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Dear Shareholder,

| am pleased to present to you the
Company’s 2020 annual report.

It has been a challenging year, but | am extremely
proud of the Company’s achievements over the past
12 months.

This time last year, the Browns Range Pilot Plant was
one of only a few producers of heavy rare earths
outside of China. In January, we made our first
shipment of heavy rare earth carbonate to German
heavy industries major thyssenkrupp, and our second
in March. This was a significant achievement for our
company, for Browns Range and for Australia, and we
look forward to continuing our relationships with
offtake partners into the future.

In March, we made the difficult decision to put
operations at Browns Range temporarily on care
and maintenance, due to the COVID-19 crisis and
the inclusion of Browns Range in the
Commonwealth biosecurity restrictions applied to
the Kimberley region. After closely following the
impact of the virus around the world, we made
what we believe to be the right decision for our
business, our people, and for the community in
which we operate by closing down operations.

As of 1 July, following the lifting of the
Commonwealth biosecurity restrictions in the
Kimberley region, Browns Range has partially
resumed testwork through the beneficiation section
of the Pilot Plant and we are greatly encouraged that
we will also be able to restart the hydrometallurgical
section of the Pilot Plant in due course.

In my note to shareholders last year, | also noted
issues around the Company’s research and
development tax offset claims over several financial
years. We have worked closely with the ATO and
other stakeholders to resolve these matters and in
August 2020, we have reached a settlement for
R&D claims for the financial years ended 30 June
2017,2018 and 2019, resulting in a net refund of
$9.9 million payable to the Company.

The settlement of our R&D claims with the ATO will
allow us to further reduce the Company’s debt
position and to clean up our balance sheet as we

consider the viabilty of a full size heavy rare earths
processing plant at Browns Range.

We will also now take the opportunity to get back
out on the ground and ramp-up exploration across
our highly prospective tenement package, as we aim
to lift the overall life of mine available for inclusion in
the next stage of assessing the feasibility a full scale
mining and processing operation at Browns Range.

The full exploration potential of Browns Range
remains unfulfilled with many targets yet to be drilled.
The tenement package, with an area of 30km by
60km, hosts one of the largest occurrences of the
heavy rare earth mineral xenotime in the world.

Pleasingly, our safety performance and environmental
record at the Browns Range Project remains at a high
standard. It is testament to the talented and
committed team, whose strong culture has
contributed to our safety and environmental record.

In June we said goodbye to our long-time CEO and
Managing Director George Bauk, who spearheaded
the development of the Pilot Plant Project which
transitioned us from explorer to producer.

Our long-term CFO, Mark Tory, has stepped up into
the role of CEO. Mark has been with the Company
for eight years and brings an intimate knowledge

of Northern Minerals and more than 35 years’
professional experience to the role to ensure

the Company continues to grow and prosper

for shareholders.

I would like to take this opportunity to thank our staff,
consultants and contractors for their tireless effort
throughout 2019/20 and | thank you, our shareholders,
for your patience and continuing support.

I would also like to thank our partners, the Jaru
people, for their continuing support, assistance and
cooperation - together we hope to make Browns
Range the longest-life, most reliable producer of
Heavy Rare Earths in Australia and the world.

w2

Colin McCavana
Chairman
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Well what a year we have seen
- who would have predicted the
devastation, the pandemic and
global reaction that has seen
the world transform into a very
different place.

Northern Minerals was impacted by the pandemic
and the enacting of the Biosecurity Act to protect
remote indigenous communities which heavily
restricted travel into and within the Kimberley
region. The pilot plant was put on care and
maintenance in March 2020 and the company used
this opportunity to discuss the learnings from the
first 18 months of the operation of the plant. In
August 2020 the plant was partially restarted to
continue test-work within the beneficiation plant.

The last year has been very challenging, as most have
been over this journey. | recently took over as CEO
from George Bauk in July 2020, who had dedicated
over 10 years of his life to driving Northern Minerals
to the position it is in today. George gave his heart
and soul to the company and | am personally

grateful for the energy and time he spent and the
absolute dedication and care he had for the people
and the company.

Again, over the last 12 months the company has seen
financial crisis and been able to weather the storm to
get to the position where the company will be debt
free with cash in the bank by the end of December
2020. To this end, | would like to personally thank all
new and existing shareholders for the support shown
to help grow Northern Minerals. In particular, | would
like to express my gratitude to Jeff Easton and the
team at Lind Partners for their continued support of
the company in difficult times.

A great group of people who are very dedicated and
work together ensured the company moved forward
and made the decisions necessary to survive and
grow. In particular, | would like to thank the Board

of Directors who made tough decisions during

very difficult times. Secondly, the executive team

at Northern who work long hours to ensure the
operation is on track, the finances are in order, the
exploration work is continuing and the people in

the organisation are cared for. All staff helped the
company get through the pandemic as they were
either stood down or took significant pay cuts to
ensure the company survived.

Finally, to our contractors and suppliers who
continue to stick by us, extending terms of credit and
continuing to help us every way possible - a huge
thank you.

The last financial year threw up many obstacles.

The FIRB rejected an investment by the largest rare
earth company in the world, through Boagang Group
Investment (Australia) Pty Ltd, who were going to
invest A$20 million for a 10% stake in the company at
6.2 cents per share. The company had to replace this
financing with a placement at 2 cents per share which
was highly dilutive to existing shareholders.

In addition, the company worked tirelessly during
the year to get AusIindustry to set aside its negative
finding in relation to its research and development
(R&D) finding. In February 2020, the company
received formal notification that Ausindustry

had reversed its initial finding in relation to the
company’s R&D claims and the company’s registered
activities were in fact eligible for the R&D incentive.
Following this reversal, the company then engaged in
a process with the ATO inrelation to the settlement
of claims for the 2017,2018 and 2019 tax years.

This negotiation concluded in August 2020 with the
company to wipe off the $9 million debt in the books
and received just under $9.9 million cash from the
ATO in mid-September.

Subsequent to the end of the financial year and as
part of the partial restart of operations, construction
inrelation to the ore sorter has commenced. The
inclusion of ore sorting into the circuit aims to
significantly increase the head grade to the mill by
approximately 2.2x, which if successfully tested
following implementation, would improve the
project economics.

Separation test-work at a Scoping Study level with
K-Tech in the USA of our mixed rare earth carbonate
continued during the year. The pandemic has
slowed the process with the company expected to
see results at the end of the 2020 year. Thisis an
essential step in the advancement of the project

to ensure that we can produce many separated
products that will open many markets globally.



The company is also looking
at further studies around
separated product utilising
various technologies.

The $51 million road upgrade from Halls Creek to
Ringer Soak which was announced by the Federal
and State Governments in May 2019, continued
during the year and great progress has been made.
This project should allow for a 20% increase in
throughput for a full-scale operation through
increased access to site during the wet season.

Exploration was suspended during the year following
the excitement of 2019 discoveries of Dazzler and
Iceman as a result of financial uncertainty and the
pandemic, but is now ramping back up. We have
recently announced that the company will focus

on exploration over the next 12 to 18 months to
endeavour to double the existing reserves and
resources used in the mine life for a potential full-
scale operation.

Shipments continued through our offtake partner
thyssenkrupp during the year which saw the
company receive just over $3 million in revenue.

It is important to note that the throughputs and
production will vary over the three-year Pilot Plant
Project as we assess various methods, processes and
equipment. As a pilot plant project, we have planned
and are undertaking 271 different experiments
aimed at assessing the economic and technical
feasibility of a larger-scale development.

Financing has continued to be a major focus for the
company in 2019-20. During this period, we have
achieved further milestones including:

Northern Minerals is continually striving to
strengthen our balance sheet to drive our core
activities to determine whether or not the process
is technically and economically viable so we can

Above: Browns Range Pilot Plant.

decide on the development of a larger-scale
operation. In addition to move downstream into
separation of product and expand the resource base
to add mine life to a full-scale project.

Rare earths have continued to become globally
significant and it continues to be an education
process with governments and industry in relation
to the supply chain of rare earths and the dominance
of Chinain this area. The trade tensions continue
between the US and China and this has led to
continued media coverage in relation to heavy rare
earths and increased interactions with industry

and government.

At Northern Minerals, we are doing our bit, in
developing alternative global supply chains and
providing environmentally safe dysprosium. In

the coming year, we will build on our knowledge of
our operation and the markets, continue studies in
downstream processing, look for exploration success
to expand our resource and reserve base with the
aim of being in a much stronger position at the end of
2020-21.

Thank you again to all the board members,
employees, contractors, suppliers, federal, state
and local governments, the Jaru and the
broader community.

Mark Tory
Chief Executive Officer
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Northern Minerals encourages a
culture of openness, teamwork
and integrity in everything we do.
We believe that through effective
consultation, visible leadership,
clear communication and the
active involvement of all
employees and contractors, we
will achieve the best possible
Health & Safety outcomes.

The Kimberley biosecurity zone, in response to
COVID-19, effectively restricted travel to site from
26 March 2020 to 5 June 2020 with the Browns
Range Pilot Plant placed on care and maintenance
for most of the June quarter.

Northern Minerals put in place an Infectious Diseases
Management Plan in-line with the Department of
Mines Industry Regulation and Safety requirements
and this continues to be implemented at site post the
lifting of Biosecurity order. There have been no cases
of COVID-19 at the Browns Range site and no-one has
presented with COVID-19 symptomes.

Through our value system SPIRIT, which stands

for Safety, People, Integrity, Results, Initiative and
Team, we are committed to providing a safe working
environment and instilling a strong culture of safety
within the Company.

Over the course of the year, we have continued to
develop and implement a set of policies, standards,
procedures and management plans, which sets our
focus on managing risks and injury prevention.

The STEMS system continued to be used during

the year for reporting and tracking the Company’s
safety performance, which combined with a process
of investigating and reviewing incidents and hazards
to continuously improve safety performance and
minimise risk to personnel, is a key component to
providing a safe working environment.

Good progress continued to be made on the Safety
Improvement Plan actions during the year.

Northern Minerals’ overall safety performance for
Financial Year 2020 was acceptable, but having
two Recordable Injuries in January 2020 served

as a constant reminder for the Company and all
personnel to be focused on their safety and that of
their colleagues every day of the year.

During FY20, there was no Lost Time Injury (LTI) and
the LTI frequency rate has remained at O as it was
for the two previous years. For the reporting year,
the Company had the two Recordable Injuries (one
Restricted Work Injury and one Medical Treatment
Injury) with the Total Recordable Injury Frequency
Rate (TRIFR) then trending up and reaching a TRIFR
of 12.09 in June 2020.

A key focus area this year has been on emergency
response capability and training. Mettle Crisis Leaders
provided onsite training and a mock scenario in
November for the Emergency Response Plan (ERP)

in conjunction with Crisis Management Plan (CMP)
training in the Perth office. The ERP and CMP have
subsequently been refined and the site risk register
has been updated. To complement this, several ‘hands-
on’ training exercises were conducted during the year
by the Emergency Response Team to prepare for
incidents that could occur on site including, working at
heights, confined space rescue training and the use of
self-contained breathing apparatus.

Above: Browns Range Pilot Plant.



To improve the emergency and medical response

on site, a new medical building was procured and
delivered to site after year end, with the facility
capable of hosting the emergency response
equipment, medical equipment, occupational hygiene
equipment, the site ambulance, fire truck and
associated safety equipment.

The Company upgraded road signage on the mine
access road in October to identify corners that need
to be driven at a lower speed to improve safety for
people travelling to and from the Browns Range site,
while a Traffic Management Plan was developed to
reinforce this.

Another key focus area has been
general health and wellbeing, with
the Company implementing an
Occupational Health and Hygiene
Management Plan which now also
provides for mental health aspects.

A new gym at the camp and the 1.5km nature
trail was established between the village and the
processing plant continue to be popular healthy
exercise options for employees.
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Above: Emergency response training.

Moving forward

In the year ahead, Northern Minerals is determined
and committed to ensure that visible and proactive
safety leadership is continued at all levels. We will
strengthen our commitment to further health and
safety improvements, and we will continue to focus
on working safely and providing our people with
the necessary skills, systems, processes and work
environment to perform their tasks safely.
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ENVIRONMENT & STAKEHOLDER ENGAGEMENT

Environment

Northern Minerals is committed to producing
ethically mined rare earth carbonate and integrating
risk-based environmental management throughout
our operations. We also strive for continual
improvement of our environmental performance,
efficient use of resources, prevention or minimisation
of pollution and consider high environmental
standards a critical part of our operations.

