FIREFLY RESOURCES LIMITED
ACN 118 522 124
NOTICE OF GENERAL MEETING

TIME: 2:00pm (WST)
DATE: Thursday, 18 February 2021
PLACE: Celtic Club, 48 Ord St, West Perth WA 6005

The business of the Meeting affects your shareholding and your vote is important.

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how
they should vote, they should seek advice from their professional advisors prior to voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 4:00pm (WST) on Tuesday, 16 February 2021.



IMPORTANT INFORMATION

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

o each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast two (2) or more votes may appoint two (2) proxies

and may specify the proportion or number of votes each proxy is appointed to exercise.
If the member appoints two (2) proxies and the appointment does not specify the
proportion or number of the member’s votes, then in accordance with section 249X(3) of
the Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that:
. if proxy holders vote, they must cast all directed proxies as directed; and

. any directed proxies which are not voted will automatically default to the Chair, who must
vote the proxies as directed.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact
the Company Secretary on +61 8 9488 8417.

DEFINED TERMS

Capitalised terms in this Notice of Meeting and Explanatory Statement are defined either
in the "Glossary” Section or where the relevant term is first used.

OTHER LEGAL REQUIREMENTS - PROSPECTUS

Under applicable ASIC guidelines, the invitation to Shareholders to vote on Resolution 1 of
the Notice of Meeting constitutes an “offer” to transfer Firebird Shares to Shareholders
pursuant to the In-specie Distribution under Chapter 6D of the Corporations Act and a
prospectus is required unless an exemption applies or ASIC provides relief. As no
exemptions apply and no relief was obtained, the Company has prepared a prospectus
that contains information in relation to Firebird (Prospectus).

The Prospectus accompanies this Notice of Meeting and has been lodged with ASIC at
the same fime as this Nofice of Meeting. The Company recommends that all Shareholders
read the Prospectus carefully and in conjunction with this Notice of Meeting. The
Prospectus also allows Shareholders to sell their Firebird Shares within the first 12 months
after receiving them without further disclosure.

There is no information known to the Company that is material to the decision by a
Shareholder on how to vofte on Resolution 1 other than as disclosed in this Nofice of
Meeting and Explanatory Statement, the accompanying Prospectus and information that
the Company has previously disclosed to Shareholders.

PURPOSE OF THIS DOCUMENT

The main purpose of this document is to explain the terms of the proposed In-specie
Distribution, and the manner in which the In-specie Distribution (or parts of it) will be
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implemented (if approved), and to provide such information as is prescribed or otherwise
material to the decision of Shareholders whether or not to approve Resolution 1 to give
effect to the In-specie Distribution. This document includes a statement of all the
information known to the Company that is material to Shareholders in deciding how to
vote on Resolution 1, as required by section 256C(4) of the Corporations Act.

ASIC AND ASX

A final copy of this Notice of Meeting and Explanatory Statement has been lodged with
ASIC and ASX, together with a copy of the Prospectus that accompanies this Notice of
Meeting. Neither ASIC, ASX nor any of their respective officers takes any responsibility for
the contfents of this document.

FORWARD LOOKING STATEMENTS

Some of the statements appearing in this document may be in the nature of forward
looking statements. The words ‘anficipate’, ‘believe’, ‘expect’, ‘project’, ‘forecast’,
‘estimate’, ‘likely’, ‘infend’, ‘should’, ‘could’, ‘may’, ‘target’, ‘plan’, ‘consider’, ‘foresee’,
‘aim’, ‘will' and similar expressions are intended to identify forward-looking statements.
Indications of guidance on future production, resources, reserves, sales, capital
expenditure, earnings and financial position and performance are also forward-looking
statements.

You should be aware that such statements are only predictions and are subject to inherent
risks and uncertainties many of which are outside the Company’s control. Those risks and
uncertainties include factors and risks specific to the Company and Firebird such as
(without limitation) the status of exploration and mining applications and licences and the
risks associated with the non-grant or expiry of those applications and licences, liquidity
risk, risks associated with the exploration or developmental stage of projects, funding risks,
operational risks, changes to Government fiscal, monetary and regulatory policies,
regulatory approvals, the impact of actions of Governments, the potential difficulfies in
enforcing agreements, protecting assets and increases in costs of fransportation and
shipping of infernational operations, alterations to resource estimates and exploration
targets and the imprecise nature of resource and reserve statements, any circumstances
adversely affecting areas in which the Company operates, fluctuations in the production,
volume and price of commodifies, any imposition of significant obligations under
environmental regulations, fluctuations in exchange rates, the fluctuating industry and
commodity cycles, the impact of inflation on operating and development costs, taxation,
regulatory issues and changes in law and accounting policies, the adverse impact of wars,
terrorism, political, economic or natural disasters, the impact of changes to interest rates,
loss of key personnel and delays in obtaining or inability to obtfain any necessary
Government and regulatory approvals, the ability to service debt and to refinance debt
to meet expenditure needs on any future acquisitions, increased competition, insurance
and occupational health and safety. For more information on the risk factors facing
Firebird, please refer to Schedule 4.

Actual events or results may differ materially from the events or results expressed or implied
in any forward looking statement and such deviations are both normal and to be
expected.

None of the Company, Firebird nor any of their respective officers or any person named in
this document or involved in the preparation of this document make any representation
or warranty (either express or implied) as to the accuracy or likelihood of fulfiment of any
forward looking statement, or any events or results expressed or implied in any forward
looking statement, and you are cautioned not to place undue reliance on those
statements.
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The forward looking statements in this document reflect views held only as at the date of
this document.

NO FINANCIAL PRODUCT ADVICE

This document does not constitute financial product, taxation or investment advice nor a
recommendation in respect of the Firebird Shares. It has been prepared without taking
into account the objectives, financial situation or needs of Shareholders or other persons.
Before deciding how to vote or act, Shareholders should consider the appropriateness of
the information having regard to their own objectives, financial situation and needs and
seek legal, taxation and financial advice appropriate to their jurisdiction and
circumstances.

Neither the Company nor Firebird is licensed to provide financial product advice. No
cooling-off regime applies in respect of the acquisition of Firebird Shares under the In-
specie Distribution (whether the regime is provided for by law or otherwise).

NO INTERNET SITE IS PART OF THIS DOCUMENT

No internet site is part of this Notice of Meeting and Explanatory Statement. The Company
maintains an internet site (www.fireflyresources.com.au). Any reference in this document
to this infernet site is a textual reference only and does not form part of this document.
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IMPORTANT NOTICES

Key Dates*
General Meeting to approve the In-specie Distribution of 2:00pm WST,
Firebird Shares 18 February 2021
ASX informed of Shareholder approval 18 February 2021
Record Date* 3 March 2021
In-specie Distribution to Shareholders of Firebird Shares* 10 March 2021

* These dates are indicative only and may change without notice at the discretion of the
Directors, subject to the Corporations Act, ASX Listing Rules and other applicable laws.
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BUSINESS OF THE MEETING

AGENDA
1. RESOLUTION 1 - APPROVAL FOR AN EQUAL REDUCTION OF CAPITAL AND IN-SPECIE
DISTRIBUTION

To consider and, if thought fit, fo pass, with or without amendment, the following
Resolution as an ordinary resolution:

“That, subject to the passing of Resolution 2, the following equal reduction
of the capital of the Company is approved for the purposes of Section 2568
and 256C of the Corporations Act and for all other purposes, on the Record
Date, set on or after the date this Resolution is passed by the Directors, to
determine the entitlements of Shareholders to participate in the reduction

of capital,
That:
(a) the capital of the Company be reduced, without cancelling any

Shares, by an amount equal to the market value (as assessed by the
Directors) of 25,000,000 Firebird Shares with effect as at 5.00pm (WST)
on the Record Date; and

the reduction be satisfied by the Company distributing and
fransferring the 25,000,000 Firebird Shares to the Shareholders of the
Company registered on the Record Date on a pro rata basis, to be
effected in accordance with the Constitution, the ASX Listing Rules
and as otherwise determined by the Directors, with the consequence
that each Shareholder on the Record Date shall be deemed to have
consented to becoming a Firebird Shareholder and being bound by
its constitution,

on the terms and conditions set out in the Explanatory Statement
accompanying this Notice.”

2, RESOLUTION

To consider
resolution:

2 - MODIFICATION OF CONSTITUTION

and, if thought fit, to pass the following resolution as a special

“That, for the purposes of section 136(2) of the Corporations Act and for all
other purposes, approval is given for the Company to modify ifs existing

Constit
Meetin

ution and adopt its new modified form as signed by the Chair of the
g for identification purposes.”

Dated: 18 January 2021

By order of the Board

Simon Lawson
Managing Director
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolution.

1.

1.1

1.2

RESOLUTION 1 - APPROVAL FOR AN EQUAL REDUCTION OF CAPITAL AND IN-SPECIE
DISTRIBUTION

Background on the Company and its existing projects

The Company is listed on the ASX and has an overriding focus on identifying
geological opportunity and exploring for gold in Western Australia. In July 2020,
Firefly completed the landmark acquisition of the Yalgoo Gold Project in Western
Australia, delivering a significant gold resource inventory with outstanding growth
potential.

The acquisition included a large, highly prospective tenement holding in a Tier-1
mining district encompassing the historical Yalgoo gold field.

The Company is pursuing a two-pronged growth strategy based on: (1) the
potential to rapidly establish maiden JORC 2012 compliant Mineral Resourcesin a
world-class mining district, with exceptional “near-mine” exploration upside and
development potential within 150km of five operating gold mills; and (2) a
regional-scale, multi-faceted exploration and growth strategy across an historical
gold-field within a large, highly-prospective, configuous and under-explored
tenement holding.

In light of the advanced nature and strong prospectivity of the Yalgoo Gold
Project, the Yalgoo asset is the core focus of the Company’s ongoing exploration
programs.

In addition to the advanced Yalgoo Gold Project, Firefly also has the Forrestania
Gold-Lithium Project about 380km east of Perth and highly-strategic land-holding
in the emerging Paterson Copper-Gold Province of north-western Western
Australia.

Further details with respect to the Company’s existing projects are set out in the
Company’s ASX announcements including the Quarterly Activities Report
released on 30 October 2020.

Overview of the Proposal

As announced on 18 December 2020, the Company is proposing, subject to
Shareholder approval, to demerge its Oakover manganese project (Oakover
Project) via its subsidiary company Firebird (Spin-out). It is infended that Firebird
will undertake an initial public offer of its securities fo facilitate an ASX listing in
conjunction with the Spin-out (Firebird IPO). It is Firebird’s current infention that the
Firebird IPO will include a form of priority offer to existing Shareholders of FFR, whilst
also providing an opportunity for new investors to invest in Firebird.

Firebird has also entered info an agreement (Acquisition Agreement) fo acquire
two additional manganese projects in Western Australia, the Hill 616 Project and
the Disraeli Project (Acquisitions). The Acquisitions are conditional on completion
of the Firebird IPO.
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Further details with respect to the Firebird Projects are set out in the Independent
Geologist Report in Schedule 1. The material terms of the Acquisition Agreement
are setf out in Schedule 5.

The Spin-out is proposed to comprise the following steps:
(a) prior to the date of this Notice of Meeting, Firebird:

(i) fransferred its existing gold assets (comprising nine granted
tenements) to another Firefly subsidiary, while maintaining its
inferest in E52/3577 (the existing granted tfenement comprising
the Oakover Project) and agreeing to acquire two recent
tenement applications surrounding the Oakover Project
(E46/1372 and E52/3891) from Firefly for a nominal amount,
subject to listing; and

(ii) undertook a debt for equity conversion of historical intergroup
loans from the Company so that, as af the date of this Notice, it
has 25,000,000 fully paid ordinary shares on issue, 100% held by
FFR (Existing Firebird Shares); and

(b) in accordance with the timetable set out in the Important Nofices section
above, FFR will distribute and transfer the Existing Firebird Shares in-specie
to Eligible FFR Shareholders on a pro-rata basis (In-specie Distribution).

The In-specie Distribution will be effected by an equal reduction of FFR's capital.
Eligible FFR Shareholders will receive an in-specie return of capital by way of the
distribution of the Existing Firebird Shares in proportion to the number of FFR Shares
held by them at the Record Date. Eligible FFR Shareholders will thereby receive a
direct ownership interest in Firebird whilst still maintaining their ownership interest
in FFR.

Subject to satisfaction of the In-Specie Conditions set out in sectfion 1.3 below,
Firebird will be de-merged from FFR following completion of the In-Specie
Distribution.

Upon listing, Firebird will have no subsidiaries and will hold 100% of the rights, fitle
and interest in the five tenements comprising the Oakover, Hill 616 and Disrael
Projects, as further detailed in the Independent Geologist Report in Schedule 1.

Structure diagrams of the proposed arrangements immediately before and after
the Spin-out and Firebird IPO are set out in section 1.5 of this Explanatory
Statement.

1.3 Conditions to the Proposal

The In-specie Distribution will only proceed if the following conditions are met
(together, the In-specie Conditions):

(a) FFR obtains Shareholder approval for the In-specie Distribution (the
subject fo Resolution 1) and associated necessary amendments tfo ifs
Constitution (the subject of Resolution 2);

(b) Firebird raises the minimum subscription amount of $5,500,000 (or such
other amount as is required for Firebird to safisfy the assets test pursuant
to ASX Listing Rule 1.3) pursuant to a prospectus to be lodged by Firebird
for the Firebird IPO; and
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(c) Firebird receiving a letter confirming that the ASX will admit Firebird to the
Official List of the ASX, subject to the satisfaction of certain conditions on
terms acceptable to Firebird.

1.4 Rationale for the Proposal
The Company’s primary purpose in undertaking the Proposal is to separate the

Oakover Project from its other assets. Specifically, the Proposal is being
undertaken to achieve the following commercial objectives:

(a) the Spin-out allows the Company to focus its efforts on its existing portfolio
of gold assets, including the development of its flagship asset, the Yalgoo
gold project;

(b) the Spin-out of the Oakover Project will continue to give the Company’s

shareholders the opportunity to parficipate in the growth of the Oakover
Project through a separate entity that will have sufficient resources to
further develop the asseft;

(c) the Spin-out will provide separate funding channels for Firebird and the
Oakover Project (including the Firebird IPO), thereby allowing the
Company to conserve its cash resources; and

(d) the Company considers the Oakover Project to be non-core to its
strategic objectives. The Board considers that the value of the Oakover
Project is not recognised in Firefly’s share price and believes there is
presently an opportunity to separate the Oakover Project into a
standalone company with specific commodity and management focus.
The Board believes that this will allow for a better focus on the
advancement of the Oakover Project and should enable a more
fransparent market value to be placed on the Oakover Project.

Assuming the Company proceeds with the Proposal, it is infended that Firebird will
undertake and be funded by the Firebird IPO. Please refer to Section 1.7 for details.

Following realisation of the Proposal, FFR expects its primary focus will be on
developing its Yalgoo project. The Company commenced its maiden driling
program at the Yalgoo Gold Project in early August 2020. Results from the first
phase of drling were announced during the past quarter (refer to
announcements dated 7 September 2020 and 16 September 2020 for further
details).

1.5 Corporate structure
In the event Resolutions 1 and 2 are passed, the Company proceeds with the
Proposal and the In-specie Conditions are satisfied, the restructure of FFR and

Firebird will occur as follows assuming completion of the In-specie Distribution:

Current group structure:

Firefly Resources Limited
[ACh 118 522 124)

|
| | | I I

[ Firebird Metals Pty Ltd
Brumby Creek Pty Ltd Firefly Operations Pty Ltd (formerly Forrestania Pry Firehawk Gold Pty Ltd Aurum Group
x # . el Pry Lod (ACH 126 307 146
[ACN 111 152 866) [ACN 186 203 578} Led) [scn 645 423 707) .
|ACN 610 035 535) .
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Structure post completion of the In-specie Distribution, Firebird IPO and

Acquisitions:
Firefly Resources Limited
{ACN 118522 124)
Aurum GI'BI.IP

Brumby Creek Pty Ltd Firefly Operations Pty Ltd Firehawk Gold Pty Ltd - duram Minaraki Pry L1 [ACH 128 307 146)
[ACN 111 152 E68) [ACN 166 203 578) {ACH 546 423 707) “fadgoa Explardien Py Lul |ACK 166 570 853
Misng and Metelugy Preceds Salutions Py

Lid [ACH 169 134 431)

1.6 Firebird IPO and Information on Firebird

Firebird's business will be created, initially, via the consolidation of the Oakover
Project, fogether with the acquisitions of the Hill 616 and Disraeli Projects. Upon
listing on the ASX, Firebird will also look to pursue other opportunities in the
resources sector that will add value for Shareholders.

As at the datfe of this Notice of Meeting, Firebird holds the legal and beneficial
fitle to the granted Oakover Project tenement (E52/3577) and has agreed to
acquire the two recent Oakover Project tenement application made by Firefly
(E46/1372 and E52/3891) for a nominal amount, subject to listing. In addition,
Firebird has the right to acquire the tenements comprising the Hill 616 and Disraeli
Projects. Refer to schedule 5 for a summary of the respective tenement acquisition
agreements.

As noted above, it is infended that, in conjunction with the Proposal, Firebird will
undertake the Firebird IPO and complete the Acquisitions in order to facilitate the
admission of Firebird to the official list of the ASX. Current FFR Shareholders will not
be required to contribute additional funds to give effect to the Firebird IPO. It is,
however, Firebird’'s current intention that the Firebird IPO will include a form of
priority offer to existing FFR Shareholders who would otherwise hold a parcel of
Firebird Shares worth less than $2,000 (at a deemed issue price of $0.20 per share)
following the In-specie Distribution, to enable them to "top-up” their existing
holding to a parcel of Firebird Shares worth $2,000 on listing.

At present, it is expected that Firebird will seek to raise up to $5,500,000 under the
Firebird IPO (by the issue of up to 27,500,000 Firebird Shares assuming an issue price
of $0.20 each) pursuant to a prospectus to be lodged around 25 January 2021.
Shareholders should note the proposed structure and terms of the Firebird IPO are,
at the date of this Notice, indicative only and that Firebird reserves the right to
amend the proposed structure and terms (including offering a larger or smaller
number of shares in Firebird). FFR will keep Shareholders updated in respect of the
Firebird IPO.

FFR will be responsible for meeting all required tenement expenditure on the
Oakover Project until completion of the Firebird IPO, at which time Firebird wiill
assume responsibility for all costs associated with the Oakover Project.

FFR has also agreed to fund Firebird's expenses in respect of the Proposal and the
Firebird IPO (e.g. legal and other fees incurred in the preparation of
documentation giving effect to the Firebird IPO) which will be capitalised and
repaid to FFR from the proceeds of the Firebird IPO.
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The Firebird Board will then seek to advance the Firebird Projects in the manner in
which it considers to be in the best interests of Firebird Shareholders at the relevant
fime and based on its ability fo fund those intentions. However, the Company
notes and confirms, that there is no guarantee that the Company will proceed
with the Spin-out, or the In-specie Distribution or that the Firebird IPO will be
successful and result in a listing on ASX.

In the short term, Firebird would be focused on exploration activities at the Firebird
Projects. Over the medium term, Firebird would be focused on delivering value to
its shareholders through the continued exploration and development of the
Firebird Projects and any additional assets that may be acquired at a future point
in fime. Further details will be included in the Firebird IPO prospectus which will be
circulated to all FFR Shareholders.

The Firebird IPO will ensure Firebird is financed to continue (or commence)
exploration activities on the Firebird Projects aimed at improving the confidence
level and growing the exiting resource at the Oakover Project (refer to ASX
announcement dated 18 December 2020 for details) and discovering a maiden
JORC resource at the Hill 616 and Disraeli Projects, in some cases based on
evaluation of targets previously defined during previous exploration undertaken
by FFR and other third parties. Please refer to the Independent Geologist Report
in Schedule 1 for further details of the Firebird Projects and to Section 1.7 below
for the proposed work programme and expenditure budget for each project.

The information contained in this Section in respect of the potential future
prospects of Firebird should be read together with the risk factors set out in
Schedule 4.

1.7 Background of the Firebird Projects and proposed Project Development Plan

A summary of each of the Firebird Projects including information on prospectivity
is set out in the Independent Geologist Report in Schedule 1.

Firebird’s proposed business model will be to further explore and develop deposits
located within the Firebird Projects (where possible) in proximity to established
mining operations and infrastructure which demonstrate the ability to be
developed into early production opportunities.

Firebird proposes to undertake exploration across the Firebird Projects as outlined
below with the intention of demonstrating the economic potential of any
potential deposits. Firebird also infends to evaluate and pursue other prospective
opportunities in the resources sector in line with its strategy to develop high quality
assets. Details of the development plan for each project are set out below.

(a) Oakover Project

Given the advanced nature of the Oakover Project, it is proposed that
work will commence immediately with a focus on improving the
confidence in the resource then seeking to extend the current resource
footprint along strike. Work to be undertaken will include:

(i) reinferpretation of the historical geochemical and geophysical
information covering the Oakover Project concession and
acquisition of updated data, if warranted;

(ii) completion of infill and extensional drilling at the Oakover
Project, targeting resource expansion along strike and increased
definition of higher grade domains;
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(o)

(c)

(i)

(iv)

completion of metallurgical beneficiation ftesting to be
conducted in parallel with assessment of direct shipping ore
opportunities in order to increase overall project scale potentially
through capital phasing; and

moving the project through to a scoping study stage followed by
a pre-feasibility study.

Hill 616 Project

Work at the Hill 616 Project will focus on systematic exploration to deliver
a maiden JORC resource. Work to be undertaken will include:

reinterpretation of the historical geochemical and geophysical
information covering the Hill 616 Project concession and
acquisition of updated data, if warranted; and

completion of exploration drilling at the Hill 616 Project, targeting
previously idenfified targets and fo follow up historical
exploration results.

Disraeli Project

Work at the Disraeli Project will focus on systematic exploration to deliver
a maiden JORC resource. Work to be undertaken will include:

(1)

(il

reinterpretation of the historical geochemical and geophysical
information covering the Disraeli Project concession and
acquisition of updated data if warranted; and

completion of exploration drilling at the Disraeli Project, targeting
previously idenfified targets and fo follow up historical
exploration results.

Assuming completion of the Firebird IPO, it is currently proposed that the initial
exploration program for the Firebird Projects will include a total of approximately
$3,000,000 budgeted for the first two financial years as set out in the table below:
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Activities Based on subscription of $5.5m

Year 1 Year 2 Total
Oakover Project (granted tenements only)
Data Compilation & Access Costs $50,000 $20,000 $70,000
Geochem, Geophysics and Mapping $120,000 $45,000 $165,000
Drilling & Assay $250,000 $600,000 $850,000
Metallurgical and Scoping Studies $300,000 $100,000 $400,000
Total Oakover $720,000 $765,000 $1,485,000
Disraeli Project
Data Compilation & Access Costs $20,000 $10,000 $30,000
Geochem, Geophysics and Mapping $85,000 - $85,000
Drilling & Assay $150,000 $200,000 $350,000
Total Disraeli $255,000 $210,000 $465,000
Hill 616 Project
Data Compilation & Access Costs $35,000 $15,000 $50,000
Geochem, Geophysics and Mapping $120,000 $95,000 $215,000
Drilling & Assay $250,000 $535,000 $785,000
Total Hill 616 $405,000 $645,000 $1,050,000
Total Exploration Expenditure $1,380,000 $1,620,000 $3,000,000

The above table are statements of Firebird's intentions as of the date of this Notice
and assumes completion of the Firebird IPO and the Acquisitions. As with any
budget, intervening events including, but not limited to, exploration success or
failure and new circumstances have the potential to affect the manner in which
the funds are ultimately applied. Firebird reserves the right to alter the way funds
are applied on this basis. Further, the above table will be subject to change in the
event Firebird amends the proposed structure and terms of the Firebird IPO.

Further details of the development plan and budget proposed for each of the
Firebird Projects will be included in the Firebird IPO prospectus. Refer to Schedule
1 for details of the licences which cover each project and previous exploration
undertaken. The key risks which will face Firebird and exploration of the Firebird
Projects are set out in Schedule 4.

The balance of the proceeds raised from the Firebird IPO are proposed to be
applied as follows:

(a) cash reimbursement to the Company for historical development
expenditure on the Oakover Project (subject fo ASX approval for the
purposes of ASX Listing Rule 1.1 condition 11) = $500,000;

(b) cash reimbursement o the Company upon conversion of working capital
loans used by Firebird to funds expenses in connection with the Proposal
- $75,000;

(c) expenses of the Firebird IPO - $590,000; and

(d) working capital - $1,335,000.
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1.8 Capital Reduction - General

FFR seeks Shareholder approval under Resolution 1 to enable FFR to reduce its
capital by the distribution of specific assets to Shareholders, being 25,000,000
Firebird Shares.

The Corporations Act and the ASX Listing Rules set out the procedure and timing
for a capital reduction. Refer to the Important Notices section of this Notice of
Meeting for an indicative timetable in respect of the Proposal. The alteration to
the Company'’s capital and the In-specie Distribution will become effective from
the Record Date provided that after the Record Date has been set, the Directors
have not provided a notice to ASX stating that the Company does not intend to
proceed with the reduction of capital contemplated by Resolution 1.

Assuming that the In-specie Conditions are met and that the Company proceeds
with the Proposal, the Record Date to determine entitlements of Shareholders to
participate in the In-specie Distribution is 3 March 2021.

If the capital reduction proceeds, Eligible FFR Shareholders will receive a pro rata
enfitlement to 25,000,000 Firebird Shares and each Eligible FFR Shareholder’s
name will be entered on the register of members of Firebird with each Eligible FFR
Shareholder having deemed to have consented to becoming a Firebird
shareholder and being bound by its constitution.

An Eligible FFR Shareholder's entitlement to Firebird Shares to be distributed is to
be based on the number of FFR Shares held at the Record Date.

Due to the outstanding Options on issue in FFR and also because of the potential
future issue of Shares by the Company before the Record Date, it is not clear at
the date of this Notice how many FFR Shares will be on issue at the Record Date
nor therefore what the exact ratio for the In-specie Distribution will be. However,
based on the FFR Shares on issue as at the date of this Notice of Meeting, the ratio
of the In-specie Distribution would be 1 Firebird Share for every 12 FFR Shares held.

Other than as shareholders of FFR or as otherwise set out in this Explanatory
Statement, none of the Directors have any interest in Resolution 1.

For further details with respect to the effect of this Resolution, including the
implications for Ineligible FFR Shareholders, please refer to section 1.22 below.

1.9 Pro forma financial position of FFR and Firebird upon completion of the Proposal
and Firebird IPO

Set out in Schedule 2 is the statement of financial position of the Company as at
30 June 2020 together with the unaudited pro forma statement of financial
position of the Company following completion of the Proposal and Firebird IPO.

A pro forma statement of financial position for Firebird, reflecting the proposed
balance sheet of Firebird following completion of the Proposal and the Firebird
IPO is set out in Schedule 3.

1.10 Advantages and Disadvantages of the Proposal (assuming completion of the
Spin-out and In-specie Distribution):

(a) Advantages

(i) All Eligible FFR Shareholders will retain an interest in the Oakover
Project through their individual pro-rata shareholdings in Firebird.
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(o)

(il

i)

(iv)

(v)

(Vi)

(vii)

All Shareholders will retain their current percentage ownership
interest in the capital of FFR.

The Directors believe that the market is aftributing minimal value
to the Oakover Project. The Board believe that a company
primarily dedicated to exploring and developing the Oakover
Project (fogether with other manganese assets) may be able to
extract additional value from the project.

The Spin-out and subsequent Firebird IPO should allow for a
better focus on the advancement of the Oakover Project and
should enable a more fransparent market value to be placed on
the Oakover Project, whilst the Company continues to develop
its flagship Yalgoo project. The Spin-out from FFR will mean that
both FFR and Firebird will have a primary focus that will not be
affected by events or occurrences relating to other projects.

The Board believes that investors and the Company would
benefit from the Company having a simplified corporate
strategy. Different FFR Shareholders (and potential investors)
have preferences for different assets within FFR's asset portfolio,
however the current corporate structure with its diversified
commodity interests does not allow for delivery of a simplified
corporate strategy. The Proposal will allow both FFR and Firebird
to adopt a simplified corporate strategy.

Future capital raisings are expected to be more achievable by
each individual entity as the focus of the funding will be on either
specifically, FFR's remaining assets or the Firebird Projects held by
Firebird.

The Spin-out will provide Shareholders with the ability to
participate in the exploration upside of the Oakover Project
under a separate company with separate financing capabilities
whilst also maintaining their investment exposure to FFR's
advanced Yalgoo project.

Disadvantages

(i)
(il

(i)

There is no guarantee that the Firebird Shares will rise in value.

There are a number of potential disadvantages arising from
Firebird seeking further funding (including pursuant to the Firebird
IPO). These include, but are noft limited to:

(A) dilution of Firebird Shareholders’ shareholdings via the
Firebird IPO or future equity raisings; and

(B) uncertainty regarding Firebird’s ability to raise required
funding.

Shareholders may incur additional fransaction costs if they wish
to dispose of their new investment in Firebird (e.g. brokerage
costs).

There may be a taxation consequence in respect of the
distribution of the Firebird Shares to the Shareholders. Details of

5357-01/2561223_18

14



the possible general taxation effect of the fransaction are set out
in Section 1.24 of this Explanatory Statement.

(v) The costs relating to Firebird and the Proposal (some of which will
initially be incurred by FFR) will include, but are not limited to:

(A) legal and other fees incurred in the preparation of
documentation giving effect to the Proposal and the
Firebird IPO; and

(B) fax advice obtained in relafion to taxation
conseqguences of the Proposal.

(vi) Remuneration will not be paid to Firebird’'s directors until the
Firebird IPO has been completed. Following receipt of
Shareholder approval and completion of the Proposal and the
Firebird IPO, the Firebird Board may be different to that of
Firebird’s present Board and also different to that of the
Company’s present Board. Following implementation of the
Proposal and completion of the Firebird IPO, Firebird will assume
responsibility for the remuneration of the Firebird Board and will
be responsible for all of its own exploration, management and
administration expenses (including directors’ remuneration).

(vii) As a result of the return of capital, FFR will forego a percentage
of the premium it might have received from a person seeking to
acquire a confrolling stake in Firebird and its Oakover Project.

(wviii) Assuming completion of the Spin-out, there will be two separate
companies that will require to be funded and will incur ongoing
administrative costs (being FFR and Firebird) rather than one
company as is the case at present (being FFR). This will lead to a
duplication of costs to Shareholders in some instances (e.g.
directors’ fees).

1.11 Failure to achieve completion of the Proposal

Failure to achieve completion of the Proposal may result in a reduced level of
exploration expenditure on the Oakover Project by the Company, or exploration
may occur on a delayed timetable. The Company has prioritised its projects and
the Oakover Project are currently considered non-core and of less priority than
the Company’s flagship Yalgoo project and other gold assets.

In the event that the Proposal is not successful, the Company may explore
alternative methods of funding exploration on the Oakover Project although a
successful outcome cannot be guaranteed. This may include, but is not limited to,
entering info a joint venture arrangement with third parties or selling a portion of
the Oakover Project.

1.12 Firebird Structure and Board

Firebird was incorporated on 4 January 2016 and since mid-2018 FFR's managing
director, Simon Lawson, has been the sole director of Firebird. Upon conversion to
a public company on 15 January 2021, Mr Wei Li and Mr Ashley Pattison were
appointed as additional directors of Firebird. Upon listing, it is proposed that Mr
Lawson will resign and Firebird’s board of directors will comprise:
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(a)

(o)

Evan Cranston - Non-Executive Chairman

Mr Cranston is an experienced mining executive with a background in
corporate and mining law. Mr Cranston is the principal of corporate
advisory and administration firm Konkera Corporate and has extensive
experience in the areas of equity capital markets, corporate finance,
structuring, asset acquisition, corporate governance and external
stakeholder relations.

Mr Cranston holds both a Bachelor of Commerce and Bachelor of Laws
from the University of Western Australia. He is currently the Non-Executive
Chairman of Carbine Resources (ASX:CRB), Vital Metals (ASX:VML) and
Benz Mining Corp (TSXV:BZ).

Peter Allen - Managing Director

Mr Allen is a mining executive with more than 20 years' experience in
marketing of manganese, lithium and a range of other commodities.

Mr Allen previously held various senior management roles with subsidiaries
of Consolidated Minerals Limited and was also a Non-Executive Director
of Consolidated Minerals Limited, which operates the Woodie Woodie
mine in WA and Nsuta Manganese mine in Ghana.

More recently, Mr Allen assisted manganese focused explorer Element 25
Limited (ASX:E25) and Gulf Manganese Corporations Limited (ASX:GMC)
with product marketing. Mr Allen is currently the marketing manager of
AVZ Minerals Limited (ASX:AVZ).

Wei Li — Executive Director and Chief Financial Officer

Mr Li is qualified as Chartered Accountant and has over 10 years
experience in the resource industry in particular in manganese related
fields.

Mr Li previously managed a private manganese greenfield exploration
company in the NT of Australia with funding principally from overseas He
currently holds CFO/Commercial Manager role with Perpetual Resources
Ltd (ASX:PEC) and is also the CFO of PC Gold Pty Ltd.

Ashley Pattison — Non-Executive Director

Mr Pattison has over 20 years' experience in the resources sector from
both a corporate finance and operational perspective. Mr Pattison
qualified as a chartered accountant and has extensive experience in
operations, finance, strategy and corporate finance. Mr Pattison has
been the Managing Director of a number of listed and private mining
companies over the past 10 years and also CEO of a listed mining service
Company.

More recently, Mr Pattison was the founder of PC Gold Pty Ltd, a private
equity vehicle that owns the Spring Hill gold deposit in Pine Creek, NT..

Mr Pattison is currently the Executive Chairman of PC Gold Pty Ltd and is
also a Non-executive director of Firefly Resources Ltd (ASX.FFR) and
Macro Metals Ltd, a private iron ore focused company.
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Remuneration has not been paid to date and will not be paid to Firebird’s
directors until the Firebird IPO has been completed. The final composition of the
Firebird board and proposed remuneration will be confirmed by the Company at
a future date with further details to be included in the prospectus for the Firebird
IPO.

