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INTRODUCTION AND USE OF CERTAIN TERMS

We were incorporated under the laws of Australia in 2012 under the name Graphitecorp Pty Limited. In 2015,
we completed an initial public offering of our ordinary shares and the listing of our ordinary shares on the Australian
Securities Exchange, or the ASX, and changed our name to GRAPHITECORP Limited. In 2017, we changed our
name to NOVONIX Limited. We are submitting this registration statement on Form 20-F in anticipation of the
listing of the American Depositary Shares (“ADSs”) on the Nasdaq Stock Market LLC under the symbol “NVX”.
The Bank of New York Mellon, acting as depositary, will register and deliver our ADSs, each of which will
represent four ordinary shares.

We have prepared this registration statement using a number of conventions, which you should consider when
reading the information contained herein. In this registration statement, “NOVONIX,” the “Company,” the “Group”,
“our company,” “we,” “us” and “our” refer to NOVONIX Limited and its consolidated subsidiaries, taken as a
whole.. Additionally, this registration statement uses the following conventions:

• “US$” and “U.S. dollars” and “dollars” mean U.S. dollars;

• “A$” mean Australian dollars;

• “C$” mean Canadian dollars, unless otherwise noted;

• “ADSs” mean American depositary shares, each of which represents four of our ordinary shares, no par
value;

• “ADRs” mean the American depositary receipts that may evidence the ADSs; and

• “NASDAQ” refers to the Nasdaq Stock Market LLC.

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

This registration statement contains forward-looking statements about us and our industry that involve
substantial risks and uncertainties. All statements other than statements of historical facts contained in this
registration statement, including statements regarding our future results of operations, financial condition, business
strategy and plans and objectives of management for future operations, are forward-looking statements. In some
cases, you can identify forward-looking statements because they contain words such as “anticipate,” “believe,”
“contemplate,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,”
“should,” “target,” “will,” or “would,” or the negative of these words or other similar terms or expressions.

We have based these forward-looking statements largely on our current expectations and projections about
future events and trends that we believe may affect our financial condition, results of operations, business strategy
and financial needs. These forward-looking statements are subject to a number of known and unknown risks,
uncertainties, other factors and assumptions, including the risks described in “Risk Factors” and elsewhere in this
registration statement, regarding, among other things:

• regulatory developments in the United States, Australia and other jurisdictions;

• the perceived benefits of the transaction between the Company and Phillips 66;

• our ability to scale-up production of our anode or cathode materials;

• the continuation of our sponsorship of the Research Group of Dr. Mark Obrovac at Dalhousie University
for the development of our technology;

• our ability to attract and retain key management, and qualified personnel;

• the accuracy of our estimates regarding expenses, future revenue, capital requirements and needs for
additional financing;

• our expectations regarding the period during which we qualify as an emerging growth company under the
JOBS Act;

• our use of the proceeds from the Phillips 66 Transaction;

• the future trading price of the ADSs and impact of securities analysts’ reports on these prices; and

• other risks and uncertainties, including those listed under “Risk Factors.”
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These risks are not exhaustive. Other sections of this registration statement may include additional factors that
could harm our business and financial performance. New risk factors may emerge from time to time and it is not
possible for our management to predict all risk factors, nor can we assess the impact of all factors on our business or
the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in, or implied by, any forward-looking statements.

You should not rely on forward-looking statements as predictions of future events. We have based the forward-
looking statements contained in this registration statement primarily on our current expectations and projections
about future events and trends that we believe may affect our business, financial condition and operating results. We
undertake no obligation to update any forward-looking statements made in this registration statement to reflect
events or circumstances after the date of this registration statement or to reflect new information or the occurrence of
unanticipated events, except as required by law. We may not actually achieve the plans, intentions or expectations
disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking
statements. Our forward-looking statements do not reflect the potential impact of any future acquisitions, mergers,
dispositions, joint ventures or investments.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based on information available to us as of the date of this registration statement. While
we believe that information provides a reasonable basis for these statements, that information may be limited or
incomplete. Our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or
review of, all relevant information. These statements are inherently uncertain, and investors are cautioned not to
unduly rely on these statements.

You should read this registration statement and the documents that we reference in this registration statement
and have filed as exhibits to the registration statement of which this registration statement is a part with the
understanding that our actual future results, levels of activity, performance and achievements may be different from
what we expect. We qualify all of our forward-looking statements by these cautionary statements.
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PART I

Item 1. Identity of Directors, Senior Management and Advisers

A. Directors and Senior Management

For information on our directors and senior management, see “Item 6A. Directors and Senior Management.”

B. Advisors

Our U.S. legal counsel is:
 
Cahill Gordon & Reindel
32 Old Slip
New York, New York 10005
 
Our Australian legal counsel is:
 
Allens 
480 Queen St., Level 26
Brisbane, Queensland 4000
Australia

C. Auditors

Our auditors for fiscal years 2021, 2020 and 2019 are:
 
PricewaterhouseCoopers
480 Queen Street, GPO Box 150
Brisbane, Queensland 4000
Australia

Item 2. Offer Statistics and Expected Timetable

Not applicable.

Item 3. Key Information

A. [Reserved]

B. Capitalization and Indebtedness

The following table sets forth our cash and our capitalization:

• On an actual basis as of June 30, 2021; and

• On a pro forma basis to give effect to (i) the issuance of 77,962,578 ordinary shares to Phillips 66 in the
Phillips 66 Transaction for an aggregate purchase price of US$150 million and (ii) the incurrence of
indebtedness used to purchase our facility in Chattanooga, Tennessee, “Riverside” (locally referred to as
“Big Blue”).

The information contained in this “Capitalization” section contains translations of Australian dollar amounts
into U.S. dollars for convenience. Unless otherwise stated, all translations from Australian dollars to U.S. dollars
were made at A$1.3340 to $1.00 (the noon buying rate on June 30, 2021).
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You should read this information in conjunction with our consolidated financial statements and the related notes
included elsewhere in this registration statement, “Operating and Financial Review and Prospects” and other
financial information contained elsewhere in this registration statement.

 Actual
Pro 

Forma

 As of June 30, 2021 As of June 30, 2021

 US$1 A$ US$1 A$

Total cash and cash equivalents2,3,4 102,446,759 136,663,976 258,472,602 344,802,451

Secured, bank loans 4,053,922 5,407,932 4,053,922 5,407,932

Unsecured, other loans 641,449 855,693 641,449 855,693

Loan secured against Riverside3 — — 31,122,588 41,517,532

Total debt3 4,695,371 6,263,625 35,817,959 47,781,157

Contributed equity: 404,601,384 ordinary shares, no
par value, outstanding, actual 174,809,975 233,196,507 174,809,975 233,196,507

Phillips 66 capital raise2 — — 156,025,843 208,138,475

Total contributed equity (404,601,384 ordinary shares,
no par value, outstanding, on a pro forma basis) 174,809,975 233,196,507 330,835,819 441,334,982

Accumulated losses (61,419,236) (81,933,261) (61,419,236) (81,933,261)

Reserves 24,836,999 33,132,556 24,836,999 33,132,556

Total equity 138,227,738 184,395,802 294,253,581 392,534,277

Total Capitalization 142,923,109 190,659,427 330,071,540 440,315,343

1. Translation of Australian dollar-denominated amounts into U.S. dollars has been made at the noon buying rate on June 30, 2021 (US$1.00
= A$1.3340).

2. Pro-forma adjustment represents Phillips 66 capital raise of 77,962,578 fully paid ordinary shares for US$150 million translated into
Australian dollar at the XE.com at exchange rate as of 30 September 2021 (A$1.00 = US$0.7207), the date the funds were received.

3. Pro-forma adjustment represents long-term borrowings of U$30.1 million secured against Riverside property, translated into Australian
dollar at the XE.com at exchange rate as of 25 August 2021 (A$1.00 = US$0.7250).

4. As of September 30, 2021, we had cash and cash equivalents of A$290,971,003.

The outstanding ordinary share information in the table above is based on 404,601,384 ordinary shares
outstanding as of June 30, 2021, and excludes 33,703,334 ordinary shares issuable upon the exercise of outstanding
options and performance rights as of June 30, 2021.

C. Reasons for the Offer and Use of Proceeds

Not Applicable.
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D. Risk Factors

Our business is subject to numerous risks and uncertainties that you should consider before investing in our
securities. These risks are described more fully below and include, but are not limited to, risks relating to the
following:

• The energy storage market continues to evolve, is highly competitive, and we may not be successful in
competing in this industry or establishing and maintaining confidence in our long-term business prospects
among current and future partners and customers.

• We have a history of financial losses and expect to incur significant expenses and continuing losses in the
near future.

• Our future growth and success will depend on our ability to sell effectively to large customers.

• We depend, and expect to continue to depend, on a limited number of customers for a significant
percentage of our revenue.

• We may not be able to engage target customers successfully and to convert such contacts into meaningful
orders in the future.

• We have a concentration of ownership among Phillips 66 and our executive officers, non-executive
directors and their affiliates that may prevent new investors from influencing significant corporate
decisions.

• Our commercial relationships are subject to various risks which could adversely affect our business and
future prospects.

• We benefit from our collaborative research agreement with Dalhousie University to support the
development of current and future technology. Termination of this agreement would likely harm our
business, and even if it continues, it may not be successful.

• We face significant challenges in our attempt to develop our anode and cathode materials and produce
them at high volumes with acceptable performance, yields and costs. The pace of development in
materials science is often not predictable. We may encounter substantial delays or operational problems in
the scale-up of our anode or cathode materials.

• From time to time we may enter into negotiations for acquisitions, relationships, joint ventures or
investments that are not ultimately consummated or, if consummated, may not be successful.

• The manufacture of our materials and equipment is complex and we are subject to many manufacturing
risks, any of which could substantially increase our costs and limit supply of our materials and equipment.

• We may choose not to, or may not be able to, fully develop our Mount Dromedary Graphite Project.

• If our materials or equipment fail to perform as expected, our ability to develop, market, and sell our
materials or equipment could be harmed.

• We may not be able to accurately estimate the future supply and demand for our materials and equipment,
which could result in a variety of inefficiencies in our business and hinder our ability to generate revenue.
If we fail to accurately predict our manufacturing requirements or prices of components increase, we could
incur additional costs or experience delays.

• We may not be able to establish supply relationships for necessary components or may be required to pay
costs for components that are more expensive than anticipated, which could delay the introduction of our
equipment and negatively impact our business.

• If we are unable to attract and retain key employees and qualified personnel, our ability to compete could
be harmed.

• Our inability to identify qualified individuals for our workforce could adversely impact our ability to
scale-up manufacturing of our cathode and anode materials.
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• We may need to obtain funding from time to time to finance our growth and operations, which may not be
available on acceptable terms, or at all. If we are unable to raise capital when needed, we may be forced to
delay, reduce or eliminate certain operations, and we may be unable to adequately control their costs.

• Our business and future growth depend substantially on the growth in demand for electric vehicles and
batteries for grid energy storage.

• We have been, and may in the future be, adversely affected by the global COVID-19 pandemic.

• Our projected operating and financial results relies in large part upon assumptions and analyses developed
by us. If these assumptions or analyses prove to be incorrect, our actual operating results may be
materially different from our projected results.

• We may become subject to product liability claims, which could harm our financial condition and liquidity
if we are not able to successfully defend or insure against such claims.

• Our systems and data may be subject to intentional disruption, other security incidents, or alleged
violations of laws, regulations, or other obligations relating to data handling that could result in liability
and adversely impact our reputation and future sales.

• Our facilities or operations could be damaged or adversely affected as a result of natural disasters and
other catastrophic events.

• Any global systemic political, economic and financial crisis (as well as the indirect effects flowing
therefrom) could negatively affect our business, results of operations, and financial condition.

• From time to time, we may be involved in litigation, regulatory actions or government investigations and
inquiries, which could have an adverse impact on our profitability and consolidated financial position.

• Loss of any leasehold interests in our tenements could limit our ability to mine these properties or result in
significant unanticipated costs.

• We are subject to substantial regulation and unfavorable changes to, or failure by us to comply with, these
regulations could substantially harm our business and operating results.

• We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions
and similar laws, and non-compliance with such laws can subject us to administrative, civil and criminal
fines and penalties, collateral consequences, remedial measures and legal expenses, all of which could
adversely affect our business, results of operations, financial condition and reputation.

• We are subject to environmental, health and safety requirements which could adversely affect our
business, results of operation and reputation.

• Our success depends upon our ability to obtain and maintain intellectual property protection for our
materials and technologies.

• Our inability to protect our confidential information and trade secrets would harm our business and
competitive position.

• Our patent applications may not result in issued patents or our patent rights may be contested,
circumvented, invalidated or limited in scope, any of which could have a material adverse effect on our
ability to prevent others from interfering with our commercialization of our products

• Changes in patent law could diminish the value of patents in general, thereby impairing our ability to
protect our technologies and processes.

• Our lack of registered trademarks and trade names could potentially harm our business.

• We may be unable to obtain intellectual property rights or technology necessary to develop and
commercialize our materials and equipment.
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• We may become involved in lawsuits or other proceedings to protect or enforce our intellectual property,
which could be expensive, time-consuming and unsuccessful and have a negative effect on the success of
our business.

• We may be subject to claims by third parties asserting misappropriation of intellectual property, or
claiming ownership of what we regard as our own intellectual property.

• Intellectual property rights do not necessarily address all potential threats.

• An active U.S. trading market may not develop.

• The trading price and volume of the ADSs may be volatile, and purchasers of the ADSs could incur
substantial losses.

• Future sales of our ordinary shares or the ADSs or the anticipation of future sales could reduce the market
price of our ordinary shares or the ADSs.

• If securities or industry analysts do not publish research or reports about our business, or publish
inaccurate or unfavorable reports about our business, the price of the ADSs and their trading volume could
decline.

• We do not currently intend to pay dividends on our securities and, consequently, your ability to achieve a
return on your investment will depend on appreciation in the price of the ADSs.

• The dual listing of our ordinary shares and the ADSs may negatively impact the liquidity and value of the
ADSs.

• U.S. investors may have difficulty enforcing civil liabilities against our company, our directors or
members of senior management and the experts named in this registration statement.

• Australian takeover laws may discourage takeover offers being made for us or may discourage the
acquisition of a significant position in our ordinary shares or the ADSs.

• Our Constitution and Australian laws and regulations applicable to us may differ from those which apply
to a U.S. corporation.

• Holders of ADSs will not be directly holding our ordinary shares.

• Your right as a holder of ADSs to participate in any future preferential subscription rights offering or to
elect to receive dividends in ordinary shares may be limited, which may cause dilution to your holdings.

• You may not be able to exercise your right to vote the ordinary shares underlying your ADSs.

• You may be subject to limitations on the transfer of your ADSs and the withdrawal of the underlying
ordinary shares.

• ADS holders’ rights to pursue claims is limited by the terms of the deposit agreement.

• We and the depositary are entitled to amend the deposit agreement and to change the rights of
ADS holders under the terms of such agreement and we may terminate the deposit agreement, without the
prior consent of the ADS holders.

• ADS holders have limited recourse if we or the depositary fail to meet our respective obligations under the
deposit agreement.

• As a foreign private issuer, we are exempt from a number of rules under the U.S. securities laws that apply
to public companies that are not foreign private issuers.

• As a foreign private issuer we are permitted to adopt certain home country practices in relation to
corporate governance matters that differ significantly from Nasdaq corporate governance listing standards
and these practices may afford less protection to shareholders than they would enjoy if we complied fully
with Nasdaq corporate governance listing standards.

• We may lose our foreign private issuer status in the future, which could result in significant additional cost
and expense.
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• We are an “emerging growth company” under the JOBS Act and will be able to avail ourselves of reduced
disclosure requirements applicable to emerging growth companies, which could make our ordinary shares
and ADSs less attractive to investors.

• We will incur significant increased costs as a result of operating as a company with ADSs that are publicly
traded in the United States, and our management will be required to devote substantial time to new
compliance initiatives.

• We identified material weaknesses in our internal control over financial reporting in connection with the
preparation of our financial statements for the fiscal year ended June 30, 2021, and we may identify
additional material weaknesses in the future that may cause us to fail to meet our reporting obligations or
result in material misstatements of our financial statements. If we fail to implement and maintain an
effective system of internal controls to remediate our material weaknesses over financial reporting, we
may be unable to accurately report our results of operations, meet our reporting obligations or prevent
fraud, and investor confidence in our company and the market price of the ADSs may be negatively
impacted.

• We currently report our financial results under IFRS, which differs in certain significant respect from U.S.
generally accepted accounting principles, or U.S. GAAP.

• We are subject to risks associated with currency fluctuations, and changes in foreign currency exchange
rates could impact our results of operations.

• Our ability to utilize our net operating losses to offset future taxable income may be prohibited or subject
to certain limitations.

• If we are a passive foreign investment company, there could be adverse U.S. federal income tax
consequences to U.S. holders.

• If a U.S. person is treated as owning at least 10% of our ordinary shares, such holder may be subject to
adverse U.S. federal income tax consequences.

• Future changes to tax laws could materially adversely affect our company and reduce net returns to our
shareholders.

Risks Related to Our Business

The energy storage market continues to evolve, is highly competitive, and we may not be successful in competing
in this industry or establishing and maintaining confidence in our long-term business prospects among current
and future partners and customers.

The energy storage market in which we compete continues to evolve and is highly competitive. Certain energy
storage technologies, such as lithium-ion battery technology have been widely adopted and our current competitors,
and future competitors may, have greater resources than we do and may also be able to devote greater resources to
the development of their current and future technologies. These competitors also may have greater access to
customers and may be able to establish cooperative or strategic relationships among themselves or with third parties
that may further enhance their resources and competitive positioning. In addition, lithium-ion battery manufacturers
may continue to reduce cost and expand supply of conventional batteries and therefore negatively impact the ability
for us to sell our materials, equipment and services at market-competitive prices and yet at sufficient margins.

Automotive original equipment manufacturers (“OEMs”) are researching and investing in energy storage
development and production. We expect competition in energy storage technology and EVs to intensify due to
increased demand for these vehicles and a regulatory push for EVs, continuing globalization, and consolidation in
the worldwide automotive industry. Developments in alternative technologies or improvements in energy storage
technology made by competitors may materially adversely affect the sales, pricing and gross margins of our
business. If a competing technology is developed that has superior operational or price performance, our business
will be harmed. Similarly, if we fail to accurately predict and ensure that our technology can address customers’
changing needs or emerging technological trends, or if our customers fail to achieve the benefits expected from our
materials, equipment and services, our business will be harmed.
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We must continue to commit significant resources to develop our technologies in order to establish a
competitive position, and these commitments will be made without knowing whether such investments will result in
materials, equipment and services potential customers will accept. There is no assurance we will successfully
identify new customer requirements, develop and bring our materials, equipment and services to market on a timely
basis, or that products and technologies developed by others will not render our materials, equipment and services
obsolete or noncompetitive, any of which would adversely affect our business and operating results.

Customers will be less likely to purchase our materials, equipment and services if they are not convinced that
our business will succeed in the long term. Similarly, suppliers and other third parties will be less likely to invest
time and resources in developing business relationships with us if they are not convinced that our business will
succeed in the long term. Accordingly, in order to build and maintain our business, we must maintain confidence
among current and future partners, customers, suppliers, analysts, ratings agencies and other parties in our long-term
financial viability and business prospects. Maintaining such confidence may be particularly complicated by certain
factors including those that are largely outside of our control, such as our limited operating history, size and financial
resources relative to our competitors, market unfamiliarity with our materials, equipment and services, any delays in
scaling manufacturing, delivery and service operations to meet demand, competition and uncertainty regarding the
future of energy storage technologies and our eventual production and sales performance compared with market
expectations.

We have a history of financial losses and expect to incur significant expenses and continuing losses in the near
future.

We incurred net losses of A$20.2 million, A$19.5 million and A$25.3 million for the year ended June 30, 2021,
June 30, 2020, and June 30, 2019 respectively. We believe that we will continue to incur operating and net losses in
each year until at least the time we begin significant production of our anode materials, which is not expected to
occur earlier than 2023, and may occur later or not at all.

We expect our expenses to increase in connection with our ongoing activities, particularly as we continue to
acquire additional real property and purchase additional production equipment associated with the manufacture of
synthetic graphite. For example, in May 2021, we purchased commercial land and buildings in Nova Scotia, Canada
for C$3,550,000 from which the cathode business will operate. We entered into a C$4,375,000 loan facility to
purchase and upgrade the land and buildings, of which C$3,169,216 has been drawn down as of the date of this
registration statement. The full facility is repayable in monthly installments, commencing May 2022 and ending in
April 2047. In addition, we expect to incur significant commercialization expenses related to sales, marketing, and
distribution to the extent that such sales, marketing and distribution are not the responsibility of any future
customers. Further, we expect to incur additional costs associated with operating as a public company in the United
States. We may find that these efforts are more expensive than we currently anticipate or that these efforts may not
result in revenues, which would further increase our losses, impact our ability to repay our debt and require future
capital raises to maintain the business. Accordingly, we will need to obtain substantial additional funding in
connection with our continuing operations. There can be no assurance that such financing would be available to us
on favorable terms or at all. These conditions give rise to substantial doubt over our ability to continue as a going
concern. If we were not able to continue as a going concern, or if there were continued doubt about our ability to do
so, the value of your investment would be materially and adversely affected.

Our future growth and success will depend on our ability to sell effectively to large customers.

Our current and potential customers are primarily battery manufacturers and automotive OEMs that tend to be
large enterprises. Therefore, our future success will depend on our ability to effectively sell our materials, equipment
and services to such large customers. Sales to these end-customers involve risks that may not be present (or that are
present to a lesser extent) with sales to smaller customers. These risks include, but are not limited to, (i) increased
purchasing power, pricing power, and leverage held by large customers in negotiating contractual arrangements with
us and (ii) higher minimum volume requirements that we may be unable to meet and (iii) longer sales cycles and the
associated risk that substantial time and resources may be spent on a potential customer that elects not to purchase
our materials, equipment or services.

Large organizations often undertake a significant evaluation process that results in a lengthy sales cycle. In
addition, purchases by large organizations are frequently subject to budget constraints, multiple approvals and
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unanticipated administrative, processing and other delays. Finally, large organizations typically have longer
implementation cycles, require greater product functionality and scalability, require a broader range of services,
demand that vendors take on a larger share of risks, require acceptance provisions that can lead to a delay in revenue
recognition and expect greater payment flexibility. All of these factors can add further risk to business conducted
with these potential customers.

We depend, and expect to continue to depend, on a limited number of customers for a significant percentage of
our revenue.

Our BTS business is currently our only business that is generating revenue, and BTS has generated most of its
revenue from a limited number of customers. For example, sales to our top five BTS customers accounted for 41%
and 57% of our total revenue for the year ended June 30, 2020, and the year ended June 30, 2021, respectively.
Although our NOVONIX Anode Materials business is not yet generating revenue, our plans to scale the business are
dependent upon our collaborations with Samsung SDI, SANYO Electric (a Panasonic company) (“SANYO
Electric”) and KORE Power, Inc. (“KORE Power”) resulting in sales of our anode materials to those parties.
Because we rely, and will continue to rely, on a limited number of customers for significant percentages of our
revenue, a decrease in demand or significant pricing pressure from any of our major customers for any reason could
have a materially adverse impact on our business, financial condition and results of operations.

In addition, a number of factors not within our control could cause the loss of, or reduction in, business or
revenues from any customer, and these factors are not predictable. These factors include, among others, pricing
pressure from competitors, a change in a customer’s business strategy or financial condition, or change in market
conditions. Our customers may also choose to pursue alternative technologies and develop alternative products in
addition to, or in lieu of, our materials and equipment, either on their own or in collaboration with others, including
our competitors. The loss of any major customer or key project, or a significant decrease in the volume of customer
demand or the price at which we sell our materials and equipment to customers, could materially adversely affect
our financial condition and results of operations.

We may not be able to engage target customers successfully and to convert such contacts into meaningful orders
in the future.

Our success, and our ability to increase revenue and operate profitably, depends in part on our ability to identify
target customers and convert such contacts into meaningful orders or expand on current customer relationships. In
addition to new customers, our future success depends on whether our current customers are willing to continue
using our materials and equipment as well as whether their product lines continue to incorporate our materials and
equipment.

For example, although we’ve entered into a letter of intent to enter into a supply agreement with KORE Power,
the letter of intent is non-binding and subject to execution of definitive documents. In addition, although our
NOVONIX Anode Materials business has signed a separate non-binding memorandum of understanding with two of
the world’s leading EV battery manufacturers, Samsung SDI and SANYO Electric, these agreements are also non-
binding, do not guarantee long-term agreements will be entered into, and require the satisfaction of quality standards
and milestones of delivering mass production volume samples from the Generation 2 furnace systems for final
qualification. There is no assurance that these conditions will ultimately be satisfied. As of July 2021, the first mass
production materials from the Generation 2 furnace system have been shipped to SANYO Electric for qualification.
However, if future production requirements, or similar production requirements with other potential customers, are
not met, or the materials produced are not of acceptable quality, we may lose these customers and lose credibility
with other domestic and international battery manufacturers and automotive OEMs, any of which could materially
adversely affect our financial condition and results of operations.

Our R&D efforts strive to create materials and equipment that are on the cutting edge of technology, but
competition in our industry is high. To secure acceptance of our materials and equipment, we must constantly
develop and introduce materials and equipment that are cost-effective and with enhanced functionality and
performance to meet evolving industry standards. If we are unable to meet our customers’ performance or volume
requirements or industry specifications, retain or convert target customers, our business, prospects, financial
condition and operating results could be materially adversely affected.
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We have a concentration of ownership among Phillips 66 and our executive officers, non-executive directors and
their affiliates that may prevent new investors from influencing significant corporate decisions.

In September 2021, we consummated a transaction with Phillips 66 pursuant to which Phillips 66 purchased
77,962,578 ordinary shares of NOVONIX for a total purchase price of US$150 million (the “Phillips
66 Transaction”).

As a result of the Phillips 66 Transaction, Phillips 66 beneficially owns approximately 16.2% of our ordinary
shares (based on the number of our outstanding shares as of September 30, 2021), and, as of September 30, 2021,
our executive officers, non-executive directors and their affiliates as a group beneficially owned approximately
23.3% as a group will be able to exercise a significant level of control over all matters requiring shareholder
approval. This control could have the effect of delaying or preventing a change of control or changes in our
management and will make the approval of certain transactions difficult or impossible without the support of these
shareholders and of their votes. In addition, pursuant to the terms of the Phillips 66 Transaction, Phillips 66 has the
right to nominate one director to our Board of Directors and certain rights to be notified of, and/or participate in,
issuances of shares by the Company (other than distributions of shares to the Company’s shareholders on a pro rata
basis). The interests of Phillips 66 and these shareholders may differ from our interests or those of our other
shareholders, and these shareholders may not exercise their voting power in a manner favorable to our other
shareholders.

Our commercial relationships are subject to various risks which could adversely affect our business and future
prospects.

Many of our commercial relationships are conditional, subject to supply performance, market conditions,
quality assurance processes and audits of supplier processes fulfillments. There can be no assurance that we will be
able to satisfy the conditions set forth by any of our current or future business partners. If we are unsuccessful in
meeting the demand for high-quality materials and equipment, our business and prospects will be materially
adversely affected.

In addition, our business partners may have economic, business or legal interests or goals that are inconsistent
with our goals. Any disagreements with our business partners may impede our ability to maximize the benefits of
any partnerships and slow the commercialization of materials and equipment. Our arrangements may require us,
among other things, to pay certain costs or to make certain capital investments, for which we may not have the
resources. In addition, if our business partners are unable or unwilling to meet their economic or other obligations
under any business arrangements, our business and prospects will be materially adversely affected.

We benefit from our collaborative research agreement with Dalhousie University to support the development of
our current and future technology. Termination of this agreement would likely harm our business, and even if it
continues, it may not be successful.

In October 2018, we entered into a five-year sponsorship agreement with the Research Group of Dr. Mark
Obrovac at Dalhousie University (“Dalhousie”) to develop new battery technologies. In February 2021, a new,
collaborative research agreement was established and will last for a term of five years. However, the agreement may
be terminated at will by either party upon 90 days’ notice, including without cause. If Dalhousie elects to terminate
the agreement with us, our ability to continue to develop our technologies could be adversely impacted.

In addition, as of the date of this registration statement, most of our patents have been developed through this
sponsorship or include technology developed through this sponsorship. Although this sponsorship has been
historically successful in new intellectual property generation, there can be no assurance that it will be successful in
future efforts to develop any new intellectual property. Moreover, while we have the first right to file patent
applications based on intellectual property generated under our agreement with Dalhousie, and we would be the sole
owner of any such patent and the intellectual property incorporated therein, there can be no guarantee that any such
commercialization will be successful. Disputes may arise between us and the other parties to the sponsorship
agreement regarding intellectual property subject to the sponsorship or other matters, including with respect to: the
scope of rights granted under, and ownership of the intellectual property resulting from, the agreement and other
interpretation-related issues; the amount and timing of payments; the rights and obligations of the parties under the
agreement; and the ownership of inventions and know-how resulting from the joint creation or use of intellectual
property by each of the parties.
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Any disputes with Dalhousie may prevent or impair our ability to maintain our current arrangement. We benefit
from the intellectual property development assistance from Dalhousie to develop, manufacture, expand, and
accelerate our materials and technology. We cannot assure you that we will be able to continue to comply with the
terms of the sponsorship. Termination of the sponsorship of Dr. Obrovac’s Research Group at Dalhousie could result
in the loss of important rights and would likely harm our ability to further develop our technology.

We face significant challenges in our attempt to develop our anode and cathode materials and produce them at
high volumes with acceptable performance, yields and costs. The pace of development in materials science is
often not predictable. We may encounter substantial delays or operational problems in the scale-up of our anode
or cathode materials.

Developing anode and cathode materials that meet the requirements for wide adoption by our potential
customers is a difficult undertaking. We are still in the development stage for certain of our materials and face
significant challenges and in producing our materials in commercial volumes. Some of the development challenges
that could prevent our ability to scale up production of our materials include changes in product performance from
small to large scale production, challenges in deployment of mass production equipment, and inability to produce
materials cost effectively at large volumes. If we are unable to cost efficiently design, manufacture, market, sell and
distribute our materials and equipment, our margins, profitability and prospects would be materially and adversely
affected. We have only recently begun production of materials with our Generation 2 furnace systems and we have
yet to produce cathode materials beyond lab and small pilot volumes. Our forecasted cost advantage for the
production of these materials at scale will require us to achieve rates of yield that we have not yet achieved. If we
are unable to achieve these targeted rates, our business will be adversely impacted.

Any delay in the manufacturing scale-up of our anode materials or the progression of our cathode materials
from lab to commercial scale manufacturing would negatively impact our business as it will delay time to revenue
and negatively impact our customer relationships.

We currently have plans to increase our facility’s target capacity of anode materials utilizing new proprietary
furnace technology developed in collaboration with Harper International Corporation. In April 2021, we completed
the installation of the first Generation 2 furnace developed through this collaboration and have recently begun
production of materials in that Generation 2 system for internal testing and to support customer qualification
requirements. We have not yet completed the installation of any Generation 3 furnace systems. Our ability to
produce at increased capacity is largely dependent upon Harper manufacturing and supplying, and our successful
implementation of, either Generation 2 or Generation 3 furnace systems, as well as an increase in staffing focused on
plant design and engineering. The targeted production capacity scale of our anode materials to 10,000 tonnes per
year in 2023, and our hopes to expand our annual production capacity to 40,000 tonnes in 2025 and 150,000 tonnes
in 2030, are also contingent on the successful satisfaction of a number of other factors, some of which are beyond
our control, including, among others, that we obtain funding on attractive terms to enable further expansion of our
current production facilities and could require that we expand our production capacity through acquisitions, joint
ventures or other inorganic means. Acquisitions, if pursued, involve many risks, any of which could materially harm
our business, including the diversion of management’s attention from core business concerns, failure to effectively
exploit acquired technologies, failure to successfully integrate the acquired business or realize expected synergies or
the loss of key employees from either our business or the acquired businesses. If we are unable to execute on those
expansion efforts for any reason, we may experience a delay in the manufacturing scale-up or the scale-up may not
occur at all, which would result in the loss of customers and materially damage our business, prospects, financial
condition, operating results and brand.

The progression of our cathode materials from lab to commercial scale manufacturing is contingent upon the
success of our DPMG and single crystal cathode methodology and expansion of our production scale. If production
of cathode materials using this methodology, either on pilot or commercial scale, is not successful, our business,
prospects, financial condition, operating results and brand may be materially adversely affected.

Operational problems with our manufacturing and related equipment could also result in the personal injury or
death of workers, safety or environmental incidents, the loss of production equipment, damage to manufacturing
facilities, monetary losses, delays and unanticipated fluctuations in production. In addition, operational problems
may result in environmental damage, administrative fines, increased insurance costs and potential legal liabilities.
All of these operational problems could have a material adverse effect on our business, results of operations, cash
flows, financial condition or prospects.
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From time to time we may enter into negotiations for acquisitions, partnerships, joint ventures or investments
that are not ultimately consummated or, if consummated, may not be successful.

From time to time we may consider acquisitions, partnerships, joint ventures or investments that we believe
may allow us to implement our growth strategy. For example, we recently announced the execution of a letter of
intent to enter into an investment agreement and supply agreement with KORE Power pursuant to which we intend
to purchase 3,333,333 shares of KORE Power common stock (approximately a 5% stake in KORE Power),
simultaneously with entry into a supply agreement with KORE Power pursuant to which we intend to be the
exclusive supplier of graphite anode materials in support of KORE Power’s battery manufacturing operations in the
U.S. This intended transaction is subject to board approvals of both companies and the execution of definitive
documentation, and may not be consummated. In addition, if consummated, the transaction may not be successful.

We cannot forecast the number, timing or size of any future acquisitions or other similar strategic transactions,
or the effect that any such transactions might have on our operating or financial results. We may not be able to
successfully identify future acquisition or investment opportunities or complete any such acquisitions or investments
if we cannot reach agreement on commercially favorable terms, if we lack sufficient resources to finance the
transaction on our own and cannot obtain financing at a reasonable cost or if regulatory authorities prevent such
transactions from being completed. Management resources may also be diverted from operating our existing
businesses to focusing on acquisition and investment opportunities, and we may also incur substantial out-of-pocket
costs. Moreover, any such transaction may not be viewed favorably by investors or other stakeholders.

We may not be able to accurately estimate the future supply and demand for our materials and equipment, which
could result in a variety of inefficiencies in our business and hinder our ability to generate revenue. If we fail to
accurately predict our manufacturing requirements or prices of components increase, we could incur additional
costs or experience delays.

It is difficult to predict our future revenues and appropriately budget for our expenses, and our views as to
industry trends that may emerge may prove false, which could affect our business. Currently, there is limited
historical basis for making judgments on the demand for our materials or equipment, or our ability to develop,
manufacture, and deliver our materials or equipment, or our profitability in the future. If we overestimate our
requirements, our suppliers may have excess inventory, which indirectly would increase our costs. If we
underestimate our requirements, our suppliers may have inadequate inventory, which could interrupt manufacturing
of our materials or equipment and result in delays in shipments and revenues. In addition, lead times for materials
that our suppliers order may vary significantly and depend on factors such as the specific supplier, contract terms
and demand for each material at a given time. If we fail to order sufficient quantities of materials in a timely manner,
the delivery of materials or equipment to our potential customers could be delayed, which would harm our business,
financial condition and operating results.

Additionally, agreements for the purchase of certain components used in the manufacture of our materials and
equipment may contain pricing provisions that are subject to adjustment based on changes in market prices of key
components. Substantial increases in the prices for such components would increase our operating costs and could
reduce our margins if we cannot recoup the increased costs. Any attempts to increase the announced or expected
prices of our materials and equipment in response to increased costs of components could be viewed negatively by
our potential customers and could adversely affect our business, prospects, financial condition or operating results.

We may not be able to establish supply relationships for necessary components or may be required to pay costs for
components that are more expensive than anticipated, which could delay the introduction of our equipment and
negatively impact our business.

As we expand our anode materials manufacturing capabilities, we will begin to rely on third-party suppliers for
components and materials. Any disruption or delay in the supply of components or materials by our key third-party
suppliers or pricing volatility of such components or materials could temporarily disrupt production of our anode
materials until an alternative supplier is able to supply the required material. In such circumstances, we may
experience prolonged delays, which may materially and adversely affect our results of operations, financial
condition and prospects.
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We may not be able to control fluctuation in the prices for these materials or negotiate agreement with suppliers
on terms that are beneficial to us. Our business depends on the continued supply of certain proprietary materials for
our materials and equipment. We are exposed to multiple risks relating to the availability and pricing of such
materials and components. Substantial increases in the prices for our raw materials or components would increase
our operating costs and materially impact our financial condition.

Currency fluctuations, trade barriers, extreme weather, pandemics, tariffs or shortages and other general
economic or political conditions may limit our ability to obtain key components for our battery cell testing
equipment or significantly increase freight charges, raw material costs and other expenses associated with our
business, which could further materially and adversely affect its results of operations, financial condition and
prospects.

If we are unable to attract and retain key employees and qualified personnel, our ability to compete could be
harmed.

Our success depends on our ability to attract and retain our executive officers, key employees and other
qualified personnel, and our operations may be severely disrupted if we lost their services. As we build our brand
and become better known, there is increased risk that competitors or other companies will seek to hire our personnel.
The failure to attract, integrate, train, motivate and retain such key personnel could seriously harm our business and
prospects.

In addition, we are highly dependent on the services of Dr. Chris Burns, our Chief Executive Officer, and other
senior technical and management personnel, including our executive officers, who would be difficult to replace. If
Dr. Burns or other key personnel were to depart, we may not be able to successfully attract and retain senior
leadership necessary to grow our business. We do not currently maintain “key person” life insurance on the lives of
our executives or any of our employees. This lack of insurance means that we may not receive adequate
compensation for the loss of the services of these individuals.

Labor shortages, turnover, and labor cost increases could adversely impact our ability to scale-up manufacturing
of our cathode and anode materials.

The COVID-19 pandemic has resulted in aggressive competition for talent, wage inflation and pressure to
improve benefits and workplace conditions to remain competitive. Challenging conditions due to the COVID-19
pandemic and the highly competitive wage pressure resulting from the labor shortage make it difficult to attract and
retain the best talent.

A sustained labor shortage or increased turnover rates within our employee base, caused by COVID-19 or as a
result of general macroeconomic factors, could lead to increased costs, such as increased overtime or financial
incentives to meet demand and increased wage rates to attract and retain employees, and could negatively affect our
ability to scale-up manufacturing for our anode and cathode materials.

We may need to obtain funding from time to time to finance our growth and operations, which may not be
available on acceptable terms, or at all. If we are unable to raise capital when needed, we may be forced to delay,
reduce or eliminate certain operations, and we may be unable to adequately control their costs.

We require significant capital to develop and grow our business and expect to incur significant expenses,
including those relating to research and development, leases, regulatory compliance, sales and distribution as we
build our brand and market our materials, equipment and services, and general and administrative costs as we scale
our operations. Our ability to become profitable in the future will not only depend on our ability to successfully
market our materials, equipment and services, but also to control their costs and may require us to obtain additional
funding.

We anticipate that we will need to increase our product development, scientific and administrative headcount.
In particular, we will require additional key staff for development as well as additional key financial and
administrative personnel. Such an evolution may impact our strategic focus and our deployment and allocation of
resources.

Our ability to manage our operations and growth effectively depends upon the continual improvement of our
procedures, reporting systems and operational, financial and management controls. We may not be able to
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implement administrative and operational improvements in an efficient or timely manner and may discover
deficiencies in existing systems and controls. If we do not meet these challenges, we may be unable to execute our
business strategies and may be forced to expend more resources than anticipated addressing these issues.

While not currently part of our growth strategy, we may acquire additional technology and complementary
businesses in the future. If we are unable to successfully manage our growth, the increased complexity of our
operations, and the obtain and appropriately allocate and deploy resources, our business, financial position, results of
operations and prospects may be harmed.

As of September 30, 2021, we had A$290,971,003 (US$218,119,193) in cash, cash equivalents and short-term
investments. This number is unaudited and does not present all information necessary for an understanding of our
financial condition as of September 30, 2021 and our results of operations for the three months ended September 30,
2021. PwC has not audited, reviewed, compiled or performed any procedures with respect to these results and does
not express an opinion or any other form of assurance with respect thereto.

We believe that our existing cash and cash equivalents are sufficient to allow us to expand our production
capacity to an expected 10,000 tonnes per year by 2023. We believe our recently consummated Phillips
66 Transaction will help support a capacity expansion of an additional 30,000 tonnes per year, which is expected to
be completed by 2025. However, we may need to raise additional capital to further expand the production scale of
our anode materials and to accelerate the scale-up of our cathode technology. Adequate additional financing may not
be available to us on acceptable terms, or at all. If we raise additional funds through collaboration and licensing
arrangements with third parties, we may have to relinquish some rights to our technologies or our product candidates
on terms that may not be favorable to us. Any additional capital-raising efforts may divert our management from
their day-to-day activities, which may adversely affect our ability to develop and commercialize our current and
future product candidates, if approved. If we are unable to raise capital when needed or on acceptable terms, we may
be forced to delay, reduce or altogether cease certain operations or future commercialization efforts.

Our business and future growth depend substantially on the growth in demand for electric vehicles and batteries
for grid energy storage.

The demand for our materials and equipment is directly related to the market demand for electric vehicles and
batteries for grid energy storage. In anticipation of an expected increase in the demand in these markets in the next
few years, we are expanding our manufacturing capacity and seeking long-term strategic partnerships. However, the
markets we have targeted may not achieve the level of growth we expect during the time frame projected. If markets
fail to achieve our expected level of growth, we may have excess production capacity and may not be able to
generate enough revenue to obtain profitability. If the market for electric vehicles or batteries for grid energy storage
does not develop at the rate or in the manner or to the extent that we expect, or if critical assumptions that we have
made regarding the efficiency of our energy solutions are incorrect or incomplete, our business, prospects, financial
condition and operating results could be harmed.

We have been, and may in the future be, adversely affected by the global COVID-19 pandemic.

We face various risks related to epidemics, pandemics, and other outbreaks, including the recent COVID-19
pandemic. The impact of COVID-19, including changes in consumer and business behavior, pandemic fears and
market downturns, and restrictions on business and individual activities, has created significant volatility in the
global economy and led to reduced economic activity. The spread of COVID-19 has also impacted our potential and
existing customers and suppliers by disrupting the manufacturing, delivery and overall supply chain and has led to a
global decrease in battery sales in markets around the world. An extended period of supply chain disruption caused
by the response to Covid-19 could impact our ability to order sufficient quantities of materials necessary for
manufacturing our materials and may impact our ability to deliver customer orders in a timely manner.

COVID-19 has resulted in government authorities implementing numerous measures to try to contain the
spread of the virus, such as travel bans and restrictions, quarantines, stay-at-home or shelter-in-place orders, and
business shutdowns. For example, the NOVONIX Anode Materials production plant was temporarily shut down in
April and May of 2020, and personnel operating restrictions and movements have been in place since that time. In
addition, various aspects of our business cannot be conducted remotely, including many aspects of the development
and manufacturing of our materials and equipment and the provision of our battery technology
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services. Measures required or recommended by government authorities may remain in place for a significant period
of time and they are likely to continue to adversely affect our manufacturing plans, sales and marketing activities,
business and results of operations. We may take further actions as may be required by government authorities or that
we determine are in the best interests of our employees, suppliers, vendors and business partners.

The extent to which the COVID-19 pandemic continues to impact our business, prospects and results of
operations will depend on future developments, which are highly uncertain and cannot be predicted, including the
duration and spread of the pandemic, its severity, the actions to contain the virus or treat its impact, and how quickly
and to what extent normal economic and operating activities can resume. If the COVID-19 pandemic subsides, we
may continue to experience an adverse impact to our business as a result of the global economic impact, including
any recession that has occurred or may occur in the future.

There are no comparable recent events that may provide guidance as to the effect of the COVID-19 pandemic,
and, as a result, the ultimate impact of the COVID-19 pandemic or any other health epidemic is highly uncertain.

Our projected operating and financial results relies in large part upon assumptions and analyses developed by us.
If these assumptions or analyses prove to be incorrect, our actual operating results may be materially different
from our projected results.

The projected financial and operating information appearing elsewhere in this registration statement reflect
current estimates of future performance. Whether actual operating and financial results and business developments
will be consistent with our expectations and assumptions as reflected in our projections depends on a number of
factors, many of which are outside our control, including, but not limited to:

• success and timing of facility expansion activities;

• customer acceptance of our materials, equipment and services;

• competition, including from established and future competitors;

• whether we can obtain sufficient capital to expand our manufacturing capabilities and sustain and grow
our business;

• our ability to manage our growth;

• whether we can manage relationships with key suppliers, customers and partners;

• cost and availability of electricity to meet operational needs;

• our ability to retain existing key management, integrate recent hires and attract, retain and motivate
qualified personnel; and

• the overall strength and stability of domestic and international economies.

Unfavorable changes in any of these or other factors, most of which are beyond our control, could materially
and adversely affect our business, results of operations and financial results.

We may become subject to product liability claims, which could harm our financial condition and liquidity if we
are not able to successfully defend or insure against such claims.

We may become subject to product liability claims, even those without merit, which could harm our business,
prospects, operating results, and financial condition. We face inherent risk of exposure to claims in the event our
materials and equipment do not perform as expected or malfunction resulting in personal injury or death. A
successful product liability claim against us could require us to pay a substantial monetary award. Moreover, a
product liability claim could generate substantial negative publicity about our materials, equipment and business and
inhibit or prevent commercialization of other future materials or equipment, which would have a material adverse
effect on our brand, business, prospects and operating results. Any insurance coverage might not be sufficient to
cover all potential product liability claims. Any claim seeking significant monetary damages either in excess of our
coverage, or outside of our coverage, may have a material adverse effect on our reputation, business and financial
condition. We may not be able to secure additional product liability insurance coverage on commercially acceptable
terms or at reasonable costs when needed, particularly if we do face liability for our materials and equipment, and
are forced to make a claim under our policy.
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Our systems and data may be subject to intentional disruption, other security incidents, or alleged violations of
laws, regulations, or other obligations relating to data handling that could result in liability and adversely impact
our reputation and future sales.

We expect to face significant challenges with respect to information security and maintaining the security and
integrity of our systems and other systems used in our business, as well as with respect to the data stored on or
processed by these systems. We are also at risk for interruptions, outages and breaches of: (a) operational systems,
including business, financial, accounting, product development, data processing or production processes, owned by
us or our third-party vendors or suppliers and (b) facility security systems, owned by us or our third-party vendors or
suppliers. A cyber incident could be caused by disasters, insiders (through inadvertence or with malicious intent) or
malicious third parties (including nation-states or nation-state supported actors) using sophisticated, targeted
methods to circumvent firewalls, encryption and other security defenses, including hacking, fraud, trickery or other
forms of deception. Advances in technology, an increased level of sophistication, and an increased level of expertise
of hackers, new discoveries in the field of cryptography or others can result in a compromise or breach of the
systems used in our business or of security measures used in our business to protect confidential information,
personal information, and other data. The techniques used by cyber attackers change frequently and may be difficult
to detect for long periods of time. Although we maintain information technology measures designed to protect
ourselves against intellectual property theft, data breaches and other cyber incidents, such measures will require
updates and improvements, and we cannot guarantee that such measures will be adequate to detect, prevent or
mitigate cyber incidents. The implementation, maintenance, segregation and improvement of these systems requires
significant management time, support and cost.

Our ability to conduct our business and operations depends on the continued operation of information
technology and communications systems. Systems used in our business, including data centers and other
information technology systems, are vulnerable to damage or interruption. Such systems could also be subject to
break-ins, cyberattacks, sabotage and intentional acts of vandalism, as well as disruptions and security incidents as a
result of non-technical issues, including intentional or inadvertent acts or omissions by employees, service providers,
or others. Such cyber incidents could: materially disrupt operational systems; result in loss of trade secrets or other
proprietary or competitively sensitive information; or compromise certain information of customers, employees,
suppliers, or others; jeopardize the security of our facilities.

Moreover, there are inherent risks associated with developing, improving, expanding and updating current
systems, including the disruption of our data management, procurement, production execution, finance, supply chain
and sales and service processes. These risks may affect our ability to manage our data and inventory, procure parts or
supplies or produce, sell, deliver and service our materials and equipment, adequately protect our intellectual
property or achieve and maintain compliance with, or realize available benefits under, applicable laws, regulations
and contracts. We cannot be sure that these systems upon which we rely, including those of our third-party vendors
or suppliers, will be effectively implemented, maintained or expanded as planned. If we do not successfully
implement, maintain or expand these systems as planned, our operations may be disrupted, our ability to accurately
and timely report our financial results could be impaired, and deficiencies may arise in our internal control over
financial reporting, which may impact our ability to certify our financial results. Moreover, our proprietary
information or intellectual property could be compromised or misappropriated and our reputation may be adversely
affected. If these systems do not operate as we expect them to, we may be required to expend significant resources to
make corrections or find alternative sources for performing these functions.

We anticipate using outsourced service providers to help provide certain services, and any such outsourced
service providers face similar security and system disruption risks as us. Some of the systems used in our business
will not be fully redundant, and our disaster recovery planning cannot account for all eventualities. Any data security
incidents or other disruptions to any data centers or other systems used in our business could result in lengthy
interruptions in our service.

Our facilities or operations could be damaged or adversely affected as a result of natural disasters and other
catastrophic events.

Our facilities or operations could be adversely affected by events, conditions and circumstances outside of our
control, such as natural disasters, wars, health epidemics such as the ongoing COVID-19 pandemic, and other
calamities. We cannot assure you that our backup systems will be adequate to protect us from the effects of fire,
floods, typhoons, earthquakes, power loss, telecommunications failures, break-ins, war, riots, terrorist attacks or
similar events. Any of the foregoing events may give rise to interruptions, breakdowns, system failures,
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technology platform failures or internet failures, which could cause the loss or corruption of data or malfunctions of
software or hardware as well as adversely affect our ability to provide services or manufacture materials or
equipment.

Moreover, our facilities located in Chattanooga, Tennessee, currently account for 100% of the production of our
anode materials, and our facility in Bedford, Nova Scotia, currently accounts for 100% of the production of our
battery testing equipment. As a result, any issues, whether within or beyond our control, at those facilities or in the
surrounding area could have a particularly significant impact on our business performance and financial results.

Any global systemic political, economic and financial crisis (as well as the indirect effects flowing therefrom)
could negatively affect our business, results of operations, and financial condition.

In recent times, several major systemic political, economic and financial crises negatively affected global
business across a range of industries, including the energy storage industry. In addition, there have been political and
trade tensions among a number of the world’s major economies in recent years, which have resulted in the
implementation of tariff and non-tariff trade barriers, including the use of export control restrictions against certain
countries and individual companies. Prolongation or expansion of such trade barriers may result in a decrease in the
growth of the global economy and the battery industry, and could cause turmoil in global markets that may result in
declines in sales from which we generate our income through our materials, technologies and services. Also, any
increase in the use of export control restrictions to target certain countries and companies, any expansion of the
extraterritorial jurisdiction of export control laws in the jurisdiction in which we operate, or a complete or partial ban
on products sales to certain companies could impact not only our ability to supply our materials, technologies and
services to such customers, but also customers’ demand for our materials, technologies and services.

Any future systemic political, economic or financial crisis or market volatility, including but not limited to,
interest rate fluctuation, inflation or deflation and changes in economic, fiscal and monetary policies in major
economies, could cause revenue or profits for the battery industry as a whole to decline dramatically, and if the
economic conditions or financial conditions of our current or target customers were to deteriorate, the demand for
our materials, technologies and services may decrease. Further, in times of market instability, sufficient external
financing may not be available to us on a timely basis, on commercially reasonable terms to us, or at all. If sufficient
external financing is not available when we need such financing to meet our capital requirements, we may be forced
to curtail our expansion, modify plans or delay the deployment of new or expanded materials, technologies and
services until we obtain such financing. Thus, further escalation of trade tensions, the use of export control
restrictions as a non-tariff trade barrier or any future global systemic crisis could materially and adversely affect our
results of operations.

From time to time, we may be involved in litigation, regulatory actions or government investigations and
inquiries, which could have an adverse impact on our profitability and consolidated financial position.

We may be involved in a variety of litigation, other claims, suits, regulatory actions or government
investigations and inquiries and commercial or contractual disputes that, from time to time, are significant. In
addition, from time to time, we may also be involved in legal proceedings arising in the normal course of business
including commercial or contractual disputes, warranty claims and other disputes with potential customers and
suppliers; intellectual property matters; personal injury claims; environmental, health and safety issues; tax matters;
and employment matters. From time to time, such legal proceedings may be commenced by a significant customer
which may damage our relationship with such customer. Our significant customers generally are larger enterprises
and may be able to or choose to devote greater resources to such legal proceedings. It is difficult to predict the
outcome or ultimate financial exposure, if any, represented by these matters, and there can be no assurance that any
such exposure will not be material. Such claims may also negatively affect our reputation. See also “—We may
become involved in lawsuits or other proceedings to protect or enforce our intellectual property, which could be
expensive, time-consuming and unsuccessful and have a negative effect on the success of our business.”

Loss of any leasehold interests in our tenements could limit our ability to mine these properties or result in
significant unanticipated costs.

In Queensland, where our MDG Project is located, exploring or mining for graphite is unlawful without a
tenement granted by the Queensland government. The grant and renewal of tenements are subject to a regulatory
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regime and each tenement is subject to certain conditions. We currently maintain three tenements in connection with
the MDG Project. There is no certainty that an application for the grant of a new tenement or renewal of one or more
of the existing tenements will be granted at all or on satisfactory terms or within expected timeframes. Further, the
conditions attached to the tenements may change at the time they are renewed. There is a risk that we may lose title
to any of our granted tenements if we are unable to comply with conditions or if the land that is subject to the
tenements is required for public purposes. Our existing tenements have expirations ranging from October 19, 2022,
to December 13, 2025, and, where renewal is required, there is a risk that the Queensland government may change
the terms and conditions of such tenement upon renewal or refuse to grant the renewal of the tenement.

Risks Related to Regulatory Matters

We are subject to substantial regulation and unfavorable changes to, or failure by us to comply with, these
regulations could substantially harm our business and operating results.

Our materials, and the purchasers of our materials, are subject to regulation under international, federal, state
and local laws, including export control laws. We expect to incur significant costs in complying with these
regulations. Regulations related to the battery and EV industry and alternative energy are currently evolving and we
face risks associated with changes to these regulations.

To the extent the laws change, our materials and equipment may not comply with applicable international,
federal, state or local laws, which would have an adverse effect on our business. Compliance with changing
regulations could be burdensome, time consuming, and expensive. To the extent compliance with new regulations is
cost prohibitive, our business, prospects, financial condition and operating results would be adversely affected.

Internationally, there may be laws in jurisdictions we have not yet entered or laws we are unaware of in
jurisdictions we have entered that may restrict our sales or other business practices. The laws in this area can be
complex, difficult to interpret and may change over time. Continued regulatory limitations and other obstacles that
may interfere with our ability to commercialize our materials and equipment could have a negative and material
impact on our business, prospects, financial condition and results of operations.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and
similar laws, and non-compliance with such laws can subject us to administrative, civil and criminal fines and
penalties, collateral consequences, remedial measures and legal expenses, all of which could adversely affect our
business, results of operations, financial condition and reputation.

We are subject to anti-corruption, anti-bribery, anti-money laundering, financial and economic sanctions and
similar laws and regulations in various jurisdictions in which we conduct or in the future may conduct activities,
including the U.S. Foreign Corrupt Practices Act (“FCPA”), the U.K. Bribery Act 2010, the Australian Criminal
Code Act 1995 (“Criminal Code”), the Australian Anti-Money Laundering and Counter Terrorism Financing
Act 2006, and other anti-corruption laws and regulations. The FCPA, the U.K. Bribery Act 2010, and the Criminal
Code prohibit us and our officers, directors, employees and business partners acting on our behalf, including agents,
from corruptly offering, promising, authorizing or providing anything of value, or providing benefit to a “foreign
official”, or (under the Criminal Code) another person with the intention this will benefit a “foreign public official”,
for the purposes of influencing official decisions or obtaining or retaining business or otherwise obtaining favorable
treatment. The FCPA also requires companies to make and keep books, records and accounts that accurately reflect
transactions and dispositions of assets and to maintain a system of adequate internal accounting controls. The U.K.
Bribery Act also prohibits non-governmental “commercial” bribery and soliciting or accepting bribes. A violation of
these laws or regulations could adversely affect our business, results of operations, financial condition and
reputation. Our policies and procedures that are designed to comply with these regulations may not be sufficient and
our directors, officers, employees, representatives, consultants, agents, and business partners could engage in
improper conduct for which we may be held responsible.

Non-compliance with anti-corruption, anti-bribery, anti-money laundering or financial and economic sanctions
laws could subject us to whistleblower complaints, adverse media coverage, investigations, and severe
administrative, civil and criminal sanctions, collateral consequences, remedial measures and legal expenses, all of
which could materially and adversely affect our business, results of operations, financial condition and reputation. In
addition, changes in economic sanctions laws in the future could adversely impact our business. See “—Any global
systemic political, economic and financial crisis (as well as the indirect effects flowing therefrom) could
negatively affect our business, results of operations, and financial condition.” for more information.
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We are subject to environmental, health and safety requirements which could adversely affect our business,
results of operation and reputation.

Our facilities and operations are subject to numerous environmental, health and safety (“EHS”) laws and
regulations which require significant capital investment on an ongoing basis. These laws and regulations regulate,
among other things, the discharge of materials into the environment, air emissions, the handling and disposal of
wastes, remediation of contaminated sites and other matters relating to worker and consumer health, and safety and
to the protection of the environment. Non-compliance with applicable EHS laws could give rise to liability,
including the potential for civil or criminal fines or penalties, unforeseen capital expenditures or other legal liability.
In addition, EHS laws or their enforcement may change or become more stringent over time which could increase
our operating costs, subject us to additional liabilities and cause delays in our processes. We may also face liability
for the remediation of contaminated sites, including at third-party contaminated sites where we or our predecessors
in interest have sent waste for treatment or disposal. Remediation liability may be imposed without regard to
whether we knew of, or caused, the release of such regulated substances. In addition, under environmental laws, we
may be liable for the entire cost to remediate a contaminated site, even where multiple parties contributed to the
contamination.

Our operations pose a number of safety risks which could result in the personal injury or death of our workers,
fire or explosion, damage to machinery or materials and equipment, or production delays. For example, our
processes utilize furnaces and equipment heated to extremely high temperatures as part of our manufacturing
operations. We have policies and procedures in place to protect against health and safety incidents or damage to our
facility and equipment in the event of a fire or other incident. Consequences of safety incidents may include
litigation, regulatory action, increased insurance premiums, mandates to halt production, workers’ compensation
claims, or other liabilities, all of which may adversely impact our business, including harm to our reputation,
finances or ability to operate.

In addition, our supply-chain and manufacturing processes rely on the use of fossil fuels for product materials
and energy consumption. Changes in rules and regulations (e.g., greenhouse gas regulations, changes in air emission
compliance requirements) applicable to us or entities in our supply-chain or stricter scrutiny of our sustainability
performance by various stakeholders could require us to make changes to our operations which could increase our
operating costs, cause delays or otherwise have an adverse impact on our business.

Risks Relating to Intellectual Property

Our success depends upon our ability to obtain and maintain intellectual property protection for our materials
and technologies.

Our success will depend in significant part on our ability to establish and maintain adequate protection of our
owned intellectual property, and the ability to commercialize materials and equipment resulting therefrom, without
infringing the intellectual property rights of others. We may not be able to prevent unauthorized use of our
intellectual property, which could harm our business and competitive position. We rely upon a combination of the
intellectual property protections afforded by patent and trade secret laws in the United States, Canada, and other
jurisdictions, as well as license agreements and other contractual protections, to establish, maintain and enforce
rights in our proprietary technologies. In addition, we seek to protect our intellectual property rights through
nondisclosure and invention assignment agreements with our employees and consultants, and through non-
disclosure agreements with business partners and other third parties. Despite our efforts to protect our proprietary
rights, third parties may attempt to copy or otherwise obtain and use our intellectual property. Monitoring
unauthorized use of our intellectual property is difficult and costly, and the steps we have taken or will take to
prevent misappropriation may not be sufficient.