Northern Minerals has received environmental
permitting for the installation of an ore sorter

in the process circuit. The 2019 calendar year

saw significant effort dedicated to undertaking
environmental and radiological impact assessment
studies and then communicating the proposed
changes and associated risk to key community and
government stakeholders. The overall findings of
the impact assessment studies undertaken were
that the proposed changes are associated with a low
level of risk if the Project continues to be managed
in accordance with existing legal requirements and
standard industry practices currently in place.

Our Environmental Management System (EMS)
ensures that we operate in accordance with our
approvals and statutory requirements and continue
to identify areas for continual improvement. Key
improvement initiatives during the annual period
have focussed on refining the Project water balance
to better manage risk related to mine affected
water in a climate with a monsoonal influence; as
well as further implementation of the Dingo Risk
Management Strategy via training and awareness
initiatives and installation of an improved dog-proof
fence around the landfill facility.

Good reporting is an important part of environmental
management and we prepared and submitted all our
statutory reports to the DMIRS and Department

of Water and Environmental Regulation. Internally,
environmental incidents and issues are included in
the daily report and environmental performance is
also included in the monthly report to the Board. We
believe in honest, open and timely communication
with regulators and reported one breach of
environmental licence conditions during the reporting
period related to an unplanned stormwater discharge
from the Pilot Plant Event Ponds.

The discharge was relatively small in volume
and occurred following heavy rainfall in March
2020. Monitoring of water quality during the

event demonstrated it was of good quality and no
environmental harm occurred as a result.

We believe that rehabilitation and preparing for
closure is an integral part of the mining process

and we will continue to undertake progressive
rehabilitation as areas become available to do so.
Currently, all available mining activity-related areas
have been rehabilitated and there are currently no
further opportunities for progressive rehabilitation.

The exploration rehabilitation program was however,
delayed due to COVID-19 pandemic related
disruptions and a dedicated effort has commenced
to complete all outstanding rehabilitation prior to
the upcoming 2020 drilling program. A revised Mine
Closure Plan was approved during 2020 and our
ongoing closure studies, which include rehabilitation
trials and in-situ kinetic leach trials will continue to
provide valuable information that will inform future
closure planning.

Stakeholder Engagement

We believe in open and honest stakeholder
engagement to ensure that there is a clear
understanding of the project and its current and
future impacts. Our stakeholders include regulators,
local government, traditional owners, pastoralists,
customers, contractors, employees, shareholders,
interest groups, and the general community.

No complaints were received during the
reporting period.

During the reporting period, we
continued to have a good
relationship with the Jaru people,
who are the traditional owners of
the Browns Range Project area.

We recognise and respect that there are areas

of special heritage and cultural significance and
continue to honour our agreement with the Jaru
when managing land clearing, protecting heritage
values and environmental management and
reporting. This includes the ongoing training and
support of several Jaru representatives to conduct
pre-clearance surveys for conservation significant
fauna which include the Greater Bilby, Spectacled
Hare Wallaby and Brush-tailed Mulgara.



We continue to give preference to employing
members of the local community who have
equivalent skills and experience. The Company

has also continued to engage a local Jaru-owned
company to provide a front-end loader and operator
for the loading of ore from the ROM pad to the
crusher. The contractor employs several local Jaru
traditional owners as operators of the machinery.

The majority of the project areais located on the
Gordon Downs Pastoral Lease and we seek to maintain
the good relationship with the pastoralist that has
been developed since the early phase of the Project.

Northern Minerals remains committed to keeping
the Halls Creek Shire Council and communities

of Halls Creek and Ringer Soak informed of the
Project’s environmental performance and we will
continue to consult with the community regarding
any proposed changes to the Project.

Visits to the community were limited in the second
half of the 2020 Financial Year due to Remote
Aboriginal Community Directions, which were put in
place by the Commonwealth to protect communities
from COVID-19.

Ahead of those biosecurity measures being put in
place, Northern Minerals appointed a Community
Liaison in February 2020 to be the primary point of
contact between the Company and the traditional
owners. Contact during the restricted period
continued via phone and email. Regular visits to
the community are expected to resume once all
remaining restrictions are removed.

Having a dedicated community liaison will allow
community members to communicate more
frequently and directly with Northern Minerals.

While Browns Range was on care-and-maintenance
as a result of restrictions, Northern Minerals
donated a significant quantity of cleaning products
to the nearby Ringer Soak community to assist with
COVID-19 prevention. These products assisted in
limiting outbreaks of skin disease and improving the
overall health of the community.

Northern Minerals put in place a strict policy
regarding interactions with the local Aboriginal
population during the restricted period to ensure that
the ongoing risk of spreading COVID-19 is minimised.
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Training to Work program

Northern Minerals also employed a training
coordinator to implement the Training to Work
program in partnership with the Wunan organisation
in the East Kimberley.

The inaugural course was scheduled for May 2020,
but was postponed due to COVID-19. A modified
course is now scheduled to be held in October 2020.

This course will give six local Aboriginal community
members the opportunity to live and train at the
Browns Range site while gaining the skills and
experience needed to be successful in a full time
position with Northern Minerals.

Successful graduates will be
supported to apply for positions
with Northern Minerals or with
our contractors working at site
and assist us to meet our
targets regarding local
Aboriginal employment.

Above: Cleaning supplies donated to Ringer Soak
community.
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Northern Minerals encountered
periods of uncertainty and rapid
change during 2020.

The global COVID-19 pandemic, changes in
leadership (both executive and site based), critical
funding issues and the partial restart of the Browns
Range operation highlight some of the challenges
faced by Northern Minerals and our People. After a
period of stand-down in the second half of the year
for site operations, the partial restart of operations
resulted in an unavoidable restructure with thirteen
roles across the business being made redundant.

At the forefront of every decision during the difficult
and uncertain times was the care for our people.
Our SPIRIT values (Safety, People, Integrity, Results,
Initiative and Teams) is the framework that guides
expectations and standards and provides the
foundation on which Northern Minerals operates.

Northern Minerals recognises and values the
critical contribution each person makes toward
the Company. The capability of our people and the
culture we've developed continues to be the key
driver of our success.

Despite the uncertainty during the last 12 months,
Northern Minerals continues to be committed to the
continued support and development of our people
and keeping our SPIRIT at the forefront of everything
we do.

Executive Team

One of the core strengths of the Company has been
the loyal and dedicated service of our executive
team, taking Browns Range from discovery through
to operation of the Browns Range Pilot Plant and
now on to the next exciting phase. The team is
accountable for upholding our SPIRIT values and
leading the business to achieve its vision of becoming
the next significant producer of Dysprosium outside
of China.

George Bauk - Managing Director and Chief
Executive Officer

George Bauk led Northern Minerals from 2010,
providing the driving force in establishing Browns
Range as a significant heavy rare earth producer.

Through the process, George has become a strong
advocate for the sector, leading and participating

in various forums and industry groups aimed at
improving knowledge of the sector. In June 2020,
after 10 years of dedicated service, George resigned
from his role as MD / CEO.

Robin Jones - Chief Operating Officer

Robin Jones joined the Company in June 2012 and was
charged with turning Browns Range from a concept
into reality. Under Robin’s leadership, the Pilot Plant
Project has been constructed and is now operational.

Mark Tory - Chief Executive Officer

In July 2020 Mark Tory was appointed to the role of
Chief Executive Officer for Northern Minerals.

- Chief Financial Officer and Company Secretary

For the period prior to the appointment to the CEO
role, Mark has been Northern Minerals long-serving
CFO and Company Secretary. Mark has taken the
lead in financing discussions and negotiations for
the Browns Range Project. As a new industry in
Australia, traditional finance was difficult to achieve,
therefore a range of alternative financing structures
were developed and negotiated that resulted in the
project being fully financed.

Robin Wilson - Geology and Exploration Manager

Robin Wilson discovered heavy rare earths at Browns
Range and has led the geological team from discovery
through to mining. Robin is now charged with new
discoveries, with Dazzler the first of what the
Company hopes is many more to come.

Bin Cai - Alternate Director

Bin Cai joined the Board in 2013 and, as well as being
a supportive shareholder, he has provided significant
advice and introductions to funding and offtake
partners in Asia. Bin’s contacts have been invaluable
to getting Browns Range financed and developed.

Hayley Patton - HR Manager

Hayley Patton joined the
Company inearly 2019 and

has over 15 years experience
in senior leadership and
management roles withing the
mining and resource sector and
other industries. Hayley has a
strong background in strategic,
value driven HR practices.




Board of Directors

The Board of Northern Minerals has a diverse set
of backgrounds and skills that has been invaluable
in providing support to the executive team. The
following Board members are current as at the date
of this report.

Colin McCavana - Non-executive Chairman
(appointed 2006)

Mr McCavana has more than 35 years of
management experience worldwide in the
earthworks, construction and mining industries.

Mr McCavana was temporarily appointed to the role
of Executive Chairman between June and July 2020
during the transition of Company leadership.

Adrian Griffin - Non-executive Director
(appointed 2006)

An Australian trained mining professional with
exposure to metal mining and processing throughout
the world, Mr Griffin has been involved in the
development of extraction technology for platinum
group metals and agricultural commaodities.

Yanchung Wang - Non-executive Director
(appointed 2013)

Ms Wang acts as a strategic investor for a number
of Chinese based companies. Ms Wang is Vice
Chairman of Conglin Baoyuan International
Investment Group and also a Director of Huachen.

Bin Cai - Non-executive Director (alternate)
(appointed 2013)

Bin is the MD of Conglin International Investment
Group Pty Ltd based in Brisbane. He has a record
of successful strategic investments in emerging
Australian resources companies.

Browns Range Leadership Team

General Manager Operations, Tony Hadley,
resigned from his role in January 2020. Engineering
Manager, Eben Van Rooyen, who played an integral
role in the construction of the processing plant,

has taken on the role as Acting General Manager
Operations for Browns Range. Eben has provided
strong leadership, guidance and direction for site
operations during this period. Louis de Klerk, R&D
Manager, brings extensive experience to the team
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and drives our research and development process.
Kurt Warburton has been an integral part of the
exploration team since the first discovery of the
Browns Range deposits and provided the expertise
and leadership behind the recent Dazzler discovery.
Karen Fairweather, Environment and Approvals
Manager, continues to provide strategic leadership
and direction in all areas relating to environmental
approvals, performance and strategy. Financial
Controller, Belinda Pearce, adds value in the finance
and accounting role and assists the CFO with
financing strategies.

Northern Minerals SPIRIT
framework drives our culture

Safety

Safety is our leading core value. It encompasses the physical
health of every employee and the success and profitability
of the Company. Safety and production are considered
inseparable and equally important.

People

Our strategy is to employ and retain talented and motivated
people to lead the organisation.

|ntegrity

The Company is committed to responsible and ethical business
practices. We care about safety, the environment and local
communities, and act with honesty and integrity.

Results

We deliver on commitment and take accountability to achieve
our long-term objectives.

|nitiative
The Company moves forward in its operations by encouraging
and rewarding creativity, and initiative among its employees.

We embrace great ideas and lateral thinking from everywhere
and everyone.

Teams

All company functions are equally important. It’s only by
working together productively and sharing ideas, technologies
and talent that we achieve and sustain profitable growth.

AN
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The 12 months to July 2020 have
been operationally challenging

for Northern Minerals, as we
continued to pursue our testwork
program at the Browns Range
Pilot Plant Project despite
financial limitations and significant
logistical challenges.

Operations continued with the research and
development (R&D) testwork program in the first
half of the year, however, a bigger than usual wet
season which limited site access, combined with
the restrictions imposed by COVID-19 resulted in
operations being shut down for most of the second
half of the year.

The logistical challenges we faced as a result of
Commonwealth biosecurity restrictions in response
to COVID-19 are well documented elsewhere in
this report, but from an operations perspective
ultimately left us with no other choice than to

place the Pilot Plant on temporary care and
maintenance and reduce personnel and activities on
site to an absolute minimum.

Due to Browns Range’s proximity to remote
indigenous communities in the East Kimberley and
travel restrictions in and out of the region and local
government area, it was not feasible to maintain
operations without supply of fuel, reagents and
consumables as well as a reasonable and safe
roster for the quantum of personnel required to
maintain operations.

The Kimberley biosecurity zone, in response to
COVID-19, effectively restricted travel to site

from 26 March 2020 to 5 June 2020. Northern
Minerals announced it was moving to care and
maintenance on 25 March 2020 and continued the
suspension of operations through to the subsequent
announcement of a partial restart on 1 July 2020.
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Pilot Plant Operations

During FY20, the Pilot Plant milled 19,314 tonnes

of ore and produced 124,607 kg of rare earth
carbonate. These operations occurred mostly in the
first half of the year and allowed us to continue to
test the pilot plant operation and collect valuable
data to drive innovative solutions and improvements
in the plant.

