
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt as to any aspect of the Proposals referred to in this document or as to the
action you should take, you should seek your own advice from a stockbroker, solicitor,
accountant or other appropriate professional adviser. If you have sold or otherwise
transferred (or will sell or transfer) all of your GGP Shares please pass this document,
together with the accompanying documents, to the purchaser or transferee, or to the
person who arranged the sale or transfer, so that they can pass these documents to the
person who now holds the GGP Shares.

Capitalised terms have the meanings ascribed to them, and certain technical terms are explained, in
Part VII of this document.

This document does not constitute an admission document drawn up in accordance with the AIM
Rules. AIM is a market designed primarily for emerging or smaller companies to which a higher
investment risk tends to be attached than to larger or more established companies and operated by
the London Stock Exchange. AIM securities are not admitted to the Official List of the FCA. A
prospective investor should be aware of the risks of investing in such companies and should make
the decision to invest only after careful consideration and, if appropriate, consultation with an
independent financial adviser.

This document is not a prospectus but a shareholder circular and it does not constitute or form part
of any offer or invitation to purchase, acquire, subscribe for, sell, otherwise dispose of or issue any
securities or the solicitation of any offer to purchase, acquire, subscribe for, sell or otherwise
dispose of, any security, including GGP Shares, GRL Shares or any other securities of the
Company or Greatland Resources Limited. The London Stock Exchange has not itself examined or
approved the contents of this document. This document also does not constitute a prospectus
within the meaning of section 85 of FSMA, has not been drawn up in accordance with the
Prospectus Regulation Rules published by the FCA and a copy of this document has not been, and
will not be, filed or reviewed by the FCA or any other competent authority. This document has been
published solely in connection with the Scheme.

GREATLAND GOLD PLC
(INCORPORATED UNDER THE COMPANIES ACT 1985 AND REGISTERED IN ENGLAND & WALES

WITH COMPANY NUMBER 05625107)

RECOMMENDED PROPOSALS FOR THE INTRODUCTION OF GREATLAND
RESOURCES LIMITED AS THE NEW HOLDING COMPANY OF GREATLAND

GOLD PLC BY MEANS OF A MEMBERS’ SCHEME OF ARRANGEMENT

UNDER PART 26 OF THE COMPANIES ACT 2006

AND

NOTICE OF COURT MEETING AND GENERAL MEETING

Meetings to consider the Proposals are to be held on 12 May 2025 at the office of Simmons &
Simmons LLP, Citypoint, 1 Ropemaker Street, London, EC2Y 9SS as set out at the end of this
document. The Court Meeting will start at 9:30 a.m. on that date and the General Meeting will start
at 9:45 a.m. (or to follow immediately after the Court Meeting has concluded).

Notices of the Meetings are set out in Part IX of this document.

The actions to be taken by Shareholders in respect of the Meetings are set out in paragraph 21 of
Part II of this document.

Shareholders will find enclosed with this document a blue Form of Proxy for use in connection with
the Court Meeting and a yellow Form of Proxy for use in connection with the General Meeting.
Whether or not you intend to be present at the Meetings in person, please complete and sign both
of the enclosed Forms of Proxy in accordance with the instructions printed on them and return them



to the Registrar, Computershare UK as soon as possible and, in any event, so as to be received by
9:30 a.m. in the case of the blue Form of Proxy (Court Meeting) and 9:45 a.m. in the case of the
yellow Form of Proxy (General Meeting), both on 8 May 2025. Forms of Proxy returned by fax will
not be accepted.

If the blue Form of Proxy for the Court Meeting is not returned by the above time, it may be
handed to the Chair of the Court Meeting or to the Registrar, Computershare UK, immediately prior
to the start of the Court Meeting. However, in the case of the General Meeting, unless the yellow
Form of Proxy is returned by the time mentioned in the instructions printed on it, it will be invalid.
The completion and return of the relevant Form of Proxy will not prevent you from attending and
voting in person at the Court Meeting or the General Meeting or any adjournment thereof if you so
wish and are so entitled.

Shareholders who hold their GGP Shares through CREST and who wish to appoint a proxy or
proxies for the Meetings or any adjournment(s) by using the CREST electronic proxy appointment
service may do so by using the CREST proxy voting service in accordance with the procedures set
out in the CREST Manual. CREST personal members or other CREST sponsored members, and
those CREST members who have appointed a voting service provider, should refer to that CREST
sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.
Further details are set out in Part IX of this document.

The GGP Shares are admitted to trading on AIM. Applications will be made to (i) AIM for the
GRL Shares to be admitted to trading on AIM; and (ii) ASX for the GRL Shares to be admitted to
trading on ASX. It is proposed that the admission to trading of GGP Shares on AIM be cancelled. If
the Scheme proceeds as presently envisaged, it is currently expected that dealings in GGP Shares
on AIM will continue until close of business on 19 June 2025 and admission to trading of
GRL Shares on AIM will commence, at 8.00 a.m. (BST) on 23 June 2025 and that admission of the
GRL Shares to the official list of the ASX will become effective on 23 June 2025 and will
commence official quotation (and trading on a normal settlement basis) on ASX at 4.00 p.m.
(Australian Eastern Standard Time (“AEST”)) on 24 June 2025. These times and dates are
indicative only. If changes to these times or dates occur the Company may in its discretion give
notice of the change by issuing an announcement through an RIS and via the Company’s website.

This document is not a prospectus but a shareholder circular and does not constitute an invitation
or offer to sell or the solicitation of an invitation or offer to buy any security. None of the securities
referred to in this document shall be sold, issued, subscribed for, purchased, exchanged or
transferred in any jurisdiction in contravention of any applicable law. Your attention is drawn to the
letter of recommendation from the Chairman which is set out in Part I of this document.
Your attention is also drawn to Part III of this document which sets out certain risks and
other factors that should be considered by Shareholders when deciding what action to take
in relation to the Scheme and the Resolutions. Notwithstanding this, you should read the
entire document and any documents incorporated by reference.

No decision has been made yet as to whether an offer of shares will be conducted as part of ASX
Admission. In the event the Company decides to undertake such an offering, there will be no
general offer to the public in Australia, and any UK investor participation would be facilitated within
a prospectus exemption in the UK. An Australian prospectus in respect of any offer of securities in
Greatland Resources Limited will be made available if any such securities are offered. Anyone who
wants to acquire, and who may be eligible to acquire, securities in Greatland Resources Limited
under the Australian prospectus will need to complete the application form that will accompany the
Australian prospectus and otherwise in accordance with the Australian prospectus.

Shareholders should only rely on the information contained in this document. No person has been
authorised to give any information or make any representations other than those contained or
incorporated into this document and, if given or made, such information or representations must not
be relied upon as having been so authorised by the Company, Greatland Resources Limited their
respective Directors or any other person involved in the Scheme. Neither the delivery of this
document nor the holding of the Court Meeting and/or the General Meeting, nor AIM Admission nor
ASX Admission shall, under any circumstances, create any implication that there has been no
change in the business or affairs of the Group since the date of this document or that the
information in, or incorporated into, this document is correct as at any time after its date. Unless
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explicitly incorporated by reference herein, the contents of the websites of the any Group company
do not form part of this document.

Some financial and other numerical information in this document has been rounded and, as a result,
the numerical figures shown as totals in this document may vary slightly from the exact arithmetic
aggregation of the figures that precede them. No statement in this document is intended as a profit
forecast or a profit estimate and no statement in this document should be interpreted to mean that
earnings per share for the current or future financial years would necessarily match or exceed the
historical published earnings per share.

Overseas Jurisdictions
The release, publication or distribution of this document in jurisdictions other than the United
Kingdom or Australia may be restricted by law and therefore any persons who are subject to the
laws of any jurisdictions other than the United Kingdom or Australia should inform themselves
about, and observe, any applicable requirements. Any failure to comply with the applicable
requirements may constitute a violation of the securities laws of any such jurisdiction. In particular,
the ability of persons who are not resident in the United Kingdom or Australia to vote their
GGP Shares with respect to the Scheme and the Court Meeting, or to execute and deliver Forms of
Proxy appointing another to vote at the Meetings on their behalf, may be affected by the laws of the
relevant jurisdictions in which they are located. This document has been prepared for the purposes
of complying with English law and Australian law and the AIM Rules and the information disclosed
may not be the same as that which would have been disclosed if this document had been prepared
in accordance with the laws and regulations of any jurisdiction outside the United Kingdom and
Australia.

Unless otherwise determined by Greatland Gold plc, and permitted by applicable law and regulation,
the Proposals will not be made directly or indirectly, in or into, or by the use of (electronic) mail or
any means or instrumentality (including, but not limited to, facsimile, e-mail or other electronic
transmission, telex or telephone) of interstate or foreign commerce of, or of any facility of a national,
state or other securities exchange of any Restricted Jurisdiction and no person may vote in favour
of the Scheme by any such use, means, instrumentality or facilities. Accordingly, copies of this
document, the notices of the Court Meeting and the General Meeting, the Forms of Proxy, and all
other documents relating to the Proposals are not being, and must not be, directly or indirectly,
mailed or otherwise forwarded, distributed or sent in or into or from any Restricted Jurisdiction and
persons receiving such documents (including custodians, nominees and trustees) must not mail or
otherwise forward, distribute or send them in or into or from any Restricted Jurisdiction. All persons
receiving this document (including, without limitation, custodians, nominees and trustees) should
observe these restrictions and any applicable legal or regulatory requirements of their jurisdiction
and must not mail or otherwise forward, send or distribute this document in, into or from any
Restricted Jurisdiction. To the fullest extent permitted by applicable law, the companies and persons
involved in the Proposals disclaim any responsibility or liability for the violation of such restrictions
by any person.

Additional information for US investors
The GRL Shares neither have been nor will be registered under the US Securities Act of 1933 (the
“US Securities Act”) or under the securities laws of any State or other jurisdiction of the United
States. Accordingly, the GRL Shares may not be offered, sold, resold, delivered, distributed or
otherwise transferred, directly or indirectly, in or into the United States absent registration under the
US Securities Act or an exemption therefrom. The GRL Shares to be issued pursuant to the
Proposals will be issued in reliance upon the exemption from the registration requirements of the
US Securities Act provided by Section 3(a)(10) thereof. There will be no public offer of GRL Shares
in the United States.

The Proposals, to be implemented by way of the Scheme, are being made to acquire the entire
issued and to be issued share capital of a company incorporated in England and Wales by way of
a scheme of arrangement provided for under Part 26 of the Companies Act. A transaction effected
by way of a scheme of arrangement is not subject to the proxy solicitation or tender offer rules
under the US Securities Exchange Act of 1934. Accordingly, the Scheme is subject to the
disclosure requirements, rules and practices applicable in the UK to schemes of arrangement and
takeover offers, which differ from the disclosure requirements, style and format of US tender offer
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and proxy solicitation rules. Financial information included in this document has been or will have
been prepared in accordance with non-US accounting standards that may not be comparable to
financial information of US companies or companies whose financial statements are prepared in
accordance with generally accepted accounting principles in the US.

Neither the US Securities and Exchange Commission nor any securities commission of any state of
the United States has approved or disapproved the Proposals, nor have such authorities passed
upon or determined the fairness of the Proposals or the adequacy or accuracy of the information
contained in this document. Any representation to the contrary is a criminal offence in the United
States.

The GRL Shares to be issued pursuant to the Proposals will be issued in reliance on the exemption
from the registration requirements of the US Securities Act provided by Section 3(a)(10) thereof and
the Company will advise the Court that its sanction of the Scheme will be relied upon as an
approval of the scheme of arrangement following a hearing on its fairness to Shareholders at which
hearing all such Shareholders are entitled to attend in person or through counsel to support or
oppose the sanctioning of the Scheme and with respect to which notification has been given to all
Shareholders.

None of the securities referred to in this document have been approved or disapproved by the US
Securities and Exchange Commission or any US state securities commission, nor have any such
authorities passed judgment upon the fairness or the merits of the Proposals or the Scheme or
determined if this document is accurate or complete. Any representation to the contrary is a criminal
offence in the United States. US Shareholders also should be aware that the transaction
contemplated herein may have tax consequences in the United States and that such consequences,
if any, are not described herein, as well as foreign and other tax consequences. US Shareholders
are urged to consult with independent professional advisers regarding the legal, tax and financial
consequences of the Proposals applicable to them. It may be difficult for US Shareholders to
enforce their rights and claims arising out of the US federal securities laws since the Company and
Greatland Resources Limited are organised in countries other than the United States and some or
all of their officers and directors may be residents of, and some or all of their assets may be
located in, jurisdictions other than the United States. US Shareholders may have difficulty effecting
service of process within the United States upon those persons or recovering against judgments of
US courts, including judgments based upon the civil liability provisions of the US federal securities
laws. US Shareholders may not be able to sue a non-US company or its officers or directors in a
non-US court for violations of US securities laws. Further, it may be difficult to compel a non-US
company and its affiliates to subject themselves to a US court’s judgment.

WHERE TO FIND HELP

Questions and answers about the Proposals are set out in the Summary set out on pages 9 to 13
of this document. If you have further questions, please call the shareholder helpline, operated by
Computershare UK, on 0370 707 1397. Calls are charged at the standard geographic rate and will
vary by provider. Calls outside the United Kingdom will be charged at the applicable international
rate. The helpline is open from 8.30 a.m. to 5.30 p.m., Monday to Friday excluding public holidays
in England & Wales. Please note that the helpline cannot provide any financial, legal or tax advice
and calls may be recorded and monitored for security and training purposes. Please note that, for
legal reasons the helpline is only able to provide information contained in this document and
information relating to the register of members of the Company and is unable to give advice on the
merits of the Proposals.

GENERAL

THE CONTENTS OF THIS DOCUMENT OR ANY SUBSEQUENT COMMUNICATION FROM THE
COMPANY OR GREATLAND RESOURCES LIMITED OR THEIR RESPECTIVE OFFICERS,
DIRECTORS, EMPLOYEES OR AGENTS ARE NOT TO BE CONSTRUED AS LEGAL,
FINANCIAL OR TAX ADVICE.

This document is dated 24 April 2025.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

The times and dates set out in the timetable below and throughout this document that fall after the
date of publication of this document are based on the Company’s current expectations and are
subject to change. These times and dates are indicative only and will depend, inter alia, on the
date on which the Court sanctions the Scheme. In particular, certain Court dates are subject to
confirmation by the Court. If the scheduled date of the Court Hearing is changed, the Company will
give adequate notice of the change by issuing an announcement through an RIS and via the
Company’s website. Any changes to other times or dates indicated below may, in the Company’s
discretion, be notified in the same manner. All Shareholders have the right to attend the Court
Hearing. Shareholders are encouraged to appoint a proxy in respect of the Court Meeting, as
described Part IX of this document.

Unless otherwise stated, all references to times and dates above and in this document are to BST.

Item Date and time

First UK Court Hearing 10:30 a.m. on 23 April 2025

Latest time for receipt by the Company’s Registrar of the
blue Form of Proxy from Shareholders for the Court Meeting

9:30 a.m. on 8 May 2025

Latest time for receipt by Company’s Registrar of yellow
Form of Proxy from Shareholders for the General Meeting

9:45 a.m. on 8 May 2025

Scheme Voting Record Time 6.00 p.m. on 8 May 2025

Court Meeting 9:30 a.m. on 12 May 2025

General Meeting 9:45 a.m. on 12 May 2025

Results of General Meeting and Court Meeting announced
through an RIS

12 May 2025

Australian prospectus lodged with ASIC and listing
documents with ASX

23 May 2025

Second UK Court Hearing 18 June 2025

Last day of dealings in, and for registration of transfers of,
GGP Shares

19 June 2025

Scheme Record Time Close of business on 19 June 2025

Scheme Effective Date 20 June 2025

Scheme Effective Time 6.00 p.m. on 20 June 2025

Issuance of GRL Shares 20 June 2025

Admission of GRL Shares on ASX 4.00 p.m. AEST on 23 June 2025

Cancellation of Admission of GGP Shares to trading on AIM 7:00 a.m. on 23 June 2025

Admission of, and dealings commence in, the GRL Shares
on AIM

8.00 a.m. 23 June 2025

Crediting of Depositary Interests representing the
GRL Shares to CREST accounts

23 June 2025

Quotation on and dealings in the GRL Shares becomes
effective on the ASX

24 June 2025

Dispatch of holding statements for GRL Shares By 27 June 2025

Dispatch of holding statements for Greatland Resources
Limited CSN Facility

By 27 June 2025

_________
Notes:
(1) Blue Forms of Proxy for the Court Meeting not returned by the time set out above may be handed to the Chair or the Registrar at

the Court Meeting prior to the vote being taken.
(2) To be valid, yellow Forms of Proxy for the General Meeting must be lodged by 9:45 a.m. on 8 May 2025.
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(3) If either the Court Meeting or the General Meeting is adjourned, the voting record time for the adjourned meeting will be
6.00 p.m. (London time) on the date falling two working days before the adjourned meeting.

(4) For further details of the time and location of the Court Hearing, Shareholders and creditors may consult the Company’s
website. If it is a physical hearing, it will be held at the Royal Courts of Justice, The Rolls Building, 7 Rolls Buildings, Fetter Lane,
London EC4A 1NL, United Kingdom. If it is a remote hearing, or a hybrid hearing, details of how to attend remotely will be
published on the Company’s website (https://greatlandgold.com) when they become available.
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SUMMARY

1. WHAT IS BEING PROPOSED?
1.1 It is proposed that Greatland Resources Limited be introduced as the new holding company

for the Group, and that the GRL Shares be admitted to trading on AIM and, following the
proposed admission of Greatland Resources Limited to the official list of ASX, quoted on ASX.

1.2 From the Scheme Effective Date, the Company and its operating subsidiaries will continue as
the principal trading entities of the Group and will become subsidiaries of Greatland Resources
Limited.

1.3 The reorganisation of the Group will be effected by way of the Scheme, a members’ scheme
of arrangement pursuant to Part 26 of the Companies Act 2006, before the Court.

1.4 Under the Scheme, Scheme Shareholders will be entitled to receive one GRL Share for every
twenty GGP Shares which they hold at the Scheme Record Time. See further details
regarding the treatment of fractional entitlements at paragraph 6 of Part VI (Scheme of
Arrangement) of this document.

1.5 Following the Scheme Effective Date, Greatland Resources Limited will own all GGP Shares
and the Scheme Shareholders will be entitled to be issued with one GRL Shares, or a
Depositary Interest representing a GRL Share, for every twenty GGP Shares which they hold
at the Scheme Record time.

1.6 Scheme Shareholders holding their GGP Shares in Uncertificated form (via CREST) or who
hold in Certificated form and are resident in a Permitted Jurisdiction will be issued with
Depositary Interests credited to the appropriate stock accounts in CREST, to the Scheme
Shareholder’s own CREST account or through the CSN Facility account held by
Computershare UK respectively, which will represent an underlying beneficial interest in the
GRL Shares to which they will be entitled pursuant to the Scheme, being one GRL Share for
every twenty GGP Shares which they hold at the Scheme Record Time.

1.7 GGP Shareholders holding their GGP Shares in Certificated form with a registered address
outside a Permitted Jurisdiction will be issued the GRL Shares to which they are entitled on
the Australian share register and will be issued with holding statements.

1.8 The GRL Shares will be admitted to trading on AIM following the cancellation of the admission
of the GGP Shares to trading on AIM.

1.9 Admission of the GRL Shares to trading on AIM and the cancellation of the admission of the
GGP Shares from trading on AIM are currently expected to occur on 23 June 2025, the
Business Day following the Scheme Effective Date. Greatland Resources Limited will also
apply for admission to the official list of ASX, and currently expects to be admitted to the
official list of ASX on 23 June 2025, with trading to commence on ASX on a normal settlement
basis on 24 June 2025. These dates are indicative only. If changes to these dates occur the
Company may in its discretion give notice of the change by issuing an announcement through
an RIS and via the Company’s website.

1.10 There will be no direct impact on the Group’s operations caused by the Scheme, with the
Group continuing to pursue an operating strategy which is focused on renewing and
developing an integrated Telfer-Havieron mining and processing operation, to create a
generational gold copper mining complex (further details of which are set out in Part IV of this
document). In addition, the Group will continue to operate with a listed holding company (with
Admission to both AIM and ASX), and the principal operations of the Group will continue to be
carried out in the Australian operating subsidiaries of the Group. As a result of the Scheme,
the Company will become a direct subsidiary of Greatland Resources Limited.

1.11 As part of ASX Admission, the Group may conduct a modest fundraising to assist in creating
interest and a liquid market for GRL Shares on ASX, which may help to facilitate Australian
index inclusion of Greatland Resources Limited. No decision has been made yet as to whether
an offer of shares will be conducted as part of ASX Admission. In the event Greatland
Resources Limited decides to undertake such an offering, it would be of no more than 2.5% of
the issued share capital of Greatland Resources Limited, there will be no general offer to the
public in Australia, and any UK investor participation would be facilitated within a prospectus
exemption in the UK. An Australian prospectus in respect of any offer of securities in
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Greatland Resources Limited will be made available if any such securities are offered. Anyone
who wants to acquire, and who may be eligible to acquire, securities in Greatland Resources
Limited under the Australian prospectus will need to complete the application form that will
accompany the Australian prospectus and otherwise in accordance with the Australian
prospectus.

1.12 Separately, under the lock in and orderly market agreement between the Company and
Newmont NOL dated 4 December 2024 (“Lock In and Orderly Market Agreement”) which
was entered into in connection with the Acquisition, Newmont NOL agreed to a lock in of
12 months in respect of the GGP Shares which it was issued as part of that acquisition
consideration (which, as at the Latest Practicable Date, represents approximately 20.41% of
the issued share capital of the Company). One of the carve outs from this lock in comprises
any sales made through the Company’s broker pursuant to or in connection with ASX
Admission, subject to the agreement in writing by both parties. Newmont NOL has not, at this
stage, sought any formal agreement from the Company to any such sales but it is possible
that it may do so prior to Admission. The Company notes that 50% of the GGP Shares held
by Newmont NOL are, in any case, subject to a call option in favour of Wyloo, and therefore,
subject to certain exceptions, are not capable of being sold whilst that option applies, without
Wyloo’s agreement.

2. WHY IS THE COMPANY PROPOSING THE SCHEME?
2.1 The Scheme is being undertaken in order to introduce Greatland Resources Limited as the

holding company of the Group, after which it is intended that the GRL Shares will be admitted
to trading on AIM and ASX. The Company considers that the resulting Group structure will
deliver the following benefits:

(a) better alignment of the Group’s corporate structure with its assets and operations given
all of the Group’s assets and employees are located in Australia;

(b) reduced costs and complexity associated with the Group owning assets and conducting
operations in Australia;

(c) greater flexibility to pursue new investment and acquisition opportunities; and

(d) potential for increased institutional ownership of the Group, as certain institutional
investors may be more attracted to invest in Greatland Resources Limited as an
Australian incorporated, ASX and AIM cross-listed, company.

2.2 If the Scheme is approved and implemented, Greatland Resources Limited is expected to be
admitted to the official list of the ASX, which is expected to:

(a) enhance the Group’s capital markets profile; the ASX is considered a natural listing
venue for mining companies, especially those whose core assets are located in Australia;

(b) facilitate greater equity research coverage and institutional ownership, as well as index
participation in Australia, which in turn will support enhanced liquidity and investor interest
in the stock; and

(c) provide the Group with access to additional deep pools of capital to support longer term
growth, and greater flexibility to pursue asset and corporate transactions.

2.3 There will be no direct impact on the Group’s operations caused by the Scheme, with the
Group continuing to pursue an operating strategy which is focused on renewing and
developing an integrated Telfer-Havieron mining and processing operation, to create a
generational gold copper mining complex (further details of which are set out in Part IV of this
document). In addition, the Group will continue to operate with a listed holding company (with
Admission to both AIM and ASX), and the principal operations of the Group will continue to be
carried out in the Australian operating subsidiaries of the Group. As a result of the Scheme,
the Company will become a direct wholly-owned subsidiary of Greatland Resources Limited.

2.4 The Group’s high standards of corporate governance and oversight, with the necessary
supporting board of directors committee structures, will be maintained by the Group, and
reflected within Greatland Resources Limited, to ensure that the interests of the Group’s
stakeholders and shareholders continue to be considered, with full adherence to the Group’s
obligations. As set out in the September 2024 Admission Document, the Group adopted the
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ASX Recommendations rather than the Quoted Companies Alliance Corporate Governance
Code 2018 (QCA Code), in connection with the Company’s re-admission to AIM on
4 December 2024 and in anticipation of its proposed listing on ASX.

3. WHY IS THE COMPANY USING A SCHEME?
3.1 The Scheme is a members’ scheme of arrangement, a formal procedure under the Companies

Act 2006 that is commonly used to carry out a corporate reorganisation.

3.2 The Scheme requires the approval of GGP Shareholders and the Court.

3.3 If approved by the requisite majority of GGP Shareholders, all GGP Shareholders will be
bound by the Scheme regardless of whether or how they voted.

4. DO GGP SHAREHOLDERS HAVE TO PAY ANYTHING UNDER THE SCHEME?
4.1 No. All GRL Shares and Depositary Interests representing GRL Shares being issued as part of

the Scheme are being issued to the Scheme Shareholders on a twenty-for-one basis in
consideration for the transfer of their existing Scheme Shares.

4.2 No payment is required from, and no payment will be owed to, GGP Shareholders.

5. WILL THERE BE ANY CHANGE TO THE VALUE OF SHAREHOLDINGS?
5.1 There is no reason to believe that the value of each GRL Share immediately following the

Scheme Effective Date will be different to the value of twenty GGP Shares immediately prior to
the Scheme Effective Date.

6. WHAT DOES THE BOARD RECOMMEND AND INTEND?
6.1 The Board unanimously recommends Scheme Shareholders to, or instruct their nominees or

proxies to, vote in favour of the Scheme at the Court Meeting and of the Resolutions at the
General Meeting.

6.2 Each Director who holds GGP Shares intends to vote in favour of the Scheme at the Court
Meeting and of the Resolutions at the General Meeting in respect of their own shareholdings,
totaling 46,699,582 Scheme Shares collectively (representing approximately 0.36 per cent. of
the issued ordinary share capital of the Company) as at the Latest Practicable Date.

7. HAVE KEY SHAREHOLDERS AGREED TO VOTE IN FAVOUR OF THE SCHEME?
7.1 Three of the Company’s shareholders have given undertakings with respect to the resolutions

to approve the Scheme and any related matters proposed at the General Meeting.

(a) Newmont NOL which currently holds 2,669,182,291 GGP Shares, representing
approximately 20.41% of the existing issued share capital of the Company as at the
Latest Practicable Date has undertaken to vote any GGP Shares held by it in favour of
all resolutions to approve the Scheme.

(b) Wyloo which currently holds 1,105,136,117 GGP Shares, representing approximately
8.45% of the existing issued share capital of the Company as at the Latest Practicable
Date has undertaken to vote any GGP Shares held by it at that time in favour of the
Scheme at the Court Meeting and in favour of the Resolutions at the General Meeting.

(c) Tembo Capital which currently holds 796,770,833 GGP Shares, representing
approximately 6.09% of the existing issued share capital of the Company as at the Latest
Practicable Date has undertaken to vote any GGP Shares held by it in favour of all
resolutions to approve the Scheme.

8. DO GGP SHAREHOLDERS NEED TO VOTE?
8.1 No, voting at the Court Meeting and General Meeting is encouraged but not compulsory.

8.2 Members of the Company listed on the register of members are encouraged to appoint a
proxy (a person appointed on their behalf to attend and vote at meetings) to vote at the Court
Meeting and the General Meeting. The Company suggests that the Chair of each of the
Meetings, who is expected to be the Managing Director, be appointed as proxy to vote on
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behalf of each GGP Shareholder at the Court Meeting and the General Meeting. Members
are, however, able to attend and vote at the Court Meeting and the General Meeting in
person, and without appointing a proxy.

8.3 If you intend to attend the Court Meeting and/or the General Meeting in person, the Company
asks that GGP Shareholders please advise the Company by advance email to
info@greatlandgold.com.

9. HOW DO GGP SHAREHOLDERS APPOINT A PROXY?
9.1 A GGP Shareholder may appoint a proxy by completing the blue Form of Proxy, in relation to

the Court Meeting, and the yellow Form of Proxy, in relation to the General Meeting, and
returning them in accordance with the instructions set out on the relevant Form of Proxy, or by
electronic appointment.

9.2 Further details of proxy appointment are set out in Part IX of this document.

10. HOW CAN A GGP SHAREHOLDER VOTE?
10.1 A GGP Shareholder can vote in person at the meetings or can complete, sign and return the

relevant Form(s) of Proxy. GGP Shareholders are encouraged to appoint the Chair of the
Meetings as their proxy for the Court Meeting and General Meeting. However,
GGP Shareholders are entitled to appoint their own proxies.

10.2 A GGP Shareholder can also register a proxy appointment and give voting instructions online
via the Registrar of the Company, Computershare UK, at www.investorcentre.co.uk/eproxy
subject to the terms and conditions shown on the website, further details of which are set out
in Part IX of this document.

11. WHAT DOES A GGP SHAREHOLDER DO WITH THEIR OLD SHARE CERTIFICATES?
11.1 At the Scheme Effective Time, holdings of Scheme Shares will be cancelled and Scheme

Shareholders will be issued with one GRL Share for every twenty GGP Shares which they
hold at the Scheme Record Time. Greatland Gold plc share certificates will cease to be valid
on and from the Scheme Effective Date.

11.2 Upon receipt of the new holding statements for their GRL Shares (for Scheme Shareholders
holding their GGP Shares in Certificated form and with a registered address outside a
Permitted Jurisdiction), or receipt of a CSN Statement in respect of the CSN Facility account
held by Computershare UK (for Scheme Shareholders holding their GGP Shares in Certificated
form and with a registered address in a Permitted Jurisdiction), Scheme Shareholders holding
GGP Shares in Certificated form should destroy share certificates in the GGP Shares.

12. WHEN WILL GGP SHAREHOLDERS RECEIVE HOLDING STATEMENTS FOR THEIR
GRL SHARES?

12.1 In the case of Scheme Shareholders holding their GGP Shares in Certificated form with a
registered address in a Permitted Jurisdiction, it is expected that they will be sent a CSN
Statement in respect of the CSN Facility account held by Computershare UK within 14 days of
AIM Admission to the registered addresses of Scheme Shareholders by prepaid post. These
are important documents and should be retained in a safe place.

12.2 In the case of Scheme Shareholders holding their GGP Shares in Certificated form with a
registered address outside a Permitted Jurisdiction, it is expected that holding statements for
the GRL Shares will be dispatched within 14 days of AIM Admission to the registered
addresses of Scheme Shareholders by prepaid post. These are important documents and
should be retained in a safe place.

12.3 If Scheme Shareholders holding their GGP Shares in Certificated form have not received either
a CSN Statement in respect of the CSN Facility account held by Computershare UK or a
holding statement in respect of their GRL Shares within 14 days of AIM Admission, then they
should contact Computershare UK, further details of which are set out in Part IX of this
document.
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12.4 In the case of GGP Shareholders holding their GGP Shares in Uncertificated form, it is
expected that the Depositary Interests will be credited to their stock account(s) in CREST on
AIM Admission which is currently expected to be on or around 23 June 2025. This date is
indicative only. If a change to this date occurs the Company may in its discretion give notice
of the change by issuing an announcement through an RIS and via the Company’s website.

12.5 If the stock accounts in CREST of those GGP Shareholders who hold their GGP Shares in
Uncertificated form have not been updated within 14 days of the Scheme Effective Date, then
they should contact the Registrar, Computershare UK, further details of which are set out in
Part IX of this document.

13. WHAT IF GGP SHAREHOLDERS STILL HAVE QUESTIONS?
13.1 If GGP Shareholders have any further questions, then they should contact the shareholder

helpline, operated by Computershare UK, on 0370 707 1397.

13.2 For legal reasons, Computershare UK will only be able to provide practical information and will
not provide advice on the merits of the Scheme or give any financial, legal or taxation advice.
For financial, legal or taxation advice, GGP Shareholders are advised to consult an
independent financial or legal adviser.
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PART I

LETTER FROM THE CHAIRMAN

GREATLAND GOLD PLC

(Incorporated and registered in England and Wales with registered number 05625107)

Directors Registered Office
Mark Bradley Barnaba (Non-Executive Chairman)
Shaun Gregory Day (Managing Director)
Elizabeth Anne Gaines (Non-Executive Director and Deputy Chair)
Michael Alexander (‘Alex’) Borrelli (Non-Executive Director)
Yasmin Broughton (Non-Executive Director)
Paul Duncan Hallam (Non-Executive Director)
Clive John Latcham (Non-Executive Director)
James (‘Jimmy’) John Wilson (Non-Executive Director)

Salisbury House,
London Wall
London
EC2M 5PS
United Kingdom

24 April 2025

Dear Shareholders

Recommended Proposals in respect of the introduction of Greatland Resources Limited as
the new holding company of the Group, the admission of the GRL Shares to trading on ASX
and AIM and related matters

1. INTRODUCTION
1.1 I am pleased to write to you in relation to the Group’s proposal to undertake a listing on ASX

whilst maintaining its existing listing on AIM. As you know, the Company’s intention to seek
an ASX listing has been a long-standing corporate objective and this was described in the
Company’s September 2024 Admission Document. In parallel with pursuing an ASX listing, a
corporate reorganisation is intended to be undertaken which would result in the Group sitting
under a new Australian incorporated holding company, to be implemented by means of a
scheme of arrangement under Part 26 of the Companies Act 2006, which is the subject of
this document. Greatland Resources Limited has been incorporated to become (upon the
Scheme becoming effective) the new Australian holding company of the Group for this
purpose and will be the entity that is proposed to be listed on ASX and whose shares will be
admitted to trading on AIM.

1.2 The Group has made significant progress towards its ASX listing, and I am therefore pleased
to confirm that subject to certain conditions including receiving certain regulatory approvals
and the Scheme being approved by Scheme Shareholders and the Court, GRL Shares are
currently expected to be admitted to the official list of the ASX and to trading on AIM in
June 2025.

1.3 There will be no direct impact on the Group’s operations caused by the Scheme, with the
Group continuing to pursue an operating strategy which is focused on renewing and
developing an integrated Telfer-Havieron mining and processing operation, to create a
generational gold copper mining complex (further details of which are set out in Part IV of
this document). The board of directors of the Company and the board of directors of
Greatland Resources Limited are the same. It is also intended that on and from the Scheme
Effective Date the management of Greatland Resources Limited will be the same as the
current management of the Company.

1.4 A summary is included on pages 9 to 13 of this document to help you understand what is
involved. Further detail regarding the Scheme is also contained in Part II of this document.
You are encouraged to read the whole of this document and not rely solely on the summary.

1.5 The purpose of this letter is to explain why the Board considers the Proposals to be in the
best interests of the Group and GGP Shareholders.
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1.6 Your Board is unanimously recommending that you vote in favour of the Scheme at the Court
Meeting and of the Resolutions at the General Meeting.

1.7 A summary of the action recommended to be taken is set out on page 17 of this document
and in the Forms of Proxy accompanying this document.

1.8 As part of ASX Admission, the Group may conduct a modest fundraising to assist in creating
interest and a liquid market for GRL Shares on ASX, which may help to facilitate Australian
index inclusion of Greatland Resources Limited. No no decision has been made yet as to
whether an offer of shares will be conducted as part of ASX Admission. In the event
Greatland Resources Limited decides to undertake such an offering, it would be of no more
than 2.5% of the issued share capital of Greatland Resources Limited, there will be no
general offer to the public in Australia, and any UK investor participation would be facilitated
within a prospectus exemption in the UK. An Australian prospectus in respect of any offer of
securities in Greatland Resources Limited will be made available if any such securities are
offered. Anyone who wants to acquire, and who may be eligible to acquire, securities in
Greatland Resources Limited under the Australian prospectus will need to complete the
application form that will accompany the Australian prospectus and otherwise in accordance
with the Australian prospectus.

1.9 Separately, under the Lock In and Orderly Market Agreement between the Company and
Newmont NOL dated 4 December 2024 which was entered into in connection with the
Acquisition, Newmont NOL agreed to a lock in of 12 months in respect of the GGP Shares
which it was issued as part of that acquisition consideration (which, as at the Latest
Practicable Date, represents approximately 20.41% of the issued share capital of the
Company). One of the carve outs from this lock in comprises any sales made through the
Company’s broker pursuant to or in connection with ASX Admission, subject to agreement in
writing by both parties. Newmont NOL has not, at this stage, sought any formal agreement
from the Company to any such sales but it is possible that it may do so prior to Admission.
The Company notes that 50% of the GGP Shares held by Newmont NOL are, in any case,
subject to a call option in favour of Wyloo and therefore, subject to certain exceptions, are
not capable of being sold whilst that option applies, without Wyloo’s agreement.

2. REASONS FOR THE PROPOSALS
2.1 The Board believes that the Proposals, which provide for the introduction of Greatland

Resources Limited as the new holding company of the Group, whose shares will be admitted
to trading on both AIM and ASX, and which will be effected by way of the Scheme, are the
most effective and appropriate way to structure the Group.

2.2 The Group’s principal assets are its 100% interest in the operating Telfer gold-copper mine
and its 100% interest in the world-class brownfield Havieron high-grade gold-copper deposit,
both located in the Paterson Province in Western Australia. In addition to Havieron and Telfer,
the Group has interests in a significant portfolio of precious and base metals focused
exploration tenements in Western Australia.

2.3 The Scheme is being undertaken in order to introduce Greatland Resources Limited as the
holding company of the Group, after which it is intended that the GRL Shares will be
admitted to trading on AIM and ASX. The Company considers that the resulting Group
structure will deliver the following benefits:

(a) better alignment of the Group’s corporate structure with its assets and operations given
all of the Group’s assets and employees are located in Australia;

(b) reduced costs and complexity associated with the Group owning assets and
conducting operations in Australia;

(c) greater flexibility to pursue new investment and acquisition opportunities; and

(d) potential for increased institutional ownership of the Group, as certain institutional
investors may be more attracted to invest in Greatland Resources Limited as an
Australian incorporated, ASX and AIM cross-listed, company.

2.4 If the Scheme is approved and implemented, Greatland Resources Limited is expected to be
admitted to the official list of the ASX, which is expected to:
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(a) enhance the Group’s capital markets profile; the ASX is considered a natural listing
venue for mining companies, especially those whose core assets are located in
Australia;

(b) facilitate greater equity research coverage and institutional ownership, as well as index
participation in Australia, to support enhanced liquidity and investor interest in the
stock; and

(c) provide the Group with access to additional deep pools of capital to support longer
term growth, and greater flexibility to pursue asset and corporate transactions.

2.5 Following implementation of the Scheme, the Group will maintain a non-operational holding
entity, Greatland Resources Limited, at the top of the Group structure, which will perform the
role of being a listed holding company.

2.6 The Group’s high standards of corporate governance and oversight, with the necessary
supporting board of directors committee structures, will be maintained by the Group, and
reflected within Greatland Resources Limited, to ensure that the interests of the Group’s
stakeholders and shareholders continue to be considered, with full adherence to the Group’s
obligations. As set out in the September 2024 Admission Document, the Group adopted the
ASX Recommendations rather than the Quoted Companies Alliance Corporate Governance
Code 2018 (QCA Code), in connection with its re-admission to AIM on 4 December 2024
and in anticipation of its proposed listing on ASX.

