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PepinNini Minerals Limited
Corporate governance statement
30 June 2017

Corporate governance statement

PepinNini Minerals 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 2017 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 Minerals Limited
Directors’ report
30 June 2017

Directors’ report

The directors of PepinNini Minerals Limited (“PepinNini” or the “Company”) submit herewith the annual financial report of the
consolidated group consisting of PepinNini Minerals Limited and the entities it controlled (the Group) at the end of, or during, the
year ended 30 June 2017. 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 Minerals Limited during the whole of the financial year and up to the date of
this report:

® Rebecca Holland-Kennedy

e Robert (Wei) Sun

e Phil Clifford

e Sarah Clifton-Brown
Principal activities

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

e Lithium
e Copper
® Nickel
e Gold
Dividends

No dividends have been paid for the year ended 30 June 2017 or 30 June 2016

No further dividends have been declared up to the date of this report
Review of operations

Operations this year have been focussed on Lithium Brine exploration in the Salta Province of north west Argentina. Since June
2016 the Company has more than doubled tenure held by PepinNini's Argentine entity PepinNini SA. Seven project areas have
been designated in relation to the tenure held and an exploration team has been established based in Salta. Exploration has
been undertaken and continues as of reporting date. All project areas are within the Lithium Triangle of South America so have
potential for lithium brine exploitation and the development and production of Lithium Carbonate.

The long awaited collaborative airborne electromagnetic survey first announced by the Company in June 2014 finally
commenced and was completed during the year. PepinNini collaborated with, CSIRO, Geoscience Australia and the South
Australian Department of State Development. The survey has provided data which can be used for some time to come for target
testing over the large area held by the Company as the Central Musgrave Project.

The Company was successful in competitively acquiring an exploration licence application with potential for Gold in the Gawler
Ranges - Eyre Peninsula, SA. The application was granted in November 2016.

In February 2017 the Mozart Project tenement across an untested diamond target in the western Amadeus Basin (WA) was
granted.

As at 30 June 2017 the Group held a 100% interest in twelve exploration licences or applications covering approximately 14,524
km? and is earning an interest (draft extension agreement in review) in a further 615 km? in the South Australian portion of the
Musgrave Province, the Western Australian part of the Amadeus Basin, and the Gawler Ranges - Eyre Peninsula of South
Australia. The Company has also expanded its tenure position in the Salta Province, Argentina and now holds fifteen granted or
application Mina (mining leases) covering a total area of approximately 37,184 ha (371.8 km?) prospective for Lithium Brine
resources and eight granted mina covering 19,900 ha (199.0 km?) prospective for Copper.

1. Argentina - Salta Project

PepinNini has been exploring in Argentina since 2010 and has a wholly owned subsidiary, PepinNini SA, which now holds a
portfolio of nine projects in Salta Province, north west Argentina. Salta Province is recognised as one of the most mining-friendly
regions in Argentina where mining rights are well regulated by the Mining Secretariat and Mining Court. Mining leases are
granted in perpetuity conditional on the maintenance of the conditions of grant. The projects are all at elevations of over 3,000m
on the Puna Plateau of the Andes and located within the Lithium Triangle of South America which contains 66% of the world’s
reserves of Lithium Carbonate (LCE), 53% of the world’s high grade Lithium reserves, 48% of global LCE production in 2015
and 50% in 2016. In the area, a number of companies from Australia, Canada and the US are either exploring, in development
or in production for Lithium Brine conversion to Lithium Carbonate. The area is well served with infrastructure of gas, rail, road
and power.
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Salta Lithium Brine Projects

The Group as of reporting date hold fifteen mina (mining licences) covering 37,184 hectares across ground considered
prospective for Lithium brine.

During the year the Group has focussed on the Lithium Brine Project to both accumulate and test prospective ground.
Geophysical Vertical Electric Sounding (VES) surveys to test for the presence of sub-surface aquifers were carried out over five
projects. The VES survey method uses electrical stimulus and records response to determine subsurface layers of low resistivity
to electrical current. Low resistivity indicates high conductivity and this is interpreted as potential lithium brine bearing aquifer
layers due to the location within the lithium triangle of South America.

The surveys on all project areas surveyed indicated the potential presence of aquifers thought due to the location to contain
Lithium. Preliminary surface sampling indicated Lithium brine at surface on the Group’s Pular Project. Drilling has been
undertaken to test the sub-surface aquifers on the Pocitos Project. Two boreholes have been drilled to depths of 275.5m and
263.5m respectively. Following the completion of drilling, core samples were collected from different depths for testing porosity
of the main lithological units and brine samples were collected at different depths using packers to isolate the aquifer horizon
being tested, for chemistry characterisation in that part of the basin. A total of twenty five samples were collected and are been
analysed by ALS laboratory in Vancouver, Canada. Drilling is planned for the other Lithium Brine projects held by the Company
with the target of defining a lithium carbonate equivalent (LCE) resource.

The Group undertook engagement with the local inhabitants of the project areas during the reporting year and all drill sites are
being rehabilitated.

Salta Copper-Gold Projects

The Group also hold eight mina prospective for Copper-gold in Salta Province. The Company carried out exploration work in
2013-2014. During the reporting period no field work was carried out. Exploratory drilling to test beneath the historic workings
and the magnetic bodies modelled at depth during the 2013-2014 exploration is being considered. The Group will continue to
hold and maintain the tenements.

2. Musgrave Province Nickel/Copper/Cobalt Project

During the period the Group has two designated projects across the Musgrave Province of South Australia where the Company
is developing targets to test for massive nickel-copper-cobalt sulphides for which the geology is felt to be prospective:

e Central Musgrave Project (SA)
e Rio Tinto (Woodroffe) Joint Venture Project (SA)

The Central Musgrave project incorporates two granted exploration licences (EL5220, EL5735) and eight exploration licence
applications (ELA118/96, ELA185/96, ELA367/09, ELA368/09, ELA189/15, ELA190/15, ELA191/15 & ELA197/15) covering
14,003 km2. The licences and applications are held 100% by PepinNini subsidiary NiCul Minerals Limited.