A major shutdown was undertaken during the first
half of the year to enable modifications to the kiln
feed system. These modifications addressed scale
build up in the kiln, throughput rates and availability.
These works were successful, with a notable increase
in kiln performance when operations recommenced
after the shut.

Prior to the Browns Range Pilot Plant being placed
on care and maintenance from late March to year
end, the operation was impacted by extended access
road closures which resulted from significant rainfall
events over the wet season, which shuttered the
operation for the second half of the year.

Following Board approval post year end for a partial
restart of the Pilot Plant, planning and logistics
commenced to support the restart of operations in
August 2020 which will initially focus on testwork
in the beneficiation circuit followed by tests in

the hydrometallurgical circuit. The partial restart
allowed us to bring three-quarters of our site-based
personnel back to work in late July 2020.

Lessons learnt workshops were completed with

our operations and technical staff during the care
and maintenance period which together with the
information gathered from the R&D testwork programs
will provide data for future feasibility studies on a full-
scale, commercial processing operation.

Work on the Browns Range access road (Duncan
Road and Gordon Downs Road) commenced during
the third quarter, following the allocation of $51
million in funding by the Federal and WA State
Governments. The three-year staged project will
provide for improved access to Browns Range

and potentially allow for the operation to run
continuously once completed.
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Above: Browns Range Pilot Plant flowsheet.

Research & Development (R&D)

Atotal of 271 individual Research and Development
(R&D) experiments were originally planned for the
duration of the three-year Pilot Plant stage and
additional experiments have been done based on
new information obtained from the experiments
done to date.

In the 2020 financial year, experiments were
conducted on all areas of the plant, including fine
grinding, magnetic separation, flotation, sulphation
bake, leaching, purification, ion exchange, rare earth
precipitation and waste water treatment.

Major breakthroughs were achieved in improving
the efficiency and operation of the sulphation bake
kiln. These resulted from tests on the kiln that led
to significant changes to the equipment, including:
seals, feed system, materials of construction, and
mechanical devices designed to limit scaling in the
kiln to improve availability and throughput.

In the coming financial year, R&D will continue in
most areas of the process plant with a continued
focus on the kiln’s systems to provide a consistent
feed to the downstream hydromet circuit.
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Rare Earth
Carbonate
Precipitation

Test work to improve understanding
of the beneficiation circuit behaviour
on different ore types, and the impact
on the hydromet circuit will be
undertaken as well as the impact of
recirculating streams in the hydromet
circuit on impurity rejection.

Above: The Wolverine open pit at Browns Range.



Ore Sorting

Product Separation

In July 2019, Northern Minerals committed to
implementation of the ore sorter project with the
procurement of the ore sorting equipment and
commencement of engineering design. The project
progressed on schedule but was put on hold in the
second half of the year.

Post the close of the reporting period in August,

the Board decided to proceed with the mechanical
construction and installation of ore-sorting
equipment. Subject to procurement of the electrical
systems, installation and commissioning of the
system is expected to be completed by the end of the
March quarter 2021.

The system concentrates ore in the
beneficiation circuit by selecting
ore and rejecting waste based on
X-ray transmission. Previous trials
of ore sorting at Browns Range
identified the potential to double
the feed grade to the mill.

Once the ore sorting system is commissioned, we
intend to run additional testwork at the Pilot Plant
scale on all ore types to establish base line data on
feed grade improvements as well as the material
flow-through benefits for processing the Brown
Range ore. This data will also feed into any future
feasibility studies.

Above: A sample of Xenotime mineralisation at
Browns Range.
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Browns Range has to date only produced a mixed
heavy rare earth carbonate for small scale export
to our early off-take partners. The next stage in the
supply chain is to separate the mixed heavy rare
earth carbonate into individual rare earth products.

The Company announced in August 2019 it had
commenced a scoping study to investigate a
separation technology on intermediate mixed rare
earths materials produced at Browns Range with
United States based K-Technologies, Inc. (K-Tech).

K-Tech’s technology is focused on continuous ion
exchange (CIX), continuous ion-chromatography
(CIC) and related advanced separation methodologies.

The study is progressing well with positive test
results being achieved at K-Tech’s facilities in
Florida, USA, albeit slower than planned due to the
constraints associated with COVID-19. This work
will result in development of a CIX/CIC process
flowsheet with associated capital and operating
cost estimates.

Post year end, the Company also commenced studies
into traditional solvent extraction separation and
variants thereof, for separating the mixed heavy

rare earth material produced at Browns Range into
individual rare earth products.

If we can prove-up the technology
and economics of downstream
processing our mixed heavy rare
earth carbonate to individual
oxides or metals it will be an
important step in the development
of an alternative supply chain for
heavy rare earth oxides and it will
significantly increase both the
value of the product we are
producing as well as the number of
potential end-customers we can
target for off-take agreements.
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Browns Range Pilot Plant

Above: Rare earth magnet supply chain.

Offtake Agreement

Northern Minerals entered into an offtake
agreement with thyssenkrupp Materials Trading
GmbH (thyssenkrupp) for all mixed heavy rare earth
carbonate from the Browns Range Pilot Plant Project
in August 2019.

Importantly, the agreement included an option for
thyssenkrupp to participate in the potential future
commercial, full-scale project as an offtake partner
as well as the flexibility for us to supply separated
rare earth products in the future, if the Company
decided to go down that path.

During the year, Northern Minerals
sold and exported from

Darwin 157 tonnes of heavy rare
earth carbonate.

The thyssenkrupp offtake agreement replaced the
earlier offtake agreement Northern Minerals had
with Lianyugang Zeyu New Materials Sales Co Ltd,
which was terminated on signing with thyssenkrupp.

Robin Jones
Chief Operating Officer
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The 2020 financial year was once
again predominately focused on
financing and strengthening the
balance sheet. With a number

of challenges along the way, it is
pleasing that the Company has
overcome the challenges of the
last 12 months and is a strong
position to move forward with our
plans for the 2021 financial year.

The most significant event in February 2020 was the
decision by Ausindustry to reverse its initial findings
to find most activities in Northern Minerals R & D tax
offset claims in FY17 and FY18 were eligible for the

R & D tax offset.

The ATO had previously released 50% (A$10.78
million) of the retained R & D refundable tax

offset for the FY18 year. Pending the decision by
Auslndustry whilst the Company was undertaking
the appeals process, the Company had negotiated to
repay the ATO the required A$14 million (for FY17
& FY18) over 24 equal monthly installments. The
Company negotiated with the ATO to immediately
stop payments of amounts owing as a result of the
initial finding whilst working closely with the ATO to
confirm the final refundable tax amounts.

As announced in August 2020, a settlement
agreement was entered into with the ATO, settling
all matters relating to the Company’s refundable R &
D tax offset claims for the financial years ended 30
June 2017 and 2018. The settlement agreement also
agreed the 30 June 2019 refundable R & D tax offset
position. The net effect of the settlement agreement
is a net refund to the Company of A$9.9 million
payable to the Company and was received in mid-
September. The Company no longer has any amounts
owing to the ATO in respect of these financial years
and are currently working with the ATO regarding
the 2020 refundable R & D tax offset of which a
framework for reviewing was documented in the
settlement agreement.

In August 2019, the Company announced that a
subscription agreement had been entered into with
Baogang Group Investment (Australia) Pty Ltd (BGIA)
to raise A$20 million ( before costs ) under a private
placement The placement was subject to approval

of the Company'’s shareholders and BGIA obtaining
Australian Foreign Investment Review Board (FIRB)
approval. After a number of voluntary extensions to
the statutory deadline, the transaction was prohibited
by the Treasurer of the Commonwealth of Australia
and the agreement did not proceed.

Non-Renounceable Entitlements Offer

In July 2019, the Company completed the retail
component of its accelerated non-renounceable 1 for
13 pro-rata entitlement offer as announced in June
2019. The offer closed on 8 July 2019 and raised A$4.27
million before costs, at an offer price of A$0.045 per
new share. The Company received strong demand for
additional new shares in excess of entitlements under
the Top -Up Facility and were required to scale-back
applications for additional new shares.

Equity Placements

In July 2019 the Company announced it had entered
into subscription agreements with sophisticated and
institutional investors to raise a further A$30 million
(before costs) at an issue price of A$0.062 per share.
The total amount raised under the Placement was
$25.68 million (before costs), issuing 414,271,362
shares. The remaining funds were not received by the
completion date.

In April 2020 the Company entered into subscription
agreements with various sophisticated investors

to raise A$22 million (before costs) at A$0.02 per
share. Final funds were received post period close in
September to complete this placement.

JHY Convertible Note

The A$4 million convertible note held with JHY was
due to mature on 31 December 2019. The Company
successfully negotiated an extension of the maturity
date on the convertible notes for a further year, the
maturity date is now 31 December 2020 and the
interest rate payable was also renegotiated from
16% to 10% from 1 January 2020.



Lind Financing Facility

The Company entered into a Convertible Security
Funding Agreement with Lind Global Macro Fund, LP
(Lind) in March 2020 to assist with short term cash
requirements. The Company received a net amount
of A$2.50 million. At the date of this report the full
amount has been repaid after the final conversion
subsequent to the year end.

Share Purchase Plan

In April 2020 the Company announced a Share
Purchase Plan (SPP) allowing all eligible existing
shareholders to participate at A$0.02 per share, with
the target of raising A$5 million (before costs). The
SPP offer closed with total funds raised of A$9.98
million (before costs). The received applications were
well in excess of the Company’s targeted amount and
the Board decided to accept applications beyond the
targeted amount.

Financing Summary

The Company will be debt free
with cash reserves in the bank by
the end of the 2020 calendar year,
this represents a significant
reduction in debt in this timeframe
and places the Company in a
strong position to achieve our
goals in the second half of the
2021 financial year.

The following is a table of the debt position (excluding accrued interest) as at 14 September 2020,

compared to 30 June 2019.
Balance as at Balance as at
Credit R t Dat
FECEeE 1 September 2020 30 June 2019 SREVIIENEEAEE
Sinosteel (EPC Contract) A$2.1 million A$10.1 million 23 October 2020
JHY Convertible Note A$2.0 million A$4.0 million 31 December 2020
ATO A$13.5 million
Other Convertible Notes A$7.5 million
Total A$4.1 million A$35.1 million
Mark Tory
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Chief Financial Officer
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EXPLORATION & GEOLOGY REPORT

The 2019-20 financial year saw significant exploration activity at Browns
Range. Several drilling programs have been undertaken during the
reporting period with the main focus continuing to be the Dazzler deposit
and the immediate surrounding area.

The proposed full-scale project has a mine life of approximately 11 years based on existing Ore Reserves
and Mineral Resources. The Company is targeting a mine life of at least 20 years with increased exploration
over the next twelve to eighteen months. Higher-grade resources of the Dazzler unconformity related type
will be the priority target over that period.

NORTHERN
MINERALS

Indian

Ocean

WESTERN
AUSTRALIA

WA and NT Project Locations: John Galt, Browns Range and Boulder Ridge Projects.
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Dazzler

The Dazzler deposit is located less than 15km south of the Browns Range Pilot Plant on the edge of a small scarp
slope. A maiden Mineral Resource was estimated for Dazzler in March 2019. During 2019-20 further reverse
circulation (RC) and diamond drilling programs were completed at the deposit. In April 2020 an updated Mineral
Resource estimate was completed for Dazzler. An Inferred Mineral Resource of 214,000 tonnes at 2.33% TREO
comprising 5,000,000 kg contained TREO using a cut-off of 0.15% TREO was estimated. The new estimate
represents a 50% increase in the contained TREO from the maiden Mineral Resource Estimate. The grade of the
Dazzler deposit is more than 3 times the average for the Total Browns Range Project Mineral Resource with 95%
of the rare earths being heavy rare earths and the average grade of dysprosium being 2,170ppm.

