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PepinNini Lithium Limited
Corporate governance statement
30 June 2019

Corporate governance statement

PepinNini Lithium Limited (the Company) and the board are committed to achieving and demonstrating the highest
standards of corporate governance. The board continues to review the framework and practices to ensure they
meet the interests of shareholders. The Company and its controlled entities together are referred to as the Group in
this statement.

The relationship between the board and senior management is critical to the Group’s long-term success. The
Directors are responsible to the shareholders for the performance of the Company in both the short and the longer
term and seek to balance sometimes competing objectives in the best interests of the Group as a whole. Their
focus is to enhance the interests of shareholders and other key stakeholders and to ensure the Group is properly
managed.

A description of the Company’s main corporate governance practices is set out in the Corporate Governance
Statement which is available on the company’s website at http://www.pepinnini.com.au/about-us/corporate-
governance/. The corporate governance statement is current as at 30 June 2019 and has been approved by the
Board. All of these practices, unless otherwise stated, were in place for the entire year.
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PepinNini Lithium Limited
Directors’ report
30 June 2019

Directors’ report

The Directors of PepinNini Lithium Limited (“PepinNini” or the “Company”) submit herewith the annual financial report of
the consolidated group consisting of PepinNini Lithium Limited and the entities it controlled (the Group) at the end of, or
during, the year ended 30 June 2019. In order to comply with the provisions of the Corporations Act 2001, the Directors’
report as follows:

Directors

The following persons were Directors of PepinNini Lithium Limited during the whole of the financial year and up to the
date of this report, except as otherwise noted:

e Rebecca Holland-Kennedy

e  Phil Clifford

e  Sarah Clifton-Brown

e James Alichurch (Appointed 1 July 2019)

Principal activities

During the year the principal continuing activities of the Group consisted of exploration for

e  Lithium
e Copper
e Nickel
e Gold
Dividends

No dividends have been paid for the year ended 30 June 2019 or 30 June 2018.
No further dividends have been declared up to the date of this report.
Review of operations

During the year the Company progressed the Lithium Brine Project in Argentina with the target of lithium carbonate
production by 2021-2022. Also in Argentina the Copper Gold Project at Santa Ines was maintained and in Australia the
Nickel Copper Project was continued by subsidiary company NiCul Minerals Ltd.

1. Argentina - Salta Project
Salta Lithium Brine Projects

The project consists of nine mining leases(mina) totalling 20,840 hectares prospective for lithium brine aquifers
associated with drilled salt lakes(salares), in the western part of Salta Province, NW Argentina, Table 1.

Table 1: PepinNini SA Lithium Project Mining Leases (Mina)

. Area

Salar Mina (hectares)*
Salar de Pular Sulfa 1 657
Salar de Pular Moncho 2,128
Salinas Grandes Luxemburgo 2,495
Salar de Arizaro Ariza Sur 1 3,004
Salar del Rincon Villanovena 1 1,586
Salar Pocitos Tabapocitos 02 2,970
Salar Pocitos Pocitos Il 3,000
Salar de Arizaro La Maderita 3,000
Salar de Incahuasi | Sisifo 2,000
Total 20,840
* 100hectares = 1sqkm

This is a reduction since June 2018 of one mina as the Company discontinued the exploration purchase option covering
Patilla Mina on Salar de Pular entered into with Lithea Inc, wholly owned subsidiary of Lithium S(TSX-V:LSC) announced
as Transaction 1;ASX:22 Feb 2018. The Company withdrew from the option agreement after undertaking appropriate
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investigations across Patilla Mina in conjunction with its broader exploration activities across its 100% owned Sulfa 1 and
Moncho Minas. The lithium brine resource for this project stated ASX:27 July 2018 was re-calculated by independent
competent person Mr. Michael Rosko, M.Sc., C.P.G. of the international hydrogeology firm E.L. Montgomery &
Associates (M&A). The resource estimate was prepared in accordance with The JORC Code 2012 and released 23
January 2019.

Table 2 Updated Resource Estimate, Pular Project

Resource | Brine Volume | Avg. Li Li2COsEquivalent | Avg. K In situ K

KCI Equivalent (tonnes)

In situ Li (tonnes)

Category (m3) (mglL) (tonnes)LCE | (mg/L) (tonnes)
Measured | 2.0 x 108 87 17,100 91,000 4,510 | 888,700 1,695,000
Inferred 2.0x108 77 15,400 82,000 4,280 | 853,400 1,627,000

During the year exploration was carried out on the other mining lease obtained by Transaction 2 (ASX:22 Feb 2018)
Sisifo Mina on Salar de Incahuasi. The Company undertook a geophysical TEM survey over the mina. The survey
indicated two distinct zones; firstly a halite surface layer with a conductive potential brine bearing layer below and a
saturated conductive zone from the surface and potentially brine bearing. The survey penetrated to 200m in depth with
the interpreted brine bearing zone continuing beyond 200m.

On the Rincon mining lease for which a lithium brine resource was stated(ASX:27 June 2018), brine was re-sampled and
analysed to provide data for computer simulations of the evaporation and concentration process which would lead to
the production of lithium carbonate. The simulations were carried out for all three projects; Rincon, Pular and Incahuasi
and indicated that Incahuasi brine has the highest calcium concentration and Rincon brine has the highest sulphate
concentration. A mix of Incahuasi and Rincon brines was simulated resulting in precipitation of calcium sulphate (CaSOQa4)
or gypsum. The simulation indicates that contaminates reduced in this way would create an enriched brine of 2.24%
Lithium (22,400ppm lithium) with a very low magnesium:lithium ratio of 1.02:1.

Table 1 - Final Brine Composition — Rincon Incahuasi Blend

] Ca BO;
H.0 Li Na K Calcium Mg cl S0: Borate %

Water % Lithium % Sodium % Potassium % o Magnesium % | Chloride % Sulphate %
0

Final Brine | 52.09 224 0.09 0.21 8.87 2.28 33.79 0.05 0.34

Salta Copper-Gold Projects

The project is comprised of four mining leases(mina) of 6,138 hectares and is located in NW Salta province close to the
border with Chile. During the year no exploration was carried out on the leases. Statutory reporting and mining lease
payments were maintained to keep the leases in good standing. The project is located 80km from the large Escondida
Copper Gold project in Chile owned by BHP and RioTinto.

2. Musgrave Province Nickel/Copper/Cobalt Project

The Musgrave project located in the far north west of South Australia comprises exploration for Nickel-Copper-Cobalt
minerals. NiCul Minerals Ltd(NCL) a wholly owned subsidiary of PNN is targeting Nickel- Copper-Cobalt minerals. The
project comprises two sub-projects:

a) Tenure of 14,003km? 100% owned by NiCul Minerals Ltd a subsidiary of PepinNini covering 2 granted
exploration leases(EL’s)and 8 exploration lease applications(ELA’s)

b) Tenure of 615km?over 4 ELA’s of a Farm-in Joint Venture with RioTinto in which NiCul is earning 51%

During the year the Company continued to negotiate with the traditional owners the Anangu Pitjantjatjara Yankunytjatjara
for access and application granting for both projects.

In relation to (b) NCL as operator on behalf of the project participants, NiCul and RioTinto have been informed by the
Anangu Pitjantjatjara Yankunytjatjara(APY) Lands Executive Board that they have approved progressing exploration
licence application ELA2015/00214 to facilitate the granting of an exploration deed with the traditional owners. This ELA
covers 37km? and includes the Pink Slipper geophysical target. Subject to certain conditions, an extension to the farm-in
period to 31 December 2020 has been agreed with Rio Tinto to provide additional time for the agreement of the
exploration deed and to drill test the Pink Slipper geophysical target.
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In relation to (a) no progress has been made with the traditional owners, Anangu Pitjantjatjara Yankunytjatjara to test a
number of targets that have been generated from an airborne electromagnetic(EM) survey flown in a collaboration with
CSIRO and Geoscience Australia in 2016. Consequently, no field work was carried out during the year on NCL 100%
tenements.

Project Generation

Project Generation throughout the year has focussed on the Lithium Brine Project in Salta Province, Argentina. The
Company continue to evaluate new projects with a view to expanding the Company’s pipeline of projects.

Further information relating to the Group’s projects and future directions have been made publicly available on the
Company’s website at www.pepinnini.com.au

Changes in state of affairs

There was no significant change in the state of affairs of the Group during the financial year, other than what has been
reported in other parts of this report.

Matters subsequent to the end of the financial year

There has been no other matter or circumstance that has arisen since 30 June 2019 that has significantly affected, or
may significantly affect:

e the Group’s operations in future financial years, or
e the results of those operations in future financial years, or
o the Group’s state of affairs in future financial years.
Likely developments in future financial years and expected results of operations

The Group intends to continue actively exploring and developing its tenements in the Salta Province, Argentina Project
for lithium brine. During the coming year the Company will aim for resource declarations on leases currently without
resources, further analytical testing of brine blend products to progress to lithium brine production and production
parameter testing on all leases leading to feasibility studies for production.

For the Musgrave project the Group plan to continue actively pursuing tenement granting and exploration of ELAs
targeting Nickel-Copper—Cobalt.

Environmental regulations

The mining tenure granted to the Group pursuant to the various Mining Acts is granted subject to conditions which
include standard environmental requirements. The Group adheres to these conditions and the Directors are not aware of
any contraventions of these regulations.
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The particulars of the Directors of the Company during or since the end of the financial year are:

Name

Rebecca Holland-Kennedy

Executive Director -
Managing Director

Sarah Clifton-Brown

Executive Director —
Finance Director

Phil Clifford

Non-Executive Director
(Changed from Executive
to Non-Executive Director
on 1 October 2017)

James Allchurch

Non-Executive Director
(Appointed 1 July 2019)

Particulars

Qualifications: BSc(Geology), MAusIMM, BArts(Humanities), GAICD

Experience: Rebecca Holland-Kennedy was a founding Director of PepinNini
Lithium Limited and has been a board member since 2002. She also held the
position of Company Secretary from 2002 to 6 May 2013. She has more than 30
years’ experience in exploration company administration and data management.
She has held positions with Robertson Research, Macquarie University, NSW
Department of Mines and Energy as well as acting as exploration and data
management consultant to AGL, Amax, BHP, AGIP, Shell, CRA, Caltex and
Meekatharrra Mineral Limited. She is a Director of NiCul Minerals Ltd, PepinNini
Robinson Range Pty Ltd, PepinNini QLD Pty Ltd, PepinNini Lithium International
Pty Ltd and PepinNini Resources Curnamona Pty Ltd.