1.13 Disclosure to ASX

FFR, as an entity with Shares quoted on the Official List of the ASX, is a disclosing
entity and, as such, is subject to regular reporting and disclosure obligations.
Copies of documents lodged in relation to FFR can be accessed at either the
Company’s ASX announcements platform or the Company’s website.

1.14 Risk Factors

On successful completion of the Proposal and Firebird IPO, Eligible FFR
Shareholders will become shareholders in Firebird and should be aware of the
general and specific risk factors which may affect Firebird and the value of its
securities. These risk factors are set out in Schedule 4. The risk factors have been
reviewed by each of the boards of directors of the Company and Firebird and
are considered applicable.

1.15 Effect of Proposed Capital Reduction on the Company

A pro-forma statement of financial position of FFR is contained in Schedule 2 which
shows the financial impact of the capital reduction and the Proposal on the
Company. Furthermore, the Company, being an ASX listed entity, is subject to the
continuous disclosure requirements set out in Chapter 3 of the ASX Listing Rules. As
such, the Company is required to lodge quarterly accounts detailing the
Company’s current financial position. Any use of funds by the Company will be
detailed in these quarterly reports and any significant fransactions will be
disclosed to Shareholders.

1.16 Director’s Interests and Recommendations

The table below sets out the number of securities in FFR held by the Directors at
the date of this Notice and also the number of Firebird Shares they are likely to
have an interest in if Resolution 1 is passed and implemented:

Director FFR Shares Options Performance Approximate
Rights Number of
Firebird
Shares each
Director will
receive;
Michael Edwards 3,333,334 1,000,0002 3.099,9995 277,778
Simon Lawson 773,808 2,833,3323 9.999.9995 64,484
Ashley Pafttison 11,194,322 Nil 3.654,327¢ 932,861
Geoffrey Jones 783,126 1,166,6664 999,9995 65,261
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Notes:

1. Assuming a 1 for 12 ratio for the In-specie Distribution for illustrative purposes only. It is not
clear at the date of this Notice what the exact ratio for the In-specie Distribution will be.
Refer to Section 1.18(d) for further details.

2. Comprising 500,000 options exercisable at $0.12 on or before 31 December 2021 and
500,000 options exercisable at $0.14 on or before 31 December 2022.

3.  Comprising 1,000,000 options exercisable at $0.12 on or before 31 December 2021,
1,000,000 options exercisable at $0.14 on or before 31 December 2022 and 833,332 options
exercisable at $1.20 on or before 15 April 2021.

4.  Comprising 500,000 options exercisable at $0.12 on or before 31 December 2021, 500,000
options exercisable at $0.14 on or before 31 December 2022 and 166,666 options
exercisable at $1.20 on or before 15 April 2021.

5.  Full terms and conditions of the performance rights are set out in Schedule 3 of the
Company'’s Notice of Annual General Meeting dated 26 October 2020.

6. Full tferms and conditions of 999,999 of the performance rights are set out in Schedule 3 of
the Company’s Nofice of Annual General Meeting dated 26 October 2020. Full tferms and
conditions of 2,654,328 of the performance rights are set out in Schedule 3 of the
Company'’s Notice of Meeting dated 30 June 2020.

After considering all relevant factors, the Directors recommend the Company’s
Shareholders vote in favour of Resolution 1 for the reasons summarised in Sections
1.4 and 1.10 of this Nofice.

1.17 Effect of Proposed Capital Reduction on Shareholders in FFR
What will you receive?

If the Proposal is implemented, Eligible FFR Shareholders will receive an in specie
return of capital by way of the distribution of Firebird Shares in proportion fo the
number of FFR Shares held by them at the Record Date.

Eligible FFR Shareholders are not required to contribute any payment for the
Firebird Shares which they are entfitled to receive under the Proposal.

What is the impact on your shareholding in the Company?

The number of Shares in the Company that you hold will not change as a result of
the Proposal.

If the Proposal is implemented, the value of your FFR Shares may be less than the
value held prior to the Proposal being implemented due to the removal of the
Oakover Project from the Company’s asset portfolio. The size of any decrease
cannot be predicted and will be dependent on the value ascribed to the
Oakover Project.

Do you have to do anything to receive your Firebird Shares?

You must hold FFR Shares on the Record Date in order to receive your entitlement
of Firebird Shares pursuant to the In-specie Distribution. If the Proposal proceeds,
you will automatically receive the Firebird Shares you are entitled to receive
(unless you are an Ineligible FFR Shareholder, in which case you will receive the
proceeds), even if you vote against the Proposal or do not vote at alll.

Will | be able to trade my Firebird Shares?

If the Proposal is approved by Shareholders and is implemented and assuming
completion of the Firebird IPO, a holder of Firebird Shares will be able to sell their
Firebird Shares in the future.
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What are the taxation implications of the Proposal?

A general guide to the taxation implications of the Proposal is set out in
Section 1.24 of this Explanatory Statement. The description is expressed in terms of
the Proposal and is not intended to provide taxation advice in respect of
particular circumstances of any Shareholder. Shareholders should obtain
professional advice as to the taxation consequences of the Proposal in their
specific circumstances.

What will happen if Resolution 1 is not approved?

In the event that Shareholder approval of Resolution 1 is not obtained, the
Proposal will not proceed and the distribution of Firebird Shares to FFR Shareholders
will not occur.

1.18 Additional important information for FFR Shareholders

(a) The capital structure of FFR as at the date of this Noftice is:

Number of Shares Number of Options! Number of

Performance Rights
299,789,532 31,224,995 41,999,992

Notes:

1. Consisting of:
(a) 1,874,996 unlisted options exercisable at $1.20 on or before 15 April 2021;
(b) 399,999 unlisted options exercisable at $0.60 on or before 31 March 2022;

(c) 3,500,000 unlisted options exercisable at $0.10 on or before 30 September
2022;

(d) 3,750,000 unlisted options exercisable at $0.125 on or before 30 September
2022;

(e) 2,850,000 unlisted options exercisable at $0.12 on or before 31 December
2021;

(f) 2,850,000 unlisted options exercisable at $0.14 on or before 31 December
2022; and

(g) 16,000,000 unlisted options exercisable at $0.25 on or before 4 June 2022.

(b) The proposed capital structure of Firebird post completion of the Proposal
and the Firebird IPO will be:

Type of security Number (assuming
$5,500,000 is raised

under the Firebird

IPO)

Fully paid ordinary shares

Eligible FFR Shareholders 25,000,000 45.87
Firebird IPO! 27,500,000 50.46
Shares issued as consideration for the 2,000,000 3.67
Acquisitions2

Total Shares 54,500,000 100
Options3 8,000,000 100
Performance Rights? 3,300,000 100
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(c)

(e)

Notes:

1. As at the date of this Notice, it is expected that Firebird will seek to raise up to
$5,500,000 (by the issue of up to 27,500,000 shares at $0.20 each). Firebird’s
current intention is that the Firebird IPO will include a priority offer to FFR
Shareholders. Shareholders should note the proposed structure and terms of the
Firebird IPO are, at the date of this Notice, indicative only and that Firebird
reserves the right to amend the proposed structure and terms (including offering
a larger or smaller number of shares or options in Firebird).

2. Refer to Section 2 of Schedule 5 for a summary of the material terms of the
Acquisition Agreement.

3. Compirising 4,500,000 Options proposed to be issued to the lead manager and
co-manager of the Firebird IPO (refer to Section 1 of Schedule 5 for further details)
and a total of 3,500,000 cashless Options proposed to be issued to Firebird’s Non-
Executive Directors, Messrs Evan Cranston (2,000,000) and Ashley Pattison
(1,500,000) (refer to Section 4.3 of Schedule 5 for further details).

4. Proposed to be issued to Firebird’'s Executive Directors, Peter Allen (2,100,000)
and Wei Li (1,200,000). Refer to Sections 4.1 and 4.2 of Schedule 5 for further
details

5. In addition, pursuant to the terms of the executive services agreement between
Mr Paul Allen and Firebird, Mr Allen will receive a $15,000 one-off sign on fee,
which may be taken up in cash or Firebird Shares (at the election of Mr Allen) at
a deemed issue price of $0.20 per Firebird Share.

Shareholders should note that the capital structure outlined above is
indicative only and that Firebird has the discretion to amend the capital
structure without notice.

the Record Date will be set by the Directors after the date Resolution 1 is
passed and depends on the satisfaction of the In-specie Conditions.
Refer to Section 1.3 for further details;

the 25,000,000 Existing Firebird Shares will be distributed on a pro-rata basis
to Eligible FFR Shareholders on the Record Date based on the number of
FFR Shares held by such holders at the Record Date. Due fo the
outstanding Options on issue in FFR and also because of the potential
future issue of Shares by the Company before the Record Date, it is not
clear at the date of this Notice how many FFR Shares will be on issue at
the Record Date nor therefore what the exact ratio for the In-specie
Distribution will be.

At the date of this Nofice, there are 299,789,532 Shares on issue in the
Company. Assuming this same number of Shares was on issue at the
Record Date, the formula for the In-specie Distribution would be
approximately 1 Firebird Share for every 12 FFR Shares held. Any exercise
of Options in FFR, conversion of Performance Rights or further issue of FFR
Shares will have the effect of lowering the number of Firebird Shares
distributed for each Share in FFR. Any fractions of entitlement will be
rounded down to the next whole number;

the return of capital will be effected by a pro-rata distribution of the
Existing Firebird Shares in specie proportionately to all of the Company’s
Shareholders:

(i) registered as such as at 5.00 pm (WST) on the Record Date; or
(ii) entitled to be registered as a Shareholder in the Company by

virtue of a transfer of Shares executed before 5.00pm (WST) on
the Record Date and lodged with the Company at that time.
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1.20

1.21

Information concerning FFR Shares
The rights afttaching to the Shares in FFR will not alter.

For the information of Shareholders, the highest and lowest recorded sale prices
of the Company’s Shares as fraded on ASX during the 12 months immediately
preceding the date of this Explanatory Statement, and the respective dates of
those sales were:

Date Highest Price Date Lowest Price
28 October 2020 $0.25 31 March 2020 $0.02

The latest available closing price of the FFR Shares on ASX prior to the date of this
Notice was $0.165 on 15 January 2021.

Section 256C of the Corporations Act

The proposed reduction of capital by way of an in specie distribution to
Shareholders is an equal capital reduction.

Under Section 256B of the Corporations Act, the Company may only reduce its
capital if it:

(a) is fair and reasonable to Shareholders as a whole;

(b) does not materially prejudice the Company’s ability to pay its creditors;
and

(c) is approved by Shareholders in accordance with Section 256C of the

Corporations Act.

The Directors believe that the Proposal is fair and reasonable to Shareholders as a
whole and does not materially prejudice the Company’s ability to pay its creditors.
This is because each FFR Shareholder is freated equally and in the same manner
since the terms of the reduction of capital are the same for each FFR Shareholder.
The In-specie Distribution is on a pro rata basis, and the proportionate ownership
interest of each FFR Shareholder remains the same before and after the Proposal.

In accordance with the Corporations Act:

(a) the proposed reduction is an equal reduction and requires approval by
an ordinary resolution passed at a general meeting of FFR Shareholders;

(d) this Explanatory Statement and accompanying Prospectus and previous
ASX announcements set out all information known to FFR that is material
to the decision on how to vote on Resolution 1; and

(e) FFR has lodged with ASIC a copy of this Nofice of Meeting and
accompanying Prospectus.

ASX Listing Rule 7.17

ASX Listing Rule 7.17 provides in part that a listed entity, in offering shareholders an
entitlement to securities in another entity, must offer those securities pro rata orin
such other way as, in the ASX's opinion, is fair in all the circumstances.
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In addition, the record date to decide entitlements must be at least 4 business
days after the prospectus for the offer is given to ASX.

There also must be no restriction on the number of securities which a shareholder
holds before this entitement accrues.

The proposal satisfies the requirements of ASX Listing Rule 7.17, as the issue of
Firebird Shares is being made to Shareholders on a pro rata basis, the Record Date
will be set on at least 4 business days after the prospectus for the offer is given to
ASX and there is no restriction on the number of Shares a Shareholder must hold
before the enfitlement to the FFR Shares accrues.

1.22 Effect of Shareholder approval

(a)

(o)

General

If Resolution 1 is approved, FFR Shareholders (as at the Record Date) will
receive a pro rata beneficial entittlement to Firebird Shares based on the
number of FFR Shares held at the Record Date. The reduction in FFR's
capital and the transfer and distribution of Firebird Shares will become
effective from the Record Date (provided that after the Record Date has
been set the In-specie Conditions have been satisfied and the Directors
have not provided a notice to ASX stating that the Company does not
intend to proceed with the reduction of capital contemplated by
Resolution 1). Any fractions of entitlement will be rounded down to the
next whole number. Shares in Firebird are to be held subject to its
constitution which is in standard form for an ASX listed entity.

The actual dollar value of the proposed return of capital will be an
amount equal to the value of the Firebird Shares transferred and
distributed to be assessed by the Directors. Please refer to Schedules 2
and 3 for the pro-forma statements of financial position of both FFR and
Firebird which show the expected financial impact of the Proposal and
Firebird IPO.

The Board considers the proposed reduction of capital will have no
material effect on the interests of FFR Shareholders, except as disclosed
in the discussion of the advantages and disadvantages of the reduction
set out in Section 1.10 above.

Ineligible FFR Shareholders

Shareholders on the In-specie Distribution Record Date with an address
outside an Eligible Country or who will hold a parcel of Firebird shares
worth less than $500 at listing (based on the Firebird IPO price and taking
info account any allocation to existing FFR shareholders under the Firebird
IPO) (together, Ineligible FFR Shareholders) will have their pro-rata
entitlement of Firebird Shares sold by the Company’s sale nominee, Euroz
Hartleys Securities Limited (Nominee), and the net proceeds paid to the
Ineligible FFR Shareholders, with the timing of the sale to coincide with
Firebird successfully completing the Firebird IPO, being admitted to ASX
and a market for Firebird Shares being established on ASX.

The Nominee will act on a best efforts only basis to sell the Ineligible FFR
Shareholders’ Firebird Shares, and will not be liable to the Ineligible FFR
Shareholders for any loss suffered as a result.
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The release, publication or distribution of the Notice of Meeting and
Explanatory Memorandum in jurisdictions other than Australia may be
restricted by law or regulation in such other jurisdictions, and persons
outside of Australia who come into possession of the Notice of Meeting
and Explanatory Memorandum should seek advice on and observe any
such restrictions. Any failure to comply with such restrictions may
constitute a violation of applicable laws or regulations.

The Notice of Meeting and Explanatory Memorandum have been
prepared in accordance with Australian law and are subject to Australian
disclosure requirements. The information contained in the Notice of
Meeting and Explanatory Memorandum may not be the same as that
which would have been disclosed if the Nofice of Meeting and
Explanatory Memorandum had been prepared in accordance with the
laws and regulations of a jurisdiction outside of Australia.

Financial information in this Explanatory Memorandum has been
prepared in accordance with the classification and measurement
principles of the Australian Accounting Standards and is presented in an
abbreviated form and does not contain all the disclosures that are usually
provided in an annual report prepared in accordance with the
Corporations Act.

This document does not constitute an offer of Firebird Shares in any
jurisdiction in which it would be unlawful. In particular, this document may
not be distributed to any person, and the Firebird Shares may not be
offered, in any counftry outside Australia except to the extent permitted
below.

New Zealand

This Notice of Meeting is not a New Zealand disclosure document and
has not been registered, filed with or approved by any New Zealand
regulatory authority under or in accordance with the Financial Markets
Conduct Act 2013 or any other New Zealand law. The offer of Shares
under the In-specie Distribution is being made to existing shareholders of
the Company inreliance upon the Financial Markets Conduct (Incidental
Offers) Exemption Notice 2016 and, accordingly, this Notice of Meeting
may not confain all the informatfion that a disclosure document is
required to contain under New Zealand law.

(c) Effect of In-specie Distribution on existing Options

In accordance with the terms of issue of each of the existing Options in
FFR outstanding as at the date Resolution 1 is passed and in accordance
with ASX Listing Rule 7.22.3, the exercise price of each such outstanding
Option in FFR will be automatically reduced by the same amount as the
amount returned in relation to each FFR Share. There will be no early
lapsing of any existing FFR Options for any FFR employee or director who
holds such Options and who becomes employed by Firebird in lieu of FFR.

1.23 Information concerning Firebird Shares

A summary of the more significant rights that will attach to the Firebird Shares is set
out below. This summary is not exhaustive and does not constitute a definitive
statement of the rights and liabilities of the Firebird Shareholders. Full details of the
rights attaching to the Firebird Shares are set out in Firebird’s Constitution, a copy
of which is available on request.
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(a)

General meetings

Shareholders are entitled to be present in person, or by proxy, attorney or
representative to attend and vote at general meetings of Firebird.

Shareholders may requisition meetings in accordance with section 249D
of the Corporations Act and the Constitution.

Voting rights

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

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

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

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

Dividend rights

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

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

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

(e)

(f)

(9)

(h)

dividend election plan permitting holders of Shares to the extent that the
Shares are fully paid, fo have the option to elect to forego the right to
share in any dividends (whether interim or otherwise) payable in respect
of such Shares and to receive instead an issue of Shares credited as fully
paid up to the extent as determined by the Directors.

Winding-up

If Firebird is wound up, the liquidator may, with the authority of a special
resolution of Firebird, divide among the shareholders in kind the whole or
any part of the property of Firebird, and may for that purpose set such
value as he considers fair upon any property to be so divided, and may
determine how the division is fo be carried out as between the
Shareholders or different classes of Shareholders.

The liquidator may, with the authority of a special resolution of Firebird,
vest the whole or any part of any such property in frustees upon such frusts
for the benefit of the contributories as the liquidator thinks fit, but so that
no Shareholder is compelled to accept any Shares or other securities in
respect of which there is any liability.

Shareholder liability

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

Transfer of Shares

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

Variation of rights

Pursuant to section 246B of the Corporations Act, Firebird may, with the
sanction of a special resolution passed at a meeting of Shareholders vary
or abrogate the rights attaching to Shares.

If at any time the share capital is divided into different classes of Shares,
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class), whether or not Firebird is being wound
up, may be varied or abrogated with the consent in writing of the holders
of three-quarters of the issued shares of that class, or if authorised by a
special resolution passed at a separate meeting of the holders of the
shares of that class.

Alteration of Constitution

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

The following is a general summary of the Australian taxation consequences for
Shareholders who receive Firebird Shares in respect of the In-specie Distribution
based on the applicable taxation law as at the date of this Explanatory
Statement.

The information outlined in this faxation summary is limited solely to the Australian
income tax implications of the demerger for Shareholders who hold their shares in
FFR on capital account for tax purposes, and not on revenue account. This
summary does not provide information relevant to:

(a) Shareholders who hold their FFR Shares onrevenue account (for example,
Shareholders who are share fraders and certain institutional investors);

(b) Shareholders whose FFR Shares are subject fo the employee share
acquisition scheme taxrules and Shareholders who are not the beneficial
owners of their FFR Shares;

(c) Shareholders who acquired, or are taken to have acquired, their FFR
Shares prior to 20 September 1985; and

(d) Shareholders who are subject to the taxation of financial arrangements
rules in Division 230 of the ITAA 1997 in relation to gains and losses on their
FFR Shares.

The application of tax legislation can vary according fo the individual
circumstances of each Shareholder. This summary is not intended, and should not
be relied upon, as specific faxation advice to any particular Shareholder. The
comments in this summary are of a general nature only, may not apply fo your
specific circumstances and cannot be relied upon for accuracy or completeness.

Each Shareholder should seek and rely on its own professional taxation advice,
specific to its particular circumstances, in relation to the taxation consequences
of the proposed transaction. Neither FFR, nor any of its officers or advisers, accepts
liability or responsibility with respect to such consequences or the reliance of any
Shareholder on any part of the following summary.

Australian taxation implications for Australian resident Shareholders

The demerger tax relief under Division 125 of the Income Tax Assessment Act 1997
(Cth) (Demerger Relief) is not available in respect of the In-specie Distribution for
a number of reasons including, that the In-specie Distribution, the Firebird IPO and
Acquisitions are inter-conditional and therefore do not satisfy the “nothing else”
requirements in paragraph 125-70(1)(c) of the Income Tax Assessment Act 1997
(Cth). Accordingly, the Shareholders of FFR will not be able to disregard any
capital gain or assessable income arising from the In-specie Distribution.

Broadly, if FFR proceeds with the In-specie Distribution in the absence of Demerger
Relief, the following taxation consequences may result:

(a) Shareholders may make a capital gain to the extent that the capital
component of the In-specie Distribution exceeds the particular
Shareholder's cost base;

(e) the cost base and reduced cost base of the FFR Shares will be reduced
by the Capital Reduction Amount (unless the Commissioner of Taxation
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makes a determination to freat all or part of the Capital Reduction
Amount as an unfranked dividend);

(f) the cost base and reduced cost base of the Firebird Shares will be equal
to the Capital Reduction Amount Distribution;

(9) the Firebird Shares will be taken to have been acquired by the
Shareholder at the date of the In-specie Distribution for the purposes of
determining eligibility for the CGT discount; and

(h) the excess (if any) of the market value of the Firebird Shares at the fime
of the In-specie Distribution over the Capital Reduction Amount, and (if
the Commissioner of Taxation so determines) all or part of the Capital
Reduction Amount, may be freated as an unfranked dividend. This
amount would be assessable income for Australian resident Shareholders.

Australian taxation implications for non-resident Shareholders

Shareholders who are not residents of Australia for tax purposes will not be subject
to any Australion CGT consequences unless they hold (either alone or together
with their associates) 10% or more of the direct participation interests in FFR af the
fime of the demerger or for a continuous period of at least 12 months in the 24
months immediately preceding the In-specie Distribution. In the event that the
non-resident Shareholder satisfies the 10% ownership requirement, Australion CGT
will apply if at the time of the CGT event the market value of the assets in FFR that
are Taxable Australian Real Property (TARP) exceed the market value of the assets
that are not TARP. TARP generally includes Australian land interests including
Australian mineral rights.

To the extent that a non-resident Shareholder holds FFR Shares that meet the
above conditions, the Shareholder may make a capital gain fo the extent that
the capital component of the In-specie Distribution (to be advised by FFR once
the In-specie Distribution is complete) exceeds the Shareholder's cost base.

If the Commissioner of Taxation determines all or part of the Capital Reduction
Amount as an unfranked dividend, this amount would be subject to dividend
withholding tax for non-resident Shareholders (generally at a rate of 30% on the
gross amount, subject to any applicable double taxatfion agreement).

Taxation implications for the Company

The transfer of shares in Firebird from FFR to the FFR Shareholders in respect of the
share capital reduction is expected to have capital gains tax (CGT) implications
for FFR as Demerger Relief is not available.

1.25 Lodgement with the ASIC

The Company has lodged with the ASIC a copy of this Notice and Explanatory
Statement in accordance with Section 256C(5) of the Corporations Act. The ASIC
and its officers take no responsibility for the contents of this Notice or the merits of
the transaction to which this Noftice relates.

If Resolution 1 is passed, the reduction of capital is required to take effect in
accordance with a fimetable approved by ASX. Please refer to the Important
Noftices section at the front of this Notice for the proposed indicative timetable for
completion of the Proposal, which is subject to change by the Company and any
requirements of the ASX Listing Rules and the Corporations Act.
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1.26 Competent Person’s Statement

The Company has prepared the meeting materials based on information
available to it at the time of preparation. No representation or warranty, express
or implied, is made as to the fairness, accuracy or completeness of the
information, opinions and conclusions contained in the meeting materials. To the
maximum extent permitted by law, the Company, its related bodies corporate (as
that term is defined in the Corporations Act) and the officers, directors,
employees, advisers and agents of those entities do not accept any responsibility
or liability including, without limitation, any liability arising from fault or negligence
on the part of any person, for any loss arising from the use of the meeting materials
or its contents or otherwise arising in connection with it.

In respect of the Oakover Project, exploration results detailed in this document
have previously been reported to the ASX on 18 December 2020.

The information in this document that relates to Exploration Results and Mineral
Resources is based on information compiled by Mr Robert Wason BSc (Hons)
Geology, MSc (Mining Geology), a Competent Person who is a Member of the
Australasian Institute of Mining and Metallurgy. Mr Wason is Senior Consultant -
Geology at Mining Insights Pty Ltd. Mr Wason has more than 10 years of
international experience and has sufficient experience in exploring, mining and
estimating base metal and gold deposits that is relevant to the style of
mineralisation and type of deposit under consideration and to the activity being
undertaken to qualify as a Competent Person as defined in the 2012 Edition of the
JORC Code. MrWason consents to the inclusion in this Explanatory Memorandum
of the matters that are based on, and fairly represent information and supporting
documentation prepared by him in the form and context in which it appears.

Additionally, Mr Watson and the Company each confirm that they are not aware
of any new information or data that materially affects the information contained
in the ASX releases referred to in this report.

1.27 Recommendation of the Board

Your Directors unanimously recommend the approval of the proposed Resolution
1 and encourage Shareholders to vote IN FAVOUR OF Resolution 1.

In forming their unanimous recommendation in respect of Resolution 1, the
Directors have carefully considered the following matters:

(a) Shareholders will continue fo retain their current percentage ownership
interest in the capital of the Company.

(b) The Spin-out should allow for a better focus on the advancement of the
Oakover Project and should enable a more fransparent market value to
be placed on the Oakover Project, whilst the Company continues to
develop its flagship Yalgoo project.

(c) Future capital raising (including the proposed Firebird IPO) should be
more achievable by each individual entity.

(d) The Spin-out will provide Shareholders with the ability to participate in the
exploration upside of the Oakover Project under a separate company
with separate financing capabilities whilst also  maintaining their
investment exposure to the Company and the Yalgoo project.
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The Directors have also considered the following potential disadvantages:
(a) Shareholders will incur additional fransaction costs.

(b) There may be taxatfion implications in respect of the distribution of the
Firebird Shares to the Shareholders.

(c) There will be costs associated with Firebird, for example, ongoing
administrative costs and costs associated with seeking funding for Firebird
(including the proposed Firebird IPO).

(d) The interests of Shareholders in Firebird will be diluted by the issue of
Firebird Shares under the proposed Firebird IPO.

(e) Assuming completion of the Spin-out, there will be two separate
companies that will require funding and will incur costs (being FFR and
Firebird) rather than one company as is the case at present (being FFR).
This will lead to a duplication of costs to Shareholders in some instances
(e.g. directors’ fees).

(e) Due to the outstanding Options on issue in FFR and also because of the
potential future issue of Shares by the Company before the Record Date,
it is not clear at the date of this Notice how many FFR Shares will be on
issue at the Record Date nor therefore what the exact ratio for the In-
specie Distribution will be. Any exercise of Options in FFR before the
Record Date will have the effect of lowering the number of Firebird Shares
distributed for each Share in FFR.

Having regard to each of the above matters, the Directors consider that, on
balance, the In-specie Distribution of Firebird Shares to Shareholders is in the best
interests of Shareholders as the Directors believe that the Company will be able
to provide greater value to the Shareholders through the Spin-off. In this regard,
the Directors believe that Shareholders will be able to directly participate in the
potential upside of the Oakover Project which may not be realised without the
Spin-off.

1.28 Other Material Information
There is no information material to the making of a decision by a Shareholder in
the Company whether or not to approve Resolution 1 (being information that is
known to any of the Directors and which has not been previously disclosed to
Shareholders in the Company) other than as disclosed in this Explanatory
Statement and all relevant Schedules.

2. RESOLUTION 2 — MODIFICATION OF CONSTITUTION

2.1 General

A company may modify or repeal its constitution or a provision of its constitution
by special resolution of shareholders.

Resolution 2 is a special resolution which will enable the Company to amend its
existing Constitution and adopt the amended constitution in its new form
(Proposed Constitution).

The proposed amendments are required in order to facilitate the In-specie
Distribution, the subject of Resolution 1.
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It is proposed that the Constitution be amended as follows:

(a)

Clause 10.2 of the Constitution (Reduction of Capital) be deleted and
replaced with the following:

“10.2 Reduction of Capital

Subject to the Corporations Act and the Listing Rules, the Company may
reduce its share capital, any capital redemption reserve fund or any
share premium account in any way including, but not limited fo,
distributing to shareholders securities of any other body corporate and,
on behalf of the shareholders, consenting to each shareholder becoming
a member of that body corporate and agreeing to be bound by the
constitution of that body corporate.

Each Shareholder who will hold a parcel of less than $500 following a
reduction of capital pursuant to this clause 10.2 acknowledges that,
subject fo compliance with the Listing Rules and Corporations Act, the
Company may arrange for a nominee to dispose of any of its entitlement
fo participate in any issue of Shares by the Company to Shareholders.”

A copy of the Proposed Constitution can also be sent to Shareholders upon

request

to the Company via email to: sw@grangeconsulting.com.au.

Shareholders are invited to contact the Company if they have any queries or
concerns.

Recommendation of the Board

Each Director recommends that Shareholders vote in favour of Resolution 2.
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GLOSSARY

S means Australian dollars.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.

ATO means the Australian Taxation Office.

Board means the current board of directors of the Company.

Business Day means Monday to Friday inclusive, except New Year's Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chair means the chair of the Meeting.

Company, Firefly, or FFR means Firefly Resources Limited (ACN 118 522 124).

Constitution means the Company’s constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Disraeli Project means the mineral exploration project described at section 2 of Schedule
1.

Eligible Country means Australia and New Zealand or such other jurisdictions as the
Directors consider reasonable to extend the distribution of Firebird Shares.

Eligible FFR Shareholder means a Shareholder that is not an Ineligible FFR Shareholder.
Explanatory Statement means the explanatory statement accompanying the Notice.
Firebird means Firebird Metals Limited (ACN 610 035 535).

Firebird IPO means the inifial public offer of Firebird Shares to facilitate the admission of
Firebird to the official list of, and official quotation of the Firebird Shares by, the ASX.

Firebird Projects or Projects means the Oakover, Hill 616 and Disraeli Projects.
Firebird Share means a fully paid ordinary share in the capital of Firebird.
Firebird Shareholders means a holder of a Firebird Share.

General Meeting or Meeting means the meeting convened by the Nofice.

Hill 616 Project means the mineral exploration project described at section 3 of Schedule
1.

Ineligible FFR Shareholder has the meaning given in section 1.22(b) of the Notice.

In-specie Conditions has the meaning given in Section 1.3 of the Notice.
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In-specie Distribution has the meaning given in Section 1.2 of the Notfice.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.

Oakover Project has the same meaning given to that term in Section 1.2 of the Notice.
Option means an option to acquire a Share.

Proposal means the proposed Spin-out and In-specie Distribution.

Prospectus has the meaning given in the Important Information section of this Notice.
Proxy Form means the proxy form accompanying the Nofice.

Record Date means the record date detailed in the indicative timetable for the Proposal
set out in the Important InNformation section of the Nofice.

Resolution means the resolution set out in the Notice.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.

Spin-out has the meaning given in Section 1.2 of the Notice.

Tenements means the mining tenements comprising the Oakover, Hill 616 and Disraeli
Projects, as detailed in Schedule 1.

WST means Western Standard Time as observed in Perth, Western Australia.
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A ‘Mineral Resource’ is a concentration or occurrence of solid material of
economic interest in or on the Earth’s crust in such form, quality, and quantity
that there are reasonable prospects for eventual economic extraction. The
location, quantity, quality, continuity, and other geological characteristics of
a Mineral Resource are known, estimated, or interpreted from specific
geological evidence and knowledge, including sampling. Mineral Resources
are sub-divided, in order of increasing geological confidence, into Inferred,
Indicated, and Measured categories.
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Mining Insights Pty Ltd.
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Mining Insights Pty Ltd (Mining Insights) was requested by Firebird Metals Limited (“Firebird
Metals” or “Company”) to prepare an Independent Geologist Report (“IGR” or "Report"). The
IGR is to be included in a Notice of Meeting issued by the Firefly Resources Ltd (“Firefly”) and
dated on or about 18 January 2021 for the in-specie distribution of 25,000,000 shares in the
Company to Firefly shareholders.

Executive Summary

This Report has been prepared as a public document, in the format of an IGR and in
accordance with the guidelines of the Australasian Code for Public Reporting of Technical
Assessments and Valuations of Mineral Assets — the 2015 VALMIN Code (VALMIN) and the
Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves
— the 2012 JORC Code (JORC).

It is noted that the in-specie distribution is subject to are subject to the Company raising
$5,500,000 before costs under a separate initial public offer prospectus to be lodged by the
Company and will be used for exploration and evaluation of the project areas in Western
Australia. This IGR details three principal project areas (Oakover, Hill 616 and Disraeli) in
Western Australia.

Oakover Project

The Oakover project comprises of one granted exploration license (E 52/3577) and two
exploration licence applications (E 46/1372 and E 52/3891). The project covers 118 blocks or
approximately 360km?. The Oakover Project is located 85 km east of Newman in the Eastern
Pilbara region of Western Australia and about 100 km south of the Ant Hill manganese deposit
and about 50 km from the Nicholas Downs (formerly known as Balfour Downs) manganese
deposit.

The Oakover Project is located on the eastern margin of the Archaean Sylvania Inlier. The
granite-greenstone basement rocks of the Sylvania Inlier are unconformably overlain by rocks
of the Hamersley Basin. Unconformably overlying the Hamersley Basin stratigraphy is the
Bangemall Basin. In the Oakover Project area, the main Bangemall Basin units exposed are
those belonging to the Manganese Subgroup including the Stag Arrow Formation,
Enacheddong Dolomite, Jigalong Formation and the Balfour Formation.

The previous exploration includes rock chip sampling, geophysical surveys and drilling (mostly
Reverse circulation (RC) drilling) and an estimate of mineral resource (Inferred category) of
64.1Mt @10% Manganese (Mn) using 8% Mn cut-off grade.

The manganese mineralisation at Oakover appears to be partially regolith-controlled
supergene enrichment of epigenetic manganese mineralisation of the underlying Balfour
shale, where very rich (up to 55% Mn) surface layers overlie thicker deposits of layered
manganese in shales varying in manganese content.