Brown’s Range Project: Deposits and Prospects



The high-grade mineralisation occurs predominantly within an argillaceous metasediment (argillite) which lies
immediately below the Gardiner Sandstone unit and directly above the unconformity with the older Archean
Browns Range Metamorphics. The resource estimate includes four separate zones one of them being the Iceman
prospect. Mineralisation also occurs within the Browns Range Metamorphics but this tends to be lower grade
and has not been included in the resource estimate. Further drilling is planned in the second half of 2020 with

infill drilling and step out drilling to the northwest.
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Brown’s Range Project: Dazzler and Iceman Prospects - Drill Hole Location Plan
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Other Browns Range WA prospects

The continued exploration success at the Dazzler prospect has highlighted the potential for significant
mineralisation to occur in the Gardiner Sandstone and argillite adjacent to the unconformity with the underlying
Browns Range Metamorphics. The “structural corridor” from Dazzler extending northwest and southeast
towards the NT border (a strike length of approximately 12km), close to the unconformity, is considered
prospective for this style of deposit. Within this corridor lies the Rogue and Quiksilver prospects where
mineralisation has already been identified.

During 2019-20 RC drilling was completed at a number of prospects and deposits besides Dazzler, including
Banshee South, Gambit West, Rogue, Cyclops and Longshot. Eight RC drillholes were completed at Banshee
South, with the final hole, BRBR0044, returning the broadest mineralisation intersected at the prospect to
date, with 22m @ 0.52% TREO from 15m and a MHREO/TREO ratio of 0.91, which included 4m @ 1.52% TREO
from 31m. The drillhole is located outside the defined surface geochemical anomaly at the northwest end of the
prospect. There is no drilling immediately to the west or northwest of BRBR0044 and further drilling is required
to follow up on this mineralisation in 2020.
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Browns Range NT

The Browns Range Dome is a large oval-shaped structure, approximately 60km x 30km in extent, that lies on the
Western Australian (WA) and Northern Territory (NT) border. To date nearly all the Company’s exploration at
Browns Range has been focussed on the WA side of the Browns Range Dome, which only covers approximately
15% of the total area of the Dome. In 20-21 the Company plans to recommence exploration on the NT side of the
Dome, initially focussed on the southern margin of the Browns Range Dome.

rl:l Northern Minerals Granted tenement i A

53 Nothem Minerals Granted Mining Lease M80i627 N

] Tenement Applications - Northern Minerals 0 5 10 15km

]  Tenement Applications - Northern Minerals. REE rights only
Granted Tenement - Northem Minerals. REE rights

- i “ NORTHERN

¥ Northern Minerals REE Mineral Resource MINERALS

[, 4o Northern Minerals REE Prospects

Brown’s Range Project: Browns Range Dome location on WA and NT border.

Boulder Ridge

The Boulder Ridge Project is in the Northern Territory, approximately 110km from Browns Range. Drill ready
targets have been identified with xenotime mineralisation in a similar geological setting as Browns Range. On-
ground exploration was cancelled in 2020 due to travel restrictions imposed by the NT and WA governments in
response to the COVID-19 pandemic, but first-pass drilling is now being planned for mid-2021.
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John Galt

The Company’s 100%-owned John Galt Project near Warmun, WA has high-grade heavy rare earth
mineralisation with a drill ready target. However, exploration work in recent years has been focused on the
copper mineralisation.

In October 2019, the Company undertook a selective rock chip sampling program over an area of 2.0km x 0.5km,
located 3-4km to the south of the John Galt Heavy Rare Earth Prospect, which was focused on previously
identified copper occurrences.

Of the 24 samples collected and analysed, 12 returned assays of greater than 1.0% Cu. The higher-grade copper
samples mostly occurred in a cluster over 500m of strike length. Anomalous gold and silver assays were also

associated with some of the anomalous copper samples.

Follow-up work is planned in 2020-21 which will include ground geophysics.
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Robin Wilson

Exploration Manager
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ORE RESERVE AND MINERAL RESOURCE STATEMENT

Ore Reserve

The Ore Reserve at 30 June 2020, reported in accordance with the JORC 2012 code, is detailed in Table 1.

Table 1- Browns Range Ore Reserve Statement as at 30 June 2020

. Tb,0 Y,O. Y, O
Deposit 4 K4g 7 Kzg /t3 '2(g3

OPENPIT

Wolverine Probable 0.722 6.17 4,458,000 0.55 400,000 0.08 57,000 3.60 2,598,000

Area5 Probable 0.467 2.24 1,048,000 0.14 65,000 0.02 10,000 0.99 463,000

UNDERGROUND

Wolverine Probable 2.104 8.00 16,833,000 0.70 1,483,000 010 221,000 471 9,908,000

Total Probable! 3.293 6.78 22,339,000 0.59 1,948,000 009 288,000 3.94 12,969,000

1 Rounding may cause some computational discrepancies



Mineral Resource

The Mineral Resource at 30 June 2020, reported in accordance with the JORC 2012 Code, is stated below in
Table 2. The Mineral Resource is inclusive of the Ore Reserves

Table 2 - Browns Range Mineral Resource Estimate as at 30 June 2020

Deposit Classification Mt ~ TREO% Dy,Okg/t Y,Oke/t ThOkgt REO TREOKg
Wolverine Indicated 2.88 0.84 0.74 4.89 0.11 89 24,195,000
Inferred 1.97 0.89 0.76 5.15 0.11 88 17,588,000
Total* 4.85 0.86 0.75 4.99 0.11 89 41,786,000
Gambit West Indicated 0.12 1.8 1.62 10.98 0.22 94 2,107,000
Inferred 0.13 0.51 04 2.67 0.05 81 674,000
Total* 0.25 111 0.97 6.56 0.13 91 2,781,000
Pilot Plant Indicated 0.18 0.95 0.83 5.53 0.12 89 1,661,000
Stockpiles Inferred 0.03 0.26 0.2 1.35 0.03 79 89,000
Total 0.21 0.84 0.73 4.84 0.1 88 1,750,000
Gambit Indicated
Inferred 0.21 0.89 0.83 5.62 0.11 96 1,878,000
Total* 0.21 0.89 0.83 5.62 0.11 96 1,878,000
Area5 Indicated 1.38 0.29 0.18 1.27 0.03 69 3,953,000
Inferred 0.14 0.27 0.17 117 0.03 70 394,000
Total' 1.52 0.29 0.18 1.26 0.03 69 4,347,000
Cyclops Indicated
Inferred 0.33 0.27 0.18 1.24 0.03 70 891,000
Total* 0.33 0.27 0.18 1.24 0.03 70 891,000
Banshee Indicated
Inferred 1.66 0.21 0.16 117 0.02 87 3,484,000
Total* 1.66 0.21 0.16 1.17 0.02 87 3,484,000
Dazzler Indicated
Inferred 0.21 2.33 217 13.93 0.29 95 5,000,000
Total 0.21 2.33 217 13.93 0.29 95 5,000,000
Total* Indicated 4.56 0.7 0.6 3.98 0.09 87 31,916,000
Inferred 4.68 0.64 0.54 3.67 0.08 88 29,998,000
Total 9.24 0.67 0.57 3.81 0.08 87 61,917,000

1 Rounding may cause some computational discrepancies
TREO = Total Rare Earth Oxides - Total of: La,0,, CeO,, Pr,0,,,Nd,O,,Sm,0,, Eu,0,, Gd,0,, Tb, O, Dy,0,,Ho,0, Er,O,, Tm,0,, Yb,O,, Lu,0,,Y, O,
HREO = Heavy Rare Earth Oxides - Total of: Sm,0,, Eu,0,, GdZOS, Tb4O7, Dy,0,,Ho,0,,Er,0,,Tm,0,, YbZOS, Lu,0,,Y,0,

HREO % = HREO/TREO x 100
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Comparison with previous years Mineral Resource estimate

For comparison to 30 June 2020, the Mineral Resource at the Browns Range Project as at 30 June 2019 is
presented in Table 3 (below). The Mineral Resource in Table 3 is inclusive of the Ore Reserves.

Changes to the Mineral Resource between 30 June 2019 and 30 June 2020 are due to:
e Depletion of Pilot Plant Stockpile Mineral Resource by processing.
e Estimation and reporting of the updated Dazzler Mineral Resource.

Table 3 - Browns Range Mineral Resource Estimate as at 30 June 2019

HREO

Deposit Classification Mt TREO% Dy,O,kg/t Y,0,kg/t Th,O, kg/t % TREOKg
Wolverine Indicated 2.88 0.84 0.74 4.89 0.11 89 24,195,000
Inferred 1.97 0.89 0.76 5.15 0.11 88 17,588,000
Total 4.85 0.86 0.75 4.99 0.11 89 41,786,000
Gambit West Indicated 0.12 1.8 1.62 10.98 0.22 94 2,107,000
Inferred 0.13 0.51 04 2.67 0.05 81 674,000
Total* 0.25 111 0.97 6.56 0.13 91 2,781,000
Pilot Plant Indicated 0.2 0.99 0.86 573 0.12 89 1,934,000
Stockpiles Inferred 0.03 0.26 0.2 1.35 0.03 79 89,000
Total* 0.23 0.88 0.76 5.08 0.11 89 2,022,000
Gambit Indicated
Inferred 0.21 0.89 0.83 5.62 0.11 96 1,878,000
Total* 0.21 0.89 0.83 5.62 0.11 96 1,878,000
Area5 Indicated 1.38 0.29 0.18 1.27 0.03 69 3,953,000
Inferred 0.14 0.27 0.17 117 0.03 70 394,000
Total' 1.52 0.29 0.18 1.26 0.03 69 4,347,000
Cyclops Indicated
Inferred 0.33 0.27 0.18 1.24 0.03 70 891,000
Total* 0.33 0.27 0.18 1.24 0.03 70 891,000
Banshee Indicated
Inferred 1.66 0.21 0.16 117 0.02 87 3,484,000
Total* 1.66 0.21 0.16 1.17 0.02 87 3,484,000
Dazzler Indicated
Inferred 0.14 2.23 2.08 12.79 0.27 93 3,200,000
Total* 0.14 2.23 2.08 12.79 0.27 93 3,200,000
Total* Indicated 4.58 0.71 0.6 4 0.09 86 32,189,000
Inferred 4.61 0.61 0.51 3.47 0.07 87 28,198,000
Total* 9.19 0.66 0.56 3.73 0.08 86 60,389,000

t Rounding may cause some computational discrepancies
TREO = Total Rare Earth Oxides - Total of: LaZOS, CeOz, Préou, Nd203, SmZOB, Eu203, Gd203, Tb407, Dyzos, HOZOS, Er203, Tsz3, Yb203, Lu203, Y2 O3
HREO = Heavy Rare Earth Oxides - Total of: Sm203, Eu203, Gd203, Tb,0,, Dy203, HoZO3, ErZO3, Tm203, Yb203, Lu203, Y203

HREO % = HREO/TREO x 100



Comparison with previous years Ore Reserve estimate

For comparison to 30 June 2020, the Ore Reserve at the Browns Range Project as at 30 June 2019 is
presented in Table 4 (below).

There were no changes to the Ore Reserve between 30 June 2019 and 30 June 2020.

Table 4 - Browns Range Ore Reserve Estimate as at 30 June 2019

TREO
Kg/t

Dy,O
Kg/t

Th,0,

Deposit Ke/t

TREOKg

3 Dy,0,Kg

OPENPIT

Wolverine Probable 0.722 6.17 4,458,000 0.55 400,000 0.08 57,000 3.60 2,598,000

Area5 Probable 0.467 2.24 1,048,000 0.14 65,000 0.02 10,000 0.99 463,000

UNDERGROUND

Wolverine Probable 2.104 8.00 16,833,000 0.70 1,483,000 0.10 221,000 471 9,908,000

Total Probable! 3.293 6.78 22,339,000 0.59 1,948,000 0.09 288,000 3.94 12,969,000

1 Rounding may cause some computational discrepancies

COMPETENT PERSON AND COMPLIANCE STATEMENT

The information in this report that relates to the Mineral Resource and Ore Reserve Estimates was compiled and approved as a whole by Mr Bill Rayson who
is aMember of the Australasian Institute of Mining and Metallurgy. Mr Rayson is a consultant to Northern Minerals, employed by Total Earth Science Pty
Ltd, and has sufficient experience relevant to the style of mineralisation and type of deposit under consideration and to the activity which he is undertaking
to qualify as a Competent Person as defined in the 2012 Edition of the ‘Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves’ (the JORC Code). Mr Rayson consents to the inclusion of this information in the form and context in which it appears.

The Mineral Resource and Ore Reserves statement is based on, and fairly represents, information and supporting documentation prepared by competent persons.

For Pilot Plant Stockpiles, Wolverine, Gambit, Gambit West, Cyclops, Banshee and Area 5, further information that relates to the Mineral Resource
Estimates and Ore Reserves is available in the report entitled “Mineral Resource and Ore Reserve Update” dated 28 September 2018 and is available to
view on the company’s website (www.northernminerals.com.au).