3. EFFECTS OF THE SCHEME
3.1 If approved, the effects of the Scheme upon its implementation will be as follows:

(a) all of the GGP Shares will be transferred from Scheme Shareholders to Greatland
Resources Limited, and in exchange:

(i) each Scheme Shareholder who holds their GGP Shares in Certificated form with
a registered address in a Permitted Jurisdiction will be issued with one
GRL Share for every twenty GGP Shares held at the Scheme Record Time,
which will be held in the form of Depositary Interests held in the CSN Facility
account held by Computershare UK, as further detailed in paragraph 7 of Part II
of this document;

(ii) each Scheme Shareholder who holds their GGP Shares in Certificated form with
a registered address outside a Permitted Jurisdiction will be issued on the
Australian share register with one GRL Share for every twenty GGP Shares
held at the Scheme Record Time, and will be issued with holding statements in
respect of such shares (with the exception of Greatland Resources Limited
Subscriber Shareholder, who will be issued one less GRL Share as a result of
their ownership of the Greatland Resources Limited Subscriber Share before the
Scheme Effective Date); and

(iii) each Scheme Shareholder who holds their GGP Shares in Uncertificated form
through CREST will be issued with one GRL Share for every twenty
GGP Shares held at the Scheme Record Time, which will be held in the form of
Depositary Interests, as further detailed in paragraph 6 of Part II of this
document; and

(b) accordingly, Greatland Gold plc will become a wholly-owned subsidiary of Greatland
Resources Limited which will become the new holding company of the Group.

3.2 Following the Scheme Effective Date, any future issues of GRL Shares, including any
fundraise conducted in conjunction with the ASX listing, shall be by Greatland Resources
Limited as determined by its board of directors, in accordance with the Greatland Resources
Limited Constitution and applicable laws.

3.3 The rights of all option holders and warrant holders of Greatland Gold plc (other than referred
to in this paragraph) will be exchanged for equivalent rights over GRL Shares following the
Scheme Effective Date pursuant to agreements entered into with each of them. In respect of
the Greatland Director Options and the 11.9 Pence Greatland Retention Rights, the relevant
options holders have agreed with the Company to surrender such current options on issue 5
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business days after approval of the Scheme by the requisite majorities at the Court Meeting,
in exchange for a cash payment and each holder has also agreed to reinvest a sum equal to
50% of the cash amount due to them, by subscribing for GGP Shares on that date. Any
such surrender will be conditional on, and take effect after, the approval of the Scheme by
GGP Shareholders. Further details on these arrangements are contained in paragraphs 3 and
4 of Part V (Additional Information).

4. ADMISSION
4.1 It is currently expected that:

(a) Greatland Resources Limited will be admitted to the official list of ASX on 23 June
2025; and

(b) quotation and trading of, GRL Shares on ASX on a normal settlement basis will
commence on 24 June 2025.

4.2 It is expected that the GRL Shares will be admitted to trading, and dealings in the
GRL Shares on AIM will commence at 8.00 a.m. (London time) on 23 June 2025.

4.3 It is expected that the admission of GGP Shares to trading on AIM will be cancelled at
7.00 a.m. (London time) on 23 June 2025.

4.4 The times and dates described above are indicative only. If changes to these times or dates
occur the Company may in its discretion give notice of the change by issuing an
announcement through an RIS and via the Company’s website.

5. ACTION TO BE TAKEN
5.1 The Scheme is conditional upon the matters which are set out in full in paragraph 5 of Part II

of this document, (Explanation of the Scheme and its Effects) and include approval by the
Scheme Shareholders of the Scheme at the Court Meeting and of the Resolutions at the
General Meeting.

5.2 Further details of the Meetings are contained in Part IX of this document, including notices
convening each of the Meetings and the action to be taken by Scheme Shareholders.

5.3 In order that the Court can be satisfied that the votes cast fairly represent the views of
Scheme Shareholders, it is important that as many votes as possible are cast at the Court
Meeting by Scheme Shareholders who are listed on the register of members. If you hold your
GGP Shares through a nominee, the nominee who is listed on the register of members of
the Company will be entitled to vote. Scheme Shareholders, as are listed on the register of
members, are therefore urged to either appoint the Chair of the Court Meeting or another
person as a proxy or to attend the Court Meeting in person, further details of which are set
out in Part IX of this document.

5.4 If you have any questions about this document, the Scheme, the Court Meeting, the General
Meeting or the Proposals or are in any doubt as to how to complete the Forms of Proxy or
the voting instruction cards or appoint a proxy electronically, please call the shareholder
helpline, operated by Computershare UK on 0370 707 1397. Calls are charged at the
standard geographic rate and will vary by provider. Calls outside the United Kingdom will be
charged at the applicable international rate. The helpline will be open 8.30 a.m. – 5.30 p.m.,
Monday to Friday excluding public holidays in England & Wales. Please note that calls may
be monitored or recorded and the helpline cannot provide financial, legal or tax advice or
advice on the merits of the Proposals.

5.5 The Proposals are supported by our major shareholders, Newmont NOL, Wyloo and Tembo
Capital who at the Latest Practicable Date hold an aggregate interest of 34.95% the existing
issued share capital of the Company, and which have agreed to vote in favour of the
Scheme (on terms of which are set out in paragraph 19 of Part V of this document).
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6. RECOMMENDATION
6.1 The Board has considered the Proposals and strongly believes the Proposals and their terms

to be in the best interests of the Company and the GGP Shareholders as a whole.

6.2 Accordingly, the Board unanimously recommends the Scheme Shareholders to, or instruct
their nominees or proxies to, vote in favour of the Scheme at the Court Meeting and of the
Resolutions at the General Meeting, as the Directors intend to do in respect of their own
shareholdings totaling 46,699,582 Scheme Shares (representing approximately 0.36 per cent.
of the issued ordinary share capital of the Company) as at the Latest Practicable Date.

On behalf of the Directors, I thank you for taking the time to consider the Proposals and I look
forward to your support for this important next step in the Company’s development.

Yours faithfully,

Mark Barnaba
Chairman
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PART II

EXPLANATION OF THE SCHEME AND ITS EFFECTS

(Explanatory statement in compliance with section 897 of the Companies Act 2006)

Greatland Gold plc — Recommended Proposals in respect of the introduction of a new
holding company, the admission of the GRL Shares to trading on ASX and AIM and related

matters

1. INTRODUCTION
1.1 As described in the Company’s September 2024 Admission Document, the Group intends to

undertake a listing on ASX. The Group would continue to maintain an AIM listing, i.e. the
shares in the Group’s holding company would be both listed on ASX and admitted to trading
on AIM. In parallel with pursuing an ASX listing, a corporate reorganisation is intended to be
undertaken which would result in the Group sitting under a new Australian incorporated
holding company, to be implemented by means of a scheme of arrangement under Part 26 of
the Companies Act 2006, which is the subject of this document. Greatland Resources
Limited has been incorporated as the new Australian holding company of the Group for this
purpose.

1.2 As set out in further detail in paragraph 5 below, the Scheme is subject to various conditions,
including the approval of Scheme Shareholders and the Court. If these conditions are
satisfied and the Scheme is approved and implemented in full:

(a) Greatland Resources Limited will own the entire issued share capital of Greatland
Gold plc; and

(b) instead of owning GGP Shares:

(i) each Scheme Shareholder who holds their GGP Shares in Certificated form with
a registered address in a Permitted Jurisdiction will be issued with one
GRL Share for every twenty GGP Shares held at the Scheme Record Time,
which will be held in the form of Depositary Interests held in the CSN Facility
account held by Computershare UK, as further detailed in paragraph 7 of this
Part II;

(ii) each Scheme Shareholder who holds their GGP Shares in Certificated form with
a registered address outside a Permitted Jurisdiction will be issued on the
Australian share register with one GRL Share for every twenty GGP Shares
held at the Scheme Record Time, and will be issued with holding statements in
respect of such shares (with the exception of Greatland Resources Limited
Subscriber Shareholder, who will be issued one less GRL Share as a result of
their ownership of the Greatland Resources Limited Subscriber Share before the
Scheme Effective Date); and

(iii) each GGP Shareholder who holds their GGP Shares in Uncertificated form
through CREST will be issued with one GRL Share for every twenty
GGP Shares held at the Scheme Record Time, which will be held in the form of
Depositary Interests, as further detailed in paragraph 6 of this Part II.

1.3 Your attention is drawn to the letter from the Chairman of Greatland Gold plc set out in Part I
of this document, which forms part of this Explanatory Statement, as does the Summary set
out on pages 9 to 13 of this document. That letter from the Chairman of Greatland Gold plc,
inter alia, outlines the reasons for the Proposals and contains the unanimous
recommendation by the Board to Scheme Shareholders to vote in favour of the Scheme at
the Court Meeting and of the Resolutions at the General Meeting. The Directors intend to, or
intend to instruct their nominees to, vote their own shareholdings of Scheme Shares, totalling
46,699,582 Scheme Shares (representing approximately 0.36 per cent. of Greatland
Gold plc’s issued ordinary share capital as at the Latest Practicable Date), in favour of the
Scheme at the Court Meeting and of the Resolutions at the General Meeting.

1.4 That letter also states that the Board considers the Proposals and their terms to be in the
best interests of Greatland Gold plc and GGP Shareholders as a whole.
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1.5 It is currently expected that, if the conditions to the Scheme have been satisfied, the Scheme
will become effective and:

(a) AIM Admission (including trading in the GRL Shares) will commence on AIM at
8.00 a.m. (London time) on 23 June 2025; and

(b) Admission to the official list of the ASX will become effective on 23 June 2025 and
official quotation (and trading on a normal settlement basis) on ASX will commence on
ASX on 24 June 2025.

These times and dates are indicative only. If changes to these times or dates occur the
Company may in its discretion give notice of the change by issuing an announcement
through an RIS and via the Company’s website.

2. BACKGROUND TO AND REASONS FOR THE PROPOSALS
2.1 The Board believes that the Proposals, which provide for the introduction of Greatland

Resources Limited as the new holding company of the Group and whose shares will be
listed on ASX and AIM, which will be effected through the Scheme, are the most effective
and appropriate way to structure the Group.

2.2 Following the Scheme, the Group will maintain Greatland Resources Limited at the top of the
Group structure, which will perform the role of being a listed holding company.

2.3 The Scheme is being undertaken in order to introduce Greatland Resources Limited as the
holding company of the Group, after which the GRL Shares will be admitted to trading on
AIM and ASX. The Company considers that the resulting Group structure will deliver the
following benefits:

(a) better alignment of the Group’s corporate structure with its assets and operations given
all of the Group’s assets and employees are located in Australia;

(b) reduced costs and complexity associated with the Group owning assets and
conducting operations in Australia;

(c) greater flexibility to pursue new investment and acquisition opportunities; and

(d) potential for increased institutional ownership of the Group, as certain institutional
investors may be more attracted to invest in Greatland Resources Limited as an
Australian incorporated, ASX and AIM cross-listed, company.

2.4 If the Scheme is approved and implemented, Greatland Resources Limited is expected to be
admitted to the official list of the ASX, which is expected to:

(a) enhance the Group’s capital markets profile; the ASX is considered a natural listing
venue for mining companies, especially those whose core assets are located in
Australia;

(b) facilitate greater equity research coverage and institutional ownership, as well as index
participation in Australia, which in turn will support enhanced liquidity and investor
interest in the stock; and

(c) provide the Group with access to additional deep pools of capital to support longer
term growth, and greater flexibility to pursue asset and corporate transactions.

2.5 Following implementation of the Scheme, the Group will maintain a non-operational holding
entity, Greatland Resources Limited, at the top of the Group structure, which will perform the
role of being a listed holding company.

3. EFFECTS OF THE SCHEME
3.1 If approved, the effects of the Scheme upon its implementation will be as follows:

(a) all of the GGP Shares will be transferred from Scheme Shareholders to Greatland
Resources Limited, and in exchange:

(i) each Scheme Shareholder who holds their GGP Shares in Certificated form with
a registered address in a Permitted Jurisdiction will be issued with one
GRL Share for every twenty GGP Shares held at the Scheme Record Time,
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which will be held in the form of Depositary Interests held in the CSN Facility
account held by Computershare UK, as further detailed in paragraph 7 of this
Part II;

(ii) each Scheme Shareholder who holds their GGP Shares in Certificated form with
a registered address outside a Permitted Jurisdiction will be issued on the
Australian share register with one GRL Share for every twenty GGP Shares
held at the Scheme Record Time, and will be issued with holding statements in
respect of such shares (with the exception of Greatland Resources Limited
Subscriber Shareholder, who will be issued one less GRL Share as a result of
their ownership of the Greatland Resources Limited Subscriber Share before the
Scheme Effective Date); and

(iii) each Scheme Shareholder who holds their GGP Shares in Uncertificated form
through CREST will be issued with one GRL Share for every twenty
GGP Shares held at the Scheme Record Time, which will be held in the form of
Depositary Interests, as further detailed in paragraph 6 of this Part II; and

(b) Accordingly, Greatland Gold plc will become a wholly-owned subsidiary of Greatland
Resources Limited which will become the new holding company of the Group.

4. SUMMARY OF THE SCHEME
4.1 The principal steps involved in the Scheme are as follows:

(a) Transfer of Scheme Shares
(i) All of the Scheme Shares will be transferred from the Scheme Shareholders to

Greatland Resources Limited on the Scheme Effective Date (which is expected to be
20 June 2025).

(ii) In consideration for the transfer of the Scheme Shares the Scheme Shareholders will
be entitled to receive, in respect of any Scheme Shares held as at the Scheme
Record Time, for every twenty Scheme Shares transferred, one GRL Share (with the
exception of Greatland Resources Limited Subscriber Shareholder, who will be issued
one less GRL Share as a result of their ownership of the Greatland Resources Limited
Subscriber Share before the Scheme Effective Date).

(iii) From the Scheme Effective Time, the rights attaching to the GRL Shares will be
substantially the same as those attaching to GGP Shares. Please refer to
paragraph 10 of Part II for a summary of the key differences of the rights attaching to
the GRL Shares and the GGP Shares.

(b) Establishing Greatland Resources Limited as the new holding company of the Group
(i) The Scheme Shares will be transferred to Greatland Resources Limited which will, as

a result, become the new holding company of Greatland Gold plc.

(ii) Immediately following the transfer of the Scheme Shares, Greatland Resources Limited
will allot and issue, credited as fully paid:

(A) to each Scheme Shareholder who holds their GGP Shares in Certificated form
with a registered address in a Permitted Jurisdiction, one GRL Share for every
twenty GGP Shares held at the Scheme Record Time, to be held in the form of
Depositary Interests held in the CSN Facility account held by Computershare
UK, as further detailed in paragraph 7 of this Part II;

(B) to each GGP Shareholder who holds their GGP Shares in Certificated form with
a registered address outside a Permitted Jurisdiction, one GRL Share for every
twenty GGP Shares held at the Scheme Record Time, along with holding
statements in respect of such shares (with the exception of Greatland
Resources Limited Subscriber Shareholder, who will be issued one less
GRL Share as a result of their ownership of the Greatland Resources Limited
Subscriber Share before the Scheme Effective Date); and

(C) to each GGP Shareholder who holds their GGP Shares in Uncertificated form
through CREST, one GRL Share for every twenty GGP Shares held at the
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Scheme Record Time, to be held in the form of Depositary Interests, as further
detailed in paragraph 6 of this Part II.

(c) Amendments to Greatland Gold plc Articles
The following amendments shall be made to the articles of association of Greatland Gold plc
by the addition of a new Article 181, to avoid any future ordinary shares being issued in
Greatland Gold plc where they should be issued in Greatland Resources Limited:

“Shares not otherwise subject to the Scheme
Notwithstanding any other provision of these Articles:

(A) if the Company issues any shares on or after the date of adoption of this Article 181
and at or prior to the Scheme Record Time (as defined in the Scheme of Arrangement
Circular dated 24 April 2025 (the “Scheme Circular”)), such shares shall be issued
subject to the terms of the Scheme and shall be Scheme Shares for the purposes of
the Scheme (each as defined in the Scheme Circular) and the holder or holders of
such shares shall be bound by the Scheme;

(B) if any shares in the Company are allotted and issued to any person other than
Greatland Resources Limited and/or its nominee or nominees (a “New Member”) after
the Scheme Record Time (as defined in the Scheme Circular) and before the
implementation of the Scheme, they will immediately be transferred to Greatland
Resources Limited and/or its nominee or nominees in consideration of and conditional
on the issue or transfer to the New Member of one fully paid ordinary share of no par
value in Greatland Resources Limited (“GRL Share”) for every twenty shares in the
Company so transferred, provided that any entitlement to (i) 0.5 or more of a
GRL Share will be rounded up to the nearest whole number of GRL Shares; and
(ii) less than 0.5 of a GRL Share will be rounded down to the nearest whole number
of GRL Shares, and the resulting whole numbers of GRL Shares will be issued or
transferred to the New Member. The GRL Shares issued or transferred pursuant to
this Article 181 to the New Member will be credited as fully paid and will rank equally
in all respects with all GRL Shares in issue at the time and be subject to the
constitution of Greatland Resources Limited;

(C) subject to the Scheme taking effect, if any shares in the Company shall be issued
after the Scheme Record Time to any New Member, such shares shall be allotted and
issued on terms that, immediately upon its allotment or issue or, if later, immediately
after the Scheme Effective Date, it shall be transferred to Greatland Resources Limited
and/or its nominee or nominees;

(D) the number of GRL Shares to be issued or transferred to the New Member under this
Article 181 may be adjusted by the directors in such manner as the auditors of the
Company may determine on any reorganisation or material alteration of the share
capital of either the Company or of Greatland Resources Limited or any other return of
value to holders of GRL Shares, provided always that any entitlement to (i) 0.5 or
more of a GRL Share will be rounded up to the nearest whole number of
GRL Shares; and (ii) less than 0.5 of a GRL Share will be rounded down to the
nearest whole number of GRL Shares, and the resulting whole numbers of
GRL Shares will be issued or transferred to the New Member;

(E) the consideration for any transfer provided for in Article 181(C) shall be the allotment
and issue or transfer by Greatland Resources Limited to the New Member of one
GRL Share, credited as fully paid, for every twenty shares in the Company so
transferred, provided that any entitlement to (i) 0.5 or more of a GRL Share will be
rounded up to the nearest whole number of GRL Shares; and (ii) less than 0.5 of a
GRL Share will be rounded down to the nearest whole number of GRL Shares, and
the resulting whole numbers of GRL Shares will be issued or transferred to the New
Member; and

(F) in order to give effect to any such transfer required by this Article 181, the Company
may appoint any person to execute and deliver a form of transfer on behalf of the New
Member in favour of Greatland Resources Limited and/or its nominee or nominees and
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to agree for and on behalf of the New Member to become a member of Greatland
Resources Limited. Pending the registration of Greatland Resources Limited as holder
of any share to be transferred pursuant to this Article 181, Greatland Resources
Limited shall be empowered to appoint a person nominated by the directors to act as
agent and/or irrevocable appointee on behalf of any holder of such share in
accordance with such directions as Greatland Resources Limited may give in relation
to any dealings with or disposal of such share (or any interest therein), exercising any
rights attached thereto or receiving any distribution or other benefit accruing or payable
in respect thereof and any holder of such share shall exercise all rights attached
thereto in accordance with the directions of Greatland Resources Limited but not
otherwise.

If the Scheme shall not have become effective by the applicable date referred to in (or
otherwise set in accordance with) the Scheme Circular, this Article 181 shall cease to be of
any effect.”

5. CONDITIONS TO IMPLEMENTATION OF THE SCHEME
5.1 The implementation of the Scheme is conditional upon:

(a) the approval of the Scheme by a majority in number, and at least 75 per cent. in value
of the Scheme Shares held by Scheme Shareholders present and voting, either in
person or by proxy, at the Court Meeting (or at any adjournment of such meeting);

(b) the passing of the Resolutions set out in the notice of the General Meeting (contained
in Part IX of this document) to approve the Scheme and various matters in connection
with the Scheme which include: (A) changes to the Company’s Articles (as described
in paragraph 4.1(c) above) and (B) giving the Directors the necessary powers and
authorities to implement the Scheme;

(c) the Company having made an application for the GRL Shares to be admitted to
trading on AIM and not having been notified prior to the Scheme Effective Date that
admission of the GRL Shares to AIM would not take effect;

(d) ASX’s approval of the Company’s listing application (subject only to conditions
acceptable to the Company);

(e) Newmont NOL receiving a statement of no objection from the Treasurer of Australia
(or the Treasurer’s delegate) to the acquisition of GRL Shares by Newmont NOL under
the Scheme for the purposes of the Australian Foreign Acquisitions and Takeovers Act
either without conditions or with conditions acceptable to Newmont NOL, or having
been notified of that acquisition under the Australian Foreign Acquisitions and
Takeovers Act, the Treasurer of Australia has ceased to be empowered to make any
orders under Part 3 of the Australian Foreign Acquisitions and Takeovers Act because
the applicable time limit on making orders and decisions in respect of that acquisition
has expired;

(f) the sanction of the Scheme by the Court at the Court Hearing; and

(g) a copy of the Scheme Sanction Order having been delivered to the Registrar of
Companies for registration,

(together, the “Conditions”).

5.2 The Directors will not take the necessary steps to implement the Scheme unless the
Conditions have been satisfied (or waived to the extent permitted by law) and, at the relevant
time, they consider that it continues to be in Greatland Gold plc’s best interests and that of
the GGP Shareholders that the Scheme should be implemented.

5.3 The Court Hearing is expected to be held on or around 18 June 2025. The Company will
keep Scheme Shareholders and creditors, if any, informed in relation to the date or place of
the Court Hearing via the Company’s website or RIS.

5.4 The Scheme contains a provision for Greatland Gold plc and Greatland Resources Limited
jointly to consent, on behalf of all persons concerned, to any modification of or additions to
the Scheme, or to any condition that the Court may think fit to approve or impose. Greatland
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Gold plc has been advised by its legal advisers that the Court would be unlikely to approve
or impose any modification of, or addition or condition to, the Scheme that might be material
to the interests of Scheme Shareholders unless Scheme Shareholders were informed of any
such modification, addition or condition. It will be a matter for the Court to decide, in its
discretion, whether or not further meetings of Scheme Shareholders should be held. If the
Court does approve or impose a modification of, or addition or condition to, the Scheme that,
in the opinion of the Directors, is such as to require the consent of the Scheme
Shareholders, the Directors will not take the necessary steps to enable the Scheme to
become effective unless and until such consent is obtained. No amendment shall be capable
of being made to the Scheme once it has taken effect.

5.5 If the Scheme is sanctioned by the Court and the other conditions to the Scheme are
satisfied (or waived so far as is legally permissible), the Scheme is expected to become
effective on 20 June 2025 and dealings in GRL Shares to be issued pursuant to the Scheme
are expected to commence, on AIM at 8.00 a.m. (London time) on 23 June 2025 and on
ASX on 24 June 2025.

5.6 If the Scheme has not become effective by the Long Stop Date (or such later date as
Greatland Gold plc and Greatland Resources Limited agree and the Court allows), it will
lapse, in which event the Scheme will not proceed, there will not be a new holding company
of the Group, the Scheme Shareholders will remain shareholders of Greatland Gold plc,
GGP Shares will continue to be admitted to trading on AIM and the GRL Shares will not be
admitted to trading on ASX and AIM.

5.7 The full text of the Scheme and of the Resolutions to be proposed at the Court Meeting and
the General Meeting are set out in Part VI and Part IX of this document.

6. DEPOSITARY INTERESTS
6.1 Unlike GGP Shares, GRL Shares are not capable of being directly held, transferred or settled

through the usual UK settlement systems, such as CREST. For this reason,
GGP Shareholders who hold their GGP Shares in Uncertificated form through CREST or in
Certificated form with a registered address in a Permitted Jurisdiction will be issued with
GRL Shares which will then be held in the form of Depositary Interests (through their
respective CREST account or through the CSN Facility).

6.2 The Depositary Interests will reflect the economic rights attached to the GRL Shares.
However, while the holders of Depositary Interests will have an entitlement to the underlying
GRL Shares, they will not be the registered holders of the GRL Shares.

6.3 Computershare UK (as Depository) will enter into the Depositary Deed Poll in favour of DI
Holders pursuant to which, the Depositary (or its appointed nominee) will hold GRL Shares in
Uncertificated form through CHESS on trust for shareholders and it will issue Uncertificated
Depositary Interests (on a one-for-one basis) representing those underlying GRL Shares. The
Depositary Deed Poll contains customary provisions excluding and limiting the Depositary’s
liability to holders of the Depositary Interests. The rights and entitlements to cash
distributions, to information, to make choices and elections shall, subject to the Depositary
Deed Poll, be required to be passed on, to the underlying holders of the Depositary
Interests, together with any amendments and additional documentation necessary to effect
such passing-on. Relevant GGP Shareholders will retain the beneficial interest in the
GRL Shares held through the Depositary Interest facility (either directly or through the CSN
Facility described below) and voting rights, dividends or any other rights relating to those
GRL Shares, as well as information to make choices and elections, shall be passed on by
the Depositary (or its nominee) in accordance with the terms of the Depositary Deed Poll
either directly or in the case of those holding through the CSN Facility, through
Computershare UK. The Depositary Interests can then be held and settled within the CREST
system in the same way as any other CREST security.

6.4 The custodian of the GRL Shares appointed by the Depository will hold those GRL Shares
on trust (as bare trustee under English law) for the GGP Shareholders who hold their shares
in Uncertificated form to whom it will issue a corresponding number of Depositary Interests.
In the case of Scheme Shareholders holding their GGP Shares in Certificated form with a
registered address in a Permitted Jurisdiction, the Depository Interests will be held by
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Computershare UK’s appointed nominee through the CSN Facility on their behalf. Further
details of this are provided in paragraph 7 of this Part II.

6.5 Each Depositary Interest will be treated as one GRL Share for the purposes of determining
eligibility for dividends and voting entitlements. In respect of any dividends declared,
Greatland Resources Limited will provide the Depositary (or its appointed nominee) with
funds for the payment and the Depositary will transfer the money to the DI Holders (either
directly or through the CSN Facility). In respect of voting, the custodian will cast votes in
respect of the GRL Shares as directed by the DI Holders which the relevant GRL Shares
represent (either directly or through the CSN Facility). Any dividends paid on the GRL Shares
will be paid to Greatland Resources Limited DI Holders including if applicable in the currency
in which the relevant holder has elected through CREST to receive such payments.

6.6 Prospective DI Holders should note that they will have no rights in respect of the underlying
GRL Shares or the Depositary Interests representing them against CREST or its subsidiaries.
The Depositary Interests will have the same ISIN as the underlying GRL Shares.

6.7 It should be noted that holders of Depositary Interests (whether directly or through the CSN
Facility) will not have the opportunity to exercise all of the rights and entitlements available to
registered holders of GRL Shares, including, for example, the ability to call for, attend and
vote at general meetings and any class meetings. In order to exercise these, it will be
necessary for holders of Depository Interests to initiate a CREST withdrawal in accordance
with paragraph 6.11 of this Part II. Alternatively, in relation to voting, it will be important for
holders of Depositary Interests to give prompt instructions to the Depositary or its nominated
custodian, in accordance with any voting arrangements made available to them, to vote the
underlying GRL Shares on their behalf. Additionally, they may request to attend a general
meeting.

6.8 Notwithstanding the above, Greatland Resources Limited reserves the right to settle all or
part of the consideration due to a Scheme Shareholder in the manner set out in
paragraph 4.1(b)(ii)(B) of this Part II if, for reasons outside its reasonable control, it is not
able to effect settlement in accordance with this paragraph 6.

6.9 On the Scheme becoming effective, each Scheme Shareholder holding Scheme Shares
credited to any stock account in CREST will be disabled and all Scheme Shares will be
removed from CREST in due course.

6.10 Pending the crediting of CREST accounts in respect of Depositary Interests, temporary
documents of title will not be issued. Euroclear, as the operator of the CREST system, will be
instructed to cancel the entitlements to GGP Shares transferred as part of the Scheme.

6.11 If a holder of Depositary Interests wishes to cancel its Depositary Interest, it will need to
either directly, or through its broker, instruct the applicable CREST participant to initiate a
CREST withdrawal (where such withdrawal is sent to the Depositary) for the name that is to
appear on the Greatland Resources Limited register of members. The Depositary Interest will
then be cancelled by the Depositary and the related GRL Share(s) will be transferred to the
account on the share register by Greatland Resources Limited’s Registrar, Computershare
Australia. For details on how a former GGP Shareholder holding their GGP Shares in
Certificated form with a registered address in a Permitted Jurisdiction can undertake this
process in relation to the CSN Facility, see paragraph 7 of this Part II.

6.12 Greatland Resources Limited and Computershare UK will enter into a depositary agreement,
pursuant to which Computershare UK as Depositary will be appointed to act as depositary of
Greatland Resources Limited upon the terms of the Depositary Deed Poll. The Depositary is
entitled to receive fees from Greatland Resources Limited including an initial establishment
fee and an annual fee, plus additional fees per transfer, deposit or cancellation of any
Depositary Interests or in relation to the issuance of Depositary Interests arising from the
allotment of new shares. The depositary agreement will be for an initial period of 3 years and
shall continue after such initial period until terminated on not less than 6 months’ written
notice.
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7. CSN Facility
7.1 Computershare UK (as Nominee) will enter into the CSN Facility with Greatland Resources

pursuant to which, Scheme Shareholders who hold their GGP Shares in Certificated form
with a registered address in a Permitted Jurisdiction will be issued with GRL Shares which
will then be held in the form of Depositary Interests (through the CSN Facility). The CSN
Facility allows Depositary Interests credited to the CREST account of Computershare
Company Nominees Limited to be held in an account on the holders’ behalf. Holders of
Depositary Interests through the CSN Facility may withdraw from the CSN Facility at any time
by completing a CSN Facility withdrawal form (available on request from Computershare UK).
If such holders wish to instead have their holding held through a UK custodian or broker
within CREST then they must make arrangements with such UK custodian or broker to agree
a matching trade and settlement date with Computershare UK. Further details in relation to
available options can be found on the CSN Facility withdrawal form.

7.2 Computershare UK will, directly or via an appointed nominee, hold Depositary Interests for
participants in the CSN Facility on the CSN Terms and Conditions. Under the CSN Terms
and Conditions, CSN participants are the beneficial owners of the Depositary Interests and
may give instructions in relation to the Depositary Interests or underlying GRL Shares.
Computershare UK (or a nominee on its behalf) is appointed as agent for the CSN
participants to give CREST instructions. Client money held on behalf of CSN participants will
be held in pooled accounts. Computershare UK will be entitled to set off amounts it owes to
a CSN participant against any amounts owed to it by that CSN participant. Computershare
UK may make deductions in respect of any applicable withholding tax from payments due to
a CSN participant.

7.3 Computershare UK is not responsible for losses incurred from acts or omissions of the
CREST member through whom messages are delivered into CREST on its behalf or arising
from CREST. CSN participants are required to indemnify Computershare UK for costs and
liabilities which may arise if they require Computershare UK to give CREST instructions which
cannot be completed for any reason connected with the CSN participant.

7.4 Holders of Depositary Interests through the CSN Facility will have the same rights as those
who hold Depositary Interests through their own CREST accounts. Holders of Depositary
Interests (through the CSN Facility) will receive notice of all Greatland Resources Limited
Shareholder meetings and will have made available to them and will be sent at their request,
copies of the annual report and accounts and all other documents issued by Greatland
Resources Limited to its shareholders by Computershare UK. This may be in hard copy or
electronic form (at the holder’s election). As holders of Depositary Interests (through the CSN
Facility), they will be able to instruct Computershare UK to exercise voting rights in relation to
their underlying GRL Shares. Further details on how this can be done will be set out in the
relevant notice of meeting and forms of instruction.

7.5 Computershare UK may terminate a CSN participant’s participation in the CSN Facility if the
CSN participant breaches the CSN Terms and Conditions, in which case, Computershare UK
will transfer the underlying Depositary Interests or GRL Shares to an account nominated by
the CSN participant. No charges are payable by a CSN participant other than for services
requested by that CSN participant and the Company has agreed to pay the fees of
Computershare UK in operating the CSN facility.

8. TAXATION
8.1 Your attention is drawn to paragraph 14 of Part V of this document for further information

about the consequences of the Scheme.

8.2 No information is given in paragraph 14 of Part V of this document regarding the
taxation consequences of the Scheme for Shareholders not resident in the UK or
Australia. Shareholders who are in any doubt about their tax position are strongly
advised to contact an appropriate professional, independent adviser immediately.
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9. RIGHTS ATTACHING TO GRL SHARES
9.1 The following is a summary of the principal rights attaching to GRL Shares. This summary

does not purport to be exhaustive or to constitute a definitive statement of the rights and
liabilities of holders of GRL Shares, which can involve complex questions of law arising from
the interaction of the Greatland Resources Limited Constitution and Australian statutory and
common law requirements.

9.2 The rights attaching to GRL Shares arise from a combination of the Greatland Resources
Limited Constitution and, the Australian Corporations Act and generally applicable Australian
law. This summary also assumes that Greatland Resources Limited is admitted to the official
list of ASX. This summary should be read in conjunction with the information set out in
paragraph 6 of Part II (Explanation of the Scheme and its Effects), relating to the Depositary
Interests.

(a) Objects
Greatland Resources Limited’s Constitution does not contain any limitations on
Greatland Resources Limited’s objects and purposes.

(b) General meetings
Greatland Resources Limited’s members are entitled to be present in person, or by
proxy, attorney or representative to attend and vote at general meetings of Greatland
Resources Limited.

Greatland Resources Limited’s members may requisition meetings in accordance with
the Australian Corporations Act and the Greatland Resources Limited Constitution.

(c) Voting
At a general meeting of Greatland Resources Limited on a show of hands, every
member present in person, or by proxy, attorney or representative has one vote and
upon a poll, every member present in person, or by proxy, attorney or representative
has one vote for every fully paid-up GRL Share held by them. In the case of a partly
paid share, a proportion of a vote equivalent to the proportion that the amount paid up
on that member’s share bears to the total amounts paid and payable (excluding
amounts credited) on that share. However, (1) any fraction which arises in the
calculation of the proportional voting right is to be disregarded, and (2) a member is
not entitled to cast a vote attached to a share on which a call is due and payable and
has not been paid.

(d) Dividends
Subject to law and any special rights and restrictions attached to any GRL Shares:

(i) the directors may declare and pay dividends; and

(ii) all dividends shall be paid to Greatland Resources Limited’s shareholders in
proportion to the number of GRL Shares held by them. Partly paid GRL Shares
only confer an entitlement to a portion of the dividends in proportion to the
amount paid (excluding amounts credited).

(e) Winding-up
If Greatland Resources Limited is wound up, the liquidator may, with the sanction of a
special resolution of Greatland Resources Limited, divide among the members in kind
the whole or any part of the property of Greatland Resources Limited and may for that
purpose set such value as the liquidator considers fair on any property to be so
divided and may determine how the division is to be carried out as between the
members or different classes of members.

(f) Transfer of Shares
GRL Shares will be generally be freely transferable, subject to satisfying the usual
requirements of security transfers on ASX and in accordance with the AIM Rules. The
directors may decline to register any transfer of GRL Shares but only where permitted
to do so under its constitution, the AIM Rules or the ASX Listing Rules.
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The Greatland Resources Limited Constitution contains provisions relating to restricted
securities (as defined in the ASX Listing Rules) (“Restricted Securities”). The regime in
the Greatland Resources Limited Constitution relating to Restricted Securities prevents
any holders of Restricted Securities from disposing of these securities except as
permitted by the ASX Listing Rules or ASX during the applicable escrow period. The
holder of Restricted Securities will not be entitled to participate in any return of capital
on those Restricted Securities during the escrow period except as permitted by the
ASX Listing Rules or ASX. Breaches of the rules on Restricted Securities, will result in
a loss of rights to dividends, distributions, and voting on the Restricted Securities for
so long as the breach continues.

The Group anticipates that none of the GRL Shares will be treated as Restricted
Securities and that all of the GRL Shares will be freely transferable from their date of
issue.

(g) Future increase in capital
Subject to restrictions on the issue or grant of securities contained in the ASX Listing
Rules, ASX Settlement Operating Rules, the AIM Rules, the Greatland Resources
Limited Constitution and the Australian Corporations Act (and without affecting any
special right previously conferred on the holder of an existing GRL Share or class of
GRL Shares), the directors have the right to issue shares or grant options over
unissued shares to any person and they may do so at such times as they think fit and
on the conditions they think fit. Such shares may have preferred, deferred or other
special rights or special restrictions about dividends, voting, return of capital,
participation in the property of Greatland Resources Limited on a winding up or
otherwise, as the directors think fit. Greatland Resources Limited may not issue a
preference share that confers on the holder rights that are inconsistent with those
specified in the AIM Rules, except to the extent of any waiver is sought.

(h) Small Holdings
As permitted by the ASX Listing Rules, the Greatland Resources Limited Constitution
permits Greatland Resources Limited to implement sales facilities to deal with holdings
which are ‘unmarketable parcels’ pursuant to the ASX Listing Rules (defined as
shareholdings valued at less than A$500 (approximately £240 at the Latest Practicable
Date)) in order to reduce administrative costs incurred from maintaining small holdings
on its share register. Shareholders identified as holding less than a marketable parcel
of shares as provided under the ASX Listing Rules (“Small Holders”) or those
shareholders identified as holding less than a marketable parcel of shares as provided
under the ASX Listing Rules by virtue of a transfer of shares in Greatland Resources
Limited (“New Small Holders”) may receive a divestment notice from Greatland
Resources Limited, and Greatland Resources Limited can sell these shares and pay
the proceeds to the holder, unless, in the case of a Small Holder only, if such
shareholder opts to retain their shares within the specified period. In the case of New
Small Holders only, the Company can deduct the costs of sale.

Greatland Resources Limited may only issue one divestment notice to a Small Holder
in any 12 month period. The provisions in Greatland Resources Limited’s Constitution
regarding Small Holders and New Small Holders cease to apply from the
announcement of a takeover bid until the close of offers under that bid.

The directors of Greatland Resources Limited may, but are not obliged to,
suspend: (i) voting rights following the service of a divestment notice to a New Small
Holder until such time as the New Small Holder transfers the shares or ceases to be
a New Small Holder; and (ii) dividend rights following the service of a divestment
notice until such time as the New Small Holder transfers the shares or ceases to be
subject to a divestment notice.
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(i) Variation of rights
In accordance with the Australian Corporations Act, the rights attached to any class of
shares may, unless their terms of issue stated otherwise, be varied:

(i) with the written consent of the holders of 75% of the shares of the class; or

(ii) by a special resolution passed at a separate meeting of the holders of shares
of the class.

(j) Disclosure of interests
Any person who, directly or indirectly, holds 3 per cent. or more of GRL Shares
(including those represented by Depository Interests) shall notify the Company of its
holding, and shall further inform Greatland Resources Limited in accordance with the
AIM Rules of any changes in its holding that increase or decrease its holding by a
single percentage. Such notification must be made within two business days after the
shareholder reached 3 per cent. or any change in shareholding became effective.

(k) Alteration of Constitution
In accordance with the Australian Corporations Act, the Greatland Resources Limited
Constitution can only be amended by a special resolution passed by at least three
quarters of votes validly cast for GRL Shares at the general meeting. In addition, at
least 28 days’ written notice specifying the intention to propose the resolution as a
special resolution must be given.

10. COMPARISON OF AUSTRALIAN AND ENGLISH COMPANY RULES
10.1 Greatland Gold plc is registered in England and Wales under the Companies Act 2006 and

is subject to a variety of laws and regulations, including those under the Companies Act, the
AIM Rules and UK MAR. Greatland Resources Limited is a public company limited by shares
incorporated in Australia under the Australian Corporations Act, and is also subject to a
variety of laws and regulations, including the provisions of the Australian Corporations Act
and the ASX Listing Rules.

10.2 If the Scheme is implemented, and GGP Shareholders become holders of GRL Shares, the
rights and protections available to members in relation to Greatland Resources Limited will
differ from those under English law. As Greatland Resources Limited is incorporated in
Australia, Greatland Resources Limited will not be subject to the provisions of the Companies
Act 2006 to which Greatland Gold plc is currently subject and with which GGP Shareholders
will be familiar. However, the regulatory environment for shareholders of public companies in
Australia is comparable in many respects with that in the United Kingdom. Securityholders in
Greatland Resources Limited will have similar regulatory protection to that currently available
under the English law. If the Scheme is not approved, the rights and protections to members
in relation to the GGP Shares will remain subject to English law.

