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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*

Item 2. Registrant Information and Employee Plan Annual Information.*
 
* As permitted by Rule 428 under the Securities Act of 1933 (the “Securities Act”), this registration statement (this “Registration Statement”) omits the

information specified in Part I of Form S-8. The documents containing the information specified in this Part I of Form S-8 (“Plan Information” and
“Registrant Information and Employee Plan Annual Information”) will be sent or given to employees as specified by the Securities and Exchange
Commission (the “SEC” or the “Commission”) pursuant to Rule 428(b)(1) under the Securities Act. Such documents are not required to be and are
not filed with the SEC either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the
Securities Act. These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II hereof,
taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act. NOVONIX Limited (the “Company” or the
“Registrant”) will provide a written statement to participants advising them of the availability without charge, upon written or oral request, of the
documents incorporated by reference in Item 3 of Part II hereof and including the statement in the preceding sentence. The written statement to all
participants will indicate the availability without charge, upon written or oral request, of other documents required to be delivered pursuant to Rule
428(b) under the Securities Act, and will include the address and telephone number to which the request is to be directed.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously filed with the SEC are incorporated by reference in this Registration Statement:

(a) the Company’s Annual Report on  Form 20-F for the year ended December 31, 2023, filed with the SEC on February 28, 2024 (the “Annual
Report”);

(b) the IFRS financial statement tables in Exhibits 99.1 to the Company’s Reports of Foreign Private Issuer on Form 6-K furnished to the SEC on
April 18, 2024, August 23, 2024 and October 30, 2024 (excluding, in respect of the Company’s Report of Foreign Private Issuer on Form 6-K furnished
to the SEC on August 23, 2024, the “Auditor’s Independence Declaration to the Directors of NOVONIX Limited” on page 19 of the Half-Year Report
for the Six Months Ended June 30, 2024 and the “Independent auditor’s review report to the members of NOVONIX Limited” on pages 48 and 49 of the
Half-Year Report for the Six Months Ended June 30, 2024 thereto); and

(c) the description of the ordinary shares contained in the Registration Statement on Form 20-F, dated January  27, 2022, filed with the SEC by the
Company to register the American Depositary Shares, each representing four ordinary shares, under the Securities Exchange Act of 1934 (the
“Exchange Act”), and any amendment or report filed for the purpose of updating this information (including Exhibit 2.3 to the Annual Report).

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, and, to the extent specifically designated
therein, Reports of Foreign Private Issuer on Form 6-K furnished by the Company to the SEC, in each case, subsequent to the effective date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement
and to be part hereof from the date of filing of such documents with the SEC. Notwithstanding the foregoing, no information is incorporated by
reference in this Registration Statement where such information under applicable forms and regulations of the SEC is not deemed to be “filed” under
Section 18 of the Exchange Act or otherwise subject to the liabilities of that section, unless the Company indicates in the report or filing containing such
information that the information is to be considered “filed” under the Exchange Act or is to be incorporated by reference in this Registration Statement.

Any statement contained herein or in a document all or a portion of which is incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.

Not applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable.

Item 6. Indemnification of Directors and Officers.

Set forth below is a description of certain provisions of the Company’s Constitution and Australian law as such provisions relate to the Company’s
controlling persons, directors and officers. This description is intended only as a summary and is qualified in its entirety by reference to the Company’s
Constitution and Australian law.

http://www.sec.gov/ix?doc=/Archives/edgar/data/0001859795/000095017024021622/nvx-20231231.htm
http://www.sec.gov/Archives/edgar/data/1859795/000095017024045550/nvx-6k-apr-2024_04-17-qa.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001859795/000095017024100589/nvx-20240630.htm
http://www.sec.gov/Archives/edgar/data/1859795/000095017024119277/nvx-6k-oct-2024_10-30-qa.htm
http://www.sec.gov/Archives/edgar/data/1859795/000114036122002960/ny20002363x1_20fr12ba.htm
http://www.sec.gov/Archives/edgar/data/1859795/000095017022017937/nvx-ex2_3.htm