Furthermore, our owned and in-licensed intellectual property rights may be subject to a reservation of rights by
one or more third parties. In some instances, when new technologies are developed with government funding (and in
particular, the U.S. government), the government may obtain certain rights in any resulting patents, including a non-
exclusive license authorizing the government to use the invention or to have others use the invention on its behalf.
These rights may permit the government to disclose our confidential information to third parties and to exercise
march-in rights to use or allow third parties to use our licensed technology. For example, the United States federal
government retains such rights in inventions produced with its financial assistance under the Bayh-Dole Act. The
government can exercise its march-in rights if it determines that action is necessary because we fail to achieve
practical application of the government-funded technology, because action is
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necessary to alleviate health or safety needs, to meet requirements of federal regulations, or to give preference to
U.S. industry. We recently received a grant from the U.S. Department of Energy, which, once funds are received, we
plan to use to develop certain products and technologies. As a result, such governmental authority may have certain
rights, including march-in rights, to such patent rights and technology, under the Bayh-Dole Act or similar laws in
other jurisdictions and our rights in such inventions may be subject to certain requirements to manufacture products
embodying such inventions in the United States. Any exercise by the government of such rights or by any third party
of its reserved rights could harm our competitive position, business, financial condition, results of operations and
prospects.

Our inability to protect our confidential information and trade secrets would harm our business and competitive
position.

In addition to seeking patents for some of our technology and processes, we also rely substantially on trade
secrets, including unpatented know-how, technology and other proprietary materials and information, to maintain
our competitive position. We seek to protect these trade secrets, in part, by requiring employees to waive their
intellectual property rights and to maintain confidentiality or non-disclosure obligations as set forth in our employee
handbook or in our agreements with them. However, these steps may be inadequate, we may fail to enter into
agreements with all such parties or any of these parties may breach the agreements and disclose our trade secrets and
there may be no adequate remedy available for such breach of an agreement. We cannot assure you that our trade
secrets will not be disclosed or that we can meaningfully protect our trade secrets. Enforcing a claim that a party
illegally disclosed or misappropriated a trade secret is difficult, expensive and time consuming, and the outcome is
unpredictable. In addition, some courts both within and outside the United States may be less willing, or unwilling,
to protect trade secrets. If a competitor lawfully obtained or independently developed any technology or information
that we protect as trade secret, we would have no right to prevent such competitor from using that technology or
information to compete with us, which could harm our competitive position.

Our patent applications may not result in issued patents or our patent rights may be contested, circumvented,
invalidated or limited in scope, any of which could have a material adverse effect on our ability to prevent others
from interfering with our commercialization of our products.

In addition to taking other steps to protect our intellectual property, we currently hold one issued patent, we
have applied for seven further patents, and we intend to continue to apply for, patents with claims covering our
technologies and processes when and where we deem it appropriate to do so. We have filed patent applications in the
United States, Canada and in certain non-U.S. jurisdictions to obtain patent rights to inventions we have developed,
with claims directed to compositions of matter, methods of use and other technologies relating to our programs,
including battery applications. There can be no assurance that any of these applications will result in patents being
issued. In addition, there can be no assurance that any of our current and future patents will effectively protect our
technologies and processes and effectively prevent others from commercializing competitive technologies, processes
and products. Publications of discoveries in the scientific literature often lag behind the actual discoveries, and
patent applications in the United States and other jurisdictions are typically not published until 18 months after filing
or in some cases not at all, until they are issued as a patent. Therefore, we cannot be certain that we or our current or
future collaborators were the first to make the inventions claimed in our owned patent or pending patent
applications, or that we or our current or future collaborators were the first to file for patent protection of such
inventions. For a description of our patent portfolio, see “Business—Intellectual Property.”

Any changes we make to our technologies or processes to cause them to have what we view as more
advantageous properties may not be covered by our existing patent and patent applications, and we may be required
to file new applications and/or seek other forms of protection for any such altered technologies or processes.
Numerous patents and pending patent applications owned by others exist in the fields in which we have developed
and are developing our technology. The patent landscape surrounding the technology underlying our technology and
processes is potentially crowded, and there can be no assurance that we would be able to secure patent protection
that would adequately cover an alternative to our current technologies or processes.

The patent prosecution process is expensive and time-consuming, and we and our current or future
collaborators may not be able to prepare, file and prosecute all necessary or desirable patent applications at a
reasonable cost or in a timely manner. It is also possible that we or our current or future collaborators will fail to
identify patentable aspects of inventions made in the course of development and commercialization activities
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before it is too late to obtain patent protection for them. Moreover, in some circumstances, we may not have the right
to control the preparation, filing and prosecution of patent applications, or to maintain or enforce the patents,
covering technology that we license to third parties and may be reliant on our current or future collaborators to
perform these activities, which means that these patent applications may not be prosecuted, and these patents
enforced, in a manner consistent with the best interests of our business. If our current or future collaborators fail to
establish, maintain, protect or enforce such patents and other intellectual property rights, such rights may be reduced
or eliminated. If our current or future collaborators are not fully cooperative or disagree with us as to the
prosecution, maintenance or enforcement of any patent rights, such patent rights could be compromised.

Further, the issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and
our patents may be challenged in the courts or patent offices in the United States and abroad. In recent years, these
areas have been the subject of much litigation. As a result, the issuance, scope, validity, enforceability and
commercial value of our and our current or future collaborators’ patent rights are highly uncertain. The legal
protection afforded to inventors and owners of intellectual property in countries outside of the United States may not
be as protective or effective as that in the United States and we may, therefore, be unable to acquire and enforce
intellectual property rights outside the United States to the same extent as in the United States. Whether filed in the
United States or abroad, our patent applications may be challenged or may fail to result in issued patents. In many
non-U.S. countries, patent applications and/or issued patents, or parts thereof, must be translated into the native
language. If our patent applications or issued patents are translated incorrectly, they may not adequately cover our
technologies; in some countries, it may not be possible to rectify an incorrect translation, which may result in patent
protection that does not adequately cover our technologies in those countries.

Filing, prosecuting, enforcing and defending patents in all countries throughout the world would be
prohibitively expensive, and our intellectual property rights in some countries outside the United States may be less
extensive than those in the United States. In addition, the laws of some non-U.S. countries do not protect intellectual
property rights to the same extent as federal and certain state laws in the United States. Consequently, we may not be
able to prevent third parties from practicing our inventions in all countries outside the United States, or from selling
or importing products made using our inventions in and into the United States or other jurisdictions. Competitors
may use technologies in jurisdictions where we have not obtained patent protection to develop their own products
and, further, may export otherwise infringing products to territories where we have patent protection, but
enforcement is not as strong as that in the United States. These products may compete with ours and our patents or
other intellectual property rights may not be effective or sufficient to prevent them from competing.

The requirements for patentability differ and certain countries have heightened requirements for patentability,
requiring more disclosure in the patent application. In addition, certain countries have compulsory licensing laws
under which a patent owner may be compelled to grant licenses to third parties. In those countries, we may have
limited remedies if patents are infringed or if we are compelled to grant a license to a third party, which could
materially diminish the value of those patents. This could limit our potential revenue opportunities. In addition,
many countries limit the enforceability of patents against government agencies or government contractors. In these
countries, the patent owner may have limited remedies, which could materially diminish the value of such patent.
Accordingly, our efforts to enforce intellectual property rights around the world may be inadequate to obtain a
significant commercial advantage from the intellectual property that we own or license.

Changes in patent law could diminish the value of patents in general, thereby impairing our ability to protect our
technologies and processes.

Our success is heavily dependent on intellectual property rights, particularly patents. Obtaining and enforcing
patents involves technological and legal complexity, and obtaining and enforcing patents is costly, time-consuming
and inherently uncertain. The U.S. Supreme Court in recent years has issued rulings either narrowing the scope of
patent protection available in certain circumstances or weakening the rights of patent owners in certain situations or
ruling that certain subject matter is not eligible for patent protection. In addition to increasing uncertainty with
regard to our ability to obtain patents in the future, this combination of events has created uncertainty with respect to
the value of patents, once obtained. Depending on decisions by Congress, the
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federal courts, the USPTO and equivalent bodies in non-U.S. jurisdictions, the laws and regulations governing
patents could change in unpredictable ways that would weaken our ability to obtain new patents or to enforce our
existing patent and patents we may obtain in the future.

Patent reform laws, such as the Leahy-Smith America Invents Act, or the Leahy-Smith Act, as well as changes
in how patent laws are interpreted, could increase the uncertainties and costs surrounding the prosecution of our
patent applications and the enforcement or defense of our issued patents.

Our lack of registered trademarks and trade names could potentially harm our business.

As of the date hereof, we do not have any registered trademarks owned by us, but we may pursue trademark
registrations in the future. The unauthorized use or other violation of any of our trademarks or tradenames could
diminish the brand recognition or value of our business which would have a material adverse effect on our financial
condition and results of operation.

Trademarks and trade names distinguish our products and services from the products and services of others. If
our potential future customers are unable to distinguish our products and services from those of other companies, we
could lose sales and distributors to our competitors. We do not have any registered trademarks and trade names, so
we must rely on common law rights in such trademarks or trade names, which are different in each jurisdiction, if
any such rights exist. Many subtleties exist in product descriptions, offering and names that can easily confuse
distributors and customers. This presents a risk of losing potential customers looking for our products and buying
someone else’s because they cannot differentiate between them.

If we do eventually file trademark applications, third parties may oppose our trademark applications or
otherwise challenge our use of the trademarks. In the event that our trademarks are successfully challenged, we
could be forced to rebrand our products, which could result in loss of brand recognition, and could require us to
devote resources to advertising and marketing new brands. Further, there can be no assurance that competitors will
not infringe our trademarks or that we will have adequate resources to enforce our trademarks.

We may be unable to obtain intellectual property rights or technology necessary to develop and commercialize our
materials and equipment.

The patent landscape around our programs is complex, and there may be one or more third-party patents and
patent applications containing subject matter that might be relevant to our programs. Depending on what claims may
ultimately issue from these patent applications, and how courts construe the issued patent claims, as well as
depending on the ultimate method of use of our processes, we may need to obtain a license to practice the
technology claimed in such patents. There can be no assurance that such licenses will be available to us on
commercially reasonable terms, or at all. If a third party does not offer us a necessary license or offers a license only
on terms that are unattractive or unacceptable to us, we might be unable to develop and commercialize one or more
of our programs, which would harm our business, financial condition and results of operations. Moreover, even if we
obtain licenses to such intellectual property, but subsequently fail to meet our obligations under the relevant license
agreements, or such license agreements are terminated for any other reasons, we may lose our rights to the
technologies licensed under those agreements.

The licensing or acquisition of third-party intellectual property rights is an area in which many companies
operate that have interests that are in conflict with ours, and several more established companies may pursue
strategies to license or acquire third-party intellectual property rights that we may consider attractive or necessary.
These established companies may have a competitive advantage over us due to their size, capital resources and
greater commercialization capabilities. In addition, companies that perceive us to be a competitor may be unwilling
to assign or license rights to us. We also may be unable to license or acquire third-party intellectual property rights
on terms that would allow us to make an appropriate return on our investment, or at all. If we are unable to
successfully obtain rights to required third-party intellectual property rights or maintain the existing intellectual
property rights we have, we may have to abandon development of the relevant programs, which could harm our
business, financial condition, results of operations and prospects.

We may become involved in lawsuits or other proceedings to protect or enforce our intellectual property, which
could be expensive, time-consuming and unsuccessful and have a negative effect on the success of our business.

Third parties may infringe our patents or misappropriate or otherwise violate our intellectual property rights. In
the future, we may initiate legal proceedings to enforce or defend our intellectual property rights, to protect
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our trade secrets or to determine the validity or scope of intellectual property rights we own or control. Also, third
parties may initiate legal proceedings against us to challenge the validity or scope of intellectual property rights we
own, control or to which we have rights. These proceedings can be expensive and time-consuming and many of our
adversaries in these proceedings may have the ability to dedicate substantially greater resources to prosecuting these
legal actions than we can. Accordingly, despite our efforts, we may not be able to prevent third parties from
infringing upon or misappropriating intellectual property rights we own, control or have rights to, particularly in
countries where the laws may not protect those rights as fully as in the United States. Litigation could result in
substantial costs and diversion of management resources, which could harm our business and financial results. In
addition, if we initiated legal proceedings against a third party to enforce a patent, the defendant could counterclaim
that such patent is invalid or unenforceable. An adverse result in any litigation proceeding could put one or more of
our patents at risk of being invalidated, narrowed, held unenforceable or interpreted in such a manner that would not
preclude third parties from entering the market with competing products.

Third-party pre-issuance submission to the USPTO, or opposition, derivation, revocation, reexamination, inter
partes review or interference proceedings, or other pre-issuance or post-grant proceedings or other patent office
proceedings or litigation in the United States or other jurisdictions provoked by third parties or brought by us, may
be necessary to determine the inventorship, priority, patentability or validity of inventions with respect to our patents
or patent applications. An unfavorable outcome could leave our technology or processes without patent protection,
allow third parties to commercialize our technology and processes and compete directly with us, without payment to
us, or could require us to obtain license rights from the prevailing party in order to be able to manufacture or
commercialize our technologies or processes without infringing third-party patent rights. Our business could be
harmed if the prevailing party in such a case does not offer us a license on commercially reasonable terms, or at all.
Even if we obtain a license, it may be non-exclusive, thereby giving our competitors access to the same technologies
licensed to us. In addition, if the breadth or strength of protection provided by our patents and patent applications is
threatened, it could dissuade companies from collaborating with us to license, develop or commercialize current or
future technologies.

We may not be aware of all third-party intellectual property rights potentially relating to our technologies or
processes, or future technologies or processes. We are not aware of any facts that would lead us to conclude that the
valid and enforceable claims of any third-party patents would reasonably be interpreted to cover our technologies or
processes. As to pending third-party applications, we cannot predict with any certainty which claims will issue, if
any, or the scope of such issued claims. Even if we believe third-party intellectual property claims are without merit,
there is no assurance that a court would find in our favor on questions of infringement, validity, enforceability or
priority. A court of competent jurisdiction could hold that these third-party patents are valid, enforceable and
infringed, which could materially and negatively affect our ability to commercialize any materials and equipment
and any other technologies covered by the asserted third-party patents. If any such third-party patents (including
those that may issue from such applications) were successfully asserted against us or other commercialization
partners and we were unable to successfully challenge the validity or enforceability of any such asserted patents,
then we and other commercialization partners may be prevented from commercializing our materials and equipment,
or may be required to pay significant damages, including treble damages and attorneys’ fees if we are found to
willfully infringe the asserted patents, or obtain a license to such patents, which may not be available on
commercially reasonable terms, or at all. Even if we were able to obtain a license, it could be non-exclusive, thereby
giving our competitors and other third parties access to the same technologies licensed to us, and it could require us
to make substantial licensing and royalty payments. Any of the foregoing would harm our business, financial
condition and operating results.

Our existing patent and any future patents we obtain may not be sufficiently broad to prevent others from
practicing our technologies or from developing or commercializing competing products. Furthermore, others may
independently develop or commercialize similar or alternative technologies, or design around our patents. Our
patents may be challenged, invalidated, circumvented or narrowed, or fail to provide us with any competitive
advantages. In addition, we may not be aware of patents or pending or future patent applications that, if issued,
would block us from commercializing our materials and equipment. Thus, we cannot guarantee that the technology
and processes related to our materials and equipment, or our commercialization thereof, do not and will not infringe
or otherwise violate any third party’s intellectual property.
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We may be subject to claims by third parties asserting misappropriation of intellectual property, or claiming
ownership of what we regard as our own intellectual property.

Companies, organizations or individuals, including our current and future competitors, may hold or obtain
patents, trademarks or other proprietary rights that would prevent, limit or interfere with our ability to make, use,
develop or sell our products or processes, which could make it more difficult for us to operate our business. From
time to time, we may receive inquiries from holders of patents, trademarks or other intellectual property inquiring
whether we are infringing or violating their proprietary rights and/or seek court declarations that they do not infringe
upon, misappropriate or otherwise violate our intellectual property rights or challenging our ownership or the
validity or enforceability of our intellectual property rights. Companies holding patents or other intellectual property
rights relating to batteries, electric motors or electronic power management systems may bring suits alleging
infringement of such rights or otherwise asserting their rights and seeking licenses.

In addition, if we are determined to have infringed upon or violated a third party’s intellectual property rights,
we may be required to do one or more of the following:

• cease selling, incorporating or using products or processes that incorporate or use the challenged
intellectual property;

• pay substantial damages or other monetary compensation;

• obtain a license from the holder of the infringed or violated intellectual property right, which license may
not be available on reasonable terms if at all; or

• redesign our batteries or other products or processes material to our business in order to avoid
infringement or other violation.

In the event of a successful claim of infringement or violation against us, or our failure or inability to obtain a
license or other valid rights to the infringed technology, our business, prospects, operating results and financial
condition could be materially adversely affected. In addition, any litigation or claims, whether or not valid, could
result in substantial costs and diversion of resources and management’s attention.

We also license patents and other intellectual property from third parties, and we may face claims that our use
of this intellectual property infringes the rights of others. In such cases, we may seek indemnification from our
licensors under our license contracts with them. However, our rights to indemnification may be unavailable or
insufficient to cover our costs and losses or otherwise provide us with the continued rights to use such licensed
intellectual property.

Although we seek to ensure that our employees do not use the proprietary information or know-how of others
in their work for us, we may be subject to claims that we or these employees have used or disclosed confidential
information or intellectual property, including trade secrets or other proprietary information, of any such employee’s
former employer, or that third parties have an interest in our patents as an inventor or co-inventor. Litigation may be
necessary to defend against these claims. If we fail in prosecuting or defending any such claims, in addition to
paying monetary damages, we may lose valuable intellectual property rights or the services of personnel or sustain
other damages. Such intellectual property rights could be awarded to a third party, and we could be required to
obtain a license from such a third party to commercialize our technology or materials. Such a license may not be
available on commercially reasonable terms, or at all. Even if we successfully prosecute or defend against such
claims, litigation could result in substantial costs and distract management.

In addition, while it is our policy to require our employees and contractors who may be involved in the
conception or development of intellectual property to waive or assign to us any intellectual property rights thereto,
we may be unsuccessful in executing such an agreement with each party who, in fact, conceives or develops
intellectual property that we regard as our own. The assignment of intellectual property rights may not be self-
executing, or the assignment agreements may be breached, and we may be forced to bring claims against third
parties, or defend claims that they may bring against us, to determine the ownership of what we regard as our
intellectual property. Such claims could harm our business, financial condition, results of operations and prospects.
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Intellectual property rights do not necessarily address all potential threats.

The degree of future protection afforded by our intellectual property rights is uncertain because intellectual
property rights have limitations and may not adequately protect our business or permit us to maintain our
competitive advantage. For example:

• others may be able to make products that are similar to ours or utilize similar technology but that are not
covered by the claims of the patents that we exclusively license or may own in the future;

• we or our future collaborators might not have been the first to make the inventions covered by the issued
patents and pending patent applications that we exclusively license or may own in the future;

• we or our future collaborators might not have been the first to file patent applications covering certain of
our or their inventions;

• others may independently develop similar or alternative technologies or duplicate any of our technologies
without infringing our owned or exclusively licensed intellectual property rights;

• it is possible that our pending patent applications or those that we may file in the future, including those
that we have licensed, will not result in issued patents;

• issued patents to which we hold rights may be held invalid or unenforceable, including as a result of legal
challenges by our competitors;

• our competitors might conduct research and development activities in countries where we do not have
patent rights and then use the information learned from such activities to develop competitive products for
sale in major commercial markets in which we do not have sufficient patent rights to stop such sales;

• we may not develop additional proprietary technologies that are patentable;

• the patents of others may be asserted against our technologies in a manner that harms our business; and

• we may choose not to file a patent application in order to maintain certain trade secrets or know-how, and
a third party may subsequently file a patent covering such trade secrets or know-how.

Should any of these events occur, they could harm our business, financial condition, results of operations and
prospects.

Risks Related to the ADSs

An active U.S. trading market may not develop.

While our ordinary shares have been listed on the Australian Securities Exchange, or the ASX, since December
2015, and trading on the OTCQX Best Market since September 2020, there has been no public market on a U.S.
national securities exchange for our ordinary shares and, prior to the anticipated listing of the ADSs on the Nasdaq
Global Market, there was no public market for the ADSs. There can be no assurance that an active trading market
for the ADSs will develop, or be sustained. In the absence of an active trading market for the ADSs, investors may
not be able to sell their ADSs.

The trading price and volume of the ADSs may be volatile, and purchasers of the ADSs could incur substantial
losses.

The price and trading volumes of our ordinary shares and ADSs may be significantly affected by many factors,
including:

• actual or anticipated fluctuations in our or our competitors’ financial condition and operating results;

• variations in our financial performance from the expectations of market analysts;

• actual or anticipated changes in our growth rate relative to our competitors;

• competition from existing products or new products that may emerge;

• announcements by us or our competitors of significant business developments, acquisitions or expansion
plans, strategic partnerships, joint ventures, collaborations or capital commitments;
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• adverse results or delays in our or any of our competitors’ products development;

• adverse regulatory decisions;

• the termination of a strategic alliance or the inability to establish additional strategic alliances;

• failure to meet or exceed financial estimates and projections of the investment community or that we
provide to the public;

• ADS price and volume fluctuations attributable to inconsistent trading volume levels of the ADSs;

• price and volume fluctuations in trading of our ordinary shares on the ASX;

• short selling or other market manipulation activities;

• additions or departures of key management, or scientific or technology personnel;

• disruptions in our supply or manufacturing arrangements;

• disputes or other developments related to proprietary rights, including patents, litigation matters and our
ability to obtain patent and other intellectual property protection for our technologies;

• litigation involving our company;

• announcement or expectation of additional debt or equity financing efforts;

• natural disasters or other calamities or disease outbreaks, such as the COVID-19 pandemic;

• sales of ordinary shares or the ADSs by us, our affiliates or our other shareholders; and

• general economic and market conditions.

In addition, equity markets generally have experienced, and may in the future experience, extreme price and
volume fluctuations, and often these movements do not reflect the operational and financial performance of the
listed companies concerned. In particular, share prices of companies in the battery industry have been highly volatile
in the past and may continue to be highly volatile in the future. Our operations currently focus on battery materials,
technology and services. Therefore, we are especially vulnerable to these factors to the extent that they continue to
affect the battery industry. Fluctuations in the share markets in Australia and the United States, as well as
macroeconomic conditions, could significantly affect the price of the ADSs. As a result of this volatility, investors
may not be able to sell their ADSs at or above the price originally paid for the security.

These and other market and industry factors may cause the market price and demand for the ADSs to fluctuate,
regardless of our actual operating performance, which may limit or prevent investors from readily selling their ADSs
and may otherwise negatively affect the liquidity of the trading market for the ADSs.

Future sales of our ordinary shares or ADSs or the anticipation of future sales could reduce the market price of
our ordinary shares or ADSs.

Sales of a substantial number of shares or ADSs in the public market, or the perception that such sales could
occur, could adversely affect the market price of our ordinary shares and the ADSs and may make it more difficult
for you to sell your ADSs at a time and price that you deem appropriate. We have recently raised funds through the
sales of our ordinary shares. For instance, we raised A$115 million in March 2021 and A$16 million in May 2021
through placements of our ordinary shares. In addition, in September 2021, Phillips 66 acquired 77,962,578 ordinary
shares for an aggregate purchase price of US$150 million.

The ordinary shares subject to subscription under outstanding options and performance rights exercisable for
ordinary shares will become eligible for sale in the public market in the future, subject to certain legal and
contractual limitations. Sales of a large number of the ordinary shares in the public market could depress the market
price of the ADSs. If these additional ordinary shares are sold, or if it is perceived that they will be sold, in the
public market, the trading price of the ordinary shares and ADSs could decline substantially, which could impair our
ability to raise additional capital through the issuance of ordinary shares, ADSs or other securities in the future, and
may cause you to lose part or all of your investment.
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If securities or industry analysts do not publish research or reports about our business, or publish inaccurate or
unfavorable reports about our business, the price of the ADSs and their trading volume could decline.

The trading market for the ADSs depends in part on the research and reports that securities or industry analysts
publish about us or our business. If securities or industry analysts do not cover our company, the trading price for the
ADSs could be negatively impacted. If one or more of the analysts who covers us downgrades our equity securities
or publishes incorrect or unfavorable research about our business, the price of the ADSs would likely decline. If one
or more of these analysts ceases coverage of our company or fails to publish reports on us regularly, or downgrades
our securities, demand for the ADSs could decrease, which could cause the price of the ADSs or their trading
volume to decline.

We do not currently intend to pay dividends on our securities and, consequently, your ability to achieve a return
on your investment will depend on appreciation in the price of the ADSs.

We have not declared or paid any cash dividends on our ordinary shares since our listing on the ASX and do
not currently intend to do so for the foreseeable future.

We currently intend to invest our future earnings, if any, to fund our operations and growth. Therefore, you are
not likely to receive any dividends on your ADSs for the foreseeable future and the success of an investment in the
ADSs will depend upon any future appreciation in its value. Consequently, investors may need to sell all or part of
their holdings of the ADSs after price appreciation, which may never occur, as the only way to realize any future
gains on their investment. There is no guarantee that the ADSs will appreciate in value or even maintain the price at
which you have purchased them. Investors seeking cash dividends should consider not purchasing the ADSs.

While we do not anticipate paying any cash dividends on our ordinary shares in the foreseeable future, if such a
dividend is declared, the depositary for the ADSs has agreed to pay to you the cash dividends or other distributions it
or the custodian receives on our ordinary shares or other deposited securities after deducting its fees and expenses.
You will receive these distributions in proportion to the number of our ordinary shares your ADSs represent.
However, in accordance with the limitations set forth in the deposit agreement, it may be unlawful or impractical to
make a distribution available to holders of ADSs. We have no obligation to take any other action to permit the
distribution of the ADSs, ordinary shares, rights or anything else to holders of the ADSs. This means that you may
not receive the distributions we make on our ordinary shares or any value from them if it is unlawful or impractical
to make them available to you. These restrictions may negatively impact the value of your ADSs. In addition,
exchange rate fluctuations may affect the amount of Australian dollars that we are able to distribute, and the amount
in U.S. dollars that our shareholders receive upon the payment of cash dividends or other distributions we declare
and pay in Australian dollars, if any. These factors could harm the value of the ADSs, and, in turn, the U.S. dollar
proceeds that holders receive from the sale of the ADSs.

The dual listing of our ordinary shares and the ADSs may negatively impact the liquidity and value of the ADSs.

After the ADSs are listed on the Nasdaq Global Market, our ordinary shares will continue to be listed on the
ASX. We cannot predict the effect of this dual listing on the value of our ordinary shares and ADSs. However, the
dual listing of our ordinary shares and the ADSs may dilute the liquidity of these securities in one or both markets
and may negatively impact the development of an active trading market for the ADSs in the United States. The price
of the ADSs could also be negatively impacted by trading in our ordinary shares on the ASX.

U.S. investors may have difficulty enforcing civil liabilities against our company, our directors or members of
senior management and the experts named in this registration statement.

Certain members of our senior management and board of directors named in this registration statement are non-
residents of the United States, and a substantial portion of the assets of such persons are located outside the United
States. As a result, it may be impracticable to serve process on such persons in the United States or to enforce
judgments obtained in U.S. courts against them based on civil liability provisions of the securities laws of the United
States. Even if you are successful in bringing such an action, there is doubt as to whether Australian courts would
enforce certain civil liabilities under U.S. securities laws in original actions or judgments of U.S. courts based upon
these civil liability provisions. In addition, awards of punitive damages in actions brought in the United States or
elsewhere may be unenforceable in Australia or elsewhere outside the
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United States. An award for monetary damages under U.S. securities laws would be considered punitive if it does
not seek to compensate the claimant for loss or damage suffered and is intended to punish the defendant. The
enforceability of any judgment in Australia will depend on the particular facts of the case as well as the laws and
treaties in effect at the time. The United States and Australia do not currently have a treaty or statute providing for
recognition and enforcement of the judgments of the other country (other than arbitration awards) in civil and
commercial matters.

As a result, our public shareholders may have more difficulty in protecting their interests through actions
against us, our management or our directors than would shareholders of a corporation incorporated in a jurisdiction
in the United States. In addition, as a company incorporated in Australia, the provisions of the Corporations Act
2001 (Cth), or the Corporations Act, regulate the circumstances in which shareholder derivative actions may be
commenced, which may be different, and in many ways less permissive, than for companies incorporated in the
United States.

Australian takeover laws may discourage takeover offers being made for us or may discourage the acquisition of
a significant position in our ordinary shares or ADSs.

We are incorporated in Australia and are subject to the takeover laws of Australia. Among other things, we are
subject to the Corporations Act 2001 (Cth), or the Corporation Act. Subject to a range of exceptions, the takeover
provisions in the Corporations Act prohibit the acquisition of a direct or indirect interest in our issued voting shares
if the acquisition of that interest will lead to a person’s voting power in us increasing from 20% or below to more
than 20%, or increasing from a starting point that is above 20% and below 90%. Australian takeover laws may
discourage takeover offers being made for us or may discourage the acquisition of a significant position in our
ordinary shares. This may have the ancillary effect of entrenching our board of directors and may deprive or limit
our shareholders’ opportunity to sell their ordinary shares. See “Description of Share Capital—Change of Control.”

Our Constitution and Australian laws and regulations applicable to us may differ from those which apply to a
U.S. corporation.

As an Australian company we are subject to different corporate requirements than a corporation organized
under the laws of the United States. Our Constitution, as well as the Corporations Act, sets forth various rights and
obligations that apply to us as an Australian company and which may not apply to a U.S. corporation. These
requirements may operate differently than those which apply to many U.S. companies. You should carefully review
the summary of these matters set forth under “Description of Share Capital” as well as our Constitution, which is
included as an exhibit to the registration statement of which this registration statement forms a part, prior to
investing in our securities.

Holders of ADSs will not be directly holding our ordinary shares.

A holder of ADSs will not be treated as one of our shareholders and will not have direct shareholder rights,
unless they surrender the ADSs to receive the ordinary shares underlying their ADSs in accordance with the deposit
agreement and applicable laws and regulations. Our Constitution and Australian law govern our shareholder rights.
The depositary, through the custodian or the custodian’s nominee, will be the holder of the ordinary shares
underlying ADSs. The deposit agreement among us, the depositary and holders of ADSs, and all other persons
directly and indirectly holding ADSs, sets out ADS holder rights, as well as the rights and obligations of us and the
depositary. See “Description of Securities Other Than Equity Securities – American Depositary Shares.”

Your right as a holder of ADSs to participate in any future preferential subscription rights offering or to elect to
receive dividends in ordinary shares may be limited, which may cause dilution to your holdings.

The deposit agreement provides that the depositary will not make rights available to you unless the distribution
to ADS holders of both the rights and any related securities are either registered under the Securities Act or
exempted from registration under the Securities Act. If we offer holders of our ordinary shares the option to receive
dividends in either cash or shares, under the deposit agreement the depositary may require satisfactory assurances
from us that extending the offer to holders of ADSs does not require registration of any securities under the
Securities Act before making the option available to holders of ADSs. We are under no obligation to file a
registration statement with respect to any such rights or securities or to endeavor to cause such a

29



TABLE OF CONTENTS

registration statement to be declared effective. Moreover, we may not be able to establish an exemption from
registration under the Securities Act. Accordingly, ADS holders may be unable to participate in our rights offerings
or to elect to receive dividends in shares and may experience dilution in their holdings. In addition, if the depositary
is unable to sell rights that are not exercised or not distributed or if the sale is not lawful or reasonably practicable, it
will allow the rights to lapse, in which case you will receive no value for these rights. Under the terms of our
subscription agreement with Phillips 66, Phillips 66 also has certain rights to be notified of, and/or participate in,
issuance of shares by the Company, which opportunities may not be available to you or other holders of ADSs.

You may not be able to exercise your right to vote the ordinary shares underlying your ADSs.

Holders of ADSs may exercise voting rights with respect to the ordinary shares represented by the ADSs only
in accordance with the provisions of the deposit agreement. The deposit agreement provides that, upon receipt of
notice of any meeting of holders of our ordinary shares, the depositary will fix a record date for the determination of
ADS holders who shall be entitled to give instructions for the exercise of voting rights. Upon timely receipt of notice
from us, if we so request, the depositary shall distribute to the holders as of the record date (i) the notice of the
meeting or solicitation of consent or proxy sent by us and (ii) a statement as to the manner in which instructions may
be given by the holders.

You may instruct the depositary to vote the ordinary shares underlying your ADSs. Otherwise, you will not be
able to exercise your right to vote, unless you withdraw the ordinary shares underlying the ADSs you hold.
However, you may not know about the meeting far enough in advance to withdraw those ordinary shares in time to
vote them yourself. If we ask for your instructions, the depositary, upon timely notice from us, will notify you of the
upcoming vote and arrange to deliver our voting materials to you and will try to vote ordinary shares as you instruct.
We cannot guarantee you that you will receive the voting materials in time to ensure that you can instruct the
depositary to vote your ordinary shares or to withdraw your ordinary shares so that you can vote them yourself.

Under our Constitution, any resolution to be considered at a meeting of the shareholders shall be decided on a
show of hands unless a poll is demanded in accordance with the terms of our Constitution. A poll may be demanded
before a vote is taken, or, in the case of a vote taken on a show of hands, immediately before or immediately after,
the declaration of the result of the show of hands. Under voting by a show of hands, the depositary will vote (or
cause the custodian to vote) all ordinary shares held on deposit at that time in accordance with the voting
instructions received from a majority of holders of ADSs who provide timely voting instructions.

You may be subject to limitations on the transfer of your ADSs and the withdrawal of the underlying ordinary
shares.

Your ADSs are transferable on the books of the depositary. However, the depositary may close its books at any
time or from time to time when it deems expedient in connection with the performance of its duties. The depositary
may refuse to deliver, transfer or register transfers of your ADSs generally when our books or the books of the
depositary are closed, or at any time if we or the depositary think it is advisable to do so because of any requirement
of law, government or governmental body, or under any provision of the deposit agreement, or for any other reason
subject to your right to surrender your ADSs and receive the underlying ordinary shares. Temporary delays in the
surrendering of your ADSs and receipt of the underlying ordinary shares may arise because the depositary has
closed its transfer books or we have closed our transfer books, the transfer of ordinary shares is blocked to permit
voting at a shareholders’ meeting or we are paying a dividend on our ordinary shares. In addition, you may not be
able to surrender your ADSs and receive the underlying ordinary shares when you owe money for fees, taxes and
similar charges and when it is necessary to prohibit withdrawals in order to comply with any laws or governmental
regulations that apply to ADSs or to the withdrawal of ordinary shares or other deposited securities. See
“Description of Securities Other Than Equity Securities – American Depositary Shares.”

ADS holders’ rights to pursue claims is limited by the terms of the deposit agreement.

The deposit agreement provides that holders and beneficial owners of ADSs, including those holders and
owners who acquired ADSs in secondary transactions, irrevocably waive the right to a trial by jury in any legal
proceeding arising out of or relating to the deposit agreement or the ADSs, including in respect of claims under
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U.S. federal securities laws, against us or the depositary to the fullest extent permitted by applicable law. If this jury
trial waiver provision is prohibited by applicable law, an action could nevertheless proceed under the terms of the
deposit agreement with a jury trial. To our knowledge, the enforceability of a jury trial waiver under the U.S. federal
securities laws has not been finally adjudicated by a federal court. However, we believe that a jury trial waiver
provision is generally enforceable under the laws of the State of New York, which govern the deposit agreement, by
a court of the State of New York or a federal court, which have non-exclusive jurisdiction over matters arising under
the deposit agreement, applying such law. In determining whether to enforce a jury trial waiver provision, New York
courts and federal courts will consider whether the visibility of the jury trial waiver provision within the agreement
is sufficiently prominent such that a party has knowingly waived any right to trial by jury. We believe that this is the
case with respect to the deposit agreement and the ADSs. In addition, New York courts will not enforce a jury trial
waiver provision in order to bar a viable setoff or counterclaim sounding in fraud or one which is based upon a
creditor’s negligence in failing to liquidate collateral upon a guarantor’s demand, or in the case of an intentional tort
claim (as opposed to a contract dispute), none of which we believe are applicable in the case of the deposit
agreement or the ADSs.

No condition, stipulation or provision of the deposit agreement or ADSs serves as a waiver by any holder or
beneficial owner of ADSs or by us or the depositary of compliance with any provision of the applicable U.S. federal
securities laws. If you or any other holder or beneficial owner of ADSs brings a claim against us or the depositary in
connection with such matters, you or such other holder or beneficial owner may not be entitled to a jury trial with
respect to such claims, which may have the effect of limiting and discouraging lawsuits against us and/or the
depositary. If a lawsuit is brought against us and/or the depositary under the deposit agreement, it may be heard only
by a judge or justice of the applicable trial court, which would be conducted according to different civil procedures
and may result in different outcomes than a trial by jury would have had, including results that could be less
favorable to the plaintiff(s) in any such action, depending on, among other things, the nature of the claims, the judge
or justice hearing such claims, and the venue of the hearing.

As the jury trial waiver relates to claims arising out of or relating to the ADSs or the deposit agreement, we
believe that the waiver would likely continue to apply to ADS holders or beneficial owners who withdraw the
ordinary shares from the ADS facility with respect to claims arising before the cancellation of the ADSs and the
withdrawal of the ordinary shares, and the waiver would likely not apply to ADS holders or beneficial owners who
subsequently withdraw the ordinary shares represented by ADSs from the ADS facility with respect to claims
arising after the withdrawal. However, to our knowledge, there has been no case law on the applicability of the jury
trial waiver to ADS holders or beneficial owners who withdraw the ordinary shares represented by the ADSs from
the ADS facility.

We and the depositary are entitled to amend the deposit agreement and to change the rights of ADS holders under
the terms of such agreement, and we may terminate the deposit agreement, without the prior consent of the ADS
holders.

We and the depositary are entitled to amend the deposit agreement and to change the rights of the ADS holders
under the terms of such agreement, without the prior consent of the ADS holders. In the event that the terms of an
amendment are materially prejudicial to ADS holders’ substantial rights, ADS holders will only receive 30 days’
advance notice of the amendment, and no prior consent of the ADS holders is required under the deposit agreement.
Furthermore, we may decide to terminate the ADS facility at any time for any reason, or the depositary agent may
on its own initiative terminate the deposit agreement. If the ADS facility will terminate, ADS holders will receive at
least 30 days’ prior notice, but no prior consent is required from them. Under the circumstances that we decide to
make an amendment to the deposit agreement that is materially prejudicial to the substantial rights of the ADS
holders or terminate the deposit agreement, the ADS holders may choose to sell their ADSs or surrender their ADSs
and become direct holders of the underlying ordinary shares, but will have no right to any compensation whatsoever.

ADS holders have limited recourse if we or the depositary fail to meet our respective obligations under the deposit
agreement.

The deposit agreement expressly limits our obligations and liability and those of the depositary. We and the
depositary:

• are only obligated to take the actions specifically set forth in the deposit agreement without negligence or
bad faith;
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• are not liable if we are or it is prevented or delayed by law or circumstances beyond our or its control from
performing our or its obligations under the deposit agreement;

• are not liable if we exercise or it exercises discretion permitted under the deposit agreement;

• are not liable for the inability of any holder of ADSs to benefit from any distribution on deposited
securities that is not made available to holders of ADSs under the terms of the deposit agreement, or for
any consequential or punitive damages for any breach of the terms of the deposit agreement; and

• may rely upon any documents we believe or it believes in good faith to be genuine and to have been
signed or presented by the proper person.

These provisions of the deposit agreement limit the ability of holders of the ADSs to obtain recourse if we or
the depositary fail to meet our respective obligations under the deposit agreement.

As a foreign private issuer, we are exempt from a number of rules under the U.S. securities laws that apply to
public companies that are not foreign private issuers.

We are a foreign private issuer, as defined in the SEC’s rules and regulations and, consequently, we are not
subject to all of the disclosure requirements applicable to public companies organized within the United States. For
example, we are exempt from certain rules under the Exchange Act that regulate disclosure obligations and
procedural requirements related to the solicitation of proxies, consents or authorizations applicable to a security
registered under the Exchange Act, including the U.S. proxy rules under Section 14 of the Exchange Act. In
addition, our senior management and directors are exempt from the reporting and “short-swing” profit recovery
provisions of Section 16 of the Exchange Act and related rules with respect to their purchases and sales of our
securities. Moreover, while we currently make annual and semi-annual filings with respect to our listing on the ASX
and expect to file financial reports on an annual and semi-annual basis, we will not be required to file annual and
current reports and financial statements with the SEC as frequently or as promptly as U.S. domestic companies
whose securities are registered under the Exchange Act and will not be required to file quarterly reports on Form 10-
Q or current reports on Form 8-K under the Exchange Act. We will also be exempt from the provisions of
Regulation FD, which prohibits the selective disclosure of material nonpublic information to, among others, broker-
dealers and holders of a company’s securities under circumstances in which it is reasonably foreseeable that the
holder will trade in the company’s securities on the basis of the information. In addition, foreign private issuers are
not required to file their annual report on Form 20-F until four months after the end of each fiscal year.

These exemptions and leniencies will reduce the frequency and scope of information and protections to which
you are entitled as an investor and there may be less publicly available information concerning our company than
there would be if we were not a foreign private issuer.

As a foreign private issuer, we are permitted to adopt certain home country practices in relation to corporate
governance matters that differ significantly from Nasdaq corporate governance listing standards and these
practices may afford less protection to shareholders than they would enjoy if we complied fully with Nasdaq
corporate governance listing standards.

As a foreign private issuer and following the listing of the ADSs on the Nasdaq Global Market, we will be
subject to their corporate governance listing standards. However, the governance rules of Nasdaq permit foreign
private issuers to follow the corporate governance practices of their home country. Some corporate governance
practices in Australia may differ from Nasdaq corporate governance listing standards. For example, we could
include non-independent directors as members of our Remuneration Committee, and our independent directors may
not necessarily hold regularly scheduled meetings at which only independent members of the board of directors are
present. In addition, the corporate governance practice in our home country, Australia, does not require a majority of
our board to consist of independent directors (although it is recommended) or the implementation of a nominating
and corporate governance committee (although the establishment of a nominating committee is also recommended).
Currently, we intend to follow home country practice to the maximum extent possible. Therefore, our shareholders
may be afforded less protection than they otherwise would have under corporate governance listing standards
applicable to U.S. domestic issuers. For an overview of our corporate governance practices, see “Board Practices.”
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We may lose our foreign private issuer status in the future, which could result in significant additional cost and
expense.

While we currently qualify as a foreign private issuer, the determination of foreign private issuer status is made
annually based on the last business day of an issuer’s most recently completed second fiscal quarter and,
accordingly, our next determination will be made based on information as of December 31, 2021. In the future, we
would lose our foreign private issuer status if we to fail to meet the requirements necessary to maintain our foreign
private issuer status as of the relevant determination date. For example, if 50% or more of our securities are held by
U.S. residents and more than 50% of our senior management or directors are residents or citizens of the United
States, we could lose our foreign private issuer status. As of September 30, 2021, approximately 15.3% of our
outstanding ordinary shares are held by U.S. residents.

The regulatory and compliance costs to us under U.S. securities laws as a U.S. domestic issuer may be
significantly higher. If we cease to be a foreign private issuer, we will be required to file periodic reports and
registration statements on U.S. domestic issuer forms with the SEC, which are more detailed and extensive in certain
respects than the forms available to a foreign private issuer. We would be required under current SEC rules to
prepare our financial statements in accordance with U.S. GAAP rather than IFRS, and modify certain of our policies
to comply with corporate governance practices required of U.S. domestic issuers. Such conversion of our financial
statements to U.S. GAAP would involve significant time and cost. In addition, we may lose our ability to rely upon
exemptions from certain corporate governance requirements on U.S. stock exchanges that are available to foreign
private issuers such as the ones described above and exemptions from procedural requirements related to the
solicitation of proxies.

We are an “emerging growth company” under the JOBS Act and will be able to avail ourselves of reduced
disclosure requirements applicable to emerging growth companies, which could make our ordinary shares and
ADSs less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and we intend to take advantage of certain
exemptions from various reporting requirements that are applicable to other public companies that are not “emerging
growth companies,” including not being required to comply with the auditor attestation requirements of Section
404(b) of the Sarbanes-Oxley Act, and exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and shareholder approval of any golden parachute payments not previously approved.

We cannot predict if investors will find the ADSs less attractive because we may rely on these exemptions. If
some investors find the ADSs less attractive as a result, there may be a less active trading market for the ADSs and
the price of the ADSs may be more volatile. We may take advantage of these exemptions until such time that we are
no longer an emerging growth company. We would cease to be an emerging growth company upon the earliest to
occur of (i) the last day of the fiscal year in which we have more than US$1.07 billion in annual revenue; (ii) the last
day of the fiscal year in which we qualify as a “large accelerated filer”; (iii) the date on which we have, during the
previous three-year period, issued more than US$1.0 billion in non-convertible debt securities; and (iv) the last day
of the fiscal year in which the fifth anniversary of our first sale of common equity securities pursuant to an effective
registration statement under the Securities Act.

We will incur significant increased costs as a result of operating as a company with ADSs that are publicly traded
in the United States, and our management will be required to devote substantial time to new compliance
initiatives.

As a company with ADSs that will be publicly traded in the United States, we will incur significant legal,
accounting, insurance, administrative and other expenses that we did not previously incur. In addition, the Sarbanes-
Oxley Act, Dodd-Frank Wall Street Reform and Consumer Protection Act and related rules implemented by the SEC
and Nasdaq have imposed various requirements on public companies listed in the United States including requiring
establishment and maintenance of effective disclosure and financial controls. We are currently evaluating and
monitoring developments with respect to these rules, and we cannot predict or estimate the amount of additional
costs we may incur or the timing of such costs.

Our current management team has limited experience managing and operating a company that has publicly
traded securities in the United States. Our management team may not successfully or effectively manage our
transition to a public company listed in the United States that will be subject to significant regulatory oversight and
reporting
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obligations under U.S. federal securities laws. It will need to divert attention from operational and other business
matters to devote a substantial amount of time to these compliance initiatives, and we will need to add additional
personnel and build our internal compliance infrastructure. Their limited experience in dealing with the increasingly
complex laws pertaining to public companies could be a significant disadvantage in that it is likely that an increasing
amount of their time may be devoted to these activities which will result in less time being devoted to the
management and growth of our Company. We may not have adequate personnel with the appropriate level of
knowledge, experience, and training in the accounting policies, practices or internal controls over financial reporting
required of public companies in the United States. The development and implementation of the standards and
controls necessary for us to achieve the level of accounting standards required of a public company in the United
States may require costs greater than expected. It is possible that we will be required to expand our employee base
and hire additional employees to support our operations as a public company which will increase our operating costs
in future periods.

Moreover, these rules and regulations will increase our legal and financial compliance costs and will make
some activities more time-consuming and costly. These laws and regulations could also make it more difficult and
expensive for us to attract and retain qualified persons to serve on our board of directors, our board committees or as
our senior management. Furthermore, if we are unable to satisfy our obligations as a public company listed in the
United States, we could be subject to delisting of the ADSs, fines, sanctions and other regulatory action and
potentially civil litigation. Failure to comply or adequately comply with any laws, rules or regulations applicable to
our business may result in fines or regulatory actions, which may adversely affect our business, results of operation
or financial condition and could result in delays in achieving or maintaining an active and liquid trading market for
the ADSs.

We identified material weaknesses in our internal control over financial reporting in connection with the
preparation of our financial statements for the fiscal year ended June 30, 2021, and we may identify additional
material weaknesses in the future that may cause us to fail to meet our reporting obligations or result in material
misstatements of our financial statements. If we fail to implement and maintain an effective system of internal
controls to remediate our material weaknesses over financial reporting, we may be unable to accurately report
our results of operations, meet our reporting obligations or prevent fraud, and investor confidence in our
company and the market price of the ADSs may be negatively impacted.

We are not currently required to comply with the rules of the SEC implementing Section 404 of the Sarbanes-
Oxley Act of 2002 the (“Sarbanes-Oxley Act”) and therefore we and our independent registered public accounting
firm were not required to, and did not, make a formal assessment of the effectiveness of our internal control over
financial reporting for that purpose. Upon becoming a public company, we will be required to comply with the
SEC’s rules implementing Sections 302 and 404 of the Sarbanes-Oxley Act, which will require management to
certify financial and other information in our SEC reports and provide an annual management report on the
effectiveness of control over financial reporting. We will not be required to make our first annual assessment of our
internal control over financial reporting pursuant to Section 404 until the year following our first annual report
required to be filed with the SEC. As an emerging growth company, our independent registered public accounting
firm will generally not be required to attest to the effectiveness of our internal control over financial reporting
pursuant to Section 404 until we are no longer an emerging growth company (but in no case earlier than the year
following our first annual report required to be filed with the SEC). If our internal control over financial reporting is
not effective, management will be required to state that in its report on internal control over financial reporting and
our independent registered public accounting firm will issue an adverse report with respect to the effectiveness of
internal control over financial reporting.

Our management has not completed an assessment of the effectiveness of our internal control over financial
reporting, and our independent registered public accounting firm has not conducted an audit of our internal control
over financial reporting. In connection with the preparation of our financial statements as of and for the years ended
June 30, 2021 and 2020, we identified certain control deficiencies in the design and implementation of our internal
control over financial reporting that constituted material weaknesses. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility
that a material misstatement of our financial statements will not be prevented or detected on a timely basis. Our
evaluation was based on the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”)
Internal Control—Integrated Framework (2013).

The material weaknesses identified by management relate to the following:
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• Limited personnel in our accounting and finance functions have resulted in our inability to establish
sufficient segregation of duties across the key business and financial processes of our organization;

• Lack of appropriately designed, implemented and documented procedures and controls to allow us to
achieve complete, accurate and timely financial reporting, including controls over the preparation and
review of account reconciliations and journal entries, and controls over information technology including
access and program change management to ensure access to financial data is adequately restricted to
appropriate personnel; and

• Lack of personnel with the appropriate knowledge and experience related to SEC reporting requirements
to enable us to design and maintain an effective financial reporting process.

As of the date of this registration statement these remain material weaknesses. We cannot assure you that the
measures that we have taken, and that will be taken, to remediate these material weaknesses will, in fact, remedy the
material weaknesses or will be sufficient to prevent future material weaknesses from occurring. We also cannot
assure you that we have identified all of our existing material weaknesses. Material weaknesses may still exist when
we report on the effectiveness of our internal control over financial reporting as required under Section 404 of the
Sarbanes-Oxley Act.

As part of our plan to remediate these material weaknesses we intend to implement a number of measures to
address the material weaknesses that have been identified including: (i) hiring additional accounting and financial
reporting personnel with SEC reporting experience, (ii) expanding the capabilities of existing accounting and
financial reporting personnel through training and education in SEC rules and regulations, (iii) establishing effective
monitoring and oversight controls for non-recurring and complex transactions designed to ensure the accuracy and
completeness of the Group’s consolidated financial statements and related disclosures, (iv) implementing formal
processes and controls to identify, monitor and mitigate segregation of duties conflicts, and (v) improving our IT
systems and monitoring of the IT function.

The presence of material weaknesses could result in financial statement errors which, in turn, could lead to
errors in our financial reports or delays in our financial reporting, which could require us to restate our financial
statements or result in our auditors issuing a qualified audit report. Remediating material weaknesses will absorb
management time and will require us to incur additional expenses, which could have a negative effect on the trading
price of our ordinary shares and the ADSs. In order to establish and maintain effective disclosure controls and
procedures and internal controls over financial reporting, we will need to expend significant resources and provide
significant management oversight. Developing, implementing and testing changes to our internal controls may
require specific compliance training of our directors and employees, entail substantial costs in order to modify our
existing accounting systems, take a significant period of time to complete and divert management’s attention from
other business concerns. These changes may not, however, be effective in establishing and maintaining adequate
internal controls.

It is possible that, had we and our independent registered public accounting firm performed a formal
assessment of the effectiveness of our internal control over financial reporting in accordance with the provisions of
the Sarbanes-Oxley Act, additional material weaknesses may have been identified.

If either we are unable to conclude that we have effective internal controls over financial reporting or our
independent registered public accounting firm are unable to provide us with an unqualified report on the
effectiveness of our internal controls over financial reporting as required by Section 404(b) of the Sarbanes-Oxley
Act, investors may lose confidence in our operating results, the price of our ordinary shares and the ADSs could
decline and we may be subject to litigation or regulatory enforcement actions. In addition, if we are unable to meet
the requirements of Section 404 of the Sarbanes-Oxley Act, we may not be able to remain listed on Nasdaq.

We currently report our financial results under IFRS, which differs in certain significant respect from
U.S. generally accepted accounting principles, or U.S. GAAP.

Currently we report our financial statements under IFRS. There have been and there may in the future be
certain significant differences between IFRS and U.S. GAAP, and those difference may be material. As a result, our
financial information and reported earnings for historical or future periods could be significantly different if
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they were prepared in accordance with U.S. GAAP. In addition, we do not intend to provide a reconciliation between
IFRS and U.S. GAAP unless it is required under applicable law. As a result, you may not be able to meaningfully
compare our financial statements under IFRS with those companies that prepare financial statements under U.S.
GAAP.

We are subject to risks associated with currency fluctuations, and changes in foreign currency exchange rates
could impact our results of operations.

Our ordinary shares are quoted in Australian dollars on the ASX and the ADSs will be quoted in U.S. dollars.
In the past year, the Australian dollar has generally strengthened against the U.S. dollar; however, this trend may not
continue and may be reversed. Any significant change in the value of the Australian dollar may have a negative
effect on the value of the ADSs in U.S. dollars. In particular, if the Australian dollar weakens against the U.S. dollar,
then, if we decide to convert our Australian dollars into U.S. dollars for any business purpose, appreciation of the
U.S. dollar against the Australian dollar would have a negative effect on the U.S. dollar amount available to us.
Consequently, appreciation or depreciation in the value of the Australian dollar relative to the U.S. dollar would
affect our financial results reported in U.S. dollar terms without giving effect to any underlying change in our
business or results of operations. As a result of such foreign currency fluctuations, it could be more difficult to detect
underlying trends in our business and results of operations.

Risks Related to Tax Matters

Our ability to utilize our net operating losses to offset future taxable income may be prohibited or subject to
certain limitations.

Prior or future changes in our ownership could limit our ability to use our net operating losses (“NOLs”) to
offset future taxable income. In general, in the United States, Section 382 of the Internal Revenue Code of 1986, as
amended, provides an annual limitation with respect to the ability of a corporation to utilize its tax attributes,
including its NOLs, against future taxable income in the event of a change in ownership. The use of tax losses
incurred prior to a change in ownership may also be limited in Australia. We have not determined whether we have
undergone a change in ownership for United States or Australian tax purposes, and it is possible that we may have
undergone such a change previously or may undergo such a change as a result of future transactions in our stock
(many of which are outside our control). If it is determined that we have previously experienced such an ownership
change, or if we undergo one or more ownership changes as a result of future transactions, we may be unable to use
all or a portion of our NOLs to offset our future taxable income in the United States or Australia. Any limitations on
our ability to use our NOLs may cause income taxes to be paid earlier than otherwise would be paid if such
limitations were not in effect and could cause such NOLs to expire unused, in each case, reducing or eliminating the
benefit of such NOLs. This could adversely affect our financial condition and operating results.

If we are a passive foreign investment company, there could be adverse U.S. federal income tax consequences to
U.S. holders.

Generally, we will be a passive foreign investment company (“PFIC”) for U.S. federal income tax purposes for
any taxable year in which, after applying certain look-through rules with respect to the income and assets of our
subsidiaries, either: (1) at least 75% of our gross income is “passive income” or (2) at least 50% of the average
quarterly value of our total gross assets (which would generally be measured by fair market value of our assets) is
attributable to assets that produce “passive income” or are held for the production of “passive income.” Passive
income for this purpose generally includes dividends, interest, royalties, rents, gains from commodities and
securities transactions and the excess of gains over losses from the disposition of assets which produce passive
income.

Based on our current and anticipated operations and composition of our assets and income, we believe that we
should not be a PFIC for the current taxable year, and currently do not expect to become a PFIC in the foreseeable
future. However, the determination of PFIC status is a factual determination that must be made annually and cannot
be made until the close of a taxable year. In particular, our PFIC status may be determined in large part based on the
market price of the ADSs and ordinary shares. The market price of the ADSs and ordinary shares may fluctuate, and
a significant decrease in the market price could cause us to be treated as a PFIC. Moreover, the determination of
PFIC status depends, in part, on the application of complex U.S. federal income tax rules, which are subject to
differing interpretations. Accordingly, there can be no assurance that we would not be a PFIC for the current taxable
year or any future year.
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If we were to be a PFIC, a U.S. holder would be subject to increased tax liability (generally including an
interest charge on certain taxes treated as having been deferred under the PFIC rules) on any gain realized on a sale
or other disposition of the ADSs or ordinary shares and on the receipt of certain “excess distributions” received with
respect to the ADSs or ordinary shares, unless such U.S. holder makes certain elections. One such election, the
“QEF Election,” will be unavailable to a U.S. holder because we do not intend to provide information that a U.S.
holder would need to make a valid QEF Election.

U.S. holders should consult their tax advisors regarding the potential application of the PFIC rules to their
ADSs or ordinary shares, and should see the discussion below under “Material U.S. Federal Income Tax and
Australian Tax Considerations—U.S. Federal Income Tax Considerations.”

If a U.S. person is treated as owning at least 10% of our ordinary shares, such holder may be subject to adverse
U.S. federal income tax consequences.

If a U.S. person is treated as owning, directly or indirectly, at least 10% of the value or voting power of our
equity, such U.S. person would be treated as a “United States shareholder” with respect to each “controlled foreign
corporation” in our group, if any. Because our group currently includes one entity that is treated as a U.S.
corporation for U.S. federal income tax purposes, all of our current non-U.S. subsidiaries and any future newly
formed or acquired non-U.S. subsidiaries that are treated as corporations for U.S. federal income tax purposes will
be treated as controlled foreign corporations, regardless of whether we are treated as a controlled foreign
corporation. A United States shareholder of a controlled foreign corporation may be required to annually report and
include in its U.S. taxable income its pro rata share of “Subpart F income,” “global intangible low-taxed income”
and investments in U.S. property by controlled foreign corporations, regardless of whether we make any
distributions on the ADSs or ordinary shares. An individual who is a United States shareholder with respect to a
controlled foreign corporation generally would not be allowed certain tax deductions or foreign tax credits that
would be allowed to a United States shareholder that is a U.S. corporation. Failure to comply with controlled foreign
corporation reporting obligations may subject a United States shareholder to significant monetary penalties. We
cannot provide any assurances that we will furnish to any United States shareholder information that may be
necessary to comply with the reporting and tax paying obligations applicable under the controlled foreign
corporation rules of the Internal Revenue Code. U.S. persons should consult their tax advisors regarding the
potential application of these rules to their investment in the ADSs.

Future changes to tax laws could materially adversely affect our company and reduce net returns to our
shareholders.

Our tax treatment is subject to the enactment of, or changes in, tax laws, regulations and treaties, or the
interpretation thereof, tax policy initiatives and reforms under consideration and the practices of tax authorities in
jurisdictions in which we operate, including those related to the Organization for Economic Co-Operation and
Development’s Base Erosion and Profit Shifting Project and other initiatives. Such changes may include (but are not
limited to) the taxation of operating income, investment income, dividends received or (in the specific context of
withholding tax) dividends paid. We are unable to predict what tax reform may be proposed or enacted in the future
or what effect such changes would have on our business, but such changes, to the extent they are brought into tax
legislation, regulations, policies or practices, could affect our financial position and overall or effective tax rates in
the future in countries where we have operations, reduce post-tax returns to our shareholders, and increase the
complexity, burden and cost of tax compliance.
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Item 4. Information on the Company

A. History and Development of the Company

We were incorporated under the laws of Australia in 2012 under the name Graphitecorp Pty Limited. In 2015,
we completed an initial public offering of our ordinary shares and the listing of our ordinary shares on the Australian
Securities Exchange, or the ASX, and changed our name to GRAPHITECORP Limited. In 2017, we changed our
name to NOVONIX Limited.