For Dazzler, further information that relates to the Mineral Resource Estimates is available in the report entitled “Over 50% Increase In Dazzler High-Grade
Mineral Resource” dated 7 April 2020 and is available to view on the company’s website (www.northernminerals.com.au).

The Company confirms that it is not aware of any new information or data that materially affects the information included in the original market
announcement and that all material assumptions and technical parameters underpinning the estimates in the relevant market announcement continue to
apply and have not materially changed. The Company confirms that the form and context in which the Competent Person’s findings are presented have not
been materially modified from the original market announcement.

CORPORATE GOVERNANCE AND INTERNAL CONTROLS - MINERAL RESOURCES AND ORE RESERVES

Northern Minerals has ensured that the Mineral Resources estimates quoted above are subject to governance arrangements and internal controls.

The Mineral Resource estimates have been derived by various practitioners and then reviewed by Northern Minerals’ employees who have substantial
knowledge of best practice in modelling and estimation techniques. Internal reviews of the Mineral Resource estimate have been completed by Northern
Minerals’ management and executives prior to public release. All Mineral Resource estimates that are disclosed by the Company are subject to review and
approval by the Company’s Board of Directors whose qualifications are disclosed in the Directors Report.

Northern Minerals has ensured that the Ore Reserve estimates quoted above are subject to governance arrangements and internal controls. The Ore
Reserve estimates have been derived by external consultants and then reviewed by Northern Minerals’ employees who have substantial knowledge of mine
design and Ore Reserve estimation techniques. Internal reviews of the Ore Reserve estimate have been completed by Northern Minerals management and
executives prior to public release. All Ore Reserve estimates that are disclosed by the Company are subject to review and approval by the Company’s Board
of Directors whose qualifications are disclosed in the Directors Report.
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NORTHERN MINERALS LIMITED
DIRECTORS’ REPORT FOR THE YEAR ENDED 30 JUNE 2020

The directors present their report together with the consolidated financial report of the Group, being
Northern Minerals Limited (the “parent entity” or “Company’) and its controlled entities, for the financial
year ended 30 June 2020 and the independent auditors report thereon.

DIRECTORS

The names and details of the Company’s directors in office during the financial year and until the date
of this report are as follows. Directors and officers were in office for the entire period unless otherwise
stated.

Colin James McCavana — Non-executive Chairman

Mr McCavana has more than 30 years of management experience worldwide in the earthworks,
construction and mining industries. Much of this has been related to acquisition, development and
operation of mining and mineral recovery projects. Mr McCavana is a member of the remuneration and
nomination committee. During the past three years Mr McCavana has served as a director of the
following listed company:

. Reward Minerals Limited (Director February 2010 — Present)

George Bauk — Managing Director / Chief Executive Officer — resigned 5 June 2020

Mr Bauk is an experienced executive, with over 25 years’ experience in the resources industry. Mr Bauk
holds a Bachelor of Business from Edith Cowan University and an MBA from the University of New
England. Prior to Northern Minerals, Mr Bauk held global operational and corporate roles with WMC
Resources, Arafura Resources and Western Metals and has a strong background in strategic
management, business planning, building teams, finance and capital/debt raising, and experience with
a variety of commodities in particular rare earths and nickel.

As Managing Director of Northern Minerals since 2010, he has led its rapid development from a
greenfields heavy rare earth explorer to the first commercial-scale heavy rare earths project outside of
China, mainly producing dysprosium and terbium. During the past three years Mr Bauk has served as
a director of the following listed companies:

. Lithium Australia NL (Non-executive Chairman July 2015 — Present)

3 Blackearth Minerals NL (Non-executive Director January 2018- Present)

Adrian Christopher Griffin — Non-executive Director

Mr Griffin is an Australian trained mining professional with exposure to metal mining and processing
throughout the world. Mr Griffin has been involved in the development of extraction technology for a
range of metals and was a pioneer of the WA lateritic nickel processing industry. He specialises in mine
management and production. Mr Griffin is a member of the remuneration and nomination committee.
During the past three years Mr Griffin has also served as a director of the following listed companies:

. Lithium Australia NL (Director February 2011 — Present)
. Parkway Minerals NL (October 2010 — Present)
. Reedy Lagoon Corporation Ltd (June 2014 — Present)

Yanchun Wang - Non-executive Director

Ms Wang acts as a strategic investor for a number of Chinese based companies. Ms Wang is Vice
Chairman of Conglin Baoyuan International Investment Group and also a Director of Huachen. During
the past three years Ms Wang has not served as a director of any other listed companies.
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DIRECTORS (Continued)

Ming Lu — Non-executive Director

Mr Lu is a CPA qualified senior finance leader with over a decade of commercial experience in
successful multinational businesses worldwide, and is a member of the Australian Institute of Company
Directors. Mr Lu has extensive experience in working with investors, boards and senior executive teams
in modelling, strategic planning, providing financial support and delivering returns. Throughout his
career as a finance professional, he has had hands-on experience in leading finance functions in
multinational businesses worldwide. Mr Lu has versatile industry experience in manufacturing,
engineering and R&D, education, mining services and private equity, spanning privately owned SMEs,
private equity backed ventures to listed public listed companies and Fortune 500s. Mr Lu was appointed
as a nominee of Huatai Mining. Mr. Lu is not a Director of any other listed companies.

Congyan Xue — Non-executive Director — resigned 7 November 2019

Mr Xue is a corporate finance executive, with over 15 years’ experience in fundraising, corporate
advisory and mergers and acquisitions, predominantly in China. Mr Xue has a Masters in Global
Finance from the Hong Kong University of Science and Technology and the NYU Stern School of
Business. He also holds a Master’s degree in International Finance from the University of Leeds. Mr.
Xue is not a director of any other listed companies.

Xiaohua Liu — Non-executive Director — resigned 7 October 2019

Ms Liu is an investment banker with over 7 years’ experience in corporate advisory and equity markets,
predominately in China. Ms Liu has a Masters of Law from the China University of Geosciences in
Beijing and a Bachelor of Law from Tianjin University of Commerce. Ms Liu is not a director of any other
listed companies.

Bin Cai — Alternate Director

Mr Cai is the Managing Director of Mr Conglin Yue’s Brisbane-based, Australia Conglin International
Investment Group Pty Ltd. Mr Cai has an outstanding record of successful strategic investments in
emerging Australian resource companies based on his long experience in global resource industry
investment. Prior to joining the Conglin Group, Mr Cai had eight years’ experience with The China
Investment Bank. Mr Cai is currently a director of the following listed companies:

e Orion Metals Limited (Director July 2012 - present)
e Carpentaria Exploration Limited (Director May 2011 — May 2018)

CHIEF EXECUTIVE OFFICER AND COMPANY SECRETARY - appointed CEO on 29 July 2020
Mark Tory

Mr Tory is a Chartered Accountant with an MBA majoring in finance. He is a highly experienced
executive in the mining and resources sector having held senior finance and strategic positions with
both large and small resource companies. He has been CFO and Company Secretary since Dec 2012
until recently appointed as CEO. Previously he was Managing Director of Crescent Gold Limited after
two years as CFO and Company Secretary. Before this Mr Tory held executive positions with Anglo
American Exploration and Homestake Gold of Australia (now Barrick Gold).
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DIRECTORS’ MEETINGS & AUDIT AND REMUNERATION COMMITTEE MEETINGS

The numbers of meetings of the company’s board of directors and of each board committee held during
the year ended 30 June 2020, and the number of meetings attended by each director while they were

a director was as follows:

Director Board Meetings Audit Committee Remuneration
Committee

A B A B A B

Colin McCavana 14 14 2 2 2 2
George Bauk 11 11 2 2 N/A N/A

Adrian Griffin 14 14 2 2 2 2
Yanchun Wang 0 14 0 2 N/A N/A
Ming Lu 13 14 2 2 N/A N/A
Congyan Xue 8 8 1 1 N/A N/A
Xiaohua Liu 8 8 1 1 N/A N/A
Bin Cai 14 14 2 2 N/A N/A

A — meetings attended

B — meetings held during the time the director held office

DIRECTORS’ INTERESTS IN THE SHARES AND OPTIONS OF THE COMPANY

As at the date of this report, the interests of the directors in the shares and options of the Company

were:

Director (direct and
indirect holdings)

Ordinary Shares

Performance Rights

Options

Colin McCavana 2,953,847 1,000,000 -
Adrian Giriffin 3,500,626 1,000,000 -
Yanchun Wang' 211,157,999 1,000,000 -
Ming Lu - - -
Bin Cai 5,700,000 1,000,000 -

1 Includes Ordinary shares held by Australian Conglin International Investment Group Pty Ltd

DIVIDENDS

No dividends have been paid or declared by the Company during the financial year or subsequent to

the year end.

PRINCIPAL ACTIVITIES

The principal activity of the Company during the course of the financial year was the operation of a pilot
scale project aimed at assessing the technical and economic feasibility of a full-scale commercial

operation at its Browns Range Pilot Plant Project.

REVIEW OF OPERATIONS

During the period, the Company continued operation at the Browns Range Pilot Plant Project. The pilot
plant project is a three-year research and development project, to assess the economic and technical
feasibility of a full-scale plant and forms part of a broader ongoing economic and technical feasibility
study underpinning the Browns Range Pilot Plant Project.
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Browns Range Pilot Plant Operations

During FY20, the Pilot Plant milled 19,314 tonnes of ore and produced 124,607 kg of rare earth
carbonate. These operations allowed us to continue to test the pilot plant operation and collect valuable
data to drive innovative solutions and improvement.

A major shutdown was undertaken in the first quarter to enable modifications to the kiln feed system.
These modifications addressed scale build up in the kiln, throughput rates and availability. These works
were successful, with a notable increase in kiln performance when operations recommenced after the
shutdown.

On 22 November 2019 the Company officially opened the Training2Work facility as a part of a program
that is being jointly undertaken with the Wunan Foundation. The Training2Work facility was established
to enable members of the local indigenous community at Ringer Soak and Halls Creek to be trained in
the skills that are required for positions in and around the mine site.

In March 2020, a decision was made to temporarily suspend operations at the Browns Range Pilot
Plant and move to care and maintenance due to the Covid-19 restrictions. This suspension involved
the temporary stand down of most site based staff (except for a small care and maintenance team),
along with corporate office staff as well as the implementation of several cashflow saving measures.

On 1 July 2020, the Company made the decision to partially restart operations at the Browns Range
Pilot Plant Project. This decision was made following the lifting of Commonwealth biosecurity
restrictions applied to the Kimberley region as a part of Covid-19 control measures. The partial return
of pilot plant operations at Browns Range resulted in about three quarters of the previous Project
workforce being re-mobilised. Initial operations will focus on test work in the beneficiation circuit followed
by tests in the hydrometallurgical circuit along with mechanical construction and installation of the ore
sorter.

Research & Development (R&D) Projects

Atotal of 271 individual R&D experiments were originally planned for the duration of the three-year Pilot
Plant stage and additional experiments have been performed based on new information obtained from
the experiments done to date.

In the 2020 financial year, experiments were conducted on all areas of the plant, including fine grinding,
magnetic separation, flotation, sulphation bake, leaching, purification, ion exchange, rare earth
precipitation and waste water treatment.

Major breakthroughs were achieved in improving the efficiency and operation of the sulphation bake
kiln. These resulted from tests on the kiln that led to significant changes to the equipment, including:
seals, feed system, materials of construction, and mechanical devices designed to limit scaling in the
kiln to improve availability and throughput.

A rare earth separation study was commenced early in the year with US company K-Technologies, Inc.
(K-Tech) to assess the possibility of producing separated rare earth oxides that currently require
separation in China. K-Tech is focussed on processes which involve continuous ion exchange,
continuous ion-chromatography and other related advanced separation methodologies.

Initial bench scale test work completed by K-Tech showed that the Stage 1 continuous ion exchange
process was successful with the rare earths (RE) loading in preference to the non-RE on the resin.
Regeneration was successful and the composition and the regeneration solution showed that final non-
RE/RE ratio is in the range that would allow for the regeneration solution to be used as the feed for the
Stage 2 continuous ion chromatography step, where initial separation of the rare earths by group
begins.

Completion of this work was ultimately delayed as a result of the impacts of shutdown orders in the US
as a result of the Covid-19 pandemic.
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Offtake

During the reporting period, the Company terminated the offtake agreement with Lianyugang Zeyu New
Materials Sale Co., Ltd. (JFMAG) and entered into a new offtake agreement with German conglomerate,
thyssenkrupp Materials Trading Gmbh (TK).

The new offtake agreement included all mixed heavy rare earth carbonate stockpiled at Browns Range
as well as future production from the Browns Range Pilot Plant Project.