The mineralisation at the Sixty Sixer prospect is currently open to the west and south-east
while mineralisation at JayEye appears geologically similar to that at Sixty Sixer and is open
to the north, east and south. There are also numerous other regional Mn targets - such as the
Taya, Karen and Rohde prospects on the Oakover tenement that are prospective for Mn
Mineralisation and warrants further exploration.
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The Disraeli Project comprises of one exploration licence application (ELA 46/1370). The
project covers 22 blocks or approximately 70 km?. The Disraeli Project is located within the
Southeast Pilbara region of Western Australia, approximately 230km NNE of Newman, 110km
ESE of Nullagine in Western Australia. Woodie Woodie manganese mine site is about 50km
north.

Disraeli Project

The tenement is located at the far southeast of the Pilbara Craton and comprises an area
spanning the eastern Hamersley Basin and the northeastern lobe of the Bangemall Basin.

Several geological formations contain dolomite and shale, considered the most prospective
host rocks for manganese in the East Pilbara Region. At Disraeli, manganese mineralisation
is hosted by shales of probable Balfour Formation and as flay lying, secondary layers beneath
Quaternary/Tertiary cover.

The previous exploration includes rock chip sampling, geophysical Induced Polarisation (IP)
surveys and two drill holes.

Disraeli is an early-stage exploration project. The target areas for mineralisation are the
manganese seams hosted by the Carawine Dolomite, the upper member of the Hamersley
group. The project is approximately 55km south of the Woodie Woodie Mn Mine.

In Mining Insights’ opinion, the historical work carried out is limited in nature but demonstrated
that newer geophysical manganese mineralisation indicators can now be utilised to identify
prospective zones undercover. In Mining Insights’ opinion, further exploration is warranted
including review of previous work, geological mapping and additional rock chip sampling along
with further geophysical surveys to identify potential drilling targets.

Hill 616 Project

Exploration licence E52/3633 forms the Hill 616 Project covering 5 blocks or approximately
15.7 km? of the established mineralogical terrain of in the South-eastern Pilbara Mining District
and is located approximately 85km south-east of Newman within the Peak Hill Mineral Field.

The Hill 616 Project is located on the eastern margin of the Archaean Sylvania Inlier. The
granite-greenstone basement rocks of the Sylvania Inlier are unconformably overlain by rocks
of the Hamersley Basin. The mineralisation at Hill 616 was generally found to be shallow
(mostly within 20 metres of the surface), gently dipping and laterally extensive across the
target area. The lateritic profile and subsequent Mn mineralisation show the zonation within
the regolith and distribution of Mn mineralisation. The higher-grade manganese material is
generally located within the upper portion of the regolith profile at shallow depths (0 to 15
metres).

The previous exploration includes rock chip sampling and RC drilling.

The Hill 616 area is highly prospective for Mn mineralisation given that the project is known to
contain rock types prospective for two styles of Mn mineralisation (stratabound supergene and
hydrothermal) and location in the known East Pilbara manganese province. The previous
drilling results and the continuity of the surface mineralisation is very encouraging. Supergene
enrichment between a depleted lateritic cap and the underlying pallid clay zone has produced
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a Mn-Fe rich zone with grades in the 10-15% Mn range. The Mn trend at Hill 616 remains
open along strike in both North-West and South-East direction.

In Mining Insights’ opinion, further exploration is warranted including geological mapping and
additional rock chip sampling along with further drilling along strike.

Summary

Mining Insights concludes that the Firebird Metals portfolio of projects presents exposure to an
attractive range of grassroots exploration opportunities. Further exploration and evaluation work is
warranted on each of the Projects.

Firebird Metals’ proposed exploration programme consists of exploration and drilling & resource
evaluation phases. Mining Insights’ considers Firebird Metals’ exploration strategy to be justified
and appropriate. A summary of the proposed exploration expenditure is shown in the table below.

Exploration Expenditure Budget

Minimum Subscription

Project -_ Y ——————
Year 1 ($) ‘ Year 2 ($) Total ($)

Oakover $720,000 $765,000 $1,385,000

Disraeli $255,000 $210,000 $465,000

Hill 616 $405,000 $645,000 $1,050,000

Total $1,380,000 $1,620,000 $3,000,000

The proposed budget allocations are considered consistent with the exploration potential of each
project and are considered adequate to cover the costs of the proposed programmes. The
budgeted expenditures are also considered sufficient to meet the minimum statutory expenditure
on the Tenements.

The Independent Geologist's Report has been prepared on information available up to and
including 14 January 2021 and Mining Insights is not aware of any material change to the
company’s mineral interests since that date.
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Mining Insights Pty Ltd (Mining Insights) was requested by Firebird Metals Limited (“Firebird
Metals” or “Company”) to prepare an Independent Geologist Report (“IGR” or "Report"). The
IGR is to be included in Notice of Meeting to be issued by Firefly Resources Ltd (“Firefly”) and
dated on or about 18 January 2021 for the in-specie distribution of 25,000,000 shares in the
Company to Firefly shareholders.

1 Introduction

It is noted that the funds raised under a separate Prospectus to be issued by the Company
will be used for exploration and evaluation of the project areas in Western Australia. This IGR
details three principal project areas (Oakover, Hill 616 and Disraeli) in Western Australia.

The Report is complete up to 14 January 2021. A draft of the technical component of the report
was provided to Firebird Metals, along with a written request to identify any material errors or
omissions before lodgement.

1.1 Compliance with JORC and VALMIN Code

This Report has been prepared as a public document, in the format of an independent
specialist’s report and in accordance with the guidelines of the Australasian Code for Public
Reporting of Technical Assessments and Valuations of Mineral Assets — the 2015 VALMIN
Code (VALMIN) and the Australasian Code for Reporting of Exploration Results, Mineral
Resources and Ore Reserves — the 2012 JORC Code (JORC).

1.2 Competent Person Statement

The information in this report that relates to Exploration Results is based on information
compiled by Mr Robert Wason BSc (Hons) Geology, MSc (Mining Geology), a Competent
Person who is a Member of the Australasian Institute of Mining and Metallurgy. Mr Wason is
Senior Consultant - Geology at Mining Insights Pty Ltd. Mr Wason has more than 10 years of
international experience and has sufficient experience in exploring, mining and estimating
base metal and gold deposits that is relevant to the style of mineralisation and type of deposit
under consideration and to the activity being undertaken to qualify as a Competent Person as
defined in the 2012 Edition of the JORC Code.

Mr Wason consents to the inclusion in this report of the matters that are based on, and fairly
represent information and supporting documentation prepared by him in the form and context
in which it appears.

. —

Mr Robert Wason,

BSc (Hons), MSc, MAusIMM
Senior Consultant — Geology
Mining Insights Pty Ltd, Brisbane
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Mining Insights has based its review of these projects on the information made available to
the principal authors by Firebird Metals along with technical reports prepared by consultants,
government agencies and previous tenements holders, and other relevant published and
unpublished data. Mining Insights has also relied upon discussions with Firebird Metals’
management for the information contained within this assessment. This report has been based
upon information available up to and including 14 January 2021.

1.3 Data Sources

Mining Insights has endeavoured, by making all reasonable enquiries, to confirm the
authenticity, accuracy, and completeness of the technical data upon which this report is based.
Unless otherwise stated, information and data contained in this technical report or used in its
preparation have been provided by Firebird Metals in the form of documentation.

Firebird Metals was provided with a final draft of this report and requested to identify any
material errors or omissions before its lodgement.

Descriptions of the mineral tenure, tenure agreements, encumbrances and environmental
liabilities were provided to Mining Insights by Firebird Metals or its technical consultants.
Firebird Metals has warranted to Mining Insights that the information provided for preparation
of this report correctly represents all material information relevant to the Project. Full details
on the tenements are provided in the Solicitor's Report on Tenements elsewhere in the
Prospectus.

1.4 Site Visit

No visit was conducted as the author felt that he has sufficient knowledge of this region and
the projects are at an early stage, and there is a very limited relevant outcrop of interest to
inspect.

1.5 Tenement Status Verification

Mining Insights has not independently verified the status of the tenements that are referred to
in this report as set out in the Tenement Schedule in this report, which is a matter for
independent tenement experts.

1.6 Independence

This Report was commissioned by Firebird Metals on a fee-for-service basis according to
Mining Insights’ schedule of rates depending on the Consultant’s skills and experience. Mining
Insights’ fee is not contingent on the outcome of the IPO.

The Independent Geologist has no beneficial interest in the mineral assets reviewed. Neither
Mining Insights’, nor the authors of this Report, has or has had previously any material interest
in Firebird Metals, or the mineral properties in which Firebird Metals proposes to acquire an
interest. Further, neither Mining Insights’ nor the authors of this Report have previously
reviewed these mineral assets.

Mining Insights’ relationship with Firebird Metals is solely one of professional association
between a client and an independent consultant.
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The statements and opinions contained in this report are given in good faith and in the belief
that they are not false or misleading. The conclusions are based on the reference date of the
14 January 2021 and could alter over time depending on exploration results, mineral prices,
and other relevant market factors.

1.7 Disclaimer and Warranty

For the purposes of the ASX Listing Rules, Mining Insights is responsible for this IGR as part
of the Notice of Meeting and declares that it has taken all reasonable care to ensure that the
information contained in this IGR is, to the best of its knowledge, in accordance with the facts
and contains no omission likely to affect its import, and that no material change has occurred
from 14 January 2021 to 18 January 2021 (the Publication Date) that would require any
amendment to the IGR. Mining Insights consents to the inclusion of this IGR and reference to
any part of the report in the Notice of Meeting.

This Report was commissioned to Firebird Metals on a fee-for-service basis on the prescribed
schedule of rates. Mining Insights’ fee is not contingent on the outcome of its Statement or the
success or failure for the purpose for which the report was prepared.

A draft section of the report containing the technical and project description was provided to
Firebird Metals for comment in respect of omissions and factual accuracy. As recommended
in Section 39 of the VALMIN Code, Firebird Metals has provided Mining Insights’ with an
indemnity under which Mining Insights’ is to be compensated for any liability and/or any
additional work or expenditure, which:

e Results from Mining Insights’ reliance on information provided by Firebird Metals
and/or Independent consultants that are materially inaccurate or incomplete, or

¢ Relates to any consequential extension of workload through queries, questions or
public hearings arising from this report.

The conclusions expressed in this report are appropriate as of 14 January 2021. The report is
only appropriate for this date and may change in time in response to variations in economic,
market, legal or political factors, in addition to ongoing exploration results. Mining Insights is
not liable to update the report upon a change to any of the above-mentioned factors or
exploration results.
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2 Overview of Firebird Metals and its assets

2.1 Introduction to Firebird Metals

Firebird Metals Ltd (Firebird Metals or the Company) is an unlisted mineral exploration company
with its headquarters in Perth. Firebird Metals is currently a wholly owned subsidiary of Firefly
Resources Ltd (Firefly). As announced to ASX on 18 December 2020, Firefly intends to demerge
Firebird and seek a standalone listing on ASX.

Firebird is the 100% owner of the Oakover Manganese Project. In addition, through a series of
options, Firebird Metals has built a diverse portfolio of exploration projects in the Southeast Pilbara
region of Western Australia.

2.2 Company Strategy

The Company is now seeking to list on the ASX to fund the future evaluation and assessment
of the exploration projects. Firebird Metals’ initial exploration focus is directed predominately
towards manganese in the established Southeast Pilbara mineral district (Figure 2:1). The
three exploration assets are:

o Qakover Project;
e Disraeli; and
e Hill 616

Figure 2:1 Firebird Metals - Portfolio of Projects
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Firebird Metals plans to increase shareholder value by spending up to A$3.0 million from the
funds raised under the Prospectus on an intensive exploration program over the two years
following listing. The Company has identified several targets on which it will commence
immediate work following listing. During the first 12 months, the Company will use the new
exploration data collected to identify and rank the development priorities for the Company.
Also, the Company will continually assess strategic corporate opportunities that may have the
potential to create additional value for all Shareholders.

2.3 Tenure

The tenement packages being owned or to be acquired by Firebird Metals are detailed in
Table 2:1. Two (2) of these exploration licences are already granted while three (3) are at
Exploration Licence Application stage.

Table 2:1 Mineral Tenement Licence Schedule
Project A Tenement Ownership Status  Grant Date Ui Blocks
(years)

E 52/3577 | Firebird Metals Ltd Granted | 11/03/2019 5 54
OEUGVEIN E 46/1372 | Firefly Resources Ltd | Pending, applied 16/10/2020 46

E 52/3891 | Firefly Resources Ltd | Pending, applied 16/10/2020 18
Disraeli \ E 46/1370 | Mining Equities Pty Ltd | Pending, applied 17/09/2020 22
SN E 52/3633 | Peter Romeo GIANNI | Granted | 21/04/2020 | 5 5

Oakover Project has a rent of $7614/p.a. with current year minimum exploration expenditure
commitment of $54,000. Hill 616 Project has a rent of $705/p.a. with current year minimum
exploration expenditure commitment of $15,000.

Further details regarding the status of these tenements and the associated acquisition
agreements entered into by Firebird Metals pertaining to these tenements are included in the
Solicitor’'s Report in the Prospectus.

2.4 Climate

The climate is the Southeast Pilbara region is arid and the main precipitation occurs in the late
summer to early winter period (February-June; average rainfall 200-270mm). The summers
are hot and have a mean maximum temperature of 30.7°C. The winters are mild and have a
mean minimum temperature of 15.4°C.
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3 Oakover Project

3.1 Introduction

The Oakover Project comprises of one granted exploration license (E 52/3577) and two
exploration licence applications (E 46/1372 and E 52/3891). The project covers 118 blocks or
approximately 360km?2.

3.2 Location, Access & Topography

The Oakover Project is located 85 km east of Newman in the Eastern Pilbara region of
Western Australia and about 100 km south of the Ant Hill manganese deposit and about 50
km from the Nicholas Downs (formerly known as Balfour Downs) manganese deposit (Figure
3:1).
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Figure 3:1 Oakover Project — Location & Access
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The Oakover Project is located on the eastern margin of the Archaean Sylvania Inlier. The
granite-greenstone basement rocks of the Sylvania Inlier are unconformably overlain by rocks
of the Hamersley Basin. The Hamersley Basin is a late Archaean to early Proterozoic
depositional basin covering most of the southern part of the Pilbara Craton. The basal
stratigraphic unit is the mafic-volcanic dominated Fortescue Group. The Hamersley Group sits
conformably on top and is largely comprised of BIF’s, shales, cherts and dolomites. The
Hamersley Group is host to the world-class iron ore deposits of the Pilbara region.

3.3 Regional Geology

Unconformably overlying the Hamersley Basin stratigraphy is the Bangemall Basin. In the
Oakover Project area, the main Bangemall Basin units exposed are those belonging to the
Manganese Subgroup including the Stag Arrow Formation, Enacheddong Dolomite, Jigalong
Formation and the Balfour Formation. The Manganese Subgroup typically comprises
glauconite bearing conglomerates, sandstones, siltstones, shales and mudstones. The
youngest Balfour Formation has a distinct manganiferous shale unit which is host to several
supergene manganese deposits in the area including Balfour Downs. The Manganese
Subgroup is unconformably overlain by the Savory Group which outcrops in the southeastern
portion of the Hill 616 Project. Both the Manganese Subgroup and Savory Groups host a suite
of fine to coarse-grained dolerite sills and small intrusions which are exposed on the larger
East Pilbara Project.

The Hamersley Basin and Bangemall Basin stratigraphy has been variably metamorphosed,
folded and faulted (Figure 3:2).
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Figure 3:2 Oakover Geological Setting (with GSWA 1:500,000 geology)
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The Oakover Project area is located on 1:250,000 Geological Sheet SF51-13 Robertson
(Figure 3:3).

3.4 Local Geology

Economic mineralisation on 1:250,000 Geological Sheet SF51-13 Robertson includes mainly
iron and manganese mineralisation, with minor deposits of gold, chromite, copper, barite and
opaline and chalcedonic silica (Williams, 1991). Manganese mineralisation occurs on
Geological Sheet SF51-13 Robertson in several widely spaced, low-grade low-tonnage
prospects as small, thin cappings of manganese oxide duricrusts. They are related to
weathering and supergene enrichment of manganiferous shales occurring at the base of the
Balfour Formation (Williams, 1991).

The Balfour Formation is the youngest in the Manganese Subgroup on the Robertson Sheet.
The formation consists of grey-green to dull maroon-weathering shale with lesser amounts of
siltstone and fine-grained sandstone, and minor interbeds of fine-grained glauconitic
sandstone and calcareous siltstone. The coarser material contains abundant clay, iron-rich
minerals and detrital muscovite and a little biotite (Williams, 1991). The basal unit of the
formation is a grey-green manganiferous shale, which weathers to manganese oxide
cappings.
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Figure 3:3 Project Geology (with GSWA 1:250,000 Geology)

Most manganese deposits have developed on the Manganese Subgroup and were formed by
superficial enrichment related to tertiary river systems. The largest deposit with reserves of
1.72Mt grading 35% to 40% Mn is Nicholas Downs (Muhling et al, 1985), which is situated 62
kilometres NNE of the project. The Nicholas Downs Project contains scree mineralisation
within a paleochannel. Due to the intimate association of the manganese with iron, the
mineralisation is correctly termed ferruginous manganese with Mn grades exceeding 25%
(Hancock Prospecting, 2008).

Mining Insights Independent Geologist Report 17



Mining
Insights

The Oakover Project is situated in the Collier Basin near the edge of the Pilbara Craton. A
major portion of the tenement is covered by Quaternary cover with some calcrete along
drainages. The old and new Jigalong water supply bore fields are situated within the tenement
area. Several outcrops of the Middle Proterozoic Bangemall Group (Manganese Subgroup),
including various sediments of the Balfour Formation, Jigalong Formation and the Stag Arrow
Formation are found on the tenement.

3.5 Mineralisation

3.6 Previous Exploration

Before 2006, only limited exploration was undertaken in the area for iron ore and manganese.
Dampier Mining explored for manganese to the tenement area, however, mapping failed to
locate sufficient manganese.

From 2006 to 2017, Firefly (previously named Brumby Resources Limited) conducted
exploration on the current tenement area.

In 2009 a re-interpretation of Landsat Imagery was completed, focussing on manganese
mineralisation. Manganese occurrences display a particular brown colour in Landsat imagery.
Several areas on the tenement area showed a similar colouration to that of known manganese
occurrences in the region.

A Heli-Electro Magnetic (HEM) survey was flown by GPX Surveys in December 2009 over the
tenement area. The survey delineated 10 conductors which could represent manganese
mineralisation at depth. The conductors range in length from 500 metres to 2000 metres and
vary in width from 100 to 400 metres. Three of the HEM conductors coincide with the
previously delineated Landsat targets.

In early 2010, a desktop study including regional geology, geophysics and interpretation of
remote sensing data for manganese mineralisation was carried out on project area. Based on
the Landsat re-interpretation and further available open file data, several target areas for
manganese mineralisation were outlined.

A field inspection was completed in 2010. Field prospecting revealed that two of the co-
incident Landsat and HEM anomalies were supported by manganese-bearing rocks in surface
outcrop. A total of seven rock samples were collected from the Landsat and HEM anomalies
and one from the Manganese Bore locality. The rock chip sample location varied from small
outcrops, sub-outcrops and in-situ rubble with results from 17% Mn to 39% Mn (Figure 3:4).
Details about the rock chip sampling are included in Table 1 of Appendix B.
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The reconnaissance RC (Reverse Circulation) drilling programme, which consisted of 19 holes
for 855 metres, was completed later in 2010 to test target areas previously defined. The drilling
intersected significant-grade manganese mineralisation at shallow depths at the Sixty-Sixer,

JI and Rohde Prospects.
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Figure 3:5 First Stage Drilling at Sixty-Sixer, Louis, Bill, JI & Rohde Prospects
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Firefly completed an 80 RC drillholes totalling 4,587m and 13 aircore holes totalling 416m in
late 2010-early 2011 at nine primary prospects. 48 of these RC holes returned significant
results for the Karen, Sixty Sixer, Jay Eye, Rohde SW, Louis and Bill prospects. All of these
48 RC holes contained significant shallow manganese (Mn) mineralisation, defined as greater
than 3m downhole interval, at greater than 10% Mn, within 50m of the surface.

In Mid-2011, a total of 10 diamond drillholes were drilled at the Karen (3 holes), Sixty Sixer (5
holes) and Jay Eye (2 holes) prospects within the project area.

In early 2012, a 53 hole, 4000m pattern drill-out of the Sixty Sixer prospect was undertaken.
Vertical RC holes of between 30-80m depth were drilled on a 100m x 50m pattern grid at the
Sixty Sixer prospect to define the extent of the manganese (Mn) mineralisation. A maiden
mineral resource using 8% Mn cut-off was also reported (JORC 2004 Code) for Sixty-Sixer
area.

Subsequently, Firefly completed a 56 hole, 3000m RC drilling program at Sixty Sixer and
JayEye Mn prospects. The program was designed to extend the footprint of the Mineral
Resource. The holes were drilled on eight cross-sections, on an approximate grid of 200m x
100m spaced centres, and tested an additional surface area of approximately 70 ha. Of the
56 holes drilled, 34 contain a minimum downhole thickness of 5m of > 8% Mn grade, indicating
the continuity and thickness of the Mn mineralisation. An upgrade to the mineral resource was
also reported (JORC 2004 Code) for Sixty-Sixer and JayEye area.
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Figure 3:6 Drilling at Sixty-Sixer and JayEye Prospects

Source: Firefly ASX announcement, 18 May 2012

Details of the drill collar location and significant results (minimum 5m with >8% Mn) is included
in Table 3 and Table 4 of Appendix B.
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Mineralogical test work identified cryptomelane as the main Mn mineral within the Sixty Sixer
manganese deposit.

Rock chip reconnaissance sampling along a ridge to the north of the Sixty Sixer prospect
named the Taya prospect, comprised 11 samples which were assayed by Genalysis
Laboratory. Rock chip sampling confirmed the presence of further stratabound manganese
mineralisation north of the Sixty Sixer prospect. Details about the rock chip sampling are
included in Table 2 of Appendix B.

3.7 Mineral Resource

The Mineral Resource estimation work was carried out by Mr Robert Spiers of H&S Consultants
Pty Ltd and reported under JORC 2004 Code in March 2012. This was subsequently updated in
June 2012 after completion of additional drilling.

Mr Robert Wason, a competent person (CP) under JORC Code 2012 reviewed the Mineral
Resource estimate and has reported the below mineral resource in accordance with JORC Code
2012 (Firefly ASX Announcement 18 December 2020). The Oakover Project is reported as hosting
an Inferred Mineral Resource estimate of approximately 64.1Mt at 10% Mn using 8% Mn cut-off
grade.

Table 3:1 Mineral Resource — Oakover Project

Cut-Off (Mn %) ResCat Mass (Mt) Mn% Fe% AlOz% BaO% SiO,%
8% Mn cut-off Inferred 64.1 10.0 9.0 10.1 0.1 40.2

The 2012 JORC Table 1 for this Mineral Resource estimate can be found in Appendix A.

3.8 Notes on Mineral Resource

Geology and Geological Interpretation

The manganese mineralisation at Oakover appears to be partially regolith-controlled
supergene enrichment of epigenetic manganese mineralisation of the underlying Balfour
shale, where very rich (up to 55% Mn) surface layers overlie thicker deposits of layered
manganese in shales varying in manganese content.

Drilling Techniques & Spacing

Drill traverses over the Sixty Sixer project area is generally 154° to 334° oblique south southeast
to north-northwest in the GDA94 grid system consistent with mineralisation trends.

As can be seen in Figure 3:7, the drill hole spacing varies to only a small degree over the area with
the drill spacing generally conforming to a 50m drill hole spacing’s along lines and 100m drill hole
spacing’s between lines. Drill coverage at depth is variable approaching the maximum drilled depth
of 122m.

The drilling density is considered appropriate at this stage of development to broadly define the
geometry and extent of the larger scale continuity of the mineralisation for the purpose of estimating
manganese resources given the understanding of the local project geology, structure and confining
formations. It is understood that further drilling will be undertaken in future as deemed appropriate
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in-line with project development and company strategy to define more clearly the limits, geometry
and style of the mineralisation present in all project areas.
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Figure 3:7 Drilling Pattern at Sixty Sixer & Jay Eye Prospects (with Cross Section
Lines 1 -6)

Sampling and Sub-sampling

All RC drill holes samples were collected from a 3-tiered riffle splitter that was attached to the
cyclone on the side of the rig, with air-assisted vibration system attached to the side. A sample
of approximately 2 kg was retained from the drilled material, with the remainder being collected
in a green bag and left on site. Each sample delivered to the laboratory weighed between
0.14 and 9.14 kg, with an average sample weight of approximately 2.64 kg and a median
weight of 2.40. The splitter was checked every metre and cleaned if necessary, then cleaned
thoroughly after every rod.

Duplicates were taken of every 20th sample by putting the original sample collected at the rig
through a 50/50 riffle splitter, a process that was only undertaken on the duplicate samples.
As a result, duplicate samples were approximately half the weight of the collected raw
samples. No recording of sample weights was undertaken on site.

Sample Analysis Method

4,459 samples were submitted to Nagrom Laboratory. The samples were dispatched to the
laboratory in a series of three batches with duplicates submitted as a separate batch and with
non-sequential sample numbers. Standards were inserted as every 20th sample, with BMY'S-
01 and GMN-01 used.

At the laboratory, the samples were dried at 105°C for 8 — 10 hours. The samples were not
crushed because the lab assessed that the maximum grain size was only 2mm. Samples
were split through a 50:50 bench riffle splitter and the sample masses were recorded. One
split was retained, the other was pulverised. Duplicates were not taken. When ready for
analysis, the samples were dried for a minimum of 1 hour, then desiccated and a sub-sample
weighed for analysis (0.8g sample, 8g flux). Samples were fused for 15 min at 1050°C to form
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XRF bead, with a second bead made from the same pulp as lab repeats approximately every
20th sample. LOI was determined gravimetrically at 1100°C. The laboratory used GIOP31
and SARM17 standards.

Assay Data

Samples were analysed for Mn, Fe, Si, Al, Ti, P, S, Mg, Ca, K, Ba and Na by XRF, reported
as oxides for Si, Al, Ti, Mg, Ca, K, Ba and Na, and for LOI by thermogravimetric analysis, all
with a detection limit of 0.001%. The data is not normalised (e.g., to a range between 99.5%
and 100.5%). The assay totals (sum of oxides, assuming Fe is as Fe;Os, Mn is as Mn3Oa,
and S is included in the LOI) indicate that there are no other elements present at rock-forming
concentrations and that these elements generally total around 100%.

The laboratory repeat results were good with less than one standard deviation relative error
(low) for all analytes where concentrations are well above the detection limit (all analytes apart
from P, S, BaO and NaO) and bias was found to be negligible.

Bulk Density

Bulk density was determined from hydrostatic weights of 50 core samples from across the
various Mn geological domains. A discrete average bulk density was assigned to each domain
base on the results of the hydrostatic testing.

The assignment of density values to the data set was via lithological coding whereby three
dominant lithological codes were defined in-line with the domain strategy. The three codes
and subsequent average density values are, MNO Zones = 2.4344, Layer Zone = 2.3256 and
the Mn Shales = 2.6485.

Estimation Methodology

The geological interpretation was compiled from field geological observations during drill
sample logging, mineralogical investigation and interpretation of sample assay data. The
mineral resource was constrained by the topographical surface and the underlying basement.

Resources have been estimated by Ordinary Kriging (OK) for the near-surface mineralisation.
Search criteria were customised within the resource model to be oriented parallel to the strike
and dip of the mineralisation.

The grades were estimated into blocks with dimensions 12.5metres (east) by 12.5metres
(north) by 2metres (elevation). The resource extends to approximately 111metres below the
surface down to the 401metres RL locally. Estimates of manganese resources are reported
at a cut-off grade of 8% Mn.
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Cross sections 1 and 3 and 5 (top to bottom) through the Oakover MRE
illustrating Mn% and consistent geometry
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Resources have been categorised as Inferred Resource as the drilling data is generally of a
preliminary nature on a 50mNW-SE x 100mSW-NE grid pattern. The drilling density is
considered appropriate at this stage of development to broadly define the geometry and extent
of the larger scale continuity of the mineralisation for the purpose of estimating manganese
resources given the understanding of the local project geology, structure and confining
formations.

Resource Classification

Cut-off Grade
Estimates of manganese resources are reported at a cut-off grades from 8% Mn.

Mining and Metallurgical Method and Parameters

Limited Metallurgical test work has been completed so far. Mining Method is anticipated to be
via open cut mining given the shallow nature of mineralisation.

Conclusions

The overall QC results are of a reasonable standard and there are not likely to be any quality
control reasons why the drilling results and historical mineral resource cannot be used to
produce and report an inferred resource in accordance to JORC 2012.

Firebird has advised that no further work has been conducted on the site since historical
resource modelling which could impact the mineral resource estimate.

Competent Person’s Statement

The information in this Report that relates to Exploration Results and Mineral Resources of
the Company is based on, and fairly represents, information and supporting documentation
that has been reviewed and prepared by Robert Wason, who is a member of AusIMM. Mr
Wason has sufficient experience, which is relevant to the style of mineralisation and type of
deposit under consideration and to the activity, which they are undertaking to qualify as an
Expert and Competent Person as defined under the VALMIN Code and in the 2012 Edition of
the ‘Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves’ (“JORC Code 2012”). Mr Wason consents to the inclusion in this Report of the
matters based on the information in the form and context in which they appear.
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The manganese mineralisation at Oakover appears to be partially regolith-controlled
supergene enrichment of epigenetic manganese mineralisation of the underlying Balfour
shale, where very rich (up to 55% Mn) surface layers overlie thicker deposits of layered
manganese in shales varying in manganese content.

3.9 Prospectivity

In general, the HEM conductors appear to have mapped the more conductive clays, while the
IP anomalies seemed to map the more resistant manganese. Additionally, the EM conductors
have also mapped the sulphidic shales (Claudia). An unusual association was Rohde SW
where the EM conductor and IP anomaly were coincident and mapped a manganiferous
sulphidic shale.

RC / Aircore drilling confirmed the existence of manganese mineralisation in the regolith at
varying depths. Significant results were returned from the RC holes at the Karen, Sixty Sixer,
Jay Eye, Rohde SW, Louis and Bill prospects.

3.10Exploration Potential

The mineralisation at the Sixty Sixer prospect is currently open to the west and south-east.
The last phase of drilling closed off the extent of the mineralisation at Sixty Sixer to the east
but intersected mineralisation from the nearby JayEye prospect at depth. Mineralisation at
JayEye appears geologically similar to that at Sixty Sixer and is open to the north, east and
south. Mining Insights recommends further in-fill drilling of the current mineral resource and
extensional drilling over an identified strike.

There are also numerous other regional Mn targets - such as the Taya, Karen and Rohde
prospects on the Oakover tenement that are prospective for Mn Mineralisation and warrants
further exploration.
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4 Disraeli Project

4.1 Introduction

The Disraeli Project comprises of one exploration licence application (E 46/1370). The project
covers 22 blocks or approximately 70 km? in the South-eastern Pilbara Mining District of
Western Australia.

4.2 Location and Access

The Disraeli Project is located within the Southeast Pilbara region of Western Australia,
approximately 230km NNE of Newman, 110km ESE of Nullagine in Western Australia. Woodie
Woodie manganese mine site is about 50km north.

Access from Newman is via the Balfour Downs gravel road, then along station tracks to the
project area, some 40m north of the Balfour Downs Station. The tenement lies within the
Wandanya Pastoral Lease (Figure 4:1).
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Figure 4:1 Disraeli Project — Location Map

The Disraeli Project is in the 250K map-sheet Balfour Downs (SF 51-9) and the 100K map-
sheet Wobelegun (3153).

4.3 Regional Geology

The tenement is located at the far southeast of the Pilbara Craton and comprises an area
spanning the eastern Hamersley Basin and the northeastern lobe of the Bangemall Basin.

Several geological formations contain dolomite and shale, considered the most prospective
host rocks for manganese in the East Pilbara Region. Of these, at least Carawine Dolomite,
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Stag Arrow Formation and Balfour Formation are known to occur within the immediate area
that includes the South Woodie Woodie Project. These Proterozoic sequences are overlain
by an extensive cover of Tertiary laterite and soil which are sometimes covered by manganese
enriched capping. In the west, recent alluvial sands and cobble originating from the extensive
Oakover River system cover prospective lithologies. It is estimated that as much as 50% of
the project area lies under a shallow unconsolidated cover.

Projection: MGA Zone 51 (GDA 94)

Figure 4:2 Disraeli Project — Regional 500k Geology

The Bangemall basin is a mid - Proterozoic Rift basin which rests on early Proterozoic and
Archaean basement rocks. The eastern part of the Bangemall basin has been estimated to be
1200 to 1000ma old. A stratigraphically equivalent rift basin, informally named the Balfour
downs sub-Basin, lies to the northeast separated by a granitic basement high or dome
structure (a107693).
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The Hamersley Group is subdivided into the lower 60m thick Marra Mamba Iron Formation
(chert, shale, BIFs and jaspilite) and the upper 150m thick Carawine Dolomite (stromatolitic
carbonate sequence with intercalated chert beds, veins and nodules). Secondary silicification
of the Carawine Dolomite under subaerial conditions has led to the widespread formation of
the Mesoproterozoic Pinjian Chert Breccia.

The Manganese Group consists of upward fining sediments that unconformably overlie or are
faulted against the Hamersley and Fortescue Groups. These sediments are considered to be
rift-filling or shelf deposits and are correlated with the Bangemall Basin sediments to the south
and west.

The Balfour sub-basin sequence consists of a basal conglomerate overlain by sandstones,
shales, dolomites and dolomitic siltstones. The Balfour sub-basin sequence is characterised
by extensive folding with steep dips.

4.4 Disraeli - Area Geology

At Disraeli, manganese mineralisation is hosted by shales of probable Balfour Formation and
as flat lying, secondary layers beneath Quaternary/Tertiary cover (Figure 4:3).
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Figure 4:3 Disraeli Local Geology (with GSWA 250k Geology)
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The Disraeli Project area covers the southern portion of the Woodie Woodie Manganese
Corridor (WWMC); a north-south elongate domain of Archaean-Proterozoic sediments and
mafic intrusions hosting numerous structurally and stratigraphically controlled Mn deposits.