In June 2017, we acquired Battery Technology Solutions, Inc. (“BTS”). BTS was founded by researchers from
the research group at Dalhousie University, formerly headed by Dr. Jeff Dahn. BTS aims to provide cutting edge
battery R&D capabilities and technological advantage.

NOVONIX Anode Materials (formerly PUREgraphite LLC) was established in March 2017 as a joint venture
to develop and commercialize ultra-high purity high performance graphite anode material for the lithium-ion battery
market focused on electric vehicles, energy storage and specialty applications. In fiscal year 2019, we exercised our
call option, pursuant to which we acquired all of our joint venture partner’s interest in NOVONIX Anode Materials
and increased our ownership to 100%.

On July 28, 2021, we completed the purchase of an approximately 404,000 square-foot facility in Chattanooga,
Tennessee, “Riverside” (locally referred to as “Big Blue”).

Our headquarters is located at Level 8, 46 Edward Street, Brisbane, Queensland 4000, Australia, and our
registered office is located at Level 11, 66 Eagle Street, Brisbane Queensland, Australia. Our telephone number is +1
423-298-1007. Our agent for service of process in the United States is National Registered Agents, Inc., located at
1209 Orange Street, Wilmington, DE 19801. Our website address is www.novonixgroup.com. The reference to our
website is an inactive textual reference only and information contained in, or that can be accessed through, our
website is not part of this registration statement.

B. Business Overview

Overview

NOVONIX provides battery materials and development technology for leading battery manufacturers,
materials companies, automotive original equipment manufacturers (“OEMs”) and consumer electronics
manufacturers at the forefront of the global electrification economy. Our core mission is to accelerate the continued
advancement and scaling of electric vehicle batteries and energy storage solutions through our advanced, proprietary
technologies that can deliver longer cycle life performance at lower costs. Through our in-house technology and
capabilities, as well as our front-line access to industry trends, we intend to be an industry leader, delivering what we
believe to be the most advanced and cost effective battery and energy storage technologies for our customers.

We currently operate two core businesses: NOVONIX Battery Technology Solutions (“BTS”) and NOVONIX
Anode Materials.
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NOVONIX Battery Technology Solutions provides industry leading battery testing technology and research
and development (“R&D”) services to create next generation batteries. BTS also serves as the pillar of innovation
across the NOVONIX ecosystem by creating a positive feedback loop with our NOVONIX Anode Materials
business as well as our developing applications and strategic partnerships including our cathode materials business
and our new work in the grid energy storage market. This collaboration drives our continuous technological
innovation and enables us to deliver best-in-class products and services for customers.

 

The NOVONIX Battery Technology Solutions business consists of two core offerings:

• Development Technologies: Our primary technology products include Ultra-High Precision Coulometry
(“UHPC”) Cyclers for quick, reliable predictions of battery lifetime and Differential Thermal Analysis
(“DTA”) to make non-destructive measurements of changes to battery electrolyte composition over time.

• R&D Services: Our materials development and characterization, cell design and prototyping, and cell
testing services provide our customers with the resources to rapidly accelerate the development and
fulfillment of their battery needs.

BTS’ proprietary testing technology and R&D capabilities have the potential to accelerate R&D timelines for
our customers from years to just weeks. BTS’ equipment and services are used by researchers and leading battery
manufacturers, including Panasonic, CATL, LG Chemical, SK Innovation, and Samsung SDI, as well as numerous
materials companies, OEMs, and consumer electronics manufacturers.

BTS’ business has been critical in supporting the development of our NOVONIX Anode Materials business by
providing us with industry and market insight to inform the development of innovative materials. Our NOVONIX
Anode Materials business was established in March 2017 to commercialize what we believe is the most advanced
and cost effective graphite anode material in the market for EV and energy storage applications. These end-markets
continue to demand high performance batteries with longer life cycle, while at the same time requiring lower costs
to continue to drive mass adoption. Anode materials are one of the most significant components that define the
overall performance, reliability, and cycle life of the battery cell. To our knowledge, we are the only qualified U.S.-
based producer of battery-grade synthetic graphite anode material and believe we are well-positioned to support the
rapid growth in demand for these advanced anode materials in North America and globally.
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Based on internal testing, NOVONIX Anode Material’s synthetic graphite is competitive or superior to many
existing graphite anode materials in capacity, first cycle efficiency and cycle life, while we expect to maintain
competitive production cost (as measured by US$/tonne or US$/kWh). NOVONIX Anode Material’s synthetic
graphite is produced to very high purity relative to graphite anode materials currently in the market, to improve
performance and safety and uses an energy efficient process with no hazardous chemicals, unlike traditional graphite
production processes that use lower efficiency graphitization furnaces powered by high carbon emission sources of
energy or rely on strong acids for chemical purification.

 

We have notably signed a non-binding memorandum of understanding with two of the world’s leading
EV battery manufacturers, Samsung SDI and SANYO Electric (a Panasonic company) (“SANYO Electric”) as well
as a non-binding letter of intent to enter into a supply agreement with KORE Power, for our anode materials,
underscoring the strength of our developed technology, the performance of our materials, and the commercial
position that we maintain in the North American market. This is bolstered by our A$115.13 million equity raise on
the Australian Securities Exchange (“ASX”) in March 2021 and the strategic placement of ordinary shares for
A$16 million in May 2021, which we believe provides funding to scale up production capacity of our anode
materials to an expected 10,000 tonnes annually. In July we acquired a new production facility, “Riverside” (locally
referred to as “Big Blue”), in Chattanooga, Tennessee that is planned to be the site for expansion to at least 10,000
tonnes per year of production capacity. We are aiming to achieve an annual production capacity rate of 10,000
tonnes of anode material by early 2023. In September 2021, we consummated a transaction with Phillips 66 pursuant
to which Phillips 66 acquired a 16.2% interest (based on 482,563,962 ordinary shares outstanding at September 30,
2021) in NOVONIX Limited for US$150 million (the “Phillips 66 Transaction”). We believe the Phillips 66
Transaction will help support a capacity expansion of an additional 30,000 tonnes of our anode materials per year,
which would enable us to achieve production of 40,000 tonnes of anode material per year by 2025.

NOVONIX also entered the grid energy storage market by partnering with Emera Technologies in
February 2021. Emera Technologies is a Florida-based subsidiary of Emera Inc., a Nova Scotia-based power utility
company. We are working with Emera Technologies to design battery pack systems to support microgrids
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that, if successfully produced, will provide solar power directly to homes in North America. This opportunity
highlights the value of BTS in working with companies and industries across the battery value chain to unlock new
opportunities that remain focused on delivering high performance battery technology.

We continue to expand our capabilities through strategic investments such as our intended investment to
purchase an approximately 5% stake in KORE Power common stock using a combination of 50% cash and 50%
fully paid ordinary shares of NOVONIX, simultaneously with the contemplated supply agreement with KORE
Power. We believe that, if consummated, this transaction will further the United States’ position as a global energy
storage leader by providing high-capacity long-life synthetic graphite anode material to a domestic developer.

Our capabilities are elso enhanced by our long-term sponsorship of the group led by leading battery materials
innovator, Dr. Mark Obrovac at Dalhousie University. Throughout his career, Dr. Obrovac has obtained a number of
patents in the field of battery science, and under our current arrangement has jointly filed with NOVONIX an
additional six patent applications, all in the field of battery science covering anodes, cathodes, electrolyte, and binder
materials. We regard this sponsorship as important support of our innovation as we continue to develop new
materials and process technologies. To date, the sponsorship has contributed to the development of our intellectual
property for various battery materials and the associated technology that NOVONIX has filed patent applications
for, and most notably, two developments in cathode material processing technology. The first is our Dry Particle
Microgranulation (“DPMG”) technology which we expect to enable us to deliver higher yields at lower costs. The
second is our Single Crystal Cathode (“SCC”) dry processing technology for synthesizing high energy density
cathode materials that has the potential to lower cost and extend battery life.

Additionally, on July 1, 2021, that Dr. Jeff Dahn, a renowned researcher in battery materials and processes,
joined the NOVONIX team as Chief Scientific Advisor. Dr. Dahn’s addition further enhances our R&D capabilities.

Our Market Opportunity

Efforts to decarbonize the global economy have accelerated in recent years, supported by government
regulations, technological innovation, corporate actions, and environmentally conscious consumers. Two key pillars
of the “Electrification Economy” are the transition to modes of transportation with a lower carbon footprint,
particularly a transition from internal combustion engine (“ICE”) powertrains to battery powered electric vehicles as
well as an increased reliance on clean and renewable energy generation, and the resulting focus on energy storage
solutions to ensure a stable electric grid. We believe our technologies are positioned to address opportunities
presented by each of these pillars.

An increasing number of national and local governments have enacted emissions targets and instituted
incentives for companies and consumers to promote the growth and adoption of EVs and renewable energy.
Additionally, governments are increasingly investing more in infrastructure to support these carbon reduction and
electrification initiatives. For instance, in the United States, the administration of President Biden has proposed a
multi-trillion dollar infrastructure plan, with a significant portion to be allocated to EV development and charging
infrastructure as well as clean and renewable energy – this is in addition to a recently announced initiative to fully
transition the U.S. government’s fleet of vehicles to EVs.

These global policies and changing consumer preferences have led to the announcement of electrification plans
from numerous global auto OEMs. For instance, Ford announced that its passenger vehicles line in Europe will be
all-electric by 2030, GM announced its plans to go “all electric” by phasing out all internal combustion passenger
vehicles by 2035, and Jaguar Land Rover announced plans for an all-electric vehicle line by 2025. Similarly, both
existing energy utilities as well as emerging energy companies have announced plans to heavily invest in clean and
renewable technology and grid energy storage solutions as the energy transition accelerates. As more renewable
energy generation enters the electrical grid, energy storage requirements are expected to grow significantly to
regulate the variable production from sources such as wind and solar energy.
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The announcements and investments geared at decarbonizing the economy and the advancements of lithium-
ion batteries have driven a step change increase in expected growth in electric vehicle demand and renewable energy
and have had a flow-on effect to demand for energy storage applications. According to data as of Q1 2021 provided
by Benchmark Minerals Intelligence (“Benchmark”), a leading consulting firm focused on the electric vehicle and
energy storage supply chain, global EV penetration is estimated to grow to 28% by 2030, requiring installed electric
vehicle battery capacity to grow to 1,928GWh globally also by 2030. Additionally, demand in the energy storage
market (“ESS”) is estimated by Benchmark to increase from 12GWh in 2020 to 358GWh by 2030.

 

Despite these growth forecasts, this energy transition faces a number of technological and cost hurdles that
have to date limited widespread adoption of electric vehicles. For instance, according to Benchmark as of Q1 2021,
electric vehicle penetration was 2.9% in 2020. To help achieve future penetration and battery capacity growth
projections, we believe that further innovation of battery technologies and materials is required to concurrently
increase the cycle life of batteries while driving costs lower to ensure competitive consumer pricing relative to ICE
powertrains. While industry participants have to date delivered significant gains with respect to battery charging
times, safety, and energy density potential, we believe that significant improvements in cycle life and cost are
needed to facilitate widespread EV adoption.

We believe that our proprietary battery technology, including our advanced testing, R&D, and anode and
cathode materials technologies have the potential to become critical components in unlocking the full performance
capabilities of lithium-ion batteries, while also reducing costs, thus supporting the mass adoption and growth of EVs
and renewable energy.

Our internal testing supports that incumbent anode materials in the EV sector have limited cycle life and larger
range loss over time relative to our NOVONIX Anode Materials. As EVs become more integrated with grid storage
applications, we view cycle life as becoming even more important to auto OEMs and consumers as their vehicles
may be expected to provide electricity back into the grid and therefore are charged and discharged more frequently,
rather than only supporting EV driving. As evidence of this opportunity, market participants have begun to invest in
technologies that provide this capability. For instance, Volkswagen announced during its Power Day in March 2021
that beginning in January 2022 every EV from the Volkswagen Group that uses the MEB (Modular Electrification
Toolkit) electrical platform will have Vehicle-to-Grid (V2G) capability, enabling those EVs to charge from the
electrical grid and also return electricity to the grid on demand. Furthermore, we believe that if autonomous vehicles
and “robo-taxis” become a reality, their adoption will result in an increase in the number of miles put on vehicles,
requiring materials with increased cycle count. We believe our materials are best suited to address this opportunity.
Our testing to date indicates that our anode materials have best-in-class coulombic efficiencies and capacity
retention leading to longer cycle life and less range loss over time.
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The above chart shows the Coulombic Efficiency, which is the efficiency with which lithium atoms are stored
during charge and released during discharge, and capacity retention of cells comparing different commercial anode
materials to NOVONIX’s anode material, based on internal testing. These test cells were built on the BTS pilot line
using an NCM 622 cathode and anodes comprising NOVONIX’s anode material, a commercial synthetic graphite,
or a commercial natural graphite. The early improvements Coulombic Efficiency measured using NOVONIX’s
UHPC equipment result in the improved performance in long term capacity retention tests (approximately one year
of testing) of NOVONIX’s anode material compared to the commercial anode materials that were tested.

We also believe that we are well positioned to capitalize on opportunities in the cathode materials market.
Currently, incumbent cathode technologies generally force consumers to choose between range and price, with a
high iron content cathode chemistry having lower energy density (shorter range) at a lower price and a high nickel
content cathode chemistry having higher energy density (longer range), but at a higher price. We believe that our
NOVONIX Cathode Materials technology will provide the advantages of the high energy density of nickel content
cathodes, with a more competitive cost structure competitive to high iron content cathode chemistries (in US$ /
kWh).
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Benefits of Our Technology

The NOVONIX technology and materials ecosystem enables us to play a critical role across the battery value
chain. While our primary focus is the development of specialty materials and technology for battery cell and pack
production, our participation across the broader value chain provides us with in-depth industry visibility. We believe
that this gives us the insight to better anticipate and understand the needs of existing and potential customers as we
continue to advance and expand our capabilities.

 

Battery Technology Solutions

Our internal testing supports our belief that our BTS business offers the most accurate lithium-ion battery cell
testing equipment and services currently available in the market globally. These technologies include Ultra-High
Precision Coulometry and Differential Thermal Analysis systems that were first developed by key members of our
team, including our CEO, Dr. Chris Burns, when working with the research group at Dalhousie University headed
by Dr. Jeff Dahn and commercialized as a result of R&D efforts backed by our team of engineers and research
professionals. After the development of these industry leading technologies, we expanded our in-house R&D
services through installing a full battery cell design and prototyping pilot line and significantly expanding our
internal testing capabilities. This has allowed BTS to play a role in providing services to our customers to rapidly
accelerate their battery development. In addition, BTS is critical in providing real-time feedback to our internal team
of researchers to further drive the growth and development of our anode materials, cathode materials, and energy
storage venture, and we believe BTS will continue to drive the development of new cutting edge innovations across
the entire battery value chain.
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NOVONIX’s Complete Battery Cell Technology is Leading the Way
for the Next Generation of Batteries

 

NOVONIX Anode Materials

NOVONIX Anode Materials’ synthetic graphite can deliver superior performance in lithium-ion batteries
relative to those using competing natural and synthetic graphite, while also being produced through lower cost and
cleaner process technology. Our proprietary anode materials consistently outperform commonly used industry
materials in head-to-head internal testing for Coulombic Efficiency, which is the efficiency that lithium atoms are
stored during charge and released during discharge, thus driving longer cycle life. In EV applications, this efficiency
translates into reduced loss of range over time as seen in the above figure. The superior performance of our anode
material is driven by its high purity and our proprietary process technology resulting in better electrochemical
stability of our synthetic graphite materials.

Dry Particle Microgranulation Technology

In May 2020, together with Dalhousie University, we announced the development of DPMG, a breakthrough
processing method that can be applied to the manufacturing of both anode and cathode materials for lithium-ion
batteries. Relative to other methods, our internal lab testing has shown DPMG improves product yields while also
reducing chemical waste, production costs, and environmental impact. DPMG provides a method for synthesizing
highly engineered particles through the consolidation of fine materials, that may otherwise be waste, into particles
that can be up to tens of microns and suitable for use in lithium-ion batteries. The process tightly conforms the way
microgranuals form during the manufacturing process from a variety of input materials. Pursuant to the terms of our
collaborative research agreement with Dalhousie University, we exclusively own all intellectual property in and to
DPMG without any ongoing obligations with respect to that intellectual property, including any royalty payments to
Dalhousie University. NOVONIX currently plans to install a 10 tonnes per year pilot line in 2022 to leverage this
technology in making high nickel cathode materials.

Single Crystal Cathode Materials

Leveraging our DPMG methodology, we have developed process technology to also produce single crystal,
high energy density cathode materials. Single crystal cathodes have in many instances been shown to provide better
cycling performance, replacing the traditional polycrystalline structure of battery cathodes that is prone to cracking
and degradation during cycling, resulting in lower overall cycling performance. The current method for making most
polycrystalline and single crystal cathodes involves complex wet-chemical processing which can produce significant
amounts of waste streams. Through utilizing our dry processing technology, we believe our cathode materials will
have best-in-class performance while also improving the costs and sustainability of lithium-ion batteries.

Advanced Electrolytes

We are working on the development of new advanced electrolytes, some of which have demonstrated superior
performance to products currently in the market during internal testing. Electrolyte systems are the third key element
to battery lifetime along with the anode and cathode active materials. We expect our
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electrolytes to further enhance and optimize battery performance, particularly when used in conjunction with our
anode and cathode materials. We are currently in the process of developing our advanced electrolyte technology and
seeking patent protection for this technology in connection with further advancements in battery cycle life.

Our Competitive Strengths

We develop and supply what we believe is the most accurate battery testing technology in the world. Our
Ultra-High Precision Coulometry technology for short term reliable evaluation of the cycle life of lithium-ion cells
was developed in the laboratory at Dalhousie University by Dr. Jeff Dahn, who joined our team as Chief Scientific
Advisor on July 1, 2021. Our CEO, Dr. Chris Burns, was a team lead of that laboratory. This testing technology
delivers high accuracy, high precision measurements that are reliable and repeatable, with the potential to allow
cycle life evaluation to be made in weeks instead of years. We believe our Ultra-High Precision Coulometry
technology provides significantly higher grading measurements than our competitors, enabling us to support the
most urgent and innovative performance cell testing projects and is used by industry leaders across the battery
sector.

Our proprietary process technology and capabilities across the battery and energy storage value chain drive
innovation and commercial opportunities. By playing a critical role across the full value chain, our proprietary
testing and development technologies provides us with in-depth visibility into industry and technological trends
ranging from materials to end use cases and requirements. We believe that this access should allow us to remain at
the forefront of lithium-battery technology. As the broader battery and energy storage industry continues to evolve,
we are committed to continuing to expand into new and emerging technologies beyond lithium-ion.

To our knowledge, we are the only qualified U.S.-based supplier of battery-grade synthetic graphite anode
material, with capacity scaling as market demand grows. Projections by Benchmark as of Q1 2021show anode
material demand growing to ~940 GWh by 2025, which would require 1,126 Kt of graphite per year. This growth
coupled with a lack of geographic diversification for battery materials creates potential supply chain security issues
for U.S.-based EV OEMs and battery manufacturers. Our NOVONIX Anode Materials business is well-positioned
to help alleviate this problem as U.S. and non-U.S. companies seek to diversify their suppliers of battery materials
with the goal of sourcing material within the U.S. To our knowledge, we are the only qualified U.S.-based supplier
of battery-grade synthetic graphite anode material with a scalable and contractor-qualified product currently in
production.

Our anode materials have longer cycle life coupled with lower costs. NOVONIX Anode Materials’ premium
graphite showcases higher Coulombic Efficiency as well as capacity retention compared to industry leading
materials in head-to-head comparisons (including a tier 1 automotive OEM cell used as a reference benchmark). We
believe NOVONIX’s materials have the highest purity in the market as they contain essentially no contaminants,
enhancing safety as well as performance. We believe NOVONIX Anode Materials’ process is also a “greener”
alternative as it utilizes several lower emission energy sources and no chemical purification, avoiding the
environmental and safety risks of such processes. The strength of NOVONIX Anode Materials’ products are
evidenced by our memorandum of understanding with each of Samsung SDI and SANYO Electric, and our letter of
intent with KORE Power, for our anode materials. Our mission is to be a leader with high performance, longer life,
lower costs, and “greener” materials.

Our offerings are directly compatible with today’s installed and planned battery manufacturing technology.
NOVONIX Anode Materials provides proven technology that can be integrated into current cell designs with no
material additional costs to cell manufacturers. A very limited number of suppliers are established outside of Asia,
which could lead to lack of localized supply options. The plug and play characteristic along with superior material
performance and competitive pricing is expected to drive continued industry adoption of our offerings.

Our research and development team consists of renowned battery technology researchers including Dr. Jeff
Dahn and Dr. Mark Obrovac. Dr. Jeff Dahn, who joined our team as Chief Scientific Advisor on July 1, 2021, is a
leading researcher in the field of lithium-ion batteries and materials. Dr. Dahn is a named inventor on 65 patents and
patent applications. Dr. Mark Obrovac is another renowned researcher in battery materials and process technology, a
NOVONIX sponsored researcher, and the head of the Obrovac Research Group at Dalhousie University. With the
support of leading innovative battery technology researchers, we believe NOVONIX is well-positioned to remain at
the forefront of battery technology.
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We are partnering with industry leading companies. To further the development and production of advanced
anode materials, we are partnering with Harper International, a global leader in complete thermal processing
solutions and technical services for the production of advanced materials, to develop proprietary next-generation
furnace technology. We expect that partnering with Emera Technologies to design battery pack systems to support
microgrids will further drive our technology development within the energy storage industry. As part of our
memorandum of understanding with Samsung SDI, we have agreed to collaborate on future NOVONIX materials
and techniques. These arrangements demonstrate that industry leaders have identified NOVONIX as a strategic
partner for continued innovation.

We have received support from the U.S. Government. In January 2021, we were selected to receive a
US$5.58 million grant from the U.S. Department of Energy. When finalized and funded, this grant is expected to
facilitate the development of our proprietary next generation furnace technology. If successful, we believe that
technology has the potential to lead the market in energy efficiency, environmental impact, and capital cost. In
addition to our existing relationship with Harper International, Phillips 66, a global producer of petroleum needle
coke, has partnered on this project to provide feedstock materials. We believe that this grant demonstrates the
commitment by the U.S. Government to support the establishment of domestic supply of high-performance battery
materials, while highlighting the expertise, progress, strategic partnerships, and technology NOVONIX has
developed.

Our Growth Strategy

Maintain technology leadership throughout the EV battery and energy storage supply chain. We are
committed to bringing better battery technology to market rapidly by leveraging our advanced R&D capabilities,
proprietary technology, and strategic partnerships. We believe our BTS technology and research teams provide us
with the resources to stay at the forefront of innovation within the rapidly evolving battery and energy storage
landscape. We are committed to continuing to leverage our competitive advantage to expand our offerings and
technological know-how into other advanced offerings including lithium-metal and beyond lithium-ion technology.

Execute on development of NOVONIX Anode Materials production capacity with hopes to expand to
150,000 tonnes per year. We intend to expand the production scale of our qualified anode product to meet the
expected strong growth in demand from EVs. We are targeting annual production capacity of 10,000 tonnes of
NOVONIX Anode Materials in 2023, with further hopes to expand annual production capacity to 40,000 tonnes in
2025 and 150,000 tonnes in 2030.

Commercialize our proprietary pipeline of advanced battery materials and process technologies. We are
currently expanding opportunities to work with partners globally to commercialize our proprietary and patent-
pending cathode production process. The cathode commercialization project is progressing with the completion of
our first phase pilot line in January 2021 and we are working to meet key testing milestones over the next 12-18
months as we expand our next phase of pilot scale production and evaluate material performance in cells built on
BTS’ battery line. Our broader battery technology pipeline contains a number of innovative materials and processes
in advanced anodes, cathodes and electrolytes that we expect to continue to develop.

Further broaden the use of our battery technology in grid storage applications. Our proprietary technology
enables us to apply our advanced capabilities and solutions to energy storage applications that we believe will be
critical to the growth of the clean energy economy. We believe that partnering with Emera Technologies illustrates
our ability to apply our technology and know-how into grid storage applications. We currently are seeking to work
together with Emera Technologies in connection with the potential manufacture and delivery of residential energy
storage systems in the next 12-18 months.

Invest in our people. Our continuous improvement culture requires that we hire and retain the best engineers
and research scientists in our industry. We intend to continue to invest in our people through training and
development designed to ensure we attract and retain the best talent in the industry.

Our Strategic Partnerships

We have established strategic partnerships that further support our continued development of advanced battery
materials and manufacturing technologies, as well as accelerate market access for our products and services. These
partnerships are expected to help us scale quickly across sectors and geographies, validate our
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proprietary technologies for customers in new markets, and enable NOVONIX to remain at the forefront of market
trends in the development of our next generation of products and services.

Our strategic partnerships include:

• Dalhousie University – In February 2021, we announced a five-year extension of our sponsorship of Dr.
Mark Obrovac’s laboratory at Dalhousie University through the execution of a collaborative research
agreement. We have sponsored Dr.Obrovac’s group since 2018 through a Natural Sciences and
Engineering Research Council of Canada Alliance Grant. Under the agreement, we have agreed to pay
Dalhousie University in quarterly installments and, in exchange, Dr. Obrovac will provide us with his
reasonable efforts and expertise, a research team and assignment or transfer of patents for intellectual
property created as a result of the research. We have filed six patent applications covering technology
developed as a result of our collaboration with the university. Additionally, we have, and have exercised
and will continue to exercise, first rights to all intellectual property developed through this partnership,
with no royalty obligations. The agreement may be terminated by 90 days’ written notice of either us or
Dr. Obrovac’s group, however, in that event, we would retain all rights with respect to any and all
intellectual property and research results generated by performance of the research services in the metal-
ion battery chemistries and metal-ion battery materials field then in existence.

• Emera Technologies – In February 2021, we began partnering with Emera Technologies to develop
residential battery pack systems to support microgrids that, if successfully produced, will provide solar
power directly to homes. Over the past year, our teams collaborated pursuant to a design services
agreement to design a battery pack including innovative designs, custom manufacturing and control
systems to support Emera Technologies’ BlockEnergy microgrid currently being implemented in a new
residential community in the United States. Pursuant to a memorandum of understanding, we are seeking
to work together with Emera Technologies in connection with the potential manufacture and delivery of
residential energy storage systems in the next 12-18 months. Under our memorandum of understanding,
subject to Emera’s agreement, we intend to form a new entity that is jointly owned by us and Emera
Technologies. We would be primarily responsible for performing design services in respect of the design
of the battery block system, including the production of prototypes and the testing thereof. The
memorandum of understanding will expire no later than June 2023, and may be terminated earlier by
mutual written agreement. Under the memorandum of understanding, Emera would have first right to
purchase all battery systems produced by the new entity. We believe that our collaboration with Emera
Technologies offers the potential for new future opportunities across North America.

• Harper International Corporation – In December 2020, we entered into a strategic, non-assignable,
agreement with Harper to develop specialized furnace technology intended to enhance our synthetic
graphite manufacturing process. Through this agreement, Harper has developed, and will continue to
develop, systems that are exclusive to NOVONIX in the battery-ion field in exchange for us purchasing at
least one system per year. This agreement may be terminated by mutual written agreement at any time or
in the case of a breach by Harper, and will automatically terminate 18 months after our last purchase of a
furnace from Harper. We may choose to employ different technology under the agreement, however
Harper retains the right of first offer to supply a similar offering at a reasonably competitive performance,
pricing and delivery.

• SANYO Electric (a Panasonic Company) – Following positive testing results of our NOVONIX Anode
Material’s premium synthetic graphite, in October 2019, we entered into a non-binding memorandum of
understanding with SANYO Electric, one of the leading manufacturers of lithium-ion batteries for a
variety of applications, including electric vehicles and energy storage systems, to investigate the
opportunity to supply NOVONIX anode materials for use in lithium-ion battery manufacturing. We have
agreed to scale production of graphite anode material at our manufacturing facilities in Tennessee and
SANYO Electric has agreed to analyze samples and provide us with feedback in furtherance of a good
faith effort in reaching a deal to supply our product to SANYO Electric or its affiliates for use in lithium-
ion battery manufacturing. Through the June 2021 quarter, NOVONIX has produced anode materials
using the Generation 2 furnace system to support next steps in customer qualification programs. As of July
2021, the first mass production materials from the Generation 2 furnace system have been shipped to
SANYO Electric for qualification.
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• Samsung SDI – In December 2019, we entered into a non-binding memorandum of understanding to
agree to supply lithium-ion battery anode material to Samsung SDI, an international manufacturer of
lithium-ion batteries. As part of our memorandum of understanding, we agreed with Samsung SDI to
collaborate on future NOVONIX materials and techniques.

• KORE Power – In January 2022, we entered into a non-binding letter of intent to enter into investment
and supply agreements with KORE Power. Pending board approvals of both companies and the execution
of definitive documentation, we will acquire an approximately 5% stake in KORE Power and will be the
exclusive supplier of graphite anode materials in support of KORE Power’s battery manufacturing
operations in the U.S.

Industry Background

Lithium-ion Battery Overview

Lithium-ion batteries have emerged as the leading technology for rechargeable batteries. The first
commercialization of lithium-ion battery technology was by Sony and Asahi Kasei in 1991. Since then, lithium-ion
batteries have played an increasingly important role within the electrification ecosystem, first in consumer
electronics and now in the rapidly growing EV and energy storage markets.

Lithium-ion battery technology has many advantages relative to other battery chemistries and is generally
considered the optimal solution for EVs and energy storage applications. In particular, lithium-ion batteries (1) have
higher density relative to many other types of batteries, such as a nickel batteries, resulting in higher power output,
(2) are lower maintenance relative to other battery types that require regular cycling or refilling battery fluid, (3)
have a much lower self-discharge rate compared to other types of rechargeable batteries, enabling lithium-ion
batteries to achieve very long cycling performance in their applications, and (4) have lower risks associated with
volatile materials, specifically flammable fuels and battery acid.

A lithium-ion battery cell is composed primarily of three main components: positively charged cathode,
negatively charged anode, and the electrolyte. The cathode releases ions while it is charging and then absorbs them
while discharging; conversely, the anode absorbs ions during charging and releases them while discharging. The
electrolyte acts as a medium for the transportation of lithium ions between anode and cathode while corresponding
electrons travel through the external circuit, thus driving the charging cycle.
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Electrification Trends and the Evolving Market for Lithium-ion Technology

Efforts to decarbonize the global economy coupled with increasingly environmentally conscious consumers
have spurred new markets and robust demand for lithium-ion battery technology. The two key pillars in the
Electrification Economy are the transition to modes of transportation with a lower carbon footprint, particularly a
transition from internal combustion engine (“ICE”) powertrains to battery-powered electric vehicles, and an
increased reliance on clean and renewable energy generation, and the resulting focus on energy storage solutions to
ensure a stable electric grid.

An increasing number of national and local governments have enacted emissions targets and instituted
incentives for companies and consumers to promote the growth and adoption of EVs and renewable energy
production. Additionally, governments are increasingly investing more in infrastructure to support these carbon
reduction and electrification initiatives. For instance, in the United States, the administration of President Biden has
proposed a multi-trillion dollar infrastructure plan, with a significant portion to be allocated to EV development and
charging infrastructure as well as clean and renewable energy – this is in addition to a recently announced initiative
to fully transition the U.S. government’s fleet of vehicles to EVs.

 

These announcements and investments geared towards decarbonizing the economy coupled with advancements
in lithium-ion batteries, including longer range and lower costs, are expected to drive significant adoption and
growth in EVs over the next decade.
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According to Benchmark Minerals Intelligence (“Benchmark”), a leading consulting firm focused on the EV
and energy storage supply chain, as of Q1 2021 global EV penetration is expected to increase to 28% by 2030,
relative to 2015 levels, which Benchmark projects would result in EV battery demand growing to 1,928GWh
globally by 2030.

 

The most significant drivers of EV adoption and growth are expected to be the passenger battery electric
vehicle (“BEV”) and passenger plug-in hybrid electric (“PH EV”) segments. However, there meaningful growth is
also expected in the commercial BEV and PH EV segment and other segments, including micromobility.
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In anticipation of this transformational global shift to EVs driven by governmental policies and changing
consumer preferences, many global auto original equipment manufacturers (“OEMs”) have announced
electrification plans and targets.

 

As more renewable energy generation enters the electrical grid, the requirement for energy storage is expected
to grow significantly to regulate the variable production of sources such as wind and solar energy. As of Q1 2021,
Benchmark estimates that global demand in the energy storage market (“ESS”) will increase from 12GWh in 2020
to 358GWh by 2030, with North America requiring 97GWH by 2030. This opportunity is evidenced by the recent
strategic investments of market participants. For instance, both existing energy utilities as well as emerging energy
companies have announced plans to heavily invest in clean and renewable technology and grid energy storage
solutions as the energy transition accelerates.
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Growth in the ESS market will be driven by the need for energy utilities to store clean and renewable energy, as
well as the need to support the adoption of load-shifting energy storage systems.

  

EVs are also expected to play a supporting role in the ESS landscape. For instance, Volkswagen announced in
April 2021 that starting in 2022, all EVs manufactured on Volkswagen’s next-gen MEB platform will have V2G
(vehicle to grid) technology, bidirectional EV battery technology enabling EV’s to stabilize ESS. Transition to this
new energy infrastructure—particularly the increase in EVs with bidirectional battery technology—will emphasize
the importance of ultra-long cycle life batteries, as we expect that it will further prompt a step change increase in the
number of cycles of optimal battery life.

The Lithium-ion Battery Value Chain

The lithium-ion value chain can be broken down into five core components:

1. Producers of raw battery materials from earth minerals and chemicals

2. Battery material processors and refiners such as nickel refiners, spherical natural graphite producers, and
producers of lithium hydroxide and carbonate

3. Specialty battery materials producers that use the refined battery material inputs to produce anode,
cathode, and electrolyte material for use in battery cells

4. Manufacturers of battery cells and battery pack systems

5. End-users such as EVs and energy storage units
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Battery Cost Overview

The battery pack is the most expensive part of an electric vehicle. The threshold for price parity with gasoline
engines (excluding subsidies), according to Bloomberg NEF, is around US$100/kWh. While Benchmark estimates
that as of Q1 2021 lithium-ion battery cell prices have decreased by a CAGR of 14.0% since 2014, prices have not
yet reached this important milestone. That is expected to change in the near future. As of Q1 2021, Benchmark
projects battery cell prices to decrease from US$117/kWh in 2020 to US$91/kWh in 2026, representing a decrease
in CAGR of 4.1%.
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The cathode chemistry of lithium-ion batteries has a material impact on costs. Lithium nickel cobalt manganese
(“NCM”) is currently the leading chemistry given its high energy density and overall performance relative to other
cathode chemistries. As EVs and ESS applications continue to grow, coupled with the need to develop higher
performance batteries, as of Q1 2021 Benchmark estimates that NCM chemistry will account for 74% of cathodes
by 2030.

 

Lithium nickel cobalt manganese (NCM): This chemistry can take several forms, including NCM 111 (equal
amounts of nickel, cobalt, manganese), NCM 532/622 (higher energy density and lower price than NCM 111 due to
a lower cobalt content), and the most recent and advanced NCM 811 (highest theoretical performance). The nickel in
an NCM battery is responsible for its higher energy density (higher range), while the manganese is responsible for
the stability. NCM chemistries typically have relatively long life spans even with frequent cycling. While NCM
batteries contain a high energy density, they can be expensive due to the complex manufacturing process and the
costs of nickel and cobalt.

Lithium nickel cobalt aluminum oxide (NCA): NCA batteries have a higher nickel content and exposure than
their NCM counterparts. They are recognized for having high energy density and high cycling ability. Additionally,
the inclusion of aluminum as a part of the battery chemistry provides increased battery stability in comparison to its
predecessor lithium nickel oxide batteries. NCA batteries have been commonly used in EV applications; for
example, Tesla has opted for this specific chemistry over other NCM chemistries in its current fleet of EV vehicles.
While NCA batteries have strong use cases in EV and ESS applications, the chemistry can be dangerous in large-
scale applications, such as for large passenger buses.

Lithium iron phosphate (LFP): LFP batteries offer exceptional specific power (ability to transfer a current),
high durability, and long cycle lives. LFP batteries also provide enhanced thermal stability and safety. While the
energy density of LFP batteries is relatively low, they can be materially less expensive than NCM batteries due to a
lack of reliance on nickel or cobalt. LFP batteries may be suitable for use in electric vehicle markets where
consumers are more price sensitive and where energy density is not key, as in the Chinese market, where
government investment into charging infrastructure can reduce the importance of having vehicles with longer range.
LFP batteries have also demonstrated viability in ESS applications due to increased safety capabilities.

Lithium cobalt oxide (LCO): LCO batteries were the first to be widely commercialized and have high energy
densities. However, LCO batteries have relatively short life spans (require frequent charging), are unstable under
high temperatures, and have low specific power (ability to transfer a current). Additionally, LCO batteries are reliant
on cobalt, which is mostly sourced from the Democratic Republic of Congo, which has resulted in price volatility in
the past. As a result, according to Benchmark as of Q1 2021, LCO is expected to steadily lose market share as it is
not expected to be used in EVs or ESS applications but mainly in portable technology, such as phones and laptops.
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Currently, incumbent cathode technologies generally force consumers to choose between range and price, with
a high iron content cathode chemistry having lower energy density (shorter range) at a lower price and a high nickel
content cathode chemistry having higher energy density (longer range), but at a higher price. We believe that our
nickel NOVONIX Cathode Materials will provide the advantages of the high energy density of nickel content
cathodes, with a cost structure competitive the high iron cathode chemistries (in US$/kWh).

Battery Materials Market Overview

Anode Market

In most commercial lithium-ion battery chemistries, over 90% of the anode is composed of graphite. Graphite
suitable for battery use can either be produced from naturally mined flake graphite or synthetically from other
carbon rich precursors, such as oil refining by-products. We believe that synthetic graphite, specifically
NOVONIX’s anode material, is better suited for battery anode production, due to its higher Coulombic efficiency
and improved capacity retention, leading to longer battery life and less loss of range over time. While the demand
for graphite is driven by many end uses, including electrodes, refractories, foundries and lubricants, only the highest
purity graphite is suitable for battery use.

As of Q1 2021, Benchmark estimates for each kWh of battery demand, 1.2 kg of graphite is required. Thus,
Benchmark estimates that as of Q1 2021 demand for graphite suitable for use in batteries will grow from 256 Kt in
2020 to 1,058 Kt in 2025 to 2,570 Kt in 2030, representing a 32.8% 5-year CAGR and a 26.0% 10-year CAGR.
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Other potential anode technologies include silicon, solid state, lithium titanate and mesocarbon microbeads.
While silicon and solid state batteries are expected to increase their market share over time, as of Q1 2021
Benchmark expects graphite to remain the dominant anode raw material and to account for 90% of anode demand by
2030 due to its reliability and well known properties.

 

Cathode Market

The growth in NCM, NCA, and LFP batteries, due to the growth in the EV market, is expected to result in
significant growth in the raw materials making up these cathode technologies, specifically lithium, nickel and cobalt.
As of Q1 2021, Benchmark estimates that in 2020, for each kWh of battery demand, 0.76 kg of lithium, 0.57 kg of
nickel and 0.32 kg of cobalt was required. As of Q1 2021, Benchmark estimates that in 2030, for each kWh of
battery demand, 0.81 kg of lithium, 0.58 kg of nickel and 0.14 kg of cobalt will be required. Given the centralized
resource location and associated price volatility of cobalt, demand may shift toward cathode chemistries containing
less cobalt. This is expected to result in total cathode material (defined as lithium, nickel and cobalt) demand to
increase from 365 in 2020 to 1,460 in 2025 and 3,658 in 2030, representing a 31.9% 5-year CAGR and a 25.9% 10-
year CAGR respectively.
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Competition

The battery materials market consists of a large number of small suppliers (of which we form part of that
market), a smaller number of large volume suppliers and a small number of large dominating buyers. As the market
is continuously growing, we face the risk that one or more competitors, or a new entrants to the market, will increase
their competitive position through aggressive marketing campaigns, product innovation, price discounting,
acquisitions or advances in technology. While we strive to remain competitive by way of continuing to develop our
products, technologies and associated intellectual property licenses and maintaining competitive pricing. In the event
we are unable to adapt to changing market pressures or customer demands, and keep pace with technological change
relative to our competitors, or we are forced to reduce pricing in response to competition, our revenue and profit
margins could be affected, which could have a material adverse effect on our business and cash flows, financial
condition and results of our operations.

Although, to our knowledge, we are the only qualified U.S.-based supplier of battery-grade synthetic graphite
anode material, there are four categories of companies that could be considered potential competition. The first are
established synthetic graphite manufacturing companies outside of the United States, predominantly in Asia. While
these companies do have established manufacturing capacity, they suffer from a geopolitical disadvantage not being
located in the United States, and also suffer from higher energy costs. The second category of potential competition
are natural graphite mining companies. Natural graphite provides historically cheaper pricing to synthetic, however
natural graphite significantly underperforms relative to synthetic graphite in battery testing as well as have potential
environmental concerns regarding mining practices. The third potential category of competition are existing
graphitization companies in the United States. While these companies have significant furnace operations, there are
no graphitization companies that have developed an economic process to manufacture battery grade synthetic
graphite, and are yet to achieve commercial qualification with a tier-1 battery manufacturer. The fourth and final
category of competition are companies developing disruptive technologies such as silicon anodes and solid state
batteries. There are significant marketing materials available to demonstrate the promise of these potential disruptive
technologies, but we are unaware of any technology that has a path to develop, a cost competitive product in the
foreseeable future that will meet the increasing lifetime requirements for electronic vehicles and energy storage
solutions markets and thus be able to capture more than a niche portion of the battery market.

Intellectual Property

As of September 30, 2021, we have rights to one issued patent family and six active patent applications. Our
oldest patent was filed with a priority date in 2015.
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The actual protection afforded by a patent varies in each country and is dependent on the type of patent, the
scope of its coverage as determined by the patent office or courts in that country, and the availability of legal
remedies in the country. The information in the above list is based on our current assessment of patents that we own
or control or have exclusively licensed. The information is subject to revision, for example, in the event of changes
in the law or legal rulings affecting our patents or if we become aware of new information.

Patents expire, on a country by country basis, at various times depending on various factors, including the filing
date of the corresponding patent application(s), the availability of patent term adjustment, patent term extension and
supplemental protection certificates and requirements for terminal disclaimers. In most countries, including
Australia and the United States, the patent term is 20 years from the earliest claimed filing date of a non-provisional
patent application or its foreign equivalent in the applicable country. In the United States, a patent’s term can be
lengthened in certain cases by a patent term adjustment, which compensates a patentee for administrative delays by
the USPTO in examining and granting a patent, or may be shortened if a patent is terminally disclaimed over a
commonly owned patent or a patent naming a common inventor and having an earlier expiration date.

We may not be able to develop patentable products or processes or obtain patents from pending patent
applications. In the event of patent issuance, the patents may not be entirely sufficient to protect the proprietary
technology owned by or licensed to us or our partners. Our current patents, or patents that issue on pending
applications, may be challenged, invalidated, infringed or circumvented. In addition, changes to patent laws in the
United States or in other countries may limit our ability to defend or enforce our patents, or may apply retroactively
to affect the term and/or scope of our patents. Our patents may be challenged by third parties in post-issuance
administrative proceedings or in litigation as invalid, not infringed or unenforceable under U.S., U.K, Australian or
other foreign laws, or they may be infringed by third parties. As a result, we are or may be from time to time
involved in the defense and enforcement of our patent or other intellectual property rights in a court of law and
administrative tribunals, such as in USPTO inter partes review or reexamination proceedings, foreign opposition
proceedings or related legal and administrative proceedings in the United States and elsewhere. The costs of
defending our patents or enforcing our proprietary rights in post-issuance administrative proceedings or litigation
may be substantial and the outcome can be uncertain. An adverse outcome may allow third parties to use our
proprietary technologies without a license from us.

Furthermore, we rely upon trade secrets and know-how and continuing technological innovation to develop and
maintain our competitive position. We seek to protect our proprietary information, in part, by using confidentiality
and invention assignment agreements with commercial partners, collaborators, employees and consultants. These
agreements are designed to protect our proprietary information and, in the case of the invention assignment
agreements, to grant it ownership of technologies that are developed through a relationship with a third party. These
agreements may be breached, and we may not have adequate remedies for any breach. In addition, our trade secrets
may otherwise become known or be independently discovered by competitors. To the extent that our commercial
partners, collaborators, employees and consultants use intellectual property owned by others in their work for us,
disputes may arise as to the rights in related or resulting know-how and inventions.

Our commercial success will also depend in part on not infringing upon the proprietary rights of third parties. It
is uncertain whether the issuance of any third-party patent would require us to alter its development or commercial
strategies for our product candidates or processes, or to obtain licenses or cease certain activities. Our breach of any
license agreements or failure to obtain a license to proprietary rights that it may require to develop or commercialize
its future products may have an adverse impact on us. If third parties prepare and file patent applications in the
United States that also claim technology to which we have rights, we may have to participate in interference or
derivation proceedings in the USPTO to determine priority of invention.

We currently rely on our unregistered trademarks, trade names and service marks, as well as our domain names
and logos, as appropriate, to market our brands and to build and maintain brand recognition.

Regulation

Our business is subject to regulation in a number of areas. Changes in government, monetary policies and laws
and regulations, among other things, can have a significant impact on our assets, operations, financial performance
and, ultimately, the value of our company and our ordinary shares. Changes may occur in the U.S.,
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Canada, Australia or any other country in which we operate, or subsequently start to operate. Such changes are
likely to be beyond our control and may affect the industries in which we operate generally, our company in
particular, or both. Non-compliance with changing laws and regulations may expose the company to legal risk via
investigations or litigious proceedings from regulators, counterparties or consumers. This section sets forth a
summary of the principal laws and regulations relevant to our business.

Corporations Act and ASX Listing Rules

As a company incorporated in Australia, we remain subject to the Corporations Act 2001 (Cth), or
Corporations Act, and we are regulated by both the Australian Securities and Investments Commission, or ASIC, the
country’s corporate regulator, and the Australian Securities Exchange, or ASX, as an entity listed on that exchange.
Accordingly, we must comply with all Corporations Act requirements and the Listing Rules maintained by ASX.
Changes to these rules and requirements may have an impact on our assets, operations, financial performance, value
or other matters. Breaches of these rules and regulations may give rise to regulatory action from ASIC or ASX or
litigious proceedings initiated by other stakeholders.

The Foreign Corrupt Practices Act

The FCPA prohibits any U.S. individual or business from paying, offering, or authorizing payment or offering
of anything of value, directly or indirectly, to any foreign official, political party or candidate for the purpose of
influencing any act or decision of the foreign entity in order to assist the individual or business in obtaining or
retaining business. The FCPA also obligates companies whose securities are listed in the United States to comply
with accounting provisions requiring us to maintain books and records that accurately and fairly reflect all
transactions of the corporation, including international subsidiaries, and to devise and maintain an adequate system
of internal accounting controls for international operations.

Environmental, Health and Safety

Our facilities and operations are subject to numerous environmental, health and safety (“EHS”) laws and
regulations which require significant capital investment on an ongoing basis and could give rise to unforeseen
liability, including as a result of a governmental enforcement action or obligations to remediate contaminated sites,
including third-party contaminated sites where we have sent waste for treatment or disposal. EHS laws or their
enforcement may become more stringent over time which could increase our operating costs and subject us to
additional liabilities.

See “Risks Related to Regulatory Matters” in “Risk Factors”.

Environmental, Social and Governance (“ESG”)

We believe that an increasing emphasis on environmentally conscious battery technologies is key to a
sustainable future with prolific adoption of electric vehicles and grid energy storage systems. Many current
manufacturing methods for key battery materials are energy intensive, wasteful or, in other ways, hazardous to the
environment and end users and OEMs are showing desire to source materials from cleaner technologies. We are
focused on the development of technologies that support key ESG criteria in the field of battery materials and
technologies:

• Longer Life Batteries. We believe that the use of NOVONIX’s synthetic graphite leads to longer life
batteries which therefore generate less overall waste in recycling or disposal due to the longer service life
the batteries.

• Higher Energy Efficiency. Improvements in process technology demonstrated by NOVONIX Anode
Materials as well as through NOVONIX’s SCC technology have the opportunity to reduce the amount of
energy required to produce key battery materials. NOVONIX’s proprietary graphitization furnace
technology were developed with the objective of being the highest efficiency graphitization technology.

• Reduced Chemical Usage. NOVONIX Anode Materials uses no chemical purification so there are no
risks of harmful chemical leaks, spills or exposure as well as no required harmful chemical disposal
requirements. Additionally, NOVONIX’s SCC technology is a dry process, not utilizing chemicals that
would typically need to be reclaimed after processing.
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• Reduced Waste Generation. NOVONIX is focused on high yield technologies to produce key battery
materials. NOVONIX’s DPMG technology can allow for the manufacturing of both anode and cathode
materials with virtually 100% yield with the potential to have zero no solid waste generation. NOVONIX’s
SCC technology does not create any waste-water which is commonly produced in current high-nickel
cathode manufacturing processes.

• Cleaner Power Inputs. NOVONIX is focused on sourcing power for its manufacturing from clean source
of energy generation. As such, our current location in the Tennessee Valley Authority has an electrical grid
make-up which is over 50% non-carbon producing sources of energy including Nuclear, Hydro, Wind and
Solar.

C. Organizational Structure

The chart below contains a summary of our organizational structure and sets out our subsidiaries and associated
companies as of September 7, 2021.

 

D. Property, Plants, and Equipment

We maintain facilities in Chattanooga, Tennessee and Bedford, Nova Scotia, and hold interests in the MDG
Project in Queensland, Australia.

Chattanooga, Tennessee

As of May 1, 2021, we lease property with an area of approximately 120,000 square feet. We acquired an
additional property with an area of approximately 404,000 square feet in late July 2021. These properties are used in
connection with our NOVONIX Anode Materials business.

Halifax, Nova Scotia

We own a property with an area of approximately 22,000 square feet. We also acquired a property with an area
of approximately 35,000 square feet in May 2021. These properties are used in connection with our BTS business.

Australia

We hold interests in the MDG Project, a high-grade (18%+) natural graphite deposit located in Australia, which
potentially provides us with access to a natural graphite resource, if desirable in the future. Despite the favorable
prospects of the MDG Project, NOVONIX had previously put any exploration and development of the MDG Project
on hold. In the June 2021 quarter, management initiated a strategic review of the Mt. Dromedary high-grade graphite
deposit asset in response to continued sector momentum to evaluate options for furthering exploration and
development of the MDG Project.

We continue to hold the MDG Project in good standing while monitoring the state of the global natural graphite
market and may advance the MDG Project should the right market conditions or potential strategic transaction
emerge.
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We believe our facilities in Chattanooga, Tennessee, and Bedford, Nova Scotia, are adequate and suitable for
our current and anticipated needs and that, should it be needed, suitable additional or alternative space will be
available to accommodate our operations.

As of June 30, 2021, the net book values of tangible fixed assets were as follows:

 
As at June 30, 

2021
As at June 30, 

2021

Asset category
Net book value 

A$
Net book value 

US$

Land 1,053,875.00 790,011.24

Buildings 6,057,545.00 4,540,888.31

Leasehold Improvements 527,411.00 395,360.57

Plants and Equipment 6,186,323.00 4,637,423.54

Construction WIP 17,753,291.00 13,308,314.09

Total tangible fixed assets 31,578,445.00 23,671,997.75

Item 4A. Unresolved Staff Comments

Not applicable.
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Item 5. Operating and Financial Review and Prospects

The following discussion of our financial condition and results of operations is based upon and should be read
in conjunction with our consolidated financial statements and their related notes included in this registration
statement on Form 20-F.

Certain information included in this discussion and analysis includes forward-looking statements that are
subject to risks and uncertainties, and which may cause actual results to differ materially from those expressed or
implied by such forward-looking statements. For further information on important factors that could cause our
actual results to differ materially from the results described in the forward-looking statements contained in this
discussion and analysis, see “Special Note Regarding Forward-Looking Statements” and “Item 3D. Risk Factors.”

A. Operating Results

Overview

NOVONIX provides battery materials and development technology for leading battery manufacturers,
materials companies, automotive original equipment manufacturers (“OEMs”) and consumer electronics
manufacturers at the forefront of the global electrification economy. Our core mission is to accelerate the continued
advancement and scaling of electric vehicle batteries and energy storage solutions through our advanced, proprietary
technologies that deliver longer cycle life batteries at lower costs. Through our in-house technology and capabilities,
as well as our front-line access to industry trends, we intend to be an industry leader, delivering what we believe to
be the most advanced high performance and cost effective battery and energy storage technologies for our
customers.

We currently operate two core businesses: NOVONIX Battery Technology Solutions (“BTS”) and
NOVONIX Anode Materials (previously known as PUREgraphite).

BTS provides industry leading battery testing technology and research and development (“R&D”) services to
create next generation batteries. BTS also serves as the pillar of innovation across the NOVONIX ecosystem by
creating a positive feedback loop with our NOVONIX Anode Materials business as well as our developing
applications and partnerships, including our cathode materials business and our work on energy storage solutions
with Emera Technologies. This collaboration helps support our continuous technological innovation and enables us
to deliver best-in-class products and services for customers.

NOVONIX Anode Materials was established with the objective of commercializing what we believe is the
most advanced and cost effective anode material in the market for EV and energy storage applications. These end-
markets continue to demand high performance batteries with longer life cycle, while at the same time requiring
lower costs to continue to drive mass adoption. Anode materials are one of the most significant components that
define the overall performance, reliability, and cycle life of the battery cell. To our knowledge, we are the only
qualified U.S.-based producer of battery-grade synthetic graphite anode material and believe NOVONIX Anode
Materials is well positioned to support the rapid growth in demand for these advanced anode materials in North
America and globally.

In addition to our two core operating businesses, NOVONIX owns the MDG Project, a natural graphite deposit
in Queensland, Australia. NOVONIX had previously put any exploration and development of the MDG Project on
hold. However, in the June 2021 quarter, management initiated a strategic review of the Mt. Dromedary high-grade
graphite deposit asset in response to continued sector momentum to evaluate options for furthering exploration and
development of the MDG Project.

NOVONIX Battery Technology Solutions Overview

BTS was founded by researchers from the research group at Dalhousie University, formerly headed by Dr. Jeff
Dahn, in 2013 and acquired by us in June 2017. BTS aims to provide cutting edge battery R&D capabilities and
technological advantage.

BTS is based in Halifax, Nova Scotia, Canada, and makes what we believe to be the most accurate lithium-ion
battery cell test equipment in the world. This equipment is now used by leading battery makers and researchers and
equipment manufacturers, including Panasonic, CATL, LG Chemical, Samsung SDI and numerous specialty
materials, consumer electronics OEMs and automotive OEMs.
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Since we acquired the business, we have significantly expanded BTS’ R&D capabilities through direct
investments and our long-term collaborative research agreement with Dalhousie University. BTS now has an
established team of leading scientists with an internal battery cell pilot line to prototype and evaluate new materials
and cell designs, and extensive battery testing capability, including our proprietary Ultra-High Precision Charger
systems.

In fiscal year 2021, BTS’ revenues from contracts with customers grew by 23%, compared to fiscal year 2020,
due to an increase in sales in the battery consulting division of the business.

We recently expanded our property used in connection with our BTS business to approximately 22,000 square
feet (from approximately 13,500 square feet). We also acquired a property with an area of approximately 35,000
square feet in May 2021 for use in our BTS business.

BTS is increasing investment in the intellectual property developed around cathode synthesis technologies that
we believe could enable a substantial reduction in the cost of producing high energy density (high-nickel based)
cathode materials. We have filed two patent applications which are actively in process around this technology and
established a small scale pilot line for development of the technology.

BTS expects to leverage its battery cell pilot line and cell testing capabilities to further expand the dedicated
cathode development team and install larger scale pilot synthesis capabilities in order to demonstrate the
manufacturability of the technology along with the performance in industrial format lithium-ion cells.

NOVONIX Anode Materials Overview

NOVONIX Anode Materials (formerly PUREgraphite LLC) was established in March 2017 as a joint venture
to develop and commercialize ultra-high purity high performance graphite anode material for the lithium-ion battery
market focused on electric vehicles, energy storage and specialty applications. In fiscal year 2019, we exercised our
call option, pursuant to which we acquired all of our joint venture partner’s interest in NOVONIX Anode Materials
and increased our ownership to 100%.

NOVONIX Anode Materials exclusively owns all graphite-related intellectual property of its former joint
venture partner and has the ongoing exclusivity of its CEO for the development of graphite products and battery
anode materials using that technology.

This intellectual property includes innovative high-performance graphite anode materials (demonstrated in
internal testing to outperform leading materials currently in the market) and production methods that we expect to
deliver production costs significantly lower than existing producers.

In fiscal year 2019, based on customer interest, we decided to expand into commercial-scale premises, and
NOVONIX Anode Materials began the relocation of existing plant, equipment and personnel to a larger dedicated
facility in Chattanooga, Tennessee, referred to as “Corporate Place”.

In October 2019, we signed a non-binding memorandum of understanding with SANYO Electric to investigate
the opportunity to supply our anode materials for use in lithium-ion battery technology. As of July 2021, the first
mass production materials from the Generation 2 furnace system have been shipped to SANYO Electric for
qualification.

In December 2019, we entered into a non-binding memorandum of understanding to agree to supply lithium-
ion battery anode material to Samsung SDI, an international manufacturer of lithium-ion batteries. As part of our
memorandum of understanding, we agreed with Samsung SDI to collaborate on future NOVONIX materials and
techniques.

On July 28, 2021, we completed the purchase of an approximately 404,000 square-foot facility in Chattanooga,
Tennessee, “Riverside” (locally referred to as “Big Blue”).

On January 24, 2022, we entered into a non-binding letter of intent to enter into investment and supply
agreements with KORE Power. Under the proposed investment agreement, we would agree to purchase
3,333,333 shares of KORE Power common stock at an issue price of $7.50 per share. The aggregate offering for the
shares would be paid in a combination of 50% cash and 50% ordinary shares of NOVONIX, at a valuation equal to
95% of the 20-day volume weighted average trading price of NOVONIX shares on the ASX ending three days prior
to the closing date. The cash component of the offering price would be funded from NOVONIX’s existing cash
reserves. NOVONIX shares which would be issued as part of the purchase
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consideration for the KORE Power shares, would be issued to KORE Power within NOVONIX’s existing placement
capacity under the ASX Listing Rules. Under the proposed supply agreement, we would become the exclusive
supplier of graphite anode materials to KORE Power. The transaction is subject to board approvals of both
companies and the execution of definitive documentation.

NOVONIX Anode Materials is currently expanding the production capacity of its facilities in Chattanooga,
Tennessee, and continues to review sites to assist our efforts to expand our production capacity to 10,000 tonnes per
year. With our existing cash and cash equivalents, we believe that we have the funds to allow expansion of our
production capacity to an expected 10,000 tonnes per year by 2023. We believe our recently consummated Phillips
66 Transaction will help support a capacity expansion of an additional 30,000 tonnes per year, which is expected to
be completed by 2025.

In April 2021, we completed the installation of the first Generation 2 furnace developed through this
collaboration and have recently begun production of materials in that Generation 2 system for internal testing and to
support customer qualification requirements. We have not yet completed installation of any Generation 3 furnace
systems. Our ability to produce at increased capacity is largely dependent upon Harper manufacturing and
supplying, and our successful implementation of, either Generation 2 or Generation 3 furnace systems, as well as an
increase in staffing focused on plant design and engineering.