A total of 3 shipments comprising 157,076kg of Rare Earth Carbonate were sold to TK during the year.
EXPLORATION

In August 2019, the Company released assay results from diamond drilling completed at the Dazzler
and Iceman prospects. The diamond drilling programme, which comprised 3 drill holes at Dazzler and
one at Iceman was designed to twin and validate the reverse circulation drilling programmes undertaken
in 2018 and early 2019. One of the diamond drill holes at Dazzler was drilled to provide samples for
metallurgical test work. Results from the first twinned hole shows the interval as being narrower but
much higher grade, while the second showed an interval width approximately the same as the twinned
hole but a significantly lower grade.

Further drilling commenced in September 2019, including 3,797m of infill and exploration RC drilling in
the Dazzler-lceman area and 641m exploration RC drilling at four other prospects. Significant results
from this drill programme included 52m @ 4.15% TREO from 20m and 20m @ 0.62% TREO from 16m.

In January 2020, the Company announced high grade copper assays following a selective rock chip
sampling program at the Company’s 100% owned John Galt Project. A selective rock chip sampling
program was conducted during October 2019 over an area of 2.0km x 0.5km and of the 24 samples
collected and analysed, 12 returned assays of greater than 1.0% Cu.

In April 2020 an update to the Mineral Resource estimate for Dazzler was released. The inferred Mineral
Resource was estimated at 214,000 tonnes at 2.33% TREO comprising 5,000,000kg TREO using a
cut-off grade of 0.15% TREO. This was a 50% increase in the contained TREO from the maiden Mineral
Resource estimate reported in March 2019.

Exploration activities were temporarily suspended along with other activities at Browns Range as a
result of the impacts of Covid-19.

Following the restart of operations at Browns Range, the Company announced that exploration would
be ramped up over the next 12 months with a budget of $4.5 - $5.0 million being allocated for greenfields
exploration, further evaluation of identified mineralisation and to boost confidence in resources, with the
objective of increasing the overall life-of-mine potential of the project.

CORPORATE
R&D Funding

In early 2019, the Company lodged a formal appeal with Ausindustry regarding its initial decision that
the Company'’s activities were ‘ineligible R&D claims’ for the FY17 and FY18 periods. On 24 February
2020 the Company was advised that Ausindustry had completed a review of its initial decision and
subsequently found that most of the Company’s R&D activities for these periods were in fact eligible.

In August 2020, the Company announced that it had reached a settlement agreement with the
Australian Taxation Office (ATO) that settled all matters relating to the FY17 and FY18 R&D tax offset
claims. The settlement agreement also documented the agreed refundable R&D offset claim for the
FY19 as well as a framework for reviewing the Company’s refundable R&D offset claim for FY20.

Capital Raising

In June 2019 the Company announced a A$21.95 million placement and Accelerated Non-
Renounceable Entitlement Offer. The placement was completed for A$15 million via the issue of
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333,333,333 fully paid ordinary shares at $0.045 per share. The Entitlements offer for A$6.95 million
was offered on a 1 for 13 basis at a price of $0.045 per fully paid ordinary share. A total of A$2.66 million
was received during FY19 with the balance (A$ 4.29 million) received in FY20.

In July 2019, the Company announced it had entered multiple subscription agreements with
sophisticated investors, for the placement of 483,870,970 fully paid ordinary shares at an issue price of
$0.062 per share to raise A$30 million before costs. A total of A$25.7 million of the A$30 million was
received before the agreement was terminated on 31 January 2020 due to non-payment of the
remaining balance.

In August 2019, the Company entered into a subscription agreement with Baogang Investment
(Australia) Pty Ltd (BGIA) to raise A$20 million at A$0.062 million per share via the issue of 322,580,645
fully paid ordinary shares. The investment by BGIA was subject to shareholder approval, Australian
Foreign Investment Review Board (FIRB) approval as well as regulatory approvals in the People’s
Republic of China. On 20 April 2020, the Company was advised by BGIA that the Treasurer of the
Commonwealth of Australia, following an assessment by the FIRB, had prohibited the transaction.

In December 2019, an amendment was made to the JHY Investments Pty Ltd (JHY) convertible note
terms. The $4.0 million convertible note subscription was due to mature on 31 December 2019. The
Company successfully negotiated an extension of the maturity date for the notes for a further year and
at a lower interest rate of 10% (previously 16%). The maturity date for the notes is now 31 December
2020 and the interest rate was reduced to 10% from 1 January 2020. As consideration for agreeing to
amend the terms of the notes, the Company issued 2 million fully paid ordinary shares in the Company
to JHY.

On 2 March 2020 the Company entered into a Convertible Security Funding Agreement with Lind Global
Macro Fund, LP (Lind). Under the funding agreement the Company received a net amount of A$2.5
million (after deduction of commitment fees payable to Lind of $125,000), from the issue of one
unsecured convertible note with a face value of A$3 million. The A$2.5 million funding was received on
6 March 2020. As a part of this transaction, the Company also agreed to issue Lind with 34,000,000
unlisted options with an exercise price of $0.045 and expiry date of 2 March 2024 along with 60,000,000
fully paid ordinary shares which were to be used as collateral for the purposes of the funding agreement.

On 7 May 2020, the Company issued 52,631,579 fully paid ordinary shares to a nominee of Lind in
respect of the conversion of A$1 million of the face value of the convertible security.

On 22 June 2020 a replacement convertible security was issued to Lind in accordance with the
Convertible Security Funding Agreement announced on 2 March 2020 following shareholder approval
being obtained at the Company’s general meeting held on 18 June 2020. The replacement convertible
security was issued with a face value of A$2 million.

On 20 April 2020 the Company announced it had entered into subscription agreements with various
sophisticated investors to raise A$22 million (before costs) via private placement and in 4 tranches as
detailed below:

Tranche # Shares Issue Price Subscription
Amount

Tranche 1 450,000,000 $0.02 $9,000,000

Tranche 2 210,000,000 $0.02 $4,200,000

Tranche 3 170,000,000 $0.02 $3,400,000

Tranche 4 270,000,000 $0.02 $5,400,000

Total 1,100,000,000 $0.02 $22,000,000

By the end of the year, the Company had received a total of A$15.43 million of the total of A$22 million
with the balance of A$6.57 million received post year end. Of the shares issued, 225,000,000 were
issued to Yuzhen Ma in full repayment of the remaining amounts owing (A$4.5 million) on the
convertible notes issued on 26 June 2019, which had an initial aggregate face value of A$7.5 million,
(which was reduced to A$4.5 million after completion of tranche 1 of the placement).
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In conjunction with the Placement, the Company also launched a Share Purchase Plan (SPP) for
eligible shareholders. Under the SPP, eligible shareholders were able to subscribe for up to A$30,000
in Ordinary shares at $0.02, the same price as the placement. The SPP closed on 2 June 2020 with
total funds raised of A$9.98 million (before costs) and the issue of 499,020,000 fully paid ordinary
shares.

Board & Management

There were a number of director resignations during the year. Non-Executive Directors Ms Xiaohua Liu
resigned on 7 October 2019 while Mr Congyan Xue resigned on 7 November 2019. Long-standing
Managing Director and CEO George Bauk announced his resignation on 5 June 2020, with existing
Non-Executive Chairman Colin McCavana temporarily assuming the role of Executive Chairman while
replacement CEO candidates were considered. Mark Tory (CFO and Company Secretary) was
appointed CEO on 29 July 2020.

SUMMARY OF FINANCIAL PERFORMANCE

A summary of key financial indicators for the Company, with prior year comparisons, is set out in the
following table:

30 June 30 June 30 June
2020 2019 2018
$ $ $
Total income 28,426,653 2,002,375 4,564,718
Net loss after tax (54,328,360) (63,966,330) (18,497,161)
Basic EPS (cents) (2.04) (4.7) (2.0)
Net cash used in operating activities (31,756,314) (19,693,943) (15,058,308)
Net cash used in investing activities (15,844,542) (11,932,810) (29,781,958)
Net cash from financing activities 46,152,294 29,411,876 46,658,629

The net loss of the Group for the year ended 30 June 2020 of A$54.3 million (2019: A$64.0 million)
mainly consisted of the R&D rebates being accounted for, as mentioned below, partially offsetting a
A$24.8 million impairment on the beneficiation and hydrometallurgical assets at Browns Range after
completing an impairment review.

Current year income is comprised of A$23.3 million relating to R&D rebates for the current tax year
along with the FY17, FY18 and FY19 tax years. In 2019 the Company received notification from
Ausindustry that it was their opinion that the R&D activities of Northern Minerals were ineligible R&D
activities and therefore would not be eligible for the R&D tax rebate for the 2016/2017 and 2017/2018
income years. The Company appealed this finding and was successful in having the original decision
from Auslindustry overturned. Previously, in accordance with applicable accounting standards, Income
from Government Grants, revenue was not accrued for the 2019 financial year and amounts that were
recognised as income in prior periods were reversed as a change in estimate totalling $6.2 million.
Refer Note 5.

2020 also represented the Company’s first sales revenue from 3 shipments comprising 156,848kg of
Rare Earth Carbonate that were sold to TK during the year. Sales revenue totalled A$3.0 million.

Depreciation expenses increased to A$24.4 million (2019: A$19.4 million) due to the completion of the
pilot plant construction and supporting infrastructure in 2019, and therefore depreciation being charged
for a full year on the assets.

Processing costs totalled A$18.0 million (2019: A$20.6 million), with the most significant expenditure
relating to wages and salaries, camp accommodation and messing costs and travel and maintenance
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costs. This was slightly lower due to the impacts of the temporary suspension of operations at Browns
Range Pilot Plant due to the Covid-19 virus.

The Company’s cash receipts were A$3.6 million (2019: A$12.4 million). Receipts in 2020 included
A$2.6 million received from the sale of rare earth carbonate as well as A$0.85 million in receipts from
government grants (including A$0.48 million for the Federal Government’s Building Better Regions
Fund (BBRF) and A$0.37 million related to the Federal Governments jobkeeper and other related
cashflow boost programmes). 2019’s cash receipts included a A$1.43 million receipt for the 3t
milestone payment awarded under the BBRF to develop an Aboriginal training-to-work (T2W) program
at the Browns Range Pilot Plant Project as part of a consortium led by the Wunan Foundation.

Investing cash flows increased from A$11.9 million in 2019 to A$15.8 million in FY20. The focus of this
investing cash flows was related to the additional improvement works at the Browns Range Pilot Plant
and also included A$6.5 million in payments under the original EPC contract with Sinosteel.

Financing cash inflows for the year ended 30 June 2020 included A$51.8 million for the issue of shares
(net of costs). In addition A$2.6 million was received from the issue of convertible notes, while A$8.3
million was repaid in cash in the year.

SUMMARY OF FINANCIAL POSITION

30 June 30 June 30 June
2020 2019 2018
$ $ $
Total assets 42,479,796 61,577,238 101,231,091
Debt (current and non - current) 5,853,678 25,908,071 24,393,876
Other liabilities 24,969,604 24,989,227 45,109,868
Shareholder funds/net assets 11,656,514 10,679,938 31,727,347
Number of shares on issue (million) 3,987M 2,083M 1,114M
Share price at reporting date (cents) 1.8 7.50 8.72

The Company’s cash reserves at 30 June 2020 totalled A$6.6 million compared to A$8.1 million as at
30 June 2019.

The Company’s receivables balance has increased from A$2.1 million to A$24.3 million due to the
reversal of Ausindustry’s previous decision to disallow R&D claims by the Company and recognition of
R&D receivables for the 2017, 2018, 2019 and 2020 financial years. Refer to Note 5 for additional
information.

Property, plant and equipment has decreased from A$50.5 million to A$10.4 million. Additions for the
year totalled A$9.1 million while the depreciation charge for the period was A$24.4 million. An
impairment loss of A$24.7 million was also recognised in the current year.

Total interest bearing liabilities reduced by A$20.1 million from A$25.9 million to A$5.8 million mainly
due to the settlement of the liability due to the ATO for repayment of previous R&D claims along with
conversion and repayment of convertible notes.

Total deferred revenue increased from A$2.7 million to A$7.5 million as a result of the recognition of
the deferred revenue relating to the R&D rebate during the year.

SIGNIFICANT CHANGES IN THE STATE OF AFFAIRS

There were no significant changes in the state of affairs of the Group during the year other than as
disclosed elsewhere in this report.
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FINANCIAL POSITION

The financial report has been prepared on the going concern basis, which contemplates the continuity
of normal business activity and the realisation of assets and the settlement of liabilities in the normal
course of business.