Qualifications: BArts(Hon) Accountancy, FCCA, GAICD

Experience: Ms Clifton-Brown was appointed a Director of the Company on 11
December 2014. She is a Fellow of the Association of Chartered Certified
Accountants, a graduate member of the Australian Institute of Company Directors
and has worked with the Company since May 2013. With over 13 years’
experience in Australia and the United Kingdom, she brings to PepinNini Lithium
Limited considerable knowledge and expertise in financial reporting, compliance
and company management. She is a Director of PepinNini Resources
Curnamona Pty Ltd, PepinNini Lithium International Pty Ltd and NiCul Minerals
Ltd.

Qualifications: BSc(Geology), MAusimm

Experience: Phil Clifford was appointed a Director of the company on 9 April 2013.
Phil Clifford has been Exploration Manager for PepinNini Lithium Limited since
2004 in charge of the South Australian Musgrave and Curnamona Projects and
the Company’s West Australian iron ore joint venture project at Robinson Range.
Before joining PepinNini Lithium Limited he was a project geologist and team
leader with CRA Exploration and Rio Tinto Exploration for 15 years in projects
exploring for magmatic nickel sulphide, PGE's, gold, diamonds, base metals,
uranium and coal. He is a Director of NiCul Minerals Ltd, PepinNini QLD Pty Ltd
and PepinNini Robinson Range Pty Ltd.

Qualifications: BSc Hons (Geography) Member of AIG

Experience: Mr Allchurch, is a geologist, with experience and expertise in mineral
exploration, resource project generation and evaluation and mining and
exploration project development in Australia and overseas. He was formerly
Managing Director of Monto Minerals Ltd(ASX:MOO) from 2012 to 2016 and a
Non-executive Director of Bligh Resources (ASX:BGH) from 2016 to 2017. He is
currently MD of Mandrake Resources Ltd(ASX:MAN)
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Directorships of other listed companies

Directorships of other listed companies held by Directors in the 3 years immediately before the end of the financial year
are as follows:

Phil Clifford

Rebecca Holland-Kennedy

Sarah Clifton-Brown

James Allchurch Monto Minerals Ltd 2012-2016 MOO
Bligh Resources Ltd 2016-2017 BGH
Mandrake Resources 2019 MAN
Ltd

Directors’ shareholdings

The following table sets out each Director’s relevant interest in shares, and rights or options in shares of the Group as at
the date of this report.

Phil Clifford
Sarah Clifton-Brown
James Allchurch

Rebecca Holland-Kennedy

Share options granted to Directors and senior management

During the financial year no share options were granted to Directors.

Shares under option or issued on exercise of options

Details of unissued shares or interests under option as at the date of this report are:

PepinNini Lithium Limited
PepinNini Lithium Limited
PepinNini Lithium Limited
PepinNini Lithium Limited
PepinNini Lithium Limited
PepinNini Lithium Limited
PepinNini Lithium Limited

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

9 November 2019
31 January 2020
31 January 2021

9 November 2020

16 March 2021

16 March 2022

16 March 2023

PepinNini Lithium Limited Ordinary 11 May 2021
PepinNini Lithium Limited Ordinary 11 May 2021
PepinNini Lithium Limited Ordinary 18 Dec 2019
PepinNini Lithium Limited Ordinary 30 Nov 2022

Total

The holders of these options do not have the right, by virtue of the option, to participate in any share issue or interest
issue of the Company or of any other body corporate or registered scheme.

There were 1,000,000 shares or interests issued during or since the end of the financial year as a result of exercise of an
option. These options were exercised for 4 cents per share.

Remuneration of Directors and senior management

Information about the remuneration of Directors and senior management is set out in the remuneration report of this

Directors’ report, on pages 9 to 15.
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Company secretary
Justin Nelson was appointed Company Secretary 6 May 2013.
Qualifications and experience of Justin Nelson are detailed below.

Mr Nelson was formerly ASX’s State Manager, SA and Manager, Listings (Adelaide). He holds a Bachelor of Laws,
Bachelor of Arts (Jurisprudence), a Graduate Diploma of Applied Corporate Governance and is Special Counsel with
DMAW Lawyers.

Directors’ meetings

The following table sets out the number of Directors’ meetings (including meetings of committees of Directors) held
during the financial year and the number of meetings attended by each Director (while they were a Director or committee
member).

Rebecca

Holland- 12
Kennedy

Phil Clifford 12
Sarah

Clifton- 12
Brown

Summary of Financial Position

Total Current Assets $1,247,314 $723,105
Total Non-Current Assets $17,628,997 $17,392,909
Total Current Liabilities $410,793 $634,475
Total Non-Current

Liabilities $8,283 $390,826
Net Assets $18,457,235 $17,090,713
Equity $18,457,235 $17,090,713

The increase in Current Assets is a result of increased cash due to fundraising during the year.
The increase in Non-current assets is a result of exploration spend during the year.

The decrease in Current Liabilities relates primarily to the decrease in Trade and Other Payables, resulting from ongoing
Exploration and Evaluation activities during the year.

The Non-Current liability is a loan from a related party.
Summary of Financial Performance
Revenue received of $1,325 in the year was interest income.

Expenses incurred comprise salaries, operational expenditure, and impairment of assets, which do not meet the
definition of exploration and evaluation expenditure, and include such expenses as accounting and legal, taxes and
charges, office rental, and share registry and investor relations expenses. The increase in these expenses is due to an
impairment of E&E assets recognised in the year ended 30 June 2019, as well as bank charges, losses on foreign
currency receivables, airfares, and exploration administration costs in Argentina, expenses relating to share registry and
the grant of options during the year. There has been no significant change in salaries and Director’s fees for the year
ended 30 June 2019.
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Remuneration report — audited

This remuneration report sets out remuneration information for PepinNini Lithium Limited’s Directors and other key
management personnel of the Group.

Role of Remuneration committee

The Remuneration committee is a committee of the board. It is primarily responsible for making recommendations to the
board on:

e non-executive Director fees
e executive remuneration (Directors and other executives) and

e the overarching executive remuneration framework and incentive plan.

Their objective is to ensure that remuneration policies and structures are fair and competitive and aligned with the long-
term interests of the Company. In doing this, the Remuneration Committee seeks advice as required from independent
remuneration consultants.

The corporate governance statement provides further information on the role of this committee.
The remuneration report is set out under the following main headings:

(A) Principles used to determine the nature and amount of remuneration

(B) Executive remuneration policy and framework

(C) Use of remuneration consultants

(D) Voting and comments made at the company’s 2018 Annual General Meeting

(E) Performance of PepinNini Lithium Limited

(F) Details of remuneration

(G) Service agreements

(H) Share based compensation

(I) Shareholdings of Directors and other key management personnel

The information provided in this remuneration report has been audited as required by section 308(3C) of the
Corporations Act 2001.

(A) Principles used to determine the nature and amount of remuneration

The objective of the Group’s executive reward framework is to ensure reward for performance is competitive and
appropriate for the results delivered. The framework aligns executive reward with achievement of strategic objectives and
the creation of value for shareholders, and conforms with market practice for delivery of reward. The board ensures that
executive reward satisfies the following key criteria for good reward governance practices;

e Competiveness and reasonableness

e Acceptability to shareholders

e Performance linkage/alignment of executive compensation
e Transparency

e  Capital management
The framework provides a mix of fixed and variable pay, and a blend of short and long-term incentives.

The board has established a remuneration committee which provides advice on remuneration and incentive policies and
specific recommendations on remuneration packages and other terms of employment for executive Directors, other
senior executives and non-executive Directors. The Corporate Governance Statement provides further information on the
role of this committee.
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Remuneration report (continued)

Non-executive Directors

Fees and payments to non-executive Directors reflect the demands which are made on, and the responsibilities of, the
Directors. Non-executive Directors’ fees and payments are reviewed annually by the Board and non-executive Directors
are remunerated for their services as Directors by a fixed sum and not a commission on a percentage of profits or
operating revenue. It may not be increased except at a general meeting in which particulars of the proposed increase
have been provided in the notice convening the meeting to Shareholders. No share options were awarded to non-
executive Directors during 2019 (2018: 2,250,000). Directors are also entitled to reasonable travel, accommodation and
other expenses incurred in attending Company or Board meetings, or meetings of any Committee engaged in the
Group’s business. James Allchurch was appointed as Non Executive Director from 1 July 2019.

(A) Principles used to determine the nature and amount of remuneration (continued)

Directors’ fees

The Company’s constitution states that Directors are to be paid out of Company funds as remuneration for their services.
At the Annual General Meeting of the company in 2004, it was resolved to fix the annual aggregate amount of fees
payable to its Directors for Director’'s duties at $125,000.

Directors’ retirement benefits

Any Director may be paid a retirement benefit as determined by the Board, consistent with the Corporations Act and the
Listing Rules.

Directors’ Voting Obligations

A Director is disallowed from voting on any contract or arrangement in which he or she has directly or indirectly any
material interest, if it will be contrary to the Corporations Act. If such a Director does vote, his or her vote will be not be
counted, nor will his or her attendance be counted in the quorum present at the meeting. Either or both of these
prohibitions may be relaxed or suspended to any extent by ordinary resolution passed at a General Meeting if permitted
by the Corporations Act.

(B) Executive remuneration policy and framework
In determining executive remuneration, the board aims to ensure that remuneration practices are:
e  Competitive and reasonable, enabling the Company to attract and retain key talent
e Aligned to the Company’s strategic and business objectives and the creation of shareholder value

e Transparent, and
e Acceptable to shareholders.

The executive remuneration framework has three components:

e Base pay and benefits, including superannuation,
e  Short-term performance incentives, and

e Long-term incentives through participation in the PepinNini Employee Option Plan.

Executive remuneration mix

In accordance with the Company’s objective to ensure that executive remuneration is aligned to Company performance,
a percentage (5%) of the employee’s base pay is available as a bonus based on achieving both personal and Company
key performance indicators. These indicators are decided upon at the beginning of the financial year and assessed at the
end of the financial year. The Company indicator is a share price target and the executive indicators relate to leadership,
teamwork, competency and proficiency.

Base pay and benefits

Executives receive their base pay and benefits structured as a total employment cost (TEC) package which may be
delivered as a combination of cash and prescribed non-financial benefits at the executives’ discretion.

Executives are offered a competitive base pay that comprises the fixed component of pay and rewards. Base pay for
executives is reviewed annually to ensure the executive’s pay is competitive with the market. An executive’s pay is also
reviewed on promotion.

There are no guaranteed pay increases included in any executives’ contracts.

Executives do not receive any benefits.
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Remuneration report (continued)
(B) Executive remuneration policy and framework (continued)
Superannuation

Employees receive Superannuation Guarantee payments based on the statutory percentage of base salary. No other
retirement benefits are provided directly by the Group unless approved by shareholders.

Short-term incentives

Executives have the opportunity to earn an annual short term incentive (STI) if predefined targets are achieved. The
executive team have an STI opportunity of 5% of TEC. The Company target is share price for the Company and is
reviewed annually. The executive targets relate to leadership, teamwork, competency and proficiency.