The WWMC occurs along the eastern margin of the Hamersley Basin where the Archaean-
Proterozoic Mt Bruce Supergroup is devoid of the Marra Mamba and Brockman Iron
Formations which host numerous, large, high-grade iron ore deposits to the south and west.

45 Mineralisation

The high-grade manganese deposits in the Woodie Woodie mining area to the north of the
project are hosted within Carawine Dolomite (and associated Pinjian Chert Breccia) whilst to
the east, manganese is hosted within manganese Subgroup shales or younger sediments,
which include Bee Hill, Skull Springs, Ant Hill and Balfour Downs all of which have been mined
in the past. At Woodie Woodie, several deposits have an average grade of >40% Mn. Total
guoted Reserves in 2004 was 11.7Mt.

Historically, manganese concentrations in the area were thought to be primarily controlled by
supergene enrichment in the weathering profile close to the surface, though the repeated
ingress of manganese-rich groundwater into favourable sites. Mineralisation has been known
to occur in various lithologies including dolomite and shale. However, the intensive exploration
by mining and exploration companies in the area (including at the Woodie Woddie deposit by
Consolidated Minerals Limited) has led to the publication of a new generative hydrothermal
model by T. Blake in 2007 for the formation of manganese deposits in the area based on
mineralised hydrothermal fluids permeated along with fertile structures/faults and precipitated
manganese in favourable lithological settings (dolomites, shales) (Figure 4:4).

Manganese
Group Sediments —
Silica Cap

Manganese

Carawine Dolomite

Figure 4:4 Schematic diagram of a Generative Model for Manganese Mineralisation

Source: Blake 2007, Wamex a88547
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Weathering and secondary supergene enrichment during the Tertiary are still considered to
influence the manganese deposits in the area, however, the process is now not considered
the primary control.

This model has potentially allowed thousands of square kilometres in the East Pilbara to be
considered prospective for manganese, largely because favourable lithologies (dolomite,
shales) other than those historically recognised as significant occur within prospective
structural domains which have acted as conduits to hydrothermal mineralised fluids.

4.6 Exploration History

In 1977, Australia and New Zealand Exploration Company conducted sampling on the current
project area. 9 surface samples were collected across the strike of the major outcropping
enriched shales with 8 samples returning more than 35% Mn. Samples were taken across
strike about 100 metres in length and approximately 100 metres apart. The results across the
major outcrop indicate a potential grade of around 40% Mn, with low iron content and silica in
the vicinity of 15% (Wamex a7613).

During 2000, Rio Tinto explored on the current project area searching for chrome
mineralisation.

In 2004, Planet Mining conducted rock chip sampling on the current tenure and collected 164
samples. 22 samples returned more than 40% Mn. The highest result of rock chip samples
was 51% Mn (CR39). Samples were sent to Genalysis Laboratories in Perth for analysis
(Wamex a71400).

In 2013, Spitfire Resources Limited (now renamed to Bardoc Resources Limited) conducted
a Dipole-Dipole Induced Polarisation (DDIP) survey over the tenement. Line #7 ran the length
of the large anomaly to test the depth and formation of this layer of high chargeability. Results
show a strongly folded layer that continues along the entire length of the line with an area of
stronger chargeability at the centre of the section.

Figure 4:5 DDIP Survey Line #7
Source: Spitfire ASX Announcement 14 June 2013

Subsequently, later in 2013, Spitfire Resources also conducted drilling on the current
tenement to test targets from DDIP Survey. 5 holes (SWW317 — SWW321) were drilled and
the following results were returned (see Table 5 of Appendix C for details):
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Figure 4.6 Location of Spitfire Resources 2013 Drilling

e SWW320: 14.1% Mn over 17m from a depth of 76m
o including 5m with 20.5% Mn from 77m depth.

o SWW322: 15.1% Mn over 11m from a depth of 93m
o including 3m with 20.8% Mn from 96m depth.

4.7 Prospectivity

Manganese mineralisation from the Woodie Woodie district is highly sought after due to its
high manganese content, high lump yield, and low impurity content.

Up until about 2005, manganese occurrences in the Pilbara region were considered to be
controlled by supergene enrichment in the weathering profile namely by fluid-filled karsts. The
latest geological interpretations involve a hydrothermal model. This model has important
implications in that it effectively reopens the province for exploration. New manganese
mineralisation indicators can now be utilised to identify prospective zones. Dipole-Dipole
Induced polarization (DDIP) survey technique was found to be useful for the search for deeper

sources of manganese along with the fault structures.
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Disraeli is an early-stage exploration project in the Balfour Downs sub-basin and covers a
portion of the Hamersley Group based by the Fortescue sediments and Archaean granite-
greenstone basement. The target areas for mineralisation are the manganese seams hosted
by the Carawine Dolomite, the upper member of the Hamersley group. The project is
approximately 55km south of the Woodie Woodie Mn Mine.

4.8 Exploration Potential

In Mining Insights’ opinion, the historical work carried out is limited in nature but demonstrated
that newer geophysical manganese mineralisation indicators can now be utilised to identify
prospective zones undercover. In Mining Insights opinion, further exploration is warranted
including review of previous work, geological mapping and additional rock chip sampling along
with further geophysical surveys to identify potential drilling targets.
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5 Hill 616 Project

5.1 Introduction

Exploration licence E52/3633 forms the Hill 616 Project covering 5 blocks or approximately
15.7 km? of the established mineralogical terrain of in the South-eastern Pilbara Mining District
of Western Australia.

5.2 Location and Access

The Hill 616 Project is located within the Southeast Pilbara region of Western Australia,
approximately 85km south-east of Newman within the Peak Hill Mineral Field.

Access to the tenure is via the old Jigalong Mission road located 50km north of Kumarina
Roadhouse on the Great Northern Highway and then via local station tracks (Figure 5:1).
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Figure 5:1 Hill 616 Project — Location

5.3 Regional Geology

The Hill 616 Project is located on the eastern margin of the Archaean Sylvania Inlier. The
granite-greenstone basement rocks of the Sylvania Inlier are unconformably overlain by rocks
of the Hamersley Basin. The Hamersley Basin is a late Archaean to early Proterozoic
depositional basin covering most of the southern part of the Pilbara Craton. The basal
stratigraphic unit is the mafic-volcanic dominated Fortescue Group. The Hamersley Group sits
conformably on top and is largely comprised of BIF’s, shales, cherts and dolomites. The
Hamersley Group is host to the world-class iron ore deposits of the Pilbara region.

Unconformably overlying the Hamersley Basin stratigraphy is the Bangemall Basin. In the Hill
616 Project area, the main Bangemall Basin units exposed are those belonging to the
Manganese Subgroup including the Stag Arrow Formation, Enacheddong Dolomite, Jigalong
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Formation and the Balfour Formation. The Manganese Subgroup typically comprises
glauconite bearing conglomerates, sandstones, siltstones, shales and mudstones. The
youngest Balfour Formation has a distinct manganiferous shale unit which is host to several
supergene manganese deposits in the area including Balfour Downs. The Manganese
Subgroup is unconformably overlain by the Savory Group which outcrops in the southeastern
portion of the Hill 616 Project. Both the Manganese Subgroup and Savory Groups host a suite
of fine to coarse-grained dolerite sills and small intrusions which are exposed on the larger
East Pilbara Project.

The Hamersley Basin and Bangemall Basin stratigraphy has been variably metamorphosed,
folded and faulted.

5.4 Project Geology

Cainozoic superficial deposits are widespread in the project area. An uplifted and dissected
peneplanation surface of probable late Mesozoic to early Tertiary age has developed on rocks
of both the Hamersley and Bangemall Basins. The surface is comprised of hematite dominant
lateritic duricrust. Post-Tertiary, to the present time, extensive gibber pediments have
developed across scalded (saline) plains as fluvial flats between stony pediments and the
duricrust capped mesas (Figure 5:2).
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Figure 5:2 Hill 616 Prospect — 250k Geology

A diverse range of economic minerals have been located on the Robertson (SF51-13) sheet
area including gold at Sunny South and Karlawinda, copper at Copper Knob, chromite at
Coobina, iron at Jimblebar, manganese at Balfour Downs and opal has been found within the
Stag Arrow Formation.

Mining Insights Independent Geologist Report 35



Mining
Insights

5.5 Mineralisation

The mineralisation at Hill 616 was generally found to be shallow (mostly within 20 metres of
the surface), gently dipping and laterally extensive across the target area. The lateritic profile
and subsequent Mn mineralisation is illustrated in Figure 5:3, which shows the zonation within
the regolith and distribution of Mn mineralisation. It should be noted that the higher-grade
manganese material is located within the upper portion of the regolith profile at shallow depths
(0 to 15 metres).

Surface Gravelly Soil

0-3m - Typically 0-5% Mn
Mancrete Zone
- Typically 15-25% Mn

Lateritic Duricrust
- Typically 0-12% Mn
- Small, cemented nodules of manganiferous material in a soillclay matrix.

0-2m

2-8m

‘Bleached' to Limonitic Clay Zone

- Typically 10-20% Mn

- Thick bands of botryoidal manganiferous material in a Ka/Lm clay rich matrix
- Complete textural destruction.

2-10m

! t ni a
- Typically 8-14% Mn

- Thin, rhythmic bands of manganifercus material interbedded in highly weathered,
1-5m earthy clay and shale

% - Some texural preservation

Ferruginous Clay Rich Shale Zone

- Typically 6-12% Mn

- Sporadic bands and blebs of manganiferous material in Hm/Go rich clays and shales:
- Textural preservation

2-10m

‘Mixed' Clay Rich Shale Zone
- Typically 2-10% Mn
- Sporadic bands and blebs of manganiferous material in weakly weathered shales

1-3m

Grey-Green Fresh Shale
- Typically 2-5% Mn
- Fresh basal shales ~30m below surface

A0m

Figure 5:3 Hill 616 Prospect — Geological Cross Section Model
Source: Wamex a95026

The manganese mineralisation occurs as multiple seams or bands of varying thickness within
a highly weathered shale (Balfour Formation). Significant zones of manganese were still being
intersected at both the North-West and South-East extents of the drilling program by previous
explorers, indicating that mineralisation is open along strike in both directions.

Figure 5:4 Hill 616 Prospect — Manganese Mineralisation
Source: Wamex a84892
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5.6 Previous Exploration

In 2008, Hannans Reward Limited conducted rock chip sampling across the project area and
collected 15 samples with multiple significant rock chip samples of up to 37.6% Mn. The rock
chip sampling led to the identification of two zones of significant manganese mineralisation.

The Hill 616 Project has undergone extensive RC drilling, with 112 holes completed for 3,727
metres. The drilling was conducted over a wide-spaced (100m x 200m) grid pattern.
Significant widths of manganiferous mineralisation were intersected over the entire 2.6 km’s
of strike covered by the drilling program (Figure 5:5).
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Figure 5:5 Hill 616 Prospect — RC Drilling Collars with >14% Mn Outlines (Green)
Source: Wamex a95026

High grade (>20% Mn) Manganese mineralisation was encountered in several small zones,
both in the central and southern part of the prospect area. It was found that these high-grade
zones have been delineated in drilling from areas with no significant surface expression of
manganese, therefore potential remains to find further high-grade mineralisation to the south
of the prospect. The high-grade mineralisation occurs as massive, brecciated, dull to bright
manganiferous material hosted in completely oxidised clay zones (Figure 5:6).
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Figure 5:6 High Grade (>20% Mn) Mineralisation in Drillhole JDDHO1
Source: Wamex a95026

Medium grade (>14% Mn) manganese mineralisation was found to exist in numerous broad
zones, dominantly in the central and southern parts of the prospect area. It typically exists as
thicker seams of dull manganiferous material in highly weathered shales and clays (Figure
5:7). As seen in Figure 5:5, the medium grade parcel of mineralisation extends over a strike
extent of ~2.2km (open to the south) and is up to ~1.2km wide in parts.

Figure 5.7 Medium Grade (>14%Mn) Mineralisation in Drillhole JDDHO1
Source: Wamex a95026

th

Full details of significant rock chip sampling results (>20% Mn) are included in Table 5 of
Appendix D while drill collar locations and significant drilling results (>10% Mn) are given in
Table 6 of Appendix D.

5.7 Prospectivity

The previous drilling at Hill 616 suggests that the mineralisation at Hill 616 is generally shallow
(mostly within 20 metres of the surface), gently dipping and laterally extensive across the
target area. Significant widths of manganiferous mineralisation were intersected over the
entire 2.6 km’s of strike covered by the previous drilling program.
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The manganese mineralisation occurs as multiple seams or bands of varying thickness within
a highly weathered shale (Balfour Formation). Significant zones of manganese were still being
intersected at both the North-West and South-East extents of the drilling program, indicating
that mineralisation is open along strike in both directions.

5.8 Exploration Potential

The Hill 616 area is highly prospective for Mn mineralisation given that the project is known to
contain rock types prospective for two styles of Mn mineralisation (stratabound supergene and
hydrothermal) and location in the known East Pilbara manganese province. The previous
drilling results and the continuity of the surface mineralisation are very encouraging.
Supergene enrichment between a depleted lateritic cap and the underlying pallid clay zone
has produced a Mn-Fe rich zone with grades in the 10-15% Mn range. The Mn trend at Hill
616 remains open along strike in both North-West and South-East direction.

In Mining Insights’ opinion, further exploration is warranted including geological mapping and
additional rock chip sampling along with further drilling along strike.
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6 Opportunities and Risks

6.1 Opportunities

The Projects in this Report have historically shown evidence of mineralisation; exploration
prospects of obtaining significant and economic mineralisation is therefore high.

Western Australia is a well-endowed region for a variety of commadities, including gold, iron
ore, nickel and base metals. As a result, there is a well-established infrastructure, including
ports at Fremantle, Port Hedland, Albany, Esperance, Wyndham and Geraldton, as well as
numerous mining centres for skilled labour supply.

6.2 Technical Risks

Mineral exploration has intrinsically high associated risks. The statistical probability that
economic mineralisation will be discovered is low. Exploration in terrains with existing
mineralisation endowments and known occurrences may slightly mitigate this risk, however,
the projects require further review to determine their potential economic viability.

The key technical risks are as follows:

¢ Much of the existing data in this Report is based on historic records, primarily soured from
Wamex database and reports. Whilst Mining Insights’ review has been thorough, it is
possible under certain circumstances that not all reports were covered. In some instances,
Wamex references could not be validated by the data provided, particularly for older
exploration programs.

o Exploration activities are not always successful and, as with any exploration and mining
companies, there is the risk that commodity prices may fall below prices that support the
economic feasibility of a feasibility study or mining operations.

e As the Company is an exploration company, there can be no assurance that exploration
on the Company’s proposed Projects, or any other exploration properties that may be
acquired in the future, will result in the discovery of an economic mineral resource.

e The Company is subject to various mining legislation and regulations. The Company must
meet conditions that apply to its tenements, including the payment of rent and prescribed
annual expenditure commitments.

e Even if a resource were to be identified, other issues including ongoing funding, adverse
government policy, geological conditions, commodity prices or other technical difficulties
may result in a resource not being economically viable.

All these Projects are considered to be sufficiently prospective, subject to the degrees of
exploration risk outlined above. The Projects represent opportunities which warrant further
exploration and further assessment of their economic potential.
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7 Exploration Strategy & Use of Funds

7.1 Exploration Expenditure

Firebird Metals has proposed a staged program of exploration for its Western Australian
projects over two years following its listing on the ASX. Firebird Metals’ exploration program
going forward will mainly focus on drilling, followed by verification and critical re-assessment
of the geology and historic exploration data to generate detailed targets for subsequent follow-
up assessment. The proposed exploration budget for each of the projects is shown in Table
8:1.

Table 7:1 Exploration Expenditure Budget

Based on subscription of $5.5m
Activities
Year 1 Year 2

Oakover Project

Data Compilation & Access Costs $50,000 $20,000 $70,000
Geochem, Geophysics and Mapping $120,000 $45,000 $165,000
Drilling & Assay $250,000 $600,000 $850,000
Metallurgical and Scoping Studies $300,000 $100,000 $400,000
Total Oakover $720,000 $765,000 $1,485,000

Disraeli Project

Data Compilation & Access Costs $20,000 $10,000 $30,000
Geochem, Geophysics and Mapping $85,000 $85,000
Drilling & Assay $150,000 $200,000 $350,000
Total Disraeli $255,000 $210,000 $465,000

Hill 616 Project

Data Compilation & Access Costs $35,000 $15,000 $50,000
Geochem, Geophysics and Mapping $120,000 $95,000 $215,000
Drilling & Assay $250,000 $535,000 $785,000
Total Hill 616 $405,000 $645,000 $1,050,000

Total Exploration Expenditure

$1,380,000 $1,620,000 $3,000,000

Summarised budget for exploration expenditure on a project level is shown in Table 8:2.

Table 7:2 Exploration Expenditure Budget Summary
Project Year 1 ($) Year 2 ($) Total ($)
Oakover $720,000 $765,000 $1,485,000
Disraeli $255,000 $210,000 $465,000
Hill 616 $405,000 $645,000 $1,050,000
Total $1,380,000 $1,620,000 $3,000,000
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Mining Insights concludes that the Firebird Metals portfolio of projects presents exposure to
an attractive range of grassroots exploration plays. Further exploration and evaluation work is
warranted on each of the Projects.

7.2 Conclusions

The proposed budget allocations are considered consistent with the exploration potential of
each project and are considered adequate to cover the costs of the proposed programmes.
The budgeted expenditures are also considered sufficient to meet the minimum statutory
expenditure on the Tenements.

The Independent Geologist’'s Report has been prepared on information available up to and
including 14 January 2021 and Mining Insights is not aware of any material change to the
company’s mineral interests since that date.
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Appendix A: JORC Code (2012) Table 1

Oakover Project

Section 1 Sampling Techniques and Data

Mining
Insights

Criteria JORC Code explanation Commentary
Sampling e Nature and quality of sampling (e.g. cut channels, random chips, or specific e Sampling was undertaken using Industry-standard practices utilising mostly Reverse
techniques specialised industry standard measurement tools appropriate to the minerals Circulation drilling (RC). Drilling was undertaken by Firefly (2010-2012.
under investigation, such as downhole gamma sondes, or handheld XRF e Rock chip sampling was also undertaken by Firefly (2010 — 2011).
instruments, etc). These examples should not be taken as limiting the broad
meaning of sampling.
e Include reference to measures taken to ensure sample representivity and the e Drillhole coordinates are in Map Grid of Australia (MGA) as applied to GDA94 datum
appropriate calibration of any measurement tools or systems used. zone 51.
e Aspects of the determination of mineralisation that are Material to the Public e Most of the drilling was vertical except for some initial drill holes.
Report.
e In cases where ‘industry standard” work has been done this would be relatively e Sampling appears to have been carried out using industry-standard practise.
simple (e.g. ‘reverse circulation drilling was used to obtain 1 m samples from e Samples were collected from a 3 tiered riffle splitter that was attached to the cyclone
which 3 kg was pulverised to pr.oduce a30g chargeforfl’re assay’). In other cases on the side of the rig, with an air-assisted vibration system attached to the side.
more explanation may be required, such as where there is coarse gold that has e The splitter was checked every metre and cleaned if necessary, then cleaned
inherent sampling problems. Unusual commodities or mineralisation types (e.g. thoroughly after every rod
submarine nodules) may warrant disclosure of detailed information. ’
Drilling e Drill type (e.g. core, reverse circulation, open-hole hammer, rotary air blast, e The drilling was completed using mostly RC drilling apart from 10 Diamond drill holes
techniques auger, Bangka, sonic, etc) and details (e.g. core diameter, triple or standard tube, and 13 air-cored holes.
depth of diamond tails, face-sampling bit or other type, whether core is oriented | o  From the information reviewed, it appears that drilling was conducted using industry-
and if so, by what method, etc). standard techniques.
Drill sample e Method of recording and assessing core and chip sample recoveries and results e Recovery estimated from split sample size received at the laboratory.
recovery assessed. e No bias was noted between sample recovery and grade.
e Measures taken to maximise sample recovery and ensure representative nature e From the information reviewed, it appears that drilling was conducted industry-
of the samples. standard for Inferred category mineral resource.
e Whether a relationship exists between sample recovery and grade and whether
sample bias may have occurred due to preferential loss/gain of fine/coarse
material.
Logging e Whether core and chip samples have been geologically and geotechnically e Logs for the RC drill holes were generally of reasonable quality.

logged to a level of detail to support appropriate Mineral Resource estimation,
mining studies and metallurgical studies.

e Whether logging is qualitative or quantitative in nature. Core (or costean,
channel, etc) photography.

e The total length and percentage of the relevant intersections logged.

Qualitative logging of lithology, alteration, mineralisation, regolith and veining was
undertaken at various intervals.

Drill holes were fully logged and all chip trays photographed and interpretation
checked by another geologist.
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Criteria
Sub-
sampling
techniques
and sample
preparation

JORC Code explanation

If core, whether cut or sawn and whether quarter, half or all core taken.

If non-core, whether riffled, tube sampled, rotary split, etc and whether sampled
wet or dry.

For all sample types, the nature, quality and appropriateness of the sample
preparation technique.

Quality control procedures adopted for all sub-sampling stages to maximise
representivity of samples.

Measures taken to ensure that the sampling is representative of the in situ
material collected, including for instance results for field duplicate/second-half
sampling.

Whether sample sizes are appropriate to the grain size of the material being
sampled.

Mining
Insights

\ Commentary ‘

Samples collected from a 3-tiered riffle splitter that was attached to the cyclone on
the side of the rig, with an air-assisted vibration system attached to the side.

The splitter was checked every metre and cleaned if necessary, then cleaned
thoroughly after every rod.

Samples were dry.

Duplicates were taken of every 20t sample by putting the original sample collected
at the rig through a 50/50 riffle splitter, a process that was only undertaken on the
duplicate samples. Standards were inserted every 20t sample.

Sampling appears to have been carried out using industry-standard practise.

Quality of e The nature, quality and appropriateness of the assaying and laboratory e Assaying and laboratory procedures undertaken at Nagrom Laboratory, an
assay data procedures used and whether the technique is considered partial or total. independent commercial laboratory.
and e For geophysical tools, spectrometers, handheld XRF instruments, etc, the e XRF technique used for assaying.
laboratory parameters used in determining the analysis including instrument make and e Analysis of standards shows a slight positive bias for Mn (overall results are higher
tests model, reading times, calibrations factors applied and their derivation, etc. than certified) and Si02, but little bias for other elements. Generally speaking, results
*  Nature of quality control procedures adopted (e.g. standards, blanks, duplicates, fall within three certified standard deviations of the mean, and the standard
e{(ternal Iabor¢.7t.ory checks) and whe?.‘her acceptable levels of accuracy (ie lack of deviation of laboratory results is generally less than that certified. There is therefore
bias) and precision have been established. .
no overall problems with the standards.

e The laboratory repeat results were good, and within one standard deviation relative
error, which is low for all elements where concentrations are well above the
detection limit.

Verification e The verification of significant intersections by either independent or alternative e All chip trays were inspected by a second geologist.
of sampling company personnel. e No twinned holes were identified from the data reviewed, although given the early

and assaying

The use of twinned holes.

Documentation of primary data, data entry procedures, data verification, data
storage (physical and electronic) protocols.

Discuss any adjustment to assay data.

stage of exploration this is to be expected.
No adjustments have been made to original assay data.

Location of
data points

Accuracy and quality of surveys used to locate drill holes (collar and down-hole
surveys), trenches, mine workings and other locations used in Mineral Resource
estimation.

Specification of the grid system used.

Quality and adequacy of topographic control.

Holes collar locations were from GPS pick up, and RLs were determined from a digital
terrain model (DTM) derived from an ASTER image.

Data spacing
and
distribution

Data spacing for reporting of Exploration Results.

Whether the data spacing and distribution is sufficient to establish the degree of
geological and grade continuity appropriate for the Mineral Resource and Ore
Reserve estimation procedure(s) and classifications applied.

Whether sample compositing has been applied.

The Drillhole collars of the holes used in the Mineral Resource estimation are drilled
on a grid pattern 100m x 50m.

The drill hole spacing is considered appropriate, given the style of mineralisation, to
establish geological and grade continuity as appropriate for an Inferred Resource.
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Criteria JORC Code explanation ‘ Commentary
Orientation e Whether the orientation of sampling achieves unbiased sampling of possible e Orientation is considered appropriate for this style of mineralisation.
of data in structures and the extent to which this is known, considering the deposit type.
relation to e [fthe relationship between the drilling orientation and the orientation of key
geological mineralised structures is considered to have introduced a sampling bias, this
structure should be assessed and reported if material.
Sample e The measures taken to ensure sample security. e Details of measures taken for the chain of custody of samples is unknown for the
security previous explorers' activities.
Audits or e The results of any audits or reviews of sampling techniques and data. e All digital data audited by an independent consultant.
reviews

Section 2 Reporting of Exploration Results

Criteria

Mineral
tenement and
land tenure

‘ JORC Code explanation

e Type, reference name/number, location and ownership including agreements or
material issues with third parties such as joint ventures, partnerships, overriding
royalties, native title interests, historical sites, wilderness or national park and

Commentary

The Oakover project comprises of one granted exploration licenses (E 52/3577).
The project covers 54 blocks or approximately 165km2.
The Oakover Project is located 85 km east of Newman in the Eastern Pilbara

o easting and northing of the drill hole collar
o elevation or RL (Reduced Level — elevation above sea level in metres) of the drill
hole collar
o dip and azimuth of the hole
o down hole length and interception depth
o hole length.
e [f the exclusion of this information is justified on the basis that the information is
not Material and this exclusion does not detract from the understanding of the
report, the Competent Person should clearly explain why this is the case.

status environmental settings. region of Western Australia and about 100 km south of the Ant Hill manganese
*  The security of the tenure held at the time of reporting along with any known deposit and about 50 km from the Nicholas Downs (formerly known as Balfour
impediments to obtaining a licence to operate in the area. Downs) manganese deposit.
e Firebird has an agreement to purchase 100% of the project as part of the IPO.
Exploration e Acknowledgment and appraisal of exploration by other parties. e See Section 3.5 of this report.
done by other e Alist of recent exploration activities and associated WAMEX “A” report numbers
parties are included in the references to this report
Geology e Deposit type, geological setting and style of mineralisation. e The Mn mineralisation is stratiform and hosted by dolomite-rich shale beds. The
mineralisation is tabular in form, dips gently approximately 10 degrees to the
northwest.
e See Section 3.3 of this report for regional geological setting and Section 3.4 for
the local geological setting.
Drill hole e Asummary of all information material to the understanding of the exploration e Significant drill results have been identified in Section 3.5 of this report.
Information results including a tabulation of the following information for all Material drill holes: | o No relevant data has been excluded from this report.
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Criteria JORC Code explanation Commentary
Data e Inreporting Exploration Results, weighting averaging techniques, maximum and/or | e Significant intersections (>8% Mn) have been calculated with a minimum of 5m
aggregation minimum grade truncations (e.g. cutting of high grades) and cut-off grades are downhole length.
methods usually Material and should be stated. e No metal equivalent values are reported
e Where aggregate intercepts incorporate short lengths of high grade results and
longer lengths of low grade results, the procedure used for such aggregation should
be stated and some typical examples of such aggregations should be shown in
detail.
e The assumptions used for any reporting of metal equivalent values should be clearly
stated.
Relationship e These relationships are particularly important in the reporting of Exploration e Downhole lengths are reported during drilling. Most of the drill holes used for
between Results. resource modelling were drilled vertically.
mineralisation | e [f the geometry of the mineralisation with respect to the drill hole angle is known, e The Mn mineralisation is hosted in a regular tabular, gently dipping to the north
‘_’Vidths and its nature should be reported. manganese shale lithology, with an oxidised, enriched Mn supergene domain at
intercept e [fitis not known and only the down hole lengths are reported, there should be a the surface where the manganese shale outcrops.
lengths clear statement to this effect (e.g. ‘down hole length, true width not known’).
Diagrams e Appropriate maps and sections (with scales) and tabulations of intercepts should be | e Appropriate plans are included in this report — See Section 3.0
included for any significant discovery being reported These should include, but not
be limited to a plan view of drill hole collar locations and appropriate sectional
views.
Balanced e Where comprehensive reporting of all Exploration Results is not practicable, e Significant exploration drill results are included in this report.
reporting representative reporting of both low and high grades and/or widths should be
practiced to avoid misleading reporting of Exploration Results.
Other e Other exploration data, if meaningful and material, should be reported including e To date, only exploration drilling and geophysical and geochemical surveys (and
substantive (but not limited to): geological observations; geophysical survey results; associated activities) have been undertaken on the project.
exploration geochemical survey results; bulk samples — size and method of treatment; e No other modifying factors have been investigated at this stage.
data metallurgical test results; bulk density, groundwater, geotechnical and rock
characteristics; potential deleterious or contaminating substances.
Further work e The nature and scale of planned further work (e.g. tests for lateral extensions or e Further work will include further systematic exploration drilling.
depth extensions or large-scale step-out drilling). e Appropriate plans are included in Section 3.0 of this report.
*  Diagrams clearly highlighting the areas of possible extensions, including the main e See Section 3.10 and Section 7 for recommended future exploration activities.
geological interpretations and future drilling areas, provided this information is not
commercially sensitive.

Section 3 Estimation and Reporting of Mineral Resources

Criteria JORC Code explanation Commentary

Database integrity e Measures taken to ensure that data has not been corrupted by, for example, e All digital data audited by an independent consultant.
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Commentary

transcription or keying errors, between its initial collection and its use for
Mineral Resource estimation purposes.
Data validation procedures used.

Site visits e Comment on any site visits undertaken by the Competent Person and the Site Visit was completed by H&S Consultants at the time of mineral
outcome of those visits. resource reporting in 2012.

e [f no site visits have been undertaken indicate why this is the case. Subsequently, no site visit was completed as a site visit won’t add
additional information. Based on its professional knowledge, lack of
surface expression of geological attributes, experience and the
availability of extensive databases and technical reports made available
by various Government Agencies and the early stage of exploration,
Mining Insights considers that sufficient current information is available
to allow an informed appraisal to be made without such a visit.

Geological e Confidence in (or conversely, the uncertainty of ) the geological interpretation of RC chips were logged on the rig by a geologist and recorded in
interpretation the mineral deposit. spreadsheets for validation before upload to the Access database.

e Nature of the data used and of any assumptions made. The confidence in the geological logging is moderate to high. Domain

e The effect, if any, of alternative interpretations on Mineral Resource estimation. boundaries were interpreted based on lithology, grade, depth, and

e The use of geology in guiding and controlling Mineral Resource estimation. descriptions of minor geological features.

e The factors affecting continuity both of grade and geology. The Mn mineralisation is hosted in a regular tabular, gently dipping to
the north manganese shale lithology, with an oxidised, enriched Mn
supergene domain at the surface where the manganese shale outcrops.
Intercepts of Mn grade >8% appear to thin out to the north and at
depth, but the eastern and western edges of the mineralisation have
not been defined.

Dimensions e The extent and variability of the Mineral Resource expressed as length (along The Mineral Resource comprises mineralisation from a length of 500m

strike or otherwise), plan width, and depth below surface to the upper and lower
limits of the Mineral Resource.

along strike, 400m down-dip and mineralisation depth vary between
outcropping at the surface and 75m depth.

Estimation and
modelling techniques

The nature and appropriateness of the estimation technique(s) applied and key
assumptions, including treatment of extreme grade values, domaining,
interpolation parameters and maximum distance of extrapolation from data
points. If a computer assisted estimation method was chosen include a
description of computer software and parameters used.

The availability of check estimates, previous estimates and/or mine production
records and whether the Mineral Resource estimate takes appropriate account
of such data.

The assumptions made regarding recovery of by-products.

Estimation of deleterious elements or other non-grade variables of economic
significance (eg sulphur for acid mine drainage characterisation).

In the case of block model interpolation, the block size in relation to the average

Ordinary Kriging was employed in part due to the very low
coefficients of variation of the mineralised domains. No top cutting
was employed and domaining was defined using lithological coding.
Search radii employed were 50mEx50xNx3mRL with an expansion
factor of 0.75. Data was confined by an octant search strategy of
14x4x32 data.

There are no available production records, check estimates. Previous
historical estimates are available.

No assumptions regarding the recovery of by-products have been
made

Estimates for Fe and Si have been included in the mineral resource as
these are elements used in determining the various specifications for
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JORC Code explanation
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Commentary

sample spacing and the search employed.

Any assumptions behind modelling of selective mining units.

Any assumptions about correlation between variables.

Description of how the geological interpretation was used to control the
resource estimates.

Discussion of basis for using or not using grade cutting or capping.

The process of validation, the checking process used, the comparison of model
data to drill hole data, and use of reconciliation data if available.

Mn products.

Block sizes employed were equivalent to a function of the drilling
density, with the block being 12.5mEx12.5mNx2mRL within a gridded
drilling pattern of 50mEx50mNx1mRL.

Individual elements were modelled using unique variogram analysis
for each element, all elements were modelled within manganese
mineralised domains dictated by lithological coding.

Block model was validated on section and in the plan against the
informing data.

No reconciliation data was available to use to check the block model.

Moisture o Whether the tonnages are estimated on a dry basis or with natural moisture, e Tonnages are based on average specific gravities determined by the
and the method of determination of the moisture content. hydrostatic weighing method. Samples used were thoroughly dried and
sealed before weighing, and tonnages are therefore estimated on a dry
basis.
Cut-off parameters e The basis of the adopted cut-off grade(s) or quality parameters applied. e A minimum 8% Mn cut off was chosen based on the geological
continuity of mineralised intercepts at this grade.
Mining factors or e Assumptions made regarding possible mining methods, minimum mining e No assumptions have been made.

assumptions

dimensions and internal (or, if applicable, external) mining dilution. It is always
necessary as part of the process of determining reasonable prospects for
eventual economic extraction to consider potential mining methods, but the
assumptions made regarding mining methods and parameters when estimating
Mineral Resources may not always be rigorous. Where this is the case, this
should be reported with an explanation of the basis of the mining assumptions
made.