10.3 A high-level comparison of some of the material provisions governing Greatland Resources
Limited and Greatland Gold plc respectively is set out below. References to ‘Australian law’
where they appear in this paragraph 10 are references to the Australian Corporations Act,
ASX Listing Rules, ASX Settlement Operating Rules and Australian common law, as
applicable. References to ‘English law’ are references to the Companies Act 2006, the AIM
Rules, UK MAR, applicable United Kingdom securities law and United Kingdom common law,
as applicable.
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10.4 The comparison below is not an exhaustive statement of all relevant laws, rules and
regulations and is intended as a general guide only, and assumes that Greatland Resources
Limited is admitted to the official list of ASX. It should also be read in conjunction with the
disclosures in paragraph 9 of this Part II. GGP Shareholders should consult with their own
legal advisers if they require further information.

Requirement Australia United Kingdom/England and Wales

Rights attaching to shares

Purchase of own
shares

Under the Australian Corporations
Act, a company may buy-back its
shares under a specific buy-back
scheme if:

• the buy-back does not
materially prejudice the
company’s ability to pay its
creditors; and

• the company follows the
procedures set out in the
Australian Corporations Act.

Other than for a minimum holding
share buy-back, a share buy-back
that would result in a company
having bought back (in aggregate
with any other buy-backs in the
previous 12 months) more than
10 per cent. of the votes
attaching to the smallest number
of shares on issue in the previous
12 months will require
shareholder approval.

The form of shareholder approval
(e.g. ordinary resolution or
special/unanimous resolution), if
required, and the notice period
and disclosure requirements to be
given to shareholders, will depend
on the type of buy-back.
Generally, buy-backs can be
characterised as minimum
holding, equal access, selective,
on-market or relating to employee
shares schemes.

A company may purchase its own
shares, provided that there are no
restrictions against doing so in its
articles of association, it complies with
the requirements of Part 18 of the
Companies Act 2006 in doing so and,
having done so, it continues to have
shares in issue other than redeemable
shares or treasury shares.

Shares which are bought back are
generally treated as cancelled and the
company’s issued share capital is
diminished by the nominal value of the
shares purchased. An exception is
where, under the Companies Act 2006,
a company may and chooses to hold
the repurchased shares as treasury
shares.

The precise application of the relevant
requirements of the Companies
Act 2006 will depend upon on whether
the purchase is structured as an off-
market or market buyback. However, in
both cases, shareholder approval is
required by means of an ordinary
resolution. In the case of public
companies whose shares are publicly
traded, general authority is often
sought from shareholders on an annual
basis at the company’s annual general
meeting.

Public companies may only finance
buy-backs of their shares from their
distributable profits or the proceeds of
a fresh issue of shares made for the
purposes of the buy-back.

Under Rule 15 of the AIM
Rules (which will also apply to
Greatland Resources Limited from AIM
Admission), it is necessary to publish a
circular in relation to the proposed buy-
back where the transaction will
constitute a disposal resulting in a
fundamental change of business.

Source and
payment of
dividends

Under the Australian Corporations
Act, a company must not pay a
dividend unless:

Under the Companies Act 2006, a
company may only pay a dividend if it
has sufficient distributable reserves to
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Requirement Australia United Kingdom/England and Wales

• its assets exceed its liabilities
immediately before the
dividend is declared and the
excess is sufficient for the
payment of the dividend;

• the dividend is fair and
reasonable to the company’s
shareholders as a whole; and

• the payment of the dividend
does not materially prejudice
the company’s ability to pay its
creditors.

In addition, under common law, a
dividend must be paid from profits
/ retained earnings.

Where a distribution is paid out of
capital, the provisions of the
Australian Corporations Act
relating to reductions of capital
must also be complied with.

do so. In addition, for public
companies:

• both before and after the dividend
is paid, the amount of its net assets
must be at least equal to the
aggregate of its called-up share
capital and undistributable reserves;
and

• dividends must be declared and
paid according to the amounts paid
up on the relevant shares, unless
the articles of association of the
company provide otherwise.

In order to establish sufficient
distributable reserves to pay a
dividend, a company may decide to
conduct a reduction of capital. If so, it
will be required to observe the
separate requirements applicable to
reductions of capital under the
Companies Act 2006.

Variation of
class rights

Under the Australian Corporations
Act, rights attaching to a class of
shares may only be varied or
cancelled by:

• if the company’s constitution
sets out the required
procedure, that procedure; and

• if the company’s constitution
does not set out the required
procedure, a special resolution
of the company’s shareholders
and (1) a special resolution of
those members holding shares
in that class or (2) written
consent from the holders of
75 per cent. of the votes in
that class.

Under the Companies Act 2006, a
company may vary the rights attaching
to a particular class of shares in
accordance with its articles of
association. In the absence of any
specific provisions in its articles to the
contrary, such a variation may be
effected with:

• the consent in writing of the holders
of at least three-quarters in nominal
value of the issued shares of that
class; or

• the passing of a special resolution
at a separate general meeting
convened for the holders of the
relevant class.

Capital raising

Issue of new
shares

The Australian Corporations Act
allows directors to issue shares
without shareholder approval in
certain circumstances.

Subject to specified exceptions
(for pro rata issues etc), the ASX
Listing Rules restrict a company
admitted to the official list of ASX
from issuing, or agreeing to issue,
more than 15 per cent. of the
total of the number of securities
(calculated according to a
prescribed formula) in any rolling

Under the Companies Act 2006,
directors of public companies or private
companies with more than one class of
share must be authorised to allot
shares by the shareholders of the
company, whether by means of a
provision in the company’s articles of
association or an ordinary resolution
passed by shareholders. Any such
allotment will also be subject to
statutory rights of pre-emption in favour
of existing shareholders of the
company, unless such rights are
excluded, either in the company’s
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12-month period without
shareholder approval.

articles of association or by means of
a special resolution passed by the
company’s shareholders.

Continuous
disclosure

Under the ASX Listing Rules,
subject to certain exceptions, a
company admitted to the official
list of ASX is required to disclose
to ASX any information
concerning the company that a
reasonable person would expect
to have a material effect on the
price or the value of the
company’s securities.

For companies whose shares are
admitted to trading on AIM (which
would include, from AIM Admission,
Greatland Resources Limited):

• Rule 11 requires that, subject to
limited exceptions, such a company
must announce without delay any
new developments which are not
public knowledge and which, if
made public, would be likely to lead
to a significant movement in price
of its securities (including the
company’s financial condition and
its performance expectations).
Further, Rule 17 of the AIM
Rules sets out specific
circumstances in which the
company must make an
announcement without delay (for
example, the appointment of a
director).

• Under UK MAR, the company must,
subject to limited exceptions, make
an announcement as soon as
possible of any information of a
precise nature relating directly or
indirectly to the company’s
securities which has not been made
public and which, if it were made
public, would be likely to have a
significant effect on the price of the
securities.

Fiduciary duties
of directors and
officers

Under Australian law, the directors
and officers of a company are
subject to certain duties, including
to act in good faith in the best
interests of the company, not
improperly use information or their
position, act for a proper purpose,
not fetter their discretion (in the
case of directors only), exercise
care, skill and diligence and to
avoid conflicts of interest.

Under the Companies Act 2006,
directors have a number of duties
which they owe to the company,
principally to act in good faith to
promote the success of the company
for the benefit of its members as a
whole, exercise independent
judgement, exercise reasonable, care
skill and diligence and avoid conflicts
of interest.
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Remuneration of
directors and
officers

Under the ASX Listing Rules, for
a company admitted to the official
list of ASX, the maximum amount
to be paid to a company’s non-
executive directors for their
services as directors is not to
exceed the amount approved by
shareholders in general meeting.

Australian law gives shareholders
of listed companies the right to
participate in a non-binding vote,
to be held at the annual general
meeting, on the adoption of the
remuneration report of the
company. The remuneration report
is included in the directors’ report
and is required to contain a
discussion of the board’s policy in
relation to remuneration of key
management personnel of the
company.

No specific restrictions apply to the
remuneration of the directors of
Greatland Gold plc. When determining
the remuneration of directors, however,
each member of the board must be
mindful of his or her directors’ duties
and the applicable principles of the
relevant corporate governance code
adopted by the company.

While not required to do so under
applicable law or regulation, in keeping
with market practice for companies
whose shares are admitted to trading
on AIM, Greatland Gold plc publishes
a report in relation to the remuneration
of the Directors in its annual report
and accounts.

Retirement
benefits

Under the Australian Corporations
Act, a company is allowed to pay
benefits to directors and officers
on their retirement or termination.
Depending on the quantum, such
benefits require shareholder
approval in certain circumstances
(including where the person holds
managerial or executive office).

Under the ASX Listing Rules, for
a company admitted to the official
list of ASX, termination benefits to
directors (that are or may be
payable to all officers in
aggregate) must not exceed 5 per
cent. of the equity interests of a
company as set out in its latest
financial statements given to ASX
without shareholder approval.

Under the Companies Act 2006,
shareholders must approve any
compensation to directors for loss of
office.

Insider trading Under the Australian Corporations
Act, any person who possesses
price sensitive information relating
to a company or its securities is
prohibited (subject to limited
exceptions) from acquiring,
disposing of or applying for those
securities or procuring others do
so, and from communicating the
information to third parties.

Under UK MAR, a person in
possession of price sensitive or inside
information relating to a company or its
securities cannot deal in its securities
or disclose such information to third
parties.

Under the CJA, it is a criminal offence
for an individual to deal in securities
when in possession of inside
information, encourage another to deal
in securities when in possession of
inside information or disclose inside
information otherwise than in the
proper performance of his or her
employment, office or profession.
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Both UK MAR and the CJA apply to
Greatland Gold plc. From AIM
Admission, both UK MAR and the CJA
will apply to dealings in GRL Shares.

Director’s
declarations of
interest

The Australian Corporations Act
generally requires a company’s
director who has a material
personal interest in a matter that
relates to the affairs of the
company to give the other
directors notice of that interest. If
the company is a public company,
that director must not be present
at a meeting where the matter is
being considered or vote on the
matter, unless the other directors
or ASIC approve, or the matter is
not one which requires disclosure
under the Australian Corporations
Act.

Under the Australian Corporations
Act, failure of a director to
disclose a material personal
interest, or voting despite a
material personal interest, does
not affect the validity of a contract
in which the director has an
interest. A company’s directors,
when entering into transactions
with the company, are subject to
the common law and statutory
duties to avoid conflicts of
interest.

Under the Companies Act 2006, a
director must declare to the other
directors the nature and extent of any
interest which they might have in either
an existing or a proposed transaction
or arrangement with the company. If
the director fails to do so, they may be
in breach of their duties to the
company. In the case of a proposed
transaction or arrangement, this may
be liable to be set aside, and the
director may be required to
compensate the company for any
losses as a result of it.

Release from
liability and
indemnification
of directors and
officers

A company may not generally
exempt an officer from liability to
the company incurred as an
officer of the company.

In addition, a company or related
body corporate must not
indemnify (other than for legal
costs, which are permitted in
certain scenarios) a person
against any of the following
liabilities incurred as an officer of
the company:

• a liability to the company or
related body corporate;

• a liability for a pecuniary order
or compensation order under
the Australian Corporations
Act; or

• a liability owed to anybody
else that does not arise out of
conduct in good faith.

Under the Companies Act 2006, it is
not generally possible to exempt a
director from liability; any provision
which purports to exempt a director to
any extent from liability for negligence,
default, breach of duty or breach of
trust in relation to the company would
be void.

Similarly, any provision by which a
company directly or indirectly
indemnifies a director for negligence,
default, breach of duty or breach of
trust in relation to the company of
which he is a director, is void. There
are limited exceptions to this general
prohibition, being:

• the provision of insurance;

• certain qualifying third party
indemnity provisions, indemnifying
directors from a restricted set of
third party claims (e.g. for legal fees

34



Requirement Australia United Kingdom/England and Wales

A company is generally permitted
to purchase and maintain
insurance for its directors (or
directors of its associated
companies).

incurred in successfully defending a
claim brought against the director
by the company); and

• qualifying pension scheme
indemnity provisions, indemnifying a
director of a company that is a
trustee of an occupational pension
scheme against liability incurred in
connection with the company’s
activities as trustee of the scheme.

Members’ meetings

Meetings of
shareholders

A company must hold an annual
general meeting at least once in
each calendar year and within five
months after the end of its
financial year.

A general meeting of a company’s
shareholders may be called from
time to time by the company’s
board, the company’s individual
directors or by the company’s
shareholders with at least 5 per
cent. of the votes that may be
cast at a general meeting.

Under the Companies Act 2006, all
public companies, such as Greatland
Gold plc, must hold an annual general
meeting which must take place within a
period of six months beginning with the
day following its accounting reference
date.

General meetings may also be called
from time to time by the directors or
the court. Shareholders representing at
least 5 per cent. of the votes that may
be cast at a general meeting may also
require the directors to convene one.

Notice of
meetings

For a listed company, notice of a
general meeting must be given at
least 28 days before the date of
the meeting. The notice must be
given to each shareholder entitled
to vote at the meeting as well as
to the company’s directors and
auditors.

A general meeting of a public company
whose shares are admitted to trading
on AIM must be convened on 14 clear
days’ notice, or 21 clear days’ notice
for an annual general meeting. Notice
must be given to every shareholder,
every director and the auditors of the
company.

Ordinary and
special
resolutions

Unless the Australian
Corporations Act or the
constitution requires a special
resolution, resolutions are passed
by a simple majority of votes cast
on the resolution by shareholders
entitled to vote on the resolution.

A special resolution may be
passed if notice of a general
meeting is given that specifies the
intention to propose the special
resolution and states the
resolution to be proposed.

A special resolution must be
passed by at least 75 per cent. of
the votes cast by shareholders
entitled to vote on the resolution.

The Australian Corporations Act
requires certain matters to be

Under the Companies Act 2006, an
ordinary resolution can be passed by a
simple majority of shareholders who
are entitled to vote (i.e. where more
than 50 per cent. of the votes are in
favour).

A special Resolution must be proposed
as such and passed by a majority of
not less 75 per cent. of those
shareholders who are entitled to vote.

Most corporate actions requiring
shareholder approval can be passed
as an ordinary resolution. However, the
Companies Act 2006 specifies that
certain actions require approval by
means of a special resolution, including
amendments to the company’s articles
of association, reductions of capital or
re-registration as a different type of
company.
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resolved by a company by special
resolution, including:

• the change of name of the
company;

• a selective reduction of capital
or selective share buy-back;

• the conversion of the company
from one type or form to
another;

• a decision to wind up the
company voluntarily; and

• to modify or repeal a
company’s constitution.

Shareholder
proposed
resolutions

Under the Australian Corporations
Act, shareholders holding at least
5 per cent. of the votes that may
be cast at a general meeting, or
at least 100 shareholders who are
entitled to vote at the meeting
may, by written notice to the
company, propose a resolution for
consideration at the next general
meeting occurring more than two
months after the date of that
notice.

Under the Companies Act 2006,
shareholders representing at least
5 per cent. of the votes that may be
cast at a general meeting may require
that directors of a company to convene
one proposing certain resolutions.
Upon notice of such requirement, the
directors of a company must convene
the general meeting within 21 days of
the date on which they become subject
to the requirement and the meeting
must be convened for a date no more
than 28 days after the notice
convening the meeting.

In addition, shareholders may require
that the directors circulate a statement
of no more than 1,000 words in
relation to the proposed resolutions,
where such shareholders:

• represent at least 5 per cent. of the
votes that may be cast at a general
meeting; or

• number at least 100 persons who
have the right to vote and hold
shares in the company on which
there has been paid up an average
sum, per member, of at least £100.

Voting Each fully paid ordinary share of
a company confers a right to vote
at all general meetings.

On a show of hands, each
shareholder present in person, or
by proxy, attorney or body
corporate representative, has one
vote.

If a poll is held, the shareholders
present in person or by their
proxy, attorney or body corporate

Each ordinary share of a company
confers a right to vote at all general
meetings.

On a show of hands, each shareholder
present in person or by proxy has one
vote.

If a poll is held, shareholders present
in person or by proxy will have one
vote for each ordinary share which
they hold.
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representative will have one vote
for every fully paid ordinary share
held.

A signed proxy form must be
received at least 48 hours (or
such lesser time prescribed by
the company’s constitution) before
a meeting.

A poll may be demanded by:

• the chairman of the general
meeting;

• at least five shareholders
entitled to vote on the
resolution; or

• shareholders present at the
meeting holding at least 5 per
cent. of the votes that may be
cast on the resolution.

A signed proxy form must be received
at least 48 hours before a meeting.

A poll may be demanded by:

• at least five shareholders who have
the right to vote on the resolution;

• shareholders holding at least 10 per
cent. of the votes that may be cast
on the resolution; or

• shareholders holding shares that
may be cast on the resolution on
which an aggregate sum has been
paid up which is equal to at least
10 per cent. of the total sum paid
up on all the shares conferring the
right to vote.

Relationship between the company and its members

Related party
transactions

The Australian Corporations Act
prohibits a public company from
giving a related party a financial
benefit unless (1) it obtains the
prior approval of shareholders and
gives the benefit within 15 months
after approval or (2) the financial
benefit is exempt.

A related party is defined to
include any entity that controls the
public company, directors of the
public company, directors of any
entity that controls the public
company and, in each case,
spouses and certain relatives of
such persons.

Exempt financial benefits include
certain indemnities, insurance
premiums and payments for legal
costs that are reasonable in the
circumstances.

The ASX Listing Rules prohibit a
company admitted to the official
list of ASX (and its child entities)
from acquiring or agreeing to
acquire a substantial asset (being
an asset the value or
consideration for which is 5 per
cent. or more of the entity’s equity
interests) from, or disposing of or
agreeing to dispose of a
substantial asset to, certain
parties including related parties

Under the AIM Rules, a company
whose shares are admitted to trading
on AIM, such as Greatland Gold plc or
from AIM Admission, Greatland
Resources Limited, must announce
without delay any transaction
whatsoever with a related party which
exceeds 5 per cent. of any of the class
tests (as such term is defined in the
AIM Rules). Such an announcement
must include the information specified
by Schedule Four of the AIM Rules,
the name of the related party and the
extent of their interest in the
transaction and a statement that, with
the exception of any director who is
involved in the transaction, its directors
consider, having consulted with the
company’s nominated adviser, that the
terms of the transaction are fair and
reasonable insofar as its shareholders
are concerned.

For the purposes of the AIM Rules, a
related party includes (but is not
limited to):

• a director of the company;

• a director of the company’s parent
company or subsidiary;

• a person who holds a legal or
beneficial interest directly or
indirectly in 10 per cent. or more of
any class of the company’s shares
or that of a subsidiary; and
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without shareholder approval. For
these purposes, the proscribed
persons include (but are not
limited to):

• directors of the entity and an
entity that controls the entity;

• a subsidiary of the entity;

• a person who has or has had
in the prior six month period a
relevant interest in 10 per
cent. or more of the shares in
the entity; and

• in each case, any of their
associates.

The provisions apply even where
the transaction may be on arm’s-
length terms.

The ASX Listing Rules also
prohibit a company admitted to
the official list of ASX from
issuing or agreeing to issue
shares to related parties unless it
obtains the approval of
shareholders or the share issue is
exempt.

Exempt share issues include
issues made pro rata to all
shareholders, under an
underwriting agreement, under a
dividend or distribution plan or
under an approved employee
incentive plan.

For these purposes, the
proscribed persons include (but
are not limited to):

• directors of the entity and an
entity that controls the entity;

• a subsidiary of the entity;

• a person who has or has had
in the prior six month period a
relevant interest in 30 per
cent. or more of the shares in
the entity;

• a person who has or has had
in the prior six month period a
relevant interest in 10 per
cent. or more of the shares in
the entity and who has
nominated a director to the
board of the company

• the immediate family of the persons
listed above.
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pursuant to an agreement that
gives them a right or
expectation to do so; and

• in each case, any of their
associates.

Protection of
minority
shareholders /
oppression
remedy / unfair
prejudice

Under the Australian Corporations
Act, any shareholder of a
company can apply to an
Australian court seeking various
orders where the conduct of the
company is contrary to the
interests of shareholders as a
whole, or is oppressive to, unfairly
prejudicial to, or unfairly
discriminatory against, any
shareholder(s) (whether in their
capacity as a shareholder or in
any other capacity). Former
shareholders can also apply for
such orders if it relates to the
circumstances in which they
ceased to be a shareholder.

A statutory derivative action
(broadly, to bring proceedings on
behalf of a company or to
intervene in any proceedings to
which company is a party) may
also be instituted by:

• a shareholder, former
shareholder or person entitled
to be registered as a
shareholder of the company or
a related body corporate; or

• an officer or former officer of
the company.

In all cases, leave of the court is
required. Such leave will be
granted if the court is satisfied
that:

• it is probable that the
company will not itself bring
the proceedings or properly
take responsibility for them or
for the steps in them;

• the applicant is acting in good
faith;

• it is in the best interests of the
company that the applicant be
granted leave;

Under the Companies Act 2006, a
shareholder who asserts that the
conduct of a company’s affairs is being
managed in a manner that is unfairly
prejudicial to the interests of that
shareholder or a group of shareholders
of which it is a member may bring
unfair prejudice proceedings against
the company by means of a petition to
the court. If such a petition is
successful, the court may make such
order as it thinks fit to give relief in
relation to the matters described in the
petition. The most common remedy is
an order by the court requiring the
purchase of the shares of the affected
shareholders, either by other
shareholders or the company itself.

Alternatively, shareholders may bring a
derivative claim for and on behalf of a
company in respect of wrong done to
that company, including by its directors.
Such claims may be brought either at
common law or under statute, of which
the latter tends to be more relevant in
practice, given its broader scope. In
each case, the permission of the court
is required in order for the shareholder
to make the claim on the company’s
behalf, who will consider a number of
factors before granting this.

39



Requirement Australia United Kingdom/England and Wales

• if the applicant is applying for
leave to bring proceedings,
there is a serious question to
be tried; and

• the applicant gives proper
written notice to the company
specifying its intention to and
reasons for applying or it is
otherwise appropriate to give
leave.

Amendments to
constituent
documents

Any amendment to a company’s
constitution must be approved by
special resolution.

Any amendment to a company’s
articles of association must be
approved by special resolution.

Takeovers

Takeover bids Please refer to paragraph 17 of
this Part II of this document.

Please refer to paragraph 17 of this
Part II and Part VIII of this document.

Other

Disclosure of
substantial
holdings

A person has a substantial
holding if that person and that
person’s associates have a
relevant interest in 5 per cent. or
more of the voting shares in the
company.

Under the Australian Corporations
Act, a shareholder who begins or
ceases to have a substantial
holding in a listed company, or
who has a substantial holding in
a listed company and there is a
movement by at least 1 per cent.
in their holding, must give a
notice to the company and ASX.

Consistent with the applicable
provisions of the DTRs, under the
Greatland Resources Limited
Constitution, any person with a
direct or indirect holding of 3 per
cent. or more of any class of AIM
security (as such term is defined
in the AIM Rules) in the capital of
Greatland Resources Limited,
including any represented by
Depositary Interests, must notify
Greatland Resources Limited of
such a holding or any changes to
such a holding above 3 per cent.
which increase or decrease
through any single percentage.
Such a notification must be made
without delay (and in any event
no later than two business days
after the holding reached 3 per

Under the DTRs, directors of a public
company incorporated in the UK whose
shares are admitted to trading on AIM,
must, having been notified of this by its
shareholder, announce any increase or
decrease to the voting rights of a
significant shareholder (being a
shareholder who holds 3 per cent. or
more of any class of securities of the
company) which increases or
decreases through a single percentage.
A company is also required to make
public the percentage of voting rights
attributable to shares acquired or
disposed of by itself where the
percentage reaches, exceeds or falls
below 3 per cent. and each 1 per cent.
thereafter.

Consistent with Rule 17(d) of the AIM
Rules, the Greatland Resources
Limited Constitution provides that any
Greatland Resources Limited
Shareholder must notify Greatland
Resources Limited when their direct or
indirect holdings of GRL Shares
exceed, reach, or fall below the
threshold of 3 per cent. and each
1 per cent. thereafter up to 100 per
cent.
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cent. or, as the case may be, the
changes to such a holding are
effected) and must contain the
information required to be notified
to Greatland Resources Limited
pursuant to Schedule Five to the
AIM Rules.

Please refer to paragraph 18 of
this Part II for further information.

Shareholders’
voluntary
winding up

A company can be wound up
voluntarily by the shareholders.
The directors must give a
statutory declaration of solvency
for such winding up. This
procedure is therefore instigated
by a solvent company. A
shareholders’ voluntary winding
up is started by the shareholders
passing a special resolution.

Any surplus after payment of
debts and interest will go to the
shareholders according to the
rights attached to their shares. As
with unsecured creditors, they
would be paid out of free assets
or any funds available from
charged assets following payment
of all prior claims (i.e. fixed
charge holders, preferential
creditors and holders of
circulating security interests).

A company may be wound up
voluntarily by its shareholders.

This must be approved by a special
resolution of the company’s
shareholders. Within the five weeks
prior to the passing of the resolution, a
majority of the company’s directors
must also give a statutory declaration
of solvency to the effect that, having
made a full enquiry into the company’s
affairs, they have formed the opinion
that the company will be able to pay
its debts in full, together with any
interest, within a period specified in the
declaration, which must be no longer
than 12 months. Such a declaration
must include a statement of the
company’s assets and liabilities as at
the latest practicable date before the
making of the declaration. The
shareholders must also appoint a
liquidator, by means of an ordinary
resolution of the company, who will be
responsible for the distribution of the
company’s assets. Any surplus after
payment of debts and interest to the
company’s creditors will go to the
shareholders according to the rights
attached to their shares.

11. DIRECTORS’ INTERESTS
11.1 As at the Latest Practicable Date, the Directors are:

(a) Mark Bradley Barnaba;

(b) Shaun Gregory Day;

(c) Elizabeth Anne Gaines;

(d) Michael Alexander Borrelli;

(e) Yasmin Broughton;

(f) Paul Duncan Hallam;

(g) Clive John Latcham; and

(h) James John Wilson.
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11.2 Details of the current interests of the Directors in, and options and awards relating to,
GGP Shares and the proposed treatment of such outstanding options and awards in
connection with the Scheme are set out in paragraphs 2 and 3 of Part V of this document.

11.3 Details of the Directors’ current service contracts and the terms of their appointment are set
out in paragraph 6 of Part V of this document.

11.4 The effect of the Scheme on the interests of the Directors is set out in paragraph 2 and
paragraph 3 of Part V of this document. Save as described above, the effect of the Scheme
on the interests of the Directors does not differ from its effect on the like interests of other
persons.

12. CREST
12.1 It is proposed that the Depositary Interests be made eligible for settlement in CREST.

12.2 Euroclear requires Greatland Resources Limited to confirm to it that certain conditions
imposed by the CREST Regulations are satisfied before Euroclear will admit any security to
CREST. It is expected that these conditions will be satisfied in respect of the GRL Shares on
AIM Admission.

12.3 As soon as practicable after satisfaction of the Conditions, it is expected that Greatland
Resources Limited will confirm this to Euroclear.

12.4 Information on listing, dealings, share certificates and settlement in respect of GRL Shares is
set out in paragraph 14 of this Part II of this document.

13. OVERSEAS SHAREHOLDERS
13.1 The implications of the Scheme for, and the distribution of this document to, Overseas

Shareholders may be affected by the laws of the relevant jurisdictions. Overseas
Shareholders should inform themselves about and observe all applicable legal requirements.

13.2 It is the responsibility of any person into whose possession this document comes to satisfy
themselves as to the full observance of the laws of the relevant jurisdiction in connection with
the Scheme and the distribution of this document and/or the accompanying documents,
including the obtaining of any governmental, exchange control or other consents which may
be required and/or compliance with other necessary formalities which are required to be
observed and the payment of any issue, transfer or other taxes or levies due in such
jurisdiction.

THIS DOCUMENT DOES NOT CONSTITUTE AN INVITATION OR OFFER TO SELL OR THE
SOLICITATION OF AN INVITATION OR OFFER TO BUY ANY SECURITY. NONE OF THE
SECURITIES REFERRED TO IN THIS DOCUMENT SHALL BE SOLD, ISSUED, SUBSCRIBED
FOR, PURCHASED, EXCHANGED OR TRANSFERRED IN ANY JURISDICTION IN
CONTRAVENTION OF APPLICABLE LAW.

14. LISTING, DEALINGS, SHARE CERTIFICATES AND SETTLEMENT
14.1 Applications will be made to:

(a) ASX, for the admission of Greatland Resources Limited to the official list of ASX and
the quotation of Greatland Resources Limited’s ordinary shares on ASX; and

(b) AIM for all of the GRL Shares to be admitted to trading on AIM.

14.2 If all of the conditions to the Scheme are satisfied, the admission of the GGP Shares to
trading on AIM will be cancelled. The last day of dealings in GGP Shares is currently
expected to be 19 June 2025.

14.3 It is currently expected that the GRL Shares:

(a) will be issued on 20 June 2025;

(b) will be admitted to trading on AIM and dealings will commence on AIM at 8.00 a.m.
(London time) on 23 June 2025; and

(c) be admitted to the official list of the ASX on 23 June 2025 and will commence official
quotation (and trading on a normal settlement basis) on ASX on 24 June 2025.
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14.4 These times and dates are indicative and may be deferred, including if it is necessary to
adjourn any meeting required to approve the arrangements described in this document or if
there is any delay in obtaining the Court’s sanction of the Scheme. In the event of a delay,
the application for the cancellation of admission of GGP Shares to trading on AIM will be
deferred, so that the cancellation will not take effect until immediately after the Scheme
Effective Date. If changes to these times or dates occur the Company may in its discretion
give notice of the change by issuing an announcement through an RIS and via the
Company’s website.

14.5 With effect from (and including) the Scheme Effective Date, all share certificates representing
the Scheme Shares will cease to be valid and binding in respect of such holdings and
should be destroyed.

14.6 GRL Shares will not be represented by a physical share certificate, but will be held on the
Australian share register in Uncertificated form, on the issuer sponsored or CHESS
subregister. Holding statements for the GRL Shares for Scheme Shareholders who held their
GGP Shares in Certificated form and who had a registered address outside a Permitted
Jurisdiction are currently expected to be dispatched on or before 27 June 2025. All holding
statements will be sent by pre-paid post at the risk of the person entitled thereto.

14.7 GGP Shares held in Uncertificated form will be disabled in CREST on the Scheme Effective
Date. For Scheme Shareholders who hold their GGP Shares in Uncertificated form via
CREST, or Scheme Shareholders holding their GGP Shares in Certificated form with a
registered address in a Permitted Jurisdiction, Depositary Interests representing GRL Shares
are currently expected to be credited to the relevant CREST member account or the CSN
Facility on 23 June 2025. CREST is a paperless settlement system enabling securities to be
evidenced otherwise than by a certificate and transferred otherwise than by written
instrument.

14.8 Application will be made for the Depositary Interests representing GRL Shares to be admitted
to CREST with effect from AIM Admission. Accordingly, settlement of transactions in
GRL Shares following Admission on AIM may take place within the CREST system. CREST
is a voluntary system and holders of GRL Shares who wish to receive holding statements will
be able to withdraw their GRL Shares from the CREST system following the Scheme
Effective Date. Cross-border market transaction fees may be charged by any intermediaries.

14.9 Greatland Resources Limited will have the right to issue GRL Shares to all shareholders and
issue holding statements if, for any reason, it wishes to do so.

14.10 Each mandate in force and duly notified to Greatland Gold plc at the Scheme Record Time
relating to the payment of dividends and each instruction, election and communication
preference then in force as to notices and other communications (including preferences for
electronic communications) from Greatland Gold plc shall, unless and until varied or revoked,
be deemed, from and including the Scheme Effective Date:

(a) be a valid and effective mandate or instruction to Greatland Resources Limited in
relation to the GRL Shares represented by Depositary Interests issued to Scheme
Shareholders as referenced in paragraphs 3.1(a)(i) and 3.1(a)(iii) of this Part II of this
document; and

(b) not be a valid and effective mandate or instruction to Greatland Resources Limited in
relation to the GRL Shares issued to Scheme Shareholders as referenced in
paragraph 3.1(a)(ii) of this Part II of this document and Greatland Resources Limited
shall invite the Scheme Shareholders to provide new such mandates and or
instructions to Greatland Resources Limited by contacting Computershare Australia.

14.11 All documents, certificates, cheques or other communications sent by, to, from or on behalf of
Scheme Shareholders, or as such persons shall direct, will be sent entirely at their own risk.

15. MEETINGS AND CONSENTS FOR IMPLEMENTATION OF THE SCHEME
15.1 The Scheme will require the approval of the Scheme Shareholders at the Court Meeting,

convened pursuant to an order of the Court and the passing by Scheme Shareholders of the
Resolutions set out in the notice of the General Meeting. Both of the Meetings have been
convened for 12 May 2025 and will be held at the offices of Simmons & Simmons LLP,
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Citypoint, 1 Ropemaker Street, London, EC2Y 9SS. The Scheme also requires a separate
sanction from the Court.

15.2 Notices of the Court Meeting and the General Meeting are contained in Part IX of this
document.

15.3 Entitlement to attend and vote at the Meetings and the number of votes which may be cast
thereat will be determined by reference to the register of members of Greatland Gold plc at
the Scheme Voting Record Time. All Scheme Shareholders whose names appear on the
register of members of Greatland Gold plc at the Scheme Voting Record Time, shall be
entitled to attend and speak and vote at the relevant Meeting in respect of the number of
Scheme Shares registered in their name at that time.

Court Meeting
15.4 The Court Meeting has been convened for 9:30 a.m. on 12 May 2025 pursuant to an order

of the Court. At the Court Meeting, or at any adjournment thereof, the Scheme Shareholders
will consider and, if thought fit, approve the Scheme.

15.5 Voting at the Court Meeting will be by poll and not on a show of hands and each Scheme
Shareholder entitled to attend and who is present in person or by proxy will be entitled to
one vote for each Scheme Share held. The statutory majority required under section 899 of
the Companies Act 2006 to approve the Scheme at the Court Meeting is a simple majority in
number of the Scheme Shareholders present and voting (either in person or by proxy) at the
Court Meeting and representing not less than 75 per cent. of the nominal value of the
Scheme Shares voted (either in person or by proxy) by such Scheme Shareholders.

15.6 In order for the Court can be satisfied that the votes cast constitute a fair
representation of the views of the Scheme Shareholders, it is important that as many
votes as possible are cast at the Court Meeting. Scheme Shareholders are therefore
urged to take the action referred to in paragraph 21 of this Part II.

15.7 It is also particularly important to be aware that if the Scheme is approved and
becomes effective, it will be binding on all Scheme Shareholders irrespective of
whether they attended the Court Meeting and irrespective of the manner in which they
voted.

General Meeting
15.8 The General Meeting has been convened for 9:45 a.m. on 12 May 2025. At the General

Meeting or at any adjournment thereof, Scheme Shareholders will consider and, if thought fit,
pass the Resolutions set out in the notice of the General Meeting contained in Part IX of this
document.

Special Resolutions
15.9 The Special Resolutions set out in the notice of the General Meeting are proposed principally

in order to approve the adoption of the amended articles of association for Greatland
Gold plc in substitution for the Greatland Gold plc Articles.

15.10 The majority required for the passing of the Special Resolutions is not less than 75 per cent.
of the votes cast (in person or by proxy) at the General Meeting.

15.11 Voting on the Special Resolutions will be by poll and not on a show of hands.

Forms of Proxy and voting instruction cards
15.12 For your convenience, the Forms of Proxy are accompanied by a business reply paid

envelope and addressed to Greatland Gold plc’s Registrar, Computershare UK. Forms of
Proxy should be returned as soon as possible and, in any event, by no later than 9:30 a.m.
on 8 May 2025 in the case of the blue Form of Proxy in relation to the Court Meeting and
9:45 a.m. on 8 May 2025 in the case of the yellow Form of Proxy in relation to the General
Meeting. If the blue Form of Proxy for use at the Court Meeting is not returned by the above
time, it may be handed to Greatland Gold plc’s Registrar, Computershare UK, or the Chair of
the Court Meeting, before the start of that Meeting. However, in the case of the General
Meeting, unless the yellow Form of Proxy is returned by the time mentioned in the
instructions printed on it, it will be invalid. The completion and return of a Form of Proxy (or
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appointment of a proxy electronically) will not prevent you from attending and voting in
person at either the Court Meeting or the General Meeting, or at any adjournment thereof, if
you so wish and are so entitled.

15.13 The Forms of Proxy and voting instruction cards should be completed in accordance with the
instructions printed on them.

Sanction of the Scheme by the Court
15.14 Under the Companies Act 2006, the Scheme requires the sanction of the Court. The Court

Hearing to sanction the Scheme will be announced on the Company’s website or via an RIS
(it is currently expected to occur on 18 June 2025). The sanction hearing will take place at
the Royal Courts of Justice, The Rolls Building, 7 Rolls Buildings, Fetter Lane,
London, EC4A 1NL, unless the Court determines that it should take place virtually.

15.15 All Scheme Shareholders are entitled to attend the Court Hearing in person or through
Counsel to support or oppose the sanctioning of the Scheme.

15.16 The Scheme will become effective as soon as a copy of the Scheme Sanction Order has
been duly delivered to the Registrar of Companies for registration. This is currently expected
to occur on 20 June 2025.

16. AUTHORITIES RELATING TO GREATLAND RESOURCES LIMITED’S SHARE CAPITAL
16.1 After the Court Meeting but prior to the Scheme becoming effective, the Greatland Resources

Limited Subscriber Shareholder and Greatland Resources Limited board of directors are
expected to pass certain resolutions in order to, inter alia, authorise Greatland Resources
Limited to carry out the actions required of it in relation to the Proposals, including the
approval of the allotment of the GRL Shares to the Scheme Shareholders pursuant to the
Scheme.

16.2 Following the Scheme Effective Date, the Australian Corporations Act allows directors of
Greatland Resources Limited to issue shares without shareholder approval. Subject to
specified exceptions (for pro rata issues etc), the ASX Listing Rules restrict a company
admitted to the official list of ASX from issuing, or agreeing to issue, more than 15 per cent.
of the total of the number of securities (calculated according to a prescribed formula) in any
rolling 12-month period without shareholder approval.

16.3 As part of ASX Admission, the Group may conduct a modest fundraising to assist in creating
interest and a liquid market for GRL Shares on ASX, which may help to facilitate Australian
index inclusion of Greatland Resources Limited. No decision has been made yet as to
whether an offer of shares will be conducted as part of ASX Admission. In the event the
Company decides to undertake such an offering, it would be of no more than 2.5% of the
issued share capital of Greatland Resources Limited, there will be no general offer to the
public in Australia, and any UK investor participation would be facilitated within a prospectus
exemption in the UK. An Australian prospectus in respect of any offer of securities in
Greatland Resources Limited will be made available if any such securities are offered.
Anyone who wants to acquire, and who may be eligible to acquire, securities in Greatland
Resources Limited under the Australian prospectus will need to complete the application form
that will accompany the Australian prospectus and otherwise in accordance with the
Australian prospectus.

17. THE UK AND AUSTRALIAN TAKEOVER REGIMES
17.1 The UK Takeover Code is issued and administered by the Takeover Panel. Greatland

Gold plc is a company to which the UK Takeover Code applies and its shareholders are
accordingly entitled to the protections afforded by the UK Takeover Code.

17.2 The UK Takeover Code does not and will not apply to offers for Greatland Resources Limited
and, as a result, if the Scheme becomes effective, GGP Shareholders will no longer receive
the protections provided by the UK Takeover Code, but will instead be afforded similar or
analogous ones pursuant to the Chapter 6 of the Australian Corporations Act.

