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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To  Company Name/Scheme

Rox Resources Limited (Rox)

ACN/ARSN

107 202 602

1. Details of substantial holder (1) yenys Metals Corporation Limited (ACN 123 250 582) (VMC) and
Redscope Enterprises Pty Ltd (ACN 641 401 452) (Redscope)

Name

ACN/ARSN (if applicable)

The holder became a substantial holder on

2. Details of vating power

The total number of vates attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate {2) had a

07 ;07 2023

relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4)

Number of securilies

Person's voles (5)

Voting power (6)

Ordinary fully paid shares (ORD]) 115,000,000 ORD

115,000,000 (subject to ASIC

34.40%

undertakings, see Pt 1 Annex 1)

(see Pt 1 Annex 1)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities an the date the substantial holder became & substantial
holder are as follows:

Holder of relevant interest Nature of relevant interest (7 Class and number of securities

Sce Part 2 of Annexure 1

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled 1o be Class and number

interest securities registered as holder (8) of securities
VMC VMC VMC 110,000,000 ORD
Redscope Redscope Redscope 5,000,000 ORD

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day thal the substantiat halder became a

substantial holder is as follows:

Holder of relevant
inferest

Date of acquisition

Consideration (9}

(lass and number
of securities

Cash Non-cash

VMC

7 July 2023

See Part3 o1
Annexure 1

110,000,000 ORD
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6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial nolder are as follows:

Name and ACN/ARSN (if applicable) Nature of association
N/A

7. Addresses
The addresses of persons named in this form are as follows:

Name Address

VMC and Redscope Unit 2, 8 Alvan Street Subiaco WA 6008

S ]
Signature

Director of Venus Metals Corporation Limited

print name Matthew Hogan €apacily  and Redscope Enterprises Pry Ltd

sign here date 10/ 07 ; 2023

M ——

DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests {eg. a corporation and its relaled corporations, or the manager and trustee of an
equity trust), the names could be included in an annexure to the farm. If the relevant interests of a group of persons are essentially similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 7 of the
form.

See the definition of “associate” in section 9 of the Corporations Act 2001,
See the definition of “refevant interest” in sections 608 and 671B{7} of the Corporations Acl 2001,
The voting shares of a company constitute one class unless divided into separate classes.

The total number of votes attached to all the voting shares in the company or vating interests in the scheme (if any) that the person or an associate has a relevant
interestin.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100

Include details of:

@ any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any dacument sefting out
the terms of any refevant agreement, and a statement by the person giving full and accurate details of any contract, scheme ar arrangement, must accompany
this form, together with a writien statement certifying this contract, scheme or arrangement: and

0 any qualification of the power of a person to exercise, control the exercise of, o influence the exercise of, the voting powers or disposal of the securities io
which the relevant interest relates (indicating clearly the parlicular securities to which the guatification applies)

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001,
If the substantial holder is unable to determine the identity of the person {eg. if the refevant interest arises because of an option) write "unknown”.

Details of the consideration must include any and alf benefits, money and other, that any person from whom a relevant interes! was acquired has, or may, become
entitled to receive In refation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency. Details must be
included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they are not paid directly to the person from whom
the relevant interest was acquired.




Annexure 1

Rox Resources Limited (ACN 107 202 602)

This is Annexure A of 2 pages referred to in Form 603 (Notice of Initial Substantial Holder) provided
by Venus Metals Corporation Limited and Redscope Enterprises Pty L td.

3
H

10 July 2023

Maﬁhew Hogan girector of Venus

Metals Corporation Limited and
Redscope Enterprises Pty Ltd

Date

Part 1

While VMC has a relevant interest in 115,000,000 ORD and a voting power of approximately 34.40%
in Rox as at the date of this notice, VMC is unable to exercise the votes attached to 55,000,000 ORD

for the reasons set out below.

Pursuant to the Asset Sale and Purchase Agreement between VMC and Rox dated 30 March 2023
(ASPA), in consideration for the sale of VMC’s gold interests in the Youanmi joint ventures to Rox,
Rox has issued 110,000,000 ORD (Consideration Shares) to VMC on 7 July 2023. The ASPA
requires that VMC distribute approximately 55,000,000 of the Consideration Shares o its eligible
shareholders (as defined in the VMC notice of meeting released on 24 May 2023) (or, in the case of
ineligible shareholders, to the sales nominee appointed by VMC) (Distribution Shares) (In-Specie

Distribution).

On 17 May 2023, ASIC issued ASIC Instrument 23-0373 which provided VMC with an exemption from
the requirements of subsections 606(1) and 606(2) of the Corporations Act to allow VMC’s voting
power in Rox to exceed 20% temporarily between the date of the issue of the Consideration Shares

and the completion of the In-Specie Distribution.

As a condition to that ASIC instrument, VMC

provided an irrevocable deed poll in favour of ASIC containing an undertaking (amongst others) that
VMC will not, at any time, exercise the votes attaching to, nor control or influence the exercise of the
votes attaching to the Distribution Shares.

Therefore, as at the date of this notice VMC can practically only exercise votes with respect to
60,000,000 ORD (representing voting power in Rox of approximately 17.945%).

Part 2

Holder of relevant interest

Nature of relevant interest (7)

Class and number of securities

VMC Registered holder (section 608(1)(a) 110,000,000 ORD (see Part 1 of
Corporations Act) Annexure 1)

Redscope Registered holder (section 608(1)(a) 5,000,000 ORD
Corporations Act)

VMC Deemed relevant interest pursvant to 5,000,000 ORD

section 608(3) Corporations Act.




Part 3

As consideration for the sale of VMC's gold interests in the Youanmi joint ventures to Rox under the
ASPA, Rox has issued 110,000,000 ORD to VMC at a deemed issue price of $0.25 each,
representing a total value of $27,500,000 (after adjustment for extinguishment of the non-recourse
interest free loan provided by Rox to VMC under the Youanmi joint venture, as disclosed in the VMC
notice of meeting released on 24 May 2023).