The remuneration committee is responsible for assessing whether KPIs are met. The committee has the discretion to
adjust short-term incentives downwards in light of unexpected or unintended circumstances.

Long-term incentives

Long-term incentives are provided to certain employees via the PepinNini Lithium Limited Employee Share Option Plan
which was approved by shareholders at the 2011 Annual General Meeting.

The PepinNini Lithium Limited Employee Share Option Plan is designed to provide long-term incentives for executives to
deliver long-term shareholder returns. Under the plan, participants are granted options which only vest if the employees
are still employed by the Company at the end of the vesting period. Participation in the plan is at the board’s discretion
and no individual has a contractual right to participate in the plan or to receive any guaranteed benefits.

The vesting conditions are determined by the board as a long term employment performance incentive specific to the
employee and executive. Once vested, the options are exercisable at points over a period of years determined by the
board. Options are granted under the plan for no consideration.

Share trading policy

The trading of shares issued to participants under any of the Company’s employee equity plans is subject to, and
conditional upon, compliance with the Company’s employee share trading policy. The policy was issued to the ASX and
all shareholders on 29 December 2010.

(C) Use of remuneration consultants
No remuneration consultants have been used to review existing remuneration policies.
(D) Voting and comments made at the company’s 2018 Annual General Meeting

PepinNini Lithium Limited received 79% of “yes” votes on its remuneration report for the 2018 financial year. The
Company did not receive any specific feedback at the Annual General Meeting of shareholders of the Company or
throughout the year on its remuneration practices.

(E) Performance of PepinNini Lithium Limited

The tables below set out summary information about the Group’s earnings and movements in shareholder wealth for the
five years to June 2019:

30 June 2019 30 June 2018 30 June 2017 30 June 2016 30 June 2015

$°000 $°000 $°000 $°000 $°000
Revenue 1 35 17 57 225
et {loss) / proft before (1,306) (1,313) (859) (2,479) (6,044)
Net (loss) / profit after tax (1,374) (1,329) (954) (2,502) (6,045)
Attributable to members of (1,374) (1,329) (954) (2,502) (6,045)

PepinNini Lithium Limited

Share price at start of
year

Share price at end of year $0.003 $0.019 $0.016 $0.031 $0.017

Interim dividend - = - - -

$0.019 $0.016 $0.031 $0.017 $0.012
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Remuneration Report(continued)

30 June 2019 30 June 2018 30 June 2017 30 June 2016 30 June 2015

Diluted (loss) / earnings

per share (0.2) cps (0.3) cps (0.3) cps (1.1) cps (3.5) cps

Short term incentive (% of

maximum) 0.00% 0.00% 0.00% 0.00% 0.00%

The Performance Incentive Program for the 2018/19 year was based on the achievement of Corporate Objectives as well
as Individual Objectives. The Corporate objectives include QHSE (quality, health, safety and environmental) targets. The
performance measures do not take into account the performance of the Company over more than the current year. The
payment of the short term incentive is at the discretion of the Board. The short-term incentive (Cash Bonus) as a
percentage of the maximum available and the earnings per share for the current year and the previous four years are set
out in the table above.

(F) Details of remuneration
Amounts of remuneration

Details of the remuneration of the Directors, the key management personnel of the Group (as defined in AASB 124
Related Party Disclosures) and specified executives of PepinNini Lithium Limited and the PepinNini Lithium Limited
Group are set out in the following tables. The key management personnel of the Group are the Directors of PepinNini
Lithium Limited (see page 6 above).

Key management personnel of the Group

Cash Non Long L
Cash Super- b Temmination .

salary and bonus monetgry Other annuation service benefi Options Total

Name fees benefits leave
$ $ $ $ $ $ $ $ $
Executive Directors
Rebecca Holland-Kennedy
_ Managing Director 178,996 17,005 196,001
Sarah Clifton-Brown —
Finance Director 101,920 9,682 111,602
Non-Executive Directors
Phil Clifford 36,697 3,486 40,183
Cash Non Long N

salary and th ansuhs monetary| Other ansnuupsﬁ:’(-)n service Tegg:g::;on Options Total

Name fees benefits leave
$ $ $ 3$ $ $ $ $ $

Executive Directors
Rebecca Holland-Kennedy = 181,096 17,005 45,224 243,325
Sarah Clifton-Brown 102,200 9,682 45,224 /157,106
Non-Executive Directors
Robert (Wei) Sun (Resigned
7 May 2018) 19,456 1,848 22,612 43,916
Phil Clifford 51,950 21,025" 4,935 28,853" 45,224 151,987

'As Non-Executive Directors do not receive any benefits; Phil Clifford’s annual leave and long service leave were paid out when he
changed to a Non-Executive Director on 1 October 2017.

Page 12



PepinNini Lithium Limited
Directors’ report
30 June 2019

Remuneration report (continued)

The relative proportions of remuneration paid/payable that are linked to performance and those that are fixed are as
follows:

Name Fixed remuneration At risk - STI At risk - LTI
2019 2018 2019 2018 2019 2018

Directors of PepinNini Lithium Limited

Rebecca Holland-Kennedy 95% 95% 5% 5% - -

Robert (Wei) Sun (Resigned 7" May 2018) - 100% - - - -

Phil Clifford (changed from Executive to
Non-Executive Director 1 Oct 2017)

Sarah Clifton-Brown 95% 95% 5% 5% - -

100% 100% - - - -

No Director or member of senior management appointed during the period received any payments during the year other
than those detailed above.

(G) Service agreements

Rebecca Holland-Kennedy (Executive Director - Managing Director) has a contract for service, details of which are
outlined as follows:

° She is required to work five days a week;

° Her current salary inclusive of superannuation is $200,000 per year;

° Her contract commenced on 9 April 2013;

° Termination may be made by either party on providing six months’ notice;

° Termination benefits payable upon termination to Mrs Holland-Kennedy are six months’ pay.

Rebecca Holland-Kennedy has elected to reduce contracted salary, her salary under this arrangement is set at
$182,000 including superannuation.

Sarah Clifton-Brown (Executive Director — Finance Director) has a contract for service, details of which are outlined
as follows:

e She is required to work three and a half days a week;

e Her current salary inclusive of superannuation is $111,000 per year;

e Her contract commenced on 11 December 2014;

e Termination may be made by either party on providing three months’ notice;

e Termination benefits payable upon termination to Mrs Clifton-Brown are three months’ pay.

(H) Share based compensation
Options

An employee share option scheme has been established whereby PepinNini Lithium Limited may, at the discretion of
management, grant options over the ordinary shares of PepinNini Lithium Limited to Directors and executives as part
of a remuneration package offered for employment. The options so issued are for nil consideration and have variable
exercise prices and expiry dates, i.e. last date to exercise the options.

The terms and conditions of each grant of options affecting remuneration in the previous, this or future reporting
periods are as follows:
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Remuneration report (continued)

Date vested and Exercise el e e

Grant date exercisable Expiry date rice option at grant  Options at

P date Grant Date
(1) 10 November 2014 10 November 2016 00 N~ ember $0.10 $0.0050 200,000
(2) 10 November 2014 10 November 2016 09 November $0.10 $0.0050 200,000

2019

(3) 10 November 2017 10 November 2017 99 Nzoa’ze(r)“ber $0.04 $0.0301 1,500,000
(4) 10 November 2017 10 November 2017 99 Nzoa’ze(r)“ber $0.04 $0.0301 1,500,000
(5) 10 November 2017 10 November 2017 09 November $0.04 $0.0301 1,500,000
(6) 10 November 2017 10 November 2017 02 November $0.04 $0.0301 750,000

2020

Options granted under the plan carry no dividend or voting rights.

Each option is convertible into one ordinary share on exercise. Options may be exercised at any time from the
date of vesting to the date of their expiry.

Details of options over ordinary shares in the Group provided as remuneration to each Director of PepinNini Lithium
Limited and each of the key management personnel of the Group are set out below. Further information on the options
is set out in note 14 to the financial statements.

Options numbered (2) in the table above are entitled to beneficial interest at vesting date only if the recipient continue to
be employed by the Company at that date. Options numbered (3)-(6) have no requirement for the Director to remain
employed and continue until Expiry. (6) Related to a past Director, however the options are valid until expiry.

Holders of the options granted are as follows, options (1)-(3) Sarah Clifton-Brown, (4) Rebecca Holland-Kennedy, (5)
Philip Clifford, (6) Robert Wei Sun — Previous Director. No options were granted during the year.

No options were granted to directors as remuneration in 2019. The weighted average fair value of options granted during
2018 was $0.03. These values were calculated using the Black-Scholes option pricing model.

Dividend yield and weighted average share price have also been used as inputs into the Black Sholes Valuation model in
order to determine the fair value of share options granted.

2019 Balance at Granted as Exercised Other Balance Vested and Unvested
start of the compensation (number) changes at end of exercisable (number)
Name year (number) (number) (number) the year (number)
(number)

Directors of PepinNini Lithium Limited

Options

Rebecca Holland-Kennedy 1,500,000 (1,000,000) 500,000 | 500,000
Phil Clifford 1,500,000 1,500,000 1,500,000
Sarah Clifton-Brown 1,900,000 (200,000) 1,700,000/ 1,700,000

Other key management personnel of the Group

No options were granted to Directors of PepinNini Lithium Limited during the year ended 30 June 2019 (2018:
5,250,000).

There were 3,700,000 unissued ordinary shares held by Directors of PepinNini lithium Limited and other key
management personnel of the group under option at the end of the year.

No option holder has any right under the options to participate in any other share issue of the Group.
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1,000,000 ordinary shares in the Company were issued as a result of the exercise of remuneration options by Directors
of PepinNini Lithium Limited and other key management personnel of the Group for the 30 June 2019 financial year, no
shares issued for the 30 June 2018 financial year. 200,000 options expired during the year.

) Shareholdings of Directors and other key management personnel

The number of shares in the company held during the financial year by each Director of PepinNini Lithium Limited
and other key management personnel of the Group, including their personally related parties, are set out below.
There were no shares granted during the reporting period as compensation.

Directors of PepinNini Lithium Limited

Ordinary shares

Rebecca Holland Kennedy 93,986,475 1,000,000 | 51,613,166 146,599,641
Phil Clifford 600,000 600,000
Sarah Clifton-Brown 312,000 100,000 412,000

Other key management personnel of the Group

Ordinary shares

None

W) Other Transactions with Directors and other key management personnel

Kalinda Outlook Pty Ltd, a company of which Rebecca Holland-Kennedy is a director, advanced a loan during the
financial year to the company in the amount of $122,000. The loan is unsecured with an initial term of 9 years and 6
months from the date of receipt of the funds. Interest is payable at 3.5%. The loan is expected to be settled within 12
months of the end of the financial year, so is classified as Borrowings under current liabilities in the Financial Report.