Metallurgical factors .
or assumptions

The basis for assumptions or predictions regarding metallurgical amenability. It
is always necessary as part of the process of determining reasonable prospects
for eventual economic extraction to consider potential metallurgical methods,
but the assumptions regarding metallurgical treatment processes and
parameters made when reporting Mineral Resources may not always be
rigorous. Where this is the case, this should be reported with an explanation of
the basis of the metallurgical assumptions made.

No assumptions have been made.

Environmental factors | e
or assumptions

Assumptions made regarding possible waste and process residue disposal
options. It is always necessary as part of the process of determining reasonable
prospects for eventual economic extraction to consider the potential
environmental impacts of the mining and processing operation. While at this
stage the determination of potential environmental impacts, particularly for a
greenfields project, may not always be well advanced, the status of early
consideration of these potential environmental impacts should be reported.

No assumptions have been made.
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Criteria JORC Code explanation

Where these aspects have not been considered this should be reported with an
explanation of the environmental assumptions made.

Mining

Insights

Commentary

Bulk density e Whether assumed or determined. If assumed, the basis for the assumptions. If o Bulk density was determined from hydrostatic weights of 50 core
determined, the method used, whether wet or dry, the frequency of the samples from across the various Mn geological domains. A discrete
measurements, the nature, size and representativeness of the samples. average bulk density was assigned to each domain base on the results

e The bulk density for bulk material must have been measured by methods that of the hydrostatic testing.
adequately account for void spaces (vugs, porosity, etc), moisture and
differences between rock and alteration zones within the deposit.

e Discuss assumptions for bulk density estimates used in the evaluation process of
the different materials.

Classification e The basis for the classification of the Mineral Resources into varying confidence e The classification of the resource as ‘Inferred’ category was based on

categories. the drillhole spacing, preliminary estimations of geological continuity
e Whether appropriate account has been taken of all relevant factors (ie relative and the results of the QAQC analysis.
confidence in tonnage/grade estimations, reliability of input data, confidence in e The results reflect the Independent Georgist’s view of the deposit.
continuity of geology and metal values, quality, quantity and distribution of the
data).
o Whether the result appropriately reflects the Competent Person’s view of the
deposit.
Audits or reviews e The results of any audits or reviews of Mineral Resource estimates. e No audit or reviews were undertaken.

Discussion of relative .
accuracy/ confidence

Where appropriate a statement of the relative accuracy and confidence level in
the Mineral Resource estimate using an approach or procedure deemed
appropriate by the Competent Person. For example, the application of statistical
or geostatistical procedures to quantify the relative accuracy of the resource
within stated confidence limits, or, if such an approach is not deemed
appropriate, a qualitative discussion of the factors that could affect the relative
accuracy and confidence of the estimate.

The statement should specify whether it relates to global or local estimates, and,
if local, state the relevant tonnages, which should be relevant to technical and
economic evaluation. Documentation should include assumptions made and the
procedures used.

These statements of relative accuracy and confidence of the estimate should be
compared with production data, where available.

e The Inferred Mineral Resource reported is considered an appropriate

level of confidence.
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Section 1 Sampling Techniques and Data

Mining
Insights

Criteria JORC Code explanation | Commentary |
Sampling e Nature and quality of sampling (e.g. cut channels, random chips, or specific specialised e Sampling was undertaken using Industry-standard practices utilising reverse
techniques industry standard measurement tools appropriate to the minerals under investigation, circulation drilling (RC). A 2-hole drilling program was undertaken by Spitfire
such as down hole gamma sondes, or handheld XRF instruments, etc). These examples Resources (2013).
should not be taken as limiting the broad meaning of sampling. e Soil sampling has also been undertaken by Australia and New Zealand
Exploration Company in 1977 and Planet Metals in 2004.
e Include reference to measures taken to ensure sample representivity and the appropriate | e  Drill hole coordinates are in MGA94 zone 50 grid.
calibration of any measurement tools or systems used. e These samples are considered to be representative of the area where they
were found, although transported cover may hinder representativity.
e Aspects of the determination of mineralisation that are Material to the Public Report. e The RCdrilling was completed by composite sampling normally 2 -4m with
resampling to single metres for anomalous zones.
e In cases where ‘industry standard’ work has been done this would be relatively simple e RCsamples were taken from a rig-mounted cyclone.
(e.g. ‘reverse circulation drilling was used to obtain 1 m samples from which 3 kg was
pulverised to produce a 30 g charge for fire assay’). In other cases more explanation may
be required, such as where there is coarse gold that has inherent sampling problems.
Unusual commodities or mineralisation types (e.g. submarine nodules) may warrant
disclosure of detailed information.
Drilling e Drill type (e.g. core, reverse circulation, open-hole hammer, rotary air blast, auger, e The drilling by Spitfire was completed using RC drilling (2 holes). From the
techniques Bangka, sonic, etc) and details (e.g. core diameter, triple or standard tube, depth of information reviewed, it appears that drilling was conducted using industry-
diamond tails, face-sampling bit or other type, whether core is oriented and if so, by what standard techniques.
method, etc).
Drill sample e Method of recording and assessing core and chip sample recoveries and results assessed. | e  Given the historical nature of the drilling, no information is available about
recovery e Measures taken to maximise sample recovery and ensure representative nature of the sample recoveries for specific drill programs
samples. e No bias was noted between sample recovery and grade.
o Whether a relationship exists between sample recovery and grade and whether sample
bias may have occurred due to preferential loss/gain of fine/coarse material.
Logging e Whether core and chip samples have been geologically and geotechnically logged to a e Logs for the RC drill holes were generally of reasonable quality.
level of detail to support appropriate Mineral Resource estimation, mining studies and e Qualitative logging of lithology, alteration, mineralisation, regolith and
metallurgical studies. veining was undertaken at various intervals.
e Whether logging is qualitative or quantitative in nature. Core (or costean, channel, etc) e Most drill holes were fully logged.
photography.
e The total length and percentage of the relevant intersections logged.
Sub- e [f core, whether cut or sawn and whether quarter, half or all core taken. e Limited data is available for subsampling techniques.
sampling o If non-core, whether riffled, tube sampled, rotary split, etc and whether sampled wet or e Analyses were conducted by ALS Chemex. Detection limits range from 0.001%
techniques dry. to 0.01% with the Mn detection limit being 0.008% (80ppm).
and sample e Forall sample types, the nature, quality and appropriateness of the sample preparation

preparation

technique.

Sampling appears to have been carried out using industry-standard practise.
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e Quality control procedures adopted for all sub-sampling stages to maximise
representivity of samples.

e Measures taken to ensure that the sampling is representative of the in situ material
collected, including for instance results for field duplicate/second-half sampling.

o Whether sample sizes are appropriate to the grain size of the material being sampled.

Quality of e The nature, quality and appropriateness of the assaying and laboratory procedures used e Where information has been provided in WAMEX reports, the analytical
assay data and whether the technique is considered partial or total. techniques appear appropriate for the stage of exploration being conducted.
and e For geophysical tools, spectrometers, handheld XRF instruments, etc, the parameters e No specific review of QAQC protocols or analysis has been completed
laboratory used in determining the analysis including instrument make and model, reading times, although it is assumed that the programs were conducted using industry-
tests calibrations factors applied and their derivation, etc. standard techniques.

e Nature of quality control procedures adopted (e.g. standards, blanks, duplicates, external | o Analyses were conducted by ALS Chemex. The samples were analysed by
laboratory checks) and whether acceptable levels of accuracy (ie lack of bias) and fused disk XRF with the LOI data being determined hermo-gravimetrically.
precision have been established.

Verification e The verification of significant intersections by either independent or alternative company | e No twinned holes were identified from the data reviewed, although given the
of sampling personnel. early stage of exploration this is to be expected.

and assaying

The use of twinned holes.

Documentation of primary data, data entry procedures, data verification, data storage
(physical and electronic) protocols.

Discuss any adjustment to assay data.

e No adjustments have been made to original assay data.

Location of e Accuracy and quality of surveys used to locate drill holes (collar and down-hole surveys), e Drill hole coordinates are in MGA94 zone 50 grid and while not reported, it is
data points trenches, mine workings and other locations used in Mineral Resource estimation. believed that hole locations were measured by hand-held GPS.

e Specification of the grid system used. e No field validation has been undertaken.

*  Quality and adequacy of topographic control. e No downhole surveys were recorded for the RC drilling.

e Topographic control is considered adequate for the early stage of exploration.
Data spacing | e Data spacing for reporting of Exploration Results. e Drillhole spacing is highly variable over the project with sporadic drilling.
and ®  Whether the data spacing and distribution is sufficient to establish the degree of e There has been insufficient sampling and no significant results to date to
distribution geological and grade continuity appropriate for the Mineral Resource and Ore Reserve support the estimation of a resource. It is unknown if additional exploration
estimation procedure(s) and classifications applied. will result in the definition of a Mineral Resource.

o Whether sample compositing has been applied.
Orientation e Whether the orientation of sampling achieves unbiased sampling of possible structures e Only limited (2) holes were drilled.
of data in and the extent to which this is known, considering the deposit type. e Orientation to the mineralisation is not known. No orientation-based
relation to e [fthe relationship between the drilling orientation and the orientation of key mineralised sampling bias is known at this time.
geological structures is considered to have introduced a sampling bias, this should be assessed and
structure reported if material.
Sample e The measures taken to ensure sample security. e Details of measures taken for the chain of custody of samples is unknown for
security the previous explorers' activities.
Audits or e The results of any audits or reviews of sampling techniques and data. e No Audits or reviews of sampling techniques and data have been undertaken.
reviews

Section 2 Reporting of Exploration Results
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Criteria

Mineral
tenement and
land tenure
status

‘ JORC Code explanation

Type, reference name/number, location and ownership including agreements or
material issues with third parties such as joint ventures, partnerships, overriding
royalties, native title interests, historical sites, wilderness or national park and
environmental settings.

The security of the tenure held at the time of reporting along with any known
impediments to obtaining a licence to operate in the area.

Mining
Insights

‘ Commentary

e The project comprises one exploration licence (ELA 46/1370).

e The Disraeli Project covers an area of approximately 70km? and is centred
approximately 230km NNE of Newman, 110km ESE of Nullagine in Western
Australia. Woodie Woodie manganese mine site is about 50km north.

e Access from Newman is via the Balfour Downs gravel road, then along station
tracks to the project area, some 40m north of the Balfour Downs Station.

Exploration

Acknowledgment and appraisal of exploration by other parties.

e Alist of recent exploration activities where drilling was reported and

done by other associated WAMEX report numbers are included in the main body of the
parties report.
Geology e Deposit type, geological setting and style of mineralisation. e See Section 4:2 and Section 4:3 of this report for regional geological setting
and local geological setting.
Drill hole e A summary of all information material to the understanding of the exploration results o Significant drill results have been identified in Section 4:6 and Appendix B of
Information including a tabulation of the following information for all Material drill holes: this report
o easting and northing of the drill hole collar e No relevant data has been excluded from this report.
o elevation or RL (Reduced Level — elevation above sea level in metres) of the drill
hole collar
o dip and azimuth of the hole
o down hole length and interception depth
o hole length.
o [f the exclusion of this information is justified on the basis that the information is not
Material and this exclusion does not detract from the understanding of the report, the
Competent Person should clearly explain why this is the case.
Data e In reporting Exploration Results, weighting averaging techniques, maximum and/or e Significant rock chip has been reported
aggregation minimum grade truncations (e.g. cutting of high grades) and cut-off grades are usually | e  Significant intersections reported using 10% Mn cut-off and allowance for up
methods Material and should be stated. to 1m of internal dilution.
o Where aggregate intercepts incorporate short lengths of high grade results and longer e No metal equivalent values are reported
lengths of low grade results, the procedure used for such aggregation should be stated
and some typical examples of such aggregations should be shown in detail.
e The assumptions used for any reporting of metal equivalent values should be clearly
stated.
Relationship e These relationships are particularly important in the reporting of Exploration Results. e Only downhole lengths are reported.
between e If the geometry of the mineralisation with respect to the drill hole angle is known, its e The exact geometry of the mineralisation is not known.
mineralisation nature should be reported.
widths and e [fitis not known and only the down hole lengths are reported, there should be a clear
intercept statement to this effect (e.g. ‘down hole length, true width not known’).
lengths
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Criteria ‘ JORC Code explanation ‘ Commentary
Diagrams e Appropriate maps and sections (with scales) and tabulations of intercepts should be e Appropriate plans are included in this report.

included for any significant discovery being reported These should include, but not be

limited to a plan view of drill hole collar locations and appropriate sectional views.
Balanced o Where comprehensive reporting of all Exploration Results is not practicable, e Significant exploration drill results are included in this report.
reporting representative reporting of both low and high grades and/or widths should be

practiced to avoid misleading reporting of Exploration Results.
Other e Other exploration data, if meaningful and material, should be reported including (but e To date, only exploration drilling and geophysical surveys (and associated

substantive
exploration
data

not limited to): geological observations; geophysical survey results; geochemical survey
results; bulk samples — size and method of treatment; metallurgical test results; bulk
density, groundwater, geotechnical and rock characteristics; potential deleterious or
contaminating substances.

activities) have been undertaken on the project. No other modifying factors
have been investigated at this stage.

Further work

The nature and scale of planned further work (e.g. tests for lateral extensions or depth
extensions or large-scale step-out drilling).

Diagrams clearly highlighting the areas of possible extensions, including the main
geological interpretations and future drilling areas, provided this information is not
commercially sensitive.

Further work will include mapping, geophysical surveys and systematic
exploration drilling.

See Section 4:8 and Section 7 for recommended future exploration activities.

Mining Insights

Independent Geologist Report

55



Hill 616 Project

Section 1 Sampling Techniques and Data

Mining
Insights

Criteria JORC Code explanation Commentary
Sampling e Nature and quality of sampling (e.g. cut channels, random chips, or specific e -80 mesh-sieved soil samples were collected by hand, at 10-30cm below the
techniques specialised industry standard measurement tools appropriate to the minerals surface by Hannans Reward (2008-2010).
under investigation, such as down hole gagmma sondes, or handheld XRF e Sampling was undertaken using Industry-standard practices utilising Reverse
instruments, etc). These examples should not be taken as limiting the broad Circulation drilling (RC). Drilling was undertaken by Hannans Reward (2011-
meaning of sampling. 2012).
e Include reference to measures taken to ensure sample representivity and the e Hannans Reward drill hole coordinates are in MGA94 zone 50 grid.
appropriate calibration of any measurement tools or systems used. e The drilling undertaken has been angled 90° dips and 0 azimuths (see
Appendix D).

e These samples are believed by Hannans Reward to be representative of the
area where they were found, although transported cover may hinder
representativity.

e Aspects of the determination of mineralisation that are Material to the Public
Report. In cases where ‘industry standard” work has been done this would be e 1m samples from RC Drilling were collected using a cyclone splitter.
relatively simple (e.g. ‘reverse circulation drilling was used to obtain 1 m samples
from which 3 kg was pulverised to produce a 30 g charge for fire assay’). In other
cases more explanation may be required, such as where there is coarse gold that
has inherent sampling problems. Unusual commodities or mineralisation types
(e.g. submarine nodules) may warrant disclosure of detailed information
Drilling e Drill type (e.g. core, reverse circulation, open-hole hammer, rotary air blast, auger, | o The drilling by Hannans Reward was completed using RC drilling (112 holes).
techniques Bangka, sonic, etc) and details (e.g. core diameter, triple or standard tube, depth From the information reviewed, it appears that drilling was conducted using
of diamond tails, face-sampling bit or other type, whether core is oriented and if industry-standard techniques.
so, by what method, etc).
Drill sample e Method of recording and assessing core and chip sample recoveries and results
recovery assessed. e Given the historical nature of the drilling, no information is available about
e Measures taken to maximise sample recovery and ensure representative nature of sample recoveries for specific drill programs.
the samples. e No bias was noted between sample recovery and grade.
o Whether a relationship exists between sample recovery and grade and whether
sample bias may have occurred due to preferential loss/gain of fine/coarse
material.
Logging e Whether core and chip samples have been geologically and geotechnically logged

to a level of detail to support appropriate Mineral Resource estimation, mining
studies and metallurgical studies.

Whether logging is qualitative or quantitative in nature. Core (or costean, channel,
etc) photography.

Logs for the RC drill holes were generally of reasonable quality.
Qualitative logging of lithology, alteration, mineralisation, regolith and
veining was undertaken at various intervals.
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JORC Code explanation

The total length and percentage of the relevant intersections logged.

Mining
Insights

Commentary ‘

Drill holes were fully logged.

Sub-sampling
techniques
and sample
preparation

If core, whether cut or sawn and whether quarter, half or all core taken.

If non-core, whether riffled, tube sampled, rotary split, etc and whether sampled
wet or dry.

For all sample types, the nature, quality and appropriateness of the sample
preparation technique.

Quality control procedures adopted for all sub-sampling stages to maximise
representivity of samples.

Measures taken to ensure that the sampling is representative of the in situ
material collected, including for instance results for field duplicate/second-half
sampling.

Whether sample sizes are appropriate to the grain size of the material being
sampled.

Limited data is available for subsampling techniques.

Sampling appears to have been carried out using industry-standard practise.
QA/QC procedures have been reviewed, with duplicates used for the first and
last composite of each hole and a standard inserted after every 10t
composite sample. The QA/QC did not identify any material differences
between original and duplicate samples.

Quality of
assay data
and
laboratory
tests

The nature, quality and appropriateness of the assaying and laboratory
procedures used and whether the technique is considered partial or total.

For geophysical tools, spectrometers, handheld XRF instruments, etc, the
parameters used in determining the analysis including instrument make and
model, reading times, calibrations factors applied and their derivation, etc.
Nature of quality control procedures adopted (e.g. standards, blanks, duplicates,
external laboratory checks) and whether acceptable levels of accuracy (ie lack of
bias) and precision have been established.

Selected samples were sent to ALS-Chemex in Perth for whole-rock ME-XRF12
analysis (Fusion/XRF) of analytes Al203, As, BaO, CaO, Cl, Co, Cr203, Cu,
Fe203, K20, MgO, Mn0O, Mo, Na20, Ni, P205, Pb, SO3, Si02, TiO2, V205, Zn,
and LOL.

The analytical techniques appear appropriate for the stage of exploration
being conducted.

The QA/QC protocols appear appropriate for the stage of exploration being
undertaken.

Verification of
sampling and

The verification of significant intersections by either independent or alternative
company personnel.

No twinned holes were identified from the data reviewed, although given the

assaying e The use of twinned holes. early stage of exploration this is to be expected.
e Documentation of primary data, data entry procedures, data verification, data e No adjustments have been made to original assay data.
storage (physical and electronic) protocols.
e Discuss any adjustment to assay data.
Location of e Accuracy and quality of surveys used to locate drill holes (collar and down-hole
data points surveys), trenches, mine workings and other locations used in Mineral Resource e The drilling was undertaken using MGA94 zone 50 grid and hole locations

estimation.
Specification of the grid system used.
Quality and adequacy of topographic control.

measured by hand-held GPS.
No field validation has been undertaken.
Topographic control is considered adequate for the early stage of exploration.

Data spacing
and
distribution

Data spacing for reporting of Exploration Results.

Whether the data spacing and distribution is sufficient to establish the degree of
geological and grade continuity appropriate for the Mineral Resource and Ore
Reserve estimation procedure(s) and classifications applied.

Drillhole spacing is over a wide-spaced (100m x 200m) grid pattern.
There has been insufficient sampling and significant results to date to
estimate a resource. It is unknown if additional exploration will result in the
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JORC Code explanation

Whether sample compositing has been applied.

Mining
Insights

Commentary

definition of a Mineral Resource.

Assays have been composited into significant intersections.

Reported intercepts were determined by using a minimum cut-off of 2 metres
grading at an average of 14% Mn or greater, with no more than 2 metres of
consecutive internal dilution.

Orientation of
data in
relation to

Whether the orientation of sampling achieves unbiased sampling of possible
structures and the extent to which this is known, considering the deposit type.
If the relationship between the drilling orientation and the orientation of key

The sample grid was orientated perpendicular to geological strike and is
therefore considered appropriate and should not bias the results.

geological mineralised structures is considered to have introduced a sampling bias, this

structure should be assessed and reported if material.

Sample e The measures taken to ensure sample security. Details of measures taken for the chain of custody of samples is unknown for
security the previous explorers’ activities.

Audits or e The results of any audits or reviews of sampling techniques and data. Sampling techniques are consistent with industry standards, there have been
reviews no external audits of the sampling technique or database

Section 2 Reporting of Exploration Results

Criteria

Mineral
tenement and
land tenure
status

‘ JORC Code explanation

Type, reference name/number, location and ownership including agreements or material
issues with third parties such as joint ventures, partnerships, overriding royalties, native
title interests, historical sites, wilderness or national park and environmental settings.

The security of the tenure held at the time of reporting along with any known impediments
to obtaining a licence to operate in the area.

Commentary

e The Hill 616 Project comprises of one granted Exploration licences
(E52/3633).

e |t covers an area of approximately 15.7km? (4 blocks).

e The Project is located within the Southeast Pilbara region of Western
Australia, approximately 85km south-east of Newman within the Peak Hill
Mineral Field.

e Access to the tenure is via the old Jigalong Mission road located 50km
north of Kumarina Roadhouse on the Great Northern Highway and then
via local station tracks.

e The tenement is located in the Jigalong Aboriginal Reserve (41265).

Exploration

Acknowledgment and appraisal of exploration by other parties.

e See Section 5.6 of this report.

done by other A list of recent exploration activities and associated WAMEX “a” report

parties numbers are included in the references to this report

Geology e Deposit type, geological setting and style of mineralisation. e See Section 5.3 of this report for regional geological setting and Section
5.4 and Section 5.5 for the local geological setting.

Drill hole e Asummary of all information material to the understanding of the exploration results

Information including a tabulation of the following information for all Material drill holes: e Significant drill results have been identified in Section 5.6 and Appendix C

o easting and northing of the drill hole collar
o elevation or RL (Reduced Level — elevation above sea level in metres) of the drill hole
collar

of this report.
e No relevant data has been excluded from this report.
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Criteria ‘ JORC Code explanation Commentary

o dip and azimuth of the hole

o down hole length and interception depth

o hole length.

If the exclusion of this information is justified on the basis that the information is not

Material and this exclusion does not detract from the understanding of the report, the

Competent Person should clearly explain why this is the case.
Data In reporting Exploration Results, weighting averaging techniques, maximum and/or e Significant rock chip has been reported (>20% Mn)
aggregation minimum grade truncations (e.g. cutting of high grades) and cut-off grades are usually e Significant intersections (>10% Mn) have been calculated with no edge
methods Material and should be stated. dilution and a minimum of 1m downhole length.

Where aggregate intercepts incorporate short lengths of high grade results and longer e No metal equivalent values are reported

lengths of low grade results, the procedure used for such aggregation should be stated and

some typical examples of such aggregations should be shown in detail.

The assumptions used for any reporting of metal equivalent values should be clearly stated.
Relationship These relationships are particularly important in the reporting of Exploration Results. e Only downhole lengths are reported.
between If the geometry of the mineralisation with respect to the drill hole angle is known, its nature | e The exact geometry of the mineralisation is not known.
mineralisation should be reported.
widths and If it is not known and only the down hole lengths are reported, there should be a clear
intercept statement to this effect (e.g. ‘down hole length, true width not known’).
lengths
Diagrams Appropriate maps and sections (with scales) and tabulations of intercepts should be e Appropriate plans are included in this report — See Section 5.0

included for any significant discovery being reported These should include, but not be

limited to a plan view of drill hole collar locations and appropriate sectional views.
Balanced Where comprehensive reporting of all Exploration Results is not practicable, representative | e Significant exploration drill results are included in this report.
reporting reporting of both low and high grades and/or widths should be practiced to avoid

misleading reporting of Exploration Results.
Other Other exploration data, if meaningful and material, should be reported including (but not e To date, only exploration drilling and geochemical surveys (and associated
substantive limited to): geological observations; geophysical survey results; geochemical survey results; activities) have been undertaken on the project. No other modifying
exploration bulk samples — size and method of treatment; metallurgical test results; bulk density, factors have been investigated at this stage.
data groundwater, geotechnical and rock characteristics; potential deleterious or contaminating

substances.
Further work The nature and scale of planned further work (e.g. tests for lateral extensions or depth e Further work will include systematic exploration drilling.

extensions or large-scale step-out drilling).

Diagrams clearly highlighting the areas of possible extensions, including the main
geological interpretations and future drilling areas, provided this information is not
commercially sensitive.

e Appropriate plans are included in Section 5.0 of this report.
e See Section 5.8 and Section 7 for recommended future exploration
activities.
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Appendix B: Oakover Project - Drilling & Rock Chip

Sampling
Table 1: All Rock Chip Samples (Firefly, 2010)

SiOx% P,05% Fe;03% Al>Oz LOI%

577202 | 261118 | 7420474 | 17.03 | 34.68 0.181 27.68 3.38 8.15 Bill
577203 | 260537 | 7419850 | 21.36 | 28.83 0.194 25.93 3.48 9.03 Louis
577204 | 262831 | 7420622 | 27.69 | 19.64 0.339 22.07 5.98 10.79 Ji
577205 | 262785 | 7420678 | 39.58 | 16.97 0.099 7.72 5.57 10.83 Jl
577206 | 263249 | 7421108 | 36.69 | 18.99 0.223 9.28 5.16 10.24 Ji
577207 | 266566 | 7422519 | 32.47 | 17.69 0.781 16.93 4.56 10.99 | Rohde
577208 | 266443 | 7422630 | 33.58 | 20.49 0.395 12.39 5.32 10.66 | Rohde

577209 | 261407 | 7419629 | 34.71 | 21.05 0.291 9.91 5.51 10.64 | Mn Well
Source: Wamex a93418

Table 2: All Rock Chip Samples at Taya Prospect (Firefly, 2012)

Sample Number Mn % Fe203 % SiO2% P20s5%
BS000001 40.1 1.8 25.9 0.09
BS000002 22.8 24.2 28.0 0.11
BS000003 42.1 16.8 3.6 0.07
BS000004 37.3 3.1 21.4 0.04
BS000005 27.4 23.3 19.2 0.08
BS000006 13.6 16.4 57.4 0.06
BS000007 39.6 6.5 11.1 0.04
BS000008 6.3 45.2 37.1 0.07
BS000009 30.6 19.2 20.0 0.09
BS000010 18.7 31.1 30.3 0.07
BS000011 32.6 20.9 15.3 0.06

Source: Wamex a97559
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Table 3: All Drill hole Collars

Hole_ID ‘ MGA_East ‘ MGA North i Azimuth

OKACO001 263614 7418698 -90 360 34 AC
OKAC002 263593 7418739 -90 360 35 AC
OKACO003 263570 7418784 -90 360 35 AC
OKAC004 263549 7418832 -90 360 35 AC
OKACO005 262020 7416534 -90 360 41 AC
OKAC006 261980 7416562 -90 360 41 AC
OKACO007 261940 7416596 -90 360 41 AC
OKAC008 261897 7416620 -90 360 41 AC
OKACO009 263790 7422109 -90 360 31 AC
OKACO010 263751 7422089 -90 360 25 AC
OKACO11 263700 7422077 -90 360 20 AC
OKACO012 263658 7422067 -90 360 16 AC
OKAC013 263603 7422101 -90 360 21 AC
OKDMO001 261308 7419826 -90 360 50 DD
OKDM002 261295 7419895 -90 360 45 DD
OKDMO003 261277 7419984 -90 360 36 DD
OKDMO004 261225 7419824 -90 360 35 DD
OKDMOO05 261554 7420051 -90 360 35 DD
OKDMO006 260747 7415499 -90 360 34 DD
OKDMO0O07 260763 7415552 -90 360 27 DD
OKDMO008 260890 7415570 -90 360 21 DD
OKDMO009 262788 7420675 -90 360 25 DD
OKDMO010 262810 7420647 -90 360 29 DD
OKRCO001 266457 7422610 -90 360 54 RC
OKRC002 266420 7422644 -90 360 54 RC
OKRC003 266491 7422575 -90 360 54 RC
OKRC004 266528 7422540 -90 360 54 RC
OKRCO05 266559 7422505 -90 360 54 RC
OKRC006 265940 7422118 -90 360 42 RC
OKRCO07 265970 7422079 -90 360 24 RC
OKRC008 262758 7420721 -90 360 48 RC
OKRCO09 262783 7420678 -90 360 48 RC
OKRC010 262809 7420635 -90 360 36 RC
OKRCO11 263123 7420945 -90 360 24 RC
OKRCO012 263088 7420983 -90 360 36 RC
OKRCO013 261260 7419869 -60 170 42 RC
OKRC014 261301 7419872 -60 170 42 RC
OKRCO15 260850 7420016 -90 360 54 RC
OKRCO16 260897 7419994 -90 360 54 RC
OKRCO17 260806 7420035 -90 360 36 RC
OKRC018 261236 7420583 -90 360 42 RC
OKRCO019 261270 7420544 -90 360 42 RC
OKRC020 266434 7422630 -61 143 60 RC
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Hole_ID MGA_East MGA North Azimuth

OKRC021 266420 7422649 -72 145 100 RC
OKRCO022 266501 7422667 -68 137 80 RC
OKRC023 266526 7422650 -58 133 50 RC
OKRCO024 265973 7422069 -60 146 70 RC
OKRC025 265950 7422098 -62 148 60 RC
OKRCO026 265972 7422079 -65 320 90 RC
OKRCO027 265997 7422044 -56 328 50 RC
OKRCO028 266010 7422024 -68 327 120 RC
OKRC029 265860 7421946 -90 360 50 RC
OKRCO030 265878 7421927 -51 327 60 RC
OKRCO031 265900 7421982 -90 360 60 RC
OKRC032 265939 7422011 -90 360 60 RC
OKRCO033 265826 7421925 -90 360 50 RC
OKRCO034 265782 7421883 -90 360 40 RC
OKRC035 264872 7422241 -90 360 60 RC
OKRCO036 264913 7422274 -90 360 40 RC
OKRC037 264952 7422307 -90 360 30 RC
OKRCO038 264990 7422340 -90 360 50 RC
OKRC039 265029 7422373 -90 360 50 RC
OKRC040 265066 7422407 -90 360 50 RC
OKRC041 265106 7422435 -90 360 50 RC
OKRC042 265145 7422465 -90 360 70 RC
OKRC043 265187 7422482 -90 360 60 RC
OKRC044 265143 7422430 -61 317 60 RC
OKRCO045 265329 7422428 -72 140 100 RC
OKRCO046 265296 7422454 -70 145 100 RC
OKRC047 262850 7420660 -90 360 40 RC
OKRC048 262920 7420730 -90 360 30 RC
OKRC049 262995 7420800 -90 360 20 RC
OKRCO50 262903 7420676 -60 317 50 RC
OKRCO051 262832 7420593 -90 360 30 RC
OKRC052 262751 7420728 -59 327 40 RC
OKRCO053 262869 7420642 -90 360 40 RC
OKRCO054 262760 7420588 -90 360 30 RC
OKRCO55 262740 7420574 -90 360 30 RC
OKRCO056 262793 7420539 -90 360 40 RC
OKRCO057 262796 7420564 -90 360 40 RC
OKRCO058 262886 7420625 -90 360 30 RC
OKRCO059 262833 7420678 -90 360 30 RC
OKRCO060 262813 7420696 -90 360 30 RC
OKRC061 261393 7419595 -59 268 60 RC
OKRC062 261420 7419598 -62 260 60 RC
OKRCO063 261455 7419603 -58 261 60 RC
OKRCO64 266487 7422638 -60 221 60 RC
OKRC100 260768 7415546 -90 360 100 RC
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Hole_ID MGA_East MGA North Azimuth

OKRC101 260785 7415527 -90 360 100 RC
OKRC102 260804 7415512 -90 360 90 RC
OKRC103 260821 7415501 -90 360 50 RC
OKRC104 260884 7415581 -90 360 60 RC
OKRC105 260892 7415566 -90 360 47 RC
OKRC106 260952 7415635 -90 360 40 RC
OKRC107 260970 7415620 -90 360 50 RC
OKRC108 260939 7415650 -90 360 40 RC
OKRC109 260756 7415492 -90 360 50 RC
OKRC110 260771 7415476 -90 360 50 RC
OKRC111 260729 7415450 -90 360 50 RC
OKRC112 260715 7415463 -90 360 50 RC
OKRC113 261253 7419906 -60 166 100 RC
OKRC114 261283 7419777 -60 166 60 RC
OKRC115 261266 7419842 -60 166 120 RC
OKRC116 261239 7419771 -60 158 80 RC
OKRC117 261229 7419806 -60 162 60 RC
OKRC118 261220 7419842 -60 158 60 RC
OKRC119 261208 7419896 -60 158 100 RC
OKRC120 261290 7419918 -60 161 80 RC
OKRC121 261262 7420037 -60 334 60 RC
OKRC122 260769 7420049 -90 360 40 RC
OKRC123 260743 7419993 -90 360 40 RC
OKRC124 260706 7419927 -90 360 40 RC
OKRC125 260666 7419953 -90 360 40 RC
OKRC126 260636 7419795 -90 360 40 RC
OKRC127 261566 7420030 -90 360 50 RC
OKRC128 261541 7420076 -90 360 50 RC
OKRC129 261666 7420104 -90 360 50 RC
OKRC130 261654 7420145 -90 360 50 RC
OKRC131 261210 7420606 -90 360 50 RC
OKRC132 261317 7419783 -60 170 60 RC
OKRC133 261311 7419813 -60 169 70 RC
OKRC134 261300 7419851 -60 166 70 RC
OKRC135 261121 7419696 -90 360 33 RC
OKRC136 261104 7419740 -90 360 39 RC
OKRC137 261085 7419786 -90 360 45 RC
OKRC138 261067 7419831 -90 360 51 RC
OKRC139 261048 7419879 -90 360 80 RC
OKRC140 261026 7419929 -90 360 90 RC
OKRC141 261008 7419975 -90 360 99 RC
OKRC142 260987 7420018 -90 360 105 RC
OKRC143 260973 7420067 -90 360 114 RC
OKRC144 261212 7419732 -90 360 40 RC
OKRC145 261188 7419776 -90 360 51 RC
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Hole_ID MGA_East MGA North Azimuth