The Company’s Constitution provides that, to the full extent permitted by law, to the extent that an Officer is not otherwise indemnified pursuant to any
insurance coverage, the Company will indemnify each Officer against all losses, liabilities, costs, charges and expenses incurred by the Officer as an
officer of the Company or of a related body corporate. For purposes of the relevant provisions of the Constitution, an “Officer” is (i) a person who is or
has been a director, alternate director or executive officer (within the meaning of rule 23.3(a) of the Constitution) of the Company; (ii) any other officers
or former officers of the Company or of its related bodies corporate as the directors in each case determine; and (iii) if the directors so determine, any
auditor or former auditor of the Company or of its related bodies corporate.

The Company has entered into Indemnity Deeds with each non-executive director and executive officer. Under the Indemnity Deeds, the Company has
agreed to indemnify (to the maximum extent permitted under Australian law and the Company’s Constitution, subject to certain specified exceptions)
each non-executive director and executive officer against all liabilities incurred in any capacity, including acting as an authorized representative of the
Company, and any and all costs and expenses relating to such a claim or to any notified event incurred by such non-executive director or executive
officer, including costs and expenses reasonably and necessarily incurred to mitigate any liability for such a claim or any claim which may arise from
such a notified event. The Indemnity Deeds provide that the indemnities are unlimited as to amount, continuous and irrevocable.

Separately, the Company has obtained insurance for its non-executive directors and executive officers, as required by the Indemnity Deeds.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the Company
pursuant to the foregoing provisions, the Company has been informed that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.
 
Exhibit

No.  Description

 4.1(1) Certificate of Registration of the Registrant

 4.2(2) Constitution of the Registrant

 4.3(3) Form of Deposit Agreement

 4.4(4) Form of American Depositary Receipt

 5.1  Opinion of Allens

10.1(5) Executive Options Plan

23.1  Consent of PricewaterhouseCoopers, independent registered public accountants

23.2  Consent of Allens (included as part of Exhibit 5.1)

24.1  Power of Attorney (included on signature page)

107  Filing Fee Table
 
(1) Filed as Exhibit 1.1 to the Annual Report and incorporated herein by reference.
(2) Filed as Exhibit 1.2 to the Annual Report and incorporated herein by reference.
(3) Filed as Exhibit 2.1 to the Annual Report and incorporated herein by reference.
(4) Filed as Exhibit 2.2 to the Annual Report and incorporated herein by reference.
(5) Filed as Exhibit 4.2 to the Annual Report and incorporated herein by reference.

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or
any material change to such information in this Registration Statement.

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13
or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

http://www.sec.gov/Archives/edgar/data/1859795/000114036122000877/ny20001370x3_ex1-1.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001859795/000095017024021622/nvx-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001859795/000095017024021622/nvx-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001859795/000095017024021622/nvx-20231231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001859795/000095017024021622/nvx-20231231.htm


(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof; and

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the provisions described in Item 6 of this Registration Statement, or otherwise, the Registrant has been advised that in the opinion
of the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Brisbane, State of Queensland, on December 20, 2024.
 

NOVONIX LIMITED

By:  /s/ Dr. John Christopher Burns
Name:  Dr. John Christopher Burns
Title:  Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Robert Long and Rashda Buttar, and each of them, his true and lawful
attorneys-in-fact and agents, each with full power of substitution and resubstitution, severally, for him and in his name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to file the same, with all exhibits
thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as
fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of
them or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.



Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the capacities and on
the dates indicated below.
 