The Group has incurred a loss for the year ended 30 June 2020 of $54,328,360 (2019: $63,966,330)
and experienced net cash outflows from operating activities of $31,756,314 (2019: $19,693,943). As at
30 June 2020 the Group had cash on hand of $6,660,568 (2019: $8,140,422) and a net working capital
surplus of $6,147,783 (2019: deficit of $22,124,648). The loss mainly reflects the impairment loss on
property, plant and equipment and depreciation expense.

Subsequent to year end the Group received funding from the following sources:

e In August 2020, the Company announced it had reached a settlement agreement with the ATO
that settled all matters relating to the FY17, FY18 and FY19 R&D tax offset claims. In
September 2020, the Company received the net refund from the ATO of $10.0 million in relation
to the FY17 to FY19 tax offset claims.

e As at the date of this report, a further $6.57 million had been received post year end for the
outstanding tranches of the A$22 million placement announced on the ASX on 20 April
2020. This now completes the placement in full.

e On 21 August 2020, the Company issued fully paid ordinary shares as a result of the conversion
of the final amounts outstanding under the Lind convertible note (which has now been
redeemed in full). Lind also elected to reduce its collateral shareholding number (under the
original funding agreement) from 60,000,000 shares to nil by paying the Company $1.08 million
in cash.

In addition the claim for the refundable R&D tax offset for FY20 of is currently under review by the ATO
and is expected to be lodged and received within the December 2020 quarter. The ATO settlement
agreement also documented a framework for reviewing the Company’s refundable R&D offset claim for
FY20 to ensure there were no significant delays.

The directors carefully manage discretionary expenditure in line with the Group’s cash flow forecast.

Based on the matters described above, the Directors consider the going concern basis of preparation
appropriate.

LIKELY DEVELOPMENTS AND EXPECTED RESULTS

The Company proposes to continue with its development of the Browns Range Pilot Plant Project as
detailed in the Review of Operations in the Annual Report.

ENVIRONMENTAL REGULATION AND PERFORMANCE

The exploration and mining activities of the Company are subject to environmental regulations imposed
by various regulatory authorities, particularly those relating to ground disturbance and the protection of
rare and endangered flora and fauna. The Company has complied with all material environmental
requirements up to the date of this report. The Directors believe that the Company has adequate
systems in place for the management of its environmental responsibilities and are not aware of any
breaches of the regulations during the period covered by this report.

RISK MANAGEMENT

The Group takes a proactive approach to risk management. The Board is responsible for ensuring that
risks, and opportunities are identified on a timely basis and that the Group’s objectives and activities
are aligned with the risks and opportunities identified by the Board.

Northern Minerals has developed a framework for a risk management policy and internal compliance
and control system that covers the organisational, financial and operational aspects of the Company's
affairs. The responsibility for undertaking and assessing risk management and internal control
effectiveness is delegated to management, and management are required to regularly report back to
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the Board. This involves the tabling of a risk register which is monitored and updated by management
periodically. The CEO is responsible for ensuring the maintenance of, and compliance with, appropriate
systems. The Board adopts practices to identify significant areas of risk and to effectively manage those
risks in accordance with the Group’s risk profile. Where appropriate the Board draws on the expertise
of appropriate external consultants to assist in dealing with or mitigating risk.

OPTIONS AND PERFORMANCE RIGHTS

As at the date of this report, there were the following unissued ordinary shares for which options and
performance rights were outstanding:

Number of Exercise price Expiry date
options/rights — (cents)

Unlisted options 3,000,000 $0.15 24 May 2021
Unlisted options’ 10,000,000 $0.1225 20 December 2021
Unlisted options 34,000,000 $0.045 2 March 2024
Unlisted performance rights23 13,307,000 Nil Based on
performance
conditions

Total 60,307,000

- As advised per the ASX announcement on 31 July 2019, the exercise prices of these unquoted options over
fully paid ordinary shares in the capital of the Company have been recalculated in accordance with their terms of
issue, which are consistent with the formula set out in ASX Listing Rule 6.22, as a result of the accelerated non-
renounceable 1 for 13 pro-rate entitlement offer announced by the Company on 6 June 2019.

2 - Included in these performance rights were rights issued as remuneration to the Directors and the five most highly
remunerated officers during the 2017 financial year. Details of performance rights granted to key management
personnel are referred to in the remuneration report.

3 - Vesting of the rights are subject to the Company meeting numerous performance conditions beginning on grant
of the performance right and subject to meeting various hurdles. The performance conditions are set out in Note
11(c).

Option holders do not have any right, by virtue of the option, to participate in any share issue of the
Company or any other entity.

No ordinary shares were issued during the financial year, or since the end of the financial year, as a
result of the exercise of options.

The following ordinary shares were issued during the year ended 30 June 2020 on the exercise of
performance rights issued as remuneration to the Directors, key management personnel and
employees of the Company (no amounts are unpaid on any of the shares):

Number of shares issued

Date performance rights

Exercise price of shares —

were granted (cents)
30 November 2016 Nil 1,000,000
21 May 2019 Nil 3,361,150

The following ordinary shares were issued after the year ended 30 June 2020 on the exercise of
performance rights issued as remuneration to the Directors, key management personnel and
employees of the Company (no amounts are unpaid on any of the shares):

Date performance rights
were granted

Exercise price of shares —
(cents)

Number of shares issued

30 November 2016

Nil

4,000,000

INDEMNIFICATION AND INSURANCE OF DIRECTORS

The Company has entered into an Access, Indemnity and Insurance Deed with the Directors to
indemnify them to the maximum extent permitted by law against liabilities and legal expenses incurred
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in, or arising out of, the conduct of the business of the Company or the discharge of their duties as
Directors.

Also, pursuant to the Deed, the Company has paid premiums to insure the directors against liabilities
incurred in the conduct of the business of the Company and has provided the right of access to
Company records. In accordance with common commercial practice, the insurance policy prohibits
disclosure of the amount of the premium and the nature of the liability insured against. The amount of
the premium is included as part of the directors’ remuneration in the Remuneration Report.

PROCEEDINGS ON BEHALF OF COMPANY

No person has applied for leave of Court to bring proceedings on behalf of the Company or intervene
in any proceedings to which the Company is a party for the purpose of taking responsibility on behalf
of the Company for all or any part of those proceedings.

The Company was not a party to any such proceedings during the year.
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REMUNERATION REPORT (Audited)

This Remuneration Report for the year ended 30 June 2020 outlines the remuneration arrangements
of the Company in accordance with the requirements of the Corporations Act 2001 and its Regulations.
This information has been audited as required by section 308(3C) of the Act.

This Remuneration Report details the remuneration arrangements for key management personnel
(“KMP”) who are defined as those persons having authority and responsibility for planning, directing
and controlling the major activities of the Company, directly or indirectly.

Northern Minerals Limited (the Company) received more than 75% of the votes in favour of the
Remuneration Report for the 2019 financial year.

Details of directors and key management personnel

Non-executive and Executive directors of Northern Minerals Limited during the year were:
e Colin McCavana (Non-executive Chairman — took on the role of Executive Chairman from 5
June 2020 until 29 July 2020)
e George Bauk (Managing Director/ Chief Executive Officer) — resigned 5 June 2020
e Adrian Griffin (Non-executive Director)
e Yanchun Wang (Non-executive Director)
e Ming Lu (Non-executive Director)
e Congyan Xue (Non-executive Director) — resigned 7 November 2019
e Xiaohua Liu (Non-executive Director) — resigned 7 October 2019
e Bin Cai (Alternate Director)

Other key management personnel were:
¢ Robin Wilson (Geology and Exploration Manager)
e Robin Jones (Chief Operating Officer)
e Mark Tory (Company Secretary and Chief Financial Officer — appointed Chief Executive Officer
on 29 July 2020)

Other than indicated above, there were no changes to KMP after the reporting date and before the date
the financial report was authorised for issue.

1. Remuneration Policy

The Remuneration Committee of the Board of Directors is responsible for determining and reviewing
compensation arrangements for the Directors and executives. The Remuneration Committee assesses
the appropriateness of the nature and amount of remuneration on a periodic basis by reference to
relevant employment market conditions with the overall objective of ensuring maximum stakeholder
benefit from the retention of a high-quality board and executive team.

Remuneration levels for Directors and executives are competitively set to attract the most qualified and
experienced candidates, taking into account prevailing market conditions and individual's experience
and qualifications.
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Remuneration packages contain the following key elements:

1. Short-term benefits — salary/fees and non-monetary benefits including the provision of motor
vehicles;
2. Post-employment benefits — including superannuation; and
3. Share-based payments - including participation in option and share plans (refer to Note 17 for
more information).
Remuneration is not linked to profit performance. The Company’s remuneration policy seeks to
encourage alignment between the performance of the Company and total shareholder returns, and the
remuneration of executives. Short term and, in particular, long term ‘at risk’ incentives only vest when
predetermined Company performance objectives are achieved. These performance objectives are
operational in nature (production outcomes) but are linked to financial performance and Company value
indirectly.

In accordance with best practice corporate governance, the structure of non-executive director and
executive remuneration is separate and distinct.

The Company does not currently have a policy pertaining to Directors hedging their exposure to risks
associated with the Company’s securities they receive as compensation.

The Company has not used any remuneration consultants in the year.

2. Non-executive Director Remuneration

The Board seeks to set aggregate remuneration at a level which provides the Company with the ability
to attract and retain directors of the highest calibre, whilst incurring a cost which is acceptable to the
shareholders.

Each of the Non-executive directors receive a fixed fee for their services as a director. There is no direct
link between cash remuneration paid to any of the directors and corporate performance such as bonus
payments for achievement of certain key performance indicators.

The Constitution and the ASX Listing Rules specify that the aggregate remuneration of Non-executive
directors must be determined from time to time by a general meeting. An amount not exceeding the
amount determined is then divided between the directors as agreed. The latest determination was on
29 November 2013 when shareholders approved an aggregate remuneration of $500,000 per year.
Annual Non-executive Chairman and Non-executive Directors’ base fees are presently $85,000 and
$65,000 respectively, inclusive of superannuation, with $5,000 per annum paid for representation on
each board committee.

The amount of aggregate remuneration sought to be approved by shareholders and the manner in
which it is apportioned amongst Directors is reviewed annually. The Board considers the fees paid to
non-executive directors of comparable companies when undertaking the annual review process.

3. Executive Remuneration

Executives receive a fixed remuneration set to provide a base level commensurate with their position
and responsibilities within the Company and so as to align the interests of executives with those of
shareholders and ensure total remuneration is competitive by market standards. There is no direct link
between remuneration paid and corporate performance such as bonus payments for achievement of
certain key performance indicators.

In addition, executives are entitled to participate in equity-based remuneration plans to recognise ability
and effort, provide incentive to improve company performance, attract appropriate persons and promote
loyalty.

Remuneration levels are reviewed annually by the Remuneration Committee by reviewing Company
performance, personal performance, market trends, industry comparisons, employment market
conditions and, where appropriate, external advice.
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4. Service agreements

Employment Contract — Mr George Bauk (Managing Director/Chief Executive Officer) — Resigned 5
June 2020

The employment contract commenced on 1 August 2019 for a fixed term period of two years.

The main terms of the employment contract with Mr Bauk for the year under review are as follows:

e Remuneration package of $673,425 pa (inclusive of superannuation).

e Salary may be reviewed during the 2 year term.

e The Company is entitled to terminate the agreement at any time during the first 12 months of the
term by giving 12 months’ notice.

o If the Company terminates the agreement at any time within 12 months of the expiry of the fixed
term period, the amount of notice required to be given to Mr Bauk is equivalent to the number of
months remaining until the expiry of the term, with a minimum of 3 months notice.

e Mr Bauk is entitled to terminate the agreement by giving no less than 4 months’ notice.

e If the agreement comes to an end automatically at the end of the 2 year term, Mr Bauk will be
entitted to a one off completion payment equivalent to 3 months base salary including
superannuation.

e On 1 April 2020 Mr Bauks salary was reduced by 50% to $336,712 pa by way of a temporary
variation agreement due to the impact of COVID-19.

e On 5" June 2020 Mr Bauk resigned from his position as Managing Director / Chief Executive Officer.
The Company paid Mr Bauk 4 months in lieu of notice plus an additional 2 months on the basis that
Mr Bauk provided consultancy and advice for a period of 6 months.

Employment Contract — Mr Robin Wilson (Exploration Manager)
The employment contract commenced on 26 June 2006 and is not for a fixed period.