In January 2016 the Farm-in and Joint Venture Agreement (The Woodroffe Joint Venture Project) with Rio Tinto Ltd subsidiary
Rio Tinto Exploration Pty Limited expired with PepinNini unable to meet the expenditure to earn equity as the ELAs were not
able to be granted as a result of delays to land access beyond its control. Negotiations have involved a rationalisation of the
tenements held and the restructured agreement will focus on the exploration licence applications which have been reconfigured
into four blocks covering the same 614 km? area. The redesign of the application blocks was initiated to accommodate
negotiation of the priority area with the Indigenous land custodians by avoiding landforms and areas believed to contain heritage
values that have prevented outcomes of all previous access discussions since the1990s and felt to be more culturally sensitive
to the traditional owners. The terms of the new agreement have been mutually drafted by both Companies and are currently
being formulated into a final legal agreement nearing completion.

During the year, the airborne electromagnetic (AEM) survey first announced in 2014 was flown in collaboration with
Commonwealth Science and Industry Research Organisation (CSIRO), South Australian Department of State Development and
Geoscience Australia. The survey was flown over the Company's Central Musgrave Project as part of the regional data
collection survey. PepinNini were able to collaborate on the regional nature of the survey as a key component of the Research
and Development (R&D) collaboration with CSIRO to trial innovative and previously untried geophysical techniques for mapping
of water resources and mineral system environments under cover in the Musgrave Province and incorporate data collection at
greater density over tenure held by the Company. Subsequent exploration activities during the year have been focused on this
data collection and interpretation on the Company’s Central Musgrave Project in South Australia. A number of priority targets
have been identified on Mt Caroline EL 5220, Ironwood Bore ELA118/96 and Anerinna Hills ELA197/15. Interpretation is on-
going over all tenure held by the Company in conjunction with CSIRO as are negotiations with the traditional owners for tenure
granting of the application areas.

3.  West Amadeus Basin - Mozart Diamond / Basemetals Project

Exploration licence application E69/3444 was granted 28 February 2017. It covers targets considered prospective for diamonds
and or base metals in the western parts of the Amadeus Basin (WA) and steps to negotiate land access agreements with the
traditional owners, the Ngaanyatjara Council, have been initiated. The 131km? block covers one very prominent and a small
cluster of subtle bullseye magnetic anomalies that could potentially represent kimberlitic intrusions.
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The discovery of numerous kimberlite bodies at the Meteoric Resources - GeoCrystal "Webb Diamond JV Project" located
200km to the north and historical surface microdiamond occurrences at Mount Destruction 50km to the west suggest that these
targets may be highly prospective.

4.  Toondulya Bluff - Gold Project - Gawler Ranges, South Australia

During the year the Group acquired an exploration licence application (ELA 2016/0092) through the exploration release area
(ERA) competitive tender process of the South Australian Department of State Development (SA DSD). The ELA covers a
390km? area on the south western flank of the Gawler Range Volcanic Province located approximately 100km north east of
Streaky Bay on the western coast of the Eyre Peninsula, South Australia. The ELA was granted as EL 5897 on 26 November
2016. The tenement lies on the southern end of the Yalbrinda Shear Zone which hosts the Nuckulla Hill and Tunkillia gold
deposits. Review of historic exploration activities has identified a small number of untested gold and base metals targets within
the tenement block and data review and planning for exploration activities was carried out during the year. No field activities
were carried out in the reporting year.

5. Project Generation

Project Generation throughout the year has focussed on the Lithium Brine Project in Salta Province, Argentina where
prospective tenure has been sought and acquired.

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 that referred to above.
Matters subsequent to the end of the financial year

There has been no other matter or circumstance that has arisen since 30 June 2017 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.
Likely developments in future financial years and expected results of operations

The Group intends to continue actively exploring its tenements in the Salta Province, Argentina Project for lithium brine and is
targeting the definition of a maiden Lithium Carbonate resource during the coming year. The project area of best potential will
then be focussed on with a scoping study for potential lithium brine production.

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

Robert (Wei) Sun

Non-Executive Director

Phil Clifford

Executive Director —
Technical Director

Sarah Clifton-Brown

Executive Director —
Finance Director

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

Experience: Rebecca Holland-Kennedy was a founding director of PepinNini Minerals
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 Minerals International Pty Ltd and PepinNini Resources Curnamona
Pty Ltd.

Qualifications : M.Ecom(Commerce), M.Econ(IEM)

Experience: Robert (Wei) Sun was appointed a director of the company on 1
December 2011. He is a resource investment analyst with over 15 years’ experience in
international trade and the resource industries of China, Canada and Australia. He has
held positions as a business manager, resource and project analyst with major
Chinese and Australian companies. Robert has exceptional communication skills being
able to communicate on a corporate and technical level in Chinese and English. He
has maintained a close association with major Chinese companies involved in Mineral
Resources and has established contacts within the Asian investment sector. He is a
Director of NiCul Minerals Ltd, PepinNini QLD Pty Ltd and PepinNini Minerals
International Pty 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 Minerals 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 Minerals 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 and PepinNini Robinson Range 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 12 years’ experience in
Australia and the United Kingdom, she brings to PepinNini Minerals Limited
considerable knowledge and expertise in financial reporting, compliance and company
management. She is a Director of PepinNini Resources Curnamona Pty Ltd
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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 - - -

Robert (Wei) Sun Ferrowest Ltd Oct 2012 to Dec 2015 ASX
IMX Resources Mar 2012 to Dec 2014 ASX
Living Cities Jan 2016 to May 2017 ASX
Development Group
Ltd

Sarah Clifton-Brown - - -

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.

Rebecca Holland-Kennedy
Phil Clifford
Robert (Wei) Sun

Sarah Clifton-Brown 600,000

Share options granted to directors and senior management

During the financial year no share options were granted to directors or senior management.

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 Minerals Limited
PepinNini Minerals Limited
PepinNini Minerals Limited

Ordinary
Ordinary
Ordinary

9 November 2017
9 November 2018
9 November 2019

PepinNini Minerals Limited Ordinary 31 January 2019
PepinNini Minerals Limited Ordinary 31 January 2020
PepinNini Minerals Limited Ordinary 31 January 2021
PepinNini Minerals Limited Ordinary 30 April 2018
PepinNini Minerals Limited Ordinary 30 April 2019
PepinNini Minerals Limited Ordinary 30 April 2020

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 no shares or interests issued during or since the end of the financial year as a result of exercise of an option.

