug 2023 6,000,000
‘Total 15,864,406

Distribution of Option Holders and Option Holdings on 25 August 2022

Range Exercise Price $0.21 Exercise Price $0.112
Mumber of % of Total Number of % of Total
Total holders Options Options Total holders Qptions Options
1-1,000 - - - - - -
1,001-5,000 - - - - - -
5,001-10,000 - - - - - -
10,0071-100,000 - - - - - -
100,001-0Over 1 9,864,406 100.00 1 6008,000 100.00
Total 1 89,864,406 100.00% 1 6,000,000 100.00%

On 27 August 2021 there were 100,000,000 unguoted performance options outstanding. The performance
options were granted on 18 June 2019 to the Company’s directors and are not vested, as subject to various
performance hurdles. The performance options were approved on 31 May 2019 by shareholders. 25,000,000
unquoted performance options expired on 18 June 2022 (Categories A and B), with 75,000,000 cutstanding at
25 August 2022:

Al Silkwood

Pty L.td as Akaring Pty

nominee for Ltd as nominee
Mr Shengaiang Mr BA and Mrs  for Dr Zhenzhu Total
Category Expiry Date Exorcise Price {Sean) Zhou K Mclnngs (Carcl) Zhang Number
C 18 Jun 2024 $0.30 10,000,000 10,000,000 5,000,000 25,000,000
D 18 Jun 2024 $0.35 5,000,000 5,000,000 2,500,000 12,500,000
E 18 Jun 2024 $0.50 5,000,600 5,000,000 2,500,000 12,500,000
F 18 Jun 2024 $0.60 10,000,000 10,600,000 5000,000 25,000,000

Total 30,000,000 30,000,000 15,000,000 75,000,000
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~ Mistributfon of Performance Option Holders and Performance Qption Holdings on 25 August
222
N

Total Number of % of Total
_Range holders Options Options

L1 11,000 - - -
| 1.001-5,000 - - -
i 5,00110,000 - - -
10,001-100,000 - - -
100,001-Over 3 75000000  100.00%
“rotal 3 75,000,000  100.00%

+ Mining Exploration Tenements
The’ Company holds the following exploration and mining licences,

Pioject Location Tenement % Held Status

Plutonlc Dome Western Austratia L52/154 100 Application
P52/1609 100 Application

| Ms2/183 Granted
Ms2/217 100 Granted
M52/218 100  Granted
M52/219 100 Granted

7 M752/220 - 100 Granted
MS2/226 100 Granted

M52/227 o 100 Grantedﬂ .
M52/228 100 Granted
M52/229 100 Granted
O

- M52/231 100 Granted
M52/23 o0 Sranec..

100 Granted
._ M52/234 100 Granted
) MS2/235 100 Granted
o 100 Granted
1 o ) 1__QO VGVranted
M52/257 100 Granted

_Msy/258 100 Granted
TR M52/259 100 Granted
o M52/269 100 Granted
 M52/270 100 Granted
M52/278 100 Granted
 Ms2/279 100 Granted
M52/291 100 Granted

© Ms2/202 100 Granted
M52/293 100 Granted
M52/299 100 Granted
MS2/303 100 Granted




Vange Mining Limited Annual Report 2022 99

Project Locatlen Tenement % Held Status
g M52/304 100 Granted
. M52/305 100 Granted

M52/306 100 Granted

M52/320 100 Granted

M52/32'i . B 100 o G_r_anrted

MB2/325 100 Granted

 M52/366 100 Granted

- M52/367 100 Granted

M52/369 100 Granted

M5.2/3.;.7.’O. 100 Granted

M52/39_6 100 Granted

M52/478 100 Granted

M52/572 100 Granted

M52/593 100 Granted

M52/_6_54 o 100 Granted

M52/748 100 Granted

M52/779 - Y

M52/780 o N

ME2/781 - NV

M52/782 - LY

E52/2071 100 Granted

E52/2072 100 Granted

E52/2040 : w

E52/2456 - v

| E52/2468 - NV

F52/2493 - N

E52/2734 - v

Es2/3472 - Y,

E52/3476 - v

L52/188 100 Granted

© P52/1587 100 Granted

) _ P52/1588 100 Granted
SARCO Laos Yugida 17.15% Granted

15 The SARCO (Sino Australian Resources Co., Limited) is a joint venture between Vango (49%) and NFC-China (51%). LSI66 is 51% owned by SARCO
and Yugida is 35% owned by SARCQO (moving to 498% post grant of mining lease).

JORC compliant Mineral Resource Estimate (ASX Announcement dated 20 May 2020)

i There are no material changes in the mineral resources holdings in the period between the date of annual review
of the mineral resources and the date of this report (25 August 2022).
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Deposit Cut-off Indicated Inferred Total
- _mineral Resource Au g/t Kt g/t Koz Kt o/t Oz Kt g/t Koz
. OpenPits 65| 5300 18 o sm| 2950 16 150 8,250 17 A8
- “Upderground 3.0 1142 9.6 352 992 59 189 2,134 7.9 541
Total 6,442 3.2 663 3,942 2.7 339 10,384 3.0 1,002

Mineral Resources reported in accordance with the Austraiasian Code for Reporting of Exploration Results,
':r}\f'li{l‘eral Resources and Ore Reserves (Joint Ore Reserves Committee Code - JORC 2012 Edition).

Open pit resolrces reported within optimised conceptual pit shells at A$2,500/0z gold price above a 0.5 g/t Au
c'ut off and include oxide, transition and fresh material,

L .Tndent underground resources are retained as first reported 18 April 20191 above a 3.0 g/t Au cut-off grade,

) and modelled at a gold price of A$2,000/0z, on the basis that the information has not materially changed since
East reported Other underground resources reported above a 3.0 g/t Au cut off (with minor 2.5 g/t Au cut-off
materlal included for continuity purposes) and includes fresh material only,

Totals may differ due to rounding, Mineral Resources reported on a dry in-situ basis.

The Company confirms that it is not aware of any new information or data that materially affects the information
g .'mciuded in the relevant market announcements and that in the case of estimates, the materiai assumptions and
chnlcal parameters underpinning the estimates continue to apply and have not materially changed,

. a_ecuritles Exchangae Listing

.. The Company’s ordinary shares are listed on the Australian Securities Exchange. The Company’s ASX code for
] quoted ordinary shares is VAN.

On Market Buy Back
. }“here is no on-market buy-back.

Glossary of Terms
gold
iectromag netlc

metric gram

metric gram per metric tonne
km kilometres
k thousand

- Koz thousand ounces

tpa’ metnc tonnes per annum
ijoz ounce
RO reverse cwculat{on dnlizng, usualiy in the context of anEmg or drlli hoEes

t metric tonnes
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Chairman’s Address

Dear Shareholders

Following the delivery in May 2020 of our upgraded mineral
resource to Im ozl, the company raised approximately $15 million and
commenced a drilling program to further build on that resource base
to reach "criticat mass” both in overall mineable gold inventory, and
mineable tonnage to increase the life of mine in order to complete
our mining proposal.

The initial drilling program began in September 2020 and resulted
in the final results being received in January 2021, | encourage you
to read the Review of Operations section of this report for further
detail. The results of this drilling program permitted planning to
commence for the 2021 drilling program which was to focus on
delineating additional cpen pit material as well as defining which of
the eleven priority pits would be the potential contender for the first
of the pits to be mined.

On behalf of the
Board, it gives me
great pleasure to
present Vango
Mining’s Annual
Report for the
2021 financial year.

The Company completed a small capital raising in June of this year
raising $6m in order to assist in the funding of the current drill
program. The first-round of 2021 drilling has been completed at all
eleven pits selected, and while there are positive signs including the
intersection of multiple zones of veining an alteration associated
with mineralisation in all of those pits?, we are still awaiting all assay
results to come forth at the time of writing.

On the corporate front, the Company has considered a range

of cormmercial opportunities with other companies including
merger and acquisition options, but we have not yet found a
suitable opportunity that would materially benefit the Company’s
shareholders. Your board is especially cognisant of the qguality of
Vango's tenement holding and will continue to pursue opportunities
that protect and enhance that value.

| was pleased te welcome The Honourable Mr Cralg Wallace to the
board on 11 January 2021, Mr Wallace has added strength to our
board both from his experience within the mining sector and as a
negotiator within and outside of politics.

In closing, | would like to acknowledge the commitment and
dedication of our staff and contractors, without whom this company
would not be in the enviable position we find ourselves today. Finally,
| wish to thank you, our shareholders both large and small, for your
continued support of cur company.

v

Bruce Mclnnes
Chairman

1 ASX Announcement, 20 May 2020
2 ASX Announcement, 2 Septembar 2G21
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Review of Operations

Righlights include:
- Targeted 20,000m Resource expansion drilling program at Marymia Gold Project in the
Mid-West region of Western Australia completed during 2020.
—~ Bonanza Gold zone intersected from Trident Extension drilling:
« 9m @ 26.2 g/t Au from 137m incl. 2m @ 102.2 g/t au from 139m in VTRRCOO066
— Assay results also received from drilling at:
* Trident Extension?
« 7m @ 8.7 g/t Au from 110m incl. 2m @ 27.6 g/t Au from 110m and Tm @ 17.4 g/t Au from
N4m in VTRRCO068]; and
« Am @ 6.3 g/t Au from 129m incl. Im @ 21.4 g/t Au from 131m in VTRRCOOBES:
+ 4m@ 3.9 9/t from 161m in VTRRCOOES.
* Trident Deeps?: 7m @& 1.5 g/t from 268m incl. 3m @ 2.4 g/t Au, Tm @ 2.6 g/t Au from
309m and 2m @ 2.4 g/t from 330m
« 1.69m @ 3.9 g/t from 321.31m inck. Tm @ 25.27 g/t from 324m in VTRRCDOO64
¢ 5.4m @ 1.7 g/t from 308m in VTRRCDOO65
+ Mareast®: 10m @ 3,40 g/t Au incl. 4m @ 4.09 g/t au from 94m in VMERCOO30
+ PHB-1°:18.0m @ 1.58g/t Auincl. 8.0m @ 2.29g/t Au (incl. Im @ 7.16g/t Au and ITm @&
7.56g/t AW from 290m in VHBRCDOQOS
« K 6m @ 8.66 g/t Au including 2m @ 23.8 g/t Au from 128m in VKIRCOO18
= Ned’s Creek: 1Im @ 2.29 g/t Auincl. Im @ 15.2 g/t Au from 52m in VCTRCOO15 and 3m @
3.61 g/t Auincl. Im @ 8.25 g/t Au from 46m in VCTRCOO12

~ 2021 drilling campalgn commenced at flagship Marymia Gold Project, and is ongoing

- Drilling is targeting 11 priority open pits not currently part of Marymia’s 1.02Moz @ 3.0
g/t Au JORC 2012 Resource

- 14 RC holes for a total of 2,465m completed to date of a minimum 15,000m campaign -
ability to further expand drilling subject to results

Marymia Gold Project (Marymia, VAN 100%)

The 100%-owned Marymia Gold Project is located approximately 300 kilometres northeast of Meekatharra in
the mid-west region of Western Australia, at the northern end of the world class Eastern Gold Fields Province
(Figure 1.

During the year the Company completed a 20,000m resource identification and expansion drilling program
over their flagship Trident and PHB1 projects, in addition to extending mineralisation at K1 and Marwest. This
work will provide the key information for the updating of the one-million-ounce resource upgrade announced
in May 2020,

An extensive review of the other open pits within the project has identified 11 priority targets where remaining
resources may be extended. A minimum 15,000m program was commenced in July 2021, is ongoing, and will
be expanded based on results of the initial drilling.
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Review of Operations continued
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Figure 2: Marymia Gold Projects and Ned's Creek JV, tenements outline and geology with key prospects in 2020 rescurce
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Trident

During the 2020 drilling campaign, drilling focussed on extensions to resources at the Trident Extension
zone and at Trident Deeps. This drilling comprised 19 reverse circulation (RC) holes ~ with three compieted to
designed depth with diamond tails - for a total of 5166m. At Trident Extension a total of 14 holes were drilled
(including one RC pre-collar for a diamond drilling tail that was abandoned due to technical issues casing
the hole),

The results at both Trident Extension and Trident Deeps continued to extend the gold mineralisation footprint
at the Trident Deposit, and included;

Trident Extension:

=~ 9m @ 26.2 g/t Au from 137m incl. 2m @ 102.2 g/t au from 139m in VTRRC0 0662

- 7m @ 8.7 g/t Au from 110m incl. 2m @ 27.6 g/t Au from 110m and 1m @ 17.4 g/t Au from 11dm in
VTRRCOOGS";

-~ 4m @ 6.3 g/t Au from 129m incl. 1m @ 21.4 g/t Au from 13tm nh VTRRCO068%; and

- 4m @ 3.9 g/t from 161m in VTRRC0069),

The Trident Extension drilling inciuded a bonanza grade intersection of; 9m @ 26.2 g/t Au from 137m including
2m @ 102.2 g/t au from 139m in drill hole VTRRCO066* (Figure 3).

This exceptional result extended a high-grade zone intersection of 12Zm @ 2.5 g/t Au including 2m @ 40.4 g/t
Au? (in historical hole PBRC0218). These resuits represent a significant zone of mineralisation a further 250
metres to the north east of the previously anncunced Trident resources. This is thought to be an offset portion
of the main Trident zone, and this is still open to the north-east towards the Marwest deposit (Figure 4).
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Flgure 3: Section 20020mE with drilling and geological interpretation (+/-12,5m)
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msgome

Figure 4: Plan view of Trident-Marwest area showing collar locations of latest drilling and pierce points of gold intercepts

Trident Deeps:
Three diamend holes were completed in the Trident Deep area {with two other RC pre-coflars drifled that may be
extended in the future - VTRRCDOQO062 and 63). Highlight results inciuded:

~ TL.69m @ 3.9 g/t from 321.31m incl. Im @ 25.27 g/t from 324m in VTRRCDO0&4
- 54m @ 1.7 g/t from 308m in VTRRCDOOES!

. These gold intersections extended the down dip extent of mineralisation on this section confirming the presence
of high-grade and wide mineratised zones at depth highlighting the potential for the extension of the Trident
resource. See Figure 5 for a cross section at Trident Deeps with recent gold intersections.
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Figure 5: Trident Deeps, cross Section 19370E with recent intersections
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Mareast

Drilling was also completed at the Mareast pit. This delivered significant new intersections which confirmed
and extended the high-grade shoot at Mareast, situated at the north-eastern end of the Trident Corridor. These
included:

- 10m @ 3.40 g/t Auincl. 4m @ 4.09 g/t au from 94m In VMERCO0030¢, down-plunge from recent
intersection: 10m @ 22.6 g/t Auincl. 6m @ 33.3 g/t Au in VMERC0025%

Follow up drilling is planned to further extend the high-grade shoot at Mareast and continue to build the high-
grade gold rescurce base in this area (see longitudinal prejection, Figure 6, below).
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Figure 6: Mareast Prospect, longitudinal projection with high-grade shoot target and recent intersections

Neptune

Initial resuits were also received from four RC and diamond drillholes for a total of 1,920m that tested for
extensions of the Trident mineralised corridor and for the Plutonic ‘Mine-Mafic’ unit within the Trident structural
corridor, known as the Neptune target (Figure 7).

Diarnond drillhole VNTRRCDOCO! intersected numerous porphyries with sulphides in the Trident ultramafic
contact zene under previous high-grade mineralisation. Results are anomalous across a very wide zone,
including 69m @& 0.05 g/t Au from 156m including 3m @& 0.32 g/t Au and 2m @ 0.30 g/t Aué. This zone is
clearly the extension of the Trident lower corridor and extends this corridar to a strike length of over 3km, with
1km dip length, presenting a very large area for further high-grade resource targeting.
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Review of Operations continued

The Company has received the majority of the co-funding from the WA government - of 50% of the drilling cost
of these holes - under its Exploration Incentive Scheme (EIS).

- A further EIS grant has been approved by the WA government te co-fund drilling of a second “Plutonic
analogue” target across the Triple-P Corridor in calendar year 2021,
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Figure 7: Trident Corridor with ‘Neptune’ Trident zone and Mine-Mafic target with drilling in progress

PHB Corridor

At the PHB Corridor, results were received from drilling focused on the PHB-1 target, and the results indicated
the potential for a larger open resource as well as an underground link. Intersections from the final diamoend-
drillhole at PHB-1 included:

{— 18.0m @ 1.58g/t Auincl. 8.0m @ 2.29g/t Au (incl. Tm @ 7.16g/t Au and Tm @ 7.56g/t Au) from 280m
in VHERCDO 008, fram down plunge extensions of West Lode®

. This abave result was in addition to & previously reported intersection on Main Lode of: 4.0m @ 6.56 g/t Au incl.
im @ 12.5 g/t Au from 88m? from the reverse circulation (RC) pre-collar part of VHBRCDO008.

The intersection of extensions to the high-grade Main Lode (and Central Lode) structures and the thick
intersections on West Lode indicates potential for a larger open-pit resource upgrade, incorporating the PHB-1,
the K2 underground resource and the new intersections on ali three lode structures (see cross section 16,925mN,
Figure 8).

Prilling below the K1 pit also returned significant intercepts in a potential new lode (Figure 10)". This is in addition
fo several other high-grade hits below the pits in existing lodes.
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Figure 8; PHB Corridor, Cross section 16,925mN showing recent intersections on Main and Wast Lode

Further drilling is planned to test for down-plunge extensions of the K2 Main Lode and the recently discovered Kl
Main and footwall lodes, as shown on the PHB-Corridor plan and longitudinal projection (Figure 9).
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Figure 10: Ki Prospect, cross section 18,260miN showing high-grade Intersection on new
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Marymia Gold Profest

Lo

YANGO MIMING
Natts Crook by

o

Figure 11: Marymia Gold Project showing the 11 priority open pits to be targeted in 2021 drilling campaign

2021 Drilling Campaign

The 11 open pits to be targeted in the 2021 drilling campaign are; Apollo, Exocet, this, Kookaburra, Parrot, Pigeon,
Prickleys, Redfin, Rosella, Skyhawk and Speckled (Figure 11). The Skyhawk, Parrot and Apollo open pits have
been assessed as the highest priority targets, and drilling has commenced at these targets.

The 11 open pit targets have been ranked in order of priority, based on historic gold inventory and a review of
historic drilling, and the proposed drillholes at each target have been designed.

Drilling is specifically designed te deliver an increase (Indicated and Inferred) rescurce increase to the existing
Marymia resource base. It will also enhance the understanding of the mineralised zones within the targeted
open pits for the benefit of Vango's mine planning, and for assessing funding reguirements for the Company's
proposed stand-alone mining operation.

This campaign is also designed to deliver critical mass’ to increase the mine life of a proposed future mining
operation from Marymia’s resource base, specifically targeting an increase in total ocunces to ensure that mill
capacity of any future mining operation is rnaximised over the Project's total mine life.
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ReVieW Of Opefations continued

Current Resources

A major Resource upgrade was completed in May 2020 bringing the Marymia Gold Project to ona million

ounces at a grade of 3 grams per tonne gold?®. Importantly, the Indicated category represents 66% of the Mineral
" Resource estimate.

The JORC 2012 Global Mineral Resource for the Marymia Gold Project currently stands at:
K Mineral Resource; 10.38Mt @ 3.0 g/t Au for 1,002,0000z gold, including:

- underground resources: 2.13Mt @ 7.9 g/t Au for 541,0000z goid, and

- . open pit resources: 8.25Mt @ 1.7 g/t Au for 461,0000z gold
' The Mineral Resource estimate is summarised in Table 1, below.

Resources are predominantly from the three key mineralised corridors (Trident, PHB and Triple-P, Figure 1) and
fess than 250m depth. Further drilling is underway to test for high-grade extensions and major resource upside
potential.

The high-grade underground resources are from only two areas that have been tested to more the 100 metres
depth and already represent over 50% of the new rescurce estimate.

The new resource, with a high proportion of Indicated Resources, provides a strong platform for further resource
growth and development studies for the proposed gold production centre at Marymia,

Denosit Cut-off Indicated Inferred Total
Minaral Resource -
Open Pit Aug/t| KTonnes g/tAu KOz | KTonnes g¢/tAu KOz| KTonnes g/tAu KOz
Trident We_st 0.5 253 1.1 9 S 253 1.1 9
Marwest&Ma(s R 05 o 688 20 45 S S 688 2.0 45
" Mareast | es 486 19 30 | 488 19 30
. B R Rt i , . e T
Wedgetail ' 05 185 17 w1 18s 1.7 10
P <5 SRR Rt . “ ria .. y o an 1 o
- O R e 7,1.8 Wl o - 17 47 oo ia s
Tiple-P&Trple-PSth | 0S| 633 21 42| 486 14 2| 1120 18 63
Albatross & Flamingo 05 o . B3 14 38 853 1.4 38
Cinramor | 05 1472 18 86 556 19 32| 2,008 18 Ne
Total OpenPits | 5,300 18 31| 2,950 1.6 150| 8,250 17 461

Mineral Resource -

Underground Aug/t | KTonnes g/tAu KOz| KTonnes g/tAu KOz| KTonnes g/tAu KOz
iTrident o _ 3.0 945 9.4 7285 645 _ 60125 ___1_,._590 8.0 410
K2 .20 197 106 &7 w7 70 40| 314 88 107
Triple-P &Zone-B | 30 7o 43 24| 70 43 24
Total Underground 1,142 9.6 352 992 5.9 189 2,134 7.9 541
Total JORC 2012 . TR - o TR R

Mineral Resource 6,442 . 3.2 663 3,942 2.7 339 10,384 3.0 1,002

Table 1: Marymia Gold Project JORC 2012 Mineral Resource Statement 30 June 20204
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Med’s Creek Joint Venture

During the year the Company continued drilling at its Ned's Creek Farm-in Joint Venture Project with Lodestar
Minerals (ASX: LSR).

RC and Diamond drilling at the Contessa and Gidgee Flat targets within the Ned's Creek project area, and
confirmed that the system continues at depth, plunging to the north east and with the mineralisation remaining
open te the north.

This drilling delivered significant gold intersections which was designed to target extensions to previous high-
grade intersection of 4m @ 78g/t Au from 140m in LNRC02612™ in drill hole LNRC02612.

Gold intersections reported in the Quarter included';

- 4m@ 2.1 g/t from 144m incl 1m at 6.529/t Au from 147m in VCTRCDO0OG
- Tim @ 2.29 g/t Au incl. Im @ 15.2 g/t Au from 52m in VCTRCO015
- 3m @ 3.61g/t Auincl. Tm @ 8.25 g/t Au from 46m in VCTRC0012

Additionally, hole VCTRCDOOO07 intersected minor mineralisation but was anomalous over wide zones.

Importantly, the Contessa results indicated continuity of structurally controlied alteration and gold mineralisation
within an extensive gold mineral system vectoring towards the granite contact, a key structural target for
syenite-related mineralisation elsewhere along the Contessa corridor. Further targeting of this contact is planned.

Highlight gold intersections from this phase of drilling at the Contessa target at Ned’s Creek are included in ASX
announcement of 18 February 2021,

At Gidgee Flat a diamond hole was positioned 1o test the contact between mafic volcanics and intrusives and
the felsic intrusive. The hole intersected wide anomalous zones indicating this setting could be the host of more
significant mineralisation in other areas.

SARCO

SARCO a joint venture between Vango (49%) and NFC-China (51%). The Company is in continuing discussions
with NFC-China as te how best to extract future value from this holding.

Notes and Competent Persons Statements

1. Mineral Resources reported in accordance with the Australasian Code for Reporting of Exploration Results, Mineral
Rescurces and Ore Reserves {Joint Ore Reserves Committee Code - JORC 2012 Edition).

2. Open pit resources reported within optimised conceptual pit shells at A%$2,500/0z goid price above a 0.5 g/t Au cut
off and include oxide, transition and fresh materlal, see breakdown Appendix 2.

3. Trident underground resources are retained as first reported 18 April 2019 ahove a 3.0 g/t Au cut-off grade and
modelfed at a gold price of A$2,000/0z, on the basis that the information has not materially changed since last
reported. Other underground resources reported above a 3.0 g/t Au cut off {with minor 2.5 g/t Au cut-off material
included for continuity purposes) and includes fresh material only.

4. Totals may differ due to reunding, Mineral Resources reported on a dry in-situ basis.

5. The Statement of Mineral Rescurce Estimates has been compiled by Dr. Spero Carras who is a full-time employee of
Carras Mining Pty Ltd and a Fellow of the Australian Institute of Mining and Metaliurgy ("FAusiMM™"}, Dr. Carras has
sufficient experience, including over 40 years’ experience in gold mine evaluation, relevant to the style of mineralisation
and type of deposits under consideration to qualify as a Competent Person as defined in the 2012 Edition of the Joint
Ore Reserves Committee ("JORC™) Australasian Code for Reporting of Exploration Results, Minerals Resources and Ore
Reserves. Dr. Carras consents to the inclusion in this report of the matters based on this information in the form and
context in which it appears.

6. The information in this report that relates to exploration results that form the basis of the Mineral Resource Estimate
has been reviewed, compiled and fairly represented by Mr Jonathon Dugdale, a Fellow of the Australian institute
of Mining and Metallurgy ("FAusIMM") and a fulf time emplovee of Discover Resource Services Pty Ltd. Mr Dugdale
has sufficient experience, including over 34 years’ experience in exploration, resource evaluation, mine geology and
finance, relevant to the style of mineralisation and type of deposits under consideration to qualify as a Competent
Person as defined in the 2012 Edition of the Joint Ore Reserves Committea ("JORC™) Australasian Code for Reporting
of Exploration Results, Minerals Rescurces and Ore Reserves. Mr Dugdale consents to the inclusion in this raport of
the matters based on this information in the form and context in which it appears.
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Review of Operations continued

‘Arocessing diam

Previous ASX releases referenced in this section

VAN ASX 18/02/2021 High Grade Gald Extenslons at Trident

VAN ASX 06,/01/2021 Bonanza Geld Zone tdentified 250m from Trident Resource
L8R ASX 22/05/2018 Outstanding RC Drill Resuits at Gidgee Flat and Contessa
VAN ASX 18/05/2020 Marymla Mineral Resource Increases to One Millicn Qunces
VAN ASX 28/07/2021 Vango Provides Drilling Update at Marymia Gold Project
VAN ASX 14/12/2020 Vango on track for significant Rescurce Upgrade

VAN ASX: 18/06/2012 Very High-Grade Gold Intersections Extend Frident - Marwest Corrldor
VAN: 08/11/19 Further Exceptional High Grade Intersections at Mareast

VAN: 03/09/20 Drilling Extends Mineralised Zones at PHE

VAN: 23/11/20 High Grade Drilling Results up te 15g/t from Ned's Creek

VAN: 24/08/20 High-Grade Lode Discovery in PHB Corridor at Marymia

oo~y 7 At b —

=3

The information in this report is extracted from reports lodged as market announcements summarised above,

The Company confirms that it is not aware of any new information that materizlly affects the information
included in the original market announcements and that all material assumptions and technical parameters
underpirning the estimates in the relevant market announcements continue to apply and have not materially
changed. The Company confirms that the form and context in which the Competent Persons’ findings are
presented have not been materially modified from the original market announcements.
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Directors’ Report

Your directors present their report on the consolidated entity consisting of Vango
Mining Ltd and the entities it controlled at the end of or during the year ended 30 June
2021. Throughout this report, the consolidated entity is referred to as the Group.

Board of Directors
The Directors of the Company at any time during or since the end of the financial year are:

Mr Bruce Mclnnes

Executive Chairman, Chair of the Audit Committee and Member of the
Remuneration Committee

Mr Mclnnes has been in the public and commercial accounting sectors for over 40
years, He was a founding partner and is now the senior partner at accounting firm
Mclnnes & Associates based in Leeton New South Wales, Mr Mcinnes also owns a large
agricultural business in Riverina, New South Wales, Mr Mcinnes volunteered as the
treasurer of Telstra Child Flight, a not-for-profit organisation that provided helicopter
fransport for sick and injured children in remote areas of New South Wales. He has
held no other directorships of listed companies in the last three years, Mr Mclnnes
commenced as a director of the Company on 9 May 2013.

Mr Shengaiang (Sean) Zhou

Deputy Chalrman, Nonh-Executive Director, Member of the Audit Committee
and Remuneration Committee

Mr Zhou has over 13 years of experience in project management, funds management
and investment banking with a focus on infrastructure investment in the Asia Pacific
Region. During Mr Zhou's time as Head of the China team of Inbound Investment at
CPG Capital Partners Ltd, a Singapore based investment bank, he was responsible
for raising over US$500 million in funding. Prior to CPG, Sean was General Manager
Australia for Shanghai General Metal Structural Engineering Limited. He has heid no
other directorships of listed companies in the last three years. Mr Zhou commenced
as a director of the Company on 15 August 2014.

Dr Zhenzhu (Carol) Zhang

Executive Director (Non-Executive from 26 October 2020), Member of the Audit
Committee and Remuneration Committee

£r Zhang has a PhD in management. Prior to moving to Australia, she was an
associate professor at the University of Science and Technology of Tianjin, teaching
logistics management from 2006 to 2015, She has held no other directorships of
listed companies in the last three years. Dr Zhang commenced as a director of the
Company on 25 August 2015.

Yan Chao (Hunter) Guo

Non-Executive Director

Mr Guo has more than 25 years of experience in global commodity research and trade
as welt as gold futures analysis and investment. He is a senior executive of a significant
commoaodities trading house with annual turnover in excess of U5$2 billion. Mr Guo
became a strategic investor in Vango Mining in 2017 and a Director in January 2020.
He has held no other directorships of listed companies in the last three years, Mr Guo
commenced as a director of the Company on 6 January 2020.
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Directors’ Report continued

The Honourable Mr Craig Wallace

Non-Executive Director and Chair of the Remuneration Committee

The Honourable Mr Craig Wallace is an accomplished international commercial
negotiator and communicator with extensive senior executive and Board experience.
He served as the Deputy Chairman of TerraCom Resources (ASX: TER) between
2012 and 2020, Mr Wallace was the member for Thuringowa in the Queensland State
Parliament from 7 February 2004 to 24 March 2012. His appointment as a Non-
Executive Director continues our focus on adding new skills to the Beoard, supporting
Vango Mining to achieve its corporate objectives. He has held no other directorships
of listed companies in the last three years.

Mr Andrew Stocks

Former Managing Director, Member of the Audit Committee and Remuneration
Committee

Mr Stocks is a mining engineer with over thirty years’ experience in the resources
sector, primarily in mining development, operations and corporate roles. He has been
particularly active in the areas of business optimisation, cost and production efficiency
improvernents, project evaluation and development of mining projects in Australia

and overseas. In the three years immediately prior to his resignation, Mr Stocks served
as a director of lron Road Limited. He commenced as a director of the Company on

20 January 2020 and resigned on 14 December 2020,

Mr Matthew Keegan

Former Non-Executive Director

Mr Keegan is a successful geologist and mining sector professional with a diverse
background in operational and corporate roles spanning over 25 years.

Mr Keegan was formerly the Executive Chairman of CoalMont Pty Ltd, focused on
developing the Miche! Creek Hard Coking Coal Project in the Etk Valley, Canada. Pricr
to this, Mr Keegan was an Investment Manager at The Sentient Group, an international
private equity firm, and was a founding director of lren Road Limited (ASX: IRD). His
previous roles include senior mining analyst at AME Mineral Economics and operational
geology roles far various companies, including Rio Tinto, Barrick and Western

Mining. His commaodity experience includes gold, nickel, iron ore and coking coal. He
commenced as a director of the Company on 27 October 2020 and resigned on 15
December 2020.

Former directorships, in the last three years, noted above are directorships held in the
tast three years for listed entities only and exciudes directorships of all other types of
entities, unless otherwise stated. As Messts Mclnnes and Stocks are executives, they
are considered not independent, Further, as substantial shareholders of the Company,
Messrs Znou and Guo and Dr Zhang are not independent.

Farmer directorships, in the last three years, noted above are directorships held in the last three years for listed
entities only and exciudes directorships of ali other types of entities, unless otherwise stated. As Messrs Mcinnes
and Stocks are executives, they are considered not independent. Further, as subsiantial shareholders of the
Company, Messrs Zhou and Guo and Dr Zhang are not independent.
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Meetings of Directors

There were 4 board meetings held during the vear ended 30 June 2021 with attendance as follows. All directars
attended all meetings that they were eligible to attend during the reporting period,

The number of meetings held (including committee meetings of Directors) and the number of meetings attended
during the financial vear are:

Audit Committee Remuneration
Hoard Meetings Meetings Committee Meetings
Eligible Eligible Eligible

Directors to Attend Attended to Attend Attended {o Attend Attended
Bruce Mclnnes 4 4 2 2 1 1
Hunter Guo 4 4 - - - -
Craig Waltace 1 1 - - 1 1
Sean Zhou 4 4 2 2 1 1
Carol Zhang 4 4 2 2 i 1
Andrew Stocks 3 K - - - -
Matthew Keegan 1 1 - - - -

Principal activities

The principal activity of the Group during the year was the exploration and evaluation of the Group's gold
interests at the Marymia Gold Project in Western Australia.

Dividends
No dividends were paid, declared or recommended during the year ended 30 June 2021.

Significant changes in the state of affairs
There were no significant changes in the state of affairs of the Group during the financial vear.

Events since the end of the financial year

On 15 june 2021 Vange Mining announced that it had received firm commitments to raise A$6.1 million at
A$0.065 per ordinary fully paid share via a placement to fund planned exploration and development of the
Company's 100% owned Marymia Gold Project, including working capital.

Vango further received agreement from unrelated contractors to convert A$0.2 million payabte by the Company
to equity, also at A$0.065 per share.