The main terms of the employment contract with Mr Wilson for the year under review are as follows:

e Remuneration package of $240,000 pa (inclusive of superannuation).

Salary reviewed in June each year.

The Company is entitled to terminate the agreement by giving no less than 3 months’ notice.

Mr Wilson is entitled to terminate the agreement by giving no less than 3 months’ notice.

On 1 April 2020 Mr Wilson’s salary was reduced by 30% to $168,000 pa by way of a temporary

variation agreement due to the impact of COVID-19.

e On 1 July 2020 Mr Wilson returned to his remuneration package of $240,000 pa (inclusive of
superannuation).

Employment Contract — Mr Robin Jones (Chief Operating Officer)
The employment contract commenced on 1 June 2012 and is not for a fixed period.

The main terms of the employment contract with Mr Jones for the year under review are as follows:

e Remuneration package of $366,825 pa (inclusive of superannuation).

Salary reviewed in June each year.

The Company is entitled to terminate the agreement by giving no less than 3 months’ notice.

Mr Jones is entitled to terminate the agreement by giving no less than 3 months’ notice.

On 1 April 2020 Mr Jones’ salary was reduced by 50% to $183,412 pa by way of a temporary

variation agreement due to the impact of COVID-19.

e On 27 May 2020 Mr Jones returned to his remuneration package of $366,825 pa (inclusive of
superannuation).

Employment Contract — Mr Mark Tory (CFO/Company Secretary)
The employment contract commenced on 3 December 2012 and is not for a fixed period.

The main terms of the employment contract with Mr Tory for the year under review are as follows:
e Remuneration package of $383,250 pa (inclusive of superannuation).
e Salary reviewed in June each year.
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e The Company is entitled to terminate the agreement by giving no less than 3 months’ notice.

e Mr Tory is entitled to terminate the agreement by giving no less than 3 months’ notice.

e On 1 April 2020 Mr Tory’s salary was reduced by 50% to $191,625 pa by way of a temporary
variation agreement due to the impact of COVID-19.

e On 27 May 2020 Mr Tory returned to his remuneration package of $383,250 pa (inclusive of
superannuation).

e On 29 July 2020 Mr Tory was appointed as Managing Director. There were no changes to his terms
of employment.

Consultancy Agreement — Mr Bin Cai (Alternate Director)
The contract commenced on 1 November 2013 and is not for a fixed period.

The main terms of the contract with Australian Cayenne Holdings Pty Ltd, of which Mr Bin Cai is a
director for the year under review are as follows:

e Remuneration package of $285,000 pa (Inclusive of superannuation).

e On 1 April 2020 Mr Cai’s remuneration package was reduced by 50% to $142,500 pa due to the
impact of COVID-19.

e On 1 July 2020 Mr Cai returned to his remuneration package of $285,000 pa (inclusive of
superannuation).

e Continues until completion of services required by the agreement.
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6. Employee share/performance rights plan

6.1 Options/Performance Rights and Shares granted as compensation to key management
personnel

Terms and conditions of share-based payment arrangements affecting remuneration of key management
personnel in the current financial year or future financial years:

Options/ Performance Rights

Vesting Value per

and performance

exercise Expiry right at grant Performance
Grant date date date date achieved % vested
30/11/2016 Various Various $0.12 To be determined 60%

There have been no alteration of the terms and conditions of the above share-based payment
arrangements since the grant date.

No share-based payments were granted as compensation to key management personnel during the 2019
or 2020 financial years.

During the year, key management personnel exercised their rights that were granted to them as part of
their compensation in previous years. A number of performance rights were also forfeited due to
performance conditions not being met. The number of performance rights exercised and forfeited are
shown in section 6.2, the value of performance rights exercised and forfeited are shown below.

30 June 2020
Value of Value of Value of
options/performance | options/performance options/performance
rights granted during rights exercised rights forfeited during
the year during the year the year
$ $ $
Directors
George Bauk - - 200,321
Adrian Griffin - 60,000 -
Colin McCavana - - -
Yanchun Wang - - -
Bin Cai - - -
Ming Lu - - -
Congyan Xue - - -
Xiaohua Liu - - -
Nan Yang - - -
Key Management
Personnel
Robin Wilson - 60,000 -
Robin Jones - - -
Mark Tory - - -
TOTAL - 120,000 200,321
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6.4 Other transactions with key management personnel

Northern Minerals have entered into agreements with companies associated with Non-executive
Director Adrian Griffin and ex-Managing Director George Bauk, for them to rent office accommodation
at 675 Murray Street, West Perth. The rent has been set at a rate which is at arms-length commercial
rate for comparable premises.

2020 2019
$ $
Rental Income 125,941 95,294
The following balances are outstanding at the end of the reporting
period in relation to transactions with related parties:
Current receivables 20,767 12,452

During the year ended 30 June 2019, Northern Minerals entered into a consultancy agreement with Go
& Company Ltd, a company associated with Non-executive Director Congyan Xue, under which Go &
Company Ltd advised the Company on equity raisings. The Company issued 10,000,000 fully paid
ordinary shares to Go & Company Ltd as partial consideration for entry into the consultancy agreement
upon receipt of the $3 million placement for 50,000,000 fully paid ordinary shares in the Company at
an issue price of $0.06 per share as announced on 1 February 2019. A further 20,000,000 fully paid
ordinary shares were issued upon receipt of the $3 million placement for 60,000,000 fully paid ordinary
shares in the Company at an issue price of $0.05 per share. The value of these shares issued in relation
to this consultancy agreement totalled $1,270,000 for FY19.

No such services were provided during the year ended 30 June 2020.

*** End of Remuneration Report ***
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CORPORATE GOVERNANCE STATEMENT

The Board of Northern Minerals Limited is committed to achieving and demonstrating the highest
standards of corporate governance. The Board is responsible to its shareholders for the performance
of the Company and seeks to communicate extensively with shareholders. The Board believes that
sound corporate governance practices will assist in the creation of shareholder wealth and provide
accountability.

In accordance with ASX Listing Rule 4.10.3, the Company has elected to disclose its corporate
governance policies and its compliance with them on its website, rather than in the Annual Report.
Accordingly, information about the Company’s corporate governance practices is set out on the
Company’s website at www.northernminerals.com.au.

AUDITOR’S INDEPENDENCE DECLARATION

A copy of the auditor’s independence declaration as required under section 307C of the Corporations
Act 2001 is set out on page 105.

NON-AUDIT SERVICES

There were no non-audit services carried out in the year ended 30 June 2020.

SIGNIFICANT EVENTS AFTER THE BALANCE DATE

On 1 July 2020, the Company made the decision to partially restart operations at the Browns Range
Pilot Plant Project. This decision was made following the lifing of Commonwealth biosecurity
restrictions applied to the Kimberley region as a part of Covid-19 control measures. The partial return
of pilot plant operations at Browns Range resulted in about three quarters of the previous project
workforce being re-mobilised. Initial operations will focus on test work in the beneficiation circuit followed
by tests in the hydrometallurgical circuit along with mechanical construction and installation of the ore
sorter.

On 22 July 2020, the Company issued 183,500,000 fully paid ordinary shares upon receipt of $3.67
million relation to the outstanding tranches of the $22 million placement announced on the ASX on 20
April 2020. A further 145,000,000 fully paid ordinary shares were issued on 16 September following the
receipt of the final $2.9 million of the placement.

In August 2020, the Company announced it had reached a settlement agreement with the ATO that
settled all matters relating to the FY17 and FY18 R&D tax offset claims. The settlement agreement also
documented the agreed refundable R&D offset claim for FY19 as well as a framework for reviewing the
Company’s refundable R&D offset claim for FY20. On 14 September 2020, the Company received
$8.64 million from the ATO in relation to the refundable R&D tax offset claims for FY17 to FY19. The
final $1.3 million relating to these claims was received on 17 September.

On receipt of the first tranche of R&D funding the Company made a repayment of $2 million of the
outstanding $4 million of convertible notes issued to JHY Investments Pty Ltd. The final balance of $2
million payable to JHY is due on 31 December 2020.

On 17 July 2020 Lind issued a notice for the conversion of $0.8 million owing under the convertible note
agreement and as a result the Company issued 50,000,000 fully paid ordinary shares.

On 21 August 2020 the Company issued a further 66,666,667 fully paid ordinary shares as a result of
the conversion of $1.2 million of the face value of the convertible note. Following this conversion, there
are no amounts outstanding under the convertible note (which has now been redeemed in full). In
addition, Lind also elected to reduce its collateral shareholding number (under the original funding
agreement) from 60,000,000 shares to zero by paying the Company $10.8 million in cash.

The impact of the Coronavirus (COVID-19) pandemic is ongoing as at 30 June 2020 and it is not
practicable to estimate the potential impact, positive or negative, after the reporting date. The situation
is rapidly developing and is dependent on measures imposed by the Australian Government and other
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countries, such as maintaining social distancing requirements, quarantine, travel restrictions and any
economic stimulus that may be provided.

Signed in accordance with a resolution of the directors.

o

Colin McCavana
Director
24 September 2020




NORTHERN MINERALS LIMITED

CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE

INCOME

FOR THE YEAR ENDED 30 June 2020

Revenue from continuing operations
Revenue from contracts with customers
Interest

Research and development rebate
Other income

Total revenue

Corporate expenses

Administration expenses
Depreciation expense

Share based payments expense
Legal and professional expenses
Occupancy expenses

Employee benefits expense
Other corporate expenditure
Royalty expense

Research and development rebate reversal
Impairment loss on property, plant and equipment
Changes in the fair value of interest bearing liabilities at

fair value through profit & loss

Total corporate expenses

Exploration and evaluation expenditure

Exploration costs
Project evaluation and pre-feasibility
Mining expenditure

Total exploration and evaluation expenditure

expenses
Total expenses
Operating loss

Finance costs / (Income)
Loss before income tax

Income tax expense

Loss for the year

Other comprehensive income

Total comprehensive loss for the year attributable

to members of the entity

Loss per share attributable to ordinary equity

holders of the company:

Basic and diluted loss per share (cents per share)

Note

o O,

10(a)
17

5
10

8(9)

A DD

19

2020 2019

$ $
3,069,070 -
24,432 2,307
23,272,772 -
2,060,379 2,000,068
28,426,653 2,002,375
1,334,803 935,836
24,430,719 19,415,157
(586,159) 2,124,684
2,364,618 2,297,026
247,176 286,825
3,385,067 3,076,389
1,684,557 261,013
125,926 1,228

- 6,198,937
24,763,044 -
(189,162) (90,182)
57,560,589 34,506,913
2,605,662 1,591,966
19,618,647 21,221,271
116,319 -
22,340,628 22,813,237
79,901,217 57,320,150

(51,474,564)

2,853,796

(55,317,775)

8,648,555

(54,328,360)

(63,966,330)

(54,328,360) (63,966,330)
(54,328,360) (63,966,330)
(2.04) (4.67)

The above consolidated statement of profit and loss and other comprehensive income should be read

in conjunction with the accompanying notes




NORTHERN MINERALS LIMITED
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 30 June 2020

2020 2019

Note $ $
Current assets
Cash and cash equivalents 8 (a) 6,660,568 8,140,422
Trade and other receivables 8 (b) 24,315,603 2,118,577
Inventories 10 (b) 992,099 722,015
Total Current Assets 31,968,270 10,981,014
Non-current assets
Other financial assets 8 (c) 60,523 89,272
Property, plant and equipment 10 (a) 10,451,003 50,506,952
Total Non-Current Assets 10,511,526 50,596,224
Total assets 42,479,796 61,577,238
Current liabilities
Trade and other payables 8 (d) 11,364,370 12,365,446
Interest bearing liabilities 8 (e) 5,828,193 18,435,416
Deferred revenue 8 (f) 7,521,406 1,333,680
Provisions 10 (c) 1,106,518 971,120
Total Current Liabilities 25,820,487 33,105,662
Non-current liabilities
Trade and other payables 8 (d) - 4,269,253
Interest bearing liabilities 8 (e) 25,485 7,472,655
Deferred revenue 8 (f) - 1,333,589
Provisions 10 (c) 4,977,310 4,716,141
Total Non-Current Liabilities 5,002,795 17,791,638
Total liabilities 30,823,282 50,897,300
Net assets 11,656,514 10,679,938
Equity
Issued Capital 11 (a) 243,671,335 188,482,276
Reserves 11 (g) 12,521,187 12,405,310
Accumulated losses (244,536,008) (190,207,648)
Total equity 11,656,514 10,679,938

The above consolidated statement of financial position should be read in conjunction with the
accompanying notes
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