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.

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.
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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- 8
Kennedy

Phil Clifford 8
Robert

(Wei) Sun*

Sarah

Clifton- 8
Brown

* Robert (Wei) Sun is the independent chair of the Corporate Governance, Audit and Remuneration Committees.

Summary of Financial Position

Total Current Assets $3,315,667 $693,790
Total Non-Current Assets $13,930,989 $12,658,865
Total Current Liabilities $799,320 $315,114
Net Assets $16,447,336 $13,037,541
Equity $16,447,336 $13,037,541

The increase in Non-current assets is a result of exploration spend during the year.
The increase in Current Assets is a result of capital raised during the year.

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

Summary of Financial Performance

Revenue received of $16,720 in the year was interest income and the $31,814 other income was a result of selling an
application ballot position in Argentina.

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 major decrease in these expenses is due to an impairment of E&E
assets recognised in the year ended 30 June 2016. There has been no significant change in salaries and operational
expenditure for the year ended 30 June 2017.
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Remuneration report — audited

This remuneration report sets out remuneration information for PepinNini Minerals 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:

® 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 2016 Annual General Meeting

(E) Performance of PepinNini Minerals 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.

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 2017 (2016: nil).
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.
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Remuneration report (continued)
(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 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.
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 Minerals Limited Employee Share Option Plan which
was approved by shareholders at the 2011 Annual General Meeting.
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Remuneration report (continued)
(B) Executive remuneration policy and framework (continued)

The PepinNini Minerals 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.

© Use of remuneration consultants
No remuneration consultants have been used to review existing remuneration policies.
(D) Voting and comments made at the company’s 2016 Annual General Meeting

PepinNini Minerals Limited received 99% of “yes” votes on its remuneration report for the 2016 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 Minerals Limited

The tables below set out summary information about the Group’s earnings and movements in shareholder wealth for the five
years to June 2017:

30 June 2017

30 June 2016

30 June 2015

30 June 2014

30 June 2013

$'000 $'000 $'000 $'000 $000
Revenue 17 57 225 805 861
Net (loss) / profit before tax (859) (2,479) (6,044) (3,634) (1,357)
Net (loss) / profit after tax (954) (2,502) (6,045) (3,641) (1,181)
Attributable to members of (954) (2,502) (6,045) (3.641) (1,181)

PepinNini Minerals Limited

30 June 2017

30 June 2016

30 June 2015

30 June 2014

30 June 2013

Share price at start of year $0.031 $0.017 $0.012 $0.02 $0.04
Share price at end of year $0.016 $0.031 $0.017 $0.012 $0.02
Interim dividend - - - - -
Final dividend - - = - -
SB}?;g (loss) / earnings per (0.3) cps (2.1) cps (3.5) cps (2.9) cps (2.0) cps
EAI:::d (loss) / eamings per (0.3) cps (1.1) cps (3.5) cps (2.9) cps (1.0) cps
Short term incentive (% of 0.00% 0.00% 0.00% 0.00% 0.00%

maximum)

The Performance Incentive Program for the 2016/17 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.
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Remuneration report (continued)
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 Minerals Limited and the PepinNini Minerals Limited Group are set out
in the following tables. The key management personnel of the Group are the directors of PepinNini Minerals Limited (see page
10 above).

Key management personnel of the Group

Cash Cash Non Super- Loqg Termination .
Name Sal?é)é Sand bonus ngg:ztfﬁ;y Other an nupati on SIZZ\I/? benefits Options Total
$ $ $ $ $ $ $ $ $

Directors

Rebecca Holland-Kennedy | 178,996 17,005 196,001
Robert (Wei) Sun 19,026 1,807 20,833
Phil Clifford 97,706 9,282 106,988
Sarah Clifton-Brown 99,623 9,464 109,087

salflglssmd Cash mo':g?ary Other Super- scI;(r)\zge Termination Options Total

Name fees bonus benefits annuation leave benefits
$ $ $ $ $ $ $ $ $

Directors
Rebecca Holland-Kennedy | 149,590 14,211 163,801
Robert (Wei) Sun 19,968 2,032 22,000
Phil Clifford 113,990 10,829 124,819
Sarah Clifton-Brown 74,155 7,045 629 81,829

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

Executive directors of PepinNini Minerals Limited

Rebecca Holland-Kennedy 100% 100%
Robert (Wei) Sun 100% 100%
Phil Clifford 100% 100%
ggﬁ? Clifton-Brown (commenced 11 December 100% 100%

No director or member of senior management appointed during the period received any payments during the year other than
those detailed above.
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PepinNini Minerals Limited
Directors’ report
30 June 2017

Remuneration report (continued)

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

e She is required to work five days a week;

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

e Her contract commenced on 9 April 2013;

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

e 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.

Phil Clifford (Executive Director — Technical & Exploration Manager) has a contract for service, details of which are outlined
as follows:

e He is required to work five days a week;

e His current full time salary inclusive of superannuation is $180,000 per year;

e His contract commenced on 9 April 2013;

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

e Termination benefits payable upon termination to Mr Clifford are three months’ pay.

Mr Clifford commenced part-time employment from 1 April 2014 for personal reasons. His salary is pro-rata from his
employment contract for three days per week. Pro-rata salary under this arrangement is $106,988 inclusive of
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.
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PepinNini Minerals Limited
Directors’ report
30 June 2017

Remuneration report (continued)

(H) Share based compensation
Options

An employee share option scheme has been established whereby PepinNini Minerals Limited may, at the discretion of
management, grant options over the ordinary shares of PepinNini Minerals 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:

Clauis Daéiglrisi;t;%gnd Expiry date Exercise price Va;:: Zr';ii ggiieon Ngg]tki)c?;s()f
(1) 8 April 2013 1 June 2013 1 June 2016 $0.04 $0.0104 2,500,000
(2) 8 April 2013 1 November 2013 1 June 2016 $0.06 $0.0047 2,500,000
(3) 8 April 2013 1 June 2014 1 June 2016 $0.125 $0.0005 1,600,000
(4) 10 November 2014 10 November 2014 09 November 2017 $0.03 $0.0068 200,000
(5) 10 November 2014 10 November 2015 09 November 2018 $0.06 $0.0054 200,000
(6) 10 November 2014 10 November 2016 09 November 2019 $0.10 $0.0050 200,000

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 Minerals 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
26 to the financial statements.