The placement is being conducted in three tranches:

1. Fanche 1 was undertaken pursuant to the Company’s existing placement capacity under ASX Listing Rule
7.1. Tranche 1 raised approximately A$4.1 milliion via the issue of approximately 62.8 million shares, with shares
being issued on 16 June 2201 to unrelated investors;

2. Tranche 2 was also undertaken pursuant to the Company’s existing placement capacity under ASX Listing
Rule 7.1, Tranche 2 converted approximately A$0.2 million debt into equity via the issue of approximately
3.1 million shares with shares being issued on 13 July 2021 to unrelated contractors in lieu of cash; and

3, Tranche 3 is raising approximately A%$2.0 million via the issue of approximately 30.8 million shares to a related

investor and is required to be approved by the Company's shareholders, in accordance with the ASX Listing
Rules. The general meeting to approve Tranche 3 is being held on 8 October 2021.

Likely developments and expected results of operations

Likely developments in the operations of the Group and expected results of these operations in future financial
years have been included in the Operating and Financial Review,

Environmental regulation

The Group’s operations are subject to environmental regulation in respect to mineral tenements relating to
exploration activities on those tenements, On-ground exploration was undertaken during the financial year and
the Board is not aware of any breach of environmental requirements as they apply to the Group.

The Group has reviewed its energy consumption and greenhouse gas emissions for the reporting vear, with both
found to be below the reporting threshold as specified within the National Greenhouse and Energy Reporting
Act 2007 (Cthy (NGER).
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Directors’ Report coninued

Remuneration report
The information provided in this remuneration report has been audited as required by section 308(3C) of the
Corporations Act 2007, The remuneration arrangements detailed in this report are for the Directors who held
office during the financial year as follows:

Non-Executive Director

15 August 2014

- Diractor Position Appointed Change
Bruce Mcinnes Executive Chairman 15 August 2014 Current
Non-Executive Deputy Chairman 25 Cctober 2013 14 August 2014

Non-Executive Director 3 May 2013 24 Octeber 2013

Andrew Stpcks 7 Managirng Direptqyj 7 ”20 ;Jarw.u.ary”é(.).zou 14December 2020
Matthew Keegan  Non-ExecutiveDirector  27October2020 15 December 2020
S$henggiang Zhou Non-executive Deputy Chairman 20 January 2020 Current
Managing Director 30 January 2018 20 January 2020

29 January 2018

Zheﬁzhu Zhang Non-Executive Director 29 Qctober 2020 Current

B . Executive Director 25 August 2015 28 October 2020
Yanchao Guo Non-Executive Director 6Januery2020  Current
CraE_g _\_Nal_lace _ N_o_n-Exe_cu_ifi\{e_ Director__ o n _January 2021 Current

A. Remuneration Philosophy

The remuneration report details the remuneration arrangements for key management personnel (KMP) who are
defined as those having authority and responsibility for planning, directing and controlling the major activities
of the Company, directly or indirectly, including any director (whether executive or otherwise). Key management
pearsonnel of the Company comprise the Board of Directors only,

The performance of the Company depends upon the quality of its key management personnel. To prosper the
Company must attract, motivate and retain appropriately skilled directors and executives. The Company's broad
remuneration policy is to ensure the remuneration package rewards performance, properly reflects the person’s
duties and responsibilities and is competitive in attracting, retaining and motivating peonple of the highest quality.

B. Remuneration Structure and Approvals

Remuneration is set by the Board of Directors, The Board has established a separate Remuneration Committee
to make recommendations to the Board. During the financial year the Board engaged the services of a
remuneration consultant to review, provide industry comparisons and independently recommend remuneration
levels, for the Remuneration Committee to rely on when making recommendations to the Board for setting
Directors’ remuneration.

Exeéutfve Remuneration Structure
The Company aims to reward executives with a level and mix of remuneration commensurate with their position
and responsibilities within the Company and aligned with market practice.

Executive remuneration and incentive policies and practices must:

- be aligned with the Company's vision, values and overall business objectives;

- be designed to motivate the executives to pursue the Company's long-term growih and success; and

- demonstrate a clear relationship between the Company's overall performance and the performance of
axecutives,
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The nature and amount of remuneration of executives are assessed on a periodic basis by the Remuneration
Committee for Board approval, with the overall objective of ensuring maximum stakeholder benefit from the
retention of high performing executives.

The main objectives sought when reviewing executive remuneration is that the Company has:

- coherent remuneration policies and practices to attract and retain executives;
- executives who will create value for shareholders
- competitive remuneration offered benchmarked against the external market; and

— falr and responsible rewards to executives having regard to the performance of the Cormpany, the
performance of the executives and the general pay environment.

There is no predetermined equity compensation element within the remuneration structure nor are there
predetermined performance conditions to be satisfied. All directors (subject to members’ approval in accordance
with the ASX Listing Rules) and executives are entitled to participate in the Company's "Vango Mining Limited
Employee Equity Incentive Plan” approved 25 November 2020, The Company is propesing that members
approve, on 8 Qctober 2021, the Company's “Vango Mining Limited Share Loan Plan” and a new “Vango Mining
Limited Employee Equity Incentive Plan”.

Further details relating to remuneration of Executive Directors are contained in the remuneration table disclosed
in Section D of this Report; and within the Notes to the Financial Statements: Note 25 Key Management
Personnel Disclosures.

Non-Executive Remuneration Structure

The Company's non-executive directors are remunerated by way of feas, in the form of cash, non-cash benefits
and superannuation contributions. The Board's intention is to remunerate non-executive directors at market rates
for time, commitment and responsibiiities. The Board of Directors determines the payments to the non-executive
directors and reviews their remuneration annually, based on market price, duties and accountability. Independent
external advice is sought when required.

The maximum aggregate fee pool to be paid to Directors (excluding executive directors) is set at $250,000 per
year (in accordance with the Company's Constitution) and as approved by the shareholders of the Company.

Non-executive directors are able to participate in share-based incentive plans and encouraged to hold shares, to
align directors’ interests with shareholders’ interests,

Non-executive directors may enter into separate consultancy mandates with the Company for the provision
of professional and technical services that fall outside the scope of their directorship role. Under this mandate
directors receive a consultancy fee in connection with time spent on Company business, including reasonable
expenses incurred by them in carrying out this consultancy role.

Further details relating to remuneration of non-executive directors are contained in the remuneration table
disclosed in Section D of this Report; and within the Notes to the Financial Statements: Note 24 Key Management
Personnel Disclosures.

C. Remuneration and Performance
Director remuneration may include either long term or short-term performance conditions. The Board will
continue to monitor this policy to ensure that it is appropriate for the Company in future years.
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Directors’ Report continued

D. Details of Remuneration
The key management personnei of the Company are the Board of Directors. Detaiis of the remuneration of the

Directors of the Company for the financial year ended 30 June 2021 are set out beiow.

Post-
S netie o payment Share-based
Mon- Vango share a % of total
Salary & fees moneatary Superannuation Plan Total remuneration
2021 $ % $ $ $

-Diréctor o _

B Mclnnes 339,163 - 27750 270,354 637,067  4242%
o o ] S P e T
S Zhou 120,000 - E 270,354 390,364 69.26%
7 Zhang 60,000 - 10,100 135177 205,277 65.85%
e e s BT B ’
t oo w8 - > ] § ]
C Wallace 16,665 - 1,665 18,330 -
Total 947,710 - 57,289 675,885 1,680,884 40.21%

Detalls of the remuneration of the Directors of the Company for the financial year ended 30 June 2020 are set

out helow:
Post-
O metits o mayment Share-based
MNon- Vango share a % of total
Salary & fees monetary Superannuation Plan Total remuneration
2020 % $ $ $ $
Director
B Mclnnes 408,000 - 31,500 271095 710,595 38,15%
Astocks 155,923 - 14,423 - 170,346 -
Aol e ) s aonson o
Z Zhang 70,637 - 24,300 135,547 230,484  58.81%
2z ! ] L 24300 o547 ' B
Total 872,059 - 70,223 677,737 1,620,019 41.84%
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Contractual Arrangements

Mr Bruce Mclnnes - Executive Chairman

— Contract commencement date: Mr Mclnnes signed a letter of appointment on commencement as the
Executive Chairman which sets out the terms of his appointment. Director fees commenced on date of
appointment as director.

= Term: Open, although subject to retirement by rotation under the Company's Constitution.

Mr Shengglang (Sean) Zhou - Non-executive Deputy Chairman

— Contract commencement date: Mr Zhou signed a letter of appointment on commencement as a non-
executive director which sets out the terms of his appointment. Director fees commenced on date of
appointment as director.

~  Term: Open, although subject o retirement by rotation under the Coempany’s Constitution.

Dr Zhenzhu (Carol) Zhang - Non-Executive Director

—  Contract commencement date: Dr Zhang signed a letter of appointment on commencement as a non-
executive director which sets out the terms of her appointment. Director fees commenced on date of
appointment as director.

— Term: Open, although subject to retirement by rotation under the Company’s Constitution.

Mr Yanchao (Hunter) Guo - Non-Executive Director

— Contract commencement date: Mr Guo signed a letter of appointment on commencemeant as a non-executive
director which sets out the terms of his appointment. Director fees commenced on date of appointment as
director.

— Term: Open, although subject to retirement by rotation under the Company’s Constitution.

Mr Craig Wallace - Non-Executive Director

~ Contract commencement date: Mr Wallace signed a letter of appointment on commencement as a non-
executive director which sets out the terms of his appointment. Director fees commenced on date of
appointment as director.

= Term: Open, although subject to retirement by rotation under the Company’s Constitution.
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Directors’ Report cntnued

E. Share-based Compensation

The Company rewards Directors for thelr performance and aligns their remuneration with the creation of
sharehclder wealth by issuing share options and shares. Share-based compensation is at the discretion of
the Board and no individual has a contractual right to participate in any share-pased plan or to receive any
guaranteed benefits.

Optians

The Company issued performance options on 18 June 2019 to key management personnel as part of
remuneration. These performance options are subject to performance hurdies, and as at the date of this report,
these hurdle conditions have not been met. The details of these performance options are as follows.

Category Expiry Date Exercise Price Zhou Meinnes Zhang Total
A 18/06/2022 $025 5000000 5000000 2500000 12500000
B 18/06/2022  $0.25 5000000 5000000 2500000 12,500,000
c 18/06/2024  $030  10,000000 10000006 5000000 25000000
D 18/06/2024 $0.35 5000000 5000000 2500000 12,500,000
E 18/06/2024 $0.50 5000000 5000000 2500000 12,500,000
Fo ' 18/06/2024 $060 10,000,000 10,000,000 5000000  25000,000
Total 40,000,000 40,000,000 20,000,000 100,000,000

Performance Hurdles

Category A. Production of 100 ounces of geld bars from ore produced by the Company (or an entity controiled by the
Company} (Option Vesting Condition A).

Category B. Definition by the Company (or an entity controlied by the Company) of a total (measured, indicated and
infarred) JORC 2012-compliant resource of 1,600,000 cunces of containad gold at an average grade greater than

or equal to 3 grams per tonne (Option Vesting Condition B). Nb. The performance target is 1,000,000 ounces of
contained gold at an average grade greater than or equal to 3 grams per tonne. The grade given is a performance hurdle
only and has no relationship to the tonnage being targeted; i.e. this is not an expioration target.

Category C. Subject to the definition by the Company (ar an entity controlled by the Company) of a total (measured,
indicated and inferred) JORC 2012-compliant resource of 1,500,000 ounces of contained goid at an average grade
greater than or equai to 3 grams per tonne (Option Vesting Condition C). Nb. The performance target is 1,500,000
ounces of contained gold at an average grade greater than or equal to 3 grams pear tonne. The grade givenis a
performance hurdle only and has no relationship to the tonnage being targeted; i.e. this is not an exploration target.

Category D. The production of 10,000 ocunces of gold bars from ore produced by the Company {or an entity controiled
by the Company) (Option Vesting Candition D).

Category E. The production of 50,000 cunces of gold bars from ore produced by the Company (er an entity controlled
by the Company) (Option Vesting Condition E).

Category F. The price of the Company's shares traded on ASX achieving a 20-day volume weighted average price of
$1.00 per share (Option Vesting Condition F).

No shares were issued over the financial year from the exercise of options.
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At balance date, the relevant interest of each key management persennel in the Company's options were:

Balance at the Grantect

start of the as part of Balance at end Vested and
vear Acqguired remuneration Expired Converted of the year exercisable

2021
Bruce Mclnnes 40000000 - - - - 40,000,000 -
Craig Wallace - - - - - - -
Shenggiang Zhou 40,000,000 - . - - 40,000,000 -
Zhenzhu Zhang 20,000,000 - - - - 20,000,000 -
Yanchao Guo - - - - - o - -
100,000,000 - - - - 100,000,000 -

2020
Bruce Mclnnes 40,000,000 - - - - 40,000,000 -
Andrew Stocks - - - - - - -
Shenggiang Zhou 40,000,000 - - - - 40,000,000 -
Zhenzhu Zhang 20,000,000 - - - - 20,000,000 -
Vanchao cus o i i i s BREREEE i
100,000,000 - - - - 100,000,000 -

Shares

At the General Meeting of shareholders held on 27 August 2018, shareholders approved the establishment of
the Vango Mining Share Plan ('Share Plan”) in accordance with ASX Listing Rule 7.2 and sections 259B(2) and
260c¢(4) of the Corporations Act. Under the Share Plan, eligible participants are provided with a non-recourse
loan from the Company to fund the subscription price of issued shares in accordance with the terms and

conditions of the Share Plan,

At the General Meeting of shareholders held on 25 November 2020, shareholders approved the establishment
of the Vango Mining Limited Employee Equity Incentive Plan ('EIP") in accordance with ASX Listing Rule 7.2

{exception 13).

Eligible participants of the Share Plan may not deal with the shares while the loan remains outstanding.

Although the Share Plan shares are shares for legal and taxation purposes, Accounting Starndards require they be
treated as options for accounting purpoeses. Their value is the estimated fair value using the Black-Scholes option
pricing model which is expensed in the yvear of issue.

In accordance with the terms and conditions of the Share Plan, the shares are under a Company-imposed trading
lock until such time as each Director has repaid the loan provided by the Company to fund the subscription price
for shares issued to them. it is at the Board’s discretion whether to seek early repayment of the loan should the
Director cease to be employed by the Company.
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D i I‘eCtO I‘S’ Report continuad

At balance date the relevant interest of each key management personnel in ordinary fully paid shares of the

Company were!

Capital Balance
Balance at the ralsing fee at end of
start of the year (approved on the year or
or appointment Granted 25 November resignation
date (as as part of 2020 by date (as
applicable) Acquired remuneration membears) applicable)
'Bi’uce Mclnnes o 14,350,918 _ 3125000 1,895,455 - 19,371,373
Andrew Stocks (resigned
.14 December 2020y - - - - ~
Shengdiang Zhou 545289,873 - 1,833,330 - 56,123,203
Zhenzhu Zhang _ 86,354,474 2500000 1,133,321 o 89,887,795
Yanchao Guo 119,213,235 12,126,019 - 32_,__500,000 163,839,254
Matthew Keegan
(appointed 27 QOcteober
2020 and resigned
) 15 December 2920) _ - - - - -
Crailg Wallace (appointed
11 January 2021) o 14,830 _ __2_62,9}9 - - 277,749
2020 R ,
Bruce Mclnnes 14,350918 8 § - 14350918
Andrew Stocks
(appointed 20 January
20203 - - - - -
Shengagiang Zhou 5_4@8_9,873 - - 54,289,873
Zhenzhu Zhang 86.35_4.__474 - - - 86,354,474
“Yanchao Guo . 19,215,255 - -, N8,213,235

Link to Performance

Shares issued under the Share Plan are treated as options for accounting purposes, there are no performance
requirements to be met before exercise can take place largely because by setting the option price or share price
at a level above the current share price at the time the options or shares are granted, the Board considers this
to be a sufficient, long-term incentive to align the goals of the Directors and managerment with those of the
shareholders to improve the Company’s performance. The Board witl continue to monitor this policy to ensure

that it is appropriate for the Company in future years.

End of remuneration report
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Shares Under Option

The Company has 115,864,406 shares under option (2020: 141,731,324). By payment of the exercise price, each
option provides the holder with the right to be issued one ordinary fully paid share by the Company.

Unless the options are converted into shares with payment of the strike price, no person entitled to exercise
these optians had or has any right by virtue of the option to participate in any share issue of the Company or any

related body corporate.

Exercise Number 1 Number
Issue Date Price Expiry Date July Issued Expired 30 June
2021
1 July 2018 $0.27 MJuly 2020 16,253,904 - (16,253,904) -
18 June 2019 $0.25 18 June 2022 12,500,000 ; - 12,500,000
18 June 2019 $0.25 18 June 2022 12,500,000 . - 12,500,000
18 June 2019 $0.30 18 June 2024 25,000,000 - - 25,000,000
18 June 2019 $0.35 18June2024 12,500,000 - - 12,500,000
18 June 2019 $0.50 18 June 2024 12,500,000 . - 12,500,000
18 June 2012 $0.60 18 June 2024 25,000,000 . - 25,000,000
21 November 2019 $0.27 21 November 2020 15,613,014 - (15,613,014) -
19 December 2019 $0.21 19 December 2022 9,864,406 - - 9.864,4(_)6
20 August 2020 $0.112 20 August 2023 - 6,000,000 - 6,000,000
Total 141,731,324 6,000,000 (31,866,918) 115,864,406
2020
T1July 2018 $0.27 11July 2020 16,253,904 - - 16,253,904
18 June 2019 $0.25 18 June 2022 12,500,000 - - 12,500,000
18 June 2019 $0.25 18June 2022 12,500,000 - - 12,500,000
18 June 2019 $0.30 18 June 2024 25,000,000 - - 25,000,000
18 June 2019 $0.35 18 June 2024 12,500,000 - - 12,500,000
18 June 2019 $0.50 18 June 2024 12,500,000 - - 12,500,000
18 June 2019 $0.60 18 June 2024 25,000,000 - - 25,000,000
21 November 2019 $O.27 21 November 2020 - 15,613,014 - 15,613,014
19 December 2019 $0.21 19 December 2022 - 9,864,406 - 9,864,406
Total 116,253,904 25,477,420 - 141,731,324
Dividends

Ne dividend has been paid during the financial year and no dividend is recommended for the financial vear,
There were no dividends paid, recommended or declared during the current or previous financial vear,

Proceedings on Behalf of The Company

No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring
proceedings on behalf of the Company, or to intervene in any proceedings to which the Company is a party,
for the purposes of taking responsibiiity on behalf of the Company for all or part of those proceedings. The
Company was not a party to any such proceedings during the vear.
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DireCtOI‘S’ Report continued

Indemnification and Insurance of Directors and Officers

During the financial vear, the Company paid a premium in respect of a contract insuring all its Directors and
curréent Executive Officers against a liability incurred as such a director or executive officer to the extent
permitted by the Corporations Act 2001, The contract of insurance prohibits disclosure of the nature of the
liability and the ameunt of the premium. The Company has not otherwise, during or since the financial year,

. indemnified or agreed te indemnify an officer or auditor of the Company against a lability incurred as such
an officer or auditor.

indemnification of Auditors

To' the extent permitted by Law, the Company has agreed to indemnify its auditors as part of the terms of its
" audit engagement agreement against claims by third parties arising from the audit. No payment has been made
io indemnify the auditors during the financial year.

" Mon-Audit Services
There were no non-audit services provided by the Company’s auditors during the financial year.

Lead Auditor’s Independence Declaration

The Lead Auditer's Independence Declaration for the financial year ended 30 June 2021 has been received
as required under Section 307C of the Corporations Act 2001 and can be found on the foliowing page.

Signed in accordance with a resolution of the Board of Directors.

. ‘Mr Bruce Mcinnes
Executive Chairman

Leeton, New Souih Wales
30 September 2021
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Auditor’s Independence Declaration

RSM

RSM Australla Pariners

Level 13, 60 Castlereagh Street Sydnay NSW 2000
GPQ Box 5138 Sydney NSW 2001

T +61(0)2 8226 4500
£ +61(0) 28225 4501

WWW.IFSM.COM.aL

AUDITOR'S INDEPENDENCE DECLARATION

As lead auditor for the audit of the financial report of Vango Mining Limitad for the year ended 30 June 2021, |
declare that, {o the best of my knowledge and belief, there have been no contraventions of:
() the auditor independence requiraments of the Corporations Act 2001 In refation to the audit; and

@iy  any applicable code of professional conduct In relation to the audli.

R
/C 57 7
RSM AUSTRALIA PARTNERS

Gary Sherwood
Partner

Sydney, NSW
Dated: 30 September 2021

THE POWER OF BEING UNDERSTOOD

AUDIT| TAX | CONSULTING

R5K AusteeFa Partners Ls a member of the RSM netvrork and irades as RSH. RSM[s the traging nameused by Lhe members of the RSM netwark, Each membior of the
R5M. b d ard consultng firmavhich praciices Liits awniight. The ASM retworkIs nat ltself 2 separate lsg entily fany Jurisdiction
ASM AustrakaPartners ABH 36965 185036

Liability mited by a scheme approvedunder Professional Standards Leglslation
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Operating and Financial Review

Company strategy and operating activities

Vango is progressing a deliberate strategy of growing its high-grade gold endowment to support its ambitions
of becoming a significant high-grade Western Australian gaold miner. Our exploration programme is designed
to expand our current t-million-ounce resource, much of which has never been drill tested below 200 metres,

Current drilling is specifically designed to deliver a resource increase (Indicated and Inferred) to the existing
Marymia resource base and to enhance the understanding of the mineralised zones within the initial eleven
targeted open pits for the benefit of Vango's mine planning.

in the near term, drilling campaigns will be designed to deliver ‘critical mass’ to increase the mine life of a
proposed future mining operation from Marymia’s resource base. They will specifically target increases in total
ounces and tonnes to ensure that mit capacity and Project life of mine are maximised. This allows assessment
of appropriate financing levels for the Company's proposed stand-alone mining operation.

" The Plutonic gold mine has produced in excess of 5.5maz of goid and sits along strike, immediately o the
southwest of the Marymia Project in a geological sequence known as the Mine Mafic. This same geclogical
sequence extends across Marymia and most of it has never been drill tested to depth.

Success of the Company’s targeted exploration strategy has the potential to deliver a material change to the
scale of Vango's high-grade resource base and its planned gold mining operations.

Financial results of the Company for the year ended 30 June 2021 are:

. 320 June 2021 30 June 2020
Year ended $ $

Cash and cash equivalents - 6,186,363 3,949,054
N S o e seseer
Revenue | - 427,709 135,861
Net foss afer tax o @.814038)  (7152690)
Loss per .Sha.ré_“(c.énts) , T B o 49 (101)

Dividend (cents) - — _

Operating resulis for the year
The principal activities of the Group during the year were executing the Marymia Strategy, as described above.

The Group incurred an operating loss after income tax for the year ended 30 June 2021 of $4.814,038 (2020C:
$7,152,690) reflecting several cost saving initiatives. The resuit was partly offset by an increase in exploraticn
expense during the year incurred in driliing $2,149,933 (2020: $914,263). Factors contributing to the decreased
loss include that the Group incurred fess expense from share-based payments $759,339 (2020: 1,811,607).

Changes in Financial Position

The Group’s net assets increased this year (2021; $43,582,069 from 2020: 29,697,967). From share issues, the

~. Group raised $14.63 million and repaid borrowings totalling $2.42 million. The Group currently has no borrowings
(2020: $3.17 million). These raised funds wers applied towards exploration and evaluation expenditure and
administrative expenses,

The Group currently has no cash generating assets in operation and $6,186,363 of available cash at 30 June
2021, The Group has raised $14.63 million frem share issues during this financial year. Therefore, there is no
material uncertainty as to the continuing viabllity of the Group and its ability to continue as a going concern
(rafer to the independent Auditor's Report for further details).

Risk Management

The Company actively evaluates the prospects of each project as results from each drill program become
available. These results are available on the ASX announcements platform for shareholders’ information. The
Company then assesses the continued exploration expenditure and further asset development. The Company
will continue the evaluation of its mineral projects in the future and undertake generative work to identify and
acquire new resource projects.
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Operational, financial, environmental, and regulatory risks are considered and addressed by management, with
specific areas of significant risk referred by management to the Board. The Board considers that at this stage of
the Group's project development operations, it is iImportant for all Board members to be a part of this process
and as such the Board has not established a separate risk management committee.

There are specific risks associated with the activities of the Company and general risks which are largely beyond
the control of the Company and the Directors, The risks identified below, or other risk factors, may have a
material impact on the future financial performance of the Company and the market price of the Company’s
shares.

Operating risks

The operations of the Company may be affected by various factors, including failure to locate or identify mineral
deposits, failure to achieve predicted grades in exploration and mining, operational and technical difficulties
encountered in mining, difficulties in commissioning and operating plant and equiprment, mechanical failure or
plant breakdown, unanticipated metallurgical problerns which may affect extraction costs, adverse weather
conditions, industrial and environmental accidents, industrial disputes and unexpected shortages or increases in
the costs of consumabies, spare parts, plant and equipment,

Environmental risks

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

Economic risks

General economic conditions, movements in interest and inflation rates and currency exchange rates may have
an adverse effect on the Company’s exploration, development and production activities, as well as on its ability
to fund those activities.

Market conditions
Share market conditions may affect the value of the Company’s quoted securities regardless of the Company’s
cperating performance, Share market conditions are affected by many factors such as:

i. general economic outlook;

ii. introduction of tax reform or other new legislation;

jiii. interest rates and inflation rates;

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

vi, terrorism or other hostilities.

The market price of securities 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.

Additional requirements for capital

The Company’s capital requirements depend on numerous factors, Depending on the Company's ability

to generate income, the Company will require further financing, Any additional equity financing wili 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 reguired 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 additicnal funding or be able to secure funding on terms favourable to
the Company.
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Operating and Financial Review continued

Role of the Board and Management

The ;Board is responsible for guiding and monitoring the Company on behalf of sharehoiders by whom they are
elected and to whom they are accountable.

The Board is responsible for;

- developing, approving and rmonitoring implementation of corporate policy, strategy and performance
objectives;

- developing and monitering adoption of the most appropriate principles of corporate governance;

- reviewing and ratifying systems of risk management and internal controf, codes of conduct and legal

¢ compliance;

- approving of monitoring the progress of major capital expenditure projects, funding programmes,
acquisitions and divestments;

~  reviewing and approving annual business plans, operating and capital budgets;

- reviewing and ratifying systems for health, safety, and environment management and controls;

- appeinting and evaluating the performance of senior executives; and

- selecting and appointing new directors to the Board and evaluating the performance of all members of the
Board.

Scheduled meetings of the Board are held throughout the year and the Board meets on other occasions to deal
with matters that require attention between scheduled mestings. The Board delegates respoensibility for the day-
to-day operations and administration of the Cempany to the Executive Chairman. In addition to formal reperting
structures, members of the Board are encouraged to have direct communications with management and other
employees within the Company to facilitate the carrying out of their duties as directors.

The Company has obligations to its stakeholder to ensure it Is managed with appropriate due diligence and that
all necessary processes are implemented to minimise risk and maximise business opportunities.

" To this end, all commercial arrangements, capital expenditure other commitments are appropriately docurmented
and have been authorised by the Board.

Coh’rposition of the Board
The Board determines its size and composition, subject to the terms of the Constitution, The Board does not
believe that it should establish a limit on tenure other than stipulated in the Company's Constitution.

While tenure limits can help to ensure fresh ideas and viewpoints available to the Board, they have the
disadvantage of losing the contribution of directors who have been able to develop an Increasing insight into the
Company and its operations.

Director Independence

The Company recognises that independent Directors are important in verifying to shareholders that the Board is
properly fulfilling its role and is diligent in holding senior management accountable for its performance. Where
practicai, it is intended that the Board should comprise a majority of independent non-executive directors and
comprise directors with a broad range of qualifications, skills, expertise and experience from a diverse range of
backgrounds. Where practical it is also intended that the Chair be an independent non-executive director,

Directors of Vango Mining Limitaed are considered to be independent when they are independent of management
and free from any business or other relationship that could materially interfere with, or could reasonably be
perceived to materialty interfere with, the exercise of their unfettered and independent judgement. The Board
has adopted a definition of independence based on that set cut in Principle 2 of the ASX Corporate Governance
Revise Principies and Recommendations. The Board regularly reviews the independence of each director in light
of thelr interests disclosed to the Board.

Appointment to the Board

The Board undertakes the role of a Noemination Committee which identifies and recommends potential director
appointments, Where a casual vacancy arises during the year, the Board has procedures to select the most
suitable candidate with the appropriate experience and expertise to ensure a balanced and effective board. Any
director appointed during the year to fill a casual vacancy or as an addition to the current Board, holds office
until the next Annual General Meeting and is then eligible for re-election by the shareholders.

New directars receive a letter of appointment which sets out the terms of their appointment. On appointment, an
inducticn program is available to directors that include individual sessians with members of the executive team.
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Evaluation of Senior Executives
Senior executives have a formal jeb description and letter of appointment describing the term of office, duties,
rights, responsibilities and entitlements upon termination.

Ethical Business Practices
The Board understands the obligations for ethical and responsible decision making. All Directors and Officers are
expected to:

a) comply with the iaw;

) act in the best interests of the Company;

) be responsible and accountable for their actions; and

d) observe the ethical principles of honesty and fairness, including prompt disclosure of potentiat conflicts.

The Board has procedures in place for reporting any matters that may give rise to unethical practices or confiicts
between the interests of a directar or senior executive and those of the Company. These procedures are
reviewed as required by the Board.

Shareholding and Trading

The Board encourages directors and senior executives to own shares in the Company to further link their
interests with the interests of all shareholders. Trading of shares by directors and senior executives is prohibited
under certain circumstances and as described in the ASX Listing Rules and during certain periods of the
financial year, A director or senior executive must not deal in the Company’s shares at any time when he or

she has unpublished information which, if generally available, might affect the share price. Directors and senior
executives are required to first obtain consent from the Chairman or Company Secretary before dealing in the
Company's securities.

Safeguard integrity
The Audit Committee comprises Messrs Mclnnes (Executive Chair of Board and Audit Committee), Zhou (Deputy
Chair, Non-Executive Director), and Dr Zhang {Non-Executive Director).

The Board performs the duties of the Risk Committee and operates to enable it to perform its role and
responsibilities. Where appropriate, the Company’s external auditors are invited to attend Board meetings
relating to Audit and Risk matters.

As the Audit Committee is comprised of one executive director and the Chair of the Board and the Audit
Committee are the same person (Mr Mclnnes), the Company does not comply with ASX Recormmendation 4.1,
which recommends that the audit committee is structured as follows:

— consists only of non-executive directors

—~ consists of a majority of independent directors

— is chaired by an independent chair, who is not chair of the hoard
- has at least three members

The Board considers that the Company is not of a size that justifies having the Audit Committee structured in
accordance with ASX Recommendation 4.1. Though the Company intends to seek out and appoint independent
directors to the Board when size and scale of the Company justify and warrant thefr inclusion, for the time being
the Company maintains a mix of Directors from different backgrounds with complementary skills and experience,
The gualifications of the Directors together with their attendances at Board Meetings are disclosed in the
Directors’ Report within this Annual Report.

The Role of the Audit Committee is typically to assist the Board to fulfil its responsibilities in relation to the
identification of the areas of significant business risks and moniter the following:

— the guality and integrity of the Company's financial statements, accounting policies and financial reporting
and disclosure practices:

- compliance with all applicable laws, regulations and company policy:

— the effectiveness and adequacy of internal control processes;

— the performance of the Company's external auditors and their appointment and removal;

— the independence of the external auditor and the rotation of the lead engagement partner; and

— theidentification and management of business risks.
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The executives of the Company provide the Board with additional assurances regarding the reliability of the

financial information for inclusion in the financial statements. The Executive Chairman and Chief Financial Cfficer
~are, in their Executive and Financial capacities, required to declare to the Board that in their opinion the Financial
" Statements and the note to the Accounts within the Annuai Report are in accordance with the Corporations

Act 2001, comply with the Accounting Standards and the Corporations Regulations 2001 and give a true and

fair view of the financial position of the Company and are based upon a sound system of risk management and
- internal compliance and control prior to the signing of the Directors’ Declaration in the Annual Report.

Independent Advice

The Board recognises that in certain circumstances individual directors may need o seek independent
professional advice, at the expense of the Company. Any advice received will be made avaliable to other
directors.

Timely and Balanced Disclosure
The Board recognises the need to comply with ASX Listing Rule 3.1 concerning continucus disclosure,

At each meeting of directors, consideration is given as to whether notice of material information concerning the
Company, including its financial position, performance, ownership, and governance has been made available to
all investors.

Senior executives in possession of disclosable information are required to give consideration as to whether notice
of material information concerning the Company, including its financial position, performance, ownership, and
governance has been made available to all investors.

Communication with Shareholders

" The Board aims to ensure that shareholders, on behaif of whom they act, are informed of all major developrents
affecting the Company’s activities and its state of affairs, including information necessary to assess the
performance of the directors.

. Com'munication with shareholders is achieved through the distribution of the fellowing information:

— . The Annual Report distributed to shareholders;

~  The Half Yearly Report and Quarterly Reports which are available on the Company’s website;

- The Annual General Meeting and General Meetings called to obtain shareholder approval for board action
as appropriate. Shareholders are encouraged to attend and participate at the Company's Annual General

© Meeting and General Meetings;

+ Letters to shareholders when considered appropriate and informative;

- Announcements on the Australian Securities Exchange; and

- Investor information on the Company's website wwwyangemining.com

The Company strives to ensure that Company announcements via the ASX are made in a timely manner, are
factual, do not omit material information and are exprassed in a clear and objective mannet.