Annexure 2
Rox Resources Limited (ACN 107 202 602)

This is Annexure 2 of 68 pages referred to in Form 603 (Notice of Initial Substantial Holder) provided
by Venus Metals Corporation Limited and Redscope Enterprises Pty Ltd.

10 July 2023
Vataw Hogan, director of Venus Date
Metals Corporation Limited and
Redscope Enterprises Pty Ltd



















































































































Schedule 2
ROX WARRANTIES

Authority and standing

Rox warrants that:

a.

(Registration) it is a corporation registered (or taken to be registered) and validly existing
under the Corporations Act

(Incorporation) it is validly incorporated, organised and subsisting in accordance with
the laws in its place of incorporation.

(Power and capacity) it has the fuill power and capacity to enter into and perform its
obligations under this agreement.

(Corporate authorisations) all necessary authorisations for the execution, delivery and
performance by Rox of this Agreement in accordance with its terms have been obtained
or will be obtained prior to Completion.

(No legal impediment) the execution, delivery and performance of this Agreement:

(i) complies with its constitution or other constituent documents (as applicable);
and
(i) does not constitute a breach of any law or obligations, or cause or resuits in a

default under any agreement, or Encumbrance, by which it is bound and that
would prevent it from entering into and performance its obligations under this
Agreement.

(Solvency) no Insolvency Event has occurred with respect to Rox, nor have any steps
been taken for, or fact, matter or circumstances occurred which may be likely to give rise
to any steps being taken for an Insclvency Event with respect to Rox.

Consideration Shares

Rox warrants that:

a. (Ownership) VMC will acquire at Completion:

(i) the full legal ownership of the Consideration Shares free and clear of all
Encumbrances (other than the Voluntary Escrow Agreement), subject to
registration of VMC in the register of shareholders:

(i) the Consideration Shares free of competing rights, including pre-emptive rights
or rights of first refusal; and

(iif) the Consideration Shares fully paid and having no money owing in respect of
them.

b. (No breach of law):

(iv) the execution, delivery and performance of this Agreement by it will not
constitute a breach of any law, regulation or the ASX Listing Rules; and

(v) to the best of Rox's knowledge, no member of Rox is in breach of any material
provision of an applicable law, legally binding requirement of ASIC or ASX, or
any other undertaking, instrument or authorisation, permit, licence or consent.

General

Rox warrants that;

a.

(Information) all information given by or on behalf of Rox or its officers, employees,
consultants or advisers to VMC or its officers, employees, consultants or advisers in
respect of Rox, including with respect to the Consideration Shares, is accurate and
complete in all material respects.

(ASX disclosures) all information disclosed by or on behalf of Rox to ASX is accurate
and complete in all material respects, and does not include any misleading or deceptive
statement (including by omission).

(Compliance) for the period of three years up to the Execution Date, Rox has complied
in all material respects with all applicable laws, including the ASX Listing Rules.
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(Litigation) to the best of its knowledge, there are no present or threatened litigation,
proceedings, claims, liabilities or dispute of any nature concerning Rox or any of its
subsidiaries and Rox is not aware of any facts or circumstances likely to lead to any
material prosecution, litigation or arbitration involving Rox or any person for whom it may
be liable.

(Continuous Disclosure) to the best of Rox's knowledge, it has complied with all its
disclosure requirements under the Corporations Act and the ASX Listing Rules and there
i8 no maletial infuimatlon or circumstance which 1t is obliged to notify ASX about pursuant
to Listing Rule 3.1 and it has not withheld any information in reliance on the exemption
in Listing Rule 3.1A or is in possession of any inside information, other than in respect of
the transactions contemplated by this Agreement.

(Authorisations) Rox and its subsidiaries hold all authorisations, permits, licences and
consents that are necessary or material to the current conduct of its business and all of
these authorisations, permits, licences and consents are in full force and effect and not
liable to be revoked or not renewed except for in the ordinary course or consistent with
their terms without any act or omission by Rox or its subsidiaries.

(Ownership of assets) Rox and its subsidiaries have legal and beneficial title to, or are
entitled to use, all material assets and property which:

(i) is necessary for the conduct of Rox's business as it is presently being
conducted;
(i) Rox has publicly disclose that it or its subsidiaries have such title to, or

entitlement to use, prior to the Execution Date;

(iii) Rox has fairly disclosed to VMC that it or its subsidiaries have such title to, or
entitlement to use, prior to the Execution Date,

in each case, without impediment, restriction on title or Encumbrance.

(Material contracts) there has been no breach by Rox or any other party to any of Rox's
material contracts which are necessary for the conduct of its business as it is presently
being conducted.
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Schedule 3
VMC WARRANTIES

Authority and standing
VMC warrants that;

a.

b.

(Registration) it is a corporation registered (or taken to be registered) and validly existing
under the Corporations Act

{Incorporation) it is validly incorporated, organised and subsisting in accordance with
the laws in its place of incorporation.

(Power and capacity) it has the full power and capacity to enter into and perform its
obligations under this agreement.

(Corporate authorisations) all necessary authorisations for the execution, delivery and
performance by VMC of this Agreement in accordance with its terms have been obtained
or will be obtained prior to Completion.

{No legal impediment) the execution, delivery and performance of this Agreement:

(i) complies with its constitution or other constituent documents (as applicable);
and

(i) does not constitute a breach of any law or obligations, or cause or results in a
default under any agreement, or Encumbrance, by which it is bound and that
would prevent it from entering into and performance its obligations under this
Agreement.

{Solvency) no Insolvency Event has occurred with respect to VMC, nor have any steps
been taken for, or fact, matter or circumstances occurred which may be likely to give rise
to any steps being taken for an Insolvency Event with respect to VMC.

Assets

VMC warrants that:

a.

(Registered holder) VMC, Oz Youanmi and Redscope Enterprise Pty Ltd are each the
registered holder and legal owner of each of the Tenements to the extent set out in the
column titled ‘holders’ in the tables in Schedule 1.