Options numbered (1) and (4)-(6) in the table above are entitled to beneficial interest at vesting date only if the recipients
continue to be employed by the Company at that date. Employee options numbered (1)-(3) expired 1 June 2016.

Holders of the options granted are as follows, options (1)-(3) Philip Clifford, and options (4)-(6) Sarah Clifton-Brown.

2017 Balance at Granted as Exercise Other Balance at Vested and Unvested
N start of the compensation d (#) changes end of the exercisable #)
ame year (#) # #) year (#) #

Directors of PepinNini Minerals Limited

Options

Rebecca Holland-Kennedy

Robert (Wei) Sun

Phil Clifford

Sarah Clifton-Brown 600,000 600,000 600,000

Other key management personnel of the Group

No options were granted to directors of PepinNini Minerals Limited during the year ended 30 June 2017 (2016: 0).

There were 600,000 unissued ordinary shares held by directors of PepinNini Minerals Limited and other key management
personnel of the group under option at the date of this report.

No option holder has any right under the options to participate in any other share issue of the Group.

No ordinary shares in the Company were issued as a result of the exercise of remuneration options by directors of PepinNini
Minerals Limited and other key management personnel of the Group for either the 30 June 2017 or 30 June 2016 financial year.

Page 14



Remuneration report (continued)

(0} Shareholdings of directors and other key management personnel

PepinNini Minerals Limited
Directors’ report
30 June 2017

The number of shares in the company held during the financial year by each director of PepinNini Minerals 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 Minerals Limited

Ordinary shares

Rebecca Holland Kennedy 90,951,376 3,035,099 93,986,475
Robert (Wei) Sun 468,792 (296,653) 174,139
Phil Clifford 600,000 - 600,000
Sarah Clifton-Brown 270,000 42,000 312,000

Other key management personnel of the Group

Ordinary shares

None

End of Audited Remuneration Report
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PepinNini Minerals Limited
Directors’ report
30 June 2017

Identification of officers and auditors

PepinNini Minerals 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 2016 to 13 October 2017 to insure
the directors and officers of the Company. 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.

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 2017.

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 21 to the financial statements.

Auditor
BDO Audit (SA) Pty Ltd were appointed auditor 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

%// Lt A ~Kipnegt

Rebecca Holland Kennedy
Managing Director
Adelaide, 14 September 2017
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PepinNini Minerals Limited
Auditor’s independence declaration
30 June 2017

Tel: +61 8 7324 6000 BDO Centre
Fax: +61 8 7324 6111 Level 7, 420 King William Street
Adelaide SA 5000

www.bdo.com.au
GPO Box 2018 Adelaide SA 5001
Australia

DECLARATION OF INDEPENDENCE
BY MICHAEL HAYDON
TO THE DIRECTORS OF PEPINNINI MINERALS LIMITED

As lead auditor of PepinNini Minerals Limited for the year ended 30 June 2017, | 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 Minerals Limited and the entities it controlled during
the period.

Michael Haydon
Director

BDO Audit (SA) Pty Ltd
Adelaide, 13 September 2017

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, other than for the acts or omissions of financial services licensees.
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PepinNini Minerals Limited
Consolidated Statement of profit or loss and other comprehensive income
30 June 2017

Consolidated statement of profit or loss and other comprehensive income
for the financial year ended 30 June 2017

2016
Note S

Revenue from Continuing Operations 7 56,715
Other Income 7 5,645
Expenses
Depreciation expense 6 (16,763)
Salary & employment costs 8 (362,758)
Operating expenses (384,548)
Operating lease rental expense (20,782)
Professional fees (163,783)
Administration expenses (272)
Legal fees (44,282)
Impairment of exploration asset (1,548,126)
Total expenses (2,541,315)
Loss before tax (2,478,955)
Income tax benefit/(expense) 10 (22,702)
Loss for the year (2,501,656)
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 (2,501,656)
Attributable to:
Members of PepinNini Mineral Limited (2,501,656)

(2,501,656)
Earnings per share for loss attributable to the
ordinary equity holders of the company:
Basic loss (cents per share) 12 (1.1)
Diluted loss (cents per share) 12 (1.1)

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 2017

Note

Current assets
Cash and cash equivalents 3

Trade and other receivables 9

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
Total 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 Minerals
Consolidated statement of financial
30 Ju

2016

Limited
position
ne 2017

415,466
251,645
26,679

693,790

12,635,222
3,990
19,653

12,658,865

13,352,655

87,880
227,234

315,114

315,114

13,037,541

22,278,263
457,219
(9,697,941)

13,037,541

The above consolidated statement of financial position should be read in conjunction with the accompanying notes.
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PepinNini Minerals Limited
Comsolidated statement of changes in equity
30 June 2017

Consolidated statement of changes in equity
for the financial year ended 30 June 2017

405,968 (7,196,285)

(2,501,656)

Balance at 1 July 2015

Loss for the year
Other comprehensive
income

Total comprehensive
(loss)/income

Issue of shares, net of
transactions costs and
tax (note 11(a))
Employee share options
Balance at 30 June
2016

(2,501,656)

(784)

405,184 (9,697,941)

Balance at 1 July 2016

405,184 (9,697,941)

Loss for the year (954,121)

Other comprehensive
income

Total comprehensive
(loss)/income

Issue of shares, net of
transaction costs and tax
(note 11(a))

Employee share options
Balance at 30 June
2017

(52,035)

The above consolidated statements of changes in equity should be read in conjunction with the accompanying notes
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PepinNini Minerals Limited
Consolidated statement of cash flows
30 June 2017

Consolidated statement of cash flows
for the financial year ended 30 June 2017

Cash flows from operating activities

Payments to suppliers and employees (inclusive of GST) (1,048,763)
Receipts in the course of business (inclusive of GST) 32,985
Net cash (used in) operating activities 3 (1,015,778)
Cash flows from investing activities

Interest received 14,692
Research & Development tax incentive received 362,061
Payments for exploration and evaluation activities (832,808)
Payments for property, plant and equipment -
Proceeds from disposal of property, plant and equipment 39,133
Net cash provided by/ (used in) investing activities (416,922)
Cash flows from financing activities

Proceeds from issues of equity securities 599,132
Net cash provided by financing activities 599,132
Net increase / (decrease) in cash and cash equivalents (833,568)
Cash and cash equivalents

at the beginning of the financial year 1,248,382
Net foreign exchange differences on foreign cash balances 652
Cash and cash equivalents

at the end of the financial year 3 415,466

The above consolidated statement of cash flows should be read in conjunction with the accompanying notes.
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Notes to the Financial Statements

Structure of Notes and materiality

PepinNini Minerals Limited
Notes to the financial statements
30 June 2017

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

General information

1.
2.