OKRC146 261168 7419826 -90 360 57 RC
OKRC147 261147 7419872 -90 360 67 RC
OKRC148 261123 7419915 -90 360 77 RC
OKRC149 261100 7419959 -90 360 87 RC
OKRC150 261081 7420002 -90 360 103 RC
OKRC151 261058 7420049 -90 360 110 RC
OKRC152 261037 7420099 -90 360 122 RC
OKRC153 261145 7420130 -90 360 119 RC
OKRC154 261166 7420091 -90 360 115 RC
OKRC155 261187 7420043 -90 360 105 RC
OKRC156 261208 7419999 -90 360 88 RC
OKRC157 261226 7419953 -90 360 72 RC
OKRC158 261250 7419907 -90 360 61 RC
OKRC159 261270 7419858 -90 360 55 RC
OKRC160 261290 7419813 -90 360 50 RC
OKRC161 261312 7419769 -90 360 40 RC
OKRC162 261233 7420180 -90 360 117 RC
OKRC163 261256 7420133 -90 360 111 RC
OKRC164 261274 7420083 -90 360 106 RC
OKRC165 261296 7420044 -90 360 90 RC
OKRC166 261316 7419998 -90 360 71 RC
OKRC167 261334 7419953 -90 360 66 RC
OKRC168 261355 7419906 -90 360 59 RC
OKRC169 261374 7419863 -90 360 46 RC
OKRC170 261400 7419813 -90 360 38 RC
OKRC171 261304 7420217 -90 360 112 RC
OKRC172 261327 7420167 -90 360 105 RC
OKRC173 261350 7420126 -90 360 97 RC
OKRC174 261367 7420083 -90 360 85 RC
OKRC175 261387 7420037 -90 360 72 RC
OKRC176 261412 7419986 -90 360 70 RC
OKRC177 261432 7419941 -90 360 64 RC
OKRC178 261454 7419894 -90 360 52 RC
OKRC179 261477 7419851 -90 360 46 RC
OKRC180 261570 7419900 -90 360 52 RC
OKRC181 261552 7419944 -90 360 78 RC
OKRC182 261534 7419992 -90 360 69 RC
OKRC183 261514 7420037 -90 360 75 RC
OKRC184 261486 7420084 -90 360 76 RC
OKRC185 261470 7420126 -90 360 81 RC
OKRC186 261447 7420172 -90 360 92 RC
OKRC187 261427 7420221 -90 360 82 RC
OKRC188 261403 7420267 -90 360 81 RC
OKRC189 260962 7419571 -90 360 39 RC
OKRC190 260941 7419610 -90 360 45 RC
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Hole_ID MGA_East MGA North Azimuth

OKRC191 260922 7419654 -90 360 57 RC
OKRC192 260896 7419701 -90 360 65 RC
OKRC193 260876 7419751 -90 360 81 RC
OKRC194 260858 7419793 -90 360 87 RC
OKRC195 261143 7419653 -90 360 27 RC
OKRC196 261329 7419728 -90 360 39 RC
OKRC197 261423 7419760 -90 360 33 RC
OKRC198 261503 7419797 -90 360 39 RC
OKRC199 261594 7419836 -90 360 39 RC
OKRC200 260836 7419845 -90 360 93 RC
OKRC201 261398 7421310 -90 360 156 RC
OKRC202 261401 7421543 -90 360 198 RC
OKRC203 261427 7421105 -90 360 102 RC
OKRC204 256727 7415484 -90 360 126 RC
OKRC205 256505 7415502 -90 360 150 RC
OKRC206 256670 7415366 -90 360 102 RC
OKRC207 260796 7419927 -90 360 99 RC
OKRC208 260815 7419883 -90 360 93 RC
OKRC209 260754 7419518 -90 360 69 RC
OKRC210 260713 7419605 -90 360 84 RC
OKRC211 260670 7419697 -90 360 99 RC
OKRC212 260628 7419789 -90 360 99 RC
OKRC213 260587 7419871 -90 360 75 RC
OKRC214 261791 7419915 -90 360 59 RC
OKRC215 261753 7419986 -90 360 45 RC
OKRC216 261706 7420078 -90 360 45 RC
OKRC217 261667 7420167 -90 360 81 RC
OKRC218 261625 7420256 -90 360 63 RC
OKRC219 261589 7420348 -90 360 45 RC
OKRC220 261526 7419748 -90 360 37 RC
OKRC221 261447 7419713 -90 360 29 RC
OKRC222 261775 7420430 -90 360 70 RC
OKRC223 261807 7420340 -90 360 45 RC
OKRC224 261845 7420252 -90 360 57 RC
OKRC225 261885 7420159 -90 360 51 RC
OKRC226 261933 7420065 -90 360 45 RC
OKRC227 261961 7419986 -90 360 15 RC
OKRC228 261947 7420508 -90 360 69 RC
OKRC229 261975 7420431 -90 360 51 RC
OKRC230 262031 7420335 -90 360 51 RC
OKRC231 262071 7420246 -90 360 51 RC
OKRC232 262115 7420151 -90 360 45 RC
OKRC233 262271 7420243 -90 360 33 RC
OKRC234 262260 7420327 -90 360 13 RC
OKRC235 262188 7420430 -90 360 12 RC
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Hole_ID MGA_East MGA North i Azimuth

OKRC236 262126 7420599 -90 360 22 RC
OKRC237 262309 7420677 -90 360 57 RC
OKRC238 262488 7420768 -90 360 54 RC
OKRC239 262036 7420553 -90 360 13 RC
OKRC240 262128 7420366 -90 360 10 RC
OKRC241 262352 7420599 -90 360 57 RC
OKRC242 262396 7420501 -90 360 57 RC
OKRC243 262439 7420405 -90 360 51 RC
OKRC244 262326 7420148 -90 360 24 RC
OKRC245 262140 7420082 -90 360 21 RC
OKRC246 262540 7420672 -90 360 45 RC
OKRC247 262568 7420619 -90 360 39 RC
OKRC248 261948 7420504 -60 360 69 RC
OKRC249 261892 7420584 -90 360 57 RC

Source: Wamex a89978, a93418 and a97559

Table 4: Drilling — Significant Assays above 5m >8% Mn (Thickness
of greater than 5m using a cutoff of 8% Mn).

From (m) ‘ To (m) ‘ Downhole Thickness (m) Bulked Mn grade (%)
OKRCO003 2 10 8 10.9
OKRC004 3 11 8 11.9
OKRCO008 8 35 27 11.8
OKRCO009 4 34 30 10.1
OKRCO10 4 23 19 11.7
OKRCO013 0 21 21 11.9
OKRC014 0 11 11 15.4
OKRC014 29 36 7 13.7
OKRCO027 3 13 10 11.5
OKRCO029 9 37 28 11.8
OKRCO030 20 40 20 10.2
OKRCO031 5 9 4 10.5
OKRC032 4 18 14 12.0
OKRCO033 15 28 13 11.6
OKRC047 7 12 5 12.8
OKRC047 13 19 6 15.2
OKRC048 15 21 6 13.0
OKRCO049 14 19 5 11.4
OKRCO050 10 18 8 15.1
OKRCO50 44 50 6 10.7
OKRCO051 7 11 4 12.0
OKRCO51 26 30 4 11.5
OKRC052 10 18 8 14.6
OKRCO052 36 40 4 10.8
OKRCO053 4 11 7 11.9
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Hole ID From (m) ‘ To (m) ‘ Downhole Thickness (m) Bulked Mn grade (%)
OKRCO054 12 17 5 12.3
OKRC054 22 30 8 14.0
OKRCO055 21 25 4 12.0
OKRCO056 12 16 4 14.4
OKRCO056 21 35 14 12.9
OKRCO57 3 7 4 14.2
OKRCO57 22 36 14 12.6
OKRC058 3 10 7 14.3
OKRCO059 9 17 8 14.2
OKRC060 9 25 16 135
OKRC100 0 31 31 12.2
OKRC101 0 32 32 11.4
OKRC102 0 27 27 10.0
OKRC103 8 18 10 11.7
OKRC104 5 19 14 11.4
OKRC104 28 32 4 11.5
OKRC105 1 20 19 11.9
OKRC105 27 31 4 12.3
OKRC106 7 28 21 11.7
OKRC107 1 15 14 13.0
OKRC107 18 30 12 11.0
OKRC108 9 23 14 11.4
OKRC109 0 6 6 13.7
OKRC109 19 29 10 12.5
OKRC110 4 10 6 17.8
OKRC110 15 25 10 11.9
OKRC110 36 40 4 11.2
OKRC111 0 5 5 16.6
OKRC111 7 11 4 15.6
OKRC111 23 31 8 11.7
OKRC111 37 42 5 12.4
OKRC112 23 33 10 11.0
OKRC113 20 27 7 13.5
OKRC113 29 36 7 13.8
OKRC114 1 15 14 12.8
OKRC115 15 32 17 15.1
OKRC116 5 20 15 12.0
OKRC117 0 5 5 22.6
OKRC117 10 22 12 13.6
OKRC117 23 28 5 11.6
OKRC118 17 30 13 13.5
OKRC119 21 27 6 11.6
OKRC119 28 38 10 15.1
OKRC120 19 26 7 12.3
OKRC120 27 34 7 12.4
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Hole ID From (m) ‘ To (m) ‘ Downhole Thickness (m) Bulked Mn grade (%)
OKRC121 29 36 7 16.4
OKRC121 40 44 4 16.2
OKRC121 46 50 4 11.9
OKRC122 23 29 6 135
OKRC123 18 23 5 14.5
OKRC123 24 29 5 11.8
OKRC124 24 31 7 11.9
OKRC125 17 27 10 13.1
OKRC125 33 37 4 10.4
OKRC126 34 40 6 11.5
OKRC127 7 12 5 16.3
OKRC127 19 25 6 13.6
OKRC127 27 44 17 133
OKRC128 16 20 4 16.5
OKRC128 21 26 5 12.5
OKRC128 36 48 12 11.5
OKRC129 12 16 4 12.8
OKRC129 17 24 7 13.0
OKRC129 33 44 11 12.8
OKRC130 11 19 8 15.4
OKRC130 22 34 12 12.9
OKRC131 23 28 5 12.9
OKRC131 30 37 7 133
OKRC132 0 5 5 16.2
OKRC133 0 5 5 17.0
OKRC133 8 22 14 12.6
OKRC134 15 25 10 12.9
OKRC135 8 19 11 12.5
OKRC136 2 20 18 12.2
OKRC137 9 25 16 13.1
OKRC138 13 24 11 11.7
OKRC140 15 31 16 13.2
OKRC141 25 37 12 12.2
OKRC145 5 20 15 13.1
OKRC146 14 27 13 12.8
OKRC147 19 33 14 11.7
OKRC148 15 30 15 12.4
OKRC149 14 29 15 12.5
OKRC150 25 36 11 13.4
OKRC154 39 49 10 10.8
OKRC155 26 40 14 14.2
OKRC156 14 25 11 12.2
OKRC157 28 42 14 10.4
OKRC158 19 33 14 10.9
OKRC159 16 29 13 12.1
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Hole ID From (m) ‘ To (m) ‘ Downhole Thickness (m) Bulked Mn grade (%)
OKRC163 37 47 10 10.3
OKRC164 28 42 14 11.9
OKRC165 20 31 11 13.3
OKRC166 15 35 20 11.8
OKRC167 13 35 22 11.7
OKRC168 15 34 19 12.2
OKRC169 7 23 16 12.6
OKRC173 25 40 15 12.2
OKRC174 16 30 14 12.8
OKRC175 26 40 14 124
OKRC176 21 37 16 135
OKRC177 1 11 10 18.3
OKRC177 18 33 15 13.6
OKRC178 13 35 22 13.0
OKRC180 26 38 12 15.0
OKRC181 19 40 21 124
OKRC182 29 39 10 134
OKRC183 14 44 30 13.0
OKRC184 10 25 15 14.0
OKRC184 26 42 16 12.3
OKRC185 11 26 15 12.9
OKRC186 27 37 10 13.7
OKRC188 30 53 23 9.7
OKRC188 56 68 12 9.4
OKRC189 12 9 11.8
OKRC190 20 20 10.5
OKRC191 14 9.7
OKRC191 17 26 9 9.6
OKRC192 5 17.1
OKRC192 14 8 10.3
OKRC192 15 36 21 9.5
OKRC193 8 19 11 11.0
OKRC193 20 51 31 9.6
OKRC194 11 31 20 11.1
OKRC194 32 53 21 9.2
OKRC198 6 20.0
OKRC198 16 9 213
OKRC199 25 17 10.6
OKRC200 17 55 38 10.2
OKRC207 25 40 15 9.5
OKRC207 43 64 21 8.9
OKRC208 20 35 15 9.9
OKRC208 36 58 22 9.2
OKRC208 59 64 5 8.4
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Hole ID From (m) ‘ To (m) ‘ Downhole Thickness (m) Bulked Mn grade (%)
OKRC209 2 39 37 9.8
OKRC210 14 49 35 9.7
OKRC211 23 43 20 9.7
OKRC211 44 66 22 9.3
OKRC212 32 43 11 10.1
OKRC212 44 66 22 9.1
OKRC213 22 30 8 111
OKRC213 39 51 12 8.7
OKRC214 27 35 8 11.0
OKRC215 13 35 22 11.5
OKRC216 12 21 9 12.7
OKRC216 22 39 17 12.7
OKRC217 17 27 10 12.3
OKRC217 28 50 22 10.6
OKRC218 11 18 7 12.8
OKRC218 22 32 10 11.6
OKRC218 35 52 17 9.6
OKRC219 27 33 6 10.4
OKRC219 39 45 6 9.0
OKRC220 13 18 5 9.9
OKRC222 27 42 15 121
OKRC223 17 22 5 11.0
OKRC223 31 41 10 11.9
OKRC225 10 15 5 10.7
OKRC225 16 25 9 10.6
OKRC225 26 32 6 9.3
OKRC226 21 28 7 11.0
OKRC226 32 38 6 12.6
OKRC237 25 31 6 10.7
OKRC238 17 31 14 9.6
OKRC241 49 54 5 9.6
OKRC242 28 38 10 12.3
OKRC246 22 37 15 15.0
OKRC247 4 11 7 14.8
OKRC247 19 35 16 13.7

Source: Wamex a89978, a93418 and a97559
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Table 5: Significant Rock Chip Samples (>35% Mn) by Australian and New Zealand
Exploration 1977 (a7613)

Appendix C: Disraeli Project

Sample East (MGA) North (MGA) Mn (%)
AL-EC-0S1 316075.4 7550777 37.4
AL-EC-0S2 316033.4 7550692 40.3
AL-EC-0S3  316018.9 7550625 41.7
AL-EC-054 316075.7 7550828 34.2
AL-EC-0S5 316071.9 7550915 38.4
AL-EC-0S6 316059.4 7550996 42.6
AL-EC-0S7 316152.3 7550458 51.1
AL-EC-0S8 316154.8 7550380 37.0

AL-EC-0S9 316215.1 7550248 36.0
Source: Wamex a7613

Table 6: Significant Rock Chip Samples (>40% Mn) by Planet Mining 2004 (a71400)

Sample East (MGA) North (MGA) Type Mn (%)

CR39 314527 7550300 Rock Chip | 51.1
CR40 314502 7550320 Rock Chip | 49.7
448042 315781 7554758 Rock Chip = 49.6
448059 314621 7549877 Rock Chip | 49.3
448060 314462 7549916 Rock Chip = 48.6
448062 314462 7549916 Rock Chip | 48.2
CR38 314977 7549545 Rock Chip = 48.1
448044 314330 7550423 Rock Chip | 45.2
448054 314370 7550498 Rock Chip = 44.8
448068 314462 7549916 Rock Chip | 42.8
448050 314338 7550837 Rock Chip = 42.7
448079 314333 7550847 Rock Chip | 42.6
448058 314621 7549877 Rock Chip = 42.3
CR34 314751 7550025 Rock Chip | 42.0
448066 314462 7549916 Rock Chip = 41.6
448061 314462 7549916 Rock Chip | 41.3
448056 314359 7550504 Rock Chip = 41.0
448043 314313 7550376 Rock Chip | 40.5
CR43 314449 7550505 Rock Chip = 40.4
CR54 315340 7550080 Rock Chip | 40.3
CRO8 314485 7550983 Rock Chip = 40.2
448067 314462 7549916 Rock Chip | 40.2

Source: Wamex a71400
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Table 7: Disraeli — All Drill hole Collars & Significant Assays by
Spitfire (2013) (reported using 8% Mn cut-off)

Easting Easting Elevation | Hole Depth i Dip Azimuth
metres metres degrees MAG
SWW317 | 311571 7550304 | 346 100 RC -90 0
SWW318 | 311743 7550358 | 346 112 RC -90 0
SWW319 | 311691 7550456 | 346 100 RC -90 0
SWW320 | 311419 7550258 | 346 100 RC -90 0
SWW321 | 311824 7550069 | 346 118 RC -90 0
SWW322 | 306251 7545806 | 346 118 RC -90 0

Source: Wamex a99897

Hole From (m) To (m) Mn (%)
76 77 11.8
77 78 18.1
78 79 29.8
79 80 23.9
80 81 16.1
81 82 14.6
82 83 10.0
83 84 3.5
SWW320 84 85 12.5
85 86 8.5
86 87 11.5
87 88 8.1
88 89 5.3
89 90 21.3
90 91 21.8
91 92 11.7
92 93 10.7
93 94 9.1
94 95 12.0
Sww321 95 96 11.5
98 99 11.4
99 100 23.4
93 94 11.5
94 95 10.5
95 96 13.7
SWw322 96 97 20.1
97 98 24.0
98 99 18.2
99 100 11.7
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Hole From (m)
100
101
102
103
104

To (m)
101
102
103
104
105

Mn (%)
10.9
17.0
12.0
16.3
11.6

Source: Wamex a99897
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Appendix D: Hill 616 Project

Table 8: Significant Rock Chip Samples >20% Mn (Hannans Reward
2008-2010)

Sample East (MGA) North (MGA) Type Mn (%)

JIG084 247631 7374747 Rock Chip 37.7
JIG078 247562 7373948 Rock Chip 33.4
JIG083 247639 7374843 Rock Chip 333
79037 247112 7373886 Rock Chip 325
79038 247143 7373841 Rock Chip 32.2
JIG085 247623 7374691 Rock Chip 30.0
JIG082 247577 7374939 Rock Chip 29.7
79036 247178 7373946 Rock Chip 29.4
JIG080 247591 7373891 Rock Chip 27.3
JIGO79 247575 7373924 Rock Chip 24.0

Source: Wamex a84892, a91911

Table 9: Hill 616 Project — Drill hole Collars & Significant Results
>10% Mn (Hannah Rewards 2011-2012)

East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
3 4 17.3
4 5 16.7
5 6 19.7
6 7 21.8
7 8 133
8 9 16.9
9 10 12.0
JMRCO015 247725.5 7373611 RC 30 -90 0
10 11 19.4
11 12 13.7
12 13 12.4
13 14 11.1
14 15 18.4
15 16 14.5
16 17 13.9
17 18 10.5
3 4 143
6 7 10.2
7 8 11.6
8 9 13.2
JMRCO016 247798.8 7373598 RC 30 -90 0
9 10 12.7
10 11 12.8
11 12 11.8
12 13 10.2
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
14 15 12.4
15 16 11.0
1 2 141
3 4 133
6 7 131
7 8 10.8
8 9 14.9
JMRC017 247902.4 7373597 RC 30 -90 0 9 10 10.7
10 11 131
11 12 11.4
12 13 12.4
17 18 10.9
21 22 16.4
4 5 16.5
5 6 15.9
6 7 14.9
7 8 18.1
8 9 20.4
9 10 21.1
JMRC018 247998.9 7373599 RC 36 -90 0
11 12 12.2
13 14 17.7
14 15 17.8
15 16 10.9
17 18 10.2
21 22 10.3
11 12 11.4
12 13 19.0
JMRC019 248100.8 7373597 RC 37 -90 0 13 14 18.9
14 15 15.4
18 19 11.4
4 5 131
5 6 16.7
6 7 13.6
8 9 11.0
9 10 12.8
JMRC020 248198.1 7373600 RC 36 -90 0 11 12 10.3
14 15 10.3
15 16 10.8
16 17 10.2
18 19 16.5
19 20 10.5
5 6 15.2
JMRC021 248295.4 7373600 RC 36 -90 0
7 8 15.3
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
8 9 16.2
9 10 10.6
12 13 10.1
13 14 A28
16 17 14.0
17 18 10.7
18 19 131
19 20 129
20 21 10.4
22 23 13.6
23 24 11.2
24 25 10.7
25 26 12.7
27 28 10.7
5 6 134
6 7 14.0
9 10 12.6
10 11 12.7
JMRC022 248399.8 7373601 RC 36 -90 0 11 12 21.8
12 13 13.2
17 18 17.7
20 21 20.7
22 23 18.5
6 7 20.9
7 8 22.2
8 9 22.2
12 13 11.4
JMRC023 247293.8 7373994 RC 54 -90 0 15 16 13.0
18 19 14.6
20 21 135
22 23 10.1
24 25 10.9
6 7 111
7 8 26.6
8 9 17.0
9 10 15.3
10 11 16.7
JMRC024 247398 7373997 RC 36 -90 0 11 12 17.4
13 14 10.2
14 15 13.2
16 17 12.3
17 18 10.4
18 19 13.0
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East (MGA) North(MGA) Type Total Depth (m) i Az From(m) To(m)
20 21 10.1
21 22 11.9
24 25 10.1
3 4 11.9
7 8 21.0
8 9 23.9
9 10 16.0
10 11 22.2
11 12 13.6
JMRC025 247500.8 7374003 RC 48 -90 0
13 14 13.6
15 16 11.6
17 18 15.1
18 19 10.6
19 20 12.5
24 25 10.2
7 8 12.7
8 9 21.0
JMRC026 247597.4 7374003 RC 30 -90 0
9 10 10.5
14 15 141
JMRC027 247698.9 7374001 RC 36 -90 0 11 12 10.1
9 10 12.4
10 11 10.8
11 12 12.4
12 13 12.2
JMRC028 247804.6 7373996 RC 36 -90 0 13 14 13.4
14 15 12.1
16 17 10.2
21 22 10.2
22 23 10.3
11 12 11.3
12 13 16.2
13 14 13.8
JMRC029 247899.9 7373997 RC 36 -90 0 14 15 11.3
15 16 13.9
18 19 12.8
21 22 10.3
6 7 19.4
7 8 13.8
10 11 10.8
JMRC030 247997.3 7373999 RC 30 -90 0 11 12 17.3
12 13 12.1
13 14 13.8
14 15 12.0
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
16 17 10.3
17 18 125
20 21 11.7
2 3 29.7
5 6 19.2
6 7 15.1
7 8 13.2
JMRC031 248097.5 7374000 RC 36 -90 0 8 9 21.2
10 11 10.8
11 12 13.8
14 15 10.2
20 21 121
5 6 10.3
6 7 133
7 8 129
8 9 10.2
11 12 13.3
JMRC032 248193.9 7373994 RC 36 -90 0 12 13 13.6
13 14 15.3
14 15 12.4
15 16 111
17 18 15.1
22 23 11.2
9 10 17.7
11 12 13.7
JMRCO033 248297.8 7373999 RC 36 -90 0 13 14 10.8
22 23 11.4
23 24 10.4
15 16 15.0
18 19 11.9
22 23 10.7
JMRC034 248399.4 7373999 RC 42 -90 0
24 25 10.7
25 26 13.2
29 30 13.2
21 22 14.6
JMRCO035 248499.8 7373600 RC 42 -90 0 22 23 11.7
25 26 10.4
4 5 12.6
5 6 125
JMRC036 248599.2 7373602 RC 30 -90 0 9 10 16.3
10 11 19.9
17 18 12.2
JMRC037 247694.4 7373801 RC 36 -90 0 0 1 16.8

Mining Insights Independent Geologist Report 78



Mining

Insights
East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
2 3 22.0
3 4 19.6
0 1 21.6
5 6 11.2
6 7 12.9
7 8 11.2
JMRC038 247804 7373806 RC 30 -90 0 8 9 12.7
9 10 12.7
11 12 11.4
12 13 10.5
14 15 11.5
11 12 12.6
12 13 14.2
13 14 12.6
14 15 12.6
JMRC039 247902.7 7373796 RC 30 -90 0 15 16 11.7
17 18 10.2
18 19 12.7
20 21 10.7
24 25 15.5
8] 4 19.1
10 11 124
11 12 10.1
12 13 16.9
13 14 13.8
14 15 13.9
JMRC040 247996.2 7373800 RC 30 -90 0
15 16 12.6
16 17 10.3
18 19 11.6
19 20 10.6
21 22 11.8
22 23 10.6
5 6 16.2
6 7 24.4
7 8 12.8
8 9 10.5
JMRC041 248100.9 7373801 RC 30 -90 0 11 12 15.0
12 13 16.4
15 16 11.3
18 19 14.2
21 22 11.4
4 5 18.4
JMRC042 248196 7373801 RC 30 -90 0
5 6 20.6
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
7 8 15.3
10 11 14.7
11 12 134
13 14 12.6
14 15 13.2
16 17 11.6
17 18 11.0
4 5 16.9
5 6 233
8 9 14.4
9 10 19.4
10 11 12.4
14 15 15.1
JMRC043 248298.1 7373804 RC 36 -90 0
16 17 13.7
18 19 16.8
19 20 10.2
21 22 10.8
25 26 10.0
27 28 11.2
JMRC044 248398.4 7373800 RC 36 -90 0 18 19 10.1
17 18 11.7
18 19 11.0
23 24 16.8
JMRC045 248497.5 7373803 RC 36 -90 0
24 25 13.4
26 27 131
27 28 11.5
0 1 10.2
7 8 16.3
8 9 12.3
9 10 11.9
10 11 14.5
11 12 12.1
JMRC046 247504.5 7374192 RC 36 -90 0
12 13 11.4
13 14 10.1
14 15 16.0
19 20 12.7
21 22 12.4
24 25 10.0
3 4 12.8
5 6 131
JMRC047 247596.5 7374201 RC 30 -90 0 6 7 22.8
7 8 12.9
8 9 125
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
9 10 17.3
10 11 11.2
11 12 15.4
12 13 10.2
18 19 11.3
0 1 18.4
1 2 11.5
2 3 15.9
5 6 24.2
6 7 15.0
JMRC048 247698.8 7374193 RC 48 -90 0 7 8 13.7
8 9 13.8
9 10 11.0
11 12 14.3
20 21 10.2
30 31 51.3
13 14 11.1
14 15 141
15 16 17.7
JMRC049 247798.1 7374196 RC 30 -90 0 16 17 22.1
19 20 13.4
21 22 51.2
25 26 10.1
3 4 15.1
5 6 16.0
6 7 13.3
JMRC050 247899.4 7374206 RC 30 -90 0 8 9 141
15 16 10.4
17 18 12.1
18 19 10.4
8 4 14.8
4 5 15.9
5 6 13.4
6 7 20.5
7 8 20.5
8 9 16.6
JMRCO51 248000.6 7374204 RC 36 -90 0 9 10 11.6
11 12 16.2
12 13 15.5
13 14 13.8
14 15 14.0
20 21 10.5
21 22 10.4
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JMRC052

JMRC053

JMRC054

JMRCO055

JMRC056

East (MGA)

248102.9

248196.5

248299

248395.5

247403.8

Mining Insights

North(MGA) Type Total Depth (m) Dip

7374197 RC 30 -90
7374204 RC 36 -90
7374203 RC 36 -90
7374201 RC 36 -90
7374402 RC 30 -90

Independent Geologist Report

Az

From(m)

28

10
12
14

18

10
11
12
13
18

25

10
11
12
16
19

22

10
14
17
21
23
24
25

27

10
11
12
13
15

20

To(m)
29

10
11
13
15

19

11
12
13
14
19

26

10
11
12
13
17
20
23
10
11
15
18
22
24
25
26

28

10
11
12
13
14
16

21

12.0

11.3

10.6

17.4

151

20.8

13.5

12,5

16.2

11.0

14.1

10.7

10.7

15.8

11.0

10.1

10.6

10.4

14.1

10.4

10.0

12.2

17.7

11.7

10.1

143

10.3

14.1

13.7

13.8

14.4

18.1

10.2

12.0

13.1

10.5

11.9

14.1

10.3

82



Mining

Insights
East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
23 24 10.2
1 2 11.8
2 3 21.0
3 4 16.7
4 5 12.6
JMRC057 247500.2 7374398 RC 30 -90 0
9 10 10.8
11 12 131
13 14 10.3
15 16 11.8
1 2 11.9
2 3 19.1
3 4 24.0
4 5 16.8
JMRC058 247598.2 7374402 RC 30 -90 0
8 9 13.2
10 11 10.3
12 13 11.6
23 24 10.7
3 4 21.0
4 5 18.6
5 6 18.1
6 7 13.4
JMRC059 247703.5 7374402 RC 30 -90 0
8 9 10.2
10 11 10.3
11 12 14.6
13 14 12.6
3 4 18.1
4 5 16.5
5 6 12.2
6 7 26.3
7 8 215
8 9 19.4
9 10 14.5
JMRC060 247799.9 7374402 RC 36 -90 0 10 11 11.0
12 13 12.9
13 14 10.5
14 15 12.7
16 17 10.5
17 18 12.2
19 20 14.5
20 21 10.8
6 7 14.7
JMRC061 247898.3 7374401 RC 30 -90 0 7 8 14.8
13 14 139
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
15 16 11.9
4 5 16.7
5 6 17.5
6 7 21.8
7 8 11.3
JMRC062 247995.9 7374402 RC 30 -90 0 9 10 15.4
10 11 11.2
14 15 15.0
15 16 10.3
17 18 11.5
18 19 11.0
JMRC063 248098.9 7374402 RC 36 -90 0 21 22 11.4
25 26 10.0
10 11 14.9
14 15 20.8
15 16 18.6
JMRC064 248195.9 7374400 RC 30 -90 0 16 17 159
22 23 10.8
24 25 10.1
25 26 13.2
6 7 11.8
7 8 121
8 9 11.9
10 11 12.4
12 13 15.7
13 14 18.7
14 15 11.2
15 16 18.1
JMRC065 248296.2 7374402 RC 36 -90 0 16 17 18.7
17 18 10.2
18 19 121
19 20 11.2
20 21 15.0
21 22 10.5
22 23 16.5
25 26 10.8
28 29 14.0
6 7 20.4
7 8 19.4
8 9 21.3
JMRC066 248394.5 7374401 RC 36 -90 0
9 10 18.4
10 11 19.0
11 12 18.7
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
13 14 14.0
16 17 13.6
20 21 16.0
21 22 12.4
22 23 13.0
23 24 12.2
24 25 10.7
25 26 123
27 28 13.9
29 30 10.9
11 12 10.5
13 14 111
22 23 12.7
23 24 11.9
JMRC067 248489 7374402 RC 36 -90 0 24 25 17.5
25 26 13.9
26 27 12.4
27 28 15.7
29 30 10.3
2 3 12.2
7 8 11.4
8 9 125
JMRC068 247597.2 7374598 RC 30 -90 0 10 11 11.9
11 12 12.2
12 13 11.8
17 18 13.3
8 4 11.6
4 5 133
JMRC069 247697.9 7374597 RC 30 -90 0 8 9 17.0
10 11 10.7
12 13 10.2
2 3 32.2
5 6 10.2
JMRC070 247801.9 7374602 RC 30 -90 0
9 10 10.7
14 15 11.2
1 2 13.8
10 11 10.3
JMRC071 247893.5 7374590 RC 36 -90 0
20 21 12.4
30 31 12.2
JMRC072 248000.1 7374601 RC 30 -90 0 23 24 12.2
7 8 12.5
JMRC073 248103.5 7374600 RC 36 -90 0 8 9 11.0
9 10 14.0
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
10 11 12.6
11 12 10.4
21 22 121
22 23 11.0
25 26 11.8
7 8 12.6
8 9 10.7
9 10 14.4
10 11 16.2
11 12 13.8
12 13 15.7
JMRC074 248202.3 7374601 RC 36 -90 0
21 22 11.5
22 23 13.0
24 25 11.6
27 28 18.4
28 29 19.4
29 30 12.7
11 12 14.7
21 22 12.7
JMRC075 248293.5 7374595 RC 36 -90 0
22 23 12.3
27 28 10.4
11 12 10.8
12 13 13.8
JMRC076 248396.4 7374602 RC 36 -90 0
13 14 18.0
14 15 21.9
8 9 12.0
16 17 10.1
17 18 13.9
19 20 11.2
21 22 10.7
JMRC077 248489.2 7374603 RC 36 -90 0 23 24 10.8
24 25 10.8
25 26 15.3
26 27 121
27 28 12.2
28 29 124
12 13 11.7
13 14 16.8
23 24 11.7
JMRC078 248599.8 7374588 RC 36 -90 0
25 26 10.2
26 27 10.1
28 29 10.7
JMRCO083 247798.6 7374801 RC 36 -90 0 2 3 12.4

Mining Insights Independent Geologist Report 86



Mining

Insights
East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
3 4 19.2
4 5 133
5 6 23.9
7 8 18.8
8 9 135
13 14 11.2
16 17 12.5
18 19 16.0
20 21 11.7
5 6 13.2
6 7 30.1
8 9 13.8
9 10 133
10 11 14.7
11 12 15.2
JMRC084 247897.9 7374802 RC 36 -90 0
12 13 12.6
14 15 10.2
15 16 14.2
17 18 10.4
19 20 10.2
25 26 10.8
6 7 10.8
7 8 14.1
8 9 19.5
10 11 13.9
12 13 15.7
13 14 16.0
JMRCO085 247996.5 7374801 RC 36 -90 0 15 16 10.5
16 17 13.3
17 18 10.7
18 19 10.7
20 21 11.9
26 27 10.5
31 32 11.4
11 12 14.5
12 13 16.0
13 14 15.5
16 17 13.1
JMRC086 248099.3 7374803 RC 36 -90 0 17 18 12.0
18 19 10.0
19 20 13.1
22 23 10.7
25 26 12.8
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
4 5 11.2
10 11 12.0
11 12 16.5
14 15 10.3
15 16 33.2
16 17 22.5
JMRC087 248196.9 7374802 RC 36 -90 0 17 18 11.8
19 20 12.6
22 23 10.2
24 25 131
26 27 10.7
28 29 11.5
29 30 12.0
6 7 14.9
7 8 15.5
17 18 124
18 19 11.0
19 20 11.0
JMRC088 248296.1 7374810 RC 30 -90 0 21 22 131
22 23 12.6
23 24 134
24 25 11.7
26 27 11.2
28 29 10.7
6 7 15.7
15 16 10.2
16 17 11.7
17 18 11.6
20 21 10.5
JMRC089 248397.5 7374800 RC 30 -90 0 21 22 10.9
22 23 13.8
23 24 16.7
24 25 15.1
25 26 11.4
26 27 16.7
8 9 14.5
9 10 11.7
14 15 11.4
16 17 10.9
JMRC090 248495.7 7374800 RC 30 -90 0
17 18 12.2
19 20 10.0
20 21 10.8
21 22 15.7
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JMRC091