End of Audited Remuneration Report
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Indemnification of officers and auditors

PepinNini Lithium Limited has entered into standard deeds of indemnity and access with each of the Directors. By these
deeds, the Company has undertaken, consistent with the Corporations Act 2001, to indemnify each Director in certain
circumstances and to maintain Directors’ and officers’ insurance cover in favour of the Director for seven years after the
Director has ceased to be a Director. The Company has paid a premium for the period 13 October 2018 to 1 July 2019
to insure the Directors and officers of the Company, and a new premium covering to 1 July 2020 has been paid in July
2019. In accordance with the terms and conditions of the insurance policy, the amount of the premium paid has not been
disclosed on the basis of confidentiality, which is permitted under section 300(9) of the Corporations Act 2001.

No indemnity was given in respect of the auditor, and no insurance premium was paid for such an indemnification.
Proceedings on behalf of the Company
There are no proceedings on behalf of the Company at the date of this report.

No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings on
behalf of the Company, or to intervene in any proceedings to which the Company is a party, for the purpose of taking
responsibility on behalf of the company for all or part of those proceedings.

No proceedings have been brought or intervened in on behalf of the Company with leave of the Court under section 237
of the Corporations Act 2001.

Non-assurance services
BDO Audit (SA) Pty Ltd did not provide any non-assurance services during the year ended 30 June 2019.

Details of amounts paid or payable to the auditor BDO Audit (SA) Pty Ltd for assurance services provided during the year
by the auditor are outlined in note 22 to the financial statements.

Auditor

BDO Audit (SA) Pty Ltd were appointed auditors on 15™ January 2016.

Auditor’s independence declaration

The auditor’s independence declaration is included on page 17 of the annual financial report.
Resolution of Directors

This Directors’ report is signed in accordance with a resolution of Directors made pursuant to s.298(2) of the
Corporations Act 2001.

On behalf of the Directors

ﬂ Ll oA /)@M%

Rebecca Holland Kennedy
Managing Director
Adelaide,

13 September 2019
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Tel: +61 8 7324 6000 Level 7, BDO Centre
I BD Fax: +61 8 7324 6111 420 King William St
www.bdo.com.au Adelaide SA 5000
GPO Box 2018, Adelaide SA 5001

AUSTRALIA

DECLARATION OF INDEPENDENCE
BY ANDREW TICKLE
TO THE DIRECTORS OF PEPINNINI LITHIUM LIMITED

As lead auditor of PepinNini Lithium Limited for the year ended 30 June 2019, | declare that, to
the best of my knowledge and belief, there have been:

1. No contraventions of the auditor independence requirements of the Corporations Act 2001 in
relation to the audit; and

2. No contraventions of any applicable code of professional conduct in relation to the audit.

This declaration is in respect of PepinNini Lithium Limited and the entities it controlled during
the period.

Andrew Tickle
Director

BDO Audit (SA) Pty Ltd
Adelaide, 12 September 2019

BDO Audit (SA) Pty Ltd ABN 33 161 379 086 is a member of a national association of independent entities which are all members of BDO (Australia) Ltd ABN 77 050 110 275,
an Australian company limited by guarantee. BDO Audit (SA) Pty Ltd and BDO (Australia) Ltd are members of BDO International Ltd, a UK company limited by guarantee, and
form part of the international BDO network of independent member firms. Liability limited by a scheme approved under Professional Standards Legislation.
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PepinNini Lithium Limited
Consolidated Statement of profit or loss and other comprehensive income
30 June 2019

Consolidated statement of profit or loss and other comprehensive income
for the financial year ended 30 June 2019

Note 2°$1 8

Revenue from Continuing Operations 25,949
Other Income 8,636
Expenses
Depreciation expense 6 (3,185)
Salary & employment costs 8 (522,439)
Operating expenses (266,860)
Operating lease rental expense (16,842)
Share Registry (99,735)
Airfares (68,670)
Professional fees (68,000)
Currency Loss (111,709)
Insurance (36,546)
Bank Charges and State Taxes (64,505)
Legal fees (7,709)
Impairment of exploration asset (81,058)
Total expenses (1,347,258)
Loss before tax (1,312,673)
Income tax benefit/(expense) 10 (16,477)
Loss for the year (1,329,149)
Other comprehensive income
Items that may be reclassified to profit or loss -
Items that will not be reclassified to profit or loss -
Total comprehensive Loss for the year (1,329,149)
Attributable to:
Members of PepinNini Lithium Limited (1,329,149)

(1,329,149)
Earnings per share for loss attributable to
the ordinary equity holders of the company:
Basic loss (cents per share) 12 (0.3)
Diluted loss (cents per share) 12 (0.3)

The above consolidated statement of profit or loss and other comprehensive income should be read in conjunction
with the accompanying notes.
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Consolidated statement of financial position
as at 30 June 2019

Note

Current assets
Cash and cash equivalents

Trade and other receivables

Prepayments
Total current assets

Non-current assets
Exploration and evaluation expenditure 4

Exploration bonds

Property, plant and equipment 6
Total non-current assets

Total assets

Current liabilities
Trade and other payables
Annual and long service leave

Borrowing Related Party
Total current liabilities

Non-Current liabilities
Convertible Notes 13

Provisions
Total Non-current liabilities

Total liabilities
Net assets

Equity

Issued capital 11
Reserves 11
Retained earnings 11

Total Equity attributable to equity holders of the
Company

PepinNini Lithium Limited
Consolidated statement of financial position
30 June 2019

2018

352,079
355,697

15,329
723,105

17,382,328
3,990

6,591
17,392,909

18,116,014

472,651
161,824

634,475

390,826

390,826

1,025,301

17,090,713

28,174,241
897,683
(11,981,211)
17,090,713

The above consolidated statement of financial position should be read in conjunction with the accompanying notes.
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PepinNini Lithium Limited
Consolidated statement of changes in equity
30 June 2019

Consolidated statement of changes in equity
for the financial year ended 30 June 2019

Balance at 1 July
2017

404,150 - (10,652,062)

Loss for the year (1,329,149)

Other comprehensive
income

Total
comprehensive
(loss)/lincome

Issue of shares, net
of transactions costs
and tax (note 11(a))
Employee share
options

Balance at 30 June
2018

(1,329,149)

303,239

190,294

303,239 594,444 - (11,981,211)

Balance at 1 July

,2
2018 303,239

594,444 - (11,981,211)

Loss for the year (1,373,896)

Other comprehensive
income

Total
comprehensive
(loss)/income
Issue of shares, net
of transaction costs
and tax (note 11(a))
Balance at 30 June
2019

(1,373,896)

(303,239) 112,672

The above consolidated statements of changes in equity should be read in conjunction with the accompanying notes
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PepinNini Lithium Limited
Consolidated statement of cash flows

30 June 2019
Consolidated statement of cash flows
for the financial year ended 30 June 2019
Cash flows from operating activities
Payments to suppliers and employees (inclusive of GST) (1,515,562)
Receipts in the course of business (inclusive of GST) 2,129
Net cash (used in) operating activities 3 (1,513,433)
Cash flows from investing activities
Interest received 25,949
Research & Development tax incentive received 197,204
Payments for exploration and evaluation activities (3,580,659)
Payments for property, plant and equipment (3,627)
Proceeds from disposal of property, plant and equipment 44,287
Net cash provided by/ (used in) investing activities (3,316,846)
Cash flows from financing activities
Proceeds from issues of equity securities 1,782,232
Loan from Director -
Proceeds from issue of convertible notes 390,826
Net cash provided by financing activities 2,173,058
Net increase / (decrease) in cash and cash equivalents (2,657,221)
Cash and cash equivalents
at the beginning of the financial year 3,011,200
Net foreign exchange differences on foreign cash
balances 1,900
Cash and cash equivalents
at the end of the financial year 3 352,079

The above consolidated statement of cash flows should be read in conjunction with the accompanying notes.
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PepinNini Lithium Limited
Notes to the financial statements
30 June 2019
Notes to the Financial Statements

Structure of Notes and materiality

Note disclosures are split into five sections shown below to enable a better understanding of how the Group
performed.

General information

1. General information

2. Significant accounting policies
The business’ performance

3. Cash
Exploration and evaluation expenditure
Business and geographical segments
Property, plant and equipment
Revenue and other income

Compensation

© ®o N o o a

Trade and other receivables
10. Taxation
Capital
11. Equity
12. Earnings per share
13. Convertible Note
14. Share based payments
Structures
15. Parent entity information
16. Consolidation
17. Investment in subsidiaries
Unrecognised items and additional information
18. Related party transactions
19. Financial risk management
20. Commitments for expenditure
21. Subsequent events
22. Remuneration of auditors

Accounting policies and critical accounting judgements applied to the preparation of financial statements have been
moved to the relevant section.

Information is only being included in the Notes to the extent that it has been considered material and relevant to the
understanding of the financial statements.
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Notes to the financial statements
30 June 2019

(continued)

Note 1 General information

This financial report covers the consolidated financial statements for the consolidated entity consisting of PepinNini
Lithium Limited (the “Company” or “Parent”) and its controlled entities (the “Group” or the “consolidated entity”).

The Company’s registered office and its principal place of business are as follows:

Registered office:

96 Babbage Road

ROSEVILLE CHASE NSW 2069
®: +61 (0)2 9417 6212

&: +61 (0)2 9417 3043

Email: admin@pepinnini.com.au

Exploration office SA:
22A Charlotte Street
SMITHFIELD SA 5114
®: +61 (0)8 8254 2044
&: +61 (0)8 8254 2033

Principal office:

Level 1, 6/68 North Terrace
KENT TOWN SA 5067

®: +61 (0)8 8218 5000

=: +61 (0)8 8212 5717

Email: admin@pepinnini.com.au

PepinNini Lithium Limited was incorporated in Australia and is domiciled in Australia.

A description of the nature of the consolidated entity’s operations and its principal activities is included in the review
of operations and activities in the Directors’ report, which is not part of this financial report.

The financial report was authorised for issue by the Directors on 12 September 2019. The Group has the power to
amend and reissue the financial report.

Note 2 Significant accounting policies

The principal accounting policies adopted in the preparation of the financial report are set out below. These policies
have been consistently applied to all the years presented, unless otherwise stated.

(a) Basis of preparation

The general purpose financial report has been prepared in accordance with Australian Accounting Standards and
Interpretations issued by the Australian Accounting Standards Board and the Corporations Act 2001. PepinNini
Lithium Limited is a for-profit entity for the purpose of preparing the financial statements.

(i) Compliance with IFRS

The financial report complies with Australian Accounting Standards and International Financial Reporting Standards
(IFRS) issued by the International Accounting Standards Board.

(i) Historical cost convention
These financial statements have been prepared under the historical cost convention.
(iii) Critical accounting estimates

The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting
estimates. It also requires management to exercise its judgement in the process of applying the Group’s accounting
policies. Estimates and judgements are continually evaluated and are based on historical experience and other
factors, including expectations of future events that may have a financial impact on the entity and that are believed
to be reasonable under the circumstances.