The UK Takeover Code
17.3 The UK Takeover Code is issued and administered by the Takeover Panel.
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17.4 The UK Takeover Code applies to all offers for companies which have their registered offices
in the United Kingdom, the Channel Islands or the Isle of Man (referred to as “UK registered”
companies) if any of their equity share capital or other transferable securities carrying voting
rights are admitted to trading on a UK regulated market or a UK multilateral trading facility or
on any stock exchange in the Channel Islands or the Isle of Man (referred to as “UK
quoted”).

17.5 Greatland Resources Limited is incorporated in Australia and has its registered office in
Australia. Accordingly, none of the conditions bringing a company within the remit of the UK
Takeover Code apply or will, from AIM Admission, apply to Greatland Resources Limited. As
a result, in the event that the Scheme is approved by GGP Shareholders at the Court
Meeting and the Scheme becomes effective the UK Takeover Code will then cease to apply
to Greatland Gold plc and GGP Shareholders will no longer be afforded the protections
provided by the UK Takeover Code, including the requirement for a mandatory cash offer to
be made if either:

(a) a person acquires an interest in shares which, when taken together with the shares in
which persons acting in concert with it are interested, increases the percentage of
shares carrying voting rights in which it is interested to 30 per cent. or more; or

(b) a person, together with persons acting in concert with it, is interested in shares which
in the aggregate carry not less than 30 per cent. of the voting rights of a company but
does not hold shares carrying more than 50 per cent. of such voting rights and such
person, or any person acting in concert with it, acquires an interest in any other
shares which increases the percentage of shares carrying voting rights in which it is
interested.

17.6 Brief details of the Takeover Panel, and of the protections afforded by the UK Takeover Code
(which will cease to apply following the Scheme Effective Date), are set out in Part VIII of
this document.

The Australian Corporations Act and the Australian Foreign Acquisitions and Takeovers Act
17.7 As set out above, transactions involving the GRL Shares will not be subject to the provisions

of the UK Takeover Code. However, Chapter 6 of the Australian Corporations Act contains
provisions that are similar or analogous to certain provisions of the UK Takeover Code.

17.8 The takeover provisions of the Australian Corporations Act apply to the securities of
companies registered under the Australian Corporations Act that either (1) are listed on a
prescribed securities exchange (including ASX) or (2) have more than 50 shareholders (the
“Relevant Australian Company”). Following the Scheme Effective Date, Greatland
Resources Limited will be a Relevant Australian Company.

17.9 Subject to certain exceptions, the Australian Corporations Act prohibits the acquisition of a
relevant interest in the voting shares of a Relevant Australian Company if, as a result of the
acquisition, the voting power of the acquirer (or any other person) would increase:

(a) from 20 per cent. or below to more than 20 per cent.; or

(b) from a starting point that is more than 20 per cent. but less than 90 per cent.,

(known as the “20 per cent. Rule”).

A person’s “voting power” for these purposes is equal to the aggregate relevant interest of
the person and their associates in the voting shares of the Relevant Australian Company. The
GRL Shares are currently, and will from the Scheme Effective Date, be the only class of
voting shares in Greatland Resources Limited on issue.

Broadly, a person will have a “relevant interest” in a security if they:

(a) are the holder of the security;

(b) have the power to dispose of, or control the exercise of a power to dispose of, that
security;

(c) have the power to exercise, or control the exercise of, the right to vote in respect of
that security;
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(d) control or have voting power above 20 per cent. of a body corporate or management
investment scheme that has a relevant interest in that security;

(e) grant an option, or have granted an option to, or by, a person with a relevant interest
in the security, the exercise of which would give the first person a relevant interest in
the security; or

(f) are given, or have been given, or have given, an enforceable right in relation to the
security, the enforcement of which would give the first person a relevant interest in the
security (whether the right is enforceable presently or in the future, and whether or not
on the fulfilment of a condition).

The concepts of “power” and “control” are broad, and include:

(a) power or control that is indirect;

(b) power or control that is, or can be, exercised as a result of, by means of, or by the
revocation or breach of a trust, agreement, practice or combination (whether or not
enforceable); and

(c) power or control that is, or can be made, subject to restraint or restriction,

regardless of whether the power or control is express or implied, formal or informal, or
exercisable alone or jointly with another person.

There are several exceptions that allow acquisitions that would otherwise be prohibited from
taking place under the 20 per cent. Rule. These exceptions include (among other things, and
provided certain requirements are met) acquisitions:

(d) under a formal takeover offer;

(e) pursuant to a compromise or arrangement approved by a court under Part 5.1 of the
Australian Corporations Act;

(f) with the approval of a majority of shareholders who are not parties to the transaction,
given at a general meeting of the company prior to the acquisition;

(g) in increments of no more than 3 per cent. in any rolling six-month period (provided
that the acquirer has had voting power of at least 19 per cent. in the company at all
times during the six-month period prior to the acquisition); or

(h) under a pro rata offer of new securities in which all securityholders in that class are
offered the opportunity to participate on the same terms, where the securityholders
have been provided with a reasonable opportunity to accept such offers (including an
acquisition by an underwriter or sub-underwriter to that offer).

17.10 There has never been any official public takeover bid in respect of the GRL Shares.

17.11 In addition, the Foreign Acquisitions and Takeovers Act 1975 (Cth) of Australia (the
“Australian Foreign Acquisitions and Takeovers Act”) regulates the acquisition, directly or
indirectly, by a “foreign person” of (among other things) securities in Australian companies.
The definition of “foreign person”, broadly, captures any person or entity that is not an
Australian resident, including any Australian company in which a “foreign person” has an
interest of at least 20 per cent. or two or more “foreign persons” hold an aggregate interest
of at least 40 per cent.

17.12 Generally, an acquisition by a foreign person that results in foreign interests in an Australian
company exceeding the applicable threshold will require notification to (and, usually, a
confirmation of no objection from) the Australian Treasurer. The applicable threshold will
depend on, among other things, the identity of the acquirer and the type of acquisition. There
are many different thresholds. For example, the applicable threshold will be met where a
foreign person, together with its associates, directly or indirectly acquires an interest in (or
increases its interest above) 20 per cent. or more of the issued securities or voting power in
an Australian entity valued (or with total asset value) at more than A$1,464 million (in the
case of investors from certain countries that have an applicable free trade agreement with
Australia, where conditions are met) or A$339 million (for investors from other countries).
However, lower thresholds (both monetary threshold and interest threshold) may apply
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depending on the nature of the acquirer (for example, where the acquirer is a “foreign
government investor”) or the nature of the target (for example, where the target holds more
than 50% of its total assets in land interests (and is a “land entity”) or where the target is a
“national security business”).

17.13 From the Scheme Effective Date, Greatland Resources Limited will hold significant Australian
land interests, and therefore the applicable threshold for Greatland Resources Limited will be
10 per cent. or more of the voting power.

17.14 The Australian Government has also published additional policies and guidance notes relating
to foreign investment in Australia.

Australian Takeover bids
17.15 One of the main methods for acquiring control of a Relevant Australian Company is by way

of a takeover bid under Chapter 6 of the Australian Corporations Act. A takeover bid involves
a potential acquirer making an offer to all holders of securities in the class of the securities
the subject of the bid (or that come to be within the class of securities the subject of the bid
during the offer period) of a target company to acquire their securities on the same terms.

17.16 There are two types of takeover bid:

(a) an off-market takeover bid (under which the bidder may offer cash or other
consideration, the bid may be subject to conditions, and the bid may be for 100 per
cent. of the target securities or a specified proportion of each target securityholder’s
securities); and

(b) a market bid (which must be an unconditional cash offer).

17.17 In an off-market bid, the bidder must make its offers to target securityholders in writing in a
document called a bidder’s statement, which must be prepared in accordance with the
requirements of the Australian Corporations Act. The target company must respond to that
bidder’s statement by preparing and dispatching to its securityholders (in the class of
securities subject to the takeover bid) a document called a target’s statement, which contains
all the information that holders of bid class securities and their professional advisers would
reasonably require to make an informed assessment whether to accept the offer under the
bid (subject to limited exceptions), as well as the target directors’ recommendation as to
whether securityholders should accept or not accept the takeover bid. In contrast, a market
bid (often called an on-market bid) involves the bidder appointing a broker to stand in the
ASX market and make offers to acquire target securities at the specified bid price, with
acceptances being effected by the execution of on-market trades rather than off-market
acceptances. Despite the offers being made on-market, a bidder’s statement and target’s
statement still need to be prepared in a market bid.

Australian Scheme of Arrangement
17.18 In addition to takeover bids, the other main method of acquiring control of a Relevant

Australian Company is a scheme of arrangement. A scheme of arrangement is a statutory
procedure under the Australian Corporations Act that allows a company to (amongst other
things) give effect to a proposal to transfer all of the voting shares in the company to a
bidder in exchange for consideration (generally in the form of cash and/or securities) to be
provided by the bidder. Unlike a takeover bid, a scheme of arrangement is a legal process
involving the target company and its shareholders consenting to a proposal that will bind all
shareholders. For a scheme of arrangement to bind all shareholders, the following majority
approvals must be obtained from shareholders at a meeting of shareholders (scheme
meeting):

(a) head count test – a simple majority in number (more than 50 per cent.) of the
shareholders who vote; and

(b) voted shares test – at least 75 per cent. of the total number of votes cast.

17.19 The scheme of arrangement must also be approved by an Australian court. In determining
whether to approve a scheme of arrangement, the court essentially has two tasks: (1) to
ensure it is satisfied that all of the statutory and procedural requirements have been
observed and (2) to determine whether to exercise its general discretion to approve the
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scheme. Although the courts will typically approach the exercise of this discretion on the
basis that shareholders are better judges of what is in their interests than the court, factors
that inform the court’s discretion as to whether or not to approve a scheme typically include
(but are not limited to):

(a) whether the members have voted in good faith and not for an improper purpose;

(b) whether the proposal is sufficiently fair and reasonable such that an intelligent and
honest person who was a member of the relevant class, properly informed and acting
alone, might approve it;

(c) whether there has been full and fair disclosure to members of all material information;

(d) whether minorities would be oppressed; and

(e) whether the scheme offends public policy.

17.20 One advantage of a scheme of arrangement compared to a takeover bid is that a 100 per
cent. acquisition can be effected by achieving the above majority approvals, which does not
require the unanimous agreement of all shareholders and is a lower threshold than that
required under a takeover bid for a bidder to “squeeze out” minority shareholders – see
paragraph 17.27 of this Part II.

17.21 Unlike a takeover bid, the bidder has a limited role in a scheme of arrangement as the
process is controlled by the target company whose co-operation is required to put forward
the bidder’s proposal before a meeting of the target company’s shareholders. For these
reasons, the bidder’s role in a scheme of arrangement is generally confined to:

(a) making the proposal to acquire all the shares in the target company by scheme of
arrangement;

(b) negotiating and entering into a scheme implementation agreement setting out the
obligations of the target and bidder to co-operate to give effect to implementation of
the scheme of arrangement; and

(c) providing input into the target company’s Scheme Booklet.

17.22 Once the terms of the scheme implementation are agreed as between bidder and target, the
target will then draft a notice of meeting and explanatory statement to shareholders
(commonly referred to as a “Scheme Booklet”). The Scheme Booklet must:

(a) explain the effect of the proposed scheme of arrangement; and

(b) set out all prescribed information, including any information that is material to the
making of a decision by a member whether or not to agree to the scheme of
arrangement (being information that is within the knowledge of the directors of the
company and that has not previously been disclosed to the members).

17.23 Where the consideration offered to the target company’s members comprises (in whole or in
part) securities in the bidder or another entity, the Scheme Booklet must also contain all the
information that investors and their professional advisers would reasonably require to make
an informed assessment of the rights and liabilities attaching to those securities, and the
assets and liabilities, financial position and performance, profits and losses and prospects of
the body that is to issue the securities (to the extent to which (1) the target company’s
directors know or ought reasonably know that information, and (2) it is reasonable for
investors and their professional advisers to expect to find that information in the Scheme
Booklet).

17.24 The Scheme Booklet is then lodged with the Australian corporate regulator, ASIC, for review.
Following ASIC’s review of the Scheme Booklet, the target will apply to an Australian court
for an order to convene a meeting of its shareholders to consider and vote on the proposed
scheme of arrangement. After the approval of an Australian court is received, the Scheme
Booklet is dispatched to the target company’s shareholders and a shareholders meeting
convened to consider the proposed scheme of arrangement.

17.25 If the target company’s shareholders approve the scheme of arrangement at the meeting, the
target company will then notify ASIC and apply for a second hearing before an Australian
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court seeking approval of the scheme of arrangement. As set out in paragraph 17.19 of this
Part II, the Australian court then has the discretion either to approve or decline the scheme
of arrangement, but will not substitute its assessment of the merits of the scheme of
arrangement for that of the majority shareholders who voted in favour of it. Shareholders of
the target company may appear at the second hearing and petition the Australian court not to
approve the proposed scheme of arrangement if they believe prejudices their interests or that
it has not met legal requirements. ASIC may also appear at the second hearing if it objects
to the proposed scheme.

17.26 Once the scheme of arrangement is approved by the Australian court, it becomes legally
binding on all shareholders of the target company (including those who voted against the
scheme or omitted to vote) as soon as the court’s order is lodged with ASIC, following which,
the scheme will be implemented according to its terms.

Squeeze out of minority shareholders / compulsory acquisition / sell-out in Australia
17.27 The Australian Corporations Act provides that a person who has made a takeover bid that

results in, at the end of the offer period, that person (and its associates) having:

(a) a relevant interest in at least 90 per cent. of the issued shares; and

(b) acquired 75 per cent. (by number) of the shares that the person offered to acquire
under the bid,

may compulsorily acquire any remaining shares it does not hold at the same price offered
under the bid, within one month after the end of the offer period.

17.28 The Australian Corporations Act also permits a minority shareholder to require an offeror to
acquire its shares if the offeror has, at the end of the offer period, a relevant interest in at
least 90 per cent. (by number) of the issued shares in the company.

17.29 In addition, and even if a takeover bid has not been made, a person who otherwise lawfully
acquires a relevant interest in at least 90 per cent. of the issued shares of a company is
able to acquire the remaining shares for fair value (as determined by an independent expert),
provided that the acquirer lodges a compulsory acquisition notice within six months after
obtaining a relevant interest in at least 90 per cent. of the issued shares.

18. NOTIFICATION AND REPORTING REQUIREMENTS
United Kingdom / England and Wales
18.1 Consistent with Rule 17(d) of the AIM Rules, the Greatland Resources Limited Constitution

provides that any Greatland Resources Limited Shareholder must notify Greatland Resources
Limited when their direct or indirect holdings of GRL Shares (including those represented by
Depository Interests) exceed, reach, or fall below the threshold of 3 per cent. and each 1 per
cent. thereafter up to 100 per cent. Such a notification must be made without delay (and in
any event within two business days of the event giving rise to the notification requirement)
and contain the information set out in Schedule Five to the AIM Rules.

18.2 As the GRL Shares will be admitted to trading on AIM as well as ASX, Greatland Resources
Limited will also be subject to the AIM Rules, including the continuous disclosure obligations
which they contain, principally pursuant to Rules 11 and 17 of the AIM Rules. Rule 17 sets
out certain circumstances in which Greatland Resources Limited must issue a notification to
the market without delay (for example, the appointment of a director). Rule 11 requires more
broadly that a company whose securities are admitted to trading on AIM must issue a
notification without delay of any new developments which are not public knowledge and
which, if made public, would be likely to lead to a significant movement in price of the
securities (including its financial condition and its performance expectations). Notification of
any developments to which Rules 11 and 17 apply must be made via a RIS.

Australia
18.3 Once Greatland Resources Limited is admitted to the official list of ASX, under the Australian

Corporations Act, a shareholder who begins or ceases to have a substantial holding in
Greatland Resources Limited, or who has a substantial holding in Greatland Resources
Limited and there is a movement by at least 1 per cent. in their holding, must give a notice
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to Greatland Resources Limited and ASX within the prescribed period (generally, within two
business days).

18.4 A person has a substantial holding in the Company if:

(a) that person and that person’s associates have a relevant interest in 5 per cent. or
more of the voting shares in Greatland Resources Limited; or

(b) that person has made a takeover bid for voting shares in Greatland Resources Limited
and the bid period has started and not ended.

18.5 A failure to give such a notice is an offence (which can attract financial penalties and, in the
case of individuals, imprisonment), but does not preclude the shareholder from exercising the
rights attaching to the relevant shares.

19. NOTIFICATION OF DIRECTOR TRANSACTIONS
United Kingdom / England and Wales
19.1 Following admission of the GRL Shares to trading on AIM, Greatland Resources Limited will

be required to announce without delay as soon as the terms are agreed of a transaction with
one its directors which exceeds 5 per cent. in any one of the class tests (as defined in the
AIM Rules). Such an announcement must include the information specified by Schedule Four
of the AIM Rules and a statement that (with the exception of the director who is a party to
the transaction) the directors of Greatland Resources Limited consider, having consulted with
the company’s nominated adviser, that the terms of the transaction are fair and reasonable
insofar as the Greatland Resources Limited Shareholders are concerned.

Australia
19.2 Following admission of Greatland Resources Limited to the official list of ASX, Greatland

Resources Limited will be required to announce to ASX:

(a) the notifiable interests of a director appointed to Greatland Resources Limited, within
five business days of the appointment of that director or the date of Greatland
Resources Limited’s admission to the official list of the ASX;

(b) any change in the notifiable interests of a director of Greatland Resources Limited,
within five business days of the date of that change; and

(c) the notifiable interests of a director who ceases to be a director of Greatland
Resources Limited, within five business days of that person ceasing to be a director of
Greatland Resources Limited.

19.3 Notifiable interests of a director include a director’s relevant interest in GRL Shares and any
interests in contracts in relation to Greatland Resources Limited to which the director is a
party or under which the director is entitled to a benefit, and that confer a right to (among
other things) call for or deliver GRL Shares or shares in a related body corporate.

19.4 Greatland Resources Limited will adopt a securities dealing policy (the “Securities Dealing
Policy”), which will set out Greatland Resources Limited’s policy on the sale and purchase of
Greatland Resources Limited’s securities by staff and key management personnel.

19.5 In addition, under the Australian Corporations Act, any person who possesses price sensitive
information relating to a company or its securities is prohibited (subject to limited exceptions)
from acquiring, disposing of or applying for those securities or procuring others do so, and
from communicating the information to third parties where the person knows or ought
reasonably know that the person to whom the information is communicated would or would
be likely to acquire, dispose of or apply for those securities, or procure others do so.

20. FURTHER INFORMATION
20.1 You should read the whole of this document.

20.2 Your attention is drawn, in particular, to the Summary set out on pages 9 to 13 of this
document, the letter from your Chairman in Part I of this document, the Additional Information
set out in Part V of this document, the Scheme set out in Part VI of this document and the
Notices of Meetings in Part IX of this document.
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21. ACTION TO BE TAKEN
21.1 Scheme Shareholders will find enclosed with this document:

(a) a blue Form of Proxy for use at the Court Meeting;

(b) a yellow Form of Proxy for use at the General Meeting; and

(c) a business reply paid envelope.

21.2 It is important that, for the Court Meeting in particular, as many votes as possible are cast so
that the Court may be satisfied that there is a fair and reasonable representation of Scheme
Shareholders opinion.

21.3 Whether or not you plan to attend the Meetings in person, you are strongly encouraged, if
you hold Scheme Shares, to sign and return both Forms of Proxy or to appoint a proxy
electronically as referred to below, as soon as possible and in any event so as to be
received by Greatland Gold plc’s Registrar, Computershare UK, at their address: The
Pavilions, Bridgwater Road, Bristol BS99 6ZY as follows:

Blue Forms of Proxy for the Court Meeting by 9:30 a.m. on 8 May 2025

Yellow Forms of Proxy for the General Meeting by 9:45 a.m. on 8 May 2025

(or in the event of any adjournment, 48 hours before the time of the adjourned meeting
(excluding any part of a day which is not a working day)).

21.4 If you hold your Scheme Shares in Uncertificated form (i.e., in CREST), you may vote using
the CREST voting service in accordance with the procedures set out in the CREST Manual
(please also refer to the accompanying notes for the notice of the General Meeting set out at
the end of Part IX of this document).

21.5 Proxies submitted via CREST by the issuer’s agent (under CREST participant ID 3RA50)
must be received by Greatland Gold plc’s Registrar, Computershare UK, not later than
9:30 a.m. on 8 May 2025 in the case of the Court Meeting and by 9:45 a.m. on 8 May 2025
in the case of the General Meeting (or in the event of any adjournment, 48 hours before the
time of the adjourned meeting (excluding any part of a day which is not a working day)).

21.6 The return of the Forms of Proxy (or appointment of a proxy electronically) will not prevent
you from attending either of the Meetings and voting in person if you wish. In each case, the
Forms of Proxy and voting instruction cards should be completed in accordance with the
instructions printed on them.

21.7 The blue Form of Proxy in respect of the Court Meeting may also be handed to Greatland
Gold plc’s Registrar, Computershare UK, or the Chair at the Court Meeting before the start of
the Meeting. However, in the case of the General Meeting, the yellow Form of Proxy will be
invalid unless it is lodged so as to be received at least 48 hours before the time appointed
for such Meeting.
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PART III

RISK FACTORS

Following the Scheme Effective Date, the GRL Shares will be subject to a number of risks.
Accordingly, shareholders and any prospective shareholders should consider carefully all of the
information set out in this document, including, in particular, the risks described below, prior to
making any decision relating to the Scheme.

Additional risks and uncertainties that are not currently known to the Company or Greatland
Resources Limited, or that the Company or Greatland Resources Limited currently deem immaterial,
may also have an adverse effect on the business of the Group following the Scheme Effective Date.
Risks stated as being relevant to the Group assume that the Scheme will be implemented, but,
unless the context otherwise requires, equally apply to the Group if the Scheme does not become
effective.

The risks listed below do not necessarily comprise all those that the Group faces and in particular
the list does not include any risks relating to the business and operations of the Group, but do
comprise those regarded as material or significant in these circumstances relating to the Scheme.
Shareholders should familiarise themselves with the announcements of the Company issued through
an RIS or on the Company’s website. In addition, this document contains forward looking
statements which involve unknown risks, uncertainties and other factors which may cause the actual
results, financial condition, performance or achievements of the Group to be materially different from
any future results, performance or achievements expressed or implied by such forward looking
statements.

1. RISKS ASSOCIATED WITH THE IMPLEMENTATION OF THE SCHEME
If the Group is unable to implement the Scheme, or the implementation of the Scheme is
delayed, it may not realise the anticipated benefits of the Scheme in the timeframe expected or at
all
The implementation of the Scheme is subject to a number of conditions, details of which are set
out in paragraph 5 of Part II of this document and there is no certainty that the Scheme will
become effective and implemented in accordance with its terms.

The implementation of the Scheme is conditional, among other things, on the passing by the
requisite majorities of the resolutions to be proposed at the Court Meeting and the General
Meeting; the Court sanctioning the Scheme; and the Conditions. In the event that the Scheme is not
sanctioned by the Court, the Scheme will not be implemented and the Scheme will not proceed. In
the event that the Conditions are not satisfied or, if permitted by law, waived, the Scheme will not
be implemented and the Scheme will not proceed.

If the Scheme is not implemented or implementation is delayed, this could cost the Group additional
time, expense, effort and attention, as well as cause the Group not to realise some or all of the
benefits of successfully completing the Scheme within its expected time frame. Even if the Scheme
is completed successfully, the Group may not realise the full anticipated benefits of the Scheme,
including any anticipated corporate benefits within the anticipated time frame, or at all, which could
materially impact the Group’s business, results of operations, financial condition and/or prospects.

If the Scheme is not implemented, Shareholders will continue to hold their GGP Shares and
Greatland Gold plc will continue to be admitted to AIM. Greatland Gold plc will be responsible for
the payment of all costs and fees which will have been incurred in connection with the proposed
implementation of the Scheme.

2. RISKS ASSOCIATED WITH DIFFERENCES BETWEEN HOLDING SHARES IN GREATLAND
RESOURCES LIMITED COMPARED WITH GREATLAND GOLD PLC

There will be differences between the rights of shareholders in Greatland Resources Limited
compared with the Company.
Greatland Gold plc is a public limited company currently incorporated in England and Wales and,
following the Scheme Effective Date, the holding Company will be Greatland Resources Limited, a
public company limited by shares incorporated in Australia.
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The rights of holders of GGP Shares are currently governed by English law and by the Greatland
Gold plc Articles and, following the Scheme Effective Date, Shareholders will hold GRL Shares
governed by Australian law and the Greatland Resources Limited Constitution. Whilst
GRL Shareholders will continue to have protections under Australian corporate law, the rights of
GRL Shareholders may differ from the rights of shareholders in typical English companies (including
the Company). Some of those key differences are described in Part II of this document. In addition,
as described in Part II and Part VIII of this document, the UK Takeover Code (which currently
applies to the Company) will not apply after the Scheme Effective Date; instead, the takeover
provisions in the Australian Corporations Act will apply to Greatland Resources Limited.

Separately, it may also be more difficult for certain GRL Shareholders (particularly those located in
the UK) to bring an action against Greatland Resources Limited (as an Australian company) or its
directors, compared with the current ability of GGP Shareholders to bring an action against the
Company or its directors, owing to rules relating to such matters as the service of process and
enforcement of judgments when moving across jurisdictions.

Shareholders should inform themselves about these differences and seek appropriate professional
advice.

There will be differences between the taxation and stamp duty treatment of holding and
transactions involving shares in Greatland Resources Limited compared with the Company
There are differences between the taxation and stamp duty treatment of holding GRL Shares (or
Depository Interests or interests through the CSN Facility) in Greatland Resources Limited, as an
Australian company cross listed on ASX and AIM, compared with holding shares in the Company,
as an English company listed only on AIM. Some of those key differences when holding or
conducting transactions involving GRL Shares are described in paragraph 14 of Part V of this
document.

Shareholders should inform themselves about these differences and seek appropriate professional
advice.

Shareholders who hold their GGP Shares within CRESTwill be issued with Depositary Interests
in respect of GRL Shares within CREST
On AIM Admission, holders of GRL Shares will be able to hold and transfer interests in the
GRL Shares within CREST pursuant to a depositary interest arrangement established by Greatland
Resources Limited. The GRL Shares will not themselves be admitted to CREST; rather, the
Depositary will issue the Depositary Interests in respect of underlying GRL Shares. Holders of
Depositary Interests (including interests held through the CSN Facility) may experience delays in
receiving any dividends paid by Greatland Resources Limited, may receive proxy forms later than
would otherwise be the case and may have to act earlier than would otherwise be the case when
casting votes at general meetings of Greatland Resources Limited, by virtue of the administrative
process involved in connection with holding Depositary Interests (including interests held through the
CSN Facility).

3. RISKS ASSOCIATED WITH THE CROSS LISTING
Certain GRL Shareholders may be negatively impacted by the cross listing on ASX and AIM
If Greatland Resources Limited obtains a listing on ASX in addition to its shares being admitted to
trading on AIM, this may affect the liquidity of the GRL Shares traded on AIM.

In addition, the Company cannot assure Shareholders that Greatland Resources Limited will always
retain a listing on both AIM and ASX. If the Company fails to maintain a cross listing on both
exchanges, certain GRL Shareholders may decide to sell their GRL Shares, which could have an
adverse impact on the market price of the GRL Shares.
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PART IV

OVERVIEW OF THE BUSINESS

1. THE BUSINESS, PRINCIPAL ACTIVITIES AND HISTORY
1.1 The Company was incorporated on 16 November 2005 and its shares were admitted to

trading on AIM on 3 July 2006 and (following the Acquisition Completion) re-admitted to
trading on AIM on 4 December 2024. Since its incorporation, the Company, through its
Australian incorporated wholly-owned subsidiaries, has accumulated a portfolio of precious
and base metals focused mining, development and exploration projects in Western Australia.

1.2 The principal activity of the Group is to operate, develop and explore precious and base
metal projects with a focus on the Paterson region of Western Australia. The Group’s
principal assets are its 100% interest in the operating Telfer gold-copper mine and its 100%
interest in the world-class brownfield Havieron high-grade gold-copper deposit, both located
in the Paterson Province in Western Australia. Pursuant to the Acquisition, the Company
acquired Newmont’s 70% ownership interest in Havieron (consolidating the Group’s interest to
100%), as well as 100% ownership of Telfer, and other related interests in assets in the
Paterson region.

1.3 The business described is currently owned by the Group and if the Scheme is approved and
becomes effective, Greatland Resources Limited will become the ultimate holding company of
the Group. The Group strategy will remain the same after the Scheme becomes effective,
however, the Board believes that the Scheme and ASX listing will support achievement of the
Group’s objectives and further its strategy.

2. STRATEGY
2.1 Greatland’s operating strategy is to renew and develop an integrated Telfer-Havieron mining

and processing operation, to create a generational gold copper mining complex with a focus
on the following key objectives:

(a) Continue to operate Telfer profitably;

(b) Extend the mine life of Telfer;

(c) Develop and optimise Havieron through to production; and

(d) Leverage Telfer infrastructure with a ‘hub and spoke’ strategy in the Paterson region to
incorporate accretive regional opportunities and supplement Havieron production.

2.2 Greatland has assembled a highly experienced team that is committed to delivering its
growth strategy. The senior team is supported by a Board with extensive expertise and
experience in the global resources sector. Greatland’s leadership team has an extensive track
record of success and is strongly aligned with the Company’s shareholders.

2.3 Greatland’s management and Board are highly experienced in undertaking investments,
mergers and acquisitions, joint ventures and other growth transactions. Greatland intends to
deploy this capability to identify and pursue compelling opportunities that complement its
portfolio and create value for our shareholders.

3. OPERATIONS
3.1 The Group, through its Australian incorporated 100% subsidiaries, owns the operating Telfer

gold-copper mine, the Havieron high-grade gold-copper development project, and a significant
exploration portfolio of mining exploration projects across Western Australia.

Telfer

3.2 Telfer is an operating gold-copper mine located in the Paterson Province of the East Pilbara
region in Western Australia, with the third largest gold-copper processing capacity in
Australia. Telfer first produced gold in 1977 and has produced more than 15 million ounces
of gold to date.

3.3 Telfer is a fly-in fly-out mine with both open pit and underground mining operations, an
established workforce and significant infrastructure. Gold and copper are produced by a large
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processing facility comprising two 10Mtpa capacity trains, totaling 20Mtpa in nominal capacity,
that produces gold doré and a copper-gold concentrate.

3.4 Ore from Telfer is currently being mined from the West Dome open pit and the Main Dome
underground. The Group is executing a Telfer mine plan which includes significant stockpiles
acquired as part of the Acquisition, and assessing a number of opportunities to extend the
Telfer mine plan.

3.5 The Group’s current key objectives at Telfer are to (i) continue safe and profitable operations,
and (ii) demonstrate extension of the Telfer mine life.

3.6 On 18 March 2025, the Company announced an updated 2024 Group Mineral Resource
Statement, delivering an inaugural Greatland Telfer Mineral Resource estimate as at
31 December 2024 of 154Mt at 0.64g/t gold and 0.08% copper for 3.2 million ounces of
contained gold and 117,000 tonnes of contained copper, demonstrating the potential for
extension of the Telfer mine life. On 15 April 2025, the Company announced an Ore Reserve
estimate for Telfer of 46.1Mt at 0.48g/t gold and 0.05% copper for 712,000 ounces of
contained gold and 23,000 tonnes of contained copper. On 15 April 2025, the Company
announced a 2-Year Production Target Outlook for Telfer across FY26 and FY27.

3.7 Telfer’s strategic positioning in the Paterson region, with existing infrastructure and processing
capacity, de-risks, expedites and reduces the cost of completing Havieron’s development. As
the only operating processing infrastructure in the Paterson region with surplus capacity,
Telfer enables a ‘hub and spoke’ strategy to incorporate accretive regional opportunities.

3.8 The Group acquired 100% ownership of Telfer from Newmont on 4 December 2024, on
completion of the Acquisition. During the period of the Group’s ownership from 4 December
2024 to 31 March 2025 (approximately four months), the Group produced 120,036 ounces of
gold and 4,700 tonnes of copper. During the March 2025 quarter (1 January 2025 to
31 March 2025), the Group generated free cash flow from Telfer of A$253 million.

Havieron

3.9 Havieron is a world-class high grade brownfield underground gold-copper development
project located approximately 45km to the east of Telfer in the Paterson province of Western
Australia.

3.10 The Havieron deposit was discovered by the Group in 2018. It is one of the largest
high-grade gold discoveries in Australia of the last 20 years and is the second largest
undeveloped gold project by Mineral Resource in Australia. Following discovery, Havieron
was advanced under an unincorporated joint venture between the Group and Newcrest
Mining Limited (2019 – 2023), and then Newmont (2023 – 2024). The Group consolidated
100% ownership of Havieron in December 2024 through the Acquisition.

3.11 Havieron has a Mineral Resource Estimate of 8.4Moz in total contained gold equivalent
ounces, completed by the Group in December 2023. The Havieron Mineral Resource
estimate is contained within a compact 650 metre strike length, and is currently defined over
1,200 vertical metres.

3.12 Early works commenced in January 2021 and are advanced, including 2,110 metres of
development of the underground main access decline, through 80% of the total depth to the
top of the Havieron ore body. Underground development is currently paused prior to
development through the third and final lower confined aquifer that the decline passes
through before reaching the ore body.

3.13 The Group published in its September 2024 Admission Document an independently reviewed
‘base case’ development and mine plan for Havieron, with a 2.8Mtpa mining operation to
produce an average 258koz gold equivalent per annum in steady state (first 15 years) at
lowest quartile costs, utilising the Telfer processing infrastructure, with a 20-year total mine
life. The development of Havieron is substantially de-risked by the existing and significant
Telfer infrastructure.

3.14 The Group is currently completing a feasibility study in respect of Haverion for the completion
of Havieron’s development, targeted to be completed in H2 CY2025. This study will refine the
base case and assess optimisation opportunities including potential expansion of Havieron
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mining rates utilising a bulk ore handling solution. On 15 April 2025 the Company announced
that the Havieron feasibility study will assess an initial mining rate (post ramp-up) of 2.8Mtpa,
increasing to between 4.0Mtpa - 4.5Mtpa by development of an underground crusher and
material handling system, with gold production from Havieron expected to begin during
FY2028.

Other assets

3.15 The Group continues to explore actively across its portfolio of exploration projects, with a
focus on the Paterson region surrounding Telfer where ownership of the substantial Telfer
infrastructure has the potential to accelerate and enhance the value of exploration success.
The Group’s exploration portfolio includes the following projects (with tenement details
provided as at the Latest Practicable Date):

(a) Telfer Near Mine (100%): the Group holds a 100% interest in the Telfer Near Mine
Project comprising 44 mining leases covering approximately 337km2, 14 exploration
licences covering approximately 444km2, 3 miscellaneous licences covering
approximately 27 km2, all within approximately 30km of the Telfer processing plant.
This includes O’Callaghan’s, a tungsten, copper, lead, and zinc sulphide deposit
located approximately 10 km south-southeast of the Telfer mine.

(b) Paterson South Farm-In (earning in to 75%): Paterson South is a farm-in and joint
venture arrangement between the Group and Rio Tinto Exploration (“RTX”), a
subsidiary of Rio Tinto (ASX/LSE:RIO), to accelerate exploration across nine
tenements covering approximately 1,258km² of tenure in the Paterson region.

(c) Scallywag (100%): Located adjacent to and around Havieron, comprising six wholly-
owned granted exploration licences covering an area of approximately 334km² and two
exploration licence applications covering approximately 92 km2.

(d) Ernest Giles (100%): Located in the north-east Yilgarn region in central Western
Australia, comprising five granted exploration licences covering approximately
1323 km2 and three exploration licence applications covering approximately 643km2.

(e) Mt Egerton (100%): Located approximately 230km north of the town of Meekatharra
gold camp in central Western Australia and consists of six granted exploration licences
covering approximately 576km2.

(f) Panorama (100%): Located in the Pilbara region of Western Australia, consisting of
three adjoining exploration licences covering approximately 105km2.

(g) Yannarie (pending): Located in the Gascoyne region of Western Australia, consisting
of five pending exploration licenses, covering approximately 141km2.

4. BOARD
4.1 At the date of this document, all eight Directors of the Company are also directors of

Greatland Resources Limited.

4.2 The Directors acknowledge the importance of good corporate governance and accordingly
the Company currently applies the ASX Recommendations, which set out recommended
corporate governance practices for entities admitted on ASX. The Company adopted the ASX
Recommendations in September 2024, in anticipation of the Group’s listing on ASX.
Following the Scheme Effective Date and Admission, the corporate governance code which
Greatland Resources Limited will apply is the ASX Recommendations. In addition, the
Company’s comprehensive governance framework (as described in further detail in Part 4 of
the September 2024 Admission Document) will be largely adopted without substantive
amendment by Greatland Resources Limited with effect from Admission.

4.3 The Board comprises a total of eight Directors, who are also the directors of Greatland
Resources Limited:

• six Non-Executive Directors who are each considered independent for the purposes of
the ASX Recommendations, including the Chairman (Mark Barnaba) and Deputy Chair
(Elizabeth Gaines);
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• Non-Executive Director, James Wilson, who is not considered independent on the
basis that he was an executive director of the Company until March 2024; and

• the Managing Director, Shaun Day.

4.4 The Board meets regularly and is responsible for the overall strategy of the Group, its
performance, management and major financial matters.

4.5 The Board may from time to time establish committees to assist in the discharge of its
responsibilities. For this purpose, the Board has established three standing committees – the
Audit and Risk Committee, the Remuneration and Nomination Committee and the Health,
Safety and Sustainability Committee, each of which operates under specific committee
charters. Each of the committees has the responsibilities described in its charter which have
been prepared having regard to the ASX Listing Rules, AIM Listing Rules, the Australian
Corporations Act and the ASX Recommendations. With effect from Admission, the same
committees of the board of directors of Greatland Resources Limited will be constituted with
substantively similar committee charters.

4.6 The Audit and Risk Committee is currently chaired by Alex Borrelli, and its other members
are Yasmin Broughton, Paul Hallam and Clive Latcham. One of the key objectives of the
Committee is to provide assurance to the Board as to the effectiveness of the company’s
internal controls and the integrity of its financial records.

4.7 The Remuneration and Nomination Committee is chaired by Elizabeth Gaines and its other
members are Alex Borrelli and Paul Hallam. The Remuneration and Nomination Committee’s
remit includes reviewing and making recommendations to the Board for the compensation of
directors and executives, including the setting of targets and performance frameworks for
short term and long term incentive awards and recommending the nomination of any required
senior appointments.

4.8 The Health, Safety and Sustainability Committee is currently chaired by Yasmin Broughton,
and its other members are Clive Latcham and James Wilson. The remit of the Health, Safety
and Sustainability Committee is to assist the Board by overseeing and acting as a
recommending, reviewing, monitoring and reporting forum of the Board in respect of matters
relating to workplace health, safety and wellbeing, community engagement, integrity of the
Group’s supply chain and environmental matters.
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PART V

ADDITIONAL INFORMATION

1. DIRECTORS
1.1 The Directors and their principal functions are as follows:

Director Position

Mark Bradley Barnaba Non-Executive Chairman
Shaun Gregory Day Managing Director
Elizabeth Anne Gaines Non-Executive Director and Deputy Chair
Michael Alexander Borrelli Non-Executive Director
Yasmin Broughton Non-Executive Director
Paul Duncan Hallam Non-Executive Director
Clive John Latcham Non-Executive Director
James John Wilson Non-Executive Director

1.2 Each of the Director’s business address is the Registered Office.

1.3 At the date of this document, each of the above Directors of the Company are also directors
of Greatland Resources Limited.

2. DIRECTORS’ INTERESTS
2.1 Immediately prior to the Scheme Effective Time and at the Scheme Effective Time, assuming

that, after the Latest Practicable Date, no further GGP Shares are purchased or disposed of
by the Directors or are issued to the Directors, and no further GGP Shares are issued by the
Company (including under any fundraise), the Directors has or will have the following
respective beneficial interests in GGP Shares and GRL Shares by virtue of the effect of the
Scheme on their current shareholdings in Greatland Gold plc (excluding any interests over
shares held by the Directors, which are outlined at paragraph 3 below).