{Beneficial interest) VMC’s beneficial interest (directly or indirectly through Oz Youanmi
or Redscope Enterprise Pty Ltd where noted) in the Tenements is as set out in the column
titled VMC interest’ in the tables in Schedule 1.

{Transfer) VMC, subject to the Conditions being satisfied, can transfer the Assets as
required by this Agreement, free from any Encumbrances, other than those contemplated
by this Agreement.

(Good standing) each of the Tenements is in good standing and in full effect in
accordance with its terms and applicable faw and VMG is not aware of any facts or
circumstances that may render any of the Tenements liable to forfeiture, cancellation,
termination, non-renewal or suspension.

{No breach) there has not been and there currently is not any material breach of any of
the conditions or any regulatory requirement applicable to the Tenements.

(Reporting) all material reporting obligations under applicable law in respect of the
Tenements have been met,

(No dealings) there are no agreements, arrangements or dealings in respect of, or
encumbrances existing over the Tenements, other than the Permitted Encumbrances
and the Contracts.

(No native title) there are no current native title agreements or compensation
agreements with the owner or accupier of any land which is subject to the Tenements;
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(No consent) the execution, delivery and performance by VMC of this Agreement and
each transaction contemplated by this Agreement does not or will not (with or without the
lapse of time, the giving of notice or both) require the consent of any other person (other
than the Minister or as set out in the Conditions in clauses 3(a)(x) to 3(a)(xi)) or
contravene, conflict with or result in a breach of or default under:

(i) as at Completion, any material term or provision of any security arrangement,
contract or other document relating to the Assols, underlaking, agreement or
deed; or

(i) any writ, order or injunction, judgment, law, rule or regulation to which VMC or

a relevant Related Entity is a party or is subject or by which it is bound.

(No pre-emptive rights) there are no pre-emptive rights in relation to the Assets, other
than as set out in the Condition in clauses 3(a)(xi).

(Rent and levies) all rent, rates and levies (up to and including the current year) in
respect of the Tenements have been paid.

(Environment) to VMC's knowledge, there are no material environmental issues relating
to past activities on or in relation to the Tenements requiring remedial action, other than
the drill holes made pursuant to the parties’ joint venture which have yet to be
rehabilitated.

(Environmental Liabilities) to VMC’s knowledge, there is no material contamination or
pollution on the area of the Tenements and there are no Environmental Liabilities relating
to or affecting the Tenements nor are there any circumstances relating to the Tenements
which may reasonably be expected to give rise to material future Environmental
Liabilities, other than the drill holes made pursuant to the parties’ joint venture which have
yet to be rehabilitated by Rox.

(Litigation) to the best of VMC's knowledge, there is no present or threatened litigation,
proceedings or dispute of any nature concerning the Assets.

(Information) all information given by or on behalf of VMC or its officers, employees,
consultants or advisers to Rox or its officers, employees, consultants or advisers in
respect of VMC, including with respect to the Assets, is accurate and complete in all
material respects.

Oz Youanmi and Oz Youanmi Share

a.

(Incorporation) Oz Youanmi is duly incorporated and validly exists under the law of its
place of incorporation.

(Ownership) VMC is the sole legal and beneficial owner of 100% of the Oz Youanmi
Share, which is free of all Encumbrances.

(Securities) As at the Execution Date and on the Completion Date, the equity securities
onissue in Oz Youanmi will comprise one (1 ) fully paid ordinary share and no other equity
securities are, or will be, on issue.

(0z Youanmi Share) The Oz Youanmi Share is fully paid, has been duly issued and no
money is owing in respect of it.

(Debt fee/cash free) Oz Youanmi has not incurred any debt (including any debt to
Related Entities) or other Liabilities (including Tax Liabilities), other than the Loan which
is to be forgiven in accordance with clause 3(a)(xv), and does not hold any cash assets.

(No obligations) Oz Youanmi is not under any agreement or obligation to issue any
equity securities to any person or persons, or otherwise to alter the structure of any part
of its issued capital, and Oz Youanmi is not under any agreement or obligation to give
any option over any part of its share capital nor has it offered to do any of the matters
stated in this warranty.
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(No consent) VMC is able to sell and transfer the Oz Youanmi Share without the consent
of any other person who is party to an agreement with Oz Youanmi or VMC and free of
any pre-emptive rights of first refusal.

(Solvency) No Insolvency Event has occurred with respect to Oz Youanmi, nor have any
steps been taken for, or fact, matter or circumstances occurred which may be likely to
give rise to any steps being taken for an Insolvency Event with respect to Oz Youanmi.

(Litigation) To the best of VMC's knowladge, there is no presenl ot trealened litigation,
proceedings or dispute of any nature concerning Oz Youanmi.

(Subsidiaries) Oz Youanmi has no subsidiaries.
(Employees) Oz Youanmi has no employees or contractors.

(Insurance) Oz Youanmi does not maintain any insurance policies.

(Income Tax Consolidation) Oz Youanmi has been a member of the VMC income tax
Consolidated Group and has not been a member of any other tax Consolidated Group.

(Compliance with Tax Law) Oz Youanmi has complied with all obligations imposed on
Oz Youanmi by any Tax law or as requested by any governmental agency.

(Records) Oz Youanmi has maintained proper and adequate records to enable it to
comply in all material respects with its obligations, and to support any position taken by
Oz Youanmi (or in relation to Oz Youanmi's activities and transactions), under any Tax
law, and so far as VMC is aware, such records are accurate in all material respects.

(No Tax audit) VMC is not aware of any pending or threatened Tax or duty review,
investigation or audit relating to:

(i) Oz Youanmi; or

(i) VMC in respect of any Tax or duty that gives rise to or could result in a joint
and several liability of Oz Youanmi,

(No disputes) There are no disputes between:
(i Oz Youanmi and any governmental agency in respect of any Tax or duty; or

(i) VMC and any Governmental Agency in respect of any Tax or duty that gives
rise to or could result in a joint and several liability of Oz Youanmi.