The Group makes estimates and assumptions concerning the future, the results of which, by definition, seldom
equal the related actual results. The estimates and assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities within the next financial year are discussed in the
respective notes:

(a) Reserves and resources (note 4)

(b) Deferred tax assets (note 10)
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(iii)

(iv)

(b)

(c)

(d)

PepinNini Lithium Limited
Notes to the financial statements
30 June 2019

(continued)

Note 2 Significant accounting policies (continued)

Reclassification

When the presentation or classification of items in the financial report is amended, comparative amounts are
reclassified to ensure comparability.

Going concern

The financial statements have been prepared on a going concern basis which contemplates the continuity of
normal business activities and the realisation of assets and discharge of liabilities in the ordinary course of
business. This includes the realisation of capitalised exploration expenditure of $17,620,973 (30 June 2018:
$17,382,328).

The Group has incurred a loss after tax for the year of $1,373,896 (2018: $1,329,149) and operations were
funded by a net cash outflow of $1,107,960 (2018: $1,513,433).

The consolidated entity’s ability to continue as a going concern is contingent on raising additional capital
and/or the successful exploration and subsequent exploitation of its areas of interest through sale or
development. The matters set out above indicate the existence of a material uncertainty that may cast
significant doubt about the entity’s ability to continue as a going concern and therefore the entity may be
unable to realise its assets and discharge its liabilities in the normal course of business.

The financial statements do not include any adjustments that may be necessary if the consolidated entity is
unable to continue as a going concern.

Adoption of new and revised Accounting Standards

In the current year, the Group has adopted all of the new and revised Standards and Interpretations issued by
the Australian Accounting Standards Board (the AASB) that are relevant to its operations and effective for the
current annual reporting period. Details of the impact of the adoption of these new accounting standards are set
out in the individual accounting policy notes set out below. The adoption of these standards did not have any
impact on the current period or any prior period and is not likely to affect future periods.

New accounting standards and interpretations

There are no standards that are not yet effective and that are expected to have a material impact on the entity in
the current or future reporting periods and on foreseeable future transactions.

Goods and services tax

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

Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of
GST recoverable from, or payable to, the taxation authority is included within other receivables or payables in the
statement of financial position.

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

Foreign currency translation
(i) Functional and presentation currency

Items included in the financial statements of each of the Group’s entities are measured using the currency of the
primary economic environment in which the entity operates (‘the functional currency’). The consolidated financial
statements are presented in Australian dollars, which is PepinNini Lithium Limited’s functional and presentation
currency.

(i) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the dates of
the transactions. Gains and losses resulting from the settlement of such transactions and from the translation at
year end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in
the statement of profit or loss and other comprehensive income, except when they are deferred in equity as
qualifying cash flow hedges and qualifying net investment hedges or are attributable to part of the net investment
in a foreign operation.
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(continued)

Translation differences on financial assets and liabilities carried at fair value are reported as part of the fair value
gain or loss.

The business performance
Note 3 Cash
Cash and cash equivalents at 30 June 2019 was $915,655 (2018: $352,079).

Cash and cash equivalents includes cash on hand, deposits held at call with financial institutions, other short-
term, highly liquid investments with original maturities of three months or less that are readily convertible to
known amounts of cash and which are subject to an insignificant risk of changes in value.

To manage exposure to credit risk, cash and cash equivalents must have a minimum credit rating of “A”.

The Group’s weighted average interest rate is between 0.50% - 1.73% (2018: 0.50% - 1.85%).
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(continued)

(a) Reconciliation of loss after income tax to net cash outflow from operating activities, and non-cash
activities

Loss for the year after tax (1,329,149)

Non-cash items

Depreciation expensed 3,185
(Gain)/loss on disposal of PPE (8,636)
Impairment of exploration assets 81,058
Options expense 190,294
Foreign Exchange 1,900
Items not classified as operating
Interest income (25,949)
Income tax expense 16,477
Changes in net assets and liabilities
(Increase) / decrease in assets:

Trade and other receivables (296,306)
Increase / (decrease) in liabilities:

Trade and other payables (109,101)

Provisions

Net cash outflow from operating
activities
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(continued)

Note 4 Exploration and evaluation expenditure (E&E)

£25,000,000

$733,028

£20,000,000

$3,543,369 $17,382,238 _ $17,620,973

$13,920,018

£15,000,000

£10,000,000

$5,000,000

Opening Bal 1 July 17 Additions Im pairement Closing Bal 30 June 18 Additions Im pairement Closing Bal 30 June 13

The Group capitalises and carries forward E&E incurred (e.g. payments for tenement acquisition and maintenance,
analytical, geological, geophysical, exploration related personnel, drilling and results analysis, and an allocation of
exploration overhead) where the rights of tenure of the area of interest are current and expenditures are expected to
be recouped through:

l. successful development and commercial exploitation of the area of interest;
1. or by its sale or exploration;

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

Exploration and evaluation assets are initially measured at cost, and have an indefinite life (the useful life ends at an
indeterminate time when future decisions are made to sell, transfer, develop and exploit, or discontinue the use of
these assets).

The Impairment expense during the year relates a relinquishment of Toondulya Bluff a South Australian Tenement
that was felt no further work would be justified and three mining leases in Argentina, two were relinquished with small
balances against them and the third was an impairment due to the tenement swap made with LSC where the main
project costs were transferred to the ongoing project but costs specific to that Tenement impaired.

Government grants

Government grants include government assistance where there are no conditions specifically relating to the operating
activities of the Group other than the requirement to operate in certain regions or industry sectors. Grants are
recognised at their fair value where there is reasonable assurance that the grant will be received and the Group will
comply with all attached conditions.

Grants for exploration drilling activity within an exploration tenement which has not yet reached a stage which permits
reasonable assessment of the existence of economically recoverable reserves, is offset against costs capitalised and
where objective evidence of impairment exists, is written off along with the associated costs.

Note 20 details the statutory expenditure commitments for granted exploration tenements. Critical accounting
estimates and judgements: Impairment of E&E

The Group’s accounting policy requires management to make certain
assumptions as to future events and circumstances. Exploration costs are
carried forward based on the accounting policy set out above. Exploration and
evaluation assets are assessed for impairment when facts and circumstances
suggest that the carrying amount may exceed recoverable amount. Where
required, impairment is recorded as impairment of exploration asset in the
statement of profit or loss and other comprehensive income.

The Group has recognised impairment losses in the year ended 30 June 2019
of $494,383 (2018: $81,058).
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(continued)

Note 5 Business and geographical segments

The Group has applied AASB 8 Operating Segments from 1 July 2009. AASB 8 requires a ‘management
approach’ under which segment information is presented on the same basis as that used for internal
reporting purposes. The chief operating decision-makers have been identified as the board of Directors
consisting of executive and non-executive Directors.

The operating segments are identified by management based on the nature of the commaodity to be sold.
Discrete financial information about operating businesses is reported to the executive management
(executive Directors) on at least a monthly basis. The Group operates in one segment, being mineral
exploration and development.

2019 2018
Non-current operating assets $ $

Australia 11,869,671 11,724,476

Argentina 5,759,326 5,668,433

Total 17,628,997 17,392,909

Note 6 Property, plant and equipment
Total
$

Year ended 30 June 2018
Opening net book amount 6,982
Additions 3,627
Disposals -
Depreciation charge (4,018)
Closing net book amount 6,591
At 30 June 2018
Cost 1,410,849
Accumulated depreciation (1,404,258)
Net book amount 6,591
Year ended 30 June 2019
Opening net book amount 6,591
Additions -
Disposals -
Depreciation charge (a) (2,557)
Closing net book amount 4,034
At 30 June 2019
Cost 1,410,849
Accumulated depreciation (1,406,815)
Net book amount 4,034

Plant and equipment is stated at historical cost less depreciation. Subsequent costs are included in the asset’s
carrying amount or recognised as a separate asset, as appropriate. The carrying amount of the replaced part is
derecognised. All other repairs and maintenance are charged to the statement of profit or loss and other
comprehensive income during the reporting period in which they are incurred.

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

An asset’s carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount. Additionally, if an asset’s written down value reduces below $500, it
is written off through the statement of profit or loss and other comprehensive income. Gains and losses on disposals
are determined by comparing proceeds with carrying amount and included in profit or loss.
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(continued)

Note 6 Property, plant and equipment (continued)
Depreciation expense

Depreciation on assets is calculated using the diminishing value method to allocate their cost or revalued amounts,
net of their residual values, over their estimated useful lives, as follows:

e Plant & equipment — 3 to 4 years or 25% to 33%

Total depreciation expensed 3,185
Depreciation capitalised 494
Total depreciation 4,018
Note 7 Revenue and other income
The Group’s revenue for the year is as follows:
Interest revenue:
Bank deposits 25,949
25,949
Other income:
Gain on sale of assets 8,636

Interest income

Interest income is recognised using the effective interest method.
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30 June 2019

(continued)

Note 8 Compensation
(a) Key management personnel compensation
The following persons were Directors of PepinNini Lithium Limited during the financial year:
e Rebecca Holland-Kennedy — Managing Director

e  Phil Clifford — Non-Executive Director
e  Sarah Clifton-Brown — Finance Director

Other than the Directors, there are no employees directing and controlling the activities of the Group, directly
or indirectly, during the financial year that would be considered key management personnel.

Compensation for key management personnel during the year was:

Consolidated

2019 2018
$ $
Short-term employee benefits 317,613 375,727
Long-term benefits - 28,853
Post-employment benefits 30,173 33,470
Share-based payments — equity settled - 158,284
347,786 596,334

Detailed remuneration disclosures are provided in the remuneration report on pages 9 to 15.

(b) Total salary & employment costs

Salaries & wages 443,644 572,751
Employee options expense - 190,294
Defined contribution superannuation expense 39,981 48,441
i:'lsaerty Cost capitalised to Exploration and Evaluation (152,938) (289,047)
330,687 522,439

(i) Wages and salaries, annual leave, long service and sick leave

Liabilities for wages and salaries, including non-monetary benefits, annual leave, and accumulating sick
leave expected to be settled within 12 months of the reporting date are recognised when it is probable that
settlement will be required and they are capable of being measured reliably. Amounts recognised are in
respect of employees’ services up to the reporting date and are measured at the amounts expected to be
paid when the liabilities are settled. Expected future payments are discounted using market yields at the
reporting date on corporate bonds with terms to maturity and currency that match, as closely as possible, the
estimated future cash outflows.

(ii) Defined contribution plans

Contributions to defined contribution superannuation plans in respect of administrative employees are
expensed as they become payable. Prepaid contributions are recognised as an asset to the extent that a
cash refund or reduction in the future payments is available. Where an employee is involved in exploration
activities, the contributions form part of the exploration and evaluation expenditure capitalised for the period
during which the expenditure was occurred.