JMRC092

JMRC094

JMRC096

JMRC097

JMRC098

East (MGA)

248595.9

248695.8

247895.1

248008.5

248102.9

248198.9

Mining Insights

North(MGA) Total Depth (m)

7374800 RC 30 -90
7374801 RC 42 -90
7375001 RC 30 -90
7375002 RC 36 -90
7374998 RC 30 -90
7375002 RC 36 -90

Independent Geologist Report

Az

From(m)

22
24
25
26
15
16
24
26
28
29
31

32

11
13
12
13
14
15
16
17
18
21
23
26

29

11
13
14
15
16
17
18
20
21
22

23

10

11

To(m)
23

25
26
27
16
17
25
27
29
30
32

33

12
14
13
14
15
16
17
18
19
22
24
27

30

12
14
15
16
17
18
19
21
22
23

24

10
11

12

18.1

12.3

13.2

10.5

10.3

10.1

11.3

10.0

10.6

14.7

11.4

12.0

16.3

16.7

13.2

11.0

14.8

14.9

14.9

14.1

11.4

10.5

10.9

13.0

12.4

153

13.7

12.7

13.2

13.6

133

10.5

10.4

111

14.2

17.2

11.6

11.5
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Insights
East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
13 14 12.0
14 15 10.8
16 17 12.0
17 18 12.4
18 19 10.1
2 3 11.5
12 13 12.0
13 14 10.3
JMRC099 248299.2 7375003 RC 30 -90 0
17 18 10.1
18 19 A28
20 21 11.4
6 7 14.4
8 9 10.4
JMRC100 248399.5 7375002 RC 30 -90 0 11 12 14.0
14 15 129
19 20 10.8
JMRC101 248499.7 7374999 RC 30 -90 0 24 25 11.4
0 1 10.5
JMRC110 247993.8 7375198 RC 36 -90 0 4 5 123
7 8 12.2
0 1 11.5
8] 4 11.9
4 5 16.0
5 6 16.4
7 8 10.8
JMRC111 248103.5 7375203 RC 30 -90 0
8 9 10.2
10 11 10.2
12 13 10.2
14 15 11.0
15 16 10.8
2 3 13.2
5] 6 12.1
6 7 121
7 8 12.0
9 10 14.6
10 11 12.0
JMRC112 248197.7 7375202 RC 30 -90 0 11 12 12.9
12 13 11.7
13 14 12.9
14 15 10.2
16 17 12.0
18 19 12.7
20 21 10.4
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JMRC113

JMRC114

JMRC115

JMRC122

JMRC123

JMRC145

East (MGA)

248288.7

248402.2

248495.5

248299.9

248397.7

247609.1

Mining Insights

North(MGA) Total Depth (m)

7375194 RC 30 -90
7375199 RC 30 -90
7375201 RC 30 -90
7375394 RC 30 -90
7375399 RC 24 -90
7373395 RC 48 -90

Independent Geologist Report

Az

From(m)

10
11
13
14
15
16
17
18

19

16

17
20

21

10
12

13

11
12
13
14
15
17

18

To(m)

11
12
14
15
16
17
18
19

20

17

18
21

22

11
13

14

10
12
13
14
15
16
18

19

115

10.3

12.7

10.8

10.4

10.3

10.6

11.6

11.3

12.0

11.9

10.3

11.4

10.2

10.9

10.8

11.9

10.1

11.3

10.8

12.6

10.9

13.9

10.3

12.9

10.8

10.5

12.7

12.7

13.3

14.9

11.3

12.1

10.4

10.3

13.6
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
4 5 141
5 6 12.0
6 7 121
7 8 15.7
10 11 11.3
14 15 10.5
0 1 10.7
1 2 15.0
4 5 12.7
5 6 14.6
6 7 25.6
7 8 16.8
JMRC146 247695.8 7373409 RC 30 -90 0
8 9 10.7
9 10 10.4
10 11 13.0
12 13 121
14 15 10.5
18 19 11.2
2 3 133
4 5 11.7
5 6 14.8
6 7 10.2
8 9 13.8
JMRC147 247793.9 7373398 RC 24 -90 0 9 10 12.6
10 11 121
11 12 11.6
12 13 10.6
13 14 11.5
15 16 10.7
4 5 16.3
5 6 10.3
6 7 133
7 8 10.5
8 9 10.7
9 10 14.3
JMRC148 247895.9 7373406 RC 24 -90 0 10 11 11.4
11 12 14.4
12 13 13.8
14 15 131
16 17 10.7
17 18 12.0
18 19 10.8
JMRC149 247998.5 7373399 RC 30 -90 0 2 3 11.9
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
9 10 19.5
10 11 143
11 12 131
12 13 11.8
14 15 131
15 16 11.5
16 17 13.0
17 18 11.4
18 19 10.0
19 20 10.4
20 21 121
7 8 12.9
9 10 20.7
10 11 20.0
11 12 19.3
12 13 10.5
13 14 14.6
14 15 12.6
15 16 15.3
JMRC150 248104.3 7373404 RC 36 -90 0
16 17 15.7
17 18 11.4
18 19 143
19 20 10.7
20 21 111
22 23 10.2
25 26 10.6
30 31 10.5
7 8 10.5
8 9 16.3
10 11 15.9
11 12 18.9
12 13 14.2
16 17 11.2
JMRC151 248203 7373403 RC 36 -90 0
17 18 10.3
18 19 12.2
20 21 11.7
21 22 11.6
22 23 10.7
23 24 10.6
7 8 10.3
JMRC152 248299.6 7373402 RC 42 -90 0
16 17 10.1
6 7 18.9
JMRC153 248387.6 7373396 RC 36 -90 0
8 9 10.2
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East (MGA)

JMRC154 248498.9
JMRC156 248703.8
JMRC158 247596.1
JMRC159 247699.3
JMRC160 247801.6
JMRC161 247893.5

Mining Insights

North(MGA) Type Total Depth (m)

7373402 RC 48 -90
7373404 RC 18 -90
7373198 RC 30 -90
7373203 RC 30 -90
7373196 RC 30 -90
7373206 RC 24 -90

Independent Geologist Report

Az

From(m)

10
12
19
22
11
21

22

12
14
15
16
17
20

24

11
13
14

16

To(m)

11
13
20
23
12
22

23

10

13

10
13
15
16
17
18
21

25

12
14
15

17

12.9

12.1

14.1

11.4

10.4

15.2

111

11.0

11.7

13.5

1.1

10.3

14.9

11.8

11.2

10.7

11.9

10.9

11.2

11.0

10.3

10.4

111

10.8

123

12.2

10.8

11.2

13.3

10.8

1.1

11.4

115

12.5

12.5

12.6
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
17 18 10.9
18 19 13.2
19 20 15.9
13 14 10.3
15 16 123
16 17 10.9
18 19 13.9
JMRC162 248009.3 7373200 RC 30 -90 0 19 20 134
20 21 15.1
21 22 134
22 23 12.4
23 24 10.5
6 7 10.8
7 8 10.6
8 9 15.3
10 11 11.5
11 12 13.7
12 13 17.3
13 14 11.6
JMRC163 248100.3 7373193 RC 42 -90 0 15 16 10.1
16 17 12.2
17 18 121
18 19 12.6
20 21 11.4
21 22 12.7
22 23 12.7
23 24 11.7
6 7 12.8
7 8 11.2
9 10 11.0
JMRC164 248206.3 7373203 RC 30 -90 0 10 11 15.2
11 12 19.8
14 15 11.7
15 16 10.2
4 5 11.0
5 6 14.6
6 7 18.1
7 8 22.5
JMRC165 248309.6 7373205 RC 36 -90 0
8 9 20.3
9 10 135
10 11 15.9
13 14 15.7
JMRC166 248406.1 7373203 RC 30 -90 0 0 1 15.2
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East (MGA) North(MGA) Type Total Depth (m) Dip Az From(m) To(m)
2 3 13.2
3 4 17.1
4 5 18.5
5 6 11.3
4 5 20.1
JMRC167 248503.2 7373203 RC 24 -90 0 5 6 123
6 7 11.3
6 7 18.4
7 8 31.8
JMRC168 248600.1 7373206 RC 24 -90 0
8 9 28.9
9 10 23.2
JMRC169 248695.6 7373202 RC 18 -90 0 9 10 23.2

Source: Wamex a95026
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SCHEDULE 2 — FFR PRO-FORMA CONSOLIDATED STATEMENT OF
FINANCIAL POSITION AS AT 30 JUNE 2020

FIREFLY RESOURCES LIMITED
Consolidated Statement of Financial Position

as at 30 June 2020 (Aundited)
Consolidated FFR De-Mesger FRE Pao-Forma FFR

30 Jume 2020 30 Jume T0T0

CURRENT ASSETS

Cash and cash equivalents 929,513 928,513
Trace and other receivables 23179 23178
Prepayments 38.517 28.517
Total Current Assets 951,209 891,208

NOMN CURRENT ASSETS

Other assets (inventories) 11.250 11.250
Trace and other receivables 76,489 T6.489
Property, plant and equipment 51.518 51,518
Exploration and evaluation expenditure 55,000 {00y * 54,900
Right of use assets 76.099 T76.099
Total Noen Current Assats 310,356 310,256
TOTAL ASSETS 1,301.565 1,301,465

CURRENT LIABILITIES

Trade and other payables 185.829 185,829
Lease liability 73.4%8 73498
Provisions 13,632 13.632
Total Current Liabilities 272.959 272,959
NON-CURRENT LIABILITIES

Leass liability 4 088 4 088
TOTAL LIABILITIES 277T.047 277.047
NET ASSETS 1,024,518 1,024,418
EQUITY

lssued capital 40,945.737 {100} 40,945 637
Resarves 2,860 292 2,880,282
Accumulated losses (42.781.511) (42.781.511)
TOTAL EQUITY 1,024,518 1,024,418
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SCHEDULE 3 - FIREBIRD PRO-FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION AS AT 30 JUNE 2020

Firebird Metals Pty Ltd
Balance Sheet (Audited)

As nf 30 Jome 2020

Andited Fro Forma
30-06-20 Adj # 1 Adj # 4 Adj# 3 30-06-20
1-0000 Assats
1-1000 Current Assets
1-1100 Cash 574,400 £4.842 850 -$500.,000 $4.288.450
1-1115 Patty Cash Float 5100 " $100
1-1800 Exploration Expenditure $0 $500.000 $400.000 $900.000
1-1820 Acquisition Costs $45.000 " $45.000
Total Assets $45.100 $5.213.580
2-0000 Liabilities
2-1000 Current Liabilitias
2-2250 Bormowings = Non Current
2-2280 Loan - Firefly Rescurces Lid $3.520.408 $159,842 -$3.680, 349 $0
22265 Loan - Firefly Operations Pty Lid $480.983 3154 =5464 137 30
Total Liabilities 53,881,389 30
Met Azzals -53,936.289 $5.213.560
3-0000 Equity
3-5150 Issued Capital 5100 54,144 488 $5.500,000 5400,000 510,044 588
3-5175 Cost of Equity =374, 400 =5657.140 =5731.540
35300 Current Year Earnings $0 -$163,087 -5183.097
3-5305 Retalned Eamings -53.836 389 P 53936389
Total Equity -53.835.285 £5.213.560
Adj# 1 Recognistion of current year losses from T July 2020 fo 31 December 2020 per management accounts
Adi# 2 Coversion of historical intercompany debt to equity
Adj# 3 Recognisition and reimbursement PO and Demerger Cosis incurred by FFR on behaif of FRE
Adj#4 PO Raise net of estimated costs
Adi#35  Refund ef historical developmenty expenditure incurred by FFR as part of divestment agreament
Adj# 6 Acguisition of Desrali and 616 Concessions for $400,000 per option agreement
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SCHEDULE 4 - KEY RISK FACTORS FACING FIREBIRD

The business, assets and operations of Firebird will be subject to certain risk factors that
have the potential fo influence its operating and financial performance in the future. These
risks can impact on the value of an investment in its securities and include those
highlighted in the table below.

The risk factors set out below ought not to be taken as exhaustive of the risks faced by
Firebird or by investors in Firebird. The below factors, and others not specifically referred to
below, may in the future materially affect the financial performance of Firebird and the
value of the Firebird Shares. Therefore, the Firebird Shares carry no guarantee with respect
to the payment of dividends, returns of capital or the market value of those shares.

Company specific risks:

Risk Category Risk

Conditional The Proposal is conditional upon the In-specie Conditions being
Proposal satisfied or waived. The Conditions are set out in Section 1.3.

There is no certainty that the In-specie Conditions will be satisfied.
In the event that these conditions are not met, the Proposal will
not proceed.

Limited History While Firebird has been incorporated for over 4 years, during that
fime it has operated as a wholly owned subsidiary of FFR. No
assurance can be given that Firebird will achieve commercial
viability through the successful exploration of the Projects. Until
Firebird is able to realise value from its Projects, it is likely to incur
ongoing operating losses.

Contractual risk Firebird’s interest in the Hill 616 and Disraeli Projects are subject to
the Acquisition Agreement with Mining Equities Pty Ltd and Peter
Gianni.

The ability of Firebird to achieve its stated objectives will depend
on the performance by the parties of their obligations under
these agreements.

If Firebird is unable fo satisfy its undertakings under these
agreements Firebird’s interest in their subject matter may be
jeopardised.

If any party defaults in the performance of their obligations, it
may be necessary for Firebird to approach a court to seek a legall
remedy, which can be costly.

See Schedule 5 for a summary of the material terms of the
Acquisition Agreement.

Exploration and | The mineral exploration licences comprising the Projects are at
operating various stages of exploration, and potential investors should
understand that mineral exploration and development are high-
risk undertakings.

There can be no assurance that future exploration of these
licences, or any other mineral licences that may be acquired in
the future, will result in the discovery of an economic resource.
Even if an apparently viable resource is identified, there is no
guarantee that it can be economically exploited.

The future exploration activities of Firebird may be affected by a
range of factors including geological conditions, limitations on
activities due to seasonal weather patterns or adverse weather
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conditions, unanticipated operational and technical difficulties,
difficulties in commissioning and operating plant and equipment,
mechanical failure or plant breackdown, unanticipated
metallurgical problems which may affect extraction costs,
industrial and environmental accidents, industrial disputes,
unexpected shortages and increases in the costs of
consumables, spare parts, plant, equipment and staff, native title
process, changing government regulations and many other
factors beyond the control of Firebird.

The success of Firebird will also depend upon Firebird being able
to maintain title to the mineral exploration licences comprising
the Projects and obtaining all required approvals for their
contemplated activities. In the event that exploration
programmes prove to be unsuccessful this could lead to a
diminution in the value of the Projects, a reduction in the cash
reserves of Firebird and possible relinquishment of one or more of
the mineral exploration licences comprising the Projects.

Tenure, access and | Applications

grant of | The Tenements are at various stages of application and grant,
applications specifically the tenement comprising the Disraeli Project and two
of the three tenements comprising the Oakover Project are sfill
under application. There can be no assurance that the tenement
applications that are currently pending will be granted. There
can be no assurance that if the tenements are granted, they will
be granted in their entirety. Additionally, some of the tenement
areas applied for may be excluded. The Company is unaware of
any circumstances that would prevent the tenement
applications from being granted.

Renewal

Mining and exploration tenements are subject to periodic
renewal. The renewal of the term of granted fenements is subject
to compliance with the applicable mining legislation and
regulations and the discretion of the relevant mining authority.
Renewal conditions may include increased expenditure and
work commitments or compulsory relinquishment of areas of the
tenements. The imposition of new conditions or the inability to
meet those conditions may adversely affect the operations,
financial position and/or performance of Firebird.

Firebird considers the likelihood of tenure forfeiture to be low
given the laws and regulations governing exploration in Western
Australia and the ongoing expenditure budgeted for by Firebird.
However, the consequence of forfeiture or involuntary surrender
of a granted tenements for reasons beyond the conftrol of Firebird
could be significant.

Access

A number of the Tenements overlap certain third party interests
that may limit Firebird's ability to conduct exploration and mining
activities including Crown Reserves, pastoral leases, areas on
which native title has been determined, heritage survey areas,
groundwater areas and surface water areas.

Dilution On completion of the Firebird IPO, Acquisitions and In-Specie
Distribution, the number of Shares on issue will increase from
25,000,000 to 54,500,000 (i.e. representing an increase of 118%).
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On this basis, FFR Shareholders participating in the In-Specie
Distribution should note that their shareholdings in Firebird will
technically be diluted by up to 50.4% if they do not participate in
the Firebird IPO (and may sfill be diluted even if they do
participate).

COVID-19 risk

The outbreak of the coronavirus disease (COVID-19) is impacting
global economic markets. The nature and extent of the effect of
the outbreak on the performance of Firebird remains unknown.
Firebird’'s Share price may be adversely affected in the short to
medium term by the economic uncertainty caused by COVID-
19. Further, any governmental or industry measures taken in
response to COVID-19 may adversely impact Firebird’s
operations and are likely to be beyond the control of Firebird.

The COVID-19 pandemic may also give rise to issues, delays or
restrictions in relation to land access and Firebird's ability to freely
move people and equipment to and from exploration projects
and may cause delays or cost increases. The effects of COVID -
19 on Firebird's Share price and global financial markets generally
may also affect Firebird's ability to raise equity or debt or require
Firebird to issue capital at a discount, which may in turn cause
dilution to Shareholders.

Climate risk

There are a number of climate-related factors that may aoffect
the operations and proposed activities of Firebird. The climate
change risks particularly attributable to Firebird include:

(a) the emergence of new or expanded regulations
associated with the fransitioning to a lower-carbon
economy and market changes related to climate
change mitigation. Firebird may be impacted by
changes to local or international compliance regulations
related to climate change mitigation efforts, or by
specific taxation or penalties for carbon emissions or
environmental damage. These examples sit amongst an
array of possible restraints on industry that may further
impact Firebird and its profitability. While Firebird will
endeavour to manage these risks and Ilimit any
consequential impacts, there can be no guarantee that
Firebird will not be impacted by these occurrences; and

(b) climate change may cause certain physical and
environmental risks that cannot be predicted by Firebird,
including events such as increased severity of weather
pafterns and incidence of extreme weather events and
longer-term  physical risks such as shifting climate
patterns. All these risks associated with climate change
may significantly change the industry in which Firebird
operates.

Industry specific risks:

Risk Category

Native tile and
Aboriginal Heritage

In relation to tenements which Firebird has an interest in or will in
the future acquire such an interest, there may be areas over
which legifimate common law native ftitle rights of Aboriginal
Australians exist. If native fitle rights do exist, the ability of Firebird

5357-01/2561223_18

38



Risk Category Risk

to gain access to tenements (through obtaining consent of any
relevant landowner), or to progress from the exploration phase to
the development and mining phases of operations may be
adversely affected.

The Directors will closely monitor the potential effect of native title
claims or Aboriginal heritage matters involving tenements in
which Firebird has or may have an interest.

Exploration success | The Tenements are at various stages of exploration, and potential
investors should understand that mineral exploration and
development are speculative and high-risk undertakings that
may be impeded by circumstances and factors beyond the
control of Firebird. Success in this process involves, among other

things:

(a) discovery and proving-up, or acquiring, an economically
recoverable resource or reserve;

(b) access to adequate capital throughout the
acquisition/discovery and project development phases;

(c) securing and maintaining ftitle to mineral exploration
projects;

(d) obtaining required development consents and

approvals necessary for the acquisition, mineral
exploration, development and production phases; and

(e) accessing the necessary experienced operational staff,
the applicable financial management and recruiting
skilled contractors, consultants and employees.

There can be no assurance that exploration of the Tenements, or
any other exploration properties that may be acquired in the
future, will result in the discovery of an economic mineral
resource. Even if an apparently viable deposit is identified, there
is no guarantee that it can be economically exploited.

There is no assurance that exploration or project studies by
Firebird will result in the definition of an economically viable
mineral deposit or that the exploration tonnage estimates and
conceptual project developments discussed in this Prospectus
are able to be achieved.

The future exploration activities of Firebird may be affected by a
range of factors including geological conditions, limitations on
activities due to seasonal weather patterns, unanficipated
operational and technical difficulties, industrial and
environmental accidents, changing government regulations and
many other factors beyond the conftrol of Firebird.

Exploration costs The exploration costs of Firebird as summarised in Section 1.7 are
based on certain assumptions with respect to the method and
fiming of exploration. By their nature, these estimates and
assumptions are subject to significant uncertainty, and
accordingly, the actual costs may materially differ from the
estimates and assumptions. Accordingly, no assurance can be
given that the cost estimates and the underlying assumptions will
be redlised in practice, which may materially and adversely
impact Firebird's viability.

Resource and | Firebird has identified a number of exploration targets based on
reserves and | geological interpretations and limited geophysical data,
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exploration targets | geochemical sampling and historical drilling. Insufficient data
however, exists to provide certainty over the extent of the
mineralisation.  Whilst Firebird intends to undertake additional
exploratory work with the aim of defining a resource, no
assurances can be given that additional exploration will result in
the determination of aresource on any of the exploration targets
identified. Even if a resource is identified no assurance can be
provided that this can be economically extracted.

Reserve and resource estimates are expressions of judgement
based on knowledge, experience and industry practice.
Estimates which were valid when initially calculated may alter
significantly when new information or techniques become
available. In addition, by their very nature resource and reserve
estimates are imprecise and depend to some extent on
interpretations which may prove to be inaccurate.

Grant of future | If Firebird discovers an economically viable mineral deposit that
avthorisations to | is then intends to develop, it wil, among other things, require
explore and mine various approvals, licence and permits before it will be able to
mine the deposit. There is no guarantee that Firebird will be able
to obtain all required approvals, licenses and permits. To the
extent that required authorisations are not obtained or are
delayed, Firebird’'s operational and financial performance may
be materially adversely affected.

Mine development | Possible future development of mining operations at the Projects
is dependent on a number of factors including, but not limited to,
the acquisition and/or delineation of economically recoverable
mineralisation, favourable geological conditions, receiving the
necessary approvals from all relevant authorities and parties,
seasonal weather patterns, unanficipated technical and
operational difficulties encountered in extraction and production
activities, mechanical failure of operating plant and equipment,
shortages or increases in the price of consumables, spare parts
and plant and equipment, cost overruns, access to the required
level of funding and confracting risk from third parties providing
essential services.

If Firebird commences production on one of the Projects, its
operations may be disrupted by a variety of risks and hazards
which are beyond the control of Firebird. No assurance can be
given that Firebird will achieve commercial viability through the
development of the Projects.

The risks associated with the development of a mine will be
considered in full should the Projects reach that stage and will be
managed with ongoing consideration of stakeholder interests.

Environmental The operations and proposed activities of Firebird are subject to
State and Federal laws and regulations concerning the
environment. As with most exploration projects and mining
operations, Firebird’s activities are expected to have an impact
on the environment, particularly if advanced exploration or mine
development proceeds. It is Firebird’s infention to conduct its
activities to the highest standard of environmental obligation,
including compliance with all environmental laws.

Mining operations have inherent risks and liabilities associated
with safety and damage to the environment and the disposal of
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waste products occurring as a result of mineral exploration and
production. The occurrence of any such safety or environmental
incident could delay production or increase production costs.
Events, such as unpredictable rainfall or bushfires may impact on
Firebird’s ongoing compliance with environmental legislation,
regulations and licences. Significant liabilities could be imposed
on Firebird for damages, clean up costs or penalties in the event
of certain discharges info the environment, environmental
damage caused by previous operations or non-compliance with
environmental laws or regulations.

The disposal of mining and process waste and mine water
discharge are under constant legislative scrutfiny and regulation.
There is a risk that environmental laws and regulations become
more onerous making Firebird’s operations more expensive.

Approvals are required for land clearing and for ground
disturbing activities. Delays in obtaining such approvals can
result in the delay to anticipated exploration programmes or
mining activities.

Regulatory Firebird’s operating activities are subject to extensive laws and
Compliance regulations relating to numerous maftters including resource
licence consent, environmental compliance and rehabilitation,
taxation, employee relations, health and worker safety, waste
disposal, protection of the environment, native title and heritage
matters, protection of endangered and protected species and
other matters. Firebird requires permits from regulatory authorities
to authorise Firebird’s operations. These permits relate to
exploration, development, production and rehabilitation
activities.

While Firebird believes that it is in substantial compliance with alll
material current laws and regulations, agreements or changes in
their enforcement or regulatory interpretation could result in
changes in legal requirements or in the terms of existing permits
and agreements applicable to Firebird or its properties, which
could have a material adverse impact on Firebird's current
operations or planned development projects.

Obtaining necessary permits can be a fime-consuming process
and there is a risk that Company will not obtain these permits on
acceptable terms, in a timely manner or at all. The costs and
delays associated with obtaining necessary permits and
complying with these permits and applicable laws and
regulations could materially delay or restrict Firebird from
proceeding with the development of a project or the operation
or development of a mine. Any failure to comply with applicable
laws and regulations or permits, even if inadvertent, could result
in material fines, penalties or other liabilities. In extreme cases,
failure could result in suspension of Firebird’s activities or forfeiture
of one or more of the Tenements.
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Risk Category Risk

Additional Firebird's capital requirements depend on numerous factors.
requirements for | Firebird may require further financing in addition to amounts
capital raised under the Firebird IPO. Any addifional equity financing will

dilute shareholdings, and debt financing, if available, may
involve restrictions on financing and operating activities.  If
Firebird is unable to obtain additional financing as needed, it may
be required to reduce the scope of its operations and scale back
its exploration programmes as the case may be. There is however
no guarantee that Firebird will be able to secure any additional
funding or be able to secure funding on terms favourable to

Firebird.
Reliance on key | The responsibility of overseeing the day-to-day operations and
personnel the strategic management of Firebird depends substantially on its

senior management and its key personnel. There can be no
assurance given that there will be no defrimental impact on
Firebird if one or more of these employees cease their
employment.

Firebird may not be able to replace its senior management or key
personnel with persons of equivalent expertise and experience
within a reasonable period of time or at all and Firebird may incur
additional expenses to recruit, train and retain personnel. Loss of
such personnel may also have an adverse effect on the
performance of Firebird.

Economic General economic conditions, infroduction of tax reform, new
legislation, movements in interest and inflation rates and currency
exchange rates may have an adverse effect on Firebird’s
exploration, development and production activities, as well as on
its ability to fund those activities. If activities cannot be funded,
there is a risk that the Assets may have to be surrendered or not
renewed. General economic conditions may also affect the
value of Firebird and its valuation regardless of its actual
performance.

Competition risk The industry in which Firebird will be involved is subject to
domestic and global competition.  Although Firebird will
undertake all reasonable due diligence in its business decisions
and operations, Firebird will have no influence or control over the
activities or actions of its competitors, which activities or actions
may, positively or negatively, affect the operating and financial
performance of Firebird’s projects and business.

Currently no market | There is currently no public market for Firebird’s Shares, the price
of its Shares is subject to uncertainty and there can be no
assurance that an active market for Firebird’s Shares will develop
or continue after the Firebird IPO.

The price at which Firebird's Shares trade on ASX after listing may
be higher or lower than the issue price of Shares offered under
this Prospectus and could be subject to fluctuations in response
to variations in operating performance and general operations
and business risk, as well as external operating factors over which
the Directors and Firebird have no confrol, such as movements in
mineral prices and exchange rates, changes to government
policy, legislation or regulation and other events or factors.
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There can be no guarantee that an active market in Firebird’s
Shares will develop or that the price of the Shares will increase.
There may be relatively few or many potential buyers or sellers of
the Shares on ASX at any given time. This may increase the
volafility of the market price of the Shares. It may also affect the
prevailing market price at which Shareholders are able to sell
their Shares. This may result in Shareholders receiving a market
price for their Shares that is above or below the price that
Shareholders paid.

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

o general economic outlook;

o infroduction of tax reform or other new legislation;

) interest rates and inflation rates;

. changes in investor sentiment toward particular market
sectors;

. the demand for, and supply of, capital; and

o terrorism or other hostilities.

The market price of Shares can fall as well as rise and may be
subject fo varied and unpredictable influences on the market for
equities in general and resource exploration stocks in particular.

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

Furthermore, international prices of various commodities are
denominated in United States dollars, whereas the income and
expenditure of Firebird will be taken into account in Australian
currency, exposing Firebird to the fluctuations and volatility of the
rate of exchange between the United States dollar and the
Australian dollar as determined in international markets.

Government policy | Adverse changesin government policies or legisiation may affect
changes ownership of mineral interests, taxation, royalties, land access,
labour relations, and mining and exploration activities of Firebird.
It is possible that the current system of exploration and mine
permitting in Western Australic may change, resulting in
impairment of rights and possibly expropriation of Firebird’s
properties without adequate compensation.

Insurance Firebird intends to insure its operations in accordance with
industry practice. However, in certain circumstances Firebird'’s
insurance may not be of a nature or level to provide adequate
insurance cover. The occurrence of an event that is not covered
or fully covered by insurance could have a material adverse
effect on the business, financial condifion and results of Firebird.
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Insurance of all risks associated with mineral exploration and
production is not always available and where available the costs
can be prohibitive.

Force Majeure

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

Taxation

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

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

Litigation Risks

Firebird is exposed to possible litigation risks including native fitle
claims, tenure disputes, environmental claims, occupational
health and safety claims and employee claims. Further, Firebird
may be involved in disputes with other parties in the future which
may result in litigation. Any such claim or dispute if proven, may
impact adversely on Firebird’s operations, reputation, financial
performance and financial position. Firebird is not currently
engaged in any litigation.
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SCHEDULE 5 - MATERIAL CONTRACTS

1. Lead Manager Mandate

Firebird has signed a mandate letter to engage Euroz Hartleys Securities Limited
(Euroz Hartleys) to act as lead manager of the Firebird IPO and sale nominee for
the In-specie Distribution (Lead Manager Mandate). The material terms and
conditions of which are summarised below:

Co-manager

Sale nominee

Termination

Events

Under the terms of this engagement Firebird will pay Euroz
Hartleys:

(a) a 6% capital raising fee on funds raised under the
Firebird IPO offer from clients of Euroz Hartleys. Euroz
Hartleys will be responsible for paying all capital raising
fees that Euroz Hartleys and Firebird agree with any
other financial service licensees;

(b) the issue of 2.5 million options (exercisable at $0.30 on
or before the date which is 3 years from their date of
issue); and

(c) any reasonable disbursements and out of pocket

expenses, which will be agreed upon between the
Euroz Hartleys and the Firebird prior to their incursion.

Euroz Hartleys has also appointed CPS Capital Group Pty Lid
as co-manager to the Firebird IPO. CPS Capital Group Pty Ltd
will receive the following consideration for their services:

(a) 2 million options (exercisable at $0.30 on or before the
date which is 3 years from their date of issue); and
(b) a fee of 6% on all funds raised under the Firebird IPO

offer by clients of CPS Capital Group Pty Ltd.

Under the mandate, Euroz Hartleys is also appointed as the
sale nominee for Shareholders on the In-specie Distribution
Record Date with an address outside an Eligible Country or
who will hold a parcel of Firebird shares worth less than $500 at
listing (based on the Firebird IPO price and taking into account
any allocation to existing FFR shareholders under the Firebird
IPO).

Further details with respect to this process are set out in Section
1.22(b) of this Notice.

The following fees are payable to Euroz Hartleys by the
Company in relation to their engagement as sale nominee:

(a) a fee of 4% (plus GST) of the value of Existing Firebird
Shares sold under the Firebird IPO; and
(b) a fee of 2% (plus GST) of the value of Existing Firebird

Shares sold on-market.

Euroz Hartleys will act on a best endeavours only basis to sell
the Ineligible FFR Shareholders’ Firebird Shares, and will not be
liable to the Ineligible FFR Shareholders for any loss suffered as
a result.

No specific termination events exist and either party may
terminate the mandate by providing written notice to the
other party.
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{138 Firebird has granted Euroz Hartleys a first right of refusal to act
Refusal as sole lead manager on any equity raising conducted by
Firebird within 12 months after the date of the Lead Manager
Mandate. Firebird agrees to offer Euroz Hartleys the right to
solely and exclusively manage such equity raisings on
substantially the same commercial arrangements as set out in
the Lead Manager Mandate, namely 6% of the total gross
amount raised via such equity raisings plus out of pocket
expenses.

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

2. Tenement Acquisition Agreement - Hill 616 and Disraeli Projects

On 16 December 2020 (Option Grant Date), Firebird entered into an option
agreement (Acquisition Agreement) with Mining Equities Pty Ltd and Mr Peter
Gianni (collectively Mining Equities) to acquire E52/3633 (the tenement
comprising the Hill 616 Project) and E46/1370 (the ftenement application
comprising the Disraeli Project) (the Project Tenements), the material terms and
conditions of which are summarised below:

Exclusive In consideration for the payment of a $1 option fee by Firebird,
Option Mining Equities grant Firebird an exclusive option to acquire the
Project Tenements during the 60-day period commencing on
the Option Grant Date.

(o LI [CIeioZ)ll In consideration for the acquisition, Firebird will issue Mining
Equities (or its nominee/s) $400,000 worth of Firebird shares at a
deemed issue price of $0.20 per share.

Conditions The sale of the Project Tenements is conditional on:
(a) completion of mutual due diligence by Firebird and
Mining Equities;
(b) successful completion of the Firebird IPO; and
(c) Firebird receiving conditional listing approval from the
ASX.