Shareholders’ Role
The shareholders of the Company are responsibie for voting on the election of directors at the Annual General
Meeting in accordance with the constitution.

Al: directors are subject to re-election by rotation, no later than every three years,

The Annual Generai Meating also provides shareholders with the opportunity to express their views on matters
concerning the Company and to vote on other items of business for reselution by shareholders. The Company's
auditor, RSM Australia Partners, make available a representative of the firm to attend the Annual General Meeting
and to be available to answer shareholder questions in relation to the audit.

Risk Management

The entire Board is responsible for overseeing the risk management function. The Board is responsible for
ensuring the risks and opportunities are identified on a timely basis, The Board determines the Company's
“risk profile” and is responsible for overseeing and approving risk management strategies and policies, internal
compliance and internal centrol.

The Board has mechanisms in place to ensure that management’s objectives and activities are aligned with the
risks identified by the Board. These include the following:
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- Implementation of Board approved operating plans and budgets;

— Board monitoring of progress against these budgets, including the monitoring of key performance indicators
of both financial and non-financial nature; and

~ The establishment of committees to report on specific risks when identified,

Internal Risk Management System Compliance

The Board has not received a report from management as to the effectiveness of the Company's management of
its material business risks, The Board's collective experience enable accurate identification of the principal risks
that may affect the Company's business. Key operational risks and their management will be items for deliberation
at Board Meetings.

The Board reguires that the Executive Chairman and Chief Financial Officer, or equivalent, every half year, to
provide a statement confirming that a scund system of risk management and internal control is in place and that
the system is operating effectively in all material respects in relation to financial risks. The Board has received that
assurance,

Monitoring Performance

The Board and senior executives ronitor the performance of the Company through the preparation of
management accounts. The management accounts are prepared using accrual accounting and report the
Company's results. The management accounts are compared to budgets, which have been prepared on the basis
of capital availability and exploration results,

The menitoring of the Company's performance by the Board and management assists in identifying the correct
allocation of resources to maximise the overall return to shareholders.

A performance evaluation: of executives was not undertaken during the year. However, the Board has regularly
monitored the performance of both executives on an informal basis during the tenure of their appointments,

Remunerate fairfy
Details of the structure of non-executive directors’ and senior executives’ remuneration are included in the
Remuneration Report within the Directors’ Report in this Annual Report.

The Remuneration Committee comprises Messrs Wailace (Non-Executive Director and Chair of the Remuneration
Committee), Mcinnes (Executive Chair of Board and Audit Committee), and Dr Zhang (Non-Executive Director).

The role of the Remuneration Committee is to determine the Company's remuneration plans, policies and
practices, including compensation arrangements for non-executive directors, executive directors and senior
executives. It is also responsible for considering general remuneration policies and practices, recruitment and
termination policies and superannuation requirements.

The Company has a policy to preclude its executives from entering transactions to [imit their economic risk

from investing in the Company's shares, options or rights where those investments are unvested and has made
executives aware of their obligations in relation to financial commitments against shares issued under the share
plan and has requested that they take sufficient professional advice in relation to their individual financial position.

There are no retirement schemes or retirement benefits other than statutory benefits for directors.

Gender Diversity

The Company has not yet adopted a diversity policy as part of thelr Corporate Governance Plan, However, the
Company recognises the benefits arising from board diversity, and is committed to providing a diverse workplace
that embraces and promotes diversity.

The Company is an equal opportunity employer and chooses candidates after canvassing the market on the basis
of selecting the most appropriate candidate based on merit and suitability for the role,

The Company is currently in an early stage of its development and given that the Company currently has few
employees, the application of measurable objectives in relation to gender diversity, at various levels of the
Company’s business, is hot considered to be appropriate nor practical. The participation of women in the
Company at 30 June 2021 was as follows:

- Women employees in the Company 33%
- Women in senior management positions 0%
- Women on the Board 20%
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Corporate Governance

The Board of Directors of Vango Mining Limited seeks to act professionally and ethically while executing its
responsibilities as it guides and monitors the business and affairs of the Company on hehalf of the shareholders
. by whom they are elected and to whom they are accountable.

The Board has adopted a corporate governance framework which it considers to be suitable given the size,
history and strategy of the Company, having considered the principles and best practice recommendations of

. the ASX Corporate Governance Council's Corporate Governance Principles and Recommendations (4t £dition)
(Principles and Recommendations). As the Company's activities develop in size, nature and scope, the size of the
Board and the implementation of additional corperate governance structures will be given further consideration.
The Company's Corporate Governance Plan can be located on its website.

T In accordance with ASX Listing Rule 4.10.3, the Company is required to disclose the extent to which it has
followed the Principles and Recommendations during the financial year. The Company’s compliance with and
departures from the Principles and Recommendations are set out below,

11

A listed entity should have and

disclose a board charter setting

| out:

£ a. the respective roles and

responsibitities of its board
and management; and

b. those matiers expressly
reserved to the board
and those delegated to
management.

A listed entity S..Ho.ljld:

a. undertake appropriate checks
before appointing a director
or senior executive or putting
someaone forward for election
as a director; and

b. provide security holders with
all material information in
its possession relevant to a
decision on whether or not to
elect or re-alect a director.

Does not

L comply

Complies

! The Company’s Corporate

! Governance Statement

i discloses the specific

1 responsibilities of the

| Board. The Board delegates

i responsibility for the day-

| to-day operations and

‘ administration of the

! Company to the Executive

| Chairman. The Corporate

| Governance Statement is
fincluded in the Company's
annuai report.

The Board of Dlrectors has
: procedures in place to select
| the most suitable candidate
with the appropriate
experience to ensure a

balanced and effective board.

! The Company does not have

a board charter, reflecting
the Company's small size
and close interaction of the
small number of individuals
throughout the crganisation.

Not applicable



! A listed entity should have a
! written agreement with each
| director and senior executive
i setting out the terms of their
{ appointment.

: Complies

i The company secretary of a listed : Complies
| entity should be accountable

! directly to the board, through the

! chair, on all matters to do with the |

! proper functioning of the board.

1.4
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New directors receive Not applicable
a letter of appointment

: which sets out the terms of
their appointment. Senfor
axecutives have a formal
job description and letter

: of appointment describing
the term of office, duties,
rights, responsibilities,

i and entitlements upon

i termination.

. The appointment,
petformance, review, and
where appropriate, the

i removal of the Company

: Secretary is a key
responsibility of the Board.,
All directors have access to
the Company Secretary who
! is accountable directly to the
Board, through the Chairman,
on all matters to do with the
i proper functioning of the

: Board.

: Not applicable
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Corporate Governance continued

1.5 | A listed entity should:

a. have and disclose a diversity
policy:

b. through its beard or a
committee of the board set
measurable objectives for
achieving gender diversity
in the compositicn of its
board, senior executives and
workforce generally; and

c. disclose in relation to each
reporting period:

1. the measurable cbhjectives
set for that period to
achieve gender diversity;

2. the entity's progress
towards achieving those
objectives; and

3. either;

a, the respactive
proportions of men and
womean on the board,
in senior executive
positions and across
the whole workforce
(including how the
entity has defined
"senior executiva” for
these purposes); or

b. ifthe entityis a
“relevant employer”
under the Workplace
Gender Eguality Act,
the entity’s most recent
“Gender Equality
indicators”, as defined
in and published under
that Act.

If the entity was in the S&P/ASX
300 Index at the commencemeant
of the reporting period, the

i measurable objective for

i achieving gender diversity in the
composition of its board should
be to have not less than 30% of its
directors of each gender within a

| specified period,

Does not
cemply

i The Company does not have a
diversity policy.

The Company makes each
staff appointment after
considaration of each
candidate's qualifications,
axperience, and proven
competence, whilst
conscientiously avoiding any
! discrimination based on, but
. not Himited to, race, creed,

. colour, gender, age, marital

i status, religion or physica
impairment.

The Company has one woman
: on its Board.

: The Company's Chief
Financial Officer is a woman,

The Company is not a

; "refevant employer” under the
! Workplace Gender Equality
Act 2012 (Cth).

The Company does not have
a diversity policy, refiecting
the Company's small size
and close interaction of the
small number of individuais
throughott the organisation.

The Company will apply its
best endeavours for achieving
gender diversity in the futurs,
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" A listed entity should:

a,

| A fisted entity should:

La.

i Does not

. i compl
have and disclose a process i Py

for periodically evaluating the
performance of the board,

its committees and individual
directors; and

disclose for each reporting :
pericd whether a performance :
evaluation has been :
undertaken in accordance

with that process during or in
respect of that period.

Does not

. |
have and disclose a process comply

for evaluating the performance :
of its senior executives at least |
once every reporting period;
and

disclose for each reporting
period whether a performance |
evaluation has been
undertaken In accordance |
with that process during or in
respect of that period.

The Company has not
established a formal

. process for evaluating the
i performance of the Board and

The Board intends to put in
! place an evaluation process

: by an independent consultant
: as the Company develops.

its committees although there
is a peer review procedure for |
evaluating the performance of ‘

¢ individual directors.

No formal performance

review of the board, its
committees, and individua!
directors, tock place during

i the financial year.
The Company has not

established a policy on
evaluating the performance

; of its senior executives. No

- formal performance review
. of the senior executives took
; place during the financial year.

The Board has regularly

i menitored the performance

. of senlor executives on an
informal basis during the

‘ tenure of their appointments,
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2.2

The board of a listed entity should:

a.

have a nomination committee
which:

1. has at least three members,

a majority of whom are
independent directors; and

2. is chaired by an
independent director, and
disclose:

3. the charter of the
committee;

4. the members of the
committee; and

5. as at the end of each
reporting peried, the
number of times the
committee met throughout
the peried and the
individual attendances
of the members at those
meetings; or

if it does not have a

nomination committee,

disclose that fact and the

processes it employs to

address board succassion

issues and to ensure that the

board has the appropriate

balance of skills, knowladge,

exparience, independence

and diversity to enable it

to discharge its duties and

respaonsibilities effectively.

A listed entity should have and
disclose a board skills matrix
setting out the mix of skills
that the board currently has

: or is looking to achieve in its
: membership.

Does not
comply

Does not
comply

The Company has not
establishad a nomination
committee. Appointments are
considered by the full Board.

|

| The Company has not

. developed a “skills matrix”

i to identify any gaps in the
collective skills of the Board.

Given the present size of the
Company, the existing Board
strycture is able to meet the
needs of the Company in

tha examination of selection

i and appointment practices

| with-out the establishment of
i a nomination committee of

{ the Board.

i The Board's compposition

i and the experience and

gualifications of each board

member are disclosed in the

Directors’ Report. Directors

have a broad range of

qualifications, experience

and expertise considered

of benefi to the Company.

The Board is structured

in such a way that it has

a proper understanding

of, and competency in,

the current and emerging

issues facing the Company,

and can effectively review
management's decisions.
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A listed entity should disclose:

a. the names of the directors :
considered by the board to be |
independent directors;

b. if a director has an interest,
position, affiliation or
relationship of the type
described in Box 2.3 but the
board is of the opinion that
it does not compromise the
independence of the director,
the nature of the interest,
position or relaticnship in
question and an explanation
of why the board is of that

i opinion; and

Yo, the length of service of each

: director.

24 A majorify of the board of a listed
entity should be independent
directors,

: Complies

' Does not

comply

| The Board consists of five
| Directors (Bruce Mcinnes
| - appointed 9 May 2013,

| Shengqiang (Sean) Zhou -

: appointed 15 August 2014,

i Zhenzhu (Carol) Zhang

- appointed 26 August

: 2015, Yanchao (Hunter)

: Guo - appeinted & January
i 2020 and Craig Wallace -

i appointed 11 January 2021).

; Not applicable

Bruce Mclnnas is the
i Company's Executive
{ Chairman.

! Sean Zhou, Carol Zhang,
| Hunter Guo are each a

: substantial shareholder

i of the Company.

{ Craig Wallace is a non-
- executive director.

| Directors of the Company
i are cansidered to be
{independent when they are
| independent of management
i and free from any business
or other relationship that
! could materially interfere
¢ with, or could reasonabiy
be parceived to materially
interfere with, the exercise
of thelr unfettered and
independent judgement.
The Board has adopted a
definition of independence
¢ based on that set out in
Principle 2 of the ASX
Corporate Gevernance
Revise Principles and
Recommendations. The
. Board regularly reviews
: the independence of each
! director in light of their
Interests disclosed to the
Board.

! It is considered the Directors
: are free of any business or

- other relatichship that could
i materially interfere with the
{independent exercise of thair
" judgement. The Company
Vintends to foilow the

i recommendation when the

{ Company’s operations reach
i an appropriate size, and Tt is

| cost effective to do so.
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26

3.1

32

33

The chair of the board of a listed
.| entity should be an independent
director and, in particular, shouid
. not be the same person as the
4 CEO of the entity.

A listed entity should have a
program for inducting new
directors and for periodically

| reviewing whether there is a need
: for existing directors to underiake
{ professionat development to

: rmaintain the skifls and knowledge

needed to perform their role as
directors effectively.

A listed entity sheuld articuiate
and disclose its values.

A tisted entity should

.1a. have and disclose & code

of conduct for its directors,
senior executives and
employeass; and

| b. ensure that the board or a

comrmittee of the board is
informed of any matertal
breaches of that code.

A listed entity should:

a. have and disclose a
whistleblower policy; and

b. ensure that the board or a
committee of the board is
informed of any material
incidents repcrted under that
policy.

Does not
comply

Complies

Complies

Does not

comply

Does not
comply

Executive Chairman, Mr Bruce
Mcinnes is the CEO

i On appointrent, an induction

| program is available to

i directors that includes

: individual sessions with

. members of the executive

: teamn and the Company
Secretary.

| The Company has
articulated and disclosed
its understanding of ethical
" business practices in its

| annual report

The Company does not have a

¢ formal code of conduct.

The Company does not have a
| whistle-blower policy.

Given the prasent size of the
Company, Mr Mctnnes acting
as Chairman and CEC meets
the immediate needs of the
Company. The Company
previously appointed Mr
Andrew Stocks as Managing
Director. Mr Stocks stepped
down effective 14 December
2020, Until a suitable
replacement CEO is found,
Mr Mclnnes is acting as the

Company's CEO,

i The Company intends to

follow the recommendation

i of the board chair being

!independent, when the
i Company's operations reach

an appropriate size and it is
cost effective to do so.

Not applicable

Not applicable

The Company not having

! a formal cede of conduct
i reflects the Company’s small

size and close interaction
of the small number of
individuals throughout the
organisation.

The Company not having a
whistie-blower policy reflects
the Company's small size

{ and close interaction of the

small number of individuals
throughoui the organisation.
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3.4

A listed entity should:

a. have and disclose an anti-
bribery and corruption policy;

: and

i b. ensure that the board or

: committee of the board is

informed of any material

breaches of that policy.

41 : The board of a listed entity should!:

“a. have an audit committee
i which;

1. has at least three members,
all of whom are non-
executive directors and
a majority of whom are
independent directors; and !

2. is chaired by an :
independent director,
who is not the chair of the
board,
and disclose:

3. the charter of the
committee; |

4. the relevant qualifications
and experience of
the members of the
committee; and

5. in relation to each
reporting period, the
number of times the i
committee met throughout |
the period and the :
individual attendances
of the members at those
meetings,;
or

b. if it does not have an audit
committee, disclose that fact
and the processes it employs
that independently verify
and safeguard the integrity
of its corporate reporting,
inctuding the processes for
the appointment and removal
of the external auditor and
the rotation of the audit

engagement partner.

i Does not

comply

Does not
i comply

i The Company does not have

{ an anti-bribery and corruption :
¢ corruption policy reflects

! the Company's smail size

i and close interaction of the

- small number of individuals

" thraughout the organisation,

| policy.

| The Board has established a
separate Audit Committee.

The Board considers that
the Company is not of a
size that justifies having the
: Audit Committee structured
¢ in accordance with ASX

! Recommendation 4.1,

The Audit Committee

i comprises Messrs Mclnnes

! (Executive Chair of Board

¢ and Audit Committee), Zhou

. (Deputy Chair, Non-Executive
| Directar), and Dr Zhang (Non- !

i Executive Director).

. The Company’s policy is to

| appoint external auditors who |

‘ clearly demonstrate quality
and independence.

i Performance of the external

auditor is reviewed annually,

taking into consideration

assessment of performance,

existing value, and tender
costs,

i The Company not having

an anti-bribery and

The Audit Committee
! structure is considered
‘ commercially cost effective,

and appropriate to the

i Company’s smalil size and
i structure.
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4.2 E The board of a listed entity Complies } The board requires the Not applicable
1 should, before it approves the | Executive Chairman and CFO
entity’s financial statements for : to provide such a statement
a financial pariod, receive from | at the relevant time.

its CEQ and CFO a declaration :
that, in their opinion, the financia ;
records of the entity have been
preperly maintatned and that

| the financial statements comply
with the appropriate accounting |
standards and give a true and fair
+ view of the financial position and
performance of the entity and that |
the opinion has been formad on !
the basis of a sound system of risk
management and internal control
which is operating effectively.

4.3 | A listed entity should disclose its | Complies : All periodic corporate reports | Not applicable
process to verify the integrity of ! { the Company releases to the
‘| any pericdic corperate report it - market that are not audited,
releasss to the market that is not 1 or reviewed by an external
audited or reviewed by an external - auditor, are distributed to
auditor. . all Directors, relevant senior

executives and consultants
for review and confirmation
before release.

51 | A listed entity should have and Does not ' Security holders are The Company does not
disclose a written policy for comply ‘informed of all material have a formal continuous
| complying with its continuous : developments that impact disclosures policy, reftecting
disclosure obligations under listing i on the Company. Detailed the Company's small size
s rule 3. | continuous disclosure policy and close interaction of the
is intended to maintain the srmall number of individuals

market integrity and market throughout the organisation.
. efficiency of the Company’s
i shares listed on the ASX.

Management is required to
| report any matter that may

| require disclosure under
j the Company's continuous
i disclosure obligations.
5.2 | A listed entity should ensure that Cormplies Each Director automatically Not applicable
its board receives copies of all receives an emailed copy
| material market announcements of the Company's matkst
promptly after they have been . announcemants.
made. j
:5,3 | Alisted entity that gives a new Complies | Materials for new or Not applicable
and substantive investor or substantive investor
analyst presentation should presantations are lodged
release a copy of the presentation on the ASX Market
materials on the ASX Market Announcements Platform
Announcements Piatform ahead ahead of the presentation.
of the presentation.
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61 |

6.2

| Alisted entity should have an

6.3

! A listed entity should disclose

A listed entity should pro-vide
information about itseif and its
governance to investors via its
website.

Complies

: Complies
invastor relations program that ;
facilitates effective two-way

fcommunication with investors,

Complies

‘ how it faciiitates and encourages

participation at meetings of
security helders,

i the Company, including

| The Board has established

: above.

The Board's policy is for ail
investors to have equal and
timely access to material

information concerning i

i Not applicable

its financial position,
performance, ownership, and
goverpance,

The Company also discloses

information on its website at
https://vangomining.com/

‘ Not applicable
practices to facilitate
communication with the
Company's shareholders. The

! Executive Chairman oversees
¢ this process through the

Company's website and direct
mailing of announcements by |
amail. Briefings are haid with
professional investors. Prior

to such briefings, material

:information to be given wil '
: be first released to ASX (f not ;
! previcusly released) and later |

broadcast to shareholders
and investors who have :
registered their email address
with the Company. :

Refer Recommendation 6.1 Not applicable
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6.5

A listed entity should ensure that

alt substantive resolutions at a
meeting of security holders are

i decided by a poll rather than by a

show of hands.

A listed entity should give security
| halders the option o receive

communications from, and send
| ceammunications to, the entity and
| its security registry electronicaily.

Complies

Complies

The Company's Constitution
states that A poli may

he demanded before or
immediately upen the
declaration of the resuit

of the show of hands by:

ta. the chairman of the
general meeting;

i b. atleast 5 Shareholders
present in person or
by proxy, attorney cr
Reprasentative having
the right to vote on the
resolution; or

¢, any one or more
Shareholders holding not
less than 5% of the total

: voting

i If a poli is duly demanded, it

¢ shall be taken in such manner

- and either at once or after

" aninterval or adjournmeant

or otherwise as the chairman

t directs, and the result of the

i poll shatl be the resclution of

' the meeting at which the poll

i was demanded.

. A poli demanded on the

" election of a chalrman oron a
; question of adjournment shall
be taken forthwith.

The Company is complying

i with section 10 of ASX

i Guidance Neote 35, that alt

¢ ASX Listing Rule resolutions
i are to be decided by a polt

{ rather than by a show of

. hands.

. The Company communicates
electrenically with security
helders

The Company’s security
registry maintains a record of
! security holders who request
t electronic communications
and have provided their email
address.

The Company aiso lodges
market announcements
on its website at

| https.//vangomining.com

Not applicable

Not applicable
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7.3

a. have a committee or
committees to oversee risk,
each of which: :
1. has at least three members, |
a majority of whom are i
independent directors; and
2. is chaired by an
independent director, and
disclosa:
3. the charter of the
committes;
4. the members of the
committee; and
5. as at the end of each
reporting period, the
number of times the
committee met throughout
the period and the
individual attendances
of the members at those
meetings;
: or
i b, if it does not have a risk
; committee or committees
that satisfy (a) above, disclose
that fact and the processes
It employs for overseeing

: the entity's risk management

1 framework,

- The board or a committee of the |
| board should: |
i I
ia. review the entity's risk i
5 management framework at
least annually to satisfy itself
that it continues to be sound
and that the entity is operating |
with due regard to the risk ‘
appetite set by the board; and
"b. disclose, in relation to each :
reporting period, whether such
a review has taken place. :

A listed entity should disclose:

a. If it has an internal audit

| function, how the function is
structured and what role it
performs; or

b. ifit does not have an internal
audit function, that fact and
the processes it employs for
evaluating and continuaily
improving the effectiveness

{ The beard of a listed entity should | Does not
| comply

of its governance, risk
management and internal
control processes.

Complies

Complies

The Beard monitors and

‘ receives advice as raguired

on areas of operational,
social and financial risk and
considers appropriate risk

: management strategies.

Specific areas of risk that
are identified are regularly
considered at Board
meetings. Inciuded in these

. areas are performance of

! activities, human resources,
| health, safaty and the

; environment, continuous

: disclosure obligations, asset
i protection and financial

: exposures.

The board is responsible for
approving and overseeing

! the risk management systern.

The beard reviaws, at least
annually, the effectiveness of

The Company does not have
tarisk committee, reflecting

- the Company’s small size

: and close interaction of the

| small number of individuals

‘ throughout the organisation.

"Not applicable

the risk management controls |

and procedures,

The Company does not have a
formal internal audit function.
However, the Board oversee
the effectiveness of internal
contrals.

The Board actively

- encourages the external
i auditor to raise internal

controf issues.

Not applicable
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7.4

81

A listed entity should disclose

| whether it has any material

exposure to environmental or
social risks and, if it does, how it

+ manages of intends to manage

tho_se__risks. _
The board of a listed entity should:

a. have a remuneration
committes which:

1. has at least three members,

a majority of whom are
independent directors; and

2. is chaired by an
independent director, and
disclose:

3. the charter of the
committee;

4. the members of the
committee; and

5. as at the end of each
reporting period, the
number of times the
committee met throughout
the period and the
individual attendances
of the members at those
meetings;
or

1b. ifit doas not have a

rermuneration committee,
disclose that fact and

the processes it employs

for setting the level and
composition of remuneration
for directors and senicr
executives and ensuring

that such remuneration is
appropriate and not excessive,

Complies

Does not
comply

afer Recommendation 7.1
above.

The Board has established
a separate remuneration
committee,

The Remuneration Committee
comprises Messrs Wallace

! (Non-Executive Director and

| Chalr of the Remuneratian

. Committee), Mclnnes

¢ (Executive Chair of the Board
and Audit Committee) and

Dr Zhang (Non-Executive

| Director).

The Rernuneraticn Committee
| is chaired by an independent

i director and there are three
membars,

i As Mr Mclnnes is an executive

; and Dr Zhang Is a substantial

i shareholder, the majority of

: Remuneration Committee

- members are not considered to
be independent.

The Remuneration Committee
does not have a charter.

The Remuneration Committee
met once during the 2021
. calendar year.

' During the 2021 calendar year,

: the Company engaged an
independent remuneration
consultant to provide advice on
remuneration being paid by the
Company to its directors,

i This independent review

! resulted in the remuneration

{ committee recornmending the
! igsue of Shares and providing
of loans under the Company's
Share Loan Plan, to the
Company's directors. Approval
of the Company's Share L.oan
Plan and the issue of Sharas is
being proposed for approval
at the Company’s generai
meeting of its sharehclders to
: be held on Friday 8 Qctober

1,207

Not appiicable

Not applicable
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8.2 | A listed entity should separately
. disclose Its policies and practices
| regarding the remuneration of
| non-executive directors and
the remuneration of executive
; directors and other senior
! executives,
8.3 | Alisted entity which has an
: equity-based remuneraticn
: scheme should:

ca. have a policy on whether

? participants are permitted

: to enter into transactions
(whether through the use
of derivatives or otherwise)
which limit the economic risk
of participating in the scheme;

| and

‘b. disclose that pelicy or a
summary of it

i Compilies

Complies

: above.

; The Company has & Share

; Trading Policy which applies
i to all directors, officers, and
i employees,

Refer Recommendation 8.1

Not applicable

Not applicable

¢ As required by the

| ASX Listing Rules, the

i Cormpany’s Share Trading

! Policy was released on 24

: Dacember 2010, as a market
i announcement.
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9.1 | A listed entity with a director Complies | English is the language in Not applicabie

who does not speak the language ! which board and security
in which board or security | holder meetings are hald and
| holder meetings are held or key | key corporate documents are

| corporate documents are written | written.
shaould disclose the processes it

has in place to ensure the director

understands and can contribute

| to the discussions at those

1 meetings and understands and

Most of the Company's

i directors and senior

¢ executives are fluent in

- written and spoken English,

can discharge their obligations in | There are Directors who are
refation to those documents. ‘ native Mandarin speakers
- and have English as a second
| language.

The Company's process then
Is that:

i a. During Board and Board
Committae meetings and
at appropriate intervals:
1. the Chairman requests
that the Board
! discusslon is translated
into Mandarin;
2. another Director
: translates Board
discussions into
Mandarin; and
3. that other Director
reports the results
of the discussion
in English, to the
other Directors and
Company Secretary,;
| and
‘h. Minutes are drafted in
Engtish based on these
: translations; and
¢. Documents drafted in
English are electronically
distributed to all Directors !
so they can be translated |
for consideration and

9,2 | A listed entity established outside | Not i The Company is established Not applicable
Australla should ensure that applicable : solely in Australia,
meetings of security holders are
t held at a reasonable place and
fime.
9.3 : A listed entity established cutside | Not The Campany is established Not applicable
Australia, and an externally applicable salely in Austrafia.

! managed listed entity that has

an AGM, should ensure that

its external auditor attends its

AGM and is avaitable to answer

questions frorn security holders
relevant to the audit.
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Alternative to Recommendation Not i Not applicable
L1 for externally managed listed applicable
enlitias;

The respensible entity of an
: externaily managed listed entity
¢ shouid disclose:

a. the arrangements between
the responsible entity and the
listed entity for managing the

: affairs of the listed entity; and

i b. the role and responsibility of

: the board of the responsible

entity for overseeing those

i arrangements. .
~ | Afternative fo Recommendations | Not ! Not applicable

| 81, 8.2 and 8.3 for externally | applicable
i managed listed entities: ;

¢ An externally managed listed

! entity should clearly disclose the

| terms governing the remuneration
: of the manager. i

Unless otherwise stated, the Company's corporate governance practices were in place for the full financial year
ended 30 June 2021, Instances where the Company no longer complies with the Recommendations have been
noted above,

For further information on corporate governance policies adopted by the Company, refer to our website,
www.vangomining.com.
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Consolidated Statement of Profit or Loss
and Other Comprehensive Income

For the year ended 30 June 2021

Consolidated
2021 2020
Note $ $

REVENUE AND OTHER INCOME
Other income 6 427,709 135,861
EXPENSES
Depreciation 7&15 (83,072) (57,180}
Fair value adjustment on financial assets fair value
through profit or loss 14 (160,726) 152,572
Interest expense (251,750} (566,346)
Consuiting fees {1,011,125) (1,359,783)
Legal fees (541,808) (385,515)
Directors fees and remuneration {1,401,761) (1,322,236)
Employee costs {243,178) (879,471)
Loss on issue of shares fo settle liabilities 8 (759,339} (1,811,607}
Other expenses 7 (788,888) {1,059,005}
Loss before tax from continuing operations (4,814,038) {7,152,690)
income fax expense g - -
Loss after income tax expense for the year
attributable to the owners of Vango Mining Limited (4,814,038) (7,152,690)
Other comprehensive loss for the year - -
Total comprehensive loss for the year attributable to
the owners of Vango Mining Ltd (4,814,038) (7,152,690)

Cents Cents
Loss per share attributable to the ordinary equity
holders of the company:
Baslc loss per share 35 (0.49) {1.01)
Diluted foss per share 35 (0.49) {1.01)

The above consolidated statement of profit or loss and other comprehensive income should be read in
conjunction with the notes to the consolidated financial statements.
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As at 30 June 2021

Consolidated

2021 2020
Note $ $
ASSETS
. Current assets
Cash and cash equivalents 10 6,186,363 3,049,054
Trade and other receivables 11 297,686 316,285
. Other 12 52,086 81,607
Total current assets 6,536,135 4,346,956
" Non-current assets
investment accounted for using the equity method 13 “ -
Fihancial assets falr vaiue through profit and loss 14 756,885 1,722,227
Property, plant and equipment 15 1,613,756 1,110,187
Exploration evaluation expenditure 16 47,779,551 38,882,736
Mining rehabilitation fund conftribution 280,319 197,825
Total non-current assets 50,430,511 42,012,975
Total assets 56,966,646 46,359,931
LIABILITIES
Current liabilities
Trade and other payables 17 4,103,616 4,849,679
‘Borrowings 18 - 3,174,268
Provisions 19 52,727 52,727
Total current liabilities 4,156,343 8,076,672
Non-gurrent liabilities
Provisions 20 8,228,234 8,585,292
Total non-current liabilities 9,228,234 8,585,292
Tofal liabilities 13,384,577 16,661,964
Net assets 43,582,069 29,697,967
EQUITY
Issued capital 21 124,228,850 106,207,395
Reserves 22 16,714,838 16,038,953
Accumulated losses 23 (97,362,419 {92,548,381)
Total equity 43,582,069 29,697,967

The above consolidated statement of financial position should be read in conjunction with the notes to the
consolidated financial statements.
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Consolidated Statement of Changes in Equity

For the year ended 30 June 2021

Issued Reserves Accumulated Total
Capital Losses Equity
$ $ 3 $

Balance at 1 July 2019 78,323,936 15,361,216 (85,395,691} 8,289,461
Loss for the year - - (7,152,690) (7,152,690}
Other comprehensive income for the year, ) ) )
net of tax "
Total comprehensive loss for the year - - (7,152,690} (7,152,690)
Transactions with owners in their
capacity as owners!:
Contributions of equity, net of transaction 5,500,128 _ _ 5,500,128
costs
Convertible notes converted 17,080,094 _ - 17,090,091
Increase in option reserve - 677,737 - 677,737
Share based payments 3,481,633 - - 3,481,633
l.oss on issue of shares (Note 8) 1,811,607 - 1,811,607
Balance at 3¢ June 2020 106,207,395 16,038,953 (92,548,381) 29,697,967
Balance at 1 July 2020 106,207,395 16,038,953 (92,548,381} 29,697,967
Loss after income tax expense for the year - - (4,814,038) (4,814,038)
Other comprehensive income for the year, ) _ _ .
net of tax
Total comprehensive loss for the year - - (4,814,038} (4,814,038)
Transactions with owners in their
capacity as owners:
Contributions of equity, net of transaction 14,106,216 . _ 14,105,216
costs
Convertible notes converted 2,422,868 - - 2,422,868
Increase in option reserve - 675,885 - 675,885
Share based payments 734,832 - - 734,832
Loss on issue of shares (Note 8) 759,338 - - 759,339
Balance at 30 June 2021 124,229,650 16,714,838 (97,362,419} 43,582,069

The above consolidated statement of changes In equity should be read in conjunction with the notes to the
consolidated financlal statements
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Consolidated Statement of Cash Flows

For the year ended 30 June 2021

Consolidated

2021 2020
Note $ $
Cash flows used in operating activities
- Payment to suppliers and employees (4,150,668} {1,988,953)
interest received 6 464 2,255
Other receipt 445,854 65,018
. Interest paid (251,750) (8,140)
Net cash flows used in operating activities 33 (3,956,100} {1,929,820)
Cash flows used n investing activities
Proceeds from sale of financial assets 1,662,599 -
Payments for property, plant and equipment 15 (586,641) {201,814)
Acquisition of exploration & evaluation assefs - -
Payments for exploration and evaluation (8,153,873) (5,728,613)
Payments to mining rehabilitation fund {82,494) {61,310)
Net cash flows used in investing activities (7,160,409) (5,988,737)
Cash flows from financing activities
Proceeds from issue of shares 21 14,632,860 6,365,496
Share issue transaction costs 21 (527,775) (62,054}
Proceeds from borrowings 18 - 4,605,368
Repayment of berrowings 34 (751,268) (530,000)
Net cash fiows from financing activities 13,353,319 10,378,810
Net Increase in cash and cash equivalents 2,237,309 2,458,253
Cash and cash equivalents at the beginning of the year 3,948,054 1,489,801
" Cash and cash equivalents at the end of the period 10 6,186,363 3,849,054

The above consolidated statement of cash flows should be read in conjunction with the notes to the consolidated
financial sfatements
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Notes to the Consolidated Financial Statements

1. Corporate Information

The consolidated financial statements of Vange Mining Limited and its subsidiaries (collectively, the Group} for
the year ended 30 June 2021 were authorised for issus in accordance with a resolution of the directors an 30
September 2021. Vango Mining Limited (the Company or the parent) is a for profit company limited by shares
incorporated and domiciled in Australia whose shares are publicly traded on the Australian Stock Exchange. The
nature of the operatlons and principal activities of the Group are described in the directors’ repart, The registered
office and principal place of business of the Company is Aurora Place, Building 1, 88 Phillip Street, Sydney NSW
2000. Information on the Group's structure is provided in Note 30. Information on other related party relationships
is provided in Note 28.