General information

Significant accounting policies

The business’ performance

3.

© ® N o o &

Capital

11.
12.
13.

Structures

14.
15.
16.

Cash

Exploration and evaluation expenditure

Business and geographical segments
Property, plant and equipment
Revenue and other income
Compensation

Trade and other receivables

Taxation

Equity
Earnings per share

Share based payments

Parent entity information
Consolidation

Investment in subsidiaries

Unrecognised items and additional information

17.
18.
19.
20.
21.

Financial risk management
Related party transactions
Commitments for expenditure
Subsequent events

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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PepinNini Minerals Limited
Notes to the financial statements
30 June 2017
(continued)
Note 1 General information

This financial report covers the consolidated financial statements for the consolidated entity consisting of PepinNini
Minerals 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 WA:
56 Kathleen Street
TRIGG WA 6029

®: +61 (0)8 9246 4829
&: +61 (0)8 9246 4829

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

Principal office:

Level 6, 108 King William Street
ADELAIDE SA 5000

®: +61 (0)8 8218 5000

&: +61 (0)8 8218 5717

Email: admin@pepinnini.com.au

PepinNini Minerals 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 13 September 2017. 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 Minerals
Limited is a for-profit entity for the purpose of preparing the financial statements.

0] Compliance with IFRS

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

(ii) 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.
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PepinNini Minerals Limited
Notes to the financial statements
30 June 2017

(continued)

Note 2 Significant accounting policies (continued)

(iii)

(iv)

Critical accounting estimates (continued)

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)
Reclassification

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

(b) 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.

(c) 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.

(d) 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.

(e) 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 Minerals 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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PepinNini Minerals Limited
Notes to the financial statements
30 June 2017
(continued)
Translation differences on financial assets and liabilities carried at fair value are reported as part of the fair value
gain or loss. Translation differences on non-monetary financial assets and liabilities such as equities held at fair
value through profit or loss are recognised in profit or loss as part of the fair value gain or loss. Translation
differences on non-monetary financial assets such as equities classified as available-for-sale financial assets are
included in the fair value reserve in equity.

(iii) Group companies

The results and financial position of all the Group entities that have a functional currency different from the
presentation currency are translated into the presentation currency as follows:

° assets and liabilities for each statement of financial position presented are translated at the closing rate at
the date of that statement of financial position;

° income and expenses for each profit and loss item are translated at average exchange rates (unless this
is not a reasonable approximation of the cumulative effect of the rates prevailing on the transaction dates,
in which case income and expenses are translated at the dates of the transactions); and

° all resulting exchange differences are recognised in other comprehensive income.

On consolidation, exchange differences arising from the translation of any net investment in foreign entities are
recognised in other comprehensive income.
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PepinNini Minerals Limited
Notes to the financial statements
30 June 2017
(continued)
The business performance

Note 3 Cash

Cash and cash equivalents at 30 June 2017 was $3,011,200 (2016: $415,466).

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, and bank overdrafts. Bank
overdrafts are shown within borrowings in current liabilities on the consolidated statement of financial position.

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 0.70% - 2.07% (2016: 1.07% - 2.22%).

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

Loss for the year after tax (2,501,656)

Non-cash items

Depreciation expensed 16,763
(Gain)/loss on disposal of PPE (14,545)
Impairment of exploration assets 1,548,126
Employee options expense (784)
Movement in deferred tax asset
Foreign Exchange (655)
Iltems not classified as operating
Interest income (13,507)
Income tax expense 22,702
Changes in net assets and liabilities
(Increase) / decrease in assets:

Trade and other receivables (990)

Increase / (decrease) in liabilities:
Trade and other payables (52,208)
Provisions

Net cash outflow from operating activities

Page 27



PepinNini Minerals Limited
Notes to the financial statements
30 June 2017

(continued)
Note 4 Exploration and evaluation expenditure (E&E)
$16 000,000
938741 _ _(5250,000)  ($1,548,126) $1,494,795 (5210,000)  $13,920,017
$14,000,000 13,494,607
$12,000,000 20 1 7

$10,000,000
$3,000,000
$5,000,000
$4,000,000

$2,000,000

%

OPENING BALANCE ADDITIOMS DURING ~ R3D INCENTIVE IMPAIREMENT  CLOSINGBALAMCE ADDITIONSDURING  R3D IMCEMTIVE  CLOSING BALANCE
TJULY 15 THE PERIOD 30 JUNE 16 THE PERIOD 30 JUNE 17

The Group capitalises and carries forward E&E incurred where the rights of tenure of the area of interest are current and
expenditures are expected to be recouped through:

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

1. 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.

(@) Critical accounting estimates and judgements: Impairment of E&E
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Note 5

Note 6 Property, plant and equipment

Business and geographical segments

PepinNini Minerals Limited
Notes to the financial statements

30 June 2017
(continued)

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.

Non-current operating assets

Australia
Argentina

Total

Year ended 30 June 2016
Opening net book amount
Additions

Disposals

Depreciation charge
Closing net book amount

At 30 June 2016

Cost

Accumulated depreciation
Net book amount

Year ended 30 June 2017
Opening net book amount
Additions

Disposals

Depreciation charge (a)
Closing net book amount

At 30 June 2017

Cost

Accumulated depreciation
Net book amount

Total

113,640
2,690

(96,677;

19,653

1,448,377

(1,428,724)

19,653

19,653
1,924

(14,5955

6,982

1,450,301

(1,443,319)

6,982

2017
$

11,504,331
2,426,658
13,930,989

2016
$

11,120,286
1,538,579
12,658,865

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.
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Note 7

PepinNini Minerals Limited
Notes to the financial statements
30 June 2017
(continued)
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.