(iii) Compensation qualifying as exploration and evaluation expenditure

The Group’s policy on the treatment of Exploration and Evaluation Expenditure is detailed at note 4. For
employees involved in exploration activities, the expenditure on employee compensation is capitalised as
part of the cost of an Exploration and Evaluation Asset when that expenditure meets the definition of
Exploration and Evaluation Expenditure.
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(iv)  Employee Share Option Scheme

PepinNini Lithium Ltd has an employee share option scheme as part of its overall compensation
arrangement with employees. Details of the scheme are shown at note 14 Share Based Payments.

Note 9 Trade and Other Receivables

Consolidated

2019 2018
$ $
Current
GST/VAT receivable 327,616 355,697
Trade and other receivables 327,616 355,697

The consolidated entity recognises a loss allowance for expected credit losses on financial assets which
are measured at amortised cost. Where there has not been a significant increase in exposure to credit
risk since initial recognition, a 12-month expected credit loss allowance is estimated. Where a financial
asset has become credit impaired or where it is determined that credit risk has increased significantly, the
loss allowance is based on the asset's lifetime expected credit losses

The trade and other receivables do not have an external credit rating.
(a) Maturities of trade and other receivables

Of the total trade and other receivables balance, $327,616 matures in less than 12 months (2018:
$355,697).
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Note 10 Taxation

PepinNini Lithium Limited and its wholly-owned Australian controlled entities have implemented the tax
consolidation legislation. As a consequence, these entities are taxed as a single entity and the deferred tax
assets and liabilities of these entities are set off in the consolidated financial statements.

This note provides an analysis of the Group’s income tax expense, amounts recognised and deferred tax
assets and liabilities. The income tax expense of $68,215 for the year ended 30 June 2019 (2018: $16,477)
represents the tax relating to share issue costs.

Deferred income tax is determined using a tax rate applicable at the end of the reporting period and expected
to apply when the related deferred income tax asset is realised or the deferred income tax Iiability is settled.

(a) Income tax expense / (benefit)

Deferred tax (benefit) / expense 16,477

16,477
Deferrfad income tax expense included in income tax expense
comprises:
Decrease (increase) in deferred tax assets (968,173)
(Decrease) increase in deferred tax liabilities
951,696
16,477
(b) Numerical reconciliation of income tax expense to prima
facie tax payable
Loss from continuing operations before income tax expense (1,312,673)
Tax at the Australian tax rate of 27.5% (2018- 27.5%) (360,985)
Tax effect of amounts which are not deductible (taxable) in calculating
taxable income:
Stock compensation 52,331
R&D Non-assessable income
Deferred tax assets not recognised as not probable 325,131
Income tax (benefit) / expense 16,477
(c) Amounts recognised directly in equity
Net deferred tax — credited directly to equity 16,477
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Note 10 Income tax expense (continued)

(d) Tax losses

Unused tax losses for which no deferred tax asset has been recognised:

Revenue losses 13,178,826

5,840,532

Capital losses

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is
probable that future taxable amounts will be available to utilise those temporary differences and losses. Deferred
tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets and
liabilities and when the deferred tax balances relate to the same taxation authority. Current tax assets and tax
liabilities are offset where the entity has a legally enforceable right to offset and intends either to settle on a net
basis, or to realise the asset and settle the liability simultaneously. Current and deferred tax is recognised in profit
or loss, except to the extent that it relates to items recognised in other comprehensive income or directly in equity.
In this case, tax is also recognised in other comprehensive income or directly in equity.

The net deferred tax asset comprises temporary differences attributable
to:
Deferred tax assets:

Fundraising costs 74,051

Provisions and accruals 44,502
Tax losses 8,713,187
Deferred tax assets not recognised for unused tax losses (3,624,177)
Deferred tax assets: 5,207,563
Deferred tax liabilities
Exploration expenditure (5,205,273)
Other (2,290)
(5,207,563)

Total net deferred tax assets

(a) Critical accounting estimates and judgements
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Capital
Note 11 Equity
(a) Share capital

Ordinary shares entitle the holder to participate in dividends and to share in the proceeds of winding up of
the Group in proportion to the number of and amounts paid on the shares held. Ordinary shares are
classified as equity. Incremental costs directly attributable to the issue of new shares or options are
shown in equity as a deduction, net of tax, from the proceeds. Ordinary shares have no par value and the
company does not have a limited amount of authorised capital. All issued ordinary shares carry one vote

per share.
2019 2018
No. $ No. $

Fully paid ordinary shares and fully

paid options

Balance at beginning of financial year 533,241,416 28,174,241 483,968,689 26,695,248
Issue of shares” 703,770,341 3,183,496 49,072,727 1,518,431
Share issue costs (360,726) (59,914)
Tax effect on issue costs 68,215 16,476
Options exercised 1,000,000 40,000 200,000 4,000
Balance at end of financial year 1,238,011,757 31,105,226 533,241,416 28,174,241

In September 2018 a further $100,000 was received from Bergan Global Opportunity Fund as a Convertible
note, the final $60,000 was repaid to Bergan and the agreement ended in December 2018. During the year
Bergan converted the 2018 year end balance and the $40,000 investment during the current year into shares,
these were converted in a number of tranches.

In July 2018 a Private placement was offered to sophisticated investors, this raised $464,800.

In September and October 2018 a Private placement was offered to sophisticated investors, this raised
$219,825, Further small placements occurred in December 2018 and February 2019 to raise a further
$464,000.

In April 2019 a rights issue was offered to existing shareholders, the rights issue was fully underwritten by RM
Capital and raised $1,258,012 for the company.

Director options were exercised in October 2018 at a price of $0.04 to raise $40,000.

Reserves and retained earnings
(i) Equity Settled Employee Benefits Reserve

The equity-settled employee benefits reserve is used to recognise the fair value at grant date of
share options granted to executives and senior employees. The fair value is then expensed over
the vesting period of the share options. Amounts are transferred out of the reserve and into issued
capital when the options are exercised.

(ii) Prepaid Share Reserve
The prepaid share reserve shows cash received for share placement where the shares are not
issued before the end of the reporting period.

(iii) Retained Earnings

Retained earnings is a category of reserves which shows the accumulated undistributed profits or
losses of the group since its inception.
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(b) Capital risk management

The Group considers its capital to comprise its ordinary share capital and accumulated losses as shown
in the Consolidated statement of changes in equity on page 21. The Group's objectives when managing
capital is to safeguard its ability to continue as a going concern. To ensure this the group may adjust
dividends paid to shareholders, return capital to shareholders, issue new shares or sell assets to reduce
debt.

There were no changes to the Group’s approach to capital management during the year; the group
monitor capital to ensure the company has appropriate cash and cash equivalents to meet needs. The
Group is not subject to externally imposed capital requirements.

Note 12 Earnings per share
Basic earnings per share is calculated by dividing:

i) the profit attributable to equity holders of the company, excluding any costs of servicing equity other
than ordinary shares, and

ii) the weighted average number of ordinary shares outstanding during the financial year, adjusted for
bonus elements in ordinary shares issued during the year.

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take
into account:

i)  the after income tax effect of interest and other financing costs associated with dilutive potential
ordinary shares, and

ii) the weighted average number of additional ordinary shares that would have been outstanding assuming
the conversion of all dilutive potential ordinary shares.

Consolidated

2019 2018
Cents Cents
Total basic loss per share attributable to the ordinary equity
holders of the company (0.2) (0.3)
Total diluted loss per share attributable to the ordinary equity
holders of the company (0.2) (0.3)
Loss attributable to the ordinary equity holders of the company
used in calculating basic earnings per share (1,373,896) (1,329,149)

Weighted average number of shares used as the denominator for both basic and diluted loss per share is
784,567,544 (2018: 502,564,343). A total of 339,987,453 options (2018: 12,400,000) have not been included
in the calculation of diluted loss per share as they are anti-dilutive.

Note 13 Convertible Note

The agreement with Began Global Opportunity Fund was ended during the year, the balance held at June
2018 was fully converted to shares and a further $40,000 received during the year was also fully converted.
The balance at the end of the 2019 financial year was zero.

Note 14 Share-based payments
Employee Share Option Scheme

PepinNini Lithium Limited has an employee share option scheme. At the discretion of management options
are granted over the ordinary shares of PepinNini Lithium Limited to Directors and executives as part of a
remuneration package offered for employment. The options so issued are for nil consideration and have
variable exercise prices and maturity dates, i.e. last date to exercise the options. Employees must still be
employed or engaged by the company on the vesting date, else the option lapses this does not apply to
Directors where the option only lapses at the expiry date regardless of continued service.
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Note 14 Share-based payments (continued)

Each employee share option converts into one ordinary share of PepinNini Lithium Limited on exercise. No
amounts are paid or payable by the recipient on receipt of the option. The options carry neither rights to
dividends nor voting rights. Options may be exercised at any time from the date of vesting to the date of their
expiry. The fair value of share-based compensation granted is recognised as an expense or asset as
appropriate, with a corresponding increase in equity. The fair value is measured at grant date and is
recognised over the period during which the employees or third party become unconditionally entitled to the
stock compensation.

The fair value at grant date is determined using market prices for shares and using a Black-Scholes option
pricing model for options. The fair value of the options granted is adjusted to reflect market vesting
conditions, but excludes the impact of any non-market vesting conditions (for example, profitability and sales
growth targets). Non-market vesting conditions are included in assumptions about the number of options that
are expected to become exercisable. At each reporting date, the entity revises its estimate of the number of
options that are expected to become exercisable.

The expected volatility reflects the assumption that the historical volatility is indicative of future trends, which
may also not necessarily be the actual outcome.

1,000,000 options were exercised during the year ended 30 June 2019.

Weighted average share price on the date of exercise of options during 2019 was 0.55c (2018: none
exercised).