Immediately prior to the
Scheme Effective Time At the Scheme Effective Time(1)

Director
Number of

GGP Shares

Percentage of
issued share

capital of
Greatland
Gold plc

Number of
GRL Shares

Percentage of
issued share

capital of
Greatland
Resources

Limited

Mark Bradley Barnaba 1,589,303 0.01 per cent. 79,465 0.01 per cent.
Michael Alexander Borrelli 35,403,372 0.27 per cent. 1,770,169 0.27 per cent.
Yasmin Broughton 529,767 0.00 per cent. 26,488 0.00 per cent.
Shaun Gregory Day 2,678,303 0.02 per cent. 133,915 0.02 per cent.
Elizabeth Anne Gaines 1,059,535 0.01 per cent. 52,977 0.01 per cent.
Paul Duncan Hallam 794,651 0.01 per cent. 39,733 0.01 per cent.
Clive John Latcham 3,850,000 0.03 per cent. 192,500 0.03 per cent.
James John Wilson 794,651 0.01 per cent. 39,733 0.01 per cent.
_________
Note:
(1) As set out in paragraphs 3.3 to 3.7 and 3.17 below, Mark Barnaba, Elizabeth Gaines, Paul Hallam and James Wilson

have agreed with the Company to surrender their existing Greatland Director Options and Shaun Day has agreed to
surrender his 11.9 Pence Greatland Retention Rights, in each case, in exchange for a cash payment and each relevant
director has also agreed to reinvest a sum equal to 50% of the cash amount due to them, by subscribing for GGP Shares.
Any such surrender and subscription will be conditional on, and take effect after, the approval of the Scheme by
GGP Shareholders.

2.2 The interests of the Directors together represent approximately 0.36 per cent. of the issued
share capital of Greatland Gold plc in existence as at the Latest Practicable Date. The
interests of the Directors will increase as noted in paragraphs 3.3 to 3.7 and 3.17 below as,
conditional on the approval of the Scheme by GGP Shareholders, certain Directors have
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agreed to subscribe for additional shares 5 Business Days following such approval and prior
to the Scheme Effective Date.

2.3 The Directors have the same voting rights as a GGP Shareholder as all other
GGP Shareholders.

2.4 The following Directors currently have the interests (beneficial or non-beneficial) in Greatland
Resources Limited as follows:

Director

Number of
GRL Shares

held

Current
percentage of
issued share

capital of
Greatland
Resources

Limited

Shaun Gregory Day 1 100 per cent.

2.5 At the date of this document, Shaun Day is the Greatland Resources Limited Subscriber
Shareholder holding one share in Greatland Resources Limited. Mr Day is also a
GGP Shareholder and by virtue of the effect the Scheme will receive GRL Shares as with all
other Scheme Shareholders; however, following the Scheme becoming effective, Mr Day will
receive one less GRL Share under the Scheme (to take into account the one Greatland
Resources Limited Subscriber Share he already holds). Immediately following the Scheme
Effective Time, Shaun Day will hold approximately 0.02 per cent. of the Greatland Resources
Limited issued share capital, assuming that, after the Latest Practicable Date, no further
GGP Shares are purchased or disposed of by him or are issued to him, and no further
GGP Shares are issued by the Company.

2.6 There are no outstanding loans granted by Greatland Gold plc or any member of the Group
to any of the Directors, nor has any guarantee been provided by Greatland Gold plc or any
member of the Group for a Director’s benefit.

2.7 Save for their capacities as persons legally and beneficially interested in GGP Shares and
the potential arrangements described in paragraph 1.3 and paragraphs 3.3 to 3.7, 3.17 and
3.18, there are no potential conflicts of interest between any duties carried out on behalf of
the Company by the Directors and their private interests and/or other duties.

3. GREATLAND GOLD PLC OPTIONS
Overview of options on issue

3.1 As at the Latest Practicable Date, the Company has the following options on issue or an
intention that they be issued prior to the Scheme Effective Date (together the “GGP
Options”):

• options over 235,000,000 GGP Shares exercisable at 11.9 pence per GGP Share, in
aggregate, issued to Mark Barnaba, Elizabeth Gaines, Paul Hallam and James Wilson
under individual co-investment deeds between the Company and each respective
Director (the “Greatland Director Options”);

• an option over 5,000,000 GGP Shares issued to Shaun Day exercisable at 25 pence
per GGP Share, the Managing Director, under an option deed between the Company
and the Managing Director (the “Greatland Managing Director Option”);

• performance share rights over 85,995,240 GGP Shares exercisable at 0.1 pence per
GGP Share, in aggregate, issued to employees, including 26,403,599 to the Managing
Director, under the Greatland LTIP, which will vest and become exercisable conditional
on the satisfaction of certain performance conditions, comprising the FY22 Greatland
Performance Rights, FY23 Greatland Performance Rights, FY24 Greatland Performance
Rights and FY25 Greatland Performance Rights (the “Greatland Performance
Rights”);
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• performance share rights over:

(i) 27,100,000 GGP Shares exercisable at 0.1 pence per GGP Share (the “0.1
Pence Greatland Retention Rights”), of which, as at the Latest Practicable
Date; and

(ii) 287,700,000 GGP Shares exercisable at 11.9 pence per GGP Share (the
“11.9 Pence Greatland Retention Rights”), of which, as at the Latest
Practicable Date, 25,000,000 11.9 Pence Greatland Retention Rights have been
issued to individuals whose employment with the Group has since ended (and
therefore, are not capable of being exercised), and will lapse prior to the
Scheme Effective Date,

(together, the “Greatland Retention Rights”) issued to employees (including
7,300,000 0.1 Pence Greatland Retention Rights and 72,700,000 11.9 Pence
Greatland Retention Rights to the Managing Director) under the Greatland LTIP, which
are subject to an exercise condition relating to continued service with the Group; and

• in addition, prior to the Scheme Effective Date, the Company intends to issue
additional Greatland Performance Rights over an aggregate of 43,103,109 GGP Shares
comprising: (i) 14,426,029 FY25 Greatland Performance Rights exercisable at
0.1 pence per GGP Share to employees who commenced employment with the Group
following the previous issuance of FY25 Greatland Performance Rights in
October 2024 and (ii) performance share rights over 28,677,080 GGP Shares
exercisable at 0.1 pence per GGP Share in respect of special exertion by certain
employees in relation to the Acquisition (including 5,870,466 performance share rights
to the Managing Director).

Further details of proposals in respect of the treatment of each of these in connection with
the proposed ASX Admission are set out in paragraphs 3.3 to 3.23 below.

Greatland Director Options

3.2 As at the Latest Practicable Date, the Company has 235,000,000 Greatland Director Options,
in aggregate, on issue. The options are exercisable at 11.9 pence per GGP Share, are fully
vested and exercisable and expire on 31 August 2026. The Greatland Director Options have
been issued to Mark Barnaba, Elizabeth Gaines, Paul Hallam and James Wilson in the
numbers set out below:

Director
Number
granted

Number
remaining

Mark Bradley Barnaba 100,000,000 100,000,000
Elizabeth Anne Gaines 55,000,000 55,000,000
Paul Duncan Hallam 40,000,000 40,000,000
James John Wilson 40,000,000 40,000,000

3.3 The Greatland Director Options were a one-off grant to relevant Directors in September 2022
to attract and incentivise retention of highly credentialled Directors with significant Australian
resources experience, to enable and enhance the Company’s aspiration to evolve from a
junior explorer to a leading mid-tier developer and producer. Since then, the Company’s
business has transformed, in particular as a result of the transformational Acquisition of 100%
ownership of Telfer and Havieron, which was announced in September 2024 and completed
in December 2024. The Board and management were instrumental in the Company’s
successful execution of the Acquisition. As a result of the Acquisition, the Company is now
a significant Australian gold and copper producer, with a market capitalisation of
approximately £1.9 billion (as at the Latest Practical Date), with a platform for long term
growth.

3.4 If the Scheme is implemented, Greatland Resources Limited will formally adopt the ASX
Recommendations as its corporate governance code. In preparation for the proposed ASX
listing, the Company has followed the ASX Recommendations since September 2024. The
ASX Recommendations recommend that non-executive directors should not receive
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performance-based options as part of their remuneration, and that options granted to
executives should ensure that short-termism is not incentivised.

Greatland Resources aims to achieve inclusion in the S&P ASX200 Index in Australia
following ASX Admission. Accordingly, in order to:

• better align the holders’ interests with shareholders;

• significantly reduce the extent of potential dilution to shareholders of the Greatland
Director Options and 11.9 Pence Greatland Retention Rights (as further described in
paragraph 3.17 below) if they were exercised, particularly in the context where the
Company does not have a present or expected need for the approximately £60 million
in additional shareholder equity that would result from the Greatland Director Options
and 11.9 Pence Greatland Retention Rights being exercised before 31 August 2026,
given its net cash balance at 31 March 2025 of A$398 million (approximately £191
million). Accordingly, surrender and cancellation of the Greatland Director Options and
(as described further below) the 11.9 Pence Greatland Retention Rights is expected to
be value accretive to GGP Shareholders, relative to if the options remained on issue
and were exercised prior to their expiry;

• comply with best practice corporate governance expected of an ASX200 company by
institutional shareholders, proxy advisors and other stakeholders; and

• avoid any concern or perception on the part of relevant stakeholders that the
Greatland Director Options or 11.9 Pence Greatland Retention Rights could incentivise
short-termism or bias in holders’ decision making,

as announced on 22 April 2025, the Company entered into a deed of surrender and
subscription (the “Director Options Surrender Agreement”) with each holder of the
Greatland Director Options on 22 April 2025.

3.5 The Director Options Surrender Agreements provide that:

• in consideration for the surrender of their Greatland Director Options, the holders will
be entitled to a cash payment of 6.64 pence per Greatland Director Option,
determined by an independent financial advisor and calculated based on the Black-
Scholes-Merton option valuation model;

• each holder will reinvest a sum equal to 50% of the cash payment due to them, by
subscribing for GGP Shares on the fifth business day after approval of the Scheme at
the Court Meeting, at a market price based on the volume weighted average price
(VWAP) of GGP Shares on the trading day immediately prior to the date of the share
issue. The remaining 50% of the cash payment will be retained by the holder,
including for payment of estimated tax liabilities in respect of the surrender (noting that
the tax payable by each holder will depend on their personal circumstances);

• the GGP Shares issued to the holder (and the GRL Shares issued in exchange for
those GGP Shares under the Scheme) will be subject to a lock-in for a period of
12 months following the date of issue of the GGP Shares, subject to limited market
standard exceptions for lock-ins; and

• the surrender of the Greatland Director Options is subject to and will only occur after
approval of the Scheme by Scheme Shareholders at the Court Meeting (but will occur
prior to the Scheme being implemented).

The aggregate consideration for the surrender of the Greatland Director Options is
approximately £15.6 million, comprising £6,640,000 to Mr Barnaba, £3,652,000 to Ms Gaines,
and £2,656,000 to each of Mr Hallam and Mr Wilson. An aggregate amount of
approximately £7.8 million will be re-invested by the holders by way of subscription for GGP
Shares, and the cash payments to holders, net of the amount re-invested, will be
approximately £7.8 million. The net payments to holders will be made from the Company’s
cash reserves.
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3.6 Importantly, the surrender arrangements:

• will result in alignment of the holders’ interests with shareholders, by virtue of 50% of
the consideration for surrender being reinvested in GGP Shares or GRL Shares which
are subject to a lock-in of 12 months;

• will create a continued retention incentive for holders, by virtue of the 12-month lock-in;
and

• will only occur if the Scheme is approved at the Court Meeting.

The consideration for the surrender of the Greatland Director Options has been determined
by an independent financial advisor and calculated based on the Black-Scholes-Merton
option valuation model, which is recognised and widely used across financial markets to
provide a method for estimating the fair market price of options based on several factors,
including the current market price of the underlying asset, the option's strike price, the time to
expiration, the risk-free interest rate, and the asset's price volatility.

Prior to entry into the Director Options Surrender Agreements, the Company consulted with a
number of its largest shareholders, who together hold approximately 45% of the GGP Shares
and are supportive of the rationale for the arrangements.

In the absence of surrender, the Greatland Director Options would otherwise have been
exchanged for equivalent options issued by Greatland Resources Limited over its shares,
subject to implementation of the Scheme.

3.7 As announced on 22 April 2025, the entry of the Director Options Surrender Agreements
constituted a related party transaction under the AIM Rules. In accordance with the AIM
Rules, the independent Directors (for these purposes being Alexander Borrelli, Clive Latcham
and Yasmin Broughton), having consulted with the Company’s Nominated Adviser, SPARK
Advisory Partners Limited, considered the terms of the Director Options Surrender
Agreements to be fair and reasonable insofar as GGP Shareholders are concerned, as
announced on 22 April 2025.

Greatland Managing Director Options

3.8 As at the Latest Practicable Date, the Company has issued the Greatland Managing Director
Option over 5,000,000 GGP Shares to Shaun Day, the Managing Director, pursuant to the
terms of an option grant deed between the Company and Shaun Day. The option vested on
3 May 2024, upon satisfaction of the continued service requirement by Mr Day, and is
exercisable at 25 pence per GGP Share until expiry on 4 May 2026.

3.9 In relation to the Greatland Managing Director Option, on 23 April 2025 Mr Day entered into
a Deed of Cancellation and Covenant with the Company and Greatland Resources Limited
on terms that, conditional on the Scheme being approved by GGP Shareholders and
sanctioned by the Court, such options (to the extent outstanding) will be cancelled
immediately prior to the implementation of the Scheme and, following Admission, Greatland
Resources Limited will invite Mr Day to participate in the Greatland Rollover EIP, he will
accept the invitation and he will be issued options in Greatland Resources Limited on
substantially similar terms (and in accordance with the rules of the Greatland Rollover EIP).

Greatland Performance Rights

3.10 The Greatland Performance Rights are performance share rights issued pursuant to the
Greatland LTIP and vesting is subject to specific performance hurdles. The vesting period for
the FY22 Performance Rights in respect of up to 20,500,000 Shares (including 12,000,000 to
the Managing Director) ended on 7 February 2025; however, as at the date of this document,
the Board has not assessed the outcome of the applicable performance conditions and
therefore not made a decision as to the number of Shares that will be issued by the
Company on vesting to holders. Such vesting decision is expected to be made prior to the
Scheme Effective Date.

3.11 As set out in the September 2024 Admission Document, in connection with the Acquisition,
the Company had requested a waiver from each holder of FY22 Greatland Performance
Rights, FY23 Greatland Performance Rights, 0.1 Pence Greatland Retention Rights and
11.9 Pence Greatland Retention Rights, which would provide that the holder waives any
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accelerated vesting of their rights or lifting of exercise conditions that would otherwise occur
as a result of a change of control for the purposes of the Greatland LTIP occurring due to a
20% threshold contained in the Greatland LTIP being exceeded by the transactions
contemplated by the grant of the Wyloo Option, the issue of the Consideration Shares and
the fundraise associated with the Acquisition.

3.12 As at the Latest Practicable Date, signed waivers have been received in respect of: all
20,500,000 FY22 Greatland Performance Rights; 8,776,199 FY23 Greatland Performance
Rights (out of the total 11,086,575 FY23 Greatland Performance Rights); and 245,800,000
Greatland Retention Rights (out of the total 289,800,000 Greatland Retention Rights which
are relevant). The Company intends to continue to seek waivers in respect of the remaining
FY23 Greatland Performance Rights and Greatland Retention Rights. Unless a signed waiver
is received in respect of the remaining FY23 Greatland Performance Rights and Greatland
Retention Rights, those remaining Greatland Performance Rights and Greatland Retention
Rights will be considered to have vested in full and the exercise restriction considered to
have been lifted (respectively).

3.13 In relation to the Greatland Performance Rights, on 23 April 2025 each holder entered into a
Deed of Cancellation and Covenant with the Company and Greatland Resources Limited on
terms that, conditional on the Scheme being approved by GGP Shareholders and sanctioned
by the Court, such options (to the extent outstanding) will be cancelled immediately prior to
the implementation of the Scheme and, following Admission they will be invited to participate
in the Greatland Rollover EIP, they will accept the invitation and they will be issued
performance rights on substantially similar terms (and in accordance with the rules of the
Greatland Rollover EIP).

0.1 Pence Greatland Retention Rights

3.14 The 0.1 Pence Greatland Retention Rights are vested performance share rights issued
pursuant to the Greatland LTIP and are subject to an exercise restriction which means that
they may only be exercised on or after 28 February 2026 and only if the relevant holder of
the 0.1 Pence Greatland Retention Rights is employed by the Group on 28 February 2026,
subject to certain limited ‘good leaver’ exceptions (the “Service Exercise Condition”). If a
holder does not satisfy the Service Exercise Condition, their 0.1 Pence Greatland Retention
Rights will lapse. If the Service Exercise Condition is satisfied, then the 0.1 Pence Greatland
Retention Rights must be exercised prior to their expiry. As outlined in paragraph 3.12 above,
if waivers are not obtained in the circumstances outlined therein, the exercise restriction in
respect of up to 4,000,000 0.1 Pence Greatland Retention Rights (out of a total of
27,100,000 0.1 Pence Greatland Retention Rights) will be considered to have been lifted
prior to the satisfaction of the Service Exercise Condition. In addition, 100,000 0.1 Pence
Greatland Retention Rights held by a former employee are currently exercisable as a result of
the holder being deemed a ‘good leaver’.

3.15 In relation to the 0.1 Pence Greatland Retention Rights, on 23 April 2025 each holder
entered into a Deed of Cancellation and Covenant with the Company and Greatland
Resources Limited on terms that, conditional on the Scheme being approved by
GGP Shareholders and sanctioned by the Court, such performance share rights (to the
extent outstanding) will be cancelled immediately prior to the implementation of the Scheme
and, following Admission they will be invited to participate in the Greatland Rollover EIP, they
will accept the invitation and they will be issued performance share rights on substantially
similar terms (and in accordance with the rules of the Greatland Rollover EIP).

11.9 Pence Greatland Retention Rights

3.16 The 11.9 Pence Greatland Retention Rights were a one-off grant of premium priced share
options to certain senior employees of the Company considered pivotal to the Company’s
objectives, to incentivise the recruitment and/or retention of those employees. They are
vested performance share rights issued pursuant to the Greatland LTIP and are subject to an
exercise restriction which means that they may only be exercised on or after 28 February
2026, subject to the satisfaction of the Service Exercise Condition (as defined at
paragraph 3.14 above). If a holder does not satisfy the Service Exercise Condition, their 11.9
Pence Greatland Retention Rights will lapse. If the Service Exercise Condition is satisfied,
then the 11.9 Pence Greatland Retention Rights may be exercised prior to their expiry. As
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outlined in paragraph 3.12 above, if waivers are not obtained in the circumstances outlined
therein, the exercise restriction in respect of up to 40,000,000 11.9 Pence Greatland
Retention Rights (out of a total of 287,700,000 11.9 Pence Greatland Retention Rights which
are relevant) will be considered to have been lifted prior to the satisfaction of the Service
Exercise Condition.

3.17 In light of the above proposals in relation to the Greatland Director Options, and to treat all
senior management equally and maintain alignment of the Directors and management with
the long term interests of GGP Shareholders on a similar basis to that described in
paragraphs 3.4 and 3.6 above, the Company has provided the holders of the 11.9 Pence
Greatland Retention Rights with the same opportunity to have those awards cancelled by the
Company in exchange for a cash payment prior to the Scheme Effective Date and Admission
on substantially the same terms as apply to the Greatland Director Options.

As announced on 22 April 2025, all holders of 11.9 Pence Greatland Retention Rights each
entered into a deed of surrender and subscription (the “11.9 Pence Retention Rights
Surrender Agreement”) on 22 April 2025 to have such awards cancelled by the Company 5
Business Days after the approval of the Scheme by Scheme Shareholders at the Court
Meeting. This included the Managing Director, Shaun Day who holds 72,700,000 11.9 Pence
Greatland Retention Rights, and the Chief Financial Officer, Monique Connolly who holds
20,000,000 11.9 Pence Greatland Retention Rights.

The 11.9 Pence Retention Rights Surrender Agreements, which are on substantially similar
terms to the Director Options Surrender Agreements, provide that:

• in consideration for the surrender of their 11.9 Pence Greatland Retention Rights, the
holders will be entitled to a cash payment of 6.64 pence per share the subject of the
11.9 Pence Greatland Retention Rights, determined by an independent financial
advisor and calculated based on the Black-Scholes-Merton option valuation model;

• each holder will reinvest a sum equal to 50% of the cash payment due to them, by
subscribing for GGP Shares on the fifth business day after approval of the Scheme at
the Court Meeting, at a market price based on volume weighted average price (VWAP)
of GGP Shares on the trading day immediately prior to date of the share issue. The
remaining 50% of the cash payment will be retained by the holder, including for
payment of estimated tax liabilities in respect of the surrender (noting that the tax
payable by each holder will depend on their personal circumstances);

• the GGP Shares issued to the holder (and the GRL Shares issued in exchange for
those GGP Shares under the Scheme) will be subject to a lock-in for a period of 12
months following the date of issue of the GGP Shares, subject to limited market
standard exceptions for lock-ins; and

• the surrender of the 11.9 Pence Greatland Retention Rights is subject to and will only
occur after approval of the Scheme by Scheme Shareholders at the Court Meeting
(but will occur prior to the Scheme being implemented).

The aggregate consideration for the surrender of the 11.9 Pence Greatland Retention Rights
is approximately £17.4 million, including £4,827,280 to Mr Day and £1,328,000 to
Ms Connolly. An aggregate amount of approximately £8.7 million will be re-invested by the
holders by way of subscription for GGP Shares, and the cash payments to holders, net of the
amount re-invested, will be approximately £8.7 million. The net payments to holders will be
made from the Company’s cash reserves.

The surrender arrangements for the 11.9 Pence Greatland Retention Rights will have similar
benefits to those described in respect of the Director Options described in paragraph 3.6
above.

As with the surrender of the Greatland Director Options:

• the consideration for the surrender of the 11.9 Pence Greatland Retention Rights has
been determined by an independent financial advisor and calculated based on the
Black-Scholes-Merton option valuation model, which is recognised and widely used
across financial markets to provide a method for estimating the fair market price of
options based on several factors, including the current market price of the underlying
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asset, the option's strike price, the time to expiration, the risk-free interest rate, and the
asset's price volatility; and

• prior to entry into the 11.9 Pence Retention Rights Surrender Agreements, the
Company consulted with a number of its largest shareholders, who together hold
approximately 45% of the GGP Shares.

As announced on 22 April 2025, the 11.9 Pence Retention Rights Surrender Agreements with
Shaun Day and Monique Connolly constituted a related party transaction under the AIM
Rules. In accordance with the AIM Rules, the independent directors (for these purposes
being Alexander Borrelli, Clive Latcham and Yasmin Broughton), having consulted with the
Company’s Nominated Adviser, SPARK Advisory Partners Limited, considered the terms of
those 11.9 Pence Retention Rights Surrender Agreements to be fair and reasonable insofar
as GGP Shareholders are concerned, as announced on 22 April 2025.

Proposed awards

3.18 Prior to the Scheme Effective Date, the Company intends to issue additional Greatland
Performance Rights over an aggregate of 43,103,109 GGP Shares comprising: (i) FY25
Greatland Performance Rights over an aggregate of 14,426,029 GGP Shares exercisable at
0.1 pence per GGP Share to employees who commenced employment with the Group
following the previous issuance of FY25 Greatland Performance Rights in October 2024 and
(ii) performance share rights over 28,677,080 GGP Shares exercisable at 0.1 pence per
GGP Share in respect of special exertion by certain employees in relation to the Acquisition
(including 5,870,466 performance share rights to the Managing Director), further details of
which are set out in the September 2024 Admission Document.

3.19 In relation to these awards, if and when made, each holder will be required to enter into a
Deed of Cancellation and Covenant with the Company and Greatland Resources Limited on
terms that, conditional on the Scheme being approved by GGP Shareholders and sanctioned
by the Court, such performance share rights will be cancelled immediately prior to the
implementation of the Scheme and, within following Admission they will be invited to
participate in the Greatland Rollover EIP, they will accept the invitation and they will be
issued performance share rights on substantially similar terms (and in accordance with the
rules of the Greatland Rollover EIP).

The Greatland Rollover EIP

3.20 The terms of the Greatland Rollover EIP are substantially similar to those of the Greatland
LTIP.

3.21 The number of awards issued by Greatland Resources Limited and the exercise price of
such awards will be adjusted to account for the 20:1 consolidation ratio under the Scheme.

3.22 It is proposed that the Greatland LTIP will be terminated following the implementation of the
Scheme.

3.23 GGP Shares allotted and issued prior to the Scheme Record Time in respect of any GGP
Options that are exercised before such time will be subject to the terms of the Scheme and
shall be Scheme Shares for the purposes thereof.

Greatland Resources Limited ‘go forward’ employee incentive plan to be adopted after Admission

3.24 Following Admission, Greatland Resources Limited intends to adopt a new ‘go forward’
employee incentive plan for its employees under which Greatland Resources Limited may
issue future equity-based remuneration components. Greatland Resources Limited intends to
design and adopt that new plan after Admission, and to seek shareholder approval of it for
the purposes of ASX Listing Rule 7.2 at Greatland Resources Limited’s first annual general
meeting.

4. GREATLAND WARRANTS AND PATERSON SOUTH CONSIDERATION SHARES
4.1 As at the Latest Practicable Date, the Company has 352,620,000 warrants on issue all of

which are held by Wyloo (the “Greatland Warrants”). Each Greatland Warrant entitles the
warrantholder to subscribe for one GGP Share at the exercise price of the Australian dollar
equivalent amount of £0.10 and the exercise period ends on 4 December 2028.
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4.2 The Company, Greatland Resources Limited and Wyloo have entered into a warrant
cancellation and re-grant deed pursuant to which the Greatland Warrants will be cancelled
immediately prior to the Scheme becoming effective (assuming the Scheme is approved by
GGP Shareholders and sanctioned by the Court) and Greatland Resources Limited will grant
17,631,000 ‘replacement’ warrants (such number reflecting the 20:1 consolidation ratio under
the Scheme) in respect of GRL Shares to Wyloo by the earlier of one Business Day after
Admission or 5 Business Days after the Scheme Effective Date on terms substantially similar
to the terms of the Greatland Warrants. The exercise price of the replacement warrants will
be the Australian dollar equivalent (determined based on an agreed exchange rate as at the
Business Day prior to the Scheme Effective Date) of £2.00 per GRL Share. Refer to
paragraph 7.2 below for details of Wyloo’s relevant interest if all replacement warrants were
exercised.

4.3 On 27 May 2023, Greatland Paterson South Pty Ltd entered into a farm-in and joint venture
agreement with Rio Tinto Exploration Pty Limited (“RTX”). The agreement included an up-
front payment of A$350,000 to RTX which the Company has elected to settle through the
issuance of 2,657,978 GGP Shares (with an issue price calculated based on a pre-agreed
discount to the 10 day VWAP in the period prior to announcement of the transaction) (the
“Paterson South Consideration Shares”) to satisfy its obligation to pay the up-front
payment in cash. The parties are yet to finalise the settlement of the Paterson South
Consideration Shares. If the Paterson South Consideration Shares are issued after the
implementation of the Scheme (when Greatland Resources Limited becomes the new holding
company of the Group), under the terms of the farm-in and joint venture agreement, the
share consideration will be settled in GRL Shares; in this regard, the parties have confirmed
that the number of GRL Shares to be issued will reflect the same exchange ratio as under
the Scheme, namely 20 GGP Shares to 1 GRL Share.

5. DIRECTORS’ INTERESTS IN TRANSACTIONS
No Director has or has had any interest in any transactions which are or were unusual in their
nature or conditions or are or were significant to the business of Greatland Gold plc or any
members of the Group and which were effected by Greatland Gold plc or any member of the Group
during the current or immediately preceding financial year and which remain in any respect
outstanding or unperformed.

6. DIRECTORS’ SERVICE AGREEMENTS
Key details of the contracts of employment and/or letters of appointment of each Director are set
out below. New letters of appointment with all directors will be entered into between each Director
and Greatland Resources Limited to take effect from Admission.

Director Appointment
Current Notice
period(1)

Notice period with
effect from
Admission(2)

Mark Bradley Barnaba Non-Executive
Chairman

Appointed 7 December
2022

Letter of appointment
dated 12 September
2022

One month’s notice Three months’ notice

Shaun Gregory Day Managing Director

Appointed 8 February
2021

Service agreement
dated 15 July 2024

Six months’ notice Six months’ notice
(Notice by the director
or Greatland
Resources Limited)
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Director Appointment
Current Notice
period(1)

Notice period with
effect from
Admission(2)

Elizabeth Anne Gaines Non-Executive Director
and Deputy Chair

Appointed 7 December
2022

Letter of appointment
dated 12 September
2022

One month’s notice Three months’ notice

Michael Alexander
Borrelli

Non-Executive Director

Appointed 18 April
2016

Letter of appointment
dated 1 July 2016

Three months’ notice
(Notice by the
Director)

Three months’ notice

Yasmin Broughton Non-Executive Director

Appointed 2 May 2023

Letter of appointment
dated 1 May 2023

One month’s notice Three months’ notice

Paul Duncan Hallam Non-Executive Director

Appointed
1 September 2021

Letter of appointment
dated 24 August 2021

One month’s notice Three months’ notice

Clive John Latcham Non-Executive Director

Appointed 15 October
2018

Letter of appointment
dated 15 October
2018

One month’s notice
(Notice by the
Director)

Three months’ notice

James John Wilson Non-Executive Director

Appointed
12 September 2022

Letter of appointment
dated 12 September
2022 (as amended on
19 June 2024)

One month’s notice Three months’ notice

_________
Notes:
(1) Notice by the Director or the Company unless stated otherwise.
(2) Notice by the Director unless stated otherwise.
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7. INTERESTS OF MAJOR SHAREHOLDERS
7.1 As at the date of this document, in so far as it has been notified to Greatland Gold plc

pursuant to Chapter 5 of the DTRs, the name of each person, other than a Director who,
directly or indirectly, has a notifiable interest in 3 per cent. or more of Greatland Gold plc’s
issued share capital, and the amount of such person’s interest, are set forth below:

Name

Percentage of
issued

GGP Shares at
the Latest

Practicable Date

Percentage of
GRL Shares

expected to be
held

immediately
after the
Scheme

Effective Time1

Relevant
Interest (under
the Australian
Corporations

Act) in
GRL Shares

expected to be
held (per cent.)

immediately
after the
Scheme

Effective Time1

Newmont Corporation 20.41 20.41 20.41
Wyloo Consolidated Investments
Pty Ltd 8.45 8.45 28.86(2)

Tembo Capital Holdings Guernsey Ltd 6.09 6.09 6.09
Firetrail Investments Pty Limited 5.66 5.66 5.66
_________
Notes:
(1) Assumes no GGP Shares are acquired or disposed of prior to the Scheme Effective Time and no additional

GGP Shares are issued by the Company prior to the Scheme Effective Date. Any GRL Shares issued pursuant to any
fundraise will reduce the percentage shares held by such major shareholders in Greatland Resources following any
such fundraise.

(2) Comprises Wyloo’s relevant interest in GRL Shares through its holding in GRL Shares and in Consideration Shares
held by Newmont NOL, the subject to the right of first refusal and call option under the Wyloo Call Option Deed. Refer
to paragraph 7.2 below for details of Wyloo’s relevant interest if all replacement warrants were exercised

7.2 If Wyloo were to exercise all of its Warrants (as described in paragraph 4.2 above), its
relevant interest under the Australian Corporations Act in GRL Shares could potentially
increase to a maximum relevant interest of up to 30.72% following such exercise and
immediately after the Scheme Effective Time.

7.3 Insofar as is known to the Company, the Company is not directly or indirectly owned or
controlled by another corporation, any foreign government, or any other natural or legal
person, severally or jointly.

7.4 None of the major shareholders referred to above has different voting rights from other
GGP Shareholders.

7.5 On 10 September 2024, Newmont NOL entered into the Wyloo Call Option Deed with Wyloo.
Under the Wyloo Call Option Deed, Newmont NOL granted to Wyloo an option to purchase
up to 1,334,591,145 Consideration Shares, being 50% of the maximum number of the
Consideration Shares (“Option Shares”). The call option is granted from 4 December 2024
and ends at 11:59 p.m. (Australian Western Standard Time) on 4 December 2028 (“Option
Term”), and is exercisable by written notice from Wyloo to Newmont NOL. Should Wyloo
choose to exercise the option (in whole or in part), it must provide the required notice and
pay to Newmont NOL a cash amount equal to 7.2 pence (“Exercise Price”) per Option
Share in respect of which the notice is given. If the Scheme becomes effective, the number
of Option Shares and Exercise Price will be adjusted in accordance with the formula set out
in the Wyloo Call Option Deed.

7.6 Further, under the Wyloo Call Option Deed, Newmont NOL has granted Wyloo a right of first
refusal in respect of any Consideration Shares that Newmont NOL wishes to sell during the
Option Term (or enter into an irrevocable undertaking or commitment in relation to a takeover
of the Company in respect of), and sets out the process that Newmont NOL needs to follow
before it sells any Consideration Shares. Should Wyloo decide to exercise the right of first
refusal, the number of Option Shares remaining will be reduced by the number equal to the
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number of Consideration Shares sold to Wyloo. Should Wyloo choose not to exercise its right
of first refusal, and Newmont NOL subsequently sells those Consideration Shares to a third
party buyer in accordance with the relevant process, the Consideration Shares that are sold
to that third party buyer will only reduce the number of Option Shares to the extent that
Newmont NOL does not hold Consideration Shares in excess of the number of Option
Shares (“Non-Option Shares”) (or the number of Non-Option Shares is not sufficient to
cover the total number of shares sold). However, the right of first refusal does not apply to
certain limited ‘permitted disposals’, including any disposal of Consideration Shares pursuant
to the Scheme, and any offer or sale of Non-Option Shares under an initial public offering of
GRL Shares on ASX, conducted at or following an ASX listing.

7.7 Wyloo has received ASIC relief to permit it to hold a relevant interest in up to 28.86% of
Greatland Resources immediately after the Scheme Effective time and, in addition, to permit
Wyloo to exercise the ‘replacement’ warrants referred to in section 4.2 of this Part V, which
would give it a maximum relevant interest in up to 30.72% in GRL Shares. ASIC’s relief is
conditional on Wyloo’s maximum relevant interest in GRL Shares not exceeding 30.72%.

8. ARRANGEMENTS WITH MAJOR SHAREHOLDERS
Newmont

8.1 Lock-In and Orderly Market Deed
The consideration payable by the Group for the Acquisition included the issue of the
Consideration Shares to Newmont NOL. On 4 December 2024, the Company and Newmont
NOL entered into a Lock-In and Orderly Market Deed under which Newmont NOL (or any
permitted transferee) agreed to certain restrictions on disposal of the Consideration Shares,
and other GGP Shares which may be acquired or issued in certain circumstances during the
Lock-In Period or Orderly Market Period (each as defined below) (together, the “Lock-In
Shares”).

Under the Lock-In and Orderly Market Deed, Newmont NOL (and any permitted transferee)
agreed that for a period of 12 months starting on the date of re-admission of trading of
GGP Shares which occurred on 4 December 2024 (the “Lock-In Period”), it will not dispose
of any interest in the Lock-In Shares, other than as permitted by certain limited exceptions.
These limited exceptions include disposal to Wyloo under a call option in favour of Wyloo,
disposal pursuant to the acceptance of a general offer for the ordinary share capital of the
Company made in accordance with the UK Takeover Code or a disposal otherwise
consented to by the Company (the “Exceptions to Disposal Restriction”).

Further, Newmont NOL (and any permitted transferee) agreed that for the period of
12 months starting on the day after the end of the Lock-In Period (the “Orderly Market
Period”), it will not dispose of any interest in the Lock-In Shares unless it first complies with
the process and requirements set out in the Lock-In and Orderly Market Deed. These
requirements in relation to the disposal of any Lock-In Shares include (amongst others) that
the Lock-In Shares can only be disposed to a public equity investor (being an entity whose
primary activity is making minority investments to generate financial returns, other than those
investors whose business directly involves mining exploration, development or operations or
private equity or activist funds), but are subject to limited exceptions (including the Exceptions
to Disposal Restriction).

The terms of the Lock-In and Orderly Market Deed are also expressed to apply to the
GRL Shares that are proposed to be issued under the Scheme. As contemplated by the
deed, Newmont NOL and Greatland Resources Limited have also entered into a replacement
agreement to take effect from the Scheme Effective Time on substantially similar terms to the
Lock-In and Orderly Market Deed, with modifications necessary to comply with the Australian
Corporations Act and the ASX Listing Rules (“Replacement Lock-In and Orderly Market
Deed”). Due to the applicable provisions of the Australian Corporations Act, the Replacement
Lock-In and Orderly Market Deed can only apply in respect of up to Newmont NOL’s holding
in GRL Shares issued in replacement of the Consideration Shares under the Scheme, up to
20%.
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8.2 Newmont Relationship Agreement
The Company and Newmont NOL entered into a relationship agreement on 4 December
2024 (the “Newmont Relationship Agreement”), under which the Company and Newmont
NOL agreed certain parameters in relation to their conduct, and the exercise of Newmont
NOL’s rights as a substantial shareholder of the Company.

Under the Newmont Relationship Agreement, if the Company (or any other member of the
Group) enters into or varies an arrangement with Newmont NOL (or any of its associates), or
waives any rights under such arrangement (a “Substantial Shareholder Transaction”),
Newmont NOL will ensure that the Substantial Shareholder Transaction is entered into on an
arm’s length basis and on normal commercial terms, and that any such Substantial
Shareholder Transaction will only be dealt with on behalf of the Company by a committee
comprising of independent directors.

Newmont NOL (or a permitted transferee) also agreed to certain restrictions on the exercise
of its rights under the Newmont Relationship Agreement, including that it will not:

• exercise any rights as a shareholder in the Company in such a manner that would
preclude the Company from carrying on its business independently of Newmont NOL
(and its associates) for the benefit of the Company’s shareholders as a whole;

• exercise any rights as a shareholder in the Company in such a manner as to propose
a shareholder resolution which would circumvent the application of relevant regulatory
requirements;

• exercise any rights as a shareholder in the Company in such a manner as to cause or
authorise anything which would have the effect of the prejudicing the Company’s status
as a public company with its shares admitted to trading on AIM or prejudice the
Company’s ability to list on the ASX (other than in relation to specific exceptions); or

• propose or vote in favour of any resolution which is intended to effect the cancellation
of admission of the Company’s securities from trading on AIM or the cancellation of
admission of the Company’s securities from trading on the ASX.

The Newmont Relationship Agreement will cease to apply if Newmont NOL’s shareholding in
the Company falls below 10% of the Company’s issued share capital.

The parties also agreed that should the Company proceed with an ASX listing, Newmont
NOL will have certain co-operation obligations in relation to assisting with the completion of
the ASX listing, including to vote any GGP Shares held by it in favour of all resolutions to
approve the Scheme. As contemplated by the agreement, Newmont NOL and Greatland
Resources Limited have also entered into a replacement agreement to take effect from the
Scheme Effective Time on substantially similar terms to the Newmont Relationship
Agreement, with modifications necessary to comply with the Australian Corporations Act and
the ASX Listing Rules (the “Replacement Relationship Agreement”). Due to the applicable
provisions of the Australian Corporations Act, the Replacement Relationship Agreement can
only have effect if Newmont NOL’s relevant interest in GRL Shares is 20% or less.