(a) 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:

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

Consolidated

2017 2016
$ $
Total depreciation expensed 8,459 16,763
Depreciation capitalised 6,136 79,914
Total depreciation 14,595 96,677

Revenue and other income

The Group’s revenue for the year is as follows:

Consolidated

2017 2016
$ $
Interest revenue:
Bank deposits 16,720 13,507
Other revenue:
Drilling services revenue
Other revenue 43,208
43,208
16,720 56,715
Other income:
Gain on sale of assets 31,814 5,645

Revenue is measured at the fair value of the consideration received or receivable, when the amount of revenue can
be reliably measured, it is probably that future economic benefits will flow to the entity, and specific criteria have
been met for each of the Group’s activities as described below. The amount of revenue is not considered to be
reliably measurable until all contingencies relating to the sale or the provision of services have been resolved.

Interest income

Interest income is recognised using the effective interest method.

Dividend income

Dividends are recognised as revenue when the right to receive the payment is established.
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, has been recognised as
deferred income and is offset against costs capitalised and will be recognised in profit or loss over the expected
useful life of the exploration tenement asset concerned.
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(continued)
Note 8 Compensation

(@) Key management personnel compensation
The following persons were directors of PepinNini Minerals Limited during the financial year:

° Rebecca Holland-Kennedy — Managing Director
° Robert (Wei) Sun — Director

° Phil Clifford — Director

° Sarah Clifton-Brown - 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

2017 2016
$ $
Short-term employee benefits 395,351 357,703
Post-employment benefits 37,558 34,117
Share-based payments 629
432,909 392,449

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

(b) Total salary & employment costs

Salaries & wages 640,824 684,485
Employee options expense (1,034) (784)
Defined contribution superannuation expense 58,769 61,991
Salary Cost capitalised to Exploration and Evaluation Asset (329,833) (382,934)
368,726 362,758

(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.

(i) 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.

(i) 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.

(iv) Employee Share Option Scheme

PepinNini Minerals Ltd has an employee share option scheme as part of its overall compensation arrangement with
employees. Details of the scheme are shown at note 13 Share Based Payments.
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(continued)

Consolidated

2017 2016
$ $
Current
Trade receivables 78,403 1,645
Research & Development tax refund 210,000 250,000
Allowance for doubtful debts
Trade and other receivables 288,403 251,645

Assets are tested for impairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. An impairment loss is recognised for the amount by which the asset’s carrying amount

exceeds its recoverable amount.

As at 30 June 2017, no trade receivables were past due or impaired (2016: nil). Due to the short-term nature of
these receivables, their carrying amount is assumed to approximate their fair value and reflects the total contractual

cash flows.
The trade and other receivables do not have an external credit rating.

(@) Maturities of trade and other receivables

Of the total trade and other receivables balance, $78,403 matures in less than 6 months (2016: $1,645). The

balance of $210,000 matures in 6-12 months (2016: $250,000).
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(continued)

PepinNini Minerals 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 $95,162 for the year ended 30 June 2017 (2016: $22,702) 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 liability is settled.

(a) Income tax expense / (benefit)

Current tax (benefit) / expense
Deferred tax (benefit) / expense

Adjustment of tax of prior periods

Deferred income tax expense included in income tax expense comprises:

Decrease (increase) in deferred tax assets

(Decrease) increase in deferred tax liabilities

(b) Numerical reconciliation of income tax expense to prima facie
tax payable

Loss from continuing operations before income tax expense

Tax at the Australian tax rate of 30% (2016- 30%)

Tax effect of amounts which are not deductible (taxable) in calculating
taxable income:

Employee stock compensation

R&D Non-assessable income

Deferred tax assets not recognised as not probable
Income tax (benefit) / expense
(c) Amounts recognised directly in equity

Net deferred tax — credited directly to equity

22,702

22,702

429,591

(406,889)

22,702

(2,478,955)

(743,686)

(235)
(25,000)
791,623

22,702

22,702
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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 11,829,893

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 29,903

Provisions and accruals

68,170
Tax losses 7,248,282
Deferred tax assets not recognised (3,548,968)
Deferred tax assets: 3,797,387
Deferred tax liabilities
Exploration expenditure (3,790,567)
Other (6,820)
(3,797,387)

Total net deferred tax assets

(a) Critical accounting estimates and judgements

Deferred tax assets are only recognised for deductible temporary differences and unused tax l0Sses if it is probable
that future taxable amounts will be available to utilise those temporary differences and losses.
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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.

2017 2016

No. $ No. $
Fully paid ordinary shares and fully paid
options
Balance at beginning of financial year 270,739,774 22,278,263 195,080,723 21,708,465
Issue of shares” 213,228,915 4,641,994 75,647,826 619,788
Share issue costs (320,171) (72,709)
Tax effect on issue costs 95,162 22,702
Options exercised - 11,225 17
Balance at end of financial year 483,968,689 26,695,248 270,739,774 22,278,263**

# In March 2017 a private placement of 26,434,943 shares (completed in April 2017) was offered to sophisticated
investors at an issue price of 2.4c to raise $634,439 before costs. This was followed later the same month with one
for four pro rata non-renounceable offer of 96,793,972 shares (completed in May 2017) at the same price to raise
$2,323,055 before costs. The rights issue represents 25% of the pre rights issue undiluted capital and 20% post
rights issue.

In February 2017 a private placement occurred (completed in March 2017), 50 million shares were issued at a price
of 1.2c, an additional 1 million shares were paid to State One Stockbroking Ltd as commission. The placement
raised $612,000 before costs and represents 16.47% of pre placement undiluted capital or 14.4% post placement.

In June 2016 a fundraising was started that completed in July 2016. 39 million shares were issued at a price of
2.75c per share. The placement raised $1,072,500 and represents 14.4% of pre placement undiluted capital or
12.59% post placement.

** Includes 553,623 fully paid expired options not exercised (2016:553,623)
(b) 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.
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(iii) Retained Earnings

Retained earnings is a category of reserves which shows the accumulated undistributed profits or losses
of the group since its inception.
(c) 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 pg 22. 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.