The weighted average remaining contractual life of share options under the Employee Share Option Scheme
outstanding at the end of the period was 19 months (2018:18 months).
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30 June 2019
(continued)

Vested and
Grant  vesting Expiry Exorcse SUACE, Sranted Foreted Bxeriend Buplred. Baance st oxercisabl
Date Date Date PriC€ " ‘theyear  year theyear year the year year
the year
Cents Number Number Number Number Number Number Number
Consolidated and company — 2019
10 Nov 14 10 Nov 15, 9 Nov 18 6.0 200,000 200,000 - -
10 Nov 1410 Nov 16/ 9 Nov 19| 10.0 200,000 200,000 200,000
21 Jan 16 21 Jan 16 31 Jan 19/ 3.0 100,000 100,000 - -
21 Jan 1621 Jan 17 31Jan 20 6.0 100,000 100,000 100,000
21 Jan 1621 Jan 1831 Jan 21| 10.0 100,000 100,000 100,000
10 Nov 1710 Nov 1709 Nov20 4.0 5,250,000 1,000,000 4,250,000 4,250,000
16 Mar 18 16 Mar 18|16 Mar 21, 5.0 1,050,000 1,050,000 1,050,000
16 Mar 18 16 Mar 19|16 Mar 22, 7.0 300,000 300,000 300,000
16 Mar 18 16 Mar 2016 Mar 23/ 9.0 300,000 300,000 -
TOTAL 7,600,000 1,000,000 300,000 6,300,000 6,000,000
exgr\i:(ie;%h;t)?i(iea \gfer;?t?ons 44c 4c S¢ 4.9¢ 4.5¢
Consolidated and company — 2018
10 Nov 14 10 Nov 14| 9 Nov 17 3.0 200,000 200,000 - -
10 Nov 14 10 Nov 15, 9 Nov 18 6.0 200,000 200,000 200,000
10 Nov 1410 Nov 16 9 Nov 19| 10.0 200,000 200,000 200,000
21Jan 16 21 Jan 16 31 Jan 19| 3.0 100,000 100,000 100,000
21 Jan 1621 Jan 17 31Jan 20 6.0 100,000 100,000 100,000
21 Jan 16 21 Jan 1831 Jan 21| 10.0 100,000 100,000 100,000
29 Apr 16 29 Apr 16|30 Apr 18, 2.0 200,000 200,000 - -
29 Apr 16 29 Apr 17|30 Apr19, 5.0 200,000 200,000 - -
29 Apr 16 29 Apr 18|30 Apr20, 8.0 200,000 200,000 - -
10 Nov 17/10 Nov 17/09 Nov 20/ 4.0 - 5,250,000 5,250,000 5,250,000
16 Mar 18 16 Mar 18|16 Mar 21, 5.0 - 1,050,000 1,050,000 1,050,000
16 Mar 18 16 Mar 19|16 Mar 22, 7.0 - 300,000 300,000 -
16 Mar 18 16 Mar 2016 Mar 23/ 9.0 - 300,000 300,000 -
TOTAL 1,500,000 6,900,000 600,000 - 200,000 7,600,000 7,000,000
Weighted average exercise
price of options at end of the 5.8c 3c 5¢c - 3c 4.4c 4.2¢

year
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Other Share Based Payments

Options were issued during the year for payment of services relating to capital raising. The total amount for the period
arising from transactions accounted for as equity-settled share-based payment transactions was $112,672 (2018: $0).

The weighted average remaining contractual life of share options for Other Share Based Payments outstanding at the
end of the period was 41 months (2018: n/a).

Fair value of options granted

51,000,000 were granted in the 2019 financial year (2018:0). The weighted average fair value of options granted during
the year was $0.0022 per option (2018: n/a).

The expected volatility reflects the assumption that the historical volatility is indicative of future trends, which may also
not necessarily be the actual outcome.

The options granted during the year were calculated using the Black-Scholes option pricing model applying the following
inputs:

Weighted average $0.008
exercise price:

Weighted average life of 4 years
the option:

Expected share price 145%
volatility:

Risk-free interest rate: 0.71%
Dividend Yield: -

Below is a summary of options for Other Share Based Payments:

Balance Vested and

at start Granted Forfeited Exercised Expired Balance at exercisable at
Grant Vesting Expiry Exercise of the during the during duringthe during endofthe end of the
Date Date date price year year the year year the year year year

Cents Number Number Number Number Number Number Number

Consolidated and company - 2019

6 May | 6 May (30 Nov

19 19 29 0.8 - 51,000,000 - - - 51,000,000 51,000,000

TOTAL - 51,000,000 ) - - 51,000,000 51,000,000

Weighted average
exercise price of
options 0.8c 0.8c 0.8c

Consolidated and company — 2018

TOTAL . . - . - . .
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Note 15 Parent entity information

Statement of Financial Position

Current assets

Total assets

Current liabilities

Total liabilities

Shareholders’ equity

Issued capital

Prepaid share reserve

Equity settled employee benefits reserve
Retained earnings

Total shareholders’ equity

Profit or loss for the year

Total comprehensive income

PepinNini Lithium Limited
Notes to the financial statements
30 June 2019

(continued)

Parent
2019 2018
$ $
916,040 353,226

13,674,769 17,452,685

(220,157) (216,817)
(343,634) (607,643)

31,105,226 28,174,242
- 303,239
707,116 594,444

(18,481,207)  (12,226,883)

13,331,135 16,845,042

(6,366,998)  (1,021,019)
(6,366,998)  (1,021,019)

The financial information for the parent entity, PepinNini Lithium Limited, disclosed above have been
prepared on the same basis as the consolidated financial statements, except as set out below:

(i) Investments in subsidiaries

Investments in subsidiaries are accounted for at fair value in the financial statements of PepinNini Lithium

Limited.
(ii) Tax consolidation legislation

Details of tax consolidation treatment are disclosed in note 10.

The Company has not provided any financial guarantees as at 30 June 2019 and has no contingent liabilities

as at 30 June 2019 (2018: none).
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Note 16 Principles of consolidation

The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of the Company
and the results of all subsidiaries as at 30 June 2019 and the results for all subsidiaries for the year then
ended.

Subsidiaries are all those entities (including special purpose entities) over which the Group has control.
Control is achieved when the group is exposed, or has rights, to variable returns from its involvement with the
investee and has the ability to affect those returns through its power over the investee.

Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They are de-
consolidated from the date that control ceases.

Intercompany transactions and balances between Group companies are eliminated in full. Accounting
policies of subsidiaries have been changed where necessary to ensure consistency with the policies adopted
by the Group.

There are no significant restrictions on the ability of PepinNini Lithium Ltd to access or use assets, and settle
liabilities of any of the controlled entities.

Note 17 Investments in subsidiaries

NiCul Minerals Ltd"* Australia

PepinNini Robinson Range Australia 100 100
Pty Ltd*

PepinNini QLD Pty Ltd* Australia

The proportion of ownership interest is equal to the proportion of voting power held.

* These companies are members of the tax-consolidated group. PepinNini Lithium Limited is the head entity
within the tax consolidated group.

AName change 26 July 2011 from PepinNini Resources Pty Ltd
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Unrecognised items and additional information
Note 18 Related party transactions
(a) Subsidiaries
Interests in subsidiaries are set out in note 17.
(b) Key management personnel
Disclosures relating to key management personnel are set out in note 8.
(c) Transactions with related parties

As at 30 June 2019, George Holland Pty Ltd, a company of which Rebecca Holland-Kennedy is a Director
held 20,599,641 shares, (2018: 10,986,475).

As at 30 June 2019 Kalinda Outlook Pty Ltd, a company of which Rebecca Holland-Kennedy is a Director
held 126,000,000 shares (2018: 83,000,000), and is the counterparty to PepinNini borrowings of $122,000.

(d) Terms and conditions

Transactions relating to dividends and subscriptions for new ordinary shares were on the same terms and
conditions that applied to other shareholders.

Outstanding borrowings balances are unsecured and are repayable in cash.
Note 19 Financial risk management

The Group’s overall risk management program focuses on the unpredictability of financial markets and seeks
to minimise potential adverse effects on the financial performance of the Group. The Group uses different
methods to measure different types of risk to which it is exposed. These methods include sensitivity analysis
of interest rate, foreign exchange and other price risks.

Risk management is carried out by the board of Directors who provide principles for overall risk
management.

The Group holds the following financial instruments:

Consolidated

Note 2019 2018
$ $
Financial assets at amortised cost
Cash and cash equivalents 3 915,655 352,079
Trade and other receivables 9 327,616 355,697
1,243,271 707,776
Financial liabilities at amortised cost
Trade and other payables * (123,029) (472,651)
Borrowing related party (122,000)
Convertible note - (390,826)
(245,029) (863,477)

*Trade and other payables amounts represent liabilities for goods and services provided to the Group prior to
the end of the financial year which are unpaid. The amounts are unsecured and are usually paid within 30
days of recognition. Trade and other payables are presented as current liabilities unless payment is not due
within 12 months from the reporting date. They are recognised initially at their fair value and subsequently
measured at amortised cost using the effective interest method.

Most of the Group’s financial liabilities are due to be settled within 6 months. Consequently, no discounting
has been applied for the time value of money, and the total contractual cash flows are equal to the carrying
amounts of trade and other payables.

The convertible note was classified as a non-current liability, as there was no requirement to repay within 12
months. The convertible notes were all converted during the year, and no carrying value remains at reporting
date
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(a) Market risk
(i) Commodity price risk

Changes in commodity prices may impact the Group's projected cash flows in future years and may
impact the assessment of the carrying value of its assets. However, given the Company is not yet in
production, changes in commodity prices do not currently impact the Group's profit or loss or its cash
flows.

(ii) Interest rate risk

Exposure arises from assets bearing variable interest rates. With consideration of the cash balance at
30 June 2019 and the Group’s intention to hold fixed rate assets to maturity, the impact of interest rate
risk is considered to be immaterial.

(iii) Currency risk

The group operates internationally and is exposed to foreign exchange risk arising from fluctuations in
the United States Dollar and Argentine Peso.

Foreign exchange risk arises from future commercial transactions and recognised financial assets and
liabilities denominated in a currency that is not the entity's functional currency. The risk is measured
using sensitivity analysis and cash flow forecasting.

As at 30 June 2019 and 2018, the Group had immaterial exposure to foreign currency. As a result
financial assets and financial liabilities outstanding as at balance date are not sensitive to changes in
exchange rates.

(b) Credit risk

Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial asset fails to
meet its contractual obligations and arises principally from the Group’s receivables, cash and cash
equivalents and bank term deposits. The maximum exposure to credit risk at the end of the reporting period
is the carrying amount of each class of cash and cash equivalents (note 3) and trade and other receivables
(note 9).The Group’s maximum exposure to credit risk at the reporting date was $1,243,271 (2018:
$707,776).

(c) Liquidity risk

Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due. The
Group’s approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient
liquidity to meet its liabilities when due, under both normal and stressed conditions, without incurring
unacceptable losses or risking damage to the Group’s reputation. The Group manages liquidity risk by
maintaining adequate reserves and continuously monitoring forecast and actual cash flows. Typically, the
Group ensures that it has sufficient cash on demand to meet expected operational expenses for a period of
60 days, including the servicing of financial obligations. This excludes the potential impact of extreme
circumstances that cannot reasonably be predicted, such as natural disasters.

Consolidated

<1year >1-<5 years Total
$ $ $
Financial Liabilities
Trade and Other Payables 123,029 - 123,029
Related party Loan 122,000 - 122,000
245,029 _ 245,029

(d) Fair value estimation

The carrying value of trade receivables and trade payables are assumed to approximate their fair values due
to their short term nature. The fair value of financial liabilities for disclosure purposes is estimated by
discounting the future contractual cash flows at the current market interest rate that is available to the Group
for similar financial instruments.