2. Summary of Significant Accounting Policies

The principal accounting policies adopted in the preparation of these consolidated financial statements are sst out
below. These policies have been consistently applied to all the years presented, unless otherwise stated. The
consolidated financial statements of the Group are for the financial year ended 30 June 2021.

(a) Going concern

The consolidaled financial statements have been prepared on a gaing concern basfs, which assumes the continulty
of norma! business activity and the realisation of assets and the settiement of liabilities in the normal course of
business.

The Group inclrred an operating loss after income tax for the year ended 30 June 2021 of $4,814,038 and
experienced net cash flows used in operating activities of $3,958,100. As at balance date, current assets exceed
current liabilittes by $2,379,792. During the year, the Group converted $2.42 million debt to equity and raised a
net $14.63million from share issues.

The Directors therefore believe that it Is reasonably foreseeable that the Group will continue as a going concern.

(b) Basis of preparation

The consolidated financial statements have been prepared in accordance with the requirements of the Corporations
Act 2001, Australian Accounting Standards and other authoritative pronouncements of the Australian Accounting
Standards Board (AASB), as appropriate for for-profit entities.

The consolidated financial statements have been prepared under the historical cost convention, except for, where
applicable, financial assets and liabilities at falr value through profit or loss and derivative financial instruments.

The Company is of a kind referred to in Corporation Instrument 2016/191, issued by the Australian Securities and

Investment Commission, relating to ‘rounding-off . Amounts In this report have been rounded off in accordance with
that Corporation Instrument to the nearest dollar.

(c) Compliance with IFRS

The consolidated financial statements also comply with Intemational Financial Reporting Standards (iFRS) as
issted by the International Accounting Standards Board (IASB).

{d) Critical accounting estimates

The preparation of the consolidated financial statements requires the use of certain critical accounting estimates.
It also requires management to exercise Its judgement in the process of applying the Group's accounting policies.
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Notes to the Consolidated Financial Statements continued

The areas invalving a higher degree of judgement ar complexity, or areas where assumptions and estimates are
significant to the financial statements are disclosed in Note 3.

" (e) Basis of consolidation

. The consclidated financial statements comprise the financial statements of the Company and ifs subsidiaries as at
30 June 2021. Control Is achieved when the Group is exposed, or has rghts, to vartable returns from Its involvement
with the investee and has the ability to affect those returns through is power over the investee, Specifically, the
Group controls an investee if and only if the Group has:

“+  Power over the investee (i.e. existing rights that give it the current ability to direct the relevant activities of
the investee)}
.+ Exposure, of rights, to variable returns from its involvement with the invest, and
+ The ability to use its power over the investee to affect its returns.

When the Group has less than a majority of the vofing or similar rights of an Investee, the Group conslders all
relevant facts and circumstances in assessing whether it has power over an investee, including:

+ The contractual arrangement with the other vote holders of the investee
« Right arising from other contractual arrangements
+ The Group's voling rights and potential voting rights

The Group re-assesses whether or not It controls an investee if facts and clrcumstances indicate that there are
changes to one or more of the three elemenis of control. Consolidation of a subsidiary begins when the Group
obtains contro! over the subsidiary and ceases when the Group loses control of the subsidiary. Assets, liabilities,
income and expenses of a subsidiary acquired or disposed of during the year are included in the statement of
comprehensive Income from the date the Group gains control until the date the Group ceases to control the
subsidiary.

Profit or loss and each component of ather comprehensive income (OCI) are attributed to the equity holders ofthe
parent of the Group and to the no-controlling Interests, even If this results in the non-contralling interests having a

" deficit balance. When necessary, adjustments are made to the financial statements of subsidiaries to bring thelr
accounting policies in line with the Group’s accounting policies. All intra-group assets and liabilities, equity, income,
expenses and cash flows relating to transactions between members of the Group are eliminated in full on
consolidation.

- A change In the ownership interest of a subsidiary, without a loss of control, Is accounted for as an equity transaction,
If the Group loses control over a subsidiary, it:

De-recagnises the assets (including goodwill) and liabilittes of the subsidiary

De-recognises the carrying amount of any non-controfling interests

De-recognises the cumulative translation differences recorded in equity

Recognises the falr value of the consideration received

Recognises the fair value of any investment retained

Recognises any surplus or deficit in profit or loss

Reclassifies the parent's share of components previously recognised in OC| to profit or foss or retained
earnings, as appropriate, as would be required if the Group had directly disposed of the related assets or
liabilities.

* & & 2 s 8

Subsidiaries are all those entities over which the Company has the power to govern the financial operating policies,
generally accompanying a shareholding of more than one-half of the voting rights

{f) Operating segments

Operating segments are reported In a manner cansistent with the intemal reporting provided to the chief operating
decision maker. The chief operating decision maker, who Is responsible for allocating resources and assessing
performance of the operating segments, has been Identified as the Board of Directors.
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(g} Foreign currency translation

Foreign currency franslation
The financial statements are presented in Australian dollars, which is the Company’s functional and presentation
currency.

Foreign currency transactions

Foreign currency transactions are translated into Australian dollars using the exchange rates prevailing at the dates
of the transactions. Foreign exchange gains and losses resulting fram the sefilement of such transactions and from
the translation at financial year-end exchange rates of monetary assets and liabilities denominated in foraign
currencies are recognised in profit or loss.

Foreign operations

The assets and fiabilities of foreign operations are translated into Australian dollars using the exchange rates at
the reporting date. The revenues and expenses of foreign operations are franslated into Australian dollars using
the average exchange rates, which approximate the rates at the dates of the transactions, for the period. All
resulting foreign exchange differences are recognised in other comprehensive income through the foreign currency
reserve in equity.

The forelgn currency reserve is recognised in profit or toss when the foreign operation or net investment is disposed
of.

(h) Revenue recognition
The following specific recognition criteria must be met before revenue Is recognised.
Interest revenue

Interest revenue is recognised as interest accrues using the effective interest method. This is a method of
calculating the amortised cost of a financial asset and allocating the interest income over the relevant period using
the effective Interest rate, which is the rate that exactly discounts estimated future cash receipts through the
expected life of the financial asset to the net carrying amount of the financial asset.

Other revenue

Other revenue is recognised when It Is received or when the right to receive payment is established.

(i) Income tax

The charge for current income tax expense is based on the profit for the year adjusted for any non-assessable or
disaflowed items. Itis calculated using the tax rates that have been enacted or substantially enacted at the reporting
date,

Deferred tax liabilities are recognised for all taxable temporary differences, except:

*  When the deferred tax liability arises from the Initial recognition of goodwill or an asset or liabifity in a
transaction that is not a business combination and, at the fime of the transaction, affects neither the
accounting profit nor taxable profit or loss

* Inrespect of taxable temporary differences associated with investments in subsidiaries, associates and
interests in joint arrangements, when the timing of the reversal of the temporary differences can be
controlied and it is probable that the temporary differences will not reverse in the foreseeable future

- Deferred tax assets are recognised for all deductible temporary differences, the carry forward of unused tax credits
and any unused tax losses. Deferred tax assets are recognised to the extent that it is probable that taxable profit
will be available against which the deductible temporary differences, and the carry forward of unused tax credits
and unused fax losses can be utilised, except:
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« When the deferred tax asset relating to the deductible temporary difference arises from the initial
recognition of an asset or liability in a transaction that is not a business combination and, at the time of
the transaction, affects neither the accounting profit nor taxable profit or loss

« In respect of deductible temporary differences associated with investments in subsidiaries, associates
and interests in joint arrangements, deferred tax assets are recognised only to the extent that itis probable
that the temporary differences will reverse In the foreseeable future and taxable profit will be available
against which the temporary differences can be utilised

The carrying amount of deferred tax assets is reviewed alt each reporting date and reduced to the extent that it is
no langer probable that sufficient taxable profit will be avallable to allow all or part of the deferred tax asset to be
utilised. Unrecognised deferred tax assets are re-assessed at each reporting date and are recognised to the extent
that it has become probable that future taxable profits will allow the deferred tax asset fo be recovered.

Deferred lax assets and liabiiities are measurad at the tax rates that are expected to apply in the year when the
asset Is realised, or the llability is settled, based on tax rates (and tax laws} that have been enacted or substantively
enacted at the reporting date.

Deferred tax relating to items recognised outside profit or loss is recognised outside profit or loss. Deferred tax
items are recognised in correlation to the underlying transaction either in OCI or directly in equity.

Deferred tax assets and deferred tax liabllitles are offset if a legally enforceable right exists to set off current tax
- assets against current tax liabilities and the deferred taxes relate to the same taxable entity and the same taxation
authority.

{i} Current and non-current classification

Assets and liabilities are presented in the statement of financial position based on current and non-current
classlfication.

An asset is classified as current when: it is either expected to be realised or intended to be scld or consumed In
the consolidated entity's normal operating cycle; it is held primarily for the purpose of trading; It Is expected to be
realised within 12 months after the reporting period; or the asset is cash or cash equivalent unless restricted from
being exchanged or used to settle a liability for at least 12 months after the reporting period. Al ofher assets are
classified as non-current,

Aliabifity is ctasslfled as current when: itis either expected to be setfled tn the consolidated entity's normal operating
cyale; itis held primarily for the purpose of trading itis due to be setlled within 12 months after the reporting period;
or there is no uncenditional right to defer the settlement of the liability for at least 12 months after the reporting
period. All other liabtlities are classified as non-current,

Deferred tax assets and liabilities are always classified as non-current.

{k) Cash and cash equivalents

“Cash and cash equivalents include cash on hand, deposits held at call with financial institutions, other shorty-term,
“highly liguid investments with original maturities of three months or less that are readily convertible to known
amounts of cash and which are subject fo an tnsignificant risk of changes in value.

() Trade and other receivables

Trade receivables are initially recognised at fair value and subsequently measured at amortised costs using the
effective interest methed, less any provision for impairment. Trade receivables are generally due for settlement
within 30 days.

Collectabllity of trade receivables is reviewed on an ongeing basis. Debts which are known to be uncollectable are
written off by reducing the carrying amount directly. Cash flows relating to short-term recsivables are not discounted
if the effect of discounting is Immaterial.
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(m} Investment in joint ventures

A joint venture is a type of joint arrangement whereby the parties that have joint confrol of the arrangement have
rights to the not assels of the joint venture. Joint control is the contractually agreed sharing of control of an
arrangement, which exisis only when decisions about the relevant activitles require unanimous consent of the
parties sharing control,

The Group's investment in joint venture are accounted for using the equity method.

Under the equity method, the Investment in joint venture is initially recognised at cost. The carrying amount of the
investment Is adjusted to recognise changes in the Group's share of net assets of the joint venture since the
acquisition date. Goodwill relating fo the joint venture is included in the carrying amount of the investment and Is
not tested for impairment separately.

The statement of profit o loss refiects the Group's share of the resuits of operations of the joint venture. Any change
in OCI of those Investees is presented as part of the Group’s OCL. In addition, when there has been a change
recagnised directly in the equity of the joint venturs, the Group recognises its share of any changes, when
applicable, in the statement of changes in equity. Unrealised gains and losses resuiting from transactions between
the Group and the joint venture are eliminated fo the extent of the interest in the joint venture.

The aggregate of the Group's share of profit or loss of a joint venture is shown on the face of the statement of profit
orloss outside operating profit and represents profit or loss after tax and non-controlling interests in the subsidiaries
of the joint veniure.

The financial statements of the joint venture are prepared for the same reporting pericd as the Group. When
necessary, adjustments are made to bring the accounting policies in line with those of the Group,

After application of the equity method, the Group determines whether it is necessary to recognise an impairment
toss on its investment in its joint venture. At each reporting date, the Group determines whether there is objective
evidence that the investment in joint venture is impaired. If there is such evidence, the Group calculates the amount
of impairment as the difference between the recoverable amount of the joint venture and its carrying value, and
then recognises the loss within ‘Share of profit of a joint venture’ In the statement of profit or loss.

Upon loss of significant influence over the joint veniure, the Group measures and recognises any relained
Investment at its fair vaiue. Any difference between the carrying amount of the associate or joint venture upon loss
of significant influence or joint control and the fair value of the retained investment and proceeds from disposal is
recognised in profit or loss.

(n) Investments and other financial assets

Investments and other financial assets are Initially measured at falr value. Transaction costs are inciuded as part
of the initial measurement, except for financial assets at fair value through profit or loss. Such assets are
subsequently measured at either amortised cost or fair value depending on their classification. Classification is
determined based on both the business model within which such assels are held and the contractual cash flow
characteristics of the financial asset unless an accounting mismatch is being avoided.

Financial assets are derecognised when the rights to recelve cash flows have expired or have been transferred
and the consolidated entity has transferred substantially all the risks and rewards of ownership. When there is no
reasonable expectation of recovering part or all of a financial asset, it's carrying value is written off.

Financial assets at fair value through profit or loss

Financial assets not measured at amortised cost or at fair value through other comprehensive income are classified
as financial assets at falr value through profit or loss. Typically, such financial assets will be either: (i) held for
trading, where they are acquired for the purpose of selfing in the short-term with an intention of making a profit, or
a derivative; or (ii) designated as such upon initial recognition where permitted. Fair value movemenis are
recognised In profit or loss.
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Jmpairment of financial assets

The consolidatad entity recognises a loss allowance for expected credit losses on financial assets which are either

‘ measured at amortised cost or fair value through other comprehensive income. The measurement of the loss
alfowance depends upon the consolidated entity's assessment at the end of each reporting period as to whether
the financial instrument's credit risk has increased significantly since Initial recognition, based on reasonable and
supportable information that is available, without undue cost or effort to obtain.

Where there has not been a significant increase in exposure to credit risk since initial recognition, a 12-month
-expected cradit loss allowance is estimated. This represents a portion of the assef's lifelime expected credit losses
¢ {hat is attributable to a default event that is possible within the next 12 months. Where a financial asset has become
credit Impalred or where It is determined that credit risk has increased significantly, the loss allowance is based on
the asset's lifetime expected credit losses. The amount of expected credit loss recognised is measured on the basis
af the probability weighted present valus of anticipated cash shortfalls over the life of the instrument discounted at
the original effective interest rate.

{o) Property, plant and equipment

Plant and equipment Is stated at historical cost less accumulated depreciation and impairment. Historical cost
includes expenditure that is directly attributable to the acquisition of the items.

' Dépréciation is calculated on a reducing balance basis to write down the net cost of each item of property, plant
and equipment {excluding land) over their expected useful lives as follows:

Field equipment 10-20 years
Office equipment 10 years
Motor Vehicles 10 years
Software 10 years

- The residual values, useful lives and depreclation methods are reviewed, and adjusted If appropriate, at each
. reporting date.

An item of properly, plant and equipment is de-recognised upon disposal or when there is no future economic

benefit to the Group. Any gains and losses between the carrying amount and the disposal proceeds are taken to

profit or loss. Any revaluation surplus reserve relating to the item disposed of is transferred directly o retained
. profits.

{p} Leases

The consolidated entity has elected not to recognise a right-of-use asset and corresponding lease liability for short-
term leases with terms of 12 months or less and leases of low-value assets. Lease payments on these assets are
. expensed to profit or loss as incurred,

_(q) Exploration and evaluation assets

Exploratlon and evaluation expenditure in relation to separate areas of interest for which rights of tenure are current
is carried forward as an asset in the statement of financial position where it is expected that the expenditure will be
recovered through the successful development and exploitation of an area of interest, or by its sale; or exploitation
activities are continuing in an area and activities have not reached a stage which permits a reasonable estimate of
the exlstence or otherwise of economically recoverable reserves. Indirect costs relating to exploration and
evaluation areas of interest are capitalised in the year they are incurred. A regular review is undertaken for each
area of interest to determine the appropriatenass of continuing to carry forward costs. Where a project or an area
of interest has been abandoned, the expenditure incurred thereon s written off in the year in which the decision is
made.

The Company as part of its operations has entered into farm-in arrangements. In respect to these tfransactions
the Company adopts the following policies;
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When the Company is acting as the farmee its expenditurs is recognised under the arrangement in respect of its
own interest and that retained by the farmor, as and when the costs are incurred.

The farmee accounts for its expenditures under a farm-in arrangement in the same way as directly incurred E&E
expenditure.

For the arrangements of which the Company is the farmor it accounts for the farm-out arrangement as follows:

+  The farmor does not record any expendifure made by the farmee on its behalf

s The farmor does not recognise a gain or ioss on the farm-out arrangement but rather, redesignates
any costs previously capitalised in relation to the whole inferest as relating to the partial interest
refained

=  Any cash consideration recelved s credited against costs previously capitalised In relation fo the whole
interest with any excess accounted for by the farmor as a gain on disposal.

(r) Impairment of non-financial assets

At each reporting date, the Company reviews the carrying values of its 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 cosls to sell and value in use, is compared to the asset’s carrying
value. When the carrying amount of an asset exceeds its carrying amount, the asset is considered impaired and
wiitten down to its recoverable amount.

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.

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the fime value of money and the risks specific to the
asset. In determining fair value less costs of disposal, recent market transactions are taken into account. If no such
transaclions can be identified, an appropriate valuation model is used. These calculations are corroborated by
vatuation multiples, quoted shares prices for publicly traded companies or other available fair value indicators.

{s) Trade and other payables

These amounts represent liabilities for goods and services provided ko the Group prior to the end of the financial
year and which are unpaid. Due fo their short-term nature they are measured at amortised cest and are not
discounted. The amounts are unsecured and are usually paid within 30 days of recognition.

{t} Provisions

Provisions are recognised when the Group has a present {legal or constructive) obligation as a result of a past
event, it Is probable the Group will be required to setfle the obligation and a reliable estimate can be made of the
ameount of the obligation. The amount recognised as a provision is the best estimate of the consideration required
to setile the present obligation at the reporting date, taking into account the risks and uncertainties surrounding the
obligation. If the time value of monay Is material, provisions are discounted using a current pre-tax rate specific to
the liability. The increase in the provision resulting from the passage of time is recognised as a finance cost.

{u) Employee benefits

Wages and salaries and annual leave

Liabilities for wages and salaries, including non-monetary benefits, and annual leave expected o be settled within
12 months of the reporting date are recognised in current jiabllities in respect of employes’s services up to the
reporting date and are measured at the amounts expected to be paid when the liabilities are seitled.

Share-based payments

Equity-settled and cash settled share-based compensation benefits are provided to employees.
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Equity-s:ett[ed transactions are awards of shares, or options over shares that are provided to employees in
exchange for the rendering of services.

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

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

H equity—setﬂed awards are modified, as a minimum an expense Is recognised as if the madification has not been
made, provided the original terms of the award are met. An additional expense Is recognised, over the remaining
vesting period, for any modification that increases the tota! fair value of the share-based compensalion benefit as
at the date of modification,

" 1f the non-vesting condition is within the control of the Group or employee, the failure to satisfy the condition 1s
treated as a cancellation. If the condition is not within the control of the Group or employee and is not satisfied
during the vesting period, any remalning expense for the award is recognised over the remaining vesting perlod,
unless the award Is forfeited.

If equity-settied awards are cancslled, it is treated as If it has vested on the date of cancellation, and any remaining
expense is recognised Immediately. If a new replacement award is substituted for the cancelied award, the
_cancelled and new award |s treated as if they were a modification.

The Company provides benefits to employses (including Directors) of the Company and externat parties to the
~ Company In the form of share-based payment transactions, whereby employees and external parties render
services in exchange for shares or options over shares {"equity-seffled transactions"),

No expense is racognised for options that do not ultimately vest because internal conditions were not met. An
expense is slill recognised for options that do not ultimately vest because a market condition was not met.

{v) Equity-settled transactions

Equity Settled Trade or Other Liabilitles including debt are measured at fair market value on grant date or where
appropriate, when shareholder approval is given. Falr Value is determined using the closing share price quoted on
the Australian Securities Exchange at the relevant date. Any gain or loss arfsing from the difference between the
Fair Value and tha liability extinguished is recagnised in the Consolidated Statement of Comprehensive Income.

(w) lssued capital
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issuie of new shares or options are shown in equity as a deduction, net
of tax, from the proceeds.

{x) Fair value measurement

When an asset or liability, financial or non-financial, is measured at fair value for recognition or disclosure purposes,
the fair value is based on the price that would be received to sefl an asset or paid fo transfer a liability in an orderly
transaction betwaan market participants at the measurement date; and assumes that the transaction will take place
gither: in the principal market; or In the absence of a principal market, in the most advantageous market.
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Fair value is measured using the assumptions that market participants would use when pricing the asset or liability,
assuming they act in their economic best interests. For non-financial assets, the fair value measurement is based
on its highest and best use. Valuation techniques that are appropriate in the circumstances and for which sufficient
data are available fo measure fair value, are used, maximising the use of relevant observabie inputs and minimising
the use of uncbservable inputs.

Assets and liabilities measured at fair value are classifled Into three levels, using a falr value hierarchy that reflects
the significance of the inputs used in making the measurements. Classifications are reviewed at each reporting
date and transfers between levels are determined based on a reassessment of the lowest level of input that Is
significant to the fair value measurement.

For recurring and non-recurring fair value measurements, external valuers may be used when internal expertise is
either not available or when the valuation is deemed to be significant. External vaiuers are selected based on
market knowledge and reputation. Where there is a significant change in fair value of an asset or liability from one
period to ancther, an analysis is undertaken, which includes a verification of the major inputs applied in the latest
valuation and a comparison, where applicable, with external sources of data,

{y} Earnings per share
Basic earnings per share

Basic eamings per share is determined by dividing net profit or loss after income tax attributable o members of the
Company, excluding any costs of servicing equity other than ordinary shares, by the weighted average number of
ordinary shares outstanding during the financial year, adjusted for bonus elements in ordinary shares issued during
the year.

Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic eamings per share to take into
account the after Income tax effect of interest and other financing costs associated with dilutive potential ordinary
shares and the weighted average number of shares assumed to have been issued for no consideration in relation
to dilutive potential ordinary shares.

{z) Compound financial instruments

Compeund financial instruments issued by the Group comprise convertible notes denominated in AUD that can be
converted fo ordinary shares at the optlon of the holder, when the number of shares to be issued is fixed and does
not vary with changes in fair value.

The liabifity component of compound financial instruments is initially recagnised at the fair value of a similar liability
that does not have an equity conversion option. The equity component is initially recognised at the difference
between the fair value of the compound financlal instrument as a whole and the fair value of the liability component.

Any directly attributable transaction costs are allocated to the liability and equity components in proportion to their
initial carrying amounts.

Subssquent to initial recognition, the liability component of & compound financial instrument is measured at
amartised cost using the effective interest method. The equity component of a compound financial instrument is
not remeasured.

Interest related to the financial liability is recognised in profit or loss, On canversion at maturity, the financial liability
is reclassified to equity and no gain or loss [s recognised.

Pe-recognition of financial liabiiities

The Company de-recognises financlal liabilities when, and only when, the Company’s obiigations are discharged,
cancelled or they expire. The difference between the carrying amount of the financial liability derecognised and the
consideration paid and payable is recognised In profit or loss.
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(aa) Goods and Services Tax {(GST) and other similar taxes

~ Revenuss, expenses, assets and liabilities are recognised net of the amount of associated GST, unless the GST
incurred is not recoverable from the taxation authority. In this it is recognised as part of the cost of acquisition of
the asset or as part of the expense.

Receivables and payables are stated inclusive of the amount of GST recelvable or payable. The net amount of
GST recoverable from, or payable to, the taxation authority Is included in receivables or payables in the Statement
of Financial Position.

' ¢ash flows are presented on a gross basis. The GST components of cash flows arising from investing or financing
activities which are recoverable from, or payable to, the taxation authority are presented as operating cash flows.

Commitments or confingencles are disclosed net of the amount of GST recoverable from, or payable to, the taxation
authority.

{bb) New accounting standards and interpretations adopted

The accounting pelicies adopted in the preparation of the consolidated financial statements are consistent with
those of the previous financial year.

Several amendments apply for the first time in the current year. However, there is no material impact on the annual
consolidated financial statements of the Group.

3. Critical accounting judgements, estimates and assumptions

The preparation of financial statements requires management to make judgements, eslimates and assumptions
that affect the reported amounts in the financial statements. Management continually evaluates its Judgements and
estimates in relation to assels, liabilities, contingent liabilitles, revenue and expenses. Management bases its
judgements, estimates and assumptions on historical experience and on other various factors, Including
expeclations of future events, management believes to be reasonable under the clroumstances. The resulting
accounting judgements and estimates will seldom equal the related actual results. The judgements estimates and
assumptions that have a significant nisk of causing a material adjustment to the carrying amount of assets and
liabilities (refer fo the respective notes) within the next financial year are discussed below.

{i) Note 13 Investments Accounted for Using the Equity Method (Key Judgement)

The Company’s investments accounted for using the equity method are periodically tested for impalrment
whenever events or changes In clrcumstances indicate that the carrying amount may not be recoverable. The
recoverable amount is determined as the higher of the fair value less cost of disposal.

The consolidated entity retains a 49% interest in the joint venture entity Sino Australian Resources (Laos) Co. Ltd
("SARCO"). Which Is Incorporated in Laos PDR and Is involved In the exploration of Bauxite resources in the
Bolaven Plateau in Laos. The Company's interest in the Joint Venture was fully impaired in 2017. Management
have exercised thelr judgement in determining that the Company's interest in the Joint Venture remains fully
impaired.

(i} Note 15— Exploration & Evaluation Expenditure (Key Judgement)

The Company's accounting policy for exploration and evaluation is set out in Note 2(g) above, If, after having
capitalised expenditure under this policy, the Directors conclude that the Company Is unlikely to recover the
expenditure by future exploration or sale, then the refevant capitalised amount will be wrltten off to the Statement
of Comprehensive Income. There is significant judgement and estimation uncertainty with regards to the allocation
of expenditure to individual tenements as well whether the expenditure will be realised through future exploration
or sale, Management has exercised their Judgement in determining that is it likely that the expenditure will be
recovered through future exploration or sale and consequently no exploration assets have been impaired.

Resources or mineral resources refer to a concentration or occurrence of solid material of economic interest in or
on the Earth's crust in such form, grade {or quality), and quantity that there are reasonable prospects for eventual
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economic extraction. The location, quantity, grade {(or quality), continuity and other geological characteristics of a
mineral resource are known, eslimated or interpreted from specific geological evidence and knowledge, including
sampling. Ore reserves are estimates of the amount of product that can be economically and legally extracted from
the Group's current mining tenements. The Group estimates its ore reserves based on information cornpiled by
appropriately qualified persons able to interpret the geological data. The estimation of recoverable reserves is
based on factors such as estimates of foreign exchange rates, commodity prices, future capital requirements, and
production costs, along with geclogical assumptions and judgements made in estimating the size and grade of the
ore body, Changes in the reserves or resource estimates may Impact on the value of exploration and evaluation
assets, mine properties, property plant and equipment, provision for rehabilitation and depreciation and
amortisation charges,

(ili} Note 20 — Provision for site rehabifitation (Key Esfimate)

In accordance with the Group's legal requirements, provision is made for the anticipated costs of future resteration
and rehabilitation of areas from which natural resources have been extracted. The provision has been based upon
the levies in accordance with the requirements of the Governmant of Western Australia under the Mining
Rehabifitation Fund Act 2012 and used to rehabiiitate abandoned mines. Management in consultation with
independent external advisors has concluded that this basis is an appropriate basis to estimate the likely actual
costs to rehabiltate its sites. Any change in the restoration provision is recorded against the carrying value of the
provision and the related asset, only fo the extent that it is probable that future economic benefits associated with
the restoration expenditure will flow to the entity, with the effect being recognised in the income statement on a
prospective basis over the remaining life of the relevant operation. The restoration provision is considered to be
non-current as there are no estimated costs arising within 12 months.

{(iv) Contingent liabilities (Key Judgement)
Dampier Gold Ltd

On 14 November 2019 the Consolidated entity advised Dampier Gold Limited {ASX:DAU) (Dampier) by letter that
it would not grant further extension to the earn-in period under the Binding Term Sheet for the K2 joint venture.
Vango concluded that it would be in the best interests of both companies and their shareholders to not extend the
termination date any further. On 12 February 2020, Dampier served a letter of demand for an amount totalling
$21.57 million being their estimate of losses arising from their claim of non-performance by the consolidated entity
under the binding Term sheet for a farm in agreement on the K2 mining lease M52/183, This case is not expected
to be brought to ftrial until April 2022 at the earliest. It is the position of the Directors that the claim will be
unsuccessful. To this extent, the Directors have exercised their judgement in concluding that it is not necessary to
raise any provision in this regard. In addition, the Directors have concluded that the possibility of any settlement
by Vango in this regard is remote and consequently no contingent liability disclosures have been included in the
financial statements.

Billabong Gold Pty Ltd

Vango Mining Limited filed its defence of a Billabong Gold Pty Ltd claim in February 2018 . Billabong is seeking a
declaration that Vange Mining and DPPL {(previously owned by Dampier Gold Limited) breached an alleged first
right of refusal under an Ore Treatment Agreement and further seeks an Injunction requiring Vango Mining and
DPPL to comply with Biillabong’s alleged first rights of refusal or, alternatively, damages. The case was brought to
trial before the Supreme Court of Western Australia on the 23rd August 2021. it is the position of the Directors that
the claim is spurious and will be unsuccesful. To this extent, the Directors have exercised their judgement In
concluding that it is not necessary to raise any provision in this regard. |n addition, the Directors have concluded
that the possibility of any settlement by Vango in this regard is remote and consequently no contingent liability
disclosures have been included in the financial statements,
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4. Standards Issued But Not Yet Effective

The Australian Accounting Standards issued but not yet mandatory for the financlal year ending 30 June 2021 have
not been adopted by the Group in the preparation of this financial report and are set out below:

Effective  for Expected io

the annual be initially
reporiing applied in
period the financial
iz beginning on year ending
| Standard/Interpretation
AASB 2014-10 Amendments to Australlan Accounting Standards
- Sale or Confribution of Assets between an Investor and its January 1, June 30,
Assoclate or Joint Venture 2022 2023
AASB 2020-1 Amendments fo Australian Accounting Standards - January 1, June 30,
Classification of Liabilities as current or Non-current 2022 2023
AASB 2020-3 Amendments lo Australian Accounting Standards — January 1, June 30,
Annual Improvements 2018- 2020 and Other Amendments 2022 2023
AASB 2020-8 Amendments to Australian Accounting Standards — January 1, June 30,
interest Rate Benchmark Reform — Phase 2 - September 2020 2021 2022
AASB 2021-2 Amendments to Australlan Accounting Standards -
Disclosure of Accounting Policies and Definitton of Accounting January 1, June 30,
Estimates 2023 2024

5. Operating Segments
identification of reportable segments

The Group has identified its operating segments based an the internal reports that are reviewed and used by the
board of directors {the chief operating decision makers) in assessing performance and in determining the allocation
of resources,

As of the date of this report the consolidated entity operates entirely In the industry of exploration of minerals in
Australia, following the 2017 write-down of the investment in the SARCO JV in Laos. The company determined
that it has only one segment being exploration of minerals in Australia.

Reportable segments disclosed are based on aggregating operating segments where the segments are considered
_ to have similar economic characteristics and are also similar with respect to the type of product and service. The
' Group has determined that the reportable operating segments are based on geographical locations as this is the
source of the Group’s major assets which are In Australia and Laos.

Segment assefs and resuifs
Finaniclal information reported are the assets and results of Australia only and is representative of the nature and

financial effects of the business activities in which the company engages and the economic environment in which
it operates.
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6. Other income

Interest
Government subsidies
Other

Other income

7. Expenses

Loss before income tax includes the following specific expenses:
Depreciation
Piant and equipment

Employee share-based payments {Note 22 & 25)

Other expenses

Audifors remuneration

ASX listing fees

Rent

Corporate registers

Insurance expenses

Share registry expenses

Advertising and promotion expenses
Travel expenses

Other expenses

Consolidated

2021 2020
$ $
464 2,255
147,881 65,000
279,364 68,606
427,709 135,861

Consclidated

2021 2020
$ $
83,072 57,180
675,885 677,737
26,280 76,244
105,513 133,183
160,159 158,090
11,554 10,814
192,227 73,060
60,813 43,828
20,750 16,623
109,275 180,910
102,317 366,253

788,888 1,059,005
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8. LOss from debt to equity conversion

During the Financial Year the Company has settled financial liabilities by issue of fully paid ordinary shares. In
accardance with the interpretation 18 of AASBs. The fair value of the shares [ssued in excess of the carrying value

_of financial liabiliies has been expensed In the financial year with excessed the fair value of the shares issued
being recorded as equity.