(No tainting) The share capital account of the Oz Youanmi is not ‘tainted’ within the
meaning of section 995-1 of the ITAA 1997.
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Schedule 4
COMPLETION STEPS

Obligations of VMC at Completion

(@)

At or prior to Completion, VMC must deliver or cause to be delivered {in a form agreed with Rox,
acting reasonably) to Rox or the Nominee (as applicable):

(i

(ii)

v)
(vi)

(vil)

(vili)

{Application Form) a duly exccuted application form applying for the Cornsideralion
Shares under the Prospectus;

{Share certificate) the share certificate for the Oz Youanmi Share or a deed of indemnity
for the missing share certificate;

(Share transfer) completed share transfer form in a registrable form in respect of the Oz
Youanmi Share, duly executed by or on behalf of VMC;

(Business records) the minute books, statutory books and registers, books of account,
annual statements, financial records and other documents and papers of Oz Youanmi, as
well as any passwords for Oz Youanmi;

{(ASIC Corporate Key) the ASIC Corporate Key for Oz Youanmi;

(Officer resignations) the duly executed resignations of the officers notified by Rox
pursuant to clause 6(f) (Outgoing Officers) in each case effective on and from
Completion. Such resignations must include a release from each such person in favour of
Oz Youanmi in relation to any current or future claims against Oz Youanmi or any of their
respective officers or employees in respect of that person’s holding or ceasing to hold that
office in a form satisfactory to the Rox;

(Board resolutions) a resolution of the board of Oz Youanmi pursuant to which the
directors of Oz Youanmi resolve to:

(A)  approve the registration of Rox (or its nominee) as the holder of the Oz Youanmi
Share subject to payment of any duty payable on the transfer of the Oz Youanmi
Share;

{B) cancel the existing share certificate for the Oz Youanmi Share;

(C) issue to Rox (or its nominee) of a share certificate in respect of the Oz Youanmi
Share in the name of Rox (or its nominee);

(D)  remove the Outgoing Officers (as applicable to Oz Youanmi) and appoint as
directors, secretary and public officer of Oz Youanmi those persons nominated by
Rox to VMC under clause 6(f), subject to those persons providing their written
consent;

(E) change the registered office of Oz Youanmi to the address nominated by Rox
under clause 6(f); and

(F)  revoke all existing powers of attorney or other authority granted by Oz Youanmi,
if required by Rox,
in each case effective on and from Completion;
(Counterparts) duly executed counterparts of:
(A)  the Voluntary Escrow Agreement; and
(B)  subject to clause 30, the Ancillary Agreements;

(Transfer Form) a duly completed and executed (but undated) Transfer Form for each
VMC Tenement and an application to amend in the form of Form 30 of the Mining
Regulations, the address for service in respect of the VMC Tenement to an address
nominated in writing by Rox), together with a supporting statutory declaration in the form
required by the Oaths, Affidavits and Statutory Declarations Act 2005 (WA) stating the
reasons for the requested amendment;

{Mining Information) all Mining Information in the possession or under the controt of the
VMC or its representatives, including all VMC Tenement management files and
correspondence with any government agency;
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(Contracts) a valid (save for any necessary execution by Rox) assignment, assumption,
adherence, novation or transfer, as the case may be, of all Contracts duly executed by
VMC (as applicable) and all relevant third parties (where and to the extent required and
where execution by deed without execution by any relevant third party would not be
effective;

(Other dosumentation) all other documenta reasonably required by Rox to vest title to the
Assets in Rox or the Nominee (as relevant) and allow Rox’s or the Nominee’s (as relevant)
full enjoyment and use of the Assets, including any instruments of title to the VMC
Tenements (but subject to the terms of the Mineral Sharing Agreements and subject to the
Royalty);

(Removal from GST Group) evidence that VMC has done all things necessary to allow
for Oz Youanmi's exit from the GST Group, including delivery to Rox of confirmation that
the Commissioner of Taxation has been provided with notice in the approved form in
accordance with subsection 48-70(d) of the GST Act giving effect to the removal of Oz
Youanmi from the GST Group;

(Tax Invoice) a tax invoice in respect of GST (if any) payable in connection with the transfer
of the Assets; and

(General) such further documents and do all other things necessary or desirable to
complete the transactions contemplated by this Agreement.

Obligations of Rox at Completion

(b) At Completion, Rox must (or must procure that the following steps are undertaken by the
Nominee, as relevant):

()
(i)
(iii)

(iv)

(Consideration Shares) issue the Consideration Shares to VMC;
(Quotation) apply for ASX quotation of the Consideration Shares;

(Holding statement) instruct its share registry to deliver a CHESS holding statement or
issuer sponsored holding statement (as relevant) in respect of the Consideration Shares;

(Counterparts) deliver to VMC duly executed counterparts of:
(A}  the Voluntary Escrow Agreement; and
(B) subject to clause 30, the Ancillary Agreements;

(Board resolution) procure a resolution of the Rox Board pursuant to which the Rox
Directors resolve to issue the Consideration Shares;

(OZ Youanmi Share) execute the share transfer form for the Oz Youanmi Share; and

(General) do all other things necessary or desirable to complete the transactions
contemplated by this Agreement.
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Schedule 5
JOINT ANNOUNCEMENT
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Transaction Rationale

Both the Rox and Venus Boards consider there to be strong strategic rationale for the Tramsaction. Venus
sharehoiders will retain their exposure to the Youanmi Gold Project both as Rox and Venus shareholders, while
also allowing the market to fully recognise the value of the remaining assets held by Venus.

Both sets of shareholders are expected to benefit from:

¢ Simplified ownership ~ this is expected tc result in cost synergies and increases the appeal of the
Youanmi Gold Project to potential investors;

¢ Greater market relevance — consolidating ownership of the Youanmi Gold Project, whilst increasing
the market presence and liquidity of Rox, is expected to atfract graater interest from the investment
community {institutional investors and brokers);

¢ Access to capital — the simplified ownership structure will appeal to potential debt providers, whilst the
greater scale and relevance will appeal to institutional investors; and

¢ Re-rating potential — Rox currently trades at a resource multiple that is a substantial discount to its
peers. Rox and Venus believe that the factors outlined above will position Rox well for a positive re-
rating in the market.