Tembo Capital

8.3 Irrevocable Undertaking and Deed of Termination in respect of Relationship Agreement
On 7 April 2025, Tembo Capital entered into a deed of irrevocable undertaking (the “Tembo
Undertaking”) in connection with Tembo Capital’s support of the Scheme. Pursuant to the
Tembo Undertaking, Tembo Capital has agreed to vote any GGP Shares held by it in favour
of all resolutions to approve the Scheme. The parties have also entered into a deed of
termination to terminate the relationship agreement that was previously entered into by the
Company and Tembo Capital on 10 September 2024 (further details regarding the
relationship agreement are contained in the September 2024 Admission Document).

Wyloo

8.4 Irrevocable Undertaking and Undertakings Deed
The Company and Wyloo have entered into a deed of irrevocable undertaking and
undertakings deed (the “Wyloo Undertaking”) in connection with Wyloo’s support of the
Scheme.
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Under the Wyloo Undertaking, Wyloo which currently holds 1,105,136,117 GGP Shares,
representing approximately 8.45% of the existing issued share capital of the Company as at
the Latest Practicable Date has irrevocably undertaken to vote any GGP Shares held by it at
that time in favour of the Scheme at the Court Meeting and in favour of the Resolutions at
the General Meeting. The Wyloo Undertaking is conditional upon there being no change to
the Scheme document which is material for Wyloo, and the Court and General Meeting being
held by 1 August 2025 (or such other date as the parties agree). The Company has also
given certain undertakings about how it will exercise its consent under the Lock-In and
Orderly Market Deed with Newmont NOL in respect of shares over which Wyloo has an
option under the Wyloo Call Option Deed between Newmont NOL and Wyloo (further details
of the Wyloo Call Option Deed are set out in paragraph 7.5 of this Part V).

9. HISTORICAL FINANCIAL INFORMATION OF THE GROUP
9.1 The Group’s audited consolidated financial statements are included in the Company’s 2024

annual report and other interim accounts for the period, together with the audit reports
thereon, as set out in the table below.

9.2 The Group’s audited consolidated financial statements for the financial year ended 30 June
2024, were prepared in accordance with UK-adopted international accounting standards and
with the requirements of the Companies Act 2006. These documents are all available from
the Company’s website (https://greatlandgold.com).

9.3 There has been no change in the accounting reference date of the Group.

10. HISTORICAL FINANCIAL INFORMATION OF GREATLAND RESOURCES LIMITED
11. Since its incorporation on 30 May 2023, Greatland Resources Limited has not commenced

operating. Greatland Resources Limited published audited accounts for the period ending
30 June 2024 which showed that there were no activities undertaken for the period between
incorporation to 30 June 2024 and that, at that date, it had A$1 of share capital and had
incurred expenses of A$1,671 in that period. Greatland Resources Limited has also not
operated since 30 June 2024 and its only activities have been in connection with the
proposed Scheme and the arrangements described in this document.

12. COMPANY’S ARTICLES
12.1 The proposed addition of Article 181 to Greatland Gold plc Articles is set out in

paragraph 4.1(c) of Part II of this document.

12.2 A copy of the amended Greatland Gold plc Articles will be available for inspection on the
Group’s website (https://greatlandgold.com) or at the Registered Office.

13. GREATLAND RESOURCES LIMITED CONSTITUTION
13.1 A summary of Greatland Resources Limited’s Constitution, together with a comparison with

Greatland Gold plc’s Articles, is set out in paragraphs 9 and 10 of Part II of this document.

14. UK AND AUSTRALIAN TAXATION
The summary information on taxation in this document is intended as a guide only and is not a
substitute for detailed tax advice. Any Scheme Shareholders who are in any doubt about their tax
position, or who are resident for tax purposes outside the UK or Australia, are strongly advised to
contact an appropriate independent professional adviser immediately.

UK Taxation
14.1 The following statements are intended only as a general guide to certain UK tax

considerations and do not purport to be a complete analysis of all potential UK tax
consequences of acquiring, holding or disposing of Scheme Shares. They are based on
current UK law and what is understood to be the current practice of HMRC as at the date of
this document, both of which may change, possibly with retroactive effect. They apply only to
Scheme Shareholders who are resident (and, in the case of individuals, for tax years 2024/
2025 or earlier, domiciled) for tax purposes in (and only in) the UK (except insofar as
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express reference is made to the treatment of non-UK residents), who hold their Scheme
Shares as an investment (other than where a tax exemption applies, for example where the
shares are held in an individual savings account or pension arrangement) and who are the
absolute beneficial owner of both the Scheme Shares and any dividends paid on them. The
tax position of certain categories of the Scheme Shareholders who are subject to special
rules is not considered and it should be noted that they may incur liabilities to UK tax on a
different basis to that described below. This includes persons acquiring their Scheme Shares
in connection with their employment (and the potential for protective elections to be made
upon acquisition of their shares), dealers in securities, insurance companies, and collective
investment schemes, charities, exempt pension funds, and temporary non-residents and non-
residents carrying on a trade, profession or vocation in the UK.

14.2 The statements summarise the current position and are intended as a general guide
only. Shareholders who are in any doubt as to their tax position or who may be
subject to tax in a jurisdiction other than the UK are strongly recommended to
consult their own professional advisers.

Implementation of the Scheme
Taxation of income

14.3 The Scheme should not be treated as involving a distribution subject to UK tax as income.

Taxation of chargeable gains

14.4 For the purposes of CGT, the transfer of the Scheme Shares to Greatland Resources Limited
and the issuance of the GRL Shares should be treated as a reorganisation. Accordingly, a
Scheme Shareholder who holds (either alone or together with a connected person(s)) 5 per
cent. or less of, or of any class of, shares in or debentures of Greatland Gold plc should not
be treated as having made a taxable disposal of such Scheme Shareholder’s Scheme
Shares at the date of the Scheme in respect of the transfer of Scheme Shares to Greatland
Resources Limited and the issuance to it of the GRL Shares (or Depository Interests). This
means the GRL Shares (or Depository Interests) issued to the Scheme Shareholder should
be treated as the same asset as, and as having been acquired at the same time and for the
same consideration as, its Scheme Shares.

14.5 A Scheme Shareholder who holds (either alone or together with connected person(s)) more
than 5 per cent. of, or of any class of, shares in or debentures of Greatland Gold plc should
be eligible for the tax treatment described in the preceding paragraph only if the Scheme is
effected for bona fide commercial reasons and does not form part of a scheme of
arrangement of which the main purpose, or one of the main purposes, is the avoidance of a
liability to CGT or corporation tax. Advance clearance has been obtained from HMRC
pursuant to section 138 of the TCGA 1992 that HMRC is satisfied that such anti-avoidance
rule should not have effect where the conditions of section 135 TCGA 1992 are met.

Anti-Avoidance – Transactions in securities

14.6 The attention of Scheme Shareholders (whether corporate or individuals) within the scope of
UK taxation is drawn to the provisions set out in, respectively, Part 15 of Corporation Tax
Act 2010 and Chapter 1 of Part 13 of the Income Tax Act 2007, which (in each case) give
powers to HMRC to raise tax assessments so as to cancel “tax advantages” derived from
certain prescribed “transactions in securities”.

14.7 Advanced clearance has been received from HMRC under section 701 of the Income Tax
Act 2007 in respect of the Scheme and this confirms that, based on the facts presented, no
counteraction notice ought to be served.

Taxation of income from GRL Shares and Depositary Interests
14.8 Liability to UK tax on dividends will depend upon the individual circumstances of a Scheme

Shareholder.

UK resident individual Greatland Resources Limited Shareholders or DI Holders

14.9 Where Greatland Resources Limited pays dividends, no UK withholding taxes are deducted
at the source.
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14.10 Franked dividends received by a UK resident individual Shareholder (or DI Holder) from
GRL Shares should generally be exempt from Australian dividend withholding tax. Generally,
unfranked dividends or partly franked dividends (to the extent the dividends are unfranked)
will be subject to dividend withholding tax. To the extent that distributions to non-Australian
tax residents include unfranked dividends or partly franked dividends (which are not declared
to be conduit foreign income), there is a requirement for the payer to withhold tax at the rate
applicable to each non-Australian tax resident shareholder. The withholding tax rate is prima
facie 30 per cent. on the gross amount of the unfranked dividend but is generally reduced to
15 per cent. (or lower under certain tax treaties such as the Convention between the United
Kingdom of Great Britain and Northern Ireland and Australia for the Avoidance of Double
Taxation and the Prevention of Fiscal Evasion with respect of Taxes on Income and on
Capital Gains (‘Double Tax Agreement’) for dividends paid to residents of countries with
which Australia has entered into a tax treaty. The dividend withholding tax represents a final
Australian tax liability for non-Australian tax resident GRL Shareholders or DI Holders
(i.e. there is no further tax on an assessment basis in respect of these dividends in
Australia). For UK resident GRL shareholders or DI Holders double tax relief may be
available for any foreign withholding tax suffered. However, a non-Australian tax resident
GRL Shareholder or DI Holder should obtain their own tax advice based on their specific
circumstances to confirm that they are entitled to the benefit of any franking credit gross-up
and tax offset in respect of franked dividends paid by the Greatland Resources Limited.

14.11 UK resident individuals have a tax free allowance for dividend income per tax year (the
“Dividend Allowance”). For the 2024/2025 tax year and the 2025/2026 tax year the Dividend
Allowance is £500. Dividends received from Greatland Resources Limited up to the amount
of the Dividend Allowance (taking account of any other dividend income received by the
Shareholder in the same tax year in aggregate) will not be subject to income tax for
GRL Shareholders or DI Holders who are UK resident individuals. Any amounts of dividend
income received in a tax year that exceeds the Dividend Allowance and any other available
exemptions or reliefs will be subject to income tax. The income tax rate for dividends for the
2024/2025 tax year and the 2025/2026 tax year are 8.75 per cent., 33.75 per cent. or
39.35 per cent., for basic, higher and additional income tax rate payers, respectively.
Dividend income that falls within the Dividend Allowance counts towards an individual’s basic
or higher rate limits. Dividend income is treated as the top slice of a GRL Shareholder’s or
DI Holder’s income.

UK resident corporate Greatland Resources Limited Shareholders or DI Holders

14.12 Corporate GRL Shareholders or DI Holders resident in the UK for tax purposes will be liable
to corporation tax on receipt of any dividends received unless the dividend falls within one of
the exempt classes set out in Part 9A of the Corporation Tax Act 2009. It is anticipated that
dividends paid on the GRL Shares to UK tax resident corporate GRL Shareholders or DI
Holders should fall within one of such exempt classes (subject to anti-avoidance rules and
provided all conditions are met) and would qualify for exemption from corporation tax.

14.13 If the conditions for exemption are not, or cease to be satisfied, or such a Shareholder or DI
Holder elects for an otherwise exempt dividend to be taxable, the GRL Shareholder or DI
Holder will be subject to UK corporation tax on dividends received from Greatland Resources
Limited at the applicable corporation tax rate, currently at a rate of 25 per cent. for
companies with annual profits of more than £250,000.

14.14 It should be noted that the dividend exemptions are not comprehensive and are also subject
to anti-avoidance rules. Therefore, GRL Shareholders or DI Holders within the charge to UK
corporation tax are advised to consult their independent professional tax advisers to
determine whether such dividends will be subject to UK corporation tax.

14.15 To the extent that dividends received are not exempt, UK resident corporate
GRL Shareholders or DI Holders may be able to obtain credit for any Australian withholding
tax it has suffered on such dividends, subject to the satisfaction of any relevant requirements.
The UK has complex double tax relief where UK resident companies receive dividends from
non-UK resident companies and therefore UK resident corporate GRL Shareholders or DI
Holders should seek further advice on these issues.
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14.16 A corporate holder of GRL Shares who is not resident for tax purposes in the UK should not
be within the scope of UK corporation tax in respect of dividends received from Greatland
Resources Limited unless it carries on (whether solely or in partnership) a trade in the UK
through a permanent establishment to which the GRL Shares or Depository Interests are
attributable.

Disposal of GRL Shares and Depositary Interests

14.17 Liability to UK tax on chargeable gains will depend on the individual circumstances of
GRL Shareholders or DI Holders.

Disposal of GRL Shares by UK resident Greatland Resources Limited Shareholders

14.18 A disposal of GRL Shares by a GRL Shareholder who is resident in the UK may, depending
on individual circumstances (including the availability of exemptions and reliefs), give rise to a
chargeable gain or allowable loss for the purposes of the UK taxation of chargeable gains.

UK tax resident individual Greatland Resources Limited Shareholders or DI Holders

14.19 Where a UK tax resident individual GRL Shareholder or DI Holder sells or otherwise
disposes of all or some of their GRL Shares at a gain they may, depending on their
circumstances and subject to any available exemption or relief, incur a liability to UK tax on
chargeable gains. The gain will be calculated as the difference between the sale proceeds
and any allowable costs and expenses, including the original acquisition cost, or deemed
acquisition cost, of the GRL Shares or Depository Interests.

14.20 Subject to any available exemption or relief, UK resident individual GRL Shareholders or DI
Holders will pay capital gains tax on any gain. The rate of capital gains tax for the 2024/2025
tax year and 2025/2026 tax year is 18 per cent. (for basic rate taxpayers) and 24 per cent.
(for higher or additional rate taxpayers). UK resident individual GRL Shareholders or DI
Holders may benefit from certain reliefs and allowances (including a personal annual
exemption allowance, which for the 2024/2025 tax year and 2025/2026 tax year exempts the
first £3,000 of gains from tax) depending on their circumstances. Tax will be levied to the
extent that the gain exceeds the annual exemption and after taking into account any capital
losses available to the individual. No indexation allowance will be available to such
Shareholders or DI Holders.

14.21 For trustees and personal representatives of deceased persons, capital gains tax on gains in
excess of the current annual exempt amount (for 2024/2025 and 2025/2026 tax years: up to
£3,000 for personal representatives of deceased persons and trustees for disabled persons
and up to £1,500 for other trustees) will be charged at a flat rate of 24 per cent. Where a
GRL Shareholder or DI Holder disposes of the GRL Shares or Depository Interests at a loss,
the loss should be available to offset against other current year gains or carried forward to
offset against future gains.

UK tax resident corporate Greatland Resources Limited Shareholders

14.22 For UK resident corporate GRL Shareholders or DI Holders within the charge to corporation
tax, a disposal of GRL Shares or Depository Interests may give rise to a chargeable gain (or
allowable loss) for the purposes of UK corporation tax, depending on the circumstances and
subject to any available exemption or relief. Corporation tax is charged on chargeable gains
at the rate applicable to that company (currently at a rate of 25 per cent. for companies with
annual profits of more than £250,000). No indexation allowance will be available to reduce
any chargeable gain arising on disposal of the GRL Shares or Depository Interests.

Stamp duty and SDRT
14.23 No charge to stamp duty or SDRT should arise on the transfer of the Scheme Shares or on

the issue of the GRL Shares or Depositary Interests in respect of such shares.

14.24 On subsequent transfers of the GRL Shares (or Depositary Interests in respect of such
shares), stamp duty will generally be payable (at a rate of 0.5 per cent. of the value of the
consideration paid, rounded up where necessary to the next £5.00) if an instrument of
transfer is executed in the United Kingdom or, in certain cases, is brought into the United
Kingdom. Transfers of shares for less than £1,000 are not generally subject to stamp duty,
provided that they are not part of a wider transaction or series of transactions.
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14.25 An agreement to transfer Certificated GRL Shares will not be subject to SDRT provided that
the GRL Shares are not registered in any register kept in the UK by or on behalf of
Greatland Resources Limited and the GRL Shares are not paired with shares issued by any
company incorporated in the UK.

14.26 Dealings in Depositary Interests issued in respect of the GRL Shares and held within CREST
should not attract stamp duty, as there will be no instrument of transfer on which the charge
could fall. Agreements to transfer such Depositary Interests should not be subject to SDRT
provided that (i) the GRL Shares are not registered in any register kept in the United
Kingdom by or on behalf of Greatland Resources Limited; (ii) Greatland Resources Limited is
not centrally managed or controlled in the United Kingdom; and (iii) the GRL Shares continue
to be listed on a “recognised stock exchange” as defined for relevant purposes (which should
be the case as the Australian Securities Exchange operated by the Australian Stock
Exchange is currently within that definition).

14.27 THE SUMMARY ABOVE IS A GENERAL SUMMARY OF THE POSSIBLE UK TAX
CONSEQUENCES OF THE SCHEME FOR SHAREHOLDERS. IT DOES NOT COVER ALL
TAX MATTERS THAT MAY BE IMPORTANT TO A PARTICULAR SHAREHOLDER.
EACH SHAREHOLDER SHOULD CONSULT THEIR OWN TAX ADVISER ABOUT THE TAX
CONSEQUENCES OF PARTICIPATING IN THE SCHEME AND HOLDING GREATLAND
GOLD PLC /ACQUIRING GRL SHARES AND ANY SUBSEQUENT DISPOSAL OF THE
SAME UNDER THE HOLDER’S OWN PERSONAL CIRCUMSTANCES.

Australian Taxation
14.28 The following statements are intended only as a general guide to certain Australian tax

considerations and do not purport to be a complete analysis of all potential Australian tax
consequences of acquiring, holding or disposing of Scheme Shares or GRL Shares. They are
based on current Australian law and what is understood to be the current practice of the
Australian Taxation Office (“ATO”) as at the date of this document, both of which may
change, possibly with retrospective effect. The categories of Scheme Shareholders and
GRL Shareholders considered in this document are limited to Australian tax resident
individuals, companies and trusts (other than superannuation or pension funds), each of
whom holds their shares on capital account, and certain non-Australian tax resident Scheme
Shareholders or GRL Shareholders (where expressly stated). The tax comments outlined in
this summary are not applicable to all Scheme Shareholders or GRL Shareholders and do
not cover Scheme Shareholders or GRL Shareholders who are Australian tax residents that
are insurance companies, banks, trusts (unless expressly stated), partnerships, tax exempt
organisations, temporary residents, or Scheme Shareholders or GRL Shareholders who hold
their shares on revenue account, carry on a business of trading in shares or acquired
GGP Shares or GRL Shares for the purpose of on sale at a profit, or who acquired
GGP Shares or GRL Shares under any employee share scheme, or are exempt from
Australian tax. This summary also does not cover the consequences for Scheme
Shareholders or GRL Shareholders who are subject to Division 230 of the Income Tax
Assessment Act 1997 (the Taxation of Financial Arrangements or TOFA regime) or who hold
their GGP Shares or GRL Shares through a foreign permanent establishment.

14.29 The statements summarise the current position and are intended as a general guide
only. The statements are non-exhaustive of all Australian tax consequences that could
apply in all circumstances of any given GGP Shareholder or GRL Shareholder.
Prospective investors who are in any doubt as to their tax position or who may be
subject to tax in a jurisdiction other than Australia are strongly recommended to
consult their own professional advisers.

Implementation of the Scheme
Class ruling request in respect of the Scheme

14.30 Greatland Gold plc has lodged a class ruling application with the ATO seeking the
Commissioner of Taxation’s views on the application of Subdivision 124-M rollover relief
within the Income Tax Assessment Act 1997 for Australian tax resident Scheme Shareholders
and non-Australian tax resident Scheme Shareholders who acquire GRL Shares (or, where
applicable, the beneficial interest in the relevant GRL Shares) in exchange for GGP Shares
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pursuant to the Scheme. Refer to paragraphs 14.38 and 14.48 for information on the
consequences if Subdivision 124-M rollover relief is not obtained.

14.31 It is expected that the final class ruling will be issued in the form sought shortly after the
Scheme Effective Date. However, there remains a risk that the final class ruling may not be
issued in the form sought or at all. If published, the class ruling will be available on the
ATO’s website www.ato.gov.au and Greatland Resources Limited will make an ASX
announcement in respect of its publication.

Acquisition of GRL Shares by non-Australian tax resident Scheme Shareholders in exchange for
GGP Shares under the Scheme – Australian CGT

14.32 Generally, for Australian income tax purposes, non-Australian tax resident Shareholders who
have not used their GGP Shares at any time in carrying on a business through a permanent
establishment in Australia should only be subject to Australian CGT if the GGP Shares would
constitute an ‘indirect Australian real property interest’. Broadly, a non-Australian tax resident
Shareholder’s GGP Shares would constitute an IARPI if both of the following tests are
satisfied:

Non-portfolio interest test: where a Shareholder, and its associates, held 10% or more of the
issued capital of GGP at the Scheme Effective Date (or throughout a 12-month period that
began no earlier than 24 months before the Scheme Effective Date and ended no later than
the Scheme Effective Date); and

Principal asset test: where the sum of the market value of GGP assets that are taxable
Australian real property (broadly, direct and indirect interests in Australian real property,
including leases of Australian land) exceeds the sum of the market value of its assets that
are not taxable Australian real property.

14.33 It is anticipated that the Principal asset test will be satisfied and therefore non-Australian tax
resident Shareholders should consider whether the non-portfolio test is satisfied. Where a
non-Australian tax resident Shareholder satisfies the non-portfolio test and they have an
IARPI, they may be eligible for a roll-over relief under Subdivision 124-M where the relevant
conditions are satisfied. Non-Australian tax resident Shareholders should seek independent
tax advice as to the taxation implications of the Scheme being implemented in their own
country of residence and in Australia.

Acquisition of GRL Shares by non-Australian tax resident Scheme Shareholders in exchange for
GGP Shares under the Scheme – Australian Foreign resident capital gains withholding

14.34 Australia’s Foreign Resident CGT Withholding Rules (FRCGW) apply to non-Australian tax
resident vendors disposing of certain Australian real property (including IARPI). The FRCGW
rate is 15% of the consideration and is imposed on the purchaser (i.e. Greatland Resources
Limited) who must remit the amount to the ATO, unless the vendor provides the Company
with an ATO issued clearance certificate. The GGP shares would constitute IARPI only if a
foreign shareholder holds a non-portfolio interest (i.e. >10% interest).

14.35 Non-Australian tax resident Shareholders who have an amount withheld should generally be
entitled to a tax credit for the amount withheld against the actual tax liability upon lodging an
Australian income tax return.

Acquisition of GRL Shares by Australian tax resident Scheme Shareholders in exchange for GGP Shares
under the Scheme

14.36 Ordinarily, the disposal of Scheme Shares by Australian tax resident GGP Shareholders
would give rise to income tax consequences for Australian resident shareholders (i.e. a
capital gain or loss being realised). However, where an Australian tax resident has a prima
facie capital gain, the capital gain should automatically be deferred when a participating
GGP Shareholder disposes of their Scheme Shares to Greatland Resources Limited in
exchange for GRL Shares under the Scheme and chooses to obtain a roll-over under
Subdivision 124-M where the relevant conditions are satisfied. Subdivision 124-M rollover
does not apply to capital losses. This is because rollover relief under Subdivision 124-M
should apply to defer recognition of any taxable gains until a subsequent disposal of the
GRL Shares. It is not necessary for a participating Australian tax resident GGP Shareholder
to make any election for this rollover to apply; the choice to apply Subdivision 124-M rollover
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relief is evidenced in the income tax return of the GGP Shareholder for the relevant period in
which the taxable event occurs.

Subdivision 124-M rollover relief for Scheme Shares held on capital account and prima facie capital gain

14.37 Each participating Australian tax resident GGP Shareholder who holds their Scheme Shares
on capital account will disregard any capital gain they make on their Scheme Shares under
the Scheme.

The first element of the cost base (or reduced cost base, if applicable) of each GRL Share
acquired by a participating Australian tax resident GGP Shareholder under the Scheme will
be equal to the cost base (or reduced cost base) of the corresponding Scheme Share
disposed of, plus any incidental costs of acquisition.

For the purposes of determining whether the CGT discount concession is available on a
subsequent disposal of the GRL Shares (see paragraph 14.49 of this Part V), a participating
Australian tax resident GGP Shareholder will be taken to have acquired their GRL Shares at
the same time they acquired their original Scheme Shares

14.38 In the absence of Subdivision 124-M rollover relief, a participating Australian tax resident
GGP Shareholder will make a capital gain which will be realised to the extent the market
value received by the participating Australian tax resident GGP Shareholder from the disposal
of their Scheme Shares exceeds the cost base of those shares.

14.39 In the event the GGP Shareholders are eligible for scrip for scrip roll-over relief, GRL will not
make a choice under subsection 124-795(4) under the Income Tax Assessment Act 1997.

Tax treatment of future dividends from Greatland Resources Limited

14.40 Generally, dividends received by GRL Shareholders from Greatland Resources Limited will be
included in a GRL Shareholder’s assessable income. To the extent that franking credits are
attached to a dividend, Australian tax resident GRL Shareholders should include in their
assessable income an amount equal to the franking credits (in addition to the dividend paid)
in the income year in which the dividend is paid or credited.

14.41 Australian tax resident GRL Shareholders should be entitled to a tax offset equal to the
franking credits attached to the dividend so long as they are a “qualified person”. A “qualified
person” is a GRL Shareholder who, in broad terms, hold GRL Shares “at risk” for a period of
more than 45 days within a period beginning on the day after the date on which the
GRL Shareholder acquired the GRL Shares and ending on the 45th day after the date on
which the GRL Shares became “ex dividend”. An individual may also be a “qualified person”
where their total franking credit entitlement in the relevant income year is below $5,000 for
the relevant year.

14.42 In some cases, an amount of a tax offset not applied against an Australian tax resident
GRL Shareholder’s tax liability can be refunded to that GRL Shareholder. Whether this is
available depends on the particular circumstances of the GRL Shareholder, including their
entity type.

Tax treatment of future dividends from Greatland Resources Limited – withholding tax

14.43 Australian tax resident GRL Shareholders may, if they choose, notify Greatland Resources
Limited of their TFN, ABN, or a relevant exemption from withholding tax with respect to
dividends.

14.44 In the event that Greatland Resources Limited is not so notified, Australian tax may be
required to be deducted at the maximum marginal tax rate plus the Medicare levy from the
cash amount of the unfranked portion (if any) of the dividends. No amount is required to be
deducted by Greatland Resources Limited in respect of fully franked dividends. The rate of
withholding tax (including the Medicare levy) is currently 47%.

14.45 Greatland Resources Limited is required to withhold and remit to the ATO such tax until such
time as the relevant TFN, ABN or exemption notification is given to Greatland Resources
Limited. Shareholders will be able to claim a tax credit/rebate (as applicable) in respect of
any tax withheld on the dividends in their individual income tax returns.
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14.46 A GRL Shareholder that holds GRL Shares as part of an enterprise may quote their ABN
instead of their TFN.

Tax treatment of future disposals of GRL Shares held on capital account following its acquisition through
the Scheme

14.47 GRL Shareholders who acquire GRL Shares under the Scheme and subsequently dispose of
their GRL Shares will make:

• a capital gain to the extent the market value received by the GRL Shareholder from
the disposal of their GRL Shares exceeds the cost base of those shares, subject to
the application of any further rollover relief applicable in the circumstances of the
disposal; or

• a capital loss to the extent the market value received by the GRL Shareholder from
the disposal of their GRL Shares is less than the reduced cost base of those shares.

14.48 Where Subdivision 124-M does not apply (e.g. where a capital loss arises on the disposal of
Scheme Shares under the Scheme), the cost base of the GRL Shares acquired under the
Scheme should broadly be equal to the market value of their Scheme Shares reasonably
attributable to the GRL Shares at the Scheme Record Time. Where Subdivision 124-M does
apply, the cost base of the GRL Shares acquired under the Scheme should broadly be equal
to the historical cost base of the Scheme Shares.

14.49 A GRL Shareholder who is an individual, complying superannuation fund or trustee and who
has held their GRL Shares for at least 12 months should be entitled to discount the amount
of the capital gain (after the application of any current year or carry forward capital losses).

14.50 The amount of this discount is 50 per cent. for individuals and trustees and 33.33 per cent.
for complying superannuation funds. No discount on a capital gain is available for a
GRL Shareholder that is a company.

Australian Stamp duty
Overview

14.51 Stamp duty can apply to an acquisition of shares in a company where that company directly
or indirectly holds land (including tenements) in an Australian State or Territory. Whether or
not stamp duty applies depends on a number of variables including, in particular, whether the
company is regarded, under the stamp duty laws of a particular Australian State or Territory,
as being a private company or a listed company.

14.52 Generally speaking, stamp duty will only apply where there is an acquisition of 50% or more
of a private company or 90% or more of a listed company. For the purposes of determining
whether the 50% or 90% acquisition thresholds are met (as applicable), the following
acquisitions are aggregated and treated as a single acquisition:

(a) acquisitions by associated persons or related persons;

(b) acquisitions by persons who are acting in concert; and

(c) acquisitions made under substantially one arrangement.

14.53 Where a liability to stamp duty arises, it is calculated by reference to the value of the
company’s underlying land assets (and in some cases, chattels) in the particular Australian
State or Territory.

14.54 Stamp duty is generally payable by the acquirer or acquirer of shares in the company in the
first instance but can be recovered from the company itself.

Acquisition of GRL Shares under the Scheme

14.55 A prima facie liability to pay stamp duty in Western Australia will arise on the aggregated
acquisition of the GRL Shares by GGP Shareholders under the Scheme. The Commissioner
of State Revenue has granted relief from 100% of all stamp duty in Western Australia
payable on the acquisition by Greatland Resources Limited of the GGP Shares and the
acquisition of GRL Shares by GGP Shareholders under the Scheme.
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Dealing of GRL Shares

14.56 No Australian stamp duty should be payable on a future transfer of GRL Shares or
Depositary Interests if GRL remains an ASX listed company and the transfer does not result
in the acquisition (on an aggregated basis) of 90% or more of Greatland Resources Limited.

15. DIVIDEND POLICY
15.1 Greatland Resources Limited does not expect to pay dividends in the near future as it

remains focused on growing its existing business. It is the current intention of the directors of
Greatland Resources Limited to reinvest any income received from the Group’s operations.

15.2 Any future determination as to the payment of dividends by Greatland Resources Limited will
be at the discretion of the directors of Greatland Resources Limited and will depend on the
availability of distributable earnings, operating results, the financial condition of Greatland
Resources Limited, Greatland Resources Limited’s future capital requirements and general
business and other factors considered relevant by the directors of Greatland Resources
Limited. Greatland Resources Limited cannot give any assurances in relation to the payment
of dividend or any franking credits attaching to dividends.

16. PRE-ADMISSION ANNOUNCEMENT AND WORKING CAPITAL
The AIM Schedule 1 and Appendix for the admission of the GRL Shares to trading on AIM will be
published at least 20 Business Days before AIM Admission. That announcement is required to
contain a working capital statement made by Greatland Resources Limited which states that the
directors of Greatland Resources Limited have no reason to believe that the working capital
available to it or its group will be insufficient for at least 12 months from the date of AIM Admission.

17. CREST AND CHESS
17.1 CREST and CHESS are paperless settlement procedures that allow for the transfer and

settlement of securities without a certificate. The Greatland Gold plc Articles permit the
holding of GGP Shares under the CREST system.

17.2 Application has been made for all of the issued and to be issued GRL Shares and
Depositary Interests to be eligible for admission to CHESS and CREST, respectively, with
effect from Admission. Accordingly, settlement of transactions in the Depositary Interests
following Admission may take place within the CREST system if the individual shareholders
so wish.

17.3 CHESS is a voluntary system and holders of GRL Shares who wish to receive and retain
holding statements will be able to do so. Should GRL Shareholders wish to hold their
GRL Shares in CHESS, they will need to follow the requisite CHESS procedures.

17.4 If a holder of Depositary Interests wishes to cancel its Depositary Interest and hold
GRL Shares or make transfers through CHESS, it will need to either directly, or through its
broker, instruct the applicable CREST participant to initiate a CREST withdrawal (where such
withdrawal is sent to the Depositary) for the name that is to appear on the Greatland
Resources Limited register of members. The Depositary Interest will then be cancelled by the
Depositary and the related GRL Share(s) will be transferred to the account on the share
register by Greatland Resources Limited’s Registrar, Computershare Australia.

18. COSTS AND EXPENSES
All costs and expenses relating to the issue of this document and to the negotiation, preparation
and implementation of the Scheme will be borne by Greatland Gold plc.

19. IRREVOCABLE UNDERTAKINGS
19.1 Each Director who holds GGP Shares in their own name or through a nominee has given the

Company an irrevocable undertaking to vote in favour of all resolutions to approve the
Scheme at the Court Meeting and of the Resolutions at the General Meeting, and any related
matters proposed at the General Meeting and at the Court Meeting in respect of their own
beneficial holdings, together totalling 46,699,582 GGP Shares and representing approximately

80



0.36 per cent. of the existing issued share capital of the Company as at the Latest
Practicable Date.

19.2 Three of the GGP Shareholders have also given undertakings with respect to the resolutions
to approve the Scheme and any related matters proposed at the General Meeting:

(a) Newmont NOL which, as at the Latest Practicable Date, holds 2,669,182,291
GGP Shares, representing approximately 20.41% of the existing issued share capital
of the Company as at the Latest Practicable Date has undertaken to vote any
GGP Shares held by it in favour of all resolutions to approve the Scheme.

(b) Wyloo which, as at the Latest Practicable Date, holds 1,105,136,117 GGP Shares,
representing approximately 8.45% of the existing issued share capital of the Company
as at the Latest Practicable Date has undertaken to vote any GGP Shares held by it
at that time in favour of the Scheme at the Court Meeting and in favour of the
Resolutions at the General Meeting.

(c) Tembo Capital which, as at the Latest Practicable Date, holds 796,770,833
GGP Shares, representing approximately 6.09% of the existing issued share capital of
the Company as at the Latest Practicable Date has undertaken to vote any
GGP Shares held by it in favour of all resolutions to approve the Scheme.

20. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents may be inspected during normal business hours on any
Business Day at the Registered Office up to and including the date of the Meetings:

(a) current articles of association of Greatland Gold plc;

(b) amended articles of association of Greatland Gold plc, to be adopted subject to the passing
of the Resolutions; and

(c) this document.
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PART VI

SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF
ENGLAND & WALES
COMPANIES COURT (ChD)

No. CR-2025-001449

IN THE MATTER OF GREATLAND GOLD PLC

- and -

IN THE MATTER OF THE COMPANIES ACT

SCHEME OF ARRANGEMENT

(under Part 26 of the Companies Act 2006)

BETWEEN

GREATLAND GOLD PLC

AND

THE HOLDERS OF THE SCHEME SHARES

(as hereinafter defined)

Preliminary
In this scheme of arrangement, references to Clauses are references to clauses of this scheme of
arrangement and the following expressions shall, unless inconsistent with the subject or context,
bear the following meanings:

“£” “pence” or “pounds sterling” means the lawful currency of the United Kingdom;

“Business Day” means any day other than a Saturday or Sunday on which banks in London are
open for normal business;

“Certificated” or “in Certificated form” means in relation to a share or other security, which is not
in Uncertificated form (i.e., not in CREST);

“Companies Act 2006” means the UK Companies Act 2006 (as amended from time to time);

“Computershare Australia” means Computershare Investor Services Pty Limited;

“Computershare UK” means Computershare Investor Services PLC;

“Conditions” means the conditions to the implementation of the Scheme set out in paragraph 5 of
Part II (Explanation of the Scheme and its effects) of this document

“Court” means the High Court of Justice of England & Wales;

“Court Hearing” means the hearing by the Court of the claim form to sanction the Scheme under
section 899 of the Companies Act 2006 at which the Court Order will be sought;

“Court Meeting” means the meeting of Scheme Shareholders to be convened pursuant to an order
of the Court pursuant to Part 26 of the Companies Act 2006, to be held at the offices of
Simmons & Simmons LLP, Citypoint, 1 Ropemaker Street, London, EC2Y 9SS at 9:30 a.m. on
12 May 2025, to consider and, if thought fit, approve the Scheme, including any adjournment
thereof;

“Court Order” means the order of the Court sanctioning the Scheme under Part 26 of the
Companies Act 2006;
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“CREST” means the UK-based system for the paperless settlement of trades in listed securities, of
which Euroclear is the operator;

“CREST Regulations” means the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755) as
amended from time to time;

“CSN” means a corporate sponsored nominee;

“CSN Facility” means the corporate sponsored nominee facility arranged by Greatland Resources
Limited with Computershare UK to enable Scheme Shareholders who hold their GGP Shares in
Certificated form and who have a registered address in a Permitted Jurisdiction to receive their
interests in GRL Shares in a form which will enable them to trade those shares on AIM;

“CSN Statement” means a statement issued by Computershare UK in respect of securities held in
an account pursuant to the CSN Facility;

“Depositary Interest” means depositary interests issued by Computershare UK whereby
Computershare Clearing Pty Limited, as the nominated custodian, will hold GRL Shares on trust for
the CREST member to whom it has issued a depositary interest;

“Euroclear” means Euroclear UK & International Limited, a company incorporated in England &
Wales with company number 02878738, being the operator of CREST;

“GGP Shareholder” means a holder of GGP Shares from time to time;

“GGP Shares” means ordinary shares of nominal value £0.001 each in the capital of Greatland
Gold plc in issue prior to the Scheme Effective Date;

“Greatland Gold plc” means Greatland Gold plc, a public limited company incorporated in
England & Wales with company number 05625107, whose registered office is at Salisbury House,
London Wall, London, United Kingdom, EC2M 5PS;

“Greatland Resources Limited” means Greatland Resources Limited, a public company limited by
shares incorporated in Australia (Australian company number 668 338 618), whose registered office
is at Level 3, 502 Hay Street, Subiaco WA 6008;

“Greatland Resources Limited Subscriber Share” means the one GRL Share in issue prior to the
Scheme Effective Date;

“Greatland Resources Limited Subscriber Shareholder” means the holder of the Greatland
Resources Limited Subscriber Share;

“GRL Share” means a fully paid ordinary share of no par value in Greatland Resources Limited;

“holder” means a registered holder, including any person entitled by transmission;

“Latest Practicable Date” means 22 April 2025.

“members” means members of Greatland Gold plc on the register of members at any relevant date
and “member” shall be construed accordingly;

“Permitted Jurisdiction” means Argentina, Botswana, Brazil, Chile, Gibraltar, Guernsey, Guinea,
Hong Kong, Indonesia, Isle of Man, Jersey, Mexico, Namibia, Paraguay, Peru, South Africa, South
Korea, Switzerland, Taiwan or the UK;

“Registered Office” means the registered office of Greatland Gold plc or Greatland Resources
Limited, as applicable;

“Registrar of Companies” means the Registrar of Companies in England & Wales;

“Scheme” means this scheme of arrangement in its present form or with any modification thereof or
addition thereto or condition approved or imposed by the Court and agreed to by Greatland
Gold plc and Greatland Resources Limited;

“Scheme Effective Date” means the date on which the Scheme becomes effective in accordance
with its terms;

“Scheme Effective Time” means the time at which the Scheme becomes effective on the Scheme
Effective Date;
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“Scheme Record Time” means close of business on the Business Day immediately prior to the
Scheme Effective Date;

“Scheme Shareholder” means a holder of Scheme Shares;

“Scheme Shares” means, (i) all GGP Shares in issue at the date of the Scheme and remaining in
issue at the Scheme Record Time; (ii) all additional (if any) GGP Shares in issue at the Scheme
Voting Record Time and remaining in issue at the Scheme Record Time; and (iii) all further (if any)
GGP Shares in respect of which the original or any subsequent holders thereof are, or shall have
agreed in writing to be, bound by the Scheme and remaining in issue at the Scheme Record Time;

“Scheme Voting Record Time” means 6.00 p.m. on 8 May 2025, or if the Court Meeting is
adjourned, 6.00 p.m. on the date which is two working days before the date of the adjourned
meeting, excluding any that is not a Business Day;

“Uncertificated” or “in Uncertificated form” means in relation to a share or other security, a share
or other security title to which is recorded on the relevant register as in uncertificated form, being
held in uncertificated form in CREST and title to which, by virtue of CREST Regulations may be
transferred by means of CREST; and

“United Kingdom” or “UK” means the United Kingdom of Great Britain and Northern Ireland.