9. Income tax

Consolldated

2021 2020
$ $

Income tax
Current tax - =
Deferred tax " -
Aggregate income tax expense - =
Numerical reconcifiation of income tax expense and tax at the
stalutary rate
Loss before income tax expense (4,814,038} (7,152,690)
Tax at the statutory rate of 26% (2020: 27.5%)} (1,251,650) (1,966,990)
Tax effect amounts which are not deductible/(taxable) in calculating
taxable income:

Non-deductible expenses 343,922 579,334

Non-assessable iterns (90,608) (69,773)

" Tax losses (used) / unused and unrecognised 998,336 1,457,429

Income tax expense - -
Tax losses nof recognised
Unused tax losses for which no deferred tax asset has been
recognised 84,553,809 75,831,235
Potential tax benefit at 26% (2020: 27.5%) 21,983,890 20,853,590

~From 1 July 2005, Vango Mining Limited formed a tax consolidated group. There is presently no tax sharing or

{ funding arrangements in place. The above potential tax benefit for losses has not been recognised in the statement
of financial position. These tax losses can only be utilised in the future if the continuity of ownership test is passed,
or failing that, the same business test is passed.

Consolidated

2021 2020
Deferred tax assets and liabilities not recognised $ $
Unused fax losses 21,983,990 20,853,590
Taxable temporary differences 587,746 1,633,415
Share issue costs 289,098 256,510

22 860,834 22,743,515
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The Taxation benefits will only be obtained if:

{d) The Group derlves future assessable income of a nature and of an amount sufficient to enable the benefit
from the deduction for the fos to be realised;

{t) The Group continues to comply with the conditions for deductibility imposed by law; and
{c) No changes In tax legislation adversely affect the group In realising the benefits from the deductions for the

loss,
The Directors are of a view there Is insufficlent certainty that the Parent Entity and its subsidiaries will derive

sufficient income in the foreseeable future to justify booking the tax losses and temporary differences as deferred
tax assets and deferred tax Habilities.

10. Cash and cash equivalents

Consolidated

2021 2020
$ $
Cash at bank 6,186,363 3,948,054
6,186,363 3,949,054

Recongciliation to cash and cash equivalents at the end of the financial year

The above figures are reconciled to cash and cash equivalents at the end of the financlal year as shown in the
statement of cash fiows.

11.Trade and other receivables

Consolidated

2021 2020
$ $
Trade receivables . -
Other receivables 297,686 316,285
Allowance for expected credit losses - -
297,686 316,295

impairment of recejvables

There are no trade receivables as the company has no revenue. The other receivables relate to GST and
consequently there is no allowance for expected credit losses.
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12. Other current assets

Consolidated

2021 2020
$ $
Bank guarantee for office lease 10,000 33,206
" Security deposit for tenancles 42,086 48,401
52,086 81,607

13. Investments accounted for using the equity method

Consolidated

2021 2020
$ $
Interest in jolnt venture entity -SARCO 3,124,569 3,124,569
Impairment - SARCO (3,124,569) {3,124 ,669)

Refer to note 31 for further Information on interests in joint ventures.

The consolidated entity continues to have a 49% interest in the joint venture entity Sino Ausfralian Resources (Laos)

" Co..Lid ("SARCO"} which is incorporated in Laos PDR and is involved in the exploration of bauxite resources in
the Bolaven Plateau in Laos. The joint venture is currently not actively exploring, and the Company fully impaired
the asset In the 2017 Financlal year.

" The share of the joint venture loss after income tax for the year was $Nil (2020: $ Nil).

14. Financial assets fair value through profit or loss

Consolidated

2021 2020
: $ $

1,468,937 (38,786,191 Jun 2020) shares held in Dampier Gold Limited

listed on the ASX 42,611 969,655
Fair Value adjustment - Dampier Gold Limited {12} 77,572
89,285,715 (75,000,000 Jun 2020) shares acquired in Lodestar Minerals

Limited listed on the ASX 875,000 600,000
Fair Value adjustment - Lodestar Minerals Limited {160,714) 75,000

756,885 1,722,227
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15. Property, plant and equipment

Office equipment — at cost

Less: Accumulated depreciation
Balance as at 30 June 2021

Field equipment and camp infrastructure — at cost
Less: Accumulated depreciation
Balance as at 30 June 2021

Motor vehicles — at cost
Less: Accumulated depreclation
Balance as at 30 June 2021

Software — at cost

Less: Accumuiated depreciation
Balance as at 30 June 2021
Total as at 30 June 2021

Reconcilfations

Reconciliations of the written down values af the beginning and end of the current and previous financial year are

set out below:

Office equipment as at 1 July 2020
Additions

lLess: Accumulated depreciation
Balance as at 30 June 2021

Field equipment and camp Infrastructure as at 1 July 2020

Additions
Less: Accumulated depreciation
Balance as at 30 June 2021

Motor vehicles as at 1 July 2020

Consolidated

2021 2020
$ $

8,856 8,855
{1,965) (1,189)
6,800 7,656
1,641,713 1,055,072
(163,946) (95,984)
1,477,767 959,088
90,896 90,896
{19,957) {12,075)
70,939 78,821
71,840 71840
(13,680) (7,218)
58,160 64,622
1,613,756 1,410,187

Consolidated
2021 2020
$ $

7,656 8,486
{766} (830)
6,890 7,656
959,088 798,081
586,641 201,815
{67,962) {40,808)
1,477,767 959 088
78,821 87,362
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Additions
Less: Accumulated depreciation
Batance as at 30 June 2021

Software as at 1 July 20620
Additions

Less: Accumulated depreciation
‘ S.al'ance as at 30 June 2021
Total as at 30 June 2021

16. Exploration and evaluation expenditure

Exploration and evaluation - at cost
Less: Impairment

Reconciliations

{7,882) {8,541)

70,939 78,821

64,622 71,624

(6,462) {7,002}

58,160 64,622
1,613,756 1,110,187

Consolidated
2021 2020
$ $

54,654,771 45,857 956
{6,875,220) (6,875,220)
47,779,551 38,982,736

Reconciliations of the written down values at the beginning and end of the current and previous financial year are

set ouk below:

Balance at 30 June 2019

Additions

Addition to provision for rehabilitation
" Disposals

lmpairments

Balance at 30 June 2020

Additions

Addition to provision for rehabiiitation

Disposals

Impairments

Balance at 30 June 2021

Expioration and evaluation

$

29,816,907
7,073,874
2,091,955

38,882,736

8,153,873
642,942

47,779,551

During the perled, the Company has assessed the exploration and evaiuation assets for impairment under AASB6,
noting no indicators are present which would warrant a full analysis under AASB136.
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17. Trade and other payables

Consclidated

2021 2020
$ $
Trade payables 1,980,751 3,805,510
Other payables 2,112 B65 1,044,169
4,103,616 4,849,679

18. Borrowings

Consolidated

2021 2020
Current $ $
Loans 15%(j) - 573,762
Convertible notes - 8% (i) - 2,422,867
Convertible notes - 15% (iil) - 177,637
- 3,174,266

Non-current - -

I. In September 2020, the company repaid these loans with cash.

il On 20 August 2020, these 8% Convertible Notes were converted to equity at $0.08 per share pursuant to
shareholders approval on 13 August 2020.

i, On 6 Jul 2020, the accrued interests of 15% convertible notes were repaid by cash.

19. Provisions - current

Consclidated
2021 2020
$ $
Employee benefits 52,727 52,727
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20. Provisions — Non-current

Consolidated

2021 2020
$ $
Opening balance 8,585,292 6,493,337
Addition o rehabilitation provision - Plutonic dome gold project 542,942 2,091,955
. Cl_b:sing balance 9,228,234 8,585,292

. Under an assessment Issued by Department of Mines, Industry Regulation and Safety of Western Australla In
accordance with the Mining Rehabilitation Fund Act 2012, an assessment of the rehabilitation liability was made
on the companies mining exploration tenements. The Company has made a provision for this liability in this financial
year for the full assessed amount. The closure cost estimate for Marymia has been calculated by Vango using the
DMIRS Mining Rehabilitation Fund (MRF) methodology. Management had determined In consultation with its
independent external advisors that the MRF methodolagy is a reasonable approximation of the estimated actual
mine closura costs and consequently this basis has been used again in the year under review.

21 .'Issued capital

2020 2019 2020 2019

Shares Shares $ $
g;;ﬁnary shares - fully 831,394,506 628,420,057 106,207,395 78,323,936
Movements in ordinary
share capftal
Detalls Date No. of shares Issue price $
Balance 1 Jul 2019 628,420,057 78,323,836
Share based payment (i} 22 July 2019 882,353 0.17 150,000
Share based payment (i} 22 July 2019 1,142,857 0.175 200,000
Share based payment (i) 22 July 2019 140,000 0.14 19,600
Convertible Note
conversion 22 July 2018 6,894,516 0.18 1,241,013
Share based payment (i) 2 Oct 2019 3,265,740 0.195 636,819
Share based payment {f) 2 Oct 2019 1,268,540 017 215,652
Convertible Note
conversion 20 Nov 2019 12,206,348 0.15 1,830,952
Placement 20 Nov 2018 1,666,666 0.15 250,000
Placement 21 Nov 2019 1,740,000 0.15 261,000
E(;cr:lovery of shareholder 12 Dec 2019 . } 147,000
Placement 19 Dec 2019 1,200,000 0.15 180,000
Share based payment 19 Dec 2019 366,667 0.156 65,000
Share based payment 19 Dec 2019 3,529,411 0.17 529,411
Converfible Note 19 Dec 2019 40,665,652 0.27 10,079,726

conversion
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conversian 19 Dec 2019 40,627,687 0.07 2,660,188
Share based payment (I} 27 Feb 2020 2,835,000 0.15 425,250
Share based payment 27 Feb 2020 140,000 0.11 15,400
Convertible Note :
conversion 16 April 2020 3,438,292 0.1 378,212
Share based payment (i) 16 April 2620 2,588,364 0.11 284,500
Share based payment (i) 16 April 2020 10,000,000 0.05 500,000
Share based payment {i} 16 April 2020 10,000,000 0.045 450,000
Piacement 16 April 2020 2,789,104 0.11 306,801
Placement 22 June 2020 55,580,252 6.08 4,447 140
Share issue fransaction
costs (91,812)
(i) - Loss on issue of
shares (Note 8) 1,811,607
Balance 30 June 2020 831,394,506 106,207,395
2021 2020 2021 2020
Shares Shares $ 5
E;gnary shares - fully 1,006,077,031 831,394,506 124,229,650 106,207,395
Movements in ordinary
share capital
Details Date Nao. of shares Issue price $
Balance 1 Jul 2020 831,394,506 106,207,395
Placement 20 Aug 2020 131,910,748 0.08 10,552,860
Convertible Note 20 Aug 2020 30,287,500 0.08 2,423,000
conversion
Share based payment 14 Dec 2020 705,349 0.11 77,588
Share based payment 14 Dec 2020 427972 6.1 47077
Share based payment 14 Dec 2020 1,833,330 0.11 201,666
Share based payment 14 Dec 2020 1,895,455 0.11 208,500
Share based payment 14 Dec 2020 32,500,000 0.04 1,300,000
Share hased payment 22 Jan 2021 2,352 941 0.085 200,060
Placement 16 Jun 2021 62,769,230 0.065 4,080,000
Share issue transaction
costs (1,827,775)
Loss on issue of shares
(Note B) 759,338
Balance 30 Jun 2021 1,096,077,031 124,229,650
Ordinary shares

Ordinary shares entitle the holder to participate in dividends and the proceeds of winding up of the company in
proportion to the number of and amounts paid on the shares held. The fully paid ordinary shares have no par
value and the company does nof have a limited amount of authorised capital. On a show of hands every member
present at a meeting in person or by proxy shall have one vote and upon a poll each share shall have one vote.

77
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Optioné

On 11 July 2018 a fotal of 16,253,904 listed options were issued pursuant fo a capital ralsing undertaken by the
" company. The options have an expiry date of 11 July 2020 and are convertible into one fully paid ordinary share
at $0.27 cents per share on or before expiry.

On 24 June 2019 the Company Issued a total of 100,000,000 unlisted performance options to the members of
the board. The details of the term, exercise price and performance hurdles are disclosed in Note 28,,

Share buy-back
ii'her;e is no current on-market share buy-back.
" Capital risk management
The consolidated enfity's objectives when managing capital is fo safeguard its ability to continue as a going
concern, so that it can provide returns for shareholders and benefits for other stakeholders and to maintain an

optimum capital structure to reduce the cost of capital.

Capital is regarded as total equity, as recognised in the statemant of financial position, plus net debt. Net debt is
calcilated as total barrowings less cash and cash equivatents.

in order to maintain or adjust the capital structure, the consolidated entity may adjust the amount of dividends
paid to shareholders, return capital to shareholders, issue new shares or sell assets to reduce debt.

The consolidated entity would look to rafse capital when an opportunity to invest in a business or company was
seen as value adding relative to the current company's share price at the time of the investment. The consolidated
entity is not actively pursuing additional investments in the short term as it continues to integrate and grow its
_exlsting businesses In order to maximise synergies.

The consolldated entity is subject to certain financing arrangements covenants and meeting these Is given priority
" in all capital rlsk management decisions. There have been no events of default on the financing arrangements
during the financial year.

The capital risk management policy remains unchanged from the 30 June 2019 Annual Report.

22. Movement in reserves

2021 2020
$ $
Share based payments reserve 16,714,838 16,038,953

The resarve Is used to recognise the value of equity benefits provided to employees and directors as part of their
remuneration, and other parties as part of their compensation for services,

Movements in reserves

Movements during the current and previous financial year are set out below:

Consolidated

2021 2020
$ $
Opening balance 16,038,953 15,361,216
Share based paymenis expense 675,885 677,737

Closing balance 16,714,838 16,038,953
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23. Accumulated losses

Consoclidated

2021 2020
$ $
Accumulated losses at the beginning of the financial year (92,548,381) (85,395,691}
Loss after income tax expense for the year {4,814,038) (7,152,680}
{97,362,419) (92,548,381)

24. Financial instruments

Financial risk management

The Group’s activities expose it to a variefy of financial risks: (including interest rate risk and price risk), credit risk
and liquidity risk. The Group's overal| risk in these areas is not significant enough to warrant a formalised specific
risk management program. Risk management is carried out by the Board of Directors in their day to day function
as the overseers of the business.

The Group holds the foliowing financial Instruments at 30 June:

Consolidated

2021 2020
$ $
Financlal assets
Cash and cash equivalents 6,186,363 3,849,054
~Trade and other receivables - current 297,686 316,295

Other 52,086 81,607

6,536,135 4,346,956
Financial liabilities
Trade and other payables 4,103,615 4,849,679
Borrowings - 3,174,266

4,103,615 8,023,945

Foreign Currency risk

Foreign exchange risk arises from future commercial transactions and recognised financial assets and financial
liabilites denominated in a currency that Is not the entity's funclional currency. The Group does not enter into
derivative financial Instruments to hedge such transactions denominated in a forelgn currency. At the balance sheet
date, the consolidated entity had no exposure to foreign currencies, hence no sensitivity analysis has been
performed.

Price risk

The Group is not exposed to any significant price risk given it does not derive revenue from sale of products.
Management is aware that the fair value of mining projects can be impacted by commodity price changes
{predominantly bauxite, alumina, aluminium, gold and copper} and could impact fulure revenues once operational.
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Interest rate risk

* The Group's exposure to interest rate risk and the sffeclive weighted average interest rate for classes of financial
assets and liabilities is set out below:

2021 2020
Weighted Weighted
average average
interest rate Balance interest rate Balance
% $ % $
. . Flnancial assets
Cash and cash
equivalents 0.01 6,186,363 0.10 3,949,054
6,186,363 3,949,054
Financial liabilities
Conveitible note 8.00 - 8.00 2,422,867
Convertible note 12,00 - 12.00 -
Convertible note 15.00 - 15.00 177,637
Short term loan 15.00 - 15.00 573,762
- 31174‘266

_The Group does not rely on the generation of interest on cash and cash equivalents to provide working capital and
"as a result does not consider this to be material to the Group, hence, no sensitivity analysis has been performed.
Borrowings are made at fixed interest rates.

Credit risk

Credit risk is the risk of financial loss to the Group if a counter party to a financial instrument fails to meet its
contractual obfigafions. The carrying amount of cash and cash equivalenis and frade and other receivables
represent the Group's maximum exposure to credit risk in relation to financial assets.

Cash and short-term liquid investments are placed with reputable banks and the Group does not have any material
credit risk exposure to any single debtor or group of debtors.

Liquidity risk

- Liquidity risk is the risk that the Group wil not be able to meet its financial liabilities as and when they fall due.
Prudent liquidity risk management implies maintaining suffictent cash and marketable securities, the availability of
funding through an adequate amount of committed credit facilities and the ability to close out market paositions. The

- Group manages lquidity risk by continuously monitoring forecast and actual cash flows and raising additional
caplital as and when needed. If the Group does not raise capital in the short term, it can continue as a going concern
by reducing planned but not committed exploration expenditure until funding is available and / or entering into joint
venture arrangements where exploration is funded by the joint venture partner.
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Remaining contracfual maturities

The table below analyses the Group's financial liabilities into relevant maturity groupings. The amounts disclosed
in the table are the contractual undiscounted cash flows. Balances due within 12 months equal their carrying
amounts as the impact of discounting is not significant.

Total
»6-12 confractual Carrying
<6 months months > 12 months cash flows amount
30 June 2021
Financial liabilities
Tradse and other
payables 4,103,616 - - 4,103,616 4,103,616
Borrowings - - - - R
4,103,616 - - 4,103,616 4,103,616
Total
»6-12 contractual Carrying
<6 months ronths > 12 months cash Flows amount
30 June 2020
Financial liabilities
Trade and other
payables 4,849 679 - - 4,849,679 4,849,679
Borrowings 3,174,266 - - 3,174,266 3,174,266
8,023,945 o - 8,023,945 8,023,945

Fair value estimation

The fair value of financlal assets and financial liabilities must be estimated for recognition and measurement or for
disclosure purposes. AASB 7 Financial Instruments: Disclosures requires disclosure of fair value measurements
by level of the following fair value measurement hierarchy:

{a) quoted prices (unadjusted) in active markets for Identical assets or liabilities (levet 1);

(b) inputs other than quoted prices included within level 1 that are observable for the asset or liability, either
directly (as prices) or indirectly (derived from prices) {level 2); and

(c} inputs for the asset or liability that are not based on observable market data (unobservable inputs) (level

3).

The Group has non-confrolling investments in listed entities Dampier Gold Limited and Lodestar Minerals Limited,
which are level 1 financial instruments carried at fair value. The group does not have any level 2, or level 3 financiat
instruments. There were no transfers between level 1, leve] 2 or level 3 during the cusrent or previous period.

Unless otherwise stated, the carrying amounts of financial instruments reflect their fair value. The carrying amount
of frade receivables and trade payables are assumed to approximate their fair values due fo their short-term nature.
Borrowings have been entered info close to year end and no significant changes in interest rates were noted that
would change the fair value.
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25.Key management personnel disclosures

' Compensation

- The aggregate compensation made fo directors and other members of key management personnel of the
consolidated entity Is set out below:

Consolidated

2021 2020
$ $
P Shon-term employee benefits 947,711 872,059
Poét—emp!oyment benefits ‘ 57,288 70,223
Share Based Payments 675,885 877,737
1,680,884 1,620,019

26. Remuneration of auditors

During the financial year the following fees were paid or payable for services provided by RSM Australia Partners,
the auditor of the Group:

Consolidated

2021 2020
$ $
Audit services — Emnst & Young - 1,244
Audit services — RSM Australla Partners 26,280 75,000

Audit of the financlal statements 26,280 76,244

27. Contingent liabilities

This note provides detalls of the consolidated entity's contingent liabilities, based on the probabiliity that payment
. Is considered unlikely, along with details of contingent liabilities which our directors consider should be disclesed.

Sin6 Australian Resources (Laos) Co., Ltd {SARCO), is a joint venture project between the Company (49%) and
China Nonferrous Metal Industry’s Forelgn Engineering and Construction Co., Ltd {NFC) (51%). Until 30 September

* 2009, the Company solely funded all exploration activities conducted by SARCO in Laos and since {1 October 2010
NFC has been funding ongoing exploration activities.

In accordance with the Jolnt Venture agreement, at the time NFC's contribution has reached the level of the
company’s inltial contribution, both the Company and NFC are obliged to contribute their respective share of
funding requirements for any further activity, '

An audit of the Company’s confributions to SARCO JV expenditures from inception to 30 September 2009 was
performed by NFC in 2012. On completion NFC challenged a total of $1.1 million in expendilure that is currently
included as part of the total Company contribution recorded by the Group, although no formal claim has been made
by NFC. The amount in dispute is $1,108,000 which forms the contingent liability. The Company has the right to
audit the NFC contributions. At this time no such audit has been undertaken, although any findings from such an
audit may constitute a future claim by the Company on NFC. The Company is working amicably with NFC to resolve
this disputed amount.

See Note 3 (v) for additional Information in relation to the Directors key judgements in relation to its ongolng
litigation with Dampler Gold Limited and Billabong Gold Pty Limited.
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28. Related party transactions

Parent entity

Vango Mining Limited is the parent entity.

Subsldiaries

Interests in subsidlaries are set out in note 30.

Joint ventures

Interests in joint ventures are set out in note 31.

Key management personnel

Qver the 2021 financial year an amount of $111,179 was reimbursed to Mr Mcinnes for GST inclusive travel and
accommeodation expenditure, initially incurred personally and includes amounts for company contractors,

consuitants and potential investors.

Mr A Stocks Invoiced the Company $5,112 for reimbursement of travel expenses.

The Company issued performance options to key management personnel as part of remuneration on 24 June 20189,
These performance options are subject to performance hurdles, and as at the dafe of this report, these hurdle
conditions have not been met. The details of these performance options are as follows,

Category  Expiry Date  Exercise Price Zhou Mclnnes Zhang Total
A 18/06/2022 $ 025 5,000,000 5,000,000 2,500,000 12,560,000
B 18/06/2022 $ o025 5,000,000 5,000,000 2,500,000 12,500,000
c 18/06/2024 $ 030 10,000,000 10,000,000 5,000,600 25,000,000
D 18/06/2024 $ 035 5,000,000 5,000,000 2,500,000 12,500,000
E 18/06/2024 $ 050 5,000,000 5,000,060 2,500,000 12,500,000
F 18/06/2024 $ 060 _ 10,000,000 10,000,000 £,000,000 25,000,000

Total 40,000,000 40,000,000 20,000,000 100,000,000
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Performance Hurdles

- Category A. Production of 100 ounces of gold bars from ore produced by the Company (or an entity controlled
by the Company} (Option Vesting Condition A).

. Category B. Definition by the Company (or an entity controlled by the Company) of a total (measured, indicated
and inferred) JORC 2012-compliant resource of 1,600,000 ounces of contained gold at an average grade greater
than or equal to 3 grams per tonne (Option Vesting Condition B). Nb. The performance target is 1,000,000
ounces of contained gold at an average grade greater than or equal to 3 grams per tonne. The grade given is

“a performance hurdie only and has no relationship to the tonnage being targeted, i.e. this is not an exploration
target.

Category C. Subject to the definition by the Company (or an entity controlled by the Company) of a total
{measured, indicated and inferred) JORC 2012-compllant resource of 1,500,000 ounces of contained gold at an
average grade greater than or equal to 3 grams per tonne (Option Vesting Condition C). Nb. The performance
target is 1,500,000 ounces of contained gold at an average grade greater than or equal to 3 grams per fonne.
The grade given is a performance hurdle only and has no relationship to the tonnage being targeted; i.e. this Is
not an exploration target,

Category D. The production of 10,000 ounces of gold bars from ore produced by the Company (or an entity
controlled by the Company) (Option Vesting Condition D).

Category E. The production of 50,000 ounces of gold bars from ore produced by the Company (or an entity
controlled by the Company) (Option Vesting CondItion E).

" Category F. The price of the Company’s shares fraded on ASX achieving a 20-day volume weighted average
price of $1.00 per share (Option Vesting Condition F).

At balance date, the relevant interest of each key management personnel in options of the Company were:

Balance at Acquired Granted as Expired Converted Balanceat  Vested and
the start of part of end of the  exercisable
the year remunerat] year
on

2021
Bruce 40,000,000 - - - - 40,000,000 -
Meinnes
Cralg - - - - - - -
Wallace
Shenggiang 40,000,000 - - - - 40,000,000 -
Zhou
Zhenzhu 20,000,000 - - - - 20,000,000 -
Zhang
Yanchao - - - - - - -
Guo

100,060,000 - - - - 100,000,000 -
2020
Bruce 40,000,000 - - - - 40,000,000 -
Melnnes
Andrew - - - - - - -
Stocks
Shenggiang 40,009,000 - - - - 40,000,000 -
Zhou
Zhenzhu 20,000,000 - - - - 20,000,000 -
Zhang
Yanchao - - - - - - -
Guo

100,000,000 - - - - 100,000,000 -
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The Company recognised an amount of $675,885 as Directors Fees in the Financial Year relating to the
amortisation of the initial Fair Value assessment of these fully vested performance options issued to Directors of
the Company. The tofal valuations at issue date was $3,142,500 assuming 100 % cerfainty of achieving all
performance hurdles and vesting of all options issued. The Performance hurdles have been assessed in the current
reporting period as reasonable and achievable. The Company will review the Fair Value assessment at each
reporting date and adjust for movements of the unvested performance options through profit or loss, taking Into
account any change in circumstance surrolinding the option holder and the likely achievement of the performance
hurdles.

The following table lists the inputs into the model used for the plan option valuations

2021

A

B

c ) E

F

Expiry date

18/06/22

18/06/22

18/06/2024

18/06/2024

18/06/2024

18/06/2024

Number

12,500,000

12,500,000

25,000,000

12,500,000

12,500,000

25,000,000

Exercise
price

0.25

0.25

0.30

0.35

0.50

0.60

Dividend
yield (%)

0.0%

0.0%

0.0%

0.0%

0.0%

0.0%

Expected
volatility (%)

37.6%

37.6%

56.7%

56.7%

56.7%

56.7%

Risk free
interast rate
{%)

1.61%

1.61%

1.69%

1.69%

1.69%

1.69%

Indicative
value per
performance
QOption

0.0167

0.0167

0.0473

0.0423

0.0307

0.0252

Total
indicative
value

$208,750

$208,750

$1,162,500

$528,750

$383,750

$630,000

Disclosures relating to key management personnel are set out in note 25 and the remuneration report in the
directors’ report,

Transactions with related parties

There were no other transactions with related parties in the financial year.

Loans to/from related pariies

Al the Financial year end the company had no loan arrangements from related parties.

Receivable from and payable fo related parties

There was no deferred payment to related parties in the financiat year.
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29, Parent entity information

Parent
2021 2020
$ $

. Current assets 6,536,135 4,346,956

Total assets 74,454 487 63,847,772

Cﬁrrsnt liabilities 4,147,487 8,067,817

Total liabilities 12,415,721 15,693,109
Shareholders' equity

~ lssued capital 124,229,650 106,207,395

. Share-based payments reserve 16,714,838 16,038,953

Accumulated losses (78,805,722) (74,091,685)

62,038,766 48,154,663

Loss for the year (4,814,038) (7,152,690)

Total comprehensive [oss for the year {4,814,037) {7.152.690)

Capital commitments - Property, plant and equipment

The parent entity had no capital commitments for property, plant and equipment as at 30 June 2021 and 30 June
2020.

Significant accounting policies

The accounting policies of the parent entity are consistent with those of the consolidated entity, as disclosed in
note 2, except for the following:

- Investments in subsidiaries are accounted for at cost, less any impairment, In the parent entity.
= Investments In joint venlures are accounted for at cost, less any impalirment, in the parent entity.

- Dividends received from subsidiaries are recognised as other income by the parent entity and its receipt
_may be an indicator of an Impairment of the investment,



Vango Mining Limited Annual Report 2021 87

30. Subsidiaries

The consolidated financial statements incorporate the assets, liabilities and results of the following subsidiaries in
accordance with the accounting policy described in Note 2:

Equity holding
Country of 2021 2020

Name of entity incorperation % %

Dampier Plutonic Pty Ltd Australia 100.00 100.00
Tanami Northern Gold Pty Ltd Australia 100.0C 100.60
Nicholson East Pty Ltd Australla 100.00 100.00
Nicholson West Pty Ltd Australia 100.00 160.00
Suplejack Pty Ltd Australia 100.00 100.00
Coolan Yard Pty Lid Australia 100.60 100.00
Ord River Resources (PNG) Pty Ld Australia 100.00 100.00
Adleigh Pty Ltd British Virgin Isiands 100,00 100.00
Carpe Diem Limited Papua New Guinea 160.00 100.00
Tampara Limited Papua New Guinea 100.00 100.00
Rotokas Limited Papua New Guinea 100.00 100.00

31. Interests in joint ventures

No interests in joint ventures were accounted for using the equity method of accounting for the financial years
ending June 2020 and 2021. Information relating to joint ventures is set out below:

Consolidated
percentage interest
Joint venture Principal activities 2021 2020
Ya %
JV entity ~ Sino Australian Resources Exploration of bauxite resources in the
{Laos) Co. Lid Bolaven Plateau, Laos 49.00 49.00

32. Events after the reporting date

No matter or circumstance has arisen since 30 June 2021 that has significantly affected, or may significantly affect
the Group's operations, the results of those operations, or the company's state of affairs in future financial years.
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33. Reconciliation of loss after income tax to net cash used in operating
activities

Consolidated

2021 2020
$ $

. Loss after income tax expense for the year (4,814,038) {7,152,690)
Adjustments for:

_Depreciation and amortisation 83,072 57,180
iNet gain on sale of tenement - -
Fair value adjustment on listed investments 160,726 (152,572)
Interest acerued on convertible notes and loans - 558,206
Fair value loss on Issue of shares 759,339 1,811,607
Expenses recognised on share options 675,885 677,737
Share-based payments 534,832 731,059

- Capital gain on listed investments {657,982) -
Change in operating assets and liabllities

Decrease/(increase) in trade and other receivables 18,809 74,959

- Decreasef(increase) in other 29,521 -

_ (Decrease)fincrease in trade and other payables (746,064) 1,464,694

" {Decrease)fincrease in provisions - -

Net cash used in operating activities (3,956,100) {1,929,820)

34.Changes in liabilities arising from financing activities

Borrowings
$

Balance as at 1 July 2019 15,630,783
Nat cash used In financing activities 4,075,368

. Converted to shares (16,531,885)
" Balance as at 30 June 2020 3,174,266
Repayment (751,266)
Converted to shares (2,423,000}

Balance as at 30 June 2021 -
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35. Earnings/(loss) per share

Consoclidated

201 2020
$ $

Loss after income tax expense for the year atiributable

to the owners of Vango Mining Limited (4,814,038) {7,152,600)
Basic loss per share {centis) {0.49) (1.01}
Diluted loss per share (cents) {0.49) {1.01)
Weighted average number of ordinary shares on issue

used in the calculation of basic loss per share 990,708,381 709,412,534

Basic earnings/(loss) per share (EPS) is calculated by dividing the net profit/{loss} attributable to ordinary
shareholders for the reporting period, after excluding any costs of servicing equity {other than ordinary shares), by
the weighted average number of ordinary shares of the Company. Other potential ordinary shares have not been
included in the calculation of diluted earnings per share as they are not considered dilutive.

36.Share-based payments

A share option plan has been established by the consolidated entity and approved by shareholders at a general
meeting, whereby the consolidated entity may, at the discretion of the Nomination and Remuneration Commitiee,
grant options over ordinary shares in the company o certain key management personnel of the consolidated entity.
The options are issued for nil consideration and are granted In accordance with performance guidelines established
by the Nomination and Remuneration Committee. Please refer to note 28 for detalls of the performance hurdles
that are required to be satisfied before the share options can be exercised.

Set out below are summaries of options granted under the plan:

2021
Balance at Balance at
Grant Expiry Exercise the start of the end of
Date Date Price the year Granted Exercised  Others the year
24/06/2019  18/06/2022 $ 025 25,000,000 - - - 25,000,000
24/06/2019  18/06/2024 $ 030 25,000,000 - - - 25,000,000
24/06/2019 1810612024 $ 035 12,500,000 - - - 12,500,000
24/06/2019  18/06/2024 $ 050 12,500,000 - - - 12,500,000
24/06/2013  18/06/2024 $ 0.60 _ 25,000,000 - - - 25000,000
Total 100,000,000 - - - 100,000,000
2020
Balance at Balance at
Grant Expiry Exercise the start of the end of
Date Date Price the year Granted  Exercised Others the year
24/06/2019  18/06/2022 $ 025 25000000 - - - 25,000,000
24/06/2019  18/06/2024 $ 030 25000000 - - - 25,000,000
24/06/2019  18/06/2024 $ 035 12,500,000 - - - 12,500,000
24/08/2019  18/06/2024 $ 050 12,500,000 - - - 12,500,000
24/06/2019 18/06/2024 $ 0.60 _ 25,000,000 - - - 25,000,000

Total 100,000,000 - - - 100,000,000
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Directors’ Declaration

In the Directors’ opinion:

- a) the financial statements and notes set aut on pages 1 to 38 are in accordance with the Corporations Act 2001,
including:

(i) complying with Accounting Standards, the Corporations Regulations 2001 and other mandatory
professional reporting requirements, and

(i) giving a true and fair view of the Company's financial pasition as at 30 June 2021 and of its performance
" forthe financial year ended on that date, and

b} there are reasonable grounds to believe that the Company will be able to pay its debts as and when they
* become due and payable.

Note 2(c) confirms that the financial staterents also comply with International Financial Reporting Standards as
issued by the International Accounting Standards Board,

This declaration is made in accordance with a resolution of the directors.