Completion of the acquisition of the Project Tenements must
occur within 5 days of satisfaction of the above conditions.

The Acquisition Agreement otherwise contains provisions considered standard for
an agreement of its nature (including representations and warranties and
confidentiality provisions).

3. Tenement Acquisition Agreement - Oakover Project applications

On 13 January 2021, Firefly and Firebird entered intfo a tenement sale agreement
pursuant to which Firefly has agreed to sell its legal and beneficial interest in two
recent tenement applications surrounding the Oakover Project (E46/1372 and
E52/3891) to Firebird for the nominal price of $1.

The transfer of the tenements is subject to Firebird receiving conditional approval
from the ASX for the quotation of its shares on the Official List of the ASX on or
before the date which is 75 days from the date of the agreement.
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In accordance with the Mining Act 1978 (WA), the transfer of the legal title fo the
tenements, once granted, may only occur upon the occurrence of either (a) prior
written consent of the Minister or (b) a period of 12 months having elapsed from
the date of grant of the tenement. Unfil such time, Firefly will hold the tenements
on trust, for the benefit of Firebird.

The agreement otherwise contains provisions considered standard for an
agreement of its nature.

Agreements with Directors and management/related parties
Mr Peter Allen

Mr Allen has been engaged by Firebird as Managing Director and CEO. Mr Allen
will commence employment with Firebird on the earlier to occur of 1 March 2021
or the date on which Firebird’s shares are listed on the ASX (Commencement
Date). The material terms of Mr Allen’s executive services agreement is set out
below:

LENITLE 13l In consideration for his services, Firebird has agreed to pay
Mr Allen:

(a) a $15,000 one-off sign on fee, which may be taken up
in cash or Shares (at the deemed issue price of $0.20
per Share) at the election of Mr Allen; and

(b) $240,000 per annum plus statutory superannuation
(Salary).

(L=ifol{nlohTol-M A fotal of 2.1 million performance rights will be issued to Mr
Rights Allen, subject fo the receipt of ASX approval. The
performance rights will vest and convert into Firebird shares in
three equal franches, upon satisfaction of the following
milestones:

(a) ‘Tranche 1 Milestone' — one-third of the performance
rights will vest upon announcement by Firebird on the
ASX market announcements platform of a minimum
of 125MT of Inferred, Indicated and/or Measured
Resources, at a minimum cut off of 10% manganese,
reported in accordance with the JORC Code 2012, on
any one or more of the Tenements.

(c) ‘Tranche 2 Milestone' — one-third of the performance
rights will vest upon announcement by Firebird on the
ASX market announcements platform of Firebird
entering info a long-term offtake agreement for a
minimum of TMT of manganese ore and the shipping
of a minimum of 250,000 tonnes of manganese ore
that has been extracted from one or more of the
Tenements;

(d) ‘Tranche 3 Milestone' — one-third of the performance
rights will vest upon the volume weighted average
market price of the Firebird shares trading on ASX over
20 consecutive trading days on which the Shares have
traded being at least $0.40 and this event occurring
no earlier than 90 days after listing.
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Termination (a)
by Company

(o)

(c)

(d)

Allen’s employment will commence on the
Commencement Date and continue until the agreement is
validly terminated in accordance with its terms.

Firebird may at its sole discretion terminate the
agreement by giving three (3) months' written notice
to Mr Allen and, af the end of that nofice period,
making a payment to Mr Allen equal fo the Salary
payable over a further three (3) month period.

Firebird may elect to pay Mr Allen the equivalent of
the six (6) months' Salary and dispense with the notice
period under (a).

Firebird may at its sole discretion terminate this
agreement by giving one (1) month’s written noftice if
at any fime Mr Allen:

(i) becomes unable to fulfil his duties under the
agreement due to illness or injury;

(ii) commits any serious or persistent breach of
the provisions of the agreement;

(iii) demonstrate incompetence with regard to
or is neglectful of the performance of his
duties; or

(iv) commits or becomes guilty of any gross
misconduct.

Firebird may at ifs sole discretion terminate the
agreement summarily without notice if at any time if
Mr Allen is convicted of any major criminal offence
which brings Firebird into lasting disrepute, by giving
notice effective immediately and without payment of
any salary other than salary accrued to the date of
termination.

Termination Mr Allen may terminate the agreement:

by Mr Allen (a)

(o)

if at any fime Firebird commits any serious or persistent
breach of any of the provisions contained in the
agreement and the breach is not remedied within 28
days of receipt of written notice from Mr Allen to
Firebird fo do so, by giving nofice effective
immediately; or

with 3 months’ written notice.

The Executive Services Agreement otherwise contains provisions considered
standard for an agreement of its nature (including representations and warranties
and confidentiality provisions).

4.2 Mr Wei Li

Mr Li has been engaged by Firebird as its Finance Director. Mr Li will be required
to work a minimum of two (2) days per week for Firebird.

[EIEIGe1i1 M |In consideration for his services, Firebird has agreed to pay Mr Li
$84,000 per annum plus statutory superannuation (Salary).

Rights subject to the receipt of ASX approval. The performance rights

A total of 1.2 million performance rights will be issued to Mr Li,
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Termination
by Company

will vest and convert info Firebird shares in three equal
franches, upon satisfaction of the following milestones:

(a)

(o)

(c)

Tranche 1 Milestone' — one-third of the performance
rights will vest upon announcement by Firebird on the
ASX market announcements platform of a minimum
of 125MT of Inferred, Indicated and/or Measured
Resources, at a minimum cut off of 10% manganese,
reported in accordance with the JORC Code 2012, on
any one or more of the Tenements.

Tranche 2 Milestone' — one-third of the performance
rights will vest upon announcement by Firebird on the
ASX market announcements platform of Firebird
entering info a long-term offtake agreement for a
minimum of TMT of manganese ore and the shipping
of a minimum of 250,000 tonnes of manganese ore
that has been extracted from one or more of the
Tenements;

‘Tranche 3 Milestone' — one-third of the performance
rights will vest upon the volume weighted average
market price of the Firebird shares trading on ASX over
20 consecutive trading days on which the Shares have
traded being at least $0.40 and this event occurring
no earlier than 90 days after listing.

Mr Li's employment commenced on 15 January 2021 and will
continue until the agreement is validly terminated in
accordance with its ferms.

(a)

(o)

(c)

(d)

Firebird may at its sole discretion terminate the
agreement by giving three (3) months' written notice
to Mr Li and, at the end of that notice period, making
a payment to Mr Li equal to the Salary payable over
a further three (3) month period.

Firebird may elect to pay Mr Li the equivalent of the
three (3) months' Salary and dispense with the notice
period under (a).

Firebird may at its sole discretion terminate this
agreement by giving one (1) month’s written nofice if
at any time Mr Li:

(i) becomes unable to fulfil his duties under the
agreement due to illness or injury;

(ii) commits any serious or persistent breach of
the provisions of the agreement;

(iii) demonstrate incompetence with regard to
or is neglectful of the performance of his
duties; or

(iv) commits or becomes guilty of any gross
misconduct.

Firebird may at its sole discretion terminate the
agreement summarily without nofice if at any time if
Mr Liis convicted of any major criminal offence which
brings Firebird into lasting disrepute, by giving notice
effective immediately and without payment of any
salary other than salary accrued to the date of
termination.
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4.3

4.4

Termination Mr Li may terminate the agreement:

by Mr Li (a) if at any time Firebird commits any serious or persistent
breach of any of the provisions contained in the
agreement and the breach is not remedied within 28
days of receipt of written notice from Mr Li to Firebird
to do so, by giving notice effective immediately; or

(b) with 3 months’ written notice.

Mr Li's Employment Agreement otherwise contains provisions considered
standard for an agreement of its nature (including representations and warranties
and confidentiality provisions).

Non-Executive Director appointment letters

Messrs Evan Cranston and Ashley Pattison have entered into appointment letters
with Firebird to act in the capacity as Non-Executive Chairman and Non-
Executive Director of Firebird respectively. Mr Paftison was appointed on 15
January 2021 and Mr Cranston’s appointment is conditional on completion of the
Firebird IPO.

Mr Evan Cranston will be paid $5,000 per month plus GST for his role as Non-
Executive Chairman. In addition, Mr Cranston will receive 2,000,000 cashless
Options (exercisable at $0.30 on or before the date which is 3 years from their date
of issue).

Mr Ashley Pattison will be paid $3,000 per month plus GST for his role as Non-
Executive Director. In addition, Mr Pattison will receive 1,500,000 cashless Options
(exercisable at $0.30 on or before the date which is 3 years from their date of
issue).

Mr Cranston and Mr Paftison will receive an additional $5,000 and $3,000 per
annum respectively plus superannuation for service on each separately
constituted (and operating outside of the full Board) sub-committee of the Board.

Deeds of indemnity, insurance and access

Firebird will enter into a deed of indemnity, insurance and access with each of its
Directors. Under these deeds, Firebird will agree to indemnify each officer to the
extent permitted by the Corporations Act against any liability arising as a result of
the officer acting as an officer of Firebird. Firebird will also be required to maintain
insurance policies for the benefit of the relevant officer and allow the officers to
inspect board papers in certain circumstances.
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CE Y Proxy Voting Form
Q If you are attending the meeting

in person, please bring this with you
Firefly Resources Limited | ACN 118 522 124 for Securityholder registration.

firefly

Holder Number:

Your proxy voting instruction must be received by 2.00pm (WST) on Tuesday, 16 February 2021, being not later than 48 hours before
the commencement of the Meeting. Any Proxy Voting instructions received after that time will not be valid for the scheduled Meeting.

SUBMIT YOUR PROX

Complete the form overleaf in accordance with the instructions set out below.

YOUR NAME AND ADDRESS Lodging your Proxy Voting Form:

The name and address shown above is as it appears on the Company’s share register. If this
information is incorrect, and you have an Issuer Sponsored holding, you can update your address Online:
through the investor portal: https://investor.automic.com.au/#/home Shareholders sponsored by a
broker should advise their broker of any changes.

Use your computer or smartphone to
appoint a proxy at

STEP 1- APPOINT A PROXY https://investor.automic.com.au/#/loginsah
If you wish to appoint someone other than the Chair of the Meeting as your proxy, please write the or scan the QR code below using your
name of that Individual or body corporate. A proxy need not be a Shareholder of the Company. smartphone

Otherwise if you leave this box blank, the Chair of the Meeting will be appointed as your proxy by

Login & Click on ‘Meetings’. Use the
Holder Number as shown at the top of

this Proxy Voting Form.
AF

default.

DEFAULT TO THE CHAIR OF THE MEETING

Any directed proxies that are not voted on a poll at the Meeting will default to the Chair of the
Meeting, who is required to vote these proxies as directed. Any undirected proxies that default to the
Chair of the Meeting will be voted according to the instructions set out in this Proxy Voting Form,
including where the Resolutions are connected directly or indirectly with the remuneration of KMP.

STEP 2 - VOTES ON ITEMS OF BUSINESS
You may direct your proxy how to vote by marking one of the boxes opposite each item of business. BY MAIL:
All your shares will be voted in accordance with such a direction unless you indicate only a portion of

voting rights are to be voted on any item by inserting the percentage or number of shares you wish to Automic

vote in the appropriate box or boxes. If you do not mark any of the boxes on the items of business, GPO Box 5193
your proxy may vote as he or she chooses. If you mark more than one box on an item your vote on Sydney NSW 2001
that item will be invalid.

APPOINTMENT OF SECOND PROXY IN PERSON:

You may appoint up to two proxies. If you appoint two proxies, you should complete two separate Automic

Proxy Voting Forms and specify the percentage or number each proxy may exercise. If you do not .
specify a percentage or number, each proxy may exercise half the votes. You must return both Proxy Level 5, 126 Phillip Street
Voting Forms together. If you require an additional Proxy Voting Form, contact Automic Registry Sydney NSW 2000

Services.

SIGNING INSTRUCTIONS BY EMAIL:

Individual: Where the holding is in one name, the Shareholder must sign. meetings@automicgroup.com.au
Joint holding: Where the holding is in more than one name, all Shareholders should sign.

Power of attorney: If you have not already lodged the power of attorney with the registry, please
attach a certified photocopy of the power of attorney to this Proxy Voting Form when you return it. BY FACSIMILE:
Companies: To be signed in accordance with your Constitution. Please sign in the appropriate box +612 8583 3040
which indicates the office held by you.

Email Address: Please provide your email address in the space provided.

All enquiries to Automic:
WEBCHAT: https://automicgroup.com.au/

By providing your email address, you elect to receive all communications despatched by the
Company electronically (where legally permissible) such as a Notice of Meeting, Proxy Voting
Form and Annual Report via email.

CORPORATE REPRESENTATIVES PHONE: 1300 288 664 (Within Australia)
If a representative of the corporation is to attend the Meeting the appropriate ‘Appointment of +612 9698 5414 (Overseas)
Corporate Representative’ should be produced prior to admission. A form may be obtained from the
Company’s share registry online at https://automic.com.au.
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STEP 1- How to vote

APPOINT A PROXY:
I/We being a Shareholder entitled to attend and vote at the General Meeting of Firefly Resources Limited, to be held at 2.00pm (WST) on
Thursday, 18 February 2021 at the Celtic Club, 48 Ord St, West Perth WA 6005 hereby:

Appoint the Chair of the Meeting (Chair) OR if you are not appointing the Chair of the Meeting as your proxy, please write in the box
provided below the name of the person or body corporate you are appointing as your proxy or failing the person so named or, if no
person is named, the Chair, or the Chair’'s nominee, to vote in accordance with the following directions, or, if no directions have been given,
and subject to the relevant laws as the proxy sees fit and at any adjournment thereof.

HIEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEn

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to vote.

Unless indicated otherwise by ticking the “for”,” against” or “abstain” box you will be authorising the Chair to vote in accordance with the
Chair’s voting intention.

STEP 2 — Your voting direction

@AUTOMIC

Resolutions For  Against Abstain

1. Approval for an Equal Reduction of Capital and In-Specie Distribution

2. Modification of Constitution

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that Resolution on a show of hands oron a
poll and your votes will not be counted in computing the required majority on a poll.

STEP 3 — Signatures and contact details
Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director / Company Secretary
Contact Name:

Email Address:

Contact Daytime Telephone Date (DD/MM/YY)

/ /

By providing your email address, you elect to receive all of your communications despatched by the Company electronically (where legally permissible).

[FFR]



	1. RESOLUTION 1 – APPROVAL FOR AN EQUAL REDUCTION OF CAPITAL and in-specie diStribution
	“That, subject to the passing of Resolution 2, the following equal reduction of the capital of the Company is approved for the purposes of Section 256B and 256C of the Corporations Act and for all other purposes, on the Record Date, set on or after th...
	That:

	(a) the capital of the Company be reduced, without cancelling any Shares, by an amount equal to the market value (as assessed by the Directors) of 25,000,000 Firebird Shares with effect as at 5.00pm (WST) on the Record Date; and
	(a) the reduction be satisfied by the Company distributing and transferring the 25,000,000 Firebird Shares to the Shareholders of the Company registered on the Record Date on a pro rata basis, to be effected in accordance with the Constitution, the AS...
	on the terms and conditions set out in the Explanatory Statement accompanying this Notice.”

	2. Resolution 2 – Modification of constitution
	1. RESOLUTION 1 – APPROVAL FOR AN EQUAL REDUCTION OF CAPITAL and in-specie diStribution
	1.1 Background on the Company and its existing projects
	1.2 Overview of the Proposal
	(a) prior to the date of this Notice of Meeting, Firebird:
	(i) transferred its existing gold assets (comprising nine granted tenements) to another Firefly subsidiary, while maintaining its interest in E52/3577 (the existing granted tenement comprising the Oakover Project) and agreeing to acquire two recent te...
	(ii) undertook a debt for equity conversion of historical intergroup loans from the Company so that, as at the date of this Notice, it has 25,000,000 fully paid ordinary shares on issue, 100% held by FFR (Existing Firebird Shares); and
	(b) in accordance with the timetable set out in the Important Notices section above, FFR will distribute and transfer the Existing Firebird Shares in-specie to Eligible FFR Shareholders on a pro-rata basis (In-specie Distribution).

	1.3 Conditions to the Proposal
	(a) FFR obtains Shareholder approval for the In-specie Distribution (the subject to Resolution 1) and associated necessary amendments to its Constitution (the subject of Resolution 2);
	(b) Firebird raises the minimum subscription amount of $5,500,000 (or such other amount as is required for Firebird to satisfy the assets test pursuant to ASX Listing Rule 1.3) pursuant to a prospectus to be lodged by Firebird for the Firebird IPO; and
	(c) Firebird receiving a letter confirming that the ASX will admit Firebird to the Official List of the ASX, subject to the satisfaction of certain conditions on terms acceptable to Firebird.

	1.4 Rationale for the Proposal
	(a) the Spin-out allows the Company to focus its efforts on its existing portfolio of gold assets, including the development of its flagship asset, the Yalgoo gold project;
	(b) the Spin-out of the Oakover Project will continue to give the Company’s shareholders the opportunity to participate in the growth of the Oakover Project through a separate entity that will have sufficient resources to further develop the asset;
	(c) the Spin-out will provide separate funding channels for Firebird and the Oakover Project (including the Firebird IPO), thereby allowing the Company to conserve its cash resources; and
	(d) the Company considers the Oakover Project to be non-core to its strategic objectives. The Board considers that the value of the Oakover Project is not recognised in Firefly’s share price and believes there is presently an opportunity to separate t...
	Assuming the Company proceeds with the Proposal, it is intended that Firebird will undertake and be funded by the Firebird IPO. Please refer to Section 1.7 for details.

	1.5 Corporate structure
	1.6 Firebird IPO and Information on Firebird
	1.7 Background of the Firebird Projects and proposed Project Development Plan
	(a) Oakover Project
	Given the advanced nature of the Oakover Project, it is proposed that work will commence immediately with a focus on improving the confidence in the resource then seeking to extend the current resource footprint along strike.  Work to be undertaken wi...
	(i) reinterpretation of the historical geochemical and geophysical information covering the Oakover Project concession and acquisition of updated data, if warranted;
	(ii) completion of infill and extensional drilling at the Oakover Project, targeting resource expansion along strike and increased definition of higher grade domains;
	(iii) completion of metallurgical beneficiation testing to be conducted in parallel with assessment of direct shipping ore opportunities in order to increase overall project scale potentially through capital phasing; and
	(iv) moving the project through to a scoping study stage followed by a pre-feasibility study.

	(b) Hill 616 Project
	Work at the Hill 616 Project will focus on systematic exploration to deliver a maiden JORC resource.  Work to be undertaken will include:
	(i) reinterpretation of the historical geochemical and geophysical information covering the Hill 616 Project concession and acquisition of updated data, if warranted; and
	(ii) completion of exploration drilling at the Hill 616 Project, targeting previously identified targets and to follow up historical exploration results.

	(c) Disraeli Project
	Work at the Disraeli Project will focus on systematic exploration to deliver a maiden JORC resource.  Work to be undertaken will include:
	(i) reinterpretation of the historical geochemical and geophysical information covering the Disraeli Project concession and acquisition of updated data if warranted; and
	(ii) completion of exploration drilling at the Disraeli Project, targeting previously identified targets and to follow up historical exploration results.

	Further details of the development plan and budget proposed for each of the Firebird Projects will be included in the Firebird IPO prospectus. Refer to Schedule 1 for details of the licences which cover each project and previous exploration undertaken...
	The balance of the proceeds raised from the Firebird IPO are proposed to be applied as follows:
	(a) cash reimbursement to the Company for historical development expenditure on the Oakover Project (subject to ASX approval for the purposes of ASX Listing Rule 1.1 condition 11) – $500,000;
	(b) cash reimbursement to the Company upon conversion of working capital loans used by Firebird to funds expenses in connection with the Proposal – $75,000;
	(c) expenses of the Firebird IPO – $590,000; and
	(d) working capital – $1,335,000.

	1.8 Capital Reduction – General
	1.9 Pro forma financial position of FFR and Firebird upon completion of the Proposal and Firebird IPO
	1.10 Advantages and Disadvantages of the Proposal (assuming completion of the Spin-out and In-specie Distribution):
	(a) Advantages
	(i) All Eligible FFR Shareholders will retain an interest in the Oakover Project through their individual pro-rata shareholdings in Firebird.
	(ii) All Shareholders will retain their current percentage ownership interest in the capital of FFR.
	(iii) The Directors believe that the market is attributing minimal value to the Oakover Project. The Board believe that a company primarily dedicated to exploring and developing the Oakover Project (together with other manganese assets) may be able to...
	(iv) The Spin-out and subsequent Firebird IPO should allow for a better focus on the advancement of the Oakover Project and should enable a more transparent market value to be placed on the Oakover Project, whilst the Company continues to develop its ...
	(v) The Board believes that investors and the Company would benefit from the Company having a simplified corporate strategy. Different FFR Shareholders (and potential investors) have preferences for different assets within FFR’s asset portfolio, howev...
	(vi) Future capital raisings are expected to be more achievable by each individual entity as the focus of the funding will be on either specifically, FFR’s remaining assets or the Firebird Projects held by Firebird.
	(vii) The Spin-out will provide Shareholders with the ability to participate in the exploration upside of the Oakover Project under a separate company with separate financing capabilities whilst also maintaining their investment exposure to FFR’s adva...

	(b) Disadvantages
	(i) There is no guarantee that the Firebird Shares will rise in value.
	(ii) There are a number of potential disadvantages arising from Firebird seeking further funding (including pursuant to the Firebird IPO). These include, but are not limited to:
	(A) dilution of Firebird Shareholders’ shareholdings via the Firebird IPO or future equity raisings; and
	(B) uncertainty regarding Firebird’s ability to raise required funding.

	(iii) Shareholders may incur additional transaction costs if they wish to dispose of their new investment in Firebird (e.g. brokerage costs).
	(iv) There may be a taxation consequence in respect of the distribution of the Firebird Shares to the Shareholders.  Details of the possible general taxation effect of the transaction are set out in Section 1.24 of this Explanatory Statement.
	(v) The costs relating to Firebird and the Proposal (some of which will initially be incurred by FFR) will include, but are not limited to:
	(A) legal and other fees incurred in the preparation of documentation giving effect to the Proposal and the Firebird IPO; and
	(B) tax advice obtained in relation to taxation consequences of the Proposal.

	(vi) Remuneration will not be paid to Firebird’s directors until the Firebird IPO has been completed. Following receipt of Shareholder approval and completion of the Proposal and the Firebird IPO, the Firebird Board may be different to that of Firebir...
	(vii) As a result of the return of capital, FFR will forego a percentage of the premium it might have received from a person seeking to acquire a controlling stake in Firebird and its Oakover Project.
	(viii) Assuming completion of the Spin-out, there will be two separate companies that will require to be funded and will incur ongoing administrative costs (being FFR and Firebird) rather than one company as is the case at present (being FFR). This wi...


	1.11 Failure to achieve completion of the Proposal
	1.12 Firebird Structure and Board
	(a) Evan Cranston – Non-Executive Chairman
	(b) Peter Allen – Managing Director
	More recently, Mr Allen assisted manganese focused explorer Element 25 Limited (ASX:E25) and Gulf Manganese Corporations Limited (ASX:GMC) with product marketing. Mr Allen is currently the marketing manager of AVZ Minerals Limited (ASX:AVZ).
	(c) Wei Li – Executive Director and Chief Financial Officer
	(d) Ashley Pattison – Non-Executive Director

	1.13 Disclosure to ASX
	1.14 Risk Factors
	1.15 Effect of Proposed Capital Reduction on the Company
	1.16 Director’s Interests and Recommendations
	1. Assuming a 1 for 12 ratio for the In-specie Distribution for illustrative purposes only. It is not clear at the date of this Notice what the exact ratio for the In-specie Distribution will be. Refer to Section 1.18(d) for further details.
	2. Comprising 500,000 options exercisable at $0.12 on or before 31 December 2021 and 500,000 options exercisable at $0.14 on or before 31 December 2022.
	3. Comprising 1,000,000 options exercisable at $0.12 on or before 31 December 2021, 1,000,000 options exercisable at $0.14 on or before 31 December 2022 and 833,332 options exercisable at $1.20 on or before 15 April 2021.
	4. Comprising 500,000 options exercisable at $0.12 on or before 31 December 2021, 500,000 options exercisable at $0.14 on or before 31 December 2022 and 166,666 options exercisable at $1.20 on or before 15 April 2021.
	5. Full terms and conditions of the performance rights are set out in Schedule 3 of the Company’s Notice of Annual General Meeting dated 26 October 2020.
	6. Full terms and conditions of 999,999 of the performance rights are set out in Schedule 3 of the Company’s Notice of Annual General Meeting dated 26 October 2020. Full terms and conditions of 2,654,328 of the performance rights are set out in Schedu...
	1.17 Effect of Proposed Capital Reduction on Shareholders in FFR
	1.18 Additional important information for FFR Shareholders
	(a) The capital structure of FFR as at the date of this Notice is:

	1. Consisting of:
	(b) The proposed capital structure of Firebird post completion of the Proposal and the Firebird IPO will be:

	1. As at the date of this Notice, it is expected that Firebird will seek to raise up to $5,500,000 (by the issue of up to 27,500,000 shares at $0.20 each). Firebird’s current intention is that the Firebird IPO will include a priority offer to FFR Shar...
	2. Refer to Section 2 of Schedule 5 for a summary of the material terms of the Acquisition Agreement.
	3. Comprising 4,500,000 Options proposed to be issued to the lead manager and co-manager of the Firebird IPO (refer to Section 1 of Schedule 5 for further details) and a total of 3,500,000 cashless Options proposed to be issued to Firebird’s Non-Execu...
	4. Proposed to be issued to Firebird’s Executive Directors, Peter Allen (2,100,000) and Wei Li (1,200,000). Refer to Sections 4.1 and 4.2 of Schedule 5 for further details
	5. In addition, pursuant to the terms of the executive services agreement between Mr Paul Allen and Firebird, Mr Allen will receive a $15,000 one-off sign on fee, which may be taken up in cash or Firebird Shares (at the election of Mr Allen) at a deem...
	Shareholders should note that the capital structure outlined above is indicative only and that Firebird has the discretion to amend the capital structure without notice.
	(c) the Record Date will be set by the Directors after the date Resolution 1 is passed and depends on the satisfaction of the In-specie Conditions. Refer to Section 1.3 for further details;
	(d) the 25,000,000 Existing Firebird Shares will be distributed on a pro-rata basis to Eligible FFR Shareholders on the Record Date based on the number of FFR Shares held by such holders at the Record Date. Due to the outstanding Options on issue in F...
	At the date of this Notice, there are 299,789,532 Shares on issue in the Company. Assuming this same number of Shares was on issue at the Record Date, the formula for the In-specie Distribution would be approximately 1 Firebird Share for every 12 FFR ...
	(e) the return of capital will be effected by a pro-rata distribution of the Existing Firebird Shares in specie proportionately to all of the Company’s Shareholders:
	(i) registered as such as at 5.00 pm (WST) on the Record Date; or
	(ii) entitled to be registered as a Shareholder in the Company by virtue of a transfer of Shares executed before 5.00pm (WST) on the Record Date and lodged with the Company at that time.


	1.19 Information concerning FFR Shares
	1.20 Section 256C of the Corporations Act
	The proposed reduction of capital by way of an in specie distribution to Shareholders is an equal capital reduction.
	Under Section 256B of the Corporations Act, the Company may only reduce its capital if it:
	(a) is fair and reasonable to Shareholders as a whole;
	(b) does not materially prejudice the Company’s ability to pay its creditors; and
	(c) is approved by Shareholders in accordance with Section 256C of the Corporations Act.
	The Directors believe that the Proposal is fair and reasonable to Shareholders as a whole and does not materially prejudice the Company’s ability to pay its creditors. This is because each FFR Shareholder is treated equally and in the same manner sinc...
	(a) the proposed reduction is an equal reduction and requires approval by an ordinary resolution passed at a general meeting of FFR Shareholders;
	(d) this Explanatory Statement and accompanying Prospectus and previous ASX announcements set out all information known to FFR that is material to the decision on how to vote on Resolution 1; and
	(e) FFR has lodged with ASIC a copy of this Notice of Meeting and accompanying Prospectus.

	1.21 ASX Listing Rule 7.17
	1.22 Effect of Shareholder approval
	(a) General
	(b) Ineligible FFR Shareholders
	The Notice of Meeting and Explanatory Memorandum have been prepared in accordance with Australian law and are subject to Australian disclosure requirements. The information contained in the Notice of Meeting and Explanatory Memorandum may not be the s...
	(c) Effect of In-specie Distribution on existing Options

	1.23 Information concerning Firebird Shares
	(a) General meetings
	(b) Voting rights
	(i) each Shareholder entitled to vote may vote in person or by proxy, attorney or representative;
	(ii) on a show of hands, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder has one vote; and
	(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or representative of a Shareholder shall, in respect of each fully paid Share held by him, or in respect of which he is appointed a proxy, attorney or representative, have...

	(c) Dividend rights
	(d) Winding-up
	(e) Shareholder liability
	(f) Transfer of Shares
	(g) Variation of rights
	(h) Alteration of Constitution

	1.24 Taxation
	(a) Shareholders who hold their FFR Shares on revenue account (for example, Shareholders who are share traders and certain institutional investors);
	(b) Shareholders whose FFR Shares are subject to the employee share acquisition scheme tax rules and Shareholders who are not the beneficial owners of their FFR Shares;
	(c) Shareholders who acquired, or are taken to have acquired, their FFR Shares prior to 20 September 1985; and
	(d) Shareholders who are subject to the taxation of financial arrangements rules in Division 230 of the ITAA 1997 in relation to gains and losses on their FFR Shares.
	(a) Shareholders may make a capital gain to the extent that the capital component of the In-specie Distribution exceeds the particular Shareholder's cost base;
	(e) the cost base and reduced cost base of the FFR Shares will be reduced by the Capital Reduction Amount (unless the Commissioner of Taxation makes a determination to treat all or part of the Capital Reduction Amount as an unfranked dividend);
	(f) the cost base and reduced cost base of the Firebird Shares will be equal to the Capital Reduction Amount Distribution;
	(g) the Firebird Shares will be taken to have been acquired by the Shareholder at the date of the In-specie Distribution for the purposes of determining eligibility for the CGT discount; and
	(h) the excess (if any) of the market value of the Firebird Shares at the time of the In-specie Distribution over the Capital Reduction Amount, and (if the Commissioner of Taxation so determines) all or part of the Capital Reduction Amount, may be tre...

	1.25 Lodgement with the ASIC
	1.26 Competent Person’s Statement
	1.27 Recommendation of the Board
	(a) Shareholders will continue to retain their current percentage ownership interest in the capital of the Company.
	(b) The Spin-out should allow for a better focus on the advancement of the Oakover Project and should enable a more transparent market value to be placed on the Oakover Project, whilst the Company continues to develop its flagship Yalgoo project.
	(c) Future capital raising (including the proposed Firebird IPO) should be more achievable by each individual entity.
	(d) The Spin-out will provide Shareholders with the ability to participate in the exploration upside of the Oakover Project under a separate company with separate financing capabilities whilst also maintaining their investment exposure to the Company ...
	The Directors have also considered the following potential disadvantages:
	(a) Shareholders will incur additional transaction costs.
	(b) There may be taxation implications in respect of the distribution of the Firebird Shares to the Shareholders.
	(c) There will be costs associated with Firebird, for example, ongoing administrative costs and costs associated with seeking funding for Firebird (including the proposed Firebird IPO).
	(d) The interests of Shareholders in Firebird will be diluted by the issue of Firebird Shares under the proposed Firebird IPO.
	(e) Assuming completion of the Spin-out, there will be two separate companies that will require funding and will incur costs (being FFR and Firebird) rather than one company as is the case at present (being FFR). This will lead to a duplication of cos...
	(e) Due to the outstanding Options on issue in FFR and also because of the potential future issue of Shares by the Company before the Record Date, it is not clear at the date of this Notice how many FFR Shares will be on issue at the Record Date nor t...

	Having regard to each of the above matters, the Directors consider that, on balance, the In-specie Distribution of Firebird Shares to Shareholders is in the best interests of Shareholders as the Directors believe that the Company will be able to provi...

	1.28 Other Material Information

	2. Resolution 2 – Modification of constitution
	2.1 General
	It is proposed that the Constitution be amended as follows:
	(a) Clause 10.2 of the Constitution (Reduction of Capital) be deleted and replaced with the following:


	Schedule 2 – FFR PRO-FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION as at 30 June 2020
	Schedule 3 – Firebird PRO-FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION as at 30 June 2020
	Schedule 4 – key risk factors facing Firebird
	Company specific risks:
	Industry specific risks:
	General risks:

	(a) the emergence of new or expanded regulations associated with the transitioning to a lower-carbon economy and market changes related to climate change mitigation. Firebird may be impacted by changes to local or international compliance regulations related to climate change mitigation efforts, or by specific taxation or penalties for carbon emissions or environmental damage. These examples sit amongst an array of possible restraints on industry that may further impact Firebird and its profitability. While Firebird will endeavour to manage these risks and limit any consequential impacts, there can be no guarantee that Firebird will not be impacted by these occurrences; and 
	(b) climate change may cause certain physical and environmental risks that cannot be predicted by Firebird, including events such as increased severity of weather patterns and incidence of extreme weather events and longer-term physical risks such as shifting climate patterns. All these risks associated with climate change may significantly change the industry in which Firebird operates. 
	(a) discovery and proving-up, or acquiring, an economically recoverable resource or reserve;
	(b) access to adequate capital throughout the acquisition/discovery and project development phases;
	(c) securing and maintaining title to mineral exploration projects;
	(d) obtaining required development consents and approvals necessary for the acquisition, mineral exploration, development and production phases; and
	(e) accessing the necessary experienced operational staff, the applicable financial management and recruiting skilled contractors, consultants and employees.
	Schedule 5 – material Contracts
	1. Lead Manager Mandate
	2. Tenement Acquisition Agreement – Hill 616 and Disraeli Projects
	3. Tenement Acquisition Agreement – Oakover Project applications
	4. Agreements with Directors and management/related parties
	4.1 Mr Peter Allen
	4.2 Mr Wei Li
	4.3 Non-Executive Director appointment letters
	4.4 Deeds of indemnity, insurance and access