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

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

Consolidated

2017 2016
Cents Cents
Total basic loss per share attributable to the ordinary equity holders of the company (0.3) 1.1)
Total diluted loss per share attributable to the ordinary equity holders of the company (0.3) (1.2)
Loss attributable to the ordinary equity holders of the company used in calculating basic
earnings per share (954,121) (2,501,656)

Weighted average number of shares used as the denominator for both basic and diluted loss per share is
350,024,697 (2016: 220,539,242). A total of 1,500,000 options have not been included in the calculation of diluted
loss per share as they are anti-dilutive.

Share-based payments

PepinNini Minerals Limited has an employee share option scheme. At the discretion of management options are
granted over the ordinary shares of PepinNini Minerals 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.

Each employee share option converts into one ordinary share of PepinNini Minerals 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.

No options were exercised during the year ended 30 June 2017.

The weighted average remaining contractual life of share options outstanding at the end of the period was 21
months (2016:32 months).
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Note 13 Share-based payments (continued)

Set out below is a summary of options under the plan:

Consolidated and company — 2017

10Nov14 | 10Novi4 | 9Nov17 3.0 300,000 100,000 200,000 200,000
10Nov14 | 10Nov15 | 9Nov1ig 6.0 300,000 100,000 200,000 200,000
10Nov14 | 10Nov16 | 9Nov19 10.0 | 300,000 100,000 200,000 200,000
21Jan16 | 2lJan16 | 31Jan19 3.0 100,000 100,000 100,000
21Jan16 | 2lJanl17 | 31Jan20 6.0 100,000 100,000 100,000
21Jan 16 21Jan18 | 31Jan21 10.0 100,000 100,000

29 Apr 16 29 Apr16 | 30 Apr 18 2.0 200,000 200,000 200,000
29 Apr 16 29 Apr17 | 30 Apr 19 5.0 200,000 200,000 200,000
29 Apr 16 29 Apr 18 | 30 Apr 20 8.0 200,000 200,000

TOTAL 1,800,000 300,000 1,500,000 | 1,200,000

Weighted average exercise price of
options 5.9c - 6.3c - 5.8c 5.1c

Consolidated and company — 2016

8 Apr 13 1Junl13 | 1Junl6 40 2,500,000 2,500,000

8 Apr 13 1Jun13 | 1Junl6 6.0 | 2,500,000 2,500,000

8 Apr 13 1Jun13 | 1Junl6 125 1,600,000 1,600,000
10Nov14 | 10Nov14 | 9Nov17 3.0 500,000 200,000 300,000 300,000
10Nov14 | 10Nov15 | 9Nov1ig 6.0 500,000 200,000 300,000 300,000
10Nov14 | 10Nov16 | 9Nov19 10.0 | 500,000 200,000 300,000
21Jan16 | 2lJan16 | 31Jan19 3.0 100,000 100,000 100,000
21Jan 16 21Jan17 | 31Jan 20 6.0 100,000 100,000
21Jan 16 21Jan18 | 31Jan21 10.0 100,000 100,000
29 Apr 16 29 Apr16 | 30 Apr 18 2.0 200,000 200,000 200,000
29 Apr 16 29 Apr17 | 30 Apr 19 5.0 200,000 200,000
29 Apr 16 29 Apr 18 | 30 Apr 20 8.0 200,000 200,000

TOTAL 8,100,000 900,000 600,000 | 6,600,000 | 1,800,000 900,000

Weighted average exercise price of
options at end of the year 6.7c 5.4c 6.3c 6.8c 5.9¢c 3.8c

Fair value of options granted

No options were granted in the 2017 financial year (2016: 900,000). The weighted average fair value of options granted
during the year was not applicable.
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Structure

Note 14 Parent entity information

Note 15

Parent
2017 2016

Statement of Financial Position $ $

Current assets 3,203,549 694,068

Total assets 16,362,901 12,718,610

Current liabilities (437,238) (277,212)

Total liabilities (437,238) (277,535)

Shareholders’ equity

Issued capital 26,695,249 22,278,263

Reserves 404,149 457,219

Retained earnings (12,173,735) (10,294,407)
Total equity 15,925,663 12,441,075
Profit or loss for the year (879,328) (3,098,122)
Total comprehensive income (879,328) (3,098,122)

The financial information for the parent entity, PepinNini Minerals Limited, disclosed below 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 cost in the financial statements of PepinNini Minerals Limited.
(i) 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 2017 and has no contingent liabilities as at
30 June 2017.

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 2017 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.
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Note 16 Investments in subsidiaries

NiCul Minerals Ltd"* Australia
PepinNini Robinson Range Pty Australia 100 100
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 Minerals Limited is the head entity
within the tax consolidated group.

~Name change 26 July 2011 from PepinNini Resources Pty Ltd
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Unrecognised items and additional information

Note 17 Related party transactions
(@) Subsidiaries
Interests in subsidiaries are set out in note 16.
(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 2017, George Holland Pty Ltd, a company of which Rebecca Holland-Kennedy is a director held
10,986,475 shares, (2016: 8,789,180).
As at 30 June 2017 Kalinda Outlook Pty Ltd, a company of which Rebecca Holland-Kennedy is a director held
83,000,000 shares (2016: 82,162,196)

(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 balances are unsecured and are repayable in cash.
Note 18 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 2017 2016
$ $
Financial assets
Cash and cash equivalents 3 3,011,200 415,466
Trade and other receivables 9 288,403 251,645
3,299,603 667,111
Financial liabilities
Trade and other payables * (581,752) (87,880)
(581,752) (87,880)

*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.

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.

(@) 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.
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(ii) interest rate risk

Exposure arises from assets bearing variable interest rates. With consideration of the cash balance at 30
June 2017 and the Group’s intention to hold fixed rate assets to maturity, the impact of interest rate risk is
considered to be immaterial.

(i) 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 2017 and 2016, 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 $3,299,603 (2016: $667,111).

(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.

(d) Fair value estimation

The carrying value of trade receivables, less the impairment provision, 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. The directors consider that the carrying amount of financial
assets and liabilities recorded at amortised cost in the financial statements approximates their fair values.