On behalf of the Board of Directors

Bruce Mclnnes
Executive Chairman

30 September 2021
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independent Auditor’s Report

RSM

RSM Australla Partners

INDEPENDENT AUDITOR'S REPORT level i3, 60 Castlereagh Street Sydney NSW 2000
To the Members of Vango Mining Limited GPO Box 5138 Sydney NSW 2001
T+51{0) 2 8226 4500
F+61{0) 2 8226 4501

WWW.rsm.com.au
QOpinion

We have audited the financlal report of Vango Mining Limited. (the Company} and its subsidiaries {the Group),
which comprises the consolldated statement of financial position as at 30 June 2021, the consolidated statement
of comprehensive income, the consclidated statement of changes In equity and the consolidated statement of
cash flows for the year then ended, and notes to the financlal statements, including & summary of significant
accourting policies, and the directors’ declaration.

In our opinion the accompanying financlal report of the Group Is in accordance with the Corporatlons Act 2601,
including:

{l) giving a true and falr view of the Group's financlal position as at 30 Juse 2021 and of its financial
performance for the year then ended; and

(i} complying with Australian Accounting Standards and the Corporations Regulations 2001.

Basis for Opinion

We conducied our audit in accordance with Australian Auditing Standards. Our responsibilities under those
standards are further described in the Audifor's Responsibifities for the Audif of the Financial Report section of
our report. We are independent of the Group in accordance with the auditor independence requirements of the
Corporations Act 2001 and the sthlcal requirements of the Accounting Professional and Ethical Standards Board's
APES 110 Code of Ethics for Professional Accountants (the Code) that are relevant fe our audit of the financial
report In Australia. We have also fulfiled our other sthical responsibilities in accordance with the Code.

We confirm that the independence declaration required by the Corporations Act 2001, which has been given fo
the directors of the Company, would be in the samae terms If given to the directors as at the time of this auditor's
report.

We believe that the audit evidence we have obtained is sufficlent and appropriate to provide a basis for our
opinion.

Hey Audit Matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of
the financial report of the current period. These matiers were addressed in the context of our audit of the financial
report as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

THE POWER OF BEING UNDERSTCOD

AUDIT[ TAX | CONSULTING

RSM Austea®a Partnersls amember of the RSM netwetk and lrades as RSM. RSM (s the tradng name tised by the members of the ASA nelworie Each membet of the
RSMaztwork s an indep accaunting and practicesla lts ownright. The RSMneLworkis notitseli a separate legal entily n any jurisdictlan
RSM Austrata Partners ABN 36 965185 036

Llablity limited by a scheme appioved under Professional Standards Legislation
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RSM

: xew_s'ﬁ:ast: Matter

Exploratmn and Eva.l'uatton Assets

Ret‘er lo Note 2 (q) and Note 16 in the I‘ nanc|at statements

At 30 June 2021, the Group held capitalised
exploration and evaluation assets of $47,779,551.
They represent B4% of the fotal assets of the Group
at that date.

We consldar the carrying amount of these assetls
under AASB6 Exploration for and Evaluation of
Mineral Resources due to the significant
management judgement Invalved, including:

«  Whether the exploration and evalustion
spond can be associated with finding
spacific mineral resources, and the basis on
which that expenditure is allocated to an
area of interest;

+ the Group's ability and intention to continue
fo explore the area;

« which costs should be capitalised;

s fthe existence of any impairment indicators
{such as the potential that mineral reservas
and tesources may not be commercially
viable for extraction, or that the carrying
value of the assets may not be recoverad
through sale or successful develepment) —
and If so, those applied to determine and
quantify any iImpairment loss; and

« whether exploration activities have reached
the slage at which tho existence of an
economically recoverable reserve may he
determined.

Qur audit procedures included, among others:

» Obtaining evidenca that the Group has valid
righis to explore In the specific areas of
Interest,

»  Ensuring that the right to tenure of the areas
of Interest was current through confirmation
with the relevant government departments.

e« Critlcaily  assessing and evaluating
management's assessment that no indicators
of impairment existed.

+ Agreeing a sample of the additions to
capltalised exploration expenditure during the
year to supporting documentation, and
ensuring that the amounts were capltal in
nature,

e Through discussions with the Group’s
management team, and review of the Group's
ASX anncuncements and other relevant
documentation, assessing management's
determination that exploration activities have
not yet progressed fo the point where the
existence or otherwise of an economically
recoverable mineral resource may be
determined.

= Confirming that management has not resolved
fo discontinue activities in the specific area of
interest,

« Assaessing the adequacy of the disclosures in
the financlal statements.

Prawsmn for sfte rehabmtatmn

'Refer to Note 3 (iii) and Note 20 inthe Fnanclal statements S S

As at the reporting date, the Group had a provision
of $9,228,234 relating to its portion of the estimated
future cost of rehabilitation and restoration of its
areas disturbed as a result of its operations,

The provision for site rehabltitation was considered

a key audit matter due to the materiality of the

QOur audit procedures Included, among others:

+ Obtalning an understanding of the process
involved in the determination of the site
rehabititation liability.

= Obtaining the calculation for the provision for

site rehablitation and verlfying fthat the
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RSM

© L Key Avidit Matter |7 How our audit addressed this matter .
balance, and the sfgniﬁéani }udgerﬁent‘s émd . methodbiogy used s .rna.terlally in
estimation uncertainty, and the complexity involved accordance with the requirements of
in the quantification of the ljability. AASB137, Provisions, Contingent Liabilities,

and Contingent Assets.

= Reviewing the work performed by
management’s exparts on the quantification
of the provision for rehabilitation, with
reference to the requirements of ASA 500
Audit  Evidence, which establishes
mandatory requirements in relation to using
the work of a management's expart.

» Reviewing the key assumptions used in tha
year end calculation and agresing them to
evidence supporting the assumptions used.

* Assessing the appropriateness of the
disclosures included in the Group financial
staternents In relation to the provisien for site
rehabitation.

Other Information

The directors are responsible for the other information. The other information comprises the information included
in the Group's annual report for the year ended 30 June 2021, but does not Include the financiat report and the
auditor's report thereon,

Our opinion oh the financial report does not cover the other information and accordingly we do not express any
form of assurance conciusion thereon.

in connection with our aud# of the financial report, our responsibliity is to read the other Information and, In doing
so, consider whather the other information is materially inconsistent with the financial repoert or our knowledge
obtained in the audit or otherwise appears to be materlally misstated.

If, based on the work we have performed, we conclude that there is a materlal misstatement of this other
information, we are required to raport that fact. We have nothing fo report in this regard.

Responsibilities of the Directors for the Financial Report

The directors of the Company are responsible for the preparation of the financlal report that gives a true and fair
view in accordance with Australian Accounting Standards and the Corporations Act 2001 and for such internal
control as the directors determine Is necessary lo enable the preparation of the financial report that gives a true
and fair view and is free from material misstatement, whether due to fraud or error.

In preparing the financial report, the directors are responsible for assessing the abllity of the Group io continue as
a gaing concern, disclosing, as applicable, matters ralated to going concern and using the goirg concern basis of
accounting unless the directors either intend fo Bquidate the Group or to cease operations, or have no realisilc
alternative but {o do so.
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RSM

Our objectives are to obtain reasonable assurance about whether the financlal report as a whole is free from
material misstatement, whether due fo fraud or error, and to Issue an auditor's report that includes our opinion.
Reasanable assurance is a high Jeve! of assurance, but is not a guarantee that an audit conducted in accordance
with the Austratian Auditing Standards will always detect a material misstatement when It exists. Misstatements
can arise from fraud or error and are considered material if, Individually or In the aggregate, they could reasonably
be expected to Influsnce the economic decisions of users taken on the basis of this financlal report.

Audltor's Responsibliities for the Audit of the Financlal Report

A further description of our responsibilities for the audit of the financial repart Is located at the Auditing and
Assurance Standards Board webslte at: hitps://www.auasb.gov.awadminfiile/content102/c3/ar2 2020 pdf

This description forms part of our auditor's report.

Report on the Remuneration Report
Opinion on the Remuneration Reporl

We have audited the Remuneration Report included in pages 20 to 26 of the directors’ report for the year ended
30 June 2021,

tn our oplnion, the Remuneration Report of Vango Mining Limited., for the year snded 30 June 2021 complies
with section 300A of the Corporations Act 2001,

Responsibilities

The diractors of the Company are respensible for the preparation and presentation of the Remuneration Repart
in accordance with section 300A of the Corporations Act 2001. Our responsibility is to express an opinlon on the
Remuneration Report, based on our audit conducted in accordance with Ausiralian Auditing Standards.

L5/

RSM Australia Partners

G N Sherwood
Partner

Sydney, NSW
Dated: 30 September 2021
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Shareholder and Investor Information

Quoted Shares

Subject to any rights or restrictions for the time being attached to any class or classes of shares, at meetings of
shareholders or classes of shareholders;

a. each sharehoider entitfed to vote may vote in person or by proxy, attorney or representative;

b. on ashow of hands, every person present who is a shareholder or a proxy, attorney or representative of a
Shareholder has one vote {even though he or she may reprasent more than one member); and

¢, on apoll, every person present who Is a shareholder ar 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 being equivalent to the proportion which the amount paid (not credited) is of the total amounts paid
and payable in respect of those shares (excluding amounts credited).

Optlons

Each option provides the right for the option holder to be issued one fully paid share by the Company, upon
payment of the exercise price of each option. Options have no voting rights unfess converted into ordinary fully
paid shares.

Classes of Equity Securities on 27 August 2021

Number Number of

Class of Equity Security If escrowed, end of escrow perlod of Holders Equity Securities
Quoted
Ordinary fully paid shares Not applicable 3,100 1,066,00,280
Ordinary fully pald shares Employee Loan Share Plan 3 323,068,121

- ascrowed until payment

of Plan Loan
Total Shares 3,103 1,099,168,401
Unquoted Options
Exercise price $0.21 1 9,864,406
Exercise price $0.112 Not applicable 1 6,000,000
Performance Optians (various exercise prices) 3 100,000,000

Total Options 5 115,864,406
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Quotad Share Holdings

Number % of Issued

" Name of Shares Capital
1 BNP PARIBAS NOMINEES PTY LTD <IB AU NOMS RETAILCLIENT DRP> 187,585,656 17.07%
.2 'BNP PARIBAS NOMS PTY LTD <UOB KAY HIAN PRIV LTD DRP> 107,839,267 9.81%
3 MR YANCHAO GUO 87,127,687 7.93%
4  WEST TRADE ENTERPRISES PTY LTD <MINDERUP SUPER FUND A/C> 49,350,000 4.49%
5 i ‘MR CHRISTOPHER KUZNETSCGFF 42,170,485 3.84%
6 < AKARING PTY LTD <AKARING ASC> 29,509,689 3.59%
7 MRRUOGU MA 32,928,034 2.00%
g AJ SILKWOOD PTY LTD <AJ SILKWOQOD A/C> 30,000,000 2.73%
9 BROOK & VALLEY PTY LTD <BRCOOK & VALLEY A/C> 29,346,967 2.67%
i0 . REAL AUSTRALIA PTY LTD <THE JEHIEL FAMILY A/C> 28,650,000 2.61%
N BNP PARIBAS NOMS PTY LTD <UOB KH P/L AC UOB KH DRP> 25,045,858 2.28%
12 MR SHENGQIANG ZHCU 24,123,203 219%
13 MRYILUAN 12,605,484 1.15%
14 - JUN LONG TAI PTY LTD <JUN LONG TAI A/C> 1,124,661 1.01%
15  VANDERFQUR PTY LTD <NEW BEES FAMILY A/C> 11,111,112 1.01%
16  KRiS SALES 10,553,986 0.96%
17 ZHONGZE CHEN 10,467,000 0.95%
18 MR MARK CAMILLERI 10,163,827 0.92%
19 "XIAOQ YUE DOU 10,000,000 0.91%
20 MR TERRY LESLIE GALI.AGHER 9,000,000 C.82%
Top 20 holders of ORDINARY SHARES (TOTAL} 768,702,916 69.94%

Distribution of Share Holders and Share Holdings on 27 August 20217

: Total Number % of Issued
Range holders of Shares Capital
1-1,000 882 296,309 C.030
1,001 - 5,000 547 1,572,868 €140
5,001 - 10,000 347 2,724,775 0.250
10,001 -100,060 900 34,266,964 3120
100,001 and over 427 1,060,307,485 96.460

Total 3,103 1,099,168,401 100.00%
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Unmarketable Parcels on 27 August 2021

Minimum Number

Parcal Size Holders of Shares

Minlmum $ 500.00 parcel at $ 0.063 per share 7.936 1,608 3,007,399
Substantial Shareholders on 27 August 2021

Number Proportion of

of Shares Issued Shares

Mr Yanchao (Hunter) Guo 163,839,254 14.91%

Dr Zhenzhu (Carol) Zhang 89,987,795 8.19%

Mr Shengaiang (Sean) Zhou 56,123,203 5.11%

Unquoted Options

AL 27 August 2021 there were 15,864,406 unguoted unescrowed options with various exercise prices and expiry

dates.
Exercise Price Holder - if over 20% of option class Grant Date  Vesting Date Expiry Date Number
$0.210 Blue Ocean Equities Pty 1.td 19 Dec 2019 19 Dec 2019 19 Dec 2022 9,864,406
$0.112 L339 Pty Lid <No 12 A/C> 20 Aug 2020 20 Aug 2020 20 Aug 2023 6,000,000
Total 15,864,406
Distribution of Option Holders and Option Heoldings on 27 August 2021
Range Exercise Price $0.27 Exercise Price $0.21
Number of % of Total Number of % of Total

Total holders Options Options Total holders Options Options
1+ 1,000 - - - - - -
1,000 - 5,000 - - - - - -
5,000 -10,000 B - - - - -
10,000 - 104,000 - - - - - -
100,001 and over 1 9,864,406 100.00 1 8,000,000 100.00
Total 1 9,864,406 100.00% 1 6,000,000 100.00%

On 27 August 2021 there were 100,000,000 unguoted performance options cutstanding. The perforrance
options were granted on 18 June 2019 to the Company’s directors and are not vested, as subject to various

performance hurdies. The performance options were approved on 31 May 2019 by shareholders.

Al Silkwood

Pty Ltd as Akaring Pty

nominee for Ltd as nominee
Mr Shengaiang  Mr BA and Mrs  for Ms Zhenzhu Total
Catedory ExpHry Date Exercise Price {Sean) Zhou K Mcinnes {Carol} Zhang Number
A 18 Jun 2022 $0.25 5,000,000 5,000,000 2,500,000 12,500,000
B 18 Jun 2022 $0.25 5,000,000 5,000,000 2,500,000 12,500,000
C 18 Jun 2024 $0.30 10,000,000 10,000,000 5,000,000 25,000,000
D 18 Jun 2024 $0.35 5,000,600 5,000,000 2,500,000 12,500,000
E 18 Jun 2024 $0.50 5,000,000 5,000,000 2,500,000 12,500,000
F 18 Jun 2024 $0.60 10,000,000 10,000,000 5,000,000 25,000,000

Total 40,000,000 40,000,000 20,000,000 100,000,000
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Distribution of Performance Option Holders and Performance Option Holdings on 27 August
2021

Total Number of % of Total
Range holders Qptions Options

1-1.000 - - -
" 1.007- 5,000 - - -
5,001 - 10,000 - - -
10,001 - 100,000 - - -
'I‘O0,00'I and over 100,000,000 100.00%
Total 3 100,000,000 100.00%

3]

Mining Exploration Tenements
The Company holds the following exploration and mining licences.
% Held

at End of % Acculred % Disposed
Project Location Tenemant Quarter During Year During Yeat Status

Piutonic Dome Western Australia !.52/154 1o - - Appli_;a_t?qn_
| P52/1609 100 - - Application
M52/183 100 - - Granted

M52/217 100 - - Granted

M52/218 oo - - Granted

- M5Z/219 100 - - Crankd

Ms2/220 100 - - Granted

e oo L

e 109 iy

s 0 - D Srenied,

M52/229 _ 100 - . ._ ._ u Granted

Ms2/250 100 - - Granted

Msg/2m 100 - - Granted

/232 100 - - Granted
Ms2/283 100 - - crnted
v 00 - S e
ME2/235 100 y - - 7 Granted
S o ST e
e o SrontEC
M52/257 100 - - Granted

| M52/258 106 < - Granted
Rt T D ST
M52/269 00 - - Granted
B T s
v 0 o T s
Ms2/201 00 - - Granted

| M52/292 100 .- Granted
Msz/203 00 - - Granted
Ms2/289 100 - - (Granted
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% Held

at End of % Acquired % Disposed
Project Locatian Tenement Guarter Dutring Year During Year Status
M52/303 100 - - Granted
M52/304 oo - - Granted
M52/305 100 - - Granted
M52/306 100 - - Granted
w0 00 G
M52/321 100 - - Granted
M52/323 100 - - Granted
woses 00 L o
M52/367 100 - - Granted
M 52/ 369 160 - - Granted
M52/370 100 . - Granted
M52/396 100 - - Granted
M52/47é - 100 - - Granted
w2 w0 o o
M52/593 100 - - Granted
M52/654 oo - - Granted
M52/748 100 - __— .G.ranL;ed
M52/779 - - ' - N
o T - N
M52/781 - - - N,
M52/782 - - - N
 E52/2071 100 R - Granted
E52/2072 100 - - Granted
E52/2440 - - - N\Y
er/se T - - >
S T - R
E52/2493 - - - N
| E52/2734 - - - N
E52/3473 - _ - W
E52/3476 - - - Y,
e - I
P52/1587 100 - - Granted
P52/1588 100 - - Granted
Yugda 1715 - - Granted

SARCO Lacs

Notes:

1. The SARCO {Sino Australian Resourcas Co,, Limited} is a joint venture between Vange (49%) and NFC-China (51%). LSI66 is 51% owned by
SARCQO and Yugida is 35% owned by SARCO (moving to 48% post grant of mining lease).

Securities Exchange Listing

The Company's ordinary shares are listed on the Australian Securities Exchange. The Company's ASX cade for
quoted crdinary shares is VAN.

On-Market Buy Back

There is no on-market buy-back.
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Glossary of Terms

‘ Au - gold
7 EM eleétromargrnetic
g ”ma.'nv.atric gram
g/t metric gram per métr’&c tonne
krn kilometres o
k o fhausand
K ozm | “thausand ounces
tpa Vmetr§c toﬁneé per a.h“num
0r e AR
ﬁc reverse circt;lla;téén drfilfng, usualty in the context of drilla’né o.r drill holes

t metric tonnes
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APPENDIX "J"
INFORMATION CONCERNING THE COMBINE] COMPANY

INFRODUCTION

This Appendix "J" is a summary of the Combined Company, its business, assets and operations, which should be read
together with the mere detailed information and financial data and statements contained in Appendix "T" of this
Company Circular. The information contained in this Appendix "J", unless otherwise indicated, is given as at the date
of this Company Circular.

GLOSSARY OF TERMS

All other capitalized terms used herein and not defined below shall have the meanings ascribed thereto in the glossary
of terms found at Appendix "M" in the Company Circular to which this Appendix "J" is attached,

CORFPORATE STRUCTURE
Name and Incorporation

On completion of the Arrangement, the Combined Company will continue the current operations of Superior and
Catalyst on a combined basis, and will continue as a corporation existing under the laws of Australia, Immediately
following the Effective Time, the Combined Company will own, directly and indirectly, all issued and outstanding
Coramon Shares and (b) all Superior securities that are exercisable or convertible into Common Shares will be
exchanged for securities of the Combined Company on the basis of the Exchange Ratio and as set out under the Plan
of Armrangement.

The Combined Company's head office will be located at 44 Kings Park Road, West Perth, WA 6005, Australia.
Following the consummation of the Arrangement, it is intended that Superior will be a wholly-owned Subsidiary of
Catalyst. The following is an organization chart showing the anticipated intercorporate relationships of Superior and

Catalyst.

Parent Compary

Caulyst Metads Limited
(Auyiralia)

Substaary Subsld Sudsldiany Subsidiary Subsidiary ¥ Swbsidtary Substdiory Substdiory Subsldtary
10025 Qvned 1009 Ouniedt 16016 red 062 Cd 1003 Ouned 10038 Owned 0% et 10025 Ovwosad 16025 Chened 562 Ovmied
Sitkfeld, Kite Gold Piy Kite Tasdarra, Saperior Gold Vanga Mining Nomad Unity Mining Henty Gold Four Eagles
Holdngs Pty Lid Operatoas Managensent Ine. LEnlred Metaks Pty Py Ltd PiyLtd JV Property
Lid (Australin) PryEtd PeyLtd {Canzday (Avstralia) Ted (Australin} (Austratin) PryLid
(Austratia) {Avatralia) {Australin) (Australin} {Australia)
Subsidian
19028 Cvned
Billabong
Gald Piy Ltd
{Avstraliz)

DESCRIPTION OF THE BUSINESS OF THE COMBINED COMPANY

On completion of the Atrangement, the Combined Company will carry on the business currently operated by Superior
and Catalyst on a combined basis. The Arrangement, in combination with the Vango Acquisition, is expected to give
the Combined Company genuine scale, long mine life, strong cashflow and outstanding growth prospectus. See
Appendix "H" for a discussion of Superior's business and Appendix "I" for a discussion of Catalyst's business.
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The Combined Company will control three high grade strategic gold belts in Australia:
e In Western Australia, the high-grade Plutonic-Marymia Gold Project;

e In Victoria, a large, contiguous tenement package covering 75 km of strike length immediately north of the
Bendigo goldfields and near Agnico Eagle's high grade Fosterville gold mine; and

o In Tasmania, a strategic tenement package covering 25 km of the under-explored Henty fault and operates
the high-grade Henty Gold Mine.

Information regarding Catalyst's portfolio of assets and projects can be found in Appendix "I" to this Company
Circular under the heading "Mineral Properties”.

Information regarding the mineral properties of Superior, including the Plutonic Gold Operations, can be found in
Appendix "H" to this Company Circular under the heading “Summary Description of the Business of Superior”,

PESCRIPTION OF THE, COMBINED COMPANY'S SECURITIES
The authorized share capital of the Combined Company will be the same as the currently authorized share capital of
Catalyst and the rights associated with each Purchaser Share after completion of the Atrangement will be the same as
the rights associated with each Purchaser Share as at the date hercof. The Combined Company will have an unlimited
number of Purchaser Shares authorized for issuance. See "Description of Catalyst's Securities" in Appendix "I" to this
Company Circular.

Based on pro forma figures as of the date hereof, after giving effect to the Arrangement, it is anticipated that there will
be

(a) 218,930,399 Purchaser Shares issued and outstanding; and

(b 1,107,010 Replacement Options to acquire Purchaser Shares issued and outstanding.

PRO FORMA CONSOLIDATED CAPITALIZATION

The following table sets forth the consolidated capitalization of the Combined Company and the pro forma
capitalization of the Combined Company after giving effect o the Arrangement as at March 31, 2023.

Pro Forma After giving effect to
Sharcholders' equity comprised of: Actual A$ the Arrangement AS$
Share capital 167,744,190 226,590,806
Reserves 1,684,947 2,291,788
Accumulated Losses (22,343,679) (39,362,936}
Total Capitalization 147,085,478 189,519,658

See Appendix "K" for the unaudited pro forma consolidated financial information following the completion of the
Arrangement.

DIVIDENDS

There will be no restrictions in the Combined Company's constitution or elsewhere, other than customary general
solvency requirements, which would prevent the Combined Company from paying dividends following the




completion of the Arrangement. For information on Catalyst's dividend policy, see "Dividends" in Appendix "I" to
this Company Circular,

ESCROWED SECURITIES AND SECURITIES
SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER

None of the Combined Company ordinary shares issuable in connection with the Arrangement will be subject to
eSCIow.,

PRINCIPAL SECURITYHOLDERS

To the best of the knowledge of the directors and officers of each of Superior and Catalyst, upon completion of the
Arrengement, there will be no persons or companies who will beneficially own, directly or indirectly, or exercise
control or direction over, shares carrying more than 10% of the voting rights attached to the Purchaser Shares, after
giving effect to the Arrangement,

DIRECTORS AND EXECUTIVE OFFICERS
OF THE COMBINED COMPANY

Executive Officers

Following the completion of the Arrangement, James Champion de Crespigny will remain the Managing Director and
Frank Campagne will remain Company Secretary. See "Directors and Executive Officers” in Appendix "I" to this
Company Circular.

Directors

Following the completion of the Arrangement, it is expected that the board of directors of the Combined Company
will be the current Purchaser Board, which is comprised of the following directors: (i) Stephen Boston as Chairman;
(ii) Robin Scrimgeour as Non-Executive Director; (iii) James Champion de Crespigny as Non-Executive Director;
and (iv) Bruce Kay as Non-Exccutive Director. See "Directors and Executive Officers" in Appendix "I" to this
Company Circular.

EXECUTIVE COMPENSATION
Following the completion of the Arrangement, it is expected that the Combined Company will maintain the policies

of Catalyst with respect to executive compensation. See Appendix "I" to this Company Circular under the heading
"Executive Compensation",

COMPENSATION OF DIRECTORS
Following the completion of the Arrangement, it is expected that the Combined Company will maintain the policies

of Catalyst with respect to director compensation. See Appendix "I" to this Company Circular under the heading
"Executive Compensation — Divector Compensation”,

STOCK EXCHANGE LISTING
Foliowing the completion of the Arrangement, it is expected that the Purchaser Shares will continue to trade primarily

on the ASX under the symbol "CYL". Following the completion of the Arrangement, or as soon as practicable
thereafter, it is also expected that the Common Shares will be delisted from the TSXV.

J3



AUDIT COMMITTEE AND CORPORATE GOVERNANCE
Following completion of the Arrangement, it is expected that Purchaser Board will continue to fulfil the role of an

audit committee and that its corporate governance will remain unchanged. See "dudit Committee and Corporate
Governance" in Appendix "I" to this Company Circular,

RISK FACTORS
Following completion of the Arrangement, it is expected that the risk factors applicable to the Combined Company

will be the same as the risk factors currently applicable to Catalyst and Superior. See “Risk Factors” in Appendix "I"
and "Risk Factors" in the body of this Company Circular, respectively.

AUDITOR

Following completion of the Arrangement, the auditor of the Combined Company will continue to be RSM Australia
Partners, located at Level 32/2 The Esplanade Perth, Western Australia 6000,

REGISTRAR AND TRANSFER AGENT

Following the completion of the Arrangement, the transfer agent and registrar of the Combined Company will continue
to be Automic Pty Ltd, located at Level 5, 126 Philip Street, Sydney, New South Wales 2000.



APPENDIX "K"
UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

See attached.



Catalyst Metals Limited

Pro Forma Consolidated Financial Statements
March 31, 2023
(Unaudited)

(Presented in thousands of Australian doliars}



Catalyst Metals Limited

Pro Forma Consolidated Statement of Financial Position {Unaudited)
As at March 31, 2023

Expressed in thousands of Australian dollars

Pro Forma
Catalyst Superior Note Adjustments Total
March 31, March 31, March 31,
2023 2023 Superior 2023
ASSETS
Current assets
Cash and cash eguivalents 35,033 4,788 P (12,132} 27,689
Receivables and other assets 5,396 4,699 - 10,055
ihventories 6,736 16,135 - 22,871
Total current assets 47,165 25,622 {12,132) 60,655
Non-current assets
Mln_mg interests; and property plant and 150,885 108,236 5 27,411 286,531
equipment
TOTAL ASSETS 198,050 133,858 15,279 347,186
LIABILITIES
Current liabilities
Accounts payabie and accrued liabilities 24,864 36,223 - 61,088
Other - Advances & deferred revenue 2,885 6,649 - 9,534
Current portion of lease obligation 34 6,208 - 6,242
Short-term loan 13,680 1,193 - 14,873
Current portion of provisions 966 7,373 - 8,339
Derivative financial instruments - 2,074 - 2,074
Contingent consideration payable - - - -
Total current liabilities 42,429 54,720 - 102,149
Non-current liabilities
Lease obligation - 9,154 - 9,154
Deferred consideration payable 800 66 - 866
Deferred revenue - 1,114 - 1,114
Derivative financial instruments - 330 - 330
Interest bearing deposits 455 455
Provisions 7,280 30,586 - 37,866
Deferred tax liability - 1,148 2 4,584 5,732
Total non-current Liabilities 8,535 42,398 4,584 55,517
TOTAL LIABILITIES 50,965 102,119 4,584 157,667
SHAREHOLDERS' EQUITY
Share capital 167,744 94,004 2 (35,158) 226,591
Contributed Surplus 1,685 10,393 2 (9,786} 2,292
Equity component of convertible debenture - - - -
Accumulated other comprahensive loss - (9,824) 1.2 9,824 -
Retained deficit (22,344) {62,835) 1,2 45,816 {39,363)
TOTAL EQUITY 147,085 31,739 10,695 189,520
TOTAL EQUITY AND LIABILITIES 198,050 133,858 15,279 347,187




Catalyst Metals Limited

Pro Forma Consolidated Statement of Income {loss) and Comprehensive tncome (loss) {Unaudited)

Far the twelve months perlod endad June 30, 2022
Expressed in thousands of Australian dollars

Pro Forma Pro Forma
Catalyst Vango Note Adjustments Superlor  Note Adjustments Total
June 30, 2022 lune 30, 2022 Vanga June 30, 2022 Superior  June 30, 2022
Revenue 63,330 - - 184,286 - 241,616
Expenses
Cost of Sales 59,640 - - 158,803 - 219,443
General and administrative 4417 3552 - 8,277 - 16,246
Exploration and evaluation expenditure 2,787 - -~ 4,454 - 7,241
Dperating Income {3,514} (3,552} - 11,752 - 4,686
Net finance cost (5,605) 0] - 2,048 2 o4 {3,262)
Restructuring/transaction expenses - - - 1,534 2 12,132 13,665
{Gatn] loss on sale of assets - - - {a0} - [40}
t
Change In value of flnanclal assets/dedivative financlal R (659) B 1456} ) {1,115)
instzuments
Income {Loss) before taxes 2,091 {2,884) - 8,667 (12,4386) {4,562}
fncame tax expense - - - 3,094 {3,639} (546)
Net Income [Loss) for the perlod 2,091 (2,884) - 5,573 {8,796) 14,016)




Catalyst Metals Limited

Pro Forma Consolidated Statement of Income {loss) and Comprehensive income (Joss} {Unaudited)

For the nine month period ended March 31, 2023
Expressed in thousands of Australian dollars

Pro Forma
Catalyst Superior Note Adjustments Total
Nine Nine Nine
Months Months Months
£nded Mar Ended Mar Ended Mar
31, 2023 31, 2023 Superior 31, 2023
Revenue 48,339 112,998 - 161,336
Expenses
Cost of Sales 47,931 133,624 - 181,556
General and administrative 9,274 7,767 . - 17,041
Exploration and evaluation expenditure 549 1,673 - 2,222
Operating Income {9,416} {30,066} - (39,482}
Net finance cost 1,314 2,530 2 304 4,148
Restructuring/transaction expenses - - 2 12,132 12,132
{Gain) loss on sale of assets - (95) - (95)
Fhange in vaiue of financial assets/derivative financial i 1213 i 1213
instruments
Income {Loss) before taxes (10,730} (33,714} {12,436) {56,830}
Income tax expense - {3,109) (3,639) {6,749)
Net Income {Loss) for the period {10,730) {30,605) (8,796) (50,131}




1. BASIS OF PRESENTATION

The accompanying unaudited pro-forma consolidated statement of financial position as at March 31, 2023
and the unaudited pro-forma consolidated statement of comprehensive income/(loss) for the year ended
June 30, 2022 and the nine months ended March 31, 2023 have been prepared by management after
giving effect to Catalyst Metals Limited’s ("Catalyst"} recently completed acquisition of Vango Mining
Limited ("Vango") and after giving effect to the proposed acquisition of Superior Gold Inc. ("Superior”).

Asset Acquisition of Vango by Catalyst and Business Combination of Catalyst and Superior

On January 10, 2023, Catalyst and Vango announced a recommended off-market takeover bid for Vango
providing for the acquisition of Vango through the acquisition of all of the issued and outstanding ordinary
shares of Vango. On March 21, 2023, Catalyst completed the acquisition Vango and issued 54,778,675
ordinary shares of Catalyst to Vango shareholders.

On February 23, 2023, Catalyst and Superior entered into a definitive arrangement agreement (the
"Arrangement Agreement") providing for the acquisition of all of the issued and outstanding common
shares in the capital of Superior (the "Superior Shares") pursuant to a plan of arrangement (the "Plan of
Arrangement") under the Business Corporations Act (Ontario) (the "Arrangement").

Subject to the terms and provisions of the Arrangement Agreement, Catalyst will issue its ordinary shares
(the "Catalyst Shares") to Superior's shareholders on the basis of 0.3571 Catalyst Shares for each 1 {one)
Superior Share. Based on the number of Superior Shares outstanding as at March 31, 2023, including
Superior Shares issued to holders of Superior's restricted share units and deferred share units pursuant
to the Plan of Arrangement, the holders of Superior Shares will receive 44,245,576 Catalyst Shares.

Subject to the terms and provisions of the Arrangement Agreement, Catalyst will also issue 1,107,010
replacement options to existing Superior option holders.

The issuance of Catalyst Shares to all Vango and Superior shareholders constitutes Catalyst obtaining
control over the business of Vango and Superior, and therefore Catalyst has been identified as the acquirer
for accounting purposes. The pro-forma consolidated financial statements represent the continuance of
Catalyst and reflects the identifiable assets acquired and the liabilities assumed of Vango and Superior at
fair value. The acquisition of Vango has been accounted for as an asset acquisition for accounting purposes
and the acquisition of Superior has been accounted for as a business combination.

The unaudited pro-forma consolidated statement of financial position as at March 31, 2023 has been
derived from: (i} the pro-forma unaudited consolidated statement of financial position of Catalyst as at
March 31, 2023, which were prepared on the basis as if Vango had been acquired as of July 1, 2022, and
{ii) the unaudited consolidated statement of financial position of Superior as at March 31, 2023.