MDG Project Overview

The MDG Project is a high-grade (18%+) natural graphite deposit located in an established mining region in
Queensland, Australia, which potentially provides us with access to a natural graphite resource, if desirable in the
future. Despite the favorable prospects of this project, NOVONIX had previously put any exploration and
development of the MDG Project on hold. In the June 2021 quarter, management initiated a strategic review of the
Mt. Dromedary high-grade graphite deposit asset in response to continued sector momentum to evaluate options for
furthering exploration and development of the MDG Project.

We continue to hold the MDG Project in good standing while monitoring the state of the global natural graphite
market and may advance the MDG Project should the right market conditions or potential strategic transaction
emerge.

Overview of Financials

The Group has incurred operating losses since 2013. Our ability to generate product revenue sufficient to
achieve profitability will be dependent on our ability to begin significant production and commercialization of
NOVONIX Anode Materials business’ synthetic graphite product. Accordingly, we expect to continue to incur
significant expenses as we continue to scale production of our synthetic graphite product, the majority of which will
be associated with planned production equipment spend. We expect to incur significant additional costs associated
with operating as a public company in the United States, including additional legal, accounting, investor relations,
compliance and other expenses.

As a result, we will need substantial additional funding to support our continuing operations and pursue our
growth strategy. Until such time, if ever, as we can generate sufficient revenue from synthetic graphite sales, we
expect to finance our operations through the issue of equity, debt financings, or other capital sources, which may
include collaborations with other companies or other strategic transactions as well as U.S. government financing
support and tax incentives. We may be unable to raise additional funds or enter into such other agreements or
arrangements when needed on favorable terms. If we fail to raise capital or enter into such agreements as and when
needed, we may have to significantly delay, scale back or discontinue the development and commercialization of our
synthetic graphite product. See “Risk Factors—We may need to obtain funding from time to time to finance our
growth and operations, which may not be available on acceptable terms, or at all. If we are unable to raise capital
when needed, we may be forced to delay, reduce or eliminate certain operations, and we may be unable to
adequately control their costs.”

Because of the numerous risks and uncertainties associated with the commercialization of battery-grade
materials, we are unable to predict the timing or amount of increased expenses or when or if we will be able to
achieve or maintain profitability. Even if we are able to generate product sales, we may never become profitable.
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If we fail to become profitable or are unable to sustain profitability on a continuing basis, then we may be unable to
continue our operations at planned levels and be forced to scale back or discontinue our operations. See “Risk
Factors—We have a history of financial losses and expect to incur significant expenses and continuing losses in
the near future.”

As of September 30, 2021, we had cash and cash equivalents of A$290,971,003 (US$218,119,193). This
number is unaudited and does not present all information necessary for an understanding of our financial condition
as of September 30, 2021 and our results of operations for the three months ended September 30, 2021. PwC has not
audited, reviewed, compiled or performed any procedures with respect to these results and does not express an
opinion or any other form of assurance with respect thereto. Based upon our current operating plan, we believe that
our existing cash and cash equivalents will enable us to fund our currently expected working capital and capital
expenditure requirements, including those necessary to achieve our planned capacity expansion to an expected
10,000 tonnes per year by early 2023. We believe our recently consummated Phillips 66 Transaction will help
support a capacity expansion of an additional 30,000 tonnes per year, which is expected to be completed by 2025.
We have based these estimates on assumptions that may prove to be wrong, and we could exhaust our available
capital resources sooner than we expect. See “—Liquidity and Capital Resources.”

Components of Our Results of Operations

Segment Information

Our segments consist of Graphite and Mining Exploration, Battery Technology (BTS) and Battery Materials
(NOVONIX Anode Materials). We do not believe that the presentation by segment of profit or loss and other
comprehensive income for the periods presented is meaningful to investors. However, in order to comply with the
requirement to discuss significant components of revenue and expenses, and to enable investors to understand the
consolidated amounts, where applicable we have provided a discussion along segmental lines. As a result, the
discussion and analysis of segments is integrated with the discussion of the consolidated amounts to avoid confusion
and duplication of disclosure.

Revenue from Contracts with Customers

NOVONIX Battery Technology Solutions. Revenue from contracts with customers is contributed through two
primary BTS business lines: 1) hardware sales and 2) consulting services. Our customers include leading battery
makers and researchers and equipment manufacturers, including Panasonic, CATL, LG Chemical, Samsung SDI and
numerous specialty materials, consumer electronics OEMs and automotive OEMs.

When we sell battery testing equipment, we enter into a contract with our customers covering the price,
specifications, delivery dates and warranty for the products being purchased, among other things. Our contractual
delivery periods vary, but are typically about three months. Contracts for battery testing equipment can range in
value based on the amount of equipment provided and the duration of the contract. Revenue from the sales of BTS
hardware is recognized at the point in time when the hardware is delivered, the legal title has passed and the
customer has accepted the hardware.

The consulting services division provides battery cell design, testing, implementation and support services
under fixed and variable price contracts. Contracts for services can range in value based on the duration and scope of
the engagement. Revenue from providing services is recognized in the reporting period in which the services are
rendered. For fixed-price contracts, revenue is recognized based on the actual service provided to the end of the
reporting period based on the resources allocated, costs incurred and actual labor hours spent within the billing
period.

Where the contracts include multiple performance obligations, we allocate revenue based on the transaction
price to each performance obligation based on the stand-alone selling price for that obligation. Where these
performance obligations are not directly observable, they are estimated based on expected cost plus margin.

Our BTS revenue is affected by changes in the price, volume and mix of products and services purchased by
BTS’ customers. The price and volume of our products is driven by the demand for our products, changes in product
mix between equipment and services, geographic mix of our customers, and strength of competitors’ product
offerings.
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NOVONIX Anode Materials. As of the date of this registration statement, we have not generated any revenue
from sale of synthetic graphite. If our commercialization efforts for our synthetic graphite product are successful, we
may generate revenue from the sale of our synthetic graphite materials. In addition, if we enter into additional
collaboration, partnership or license agreements with third parties, we may generate revenue in the future from
payments from such collaboration or license agreements or a combination of product sales and those payments.

MDG Project. As of the date of this registration statement, we have not generated any revenue from sale of
natural graphite. We do not expect any revenue from our interests in the MDG Project in the near future. However,
in the June 2021 quarter, management initiated a strategic review of the Mt. Dromedary high-grade graphite deposit
asset in response to continued sector momentum to evaluate options for furthering exploration and development of
the MDG Project.

Other Income

Other income is primarily comprised of interest income and grant revenue. Interest income is recognized as
interest accrues using the effective interest method. This is a method of calculating the amortized cost of a financial
asset and allocating the interest income over the relevant period using the effective interest rate, which is the rate
that discounts estimated future cash receipts through the expected life of the financial asset to the net carrying
amount of the financial asset. Grants from government bodies are recognized at their fair value where there is a
reasonable assurance that the grant will be received and that we are able to comply with all conditions for receipt of
the grant. Other income also includes gains on revaluation of previously held equity method investments, which can
be recognized when we obtain control over the equity method investee.

Cost of Goods Sold

Cost of goods sold consists of product costs, including purchased materials and components, as well as costs
related to shipping, which, as at the date of this registration statement, have been in connection with our BTS
business only. Our product costs are affected by the underlying cost of raw materials and component costs.

Administrative and Other Expenses

Administrative and other expenses consist primarily of travel expenses, facilities costs, audit, legal, tax,
insurance, information technology and other costs.

We expect to incur additional audit, tax, accounting, legal and other costs related to compliance with applicable
securities and other regulations, as well as additional insurance, investor relations and other costs associated with
being a public company in the United States. In addition, if we cease to qualify as a foreign private issuer in the
future, we would expect that we would incur additional expenses as a domestic reporting company in the United
States. Deferred share issuance costs, which consist primarily of direct and incremental legal and advisory fees
related to the Company’s previously announced proposed public capital raising activities in the US, of A$2,175,347
were capitalized in prepayments on the consolidated balance sheet as at June 30, 2021. As our plans with respect to
our public capital raising activities in the US are delayed, these costs will be expensed. See “Risk Factors—We may
lose our foreign private issuer status in the future, which could result in significant additional cost and expense.”

Borrowing Costs

Borrowing costs are recognized in the profit or loss statement in the reporting period in which they are
incurred.

Borrowing costs consist primarily of interest accrued on loan notes and borrowings, loss on redemption of loan
notes and unwinding of fair value gains.

Impairment Losses

At the end of each reporting period, the Group assesses whether there is any indication that an asset may be
impaired. The assessment includes the consideration of external and internal sources of information, including
dividends received from subsidiaries, associates or joint ventures deemed to be out of pre-acquisition profits. If such
an indication exists, an impairment test is carried out on the asset by comparing the recoverable amount of
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the asset, being the higher of the asset’s fair value less costs of disposal and value in use, to the asset’s carrying
amount. Any excess of the assets carrying amount over its recoverable amount is recognized immediately in profit or
loss, unless the asset is carried at a revalued amount in accordance with another accounting standard. Any
impairment loss of a revalued asset is treated as a revaluation decrease in accordance with that other accounting
standard.

Depreciation and Amortization Expenses

Depreciation expense consists of costs associated with property, plant and equipment (“PP&E”) which are
depreciated over their expected useful lives. We expect that as we increase both our revenues and the number of our
general and administrative personnel, we will invest in additional PP&E to support our growth resulting in
additional depreciation expense.

Amortization expense consists of costs associated with technology intangible assets other than goodwill, which
are amortized over their expected useful lives.

Marketing and Project Development Costs

Marketing and project development costs primarily represent the Group’s investment in research and
development activities. At present, our research and development activities are conducted through our two
businesses: BTS and NOVONIX Anode Materials.

Share Based Compensation

Equity-settled share-based compensation benefits are provided to directors and employees. Equity-settled
transactions are awards of shares, options or performance rights over shares, that are provided to directors and
employees in exchange for the rendering of services.

The Group measures the cost of equity settled transactions with employees by reference to the fair value of the
equity instruments at the date at which they are granted. The fair value is determined by using either a binomial or
Monte Carlo option pricing model taking into account the terms and conditions upon which the instruments were
granted. The accounting estimates and assumptions, including share price volatility, interest rates and vesting
periods would have no impact on the carrying amounts of assets and liabilities within the next annual reporting
period but may impact the profit or loss and equity.

The cost of equity-settled transactions are recognized as an expense with a corresponding increase in equity
over the vesting period. The cumulative charge to profit or loss is calculated based on the grant date fair value of the
award, the best estimate of the number of awards that are likely to vest and the expired portion of the vesting period.
The amount recognized in profit or loss for the reporting period is the cumulative amount calculated at each
reporting date less amounts already recognized in previous reporting periods.

Share-based payment expenses are recognized over the period during which the employee provides the relevant
services. This period may commence prior to the formal grant date, such as where the granting of options or
performance rights are subject to shareholder approval. In this situation, the entity estimates the grant date fair value
of the equity instruments for the purposes of recognizing an expense for the services received during the period
between service commencement date and grant date. Once the grant date has been established, the fair value of the
equity instrument is calculated, and the earlier estimate is revised so that the amount recognized for services
received is ultimately based on the grant date fair value of the equity instruments. Where there is a difference
between the estimated grant date fair value and the actual grant date fair value, adjusting entries are recognized in
share based payment expense and the share based payment reserve.

Employee Benefits Expense

Employee benefits expenses consists of fixed annual remuneration, short term incentives and long term
incentives. Employees receive their fixed annual remuneration as cash. Short term incentives are payable on
achievement of mutually agreed KPIs each fiscal year with short term incentives being payable in either cash or by
way of the issue of fully paid ordinary shares. The Company has historically paid short term incentives as cash.

At the Board’s discretion, employees are invited to participate in the Long Term Incentive Program which
comprises one-off grants of options and/or performance rights, with varying vesting conditions.
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Income Tax Benefit

The income tax expense or benefit for the reporting period is the tax payable on that period’s taxable income
based on the applicable income tax rate for each jurisdiction, adjusted by the changes in deferred tax assets and
liabilities attributable to temporary differences, unused tax losses and the adjustment recognized for prior reporting
periods, where applicable.

Deferred tax assets and liabilities are recognized for temporary differences at the tax rates expected to be
applied when the assets are recovered or liabilities are settled, based on those tax rates that are enacted or
substantively enacted, except for:

• When the deferred income tax asset or liability arises from the initial recognition of goodwill or an asset or
liability in a transaction that is not a business combination and that, at the time of the transaction, affects
neither the accounting nor taxable profits; or

• When the taxable temporary difference is associated with interests in subsidiaries, associates or joint
ventures, and the timing of the reversal can be controlled and it is probable that the temporary difference
will not reverse in the foreseeable future.

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

The carrying amount of recognized and unrecognized deferred tax assets are reviewed at each reporting date.
Deferred tax assets recognized are reduced to the extent that it is no longer probable that future taxable profits will
be available for the carrying amount to be recovered. Previously unrecognized deferred tax assets are recognized to
the extent that it is probable that there are future taxable profits available to recover the asset.

Deferred tax assets and liabilities are offset only where there is a legally enforceable right to offset current tax
assets against current tax liabilities and deferred tax assets against deferred tax liabilities; and they relate to the same
taxable authority on either the same taxable entity or different taxable entities which intend to settle simultaneously.

Results of Operations for the Fiscal Years Ended June 30, 2021 and 2020

The following table sets forth a summary of our consolidated statement of profit or loss and other
comprehensive income for the periods presented.

 
Year Ended 

June 30

 
2021 

A$
2020 

A$

Continuing operations   

Revenue from contracts with customers 5,227,347 4,253,435

Cost of goods sold (exclusive of depreciation presented separately) (969,774) (1,245,187)

Administrative and other expenses (3,945,829) (2,739,398)

Borrowing costs (229,394) (5,330,961)

Impairment losses (2,764,940) —

Depreciation and amortization expenses (1,697,754) (1,380,303)

Marketing and project development costs (2,809,984) (2,423,546)

Share based compensation (5,948,532) (7,558,953)

Employee benefits expense (5,837,926) (4,072,223)

Share of net losses of joint ventures — —

Foreign currency gain/(loss) (83,943) (376,267)

Other income 984,652 844,877

Loss before income tax expense (18,076,077) (20,028,526)

Income tax (expense)/benefit — —

Loss from continuing operations (18,076,077) (20,028,526)

Other comprehensive income for the year, net of tax   

Items that may be reclassified to profit or loss   

Foreign exchange differences on translation of foreign operations (2,101,097) 550,243

Total comprehensive loss for the year (20,177,174) (19,478,283)
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 Cents Cents

Earnings/(loss) per share from continuing operations attributable to the
ordinary equity holders of NOVONIX:   

Basic earnings/(loss) per share (4.9 cents) (14.7 cents)

Diluted earnings/(loss) per share (4.9 cents) (14.7 cents)

Revenue from Contracts with Customers

Revenue from contracts with customers was A$5,227,347 for the year ended June 30, 2021, compared to
A$4,253,435 for the year ended June 30, 2020. The increase was largely due to an increase in demand for the
growing service offerings from the consulting division of our BTS business from both existing and new customers.

The following tables present the disaggregated revenue streams for the years ended June 30, 2021 and June 30,
2020.

Year Ended June 30, 2021

Graphite 
Mining and
exploration

A$

Battery 
Technology

A$

Battery 
Materials

A$
Total 

A$

Hardware sales — 1,405,086 — 1,405,086

Consulting sales — 3,822,261 — 3,822,261

Revenue from external customers — 5,227,347 — 5,227,347

Timing of revenue recognition  1,405,086  1,405,086

At a point in time — 3,822,261 — 3,822,261

Over time — 5,227,347 — 5,227,347

Year Ended June 30, 2020

Graphite 
Mining and
exploration

A$

Battery 
Technology

A$

Battery 
Materials

A$
Total 

A$

Hardware sales — 2,113,416 — 2,113,416

Consulting sales — 2,140,019 — 2,140,019

Revenue from external customers — 4,253,435 — 4,253,435

Timing of revenue recognition — 2,113,416 — 2,113,416

At a point in time — 2,140,019 — 2,140,019

Over time — 4,253,435 — 4,253,435

Other Income

Other income was A$984,652 for the year ended June 30, 2021, compared to A$844,877 for the year ended
June 30, 2020. The slight increase was primarily due to increased grant funding related to COVID-19.

Cost of Goods Sold

Cost of goods sold was A$969,774 for the year ended June 30, 2021, compared to A$1,245,187 for the year
ended June 30, 2020. This decrease in cost of goods sold is primarily a result of the growth in revenue from the
consulting service side of our BTS business which operates with lower cost of goods sold than the sale of hardware.

Administrative and Other Expenses

Administrative and other expenses were A$3,945,829 for the year ended June 30, 2021, compared to
A$2,739,398 for the year ended June 30, 2020. This increase was primarily due to increases in compliance costs and
professional fees required to support the business as it continues to grow and further invest in product development
and capacity expansion activities including costs associated with preparation for the U.S. listing. Other expenses
included within administrative and other expenses for which significant increases were recorded between fiscal year
2020 and fiscal year 2021 was ASX compliance costs (increase from A$ 81,842 to A$260,522), insurance premiums
(increase from A$234,544 to A$383,941), directors fees from A$150,450 to A$308,930 and share registry and
investor relations services from A$33,390 to $300,041.
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Borrowing Costs

Borrowing costs were A$229,394 for the year ended June 30, 2021, compared to A$5,330,961 for the year
ended June 30, 2020.

During fiscal year 2020, we simplified our capital structure through the redemption of convertible notes and
repayment of short-term loans. This resulted in a loss on redemption of the convertible loan notes of A$1,765,353
being recognized within borrowing costs, being the difference between the fair value and the carrying value of the
convertible loan notes at settlement date.

Interest accrued on convertible loan notes decreased from A$3,062,598 in fiscal year 2020 to nil in fiscal year
2021 because there are no convertible loan notes on issue post the redemption of convertible notes in fiscal year
2020.

Impairment Losses

An impairment loss of A$2,764,940 was recognized in the year ended June 30, 2021, compared to no
impairment losses for the year ended June 30, 2020.

In the year ended June 30, 2021, we recognized an impairment loss of A$2,764,940 relating to redundant
furnace technology which was replaced with new proprietary furnace technology under our strategic alliance with
Harper International Corporation. The impairment loss represents the net book value of fixed assets written off.

Our Directors have assessed that for the exploration and evaluation assets remaining recognized at June 30,
2021, the facts and circumstances do not suggest that the carrying amount may exceed its recoverable amount.

The following table presents impairment losses recognized in the years ended June 30, 2021 and June 30, 2020.

 Consolidated

 Year Ended June 30

 
2021 

A$
2020 

A$

Fixed assets 2,764,940 —

Depreciation and Amortization Expenses

Depreciation and amortization expenses were A$1,697,754 for the year ended June 30, 2021, compared to
A$1,380,303 for the year ended June 30, 2020. The increase was largely due to an increase in PP&E from
A$9,620,797 for the year ended June 30, 2020, to A$31,578,445 for the year ended June 30, 2021, which primarily
related to the expansion of our production facilities in Chattanooga, Tennessee.

Marketing and Project Development Costs

Marketing and project development costs were A$2,809,984 for the year ended June 30, 2021, compared to
A$2,423,546 for the year ended June 30, 2020. The increase was largely due to increased investment in product and
technology development for our NOVONIX Anode Materials business.

Share Based Compensation

Share based compensation was A$5,948,532 for the year ended June 30, 2021, compared to A$7,558,953 for
the year ended June 30, 2020. As part of the fiscal year 2020 capital raise, the Group obtained agreement from
holders of a total of 40,500,000 options to cancel the options for no consideration. The cancellation of the options
resulted in an acceleration of the share-based payment expense, with the unexpensed portion of the share option fair
values being expensed in full at the date of cancellation. The accelerated expense amounted to A$1,189,081.
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The following table presents the composition of share based payments expense for the years ended June 30,
2021 and June 30, 2020.

 Consolidated

 Year Ended June 30

 
2021 

A$
2020 

A$

Share based payments expense   

Performance rights granted 2,952,676 78,362

Options granted 2,995,856 6,291,510

Options cancelled — 1,189,081

Total share based compensation expense 5,948,532 7,558,953

Employee Benefits Expense

Employee Benefits expense was A$5,837,926 for the year ended June 30, 2021, compared to A$4,072,223 for
the year ended June 30, 2020. The increase was the result of an increase in employees from 36 as at June 30, 2020,
to 81 as at June 30, 2021, in line with increased business activities.

Foreign Exchange Differences on Translation of Foreign Operations

Net foreign exchange differences on translation of foreign operations were a loss of A$2,101,097 for the year
ended June 30, 2021, compared to a gain of A$550,243 for the year ended June 30, 2020, and represent exchange
differences arising on translation of foreign operations with functional currencies other than Australian dollars and is
primarily driven by changes to the value of the U.S. dollar. These differences are recognized in other comprehensive
income and included in the foreign currency translation reserve in the balance sheet.

Results of Operations for the Fiscal Years Ended June 30, 2020 and 2019

The following table sets forth a summary of our consolidated statement of profit or loss and other
comprehensive income for the periods presented.

 
Year Ended 

June 30

 
2020 

A$
2019 

A$

Continuing operations   

Revenue from contracts with customers 4,253,435 1,817,049

Cost of goods sold (exclusive of depreciation presented separately) (1,245,187) (741,280)

Administrative and other expenses (2,739,398) (1,671,006)

Borrowing costs (5,330,961) (1,565,032)

Impairment losses — (15,918,925)

Depreciation and amortization expenses (1,380,303) (494,948)

Marketing and project development costs (2,423,546) (1,560,551)

Share based compensation (7,558,953) (6,673,510)

Employee benefits expense (4,072,223) (2,104,176)

Foreign currency (loss)/gain (376,267) 134,109

Share of net losses of joint ventures — (751,981)

Other income 844,877 3,024,684

Loss before income tax expense (20,028,526) (26,505,567)

Income tax (expense) benefit — 383,655

Loss from continuing operations (20,028,526) (26,121,912)

Other comprehensive income for the year, net of tax   

Items that may be reclassified to profit or loss   

Foreign exchange differences on translation of foreign operations 550,243 809,396

Total comprehensive loss for the year (19,478,283) (25,312,516)
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 Cents Cents

Earnings/(loss) per share from continuing operations attributable to the
ordinary equity holders of NOVONIX:   

Basic earnings/(loss) per share (14.7 cents) (21.2 cents)

Diluted earnings/(loss) per share (14.7 cents) (21.2 cents)

Revenue from Contracts with Customers

Revenue from contracts with customers was A$1,817,049 for the year ended June 30, 2019, compared to
A$4,253,435 for the year ended June 30, 2020. The increase was largely due to an increase in sales by the hardware
division of our BTS business, primarily driven by a single customer large value contract, and an increase in sales by
the consulting services division of our BTS business, which was established in fiscal year 2019 and therefore had a
full fiscal year of operations in 2020.

The following tables present the disaggregated revenue streams for the years ended June 30, 2020 and June 30,
2019.

Year Ended June 30, 2020

Graphite 
Mining and
exploration

A$

Battery 
Technology

A$

Battery 
Materials

A$
Total 

A$

Hardware sales — 2,113,416 — 2,113,416

Consulting sales — 2,140,019 — 2,140,019

Revenue from external customers — 4,253,435 — 4,253,435

Timing of revenue recognition     

At a point in time — 2,113,416 — 2,113,416

Over time — 2,140,019 — 2,140,019

 — 4,253,435 — 4,253,435

2019

Graphite 
Mining and
exploration

A$

Battery 
Technology

A$

Battery 
Materials

A$
Total 

A$

Hardware sales — 1,461,266 — 1,461,266

Consulting sales — 355,783 — 355,783

Revenue from external customers — 1,817,049 — 1,817,049

Timing of revenue recognition     

At a point in time — 1,461,266 — 1,461,266

Over time — 355,783 — 355,783

 — 1,817,049 — 1,817,049

Other Income

Other income was A$3,024,684 for the year ended June 30, 2019, compared to A$844,877 for the year ended
June 30, 2020. In fiscal year 2019, a gain on revaluation of equity accounted investment of A$2,576,131 was
recorded, which represented a revaluation of the Group’s previously held 50% interest in NOVONIX Anode
Materials on acquisition of the remaining 50% of the company in 2019.

Grant funding income grew from A$329,573 in fiscal year 2019 to A$785,154 in fiscal year 2020, primarily
driven by grant funding of CA$172,493 received through the CEWS in connection with COVID-19-related
disruptions, and CA$144,141 research and development tax incentives received.

Cost of Goods Sold

Cost of goods sold was A$741,280 for the year ended June 30, 2019, compared to A$1,245,187 for the year
ended June 30, 2020. This increase was primarily due to increased volumes of hardware sales in our BTS business.
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Administrative and Other Expenses

Administrative and other expenses were A$1,671,006 for the year ended June 30, 2019, compared to
A$2,739,398 for the year ended June 30, 2020. This increase was primarily due to increases in professional fees
required to support the business as it continued to invest in product development and capacity expansion activities.
Administrative and other expenses included significant increases between fiscal year 2019 and fiscal year 2020 for
legal fees (increase from A$242,874 to A$558,745), audit fees (increase from A$148,200 to A$175,855), minor
fixed assets written off (increase from A$90,540 to A$210,773) and insurance premiums (increase from A$102,385
to A$234,544).

Borrowing Costs

Borrowing costs were A$1,565,032 for the year ended June 30, 2019, compared to A$5,330,961 for the year
ended June 30, 2020.

During fiscal year 2020, we simplified our capital structure through the redemption of convertible notes and
repayment of short-term loans. This resulted in a loss on redemption of the convertible loan notes of A$1,765,353
being recognized within borrowing costs, being the difference between the fair value and the carrying value of the
convertible loan notes at settlement date.

Interest accrued on convertible loan notes increased from A$1,373,581 in fiscal year 2019 to A$3,062,598 in
fiscal year 2020 as a result of an increase in the number of convertible loan notes on issue and also the number of
days in the fiscal year that the convertible loan notes were on issue. This increase is due to an additional
A$4,000,000 in convertible loan notes being issued in fiscal year 2020 and A$6,900,000 in convertible loan notes
that were issued in March 2019.

Impairment Losses

No impairment loss was recognized in the year ended June 30, 2020.

In the year ended June 30, 2019, we recognized an impairment loss of A$10,667,897 relating to the MDG
Project exploration and evaluation assets. Our Directors determined that it was appropriate for the carrying value of
the MDG Project to be written down to the Company’s assessment of recoverable amount.

The future development of the MDG Project is currently on hold. The primary reasons behind this decision
were our belief that, in the medium term, we expect that there will be an oversupply in the broader natural graphite
concentrate market and more favorable investment opportunities in manufacturing advanced battery anode materials
in our Chattanooga, Tennessee facility and providing battery technologies and services at our battery technology
center in Canada.

The MDG Project remains a strategic asset for the Group, and we continue to hold the project in good standing
while monitoring the state of the global natural graphite market.

The Directors have assessed that for the exploration and evaluation assets remaining recognized at June 30,
2020, the facts and circumstances do not suggest that the carrying amount may exceed its recoverable amount.

Impairment losses in the year ended June 30, 2019, were also associated with goodwill, brand name and
technology associated with BTS.

The following table presents impairment losses recognised in the years ended June 30, 2019 and June 30, 2020.

 Consolidated

 Year Ended June 30

 
2020
A$

2019 
A$

Exploration and evaluation assets — 10,667,897

Goodwill — 4,812,127

Identified intangibles - Brand Name — 374,126

Identified intangibles - Technology — 64,775

Total Impairment Losses — 15,918,925
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Depreciation and Amortization Expenses

Depreciation and amortization expenses were A$494,948 for the year ended June 30, 2019, compared to
A$1,380,303 for the year ended June 30, 2020. The increase was largely due to an increase in PP&E from
A$5,984,517 for the year ended June 30, 2019, to A$9,620,797 for the year ended June 30, 2020, which primarily
related to the expansion of our production facility in Chattanooga, Tennessee.

Marketing and Project Development Costs

Marketing and project development costs were A$1,560,551 for the year ended June 30, 2019, compared to
A$2,423,546 for the year ended June 30, 2020. The increase was largely due to increased investment in product and
technology development for our NOVONIX Anode Materials business.

Share Based Compensation

Share based compensation was A$6,673,510 for the year ended June 30, 2019, compared to A$7,558,953 for
the year ended June 30, 2020. As part of the fiscal year 2020 capital raise, the Group obtained agreement from
holders of a total of 40,500,000 options to cancel the options for no consideration. The cancellation of the options
resulted in an acceleration of the share-based payment expense, with the unexpensed portion of the share option fair
values being expensed in full at the date of cancellation. The accelerated expense amounted to A$1,189,081.

The following table presents the composition of share based payments expense for the years ended June 30,
2019 and June 30, 2020.

 Consolidated

 Year Ended June 30

 
2020 

A$
2019 

A$

Share based payments expense   

Performance rights granted 78,362 39,025

Options granted 6,291,510 6,634,485

Options cancelled 1,189,081 —

Total share based compensation expense 7,558,953 6,673,510

Employee Benefits Expense

Employee Benefits expense was A$2,104,176 for the year ended June 30, 2019, compared to A$4,072,223 for
the year ended June 30, 2020. The increase was the result of an increase in employees from 19 as at June 30, 2019,
to 36 as at June 30, 2020, in line with the increased activities of the Group.

Foreign Currency Gain (Loss)

Foreign currency gain for the year ended June 30, 2019 was A$134,109 compared to a foreign currency loss for
the year ended June 30, 2020 of A$376,267. Our foreign currency gain/loss fluctuates based on our exposure to
transactions denominated in currencies other than our functional currency. The fluctuation is due to changes in the
underlying amounts of foreign currency transactions, predominantly USD transactions, and their respective rates.

Share of Net Losses of Joint Ventures

Share of net losses of joint ventures was A$751,981 for the year ended June 30, 2019, compared to nil for the
year ended June 30, 2020. The share of net losses of joint ventures in the year ended June 30, 2019, was attributed to
our 50% share of NOVONIX Anode Materials in 2019. In the year ended June 30, 2019, we exercised our “call
option” and increased our ownership of NOVONIX Anode Materials from 50% to 100%.

Income Tax Benefit

Income tax benefit was A$383,655 for the year ended June 30, 2019, compared to nil for the year ended
June 30, 2020. The income tax benefit in the year ended June 30, 2019, related primarily to the amortization of
intangible assets, which have been subsequently written off.
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Foreign Exchange Differences on Translation of Foreign Operations

Net foreign exchange differences on translation of foreign operations were a gain of A$809,396 for the year
ended June 30, 2019, compared to a gain of A$550,243 for the year ended June 30, 2020, and represent exchange
differences arising on translation of foreign operations with functional currencies other than Australian dollars and is
primarily driven by changes to the value of the U.S. dollar. These differences are recognized in other comprehensive
income and included in the foreign currency translation reserve in the balance sheet.

B. Liquidity and Capital Resources

The liquidity and capital resources discussion that follows contains certain estimates as of the date of this
registration statement of our estimated future sources and uses of liquidity (including estimated future capital
resources and capital expenditures) and future financial and operating results. These estimates represent prospective
financial information and reflect numerous assumptions made by us with respect to industry performance, general
business, economic, regulatory, market and financial conditions and other future events, and matters specific to our
businesses, all of which are difficult or impossible to predict and many of which are beyond our control. See
“Special note regarding forward-looking statements”.

Material Cash Commitments and Contractual Maturities

The Company had commitments for payments under exploration permits of A$13,000, A$6,000, and A$5,000
as at June 30, 2021, June 30, 2020, and June 30, 2019, respectively. The Company also has contractual obligations in
respect of a non-cancellable operating lease for its production facility “Corporate Place” in Chattanooga, Tennessee
of A$7,531,188. The Company has recognized a right-of-use asset for this lease. No other material commitments or
contractual obligations exist as at June 30, 2021, June 30, 2020 or June 30, 2019.

As at June 30, 2021, the contractual maturities of the Group’s non-derivative financial liabilities were as
follows:

Contractual 
maturities of 

financial 
liabilities

Less than 
6 months

6 – 12 
months

Between 
1 and 2 

years

Between 
2 and 5 

years
Over 

5 years

Total 
contractual 
cash flows

Carrying 
amount

At June 30, 2021 A$ A$ A$ A$ A$ A$ A$

Trade payables 4,356,556 — — — — 4,356,556 4,356,556

Lease liabilities 360,437 361,014 742,275 2,292,090 6,048,571 9,804,386 7,531,188

Borrowings 185,059 212,961 649,094 1,929,055 5,307,377 8,283,546 6,263,625

Total non-derivatives 4,902,051 573,975 1,391,369 4,221,145 11,355,948 22,444,488 18,151,369

Sources and Uses of Liquidity

As of September 30, 2021, we had cash and cash equivalents of A$290,971,003 (US$218,119,193). This
number is unaudited and does not present all information necessary for an understanding of our financial condition
as of September 30, 2021 and our results of operations for the three months ended September 30, 2021. PwC has not
audited, reviewed, compiled or performed any procedures with respect to these results and does not express an
opinion or any other form of assurance with respect thereto. We believe that our existing cash and cash equivalents,
will enable us to fund our currently expected working capital and capital expenditure requirements, including those
necessary to achieve our planned capacity expansion to an expected 10,000 tonnes per year by early 2023. We
believe our recently consummated Phillips 66 Transaction will help support a capacity expansion of an additional
30,000 tonnes per year, which is expected to be completed by 2025.

Funding Requirements

We believe that our existing cash and cash equivalents (including from the proceeds of our recent equity raises),
together with financing that we believe will be available to us, will be sufficient to enable us to fund the continued
expansion of our synthetic graphite annual production capacity beyond the 10,000 tonnes per year targeted by 2023.
We believe our recently consummated Phillips 66 Transaction will help support a capacity expansion of an
additional 30,000 tonnes per year, which is expected to be completed by 2025. We have based these estimates on
assumptions that may prove to be wrong, and we could use our capital resources sooner, and require more funding,
than we currently expect.
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We expect our expenses to continue to increase in connection with our ongoing activities, particularly as we
continue to acquire additional real property and purchase additional production equipment associated with the
manufacture of synthetic graphite. For example, in May 2021, we purchased commercial land and buildings in Nova
Scotia, Canada for C$3,550,000 from which the cathode business will operate. We entered into a C$4,375,000 loan
facility to purchase and upgrade the land and buildings, of which C$3,169,216 has been drawn down as of the date
of this registration statement. The full facility is repayable in monthly installments, commencing May 2022 and
ending in April 2047. In addition, we expect to incur significant commercialization expenses related to sales,
marketing, and distribution to the extent that such sales, marketing and distribution are not the responsibility of any
future customers. Further, we expect to incur additional costs associated with operating as a public company in the
United States. We may find that these efforts are more expensive than we currently anticipate or that these efforts
may not result in revenues, which would further increase our losses, impact our ability to repay our debt and require
future capital raises to maintain the business. Accordingly, we will need to obtain substantial additional funding in
connection with our continuing operations.

We believe that we will continue to incur operating and net losses in each fiscal year until at least the time we
begin significant production of our anode materials, which is not expected to occur earlier than 2023 and may occur
later or not at all. These conditions give rise to substantial doubt over our ability to continue as a going concern. If
we were not able to continue as a going concern, or if there were continued doubt about our ability to do so,
additional financing may not be available to us. See “Risk Factors—We have a history of financial losses and
expect to incur significant expenses and continuing losses in the near future.”

Until we can generate a sufficient amount of revenue from the sale of synthetic graphite, if ever, we expect to
finance our operating activities through our existing liquidity, proceeds from the Phillips 66 Transaction and future
financing activities, including a combination of equity offerings, debt financings, collaborations, strategic
partnerships and licensing arrangements. To the extent that we raise additional capital through the sale of equity or
convertible debt securities, your ownership interest will be diluted, and the terms of these securities may include
liquidation or other preferences that adversely affect your rights as a holder of ADSs. Debt financing, if available,
may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as
incurring additional debt, making capital expenditures or declaring dividends. If we raise funds through
collaborations, strategic alliances or licensing arrangements with third parties, we may have to relinquish valuable
rights to our technologies, intellectual property, future revenue streams or product candidates. If we are unable to
raise additional funds through financings when needed, we may be required to delay, limit, reduce or terminate our
product development or future commercialization efforts or grant rights to develop and market product candidates
that we would otherwise prefer to develop and market ourselves. See “Risk Factors—We may need to obtain
funding from time to time to finance our growth and operations, which may not be available on acceptable terms,
or at all. If we are unable to raise capital when needed, we may be forced to delay, reduce or eliminate certain
operations, and we may be unable to adequately control their costs.”

Our present and future funding requirements will depend on many factors, including, among other things:

• the initiation, progress, timing, and costs associated with our planned capacity expansion, including but
not limited to onboarding and training production operators, installation of production equipment, and
installation and commissioning of required supporting building and equipment infrastructure;

• costs associated with expanding our organization, including our management infrastructure;

• selling and marketing activities undertaken in connection with the commercialization of our synthetic
graphite product; and

• the costs of operating as a public listed company in both Australia and the United States.

77



TABLE OF CONTENTS

Cash Flows

The following table summarizes our cash flows for the periods presented:

 Consolidated

 Year Ended June 30,

 2021 A$ 2020 A$ 2019 A$

Net cash outflow from operating activities (8,172,064) (5,593,517) (4,000,087)

Net cash outflow from investing activities (26,416,355) (5,502,012) (7,353,929)

Net cash inflow from financing activities 132,692,546 44,001,975 16,860,740

Net increase in cash and cash equivalents 98,104,127 32,906,446 5,506,724

Effects of foreign currency (247,813) (153,448) 182,348

Cash and cash equivalents at the beginning of the year 38,807,662 6,054,664 365,592

Cash and cash equivalents at the end of the year 136,663,976 38,807,662 6,054,664

Operating Activities

For the year ended June 30, 2021, net cash used in operating activities was A$8.2 million, principally
attributable to A$14.6 million in payments to suppliers and employees, and partially offset by receipts of customers
of A$5.7 million.

For the year ended June 30, 2020, net cash used in operating activities was A$5.6 million, principally
attributable to A$9.7 million in payments to suppliers and employees, and partially offset by receipts of customers of
A$3.5 million.

For the year ended June 30, 2019, net cash used in operating activities was A$4.0 million, principally
attributable to A$6.5 million in payments to suppliers and employees, and partially offset by receipts of customers of
A$2.2 million.

Receipts from customers increased from A$3.5 million in fiscal year 2020 to A$5.7 million in fiscal year 2021,
in line with increased revenues achieved by BTS.

Receipts from customers increased from A$2.2 million in fiscal year 2019 to A$3.5 million in fiscal year 2020,
in line with increased revenues achieved by BTS.

Payments to suppliers and employees increased from A$9.7 million in fiscal year 2020 to A$14.6 million in
fiscal year 2021 in line with increased cost of goods sold and also increased investment in research and development
activities, both in our BTS and NOVONIX Anode Materials businesses.

Payments to suppliers and employees increased from A$6.5 million in fiscal year 2019 to A$9.7 million in
fiscal year 2020 in line with increased cost of goods sold and also increased investment in research and development
activities both in our BTS and NOVONIX Anode Materials businesses.

Investing Activities

For the years ended June 30, 2021, and 2020, net cash used in investing activities was A$26.4 million and
A$5.5 million, respectively. The increase in cash used was principally due to a A$20.9 million increase in payments
for property, plant and equipment during the year ended June 30, 2021.

For the years ended June 30, 2019, and 2020, net cash used in investing activities was A$7.4 million and
A$5.5 million, respectively. The reduction in cash used was principally due to a A$5.2 million net outflow from the
acquisition of NOVONIX Anode Materials in the year ended June 30, 2019, which was offset by a A$3.5 million
increase in payments for property, plant and equipment during the year ended June 30, 2020.

Financing Activities

For the year ended June 30, 2021, net cash provided by financing activities was A$132.7 million, attributable to
A$128.9 million (net of costs) from the issuance of new ordinary shares in a private placement to institutional
investors in Australia and A$4 million proceeds from borrowings.

For the year ended June 30, 2020, net cash provided by financing activities was A$44.0 million, attributable to
A$45.9 million from the issuance of new ordinary shares in a private placement to institutional investors in
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Australia and A$6.6 million proceeds from borrowings. These inflows were partially offset by A$1.3 million of
capital raising costs and were used to repay A$7.0 million of borrowings.

For the year ended June 30, 2019, net cash provided by financing activities was A$16.9 million from the
A$12.3 million proceeds of loan notes and the additional A$4.6 million proceeds from borrowings.

Recently Adopted Accounting Pronouncements

Amendments to Accounting Standards that are Mandatorily Effective for the Financial Year Ended June 30,
2021

We have adopted all of the new and revised Standards and Interpretations issued by the IASB that are relevant
to our operations and effective for the financial year ended June 30, 2021.

Other Pronouncements Adopted for the First Time in the Year Ended June 30, 2021

During the fiscal year ended June 30, 2021, we applied a number of amendments to IFRS and Interpretations
issued by the IASB that are effective for an annual period that begins on or after January 1, 2020. Their adoption has
not had any material impact on the disclosures or on the amounts reported in our consolidated financial statements.

Other Pronouncements Adopted for the First Time in the Year Ended June 30, 2021

During the fiscal year ended June 30, 2021, we applied a number of amendments to IFRS and Interpretations
issued by the IASB that are effective for an annual period that begins on or after January 1, 2020. Their adoption has
not had any material impact on the disclosures or on the amounts reported in our consolidated financial statements.

New and Revised IFRS and Interpretations on Issue But not Yet Effective

The new and revised IFRS, Interpretations and amendments that have been issued but are not yet effective, are
not expected to have a material impact on the amounts recognized or disclosures included in our consolidated
financial statements.

Emerging Growth Company Status

As a company with less than US$1.07 billion in revenue during our last fiscal year, we qualify as an “emerging
growth company” as defined in the JOBS Act. As an emerging growth company, we may take advantage of
specified reduced disclosure and other requirements that are otherwise applicable generally to public companies.
These provisions include:

• exemption from the auditor attestation requirement of Section 404 of the Sarbanes-Oxley Act of 2002, or
the Sarbanes-Oxley Act, in the assessment of our internal controls over financial reporting; and

• (i) reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements and (ii) exemptions from the requirements of holding a non-binding advisory vote on executive
compensation, including golden parachute compensation.

We may take advantage of these exemptions until such time that we are no longer an emerging growth
company. Accordingly, the information that we provide shareholders and holders of the ADSs may be different than
you might obtain from other public companies. We will cease to be an emerging growth company upon the earliest
to occur of (i) the last day of the fiscal year in which we have more than US$1.07 billion in annual revenue; (ii) the
last day of the fiscal year in which we qualify as a “large accelerated filer”; (iii) the date on which we have, during
the previous three-year period, issued more than US$1.0 billion in non-convertible debt securities; and (iv) the last
day of the fiscal year in which the fifth anniversary of the completion of our first sale of common equity securities
pursuant to an effective registration statement under the Securities Act.

Foreign Private Issuer Status

We are also considered a “foreign private issuer” under U.S. securities laws. In our capacity as a foreign private
issuer, we are exempt from certain rules under the Securities Exchange Act of 1934, as amended, that impose certain
disclosure obligations and procedural requirements for proxy solicitations under Section 14 of the
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Exchange Act. In addition, our senior management, the members of our board of directors and our principal
shareholders are exempt from the reporting and “short-swing” profit recovery provisions of Section 16 of the
Exchange Act and the rules under the Exchange Act with respect to their purchases and sales of our securities.
Moreover, we are not required to file periodic reports and financial statements with the SEC as frequently or as
promptly as U.S. companies whose securities are registered under the Exchange Act. In addition, we are not required
to comply with Regulation FD, which restricts the selective disclosure of material information.

We may take advantage of these exemptions until such time as we are no longer a foreign private issuer. We
will remain a foreign private issuer until such time that 50% or more of our outstanding voting securities are held by
U.S. residents and any of the following three circumstances applies: (i) the majority of the members of board of
directors or our senior management are U.S. citizens or residents; (ii) more than 50% of our assets are located in the
United States; or (iii) our business is administered principally in the United States.

We have taken advantage of certain reduced reporting and other requirements in this registration statement.
Accordingly, the information contained herein may be different from the information you receive from other public
companies.

Credit Risk

The Group has no significant concentration of credit risk with respect to any counterparties or on a
geographical basis. Amounts are considered as “past due” when the debt has not been settled, in line with the terms
and conditions agreed between the Group and the customer to the transaction.

The Group assess impairment on trade and other receivables using the simplified approach of the expected
credit loss (ECL) model under AASB 9. Due to the minimal history of bad debt write-offs and strong credit approval
processes, the Group have determined that the incorporation of the ECL model will not have a material effect on
impairment.

The balance of receivables that remain within initial trade terms are considered to be of high credit quality.

Material Weaknesses

Our management has not completed an assessment of the effectiveness of our internal control over financial
reporting, and our independent registered public accounting firm has not conducted an audit of our internal control
over financial reporting. In connection with the preparation of our financial statements as of and for the years ended
June 30, 2021 and 2020, we identified certain control deficiencies in the design and implementation of our internal
control over financial reporting that constituted material weaknesses. A material weakness is a deficiency, or a
combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility
that a material misstatement of our financial statements will not be prevented or detected on a timely basis. Our
evaluation was based on the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”)
Internal Control — Integrated Framework (2013).

The material weaknesses identified by management relate to the following:

• Limited personnel in our accounting and finance functions have resulted in our inability to establish
sufficient segregation of duties across the key business and financial processes of our organization;

• Lack of appropriately designed, implemented and documented procedures and controls to allow us to
achieve complete, accurate and timely financial reporting, including controls over the preparation and
review of account reconciliations and journal entries, and controls over information technology including
access and program change management to ensure access to financial data is adequately restricted to
appropriate personnel; and

• Lack of personnel with the appropriate knowledge and experience related to SEC reporting requirements
to enable us to design and maintain an effective financial reporting process.

As of the date of this registration statement these remain material weaknesses. We cannot assure you that the
measures that we have taken, and that will be taken, to remediate these material weaknesses will, in fact, remedy the
material weaknesses or will be sufficient to prevent future material weaknesses from occurring. We also cannot
assure you that we have identified all of our existing material weaknesses. Material weaknesses may still exist when
we report on the effectiveness of our internal control over financial reporting as required under Section 404 of the
Sarbanes-Oxley Act.

80



TABLE OF CONTENTS

As part of our plan to remediate these material weaknesses we intend to implement a number of measures to
address the material weaknesses that have been identified including: (i) hiring additional accounting and financial
reporting personnel with SEC reporting experience, (ii) expanding the capabilities of existing accounting and
financial reporting personnel through training and education in SEC rules and regulations, (iii) establishing effective
monitoring and oversight controls for non-recurring and complex transactions designed to ensure the accuracy and
completeness of the Group’s consolidated financial statements and related disclosures, (iv) implementing formal
processes and controls to identify, monitor and mitigate segregation of duties conflicts, and (v) improving our IT
systems and monitoring of the IT function.

The presence of material weaknesses could result in financial statement errors which, in turn, could lead to
errors in our financial reports or delays in our financial reporting, which could require us to restate our financial
statements or result in our auditors issuing a qualified audit report. Remediating material weaknesses will absorb
management time and will require us to incur additional expenses, which could have a negative effect on the trading
price of our ordinary shares and the ADSs. In order to establish and maintain effective disclosure controls and
procedures and internal controls over financial reporting, we will need to expend significant resources and provide
significant management oversight. Developing, implementing and testing changes to our internal controls may
require specific compliance training of our directors and employees, entail substantial costs in order to modify our
existing accounting systems, take a significant period of time to complete and divert management’s attention from
other business concerns. These changes may not, however, be effective in establishing and maintaining adequate
internal controls.

It is possible that, had we and our independent registered public accounting firm performed a formal
assessment of the effectiveness of our internal control over financial reporting in accordance with the provisions of
the Sarbanes-Oxley Act, additional material weaknesses may have been identified.

If either we are unable to conclude that we have effective internal controls over financial reporting or our
independent registered public accounting firm are unable to provide us with an unqualified report on the
effectiveness of our internal controls over financial reporting as required by Section 404(b) of the Sarbanes-Oxley
Act, investors may lose confidence in our operating results, the price of our ordinary shares and the ADSs could
decline and we may be subject to litigation or regulatory enforcement actions. In addition, if we are unable to meet
the requirements of Section 404 of the Sarbanes-Oxley Act, we may not be able to remain listed on Nasdaq.

See “Risk Factors—We identified a material weakness in our internal control over financial reporting in
connection with the audit of our financial statements for the fiscal year ended June 30, 2021, and we may identify
additional material weaknesses in the future that may cause us to fail to meet our reporting obligations or result
in material misstatements of our financial statements. If we fail to implement and maintain an effective system of
internal controls to remediate our material weaknesses over financial reporting, we may be unable to accurately
report our results of operations, meet our reporting obligations or prevent fraud, and investor confidence in our
company and the market price of the ADSs may be negatively impacted.”

C. Research and Development, Patents and Licenses, Etc.

Information regarding our research and development and patent matters are detailed in Item 4.B. Business
Overview.

D. Trend Information

Our growth strategy and industry trends are detailed in Item 3. Key Information – B. Business Overview. The
uncertainties and material commitments such as financial instruments that are likely to have a material effect on our
financial condition are described in Item 3. Key Information – D. Risk Factors and Item 5. Operating and Financial
Review and Prospects – B. Liquidity and Capital resources.

E. Critical Accounting Estimates

The preparation of the financial statements requires the use of certain critical accounting estimates. It also
requires management to exercise its judgment in the process of applying the Group’s accounting policies. The areas
involving a higher degree of judgment or complexity, or areas where assumptions and estimates are significant to the
financial statements, are disclosed below.
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Exploration and evaluation costs

Exploration and evaluation costs have been capitalized on the basis that the Group intend to commence
commercial production in the future, from which time the costs will be amortized in proportion to the depletion of
the mineral resources. Key judgments are applied in considering costs to be capitalized which includes determining
expenditures directly related to these activities and allocating overheads between those that are expensed and
capitalized.

In addition, costs are only capitalized that are expected to be recovered either through successful development
or sale of the relevant mining interest. Factors that could impact the future commercial production at the mine
include the level of reserves and resources, future technology changes, which could impact the cost of mining, future
legal changes and changes in commodity prices. To the extent that capitalized costs are determined not to be
recoverable in the future, they will be written off in the period in which this determination is made.

Value of intangible assets relating to acquisitions

The Group has allocated portions of the cost of acquisitions to technology intangibles, valued using the relief
from royalty method. These calculations require the use of assumptions including future revenue forecasts and a
royalty rate. Technology is amortized over its useful life of 5 years.

Impairment of goodwill and identifiable intangible assets

The Group determines whether goodwill is impaired on an annual basis. This assessment requires an estimation
of the recoverable amount of the cash-generating units to which the goodwill is allocated.

Share based payment transactions

The Group measures the cost of equity settled transactions with employees by reference to the fair value of the
equity instruments at the date at which they are granted. The fair value is determined by using either a binomial or
Monte Carlo option pricing model taking into account the terms and conditions upon which the instruments were
granted. The accounting estimates and assumptions, including share price volatility, interest rates and vesting
periods would have no impact on the carrying amounts of assets and liabilities within the next annual reporting
period but may impact the profit or loss and equity.
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Item 6. Directors, Senior Management and Employees

A. Directors and Senior Management

The following table sets forth information relating to our directors and senior management as of the date of this
registration statement.

Name Age Position

Senior Management   

Christopher Burns 34 Chief Executive Officer

Nicholas Liveris 37 Chief Financial Officer

Jeff Dahn 64 Chief Scientific Advisor

Rashda Buttar 52 Senior Vice President & General Counsel

Non-executive Directors   

Anthony Bellas 67 Deputy Chairman and Non-executive Director

Robert Cooper 51 Non-executive Director

Zhanna Golodryga(1) 66 Non-executive Director

Andrew Liveris 67 Non-executive Director

Robert Natter 76 Chairman and Non-executive Director

Trevor St Baker 81 Non-executive Director

(1) Ms. Golodryga was nominated in October 2021 by Phillips 66 as part of the consummation of the Phillips 66 Transaction, which granted
Phillips 66 the right to appoint one member to the Company’s Board of Directors. She was elected by the Company’s shareholders on
November 30, 2021.

The business addresses for our senior management and board of directors is NOVONIX Limited, Level 8, 46
Edward Street, Brisbane, Queensland 4000, Australia.

Christopher Burns

Dr. Christopher Burns is the company’s CEO. He is the founder, president and CEO of NOVONIX Battery
Technology Solutions, which he co-founded in Canada in 2013, as well as CEO of NOVONIX Anode Materials.
During his candidacy for his PhD at Dalhousie University, he co-developed Ultra-High-Precision-Coulometry
(UHPC) technology. Dr. Burns also manages NOVONIX’s sponsorship of Dr. Mark Obrovac’s laboratory at
Dalhousie University. He was also formerly a Senior Research Engineer with TESLA.

Nicholas Liveris

Mr. Nicholas Liveris is the company’s CFO. Mr. Liveris was previously the operational CFO for NOVONIX
Anode Materials and NOVONIX Battery Technology Solutions. He has also led business development initiatives for
the company. Mr. Liveris has more than ten years of experience in investment banking and management consulting.
He was previously a Senior Engagement Manager at McKinsey where he led transformation programs for
automotive and manufacturing companies. Before joining McKinsey, he was an Investment Banking Analyst at
Merrill Lynch covering the transportation sector.

Jeff Dahn

Dr. Jeff Dahn is a leading researcher with over 43 years of experience in the field of lithium-ion batteries and
materials who currently serves as our Chief Scientific Advisor. Dr. Dahn obtained a B.Sc. degree in Physics from
Dalhousie University in 1978 and completed his Ph.D. at the University of British Columbia in 1982. After
completing his Ph.D., Dr. Dahn worked at the National Research Council of Canada (between 1982 and 1984) and at
Moli Energy Limited (between 1985 and 1990), where he did pioneering work on lithium-ion battery technology. In
1990, Dr. Dahn accepted a faculty position within the Physics department of Simon Fraser University. In 1996, Dr.
Dahr returned to Dalhousie University.

In 2016, Dahn commenced a research partnership with Tesla, which has since been extended until 2026. Dr.
Dahn is the author or co-author of over 730 refereed academic publications and 73 inventions with patents issued or
filed.
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Dr. Dahn has received a number of national and international awards and recognitions, including the Battery
Division Research Award from The Electrochemical Society in 1996, the “Technology Award” from the ECS
Battery Division in 2011, the Governor General’s Innovation Award in 2016 and the Gerhard Herzberg Gold Medal
in Science and Engineering, which is regarded as Canada’s top science award, in 2017. Dr. Dahn was appointed
Fellow of the Royal Society of Canada in 2001 and named an Officer of the Order of Canada in 2020.

Rashda Buttar

Rashda M. Buttar is the company’s Senior Vice President & General Counsel. Before joining the company in
April 2021, Ms. Buttar served as Senior Vice President - General Counsel & Corporate Secretary of Foresight
Energy LP from 2011 to 2017. Ms. Buttar served as Vice President, Associate General Counsel and Corporate
Secretary of Patriot Coal Corporation from 2007 to 2011 and Assistant General Counsel and Assistant Corporate
Secretary of TALX Corporation from 2003 to 2007. Ms. Buttar received her Juris Doctor from Saint Louis
University School of Law and her undergraduate degree in Russian and Eastern European Studies and Political
Science from Saint Louis University.

Non-executive Directors

Anthony Bellas

Mr. Anthony Bellas was appointed as Deputy Chairman of the Company on November 30, 2021. Mr. Bellas
previously served as Chairman of the Company since August 11, 2015. He brings over 30 years of experience in the
public and private sectors. Mr. Bellas was previously CEO of the Seymour Group, one of Queensland’s largest
private investment and development companies. Prior to joining the Seymour Group, Mr. Bellas held the position of
CEO of Ergon Energy, a Queensland Government-owned corporation involved in electricity distribution and
retailing. Before that, he was CEO of CS Energy, also a Queensland Government-owned corporation and the State’s
largest electricity generation company, operating over 3,500 MW of gas-fired and coal-fired plant at four locations.
Mr. Bellas had a long career with Queensland Treasury, achieving the position of Deputy Under Treasurer.
Mr. Bellas is also a director of Loch Exploration Pty Ltd, Colonial Goldfields Pty Ltd and West Bengal Resources
(Australia) Pty Ltd.

Robert Cooper

Mr. Robert Cooper is a Non-Executive Director of the Company. Mr. Cooper is a mining engineer with almost
30 years’ industry experience, having held leadership roles across a diverse range of commodities, both in Australia
and overseas. He has a broad foundation of operating and technical experience in both operations and project
development. Mr. Cooper has previously held leadership positions with BHP Billiton as General Manager of
Leinster Nickel Operations within Nickel West, and as Asset President of Ekati Diamonds in Canada. He also held
positions with Discovery Metals as General Manager-Operations in Botswana and as General Manager-
Development in their Brisbane office. Robert is currently the CEO of Round Oak Minerals Pty Limited, a 100%
owned subsidiary of the Washington H Soul Pattinson Group of companies.

Zhanna Golodryga

Ms. Zhanna Golodryga is a Non-Executive Director of the Company. Ms. Golodryga is the Senior Vice
President and Chief Digital and Administrative Officer of Phillips 66. Prior to joining Phillips 66, Ms. Golodryga
served as Chief Information Officer and Senior Vice President, Services at Hess Corporation with responsibility for
managing the company’s service organizations including global supply chain, global business transformation
program, and global office services, as well as information management, enterprise architecture, infrastructure and
cybersecurity.

Ms. Golodryga was nominated in October 2021 by Phillips 66 as part of the consummation of the Phillips 66
Transaction, which granted Phillips 66 the right to appoint one member to the Company’s Board of Directors. She
was elected by the Company’s shareholders on November 30, 2021.

Andrew Liveris AO

Mr. Andrew Liveris AO is a Non-Executive Director of the Company. Mr. Liveris is the former Chairman and
Chief Executive Officer of The Dow Chemical Company and former Executive Chairman of DowDuPont.
Mr. Liveris is a recognized global business leader with more than 42 years at Dow and experience in manufacturing,
engineering, sales, marketing, and business and general management.
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Mr. Liveris is also a Director at IBM and Saudi Aramco, Deputy Chairman at Worley, and Chairman at Lucid
Motors and the Minderoo Foundation. He is on the advisory board of Sumitomo Mitsui Banking Corporation, Teneo
(a global CEO consulting and advisory firm), and NEOM (an initiative driven by Saudi Vision 2030). He is
Chairman of the BlackRock Long Term Private Capital Fund and a Special Advisor to the Public Investment Fund.
Mr. Liveris serves as a Trustee for the King Abdullah University of Science and Technology and is a member of the
Concordia Leadership Council.

Robert Natter

Admiral Robert J. Natter serves as our Chairman and Non-executive Director effective as of November 30,
2021. He previously served as an Executive Director from September 30, 2020. He retired from active military
service in 2003 and has significant experience in both the government and private sectors in the North American
market.

During his Navy career, Admiral Natter served as the Commander of the U.S. Seventh Fleet operating
throughout Asia and the Indian Ocean, Commander in Chief of the U.S Atlantic Fleet and the first Commander of
U.S. Fleet Forces Command, overseeing all Continental U.S. Navy bases, facilities and training operations. For six
years until 2018, Admiral Natter was Chairman of the U.S. Naval Academy Alumni Association Board of Trustees,
representing about 60,000 living graduates. He currently serves on the Board of the Naval Academy Foundation, and
also served on the Boards of the National Navy SEAL Museum and the Yellow Ribbon Fund.

Admiral Natter also serves on the Board of Directors of Allied Universal Security Company with over 720,000
employees world-wide. He was previously a Director of Corporate Travel Management, specializing in corporate
employee travel throughout Australia, Asia, Europe, and the United States. Until December 2020, Admiral Natter
was also the Chairman of the Board of Physical Optics Corp (POC) in Torrance, California.