Following completion of the Transaction, Venus will continue to hold its non-gold interests in the Youanmi JV,
Currans Find JVY and Venus Metals JV, as well as its interests in its projects other than Youanmi, including the
Youanmi Vanadium deposit, Youanmi Base Metals Project, Sandstone Bell Chambers deposit, Bridgetown
Greenbushes East Lithium Project, Marvel Loch East Rare Earth Project, Henderson Lithium Gold Nickel Project
and Mangaroon Rare Earth Project.

Additionally, following completion of the Transaction and the in-specie distribution, Venus is expected to hold
55 million Rox Shares, which when aggregated with the 5 million Rox Shares held by Venus’ wholly-owned
subsidiary, Redscope Enterprises Pty Ltd, is expected to represent approximately 18% of Rox Shares.

Key Transaction Detaiils
The key transaction terms are summarised below:

e Joint venture consolidation - upon completion of the Transaction, the ownership of the Youanmi mine
tenements (and the gold and non-gold rights under those tenements) will be as set out in the map below.
Rox will become the tenement holder for the majority of the Youanmi exploration tenements (where
Venus will retain righis to non-gold minerals}, whilst Venus will remain as tenement holder of selected
tenements deemed core to their base metals and other minerals interests (Rox will retain the gold
rights).

o Consideration shares — the Transaction will be funded through the issue of 110 million Rox Shares to
Venus at a deemed issue price of $0.25 each, representing a total value of $27,500,000 (after
adjustment for the JV loan, noted below). As soon as practical following completion of the Transaction,
Venus intends to distribute 55 million Rox shares to eligible Venus shareholders. Venus intends to hold
the remaining 55 million Rox shares directly.




@ rox

e Escrow - Venus has agreed to enter into a voluntary escrow deed for a period of 12 months for the 55
million shares it will retain, subject to certain release events occurring.

¢ JV loan - under the lerms of the OYG JV, Venus Is entitled to be loan carried by Rox through to a
decision to mine. As at the end of February a loan balance of approximately $6.13 million has accrued.
The loan (and any future loan carry rights) will be extinguished as part of this Transaction.

e Royalty — Venus will retain its current net smeiter royalty of 0.7% at the OYG JV tenements.

e Board - following completion of the Transaction and provided that Venus' voting power in Rox remains
above 10%, Venus will have the right to nominate a director to the board of Rox. On completion of the
Transaction, Mr Matthew Hogan, Managing Directer of Venus, is expected to join the board of Rox as
a Non-Executive Director.

e Equity participation — following completion of the Transaction and provided that Venus' voting power
in Rox remains above 10%, in the event Rox undertakes equity raisings (other than pursuant to a share
purchase plan) in future, Rox has undertaken to consult with Venus about its potential participation.

e End Date - the agreement may be terminated by either party if, amongst other things, any condition
precedent is not satisfied or waived (as applicable) within 6 months after execution.

¢ Break fee — a mutual break fee of $275,000 is payable in certain circumstances where:

the Board of that party fails to recornmend the Transaction, changes or withdraws or adversely
modifies its recommendation that shareholders vote in favour of the relevant resclutions for the
Transaction or otherwise makes a public statement indicating that it no longer supports the
Transaction;

that party has materially breached the agreement, and the other party has exercised its right to
terminate the agreement on that basis; or

< any member of the Board of that party publicly recommends a competing proposal to the
Transaction (except where that party has validly terminated the agreement for the other party's
material breach).

¢ Conditions — the Transaction is subject to various conditions precedent, including:

o Each party compieting its due diligence on the other within 14 days, and the results being
satisfactory to each party, in their absolute discretion;

< Approval by Rox shareholders for the purposes of ASX Listing Rule 7.1 for the issue of Rox
Shares as consideration for the Transaction, section 260B of the Corporations Act for the
extinguishment of the JV carry and any other required approvals (ASX has confirmed that Rox
will not require shareholder approval for the purposes of ASX Listing Rule 11.1.2);

= Approval by Yenus shareholders for the purposes of section 2568 of the Corporations Act with
respect to the proposed in-specie distribution and any other required approvals (ASX has
confirmed that Venus will not require shareholder approval for the purposes of ASX Listing Rule
11.1.2);

Material consents and pre-emption waivers for the Sandstone JV tenements:




= Ministerial approval of the transfer of the mining leases the subject of the Transaction;
= Rox to lodge a short form prospectus with ASX and ASIC;

Rox and Venus aobtaining written confirmation from ASX that it will not exercise its discretion to
require either company to re-comply with Chapters 1 and 2 of the ASX Listing Rules;

Venus obtaining relief from ASIC that it does not have to comply with subsections 606(1) and
606(2) of the Corporations Act (or if that relief is not provided, Rox obtaining shareholder
approval under item 7 section 611 of the Corporations Act), and

Rox forgiving the loan carry to Venus under the terms of the OYG JV.

e Ancillary agreements — Venus and Rox have agreed to enter into ancillary agreements documenting
the mineral sharing arrangements and for a mine gate sales agreement regarding ore from Venus’ Bell
Chambers deposit, to be disclosed to the market as required upon execution. It is expected that any
mine gate sales agreement would be negotiated on a best endeavours basis when the Youanmi Project
is further progressed. To the extent the agreements regarding mineral sharing are not executed hefore
completion, those agreements will be deemed to operate on terms substantially the same as the parties’
existing obligations under the Youanmi JV.

» Representations and warranties — Venus and Rox provided standard representations and warranties
for an agreement of this nature. Warranty claims are subject to customary liability caps for agreements
of this nature.

Further information on the Transaction will be provided in the respective Notices of Meeting expected to be
distributed by Rox and Venus in accordance with the indicative timetable below. The Boards of both Rox and
Venus are supportive of the Transaction and unanimously recommend shareholders vote in favour of the
Transaction, in the absence of a superior proposal.

Further explanation of their recommendation will be provided in the Notice of Meeting.