Page 43



PepinNini Lithium Limited
Notes to the financial statements

30 June 2019

(continued)

Note 20 Commitments for expenditure

Capital expenditure commitments

Granted exploration tenement statutory expenditure
commitments, payable:

Not longer than 1 year

31,685

Longer than 1 year and not longer than 5 years 900,000
931,685

Operating lease commitments:
Not longer than 1 year 38,346
Longer than 1 year and not longer than 5 years 8,333
46,679

Note 21 Subsequent events

There has been no other matter or circumstance that has arisen since 30 June 2019 that has significantly
affected, or may significantly affect:

a) the Group’s operations in future financial years, or
b) the results of those operations in future financial years, or

c) the Group’s state of affairs in future financial years.

Note 22 Remuneration of auditors

Auditor of the parent entity
BDO Audit (SA) Pty Ltd audit and review of the
financial reports 32,800
BDO Audit (SA) Pty Ltd non-assurance services
32,800
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Directors’ declaration
In accordance with a resolution of the Directors of PepinNini Lithium Limited, | state that:

1. In the opinion of the Directors:

a. The financial statements and notes of PepinNini Lithium Limited for the financial year ended 30 June
2019 are in accordance with the Corporations Act 2001, including:

i. Giving a true and fair view of the consolidated entity’s financial position as at 30 June 2019 and of its
performance for the year ended on that date; and

ii. Complying with Accounting Standards (including the Australian Accounting Interpretations) and the
Corporations Regulations 2001.

b. The financial statements and notes also comply with International Financial Reporting Standards as
disclosed in Note 2.

c. There are reasonable grounds to believe that the Company will be able to pay its debts as and when they
become due and payable.

2. This declaration has been made after receiving the declarations required to be made to the Directors in
accordance with section 295A of the Corporations Act 2001 for the financial year ended 30 June 2019.

On behalf of the Board

Rebecca Holland-Kennedy
Managing Director
Adelaide, 13 September 2019
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INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF PEPINNINI LITHIUM LIMITED

Report on the Audit of the Financial Report
Opinion

We have audited the financial report of PepinNini Lithium Limited (the Company) and its
subsidiaries (the Group), which comprises the consolidated statement of financial position as at
30 June 2019, the consolidated statement of profit or loss and other comprehensive income, the
consolidated statement of changes in equity and the consolidated statement of cash flows for
the year then ended, and notes to the financial report, including a summary of significant
accounting policies and the directors’ declaration.

In our opinion the accompanying financial report of the Group, is in accordance with the
Corporations Act 2001, including:

(i) Giving a true and fair view of the Group’s financial position as at 30 June 2019 and of its
financial performance for the year ended on that date; and

(ii) Complying with Australian Accounting Standards and the Corporations Regulations 2001.
Basis for opinion

We conducted our audit in accordance with Australian Auditing Standards. Our responsibilities
under those standards are further described in the Auditor’s responsibilities for the audit of the
Financial Report section of our report. We are independent of the Group in accordance with the
Corporations Act 2001 and the ethical requirements of the Accounting Professional and Ethical
Standards Board’s APES 110 Code of Ethics for Professional Accountants (the Code) that are
relevant to our audit of the financial report in Australia. We have also fulfilled our other ethical
responsibilities in accordance with the Code.

We confirm that the independence declaration required by the Corporations Act 2001, which has
been given to the directors of the Company, would be in the same terms if given to the directors
as at the time of this auditor’s report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.

Material uncertainty related to going concern

We draw attention to Note 2(iv) in the financial report which describes the events and/or
conditions which give rise to the existence of a material uncertainty that may cast significant
doubt about the group’s ability to continue as a going concern and therefore the group may be
unable to realise its assets and discharge its liabilities in the normal course of business. Our
opinion is not modified in respect of this matter.

BDO Audit (SA) Pty Ltd ABN 33 161 379 086 is a member of a national association of independent entities which are all members of BDO (Australia) Ltd ABN 77 050 110 275,
an Australian company limited by guarantee. BDO Audit (SA) Pty Ltd and BDO (Australia) Ltd are members of BDO International Ltd, a UK company limited by guarantee, and
form part of the international BDO network of independent member firms. Liability limited by a scheme approved under Professional Standards Legislation.
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Key audit matters

Key audit matters are those matters that, in our professional judgement, were of most
significance in our audit of the financial report of the current period. These matters were
addressed in the context of our audit of the financial report as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on these matters. In addition to the
matter described in the Material uncertainty related to going concern section, we have
determined the matters described below to be the key audit matters to be communicated in our
report.

Recoverability of exploration and evaluation assets

Key audit matter How the matter was addressed in our audit

As at 30 June 2019 the carrying value of Exploration and  Our procedures included, but were not limited to:

Evaluation Assets was $17,620,973 as disclosed in note > Obtaining a schedule of the areas of interest held
4. by the Group and assessing whether the right to
The recoverability of the exploration and evaluation tenure of those areas of interest remain current
assets was considered a key audit matter due to: and in good standing at reporting date;

P The carrying value of exploration and evaluation P Ensuring the right to tenure of the areas of
expenditure represents a significant asset of the interest was current through confirmation with
Group, we considered it necessary to assess whether the relevant government departments or external
the facts and circumstances existed to suggest that legal counsel;
the carrying amount of this asset may exceed the > Reviewing budgets and assessing assumptions
recoverable amount; and made by the Group to ensure that substantive

» Determining whether impairment indicators exist expenditure on further exploration for and
involves significant judgement by management. evaluation of the mineral resources in the areas

of interest were planned;

P Reviewing ASX announcements and minutes of
directors meetings to ensure that the Group had
not decided to discontinue activities in any of its
areas of interest; and

» Considering whether any facts or circumstances
existed to suggest impairment testing was
required;

We also assessed the adequacy of the related

disclosures in note 4 to the Financial Statements.

Other information

The directors are responsible for the other information. The other information comprises the
information contained in the annual report for the year ended 30 June 2019, but does not
include the financial report and our auditor’s report thereon, which we obtained prior to the
date of this auditor’s report, and the Chairman’s Letter to Shareholders, 2019 Highlights,
Tenement Schedule and Financial and Corporate Strategy, which is expected to be made
available to us after that date.

Our opinion on the financial report does not cover the other information and we do not express
any form of assurance conclusion thereon.



IBDO

In connection with our audit of the financial report, our responsibility is to read the other
information identified above and, in doing so, consider whether the other information is
materially inconsistent with the financial report or our knowledge obtained in the audit or
otherwise appears to be materially misstated.

If, based on the work we have performed on the other information that we obtained prior to the
date of this auditor’s report, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.

When we read the Chairman’s Letter to Shareholders, 2019 Highlights, Tenement Schedule and
Financial and Corporate Strategy, if we conclude that there is a material misstatement therein,
we are required to communicate the matter to the directors and will request that it is corrected.
If it is not corrected, we will seek to have the matter appropriately brought to the attention of
users for whom our report is prepared.

Responsibilities of the directors for the Financial Report

The directors of the Company are responsible for the preparation of the financial report that
gives a true and fair view in accordance with Australian Accounting Standards and the
Corporations Act 2001 and for such internal control as the directors determine is necessary to
enable the preparation of the financial report that gives a true and fair view and is free from
material misstatement, whether due to fraud or error.

In preparing the financial report, the directors are responsible for assessing the ability of the
group to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the directors either intend to liquidate
the Group or to cease operations, or has no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the Financial Report

Our objectives are to obtain reasonable assurance about whether the financial report as a whole
is free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with the Australian Auditing Standards will
always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of this financial report.

A further description of our responsibilities for the audit of the financial report is located at the
Auditing and Assurance Standards Board website (http://www.auasb.gov.au/Home.aspx) at:
http://www.auasb.gov.au/auditors_responsibilities/ar1.pdf

This description forms part of our auditor’s report.
Report on the Remuneration Report
Opinion on the Remuneration Report

We have audited the Remuneration Report included in pages 9 to 15 of the directors’ report for
the year ended 30 June 2019.

In our opinion, the Remuneration Report of Pepinnini Lithium Limited, for the year ended 30
June 2019, complies with section 300A of the Corporations Act 2001.
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Responsibilities

The directors of the Company are responsible for the preparation and presentation of the
Remuneration Report in accordance with section 300A of the Corporations Act 2001. Our
responsibility is to express an opinion on the Remuneration Report, based on our audit conducted
in accordance with Australian Auditing Standards.

%{)O

BDO Audit (SA) Pty Ltd

Andrew Tickle
Director

Adelaide, 13 September 2019



Additional securities exchange information

The shareholder information set out below was applicable as at 30 August 2019.
As at 30 August 2019 there were 1,238,011,757 fully paid ordinary shares PNN held by 3,066 individual shareholders.

All issued ordinary shares carry one vote per share.
There is no current on-market buy-back.

A. Distribution of equity securities

PepinNini Lithium Limited
Additional securities exchange information

30 June 2019

1-1,000 274 109,226
1,001 — 5,000 399 1,171,376
5,001 — 10,000 265 2,124,187
10,001 — 100,000 1,302 56,573,234
100,001 and over 826 1,178,033,734

3,066 1,238,011,757
Holding less than a marketable parcel 2,432 85,866,509

B. Substantial shareholders

Kalinda Outlook Pty Ltd 10.18%
Total 10.18%

C. Twenty largest holders of quoted equity securities

Kalinda Outlook Pty Ltd

Mr Suneel Bommireddy

Mr Sai Manoj Namburu

Cuprum Holdings Ltd

Querion Pty Ltd

Mr Jai Shankar Krishnan

Ms Spero John Tsapaliaris

George Holland Pty Limited
Jorgenson-Watts Pty Ltd

Eshan Pty Ltd

Acuity Capital Investment Management Pty Ltd
Ms Keng Yoke Lee

Strategic Energy Resources Limited
Mr James Peter Allchurch

Mr Martin John Boyd

JP Morgan Nominees Australia Pty Limited
Mr Andrew Damian Baines

Mrs Huanhao Lin

Mr Nai Pei Li

Coral Brook Pty Ltd

Total

10.18%
4.93%
4.93%
4.01%
3.28%
2.67%
2.06%
1.66%
1.66%
1.53%
1.52%
1.45%
1.35%
1.28%
1.21%
1.20%
1.07%
1.05%
1.05%
1.00%

49.09%
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PepinNini Lithium Limited
Additional securities exchange information
30 June 2019

D. Top holders of unquoted securities

Employee Option Holder _—
Sarah Clifton-Brown _ 30.01%
Philip Clifford _ 26.55%
Robert Wei-Sun _ 13.28%
Rebecca Holland-Kennedy _ 8.89%
Simon Perez Alsina _ 7.97%
Marcela Casini _ 7.97%
Leanne Tuite 5.33%
Total - 100.00%
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