Trevor St Baker AO

Mr. Trevor St Baker AO is a Non-Executive Director of the Company. Mr. St Baker has over 60 years’
experience in the energy industry, including 23 years in planning and leadership roles within NSW and Queensland
Electricity Commissions, 12 years as Principal of ERM Consultants then founding ERM Power Ltd which was
acquired by Shell for A$617 million in November 2019.

Mr. St Baker is currently Chairman of Sunset Power International t/a Delta Electricity and the founder and a
Director of the St Baker Energy Innovation Fund.

Mr. St Baker is an investor and director of leading global electric vehicle DC fast charge developer and
manufacturer, Tritium Pty Ltd. He is also Chairman of Nth Degree Worldwide Technologies Inc, and of Printed
Energy Pty Ltd, both of Tempe Arizona, and a Director of CareWear Corp, of Reno NY. Mr. St Baker is also a
founding director of SMR Nuclear Technology Pty Ltd. Mr. St Baker also co-founded the St Baker Wilkes
Indigenous Educational Foundation Limited, and he and his wife have established the Trevor & Judith St. Baker
Philanthropic Trust.

Mr. St Baker has appointed Mr. Chris Hay to act as his alternate on the Board of the Company. Mr. Hay is an
experienced senior executive and investment professional with direct investment experience with private equity and
venture capital. As Mr. St Baker’s alternate, Mr. Hay is entitled to attend meetings of the directors of the Company,
and exercises Mr. St Baker’s powers as a director, when Mr. St. Baker is not able to do so.

Family Relationships

Andrew Liveris, a non-executive director, is the father of the Group’s Chief Financial Officer, Nick Liveris.
Until September 2020, Mr. St Baker’s son, Philip St Baker, served as the Group’s Managing Director.

B. Compensation

Overview

Our remuneration policy is to align director and senior management objectives with shareholder and business
objectives by providing a fixed remuneration component and typically offering short-term and long-term incentives
based on key performance areas. Our board of directors believes the remuneration policy to be appropriate and
effective in its ability to attract and retain the best executives and directors to run and manage
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the consolidated entity, as well as create goal congruence between directors, executives and shareholders. Our board
of directors and the Remuneration Committee are responsible for determining the appropriate remuneration package
for our directors and senior management, including our Chief Executive Officer.

Remuneration of Senior Management

Our senior management receive fixed annual remuneration of cash salary and employee benefit coverage,
short-term incentives under our annual bonus program and long-term incentives in the form of equity awards.

All senior management are eligible to receive an annual cash bonus at the end of the financial year subject to
the executive achieving the key performance indicators set for them during the financial year. We reserve the right to
pay any annual cash bonus in the form of fully paid ordinary shares at the sole discretion of our board of directors.
For the purpose of calculating the number of shares to be issued to the executive, the issue price of the ordinary
shares is based on the 10-day volume weighted average price of ordinary shares immediately prior to the issue.

Our senior management participate at the discretion of our board of directors in our Long Term Incentive
Program (or “LTIP”), consisting of one-off grants of options or performance rights, with varying vesting conditions.
We do not have a formal grant practice under the LTIP; rather, incentives are awarded at the discretion of our board
of directors. Performance rights convertible into 1,500,000 ordinary shares (in the case of our Chief Executive
Officer) and 750,000 ordinary shares (in the case of our Chief Financial Officer) were awarded to senior
management during the fiscal year ended June 30, 2021. Performance rights convertible into 200,000 ordinary
shares were awarded to each of our Chief Executive Officer and Chief Financial Officer on November 30, 2021.
Performance rights convertible into 1,000,000 ordinary shares were awarded to our Chief Scientific Advisor on July
1, 2021, subject to a vesting schedule of one-quarter per year starting July 1, 2022. Performance rights convertible
into 150,000 ordinary shares were awarded to our Senior Vice President & General Counsel on October 6, 2021,
subject to a vesting schedule of one-quarter per year starting April 22, 2022.

Remuneration of Non-Executive Directors

The non-executive chairman receives cash fees of USD$106,000 per year including superannuation. The non-
executive deputy chairman receives cash fees of USD$70,000 per year including superannuation. Other non-
executive directors receive USD$50,000 per year inclusive of superannuation. Committee Chair fees range from
USD$12,500 to USD$20,000 and Committee Membership fees range from USD$6,750 to USD$10,000 per year
inclusive of superannuation, are also paid. Fees are reviewed annually by the board taking into account comparable
roles. The current base fees were reviewed with effect from July 1, 2021.

The non-executive Directors’ fee pool is USD$600,000 (excluding share based payments).

In addition to the cash fees noted above, non-executive directors receive an annual reward of USD$110,000 of
Share Rights.

Employment Agreements with Senior Management

We entered into employment agreements with our Chief Executive Officer, Chief Financial Officer and Senior
Vice President & General Counsel as of July 1, 2021. The employment agreements generally provide for the
following remuneration:

• Annual base salary of US$646,800 (in the case of our Chief Executive Officer), US$400,000 (in the case
of our Chief Financial Officer) and US$361,500 (in the case of our Senior Vice President & General
Counsel), which is to be reviewed annually by our board of directors;

• Annual bonus of up to 100% of base salary (in the case of our Chief Executive Officer and Chief Financial
Officer) and up to 50% of base salary (in the case of our Senior Vice President & General Counsel) (which
may be increased or decreased in extraordinary circumstances, in the complete discretion of the board of
directors), based on the achievement of key performance indicators approved by the board of directors;
and

• Annual long-term incentive opportunity with a target value based on a number of shares with a value of
US$1,796,000 (in the case of our Chief Executive Officer), US$526,900 (in the case of our Chief
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Financial Officer) and US$442,100 (in the case of our Senior Vice President & General Counsel) for the
three-year performance period commencing July 1, 2021; and an initial grant of performance rights of
150,000 shares (in the case of our Senior Vice President & General Counsel) and subject to a vesting
schedule of one-quarter per year starting April 22, 2022.

In the event we terminate the executive without cause or the executive terminates for good reason (as defined in
the executive’s agreement), the executive will be entitled to receive the sum of twelve months of base salary and the
executive’s target annual bonus for the year of termination, plus a prorated portion of the executive’s annual bonus
for the year of termination (subject to achievement of the key performance indicators, unless the termination occurs
within twelve months following a change in control) and continuation of health and welfare benefits for twelve
months.

In addition, upon termination without cause or for good reason, the executive will be entitled to vesting of a
portion of the executive’s outstanding long-term incentive awards, to the same extent as if the executive had
continued in employment for an additional twelve months, and all outstanding long-term incentive awards will fully
vest on the occurrence of a change in control.

In connection with their employment agreements, our Chief Executive Officer, Chief Financial Officer and
Senior Vice President & General Counsel also entered into restrictive covenant agreements, which generally provide
the executive will not compete with us nor solicit our customers, suppliers or employees during the term of
employment and following termination for any reason for a period of one year.

Remuneration of Our Directors and Senior Management During the Fiscal Year Ended June 30, 2021

Details of the remuneration of our non-executive directors and senior management for our fiscal year ended
June 30, 2021, are set forth below.

Name
Salary
(A$)

Short-
Term

Incentive
(A$)

Long-Term
Incentive

(A$)

Termination
benefits

(A$)

Discretionary
payments

(A$)
Superannuation

(A$)
Total
(A$)

Executive Directors        

Philip St. Baker(1) 22,951 — — 75,000 — 1,536 99,487

Robert Natter(4) 163,194 — — — 50,000 — 213,194

Other Senior Management        

Christopher Burns 365,560 210,000 1,590,000 — 100,000 — 2,165,560

Nicholas Liveris 299,433 192,000 795,000 — 100,000 — 1,286,433

Rashda Buttar(3) 61,962 22,700 — — — — 84,662

Non-Executive Directors        

Anthony Bellas(5) 71,005 — — — 50,000 6,714 127,719

Gregory Baynton(2) 60,300 — — — — 5,729 66,029

Robert Cooper 71,005 — — — — 6,745 77,750

Andrew Liveris 51,005 — — — — 4,845 55,850

Trevor St Baker 39,245 — — — — 3,728 42,973

(1) Mr. Philip St. Baker ceased serving as our Managing Director effective September 23, 2020.
(2) Mr. Baynton ceased serving as an Executive Director effective September 30, 2020 and a non-executive director effective November 30,

2021.
(3) Ms. Buttar was appointed to the position of Senior Vice President and General Counsel on April 22, 2021.
(4) Admiral Natter became our Executive Director effective September 23, 2020 and a Non-Executive Director and our Chairman effective

November 30, 2021.
(5) Mr. Bellas served as the Company’s Chairman until November 30, 2021. Mr. Bellas currently serves as the Company’s Deputy Chairman.

C. Board Practices

Board of Directors

Our board of directors currently consists of six members and one alternate director. Under our Constitution and
the ASX Listing Rules, we must hold an election of directors each year at our annual general meeting of
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shareholders. A director (other than our managing director) must not hold office (without re-election) past the third
annual general meeting following the director’s appointment or three years, whichever is longer. If there would
otherwise not be a vacancy on the board, and no director is required to retire, then the director who has been longest
in office since last being elected must retire. The retirement of a director from office under the Constitution and the
re-election of a director or the election of another person to that office (as the case may be) takes effect at the
conclusion of the meeting at which the retirement and re-election or election occurs.

The membership of our board of directors is directed by the following recommendations and requirements as
set forth in the Corporations Act, the ASX Listing Rules and Corporate Governance Principles and
Recommendations, our Constitution and our Board Charter, as applicable:

• there will be a minimum of three directors, half of our directors should be non-executive directors, and,
unless shareholders in a general meeting resolve otherwise, there will be a maximum of 12 directors. The
appointment of an alternate director does not count towards the total number of directors. Within those
limits, our board of directors may determine the number of directors to serve on our board at any one time;

• the majority of our board of directors should be (but is not required to be) independent, as recommended
by recommendation 2.4 of the ASX Corporate Governance Principles and Recommendations, which
differs from the independence standards under Nasdaq corporate governance listing standards;

• our board of directors has the power to appoint any person to be a director, either to fill a vacancy or as an
additional director (provided that the total number of directors does not exceed the maximum number of
directors permitted), and any director so appointed will hold office until the end of the next annual general
meeting when he or she must go for re-election by way of ordinary resolution;

• a director may, with the approval of a majority of the board of directors, appoint a person to be that
director’s alternate director for any period that director decides, whom in the appointing directors absence
may exercise any power that the appointer may exercise and attend and vote in place of or on behalf of the
appointing director, and will hold office until the office of the appointing director is vacated or the
alternate director’s appointment is terminated or suspended by a majority of the board of directors; and

• our board of directors should, collectively, have a broad range of experience, expertise, skills and contacts
relevant to the Group and its business.

Our board of directors has delegated responsibility for the strategic and operational management of our
businesses to the Chief Executive Officer but remains responsible for overseeing the performance of management.
The principal roles and responsibilities of our board of directors include the following:

• providing leadership and setting the strategic objectives of the Group;

• determining the board’s composition, including appointment and retirement or removal of the Chairman
and Deputy Chairman (if applicable);

• oversight of the Group (including its control and accountability systems);

• appointing and removing the Chief Executive Officer or equivalent;

• where appropriate, ratifying the appointment and the removal of senior executives of the Company;

• reviewing, ratifying and monitoring the risk management framework and setting the risk appetite within
which the board expects management to operate;

• approving and formulating company strategy and policy, monitoring senior executive’s implementation of
strategy;

• approving and monitoring operating budgets and major capital expenditure

• overseeing the integrity of the Group’s accounting and corporate reporting systems, including the external
audit;

• monitoring industry developments relevant to the Group and its business;
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• developing suitable key indicators of financial performance for the Group and its business;

• overseeing the Group’s corporate strategy and performance objectives developed by management;

• overseeing the Group’s compliance with its continuous disclosure obligations;

• approving the Group’s remuneration framework;

• monitoring the overall corporate governance of the Group (including its strategic direction and goals for
management, and the achievement of these goals); and

• oversight of committees of the board.

Our board of directors has established delegated limits of authority, which define the matters that are delegated
to management and those that require board of director approval. Under the Corporations Act, at least one of our
directors must be a resident Australian. None of our non-executive directors have any service contracts with us that
provide for benefits upon termination of employment. Under our Board Charter, the board of directors is required to
meet at least six times per year.

Board Committees

To assist with the effective discharge of its duties, the board of directors has established an Audit and Risk
Committee and a Remuneration Committee. The Audit and Risk Committee, Remuneration Committee and any
other committee that is established by the board from time to time, operates under a charter approved by our board
of directors, which sets forth the purposes and responsibilities of the committee as well as qualifications for
committee membership, committee structure and operations and committee reporting to the board of directors.

Audit and Risk Committee

The members of our Audit and Risk Committee are Mr. Anthony Bellas, Mr. Robert Cooper and Ms. Zhanna
Golodryga. The chairperson of our Audit and Risk Committee is Mr. Bellas effective November 30, 2021. Mr.
Cooper previously served as the chairperson of our Audit and Risk Committee. Each member of our Audit and Risk
Committee can read and understand fundamental financial statements in accordance with applicable requirements.
The board of directors has determined that Mr. Bellas qualifies as an “audit committee financial expert,” as such
term is defined in the rules of the SEC, and that Mr. Bellas and Mr. Cooper are independent, as independence is
defined under the rules of the SEC and the Nasdaq applicable to foreign private issuers.

The charter for our Audit and Risk Committee requires the committee to consist of at least three directors, a
majority of whom must be non-executive directors who should also be independent directors. The chairperson of our
Audit and Risk Committee must be an independent director and cannot be the chairperson of our board of directors.
The Audit and Risk Committee is required to hold at least three meetings per financial year.

The role of the Audit and Risk Committee is to advise our board of directors on the establishment and
maintenance of a framework of internal controls for the Group’s management and assist our board of directors with
policy on the quality and reliability of financial information prepared for use by the board. Specific responsibilities
of our Audit and Risk Committee include:

• monitoring the establishment of an appropriate internal control framework, including information systems,
and its operation and considering enhancements;

• assessing corporate risk (including economic, environmental and social sustainability risks) and
compliance with internal controls;

• overseeing business continuity planning and risk mitigation arrangements;

• assessing the objectivity and performance of the internal audit function and considering enhancements;

• reviewing reports on any material misappropriation, frauds and thefts from the Group;

• reviewing reports on the adequacy of insurance coverage;

• monitoring compliance with relevant legislative and regulatory requirements (including continuous
disclosure obligations) and declarations by the committee secretary in relation to those requirements;
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• reviewing material transactions which are not a normal part of the Group’s business;

• reviewing the nomination, performance and independence of the external auditors, including
recommendations to the board for the appointment or removal of any external auditor and the rotation of
the audit engagement partner;

• liaising with the external auditors and monitoring the conduct, scope and adequacy of the annual external
audit;

• reviewing management corporate reporting processes supporting external reporting, including the
appropriateness of the accounting judgments or choices made by management in preparing the financial
reports and statements;

• reviewing financial statements and other financial information distributed externally, including considering
whether the financial statements reflect the understanding of the ARM Committee and otherwise provide a
true and fair view of the financial position and performance of the Group;

• preparing and recommending for approval by the Board the corporate governance statement for inclusion
in the annual report or any other public document;

• reviewing external audit reports and monitoring, where major deficiencies or breakdowns in controls or
procedures have been identified, remedial action taken by management;

• reviewing any proposal for the external auditor to provide non-audit services and whether it might
compromise the independence of the external auditor; and

• reviewing and monitoring compliance with the Code of Conduct.

Remuneration Committee

The members of our Remuneration Committee are Mr. Anthony Bellas, Mr. Robert Cooper and Mr. Andrew
Liveris. The chairperson of our Remuneration Committee is Mr. Cooper. The role of the Remuneration Committee is
to advise our board of directors on remuneration and issues relevant to remuneration policies and practices,
including for our senior management and non-executive directors. The Remuneration Committee is required to hold
at least two regular meetings each year. Specific responsibilities of our Remuneration Committee include:

• reviewing and evaluating relevant market practices and trends for remuneration relevant to the Group;

• reviewing and making recommendations to our board of directors for our remuneration practices, policies
and framework, including in relation to equity-based remuneration plans and superannuation arrangements
and the allocation of the directors’ fee pool;

• overseeing the performance and reviewing and making recommendations to our board of directors for the
remuneration packages of our senior management and non-executive directors;

• preparing for our board of directors any report that may be required under applicable legal or regulatory
requirements about remuneration matters and reviewing our reporting and disclosure practices in relation
to the remuneration of our senior management and non-executive directors; and

• reviewing, making recommendations to our board of directors on remuneration by gender and other
diversity criteria, reporting to our board of directors as necessary to facilitate compliance with our
diversity policy, and reviewing and reporting to the board, at least annually, on the proportion of women
and men in the workforce at all levels of the Group, and their relative levels of remuneration.

Foreign Private Issuer Exemption

We qualify as a “foreign private issuer” as defined in Section 405 of the Securities Act of 1933, as amended. As
a foreign private issuer, we are exempt from certain rules under the Exchange Act that impose disclosure
requirements as well as procedural requirements for proxy solicitations under Section 14 of the Exchange Act. In
addition, the members of our board of directors and senior management are not subject to short-swing profit and
insider trading reporting obligations under Section 16 of the Exchange Act. They will, however, be subject to the
obligations to report changes in share ownership under Section 13 of the Exchange Act and related SEC rules, to the
extent applicable.
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The foreign private issuer exemption will also permit us to follow home country corporate governance practices
or requirements instead of certain Nasdaq listing requirements, including the following:

• We expect to rely on an exemption from the requirements that a majority of our directors be independent.
The ASX Listing Rules and the Corporations Act do not have such a requirement, although it is
recommended.

• We expect to rely on an exemption from the requirement that our independent directors meet regularly in
executive sessions under Nasdaq listing rules. The ASX Listing Rules and the Corporations Act do not
require the independent directors of an Australian company to have such executive sessions.

• We expect to rely on an exemption from the quorum requirements applicable to meetings of shareholders
under Nasdaq listing rules. In compliance with Australian law, our Constitution provides that two
shareholders present, in person or by proxy, attorney or a representative, shall constitute a quorum for a
general meeting. Nasdaq listing rules require that an issuer provide for a quorum as specified in its by-laws
for any meeting of the holders of ordinary shares, which quorum may not be less than 33 1/3% of the
outstanding voting ordinary shares.

• We expect to follow applicable Australian law and the ASX Listing Rules regarding prior shareholder
approval in lieu of the requirement prescribed by Nasdaq listing rules that issuers obtain shareholder
approval prior to the issuance of securities in connection with certain acquisitions, private placements of
securities, or the establishment or amendment of certain stock option, purchase or other compensation
plans. Applicable Australian law and the ASX Listing Rules differ from Nasdaq requirements, with the
ASX Listing Rules requiring prior shareholder approval for issuance of equity securities in a number of
circumstances, including (i) issuance of equity securities exceeding 15% of our issued share capital in any
12-month period (but, in determining the 15% limit, securities issued under certain exceptions to the rule
or with shareholder approval are not counted), (ii) subject to certain exceptions, issuance of equity
securities to related parties (as defined in the ASX Listing Rules) and (iii) issuances of securities to
directors or their associates under an employee incentive plan.

• We expect to maintain a Remuneration Committee, but certain members may be non-independent
directors; however, we do not expect to maintain a Nominating and Corporate Governance Committee.
The ASX Listing Rules and the Corporations Act do not require the establishment of a Remuneration
Committee or a Nominating and Corporate Governance Committee, and if established, do not require all
members to be independent directors.

These exemptions do not modify the independence requirements for our Audit and Risk Committee, and we
intend to comply with the requirements of the Sarbanes-Oxley Act and the Nasdaq listing rules, which require that
our Audit and Risk Committee be composed of at least three independent members. Rule 10A-3 under the Exchange
Act provides that the Audit and Risk Committee must have direct responsibility for the nomination, compensation
and choice of our auditors, as well as control over the performance of their duties, management of complaints made,
and selection of consultants. Under Rule 10A-3, if the laws of a foreign private issuer’s home country require that
any such matter be approved by the board of directors or the shareholders of the Company, the Audit and Risk
Committee’s responsibilities or powers with respect to such matter may instead be advisory.

We intend to take all actions necessary for us to maintain compliance as a foreign private issuer under the
applicable corporate governance requirements of the Sarbanes-Oxley Act, the rules adopted by the SEC and the
listing rules of Nasdaq.

Code of Conduct

We have adopted a Code of Conduct applicable to all of our directors that is contained within our Corporate
Governance Charter, which is available on our website at www.novonixgroup.com. Our Board of Directors intends
to adopt a code of conduct applicable to our officers, senior executives, employees, consultants and contractors to
become effective following the listing of our ordinary shares on Nasdaq. We will post on our website all disclosures
that are required by law or the listing standards of Nasdaq concerning any amendments to, or waivers from, any
provision of the Code of Conduct. The reference to our website address does not constitute incorporation by
reference of the information contained at or available through our website, and you should not consider it to be a
part of, this registration statement.
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Family Relationships

Andrew Liveris, a non-executive director, is the father of the Group’s Chief Financial Officer, Nick Liveris.
Until September 2020, Mr. St Baker’s son, Philip St Baker, served as the Group’s Managing Director.

D. Employees

We had 81 employees as of June 30, 2021, 34 of whom were located in the United States and 47 were located
in Canada. We believe we offer our employees competitive compensation packages and a dynamic work
environment. We have generally been able to attract and retain qualified employees and maintain a core management
team. We plan to hire additional experienced and talented employees in areas such as research and development,
production, finance, and marketing as we grow our business.

We believe that we maintain a good working relationship with our employees, and we have not experienced any
major labor disputes.

E. Share Ownership

The following table sets forth information with respect to the beneficial ownership of our ordinary shares as of
September 30, 2021, for:

• each member of our senior management;

• each of our directors; and
• all of our directors and senior management as a group.

To our knowledge, as of September 30, 2021, approximately 139,946,432 ordinary shares, or 29% of our
ordinary shares, were held of record by 22 residents of the United States.

We have determined beneficial ownership in accordance with the rules and regulations of the SEC, and the
information is not necessarily indicative of beneficial ownership for any other purpose. Except as indicated by the
footnotes below, we believe, based on information furnished to us, that the persons and entities named in the table
below have sole voting and sole investment power with respect to all shares that they beneficially own.

Applicable percentage ownership is based on 482,563,962 ordinary shares outstanding as of September 30,
2021. In computing the number of shares beneficially owned by a person or entity and the percentage ownership of
such person or entity, we deemed to be outstanding all shares subject to options and performance rights held by the
person or entity that are currently exercisable, or exercisable within 60 days of September 30, 2021. However,
except as described above, we did not deem such shares outstanding for the purpose of computing the percentage
ownership of any other person or entity. The information contained in the following table is not necessarily
indicative of beneficial ownership for any other purpose, and the inclusion of any shares in the table does not
constitute an admission of beneficial ownership of those shares. Each of our shareholders is entitled to one vote per
ordinary share. None of the holders of our ordinary shares have different voting rights from other holders of ordinary
shares. We are not aware of any arrangement that may, at a subsequent date, result in a change of control of our
company. For further information regarding options to purchase ordinary shares and performance rights held by our
directors and senior management, see “Management—Remuneration.”

Name of Beneficial Owner

Number of Ordinary
Shares Beneficially

Owned
Percentage of Shares
Beneficially Owned

Mr. & Mrs. Trevor C. St. Baker(1) 64,222,832 13.3%

Mr. Gregory AJ Baynton(2) 25,290,019 5.2%

Mr. Andrew Liveris(3) 13,632,794 2.8%

Dr. Christopher Burns(4) 3,856,936 *

Admiral Robert J Natter(5) 3,025,258 *

Mr. Anthony G Bellas(6) 2,146,374 *

Mr. Nicholas Liveris(7) 1,400,000 *

Mr. Robert Cooper(8) 786,612 *

All directors and senior management as a group (11 persons) 114,360,825 23.7%

* Represents beneficial ownership of less than 1%.
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(1) Consists of 60,084,901 ordinary shares held by St Baker Energy Holdings Pty Ltd as trustee for the St Baker Energy Innovation Trust, an
entity Mr. Trevor St Baker, a member of our board of directors, controls. It also includes 4,137,931 ordinary shares issued on May 11, 2021.

(2) Consists of 24,828,494 ordinary shares held by Allegro Capital Nominees Pty Ltd, 428,192 ordinary shares held by Intercontinental Pty Ltd
and 33,333 ordinary shares held by Baynton Brothers Pty Ltd, all of which are entities that are controlled by Gregory Baynton, a former
member of our board of directors. Mr. Baynton ceased serving as a non-executive director effective November 30, 2021.

(3) Consists of 4,132,794 ordinary shares held by Mutual Trust Pty Ltd, an entity that manages the investment of Mr. Andrew Liveris, a
member of our board of directors, in the Company and 5,000,000 ordinary shares held by Mr. Andrew Liveris beneficially. It also includes
4,500,000 ordinary shares issuable upon exercise of vested options.

(4) Consists of 3,356,936 ordinary shares held beneficially by Dr. Christopher Burns, our Chief Executive Officer. It also includes 500,000
ordinary shares issuable upon exercise of vested options.

(5) Consists of 1,501,724 ordinary shares held by HSBC Custody Nominees (Australia) Limited, an entity that manages the investment of
Admiral Robert Natter, a member and Chairman of our board of directors, in the Company and 523,534 ordinary shares by Admiral Robert
Natter beneficially. It also includes 1,000,000 ordinary shares issuable upon exercise of vested options.

(6) Consists of 2,077,551 ordinary shares held by Loch Explorations Pty Ltd, and 68,823 ordinary shares held by AG Bellas Super Pty Ltd,
entities which a member and Deputy Chairman of our board of directors, Mr. Anthony Bellas, controls.

(7) Consists of 900,000 ordinary shares held beneficially by Mr. Nicholas Liveris, our Chief Financial Officer. It also includes 500,000
ordinary shares issuable upon exercise of vested options.

(8) Consists of 586,612 ordinary shares held beneficially by Mr. Robert Cooper, a member of our board of directors. It also includes 200,000
ordinary shares issuable upon exercise of vested options.
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Item 7. Major Shareholders and Related Party Transactions

A. Major Shareholders

The following table sets forth information with respect to the beneficial ownership of our ordinary shares as of
September 30, 2021, for each person or group of affiliated persons known by us to beneficially own more than 5%
of our ordinary shares;

We have determined beneficial ownership in accordance with the rules and regulations of the SEC, and the
information is not necessarily indicative of beneficial ownership for any other purpose. Except as indicated by the
footnotes below, we believe, based on information furnished to us, that the persons and entities named in the table
below have sole voting and sole investment power with respect to all shares that they beneficially own.

Applicable percentage ownership is based on 482,563,962 ordinary shares outstanding as of September 30,
2021. In computing the number of shares beneficially owned by a person or entity and the percentage ownership of
such person or entity, we deemed to be outstanding all shares subject to options and performance rights held by the
person or entity that are currently exercisable, or exercisable within 60 days of September 30, 2021. However,
except as described above, we did not deem such shares outstanding for the purpose of computing the percentage
ownership of any other person or entity. The information contained in the following table is not necessarily
indicative of beneficial ownership for any other purpose, and the inclusion of any shares in the table does not
constitute an admission of beneficial ownership of those shares. Each of our shareholders is entitled to one vote per
ordinary share. None of the holders of our ordinary shares have different voting rights from other holders of ordinary
shares. We are not aware of any arrangement that may, at a subsequent date, result in a change of control of our
company. For further information regarding options to purchase ordinary shares and performance rights held by our
directors and senior management, see “Management—Remuneration.”

Unless otherwise indicated, the address of each beneficial owner listed below is c/o NOVONIX Limited, Level
8, 46 Edward Street, Brisbane, Queensland 4000, Australia.

Name of Beneficial Owner

Number of Ordinary
Shares Beneficially

Owned
Percentage of Shares
Beneficially Owned

Phillips 66 Company(1) 77,962,578 16.2%

Mr. & Mrs. Trevor C. St. Baker(2) 64,222,832 13.3%

Mr. Gregory AJ Baynton(3) 25,290,019 5.2%

(1) In September 2021, we consummated a transaction with Phillips 66 pursuant to which Phillips 66 acquired 77,962,578 ordinary shares,
representing approximately 16.2% of our outstanding ordinary shares as of September 30, 2021, for an aggregate purchase price of
US$150 million. See “Business – Recent Developments”

(2) Consists of 60,084,901 ordinary shares held by St Baker Energy Holdings Pty Ltd as trustee for the St Baker Energy Innovation Trust, an
entity Mr. Trevor St Baker, a member of our board of directors, controls. It also includes 4,137,931 ordinary shares issued on May 11, 2021.

(3) Consists of 24,828,494 ordinary shares held by Allegro Capital Nominees Pty Ltd, 428,192 ordinary shares held by Intercontinental Pty Ltd
and 33,333 ordinary shares held by Baynton Brothers Pty Ltd, all of which are entities that are controlled by Gregory Baynton, a former
member of our board of directors. Mr. Baynton ceased serving as a non-executive director effective November 30, 2021.

B. Related Party Transactions

Other than compensation arrangements which are described under “Directors, Senior Management and
Employees – Compensation” or as disclosed below, from July 1, 2018 through the date of this registration statement,
we did not enter into any transactions or loans with any: (i) enterprises that directly or indirectly, through one or
more intermediaries, control, are controlled by or are under common control with us; (ii) associates; (iii) individuals
owning, directly or indirectly, an interest in our voting power that gives them significant influence over us, and close
members of any such individual’s family; (iv) key management personnel and close members of such individuals’
families; or (v) enterprises in which a substantial interest in our voting power is owned, directly or indirectly, by any
person described in (iii) or (iv) or over which such person is able to exercise significant influence.

Transaction with Phillips 66

In January 2022, we signed a technology development agreement to pursuant to which the parties will conduct
collaborative research and commercial development activities in the area of lithium ion anode materials with the
goal of advancing the production and commercialization of next-generation anode materials for lithium-ion batteries.
Each party will bear its own cost in connection with the activities under the agreement.
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Transactions with Directors

As part of our March 2021 equity offering included in “Recent Sales of Unregistered Securities”, we
announced that approximately 5.67 million ordinary shares would be issued, in the aggregate, to Mr. Trevor St
Baker, Mr. Andrew Liveris, Admiral Robert Natter and Mr. Robert Cooper (or entities affiliated with them) at a
purchase price of A$2.90 per share for an aggregate purchase price of A$16 million. These shares were issued by
May 11, 2021, following receipt of shareholder approval on April 27, 2021.

During the fiscal year ended June 30, 2020, Mr. Philip St Baker was paid rent totaling A$77,579
(USD$52,000), for the use of property owned by Mr. Philip St Baker in Colorado, USA. Mr. Philip St Baker’s salary
was reduced accordingly to reflect the additional benefit Mr. Philip St Baker received.

During the fiscal year ended June 30, 2021:

• The Group entered into a separation agreement with Philip St Baker following his resignation on
23 September 2020, which included the settlement of a $1,500,000 limited recourse loan.

During the fiscal year ended June 30, 2020:

• A$4,000,000 in unsecured loan notes were issued to the St Baker Energy Innovation Fund, a related party
of Mr. Trevor St Baker. Prior to the issue of the loan notes, the St Baker Energy Innovation Fund provided
the Company with a A$4,000,000 short-term unsecured loan bearing interest at a rate of 10%. Following
shareholder approval on July 31, 2019, for the loan notes, the short-term loan was converted to loan notes.
These loan notes were repaid in connection with the June 2020 Capital Raise Transaction described below.

• the Group entered into a short-term loan agreement with the St Baker Energy Innovation Fund for
A$3,400,000. This loan was repaid in connection with the June 2020 Capital Raise Transaction described
below.

• the Group entered into short-term loan agreements with directors totaling A$3,148,960. These loans were
repaid in connection with the June 2020 Capital Raise Transaction described below.

• at a General Meeting of Shareholders held on June 30, 2020, shareholders approved the issue of
67,085,100 fully paid ordinary shares to the St Baker Energy Innovation Fund at an issue price of A$0.29
per share raising A$19,454,679 (the “June 2020 Capital Raise Transaction”). The consideration for the
ordinary shares received consisted of cash and the retirement of both convertible loan notes and short-term
loans owing. Details of the June 2020 Capital Raise Transaction are set out in the table below:

 

Face value of
loan notes and

balance of
short-term 

loan
A$

Interest
accrued

A$

Placement
proceeds

A$
Total
A$

Shares issued
(Number)

Loan notes redeemed 10,000,000 1,187,397 — 11,187,397 38,577,232

Short-term loan repaid 3,400,000 131,575 — 3,531,575 12,177,845

Placement proceeds — — 4,735,707 4,735,707 16,330,023

Total 13,400,000 1,318,972 4,735,707 19,454,679 67,085,100

Director and Senior Management Compensation

See “Management—Remuneration” for information regarding compensation of our senior management and
directors.

Indemnification Agreements

Our 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, we will indemnify every person who is or has been an officer of the
company against any liability incurred by that person as an officer. This includes any liability incurred by that
person in their capacity as an officer of a related body corporate.
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We intend to enter into Deeds of Indemnity, Insurance and Access, or Indemnity Deeds with each a non-
executive director and executive officer. Under the Indemnity Deeds, we will agree to indemnify (to the maximum
extent permitted under Australian law and our Constitution, subject to certain specified exceptions) each director and
executive officer against all liabilities incurred in any capacity, including acting as an authorized representative of
NOVONIX, and any and all costs and expenses relating to such a claim or to any notified event incurred by such
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 will
provide that the indemnities are unlimited as to amount, continuous and irrevocable.

Separately, we intend to obtain insurance for our directors and executive officers, as will be required by the
Indemnity Deeds.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
or persons controlling us pursuant to the foregoing provisions, we have 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.

Related Person Transaction Policy

We comply with Australian law and the rules and regulations of the ASX regarding approval of transactions
with related parties. Under Australia’s securities laws and ASX rules, transactions with directors or significant
shareholders of the Company (or their associates) may require shareholder approval depending on the size or nature
of the transaction.

All of the transactions described above were entered into prior to the adoption of the written policy, but our
board of directors and, where necessary, our shareholders, evaluated and approved all transactions that were
considered to be related party transactions under Australian law and the rules and regulations of the ASX at the time
at which they were consummated.

C. Interests of experts and counsel

Not applicable.
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Item 8. Financial Information

A. Consolidated Financial Statements and Other Financial Information

For a list of all financial statements filed as part of the registration statement, see “Item 18. Financial
Statements.” For information on our dividend policy see “Item 10B. Memorandum and Articles of Association.”

Legal Proceedings

We believe that we are currently not a party to any material legal proceedings. From time to time, we may
become involved in legal proceedings arising in the ordinary course of our business. Such claims or legal actions,
even if without merit, could result in the expenditure of significant financial and management resources and
potentially result in civil liability for damages. For risks related to legal proceedings, see “Risk Factors—From time
to time, we may be involved in litigation, regulatory actions or government investigations and inquiries, which
could have an adverse impact on our profitability and consolidated financial position,” and “Risk Factors—We
may become involved in lawsuits or other proceedings to protect or enforce our intellectual property, which could
be expensive, time-consuming and unsuccessful and have a negative effect on the success of our business.”

B. Significant Changes

No significant change, other than as otherwise described in this registration statement on Form 20-F, has
occurred in our operations since the date of our consolidated financial statements included in this registration
statement on Form 20-F.

Item 9. The Listing

A. Listing Details

The principal trading market for our ordinary shares is the ASX in Australia, where the ordinary shares have
been listed since 2015. On January 5, 2022, the closing price of our ordinary shares as traded on the ASX was
A$10.68 per ordinary share. We intend to apply to have the ADSs listed on the Nasdaq Global Market under the
symbol “NVX”. For a description of the rights of holders of the ADSs, see “Description of Securities Other Than
Equity Securities – American Depositary Shares.”

B. Plan of Distribution

Not applicable.

C. Markets

Our ordinary shares are publicly traded on the ASX under the symbol “NVX”.

We are filing this registration statement on Form 20-F in anticipation of the listing of the ADSs, each
representing four of our ordinary shares, on the Nasdaq Global Market under the symbol “NVX”. The Bank of New
York Mellon, acting as depositary, will register and deliver the ADSs.

D. Selling Shareholders

Not applicable.

E. Dilution

Not applicable.

F. Expenses of the Issue

Not applicable.

Item 10. Additional Information

A. Share Capital

General

The following description of our ordinary shares is only a summary. We encourage you to also read our
Constitution, which is included as an exhibit to this registration statement, of which this registration statement forms
a part.
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We are a public company limited by shares incorporated under the Corporations Act by the Australian
Securities and Investments Commission, or ASIC. Our corporate affairs are principally governed by our
Constitution, the Corporations Act and the Australian Securities Exchange, or ASX, Listing Rules. Our ordinary
shares are quoted and trade on the ASX.

Our Constitution is not significantly different to a U.S. company’s charter documents. However, we do not have
a limit on our authorized share capital, and the concept of ‘par value’ is not recognized under Australian law. Our
constitution is further discussed under “—Our Constitution”, below.

Subject to any restrictions on the issue of securities in our Constitution, the Corporations Act, the ASX Listing
Rules and any other applicable law, we may from time to time issue shares and grant options over unissued shares
on any terms, with the rights and restrictions and for the consideration that our board of directors determine. The
rights and restrictions attaching to ordinary shares are derived through a combination of our Constitution, the
common law applicable in Australia, the ASX Listing Rules, the Corporations Act and other applicable law. A
general summary of some of the rights and restrictions attaching to our ordinary shares are summarized below. Each
ordinary shareholder is entitled to receive notice of, and to be present, vote (subject to any voting exclusions which
may apply to specific resolutions) and speak at, general meetings.

Changes to Our Share Capital

As of the date of this registration statement, we had: (i) 482,563,962 ordinary shares outstanding,
(ii) outstanding options to subscribe for 29,363,334 ordinary shares at a weighted-average exercise price of
approximately A$0.51 per share, (iii) 4,370,000 outstanding performance rights held by key management personnel
(“KMP”) and employees (with each performance right being a contractual right to receive an ordinary share for no
consideration provided applicable performance hurdles are achieved) and (iv) 291,500 outstanding share rights held
by directors.

From July 1, 2018 through the date of this registration statement (i.e. over the last three completed financial
years), the following events changed the number of our issued and outstanding ordinary shares:

• 10,750,000 ordinary shares issued upon exercise of options by directors and executives;

• 1,896,666 ordinary shares issued upon exercise of other options;

• 3,158,865 ordinary shares issued upon exercise of KMP performance rights;

• 400,000 ordinary shares issued upon exercise of non-KMP performance rights;

• 259,585,759 ordinary shares issued in connection with capital raising transactions;

• 5,672,414 ordinary shares issued to Mr. Trevor St Baker, Mr. Andrew Liveris nominees, Admiral Robert
Natter and Mr. Robert Cooper (or entities affiliated with them); and

• 77,962,578 ordinary shares issued to Phillips 66.

B. Memorandum and Articles of Association

Our Constitution

Our Constitution governs our internal management and is similar in nature to the bylaws of a U.S. corporation.
It does not provide for or prescribe any specific objectives or purposes of our company. It provides that our company
may exercise any power, take any action or engage in any conduct which the Corporations Act permits a company
limited by shares to exercise, take or engage in. Under the Corporations Act, a company has the legal capacity and
powers of an individual both within and outside Australia, as well as a number of other powers specific to
companies.

Our Constitution is subject to the terms of the Corporations Act. It may be amended or repealed and replaced
by special resolution of shareholders, which is a resolution passed by at least 75% of the votes cast by shareholders
(in person or by proxy) entitled to vote on the resolution.

The material provisions of our Constitution are summarized below. This summary is not intended to and does
not constitute a complete statement of the rights and liabilities of our shareholders, and is qualified in its entirety by
reference to the complete text of our Constitution, a copy of which is included as an exhibit to this registration
statement, of which this registration statement forms a part.
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Interested Directors

Unless a relevant exception applies, the Corporations Act requires our directors to disclose any material
personal interest in a matter that relates to the affairs of our company and prohibits them from voting on those
matters and from being present at the meeting while the matter is being considered. However, a director with a
material personal interest may be present at the meeting and vote on the matter if directors who do not have a
material personal interest in the relevant matter have passed a resolution:

• identifying that director, the nature and extent of the director’s interest in the matter and its relation to our
affairs; and

• stating that those directors are satisfied that the interest should not disqualify the director from voting or
being present.

If a director has an interest in a matter, then under our Constitution that director may:

• subject to the requirements under the Corporations Act described above, participate in and vote on that
matter;

• be counted in determining whether a quorum is present at any directors’ meeting considering that matter,
provided they are entitled to vote on at least one of the resolutions to be proposed at that meeting;

• execute any document relating to that matter; and

• provided their interest has been disclosed (where required by Australian law) prior to the relevant
transaction being entered into, retain the benefits under any transaction that relates to the interest.

In addition, the Corporations Act and the ASX Listing Rules require shareholder approval of the provision of
financial benefits by our company to our directors, unless a relevant exception applies (such as reasonable
remuneration; on this topic see “—Directors’ Compensation” below).

Directors’ Compensation

Our non-executive directors are paid remuneration for their services as directors. Remuneration may be
provided in a manner determined by the directors, including by way of non-cash benefits (for example, contributions
to a superannuation fund). As of the date of this registration statement, non-executive directors as a whole may be
paid or provided remuneration for their services up to a total amount or value of A$600,000 per financial year in
aggregate. This amount may be divided among the directors in such proportions as the directors themselves agree
and in accordance with our Constitution. The capped sum remuneration for non-executive directors may not be
increased except at a general meeting of shareholders and the particulars of the proposed increase are required to
have been provided to shareholders in the notice convening the meeting. In addition, our board of directors may fix
the remuneration of each executive director.

Fees payable to our non-executive directors must not include a commission on, or a percentage of, our profits
or operating revenue. Remuneration paid to our executive directors may include a commission on, or percentage of,
our profits but not our operating revenue.

Pursuant to our Constitution, any director who performs extra services or devotes special attention to the
business of our company may be paid an additional sum for those services and that devotion. Such a payment would
fall outside of the capped sum remuneration described above if paid to a non-executive director.

In addition to other remuneration provided in our Constitution, all of our directors are entitled to be paid by us
for all travelling and other expenses properly incurred by the directors in attending general meetings, board
meetings, committee meetings or otherwise in connection with our business.

In addition, in accordance with our Constitution and subject to the requirements of the Corporations Act, a
director may be paid a retirement benefit as determined by our board of directors.

Borrowing Powers Exercisable by Directors

Pursuant to our Constitution, the management and control of our business affairs are vested in our board of
directors. Our board of directors has the power to borrow or raise money in any other way for the purposes of
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the company, and may grant security for the repayment, performance or fulfilment of any debts, liabilities, contracts
or obligations incurred or undertaken by the company in any manner and upon any terms and conditions as our
board of directors deems appropriate.

Retirement of Directors

Pursuant to the ASX Listing Rules, we must hold an election of directors at each annual general meeting, at
which at least one director must stand for election or re-election. If there would not otherwise be a vacancy on the
board, and no director is required to retire (as described below), then the director who has been longest in office
since last being elected must retire.

A director will be required to retire if: (i) they have been appointed by the other directors since the previous
annual general meeting (as an addition to the board or to fill a casual vacancy), or (ii) they would hold office without
re-election beyond the third annual general meeting following their appointment. Retirement based on the latter rule
does not apply to the managing director.

The retirement of a director from office, and the re-election of a director or the election of another person to
that office, takes effect at the conclusion of the relevant annual general meeting.

Rights and Restrictions on Classes of Shares

The rights attaching to our ordinary shares are detailed in our Constitution. Our Constitution provides that,
subject to the Corporations Act, the ASX Listing Rules and our Constitution, our directors may issue shares
(including shares with certain preferential rights, as described below) and grant options over unissued shares to such
persons, on such terms and with such rights and restrictions as they may determine.

Preference shares issued by our company may be liable to be redeemed or converted to ordinary shares and will
have limited voting rights. They would also receive a preferential dividend, in priority to the payment of any
dividend on the ordinary shares, at a rate (fixed or variable) and on the basis (including whether cumulative or not)
decided by the directors.

As of the date of this registration statement, our outstanding share capital consists of only one class of ordinary
shares.

Dividend Rights

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

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

• the payment of 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.

Subject to this requirement, our board of directors may from time to time determine to pay dividends to
shareholders. All unclaimed dividends may be invested by our board of directors for our benefit until claimed or
until required to be dealt with under any law relating to unclaimed moneys.

Voting Rights

Under our Constitution, and subject to any voting exclusions imposed under the ASX Listing Rules
(which typically exclude parties from voting on resolutions in which they have an interest) and any rights and
restrictions attaching to a class of shares (such as voting rights for preference shares, if any were issued), each
shareholder has one vote on a show of hands at a meeting of the shareholders. If a poll is demanded under the
Constitution or the Corporations Act, each shareholder shall have one vote for each fully paid share and a fractional
vote for each share held by that shareholder that is not fully paid, such fraction being equivalent to the proportion of
the amount that has been paid to such date on that share. Shareholders may vote in person or by proxy, attorney or
representative. Under Australian law, shareholders of a public company are generally not permitted to approve
corporate matters by written consent. Our Constitution does not provide for cumulative voting.
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Under Australian law, an ordinary resolution is passed if a majority of the votes cast on the resolution
(in person or by proxy) by members entitled to vote on the resolution are in favor of the resolution. Under our
Constitution, if the votes are equal on a proposed resolution, the chair of the meeting has a casting vote in addition to
any deliberative vote. Under Australian law, a special resolution (which is required to amend our Constitution,
among other things) is passed if at least 75% of the votes cast on the resolution (in person or by proxy) by members
entitled to vote on the resolution are in favor of the resolution.

ADS holders may not directly vote at a meeting of the shareholders but may instruct the depositary to vote the
number of deposited ordinary shares which their ADSs represent. See “Description of Securities Other Than Equity
Securities – American Depositary Shares—Voting Rights.”

Right to Share in Our Profits

Pursuant to our Constitution, our shareholders are entitled to participate in our profits only by payment of
dividends. Our board of directors may from time to time determine to pay dividends to the shareholders. However,
any such dividend is only payable in accordance with the requirements set out in the Corporations Act described
above under “—Dividend Rights”.

Rights to Share in the Surplus in the Event of Winding Up

Our Constitution provides for the right of shareholders to participate in a surplus in the event of our winding
up, subject to the rights attaching to a class of shares.

No Redemption Provision for Ordinary Shares

There are no redemption provisions in our Constitution in relation to ordinary shares. Under our Constitution,
shares may be issued and allotted, which are liable to be redeemed (i.e. redeemable preference shares). Under the
Corporations Act, redeemable preference shares may only be redeemed if those preference shares are fully paid-up
and payment in satisfaction of redemption is out of profits or the proceeds of a new issue of shares made for the
purpose of the redemption.

Variation or Cancellation of Share Rights

Subject to the Corporations Act, the ASX Listing Rules and the terms of issue of shares of that class, the rights
and privileges attached to shares in a class of shares may only be varied or cancelled by a special resolution, together
with either:

• a special resolution passed at a meeting of members holding shares in the class; or

• the written consent of members with at least 75% of the votes in the class.

Directors May Make Calls

Our Constitution provides that subject to the terms on which partly paid shares are issued, directors may make
calls on the holders of the ordinary shares for any money unpaid on them.

General Meetings of Shareholders

General meetings of shareholders may be called by our board of directors. Except as permitted under the
Corporations Act, shareholders may not convene a meeting. The Corporations Act requires the directors to call and
arrange to hold a general meeting on the request of shareholders with at least 5% of the votes that may be cast at a
general meeting. Notice of the proposed meeting of our shareholders is required to be given to shareholders at least
28 days prior to such meeting under the Corporations Act.

Foreign Ownership Regulation

Our Constitution does not impose specific limitations on the rights of non-Australian residents to hold or
acquire our securities. However, proposed acquisitions of securities in Australian companies by foreign persons may
be subject to review by the Australian Federal Treasurer (who is advised by Australia’s Foreign Investment Review
Board, or FIRB) under the Foreign Acquisitions and Takeovers Act 1975 (Cth), or the FATA.
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Foreign investment actions which qualify for review under the FATA can be classified in one of two ways:
there are actions which must be notified to FIRB and actions which may be notified to FIRB. Generally, an
acquisition of securities in an Australian company by a foreign person must be notified to FIRB if: (i) the foreign
person and any of their associates would together hold an interest in 20% or more of the issued securities of, or
would be in a position to control 20% or more of the voting power in, that company, and (ii) the relevant monetary
threshold is satisfied. As an example of the monetary threshold which may apply, for a U.S. person acquiring an
equity interest in an Australian company which does not operate a “sensitive” business (e.g. media,
telecommunications, transport, defence etc.), the transaction would generally only qualify for review under the
FATA if the total asset value of the company or its total issued securities value was greater than A$1.216 billion
(indexed).

The Australian Federal Treasurer has broad powers in relation to proposed acquisitions. The Treasurer may
prevent proposed acquisitions or impose conditions on them. If a qualifying action is not voluntarily submitted to
FIRB for review, a foreign person who proceeds with the acquisition is subject to the risk that the Treasurer may
subsequently consider the transaction to be contrary to Australia’s national interest or its national security and may,
accordingly, make adverse orders in respect of the action (including divestment orders). Divestment orders may also
be made if a foreign person acquires an interest in securities in an Australian company in contravention of the FATA.

Foreign investment is a complex area of Australian law. Whether actions qualify for review under the
FATA, and whether the Australian Federal Treasurer will exercise their power to prohibit or impose conditions on a
foreign person’s proposed acquisition, will depend on, among other things, the identity of the foreign person (such
as whether they are a government or non-government investor, whether they have any associates and their
nationality), the nature of the Australian company and its business and the proposed structure and value of the
transaction. Given this complexity, this section of this registration statement does not, and does not intend to,
exhaustively describe Australia’s foreign investment laws or the various regulations which may apply in respect of a
particular transaction. Australian law advice should be sought in respect of specific foreign investment issues.

Issues of Shares and Change in Capital

Subject to our Constitution, the Corporations Act, the ASX Listing Rules and any other applicable law, we may
at any time issue shares and grant any person options over unissued shares on any terms, and with such rights and
restrictions, as the directors may determine.

The directors may issue preference shares, as described above under “—Rights and Restrictions on Classes of
Shares”.

Subject to the requirements of our Constitution, the Corporations Act, the ASX Listing Rules and any other
applicable law, including relevant shareholder approvals, we may consolidate or divide our share capital into a larger
or smaller number by resolution, reduce our share capital in any manner (provided that the reduction is fair and
reasonable to our shareholders as a whole and does not materially prejudice our ability to pay creditors) or buy back
our ordinary shares, whether under an equal access buy-back or on a selective basis.

Ownership Threshold

There are no specific provisions in our Constitution that require a person to disclose ownership above a certain
threshold. The Corporations Act, however, requires a person to notify us and the ASX once the person, together with
their associates, acquires a 5% “relevant interest” in our ordinary shares, at which point the person will be
considered to be a “substantial” holder. See “—Change of Control” below regarding when a person has a “relevant
interest”. Further, once a person holds (alone or together with associates) a 5% relevant interest in us, such person
must notify us and the ASX of any increase or decrease of 1% or more in their holding of our ordinary shares, and
must also notify us and the ASX upon their ceasing to be a “substantial” holder.

Change of Control

Takeovers of listed Australian public companies, including us, are regulated by the Corporations Act, which
prohibits the acquisition of a “relevant interest” in issued voting shares in a listed company if the acquisition will
lead to that person’s or someone else’s voting power in our company increasing from 20% or below to more than
20% or increasing from a starting point that is above 20% and below 90%, which we refer to as the Takeovers
Prohibition, which is subject to a range of exceptions.

102



TABLE OF CONTENTS

Generally, a person will have a relevant interest in securities if the person:

• is the holder of the securities (other than if the person holds those securities as a bare trustee);

• has power to exercise, or control the exercise of, a right to vote attached to the securities; or

• has the power to dispose of, or control the exercise of a power to dispose of, the securities.

If, at a particular time,

• a person has a relevant interest in issued securities; and

• the person (whether before or after acquiring the relevant interest) has:
○ entered or enters into an agreement with another person with respect to the securities;
○ given or gives another person an enforceable right, or has been or is given an enforceable right by

another person, in relation to the securities (whether the right is enforceable presently or in the future
and whether or not on the fulfillment of a condition); or

○ granted or grants an option to, or has been or is granted an option by, another person with respect to
the securities; and

• the other person would have a relevant interest in the securities if the agreement were performed, the right
enforced or the option exercised,

then the other person is taken to have a relevant interest in the relevant securities.

There are a number of exceptions to the Takeover Prohibition. In general terms, some of the more significant
exceptions include:

• when the acquisition results from the acceptance of an offer under a formal takeover bid;

• when the acquisition is conducted on market by or on behalf of the bidder during the bid period for a full
takeover bid that is unconditional or only conditional on certain ‘prescribed’ matters set out in the
Corporations Act;

• when the acquisition has been previously approved by our shareholders by resolution passed in a general
meeting;

• an acquisition by a person if, throughout the six months before the acquisition, that person or any other
person has had voting power in our company of at least 19% and, as a result of the acquisition, none of the
relevant persons would have voting power in our company more than three percentage points higher than
they had six months before the acquisition;

• when the acquisition results from the issue of securities under a rights issue;

• when the acquisition results from the issue of securities under a dividend reinvestment scheme or bonus
share plan;

• when the acquisition results from the issue of securities under certain underwriting arrangements;

• when the acquisition results from the issue of securities through a will or through operation of law;

• an acquisition that arises through the acquisition of a relevant interest in another listed company which is
listed on a prescribed financial market or a financial market approved by ASIC;

• an acquisition arising from an auction of forfeited shares conducted on-market; or

• an acquisition arising through a compromise, arrangement, liquidation or buy-back.

Breaches of the takeovers provisions of the Corporations Act are criminal offenses. ASIC and the Australian
Takeover Panel have a wide range of powers relating to breaches of the takeovers provisions, including the ability to
make orders, canceling contracts, freezing transfers of, and rights attached to, securities and forcing a party to
dispose of securities. There are certain defenses to breaches of the takeovers provisions provided in the Corporations
Act.
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Access to and Inspection of Documents

Any shareholder of the Company has the right to inspect or obtain copies of our share register on the payment
of a prescribed fee. Our books containing the minutes of general meetings will be kept at our registered office and
will be open to inspection of shareholders at all times when the office is required to be open to the public. Other
corporate records, including minutes of directors’ meetings, financial records and other documents, are not open for
inspection by shareholders (who are not directors).

Legal Name; Formation; Registered Office

We were incorporated under the laws of Australia in 2012, as a proprietary company limited by shares, under
the name Graphitecorp Pty Limited. In 2015, we completed an initial public offering of our ordinary shares and the
listing of our ordinary shares on the ASX. Prior to our initial public offering and listing on ASX, we changed our
form to become a public company limited by shares and changed our name to GRAPHITECORP Limited. In 2017,
we changed the name of our company to NOVONIX Limited. Our headquarters is located at Level 8, 46 Edward
Street, Brisbane, Queensland 4000, Australia. Our registered office is located at Level 11, 66 Eagle Street, Brisbane,
Queensland, 4000, Australia. Our agent for service of process in the United States is National Registered Agents,
Inc., located at 1209 Orange Street, Wilmington, DE 19801.

Listing

We intend to apply to have the ADSs listed on the Nasdaq Global Market under the symbol “NVX.” Our
ordinary shares are listed on the ASX under the symbol “NVX.”

Transfer Agent and Registrar

The depositary for the ADSs will be The Bank of New York Mellon. Link Market Services Limited is our
Share Registry for our ordinary shares and currently maintains our share register for our ordinary shares. The share
register reflects only record owners of our ordinary shares. Holders of the ADSs will not be treated as one of our
shareholders and their names will therefore not be entered in our share register. The depositary, the custodian or their
nominees will be the holder of the ordinary shares underlying the ADSs. Holders of the ADSs have a right to receive
the ordinary shares underlying their ADSs. See “Description of Securities Other Than Equity Securities – American
Depositary Shares.”

C. Material Contracts

Except as described below or elsewhere in this registration statement, all material contracts entered into by us
in the past two years preceding the filing of this registration statement were entered into in the ordinary course of
business:

Loan Agreement. In connection with the purchase of our “Riverside” facility in Chattanooga, Tennessee
(locally referred to as “Big Blue”), a subsidiary of the Company, NOVONIX 1029, LLC (“Borrower”), entered into
a Loan Agreement, dated as of July 28, 2021, with DBR Investments Co. Limited (“Lender”) pursuant to which
Lender made a loan in the original principal amount of $30,100,000 to Borrower, which loan is secured against the
“Riverside” facility and guaranteed by the Company. The loan initially bears interest at a rate of 4.09% per annum.
Borrower has agreed to certain customary covenants in connection with the loan including, but not limited to, the
incurrence of liens on any interest in the Borrower or any portion of the “Riverside” facility and incurrence of
indebtedness by the Borrower.

Subscription Agreement. In connection with the Phillips 66 Transaction, the Company entered into a
Subscription Agreement, dated as of August 9, 2021, with Philips 66 Company (the “Subscription Agreement”).
Pursuant to the Subscription Agreement, Phillips 66 agreed to acquire 77,962,578 ordinary shares for an aggregate
purchase price of US$150 million. Under the Subscription Agreement Phillips 66 has the right to nominate one
director to our Board of Directors and certain rights to be notified of, and/or participate in, issuances of shares by the
Company (other than distributions of shares to the Company’s shareholders on a pro rata basis).

D. Exchange Controls

Australia has largely abolished exchange controls on investment transactions. The Australian dollar is freely
convertible into U.S. dollars or other currencies. In addition, there are currently no specific rules or limitations
regarding the export from Australia of profits, dividends, capital or similar funds belonging to foreign investors,
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except that certain payments to non-residents must be reported to the Australian Cash Transaction Reports Agency,
which monitors such transaction, and amounts on account of potential Australian tax liabilities may be required to
be withheld unless a relevant taxation treaty can be shown to apply and under such there are either exemptions or
limitations on the level of tax to be withheld.

E. Taxation

The following summary of material U.S. federal income tax and Australian tax considerations of an investment
in the ADSs is based upon the federal income tax laws of the United States and regulations promulgated thereunder
and the tax laws of Australia and the regulations promulgated thereunder, each as in effect as of the date of this
registration statement, all of which are subject to change or differing interpretations, possibly with retroactive effect.
This summary does not deal with all possible tax consequences relating to an investment in the ADSs, including tax
consequences under U.S. state or local tax laws, U.S. federal tax laws other than U.S. federal income tax laws,
certain Australian tax laws, and the tax laws of any jurisdiction outside of the United States and Australia.

U.S. Federal Income Tax Considerations

The following describes material U.S. federal income tax considerations relating to the acquisition, ownership
and disposition of the ADSs, and the ownership and disposition of any ordinary shares received in exchange for such
ADSs from the depositary. This summary addresses these tax considerations only for U.S. holders (as defined
below) that hold ADSs, and any ordinary shares received in exchange for such ADSs from the depositary, as capital
assets (generally, property held for investment).

This summary is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), existing,
proposed and temporary U.S. Treasury Regulations promulgated thereunder and administrative and judicial
interpretations thereof, in each case, as in effect on the date hereof and all of which are subject to change and to
differing interpretations, possibly with retroactive effect. Any such change or differing interpretations could affect
the tax considerations described below. There can be no assurances that the U.S. Internal Revenue Service
(the “IRS”) will not take a position that differs from those described below or that such a position would not be
sustained by a court. We have not obtained, nor do we intend to obtain, a ruling with respect to the U.S. federal
income tax considerations of the purchase, ownership or disposition of the ADSs or ordinary shares. Accordingly,
U.S. holders should consult their tax advisors concerning the U.S. federal, state, local and non-U.S. tax
consequences of acquiring, owning and disposing of the ADSs or ordinary shares in their particular circumstances.