Signature   Title  Date

/s/ Dr. John Christopher Burns
Dr. John Christopher Burns   

Chief Executive Officer
(Principal Executive Officer)  

December 20, 2024

/s/ Robert Long
Robert Long   

Chief Financial Officer
(Principal Financial Officer)  

December 20, 2024

/s/ Suzanne Yeates
Suzanne Yeates   

Financial Controller and Company Secretary
(Controller)  

December 20, 2024

/s/ Admiral Robert J. Natter
Admiral Robert J. Natter   

Director and Chairman
 

December 20, 2024

/s/ Tony Bellas
Tony Bellas   

Director and Deputy Chairman
 

December 20, 2024

/s/ Sharan Burrow AC
Sharan Burrow AC   

Director
 

December 20, 2024

/s/ Ron Edmonds
Ron Edmonds   

Director
 

December 20, 2024

/s/ Nick Liveris
Nick Liveris   

Director
 

December 20, 2024

/s/ Jean Oelwang
Jean Oelwang   

Director
 

December 20, 2024

/s/ Suresh Vaidyanathan
Suresh Vaidyanathan   

Director
 

December 20, 2024

Novonix Corp.
as Authorized Representative in the United States    
 
By:   /s/ Rashda Buttar  December 20, 2024 
Name:   Rashda Buttar  
Title:

  
Chief Legal and Administrative
Officer  

 



Exhibit 5.1
 
Allens     
Deutsche Bank Place   GPO Box 50   
Corner Hunter and Phillip Streets   Sydney NSW 2001 Australia   
Sydney NSW 2000 Australia     

T +61 2 9230 4000   
  F +61 2 9230 5333   

www.allens.com.au   ABN 47 702 595 758   

19 December 2024

Novonix Limited
12/114 Edward Street
Brisbane QLD 4000
AUSTRALIA

Novonix Limited - Registration Statement on Form S-8 – Opinion of Allens

We have acted as Australian counsel for Novonix Limited (ACN 157 690 830), a corporation incorporated under the laws of Australia (the Company),
in connection with the registration statement on Form S-8 filed by the Company with the United States Securities and Exchange Commission (the SEC)
on 20 December 2024 (the Registration Statement), under the United States Securities Act of 1933 (the Securities Act) with respect to 38,799,999 fully
paid ordinary shares of the Company, no par value per share (the Shares), which includes the Shares underlying the American Depositary Shares
(together with the Shares, the Securities), delivered or to be delivered by the Company in connection with awards granted or to be granted under the
Executive Options Plan (the Rules) to certain eligible participants in the Rules.

 
1 Documents

We have:
 

 (a) reviewed the Registration Statement and the Rules;
 

 (b) reviewed, examined and relied upon the originals, or electronic or physical certified copies of:
 

 (i) records of the Company, including the constitution of the Company (the Constitution);
 

 (ii) certain resolutions adopted by the Company’s Board of directors and committees thereof; and
 

 (iii) public documents and any other certificates, approvals, instruments and documents as we have deemed relevant and necessary as the
basis of the opinion set forth below (collectively, the Documents); and

 

 (c) received written confirmation from the Company’s Company Secretary that the above referenced resolutions have been approved.

We have not reviewed any documents other than those referred to above and have not taken, and are not obliged to take, any steps to verify the
assumptions contained in this opinion.

 
2 Assumptions

In examining the Documents and for the purposes of this opinion, we have assumed:
 

 (a) the genuineness of all signatures;
 

 (b) the authenticity of all Documents submitted to us as originals;
 
Our Ref  120887742:120887742   
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Novonix Limited     
 

 
(c) the conformity to original documents of all Documents submitted to us as copies, whether physical or electronic, and the authenticity of the

originals of those copies and, where a Document has been examined by us in draft or specimen form, it will be or has been executed in the
form of that draft or specimen;

 

 (d) that all Documents submitted to us are true and complete;
 

 (e) each natural person or entity signing any Document reviewed by us had the legal capacity and authority to do so and to perform his or her
obligations thereunder;

 

 (f) to the extent that the Company or its directors have the right to make elections or exercise discretions in the future in respect of allocations
of Shares pursuant to the Rules, that such elections and/or discretions are properly authorised and made at the time; and

 

 
(g) all information provided to us, and any representations made to us by officers and employees of the Company in connection with this

opinion are true, correct and complete as to questions of fact when provided and remain so at the date of this opinion, containing all
information required, without us making any separate enquiry or investigation, in order for us to provide this opinion.