Forward-Looking Statements

This document may include forward-looking statements which may be identified by words such as "could,” "plan,” "estimate,” "expect,”
"intend,” "may”, "potential,” "should,” and simiar expressions are forward leoking statements. These statements are based on an
assessment of present cconomic and operating conditions, and on a number of assumptions regarding future events and ections that, as
at the date of this announcement, are expecled o take place. Such forward-iooking statements are not guarantees of future performance
and involve known and unknown risks, uncertainties, assumptions and other important faciors, many of which are beyond the controj of
Rox Resources Limited, Yenus Metals Corporation Limited, and the respective Directors and management of those companies. These and
other factors could cause actual results to differ materially from those expressed in any forward-locking statements, inciuding but not kmited
to, the Transaction failing to complete. Rox Resources Limited and Venus Metals Corporation Limited have no intention to update or revise
forward-looking statements, or to publish prospective financial information in the future, regardiess of whether new information, future events
or any other factors affect the information contained in this announcement, except where required by law. Rox Resources Limited and
Venus Metals Corporalion Limited cannot and do not give assurances that the resuits, performance or achievements expressed or implied
in the forward looking statements contained in this announcement will actually occur and investors are cautioned notto place undue reiance
on these forward-looking stalements.




Bated this day of 2023

Executed as an agreement.
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Annexure A
VOLUNTARY ESCROW AGREEMENT

48






Table of contents

1 Definitions and Interpretations....... s s s s n e nsnn s s 2
1.1 7= {31 1o a1 O UU T U O UU OO TP 2
1.2 0] T el =) =) (o) o [ U O UTUPOPTR 4
1.3 Defined terms in the Asset Sale and Purchase Agreement ............ccccc.ooceiieeveie e, 4
2 Escrow RestriCtioNS ......ccoveenimcmiininnintiniirresisssmssrser s ssmecrsssmssesssssssnesesss s sassnssennns 4
21 HOIAET TESITICHONS ...t eeeee ettt ettt et e et e abaae e er e e e neseeeeanseneanansnan 4
2.2 HOIAING LOCK .ttt bbbttt e ea e e eb e e e eas 4
2.3 Removal of HOIdING LOCK. ... ..vviie ettt e e e a et e e enae e e 5
24 No restrictions on voting and distributions and dealings required by law..........cc.c.c.o.... 5
3 EXCeptions 10 ESCrOW i eirires s s sr s s amnasn s e s s s 5
3.1 L= L CT 0L =T S O U SR UPURUPRTIN 5
3.2 Scheme of arrangemEnt ..ot e et s 5
3.3 Equal access share buyback, capital return or capital reduction ........c..cccceeecinireceeennn. 5
3.4 Disposal of majority OF ASSEIS ... 6
3.5 Transfer to Related Body Corporate.........uccciiiiiciiriecine e aa s e e aenns 6
3.6 ENCUMDIANCE ..ottt e e et e st reee e s e a e saas e e e e e ane s ensamsenaees 6
3.7 LIk 0 = o111 OO U UV USRS 6
3.8 INSOIVENCY EVENL. ... e e e et 6
3.9 Requirement of applicable 1aw ........ooo e 6
4 LA T 121 L= 6
5 Consequences of Breaching this Deed ... s 7
6 L€ T=Y = - N 7
6.1 N [0] (1T OO PP 7
6.2 AMENAMENT . e ettt e irer e e e s e s e e s e s e reeaeaaeneeaaeaeaaanaaenaeas 8
6.3 VVAIVET <. .ttt ettt et e e et ce e s esnateee e e ns b b baaeesaa st nnnsbeaenennn e 8
6.4 L0101 (=T q o 2= L < OO U 8
6.5 B TUT 4 T o1 o] o O TSR 8
THOMSON GEER Voluntary Escrow Deed

Legal/82198616_5



Page 2

This deed is made on 2023
between Rox Resources Limited ACN 107 202 602 of Level 2, 87 Colin Street, West Perth
WA 6005 (Company)

and Venus Metais Corporation Limited ACN 123 250 582 of Unit 2, 8 Alvan Street,
Subiaco WA 6008 (Holder)

Recitals

A The Company and the Holder have entered into an Asset Sale and Purchase Agreement
pursuant to which the Holder has acquired, or will acquire, Shares in the Company.

B The parties have agreed to escrow the Escrowed Shares during the Escrow Period on the
terms set out in this deed.

Now it is agreed as follows:

1 Definitions and Interpretations

1.1 Definitions
in this deed:

Asset Sale and Purchase Agreement means the asset sale and purchase agreement
between the Company and the Holder dated [insert] 2023,

Assets has the meaning given in the Asset Sale and Purchase Agreement.
Associate has the meaning given in the Corporations Act.

ASX means ASX Limited ACN 008 624 691 or the financial market known as the Australian
Securities Exchange it operates, as the context requires.

ASX Listing Rules means the official listing rules of the ASX as in force from time to time.
ASX Settlement means ASX Settlement Pty Limited ACN 008 504 532.

ASX Settlement Operating Rules means the Settlement Operating Rules made by ASX
Settlement.

Business Day means a day other than a Saturday, Sunday or public holiday on which banks
are open for business in Perth, Western Australia.

CHESS means the Clearing House Electronic Subregister System.
Completion Date has the meaning given in the Asset Sale and Purchase Agreement.
Corporations Act means the Corporations Act 2001 (Cth).

Dispose means to sell, transfer, encumber, assign or otherwise dispose or agree to do any of
those things directly or through another person by any means, including the following:

(a) granting or exercising an option;

(b) using an asset as collateral; and
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(c) transferring an economic interest.

Escrow Period means the period commencing on the Completion Date and ending on the
Business Day occurring immediately after the date which is 12 months from the Completion
Date

Escrowed Shares means 55,000,000 of the Shares issued, or to be issued, to the Holder
under the Asset Sale and Purchase Agreement (as appropriately adjusted in accordance with
the ASX Listing Rules and applicable law for any reorganisation of capital undertaken by the
Company).