This summary does not address any U.S. federal tax considerations other than U.S. federal income tax
considerations (such as estate or gift tax considerations, the Medicare contribution tax imposed on certain net
investment income, or any state, local, or non-U.S. tax considerations).

This summary does not address all U.S. federal income tax considerations that may be relevant to a U.S. holder
based on its particular circumstances. This summary also does not address U.S. federal income tax considerations
applicable to a U.S. holder that may be subject to special tax rules including the following:

• banks, financial institutions or insurance companies;

• brokers, dealers or traders in securities, currencies, commodities, or notional principal contracts;

• tax-exempt entities;

• individual retirement accounts and other tax-deferred accounts;

• real estate investment trusts or regulated investment companies;

• persons that hold the ADSs or our ordinary shares as part of a “hedging,” “integrated,” “wash sale” or
“conversion” transaction or as a position in a “straddle” for U.S. federal income tax purposes;

• S corporations, partnerships, or other pass-through entities for U.S. federal income tax purposes and
investors in such entities;

• former citizens or long-term residents of the United States;

• persons that received the ADSs as compensation;
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• persons required to accelerate the recognition of any item of gross income as a result of any item of gross
income with respect to the ADSs or our ordinary shares being taken into account in an applicable financial
statement;

• persons acquiring the ADSs in connection with a trade or business conducted outside of the United States,
including a permanent establishment or a fixed base in Australia;

• persons subject to the alternative minimum tax;

• holders that own directly, indirectly, or constructively, 10% or more of the voting power or value of our
equity interests; and

• holders that have a “functional currency” other than the U.S. dollar.

Persons who hold the ADSs and fall within one of the categories above are advised to consult their tax advisor
regarding the specific U.S. federal income tax consequences which may apply to their particular situation.

For the purposes of this description, a “U.S. holder” is a beneficial owner of the ADSs or our ordinary shares
that is, for U.S. federal income tax purposes:

• an individual who is a citizen or resident of the United States;

• a corporation created or organized under the laws of the United States, any state thereof or the District of
Columbia;

• an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

• a trust, if a court within the United States is able to exercise primary supervision over its administration
and one or more U.S. persons have the authority to control all of the substantial decisions of such trust, or
if such trust has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a
U.S. person.

If an entity treated as a partnership for U.S. federal income tax purposes holds the ADSs or our ordinary shares,
the U.S. federal income tax consequences relating to an investment in the ADSs and our ordinary shares will depend
in part upon the status of the partner and the activities of the partnership. Such a partner or partnership should
consult its tax advisor regarding the specific U.S. federal income tax considerations of acquiring, owning and
disposing of the ADSs or our ordinary shares in its particular circumstances.

U.S holders of the ADSs should consult their tax advisors as to the particular tax consequences
applicable to them relating to the acquisition, ownership and disposition of the ADSs or our ordinary shares,
including the applicability of U.S. federal, state and local tax laws, Australian tax laws and other non-U.S. tax
laws.

ADSs. In general, for U.S. federal income tax purposes, a U.S. holder holding ADSs will be treated as the
owner of the ordinary shares represented by the ADSs. Accordingly, exchanges with the depositary of ADSs for
ordinary shares, and of ordinary shares for ADSs, generally will not be subject to U.S. federal income tax.

Distributions. As described under the heading “Dividend Policy,” we do not expect to make any distributions in
respect of the ADSs or our ordinary shares. Subject to the discussion under “—Passive Foreign Investment
Company Considerations,” below, the gross amount of any distribution (including any amounts withheld in respect
of Australian tax or in respect of fees payable to the depositary) actually or constructively received by a U.S. holder
with respect to the ADSs or our ordinary shares generally will be taxable to the U.S. holder as a dividend to the
extent of the U.S. holder’s pro rata share of our current or accumulated earnings and profits as determined under
U.S. federal income tax principles. Generally, distributions in excess of our current and accumulated earnings and
profits will be treated as a non-taxable return of capital to the extent of the U.S. holder’s adjusted tax basis in the
ADSs or our ordinary shares, and thereafter as capital gain from the disposition of the ADSs or our ordinary shares.
However, since we do not intend to calculate our earnings and profits under U.S. federal income tax principles, it is
expected, and U.S. holders should assume, that any distribution will be reported as a dividend and will constitute
ordinary dividend income to a U.S. holder. Any dividends will generally be treated as foreign source, and will not be
eligible for the dividends-received deduction generally allowed to corporate U.S. holders.

106



TABLE OF CONTENTS

Subject to the discussion under “—Passive Foreign Investment Company Considerations,” below, dividends
paid to non-corporate U.S. holders may qualify as “qualified dividend income” eligible for the preferential rates of
taxation applicable to long-term capital gains if we are a “qualified foreign corporation” and certain other
requirements (discussed below) are met. We generally will be considered to be a qualified foreign corporation (a) if
we are eligible for the benefits of the Convention between the Government of the United States of America and the
Government of Australia for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with Respect to
Taxes on Income, signed on August 6, 1982, as amended and currently in force (the “U.S.-Australia Tax Treaty”), or
(b) the ADSs or our ordinary shares are readily tradable on an established securities market in the United States. We
have applied to have the ADSs listed on the Nasdaq Global Market, which is an established securities market in the
United States, although there can be no assurance that the ADSs will be listed or remain listed on Nasdaq or be
considered readily tradable on an established securities market in the United States now or in the future. In addition,
we believe that we qualify as a resident of Australia for purposes of, and are eligible for the benefits of, the U.S.-
Australia Tax Treaty, although there can be no assurance in this regard. Therefore, subject to the discussion under
“—Passive Foreign Investment Company Considerations,” below, any dividends on the ADSs or our ordinary shares
generally will be “qualified dividend income” in the hands of individual U.S. holders, provided that a holding period
requirement (more than 60 days of ownership, without protection from the risk of loss, during the 121-day period
beginning 60 days before the ex-dividend date) and certain other requirements are met.

A U.S. holder may be able to claim as a credit against its U.S. federal income tax liability the amount of any
Australian tax withheld from any dividends at a rate not exceeding an applicable rate under the U.S.-Australia Tax
Treaty. Alternatively, a U.S. holder may deduct such Australian taxes from its U.S. federal taxable income, provided
that the U.S. holder elects to deduct rather than credit all foreign income taxes paid or accrued for the relevant
taxable year. The rules governing U.S. foreign tax credits are complex. Each U.S. holder should consult its tax
advisors regarding the foreign tax credit rules.

In general, the amount of any distribution paid to a U.S. holder in a foreign currency will be the U.S. dollar
value of the foreign currency calculated by reference to the spot exchange rate on the day the depositary receives the
distribution (in the case of ADSs) or on the day the distribution is received by the U.S. holder (in the case of
ordinary shares), regardless of whether the foreign currency is converted into U.S. dollars at that time. If
distributions received in a foreign currency are converted into U.S. dollars on the day they are received, a U.S.
holder should not be required to recognize foreign currency gain or loss in respect of the distribution. A U.S. holder
that does not convert foreign currency received as a distribution on an ordinary share into U.S. dollars on the date of
receipt generally will have a tax basis in such foreign currency equal to the U.S. dollar value of such foreign
currency on the date of receipt. Any foreign currency gain or loss a U.S. holder recognizes on a subsequent
conversion of foreign currency into U.S. dollars will be U.S. source ordinary income or loss.

As discussed above under “Description of Securities Other Than Equity Securities – American Depositary
Shares– Fees and Expenses”, the amount of any distribution that is paid to a U.S. holder will be reduced by certain
fees that such U.S holder is required to pay to the depositary. The amount of any dividend a U.S. holder is deemed to
receive and include in income for U.S. federal income tax purposes will not be reduced by the amount of any fees
that are withheld, and a U.S. holder would be deemed to pay the amount of such fees to the depositary. Any such
fees generally will be treated as items of investment expense which may not be deductible in the case of certain
investors due to general limitations on the deductibility of investment expenses. U.S. holders should consult their tax
advisor with respect to the tax treatment of the payment of any such fees to the depositary.

Sale or Other Taxable Disposition. A U.S. holder generally will recognize gain or loss for U.S. federal income
tax purposes upon the sale or other taxable disposition of the ADSs or the ordinary shares in an amount equal to the
difference between the U.S. dollar value of the amount realized from such disposition and the U.S. holder’s adjusted
tax basis in those ADSs or ordinary shares, determined in U.S. dollars. Subject to the discussion under “—Passive
Foreign Investment Company Considerations” below, any such gain or loss generally will be a capital gain or loss,
and will be long-term capital gain or loss if the U.S. holder’s holding period for such ADSs or ordinary shares is
more than one year at the time of such disposition. A U.S. holder’s adjusted tax basis in the ADSs or our ordinary
shares generally will be equal to the cost of such ADSs or ordinary shares. Any long-term capital gain from the
disposition of the ADSs or our ordinary shares by a
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non-corporate U.S. holder generally is eligible for a preferential rate of taxation. The deductibility of capital losses
for U.S. federal income tax purposes is subject to limitations. Any such gain or loss that a U.S. holder recognizes
generally will be treated as U.S. source gain or loss for foreign tax credit limitation purposes.

For a cash basis taxpayer, any units of foreign currency received on a disposition of the ADSs or our ordinary
shares that are treated as traded on an established securities market are translated into U.S. dollars at the spot
exchange rate on the settlement date of the disposition. No foreign currency exchange gain or loss will result for a
cash basis taxpayer from currency fluctuations between the trade date and the settlement date of such a disposition.

An accrual basis taxpayer may elect the same treatment required of cash basis taxpayers with respect to
dispositions of the ADSs or our ordinary shares that are traded on an established securities market, provided the
election is applied consistently from year to year. Such election may not be changed without the consent of the IRS.
For an accrual basis taxpayer who does not make such election or if the ADSs or our ordinary shares that are not
treated as traded on an established securities market, any units of foreign currency received on a disposition of the
ADSs or our ordinary shares are translated into U.S. dollars at the spot exchange rate on the trade date of the
disposition. In such case, the taxpayer may recognize exchange gain or loss based on currency fluctuations between
the trade date and the settlement date. Any foreign currency gain or loss a U.S. holder recognizes will be U.S. source
ordinary income or loss.

Passive Foreign Investment Company Considerations. Generally, we will be a “passive foreign investment
company” (“PFIC”) for U.S. federal income tax purposes for any taxable year in which, after applying certain look-
through rules with respect to the income and assets of our subsidiaries, either: (1) at least 75% of our gross income is
“passive income” or (2) at least 50% of the average quarterly value of our total gross assets (which would generally
be measured by fair market value of our assets) is attributable to assets that produce “passive income” or are held for
the production of “passive income.” For purposes of these calculations, we will be treated as holding our
proportionate share of the assets of, and receiving directly our proportionate share of the income of, any corporation
in which we directly or indirectly own at least 25% (by value) of the shares. Passive income for this purpose
generally includes dividends, interest, royalties, rents, gains from commodities and securities transactions and the
excess of gains over losses from the disposition of assets which produce passive income.

Based on our current and anticipated operations and composition of our assets and income, we believe that we
should not be a PFIC for the current taxable year, and currently do not expect to become a PFIC in the foreseeable
future. However, the determination of PFIC status is a factual determination that must be made annually and cannot
be made until the close of a taxable year. In particular, our PFIC status may be determined in large part based on the
market price of the ADSs and our ordinary shares. The market price of the ADSs and our ordinary shares may
fluctuate, and a significant decrease in the market price could cause us to be treated as a PFIC. Moreover, the
determination of PFIC status depends, in part, on the application of complex U.S. federal income tax rules which are
subject to differing interpretations. Accordingly, there can be no assurance that we would not be a PFIC for the
current taxable year or any future taxable year.

If we are a PFIC, a U.S. holder will be subject to a special tax at ordinary income tax rates on “excess
distributions,” including certain distributions by us and any gain that the U.S. holder recognizes on the sale or other
disposition of the ADSs or our ordinary shares. Distributions received by a U.S. holder (other than distributions in
the first year that a U.S. holder holds the ADSs or ordinary shares) in a taxable year that exceed 125% of the average
annual distributions received during the shorter of the three preceding taxable years or the portion of the U.S.
holder’s holding period for the ADSs or ordinary shares that precedes the taxable year of the distribution will be
treated as an excess distribution. The amount of U.S. federal income tax on any excess distributions will be
increased by an interest charge to compensate for the tax deferral, calculated as if the excess distributions were
earned ratably over the period that the U.S. holder has held the ADSs or ordinary shares. Dividends received with
respect to the ADSs or our ordinary shares will not be eligible for the preferential tax rate applicable to “qualified
dividend income” received by non-corporate U.S. holders if we are a PFIC for the taxable year of the distribution or
for the preceding taxable year. Classification as a PFIC may also have other adverse tax consequences. A U.S.
holder may be able to mitigate certain of these adverse tax consequences if it
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is able to make a timely qualified electing fund election (a “QEF election”) or a mark to market election with respect
to the ADSs. However, a QEF election may only be made by a U.S. holder if we provide such holder with certain
information, and we do not expect to provide U.S. holders with the information necessary to make a QEF election in
the event we were to be a PFIC.

If we are a PFIC in any year in which a U.S. holder owns the ADSs or our ordinary shares, we would continue
to be treated as a PFIC with respect to such U.S. holder in all succeeding years during which the U.S. holder owns
the ADSs or ordinary shares, regardless of whether we continue to meet the tests described above, unless we cease
to be a PFIC and the U.S. holder has made certain elections under applicable U.S. Treasury regulations with respect
to its ADSs or ordinary shares.

If a U.S. holder owns the ADSs or our ordinary shares during any taxable year in which we are a PFIC, the U.S.
holder generally will be required to file an IRS Form 8621 (Information Return by a Shareholder of a Passive
Foreign Investment Company or Qualified Electing Fund) with respect to the Company, generally with the U.S.
holder’s U.S. federal income tax return for that year. U.S. holders should consult their tax advisor regarding any
annual filing requirements.

The U.S. federal income tax rules relating to PFICs are complex. Prospective U.S. holders should consult
their tax advisors with respect to the acquisition, ownership and disposition of the ADSs or our ordinary
shares, the consequences to them of an investment in a PFIC, any elections available with respect to the ADSs
or ordinary shares (including QEF elections and mark-to-market elections) and the IRS information
reporting obligations with respect to the acquisition, ownership and disposition of the ADSs and ordinary
shares.

Backup Withholding and Information Reporting. U.S. holders generally will be subject to information
reporting requirements with respect to dividends paid on the ADSs or our ordinary shares, and on the proceeds from
the sale, exchange or other disposition of the ADSs or our ordinary shares that are paid within the United States or
through U.S.-related financial intermediaries, unless the U.S. holder is an “exempt recipient.” In addition, U.S.
holders may be subject to backup withholding on such payments, unless the U.S. holder provides a correct taxpayer
identification number and a duly executed IRS Form W-9 or otherwise establishes an exemption. Backup
withholding is not an additional tax, and the amount of any backup withholding will be allowed as a credit against a
U.S. holder’s U.S. federal income tax liability and may entitle such holder to a refund, provided that the required
information is timely furnished to the IRS.

Foreign Asset Reporting. Certain U.S. holders who are individuals are required to report information relating
to an interest in the ADSs and our ordinary shares, subject to certain exceptions (including an exception for ADSs
and ordinary shares held in accounts maintained by U.S. financial institutions) by filing IRS Form 8938 (Statement
of Specified Foreign Financial Assets) with their U.S. federal income tax return. Substantial penalties may be
imposed upon a U.S. holder that fails to comply. U.S. holders should consult their tax advisors regarding their
information reporting obligations, if any, with respect to their ownership and disposition of the ADSs or our ordinary
shares.

THE DISCUSSION ABOVE IS A SUMMARY OF THE U.S. FEDERAL INCOME TAX
CONSEQUENCES OF AN INVESTMENT IN THE ADSs AND IS BASED UPON LAWS AND RELEVANT
INTERPRETATIONS THEREOF IN EFFECT AS OF THE DATE OF THIS REGISTRATION
STATEMENT, ALL OF WHICH ARE SUBJECT TO CHANGE OR DIFFERING INTERPRETATION,
POSSIBLY WITH RETROACTIVE EFFECT. EACH PROSPECTIVE INVESTOR SHOULD CONSULT
ITS TAX ADVISOR ABOUT THE TAX CONSEQUENCES TO IT OF AN INVESTMENT IN THE ADSs IN
LIGHT OF THE INVESTOR’S OWN CIRCUMSTANCES.

Australian Tax Considerations

In this section, we discuss material Australian income tax, stamp duty and goods and services tax
considerations related to the acquisition, ownership and disposal by the absolute beneficial owners of the ADSs or
ordinary shares represented by ADSs. It is based upon existing Australian tax law and administrative practice as of
the date of this registration statement, which is subject to change, possibly retrospectively. This discussion does not
address all aspects of Australian tax law which may be important to particular investors in light of their individual
investment circumstances, such as ADSs or shares held by investors subject to special tax rules (for example,
financial institutions, insurance companies or tax exempt organizations). In addition, this summary does not discuss
any non-Australian or state tax considerations, other than stamp duty.
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Prospective investors are urged to consult their tax advisors regarding the Australian and non-Australian
income and other tax considerations of the acquisition, ownership and disposition of the ADSs or shares, including
before the deposit of shares with the depositary in exchange for ADSs. This summary is based upon the premise and
assumption that the holder of an ADS is not an Australian tax resident and is not carrying on business in Australia
through a permanent establishment or similar taxable nexus (referred to as a “Non-Australian Holder” in this
summary).

Nature of ADSs for Australian Taxation Purposes

Prospective investors and non-Australian holders of ADSs should obtain specialist Australian tax advice
regarding their rights and obligations under the deposit agreement with the depositary, including whether the deposit
arrangement would result in the holders of an ADS being “absolutely entitled” to the underlying shares represented
by the ADS for Australian taxation purposes, especially before the prospective investor or Non-Australian Holder
takes any action either to: (1) deposit ordinary shares to the depositary in exchange for ADSs; or (2) surrender ADSs
to the depositary for cancellation to receive the ordinary shares underlying the Non-Australian Holder's ADSs. Apart
from certain aspects of the Australian tax legislation (for example, the Australian capital gains tax and withholding
tax provisions, which are discussed below), there is no express legislative basis for disregarding “bare trusts” or
similar arrangements for Australian tax purposes generally, and the Australian Taxation Office has not published any
binding guidance in respect of ADS arrangements.

Consistent with our understanding that the deposit agreement, which is proposed for the holders of ADSs, is on
similar terms to agreements that govern ADSs in respect of other foreign private issuers, this summary proceeds on
the assumption that the deposit arrangement results in holders of ADSs being “absolutely entitled” to the underlying
shares and also “presently entitled” to any dividend paid on the underlying ordinary shares. On this basis, holders of
ADSs can be treated as the owners of the underlying ordinary shares for Australian capital gains tax purposes
anddividends paid on the underlying ordinary shares will also be treated as dividends derived by the holders of
ADSs as the persons presently entitled to those dividends.

The Australian tax implications of depositing shares with the depositary in exchange for ADSs will depend on
the individual circumstances of the investor. Generally, for investors who hold such shares on capital account, on the
basis of the assumption regarding absolute entitlement the deposit of such shares with the depositary should not be
subject to Australian capital gains tax.

Taxation of Dividends

Australia operates a dividend imputation system under which dividends may be declared to be “franked” to the
extent they are paid out of company profits that have been subject to income tax. Fully franked dividends are not
subject to dividend withholding tax. To the extent that they are unfranked, dividends payable to Non-Australian
Holders will be subject to dividend withholding tax except to the extent they are declared to be “conduit foreign
income”, or CFI. Dividend withholding tax will be imposed at 30%, unless a shareholder or other specified recipient
is a resident of a country with which Australia has a double taxation treaty and qualifies for the benefits of the treaty.
For example. under the provisions of the current Double Taxation Convention between Australia and the United
States, the Australian tax withheld on unfranked dividends that are not declared to be CFI paid by us to which a
resident of the United States is beneficially entitled generally is limited to 15%.

However, under the Double Taxation Convention between Australia and the United States, if a U.S. resident
company that is a Non-Australian Holder directly owns a 10% or more voting interests in Novonix, the Australian
tax withheld on unfranked dividends that are not declared to be CFI paid by us to which the company is beneficially
entitled is generally limited to 5%.

Character of ADSs or Shares for Australian Taxation Purposes

The Australian tax treatment of a sale or disposal of the ADSs or underlying shares will depend on whether
they are held on revenue or capital account. ADSs may be held on revenue rather than capital account, for example,
where they are held by share traders or any profit arises from a profit-making undertaking or scheme entered into by
the holder. Non-Australian Holders of ADSs should obtain specialist Australian tax advice regarding the
characterization of any gain or loss on a sale or disposal of the ADSs or underlying shares as revenue or capital in
nature.
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Tax on Sales or other Dispositions of Shares or ADSs—Capital Gains Tax

Non-Australian Holders who are treated as the owners of the underlying shares on the basis that they are
absolutely entitled to those shares will not be subject to Australian capital gains tax on the gain made on a sale or
other disposal of ordinary shares, provided the shares are not “taxable Australian property.” Taxable Australian
property includes “indirect Australian real property interests,” which are interests in a company where:

• that Non-Australian Holder, together with its associates (as defined in the relevant Australian tax
legislation), holds 10% or more of that company’s issued shares, at the time of disposal or for a 12-month
period during the two years prior to disposal; and

• more than 50% of that company’s assets held directly or indirectly, determined by reference to market
value, consists of Australian real property (which includes land and leasehold interests) or Australian
mining, quarrying or prospecting rights at the time of disposal.

Australian capital gains tax applies to net capital gains at a taxpayer’s marginal tax rates. Net capital gains are
calculated after reduction for capital losses, which may only be offset against capital gains.

If a Non-Australian Holder of ADSs was not absolutely entitled to the underlying shares, and the ADSs were
held on capital account, the same principles would apply in determining whether a gain on the sale or disposal of the
ADSs would be subject to Australian capital gains tax. That is, a Non-Australian Holder should not be directly
subject to Australian capital gains tax on the sale or disposal of the ADSs provided the ADSs are not “taxable
Australian property”.

The 50% capital gains tax discount is not available to Non-Australian Holders on gains from assets where they
were non-Australian residents during the entire holding period. Companies are not entitled to a capital gains tax
discount.

Broadly, where there is a disposal of “taxable Australian property,” which includes indirect Australian real
property interests, the purchaser will be required to withhold and remit to the Australian Taxation Office, or the
ATO, 12.5% of the proceeds from the sale. A transaction is excluded from the withholding requirements in certain
circumstances, including where the transaction is an on-market transaction conducted on an approved stock
exchange, a securities lending arrangement, or the transaction is conducted using a broker operated crossing system.
There may also be an exception to the requirement to withhold where a Non-Australian Holder provides a
declaration that their ordinary shares are not “indirect Australian real property interests.” The Non-Australian Holder
may be entitled to receive a tax credit for the tax withheld by the purchaser which they may claim in their Australian
income tax return.

Tax on Sales or other Dispositions of ADSs—Revenue Account

Non-Australian Holders who hold their ADSs on revenue account may have the gains made on the sale or other
disposal of the ADSs included in their assessable income under the ordinary income provisions of the income tax
law, if the gains are sourced in Australia. In the case of gains which are ordinary income, there are no express
provisions which treat holders of ADSs as the owners of the underlying shares where they are absolutely entitled to
those shares.

Non-Australian Holders assessable under these ordinary income provisions in respect of gains made on ADSs
held on revenue account would be assessed for such gains at the Australian tax rates for non-Australian residents,
which start at a marginal rate of 32.5% for individuals and would be required to file an Australian tax return. Some
relief from Australian income tax may be available to a Non-Australian Holder who is resident of a country with
which Australia has a double taxation treaty, qualifies for the benefits of the treaty and does not, for example, derive
the gain in carrying on business through a permanent establishment (or similar taxable nexus) in Australia.

To the extent an amount would be included in a Non-Australian Holder’s assessable income under both the
capital gains tax provisions and the ordinary income provisions, the capital gain amount may be reduced, so that the
holder may not be subject to double Australian tax on any part of the gain.
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The statements under “—Tax on Sales or Other Dispositions of Shares—Capital Gains Tax” regarding a
purchaser being required to withhold 12.5% tax on the acquisition of certain taxable Australian property are also
relevant where the disposal of the ADSs by a Non-Australian Holder is likely to generate gains on revenue account,
rather than a capital gain.

Dual Residency

If a holder of ADSs is a resident of both Australia and another jurisdiction (such as the United States) under
those countries’ domestic taxation laws, that holder may be subject to tax as an Australian resident. If, however, the
holder is determined to be a resident of that other jurisdiction for the purposes of the applicable double tax treaty (for
example the Double Taxation Convention between the United States and Australia and qualifies for the benefit of
that treaty, the Australian tax may be subject to limitation by that double tax treaty. Holders should obtain specialist
taxation advice in these circumstances.

Stamp Duty

No Australian stamp duty is payable by Australian residents or non-Australian residents on the issue, transfer
and/or surrender of the ADSs or ordinary shares, provided that the securities issued, transferred and/or surrendered
do not represent 90% or more of our issued shares.

Australian Death Duty

Australia does not have estate or death duties. As a general rule, no capital gains tax liability is realized upon
the inheritance of a deceased person’s shares. The disposal of inherited shares by beneficiaries may, however, give
rise to a capital gains tax liability if the gain falls within the scope of Australia’s jurisdiction to tax.

Goods and Services Tax

No Australian goods and services tax will be payable on the supply of the ADSs or ordinary shares.

THE DISCUSSION ABOVE IS A SUMMARY OF THE AUSTRALIAN TAX CONSEQUENCES OF AN
INVESTMENT IN OUR ORDINARY SHARES OR ADSs AND IS BASED UPON LAWS AND RELEVANT
INTERPRETATIONS THEREOF IN EFFECT AS OF THE DATE OF THIS REGISTRATION STATEMENT, ALL
OF WHICH ARE SUBJECT TO CHANGE, POSSIBLY WITH RETROACTIVE EFFECT. EACH PROSPECTIVE
INVESTOR IS URGED TO CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX CONSEQUENCES TO IT
OF AN INVESTMENT IN OUR ORDINARY SHARES OR ADSs IN LIGHT OF THE INVESTOR’S OWN
CIRCUMSTANCES

F. Dividends and Paying Agents

We have not declared any dividends since our inception and do not anticipate that we will do so in the
foreseeable future. We currently intend to retain future earnings, if any, to finance the development of our business.
Dividends, if any, on our outstanding ordinary shares will be declared by and subject to the discretion of our Board
of Directors on the basis of our earnings, financial requirements and other relevant factors, and subject to Australian
law.

Any dividend we declare will be paid to the holders of ADSs, subject to the terms of the deposit agreement, to
the same extent as holders of our ordinary shares, to the extent permitted by applicable law and regulations, less the
fees and expenses payable under the deposit agreement. Any dividend we declare will be distributed by the
depositary to the holders of ADSs, subject to the terms of the deposit agreement. See “Description of Securities
Other Than Equity Securities - American Depositary Shares”.

We have not appointed any paying agent.

G. Statement by Experts

The consolidated financial statements of the Company as of June 30, 2021 and 2020 and for each of the three
years in the period ended June 30, 2021 included in this Form 20-F have been so included in reliance on the report
(which contains an explanatory paragraph relating to the Company’s ability to continue as a going concern as
described in Note 1 to the consolidated financial statements) of PricewaterhouseCoopers, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.

112



TABLE OF CONTENTS

H. Documents on Display

Upon effectiveness of this registration statement, we will be subject to the periodic reporting and other
informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Under the
Exchange Act, we are required to file reports and other information with the SEC. Specifically, we are required to
file annually a Form 20-F within 120 days of each fiscal year. Copies of reports and other information, when so
filed, may be inspected without charge and may be obtained at prescribed rates at the public reference facilities
maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You can request copies of these documents
upon payment of a duplicating fee, by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference rooms. The SEC also maintains a website at www.sec.gov that
contains reports, proxy and information statements, and other information regarding registrants that make electronic
filings with the SEC using its EDGAR system. As a foreign private issuer, we are exempt from the rules under the
Exchange Act prescribing the furnishing and content of quarterly reports and proxy statements, and officers,
directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions
contained in Section 16 of the Exchange Act.

In addition, since our ordinary shares are traded on the ASX, we have file annual and semi-annual reports with,
and furnish information to, the ASX, as required under the ASX Listing Rules and the Corporations Act. Copies of
our filings with the ASX can be retrieved electronically at www.asx.com.au We also maintain a web site at
www.novonixgroup.com. The information contained on our website or available through our website is not
incorporated by reference into and should not be considered a part of this registration statement on Form 20-F, and
the reference to our website in this registration statement on Form 20-F is an inactive textual reference only.

I. Subsidiary Information

Not applicable.
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Item 11. Quantitative and Qualitative Disclosures about Market Risk

We are exposed to market risks in the ordinary course of our business. Market risk represents the risk of loss
that may impact our financial position due to adverse changes in financial market prices and rates. Our market risk
exposure is primarily the result of fluctuations in interest rates and foreign currency exchange rate risk.

Interest Rate Risk

As of June 30, 2021, we had cash and cash equivalents of A$136,663,976. Our exposure to market interest rates
relates primarily to the short-term deposits. The deposits are held with one of Australia’s largest banks. Our cash and
cash equivalents are not locked into long-term deposits at fixed rates so as to mitigate the risk of earning interest
below the current floating rate. The Group has exposure to borrowings at variable interest rates. As of June 30, 2021,
we had borrowings of A$6,263,625, of which A$5,407,932 bore variable interest rates.

As of June 30, 2020, we had cash and cash equivalents of A$38,807,662. Our exposure to market interest rates
relates primarily to the short-term deposits. The deposits are held with one of Australia’s largest banks. Our cash and
cash equivalents are not locked into long-term deposits at fixed rates so as to mitigate the risk of earning interest
below the current floating rate. The Group has exposure to borrowings at variable interest rates. As of June 30, 2020,
we had borrowings of A$2,212,011, of which A$1,271,109 bore variable interest rates.

Foreign Currency Exchange Rate Risk

Our reporting currency is the Australian dollar, although nearly all of our revenue is, and is expected in the
future to be, collected in U.S. dollars, most of the operating expenses associated with our BTS business are payable
in Canadian dollars and most of the operating expenses associated with our NOVONIX Anode Materials business
are payable in U.S. dollars. As a result, our financial assets and liabilities and foreign currency denominated
transactions are affected by movements in the applicable exchange rate. As our NOVONIX Anode Materials
business grows outside of North America it is possible that it transacts in, or is otherwise exposed to, additional
currencies in the future. As of the date of this registration statement, we do not, and we do not have any current
expectation to, enter into any hedging transactions.

As of June 30, 2020, and June 30, 2021, we had a net liability exposure of A$1.8 million and a net liability
exposure of A$6.1 million, respectively, to the Canadian dollar, and net asset exposure of A$16.8 million and a net
asset exposure of A$71.0 million, respectively, to the U.S. dollar, in both cases primarily in borrowings and cash.

Item 12. Description of Securities Other than Equity Securities

A. Debt Securities

Not applicable.

B. Warrants and Rights

Not applicable.

C. Other Securities.

Not applicable.

D. American Depositary Shares

The Bank of New York Mellon, as depositary, will register and deliver American Depositary Shares, also
referred to as ADSs. Each ADS will represent four shares (or a right to receive four shares) deposited with The
Honk Kong and Shanghai Banking Corporation Limited, as custodian for the depositary in Australia. Each ADS will
also represent any other securities, cash or other property that may be held by the depositary. The deposited shares
together with any other securities, cash or other property held by the depositary are referred to as the deposited
securities. The depositary’s office at which the ADSs will be administered and its principal executive office are
located at 240 Greenwich Street, New York, New York 10286.

You may hold ADSs either (A) directly (i) by having an American Depositary Receipt, also referred to as an
ADR, which is a certificate evidencing a specific number of ADSs, registered in your name, or (ii) by having
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uncertificated ADSs registered in your name, or (B) indirectly by holding a security entitlement in ADSs through
your broker or other financial institution that is a direct or indirect participant in The Depository Trust Company,
also called DTC. If you hold ADSs directly, you are a registered ADS holder, also referred to as an ADS holder. This
description assumes you are an ADS holder. If you hold the ADSs indirectly, you must rely on the procedures of
your broker or other financial institution to assert the rights of ADS holders described in this section. You should
consult with your broker or financial institution to find out what those procedures are.

Registered holders of uncertificated ADSs will receive statements from the depositary confirming their
holdings.

As an ADS holder, we will not treat you as one of our shareholders and you will not have shareholder rights.
Australian law governs shareholder rights. The depositary will be the holder of the shares underlying your ADSs. As
a registered holder of ADSs, you will have ADS holder rights. A deposit agreement among us, the depositary, ADS
holders and all other persons indirectly or beneficially holding ADSs sets out ADS holder rights as well as the rights
and obligations of the depositary. New York law governs the deposit agreement and the ADSs.

The following is a summary of the material provisions of the deposit agreement. For more complete
information, you should read the entire deposit agreement and the form of ADR. Directions on how to obtain copies
of those documents are provided in “Item 10. Additional Information—H. Documents on Display.”

Dividends and Other Distributions

How will you receive dividends and other distributions on the shares?

The depositary has agreed to pay or distribute to ADS holders the cash dividends or other distributions it or the
custodian receives on shares or other deposited securities, upon payment or deduction of its fees and expenses. You
will receive these distributions in proportion to the number of shares your ADSs represent.

Cash. The depositary will convert any cash dividend or other cash distribution we pay on the shares into U.S.
dollars, if it can do so on a reasonable basis and can transfer the U.S. dollars to the United States. If that is not
possible or if any government approval is needed and cannot be obtained, the deposit agreement allows the
depositary to distribute the foreign currency only to those ADS holders to whom it is possible to do so. It will hold
the foreign currency it cannot convert for the account of the ADS holders who have not been paid. It will not invest
the foreign currency and it will not be liable for any interest.

Before making a distribution, any withholding taxes, or other governmental charges that must be paid will be
deducted. See “Item 10. Additional Information—E. Taxation.” The depositary will distribute only whole U.S.
dollars and cents and will round fractional cents to the nearest whole cent. If the exchange rates fluctuate during a
time when the depositary cannot convert the foreign currency, you may lose some of the value of the distribution.

Shares. The depositary may distribute additional ADSs representing any shares we distribute as a dividend or
free distribution. The depositary will only distribute whole ADSs. It will sell shares which would require it to deliver
a fraction of an ADS (or ADSs representing those shares) and distribute the net proceeds in the same way as it does
with cash. If the depositary does not distribute additional ADSs, the outstanding ADSs will also represent the new
shares. The depositary may sell a portion of the distributed shares (or ADSs representing those shares) sufficient to
pay its fees and expenses in connection with that distribution.

Rights to purchase additional shares. If we offer holders of our securities any rights to subscribe for additional
shares or any other rights, the depositary may (i) exercise those rights on behalf of ADS holders, (ii) distribute those
rights to ADS holders or (iii) sell those rights and distribute the net proceeds to ADS holders, in each case after
deduction or upon payment of its fees and expenses. To the extent the depositary does not do any of those things, it
will allow the rights to lapse. In that case, you will receive no value for them. The depositary will exercise or
distribute rights only if we ask it to and provide satisfactory assurances to the depositary that it is legal to do so. If
the depositary will exercise rights, it will purchase the securities to which the rights relate and distribute those
securities or, in the case of shares, new ADSs representing the new shares,
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to subscribing ADS holders, but only if ADS holders have paid the exercise price to the depositary. U.S. securities
laws may restrict the ability of the depositary to distribute rights or ADSs or other securities issued on exercise of
rights to all or certain ADS holders, and the securities distributed may be subject to restrictions on transfer.

Other Distributions. The depositary will send to ADS holders anything else we distribute on deposited
securities by any means it thinks is legal, fair and practical. If it cannot make the distribution in that way, the
depositary has a choice. It may decide to sell what we distributed and distribute the net proceeds, in the same way as
it does with cash. Or, it may decide to hold what we distributed, in which case ADSs will also represent the newly
distributed property. However, the depositary is not required to distribute any securities (other than ADSs) to ADS
holders unless it receives satisfactory evidence from us that it is legal to make that distribution. The depositary may
sell a portion of the distributed securities or property sufficient to pay its fees and expenses in connection with that
distribution. U.S. securities laws may restrict the ability of the depositary to distribute securities to all or certain
ADS holders, and the securities distributed may be subject to restrictions on transfer.

The depositary is not responsible if it decides that it is unlawful or impractical to make a distribution available
to any ADS holders. We have no obligation to register ADSs, shares, rights or other securities under the Securities
Act. We also have no obligation to take any other action to permit the distribution of ADSs, shares, rights or
anything else to ADS holders. This means that you may not receive the distributions we make on our shares or any
value for them if it is illegal or impractical for us to make them available to you.

Deposit, Withdrawal and Cancellation

How are ADSs issued?

The depositary will deliver ADSs if you or your broker deposits shares with the custodian. Upon payment of its
fees and expenses and of any taxes or charges, such as stamp taxes or stock transfer taxes or fees, the depositary will
register the appropriate number of ADSs in the names you request and will deliver the ADSs to the person or
persons that made the deposit.

How can ADS holders withdraw the deposited securities?

You may surrender your ADSs to the depositary for the purpose of withdrawal. Upon payment of its fees and
expenses and of any taxes or charges, such as stamp taxes or stock transfer taxes or fees, the depositary will deliver
the shares and any other deposited securities underlying the ADSs to the ADS holder or a person the ADS holder
designates at the office of the custodian. Or, at your request, risk and expense, the depositary will deliver the
deposited securities at its office, if feasible. However, the depositary is not required to accept surrender of ADSs to
the extent it would require delivery of a fraction of a deposited share or other security. The depositary may charge
you a fee and its expenses for instructing the custodian regarding delivery of deposited securities.

How do ADS holders interchange between certificated ADSs and uncertificated ADSs?

You may surrender your ADR to the depositary for the purpose of exchanging your ADR for uncertificated
ADSs. The depositary will cancel that ADR and will send to the ADS holder a statement confirming that the ADS
holder is the registered holder of uncertificated ADSs. Upon receipt by the depositary of a proper instruction from a
registered holder of uncertificated ADSs requesting the exchange of uncertificated ADSs for certificated ADSs, the
depositary will execute and deliver to the ADS holder an ADR evidencing those ADSs.

Voting Rights

How do you vote?

ADS holders may instruct the depositary how to vote the number of deposited shares their ADSs represent. If
we request the depositary to solicit your voting instructions (and we are not required to do so), the depositary will
notify you of a shareholders’ meeting and send or make voting materials available to you. Those materials will
describe the matters to be voted on and explain how ADS holders may instruct the depositary how to vote. For
instructions to be valid, they must reach the depositary by a date set by the depositary. The depositary will try, as far
as practical, subject to the laws of Australia and the provisions of our articles of association or similar
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documents, to vote or to have its agents vote the shares or other deposited securities as instructed by ADS holders. If
we do not request the depositary to solicit your voting instructions, you can still send voting instructions, and, in that
case, the depositary may try to vote as you instruct, but it is not required to do so.

Except by instructing the depositary as described above, you won’t be able to exercise voting rights unless you
surrender your ADSs and withdraw the shares. However, you may not know about the meeting enough in advance to
withdraw the shares. In any event, the depositary will not exercise any discretion in voting deposited securities and it
will only vote or attempt to vote as instructed.

We cannot assure you that you will receive the voting materials in time to ensure that you can instruct the
depositary to vote the shares represented by your ADSs. In addition, the depositary and its agents are not responsible
for failing to carry out voting instructions or for the manner of carrying out voting instructions. This means that you
may not be able to exercise voting rights and there may be nothing you can do if the shares represented by your
ADSs are not voted as you requested.

In order to give you a reasonable opportunity to instruct the depositary as to the exercise of voting rights
relating to Deposited Securities, if we request the Depositary to act, we agree to give the depositary notice of any
such meeting and details concerning the matters to be voted upon at least 45 days in advance of the meeting date.

Fees and Expenses

 Persons depositing or withdrawing shares or
ADS holders must pay:

 For:

 $5.00 (or less) per 100 ADSs (or portion of 100
ADSs)

 Issuance of ADSs, including issuances resulting
from a distribution of shares or rights or other
property

  Cancellation of ADSs for the purpose of
withdrawal, including if the deposit agreement
terminates

 $.05 (or less) per ADS  Any cash distribution to ADS holders

 A fee equivalent to the fee that would be payable if
securities distributed to you had been shares and the
shares had been deposited for issuance of ADSs

 Distribution of securities distributed to holders of
deposited securities (including rights) that are
distributed by the depositary to ADS holders

 $.05 (or less) per ADS per calendar year  Depositary services

 Registration or transfer fees  Transfer and registration of shares on our share
register to or from the name of the depositary or its
agent when you deposit or withdraw shares

 Expenses of the depositary  Cable (including SWIFT) and facsimile
transmissions (when expressly provided in the deposit
agreement)

 Converting foreign currency to U.S. dollars  

Taxes and other governmental charges the depositary
or the custodian has to pay on any ADSs or shares
underlying ADSs, such as stock transfer taxes, stamp
duty or withholding taxes  As necessary

  

 Any charges incurred by the depositary or its
agents for servicing the deposited securities  As necessary

 

The depositary collects its fees for delivery and surrender of ADSs directly from investors depositing shares or
surrendering ADSs for the purpose of withdrawal or from intermediaries acting for them. The depositary collects
fees for making distributions to investors by deducting those fees from the amounts distributed or by selling a
portion of distributable property to pay the fees. The depositary may collect its annual fee for depositary services by
deduction from cash distributions or by directly billing investors or by charging the book-entry
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system accounts of participants acting for them. The depositary may collect any of its fees by deduction from any
cash distribution payable (or by selling a portion of securities or other property distributable) to ADS holders that
are obligated to pay those fees. The depositary may generally refuse to provide fee-attracting services until its fees
for those services are paid.

From time to time, the depositary may make payments to us to reimburse us for costs and expenses generally
arising out of establishment and maintenance of the ADS program, waive fees and expenses for services provided to
us by the depositary or share revenue from the fees collected from ADS holders. In performing its duties under the
deposit agreement, the depositary may use brokers, dealers, foreign currency dealers or other service providers that
are owned by or affiliated with the depositary and that may earn or share fees, spreads or commissions.

The depositary may convert currency itself or through any of its affiliates, or the custodian or we may convert
currency and pay U.S. dollars to the depositary. Where the depositary converts currency itself or through any of its
affiliates, the depositary acts as principal for its own account and not as agent, advisor, broker or fiduciary on behalf
of any other person and earns revenue, including, without limitation, transaction spreads, that it will retain for its
own account. The revenue is based on, among other things, the difference between the exchange rate assigned to the
currency conversion made under the deposit agreement and the rate that the depositary or its affiliate receives when
buying or selling foreign currency for its own account. The depositary makes no representation that the exchange
rate used or obtained by it or its affiliate in any currency conversion under the deposit agreement will be the most
favorable rate that could be obtained at the time or that the method by which that rate will be determined will be the
most favorable to ADS holders, subject to the depositary’s obligation to act without negligence or bad faith. The
methodology used to determine exchange rates used in currency conversions made by the depositary is available
upon request. Where the custodian converts currency, the custodian has no obligation to obtain the most favorable
rate that could be obtained at the time or to ensure that the method by which that rate will be determined will be the
most favorable to ADS holders, and the depositary makes no representation that the rate is the most favorable rate
and will not be liable for any direct or indirect losses associated with the rate. In certain instances, the depositary
may receive dividends or other distributions from us in U.S. dollars that represent the proceeds of a conversion of
foreign currency or translation from foreign currency at a rate that was obtained or determined by us and, in such
cases, the depositary will not engage in, or be responsible for, any foreign currency transactions and neither it nor we
make any representation that the rate obtained or determined by us is the most favorable rate and neither it nor we
will be liable for any direct or indirect losses associated with the rate.

Payment of Taxes

You will be responsible for any taxes or other governmental charges payable on your ADSs or on the deposited
securities represented by any of your ADSs. The depositary may refuse to register any transfer of your ADSs or
allow you to withdraw the deposited securities represented by your ADSs until those taxes or other charges are paid.
It may apply payments owed to you or sell deposited securities represented by your ADSs to pay any taxes owed
and you will remain liable for any deficiency. If the depositary sells deposited securities, it will, if appropriate,
reduce the number of ADSs to reflect the sale and pay to ADS holders any proceeds, or send to ADS holders any
property, remaining after it has paid the taxes.

Tender and Exchange Offers; Redemption, Replacement or Cancellation of Deposited Securities

The depositary will not tender deposited securities in any voluntary tender or exchange offer unless instructed
to do so by an ADS holder surrendering ADSs and subject to any conditions or procedures the depositary may
establish.

If deposited securities are redeemed for cash in a transaction that is mandatory for the depositary as a holder of
deposited securities, the depositary will call for surrender of a corresponding number of ADSs and distribute the net
redemption money to the holders of called ADSs upon surrender of those ADSs.

If there is any change in the deposited securities such as a sub-division, combination or other reclassification, or
any merger, consolidation, recapitalization or reorganization affecting the issuer of deposited securities in which the
depositary receives new securities in exchange for or in lieu of the old deposited securities, the depositary will hold
those replacement securities as deposited securities under the deposit
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agreement. However, if the depositary decides it would not be lawful and practical to hold the replacement securities
because those securities could not be distributed to ADS holders or for any other reason, the depositary may instead
sell the replacement securities and distribute the net proceeds upon surrender of the ADSs.

If there is a replacement of the deposited securities and the depositary will continue to hold the replacement
securities, the depositary may distribute new ADSs representing the new deposited securities or ask you to surrender
your outstanding ADSs in exchange for new ADSs identifying the new deposited securities.

If there are no deposited securities underlying ADSs, including if the deposited securities are cancelled, or if
the deposited securities underlying ADSs have become apparently worthless, the depositary may call for surrender
of those ADSs or cancel those ADSs upon notice to the ADS holders.

Amendment and Termination

How may the deposit agreement be amended?

We may agree with the depositary to amend the deposit agreement and the ADRs without your consent for any
reason. If an amendment adds or increases fees or charges, except for taxes and other governmental charges or
expenses of the depositary for registration fees, facsimile costs, delivery charges or similar items, or prejudices a
substantial right of ADS holders, it will not become effective for outstanding ADSs until 30 days after the depositary
notifies ADS holders of the amendment. At the time an amendment becomes effective, you are considered, by
continuing to hold your ADSs, to agree to the amendment and to be bound by the ADRs and the deposit agreement
as amended.

How may the deposit agreement be terminated?

The depositary will initiate termination of the deposit agreement if we instruct it to do so. The depositary may
initiate termination of the deposit agreement if

• 60 days have passed since the depositary told us it wants to resign but a successor depositary has not been
appointed and accepted its appointment;

• we delist the ADSs from an exchange in the United States on which they were listed and do not list the
ADSs on another exchange in the United States or make arrangements for trading of ADSs on the U.S.
over-the-counter market;

• we delist our shares from an exchange outside the United States on which they were listed and do not list
the shares on another exchange outside the United States;

• the depositary has reason to believe the ADSs have become, or will become, ineligible for registration on
Form F-6 under the Securities Act of 1933;

• we appear to be insolvent or enter insolvency proceedings;

• all or substantially all the value of the deposited securities has been distributed either in cash or in the form
of securities;

• there are no deposited securities underlying the ADSs or the underlying deposited securities have become
apparently worthless; or

• there has been a replacement of deposited securities.

If the deposit agreement will terminate, the depositary will notify ADS holders at least 90 days before the
termination date. At any time after the termination date, the depositary may sell the deposited securities. After that,
the depositary will hold the money it received on the sale, as well as any other cash it is holding under the deposit
agreement, unsegregated and without liability for interest, for the pro rata benefit of the ADS holders that have not
surrendered their ADSs. Normally, the depositary will sell as soon as practicable after the termination date.

After the termination date and before the depositary sells, ADS holders can still surrender their ADSs and
receive delivery of deposited securities, except that the depositary may refuse to accept a surrender for the purpose
of withdrawing deposited securities or reverse previously accepted surrenders of that kind that have not settled if it
would interfere with the selling process. The depositary may refuse to accept a surrender for the purpose of
withdrawing sale proceeds until all the deposited securities have been sold. The depositary will
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continue to collect distributions on deposited securities, but, after the termination date, the depositary is not required
to register any transfer of ADSs or distribute any dividends or other distributions on deposited securities to the
ADSs holder (until they surrender their ADSs) or give any notices or perform any other duties under the deposit
agreement except as described in this paragraph.

Limitations on Obligations and Liability

Limits on our Obligations and the Obligations of the Depositary; Limits on Liability to Holders of ADSs

The deposit agreement expressly limits our obligations and the obligations of the depositary. It also limits our
liability and the liability of the depositary. We and the depositary:

are only obligated to take the actions specifically set forth in the deposit agreement without negligence or bad
faith, and the depositary will not be a fiduciary or have any fiduciary duty to holders of ADSs;

are not liable if we are or it is prevented or delayed by law or by events or circumstances beyond our or its
ability to prevent or counteract with reasonable care or effort from performing our or its obligations under the
deposit agreement;

are not liable if we or it exercises discretion permitted under the deposit agreement;

are not liable for the inability of any holder of ADSs to benefit from any distribution on deposited securities
that is not made available to holders of ADSs under the terms of the deposit agreement, or for any special,
consequential or punitive damages for any breach of the terms of the deposit agreement;

have no obligation to become involved in a lawsuit or other proceeding related to the ADSs or the deposit
agreement on your behalf or on behalf of any other person;

may rely upon any documents we believe or it believes in good faith to be genuine and to have been signed or
presented by the proper person;

are not liable for the acts or omissions of any securities depository, clearing agency or settlement system; and

the depositary has no duty to make any determination or provide any information as to our tax status, or any
liability for any tax consequences that may be incurred by ADS holders as a result of owning or holding ADSs or be
liable for the inability or failure of an ADS holder to obtain the benefit of a foreign tax credit, reduced rate of
withholding or refund of amounts withheld in respect of tax or any other tax benefit.

In the deposit agreement, we and the depositary agree to indemnify each other under certain circumstances.

Requirements for Depositary Actions

Before the depositary will deliver or register a transfer of ADSs, make a distribution on ADSs, or permit
withdrawal of shares, the depositary may require:

• payment of stock transfer or other taxes or other governmental charges and transfer or registration fees
charged by third parties for the transfer of any shares or other deposited securities;

• satisfactory proof of the identity and genuineness of any signature or other information it deems necessary;
and

• compliance with regulations it may establish, from time to time, consistent with the deposit agreement,
including presentation of transfer documents.

The depositary may refuse to deliver ADSs or register transfers of ADSs when the transfer books of the
depositary or our transfer books are closed or at any time if the depositary or we think it advisable to do so.

Your Right to Receive the Shares Underlying your ADSs

ADS holders have the right to cancel their ADSs and withdraw the underlying shares at any time except:

• when temporary delays arise because: (i) the depositary has closed its transfer books or we have closed our
transfer books; (ii) the transfer of shares is blocked to permit voting at a shareholders' meeting; or (iii) we
are paying a dividend on our shares;

• when you owe money to pay fees, taxes and similar charges; or
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• when it is necessary to prohibit withdrawals in order to comply with any laws or governmental regulations
that apply to ADSs or to the withdrawal of shares or other deposited securities.

This right of withdrawal may not be limited by any other provision of the deposit agreement.

Direct Registration System

In the deposit agreement, all parties to the deposit agreement acknowledge that the Direct Registration System,
also referred to as DRS, and Profile Modification System, also referred to as Profile, will apply to the ADSs. DRS is
a system administered by DTC that facilitates interchange between registered holding of uncertificated ADSs and
holding of security entitlements in ADSs through DTC and a DTC participant. Profile is a feature of DRS that
allows a DTC participant, claiming to act on behalf of a registered holder of uncertificated ADSs, to direct the
depositary to register a transfer of those ADSs to DTC or its nominee and to deliver those ADSs to the DTC account
of that DTC participant without receipt by the depositary of prior authorization from the ADS holder to register that
transfer.

In connection with and in accordance with the arrangements and procedures relating to DRS/Profile, the parties
to the deposit agreement understand that the depositary will not determine whether the DTC participant that is
claiming to be acting on behalf of an ADS holder in requesting registration of transfer and delivery as described in
the paragraph above has the actual authority to act on behalf of the ADS holder (notwithstanding any requirements
under the Uniform Commercial Code). In the deposit agreement, the parties agree that the depositary’s reliance on
and compliance with instructions received by the depositary through the DRS/Profile system and in accordance with
the deposit agreement will not constitute negligence or bad faith on the part of the depositary.

Shareholder Communications; Inspection of Register of Holders of ADSs

The depositary will make available for your inspection at its office all communications that it receives from us
as a holder of deposited securities that we make generally available to holders of deposited securities. The depositary
will send you copies of those communications or otherwise make those communications available to you if we ask it
to. You have a right to inspect the register of holders of ADSs, but not for the purpose of contacting those holders
about a matter unrelated to our business or the ADSs.

Jury Trial Waiver

The deposit agreement provides that, to the extent permitted by law, ADS holders waive the right to a jury trial
of any claim they may have against us or the depositary arising out of or relating to our shares, the ADSs or the
deposit agreement, including any claim under the U.S. federal securities laws. If we or the depositary opposed a jury
trial demand based on the waiver, the court would determine whether the waiver was enforceable in the facts and
circumstances of that case in accordance with applicable case law.

You will not, by agreeing to the terms of the deposit agreement, be deemed to have waived our or the
depositary’s compliance with U.S. federal securities laws or the rules and regulations promulgated thereunder

PART II

Item 13. Defaults, Dividend Arrearages and Delinquencies

Not applicable.

Item 14. Material Modifications to The Rights Of Security Holders And Use Of Proceeds

Not applicable.

Item 15. Controls and Procedures

Not applicable.

Item 16. [RESERVED]

Item 16A. Audit Committee Financial Expert

Not applicable.
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Item 16B. Code of Ethics

Not applicable.

Item 16C. Principal Accounting Fees and Services

Not applicable.

Item 16D. Exemptions from the Listing Standards for Audit Committees

Not applicable.

Item 16E. Purchases of Equity Securities by the Issuer and Affiliated Purchasers

Not applicable.

Item 16F. Change in Registrant’s Certifying Accountant

Not applicable.

Item 16G. Corporate Governance

Not applicable.

Item 16H. Mine Safety Disclosure

Not applicable.

PART III

Item 17. Financial Statements

The Company has elected to furnish the financial statements and related information specified in Item 18.

Item 18. Financial Statements

The consolidated financial statements and related notes required by this Item 18 are included in this registration
statement beginning on page F-1.
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Item 19. Exhibits

INDEX TO EXHIBITS

Exhibit 
Number Description of Exhibit

1.1 Certificate of Registration of the Registrant.

  

1.2 Constitution of the Registrant.

  

2.1 Form of Deposit Agreement.

  

2.2 Form of American Depositary Receipt evidencing American Depositary Shares (included in Exhibit
2.1).

  

4.1 Form of Deed of Indemnity, Insurance and Access.

  

4.2† Executive Option Plan

  

4.3† Performance Rights Plan

  

4.4 Purchase and Sale Agreement entered into as of April 12, 2021, between West End Property II, LLC
and PUREgraphite, LLC.

  

4.5 First Amendment to the Purchase and Sale Agreement entered into as of June 9, 2021, between
West End Property II, LLC and PUREgraphite, LLC.

  

4.6 Second Amendment to the Purchase and Sale Agreement entered into as of June 30, 2021, between
West End Property II, LLC and PUREgraphite, LLC.

  

4.7 Third Amendment to the Purchase and Sale Agreement entered into as of July 22, 2021, between
West End Property II, LLC and PUREgraphite, LLC.

  

4.8 Loan Agreement dated as of July 28, 2021, between Novonix 1029, LLC and DBR Investments Co.
Limited.

  

4.9 Subscription Agreement dated as of August 9, 2021, between NOVONIX Limited and Phillips
66 Company.

  

8.1 List of subsidiaries.

  

15.1 Consent of PricewaterhouseCoopers, independent registered public accounting firm.

  

15.2 Consent of Benchmark Mineral Intelligence Limited

† Indicates a management contract or compensatory plan arrangement
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caused and authorized the undersigned to sign this registration statement on its behalf.

 NOVONIX LIMITED

   

 By: /s/ Dr. John Christopher Burns

 
 

Dr. John Christopher Burns
Chief Executive Officer

Date: January 27, 2022
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NOVONIX LIMITED

ABN 54 157 690 830
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Report of Independent Registered Public Accounting Firm F-47

These financial statements are consolidated financial statements for the Group consisting of NOVONIX Limited and
its subsidiaries. A list of major subsidiaries is included in note 27.

The financial statements are presented in the Australian currency.