(A) As at the Latest Practicable Date, the issued share capital of Greatland Gold plc was
£13,079,294.60, consisting of 13,079,294,602 GGP Shares, all of which are fully paid up. As
at the Latest Practicable Date, Greatland Gold plc did not hold any GGP Shares in treasury.
No Scheme Shares are or will, prior to the Scheme Effective Time, be owned by Greatland
Resources Limited.

(B) Greatland Resources Limited was incorporated in Australia as a public limited company on
30 May 2023 with Australian company number 668 338 618 under the name Greatland Newco
Limited. The issued share capital of Greatland Resources Limited as at the date of this
Scheme is one Greatland Resources Limited Subscriber Share (which is credited as fully
paid).

(C) The effect of this Scheme will be to, inter alia, (i) transfer the Scheme Shares to Greatland
Resources Limited; and (ii) following and in consideration of the transfer of the Scheme
Shares to Greatland Resources Limited, Greatland Resources Limited shall allot and issue
GRL Shares to the Scheme Shareholders, in each case, in accordance with the provisions of
this Scheme. As a result, subject to this Scheme becoming effective, at the Scheme Effective
Date, Greatland Resources Limited will be the holding company of Greatland Gold plc and its
subsidiary companies.

(D) Greatland Resources Limited has agreed to appear by Counsel at the Court Hearing to
sanction this Scheme and to undertake to the Court to be bound by this Scheme and to
execute and do or procure to be executed and done all such documents, acts and things as
may be necessary or desirable to be executed or done by it for the purpose of giving effect to
this Scheme.

The Scheme
1. TRANSFER OF THE SCHEME SHARES
1.1 At the Scheme Effective Time, the Scheme Shares, being all of the issued share capital of

Greatland Gold plc shall be transferred to Greatland Resources Limited.

1.2 The Scheme Shares shall be transferred from the Scheme Shareholders to Greatland
Resources Limited and such transfer shall be effected by means of a form of transfer or other
instrument or instruction of transfer and to give effect to such transfer(s) any person may be
appointed by Greatland Resources Limited as attorney and/or agent and/or otherwise and shall
be authorised as such attorney and/or agent and/or otherwise on behalf of the relevant
Scheme Shareholder to execute and deliver as transferor a form of transfer or other instrument
or instruction of transfer, or to procure the transfer by means of CREST or otherwise give any
instructions to transfer (in each case, whether as a deed or otherwise), the Scheme Shares
and every form, instrument or instruction of transfer so executed or instruction given shall be
effective as if it had been executed or given by the holder or holders of the Scheme Shares
thereby transferred.
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2. GRL SHARES
2.1 In consideration for the transfer of the Scheme Shares pursuant to Clause 1, Greatland

Resources Limited shall (subject to, and in accordance with, the remaining provisions in this
Scheme), as soon as reasonably practicable following the Scheme Effective Time, allot and
issue (credited as fully paid) GRL Shares to the Scheme Shareholders (as appearing in the
register of members of Greatland Gold plc at the Scheme Record Time) on the following
basis:

(i) with the exception of the Greatland Resources Limited Subscriber Shareholder, one
GRL Share for every twenty Scheme Shares held at the Scheme Record Time; and

(ii) for the Greatland Resources Limited Subscriber Shareholder, one GRL Share for every
twenty Scheme Shares held at the Scheme Record Time minus one GRL Share from the
final total of GRL Shares otherwise due to be issued to the Greatland Resources Limited
Subscriber Shareholder.

(b) The GRL Shares shall be issued and credited as fully paid, shall rank pari passu in all
respects with all other fully paid GRL Shares and shall be entitled to all dividends and
other distributions declared, paid or made by Greatland Resources Limited by reference
to a record date on or after the Scheme Effective Date.

3. SETTLEMENT
3.1 Not later than 14 Business Days after the Scheme Effective Date, Greatland Resources

Limited shall, subject to the provisions of Clauses 2, 5 and 6:

(a) in the case of Scheme Shares which at the Scheme Record Time are in Certificated
form and where the registered holder has an address outside a Permitted Jurisdiction,
send by post to the allottees of the allotted and issued GRL Shares holding statements
in respect of such shares;

(b) in the case of Scheme Shares which at the Scheme Record Time are in Certificated
form and where the registered holder has an address in a Permitted Jurisdiction, procure
settlement of entitlements to GRL Shares through CREST by way of Depositary Interests
held in the CSN Facility account held by Computershare UK and Greatland Resources
Limited shall procure that the Depositary’s appointed nominee is issued the GRL Shares
to which such Scheme Shareholders are entitled and shall procure that the Depositary is
instructed to credit the CREST account of Computershare Company Nominees Limited
with Depositary Interests representing the GRL Shares to which each such Scheme
Shareholder is entitled as soon as practicable after the Scheme Effective Date, and shall
procure that Computershare UK sends by post to such Scheme Shareholders a CSN
Statement, provided that Greatland Gold plc reserves the right to settle all or part of such
consideration in the manner set out in Clause 3.1(a) (if, for reasons outside its
reasonable control, it is not able to effect settlement in accordance with this Clause
3.1(b)); and

(c) in the case of Scheme Shares which at the Scheme Record Time are held in
Uncertificated form, procure settlement of entitlements to GRL Shares through CREST by
way of Depositary Interests, and Greatland Resources Limited shall procure that the
Depositary’s appointed nominee is issued the GRL Shares to which such Scheme
Shareholders are entitled and shall procure that the Depositary is instructed to credit the
appropriate stock accounts in CREST of the relevant Scheme Shareholder with
Depositary Interests representing the GRL Shares to which each such Scheme
Shareholder is entitled as soon as practicable after the Scheme Effective Date, and in
any event within 14 days of the Scheme Effective Date, provided that Greatland Gold plc
reserves the right to settle all or part of such consideration in the manner set out in
Clause 3.1(a) (if, for reasons outside its reasonable control, it is not able to effect
settlement in accordance with this Clause 3.1(c)).

3.2 All holding statements or other documents required to be sent by Greatland Resources Limited
pursuant to Clause 3.1 shall be sent by post in pre-paid envelopes addressed to the persons
respectively entitled thereto at their respective addresses appearing in the register of members
of Greatland Gold plc at the Scheme Record Time (or, in the case of joint holders, to the
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address of that one of the joint holders whose name stands first in the register in respect of
the joint holding) or in accordance with any special instructions regarding communications
received at the Registered Office prior to the Scheme Record Time.

3.3 If GRL Shares are consolidated or subdivided prior to the dispatch of any holding statements
or the giving of any instructions in accordance with this Clause 3, the holding statements or
instructions shall relate to such GRL Shares, as so consolidated, subdivided and/or reduced.

3.4 None of Greatland Gold plc, Greatland Resources Limited, or any agent of any of them shall
be responsible for any loss or delay in transmission of holding statements or other documents
sent in accordance with this Clause 3.

4. CERTIFICATES REPRESENTING SCHEME SHARES
With effect from and including the Scheme Effective Date, all certificates representing holdings of
Scheme Shares shall cease to have effect as documents of title to the Scheme Shares comprised
therein and every holder of Scheme Shares should destroy such certificates upon receipt of their
holding statement for either GRL Shares or a CSN Statement for those held as Depositary Interests
in the CSN Facility.

5. RECORD OF TRANSFER OF SCHEME SHARES
5.1 Euroclear shall be instructed to cancel the entitlements to Scheme Shares of holders of

Scheme Shares in Uncertificated form and appropriate entries shall be made in Greatland
Gold plc’s register of members, with effect from the Scheme Effective Date, to reflect Clauses
1 and 2.

5.2 Appropriate entries shall be made in Greatland Gold plc’s register of members, with effect
from the Scheme Effective Date, to reflect their transfer.

6. FRACTIONAL ENTITLEMENTS
Fractions of GRL Shares will not be issued to Scheme Shareholders and any such entitlement to a
fraction of a GRL Share under this Scheme:

(a) of 0.5 or more will be rounded up to the nearest whole number of GRL Shares; and

(b) of less than 0.5 will be rounded down to the nearest whole number of GRL Shares,

and the resulting whole numbers of GRL Shares will be issued pursuant to the Scheme.

7. MANDATES AND INSTRUCTIONS
Each mandate in force and duly notified to Greatland Gold plc at the Scheme Record Time relating
to the payment of dividends and each instruction, election and communication preference then in
force as to notices and other communications (including electronic communications) from Greatland
Gold plc shall, unless and until varied or revoked, be deemed, from and including the Scheme
Effective Date:

(a) be a valid and effective mandate or instruction to Greatland Resources Limited in relation to
the GRL Shares represented by Depositary Interests issued to Scheme Shareholders pursuant
to clauses 3.1(b) or 3.1(c) of this Scheme; and

(b) not be a valid a valid and effective mandate or instruction to Greatland Resources Limited in
relation to the GRL Shares issued to Scheme Shareholders pursuant to Clause 2, and
Greatland Resources Limited shall invite the Scheme Shareholders to provide new such
mandates and or instructions to Computershare Australia.

8. SCHEME EFFECTIVE DATE
8.1 This Scheme shall become effective as soon as a copy of the Court Order shall have been

duly delivered to the Registrar of Companies for registration.

8.2 Unless this Scheme shall have become effective on or before 31 December 2025 or such later
date, if any, as Greatland Gold plc and Greatland Resources Limited may agree and the Court
may allow, this Scheme shall never become effective.
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9. MODIFICATION
Greatland Gold plc and Greatland Resources Limited may jointly consent on behalf of all persons
concerned to any modification of, or addition to, this Scheme or to any condition which the Court
may think fit to approve or impose. No amendment shall be capable of being made to this Scheme
once it has taken effect.

10. COSTS
Greatland Gold plc is authorised and permitted to pay all the costs and expenses relating to the
negotiation, preparation and implementation of this Scheme.

Dated: 24 April 2025
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PART VII

DEFINITIONS AND GLOSSARY

The following definitions apply throughout this document (except in Part VI of this document
containing the Scheme of Arrangement, which contains separate definitions) unless the context
requires otherwise:

“Acquisition” means the acquisition by the Group from Newmont of Telfer, a 70% in Havieron
(thereby consolidating its interests to 100%) and the related Paterson Province assets pursuant to
the terms of the acquisition agreement dated 10 September 2024;

“Acquisition Completion” means completion of the Acquisition, which occurred on 4 December
2024;

“Admission” means, as the context requires:

(a) admission of the GRL Shares to trading on AIM (“AIM Admission”), expected to occur on or
around 23 June 2025; and

(b) admission of Greatland Resources Limited to the official list of ASX (“ASX Admission”),
expected to occur on or around 23 June 2025.

“AIM” means AIM, the market of that name operated by the London Stock Exchange;

“AIM Rules” means the AIM Rules for Companies published by the London Stock Exchange;

“ASIC” means the Australian Securities and Investments Commission;

“ASX” means ASX Limited or the Australian Securities Exchange operated by it (as the context
requires);

“ASX Listing Rules” means the listing rules of ASX;

“ASX Recommendations” means the Corporate Governance Principles and Recommendations (4th
Edition) developed by the ASX Corporate Governance Council;

“ASX Settlement” means ASX Settlement Pty Ltd;

“ASX Settlement Operating Rules” means the settlement operating rules of ASX Settlement;

“Audit and Risk Committee” means the audit and risk committee of Greatland Gold plc or,
following the Scheme Effective Time, of Greatland Resources Limited;

“Australian Corporations Act” means the Corporations Act 2001 (Cth) of Australia (as amended
from time to time);

“Australian Foreign Acquisitions and Takeovers Act” means the Foreign Acquisitions and
Takeovers Act 1975 (Cth) of Australia (as amended from time to time);

“Business Day” means any day other than a Saturday or Sunday on which banks in London are
open for normal business;

“Certificated” or “in Certificated form” means in relation to a share or other security, which is not
in Uncertificated form (that is, not in CREST);

“CGT” means capital gains tax;

“Chair” means chair of the relevant Meeting;

“CHESS” means settlement facility known as the Clearing House Electronic Subregister System
operated by ASX Settlement in accordance with the settlement operating rules of ASX Settlement;

“CJA” means the Criminal Justice Act 2003;

“Companies Act 2006” or “Act” means the UK Companies Act 2006 (as amended from time to
time);

“Computershare Australia” means Computershare Investor Services Pty Limited;

“Computershare UK” means Computershare Investor Services PLC;
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“Conditions” has the meaning given to it in paragraph 5 of Part II (Explanation of the Scheme and
its Effects) of this document;

“Consideration Shares” means the 2,669,182,291 GGP Shares that were issued to Newmont NOL
on 4 December 2024 in connection with the Acquisition;

“Court” means His Majesty’s High Court of Justice of England & Wales;

“Court Hearing” means the hearing by the Court of the claim form to sanction the Scheme under
Section 899 of the Companies Act 2006;

“Court Meeting” means the meeting of holders of Scheme Shares to be held at the offices of
Simmons & Simmons LLP, Citypoint, 1 Ropemaker Street, London, EC2Y 9SS at 9:30 a.m.
convened for 12 May 2025 pursuant to an order of the Court pursuant to Part 26 of the Companies
Act 2006 for the purposes of considering and, if thought fit, approving the Scheme, notice of which
is set out in Part IX of this document, and any adjournment thereof;

“CREST” means the UK-based system for the paperless settlement of trades in listed securities, of
which Euroclear is the operator;

“CREST Manual” means the CREST manual referred to in agreements entered into by Euroclear;

“CREST Regulations” means the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755) as
amended from time to time;

“CSN” means a corporate sponsored nominee;

“CSN Facility” means the corporate sponsored nominee facility arranged by Greatland Resources
Limited with Computershare UK to enable Shareholders who hold their shares in Certificated form
with a registered address in a Permitted Jurisdiction to receive their interests in GRL Shares in a
form which will enable them to trade those shares on AIM;

“CSN Statement” means a statement issued by Computershare UK in respect of securities held in
an account pursuant to the CSN Facility.

“CSN Terms and Conditions” the agreed form terms and conditions applicable to the CSN Facility
as between Computershare UK and eligible former GGP Shareholders, which are available on
Greatland Gold plc’s website at https://greatlandgold.com and as set out in Appendix 1 to this
document.

“Depositary” means Computershare UK;

“Depositary Deed Poll” means the deed poll relating to the holding of GRL Shares and the issue
of the Depositary Interests made by the Depositary in favour of the DI Holders;

“Depositary Interest” means depositary interests issued by Computershare UK whereby a
custodian appointed by Computershare UK, will hold GRL Shares on trust for the CREST member
to whom it has issued a depositary interest;

“DI Holder” means the holder(s) of a Depositary Interest, from time to time, pursuant to the
Depositary Deed Poll;

“Directors” or “Board” means the directors of Greatland Gold plc, as set out in paragraph 1 of
Part V of this document;

“DTRs” means the disclosure guidance and transparency rules relating to the disclosure of
information in respect of financial instruments which have been admitted to trading on a regulated
market or for which a request for admission to trading on such a market has been made, as
published by the FCA;

“Euroclear” means Euroclear UK & International Limited, a company incorporated in England &
Wales with company number 02878738, being the operator of CREST;

“Executive Director(s)” means the executive director(s) of Greatland Gold plc as set out in
paragraph 1 of Part V of this document of this document;

“Explanatory Statement” means Part II of this document and the parts of this document referred to
in it which has been prepared in accordance with section 897 of the Act;

“FCA” means the UK Financial Conduct Authority;
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“Form(s) of Proxy” means the yellow and blue form(s) of proxy sent to Scheme Shareholders for
use in connection with the Court Meeting and the General Meeting, which accompany this
document;

“FSMA” means the Financial Services and Markets Act 2000, as amended from time to time;

“General Meeting” means the general meeting of Greatland Gold plc to be held at the offices of
Simmons & Simmons LLP, Citypoint, 1 Ropemaker Street, London, EC2Y 9SS at 9:45 a.m. on
12 May 2025;

“GGP Options” means the options to subscribe for GGP Shares;

“GGP Shareholder” or “Shareholder” means a holder for the time being of GGP Shares;

“GGP Shares” means the ordinary shares of nominal value £0.001 each in the share capital of
Greatland Gold plc;

“Greatland Gold plc” or the “Company” means Greatland Gold plc, a public limited company
incorporated in England & Wales with company number 05625107;

“Greatland Gold plc Articles” means the articles of association of Greatland Gold plc;

“Greatland Gold plc’s Registrar” or “Registrar” means Computershare UK;

“Greatland LTIP” means the Greatland Gold plc long term incentive plan;

“Greatland Resources Limited” means Greatland Resources Limited, a public company limited by
shares incorporated in Australia (company number 668 338 618), whose registered office is at Level
3, Hay Street, Subiaco, WA 6008 Australia;

“Greatland Resources Limited Constitution” means the constitution of Greatland Resources
Limited;

“Greatland Resources Limited Subscriber Share” means the one GRL Share in issue prior to the
Scheme Effective Date;

“Greatland Resources Limited Subscriber Shareholder” means the holder of the Greatland
Resources Limited Subscriber Share;

“Greatland Resources Limited Shareholder or GRL Shareholder” means a holder of
GRL Shares;

“Greatland Rollover EIP” means the employee long term incentive plan administered by Greatland
Resources Limited to be used to facilitate Greatland Resources Limited issuing ‘rollover’ GRL
securities to the Company’s current directors and employees to replace the GGP Options currently
held by them;

“GRL Shares” means a fully paid ordinary shares of no par value of Greatland Resources Limited;

“Group” means (i) prior to the Scheme Effective Date, Greatland Gold plc and its subsidiary
undertakings; and (ii) after the Scheme Effective Date, Greatland Resources Limited and its
subsidiary undertakings;

“Havieron” means the Havieron gold-copper project, located in the Paterson Province of Western
Australia;

“HMRC” means His Majesty’s Revenue and Customs;

“holder” means a registered holder, including any person entitled by transmission;

“Latest Practicable Date” means 22 April 2025;

“London time” means the prevailing time in London, United Kingdom;

“Long Stop Date” means 11:59 p.m. on 31 December 2025, or such later date as may be agreed
in writing by Greatland Resources Limited and the Company in writing and as the Court may
approve (if such approval is required);

“Meetings” means the Court Meeting and the General Meeting, and “Meeting” shall be construed
accordingly;
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“members” means members of Greatland Gold plc on the register of members at any relevant date
and “member” shall be construed accordingly;

“Mineral Resource” means a concentration or occurrence of solid material of economic interest due
to their inherent properties;

“Newmont” means Newmont Corporation;

“Newmont NOL” means Newmont NOL Pty Ltd, previously known as Newcrest Operations Limited,
a wholly-owned subsidiary of Newmont;

“Non-Executive Director(s)” means the non-executive director(s) of Greatland Gold plc as set out
in paragraph 1 of Part V of this document;

“Ore Reserve” means the economically mineable part of a Measured and/or Indicated Mineral
Resource;

“Overseas Shareholders” means GGP Shareholders who are resident in, ordinarily resident in, or
citizens or nationals of, jurisdictions outside the United Kingdom or Australia;

“Permitted Jurisdiction” means Argentina, Botswana, Brazil, Chile, Gibraltar, Guernsey, Guinea,
Hong Kong, Indonesia, Isle of Man, Jersey, Mexico, Namibia, Paraguay, Peru, South Africa, South
Korea, Switzerland, Taiwan or the UK;

“Proposals” means the proposals described in this document, including the Scheme;

“Registered Office” means the registered office of Greatland Gold plc which is at Salisbury House,
London Wall, London, United Kingdom, EC2M 5PS, or of Greatland Resources Limited which is at
Level 3, 502 Hay Street, Subiaco, WA 6008, Australia, as applicable;

“Registrar of Companies” means the Registrar of Companies in England & Wales;

“Remuneration Committee” means the remuneration and nomination committee of Greatland
Gold plc or, following the Scheme Effective Date, of Greatland Resources Limited;

“Resolutions” means the resolutions to be proposed to GGP Shareholders at the General Meeting;

“Restricted Jurisdiction” means Canada, Japan, the Republic of South Africa, New Zealand,
Israel, Nicaragua and Philippines or any other jurisdiction where it would be unlawful to market the
offer of securities.

“RIS” means any information service authorised from time to time by the FCA for the purpose of
disseminating regulatory announcements;

“Scheme” or the “Scheme of Arrangement” means the members’ scheme of arrangement under
Part 26 of the Companies Act 2006 between Greatland Gold plc and holders of Scheme Shares
including any modification, addition or condition approved by the Court, details of which are set out
in this document;

“Scheme Effective Date” means the date on which this Scheme becomes effective in accordance
with its terms, expected to be 20 June 2025;

“Scheme Effective Time” means the time at which the Scheme becomes effective on the Scheme
Effective Date;

“Scheme Record Time” means close of business on the Business Day immediately prior to the
Scheme Effective Date, being the time at which entitlement to GRL Shares under the Scheme is
determined;

“Scheme Sanction Order” means the order of the Court sanctioning the Scheme under Part 26 of
the Act;

“Scheme Shareholder” means a holder of Scheme Shares;

“Scheme Shares” means, (i) all GGP Shares in issue at the date of the Scheme and remaining in
issue at the Scheme Record Time; (ii) all additional (if any) GGP Shares in issue at the Scheme
Voting Record Time and remaining in issue at the Scheme Record Time; (iii) all further (if any)
GGP Shares in respect of which the original or any subsequent holder thereof are, or shall be
bound or shall have agreed in writing to be, bound by the Scheme and remaining in issue at the
Scheme Record Time;
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“Scheme Voting Record Time” means 6.00 p.m. (London time) on 8 May 2025, or if the Court
Meeting or General Meeting is adjourned, 6.00 p.m. on the date which is two days before the date
of such adjourned meeting, excluding any day that is not a working day;

“SDRT” means stamp duty reserve tax;

“September 2024 Admission Document” means the AIM Admission Document published by the
Company on 10 September 2024;

“Special Resolutions” means the special resolutions which are set out in Part IX of this document,
to be proposed to be passed at the General Meeting;

“subsidiary” or “subsidiary undertaking” has the meaning given in the Act;

“Takeover Panel” means the Panel on Takeovers and Mergers;

“TCGA 1992” means the Taxation of Chargeable Gains Act 1992;

“Telfer” means the Telfer gold-copper mine, located in the Paterson Province of Western Australia;

“Tembo Capital” means Tembo Capital Holdings Guernsey Ltd;

“UK” or “United Kingdom” means the United Kingdom of Great Britain and Northern Ireland;

“UK MAR” the retained version of Regulation (EU) No.596/2014 applicable in the UK pursuant to
the Withdrawal Act 2018;

“UK Takeover Code” means the City Code on Takeovers and Mergers;

“Uncertificated” or “in Uncertificated form” means in relation to a share or other security, a share
or other security title to which is recorded on the relevant register as in uncertificated form, being
held in uncertificated form in CREST and title to which, by virtue of CREST Regulations may be
transferred by means of CREST;

“US” or “USA” or “United States” means the United States of America, its territories and
possessions, any state or political sub-division of the United States of America, the District of
Columbia and all other areas subject to the jurisdiction of the United States of America;

“Wyloo” means Wyloo Consolidated Investments Pty Ltd;

“Wyloo Call Option Deed” means the deed dated 10 September 2024 between Newmont NOL
and Wyloo pursuant to which Newmont NOL granted to Wyloo the Wyloo Option;

“Wyloo Option” means the option granted to Wyloo in respect of 1,334,591,145 Consideration
Shares (being 50% of the maximum number of the Consideration Shares) under the terms of the
Wyloo Call Option Deed.

“Wyloo Undertaking” has the meaning given to it in paragraph 8.4 of Part V (Additional
Information) of this document.

Currencies
Unless otherwise indicated in this document, all references to “£”, “pounds sterling”, “pounds”,
“GBP”, “sterling”, “pence”, or “p”, are to the lawful currency of the United Kingdom, and all
references to “Australian dollars” or “A$” are to the lawful currency of Australia.
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PART VIII

DISAPPLICATION OF THE UK TAKEOVER CODE

1. The UK Takeover Code is issued and administered by the Takeover Panel. Greatland Gold plc
is a company to which the UK Takeover Code applies and its shareholders are accordingly
entitled to the protections afforded by the UK Takeover Code.

2. The UK Takeover Code and the Takeover Panel operate principally to ensure that shareholders
are treated fairly and are not denied an opportunity to decide on the merits of a takeover and
that shareholders of the same class are afforded equivalent treatment by an offeror. The UK
Takeover Code also provides an orderly framework within which takeovers are conducted. In
addition, it is designed to promote, in conjunction with other regulatory regimes, the integrity of
the financial markets.

3. The UK Takeover Code applies to all offers for companies which have their registered offices
in the United Kingdom, the Channel Islands or the Isle of Man (referred to as “UK registered”
companies) if any of their equity share capital or other transferable securities carrying voting
rights are admitted to trading on a UK regulated market or a UK multilateral trading facility or
on any stock exchange in the Channel Islands or the Isle of Man (referred to as “UK quoted”).

4. None of the conditions bringing a company within the remit of the UK Takeover Code apply or
will, from Admission, apply to Greatland Resources Limited. As a result, in the event that the
Scheme becomes effective, GGP Shareholders will no longer be afforded the protections
provided by the UK Takeover Code, including the requirement for a mandatory cash offer to be
made, and at a price not less than the highest price paid for interests in shares by an acquirer
or its concert parties during the previous 12 months, if either:

(a) a person acquires an interest in shares which, when taken together with the shares in
which persons acting in concert with it are interested, increases the percentage of shares
carrying voting rights in which it is interested to 30 per cent. or more; or

(b) a person, together with persons acting in concert with it, is interested in shares which in
the aggregate carry not less than 30 per cent. of the voting rights of a company but does
not hold shares carrying more than 50 per cent. of such voting rights and such person,
or any person acting in concert with it, acquires an interest in any other shares which
increases the percentage of shares carrying voting rights in which it is interested.

5. The UK Takeover Code extends this principle so that when a company redeems or purchases
its own voting shares, any resulting increase in the percentage of shares carrying voting rights
in which a person or group of persons acting in concert is interested will be treated as an
acquisition. Subject to prior consultation, the Takeover Panel will normally waive any resulting
obligation to make a general offer if there is a vote of independent shareholders and a
procedure along the lines of that set out in Appendix 1 to the UK Takeover Code is followed.

6. Persons acting in concert comprise persons who, pursuant to an agreement or understanding
(whether formal or informal), co-operate to obtain or consolidate control of a company or to
frustrate the successful outcome of an offer for a company. Certain categories of people will
be presumed to be acting in concert with each other unless the contrary is established.

7. Brief details of the Takeover Panel, the UK Takeover Code and of the protections afforded by
the UK Takeover Code (which will cease to apply following the Scheme Effective Date), are
set out below. Before voting in favour of the Scheme, you may want to take independent
professional advice from an appropriate independent financial adviser.

The General Principles and Rules of the UK Takeover Code
8. The UK Takeover Code is based upon a number of general principles which are essentially

statements of standards of commercial behaviour. The general principles apply to takeovers
and all other matters with which the UK Takeover Code is concerned. They are applied by the
Takeover Panel in accordance with their spirit to achieve their underlying purpose.

9. In addition to the general principles, the UK Takeover Code contains a series of rules. Some
of the rules provide more detail on how the general principles will be applied by the Takeover
Panel and others govern specific aspects of takeover procedure. Like the general principles,
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the rules are to be interpreted to achieve their underlying purpose. Therefore, their spirit must
be observed as well as their letter. The Takeover Panel may derogate or grant a waiver to a
person from the application of a rule in certain circumstances.

Giving up the protection of the UK Takeover Code
10. A summary of key provisions of the UK Takeover Code which apply to transactions to

which the UK Takeover Code applies are set out below. You are encouraged to read this
information carefully as it outlines certain important protections which you will be giving up if
you vote in favour of the Scheme and it becomes effective.

Equality of treatment

11. General principle 1 of the UK Takeover Code states that all holders of the securities of an
offeree company of the same class must be afforded equivalent treatment. Furthermore,
Rule 16.1 requires that, except with the consent of the Takeover Panel, special arrangements
may not be made with certain shareholders in a company if there are favourable conditions
attached which are not being extended to all shareholders.

Information to shareholders

12. General principle 2 requires that the holders of the securities of an offeree company must
have sufficient time and information to enable them to reach a properly informed decision on
the takeover bid. Consequently, a document setting out full details of an offer must be sent to
the offeree company’s shareholders.

The opinion of the offeree board and independent advice

13. The board of the offeree company is required by Rule 3.1 of the UK Takeover Code to obtain
competent independent advice as to whether the financial terms of an offer are fair and
reasonable and the substance of such advice must be made known to shareholders.
Rule 25.2 requires the board of the offeree company to send to shareholders and persons
with information rights its opinion on the offer and its reasons for forming that opinion. That
opinion must include the board’s views on: (i) the effects of implementation of the offer on all
the company’s interests, including, specifically, employment; and (ii) the offeror’s strategic plans
for the offeree company and their likely repercussions on employment and the locations of the
offeree company’s places of business.

14. The document sent to shareholders must also deal with other matters such as interests and
recent dealings in the securities of the offeror and the offeree company by relevant parties and
whether the directors of the offeree company intend to accept or reject the offer in respect of
their own beneficial shareholdings.

15. Rule 20.1 states that, except in certain circumstances, information and opinions relating to an
offer or a party to an offer must be made equally available to all offeree company shareholders
and persons with information rights as nearly as possible at the same time and in the same
manner.

Optionholders and holders of convertible securities or subscription rights

16. Rule 15 of the UK Takeover Code provides that when an offer is made and the offeree
company has convertible securities outstanding, the offeror must make an appropriate offer or
proposal to the holders of those securities to ensure their interests are safeguarded. Rule 15
also applies in relation to holders of options and other subscription rights.
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PART IX

NOTICE OF MEETINGS

NOTICE OF COURT MEETING

IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURTS OF
ENGLAND & WALES
COMPANIES COURT (ChD)

CR-2025-001449

IN THE MATTER OF GREATLAND GOLD PLC

- and -

IN THE MATTER OF THE COMPANIES ACT 2006

NOTICE IS HEREBY GIVEN that by an Order dated 23 April 2025 made in the above matter the
Court has given permission for a meeting (the “Court Meeting”) to be convened of the holders of
the ordinary shares of £0.001 each not including any ordinary shares held by Greatland Resources
Limited (hereinafter called the “Scheme Shares”) in the capital of Greatland Gold plc (registered in
England & Wales with company number 05625107) (hereinafter called “Greatland Gold plc” or the
“Company”) for the purpose of considering and, if thought fit, approving (with or without
modification) a scheme of arrangement proposed to be made between Greatland Gold plc and the
holders of the Scheme Shares (the “Scheme of Arrangement”) expressed to be subject to that
Scheme of Arrangement and that such meeting will be held at the offices of Simmons &
Simmons LLP, Citypoint, 1 Ropemaker Street, London, EC2Y 9SS at 9:30 a.m. on 12 May 2025
(London time) at which place and time all the holders of Scheme Shares are requested to attend.

A copy of the Scheme of Arrangement and a copy of the explanatory statement required to be
furnished pursuant to section 897 of the Companies Act 2006 (the “Explanatory Statement”) are
incorporated in the document of which this notice forms part.

Scheme Shareholders entitled to attend and vote at the Court Meeting may vote in person at the
Court Meeting or they may appoint another person, whether a member of the Company or not, as
their proxy to attend and vote in their stead.

A blue Form of Proxy for use at the Court Meeting is enclosed with this notice. Completion of the
blue Form of Proxy (or appointment of a proxy electronically) will not prevent a Scheme Shareholder
from attending and voting at the Court Meeting (or any adjournment thereof) in person, if they wish
to do so.

It is requested that the blue Form of Proxy (together with any power of attorney or other authority
under which it is signed, or a notarially certified copy of such power or authority) be lodged with the
Registrar of the Company, Computershare Investor Services PLC, at Computershare Investor
Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY no later than 9:30 a.m. on 8 May
2025 or, if the meeting is adjourned, by not later than 48 hours before the time of the adjourned
meeting but, if forms are not so lodged, they may be handed to the Registrar of the Company,
Computershare Investor Services PLC, or the Chair at the Court Meeting. For an electronic proxy
appointment to be valid, it must be received by the Registrar of the Company by no later than
9:30 a.m. on 8 May 2025.

Alternatively, a shareholder may register a proxy appointment and give voting instructions online via
the Registrar of the Company, Computershare Investor Services PLC, at www.investorcentre.co.uk/
eproxy subject to the terms and conditions shown on the website. If not previously registered, you
will need your investor code to do so. This is shown on your share certificate. Once registered, you
will immediately be able to vote.

95



CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the Court Meeting and any adjournment(s) thereof by using the
procedures described in the CREST manual.

In order for a proxy appointment or instruction made using the CREST service to be valid, the
appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in
accordance with the specifications of Euroclear UK & International Limited (“Euroclear”) and must
contain the information required for such instructions, as described in the CREST manual. The
message, regardless of whether it relates to the appointment of a proxy or to an amendment to the
instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to
be received by the Company’s Registrars, Computershare Investor Services PLC (CREST
ID 3RA50) by 9:30 a.m. (London time) on 8 May 2025. For this purpose, the time of receipt will be
taken to be the time (as determined by the time stamp applied to the message by the CREST
Application Host) from which the issuer’s agent is able to retrieve the message by enquiry to
CREST in the manner prescribed by CREST.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

In the case of joint holders of a share, the vote of the senior holder who tenders a vote, whether in
person or by proxy, will be accepted to the exclusion of the votes of the other joint holder(s) and for
this purpose seniority will be determined by the order in which the names stand in the register of
members of the Company in respect of the joint holding.

To be entitled to attend and vote at the Court Meeting (and for the purpose of the determination of
the votes that may cast), Scheme Shareholders must be registered in the register of members at
the Scheme Voting Record Time (as defined in the Scheme of Arrangement). Changes to entries on
the register of members after the relevant deadline shall be disregarded in determining the rights of
any person to attend or vote at the meeting. Changes to entries in the relevant register of members
after 6.00 p.m. (London time) on 8 May 2025 or, in the event that the Court Meeting is adjourned,
after 6.00 p.m. on the date falling two days before the date of any adjourned meeting (excluding
any day that is not a working day), shall be disregarded in determining the rights of any person to
attend or vote at the Court Meeting.

Any corporation which is a member can appoint one or more corporate representatives who may
exercise on its behalf all of its powers as a member provided that they do not do so in relation to
the same shares.

By the Order, the Court has appointed Shaun Day or, failing him, any other director of the
Company, to act as Chair of the Court Meeting and has directed the Chair to report the result of it
to the Court.

The Scheme of Arrangement will be subject to the subsequent sanction of the Court.

Dated: 24 April 2025

Simmons & Simmons LLP
Citypoint
1 Ropemaker Street
London
EC2Y 9SS
Solicitors for the Company
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NOTICE OF GENERAL MEETING

The General Meeting of Greatland Gold plc (the “Company’) will be held at the offices of
Simmons & Simmons LLP, Citypoint, 1 Ropemaker Street, London, EC2Y 9SS at 9:45 a.m. on
12 May 2025 to consider and, if thought fit, to pass the proposed resolutions as set out below.
Voting on these resolutions will be by way of a poll.

SPECIAL RESOLUTIONS
1. RESOLUTION 1 – ADOPTION OF AMENDED ARTICLES OF ASSOCIATION
That with effect from the time that Resolution 2 is passed, the amended articles of association of
the Company produced to the meeting and initialled by the Chair for the purpose of identification
(the “Amended Articles”) be approved and adopted as the articles of association of the Company, in
substitution for the existing articles of association.

2. RESOLUTION 2 – SCHEME OF ARRANGEMENT
That for the purpose of giving effect to the scheme of arrangement between the Company and the
holders of the Scheme Shares (as defined in the Scheme), a print of which has been produced to
this meeting and for the purposes of identification signed by the Chair hereof, in its original form or
subject to such modification, addition or condition agreed between the Company and Greatland
Resources Limited and approved or imposed by the High Court (the “Scheme”), the Scheme be
approved and the directors of the Company be and are hereby authorised to take all such action as
they may consider necessary or appropriate for carrying the Scheme into effect.

By order of the Board

Stephen Frank Ronaldson and Joanne McDonald
Company Secretaries

DATED: 24 APRIL 2025
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NOTES TO THE NOTICE OF GENERAL MEETING
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in
any doubt as to any aspect of the Proposals referred to in this document or as to the action you
should take, you should seek your own advice immediately from, if you are in the UK, your
stockbroker, bank manager, solicitor, accountant or other independent financial adviser that
specialises in advising on the acquisition of shares and other securities who is duly authorised
under FSMA (or, if you are a person outside the UK, a person otherwise similarly qualified in your
jurisdiction).

If you have sold or otherwise transferred (or will sell or transfer) all of your shares please pass this
document, together with the accompanying documents, to the purchaser or transferee, or to the
person who arranged the sale or transfer, so that they can pass these documents to the person
who now holds the shares.

Issued share capital and total voting rights
As at the Latest Practicable Date, the Company’s ordinary issued share capital consists of
13,079,294,602 ordinary shares, carrying one vote each. Therefore, the total voting rights in the
Company as at 22 April 2025 are 13,079,294,602.

Entitlement to attend and vote
To be entitled to vote at the General Meeting (and for the purpose of the determination by the
Company of the number of votes they may cast), shareholders must be registered in the register of
members of the Company at 6.00 p.m. (London time) on 8 May 2025. Changes to the register of
members after the relevant deadline shall be disregarded in determining the rights of any person to
vote at the General Meeting.

Proxies
Shareholders entitled to attend and vote at the General Meeting may appoint one or more proxies
to attend, speak and vote at the General Meeting instead of them. The Company encourages
shareholders to appoint the Chairman, as their proxy. Appointing a proxy will not preclude
shareholders from attending and voting at the General Meeting if they later decide to do so.

You should have received a yellow and blue proxy form with this Notice. The yellow form of proxy is
for use at the General Meeting. You can only appoint a proxy using the procedures set out in these
notes and the explanatory notes to the proxy form.

A proxy need not be a shareholder of the Company but must attend the General Meeting to
represent you. If you wish to appoint a person other than the Chairman, please insert the name of
your chosen proxy holder in the space provided. If the proxy is being appointed in relation to less
than your full voting entitlement, please enter in the box next to the proxy holder’s name the number
of ordinary shares in relation to which they are authorised to act as your proxy. If left blank your
proxy will be deemed to be authorised in respect of your full voting entitlement (or, if the proxy form
has been issued in respect of a designated account for a shareholder, the full voting entitlement for
that designated account).

You may indicate how you wish your proxy to vote by ticking the relevant boxes on the enclosed
proxy form. If no voting indication is given, your proxy will vote or abstain from voting at its
discretion. Your proxy will vote or abstain from voting as it thinks fit in relation to any other matter
which is put before the General Meeting.

Voting at the General Meeting
On a show of hands every member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being himself a member entitled to
vote, shall have one vote. Also, every proxy present who has been duly appointed by one or more
members entitled to vote on the resolution has one vote. A proxy has one vote for and one vote
against the resolution if the proxy has been duly appointed by more than one member entitled to
vote on the resolution and the proxy has been instructed by one or more of those members to vote
for the resolution and by one or more other of those members to vote against it.
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On a poll, every member shall have one vote for every ordinary share of which such member is the
holder.

Vote withheld
A vote withheld option is provided to enable you to abstain on any particular resolution. It is not a
vote in law, which means that the vote will not be counted in the calculation of the number of votes
for or against the resolution.

Multiple proxies
You may appoint more than one proxy provided each proxy is appointed to exercise rights attached
to different ordinary shares. You may not appoint more than one proxy to exercise rights attached to
any one ordinary share. To appoint more than one proxy, (an) additional proxy form(s) may be
obtained by contacting the shareholders helpline or you may copy the enclosed proxy form. Please
enter in the box next to the proxy holder’s name, the number of ordinary shares in relation to which
they are authorised to act as your proxy.