The unaudited pro-forma consolidated statement of income/({loss) for the year ended June 30, 2022, has
been derived from: (i} the audited consolidated statement of income/{loss} of Catalyst for the year ended
June 30, 2022, (i) the audited consolidated statement of income/(loss) of Vango for the year ended June
30, 2022, and (iii) the unaudited constructed consolidated statement of income/(loss} of Superior for the
twelve months ended June 30, 2022 (the constructed results of operations have been constructed using
the average guarterly exchange rate of Australian dollars used by Superior for the relevant period and by
(A) subtracting Superior’s unaudited interim financial statements for the six months ended June 30, 2021
from (B) Superior’s audited annual financial statements for the year ended December 31, 2021, and (C)



adding Superior’s unaudited interim financial statements for the six months ended June 30, 2022; these
unaudited constructed results of operations have been prepared for the purposes of the pro-forma
consolidated financial statements and do not conform with the financial statements of Superior included
elsewhere in this Company Circular).

The unaudited pro-forma consolidated statement of income/{loss) for the nine months ended March 31,
2022, has been derived from: (i) the pro-forma unaudited consolidated statement of income/{loss} of
Catalyst for the nine months ended March 31, 2023 which were prepared on the basis as if Vango had
been acquired as of July 1, 2022, and {ii} the unaudited constructed consclidated statement of
income/({loss} of Superior for the nine month period from July 1, 2022 to March 31, 2023 {the constructed
results of operations have been constructed using the average quarterly exchange rate of Australian
dollars used by Superior for the relevant period and by (A} subtracting Superior's unaudited interim
financial statements for the six months ended June 30, 2022 from (B) Superior’s audited annual financial
statements for the year ended December 31, 2022 and {C} adding Superior’s unaudited interim financial
statements for the three months ended March 31, 2023; these unaudited constructed results of
operations have been prepared for the purposes of the pro-forma consolidated financial statements and
do not conform with the financial statements of Superior included elsewhere in this Company Circular).

These unaudited pro-forma consolidated financial statements should be read in conjunction with the
financial statements and notes of Catalyst, Vango and Superior described above. Certain significant
estimates have been made by management in the preparation of these pro-forma financial statements,
in particular, the determination of the consideration given by Catalyst for Superior. The financial
statements of Superior were originally reported in US dollars but converted to Australian dollars for
purposes of the pro-forma consolidated financial statements.

These pro-forma consolidated financial statements have been prepared for illustrative purposes only and
may not be indicative of the financial position that would have occurred if the business combination had
taken place on the date indicated or of the financial position which may be realized in future periods.

Unless otherwise indicated, all amounts presented in these financial statements are denominated in
thousands of Australian dollars.

2, ADJUSTMENTS TO THE PRO-FORMA CONSOLIDATED FINANCIAL STATEMENTS

The unaudited pro-forma consolidated statement of financial position and the unaudited pro-forma
consolidated statement of income/(loss) incorporate the following pro-forma assumptions and
adjustments made by management based on currently available information.

{i} Business Combination of Superior
As part of the acquisition of Superior, Catalyst will issue approximately 44,245,576 Catalyst Shares

{which includes Catalyst Shares issued to restricted share unit {"RSU") holders and deferred share
unit ("DSU") holders whose RSUs and DSUs were converted into Superior Shares pursuant to the
Plan of Arrangement} in exchange for all of the issued and outstanding Superior Shares.

The fair value of the consideration paid by Catalyst for Superior is based on the fair value of the
Catalyst Shares issued by Catalyst, The identifiable assets acquired and fiabilities of Superior
assumed by Catalyst are measured at their fair values using the closing price of the Catalyst Shares



on the Australian Securities Exchange the day prior to the announcement of the Arrangement
Agreement on February 23, 2023.

The excess of the consideration transferred over the fair value of the identifiable net assets
acquired and liabilities assumed is attributable to Mining Interests.

{ii) Adjustments reflect the tax effect of the net assets acquired by Catalyst and the tax effect on
transaction costs.

(iti) Catalyst will issue 1,107,010 replacement options to current option holders of Superior.

(iv) Reflects performance rights issued to the Managing Director of Catalyst on December 16, 2022.
The performance rights have a number of triggers, which for the purposes of the pro-forma
statements and following the acquisition of Superior have assumed to have been met and
therefore been expensed.

{v) Subject to completion of the Arrangement and in accordance with the requirements of the
Arrangement Agreement, costs that are expected to be incurred amount to approximately
$12,100, which includes payments for change in control provisions in executive contracts, equity
compensation plan settlements, professional and legal fees and estimated stamp duty payments
on completion of the transaction. These costs are acquisition related costs and will be expensed
as incurred. Costs have been tax effected at a corporate tax rate of 30%.

The pro-forma acquisition transaction has been prepared on a provisional basis using the 31 March 2023
asset and liabilities of Superior as a proxy for fair values assumed by Catalyst:



Catalyst Metals Limited
Expressed in thousands of Australian dollars

Net Assets Acquired Superior
$000s
Current Assets
Cash and cash equivalents 4,788
Receivables and other assets 4,699
Inventories 16,135
Total Current Assets 25,622
Non-current Assets
Mining interests, and property plant and equipment 108,236
Total Assets 133,858
Current Liabilities
Accounts payable and accrued liabilities 36,223
Other - Advances & deferred revenue 6,649
Current portion of iease obligation 6,208
Short-term loan 1,193
Current portion of provisions 7,373
Derivative financial instruments 2,074
Total Current Liabilities 59,720
Non-current Liabilities
Lease obligation 9,154
Deferred consideration payable 66
Deferred revenue 1,114
Derivative financial instruments 330
Liability component of convertible debenture -
Provisions 30,586
Deferred tax liability 1,148
Total Non-current Liabilities 42,398
Total Liabilities 102,119
Net Assets Acguired 31,739
Consideration Paid
Fair value of ordinary shares issued for Superior 58,847
Fair value of replacement options for Superior options 303
Capitalized transaction costs
Value attributable to Mining Interests 27,411




3. INCOME TAX

Catalyst’s corporate tax rate is 30% and certain adjustments have been reflected in the pro-forma
financial statements to reflect tax effects of the business combination with Superior.

4, PRO-FORMA SHARE CAPITAL

The following table summarizes the impact of the acquisition of Superior on Catalyst’s share capital:

Pro-Forma Share Capital

Ordinary Shares # AUD$000

Superior - Balance at December 31, 2022 123,419,989 94,004
Flimination of balance on acquisition of Supetior {123,419,989) (94,004)
Shares issued on acquisition of Superior common shares 44,073,278 58,617
Shares issued on acquisition of Superior RSUs & DSUs 172,298 229
Catalyst ordinary shares outstanding at March 31, 2023 174,684,823 167,744

Pro-Forma Balance at March 31, 2023 218,930,399 226,591




APPENDIX "L"
COMPARISON OF RELLEVANT LAWS

In this Appendix "L", unless there is something in the subject matter or context inconsistent therewith, capitalized
terms have the meanings ascribed to those terms in the glossary of terms found at Appendix "M" as set out in the
accomparnying Company Circular.

Introduction
Catalyst is a public company registered under Australian law. It is admitted to the official list of ASX,

Superior exists and is regulated under Ontario law. Common Shares are listed on the TSXV. As Superior is a reporting
issuer in certain provinces of Canada, it is subject to Canadian securities laws, and due to its listing on the TSXV, is
also subject to the rules of the TSXV,

If the Arrangement is implemented, the rights of Company Shareholders who receive Purchaser Shares will, in respect
of those shares, be governed by the constitution of Catalyst ("Catalyst's Constitution”), Australian law and in certain
respects, the ASX Listing Rules,

A comparison of some of the material provisions of Australian company law and Canadian corporate law as they relate
to Catalyst and Superior, respectively, is set out below, along with a description of certain securities laws and stock
exchange rules where applicable,

References to "Australian law" where they appear in this Appendix "L" are references to the ACA, ASX Listing Rules,
the operating rules of ASX Settlement Pty Limited (the "ASX Settlement Operating Rules") and Australian common
law, as applicable. References to "Canadian law" are references to the OBCA, Canadian corporate and securities laws
and Canadian common Jaw, as applicable. References to "TSXV Rules" are references to the market rules of the
TSXV, primarily embodied in the TSX Venture Exchange Cotporate Finance Manual. The comparison below is not
an exhaustive statement of all relevant laws, rules and regulations and is intended as a general guide only. Company
Shareholders should consult with their own legal adviser if they require further information.

Company Meetings of shareholders
Calling Company Meetings

Catalyst

Under the ACA, the annual general meeting of Catalyst is required to be held within five months after the end of its
financial year.

A general meeting of Purchaser Sharcholders may be called from time to time by the Catalyst Board, individual
directors or by Purchaser Sharcholders in the circumstances set out below, When requested to do so by Purchaser
Sharcholders holding at least 5% of the votes that may be cast at the meeting, directors must call a general meeting
within 21 days after the request is given to Catalyst, and the meeting must be held not later than two months after the
date upon which that request is first given.

Alternatively, Purchaser Shareholders holding at least 5% of the votes that may be cast at the meeting may themselves
call, and arrange to hold, a general meeting.

Superior

Under the OBCA, a company must hold an annual meeting of sharsholders at least once in each calendar year and not
more than 15 months after the lfast preceding annual meeting, and under Superior's bylaws, the annual meeting must
also be held no later than the earlier of (i) six months after the end of the financial year and (i) 15 months after the
last preceding annual meeting. The OBCA and Superior's bylaws provide that the Company Board may call a special



meeting of shareholders at any time. The OBCA further provides that the holders of not less than 5% of the issued
Common Shares that carry the right to vote at general meetings, at the date on which the requisition is received by
Superior, may requisition the directors to call a general meeting of Company Sharcholders for the purposes stated in
the requisition. If the directors do not call a2 meeting within 21 days of receiving the requisition, any shareholder who
signed the requisition may call the meeting.

Notice of Company Meetings

Catalyst

As Purchaser Shares are quoted on ASX, notice of a general meeting of Catalyst must be given at least 28 days before
the date of the proposed meeting. Catalyst is required to give notice only to Parchaser Sharcholders entitled to vote at
the meeting, as well as its directors and auditors, The quorum for a general meeting under Catalyst's Constitution is
two shareholders present in person, by proxy, attorney or representative and two sharcholders present at a meeting
reconvened due to a lack of guorum at the stated time for the meeting,

Superior
The OBCA and Superior's bylaws require that notice of a meeting of Company Shareholders must be provided not
less than 21 days and not more than 50 days before the meeting to each shareholder entitled to vote at the meeting.

Management proxy circulars, in the required form, are required to be provided under applicable Canadian securities
law, for any sclicitation of proxies by management.

Superior's bylaws provide that, subject to the special rights and restrictions attached to the shares of any class or series
of shares, the quorum for the transaction of business at a meeting of sharcholders is two persons who are, or who
represent by proxy, sharcholders who, in the aggregate, hold at least 10% of the issued shares entitled to be voted at
the meeting,

Voting Requirements

Catalyst

Unless the ACA or Catalyst's Constitution requires a special resolution, resolutions are passed by a simple majority
of votes cast on the resolution. Under the ACA, a special resolution may only be passed by Purchaser Sharcholders if
Catalyst gives to all Purchaser Shareholders not less than 28 days' notice of its proposal to convene a general meeting
to consider and vote upon that special resolution, specifying the intention to propose the special resolution and stating
the terms of that special resolution. A special resolution must be passed by at least 75% of the votes cast by
shareholders entitled to vote, who attend at the meeting, in person or by proxy.
The ACA requires certain matters to be resolved by a company by special resolution, including:

+ the change of name of the company;

e any proposed amendment to the constitution of the company;

e aselective reduction of capital or selective share buy-back;

e where required, shareholder approval to the giving by the company of financial assistance in connection with
an acquisition of shares in the company or a holding company of the company;

» the conversion of the company from one type or form to another; and

o  adecision to wind up the company voluntarily.
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Catalyst's Constitution also stipulates certain matters to be resolved by special resolution, including the variation of
class rights attaching to Purchaser Shares.

Each Purchaser Share (subject to any specific terms of issue) confers a right to vote at all general meetings. On a show
of hands, each Purchaser Shareholder present in person, or by proxy, attorney or body corporate representative, has
one vote, If a poll is held, Purchaser Shareholders present in person or by their proxy, attorney or body corporate
representative will have one vote for every Purchaser Share held at the record date for the meeting. A proxy’s
appointment must be signed and sent to Catalyst or its share registry so as to be received at least 48 hours before the
time and date for the convening of the meeting.

Superior

Under the OBCA, certain extraordinary corporate actions, such as amalgamations, continuances, reorganizations and
other extraordinary corporate actions such as liquidations (voluntary winding-ups) and arrangements, require approval
of the shareholders by special resolution. Under the OBCA, a resolution passed by a two-thirds tmajority at a special
meeting for which proper notice has been provided constitutes a special resolution, The OBCA and Superior's articles
provide that a two-thirds majority of votes is required for Superior to pass a special resolution at a meeting of
shareholders. Unless the OBCA or Superior's articles requires a special resolution, ordinary resolutions of Company
Sharcholders are passed by a simple majority of votes cast on the resolution,

The OBCA provides that, unless a company's articles provide otherwise, each share of a company entitles the holder
to one vote at a meeting of shareholders. With respect to proxies, Supetior's bylaws provide that the Company Board
may by resolution specify in a notice calling a meeting of sharcholders a time by which proxies must be deposited,
subject to such time not preceding the meeting by more than two days, exclusive of non-business days. If the notice
does not specify a time by which the proxy must be deposited, it is to be deposited with the Secretary of Superior or
the chatrman of the meeting prior to the time of voting,

Shareholders’ Rights to Bring a Resolution Before a Company Meeting

Catalyst

See "Calling Company Meetings" above,

Superior

A shareholder proposal (a "Proposal") is a document setting out a matter that the submitter wishes to have considered
at the next annual general meeting of Superior. Under the OBCA, Proposals may be submitted by both registered and
beneficial Company Shareholders who are entitled to vote at 2 meeting of the sharcholders,

Directors

Directors’ Management of the Business of the Company

Catalyst

Under Catalyst's Constitution, the business of Catalyst is to be managed by Catalyst's directors. Those directors may
exercise all the powers of Catalyst, except any powers that the ACA, the ASX Listing Rules or Catalyst's Constitution
preserve for the exercise of Catalyst in general meetings,

Superior

Accarding to the OBCA, the directors of Superior shall, subject to the OBCA, the OBCA regulations, Supetior's
articles, and any unanimous sharcholder agreement, manage or supervise the management of the business and affairs
of Superior.



Number and Election of Directors

Catalyst

Under Catalyst's Constitution, Catalyst must have no less than three, nor more than nine directors. Under the ACA, at
least two directors must ordinarily reside in Australia. At each annual general meeting, one-third of directors (or the
number nearest to one-third {rounded upwards in case of doubt) must retire from office, provided always that no
director shall hold office past the third consecutive annual general meeting following the director's appointment or
three years (whichever is longer) without submitting himself for re-election. The director or directors to retire are
those who have been longest in office since their election and, as between those who became directors on the same
day, as determined by lot unless they otherwise agree. A retiring director is eligible for re-election. The managing
director is exempt from retirement by rotation, The Catalyst Board has the power to appoint a person to be a director,
either to fill a casual vacancy or as an addition to the existing directors, but so that the total number of directors does
not at any time exceed nine. Any director so appointed holds office only until the next following annual general
meeting and is then eligible for re-election but shall not be taken into account in determining the directors who are to
retire by rotation (if any) at that meeting.

Superior

The OBCA requires offering corporations (such as Superior) to have a board of directors comprised of not fewer than
three individuals, and further, that at least one-third of such directors not be officers or employees of the corporation
or its affiliates. Amendments to the OBCA, which became effective July 16, 2021, eliminated the requirement for
least 25% of the directors of an OBCA corporation to be resident Canadians.

Amendments to Constitntion Documents

Catalyst

Any amendment to Catalyst's Constitution must be approved by a special resolution passed by Purchaser Shareholders
present and voting on the resolution, Superior

Pursuant to the OBCA, any amendment of Superior's articles will require approval by a special resolution of the
Company Shareholders, The directors of Superior are authorized to make, amend or repeal bylaws of Superior. Such
action by the director is effective immediately once such directors' resolution is passed, but directors must submit their
action to the Company Shareholders at the next meeting of the shareholders, The Company Shateholders, by ordinary
resolution passed by a simple majority of the votes cast, may confirm, reject or amend the directors' action.

Issue of New Shares

Catalyst

Subject to specified exceptions (for example, pro rata issues), ASX Listing Rule 7.1 applies fo restrict Catalyst from
issuing, or agreeing to issue, more ordinary shares (or securities convertible or exercisable into ordinary shares) than
the number calculated as follows in any 12-month period unless Catalyst hag shareholder approval — namely not in
excess of 15% of the total of:

¢ the number of fully paid ordinary shares on issue 12 months before the date of the issue or agreement; plus

»  the number of fully paid ordinary shares issued in the 12 months under a specified exception; plus

o  the number of partly paid ordinary shares that becamne fully paid in the 12 months; plus

o the number of fully paid ordinary shares jssued in the 12 months with shareholder approval; less

s the number of fully paid ordinary shares cancelled in the 12 months; and
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o the mumber of fully paid ordinary shares issued or agreed to be issued in the 12 months before the date of
issue or agreement to issue, but not under a specified exception or with shareholder approval.

In addition, under ASX Listing Rule 7.1A, at each annual general meeting of Catalyst and subject to Catalyst
remaining an eligible entity under the ASX Listing Rules, it is possible for the company to obtain shareholder approval
— that will remain valid until 12 months from the date the shareholder approval is obtained — to issue an additional
10% of the company's shares (such number of shares bejng as determined in accordance with ASX Listing Rule 7.1),
withowt seeking further shareholder approval at the time of issue.

Subject to certain exceptions, ASX Listing Rules 10.11 and 10.14 require the prior approval of Purchaser Shareholders
by ordinary resolution in order for Catalyst to issue shares or options to directors. Under Catalyst's Constitution,
Catalyst directors may issue shares or other securities on terms determined by the directors at such times as they think
fit, subject to the ACA, the ASX Listing Rules, and any special rights previously conferred on the holders of any
existing Purchaser Shares or other class of shares.

Superior

The OBCA permits shares only in registered form and without par value. According to Superior's articles of
amalgamation, Superior is authorized to issue an unlimited number of Common Shares. Common Shares may be
issued for such consideration as the directors of Superior may determine. Shates, such as Common Shares issued by
a company governed by the OBCA, are non-assessable and may only be issued if consideration for such shares is fully
paid. As a TSXV listed company, issuances of securities by Superior are subject to the policies of the TSXV. The
TSXV may impose conditions on a transaction or grant exemptions from its own requirements. The TSXV will
consider various factors, including the involvement of insiders in the transaction, whether the transaction materially
affects control of the issuer, and whether a court or administrative body has considered the interests of Superior
Securityholders.

Protection of Minority Shareholders/Oppression Remedy

Catalyst

Under the ACA, any Purchaser Shareholder can bring an action in cases of conduct which is contrary to the interests
of sharcholders as a whole, or oppressive to, unfairly prejudicial to, or unfairly discriminatory against, any
shareholder(s), whether in their capacity as a shareholder or in any other capacity. Former Purchaser Sharcholders can
also bring an action if it relates to the circumstances in which they ceased to be a shareholder.

A statutory derivative action may also be instituted by a Purchaser Shareholder, former Purchaser Shareholder or
person entitled to be registered as a Purchaser Shareholder. In all cases, leave of the coutt to commence that action is
required.

Superior

Under the OBCA, a shareholder of a company and any other person whom the court considers an appropriate person
to make an application, and in the case of an offering corporation (such as Superior), the Ontario Securities
Commission, may apply to court for an order to rectify the matters complained of where in respect of a corporation or
any of its affiliates: (a) any act or omissjon of a corporation or its affiliates effects or threatens to effect a result; (b)
the business or affairs of a corporation or its affiliates are or have been or are threatened to be carried on or conducted
in a manner; or (c) the powers of the directors of the corporation or any of its affiliates are, have been or are threatened
to be exercised in a manner, that is oppressive or unfairly prejudicial to, or that unfairly disregards the interests of,
any security holder, creditor, director or officer,

The OBCA provides that shareholders entitled to vote on certain matters may exercise dissent rights and demand
payment for the fair value of their shares (as of the last business day before the day the resolution on which the
shareholder dissent was adopted), provided that they comply strictly with the requirements in the OBCA. Dissent
rights exist when there is a vote upon matters such as:



e an alteration to Superior's articles to alter restrictions on the issue, transfer or ownership of Common Shares
of a class or series or to alter restrictions on the powers of Superior or on the business it is permitted to catry
on;

s  amalgamation with another corporation pursuant to an amalgamation agreement;

s acontinuance into a jurisdiction other than Ontario, under the Co-operative Corporations Act or under the
Not-for-Profit Corporations Act; and

» asale, lease or other disposition of all or substantially all the property of Superior other than in the ordinary
course of business.

There is no right of dissent in respect of an amalgamation between Superior and a holding corporation or a wholly-
owned subsidiary.

Take-over Requirements

Catalyst

Australian law places restrictions on a person acquiring interests in the voting shares of a public company such as
Catalyst where, as a result of the acquisition, that person's or someone else's voting power in the company increases
from 20% or below to more than 20%, or from a starting point that is above 20% and below 90% (the "20% Rule").
Generally, such acquisitions cannot be made unless:

e the person does not acquire more than 3% of the voting shares in the company in the six-month period before
the acquisition;

e the acquisition is made with shareholder approval; or
¢ the acquisition is made under a take-over bid made in accordance with Australian law.

There are numerous other exemptions from the application of the 20% Rule. Take-over bids must treat all shareholders,
as far as is possible, equally and must not involve the provision of any collateral benefits to particular target company
shareholders which are not extended to all shareholders. Various restrictions about conditional offers exist and there
are also substantial restrictions concerning the withdrawal and suspension of take-over offers.

Superior

Under applicable Canadian securities legislation, a "take-over bid" occurs when there is an offer to acquire outstanding
voting or equity securities made fo any person in any province or territory where the securities subject to the offer,
together with the securities owned or controlled by the offeror and its affiliates and associates, constitute 20% or more
of the outstanding securities.

Unless an exemption is available, a take-over bid must be made to all holders of each class of voting or equity securities
being purchased, and the same price per security - that is, identical consideration — must be oftered to each holder of
securities. These provisions require, among other things, the production, filing and mailing of a take- over bid circular
to shareholders of the target company. Take-over bids must treat all securityholders alike and must not involve any
collateral agreements, with certain exceptions for employment compensation arrangements. Except under certain
circumstances, take-over bids must remain open for a minimum of 105 days from the date of the mailing of the
Company Circular, after which time all securities deposited under the offer may be taken up.

For the protection of target securityholders, the take-over bid rules contain various additional requirements, such as
restrictions applicable to conditional offers and the withdrawal, amendment or suspension of offers, Securities
regulators also retain a general public interest jurisdiction to regulate take-overs and may intervene to halt or prevent
activity that is abusive. Issuer bids are repulated similarly to take-over bids.
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There are extensive disclosure requirements associated with take-over bids, beginning with 'early warning' disclosure
required when an acquirer crosses the 10% ownership threshold, Generally, further disclosure is required for additional
purchases or dispositions of 2% or more of the outstanding security for which such early warning disclosure is
required. Purchases outside the bid, before, during, and after the bid, are also restricted.

Following a bid, second step transactions where the acquirer brings its percentage ownership to 100% are governed
by the OBCA. No shareholder approval of the acquisition would be required if the acquirer obtained 90% of the
outstanding securities owned by minority securityholders during the bid. Otherwise, a meeting must be called and
agsociated regulations complied with for an acquisition, including obtaining a two-thirds majority approval, The
acquirer is generally permitted to vote the shares acquired pursuant to the bid at such meeting. Dissent rights are
available for objecting shareholders who fulfil certain procedural requirements,

Canadian securities laws allow certain exemptions to the forrnal bid requirements, on specified conditions. For
example, private agreements to purchase securities from up to five persons are permitted if the purchase price does
not exceed 115% of the market price. Under the normal course purchase exception, the offeror (together with any joint
offerors) may acquire up to 5% of a class of securities within a 12-month period if there is a published market for the
relevant class and the consideration paid does not exceed the market price at the date of acquisition.

Take-over Defence Mechanisms

Catalyst

Under Australian take-overs legislation and policy, boards of target companies may adopt various defensive
mechanisms to discourage or defeat a take-over bid, so long as such mechanisms are in the best interests of the
shareholders of the target company. The ACA empowers the Ausiralian Takeovers Panel to make a declaration of
unacceptable circumstances in relation to the affairs of a company in the context of take-overs (as well as other control
transactions). A finding of unacceptable circumstances by the Australian Takeovers Panel can result in the prohibition,
termination of progress or unwinding of the take-over bid.

Superior

The CSA has recognized that take-over bids play an important role in the economy by acting as a discipline on
corporate management and as a means of reallocating economic resources {o their best uses, In considering the merits
of a take-over bid, there is a possibility that the interests of management of the target company will differ from those
of its shareholders. The CSA considers the primary objective of the take-over bid provisions of Canadian securities
legislation to be the protection of the bona fide interests of the shareholders of the target company. Because certain
defensive measures taken by management of a target company may have the effect of denying sharcholders the ability
to make a fully informed decision and frustrating an open take-over bid process, the CSA will therefore examine target
company defensive tactics in specific cases to determine whether they are abusive of shareholder rights.

Without limiting the foregoing, defensive tactics that may cotne under scrutiny if undertaken during the course of a
bid, or immediately before a bid (if the board of directors has reason to believe that a bid might be imminent) include:

»  the issuance of or granting of an option on or the purchase of, securities representing a significant percentage
of the outstanding securities of the target company;

» the sale or acquisition or granting of an option on, or agreeing to sell or acquire assets of a material amount;
and

» the entering into a contract or taking corporate action other than in the normal course of business. Shareholder
approval of corporate action may be a factor in the decision as to whether the tactics are appropriate,

Notwithstanding the above, defensive tactics may be taken by a board of directors of a target company in a genuine

aftempt to obtain a better bid; however, tactics that are likely to deny or limit severely the ability of the shareholders
to respond to a take-over bid or a competing bid may result in action by the CSA.
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APPENDIX "M"
GLOSSARY OF TERMS

1933 Act" means the United States Securifies Act of 1933, as amended, and the rules and regulations promulgated
from time to time thereunder.

"1934 Act" means the United States Securifies Exchange Act of 1934, as amended, and the rules and regulations
promulgated from time to time thereunder,

2020 Strategic Review Process” has the meaning ascribed thereto under "The Arrangement- Background to the
Arrangement” of this Company Circular,

"ACA" means the Corporations Act 2001 (Cth).

"Acquisition Proposal” means, other than the transactions contemplated by the Arrangement Agreement and other
than any transaction involving only the Company and/or Billabong, any offer, proposal, expression of interest or
inquiry (written or oral) from any Person or group of Persons other than the Purchaser (or any affiliate of the Purchaser)
after the date of the Arrangement Agreement relating to: (2) any sale, disposition, alliance or joint venture (or any
lease, licence, long-term supply agreement or other arrangement having the same economic effect as the foregoing),
direct or indirect, in a single transaction or a series of related transactions, of or involving assets representing 20% or
mere of the consolidated assets or confributing 20% or more of the consolidated revenue of the Company and
Billabong or of 20% or more of the voting or equity securities of the Company or Billabong (or rights or interests in
such voting or equity securities); (b) any direct or indirect take-over bid, tender offer, exchange offer, treasury issuance
of securities, sale of securities or other transaction that, if consummated, would result in such Petson or group of
Persons beneficially owning 20% or more of any class of voting, equity or other securities of the Company or
Billabong (including securities convertible or exercisable or exchangeable for voting, equity or other securities of the
Company or Billabong); (c) any plan of arrangement, merger, amalgamation, consolidation, share exchange, business
combination, reorganization, recapitalization, liquidation, dissolution, winding up or exclusive licence involving the
Company or Billabong whose assets or revenues, individually or in the aggregate, constitute 20% or more of the
consolidated assets or revenues, as applicable, of the Company and Billabong; or (d) any other similar transaction or
series of transactions involving the Company or Billabong,

"*Acquisition Warrants" means the common share purchase warrants provided as consideration to Northern Star
Resources Litd. pursuant to the acquisition of the Plutonic Gold Operations.

"allowable capital loss" has the meaning ascribed thereto under "CERTAIN CANADIAN FEDERAL INCOME TAX
CONSIDERATIONS" of this Company Circular.

"Arrangement" means an arrangement under Section 182 of the OBCA on the terms and subject to the conditions set
forth in the Plan of Arrangement, subject to any amendments or variations to the Plan of Arrangement made in
accordance with the terms of the Arrangerment Agreement and the Plan of Arrangement or made at the direction of
the Court in the Final Order with the prior written consent of the Company and the Purchaser, each acting reasonably.

"Arrangement Agreement"” means the agreement dated February 22, 2023 between the Company and the Purchaser,
along with all the schedules attached thereto, as amended,

"Arrangement Resolution" means the special resolution approving the Plan of Arrangement to be consideted at the
Company Meeting by Company Sharcholders, substantially in the form set forth in Appendix "C" of this Company
Circular,

*Articles of Arrangement" means the articles of arrangement of the Company in respect of the Arrangement required
by the OBCA to be sent to the Director after the Final Order is made, which shall include the Plan of Arrangement
and otherwise be in a form and content satisfactory to the Company and the Purchaser, each acting reasonably.

TASIC" means Australian Securities and Investment Commission.



"ASX" means the Australian Securities Exchange.

"ASX Listing Rules" means the official listing rules of the ASX as varied, waived or modified from time to time.
"Audit Committee" means the audit committee of the Company Board.

"Auramet" means Auramet International Inc., 2 corporation organized under the laws of the State of Delaware,

"Auramet Gold Prepayment Agreement” means the gold prepayment agreement dated October 7, 2022 and entered
into by Billabong, as seller, and Auramet, as buyer, providing for the Auramet Facility,

"Auramet Facility" means the A§10 million loan provided by Auramet to Billabong, and guaranteed by the Company,
pursuant o the terms of the Auramet (iold Prepayment Agreement,

"Australian Securities Laws" means all applicable securities laws in Australia and the respective regulations or rules
made thereunder, together with all applicable published policy statements, orders, rulings, notices and interpretation
notes of the ASIC.

"Authorization" means with respect to any Person, any order, permit, approval, consent, waiver, licence or similar
authorization of any Governmental Entity having jurisdiction over the Person.

"BBJV" means the Bryah Basin joint venture between the Company and Alchemy Resources Pty Ltd and Jackson
Minerals Pty Ltd which covers certain tenements located southwest and contiguous with the Hermes Gold Mine
tenetnents.

"Beneficial Shareholders" has the meaning ascribed thereto under "information concerning the meeting— Advice to
Beneficial Shareholders™ of this Company Circular.

"Billabong" has the meaning ascribed thereto under "Appendix "H"-~ INFORMATION CONCERNING superior —
Incorporation” of this Company Circular.

"BIF" means banded iron formation.

"Board Recommendation” means a statement that, after due and careful consideration by the Company Board, the
recommendation from the Special Committee, and taking into account, among other things, the terms of the
Arrangement and discussions with, and advice from, its legal advisors and financial advisors, the Company Board has
unanimously determined that the Arrangement is in the best interest of the Company and fair to the Company
Shareholders, from a financial point of view, and has approved the Arrangement and the entering into of the
Arrangement Agreement and authorized its submission to the Company Shareholders for approval. Subsequent fo the
announcement of the transaction contemplated by the Arrangement, the Company received the Fairness Opinion from
NBF to the effect that, based upon and subject to the various assumptions, limitations and qualifications contained
therein, the Consideration to be received by the Company Shareholders pursuant to the Arrangement is fair, from a
financial point of view, to the Company Shareholders. According, the Company board unanimously recommends that
the Company Shareholders vote for the Arrangement Resolution.

"Bridge Loan" means the non-convertible loan of C$5 million provided by Auramet to Superior, and guaranteed by
Billabong, pursuant to the Bridge Loan Agreement,

"Bridge Loan Agreement" means the agreement dated March 24, 2023 by and among Superior (as the borrower) and
Auramet (as the lender) governing the Bridge Loan.

"Business Day" means a day other than a Saturday, a Sunday or any other day on which commercial banking

institutions in Toronto, Ontario or in Perth, Western Australia are authorized or required by applicable law to be
closed.
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"Canadian Securities Laws" means the Securities Act (Ontario) and any other applicable securities Laws of a
province or tetritory of Canada,

"Catalyst" means Catalyst Metals Limited.

"CCPC" has the meaning ascribed thereto under "CERTAIN CANADIAN FEDERAL INCOME TAX
CONSIDERATIONS" of this Company Circular,

"Change in Recommendation" means the Company Board (A) fails to recommend or withdraws, amends, modifies
or qualifies (or publicly proposes or states an intention fo withdraw, amend, modify or qualify), in a manner adverse
to the Purchaser, the Board Recommendation, (B) accepts, approves, endorses or recommends, or publicly proposes
or states an intention to accept, approve, endotse or recommend an Acquisition Proposal or takes no position or
remains neutral, in each case, with respect to a publicly announced or otherwise publicly disclosed Acquisition
Proposal for more than five (5) Business Days, (C) accepts, approves, executes or enters into, or causes the Company
or Billabong to accept, approve, execute or enter info, or publicly proposes to accept, approve, execute or enter into,
or to cause the Company or Billabong to accept, approve, execute or enter into, any binding written agreement, letter
of intent, agreement in principle, agreement, arrangement or understanding in respect of an Acquisition Proposal (other
than an acceptable confidentiality agreement contemplated under the Arrangement Agreement), or (D) fails to publicly
reaffirm b press release the Board Recommendation (without qualification) within five (5) Business Days after having
been requested in writing by the Purchaser to do so (or in the event that the Company Meeting is scheduled to occur
within such five (5) Business Day period, prior to the third (3rd) Business Day prior to the date of the Company
Meeting (or, if the public announcement of an Acquisition Proposal were made less than three (3) Business Days prior
to the Company Meeting, prior to the second Business Day before the Company Meeting)).