NOVONIX Limited is a Company limited by shares, incorporated and domiciled in Australia.
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Consolidated statement of profit or loss and other comprehensive 
income for the years ended 30 June 2021

  Consolidated

 Notes
2021 

$
2020 

$
2019 

$

Revenue from contracts with customers 3 5,227,347 4,253,435 1,817,049

Cost of goods sold (exclusive of depreciation presented
separately)  (969,774) (1,245,187) (741,280)

Administrative and other expenses  (3,945,829) (2,739,398) (1,671,006)

Borrowing costs 5 (229,394) (5,330,961) (1,565,032)

Impairment losses 5 (2,764,940) — (15,918,925)

Depreciation and amortisation expenses  (1,697,754) (1,380,303) (494,948)

Marketing and project development costs  (2,809,984) (2,423,546) (1,560,551)

Share based compensation 5 (5,948,532) (7,558,953) (6,673,510)

Employee benefits expense  (5,837,926) (4,072,223) (2,104,176)

Foreign currency (loss)/gain  (83,943) (376,267) 134,109

Share of net losses of joint ventures  — — (751,981)

Other income 4 984,652 844,877 3,024,684

Loss before income tax expense  (18,076,077) (20,028,526) (26,505,567)

Income tax (expense)/benefit 6 — — 383,655

Loss from continuing operations  (18,076,077) (20,028,526) (26,121,912)

Other comprehensive income for the year, net of tax 
Items that may be reclassified to profit or loss     

Foreign exchange differences on translation of foreign
operations  (2,101,097) 550,243 809,396

Total comprehensive loss for the year  (20,177,174) (19,478,283) (25,312,516)

  Cents Cents Cents

Earnings per share for loss from continuing operations
attributable to the ordinary equity holders of the Company:     

Basic earnings per share 9 (4.9 cents) (14.7 cents) (21.2 cents)

Diluted earnings per share 9 (4.9 cents) (14.7 cents) (21.2 cents)

The above consolidated statement of profit or loss and other comprehensive income should be read in conjunction
with the accompanying notes.
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Consolidated balance sheet
As at 30 June 2021

  Consolidated

 Notes
2021 

$
2020 

$

ASSETS    

Current assets    

Cash and cash equivalents 12 136,663,976 38,807,662

Trade and other receivables 13 2,042,963 1,075,358

Inventory 15 2,780,373 1,366,985

Prepayments 14 2,538,207 152,434

Total current assets  144,025,519 41,402,439

Non-current assets    

Property, plant and equipment 16 31,578,445 9,620,797

Right-of-use assets 21 7,406,943 2,853,427

Exploration and evaluation assets 17 3,108,073 2,988,921

Intangible assets 18 16,581,709 18,367,245

Other assets  156,584 24,589

Total non-current assets  58,831,754 33,854,979

Total assets  202,857,273 75,257,418

LIABILITIES    

Current liabilities    

Trade and other payables 19 4,356,556 3,494,227

Contract liabilities 20 310,102 98,783

Lease liabilities 21 410,792 141,124

Borrowings 22 277,060 274,917

Total current liabilities  5,354,510 4,009,051

Non-current liabilities    

Lease liabilities 21 7,120,396 2,778,979

Borrowings 22 5,986,565 1,937,095

Total non-current liabilities  13,106,961 4,716,074

Total liabilities  18,461,471 8,725,125

Net assets  184,395,802 66,532,293

EQUITY    

Contributed equity 23 233,196,507 99,851,510

Reserves 24 33,132,556 30,537,967

Accumulated losses  (81,933,261) (63,857,184)

Total equity  184,395,802 66,532,293

The above consolidated balance sheet should be read in conjunction with the accompanying notes.
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Consolidated statement of changes in equity
For the years ended 30 June 2021

   Reserves  

Consolidated Group

Contributed 
equity 

$

Accumulated 
losses 

$

Share based 
payments 

reserve 
$

Foreign 
currency 

translation 
reserve 

$

Convertible
loan note 
reserve 

$
Total 

$

Balance at 1 July 2018 38,163,405 (17,706,746) 8,585,446 140,608 2,426,120 31,608,833

Loss for the year — (26,121,912) — — — (26,121,912)

Other comprehensive income — — — 809,396 — 809,396

Total comprehensive (loss)/income — (26,121,912) — 809,396 — (25,312,516)

Transactions with owners in their
capacity as owners:       

Equity component of convertible notes, net
of transaction costs — — — — 2,802,951 2,802,951

Share-based payments — — 6,673,510 — — 6,673,510

Balance at 30 June 2019 38,163,405 (43,828,658) 15,258,956 950,004 5,229,071 15,772,778

Loss for the year — (20,028,526) — — — (20,028,526)

Other comprehensive income — — — 550,243 — 550,243

Total comprehensive (loss)/income — (20,028,526) — 550,243 — (19,478,283)

Transactions with owners in their
capacity as owners:       

Contributions of equity, net of transaction
costs 61,688,105 — — — — 61,688,105

Equity component of convertible notes, net
of transaction costs — — — — 990,741 990,741

Share-based payments — — 7,558,952 — — 7,558,952

Balance at 30 June 2020 99,851,510 (63,857,184) 22,817,908 1,500,247 6,219,812 66,532,293

Loss for the year — (18,076,077) — — — (18,076,077)

Other comprehensive loss — — — (2,101,097) — (2,101,097)

Total comprehensive loss — (18,076,077) — (2,101,097) — (20,177,174)

Transactions with owners in their
capacity as owners:       

Contributions of equity, net of transaction
costs 131,844,997 — — — — 131,844,997

Settlement of limited recourse loan
(note 24(f)) 1,500,000 (1,252,846) 247,154    

Share-based payments — — 5,948,532 — — 5,948,532

Balance at 30 June 2021 233,196,507 (81,933,261) 27,513,594 (600,850) 6,219,812 184,395,802

The above consolidated statement of changes in equity should be read in conjunction with the accompanying notes.
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Consolidated statement of cash flows
For the years ended 30 June 2021

  Consolidated

 Notes
2021 

$
2020 

$
2019 

$

Cash flows from operating activities     

Receipts from customers (inclusive of consumption tax)  5,724,549 3,542,286 2,179,964

Payments to suppliers and employees (inclusive of
consumption tax)  (14,555,132) (9,748,625) (6,464,050)

Interest received  35,066 723 4,533

Payment of borrowing costs  (227,789) (232,055) (154,047)

Government grants received  851,242 844,155 433,513

Net cash outflow from operating activities 26 (8,172,064) (5,593,517) (4,000,087)

Cash flows from investing activities     

Payments for exploration assets  (117,635) (146,195) (270,027)

Net outflow from the acquisition of Novonix Anode Materials  — — (5,195,171)

Payments for security deposits  (134,250) (16,369) (500)

Payments for property, plant and equipment  (26,164,470) (5,339,448) (1,888,231)

Net cash outflow from investing activities  (26,416,355) (5,502,012) (7,353,929)

Cash flows from financing activities     

Proceeds on issue of shares  136,818,667 45,845,239 —

Proceeds on issue of loan notes (net of expenses)  — — 12,334,899

Payment of share issue expenses  (7,908,866) (1,308,596) —

Proceeds from borrowings  4,059,714 6,603,722 4,582,160

Principal elements of lease repayments  (190,426) (141,968) —

Repayment of borrowings  (86,543) (6,996,422) (56,319)

Net cash inflow from financing activities  132,692,546 44,001,975 16,860,740

Net increase (decrease) in cash and cash equivalents  98,104,127 32,906,446 5,506,724

Effects of foreign currency  (247,813) (153,448) 182,348

Cash and cash equivalents at the beginning of the year  38,807,662 6,054,664 365,592

Cash and cash equivalents at the end of the year 12 136,663,976 38,807,662 6,054,664

Non–cash financing and investing activities 26(b)    

The above consolidated statement of cash flows should be read in conjunction with the accompanying notes.
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Notes to the consolidated financial statements for the years ended 30 June 2021

Note 1 Summary of significant accounting policies

Basis of preparation

These general purpose financial statements have been prepared in accordance with International Financial Reporting
Standards (‘IFRS’) as issued by the International Accounting Standards Board. The Group is a for-profit entity for
financial reporting purposes under International Financial Reporting Standards. Material accounting policies adopted
in the preparation of these financial statements are presented below and have been consistently applied unless stated
otherwise.

Except for cash flow information, the financial statements have been prepared on an accruals basis and are based on
historical costs, modified, where applicable, by the measurement at fair value of selected non-current assets,
financial assets and financial liabilities.

Going concern

The financial report has been prepared on a going concern basis, which contemplates continuity of normal business
activities and the realisation of assets and settlement of liabilities in the normal course of business.

As disclosed in the financial report, the consolidated entity incurred a net loss of $18,076,077 (30 June 2020:
$20,028,526) and net operating cash outflows of $8,172,064 (30 June 2020: $5,593,517) for the year ended
30 June 2021. As at 30 June 2021 the consolidated entity has a cash balance of $136,663,976 (30 June 2020:
$38,807,662) and net current assets of $138,671,009 (30 June 2020: $37,393,388).

The ability of the consolidated entity to continue as a going concern is principally dependent upon one or more of
the following:

- the successful and profitable growth of the battery materials, battery consulting and battery technology
businesses;

- the ability of the consolidated entity to meet its cashflow forecasts; and

- the ability of the consolidated entity to raise capital as and when necessary and/or secure prepayments
from customers for product.

These conditions raise substantial doubt over the consolidated entity’s ability to continue as a going concern.

The directors believe that the going concern basis of preparation is appropriate as the consolidated entity has a
strong history of being able to raise capital from debt and equity sources, raising $63million of additional capital in
June 2020, $115 million in March 2021 and $16 million in May 2021. Since the end of the financial year, the
consolidated entity has entered into an agreement, which is subject to shareholder approval, with Phillips 66, a
global producer of petroleum needle coke, for them to subscribe for 77,962,578 ordinary shares, which will raise a
further $203 million (refer to note 29). The directors are also pursuing a NASDAQ listing which will provide
additional funds.

The Directors have considered the impact of Covid 19 and found that the pandemic has not had a significant effect
on the consolidated entity’s ability to continue as a going concern.

Should the consolidated entity be unable to continue as a going concern, it may be required to realise its assets and
extinguish its liabilities other than in the ordinary course of business, and at amounts that differ from those stated in
the financial report.

This financial report does not include any adjustments relating to the recoverability and classification of recorded
asset amounts or the amounts or classification of liabilities and appropriate disclosures that may be necessary should
the consolidated entity be unable to continue as a going concern.

The financial statements were authorised for issue by the Directors on 14 September 2021. The Directors have the
power to amend and reissue the financial statements.
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Note 1 Summary of significant accounting policies (continued)
a. Principles of consolidation

The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of NOVONIX Limited
(‘Company’ or ‘Parent Entity’) as at 30 June 2021 and the results of all subsidiaries for the year then ended.
NOVONIX Limited and its subsidiaries together are referred to in these financial statements as the ‘Group’.

Subsidiaries are all those entities over which the Group has control. The Group controls an entity when the Group is
exposed to, or has rights to, variable returns from its involvement with the entity and has the ability to affect those
returns through its power to direct the activities of the entity. Subsidiaries are fully consolidated from the date on
which control is transferred to the Group. They are de-consolidated from the date that control ceases.

Intercompany transactions, balances and unrealised gains on transactions between entities in the Group are
eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of the impairment of the
asset transferred. Accounting policies of subsidiaries have been changed where necessary to ensure consistency with
the policies adopted by the Group.

Where equity instruments are issued in a business combination, the fair value of the instruments is their published
market price as at the date of exchange. Transaction costs arising on the issue of equity instruments are recognised
directly in equity. The consideration transferred also includes the fair value of any asset or liability resulting from a
contingent consideration arrangement.

With limited exceptions, all identifiable assets acquired and liabilities and contingent liabilities assumed in a
business combination are measured initially at their fair values at the acquisition date. The excess of the
consideration transferred, amount of any non-controlling interest in the acquired entity, over the net fair value of the
Group's share of the identifiable net assets acquired is recognised as goodwill. If the consideration transferred of the
acquisition is less than the Group's share of the net fair value of the identifiable net assets of the subsidiary, the
difference is recognised as a gain in the profit and loss in the Consolidated Statement of Profit or Loss and Other
Comprehensive Income, but only after a reassessment of the identification and measurement of the net assets
acquired.

Where settlement of any part of the cash consideration is deferred, the amounts payable in the future are discounted
to their present value, as at the date of exchange. The discount rate used is the entity's incremental borrowing rate,
being the rate at which a similar borrowing could be obtained from an independent financier under comparable
terms and conditions.

b. Income tax

The income tax expense or benefit for the period is the tax payable on that period’s taxable income based on the
applicable income tax rate for each jurisdiction, adjusted by the changes in deferred tax assets and liabilities
attributable to temporary differences, unused tax losses and the adjustment recognised for prior periods, where
applicable.

Deferred tax assets and liabilities are recognised for temporary differences at the tax rates expected to be applied
when the assets are recovered or liabilities are settled, based on those tax rates that are enacted or substantively
enacted, except for:

• When the deferred income tax asset or liability arises from the initial recognition of goodwill or an asset or
liability in a transaction that is not a business combination and that, at the time of the transaction, affects
neither the accounting nor taxable profits; or

• When the taxable temporary difference is associated with interests in subsidiaries, associates or joint
ventures, and the timing of the reversal can be controlled and it is probable that the temporary difference
will not reverse in the foreseeable future.

Deferred tax assets are recognised for deductible temporary differences and unused tax losses only if it is probable
that future taxable amounts will be available to utilise those temporary differences and losses.
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Note 1 Summary of significant accounting policies (continued)

The carrying amount of recognised and unrecognised deferred tax assets are reviewed at each reporting date.
Deferred tax assets recognised are reduced to the extent that it is no longer probable that future taxable profits will
be available for the carrying amount to be recovered. Previously unrecognised deferred tax assets are recognised to
the extent that it is probable that there are future taxable profits available to recover the asset.

Deferred tax assets and liabilities are offset only where there is a legally enforceable right to offset current tax assets
against current tax liabilities and deferred tax assets against deferred tax liabilities; and they relate to the same
taxable authority on either the same taxable entity or different taxable entities which intend to settle simultaneously.

c. Revenue recognition

Revenue is recognised when it is probable that the economic benefit will flow to the Group and the revenue can be
reliably measured. Revenue is measured at the fair value of the consideration received or receivable.

Sales of Goods

Revenue for the hardware is recognised at a point in time when the hardware is delivered, the legal title has passed
and the customer has accepted the hardware.

Consulting services

The consulting division provides battery cell design, implementation and support services under fixed-price and
variable price contracts. Revenue from providing services is recognised in the accounting period in which the
services are rendered. For fixed-price contracts, revenue is recognised based on the actual service provided to the
end of the reporting period as a proportion of the total services to be provided because the customer receives and
uses the benefits simultaneously. This is determined based on the actual labour hours spent relative to the total
expected labour hours.

Where the contracts include multiple performance obligations, the transaction price will be allocated to each
performance obligation based on the stand-alone selling prices. Where these are not directly observable, they are
estimated based on expected cost plus margin.

Other revenue

Other revenue is recognised when it is received or when the right to receive payment is established.

OTHER INCOME

Interest

Interest income is recognised as interest accrues using the effective interest method. This is a method of calculating
the amortised cost of a financial asset and allocating the interest income over the relevant period using the effective
interest rate, which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to the net carrying amount of the financial asset.

Grant revenue

Grants from government bodies are recognised at their fair value where there is a reasonable assurance that the grant
will be received and the group will comply with all attached conditions.

d. Operating segments

Operating segments are presented using the ‘management approach’, where the information presented is on the same
basis as the internal reports provided to the Chief Operating Decision Makers (‘CODMs’). The CODMs is
responsible for the allocation of resources to operating segments and assessing their performance.
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Note 1 Summary of significant accounting policies (continued)
e. Current and non-current classification

Assets and liabilities are presented in the balance sheet based on current and non-current classification.

An asset is classified as current when: it is either expected to be realised or intended to be sold or consumed in
normal operating cycle; it is held primarily for the purpose of trading; it is expected to be realised within 12 months
after the reporting period; or the asset is cash or cash equivalent unless restricted from being exchanged or used to
settle a liability for at least 12 months after the reporting period. All other assets are classified as non-current.

A liability is classified as current when: it is either expected to be settled in normal operating cycle; it is held
primarily for the purpose of trading; it is due to be settled within 12 months after the reporting period; or there is no
unconditional right to defer the settlement of the liability for at least 12 months after the reporting period. All other
liabilities are classified as non-current.

Deferred tax assets and liabilities are always classified as non-current.

f. Cash and cash equivalents

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

For the statement of cash flows presentation purposes, cash and cash equivalents also includes bank overdrafts,
which are shown within borrowings in current liabilities on the balance sheet.

g. Other receivables

Other receivables are recognised at amortised cost, less any provision for impairment.

h. Inventories

Inventories are measured at the lower of cost and net realisable value. The cost of manufactured products includes
direct materials, direct labour and an appropriate proportion of variable and fixed overheads. Costs are assigned to
individual items of inventory on the basis of weighted average costs.

i. Exploration and evaluation assets

Exploration and evaluation expenditure incurred is accumulated in respect of each identifiable area of interest. Such
expenditures comprise net direct costs and an appropriate portion of related overhead expenditure but do not include
overheads or administration expenditure not having a specific nexus with a particular area of interest. These costs
are only carried forward to the extent that they are expected to be recouped through the successful development of
the area or where activities in the area have not yet reached a stage which permits reasonable assessment of the
existence of economically recoverable reserves and active or significant operations in relation to the area are
continuing.

A regular review has been undertaken on each area of interest to determine the appropriateness of continuing to
carry forward costs in relation to that area of interest.

An impairment charge is recognised when the Directors are of the opinion that the carried forward net cost may not
be recoverable or the right of tenure in the area lapses.

When production commences, the accumulated costs for the relevant area of interest are amortised over the life of
the area according to the rate of depletion of the economically recoverable reserves.

j. Loan notes

Loan notes are initially measured at fair value less transaction costs.

Amortised cost is calculated as the amount at which the loan note is measured at initial recognition less principal
repayments, and adjusted for any cumulative amortisation of the difference between that initial amount and the
maturity amount calculated using the effective interest method.
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Note 1 Summary of significant accounting policies (continued)

The effective interest method is used to allocate interest expense over the relevant period and is equivalent to the
rate that discounts estimated future cash payments over the expected life of the financial instrument to the net
carrying amount of the financial liability.

Non-derivative financial liabilities, other than financial guarantees, are subsequently measured at amortised cost.
Gains or losses are recognised in profit or loss through the amortisation process and when then financial liability is
derecognised.

k. Property, plant and equipment

Property, plant and equipment is stated at historical cost less accumulated depreciation and impairment. Historical
cost includes expenditure that is directly attributable to the acquisition of the items.

Depreciation is calculated on a straight-line basis to write off the net cost of each item of property, plant and
equipment (excluding land) over their expected useful lives as follows:

Buildings 25 years

Plant and equipment 2 - 10 years

The residual values, useful lives and depreciation methods are reviewed, and adjusted if appropriate, at each
reporting date.

An item of plant and equipment is derecognised upon disposal or when there is no future economic benefit to the
Group. Gains and losses between the carrying amount and the disposal proceeds are taken to profit or loss.

l. Trade and other payables

These amounts represent liabilities for goods and services provided to the Group prior to the end of the financial
year and which are unpaid. Due to their short-term nature they are measured at amortised cost and are not
discounted. The amounts are unsecured and are usually paid within 30 days of recognition.

m. Leases

The group leases a warehouse in Tennessee from which the Novonix Anode Materials business operates.

Lease terms are negotiated on an individual basis and contain a wide range of different terms and conditions. The
lease agreements do not impose any covenants other than the security interests in the leased assets that are held by
the lessor. Leased assets may not be used as security for borrowing purposes.

Assets and liabilities arising from a lease are initially measured on a present value basis. Lease liabilities include the
net present value of the following lease payments:

• fixed payments (including in-substance fixed payments), less any lease incentives receivable

• variable lease payments that are based on an index or a rate, initially measured using the index or rate as at
the commencement date

• amounts expected to be payable by the group under residual value guarantees

• the exercise price of a purchase option if the group is reasonably certain to exercise that option, and

• payments of penalties for terminating the lease, if the lease term reflects the group exercising that option.

Lease payments to be made under reasonably certain extension options are also included in the measurement of the
liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily
determined, which is generally the case for leases in the group, the lessee’s incremental borrowing rate is used, being
the rate that the individual lessee would have to pay to borrow the funds necessary to obtain an asset of similar value
to the right-of-use asset in a similar economic environment with similar terms, security and conditions.
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Note 1 Summary of significant accounting policies (continued)

To determine the incremental borrowing rate, the group:

• where possible, uses recent third-party financing received by the individual lessee as a starting point,
adjusted to reflect changes in financing conditions since third party financing was received

• uses a build-up approach that starts with a risk-free interest rate adjusted for credit risk for leases held by
NOVONIX Limited, which does not have recent third party financing, and

• makes adjustments specific to the lease, e.g. term, country, currency and security.

The group is exposed to potential future increases in variable lease payments based on an index or rate, which are
not included in the lease liability until they take effect. When adjustments to lease payments based on an index or
rate take effect, the lease liability is reassessed and adjusted against the right-of-use asset.

Lease payments are allocated between principal and finance cost. The finance cost is charged to profit or loss over
the lease period so as to produce a constant periodic rate of interest on the remaining balance of the liability for each
period.

Right-of-use assets are measured at cost comprising the following:

• the amount of the initial measurement of lease liability

• any lease payments made at or before the commencement date less any lease incentives received

• any initial direct costs, and

• restoration costs.

Right-of-use assets are generally depreciated over the shorter of the asset's useful life and the lease term on a
straight-line basis. If the group is reasonably certain to exercise a purchase option, the right-of-use asset is
depreciated over the underlying asset’s useful life. The group does not revalue the right-of-use buildings held by the
group.

Payments associated with short-term leases of equipment and vehicles and all leases of low-value assets are
recognised on a straight-line basis as an expense in profit or loss. Short-term leases are leases with a lease term of 12
months or less. Low-value assets comprise IT equipment and small items of office furniture.

Extension options are included in property and equipment leases across the group. These are used to maximise
operational flexibility in terms of managing the assets used in the group’s operations. The extension options held are
exercisable only by the group and not by the lessor.

When the group revises its estimate of the term of any lease (because, for example, it re-assesses the probability of a
lessee extension or termination option being exercised), it adjusts the carrying amount of the lease liability to reflect
the payments to make over the revised term, which are discounted using a revised discount rate. The carrying value
of lease liabilities is similarly revised when the variable element of future lease payments dependent on a rate or
index is revised, except the discount rate remains unchanged. In both cases an equivalent adjustment is made to the
carrying value of the right-of-use asset, with the revised carrying amount being amortised over the remaining
(revised) lease term. If the carrying amount of the right-of-use asset is adjusted to zero, any further reduction is
recognised in profit or loss.

When the group renegotiates the contractual terms of a lease with the lessor, the accounting depends on the nature of
the modification:

• if the renegotiation results in one or more additional assets being leased for an amount commensurate with
the standalone price for the additional rights-of-use obtained, the modification is accounted for as a
separate lease in accordance with the above policy

• in all other cases where the renegotiated increases the scope of the lease (whether that is an extension to
the lease term, or one or more additional assets being leased), the lease liability is remeasured using the
discount rate applicable on the modification date, with the right-of-use asset being adjusted by the same
amount
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Note 1 Summary of significant accounting policies (continued)
• if the renegotiation results in a decrease in the scope of the lease, both the carrying amount of the lease

liability and right-of-use asset are reduced by the same proportion to reflect the partial of full termination
of the lease with any difference recognised in profit or loss. The lease liability is then further adjusted to
ensure its carrying amount reflects the amount of the renegotiated payments over the renegotiated term,
with the modified lease payments discounted at the rate applicable on the modification date. The right-of-
use asset is adjusted by the same amount.

n. Employee benefits

Short-term employee benefits

Liabilities for wages and salaries, including non-monetary benefits, annual leave and long service leave expected to
be settled within 12 months of the reporting date are measured at the amounts expected to be paid when the
liabilities are settled.

Other long-term employee benefits

The liability for long service leave not expected to be settled within 12 months of the reporting date are measured as
the present value of expected future payments to be made in respect of services provided by employees up to the
reporting date using the projected unit credit method. Consideration is given to expected future wage and salary
levels, experience of employee departures and periods of service. Expected future payments are discounted using
market yields at the reporting date on corporate bonds with terms to maturity and currency that match, as closely as
possible, the estimated future cash outflows.

Share-based payments

Equity-settled share-based compensation benefits are provided to employees. Equity-settled transactions are awards
of shares, options or performance rights over shares, that are provided to employees in exchange for the rendering of
services.

The cost of equity-settled transactions are measured at fair value on grant date. Fair value is determined using
various valuation methods including Black Scholes, Binomial and the Monte Carlo Simulation method that takes
into account the exercise price, the term of the performance right, the impact of dilution, the share price at grant date
and expect price volatility of the underlying share, the expected dividend yield and the risk-free interest rate for the
term of the performance right.

The cost of equity-settled transactions are recognised as an expense with a corresponding increase in equity over the
vesting period. The cumulative charge to profit or loss is calculated based on the grant date fair value of the award,
the best estimate of the number of awards that are likely to vest and the expired portion of the vesting period. The
amount recognised in profit or loss for the period is the cumulative amount calculated at each reporting date less
amounts already recognised in previous periods.

Market conditions are taken into consideration in determining fair value. Therefore, any awards subject to market
conditions are considered to vest irrespective of whether or not that market condition has been met, provided all
other conditions are satisfied.

If equity-settled awards are modified, as a minimum an expense is recognised as if the modification has not been
made. An additional expense is recognised, over the remaining vesting period, for any modification that increases
the total fair value of the share-based compensation benefit as at the date of modification.

Share-based payment expenses are recognised over the period during which the employee provides the relevant
services. This period may commence prior to the grant date. In this situation, the entity estimates the grant date fair
value of the equity instruments for the purposes of recognising the services received during the period between
service commencement date and grant date. Once the grant date has been established, the earlier estimate is revised
so that the amount recognised for services received is ultimately based on the grant date fair value of the equity
instruments.

If the non-vesting condition is within the control of the Group or employee, the failure to satisfy the condition is
treated as a cancellation. If the condition is not within the control of the Group or employee and is not satisfied
during the vesting period, any remaining expense for the award is recognised over the remaining vesting period,
unless the award is forfeited.
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Note 1 Summary of significant accounting policies (continued)

If equity-settled awards are cancelled, it is treated as if it has vested on the date of cancellation, and any remaining
expense is recognised immediately. If a new replacement award is substituted for the cancelled award, the cancelled
and new award is treated as if they were a modification.

o. Issued capital

Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares or options are shown in equity as a deduction, net of
tax, from the proceeds.

p. Investments in Joint Venture

Interests in joint ventures are accounting for using the equity method, after initially being recognised at cost
(including transaction costs) and adjusted thereafter for the post-acquisition change in the Group’s share of net assets
of the joint venture. In addition, the Group’s share of the profit or loss of the joint venture is included in the Group’s
profit or loss.

The carrying amount of the investment includes, when applicable, goodwill relating to the joint venture. Any
discount on acquisition, whereby the Group’s share of the net fair value of the joint venture exceeds the cost of
investment, is recognised in profit or loss in the period in which the investment is acquired.

Profits and losses resulting from transactions between the Group and the joint venture are eliminated to the extent of
the Group’s interest in the joint venture.

When the Group’s share of losses in a joint venture equals or exceeds its interest in the joint venture, the Group
discontinues recognising its share of further losses unless it has incurred legal or constructive obligations or made
payments on behalf of the joint venture. When the joint venture subsequently makes profits, the Group will resume
recognising its share of those profits once its share of the profits equals the share of the losses not recognised.

q. Impairment of Non-Financial Assets

At the end of each reporting period, the Group assesses whether there is any indication that an asset may be
impaired. The assessment will include the consideration of external and internal sources of information, including
dividends received from subsidiaries, associates or joint ventures deemed to be out of pre-acquisition profits. If such
an indication exists, an impairment test is carried out on the asset by comparing the recoverable amount of the asset,
being the higher of the asset’s fair value less costs of disposal and value in use, to the asset’s carrying amount. Any
excess of the assets carrying amount over its recoverable amount is recognised immediately in profit or loss, unless
the asset is carried at a revalued amount in accordance with another Standard. Any impairment loss of a revalued
asset is treated as a revaluation decrease in accordance with that other Standard.

Where it is not possible to estimate the recoverable amount of an individual asset, the Group estimates the
recoverable amount of the cash-generating unit to which the asset belongs.

Impairment testing is performed annually for goodwill, intangible assets with indefinite lives and intangible assets
not yet available for use.

r. Intangible Assets Other than Goodwill

Brand Name

Brand names are recognised at fair value on the date of acquisition. They have a finite life and are subsequently
carried at cost less any accumulated amortisation and any impairment losses. Brand names are amortised over their
useful life of 10 years.

Technology

Technology is recognised at fair value on the date of acquisition. It has a finite life and is subsequently carried at
cost less any accumulated amortisation and any impairment losses. Technology is amortised over its useful life of
5 years.
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Note 1 Summary of significant accounting policies (continued)
s. Goodwill

Goodwill acquired on a business combination is initially measured at cost, being the excess of the consideration
transferred for the business combination over the Group’s interest in the net fair value of the acquiree’s identifiable
assets, liabilities and contingent liabilities.

Following initial recognition, goodwill is measured at cost less any accumulated impairment losses.

Goodwill is reviewed for impairment, annually, or more frequently, if events or changes in circumstances indicate
that the carrying value may be impaired (refer note 12).

As at the acquisition date, any goodwill acquired is allocated to each of the cash-generating units that are expected to
benefit from the combination’s synergies.

Impairment is determined by assessing the recoverable amount of the cash-generating unit to which the goodwill
relates.

Where the recoverable amount of the cash-generating unit is less than the carrying amount, an impairment loss is
recognised.

Where goodwill forms part of a cash-generating unit and part of the operation within that unit is disposed, the
goodwill associated with the disposed operation is included in the carrying amount of the operation when
determining the gain or loss on disposal of the operation.

Disposed goodwill in this circumstance is measured on the basis of the relative values of the disposed operation and
the portion of the cash-generating unit retained.

t. Borrowing costs

Borrowing costs are recognised in the profit or loss in the period in which they are incurred.

u. Foreign Currency Transactions and Balances

Functional and presentation currency

The functional currency of each of the Group’s entities is measured using the currency of the primary economic
environment in which that entity operates. The consolidated financial statements are presented in Australian dollars,
which is the parent entity’s functional currency.

Transactions and balances

Foreign currency transactions are translated into functional currency using the exchange rates prevailing at the date
of the transaction. Foreign currency monetary items are translated at the year-end exchange rate. Non-monetary
items measured at historical cost continue to be carried at the exchange rate at the date of the transaction. Non-
monetary items measured at fair value are reported at the exchange rate at the date when fair values were
determined.

Exchange differences arising on the translation of monetary items are recognised in profit or loss, except where
deferred in equity as a qualifying cash flow or net investment hedge.

Exchange differences arising on the translation of non-monetary items are recognised directly in other
comprehensive income to the extent that the underlying gain or loss is recognised in other comprehensive income;
otherwise the exchange difference is recognised in profit or loss.
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Note 1 Summary of significant accounting policies (continued)

Group companies

The financial results and position of foreign operations, whose functional currency is different from the Group’s
presentation currency, are translated as follows:

- Assets and liabilities are translated at exchange rates prevailing at the end of the reporting period;

- Income and expenses are translated at the average exchange rates for the period; and

- Accumulated losses are translated at the exchange rates prevailing at the date of the transaction.

Exchange differences arising on translation of foreign operations with functional currencies other than Australian
dollars are recognised in other comprehensive income and included in the foreign currency translation reserve in the
balance sheet. The cumulative amount of these differences is reclassified into profit or loss in the period in which the
operation is disposed of.

v. Earnings per share

Basic earnings per share

Basic earnings per share is calculated by dividing the profit attributable to the owners of NOVONIX Limited,
excluding any costs of servicing equity other than ordinary shares, by the weighted average number of ordinary
shares outstanding during the financial year, adjusted for bonus elements in ordinary shares issued during the
financial year.

Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into
account the after income tax effect of interest and other financing costs associated with dilutive potential ordinary
shares and the weighted average number of shares assumed to have been issued for no consideration in relation to
dilutive potential ordinary shares.

w. Goods and Services Tax (‘GST’) and other similar taxes

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

Receivables and payables are stated inclusive of the amount of GST receivable or payable. The net amount of GST
recoverable from, or payable to, the tax authority is included in other receivables or other payables in the balance
sheet.

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

Commitments and contingencies are disclosed net of the amount of GST recoverable from, or payable to, the tax
authority.

x. New and Amended Accounting Policies Adopted by the Group

The Group has adopted all of the new, revised or amending accounting standards and interpretations issued by IFRS
that are mandatory for the current reporting period.

Any new, revised or amending accounting standards or interpretations that are not yet mandatory have not been early
adopted.

y. Reclassifications

Certain amounts in prior periods have been reclassified to conform to the current presentation.

F-15



TABLE OF CONTENTS

Note 1 Summary of significant accounting policies (continued)
z. Critical accounting estimates and judgements

The preparation of the financial statements requires the use of certain critical accounting estimates. It also requires
management to exercise its judgement in the process of applying the Group’s accounting policies. The areas
involving a higher degree of judgement or complexity, or areas where assumptions and estimates are significant to
the financial statements, are disclosed below.

Exploration and evaluation costs

Exploration and evaluation costs have been capitalised on the basis that the Group intend to commence commercial
production in the future, from which time the costs will be amortised in proportion to the depletion of the mineral
resources. Key judgements are applied in considering costs to be capitalised which includes determining
expenditures directly related to these activities and allocating overheads between those that are expensed and
capitalised.

In addition, costs are only capitalised that are expected to be recovered either through successful development or
sale of the relevant mining interest. Factors that could impact the future commercial production at the mine include
the level of reserves and resources, future technology changes, which could impact the cost of mining, future legal
changes and changes in commodity prices. To the extent that capitalised costs are determined not to be recoverable
in the future, they will be written off in the period in which this determination is made.

Value of intangible assets relating to acquisitions

The Group has allocated portions of the cost of acquisitions to technology intangibles, valued using the relief from
royalty method. These calculations require the use of assumptions including future revenue forecasts and a royalty
rate. Technology is amortised over its useful life of 5 years.

Impairment of goodwill and identifiable intangible assets

The Group determines whether goodwill is impaired on an annual basis. This assessment requires an estimation of
the recoverable amount of the cash-generating units to which the goodwill is allocated.

Share based payment transactions

The Group measures the cost of equity settled transactions with employees by reference to the fair value of the
equity instruments at the date at which they are granted. The fair value is determined by using either a binomial or
Monte Carlo option pricing model taking into account the terms and conditions upon which the instruments were
granted. The accounting estimates and assumptions, including share price volatility, interest rates and vesting
periods would have no impact on the carrying amounts of assets and liabilities within the next annual reporting
period but may impact the profit or loss and equity.

Other areas of critical accounting estimates and judgements

Other areas of critical accounting estimates and judgements include:

- Unused tax losses for which no deferred tax asset has been recognised (Refer to Note 7)

- The vesting dates of share options (Refer to Note 28)

- The accelerated expense on cancellation of share options and the loss on redemption of convertible loan
notes (Refer to Note 10)

F-16



TABLE OF CONTENTS

Note 2 Parent entity financial information

The following information has been extracted from the books and records of the parent and has been prepared in
accordance with International Financial Reporting Standards.

 
2021 

$
2020 

$

Balance sheet   

ASSETS   

Current assets   

Cash and cash equivalents 135,403,115 37,455,678

Trade and other receivables 132,838 23,480

Prepayments 2,462,643 136,297

Total current assets 137,998,596 37,615,455

   

Non-current assets   

Other receivables 27,897,817 10,139,051

Plant and equipment — 1,068

Exploration and evaluation assets 3,329,950 3,210,798

Investments 17,748,704 17,748,704

Other assets 8,450 8,450

Total non-current assets 48,984,921 31,108,071

Total assets 186,983,517 68,723,526

   

LIABILITIES   

Current liabilities   

Payables 2,587,715 2,191,233

Total current liabilities 2,587,715 2,191,233

Total liabilities 2,587,715 2,191,233

Net assets 184,395,802 66,532,293

   

EQUITY   

Contributed equity 233,196,507 99,851,510

Reserves 33,733,407 29,037,721

Accumulated losses (82,534,112) (62,356,938)

Total equity 184,395,802 66,532,293

Statement of Profit or Loss and Other Comprehensive Income 
Total loss and total comprehensive loss (20,177,174) (19,478,284)

Guarantees

NOVONIX Limited has not entered into any guarantees, in the current or previous reporting period, in relation to the
debts of its subsidiaries.

Contingent liabilities

At 30 June 2021, NOVONIX Limited did not have any contingent liabilities (2020: Nil).

Contractual commitments

At 30 June 2021, NOVONIX Limited did not have any contractual commitments (2020: Nil).
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Note 3 Revenue

(a) Revenue from contracts with customers

The group derives revenue from the transfer of goods and services over time and at a point in time in the following
major product lines and geographical regions:

2021

Graphite 
Mining and
exploration

$

Battery 
Technology

$

Battery 
Materials

$
Total 

$

Hardware sales — 1,405,086 — 1,405,086

Consulting sales — 3,822,261 — 3,822,261

Revenue from external customers — 5,227,347 — 5,227,347

Timing of revenue recognition     

At a point in time — 1,405,086 — 1,405,086

Over time — 3,822,261 — 3,822,261

 — 5,227,347 — 5,227,347

2020

Graphite 
Mining and
exploration

$

Battery 
Technology

$

Battery 
Materials

$
Total 

$

Hardware sales — 2,113,416 — 2,113,416

Consulting sales — 2,140,019 — 2,140,019

Revenue from external customers — 4,253,435 — 4,253,435

Timing of revenue recognition     

At a point in time — 2,113,416 — 2,113,416

Over time — 2,140,019 — 2,140,019

 — 4,253,435 — 4,253,435

2019

Graphite 
Mining and
exploration

$

Battery 
Technology

$

Battery 
Materials

$
Total 

$

Hardware sales — 1,461,266 — 1,461,266

Consulting sales — 355,783 — 355,783

Revenue from external customers — 1,817,049 — 1,817,049

Timing of revenue recognition     

At a point in time — 1,461,266 — 1,461,266

Over time — 355,783 — 355,783

 — 1,817,049 — 1,817,049

Revenues from external customers come from the sale of battery testing hardware equipment and the provision of
battery testing and development consulting services.

(i) Assets and liabilities related to contracts with customers

The group has recognised the following assets and liabilities related to contracts with customers:

 Notes
2021 

$
2020 

$

Contract liabilities – Hardware sales  310,102 98,783

Total current contract liabilities  310,102 98,783
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Note 3 Revenue (continued)

Revenue recognised in relation to contract liabilities

The following table shows how much of the revenue recognised in the current reporting period relates to brought-
forward contract liabilities.

 
2021 

$
2020 

$
2019

$

Revenue recognised that was included in the contract liability balance at the
beginning of the period    

Hardware sales 98,783 580,845 —

Note 4 Other income

 
2021 

$
2020 

$
2019 

$

Interest received from unrelated parties 35,066 723 4,533

COVID-19 Government stimulus 115,501 59,000 —

Grant funding 818,410 785,154 329,573

Fair value gain on borrowings — — 114,106

Gain on revaluation of equity accounted investment — — 2,576,131

Other 15,675 — 341

 984,652 844,877 3,024,684

Note 5 Loss for the year

Loss before income tax from continuing operations includes the following specific expenses:

 Consolidated

 
2021 

$
2020 

$
2019 

$

Share based payments expense^    

Performance rights granted 2,952,676 78,362 39,025

Options granted 2,995,856 6,291,510 6,634,485

Options cancelled — 1,189,081 —

Total share based compensation expense 5,948,532 7,558,953 6,673,510

^ Refer to note 28 for further information regarding share-based payments.    

    

Borrowing costs    

Interest accrued on loan notes — 3,062,598 1,373,581

Loss on redemption of loan notes — 1,765,353 —

Unwinding of fair value gain 40,547 48,377 30,113

Interest accrued on borrowings 188,847 454,633 161,338

Total borrowing costs 229,394 5,330,961 1,565,032

Impairment losses    

Fixed assets written off1 2,764,940 — —

Exploration and evaluation assets2 — — 10,667,897

Goodwill3 — — 4,812,127

Identified intangibles – Brand Name3 — — 374,126

Identified intangibles – Technology3 — — 64,775

Total impairment losses 2,764,940 — 15,918,925

Impairments recognised during the period relate to the redundant furnace technology which is being replaced with new proprietary furnace
technology under the Group’s strategic alliance with US-based Harper International Corporation. This amount represents the net book value
of fixed assets written off.
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Note 5 Loss for the year (continued)
In FY2019, the Company recognised an impairment loss of $10,667,897 relating to the Mt Dromedary graphite mining project. The
Directors determined that it was appropriate for the carrying value of the Mt Dromedary asset to be written down to the Group’s assessment
of recoverable amount.
In FY2019, the Company recognised an impairment loss of $5,251,028 relating to the goodwill and intangibles of BTS. At the time it was
acquired in FY2017, BTS was primarily a producer of battery testing equipment. Consulting services to the energy storage industry began
as an adjunct service supporting the equipment supply business operation. The consulting services operation which yields much higher
margins, has now become a business line on its own and grew rapidly over the course of the FY2019 financial year and, in particular, over
the six months ended 30 June 2019. In the context of this rapid growth and the forward pipeline of consulting work, the consulting services
business has become a core operation and is considered to be BTS’s strongest growth opportunity. Given the slowing in the rate of growth
of sales of testing equipment and the increased relative importance of consulting services, the directors took the opportunity to write down
the value of the goodwill and identifiable intangible assets relating to the testing equipment supply business in FY2019.

Note 6 Income tax expense

This note provides an analysis of the Group’s income tax expense, shows what amounts are recognised directly in
equity and how the tax expense is affected by non-assessable and non-deductible items. It also explains significant
estimates made in relation to the Group’s tax position.

 Consolidated

 
2021 

$
2020 

$
2019 

$

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

Profit/(loss) before income tax expense (18,076,077) (20,028,526) (26,505,567)

Tax at the Australian tax rate of 26% (2020: 27.5%) (4,699,780) (5,507,845) (7,289,031)

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

Impairment of goodwill — — 1,323,335

Share based payments 1,546,618 2,078,713 1,835,215

Gain on acquisition of Novonix Anode Materials — — (540,987)

Share of results of joint venture — — 206,795

Borrowing costs 10,845 855,518 377,735

Other non-deductible amounts 56,291 — —

Other non-assessable amounts (39,005) (156,386) (24,234)

Difference in overseas tax rate (46,156) 385,615 (90,888)

Adjustments for current tax of prior periods (92,985) — (93,052)

Adjustment to deferred tax assets and liabilities for tax losses and
temporary differences not recognised 3,264,172 2,344,385 3,911,457

Income tax expense / (benefit) — — (383,655)

(b) Tax losses    

Unused tax losses for which no deferred tax asset has been
recognised 39,772,597 23,275,774 15,128,752

Potential tax benefit 9,943,149 6,304,468 4,122,864

(c) Tax expense (income) recognised directly in equity    

Aggregate current and deferred tax arising in the reporting period
and not recognised in net profit or loss or other comprehensive
income but directly debited or credited to equity:    

Deferred tax: Share issue costs — — —
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Note 6 Income tax expense (continued)

 Consolidated

 
2021 

$
2020 

$

(d) Deferred tax assets   

The balance comprises temporary differences attributable to:   

Tax losses 9,943,149 6,304,468

Exploration and evaluation assets 930,009 1,137,319

Business capital costs 31,061 8,982

Right of use asset 1,543,399 899,256

Unrealised exchange loss on borrowings 261,449 —

Accrued expenses 317,498 38,665

Other 402,368 —

Total deferred tax assets 13,428,933 8,388,690

Set-off of deferred tax liabilities pursuant to set-off provisions (1,357,943) (512,788)

Deferred tax assets not recognised (12,070,990) (7,875,902)

Net deferred tax assets — —

(e) Deferred tax liabilities   

The balance comprises temporary differences attributable to:   

Intangible assets 164,713 262,779

Property, plant and equipment 1,193,230 224,874

Prepayments — 401

Unrealised exchange loss on borrowings — 24,734

Total deferred tax liabilities 1,357,943 512,788

Set-off of deferred tax liabilities pursuant to set-off provisions (1,357,943) (512,788)

Net deferred tax liabilities — —

Unused losses which have not been recognised as an asset, will only be obtained if:

(i) the group derives future assessable income of a nature and of an amount sufficient to enable the losses to
be realised;

(ii) the group continues to comply with the conditions for deductibility imposed by the law; and

(iii) no changes in tax legislation adversely affect the group in realising the losses.

Offsetting within tax consolidated entity

NOVONIX Limited and its wholly-owned Australian subsidiaries have applied the tax consolidation legislation
which means that these entities are taxed as a single entity. As a consequence, the deferred tax assets and deferred
tax liabilities of these entities have been offset in the consolidated financial statements.

Note 7 Key Management Personnel Compensation

The totals of remuneration paid to KMP of the Company and the Group during the year are as follows:

 Consolidated

 
2021 

$
2020 

$
2019 

$

Short-term employee benefits 1,934,648 1,868,521 1,221,114

Post-employment benefits 29,297 46,218 45,641

Termination benefits 75,000 — —

Share-based compensation 4,575,735 6,878,627 6,145,904

Total KMP compensation 6,614,680 8,793,366 7,412,659
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Note 7 Key Management Personnel Compensation (continued)

Short-term employee benefits

These amounts include fees and benefits paid to the non-executive Chairman as well as all salary, paid leave benefits
and fringe benefits paid to Executive Directors.

Post-employment benefits

These amounts are the current-year’s superannuation contributions made during the year.

Share-based compensation

These amounts represent the expense related to the participation of KMP in equity-settled benefit schemes as
measured by the fair value of the options and performance rights on grant date.

Note 8 Auditor’s Remuneration

During the year the following fees were paid or payable for services provided by PricewaterhouseCoopers Australia
(PwC) as the auditor of the Group:

 Consolidated

 
2021 

$
2020 

$
2019 

$

Remuneration of the auditor for:    

Auditing or reviewing the financial report 190,329 175,855 148,200

 190,329 175,855 148,200

Other assurance services1 646,300 — —

Total services provided by PwC 836,629 175,855 148,200

Relates to services performed in respect of the US IPO process

Note 9 Earnings per share

 
2021 
Cents

2020 
Cents

2019 
Cents

(a) Basic earnings per share    

Total basic earnings per share attributable to the ordinary equity
holders of the Company (4.9 cents) (14.7 cents) (21.2 cents)

(b) Diluted earnings per share    

Total diluted earnings per share attributable to the ordinary equity
holders of the Company (4.9 cents) (14.7 cents) (21.2 cents)

(c) Reconciliations of earnings used in calculating earnings per share

 2021 $ 2020 $ 2019 $

Basic earnings per share    

Profit / (loss) attributable to the ordinary equity holders of the Company
used in calculating basic earnings per share (18,076,077) (20,028,526) (26,121,912)

Diluted earnings per share    

Profit / (loss) attributable to the ordinary equity holders of the Company
used in calculating diluted earnings per share (18,076,077) (20,028,526) (26,121,912)
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Note 9 Earnings per share (continued)

(d)  Weighted average number of shares used as the denominator

 
2021 

Number
2020 

Number
2019 

Number

Weighted average number of ordinary shares used as the denominator in
calculating basic and diluted earnings per share 366,289,024 135,918,095 123,219,872

(e) Information concerning the classification of securities

Options and rights

Options and rights on issue during the year are not included in the calculation of diluted earnings per share because
they are antidilutive for the year ended 30 June 2021. These options and rights could potentially dilute basic
earnings per share in the future. Details relating to options and rights are set out in note 28.

Note 10 Capital raising

In the prior financial year the Company completed a $63 million capital raising via an institutional placement, an
accelerated non-renounceable rights issue and a strategic placement (“capital raising”).

The capital raising simplified the NOVONIX capital structure through the redemption of Convertible Notes and
repayment of short-term loans, along with the cancellation of 40.5 million options held by Directors, employees and
convertible note holders.

Funds raised are providing capex and working capital to fulfil an initial SAMSUNG supply contract, facilitate
development and commercialisation of the DPMG technology for cathode and other million-mile battery
innovations, offer costs and provide general working capital.

The components of the transaction are set out below:

a) Institutional placement

On 5 June 2020, 19,495,469 fully paid ordinary shares were issued to institutional investors at $0.29 per share,
raising $5,653,686.

b) Rights issue

An accelerated 1 for 1 rights issue was completed on 25 June 2020. Under the rights issue, 130,721,435 fully paid
ordinary shares were issued at $0.29 per share. The rights issue raised a total of $37,909,216 which consisted of
$34,017,928 cash and $3,891,288 settlement of debt (see c) and d) below).

c) Repayment of Director loans

During the prior financial year, the Company’s directors entered into short term loan agreements collectively for
$3,148,960. The loans were unsecured and accrued interest at 8% pa from the date of drawdown, calculated on a
daily basis. These loans were used by Directors to fund their entitlements under the rights issue, with remaining
balances being repaid to Directors from the proceeds of the rights issue as follows:

Director

Loan funds and
interest accrued

$

Loan settled though 
Rights issue 

entitlement taken up
$

Loan funds repaid 
from proceeds of 

the right issue 
$

Anthony Bellas 263,377 263,377 —

Philip St Baker 1,799,682 1,799,682 —

Greg Baynton 107,117 107,117 —

Robert Cooper 101,973 75,059 26,914

Andrew Liveris 954,831 599,255 355,576

 3,266,980* 2,844,490 382,490

* includes $78,020 of interest accrued on short-term loans
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Note 10 Capital raising (continued)

d) Convertible loan notes

Prior to the capital raise a total of 11,416,667 loan notes (excluding loan notes held by the St Baker Energy
Innovation Fund) were on issue with a face value of $6,400,000. These loan notes accrued interest at a coupon rate
of 10% pa.

These convertible loan notes were repaid as follows:

Loan notes 
(Number)

Face Value
$

Interest 
accrued 

$

Fair value
of loan 
notes at 

settlement
date 

$

Carrying 
value of 

loan notes at
settlement 

date 
$

Loss on 
settlement

$

Amount settled
through 

conversion to 
equity as part 
of rights issue 

$

Amount settled 
in cash 

out of proceeds 
from the 

rights issue 
$

2,250,000 900,000 117,123 1,017,123 891,018 126,105 182,701 834,422

9,166,667 5,500,000 1,038,219 6,538,219 6,471,374 66,845 864,097 5,674,122

11,416,667 6,400,000 1,155,342 7,555,342 7,362,392 192,950 1,046,798* 6,508,544

Repaid through the issue of 3,609,650 shares at $0.29 per share.

e) Strategic Placement to St Baker Energy Innovation Fund

At a General Meeting of Shareholders held on 30 June 2020, Shareholders approved the issue of 67,085,100 fully
paid ordinary shares to the St Baker Energy Innovation Fund at an issue price of $0.29 per share raising
$19,454,679. The consideration for the shares received consisted of cash and the settlement of both convertible loan
notes and short-term loans owing. Details of the Strategic Placement are set out in the table below:

 

Face value/
Principal of 

loan notes and
short-term 

loan 
$

Interest 
accrued 

$

Placement 
proceeds 

$
Total 

$

Shares 
issued 

(Number)

Loan notes redeemed 10,000,000 1,187,397 — 11,187,397 38,577,232

Short-term loan repaid 3,400,000 131,575 — 3,531,575 12,177,845

Placement proceeds — — 4,735,707 4,735,707 16,330,023

Total 13,400,000 1,318,972 4,735,707 19,454,679 67,085,100

Prior to the capital raise a total of 25,000,000 loan notes were on issue to the St Baker Energy Innovation Fund with
a face value of $10,000,000. These loan notes accrued interest at a coupon rate of 10% pa.

These convertible loan notes were repaid as follows:

Loan notes 
(Number)

Face 
Value 

$

Interest 
accrued 

$

Fair value of loan 
notes at 

settlement date 
$

Carrying value of 
loan notes at 

settlement date 
$

Loss on 
settlement

$

Amount settled through 
conversion to equity as 

part of rights issue 
$

Amount settled in cash 
out of proceeds from 

the rights issue 
$

25,000,000 10,000,000 1,187,397 11,187,397 9,614,996 1,572,401 11,187,397* —

* Repaid through the issue of 38,577,232 shares at $0.29 per share.
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Note 10 Capital raising (continued)
f) Cancellation of options

As part of the capital raise, the Group obtained agreement from holders of a total of 40,500,000 options
(approximately half of the options on issue at the time of the capital raise) to cancel the options for no consideration.
The cancellation of the options has resulted in an acceleration of the share-based payment expense, with the
unexpensed portion of the share option fair values being expensed in full at the date of cancellation. Details of the
options cancelled are below:

 
Number of options

cancelled

Expense 
accelerated

$

Directors 5,750,000 578,135

KMP 7,500,000 610,946

Loan note holders* 27,250,000 —

Total 40,500,000 1,189,081

* Loan note holders are not employees of the company and therefore there is no associated share based payment expense, hence no expense
acceleration.

Note 11 Impairment testing of goodwill

For the purposes of impairment testing, the cash generating unit has been defined as the business to which the
goodwill relates where individual cash flows can be ascertained for the purposes of discounting future cash flows.

 Consolidated

The carrying amount of goodwill allocated to the cash generating unit
2021 

$
2020 

$

Novonix Anode Materials LLC 15,950,624 17,411,685

Total carrying amount of goodwill 15,950,624 17,411,685

The recoverable amount of the Novonix Anode Materials LLC cash generating unit (“Novonix Anode Materials
CGU”) has been determined on a ‘Fair Value Less Costs to Sell’ (“FVLCS”) basis.

To determine the recoverable amount, FVLCS was calculated based on the capital raising outlined in Note 23 (h)
given that the capital raising was directly associated with the planned future expansion of the Novonix Anode
Materials CGU.

The recoverable amount of the Novonix Anode Materials CGU was deemed to be in excess of the carrying value of
the CGU, and therefore no impairment has been recognised at 30 June 2021.

Note 12 Cash and cash equivalents

 Consolidated

 
2021 

$
2020 

$

Cash at bank 136,663,976 38,807,662

 136,663,976 38,807,662

Reconciliation to cash flow statement

The above figures reconcile to the amount of cash shown in the statement of cash flows at the end of the financial
year as follows:

 
2021 

$
2020 

$

Balances as above 136,663,976 38,807,662

Bank overdrafts — —

Balance per statement of cash flows 136,663,976 38,807,662
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Note 13 Trade and other receivables

 Consolidated

 
2021 

$
2020 

$

Trade debtors 1,533,963 952,881

Other receivables 509,000 274,911

Total current trade and other receivables 2,042,963 1,227,792

Credit risk

The Group has no significant concentration of credit risk with respect to any counterparties or on a geographical
basis. Amounts are considered as “past due” when the debt has not been settled, in line with the terms and
conditions agreed between the Group and the customer to the transaction.

The Group assess impairment on trade and other receivables using the simplified approach of the expected credit
loss (ECL) model under AASB 9. Due to the minimal history of bad debt write-offs and strong credit approval
processes, the Group have determined that the incorporation of the ECL model will not have a material effect on
impairment as at 30 June 2021.

The balance of receivables that remain within initial trade terms are considered to be of high credit quality.

Note 14 Prepayments

 Consolidated

 
2021 

$
2020 

$

Deferred share issuance costs 2,175,347 —

Prepaid general and administrative expenses 362,860 152,434

 2,538,207 152,434

Deferred share issuance costs, which consist primarily of direct and incremental legal and advisory fees related to
the Company’s proposed NASDAQ listing, are capitalised in prepayments on the consolidated balance sheet as at
30 June 2021. The deferred share issuance costs will be offset against the IPO proceeds upon the consummation of
an IPO. In the event the planned IPO is terminated or a decision is made to not raise any proceeds from the IPO, the
deferred share issuance costs will be expensed.

Note 15 Inventory

 Consolidated

 2021 $ 2020 $

Raw materials 1,162,142 759,693

Components and assemblies 1,618,231 584,090

Finished goods – at cost — 23,202

 2,780,373 1,366,985

Amounts recognised in profit or loss

Inventories recognised as an expense during the year ended 30 June 2021 amounts to $969,774 (2020: $1,245,187).
These were included in cost of goods sold (exclusive of depreciation presented separately) in the consolidated
statement of profit or loss and other comprehensive income.
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Note 16 Property, plant and equipment

 
Land 

$
Buildings 

$

Leasehold 
improvements

$

Plant and 
equipment 

$

Construction
work in 
progress 

$
Total 

$

At 30 June 2019       

Cost 380,251 1,762,019 — 4,437,493 — 6,579,763

Accumulated depreciation — (87,299) — (507,947) — (595,246)

Net book amount 380,251 1,674,720 — 3,929,546 — 5,984,517

       

Year ended 30 June 2020       

Opening net book amount 380,251 1,674,720 — 3,929,546 — 5,984,517

Additions — 93,127 195,082 4,451,587 — 4,739,796

Assets written off — — — (210,773) — (210,773)

Depreciation charge — (72,028) (31,320) (829,440) — (932,788)

Exchange differences (7,256) (29,018) 796 75,523 — 40,045

Closing net book amount 372,995 1,666,801 164,558 7,416,443 — 9,620,797

       

At 30 June 2020       

Cost 372,995 1,821,526 195,082 8,579,868 — 10,969,471

Accumulated depreciation — (154,725) (30,524) (1,163,425) — (1,348,674)

Net book amount 372,995 1,666,801 164,558 7,416,443 — 9,620,797

 
Land 

$
Buildings 

$

Leasehold 
improvements

$

Plant and 
equipment 

$

Construction 
work in 
progress 

$
Total 

$

Year ended 30 June 2021       

Opening net book amount 372,995 1,666,801 164,558 7,416,443 — 9,620,797

Additions 666,920 4,358,515 482,637 2,982,443 17,754,185 26,244,700

Disposals (39,285) (39,285)     

Assets written off — — — (2,764,940) — (2,764,940)

Depreciation charge — (67,897) (110,681) (996,462) — (1,175,040)

Exchange differences 13,960 100,126 (9,103) (411,876) (894) (307,787)

Closing net book amount 1,053,875 6,057,545 527,411 6,186,323 17,753,291 31,578,445

       

At 30 June 2021       

Cost 1,053,875 6,283,383 665,540 8,004,580 17,753,291 33,760,669

Accumulated depreciation — (225,838) (138,129) (1,818,257) — (2,182,224)

Net book amount 1,053,875 6,057,545 527,411 6,186,323 17,753,291 31,578,445
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Note 17 Exploration and evaluation assets

 Consolidated

 
2021 

$
2020 

$

Exploration and evaluation assets – at cost 3,108,073 2,988,921

The capitalised exploration and evaluation assets carried forward above have been
determined as follows:   

Balance at the beginning of the year 2,988,921 2,838,749

Expenditure incurred during the year 119,152 150,172

Balance at the end of the year 3,108,073 2,988,921

The future development of the Mt Dromedary mine will not occur in the short to medium term given the tonnages of
natural graphite required by the Novonix Anode Materials business are unlikely to be sufficient to warrant the
development of the mine in that timeframe. As well, a significant portion of graphite used by Novonix Anode
Materials will be synthetic graphite, and the natural graphite required at this time can be more cost effectively
sourced from other natural graphite producers.

The Mt Dromedary asset however remains a strategic asset for the Group and the tenements remain current and in
good standing.

The Directors have assessed that for the exploration and evaluation assets recognised at 30 June 2021, the facts and
circumstances do not suggest that the carrying amount may exceed its recoverable amount.

Note 18 Intangible assets

 Consolidated

 
2021 

$
2020 

$

Goodwill 15,950,624 17,411,685

Technology 631,085 955,560

 16,581,709 18,367,245

 
Goodwill 

$
Technology 

$
Total 

$

Balance at the beginning of the year 17,411,685 955,560 18,367,245

Exchange differences (1,461,061) (78,258) (1,539,319)

Amortisation — (246,217) (246,217)

Balance at the end of the year 15,950,624 631,085 16,581,709

Intangible assets, other than goodwill have finite useful lives. The current amortisation charges for intangible assets
are included under depreciation and amortisation expense in the statement of profit or loss and other comprehensive
income. Goodwill has an indefinite useful life.

Note 19 Trade and other payables

 Consolidated

 
2021 

$
2020 

$

Unsecured liabilities:   

Trade payables 1,823,898 847,724

Sundry payables and accrued expenses 2,532,658 2,646,503

 4,356,556 3,494,227
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Note 20 Contract liabilities

 Consolidated

 
2021 

$
2020 

$

Contract liabilities – Hardware sale contracts 310,102 98,783

 310,102 98,783

Note 21 Leases

This note provides information for leases where the group is the lessee.

(i) Amounts recognised in the balance sheet

The balance sheet shows the following amounts relating to leases:

 

30 June 
2021 

$

30 June 
2020 

$

Right-of-use assets - Buildings 7,406,943 2,853,427

Lease liabilities   

Current 410,792 141,124

Non-current 7,120,396 2,778,979

 7,531,188 2,920,103

Additions to the right-of-use assets during the 2021 financial year were $5,084,858 (2020: $nil).

During the financial year the Group entered into an amended lease for the facility in Chattanooga to include a further
80,000 square feet and bring the total area of the warehouse facility under lease to 120,000 square feet. This increase
in space has resulted in an increase in base rent which has been accounted for as an addition to the right-of-use asset.
All other terms of the lease remain the same.

(i) Amounts recognised in the statement of profit or loss and other comprehensive income

The statement of profit or loss and other comprehensive income shows the following amounts relating to leases:

 
2021 

$
2020 

$

Depreciation of right-of-use assets - Buildings 197,680 210,381

Interest expense 123,763 112,303

The total cash outflow for leases in the financial year was $190,426 (2020: $254,271).

Note 22 Borrowings

 2021 2020

 
Current 

$

Non-
Current 

$
Total 

$
Current 

$

Non-
Current 

$
Total 

$

Secured       

Bank loans (i) 110,752 5,297,180 5,407,932 56,704 1,214,406 1,271,110

Total secured borrowings 110,752 5,297,180 5,407,932 56,704 1,214,406 1,271,110

Unsecured       

Other loans (iii) 166,308 689,385 855,693 218,213 722,689 940,902

Total unsecured borrowings 166,308 689,385 855,693 218,213 722,689 940,902

Total borrowings 277,060 5,986,565 6,263,625 274,917 1,937,095 2,212,012
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Note 22 Borrowings (continued)

(i) Secured liabilities and assets pledged as security

(a) In December 2017, the group entered into a loan facility to purchase commercial land and buildings in
Nova Scotia from which the Battery Technology Solutions business operates. The initial amount loaned
under the facility was CAD $1,330,000.

On 5 February 2021, the group extended the loan facility and the total available amount now available
under the facility is CAD $2,680,000. At 30 June 2021 the facility had been drawn down to
CAD$2,047,697, leaving a remaining undrawn amount of $623,303. The total liability at year end is CAD
$1,866,103.