Appointment of proxy using hard-copy form
Proxy forms are enclosed. To be valid these should be completed, signed and sent or delivered to
the Registrar in the reply paid envelope provided, to be received no later than 9:45 a.m. on 8 May
2025 in the case of the yellow Form of Proxy (General Meeting) or not less than 48 hours before
any adjourned meeting at which the person named in the proxy form proposes to vote.

In the case of a shareholder which is a company, a proxy form must be executed under its
common seal or signed on its behalf by a duly authorised person or in any other manner authorised
by its constitution.

Where this proxy form is signed under a power of attorney or other authority, such power or
authority (or a notarially certified copy thereof) should be enclosed with the proxy form.

Appointment of proxy by joint shareholders
In the case of joint holders, where more than one of the joint holders purports to appoint a proxy,
only the appointment submitted by the most senior holder will be accepted. Seniority is determined
by the order in which the names of the joint holders appear in the Company’s register of members
in respect of the joint holding (the first named being the most senior).

Electronic appointment of proxies
As an alternative to completing the hard-copy proxy form, you can register your proxy appointment
at www.investorcentre.co.uk/eproxy.

Changing proxy instructions
To change your proxy instructions, you must submit a new proxy appointment using either the hard-
copy proxy form appointment method or the electronic appointment method set out above. Note that
the cut-off time as set out above for receipt of proxy appointments also applies in relation to the
receipt of amended proxy appointments; any amended proxy appointment received after the relevant
cut-off time will be disregarded. For the avoidance of doubt, any indication of how you wish your
proxy to vote contained in your proxy appointment constitutes part of such appointment and, as
such, the relevant cut-off time applicable to the receipt of amended proxy appointments also applies
to any amendment of any voting instructions given to your proxy by way of your proxy appointment.

Where you have appointed a proxy using the hard-copy proxy form and would like to change the
instructions using another hard-copy proxy form, please contact the Registrar, using the details set
out below.

If you have voted online you can amend your vote by resubmitting your voting instructions
electronically as described above.

If you submit more than one valid proxy appointment, the appointment received last before the
latest time for the receipt of proxies will take precedence.
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Termination of proxy appointment
In order to revoke a proxy instruction you will need to inform the Company using one of the
following methods:

• by sending a signed hard-copy notice clearly stating your intention to revoke your proxy
appointment to the Registrar. In the case of a shareholder which is a company, the revocation
notice must be executed under its common seal or signed on its behalf by a duly authorised
person or in any other manner specified in its constitution. Any power of attorney or any other
authority under which the revocation notice is signed (or a notarially certified copy of such
power or authority) must be included with the revocation notice; or

• by calling the shareholder helpline, operated by Computershare Investor Services PLC,
on 0370 707 1397.

In either case, the revocation notice must be received by the Registrar at least three hours before
the commencement of the General Meeting or adjourned meeting at which the vote is to be given.

If you attempt to revoke your proxy appointment but the revocation is received after the time
specified then, subject to the paragraph directly below, your proxy appointment will remain valid.

Appointment of a proxy does not preclude you from attending the General Meeting and voting in
person. If you have appointed a proxy and attend and vote at the General Meeting in person, your
proxy appointment will be terminated automatically.

Voting through the CREST electronic proxy appointment service
CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the General Meeting (and any adjournment of the General
Meeting) by using the procedures described in the CREST Manual (available from
www.euroclear.com). CREST Personal Members or other CREST sponsored members, and those
CREST members who have appointed a service provider(s), should refer to their CREST sponsor or
voting service provider(s), who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made by means of CREST to be valid, the
appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in
accordance with Euroclear UK & International Limited’s specifications and must contain the
information required for such instructions, as described in the CREST Manual. The message must
be transmitted so as to be received by the Registrar (ID 3RA50) by 9:45 a.m. in the case of the
General Meeting, on 8 May 2025. For this purpose, the time of receipt will be taken to mean the
time (as determined by the timestamp applied to the message by the CREST application host) from
which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST. After this time, any change of instructions to proxies appointed through
CREST should be communicated to the appointee through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should
note that Euroclear UK & International Limited does not make available special procedures in
CREST for any particular message. Normal system timings and limitations will, therefore, apply in
relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST personal member, or sponsored member,
or has appointed a voting service provider(s), to procure that their CREST sponsor or voting service
provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by
means of the CREST system by any particular time. In this connection, CREST members and,
where applicable, their CREST sponsors or voting system providers are referred, in particular, to
those sections of the CREST Manual concerning practical limitations of the CREST system and
timings. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out
in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

Corporate representatives
Any corporation which is a shareholder can appoint one or more corporate representatives who may
exercise on its behalf all of its powers as a shareholder provided that no more than one corporate
representative exercises powers in relation to the same shares.
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Documents available for inspection
The following documents are available for inspection during normal business hours at the
Registered Office on any Business Day from the date of these Notices until the time of the General
Meeting and may also be inspected at the General Meeting venue, as specified in these Notices,
from at least 15 minutes prior to, and on the day of the Court Meeting and the General Meeting
until the conclusion of the General Meeting:

• the current articles of association of Greatland Gold plc; and

• the amended articles of association of Greatland Gold plc.

Information available on the Company’s website
A copy of these Notices can be found on the Company’s website at https://greatlandgold.com.

Communication
Except as provided above, Shareholders who have general queries about the General Meeting
should use the following means of communication (no other methods of communication will be
accepted):

• by calling the shareholder helpline, operated by Computershare Investor Services PLC,
on 0370 707 1397 or

• email Web Queries at webcorres@computershare.co.uk.

Calls are charged at the standard geographic rate and will vary by provider. Calls outside the
United Kingdom will be charged at the applicable international rate. The helpline is open 8.30 a.m.
– 5.30 p.m., Monday to Friday excluding public holidays in England & Wales.

You may not use any electronic address provided either in these Notices or in any related
documents (including the Chairman’s letter and proxy form) to communicate with the Company for
any purposes other than those expressly stated.
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EXPLANATION OF RESOLUTIONS
Resolutions 1 and 2 will be proposed as Special Resolutions.
For these resolutions to be passed, 75 per cent. or more of shareholders’ votes cast must be in
favour.

Resolution 1 – Adoption of amended articles of association
This resolution seeks shareholders’ approval to adopt the Amended Articles.

The proposed amendment is the introduction Article 181 which provides that any shares are issued
by the Company after the adoption of the Amended Articles but before the Scheme Record Time
shall be Scheme Shares. It also provides that any shares issued by the Company after the Scheme
Record Time to any person other than Greatland Resources Limited shall immediately be
transferred to Greatland Resources Limited in return for shares in Greatland Resources Limited on
the same terms as under the Scheme. The text of Article 181 is set out below:

“Shares not otherwise subject to the Scheme

Notwithstanding any other provision of these Articles:

(A) if the Company issues any shares on or after the date of adoption of this Article 181 and at or
prior to the Scheme Record Time (as defined in the Scheme of Arrangement Circular dated
24 April 2025 (the “Scheme Circular”)), such shares shall be issued subject to the terms of
the Scheme and shall be Scheme Shares for the purposes of the Scheme (each as defined in
the Scheme Circular) and the holder or holders of such shares shall be bound by the
Scheme;

(B) if any shares in the Company are allotted and issued to any person other than Greatland
Resources Limited and/or its nominee or nominees (a “New Member”) after the Scheme
Record Time (as defined in the Scheme Circular) and before the implementation of the
Scheme, they will immediately be transferred to Greatland Resources Limited and/or its
nominee or nominees in consideration of and conditional on the issue or transfer to the New
Member of one fully paid ordinary share of no par value in Greatland Resources Limited
(“GRL Share”) for every twenty shares in the Company so transferred, provided that any
entitlement to (i) 0.5 or more of a GRL Share will be rounded up to the nearest whole number
of GRL Shares; and (ii) less than 0.5 of a GRL Share will be rounded down to the nearest
whole number of GRL Shares, and the resulting whole numbers of GRL Shares will be issued
or transferred to the New Member. The GRL Shares issued or transferred pursuant to this
Article 181 to the New Member will be credited as fully paid and will rank equally in all
respects with all GRL Shares in issue at the time and be subject to the constitution of
Greatland Resources Limited;

(C) subject to the Scheme taking effect, if any shares in the Company shall be issued after the
Scheme Record Time to any New Member, such shares shall be allotted and issued on terms
that, immediately upon its allotment or issue or, if later, immediately after the Scheme Effective
Date, it shall be transferred to Greatland Resources Limited and/or its nominee or nominees;

(D) the number of GRL Shares to be issued or transferred to the New Member under this
Article 181 may be adjusted by the directors in such manner as the auditors of the Company
may determine on any reorganisation or material alteration of the share capital of either the
Company or of Greatland Resources Limited or any other return of value to holders of
GRL Shares, provided always that any entitlement to (i) 0.5 or more of a GRL Share will be
rounded up to the nearest whole number of GRL Shares; and (ii) less than 0.5 of a
GRL Share will be rounded down to the nearest whole number of GRL Shares, and the
resulting whole numbers of GRL Shares will be issued or transferred to the New Member;

(E) the consideration for any transfer provided for in Article 181(C) shall be the allotment and
issue or transfer by Greatland Resources Limited to the New Member of one GRL Share,
credited as fully paid, for every twenty shares in the Company so transferred, provided that
any entitlement to (i) 0.5 or more of a GRL Share will be rounded up to the nearest whole
number of GRL Shares; and (ii) less than 0.5 of a GRL Share will be rounded down to the
nearest whole number of GRL Shares, and the resulting whole numbers of GRL Shares will be
issued or transferred to the New Member; and
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(F) in order to give effect to any such transfer required by this Article 181, the Company may
appoint any person to execute and deliver a form of transfer on behalf of the New Member in
favour of Greatland Resources Limited and/or its nominee or nominees and to agree for and
on behalf of the New Member to become a member of Greatland Resources Limited. Pending
the registration of Greatland Resources Limited as holder of any share to be transferred
pursuant to this Article 181, Greatland Resources Limited shall be empowered to appoint a
person nominated by the directors to act as agent and/or irrevocable appointee on behalf of
any holder of such share in accordance with such directions as Greatland Resources Limited
may give in relation to any dealings with or disposal of such share (or any interest therein),
exercising any rights attached thereto or receiving any distribution or other benefit accruing or
payable in respect thereof and any holder of such share shall exercise all rights attached
thereto in accordance with the directions of Greatland Resources Limited but not otherwise.

If the Scheme shall not have become effective by the applicable date referred to in (or otherwise
set in accordance with) the Scheme Circular, this Article 181 shall cease to be of any effect.”

Resolution 2 – Scheme of Arrangement
The Company proposes to introduce a new holding company, Greatland Resources Limited, for the
Greatland Gold plc group of companies by way of the Scheme under Part 26 of the Act. The
background and reasons for the Scheme are set out in the Chairman’s Letter included in the
document of which these Notices form part. Resolution 2 seeks to obtain shareholder approval for
certain matters in connection with the Scheme and is proposed to give the Directors the necessary
powers and authorities to implement the Scheme.
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APPENDIX 1

CORPORATE SPONSORED NOMINEE ACCOUNT TERMS AND CONDITIONS

Key information about this Service

1.1 What Service are we providing?
We agree to provide you with access to the Greatland Resources Limited corporate sponsored
nominee account (Service). The type of Security held in the corporate sponsored nominee account
for you by our Nominee will be Depositary Interests. We are authorised and regulated by the
Financial Conduct Authority. These legally binding terms explain to you the relationship between you
and us in relation to the Service.

The price of Securities can go down as well as up and the income from Securities is not
guaranteed. You may suffer a loss and receive back less than you originally invested. Remember
that past performance is no guide to future performance.

Please read these terms and conditions carefully. If there is anything you do not understand, please
contact us or seek independent professional advice. We may change these terms and conditions, if
we do so, we will let you know beforehand.

We only make the Service available to people over 18 years old living in one of the Permitted
Countries and to companies in one of the Permitted Countries. You may not use this Service unless
you live in a Permitted Country or (for companies) you are registered in a Permitted Country. In any
event, you may not use this Service in a country where it would be either illegal to do so or that
would require us to observe regulatory procedures or legal formalities in addition to those required
in England and Wales. The Permitted Countries section has further details.

1.2 How much will it cost you to use the Service?
We will not charge you for holding your Securities. The Company is charged an annual
administration fee for the provision of the Service. We may charge you a fee for transferring your
Securities, or for using some of the services provided under these terms and conditions. If the
Company makes a distribution or pays a cash dividend then where we carry out a currency
conversion for you, we will charge a fee of up to 1.5% of the distribution or cash dividend. So for
example if we converted a cash dividend of £100 into another currency for you, you would be
charged £1.50.

If, following your instructions, we transfer your Securities to a central securities depository (CSD), a
third party brokerage account or you, we will charge you £20.00. We may deduct our fees directly
from your Account before arranging for monies to be sent to you by one of the methods set out in
these terms and conditions, or we may request you send us a cheque or make payment to us by
another means. You may request an itemised breakdown of total costs and charges. Further
information on our charges is available in the What are our Costs section.

1.3 Are we providing you with any advice?
We will not provide you with any investment, taxation or legal advice in relation to either the Service
or the purchase, sale or transfer of Securities. We will not assess the suitability or appropriateness
of any product, service or transaction and we will not recommend or invite you to sell, transfer or
hold your Securities. You will not benefit from the protection of the FCA Rules on assessing
appropriateness.

It is your responsibility to make sure the Service is right for you and you may wish to seek
independent professional advice before using it.

1.4 How do you contact us?
You can contact us by e-mail at web.queries@computershare.co.uk or by post. You can also
telephone us on 0370 707 1397 between 08:30 to 17:30 on Business Days. The Contacting Each
Other section has further details.

104



1.5 How do you keep your personal information up to date?
When we contact you we will use the most recent contact details we have for you on our records.
Where we make a payment to you it will be to the bank account details we have for you on our
records or by cheque that we will send to the most recent address we have for you on our records.
You must tell us immediately if you change your contact details or your bank account.

1.6 What happens if you are unhappy with the Service?
We will always aim to provide the Service with reasonable care and skill. If you are not happy with
any aspect of the Service, please contact us. The Complaints and Compensation section has
further information. Please note that we limit our liability to you under these terms and conditions.
Further information is contained in the Limits on our Liability section.

List of technical words used in these terms and what they mean
When a word appears in these terms that starts with a capital letter, check to see if it appears in
the list of defined terms below for its specific meaning.

“Account” means the account managed by our Nominee who shall use it to
hold Securities on your behalf;

“Business Day” means any day on which the London Stock Exchange (“LSE”) is
open for business;

“Company” means the company in which we hold Securities on your behalf
and any other company it has control of or that is controlled by the
same people who also control the company, as the context
requires;

“CSD” means a central securities depository which is a computer-based
system enabling securities to be held and transferred
electronically. Relevant depositories include CREST in the UK,
the Depository Trust Company in the USA, Nominatif Pur in
France and Issuer Sponsored Subregister in Australia;

“FCA” means the UK Financial Conduct Authority;

“FCA Rules” means the rules, guidance and principles set out in the FCA
Handbook;

“Nominee” means one of our group companies which we may nominate to
provide the Service, and whose business shall consist solely of
acting as a nominee holder of shares or other securities on behalf
of others. This company shall initially be Computershare Company
Nominees Limited;

“Security” means financial instruments issued by the Company which may
include:

• stock, or shares which are a unit of share capital;

• depository interests or CREST Depository Interests which
represent shares and can be held and settled electronically
through a CSD; and

• debenture, loan note, right, warrant, or any other type of
financial instrument.

and “Securities” shall mean any one or combination of these.

105



“us”, “we”, “our” or
“Computershare”

means Computershare Investor Services PLC (Company
No: 3498808) whose registered address is The Pavilions,
Bridgwater Road, Bristol, BS13 8AE, Financial Services Register
No. 188534;

“you” means the person holding an interest in the Security. Where our
Nominee holds your Security for more than one person,
references to “you” in these terms and conditions are to be
treated as references to each joint holder jointly and severally.

Interpretation We have referred to some statutes, regulations or other rules. References to them
include references to them as amended or replaced from time to time. Where we have referred to a
time of day this means UK time, unless we say otherwise. Where we start a phrase with the words
‘including’ or ‘include’, the phrase is to be construed as illustrative only and does not limit the sense
of the words preceding those terms.

How the Service will operate
2. Nominee Arrangements
2.1 Our Nominee normally holds your Securities electronically in a relevant CSD. Nothing in these

terms varies in any way any of the rights or duties our Nominee has as legal owner in relation
to the Company.

2.2 Our Nominee will hold your Securities on trust for you which means that they will be the legal
owner of the Securities and you will remain the beneficial owner.

2.3 You agree that the Company may issue Securities to our Nominee and require our Nominee to
hold the Securities. Under these terms neither we nor our Nominee will have any claim over or
interest in your Securities other than where we use them as security against a debt you owe
to us (subject to FCA Rules), or where we do so under a separate agreement.

2.4 You agree that you alone have all interests and rights in the Securities and that you will not
pledge or charge the Securities to any third party. Therefore you must not give any other
person rights over your Securities, or give them any benefits or rights under these terms. We
will not recognise any duty or responsibility to any third party. We will only recognise our
responsibilities to you under these terms and conditions. You must tell us immediately if
someone is claiming an interest in your Securities or may try to stop you from transferring
them.

2.5 We will only accept instructions from you in writing or via your online account, and which
contain your Shareholder Reference Number (“SRN”). We put this number on all statements
we send to you. You must keep the SRN secure and maintain the security of your account at
all times. You must use your SRN in all communications you send to us about your Securities.
If you lose or fail to quote your SRN we may delay acting upon your instruction. If you ask us
we will acknowledge your instructions to transfer by an amended statement of holdings. We
will confirm any other instructions by simply following them. We will not write to you to tell you
we have done so.

3. Company meetings and communications
3.1 Where we are reasonably able to, we will let you know about the Company’s annual meetings

and other shareholder meetings. We will also send you a form you can give to our Nominee
with your voting instructions to vote by proxy, on a poll, or by show of hands. If you want to
attend a shareholders’ meeting we will appoint you as our proxy in respect of your Securities
(as long as this is permitted by the Company’s constitutional documents), provided you have
sent us the relevant form correctly filled out and on time, with your instructions. We can only
offer you these services in so far as they are allowed by the CSD. We will let you know when
we are able to offer this service.

4. Entitlements attaching to Securities and corporate actions
4.1 In the event of a corporate action (for example a takeover or rights issue) we will treat you as

far as reasonably possible as if you were a registered shareholder. Where you want to
exercise any rights over your Securities we will follow your reasonable written instructions,
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provided you instruct us following these terms and conditions and in accordance with any
instructions we provide you with at that time. Where a payment is required on your behalf, we
will not act on your instructions until you have sent us money to cover that payment.

4.2 Where our Nominee holds Securities or other rights in the Securities for other investors, our
Nominee will share them among all investors on a pro rata basis. If any fractions in the
Securities arise as a result of our Nominee holding the Security for a number of investors then
our Nominee will aggregate the fractions and sell them with the sale proceeds shared among
all investors on a pro rata basis.

4.3 If the Company offers a dividend reinvestment plan, it will be subject to separate terms and
conditions which will be provided to you when the dividend reinvestment plan becomes
available.

4.4 If you choose to take part in any currency election that we offer you, we will convert any
distribution or cash dividend payable and attributable to your account with our Nominee into
any other available currency. We will pay you this money by cheque or by electronic transfer
into your nominated UK bank account, at about the same time as this happens for other
Company shareholders.

4.5 We will hold this money in a client money bank account in our name which will be governed
by the FCA rules on client money. We will not pay you interest. We will charge you a currency
conversion fee every time we convert your cash dividend or distribution into another currency,
which we will deduct from your dividend or distribution before sending to you. Refer to the
What are our Costs section for more information.

4.6 We will carry out the currency conversion using a competitive rate based on a wholesale
exchange rate. The wholesale rate is a point in time rate that is updated throughout the day
subject to the availability of currencies for online trading. It will be derived from a reliable
foreign exchange feed such as Reuters or Bloomberg and will also be dependent upon the
ability to buy and/or sell currencies and the bulk buying position.

4.7 We may combine a number of foreign currency conversion instructions for payments
denominated in the same currency, in order to provide a more favourable exchange rate than if
each order were carried out separately. We will not accept from you any instruction that the
conversion must be carried out at a minimum currency exchange rate.

4.8 You agree that the currency exchange rate may vary after you send us your instructions but
before we are able to convert the currency, which may reduce the value of the proceeds we
send you. We accept no liability for any losses or expenses which you may suffer as a result
of any such movement in the currency exchange rate.

4.9 The payment of any cash dividends or other distributions from your Securities may attract
withholding tax, a tax required to be applied by us on any dividend or other distribution
payable to you. We may deduct any withholding tax from the cash dividend or other
distribution payable to you, and pay it to the relevant tax authority. We may appoint a
“Withholding Agent” to send any withholding tax to the tax authorities for you. We may require
you to send us a dividend withholding form or such other information as we require to work
out exactly how much withholding tax you owe.

5. Statements
5.1 When we open an Account for you we will send you a statement setting out how many

Securities you have in the Account. After that we will send you a statement at least quarterly
i.e. at regular intervals not less than four times a year for as long as we hold assets or cash
for you. You may request statements more frequently, but we may charge you for providing
these.

5.2 You must check your statements and if anything is wrong or you have any questions about the
statement you must contact us straightaway.
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6. What are our Costs?
6.1 Our fees are set out in the Key Information section.

6.2 We will not charge you for holding your Securities in the Account and taking care of much of
the administration.

6.3 We may charge you for other ancillary services provided under these terms and conditions
such as providing duplicate tax vouchers, acquisition costs, withdrawal and statutory fees or
other charges associated with carrying out your instructions. Our current fees and charges for
these other services are available upon request from us.

6.4 We may increase our charges and we will notify you in writing at least 20 Business Days in
advance of any proposed new charge or before we increase our charges. If we do this, you
may withdraw from the Service within the notice period without incurring any penalties. We
may increase our charges for any reason, which may include:

(a) increases in inflation;

(b) changes in interest rates;

(c) increases in our running costs of the Service;

(d) additional charges imposed by parties we work with in connection with the provision of
the Service;

(e) new services being offered under the Service;

(f) alterations in the provision of the Service being provided; and/or

(g) tax or legal changes.

6.5 All applicable UK Value Added Tax (VAT) on our fees, commissions and charges is payable by
you to us. All our fees, commissions and charges are inclusive of any applicable VAT unless
specifically stated otherwise. Our dealing and currency conversion fees are exclusive of VAT,
but currently no VAT is applicable to these fees. If that situation changes in the future we will
charge you VAT without notifying you beforehand.

6.6 If you instruct us to transfer any of your Securities you agree to indemnify us and our Nominee
against any liabilities or costs we or the Nominee may suffer, because of anything you have
done that stops the transfer from completing.

7. Purchases and Sales of Securities
7.1 If the Company permits it, you may buy more Company Securities and put them in your

Account at any time. There may be other instances where we will permit our Nominee to
accept additional Securities into your Account.

7.2 If you take part in a dividend reinvestment plan you will have more Securities added to your
Account.

7.3 You can only buy or sell your Securities through a facility we may provide, which will be
subject to its own terms and conditions.

8. How to Exit or Transfer from the Service
Transfer
8.1 You may instruct us to arrange for our Nominee to hold your Securities for someone else or to

add someone else as a joint holder of the Securities with you. We will only do this if you send
us the correct form confirming that this transfer is a gift from you to them. We will not charge
you for this transfer.

8.2 We may reject any transfer instruction provided using the wrong or incorrectly filled in form.
You may not amend or cancel any transfer instruction once you have sent it to us.

8.3 We will not accept transfer of Securities into our Nominee unless the Company allows us to
do so.

8.4 We may choose to reject an instruction to transfer Securities into the Nominee’s name
(provided we have a reasonable basis to do so, for example, if you owe us money or your
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transfer request is incompatible with these terms and conditions or our legal and regulatory
obligations).

Cancellation Rights
8.5 You may cancel participation in the Service up to fourteen calendar days after activation (the

Cancellation Period). However, you will lose your cancellation right if you ask us during the
Cancellation Period to process any payment to you or sell any of your Securities for you, in
accordance with separate dealing terms and conditions.

8.6 If you want to cancel your participation in the Service you must tell us before the Cancellation
Period ends. We will not charge you any fees when you cancel. After you have cancelled and
we have transferred any Securities these terms and conditions will cease to apply to you. If
you do not cancel then we will provide the Service in accordance with these terms and
conditions.

Withdrawal Rights
8.7 You may end this agreement for the Service with us at any time. You will have to pay any fees

and taxes associated with withdrawing.

What you need to know about both your Withdrawal and Cancellation Options.
8.8 When you cancel or decide to withdraw from the Service we will, depending on your

instructions and the options available to you as set out in the Key Information section, transfer
your Securities from the Service to:

(a) you, so that you may hold a share certificate and be named directly on the Company
share register;

(b) you, so that you may hold your Securities through a relevant CSD; or

(c) a third party stock brokerage account.

8.9 You can end the Service by either writing to us, or by using the form we send you. You must
give details of the full name and SRN of the account you wish to end and if you wish to end
an account in the name of joint holders, then the form must be signed by all joint holders.

9. Our Right to end this Agreement
9.1 We may stop you using the Account at any time on five days’ notice if:

(a) we think you are in material breach of these terms and conditions; or

(b) we or our Nominee is unable to comply with any obligation we or our Nominee are
subject to in relation to your Securities.

9.2 If this happens or if the agreement between us and the Company governing the Account ends
(in whole or in part) or if you or we choose to end this agreement for the Service or if the
Account closes for any other reason then we will, depending on your instructions and the
options available, transfer your Securities from the Account to either:

(a) you, so that you may hold a share certificate and be named directly on the Company
share register;

(b) you, so that you may hold your Securities through a relevant CSD; or

(c) a third party stock brokerage account.

9.3 Even if we end this Service for any of the reasons set out above we will still honour any
instructions which you have already sent to us, subject to these terms and conditions. When
this Service ends for whatever reasons yours and our rights and responsibilities to each other
that continue afterwards, in relation to the Service, shall still be governed by these terms and
conditions.

9.4 Whenever we transfer Securities into your name on the Company share register, the Company
may apply any mandates or other instructions given by you under the Service to your
registered holding.
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9.5 You agree to appoint us to be your agent for the purpose of issuing any instructions to the
relevant CSD to give effect to the transfers referred to in these terms and conditions.

10. Joint holders
10.1 We will send all notices and other documents under these terms and conditions to the first

named holder on the nominee register, which will then be treated as sent to all of the other
joint holders. The first named joint holder who receives the notices or other documents agrees
to notify the other joint holders. Only one joint holder may be nominated as proxy to attend,
speak and vote at meetings of the Company’s shareholders (where that proxy facility is made
available by the CSD and where it is possible under the Company’s constitutional documents).

10.2 Each joint holder therefore agrees that:

(a) we and our Nominee are liable to the joint holders taken together and not separately;
and

(b) the joint holders are liable to us and the Nominee together and not separately.

10.3 We will only accept transfer instructions given by or on behalf of all of the joint holders, but we
may accept other instructions signed by one or more joint holders which means the joint
holder(s) giving the instructions warrant(s) to us that they have the necessary authority to act
on behalf of all joint holders. We will only hold Securities for up to four joint holders.

10.4 Where we receive transfer instructions from a corporate holder, we will assume the signatory
has the necessary authority to act on behalf of the corporate holder.
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General information
1. Limits on our liability
1.1 We and our Nominee will provide the Service with reasonable care and skill.

1.2 We are not liable for losses unless they are foreseeable by each of us at the time we enter
into an agreement governed by these terms and conditions and are caused by our or our
Nominee’s breach of these terms and conditions, negligence, wilful default or fraud.

1.3 We are not liable for losses or expenses suffered by you that are caused by:

(a) your failure to obey the law;

(b) third parties (which for this purpose includes banks, custodians the Nominee and CSDs
but otherwise excludes our own sub-contractors) subject to the provisions of these terms
and conditions;

(c) documents getting lost or delayed in the post;

(d) delays over the internet before your communication reaches the Computershare website;

(e) your online communication being intercepted or hacked before it reaches the
Computershare website;

(f) any planned maintenance that we have to carry out which will normally take place
outside Business Hours;

(g) fraudulent instructions;

(h) us acting on your instructions; and/or

(i) unclear instructions.

1.4 We are not liable for any indirect losses or consequential loss of any kind and in any event we
are not liable for:

(a) loss of opportunity (including investment opportunity);

(b) loss of potential future income, revenue, or increase in value;

(c) loss of income including interest;

(d) loss of goodwill;

(e) loss of anticipated savings; or

(f) any wasted time,

whether they amount to direct or indirect loss.

1.5 Nothing in these terms and conditions excludes or limits in any way our liability for:

(a) death or personal injury caused by our negligence; or

(b) fraud or fraudulent misrepresentation; or

(c) any other matter for which it would be illegal or unlawful for us to exclude or limit or
attempt to exclude or limit our liability.

1.6 We shall not be responsible for delays or failure to perform the Service due to circumstances
beyond our reasonable control which may include for example market conditions, halts on
trading in a market, power failures or natural disasters. Where we do suffer such delays we
will try to resume the Service as soon as reasonably possible.

1.7 You accept responsibility for all instructions you send to us or arrange to be sent to us on your
behalf.
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2. Contacting Each Other
2.1 When you write to us you must send all correspondence to:

Computershare Investor Services PLC,
The Pavilions, Bridgwater Road,
Bristol BS99 6ZZ

and include the full name and SRN of your Account.

2.2 When we send documents by post to you we will treat them as delivered two Business Days
after we have sent them if you live in the UK, or five Business Days after if you live outside
the UK. Where we send documents by courier, we will treat them as received by you on
delivery.

2.3 If we send you an email or communicate with you via the Computershare website we shall
regard the communications as being delivered instantly.

2.4 We will not accept any instructions from you by fax, email or photocopied forms.

2.5 Ours and your obligations under these terms and conditions shall be binding on us and you
and your successors, executors, administrators and other legal representatives.

2.6 Where we are reasonably satisfied someone has proved they are authorised to act on your
behalf in relation to your Securities, we will be entitled to rely and act upon any instructions
they give us on your behalf as if they came from you. We will only act on an instruction sent
under a power of attorney if you send the original power of attorney or a copy certified by a
solicitor or notary public to us by post, which will be inspected and returned to you.

2.7 We provide these terms and conditions in English and we will only communicate with you in
English when providing the Service.

3. General
3.1 These terms and conditions and the Service are governed by the laws of England. You agree

that any claim under these terms must be brought before an English court.

3.2 You agree under these terms and conditions that your Securities and your rights and interests
in your Securities are provided to us as security. You will indemnify us against any losses and
expenses we suffer because:

(a) you fail to give us sufficient funds to carry out your instructions;

(b) you are in breach of these terms and conditions; or

(c) we have had to pay taxes on your behalf arising out of your use of the Service.

3.3 Where we owe you money and you owe us money under the Service, we will deduct the
monies you owe us from the monies we owe you, and only send you the net amount (if any).

3.4 We will round down any money payable to you to the nearest penny and keep the difference
for our own benefit.

3.5 Unless we waive any of our rights in writing you cannot take any conduct or delay on our part
to mean we have given up those rights.

3.6 We reserve the right to reject instructions from you. We may do this if we think we need to:

(a) obtain further information from you;

(b) comply with any legal requirements (for example: obtaining evidence of identity to comply
with anti-money laundering regulations);

(c) investigate any other issues we may have with your instructions;

(d) check that you are not breaching money laundering legislation; and/or

(e) carry out a credit check against you.

Where you fail to provide us with the evidence we need we may stop holding Securities and/or stop
making payments to you. We may also notify the relevant authorities. We will notify you in writing as
soon as possible if we decide not to accept an instruction from you. By agreeing to use this
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Service, you give us permission to check your identity using electronic identity checking services
where necessary.

3.7 Neither we nor our Nominee will lend your Securities to any third party or borrow money using
them as security.

3.8 When we arrange for the sale of Securities for you we could be:

(a) acting for an associated company which is dealing as principal for its own account by
buying Securities from you;

(b) buying Securities where an associated company is involved in a new issue, rights issue,
takeover or similar transaction concerning the Company Security; or

(c) otherwise in a position where we have a material interest in the transaction.

3.9 Conflicts of interest which may be detrimental to you may arise between us, our agents, our
other corporate clients, our employees and those who use the Service. We will make every
effort to identify and prevent such conflicts. Where this is not possible, we will manage and
mitigate the conflicts. Where we cannot prevent, manage or mitigate such conflicts we will
disclose details to you. You may obtain a copy of our Conflicts of Interest Policy, which we
update regularly, on our website or you may request a copy by writing to us at Computershare
Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS13 8AE, United Kingdom.

3.10 In performing the Service we may on occasion employ agents to carry out certain activities.
Before doing so we will satisfy ourselves that they are able to do the job we are asking them
to do.

3.11 The Service (and as a result all or some client money and assets) may at any time be moved
to another provider. You will be notified in advance of when this will occur (the transfer date).
The new provider may notify you of any changes to the scope of the Service and details of
their terms and conditions as well as any associated information such as changes of address
and banking details. Rights you may have against us which relate to the period before the
transfer date will not be affected, but we and the Nominee shall have no liability to you in
respect of the period after the transfer date.

3.12 We may at any time move all or part of our business (and as a result all or some client
money and assets) to another provider, including for example as part of a restructure or
amalgamation. The new provider will assume our rights and obligations under these terms and
conditions and we will notify you in advance of when this will occur (the transfer date). This
notice will include details of any changes to the Service and to these terms and conditions
necessary because of the transfer, for example changes of address and banking details.
Rights you may have against us which relate to the period before the transfer date will not be
affected, but we and the Nominee shall have no liability to you in respect of the period after
the transfer date.

Subject to the contents of the notice referred to above, from the transfer date:

(a) these terms and conditions will be treated for all purposes as being entered into by you
and the new provider rather than us;

(b) references to us will be read as references to the new provider and references to the
Nominee will be read as references to the new provider or its new nominee; and

(c) we and the Nominee will be released and discharged from all of our obligations under
these terms and conditions.

3.13 In these circumstances, we will satisfy ourselves that the new provider will hold monies in
accordance with the FCA Rules on client money or if not, we will exercise due skill, care and
diligence in assessing whether the new provider will apply adequate equivalent measures to
protect your client money. You agree that from the transfer date we will no longer hold your
money in a client money bank account and we will no longer treat it as client money under the
FCA Rules.

3.14 In offering the Service we will treat you as a “retail client”. As a retail client you are protected
by the FCA Rules and you may be eligible for compensation under the FSCS, as described
further in the Complaints and Compensation section.
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3.15 Only you or we have any right to enforce these terms and no third party has right to enforce
any of the terms by virtue of the Contracts (Rights of Third Parties) Act 1999.

3.16 We will not do anything which we think would or might break any relevant laws, rules,
regulations or codes, or risk exposing us to criticism for behaving improperly or not acting in
accordance with good market practice.

3.17 We will notify you when we change these terms and conditions and if we make any changes
that are to your material disadvantage, we will give you not less than twenty Business Days’
notice before such change becomes effective, and you will be able to withdraw from the
Service without suffering any penalty during this period of twenty Business Days if you
disagree with the change.

3.18 We may change these terms and conditions without telling you beforehand if we need to
change them because the law or regulation changes.

4. Client Money and Assets
4.1 When we provide you with the Service you agree that we can hold your money in a UK bank

chosen by us. The money will be held in a separate pooled client money bank account
together with other clients’ monies but separate from our money. You will still have the same
rights to your money. The account will be governed by the FCA Rules on client money. All
money belonging to clients will be held on trust for the sole benefit of clients. We will not pay
interest on monies we hold for you.

4.2 Assets will be segregated and held with assets of other customers of our nominee services.
You agree that by pooling your Securities with those of other shareholders you retain all rights
you have as the legal owner of your assets, but that your entitlement will not be identifiable by
separate share certificates or other physical or electronic records of title.

4.3 We will not be responsible for anything a UK bank or any sub-custodian in relation to the
assets, does or fails to do with your money or assets.

4.4 Under the FCA Rules, if we, a bank or any sub-custodian becomes insolvent and cannot repay
all the money or assets owed to clients this could result in a shortfall. In that case, we will
treat money or assets as pooled, which means that any shortfall will be shared equally and
proportionally with other shareholders of the Company and other customers of ours who are
affected by the shortfall. You may not recover all of your money or assets. In this situation, you
may be eligible to claim under the Financial Services Compensation Scheme (FSCS). For
more information, please see the Complaints and Compensation section.

4.5 Sometimes, in exceptional circumstances we may hold your money or assets in a bank or sub-
custodian based outside of the UK. If we do so, we will take all reasonable steps to protect
your money or assets in line with local laws, which may be different from the laws in the UK,
and your rights in the event of insolvency of the bank or sub-custodian may be reduced.

4.6 If you hold client money with us and there has been no movement in your balance for at least
six years, other than charges we may have levied, we may remove this money from the client
money bank account and donate it to a registered charity of our choice. You may later claim
this sum of money back from us, but you will not be entitled to claim any interest on it. We
will let you know at least 28 days before we do this by writing to you at the last email or
postal address we have for you. Where the amount is no more than £25 (or equivalent) and
you fail to claim it before the 28 day notice period expires, we will donate the money without
attempting to contact to you again. If the amount is more than £25 (or equivalent), after the 28
day notice period expires, we will make at least one further attempt to contact you using other
means, before donating the money to charity.

4.7 If we have not received any instructions from you for at least twelve years, we may sell assets
we hold for you at market value if the law and applicable regulations allow it. You may later
claim from us a sum equal to the value of the proceeds at the time your assets were sold.
You will not be entitled to claim any interest on this sum. We will let you know at least
28 days before we do this by writing to you at the last email or postal address we have for
you. If we have not heard from you within the 28 days’ notice period, we will make at least
one further attempt to contact you using other means. After a further 28 day period, we will
donate the assets or proceeds to a registered charity of our choice.
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5. Permitted Countries
5.1 The Permitted Countries list may be updated from time to time with the current list displayed

on our website. If you are resident in another territory you will be excluded from the Service. If
you are unsure of your status please call us.

6. Data Protection
6.1 In order to provide the Service to you we need to use your personal information. We may also

transfer your personal information to other countries which have different data protection laws.
We will only do this if we are satisfied that there are adequate safeguards in place to protect
your personal information.

6.2 For full details about how we use and share your personal information please see our Privacy
Policy, which is available on our website. The Privacy Policy also explains your rights in
relation to your personal information and how you can exercise them.

7. Complaints and Compensation
7.1 If you are dissatisfied with the Service we have provided you or wish to receive a copy of our

complaints procedure please write to us or find a copy of our complaints procedure on the
Computershare website. If we cannot resolve your complaint, you may refer it to the Financial
Ombudsman Service, Telephone: +44 (0)800 023 4567 (free from UK landlines)
or 0300 123 9123 (from UK mobiles) or at www.financial-ombudsman.org.uk.

7.2 Under the FSCS you may be entitled to compensation if we cannot meet our financial
obligations. You may be covered for up to 100% of the first £85,000 (or equivalent) of your
investments (i.e. a maximum of £85,000 per person). Where we hold your money in a client
bank account and the relevant UK approved bank becomes insolvent, you may be covered
under the FSCS for up to £85,000 of the money on deposit with that bank. Details about our
external banking partners are available on request. These amounts may be subject to change.
Where we are required to hold your client money in a jurisdiction outside the UK, your rights
in the event of insolvency may be reduced. Further details of your rights under the FSCS can
be found here: www.fscs.org.uk.

Computershare Investor Services PLC is authorised and regulated by the Financial Conduct Authority, Registered Office:
12 Endeavour Square London E20 1JN. Computershare Investor Services PLC is on the Financial Conduct Authority Register with
registration number 188534. Computershare Investor Services PLC is registered in England & Wales, Company No. 3498808,
Registered Office: The Pavilions, Bridgwater Road, Bristol, BS13 8AE. The main business of Computershare Investor Services PLC
is the provision of share registry and shareholder services.
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