Commitments for expenditure

Consolidated

2017 2016

$ $
Capital expenditure commitments
Granted exploration tenement statutory expenditure
commitments, payable:
Not longer than 1 year 683,325 61,968
Longer than 1 year and not longer than 5 years 200,000 900,000
Longer than 5 years

883,325 961,968
Operating lease commitments:
Not longer than 1 year 39,744 59,084
Longer than 1 year and not longer than 5 years 13,344 22,869
Longer than 5 years

53,088 81,953
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(continued)

There has been no other matter or circumstance that has arisen since 30 June 2017 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 21 Remuneration of auditors

30,000
30,000

Auditor of the parent entity

BDO Audit (SA) Pty Ltd audit and review of the
financial reports

BDO Audit (SA) Pty Ltd non-assurance services
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Directors’ declaration
In accordance with a resolution of the Directors of PepinNini Minerals Limited, | state that:

1. Inthe opinion of the Directors:

a. The financial statements and notes of PepinNini Minerals Limited for the financial year ended 30 June 2017 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 2017 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 2017.

On behalf of the Board

_ ﬂ Ll oA ~Komed

Rebecca Holland-Kennedy
Managing Director
Adelaide, 14 September 2017
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B DO Tel: +61 8 7324 6000 BDO Centre
Fax: +61 8 7324 6111 Level 7, 420 King William Street
I www.bdo.com.au Adelaide SA 5000

— GPO Box 2018 Adelaide SA 5001

Australia

INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF PEPINNINI MINERALS LIMITED

Report on the Audit of the Financial Report
Opinion

We have audited the financial report of PepinNini Minerals Limited (the Company) and its subsidiaries
(the Group), which comprises the consolidated statement of financial position as at 30 June 2017, 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 2017 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.

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.

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, other than for the acts or omissions of financial services licensees.
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Recoverability of exploration and evaluation assets

Key audit matter How the matter was addressed in our audit

As at 30 June 2017 the carrying value of Exploration and  Our procedures included, but were not limited to:

Evaluation Assets was $13,920,017, as disclosed in » Obtaining a schedule of the areas of interest held

note 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 balance date;

» The carrying value of exploration and evaluation » Holding discussions with management as to the
expenditure represents a significant asset of the status of ongoing exploration programmes in the
Group, we considered it necessary to assess whether respective areas of interest;
the facts and circumstances existed to suggest that » Reviewing budgets and assessing assumptions
the carrying amount of this asset may exceed the made by the Group to ensure that substantive
recoverable amount; and expenditure on further exploration for and

» Determining whether impairment indicators exist evaluation of the mineral resources in the areas
involves significant judgement by management. of interest were planned

» 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 2017, 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, 2017 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.

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 annual report, 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.
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PepinNini Minerals Limited
Independent auditors report

IBDO

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_files/ar2.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 2017.

In our opinion, the Remuneration Report of PepinNini Minerals Limited, for the year ended 30 June
2017, complies with section 300A of the Corporations Act 2001.

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

Michael Haydon
Director

Adelaide, 14 September 2017
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Additional securities exchange information

The shareholder information set out below was applicable as at 31 August 2017.
As at 31 August 2017 there were 483,968,689 fully paid ordinary shares PNN held by 2,930 individual shareholders.
All issued ordinary shares carry one vote per share.

A.

B.

Distribution of equity securities

PepinNini Minerals Limited
Additional securities exchange information

30 June 2017

1-1,000 252 113,526
1,001 - 5,000 442 1,311,207
5,001 - 10,000 199 1,639,059
10,001 — 100,000 1,437 62,810,366
100,001 and over 600 418,094,531
2,930 483,968,689
Holding less than a marketable parcel 1,589 18,099,567
Substantial shareholders
ORI
 Percentage  Number
Kalinda Outlook Pty Ltd 17.15%
Querion Pty Ltd 7.73%
Total 24.88%
C. Twenty largest holders of quoted equity securities
e e e
Kalinda Outlook Pty Ltd | 83000000 @ 17.15%
Querion Pty Ltd 37,405,455 7.73%
George Holland Pty Limited _ 2.27%
Yarraandoo Pty Ltd _ 1.61%
Mr Martin John Boyd 7,000,000 1.45%
HSBC Custody Nominees (Australia) Limited _ 1.29%
Eshan Pty Ltd 5000000 1.03%
Comsec Nominees Pty Limited _ 0.79%
London Wall Investments Pty Ltd _ 0.72%
Mr Luis Fernando Norman Kennedy _ 0.72%
Sinosteel Australia Pty Ltd _ 0.68%
Dellta Pty Ltd 3249789 0.67%
Mr Robert Rehl 3000031 0.62%
Mr Spero John Tsapaliaris & Mrs Sophia Tsapaliaris _ 0.62%
Mr Gavin Edward Hedges _ 0.62%
Bill Brooks Pty Ltd 3,000,000 0.62%
Mr lan Lawton Barden & Mr Lesley Corren Barden _ 0.62%
Citicorp Nominees Pty Limited _ 0.59%
Leet Investments Pty Limited _ 0.58%
PSZ Nominees Pty Ltd - 0.58%
Total 40.98%

D. Top holders of unquoted securities

Option Holder

Sarah Clifton-Brown
Leanne Tuite

Nicole Galloway Warland
Total

40.0%
20.0%
40.0%

100.00%

Page 47




	Corporate governance statement
	Directors’ report
	Directors
	Principal activities
	Dividends
	Review of operations
	Information on directors
	Directorships of other listed companies
	Directors’ shareholdings
	Remuneration of directors and senior management
	Company secretary
	Remuneration report (continued) 
	Remuneration report (continued) 
	Remuneration report (continued)
	Remuneration report (continued) 

	Directors of PepinNini Minerals Limited
	Other key management personnel of the Group
	Remuneration report (continued)

	Directors of PepinNini Minerals Limited
	Ordinary shares

	Other key management personnel of the Group
	Ordinary shares
	Identification of officers and auditors
	Proceedings on behalf of the Company
	Non-assurance services
	Auditor’s independence declaration

	Index
	Financial Report
	Consolidated statement of profit or loss and other comprehensive incomefor the financial year ended 30 June 2017
	Consolidated statement of financial positionas at 30 June 2017
	Consolidated statement of changes in equity for the financial year ended 30 June 2017
	Non-current operating  assets
	 (a) Key management personnel compensation
	 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: 
	(a) Income tax expense / (benefit)
	(b) Numerical reconciliation of income tax expense to prima facie tax payable
	The net deferred tax asset comprises temporary differences attributable to:
	Fair value of options granted
	Statement of Financial Position
	Directors’ declaration
	Additional securities exchange information