 
3 Opinion

Based on the assumptions under section 2 of this letter and the review of the documents referred to in section 1, and subject to the qualifications
under section 4 of this letter, we are of the opinion that:

 

 (a) to the extent Shares will consist of newly issued ordinary shares of the Company, such Shares, when issued in accordance with the terms of
the Rules, will be validly issued, fully paid and non-assessable; and

 

 (b) to the extent Shares will consist of already issued ordinary shares of the Company, such Shares, when acquired, allocated, and duly
registered in accordance with the terms of the Rules, will be validly issued, fully paid and non-assessable.

For the purpose of this opinion, the term “non-assessable”, when used to describe the liability of a person as the registered holder of shares, has no
clear meaning under the laws of Australia, so we have assumed those words to mean that, under the Corporations Act 2001 (Cth), the
Constitution, and any resolution taken under the Constitution approving the issue of the Shares, no holder of the Securities is liable, by reason
solely of being a holder of Securities, for additional payments or calls for further funds by the Company or any creditor of the Company.

 
4 Qualifications

This opinion is subject to the following qualifications:
 

 (a) this opinion is limited to the laws of Australia and we do not express any opinion as to the effect of any other laws;
 

 (b) this opinion is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated;
 

 
(c) this opinion letter has been delivered on the date hereof based on the laws of Australia in effect on this date, and we undertake no, and

disclaim any, duty to advise you regarding any changes in, or to otherwise communicate with you with respect to, the matters and opinion
set forth herein; and

 

 (d) we express no opinion as to the enforceability of any Documents.
 
TZYB 813109335v2 120887742 20.12.2024     page 2



Novonix Limited     
 
5 Consent

We hereby consent to the filing of our opinion as an exhibit to the Registration Statement. In giving this consent, we do not hereby admit that we
come within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the SEC.

Kind regards
 

 
Chelsey Drake
Partner
Allens
Chelsey.Drake@allens.com.au
T +61 2 9230 3202   

Aidan Shanley
Senior Associate
Allens
Aidan.Shanley@allens.com.au
T +61 2 9230 3086
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the registration statement on Form S-8 of NOVONIX Limited of our report dated
February 28, 2024, relating to the consolidated financial statements, which appears in NOVONIX Limited’s Annual Report on Form 20-F for the year
ended December 31, 2023.
 
/s/ PricewaterhouseCoopers
Brisbane, Australia
December 20, 2024

 



Exhibit 107

Calculation of Filing Fee Tables

Form S-8
(Form Type)

NOVONIX Limited
(Exact Name of Registrant as Specified in its Charter)

Table 1 – Newly Registered Securities
 

        

Security
Type  

Security
Class

Title(1)  

Fee
Calculation

Rule  
Amount

Registered(2)  

Proposed
Maximum
Offering
Price per
Unit(3)  

Maximum
Aggregate

Offering Price  
Fee

Rate  

Amount of
Registration

Fee
        

Equity  
Ordinary shares,

no par value   Other (3)  38,799,999 (4)  $00.39   $15,131,999.61  

$153.10
per  

$1,000,000   $2,316.71 
     

Total Offering Amounts   $15,131,999.61  

$153.10
per

$1,000,000  $2,316.71
     

Total Fee Offsets(5)     —
     

Net Fee Due        $2,316.71
 
(1) The ordinary shares, no par value (the “Shares”) of NOVONIX Limited (the “Registrant”) registered hereunder are represented by the Registrant’s

American Depositary Shares (“ADSs”), each representing four Shares. The Registrant’s ADSs issuable upon deposit of the Shares have been
registered under a separate registration statement on Form 20-F (File No. 001-41208).

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover any
additional Shares that may become issuable under the terms of the Registrant’s Executive Options Plan (the “Plan”) by reason of any share split,
share dividend, recapitalization or other similar transaction effected without the Registrant’s receipt of consideration which results in an increase
in the number of the outstanding Shares.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities Act, based on the average
of the high and low sales prices of the Registrant’s Shares (as represented by ADSs divided by four) on The Nasdaq Stock Market LLC on
December 16, 2024.

(4) Represents Shares reserved for issuance under the Plan.
(5) The Registrant does not have any fee offsets to claim.