Financial Institution has the meaning given in clause 3.6(a).

Government Agency means any government or governmental, administrative, monetary,
fiscal or judicial body, department, commission, authority, tribunal, agency or entity in any part
of the world.

Holding Lock has the meaning given by section 2 of the ASX Settlement Operating Rules of
ASX Settlement.

Insolvency Event means:

(a) a receiver, manager, receiver and manager, trustee, administrator, controller or similar
officer is appointed in respect of a person or any asset of a person;

(b) a liquidator or provisional liquidator is appointed in respect of the corporation;
(c) any application (not being an application withdrawn or dismissed within seven (7)

days) is made to a court for an order, or an order is made, or a meeting is convened,
or a resolution is passed, for the purposes of:

(i) appointing a person referred to in paragraphs (a) or (b);
(i) winding up a corporation; or
(iii) proposing or implementing a scheme of arrangement;
(d) a moratorium of any debts of a person, or an official assignment, or a composition, or

an arrangement (formal or informal) with a person’s creditors, or any similar
proceeding or arrangement by which the assets of a person are subjected
conditionally or unconditionally to the control of that person’s creditors or a frustee, is
ordered, declared, or agreed to, or is applied for and the application is not withdrawn
or dismissed within seven (7) days;

(e) a person becomes, or admits in writing that it is, is declared to be, or is deemed under
any applicable law to be, insolvent or unable to pay its debts;

(f) any writ of execution, garnishee order, mareva injunction or similar order, attachment,
distress or other process is made, levied or issued against or in relation to any asset
of a person; or

(9) any analogous or equivalent event to any listed above occurs in any jurisdiction.

Loss means any loss, damage, cost, charge, liability (including any Tax liability) or expense
(including legal costs and expenses).

Related Body Corporate has the meaning given in the Corporations Act.
Relevant Interest has the meaning given in the Corporations Act.
Schedule means the schedule to this deed.

Sale Shares has the meaning given in clause 3.7(a).

Share means a fully paid ordinary share in the Company.
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Tax means any present or future income tax, capital gains tax or goods and services tax
levied or imposed by any Government Agency.

Taxation Authority means any Government Agency authorised by law to impose, collect or
otherwise administer any Tax.

Tax Liability means all liabilities, losses, damages or costs and expenses of any description
arising:

(a) during the financial year ending 30 June 2023 or 30 June 2024; and

(b) from any obligation of the Holder to make a payment of Tax to any Taxation Authority.
1.2 Interpretation
In this deed:
(a) the singular includes the plural and vice versa;
(b) a reference to a party includes its successors, personal representative and
transferees;
(c) a reference to time is to legal time in Perth, Western Australia;
(d) a reference 1o a day or a month means a calendar day or calendar month; and
(e) every warranty or deed (express or implied) in which more than one person joins,
binds them individually and any combination of them as a group.
1.3 Defined terms in the Asset Sale and Purchase Agreement
Unless otherwise defined, capitalised terms in this deed have the same meaning given in the
Asset Sale and Purchase Agreement,
2 Escrow Restrictions
21 Holder restrictions
During the Escrow Period, the Holder must not Dispose of, or agree or offer to Dispose of, any
Escrowed Shares except as permitted by clause 3.
2.2 Holding Lock

(a) Subject to clause 2.3, the Company will apply a Holding Lock to the Escrowed Shares
during the Escrow Period (if the securities are held on an issuer sponsored sub-
register) or give notice to ASX Settlement requesting it to apply a Holding Lock to the
Escrowed Shares during the Escrow Period (if the securities are in a CHESS holding).

(b) Subject to clause 3, the Holder consents to:
(i) the Company entering the Escrowed Shares on an issuer sponsored sub-
register; and
(i) the application of a Holding Lock on the Escrowed Shares during the Escrow
Period.
(c) The Holder consents to the refusal of the Company and/or its share registry to process

or register any paper-based transfer of the Escrowed Shares during the Escrow
Period other than as permitted under clause 3.
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2.3 Removal of Holding Lock

(a) Upon request by the Holder, the Company must promptly remove the Holding Lock
with respect to the Escrowed Shares to the extent necessary to facilitate a Disposal
that is permitted under clause 3

(b) The Company must remove the Holding Lock with respect to the Escrowed Shares on
the Business Day after the end of the Escrow Period.

(c) The Company must notify ASX that the Escrowed Shares will be released from the
Holding Lock in accordance with the timing requirements set out in ASX Listing Rule
3.10A.

2.4 No restrictions on voting and distributions and dealings required by law

Nothing in this deed prohibits, restricts or otherwise limits the entitiement of the Holder as a
shareholder of the Company to:

(a) exercise, or control the exercise of, a right to vote attached to the Escrowed Shares;

(b) receive, or be entitled to, dividends, return of capital or other distributions in respect of
the Escrowed Shares pari passu with all other holders of Shares;

(c) receive or participate in any rights or bonus issue in connection with the Escrowed
Shares; or

(d) deal with any or all of the Escrowed Shares if required by law to do so (including by

order of a court of competent jurisdiction).

3 Exceptions to Escrow

3.1 Takeovers
(a) If a takeover bid (including a proportional takeover bid) is announced in accordance
with the Corporations Act for securities in the same class as the Escrowed Shares, the
Holder may:
(i) Dispose, or agree to Dispose, of any or all of the Escrowed Shares; and/or

(i) execute an irrevocable undertaking to do accept that offer.

(b) Each party acknowledges and agrees that it has not entered into this deed to
construct a defence against a takeover offer.

3.2 Scheme of arrangement
The Escrowed Shares may be Disposed of or cancelled from the announcement of an
implementation deed or similar agreement relating to a compromise or arrangement under
Part 5.1 of the Corporations Act.