"Closing" means the completion of the Arrangement, which will take place on the fifth (5%) Business Day after the
satisfaction, of where not prohibited, the waiver by the applicable Party or Parties in whose favour the condition is, of
the conditions set forth in the Arrangement Agreement, at the offices of Cassels Brock & Blackwell LLP, in Toronto,
Ontario, at 9:00 a.m. (Toronto time), or at such other location and time agreed to by the Parties.

"Collective Agreement" has the definition ascribed thereto under "Risk Factors — Risk Factors Relating to Superior”.

"Combined Company" means Catalyst and its Subsidiaries (including, Superior and Vango), as constituted upon
completion of the Arrangement.

“"Common Shares" means the common shares in the capital of the Company.

"Company" has the meaning ascribed thereto under "MANAGEMENT INFORMATION CIRCULAR" of this
Company Circular.

"Company Annual Financials" has the meaning ascribed thereto under "Appendix "H"- INFORMATION
CONCERNING superior — Documents Incorporated by Reference” of this Company Circular.

"Company Annual MD&A 2021" has the meaning ascribed thereto under "Appendix "II"- INFORMATION
CONCERNING superior — Documents Incorporated by Reference” of this Company Circular.

"Company Annual MD&A 2022" has the meaning ascribed thereto under "Appendix "H"- INFORMATION
CONCERNING superior — Documents Incorporated by Reference” of this Company Circular,

*Company Board" means the board of directors of Superior.

*Company Circular" means the notice of the Company Meeting and accompanying management information
circular, including all schedules, appendices and exhibits to, and information incorporated by reference in, such
management information circular, to be sent to the Company Shareholders in connection with the Company Meeting,
as amended, supplemented or otherwise modified from time to time in accordance with the terms of the Arrangement
Apgreement.



"Company Disclosare Letter" means the disclosure letter dated as of the date of the Arrangement Agreement and all
schedules, exhibits and appendices thereto, delivered by the Company to the Purchaser with the Arrangement
Agreement,

"Company DSU" means the outstanding deferred share units of the Company issued under the Company Omnibus
Equity Plan.

"Company Employees” means the officers and employees of the Company and Billabong,

"Company Interim Financials” has the meaning ascribed thereto under "Appendix "H"- INFORMATION
CONCERNING superior — Documents Incorporated by Reference" of this Company Circular.

"Company Interim MD&A" has the meaning ascribed thereto under "Appendix "H"- INFORMATION
CONCERNING superior — Documents Incorporated by Reference” of this Company Circular,

"Company Meeting" means the special meeting of Company Shareholders, including any adjournment or
postponement thereof in accordance with the terms of the Arrangement Agreement and the Interim Order, to be called
and held in accordance with the Interim Order for the purposes of considering and, if thought advisable, approving
the Arrangement Resolution and for any other purpose as may be set forth in the Company Circular.

"Company Omnibus Equity Plan" has the meaning ascribed thereto under "Appendix "H"- INFORMATION
CONCERNING superior — Description of Capital Structure" of this Company Circular,

"Company Option" means the outstanding options of the Company to purchase Common Shares issued under the
Company Omnibus Equity Plan and the Company Stock Option Plan.

"Company Phantom Unit Holder" means a holder of one or more Company Phantom Units.

"Company Phantom Unit" means the oufstanding cash-based phantom units of the Company issued under the
Company Phantom Unit Plan.

"Company Phantom Unit Plan" means the cash-based phantom unit plan of the Company adopted by the Company
Board as of May 10, 2021, as may be amended from time to time,

"Company PSU Holder" means a holder of one or more Company PSUs,

"Company PSU" means the outstanding performance share units of the Company issued under the Corapany Omnibus
Equity Plan and the Company Share Unit Plan.

"Company RSU" means the outstanding restricted share units of the Company issued under the Company Omnibus
Equity Plan and the Company Share Unit Plan.

"Company Share Unit Plan" has the meaning ascribed thereto under "Appendix "H"- INFORMATION
CONCERNING superior -- Description of Capital Structure" of this Company Circular.

"Company Sharehelders" means the registered and/or beneficial holders of the Common Shares, as the context
requires.

"Company Stock Option Plan" means the 10% rolling stock option plan of the Company adopted by the Company
Sharcholders as of June 24, 2021 and re-approved as of June 23, 2022, as may be amended from time to time.

"Company Supperting Shareholders" means, collectively, each director and executive officer of the Company.
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"Company Voting and Support Agreements" means the voting and support agreements (including all amendments
thereto) among the Purchaser and the Company Supporting Shareholders setting forth the terms and conditions upon
which they have agreed, among other things, to vote their Common Shares in favour of the Arrangement Resolution,

"Company Technical Report" has the meaning ascribed thereto under “"Appendix "H"- INFORMATION
CONCERNING superior — Summary Description of the Business of Superior” of this Company Circular.

"Competition Act" means the Competition Act (Canada) and the regulations promulgated thereunder.

"Consideration" means the consideration to be paid pursuant to the Plan of Arrangement in respect of each Common
Share that is issued and outstanding immediately prior to the Bffective Time, consisting of such number of Purchaser
Shares equal to the Exchange Ratio for each one (1) Common Share.

"Constating Documents" means articles and notice of articles, articles of incorporation, amalgamation, or
confinuation, as applicable, and by-laws, and includes all amendments and alterations to the foregoing.

"Contract" means, with respect to any Person, any agreement, commitment, engagement, contract, franchise, licence,
lease, obligation, undertaking (written or oral) or joint venture to which such Person is a party or by which it or
Billabong is bound or affected or to which any of its or Billabong's properties or assets is subject.

"Court" means the Ontario Superior Court of Justice (Commercial List).

"COVID-19 Measures" means in relation to a Party, any quarantine, "shelter in place”, "stay at home", workforce
reduction, social or physical distancing, shut down, closure, sequester or any other applicable Law or guidelines or
recommendations issued by a Governmental Entity in connection with COVID-19.

"COVID-19 Response” means in relation to a Party, any commercially reasonable action, adopted or taken in
accordance with a written policy or protocol of such Party existing as of the date of the Arrangement Agreement and
disclosed to the other Parties with the objective of (i) mitigating the adverse effects of COVID-19 or applicable
COVID-19 Measures, (ii) ensuring compliance with applicable COVID-19 Measures and/or (iii) in respect of COVID-
19, protecting the health and safety of employees or other Persons with whom the personnel of such Patty come into
contact with during the course of business operations.

"CRA" has the meaning ascribed thereto under "CERTAIN CANADIAN FEDERAL INCOME TAX
CONSIDERATIONS" of this Company Circular.

"Depositary” means TSX Trust Company.

"Director” means the Director appointed pursuant to Section 278 of the OBCA.

"Dissent Notice" has the meaning ascribed thereto under "The Arrangement — Dissent Rights".

"Dissent Rights" means the rights of a Registered Sharcholder as at the Record Date to dissent in respect of the
Arrangement, pursuant to and in the manner set forth in Section 185 of the OBCA and the Arrangement Agreement,
as modified by the Interim Order.

"Dissenting Company Shareholder" or "Dissenting Shareholder" means a Registered Shareholder who (i) has duly
and validly exercised their Dissent Rights in strict compliance with the dissent procedures set out in Section 185 of
the OBCA, as modified by the Interim Order and the Plan of Arrangement and (ii) has not withdrawn or been deemed

to have withdrawn such exercise of Dissent Rights.

"DMIRS" has the meaning ascribed thereto under "Appendix "H"~ INFORMATION CONCERNING superior —
Minerat Projects” of this Company Circular.



"DPSP" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations” of this
Company Circular.

"DRS" means direct registration system.

"Effective Date" means the date shown in the certificate of arrangement issued in accordance with Section 183 of the
OBCA in respect of the Arrangement,

"Effective Time" means 12:01 a.m. (Toronto time) on the Effective Date or such other time as the Company and the
Purchaser may agree upon in writing,

“Employee Plans” means all health, welfare, supplemental unemployment benefit, change of control, bonus, profit
sharing, option, stock appreciation, savings, insurance, incentive, incentive compensation, deferred compensation,
share purchase, share compensation, disability, pension, vacation, severance or termination pay, retirement or
retirement savings plans, supplemental retirement plans, or other employee or director compensation or benefit plans,
policies, trusts, funds, agreements or arrangements for the benefit of directors or former directors of the Company or
Billabong, Company Employees or former Company Employees, which are maintained, sponsored, contributed to or
funded by the Company or Billabong or in respect of which the Company or Billabong has any actual or potential
liability, other than plans established pursuant to statute.

"Exchange Ratio" means 0,3571,

"Fairness Opinion" means the opinion of the Financial Advisor to the effect that the Consideration to be received by
the Company Shareholders is fair, from a financial point of view, to such holders,

"Final Order" means the final order of the Court pursuant to Section 182(5) of the OBCA, after being informed of
the intention to rely upon the exemption from registration pursuant to Section 3(a)(10) of the 1933 Act with respect
to the Purchaser Shares and Replacement Options issued pursuant to the Arrangement in a form acceptable to the
Company and the Purchaser, each acting reasonably, approving the Arrangement, after a hearing upon the procedural
and substantive fairness of the terms and conditions of the Arrangement, as such order may be amended by the Court
(with the consent of both the Company and the Purchaser, each acting reasonably) at any time prior to the Effective
Date or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any
such amendment, modification, or variation is acceptable to both the Company and the Purchaser, each acting
reasonably) on appeal.

"Financial Advisor" means National Bank Financial Inc.

"Financing Condition" has the meaning ascribed thereto under "The Arrangement — Catalyst Financing" of this
Company Circular.

"Fuli Valie Award Cap" has the meaning ascribed thereto under *Appendix "H"— INFORMATION CONCERNING
superior - Description of Capital Structure™ of this Company Circular,

"Gingirana Native Title Claim" has the meaning ascribed thereto under "Appendix "H"~ INFORMATION
CONCERNING superior — Mineral Projects — Infrastructure, Permitting and Compliance Activities — Native Title" of
this Company Circular.

"Governmental Entity" means: (i} any international, multinational, national, federal, provincial, state, regional,
municipal, local or other government, governmental or public department, central bank, court, tribunal, arbitral body,
commission, commissioner, board, bureau, minister, ministry, governor in council, cabinet, agency or instrumentality,
domestic or foreign; (if) any subdivision or authority of any of the above: (iii) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under or for the account of any of the foregoing: or (iv)
any stock exchange,



"Hermes Gold Mine" means the gold mine and processing facilities of Superior located at latitude 26°15'S and
longitude 119936'E in the eastern Gascoyne Region of central Western Australia.

"Holder" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations” of this
Company Circular.

"HSBC" means HSBC Bank Canada,

"HSBC Facility Letter Agreement" means the letter agreement dated September 19, 2017 between HSBC and the
Company, providing for the HSBC Facility, as amended from time to time,

'TFRS" means International Financial Reporting Siandards adopted by the International Accounting Standards Board,
as updated and amended from time to time.

"Interim Order" means the interim order of the Court pursuant to Section 182(5) of the OBCA after being informed
of the intention to rely upon the exemption from registration provided by Section 3(a)(10) of the 1933 Act with respect
to the Purchaser Shares and Replacement Options issued pursuant to the Arrangement, in a form acceptable to the
Company and the Purchaser, cach acting reasonably, providing for, among other things, the calling and holding of the
Company Meeting, as such order may be amended, modified, supplemented or varied by the Court with the consent
of the Company and the Purchaser, each acting reasonably,

“Intermediary” has the meaning ascribed theteto under "information concerning the meeting — Advice to Beneficial
Sharehelders" of this Company Circular,

"Law" means, with respect to any Person, any and all applicable law (statutory, common or otherwise), constitution,
treaty, convention, ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar
requirement, whether domestic or foreign, enacted, adopted, promulgated or applied by a Governmental Entity that is
binding upon or applicable to such Person or its business, undertaking, property or securities, and to the extent that
they have the force of law, policies, guidelines, notices and protocols of any Governmental Entity, as amended.

"L etter of Transmittal" means the letter of transmittal to be delivered by the Company to the Company Shareholders
providing for the delivery of Common Shares to the Depositary.

"Lien" means any mortgage, charge, pledge, encumbrance, hypothec, security interest, prior claim, encroachments,
option, right of first refusal or first offer, occupancy right, covenant, lien (statutory or otherwise), defect of title, or
restriction or adverse right or claim, or other third party interest or encumbrance of any kind, in each case, whether
contingent or absolute,

"Marymia Gold Project” or "Marymia Project" means the gold project of Vango, including the Trident-Marwest-
Mareast Corridor, the Triple P Corridor and the PHB Corridor.

"Matching Period" has the meaning ascribed thereto under "The Arrangement Agreement — Right to Match" of this
Company Circular.

"Material Adverse Effect” when used in connection with a Party, means any change, effect, event, occurrence, state
of facts or circumstance that, either individually or in the aggregate with other such changes, effects, events,
occurrences, state of facts or circumstances, is, or would reasonably be expected to be, material and adverse to the
business, operations, results of operations, assets, properties, capitalization, condition (financial or otherwise) or
liabilities {contingent or otherwise) of that Party and its Subsidiaries, taken as a whole, except for and excluding any
change, effect, event, occurrence, state of facts, or circumstance resulting from or arising in connection with:

() any change, effect, event, occurrence, state of fact or circumstance generally affecting the industry
(taking into account relevant geographies) in which such Party or any of its Subsidiaries operate;
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(b)

(©

()

(e)

®

®

()

(i)

)

any change in global, national or regiona) political conditions or in general economic, business,
regulatory, currency exchange, interest rate, inflationary conditions or financial, capital, energy or
other commodity market conditions, in each case whether national or global;

any act of terrorism or any outbreak of hostilities or declared or undeclared war, cyberterrorism,
civil unrest, civil disobedience, sabotage, cybercrime, national or international calamity, military
action, declaration of a state of emergency or any other similar event (including the current conflict
between the Russian Federation and Ukraine), or any change, escalation or worsening thereof;

any epidemics, pandemics or disease outbreak or other public health condition (including COVID-
19 and the implementation of any COVID-19 Measures), earthquakes, volcanoes, tsunamis,
hurricanes, tornados or other natural or man-made disasters or acts of God;

any adoption, proposal, implementation or other change in Law, or interpretation of Law by any
Governmental Entity, or proposed change in Law or interpretation of Law, in each case including
any Laws in respect to Taxes, IFRS or regulatory accounting requirements, in each case after the
date hereof;

any generally applicable change in applicable accounting principles, including IFRS after the date
hereof:

the failure in and of itself of the Party to meet any intemal or published projections, forecasts or
guidance or estimates of revenues, earnings or cash flows of such Parly or of any sccurities analysts
(it being understood that the causes underlying such failure may, if not otherwise excluded from this
definition of Material Adverse Effect, be deemed either alone or in combination te constitute, or be
taken into account in determining whether a Material Adverse Effect has occurred),

the announcement of the Arrangement Agreement or the pendency of the transactions contemplated
hereby, including the impact thereof on relationships with employees, customers, suppliers and
distributors to the extent resulting from such announcement or existence;

any decrease in and of itself in the market price or any decline in and of itself in the trading volume
of the equity securities of the Party (it being understood that the causes underlying such change in
trading price or trading volume may, if not otherwise excluded from this definition of Material
Adverse Effect, be deemed cither alone or in combination to constitute, or be taken into account in
determining whether a Material Adverse Effect has occurred); or

any actions taken (or omitted to be taken) (1) at the written request, or with the prior written consent,
of the other Party hereto; (2) as required by Law; or (3) in accordance the terms of the Arrangement
Apreement,

but provided that (A) in the case of clauses (a) through (f}, such change, effect, event, ccourrence, state of facts or
circumstance may be taken into account to the extent it has a materially adverse disproportionate impact or effect on
the Party and its Subsidiaries taken as a whole, as compared to companies in comparable industries of comparable
economic size, during the same period of time (in which case the extent {and only the extent) of the disproportionate
impact or effect may be taken into account in determining whethet there has been a Material Adverse Effect); and (B)
references in certain sections of the Arrangement Agreement to dollar amounts are not intended to be, and shall not
be deemed to be, illustrative or interpretative for purposes of determining whether a Material Adverse Effect has

occurred.

"Material Contract” means with respect to a Party, any Contract that;

(@)

if terminated, breached or not renewed would or would reasonably be expected to have a Material
Adverse Effect on such Party;



(b) is a Contract that contains any non-competition, non-solicitation or similar obligation that restricts
in any way the business of such Party or its affiliates;

()] relates to the disposition or acquisition by such Party after the date of the Arrangement Agreoment
of material assets or an ownership interest in a material business or pursuant fo which such Party
has any material ownership or participation interest in any other Person or other business enterprise;

(@ provides for obligations or entitlements or termination payments of such Party, or which has an
economic value to such Party, whether or not on a contingent basis, in excess of either C$250,000
per annum or C$500,000 in total;

(e} such Party has filed with the Securities Authorities as a material contract in accordance with
applicable Securities Laws;

4] is a joint venture agreement, royalty agreement, power supply agreement, water supply agreement,
agreement with a Governmental Entity, or any other material agreement that requires the consent of
a third party in order to effect the transactions contemplated by the Arrangement;

{g) is otherwise material to such Party and its Subsidiaries, taken as a whole; or

{(h) is otherwise specifically disclosed as a "Material Contract” in the Company Disclosure Letter.

"M 61-101" has the meaning ascribed thereto under "The Arrangement — Company Shareholder Approval of the
Arrangement" of this Company Circular.

"MIC 2022" has the meaning ascribed thereto under "Appendix "H"-- INFORMATION CONCERNING superior -
Documents Incorporated by Reference" of this Company Circular,

"NBF" has the meaning ascribed thereto under "The Arrangement- Background to the Arrangement” of this Company
Circular.

"NI 43-101" means National Instrument 43-101 — Standards of Disclosure of Mineral Projects.
"NI 51-102" means National Instrument 51-101 — Continuous Disclosure Obligations.

NI 54-101" means National Instrument 54-101 — Communication with Beneficial Owners of Securities of a Reporting
Issuer,

"NI 71-102" has the meaning ascribed thereto under "MANAGEMENT INFORMATION CIRCULAR" of this
Company Circular,

"Non-Resident Dissenter" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax
Considerations — Holders Not Resident in Canada" of this Company Circular,

"Non-Resident Holder" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax
Considerations — Holders Not Resident in Canada" of this Company Circular.

"Northern Star Royalty" has the meaning ascribed thereto under "Interests of Informed Persons in Material
Transactions" of this Company Circular.

"NWN ILUA" has the meaning ascribed thereto under "Appendix "H"— INFORMATION CONCERNING superior
— Mineral Projects — Infrastructure, Permitting and Compliance Activitics — Native Title" of this Company

"OBCA" means the Business Corporations Act (Ontario).



"OTCQX" means the over-the-counter stock market of the OTC Markets Group, Inc,

"Operational Budget" means the corporate budget and operational plan of Billabong, as provided to Catalyst in
connection with the Arrangement.

"Ordinary Course" means, with respect to an action taken by a Party or its Subsidiary, that such action ig consistent
with the past practices of such Party or such Subsidiary, is taken in the ordinary course of the normal day-to-day
cperations of the business of such Party or such Subsidiary and is not materially adverse to such Party or such
Subsidiary and for greater certainty, including all COVID-19 Response, provided however that from and afier the date
of the Arrangement Agreement, any action taken by the Company or Billabong that is reasonably necessary to
implement or comply with the Operational Budget shall be deemed to have been taken by the Company or Billabong
in the Ordinary Course.

"Parties" means, together, the Company and the Purchaser and "Party" means either one of then.

"Party A" has the meaning ascribed thereto under "The Arrangement— Background to the Arrangement” of this
Company Circular,

"Party B" has the meaning ascribed thereto under "The Arrangement— Background to the Arrangement” of this
Company Circular.

"Permitted Liens" means, as of any particular time and in respect of any Party or any of its Subsidiaries, each of the
following Liens:

(a) Liens for Taxes which are not delinquent or that are being contested in good faith and that have been
adequately reserved on the Party's financial statements;

(b) undetermined or inchoate Liens of contractors, subcontractors, mechanics, materialmen, carriers,
workmen, suppliers, warchousemen, repairmen and similar Liens granted or which atise in the
Ordinary Course and which relate to obligations not yet due or delinquent;

{(c) Liens arising under or in connection with zoning, building codes and other land use Laws regarding
the use or occupancy of such real property or the activities conducted thereon which are imposed
by any Governmental Entity;

(d) the right reserved to or vested in any Governmental Entity by any statutory provision or by the terms

of any lease, licence, franchise, grant, Authorization or permit of a Patly or any of its Subsidiaries,
to terminate any such lease, licence, franchise, grant, Authorization or permit, or to require annual
or other payments as a condition of their continuance;

(e} easements, rights-ofiway, encroachments, resirictions, covenants, conditions and other similar
matters that, individually or in the aggregate, do not materially and adversely impact a Party's and
its Subsidiaries' current or contemplated use, occupancy, utilily or value of the applicable real

property;

o8] in respect of the Company, those Liens created pursuant to the Bridge Loan Agreement, the Auramet
Gold Prepayment Agreement and the HSBC Facility Lefter Agreement;

(2) Liens listed in the Company Disclosure Letter; and

(h) royalty agreements in respect of the Purchaser Property and the Purchaser Mineral Rights as
disclosed in the Purchaser Data Room,
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"Person" or “person” includes any individual, partnership, association, body corporate, organization, trust, estate,
trustee, executor, administrator, legal representative, government (including a Governmental Entity), syndicate or
other entity, whether or not having legal status.

"PHB Corridor" means the drilling program on Vango's 100% owned Marymia Gold Project, 300 km northeast of
Meekatharra and in the mid-west region of Western Australia,

"Plan of Arrangement’ means the plan of arrangement, substantially in the form set forth in Appendix "B" of the
Company Circular, subject to any amendments or variations to such plan made in accordance with the Arrangement
Agreement and the Plan of Arrangement or made at the direction of the Court in the Final Order with the prior written
consent of the Company and the Purchaser, each acting reasonably.

"Plutonic Gold Mine" means the gold mine and processing facilities located at latitude 26°15'S and longitude
119°36'H in the eastern Gascoyne Region of central Western Australia,

"Plutonic Gold Operations” means, in respect of Superior, the Plutonic Gold Mine, the Hermes Gold Mine and the
BBJV.

"Plutonic-Marymia Gold Belt" means the gold belt encompassing Superior's Plutonic Gold Operations and Vango's
Marymia Gold Project.

"Plutonic Project Tenements" has the meaning ascribed thereto under "Appendix "H"- INFORMATION
CONCERNING superior - Mineral Projects — Infrastructure, Permitting and Compliance Activities — Native Title" of
this Company.

"PP1" means Superior's original process plant,

"PP2" means Superior's second process plan.

"Pre-Acquisition Reorganization" has the meaning ascribed thereto under "The Arrangement Agreement —
Covenants — Pre-Acquisition Reorganization” of this Company.

"Proposed Amendments” has the meaning ascribed thereto under "Certain Canadian Federal Income Tax
Considerations" of this Company Circular.

"Purchaser” means Catalyst Metals Limited.
"Purchaser Board" means the board of directors of the Purchaser, as constituted from time fo time,

"Parchaser Data Room" means the material contained in the virtual data room established by the Purchaser in
connection with the transactions contemplated hereby as at 5:00 p.m. Eastern Time {Canada) on February 21, 2023.

“Purchaser Filings" means all documents publicly filed by or on behalf of the Purchaser pursuant to the listing rules
of ASX or with ASIC since July 1, 2020.

"Purchaser Financing" means the financing of the Purchaser completed on March 17, 2023, consisting of the
issuance of an aggregate of 21.45 million Purchaser Shares at an issue price of A$1.00 per share, for aggregate gross
proceeds of A$21.45 million. The Purchaser’s directors participated in the Purchaser Financing for a further 150,000
Purchaser Shares, which was approved by Purchaser Shareholders at the general meeting held on May 10, 2023.

"Purchaser Mineral Rights" means all of the Purchaser's and its Subsidiaries’ mineral interests and rights (including
any material claims, concessions, exploration licences, exploitation licences, prospecting permits, mining licences,
mining leases and mining rights, in each case, either existing under contract, by operation of Law or otherwise).

"Purchaser Property" means all of the Purchaser's and its Subsidiaries’ material real properties.
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"Purchaser Shareholder” means the registered and/or beneficial holders of the Purchaser Shares, as the context
requires,

"Purchaser Shareholder Approval" means, if required by the ASX, the approval of the Purchaser Shareholders of
the Arrangement, the issue of Purchaser Shares under the Arrangement, or any of the transactions contemplated by
the Arrangement Agreement, under the ASX Listing Rules.

"Purchaser Shares" means the ordinary shares of Catalyst Metals Limited.

"Record Date" means the date for the determination of Company Shareholders entitled to notice of, and to vote at,
the Company Meeting and any adjournment or postponement thereof, which date shall be May 20, 2023,

"Registered Plan" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations —
Eligibility for Investment” of this Company Circular.

"Registered Shareholder" means a registered holder of Common Shares.

"Regulatory Approvals" means any consent, waiver, permit, licence, exemption, review, order, decision or approval
of, or any registration or filing with, any Governmental Entity, or the expiry, waiver or termination of any waiting
period imposed by Law or by a Governmental Entity, in each case in connection with the Arrangement.

"Replacement Option" means an option to acquire Purchaser Shares granted by the Purchaser in connection with the
Arrangement and in replacement of Company Options.

"Replacement Securities" means the Purchaser Shares and the Replacement Options to be provided and/or granted
by the Purchaser in connection with the Arrangement,

"Resident Dissenter" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations
— Holders Not Resident in Canada" of this Company Circular.

"Resident Holder" has the meaning ascribed thereto under "Certain Canadian Federal Income ‘Tax Considerations —
Holders Not Resident in Canada" of this Company Circular.

"SAG" means the semi-autogenous grinding,
"SEC" means the United States Securities and Exchange Commission,

"Securities Authority" means the Ontario Securities Commission, SEC, ASIC and any other applicable securities
commissions or securities regulatory authority of a province or tetritory of Canada, state in the United States or a state
or territory of Australia.

“Securities Laws" means, collectively, Canadian Securities Laws, U.S. Securities Laws and Australian Securities
Laws.

"Special Committee" means the special committee of independent directors of the Company Board comprising of
Tamara Brown, René Marion, Damien Marantelli and Michael Pesner.

"Subject Securities” means all Common Shares, Company Options, Company DSUs, Company RSUs, and Company
PSUs beneficially owned or over which control or direction is exercised, directly or indirectly, by the Company
Supporting Shareholder as at the date of the Company Voting and Support Agreement, and includes any Common
Shares, Company Options, Company DSUs, Company RSUs, and Company PSUs acquired or over which ownership,
control or direction is acquited by the Company Supporting Sharcholder after the date of the Company Voting and
Support Agreement, including any Common Shares acquired as a result of any exercise of Options, redemption of any
Company DSUs, Company RSUs, or Company PSUs or the conversion of any other security.
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"Subsidiary" has the meaning ascribed thereto in the Securities Act (Ontario).

"Superior” has the meaning ascribed thereto under "MANAGEMENT INFORMATION CIRCULAR" of this
Company Circular.

"Superior Proposal" means any unsolicited bona fide written Acquisition Proposal from Petson(s) who are an arm's
length third party or parties, made after the date of the Arrangement Agreement, to acquire, directly or indirectly, not
less than all of the outstanding Common Shares or all or substantiaily all of the assets of the Company or Billabong,
on a congolidated basis that:

(a) complies with Securities Laws and did not result from or involve a breach of the non-solicitation
provisions of the Arrangement Agreement or any agreement between the Person making such
Acquisition Proposal and the Company;

(b) in respect of which it has been demonstrated to the satisfaction of the Company Board, acting in
good faith (in consultation with ifs financial advisors and its outside legal counsel) that the funds or
other consideration necessary to complete the Acquisition Proposal are or are reasonably likely to
be available to fund completion of the Acquisition Proposal at the time and on the basis set forth
therein; .

{c) is reasonably capable of being completed without undue delay, taking info account all legal,
financial, regulatory and other aspects of such Acquisition Proposal and the Person or group of
Persons making such Acquisition Proposal; and

(d) the Company Board determines, in good faith after consultation with its outside legal counsel and
financial advisor(s) and after taking into account all the terms and conditions of the Acquisition
Proposal, including all legal, financial, regulatory and other aspects of such Acquisition Proposal
and the Person or group of Persons making such Acquisition Propesal, would, if consummated in
accordance with its terms and without assuming away the risk of non-completion, result in a
transaction more favourable to the holders of the Common Shares, taken as a whole, from a financial
point of view, than the Arrangement (including after considering any proposal to adjust the terms
and conditions of the Arrangement as contemplated by the Arrangement Agreement,

"Superior Proposal Notice" means a writlen notice of the determination of the Company Board that it has received
a Superior Proposal and of the intention of the Company Board to approve, recommend or enter into a definitive
agreement with respect to such Superior Proposal, including a notice as to the value in financial terms that the
Company Board has, in consultation with its financial advisors, determined should be ascribed to any non-cash
consideration offered under the Superior Proposal.

"Support Agreements" has the meaning ascribed thereto under "The Arrangement Agreement — Voting and Support
Agreements - Support Agreements” of this Company Circular.

"Supporting Securityholder" has the meaning ascribed thereto under "The Arrangement Agreement - Voting and
Support Agreements — Support Agreements” of this Company Circular.

"Tax Act" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations” of this
Company Circular,

"Pax Returns” means any and all returns, reports, declarations, elections, notices, forms, designations, filings, and
statements (including estimated tax returns and reports, withholding tax returns and reports, and information returns
and reports) filed or required fo be filed in respect of Taxes.

"taxable capital gain" has the meaning ascribed thereto under "Certain Canadian Federal Income Tax Considerations
— Holders Resident in Canada" of this Company Circular.

M-13



"Taxes" means: (i) any and all taxes, duties, fees, excises, premiums, assessments, imposts, levies and other charges
or assessments of any kind whatscever imposed by any Governmental Entity, whether computed on a separate,
consolidated, unitary, combined or other basis, including those levied on, or measured by, or described with respect
to, income, gross receipts, profits, gains, windfalls, capital, capital stock, production, recapture, transfer, land transfer,
licence, gift, occupation, wealth, environment, net worth, indebtedness, surplus, sales, goods and services, harmonized
sales, use, value-added, excise, special assessment, stamp, withholding, business, franchising, real or personal
propetty, heaith, employee health, payroll, workers' compensation, employment or unemployment, severance, social
services, social security, education, utility, surtaxes, customs, import or export, and inchuding all licence and
registration fees and all employment insurance, health insurance and government pension plan premiums or
contributions; (ii) all interest, penalties, fines, additions to tax or other additional amounts imposed by any
Governmental Entity on or in respect of amounts of the type described in clause (i} above or this clause (ii); (ii) any
Hability for the payment of any amounts of the type described in clauses (i) or (i) as a result of being a member of an
affiliated, consolidated, combined or unitary group for any petiod; and (iv) any liability for the payment of any
amounts of the type described in clauses (i) or (ii) as a result of any express or implied obligation to indemnify any
other Person or as a result of being a transferee or successor in interest to any party.

"Termination Amount" means C$2 million.

"Trident-Marwest-Mareast Corridor" means the drilling program on Vango's 100% owned Marymia Gold Project,
300 km northeast of Meckatharra and in the mid-west region of Western Australia.

"Triple P Corridor" means the drilling program on Vango's 100% owned Marymia Gold Project, 300 km northeast
of Meekatharra and in the mid-west region of Western Australia,

"ISXV" means the TSX Venture Exchange.
"U.8. Securities Laws" means, collectively, the 1933 Act, the 1934 Act and any applicable U.S. state securities Laws;
"Vango" means Vango Mining Limited.

"Vango Acquisition" means the Purchaser's acquisition of all issued and outstanding ordinary shares of Vango by
way of an off-market takeover bid under Chapter 6 of the ACA, which closed on March 21, 2023,

"Vango Agreement" has the meaning ascribed thereto under "The Arrangement — Acquisition of Vango Mining
Limited by Catalyst” of this Company Circular,

"Vango Note" has the meaning ascribed thereto under "Appendix "I" -~ Information Concerning Catalyst — Recent
Developments".

“Vango Share" has the meaning ascribed thereto under "The Arrangement - Background to the Arrangement" of this
Company Circular,

"Willful Breach" of any representation, warranty or covenant of a Party means that, as applicable, the breaching Party
(i) had actual knowledge that a representation or warranty of the Party was materially false when made or (ii) as to a
covenant herein, directed or allowed the applicable Party to take an action, [ail to take an action or permit an action to
be taken or occur that the applicable Party knew at such time constituted a material breach of a covenant herein (to
the extent within the reasonable contro! of such Party)} by such Party.
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APPENDIX "N"
GLOSSARY OF TECHNICAL TERMS

Abbreviation Definition
Au Gold
ght Gram(s) per tonne
kg Kilogram(s)
km Kilometre(s)
km? Kilometre(s) squared
koz ‘Thousand ounces
m Metre(s)
mm Milimetre(s)
Mez Million Troy ounces
oz Ounces
% Percent(age)
t Tonnes
t/m? Tonnes per cubic metre
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