3.3 Equal access share buyback, capital return or capital reduction

Any or all of the Escrowed Shares may be Disposed of or cancelled as part of an:

(a) equal access share buyback;
(b) equal capital return; or
(c) equal capital reduction,

in each case made in accordance with the Corporations Act.
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Disposal of majority of Assets

The Holder may Dispose, or agree to Dispose, of any or all of the Escrowed Shares if the
Company or a subsidiary Disposes, or agrees to Dispose, of its interest (as applicable) in a
majority of the Assets (in one or more transactions) other than to a Related Body Corporate.

Transfer to Related Body Corporate

The Holder may Dispose of any or all of the Escrowed Shares (in one or more transactions) to
a Related Body Corporate of the Holder provided that:

(a) the Holder gives the Company not less than five (5) Business Days' notice of its
intention to Dispose of the Escrowed Shares; and

(b) the Holder procures that prior to any such Disposal occurring, the Related Body
Corporate undertakes to be bound by the provisions of this deed by the execution of
an deed of accession in a form acceptable to the Company.

Encumbrance

(a) Notwithstanding any condition to the contrary in this deed, during the Escrow Period,
the Holder may encumber any or all of the Escrowed Shares to a bona fide third party
financial institution (Financial Institution) as security for a loan, hedge or other
financial accommodation provided that:

(i) the encumbrance does not in any way constitute a direct or indirect disposal of
the economic interests, or decrease an economic interest, that the Holder has
in any of the Escrowed Shares; and

(i) no Escrowed Shares are to be transferred or delivered to the Financial
Institution or any other person in connection with the encumbrance. Any deed
with a Financial Institution must provide that the Escrowed Shares are to
remain in escrow and subject to the terms of this deed as if the Financial
Institution were a party to this deed.

Tax Liability

(a) Subject to compliance with this clause 3.7, the Holder may Dispose of such number of
Escrowed Shares required to satisfy a Tax Liability (Sale Shares).

(b) The Holder must, prior to entering into any agreement, arrangement or understanding
for the Disposal of the Sale Shares to satisfy a Tax Liability, give written notice of:

() the value of the Tax Liability; and
(i) any intention to Dispose of the Sale Shares to satisfy the Tax Liability.
Insolvency Event

The Holder may Dispose of any or all of the Escrowed Shares upon an Insolvency Event
occurring in respect of the Company or a material subsidiary.

Requirement of applicable law
The Holder may deal with any or all of the Escrowed Shares as required by applicable law

(including an order of a court of competent jurisdiction), provided that any recipient of the
Escrowed Shares will no longer be bound by any Holding Lock or restrictions on Dealing.

Warranties

(a) The Holder represents and warrants to the Company at all times during the Escrow
Period that:
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(i) it has the power to enter into and perform this deed and to perform and
observe all of its terms and has obtained all necessary consents to enable it to
do s0;

(i) the Holder has the power to enter into and perform the terms of this deed and

is validly existing under the laws of its place of registration and has taken all
necessary corporate action to authorise the entry into and performance of this
deed; and

(iii) prior to the Escrow Period, it has not done, or omitted to do, any act that
would result in it Disposing of the Escrowed Shares such that it will take effect
during the Escrow Period.

(b) A breach of any of these warranties is a breach of this deed.

5 Consequences of Breaching this Deed

(a) If it appears to the Company that the Holder may breach this deed, the Company may
take the steps necessary to prevent the breach, or to enforce this deed.

(b) If the Holder breaches this deed, each of the following applies:
(i) the Holder must take the steps necessary to rectify the breach;
(i) the Company may take the steps necessary to enforce this deed:
i) the Company may refuse to acknowledge, deal with, accept or register any

sale, assignment, transfer or conversion of any of the Escrowed Shares; and

(iv) the Company may recover damages from the breaching party, to the extent
the Company suffers any Loss as a result of that breach.

(c) The provisions of this clause 5 are in addition to other rights and remedies of the
Company.
6 General

6.1 Notices

(a) Any notice or communication given to a party under this deed is only given if it is in
writing and sent in one of the following ways:
(i) delivered or posted to that party at its address set out in the Schedule;
(i) delivered by private courier services if it is sent to a country which is not the

resident country of the Company; or
(iii) emailed to that party at its email address as set out in the Schedule.
(b) If a party gives the other party three Business Days' notice of a change of its address

or email address, any notice or communication is only given by that other party if it is
delivered, posted or emailed to the latest address or email address.

(c) Any notice or communication is to be treated as given at the following time:
() if delivered, when it is left at the relevant address;
(i) if it is sent by post, two (or, in the case of a notice or communication posted to

another country, nine) Business Days after it is posted; and
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(iii) if it is sent by email, on the earlier of the sender receiving an automated
message confirming delivery or, provided no automated message is received
stating that the email has not been delivered, one Business Day after the time
the email was sent by the sender, such time to be determined by reference to
the device from which the email was sent.

(d) However, if any notice or communication is given on a day that is not a Business Day
or after 5:00pm on a Business Day, in the place of the party to whom it is sent, it is to
be treated as having been given at the beginning of the next Business Day.

Amendment

This deed may not be amended or waived without the written consent of all parties to it.

Waiver

The Company may waive at any time any of the restrictions imposed under clause 2:

(a) on such terms and conditions; and

(b) in respect of such number of Escrowed Shares,

as the Company determines, by written notice to the Holder.

Counterparts

This deed may consist of a number of counterparts and, if so, the counterparts taken together
constitute one deed.

Jurisdiction

The laws of Western Australia apply to this deed. The parties submit to the jurisdiction of the
courts of Western Australia.
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Executed as a deed

Signed, sealed and delivered by Rox
Resources Limited ACN 107 202 602 in
accordance with section 127 of the
Corporations Act 20071 (Cth):
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Director

*Director/*Company Secretary

Name of Director
BLLOCK LETTERS

Signed, sealed and delivered by Venus
Metals Corporation Limited ACN 123 250 582
in accordance with section 127 of the
Corporations Act 20017 (Cth):

Name of *Director/*Company Secretary
BLOCK LETTERS
*please strike out as appropriate

Director

*Director/*Company Secretary

Name of Director
BLOCK LETTERS

Name of *Director/*Company Secretary
BLOCK LETTERS
*please strike out as appropriate
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