The facility is repayable in monthly instalments, commencing 15 December 2017 and ending
15 August 2044.

The Group's freehold land and buildings are pledged as collateral against the bank loan.

The carrying amounts of non-financial assets pledged as collateral for current and non-current borrowings
is $3,104,819 (2020: $2,039,796).

(b) On 28 May 2021, the Group purchased commercial land and buildings in Nova Scotia, Canada for
CAD$3,550,000 from which the Cathode business will operate. The Group entered into a loan facility to
purchase the land and buildings. The total available amount under the facility is CAD $4,375,000 and it
has been drawn down to CAD$3,169,216 at the date of this report. The balance of the facility will be used
to fund renovations to the building.

The full facility is repayable in monthly instalments, commencing 31 May 2022 and ending 30 April 2047.
The Group’s land and buildings have been pledged as collateral for the bank loan.

The carrying amounts of non-financial assets pledged as collateral for current and non-current borrowings
is $4,006,926.

(ii) Other loans

ACOA Loans

In December 2017, the group entered into a contribution agreement with Atlantic Canada Opportunities Agency
(ACOA), for CAD$500,000. As at 30 June 2021, CAD$500,000 of the facility has been drawn down. The funding
was to assist with expanding the market to reach new customers through marketing and product improvements. The
facility is repayable in monthly instalments commencing September 2019 and ending May 2027.

In October 2018, the group entered into another contribution agreement with Atlantic Canada Opportunities Agency
(ACOA), for CAD$500,000. As at 30 June 2021, CAD$500,000 of the facility has been drawn down. The funding
was to assist in establishing a battery cell manufacturing facility. The facility is repayable in monthly instalments
commencing April 2020 and ending December 2026.

(iii) Fair value

For all borrowings, other than the ACOA loan noted at (ii) above, the fair values are not materially different to their
carrying amounts, since the interest payable on those borrowings is either close to current market rates or the
borrowings are of a short-term nature.

The ACOA loans are interest free. The initial fair value of the ACOA loans were determined using a market interest
rate for equivalent borrowings at the issue date. This resulted in a day one gain of $100,152 in FY2018
(December 2017 loan) and a day 1 gain of $114,106 in FY2019 (October 2018 loan).
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Note 23 Contributed equity

 
2021 

Shares
2020 
Shares

2019 
Shares

2021 
$

2020 
$

2019 
$

(a) Share capital       

Ordinary shares Fully paid 404,601,384 348,206,772 128,137,680 233,196,507 99,851,510 38,163,405

(b) Ordinary share capital

Date Details Note
Number of 

Shares
Issue 
Price $

1 July 2018 Balance  123,137,680  38,163,405

24 June 2019 Exercise of options (l) 5,000,000 — —

30 June 2019 Balance  128,137,680  38,163,405

17 January 2020 Share purchase plan (c) 2,485,715 $ 0.51 1,267,715

17 January 2020 Placement to sophisticated investor (d) 98,040 $ 0.51 50,000

15 June 2020 Exercise of options (e) 100,000 $0.785 78,500

15 June 2020 Exercise of options (e) 83,333 $ 0.50 41,667

5 June 2020 Placement to institutional investors (k) 19,495,469 $ 0.29 5,653,686

5-25 June 2020 Rights issue entitlement offer (k) 130,721,435 $ 0.29 37,909,216

30 June 2020 Placement to SBEIF (k) 67,085,100 $ 0.29 19,454,679

 Share issue costs   (2,767,358)

30 June 2020 Balance  348,206,772  99,851,510

10 July 2020 Exercise of options (e) 250,000 $ 0.80 200,000

23 September 2020 Settlement of limited recourse loan (f) —  1,500,000

24 September 2020 Exercise of options (e) 500,000 $ 0.90 450,000

24 September 2020 Exercise of options (e) 2,500,000 $ 0.66 1,650,000

28 September 2020 Exercise of performance rights (g) 158,865 — —

3 March 2021 Placement to institutional investors (h) 39,700,000 $ 2.90 115,130,000

16 March 2021 Exercise of performance rights (g) 3,400,000 — —

16 March 2021 Exercise of options (e) 1,500,000 $ 0.74 1,110,000

16 March 2021 Exercise of options (e) 30,000 $ 0.90 27,000

16 March 2021 Exercise of options (e) 33,333 $ 0.50 16,667

11 May 2021 Placement to directors (i) 5,672,414 $ 2.90 16,450,001

24 May 2021 Exercise of options (e) 2,500,000 $ 0.66 1,650,000

3 June 2021 Exercise of options (e) 150,000 $ 0.90 135,000

 Share issue costs (j)  (4,973,671)

30 June 2021 Balance  404,601,384  233,196,507

(c) Share Purchase Plan

In January 2020 the Company undertook a Share Purchase Plan. The issue price under the Share Purchase Plan was
$0.51 per share and provided an opportunity to existing shareholders to subscribe for up to $30,000 worth of new
shares.

(d) Placement to sophisticated investor

In January 2020 the Company made a placement of 98,040 shares at $0.51 to a sophisticated investor.

(e) Exercise of options

On 15 June 2020 183,333 options were exercised by employees (who are not KMP). 100,000 were exercisable at
$0.785 and 83,333 were exercisable at $0.50.

On 10 July 2020 250,000 options were exercised by a Director, Admiral Robert Natter, at $0.80 per share.

F-31



TABLE OF CONTENTS

Note 23 Contributed equity (continued)

On 24 September 2020 500,000 options were exercised by a Director, Admiral Robert Natter, at $0.90 per share and
2,500,000 options were exercised by a Director, Andrew Liveris, at $0.66 per share.

On 16 March 2021 employees of the Group exercised 1,500,000 options at $0.74, 30,000 options at $0.90 and
33,333 options at $0.50.

On 24 May 2021 2,500,000 options were exercised by a Director, Andrew Liveris, at $0.66 per share.

On 3 June 2021 employees of the Group exercised 150,000 options at $0.90.

(f) Settlement of limited recourse loan

On 23 September 2020, Philip St Baker, as part of his separation arrangements with the Company, settled the
$1,500,000 limited recourse loan entered into in 2019 for the purpose of funding the exercise of 5,000,000 options.
The loan was settled through:

i. the relinquishing of 736,968 vested performance rights, which were convertible on a 1:1 basis to ordinary
shares, with a market value of $1,252,846; and

ii. outstanding net employee entitlements amounting to $247,154.

The relinquishment of the vested performance rights has been recognised within the share-based payment reserve.

(g) Exercise of performance rights

On 28 September 2020, 158,865 ordinary shares were issued to an entity controlled by Philip St Baker, on the
exercise of 158,865 vested performance rights.

On 16 March 2021, 3,400,000 ordinary shares were issued to Key Management Personnel and other employees on
the exercise of 3,400,000 vested performance rights.

(h) Institutional placement

On 3 March 2021 the Company issued 39,700,000 ordinary fully paid shares to institutional investors at $2.90 per
share.

(i) Director placement

On 11 May 2021 5,672,414 ordinary shares were issued to directors or their nominees raising $16.45 million.
4,137,931 of these ordinary shares were issued to Trevor St Baker’s nominees at $2.90 per share, 1,034,483 of these
ordinary shares were issued to Andrew Liveris’ nominees at $2.90 per share, 431,034 of these ordinary shares were
issued to Robert Natter at $2.90 per share and 68,966 of these ordinary shares were issued to Robert Cooper at $2.90
per share.

(j) Share issue expenses

During the year ended 30 June 2021 the Company had cash outflows for share issue expenses of $7,908,866, of
which $4,973,671 relates to the current period, $1,458,798 relates to the capital raising completed in June 2020 and
the balance relates to deferred share issuance costs.

(k) Capital raising transaction

In June 2020 the Company completed a $63 million capital raising via an institutional placement, an accelerated
non-renounceable rights issue and a strategic placement. Refer to Note 11.

(l) Philip St Baker exercise of options

On 24 June 2019, Philip St Baker exercised 5,000,000 options at an exercise price of $0.30 each. The Company
provided a loan of $1,500,000 to Mr St Baker for the purpose of funding the exercise of 5,000,000 options (refer
note 28). The loan was limited in recourse over the shares issued on exercise of the options, and the Company placed
a holding lock over the shares to secure repayment. These shares were treated as treasury shares, and the limited
recourse loan was accounted for as a modification to a share-based payment, by way of extension of the expiry date
of the options.
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Note 23 Contributed equity (continued)
(m) Capital Management

The Group’s objectives when managing capital are to safeguard its ability to continue as a going concern, so that it
can continue to provide returns for shareholders, benefits for other stakeholders and to maintain an optimal capital
structure to reduce the cost of capital.

The capital structure of the Group includes equity attributable to equity holders, comprising of issued capital,
reserves and accumulated losses. In order to maintain or adjust the capital structure, the Company may issue new
shares, sell assets to reduce debt or adjust the level of activities undertaken by the company.

The Group monitors capital on the basis of cash flow requirements for operational, and exploration and evaluation
expenditure. The Group will continue to use capital market issues to satisfy anticipated funding requirements.

The Group has no externally imposed capital requirements. The Group’s strategy for capital risk management is
unchanged from prior years.

Note 24 Reserves

 Consolidated

 2021 $ 2020 $ 2019 $

Share-based payment reserve 27,513,594 22,817,908 15,258,956

Foreign currency translation reserve (600,850) 1,500,247 950,004

Convertible loan note reserve 6,219,812 6,219,812 5,229,071

 33,132,556 30,537,967 21,438,031

(a) Share-based payment reserve Consolidated

 2021 $ 2020 $ 2019 $

Share-based payment reserve 27,513,594 22,817,908 15,258,956

Movements:    

Balance 1 July 2020 22,817,908 15,258,956 8,585,446

Equity settled options cancelled — 1,189,081 —

Settlement of limited recourse loan (1,252,846) — —

Equity settled share-based payments 5,948,532 6,369,871 6,673,510

Balance 30 June 2021 27,513,594 22,817,908 15,258,956

The share-based payment reserve records items recognised as expenses on valuation of director, employee and
contractor options and performance rights.

(b) Foreign currency translation reserve Consolidated

 2021 $ 2020 $ 2019 $

Foreign currency translation reserve (600,850) 1,504,430 950,004

Movements:    

Balance 1 July 2020 1,500,247 950,004 140,608

Exchange differences on translation of foreign operations (2,101,097) 550,243 809,396

Balance 30 June 2021 (600,850) 1,500,247 950,004

The foreign currency translation reserve records exchange differences arising on translation of a foreign controlled
subsidiary.

F-33



TABLE OF CONTENTS

Note 24 Reserves (continued)

(c) Convertible loan note reserve Consolidated

 2021 $ 2020 $ 2019 $

Convertible loan note reserve 6,219,812 6,219,812 5,229,071

Movements:    

Balance 1 July 2020 6,219,812 5,229,071 2,426,120

Equity component of loan notes issued during the year — 990,741 2,817,316

Loan note issue costs — — (14,365)

Balance 30 June 2021 6,219,812 6,219,812 5,229,071

Convertible loan notes are compound financial instruments.

The present value of the liability component of the loan notes issued in August 2019, at initial recognition, was
$3,009,259. The balance of $990,741 was recognised in the convertible note reserve in prior period. In discounting
the loan notes to present value to determine the equity proportion of the compound financial instrument, NOVONIX
adopted an effective interest rate of 24.25% pa.

The present value of the liability component of the loan notes issued in March 2019, at initial recognition, was
$5,170,660. The balance of $1,702,340 was recognised in the convertible note reserve. In discounting the loan notes
to present value to determine the equity proportion of the compound financial instrument, NOVONIX adopted an
effective interest rate of 24.5% pa.

The present value of the liability component of the loan notes issued in August 2018, at initial recognition, was
$4,361,289. The balance of $1,100,611 was recognised in the convertible note reserve. In discounting the loan notes
to present value to determine the equity proportion of the compound financial instrument, NOVONIX adopted an
effective interest rate of 25.6% pa.

Note 25 Operating segments

The Group has identified its operating segments based on the internal reports that are reviewed and used by the
Board of Directors (Chief Operating Decision Makers) in assessing performance and determining the allocation of
resources. The Group is managed primarily on an operational basis. Operating segments are determined on the basis
of financial information reported to the Board.

The board has identified three operating segments being Graphite Exploration and Mining, Battery Technology and
Battery Materials. The Battery Materials segment develops and manufactures battery anode materials and the
Battery Technology segment develops battery cell testing equipment, performs consulting services and carried out
research and development in battery development.

Basis of accounting for purposes of reporting by operating segments

a. Accounting policies adopted

Unless stated otherwise, all amounts reported to the Board of Directors, being the chief operating decision makers
with respect to operating segments, are determined in accordance with accounting policies that are consistent with
those adopted in the annual financial statements of the Group.

b. Segment assets

Where an asset is used across multiple segments, the asset is allocated to the segment that receives the majority of
the economic value from the asset. In most instances, segment assets are clearly identifiable on the basis of their
nature and physical location.

c. Segment liabilities

Liabilities are allocated to segments where there is a direct nexus between the incurrence of the liability and the
operations of the segment. Borrowings and tax liabilities are generally considered to relate to the Group as a whole
and are not allocated. Segment liabilities include trade and other payables.
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Note 25 Operating segments (continued)
d. Unallocated items

The following items for revenue, expenses, assets and liabilities are not allocated to operating segments as they are
not considered part of the core operations of any segment:

— Interest income

— Prepayments for deferred issuance costs

— Corporate administrative and other expenses

— Income tax expense

— Corporate share-based payment expenses

— Corporate marketing and project development expenses

— Corporate cash

— Security deposits

— Corporate trade and other payables

— Corporate trade and other receivables

e. Segment information

Segment performance

2021

Graphite 
Exploration
and Mining

$

Battery 
Technology 

$

Battery 
Materials 

$
Unallocated 

$
Total 

$

Segment revenue — 5,227,347 — — 5,227,347

Other income — 798,882 69,204 81,500 949,586

Interest income — — — 35,066 35,066

Total income — 6,026,229 69,204 116,566 6,211,999

Segment net profit / (loss) from continuing
operations before tax (46,424) (63,661) (11,968,654) (5,997,338) (18,076,077)

2020

Graphite 
Exploration
and Mining

$

Battery 
Technology 

$

Battery 
Materials 

$
Unallocated 

$
Total 

$

Segment revenue — 4,253,435 — — 4,253,435

Other income — 785,154 — 59,000 844,154

Interest income — — — 723 723

Total income — 5,038,589 — 59,723 5,098,312

Segment net profit / (loss) from continuing
operations before tax — (853,084) (7,426,978) (11,748,464) (20,028,526)

2019

Graphite 
Exploration 
and Mining 

$

Battery 
Technology 

$

Battery 
Materials 

$
Unallocated 

$
Total 

$

Segment revenue — 1,817,049 — — 1,817,049

Other income — 443,679 2,576,131 341 3,020,151

Interest income — — — 4,533 4,533

Total income — 2,260,728 2,576,131 4,874 4,841,733

Segment net profit / (loss) from continuing
operations before tax (10,667,897) (9,109,713) (470,476) (6,257,481) (26,505,567)
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Note 25 Operating segments (continued)

Segment assets

2021

Graphite 
Exploration
and Mining

$

Battery 
Technology 

$

Battery 
Materials 

$
Unallocated 

$
Total 

$

Segment assets 3,116,523 13,990,451 47,899,929 137,850,370 202,857,273

2020

Graphite 
Exploration
and Mining

$

Battery 
Technology 

$

Battery 
Materials 

$
Unallocated 

$
Total 

$

Segment assets 2,998,439 5,872,307 28,744,416 37,642,256 75,257,418

Segment liabilities

2021

Graphite 
Exploration
and Mining

$

Battery 
Technology

$

Battery 
Materials 

$
Unallocated

$
Total 

$

Segment liabilities — 7,440,067 9,277,070 1,744,334 18,461,471

2020

Graphite 
Exploration
and Mining 

$

Battery 
Technology 

$

Battery 
Materials 

$
Unallocated

$
Total 

$

Segment liabilities — 2,868,546 3,604,836 2,252,043 8,725,425

Geographical Segments

For the purposes of segment reporting, all segment activities relating to Graphite Exploration and Mining are carried
out in Australia and all segment activities relating to Battery Materials and Battery Technology are carried out in
North America.

Note 26 Cash flow information

Reconciliation of profit / (loss) after income tax to net cash outflow from operating activities

 Consolidated

 2021 $ 2020 $ 2019 $

Profit / (loss) for the period (18,076,077) (20,028,526) (26,121,912)

Adjustments for    

Share based payments 5,948,532 7,558,953 6,673,510

Borrowing costs 760 5,098,906 1,405,456

Fixed assets written off 2,764,940 210,773 90,477

Loss on sale of fixed assets 6,777 — —

Foreign exchange (gain) / loss 106,787 387,371 (174,990)

Gain on acquisition of subsidiary — — (2,576,131)

Share of net loss of joint venture — — 751,981

Fair value gain on borrowings — — (114,106)

Impairment losses — — 15,918,925

Non-cash termination settlement 294,247 — —

Amortisation & depreciation expense 1,697,754 1,380,303 494,948

Government incentives (49,278) — —

Income tax expense — — (273,939)
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Note 26 Cash flow information (continued)

 Consolidated

 2021 $ 2020 $ 2019 $

Change in operating assets and liabilities:    

(Increase)/decrease in other operating assets (1,927,128) (976,969) (672,354)

Increase / (decrease) in trade creditors (145,616) 387,198 288,424

Increase in other operating liabilities 1,206,238 388,474 309,624

Net cash outflow from operating activities (8,172,064) (5,593,517) (4,000,087)

(a) Net debt reconciliation

This section sets out an analysis of net debt and the movements in net debt for each period presented.

 2021 $ 2020 $ 2019 $

Cash and cash equivalents 136,663,976 38,807,662 6,054,664

Lease liability - repayable within one year (410,792) (141,124) —

Borrowings – repayable within one year (including overdraft) (277,060) (274,917) (4,145,069)

Lease liability - repayable after one year (7,120,396) (2,778,979) —

Borrowings – repayable after one year (5,986,565) (1,937,095) (13,016,841)

Net cash (debt) 122,869,163 33,675,547 (11,107,246)

    

Cash and cash equivalents 136,663,976 38,807,662 6,054,664

Gross debt – fixed interest rates (8,386,881) (3,807,635) (15,808,268)

Gross debt – variable interest rates (5,407,932) (1,324,480) (1,353,642)

Net cash (debt) 122,869,163 33,675,547 (11,107,246)

  Liabilities from financing activities  

 
Cash 

$

Borrowings due 
within 1 year 

$

Borrowings due 
after 1 year 

$
Total 

$

Net debt as at 1 July 2018 365,592 (56,254) (1,645,776) (1,336,438)

Cashflows 5,689,072 (3,964,813) (574,917) 1,149,342

Conversion/proceeds of loan notes — — (10,905,530) (10,905,530)

Other non-cash movements — (124,002) 109,382 (14,620)

Net debt as at 30 June 2019 6,054,664 (4,145,069) (13,016,841) (11,107,246)

Cashflows 32,752,998 (6,118,751) 6,508,544 33,142,791

Conversion of short-term loan to loan notes — 4,000,000 (4,000,000) —

Redemption of loan notes  — 10,468,843 10,468,843

Other non-cash movements — 5,847,779 (4,676,620) 1,171,159

Net cash as at 30 June 2020 38,807,662 (416,041) (4,716,074) 33,675,547

Cashflows 97,856,314 329,873 (4,029,769) 94,156,418

Other non-cash movements — (601,684) (4,361,118) (4,962,802)

Net cash as at 30 June 2021 136,663,976 (687,852) (13,106,961) 122,869,163

(b) Non-cash investing and financing activities

Non-cash investing and financing activities disclosed in other notes are:

• Right of use assets – note 21

• Options and shares issued to employees – note 28
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Note 27 Interests in subsidiaries

Information about Principal Subsidiaries

The Group’s material subsidiaries at 30 June 2021 are set out in the following table. Unless otherwise stated, each
entity has share capital consisting solely of ordinary shares that are held by the Group, and the proportion of
ownership interest held equals the voting rights held by the Group. The country of incorporation or registration is
also their principal place of business.

  
Ownership interest 

held of the group  

Name of entity

Place of business
/ country of 

incorporation
2021 

%
2020 

%
Principal 
activities

MD South Tenements Pty Ltd Australia 100% 100% Graphite exploration

Novonix Battery Testing Services Inc Canada 100% 100% Battery technology services.

Novonix Corp USA 100% 100% Investment

NOVONIX Anode Materials USA 100% 100% Battery materials development

Note 28 Share-based payments

OPTIONS

A summary of movements of all options issued is as follows:

 Number

Weighted 
Average 

Exercise Price

Options outstanding as at 1 July 2018 21,175,000 $0.64

Granted 33,710,000 $0.69

Granted – Subject to shareholder approval 17,500,000 $0.50

Forfeited (365,000) $0.65

Exercised (5,000,000) $0.30

Options outstanding as at 30 June 2019 67,020,000 $0.65

Granted to employees 4,500,000 $0.50

Granted to loan note holders 10,000,000 $0.80

Cancelled (40,500,000) $0.77

Expired (970,000) $0.60

Exercised (183,333) $0.66

Options outstanding as at 30 June 2020 39,866,667 $0.55

Granted to employees 200,000 $0.50

Expired (500,000) $1.03

Exercised (7,463,333) $0.70

Options outstanding as at 30 June 2021 32,103,334 $0.51

The weighted average remaining contractual life of options outstanding at year end was 5.8 years (2020: 5.8 years).

Details of options awarded during the financial year are as follows:

a. On 8 July 2019, 2,500,000 share options were awarded to an employee of the group (who is not KMP). The
terms of the options are set out in the table below. The options hold no voting or dividend rights and are not
transferable. The options vest in 10 tranches on achievement of progressive Novonix Anode Materials sales
milestones. The vesting dates in the table below represent the current estimate of when the vesting conditions
will be met.
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Note 28 Share-based payments (continued)

The fair value of these options was $804,375. This value was calculated using a binomial option pricing model
applying the following inputs:

 Tranche 1 Tranche 2 Tranche 3 Tranche 4 Tranche 5 Tranche 6 Tranche 7 Tranche 8 Tranche 9 Tranche 10

Number of
options 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000 250,000

Exercise price $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50

Award date 08/07/2019 08/07/2019 08/07/2019 08/07/2019 08/07/2019 08/07/2019 08/07/2019 08/07/2019 08/07/2019 08/07/2019

Expiry date 08/07/2029 08/07/2029 08/07/2029 08/07/2029 08/07/2029 08/07/2029 08/07/2029 08/07/2029 08/07/2029 08/07/2029

Vesting date 31/05/2022 31/03/2023 30/06/2023 30/11/2023 31/12/2023 28/02/2024 31/03/2024 30/04/2024 31/05/2024 30/06/2024

Volatility 85.08% 85.08% 85.08% 85.08% 85.08% 85.08% 85.08% 85.08% 85.08% 85.08%

Dividend yield 0% 0% 0% 0% 0% 0% 0% 0% 0% 0%

Risk-free interest
rate 1.32% 1.32% 1.32% 1.32% 1.32% 1.32% 1.32% 1.32% 1.32% 1.32%

Fair value at grant
date $ 0.3026 $ 0.3115 $ 0.3179 $ 0.3201 $ 0.3248 $ 0.3255 $ 0.3264 $ 0.3270 $ 0.3307 $ 0.3310

Details of options awarded during the financial year are as follows:

b. On 7 December 2019, 1,000,000 share options were awarded to an employee of the group (who is not KMP).
The terms of the options are set out in the table below. The options hold no voting or dividend rights and are not
transferable. The options vest in 10 tranches on achievement of progressive Novonix Anode Materials sales
milestones. The vesting dates in the table below represent the current estimate of when the vesting conditions
will be met.

The fair value of these options was $456,580. This value was calculated using a binomial option pricing model
applying the following inputs:

 Tranche 1 Tranche 2 Tranche 3 Tranche 4 Tranche 5 Tranche 6 Tranche 7 Tranche 8 Tranche 9 Tranche 10

Number of
options 100,000 100,000 100,000 100,000 100,000 100,000 100,000 100,000 100,000 100,000

Exercise price $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50

Award date 7/12/2019 7/12/2019 7/12/2019 7/12/2019 7/12/2019 7/12/2019 7/12/2019 7/12/2019 7/12/2019 7/12/2019

Expiry date 7/12/2029 7/12/2029 7/12/2029 7/12/2029 7/12/2029 7/12/2029 7/12/2029 7/12/2029 7/12/2029 7/12/2029

Vesting date 31/05/2022 31/03/2023 30/06/2023 30/11/2023 31/12/2023 28/02/2024 31/03/2024 30/04/2024 31/05/2024 30/06/2024

Volatility 84.89% 84.89% 84.89% 84.89% 84.89% 84.89% 84.89% 84.89% 84.89% 84.89%

Dividend yield 0% 0% 0% 0% 0% 0% 0% 0% 0% 0%

Risk-free interest
rate 1.14% 1.14% 1.14% 1.14% 1.14% 1.14% 1.14% 1.14% 1.14% 1.14%

Fair value at grant
date $ 0.4274 $ 0.4415 $ 0.4513 $ 0.4543 $ 0.4611 $ 0.4623 $ 0.4636 $ 0.4644 $ 0.4696 $ 0.4703

Details of options awarded during the financial year are as follows:

c. On 16 January 2020, 1,000,000 share options were awarded to an employee of the group (who is not KMP).
The terms of the options are set out in the table below. The options hold no voting or dividend rights and are not
transferable. The options vest in 10 tranches on achievement of progressive Novonix Anode Materials sales
milestones. The vesting dates in the table below represent the current estimate of when the vesting conditions
will be met.

The fair value of these options was $377,390. This value was calculated using a binomial option pricing model
applying the following inputs:

 Tranche 1 Tranche 2 Tranche 3 Tranche 4 Tranche 5 Tranche 6 Tranche 7 Tranche 8 Tranche 9 Tranche 10

Number of
options 100,000 100,000 100,000 100,000 100,000 100,000 100,000 100,000 100,000 100,000

Exercise price $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 0.50

Award date 16/01/2020 16/01/2020 16/01/2020 16/01/2020 16/01/2020 16/01/2020 16/01/2020 16/01/2020 16/01/2020 16/01/2020

Expiry date 16/01/2030 16/01/2030 16/01/2030 16/01/2030 16/01/2030 16/01/2030 16/01/2030 16/01/2030 16/01/2030 16/01/2030

Vesting date 31/05/2022 31/03/2023 30/06/2023 30/11/2023 31/12/2023 28/02/2024 31/03/2024 30/04/2024 31/05/2024 30/06/2024

Volatility 82.80% 82.80% 82.80% 82.80% 82.80% 82.80% 82.80% 82.80% 82.80% 82.80%

Dividend yield 0% 0% 0% 0% 0% 0% 0% 0% 0% 0%

Risk-free interest
rate 1.18% 1.18% 1.18% 1.18% 1.18% 1.18% 1.18% 1.18% 1.18% 1.18%

Fair value at grant
date $ 0.3541 $ 0.3648 $ 0.3726 $ 0.3753 $ 0.3809 $ 0.3819 $ 0.3832 $ 0.3839 $ 0.3883 $ 0.3889
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Note 28 Share-based payments (continued)
d. On 14 December 2020, 100,000 share options were awarded to an employee of the group (who is not KMP).

The terms of the options are set out in the table below. The options hold no voting or dividend rights and are not
transferable.

The fair value of these options was $83,444. This value was calculated using a binomial option pricing model
applying the following inputs:

 Tranche 1 Tranche 2 Tranche 3

Number of options 33,333 33,333 33,334

Exercise price $ 0.50 $ 0.50 $ 0.50

Award date 14/12/2020 14/12/2020 14/12/2020

Expiry date 14/12/2030 14/12/2030 14/12/2030

Vesting date 24/02/2021 24/02/2022 24/02/2023

Volatility 94.2% 94.2% 94.2%

Dividend yield 0% 0% 0%

Risk-free interest rate 0.98% 0.98% 0.98%

Fair value at grant date $ 0.7878 $ 0.8394 $ 0.8758

e. On 14 March 2021, 100,000 share options were awarded to an employee of the group (who is not KMP). The
terms of the options are set out in the table below. The options hold no voting or dividend rights and are not
transferable.

The fair value of these options was $247,297. This value was calculated using a binomial option pricing model
applying the following inputs:

 Tranche 1 Tranche 2 Tranche 3

Number of options 33,333 33,333 33,334

Exercise price $ 0.50 $ 0.50 $ 0.50

Award date 14/03/2021 14/03/2021 14/03/2021

Expiry date 14/03/2031 14/03/2031 14/03/2031

Vesting date 24/02/2022 24/02/2023 24/02/2024

Volatility 96.28% 96.28% 96.28%

Dividend yield 0% 0% 0%

Risk-free interest rate 1.72% 1.72% 1.72%

Fair value at grant date $ 2.4101 $ 2.4811 $ 2.5277

F-40



TABLE OF CONTENTS

Note 28 Share-based payments (continued)

PERFORMANCE RIGHTS

A summary of movements of all performance rights issued is as follows:

 Number on issue
Number
Vested

Performance rights outstanding as at 1 July 2018 1,645,833 895,833

Granted 1,750,000 —

Exercised — —

Expired — —

Performance rights outstanding as at 30 June 2019 3,395,833 895,833

Vested 1,500,000  

Performance rights outstanding as at 30 June 2020 3,395,833 2,395,833

Vested — —

Granted 3,500,000 3,500,000

Forfeited (1,000,000) —

Exercised (3,558,865) (3,558,865)

Settled (736,968) (736,968)

Performance rights outstanding as at 30 June 2021 1,600,000 1,600,000

During the financial year 3,500,000 performance rights (convertible to ordinary shares on a 1:1 basis) were granted
to Chris Burns, CEO (1,500,000), Nick Liveris, CFO (750,000) and other employees (1,250,000). The value of each
performance right was determined with reference to the market value of the underlying securities on grant date of
$1.06. An expense of $2,952,676 has been recognised in the year ended 30 June 2021. Further details of the
performance rights are set out in the table below:

Grant date Number Vesting date Expiry

14 December 2020 2,250,000 4 January 2021 30 June 2022

14 December 2020 250,000 11 December 2021 11 December 2025

14 December 2020 250,000 11 December 2022 11 December 2025

14 December 2020 250,000 11 December 2023 11 December 2025

14 December 2020 250,000 11 December 2024 11 December 2025

14 December 2020 250,000 14 December 2020 30 June 2022

Total 3,500,000   

1,000,000 performance rights were forfeited during the year as not all vesting conditions were met.

The Group entered into a separation agreement with Philip St Baker following his resignation on 23 September
2020, which included the offset of 736,968 performance rights against the settlement of a $1,500,000 limited
resource loan (refer note 23(f)).

Note 29 Events after the reporting date

Since the end of the financial year:

a) in July 2021, NOVONIX has closed on the purchase of the previously mentioned 400,000+ square-foot facility
in Chattanooga, Tennessee known locally as “Big Blue”, announced initially on 23 June 2021, for
USD$41.5 million.

b) Phillips 66 announced a US$150 million strategic investment in NOVONIX for approximately 16% of the
Company, advancing NOVONIX’s production of synthetic graphite for high-performance lithium-ion batteries.
Phillips 66 will subscribe for 77,962,578 ordinary shares of NOVONIX for a purchase price of US$150 million
(approx. AUD$203 million). This investment expands on a previous relationship with NOVONIX to develop
state of the art technology under a DOE project awarded in 2021. The investment in NOVONIX will support
scale up of its anode production facility and additional growth of the Anode Materials division as the Company
looks to bring 40,000 MT of synthetic graphite anode material into service by 2025. Phillips 66 is a global
producer of petroleum needle coke, and is a supplier to NOVONIX. The transaction was approved by
NOVONIX shareholders on 24 September 2021.
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Note 29 Events after the reporting date (continued)
c) NOVONIX continued work towards an initial public offering in the United States of American Depositary

Shares (“ADS”), and concurrent listing of the ADSs on Nasdaq.

No matters or circumstances have arisen since the end of the financial year which significantly affected or could
significantly affect the operations of the Company, the results of those operations or the state of affairs of the
Company in future financial years.

Note 30 Related party transactions

During the financial year:

(a) On 14 December 2020, 2,250,000 performance rights (convertible to ordinary shares on a 1:1 basis) were
granted to Chris Burns, CEO (1,500,000) and Nick Liveris, CFO (750,000). The performance rights were
formally approved by shareholders at the AGM on 17 November 2020. The value of each performance right
was determined to be $1.06, with a vesting date of 4 January 2021 and an expiry date of 30 June 2022. An
expense of $2,044,286 has been recognised in the year ended 30 June 2021.

(b) The Group entered into a separation agreement with Philip St Baker following his resignation on 23 September
2020, which included the settlement of a $1,500,000 limited resource loan. Refer note 22(f).

(c) On 16 March 2021 the following performance rights were exercised and converted into fully paid ordinary
shares:

a. Greg Baynton (Director) – 300,000 performance rights

b. Chris Burns (CEO) – 1,800,000 performance rights

c. Nicholas Liveris (CFO) – 900,000 performance rights

There were no other related party transactions during the financial year.

Note 31 Commitments

(a) Exploration commitments

 Consolidated

 
2021 

$
2020 

$

Commitments for payments under exploration permits in existence at the reporting
date but not recognised as liabilities payable 13,000 6,000

So as to maintain current rights to tenure of various exploration tenements, the Group will be required to outlay
amounts in respect of tenement exploration expenditure commitments. These outlays, which arise in relation to
granted tenements are noted above. The outlays may be varied from time to time, subject to approval of the relevant
government departments, and may be relieved if a tenement is relinquished.

Exploration commitments are calculated on the assumption that each of these tenements will be held for its full term.
But, in fact, commitments will decrease materially as exploration advances and ground that is shown to be
unprospective is progressively surrendered. Expenditure commitments on prospective ground will be met out of
existing funds, farm-outs, and new capital raisings.

(b) Capital commitments

Significant capital expenditure contracted for at the end of the reporting period but not recognised as liabilities is as
follows:

 Consolidated

 
2021 

$
2020

$

Property, plant and equipment 10,182,218 —
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Note 32 Financial risk management

This note explains the group’s exposure to financial risks and how these risks could affect the group’s future
financial performance. Current year profit and loss information has been included where relevant to add further
context.

The Group’s financial instruments consist mainly of deposits with banks and accounts receivable and payable.

The totals for each category of financial instruments, measured in accordance with AASB 139: Financial
Instruments: Recognition and Measurement as detailed in the accounting policies to these financial statements, are
as follows:

 Consolidated

  
2021 

$
2020 

$

Financial assets Notes   

Cash and cash equivalents 12 136,663,976 38,807,662

Trade and other receivables 13 2,042,963 1,075,357

Total financial assets  138,706,939 39,883,019

Financial liabilities    

Trade payables 19 1,823,898 847,724

Lease liabilities 21 7,531,188 2,920,103

Borrowings 22 6,263,625 2,212,012

Total financial liabilities  15,618,711 5,979,839

The Board has overall responsibility for the determination of the Group’s risk management objectives and policies.
The overall objective of the Board is to set policies that seek to reduce risk as far as possible without unduly
affecting the Group’s competitiveness and flexibility.

Market risk

Market risk is the risk that the change in market prices, such as foreign exchange rates, interest rates and equity
prices will affect the Group’s income or the value of its holdings of financial instruments.

The Group is not exposed to market risks other than interest rate risk.

Foreign currency risk

Exposure to foreign currency risk may result in the fair value or future cash flows of a financial instrument
fluctuating due to movement in foreign exchange rates of currencies in which the Group holds financial instruments
which are other than the AUD functional currency of the Group.

With instruments being held by overseas operations, fluctuations in the US dollar and the Canadian dollar may
impact on the Group’s financial results.

The following table shows the foreign currency risk as on the financial assets and liabilities of the Group’s
operations denominated in currencies other than the functional currency of the operations.

The group’s exposure to foreign currency risk at the end of the reporting period, expressed in Australian dollars, was
as follows:

 

2021 
CAD 

$

2020 
CAD 

$

2021 
USD 

$

2020 
USD 

$

Cash at bank 246,055 377,909 70,491,449 16,591,686

Trade receivables 227,925 50,321 1,305,421 616,494

Trade payables 322,387 154,305 803,545 349,475

Borrowings 6,263,625 2,025,562 — 36,706

Lease liabilities — — 7,531,188 2,920,103
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Note 32 Financial risk management (continued)

Cash flow and fair value interest rate risk

The group’s main interest rate risk arises from long-term borrowings with variable rates, which expose the group to
cash flow interest rate risk. During 2021, the group’s borrowings at variable rates were denominated in Canadian
dollars.

As the Group has interest-bearing cash assets, the Company’s income and operating cash flows are exposed to
changes in market interest rates. The Company manages its exposure to changes in interest rates by using fixed term
deposits.

At 30 June 2021, if interest rates had changed by -/+ 100 basis points from the year-end rates with all other variables
held constant, post-tax profit / (loss) for the year would have been $1,237,193 (30 June 2020: $397,091)
lower/higher, as a result of higher/lower interest income from cash and cash equivalents.

Credit risk

Credit risk is managed on a Group basis. Credit risk arises primarily from cash and cash equivalents and deposits
with banks and financial institutions. For bank and financial institutions, only independently rated parties with a
minimum rating of ‘AAA’ are accepted.

The credit quality of financial assets that are neither past due nor impaired can be assessed by reference to external
credit ratings (if available).

Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities to meet obligations
when due.

The Group manages liquidity risk by continuously monitoring forecast and actual cash flows. No finance facilities
were available to the Group at the end of the reporting period.

All financial assets mature within one year. The maturity of all financial liabilities is set out in the table below.

Financing arrangements

The group’s undrawn borrowing facilities as at 30 June 2021 totals $1,974,931 (CAD $1,838,087) which relates to
the loan facilities secured over commercial land and buildings (refer note 22).

Maturities of financial liabilities

As at 30 June 2021, the contractual maturities of the group’s non-derivative financial liabilities were as follows:

Contractual 
maturities of 
financial 
liabilities

Less than 
6 months

6 - 12 
months

Between 
1 and 2 

years

Between 
2 and 5 

years
Over 5 
years

Total 
contractual 
cash flows

Carrying 
amount

At 30 June 2021        
Trade payables 4,356,556 — — — — 4,356,556 4,356,556
Lease liabilities 360,437 361,014 742,275 2,292,090 6,048,571 9,804,386 7,531,188
Borrowings 185,059 212,961 649,094 1,929,055 5,307,377 8,283,546 6,263,625

Total non-derivatives 4,902,051 573,975 1,391,369 4,221,145 11,355,948 22,444,488 18,151,369
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Note 33 Business Combination

On 2 February 2017, Novonix Limited entered into a binding term sheet with Coulometrics LLC (“Coulometrics”)
to form an incorporated joint venture (Novonix Anode Materials) to develop and commercialise high purity battery
grade graphite material for the electric vehicle and other energy storage markets. Novonix contributed
USD$10million for a 50% interest while Coulometrics contributed the equivalent in “Intellectual Property” which is
recognised as the rights and exclusivity to the technical process and knowledge of Edward Buiel, founder of
Coulometrics, relating to the unique development and commercialisation of high purity battery grade graphite
material.

In the binding term sheet between Novonix and Coulometrics, Novonix had a call option which gave them the
option to acquire an additional 25% of Novonix Anode Materials for USD$5million exercisable at any time within
two years. This option was exercised on 31 January 2019 and a further USD$5million was paid to Coulometrics.
On 30 May 2019, Coulometrics conceded its remaining 25% interest in Novonix Anode Materials to Novonix for no
consideration. The reason was that it was not commercially viable for Coulometrics to contribute further funds to
Novonix Anode Materials, due to the terms of the agreement allowing Novonix to profit from all revenue generated
by the company in excess of 1,000 tonnes per annum. The result of this ownership transfer has had no bearing or
implications on the exclusivity of Coulometrics technology and know-how in relation to the development and
commercialisation of high purity battery grade graphite material.
The transaction has been accounted for as a step-up acquisition, being a disposal of the Group’s existing 50% equity
accounted investment in Novonix Anode Materials at its fair value in exchange for the acquisition of 100% interest
in Novonix Anode Materials. As a result, a gain of $2,576,131 was recognised at the time of the business
combination which represented the difference between the fair value of the 50% equity interest and the carrying
value of the equity accounted investment.

The details of the business combination are as follows:

 $
Fair value previously held equity interest 13,291,330
Fair value of consideration transferred 7,075,279

 20,366,609

The fair values of the assets and liabilities of the Novonix Anode Materials LLC, acquired as at
the date of acquisition, are as follows: $

Cash and cash equivalents 1,880,108
Inventories 1,649
Plant and equipment 913,821
Intangible assets: Technology 1,268,785
Deferred tax liabilities (266,445)

Identifiable net assets acquired 3,797,918
Goodwill on acquisition 16,568,691

Net assets acquired 20,366,609

The consideration payable for the combination effectively included a premium for the right of exclusive use of any
excess capacity of the company to the production of graphite anode material greater than 1,000 tonnes per annum
and to exploit the company’s intellectual property and know-how in so doing which has resulted in goodwill of
$16,568,691. The full value of goodwill and client intangibles is not expected to be tax deductible for tax purposes.
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Note 33 Business Combination (continued)

Acquisition costs

Acquisition-related costs amounting to $129,345 are not included as part of consideration transferred and have been
recognised as an expense in the consolidated statement of profit or loss and other comprehensive income, as part of
administrative and other expenses.

Revenue and profit / (loss) contribution

The acquired business contributed net loss after tax of $1,541,643 (USD $1,085,511) to the Group for the period
1 February 2019 to 30 June 2019. If the acquisition had occurred on 1 July 2018, Novonix Anode Materials’
contribution to consolidated loss for the year ended 30 June 2019 would have been $3,318,584 (USD $2,336,700).

Purchase consideration – cash outflow:

Outflow of cash to acquire subsidiary, net of cash acquired:

Purchase consideration $
Cash consideration 7,075,279
Less: cash balances acquired (1,880,108)

Outflow of cash in FY2019 – investing activities 5,195,171

END OF ANNUAL FINANCIAL REPORT – 30 JUNE 2021
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of NOVONIX Limited

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheet of NOVONIX Limited and its subsidiaries (the
“Company”) as of June 30, 2021 and 2020, and the related consolidated statements of profit or loss and other
comprehensive income, of changes in equity and of cash flows for each of the three years in the period ended June
30, 2021, including the related notes (collectively referred to as the “consolidated financial statements”). In our
opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the
Company as of June 30, 2021 and 2020, and the results of its operations and its cash flows for each of the three
years in the period ended June 30, 2021 in conformity with International Financial Reporting Standards as issued by
the International Accounting Standards Board.

Substantial Doubt about the Company’s Ability to Continue as a Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue
as a going concern. As discussed in Note 1 to the consolidated financial statements, the Company has suffered
recurring losses from operations and has incurred cash outflows from operating activities that raise substantial doubt
about its ability to continue as a going concern. Management's plans in regard to these matters are also described in
Note 1. The consolidated financial statements do not include any adjustments that might result from the outcome of
this uncertainty.

Change in Accounting Principle

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it
accounts for leases from July 1, 2019.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is
to express an opinion on the Company’s consolidated financial statements based on our audits. We are a public
accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits of these consolidated financial statements in accordance with the standards of the PCAOB.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement, whether due to error or fraud.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures
included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that
our audits provide a reasonable basis for our opinion.

/s/ PricewaterhouseCoopers
Brisbane, Australia
September 17, 2021

We have served as the Company's auditor since 2018.
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DEPOSIT AGREEMENT

DEPOSIT AGREEMENT dated as of __________, 2022 among NOVONIX LIMITED, a company incorporated
under the laws of AUSTRALIA (herein called the Company), THE BANK OF NEW YORK MELLON, a New York banking
corporation (herein called the Depositary), and all Owners and Holders (each as hereinafter defined) from time to time of
American Depositary Shares issued hereunder.

W I T N E S S E T H:

WHEREAS, the Company desires to provide, as set forth in this Deposit Agreement, for the deposit of Shares (as
hereinafter defined) of the Company from time to time with the Depositary or with the Custodian (as hereinafter defined) under
this Deposit Agreement, for the creation of American Depositary Shares representing the Shares so deposited and for the
execution and delivery of American Depositary Receipts evidencing the American Depositary Shares; and

WHEREAS, the American Depositary Receipts are to be substantially in the form of Exhibit A annexed to this
Deposit Agreement, with appropriate insertions, modifications and omissions, as set forth in this Deposit Agreement;

NOW, THEREFORE, in consideration of the premises, it is agreed by and between the parties hereto as follows:

ARTICLE 1.          DEFINITIONS

The following definitions shall for all purposes, unless otherwise clearly indicated, apply to the respective terms
used in this Deposit Agreement:

SECTION 1.1.          American Depositary Shares.

The term “American Depositary Shares” shall mean the securities created under this Deposit Agreement
representing rights with respect to the Deposited Securities.  American Depositary Shares may be certificated securities
evidenced by Receipts or uncertificated securities.  The form of Receipt annexed as Exhibit A to this Deposit Agreement shall be
the prospectus required under the Securities Act of 1933 for sales of both certificated and uncertificated American Depositary
Shares.  Except for those provisions of this Deposit Agreement that refer specifically to Receipts, all the provisions of this
Deposit Agreement shall apply to both certificated and uncertificated American Depositary Shares.

Each American Depositary Share shall represent the number of Shares specified in Exhibit A to this Deposit
Agreement, except that, if there is a distribution upon Deposited Securities covered by Section 4.3, a change in Deposited
Securities covered by Section 4.8 with respect to which additional American Depositary Shares are not delivered or a sale of
Deposited Securities under Section 3.2 or 4.8, each American Depositary Share shall thereafter represent the amount of Shares or
other Deposited Securities that are then on deposit per American Depositary Share after giving effect to that distribution, change
or sale.
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SECTION 1.2.          Commission.

The term “Commission” shall mean the Securities and Exchange Commission of the United States or any
successor governmental agency in the United States.

SECTION 1.3.          Constitution

The term “Constitution” shall mean the constitution of the Company (as hereinafter defined), as it may be
amended or replaced from time to time.

SECTION 1.4.          Company.

The term “Company” shall mean Novonix Limited, a company incorporated under the laws of Australia, and its
successors.

SECTION 1.5.          Custodian.

The term “Custodian” shall mean The Hong Kong and Shanghai Banking Corporation Limited, as custodian for
the Depositary in Australia for the purposes of this Deposit Agreement, and any other firm or corporation the Depositary appoints
under Section 5.5 as a substitute or additional custodian under this Deposit Agreement, and shall also mean all of them
collectively.

SECTION 1.6.          Deliver; Surrender.

(a)          The term “deliver”, or its noun form, when used with respect to Shares or other Deposited Securities,
shall mean (i) book-entry transfer of those Shares or other Deposited Securities to an account maintained by an institution
authorized under applicable law to effect transfers of such securities designated by the person entitled to that delivery or (ii)
physical transfer of certificates evidencing those Shares or other Deposited Securities registered in the name of, or duly endorsed
or accompanied by proper instruments of transfer to, the person entitled to that delivery.

(b)          The term “deliver”, or its noun form, when used with respect to American Depositary Shares, shall mean
(i) registration of those American Depositary Shares in the name of DTC or its nominee and book-entry transfer of those
American Depositary Shares to an account at DTC designated by the person entitled to that delivery, (ii) registration of those
American Depositary Shares not evidenced by a Receipt on the books of the Depositary in the name requested by the person
entitled to that delivery and mailing to that person of a statement confirming that registration or (iii) if requested by the person
entitled to that delivery, execution and delivery at the Depositary’s Office to the person entitled to that delivery of one or more
Receipts evidencing those American Depositary Shares registered in the name requested by that person.

- 2 -



(c)          The term “surrender”, when used with respect to American Depositary Shares, shall mean (i) one or more
book-entry transfers of American Depositary Shares to the DTC account of the Depositary, (ii) delivery to the Depositary at its
Office of an instruction to surrender American Depositary Shares not evidenced by a Receipt or (iii) surrender to the Depositary
at its Office of one or more Receipts evidencing American Depositary Shares.

SECTION 1.7.          Deposit Agreement.

The term “Deposit Agreement” shall mean this Deposit Agreement, as it may be amended from time to time in
accordance with the provisions of this Deposit Agreement.

SECTION 1.8.          Depositary; Depositary’s Office.

The term “Depositary” shall mean The Bank of New York Mellon, a New York banking corporation, and any
successor as depositary under this Deposit Agreement.  The term “Office”, when used with respect to the Depositary, shall mean
the office at which its depositary receipts business is administered, which, at the date of this Deposit Agreement, is located at 240
Greenwich Street, New York, New York 10286.

SECTION 1.9.          Deposited Securities.

The term “Deposited Securities” as of any time shall mean Shares at such time deposited or deemed to be
deposited under this Deposit Agreement, including without limitation, Shares that have not been successfully delivered upon
surrender of American Depositary Shares, and any and all other securities, property and cash received by the Depositary or the
Custodian in respect of Deposited Securities and at that time held under this Deposit Agreement.

SECTION 1.10.          Disseminate.

The term “Disseminate,” when referring to a notice or other information to be sent by the Depositary to Owners,
shall mean (i) sending that information to Owners in paper form by mail or another means or (ii) with the consent of Owners,
another procedure that has the effect of making the information available to Owners, which may include (A) sending the
information by electronic mail or electronic messaging or (B) sending in paper form or by electronic mail or messaging a
statement that the information is available and may be accessed by the Owner on an Internet website and that it will be sent in
paper form upon request by the Owner, when that information is so available and is sent in paper form as promptly as practicable
upon request.

- 3 -



SECTION 1.11.          Dollars.

The term “Dollars” shall mean United States dollars.

SECTION 1.12.          DTC.

The term “DTC” shall mean The Depository Trust Company or its successor.

SECTION 1.13.          Foreign Registrar.

The term “Foreign Registrar” shall mean the entity that carries out the duties of registrar for the Shares and any
other agent of the Company for the transfer and registration of Shares, including, without limitation, any securities depository for
the Shares.

SECTION 1.14.          Holder.

The term “Holder” shall mean any person holding a Receipt or a security entitlement or other interest in American
Depositary Shares, whether for its own account or for the account of another person, but that is not the Owner of that Receipt or
those American Depositary Shares.

SECTION 1.15.          Owner.

The term “Owner” shall mean the person in whose name American Depositary Shares are registered on the books
of the Depositary maintained for that purpose.

SECTION 1.16.          Receipts.

The term “Receipts” shall mean the American Depositary Receipts issued under this Deposit Agreement
evidencing certificated American Depositary Shares, as the same may be amended from time to time in accordance with the
provisions of this Deposit Agreement.

SECTION 1.17.          Registrar.

The term “Registrar” shall mean any corporation or other entity that is appointed by the Depositary to register
American Depositary Shares and transfers of American Depositary Shares as provided in this Deposit Agreement.
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SECTION 1.18.          Replacement.

The term “Replacement” shall have the meaning assigned to it in Section 4.8.

SECTION 1.19.          Restricted Securities.

The term “Restricted Securities” shall mean Shares that (i) are “restricted securities,” as defined in Rule 144 under
the Securities Act of 1933, except for Shares that could be resold in reliance on Rule 144 without any conditions, (ii) are
beneficially owned by an officer, director (or person performing similar functions) or other affiliate of the Company, (iii)
otherwise would require registration under the Securities Act of 1933 in connection with the public offer and sale thereof in the
United States or (iv) are subject to other restrictions on sale or deposit under the laws of Australia, a shareholder agreement or the
Constitution of the Company.

SECTION 1.20.          Securities Act of 1933.

The term “Securities Act of 1933” shall mean the United States Securities Act of 1933, as from time to time
amended.

SECTION 1.21.          Shares.

The term “Shares” shall mean ordinary shares of the Company that are validly issued and outstanding, fully paid
and nonassessable and that were not issued in violation of any pre-emptive or similar rights of the holders of outstanding
securities of the Company; provided, however, that, if there shall occur any change in nominal or par value, a split-up or
consolidation or any other reclassification or, upon the occurrence of an event described in Section 4.8, an exchange or
conversion in respect of the Shares of the Company, the term “Shares” shall thereafter also mean the successor securities
resulting from such change in nominal value, split-up or consolidation or such other reclassification or such exchange or
conversion.

SECTION 1.22.          SWIFT.

The term “SWIFT” shall mean the financial messaging network operated by the Society for Worldwide Interbank
Financial Telecommunication, or its successor.

SECTION 1.23.          Termination Option Event.

The term “Termination Option Event” shall mean any of the following events or conditions:

(i)          the Company institutes proceedings to be adjudicated as bankrupt or insolvent, consents to the institution
of bankruptcy or insolvency proceedings against it, files a petition or answer or consent seeking reorganization or relief under any
applicable law in respect of bankruptcy or insolvency, consents to the filing of any petition of that kind or to the appointment of a
receiver, liquidator, assignee, trustee, custodian or sequestrator (or other similar official) of it or any substantial part of its
property or makes an assignment for the benefit of creditors, or if information becomes publicly available indicating that
unsecured claims against the Company are not expected to be paid;
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(ii)          the Shares are delisted, or the Company announces its intention to delist the Shares, from a stock
exchange outside the United States, and the Company has not applied to list the Shares on any other stock exchange outside the
United States;

(iii)          the American Depositary Shares are delisted from a stock exchange in the United States on which the
American Depositary Shares were listed and, 30 days after that delisting, the American Depositary Shares have not been listed on
another stock exchange in the United States, nor is there a symbol available for over-the-counter trading of the American
Depositary Shares in the United States;

(iv)          the Depositary has received notice of facts that indicate, or otherwise has reason to believe, that the
American Depositary Shares have become, or with the passage of time will become, ineligible for registration on Form F-6 under
the Securities Act of 1933; or

(v)          an event or condition that is defined as a Termination Option Event in Section 4.1, 4.2 or 4.8.

ARTICLE 2. FORM OF RECEIPTS, DEPOSIT OF SHARES, DELIVERY, TRANSFER AND SURRENDER OF AMERICAN DEPOSITARY
SHARES

SECTION 2.1.          Form of Receipts; Registration and Transferability of American Depositary Shares.

Definitive Receipts shall be substantially in the form set forth in Exhibit A to this Deposit Agreement, with
appropriate insertions, modifications and omissions, as permitted under this Deposit Agreement.  No Receipt shall be entitled to
any benefits under this Deposit Agreement or be valid or obligatory for any purpose, unless that Receipt has been (i) executed by
the Depositary by the manual signature of a duly authorized officer of the Depositary or (ii) executed by the facsimile signature
of a duly authorized officer of the Depositary and countersigned by the manual signature of a duly authorized signatory of the
Depositary or the Registrar or a co-registrar.  The Depositary shall maintain books on which (x) each Receipt so executed and
delivered as provided in this Deposit Agreement and each transfer of that Receipt and (y) all American Depositary Shares
delivered as provided in this Deposit Agreement and all registrations of transfer of American Depositary Shares, shall be
registered.  A Receipt bearing the facsimile signature of a person that was at any time a proper officer of the Depositary shall,
subject to the other provisions of this paragraph, bind the Depositary, even if that person was not a proper officer of the
Depositary on the date of issuance of that Receipt.
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The Receipts and statements confirming registration of American Depositary Shares may have incorporated in or
attached to them such legends or recitals or modifications not inconsistent with the provisions of this Deposit Agreement as may
be required by the Depositary or required to comply with any applicable law or regulations thereunder or with the rules and
regulations of any securities exchange upon which American Depositary Shares may be listed or to conform with any usage with
respect thereto, or to indicate any special limitations or restrictions to which any particular Receipts and American Depositary
Shares are subject by reason of the date of issuance of the underlying Deposited Securities or otherwise.

American Depositary Shares evidenced by a Receipt, when the Receipt is properly endorsed or accompanied by
proper instruments of transfer, shall be transferable as certificated registered securities under the laws of the State of New York. 
American Depositary Shares not evidenced by Receipts shall be transferable as uncertificated registered securities under the laws
of the State of New York.  The Depositary, notwithstanding any notice to the contrary, may treat the Owner of American
Depositary Shares as the absolute owner thereof for the purpose of determining the person entitled to distribution of dividends or
other distributions or to any notice provided for in this Deposit Agreement and for all other purposes, and neither the Depositary
nor the Company shall have any obligation or be subject to any liability under this Deposit Agreement to any Holder of American
Depositary Shares (but only to the Owner of those American Depositary Shares).

SECTION 2.2.          Deposit of Shares.

Subject to the terms and conditions of this Deposit Agreement, Shares  or evidence of rights to receive Shares may
be deposited under this Deposit Agreement by delivery thereof to any Custodian, accompanied by any appropriate instruments or
instructions for transfer, or endorsement, in form satisfactory to the Custodian.

As conditions of accepting Shares for deposit, the Depositary may require (i) any certification required by the
Depositary or the Custodian in accordance with the provisions of this Deposit Agreement, (ii) a written order directing the
Depositary to deliver to, or upon the written order of, the person or persons stated in that order American Depositary Shares
representing those deposited Shares, (iii) evidence satisfactory to the Depositary that those Shares have been re-registered in the
books of the Company or the Foreign Registrar in the name of the Depositary, a Custodian or a nominee of the Depositary or a
Custodian, (iv) evidence satisfactory to the Depositary that any necessary approval for the transfer or deposit has been granted by
any governmental body in each applicable jurisdiction and (v) an agreement or assignment, or other instrument satisfactory to the
Depositary, that provides for the prompt transfer to the Custodian of any dividend, or right to subscribe for additional Shares or to
receive other property, that any person in whose name those Shares are or have been recorded may thereafter receive upon or in
respect of those Shares, or, in lieu thereof, such agreement of indemnity or other agreement as shall be satisfactory to the
Depositary.
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At the request and risk and expense of a person proposing to deposit Shares, and for the account of that person, the
Depositary may receive certificates for Shares to be deposited, together with the other instruments specified in this Section, for
the purpose of forwarding those Share certificates to the Custodian for deposit under this Deposit Agreement.

The Depositary shall instruct each Custodian that, upon each delivery to a Custodian of a certificate or certificates
for Shares to be deposited under this Deposit Agreement, together with the other documents specified in this Section, that
Custodian shall, as soon as transfer and recordation can be accomplished, present that certificate or those certificates to the
Company or the Foreign Registrar, if applicable, for transfer and recordation of the Shares being deposited in the name of the
Depositary or its nominee or that Custodian or its nominee.

Deposited Securities shall be held by the Depositary or by a Custodian for the account and to the order of the
Depositary or at such other place or places as the Depositary shall determine.

SECTION 2.3.          Delivery of American Depositary Shares.

The Depositary shall instruct each Custodian that, upon receipt by that Custodian of any deposit pursuant to
Section 2.2, together with the other documents  or evidence required under that Section, that Custodian shall notify the
Depositary of that deposit and the person or persons to whom or upon whose written order American Depositary Shares are
deliverable in respect thereof.  Upon receiving a notice of a deposit from a Custodian, or upon the receipt of Shares or evidence
of the right to receive Shares by the Depositary, the Depositary, subject to the terms and conditions of this Deposit Agreement,
shall deliver, to or upon the order of the person or persons entitled thereto, the number of American Depositary Shares issuable in
respect of that deposit, but only upon payment to the Depositary of the fees and expenses of the Depositary for the delivery of
those American Depositary Shares as provided in Section 5.9, and of all taxes and governmental charges and fees payable in
connection with that deposit and the transfer of the deposited Shares.  However, the Depositary shall deliver only whole numbers
of American Depositary Shares.

SECTION 2.4.          Registration of Transfer of American Depositary Shares; Combination and Split-up of Receipts;
Interchange of Certificated and Uncertificated American Depositary Shares.

The Depositary, subject to the terms and conditions of this Deposit Agreement, shall register a transfer of
American Depositary Shares on its transfer books upon (i) in the case of certificated American Depositary Shares, surrender of
the Receipt evidencing those American Depositary Shares, by the Owner or by a duly authorized attorney, properly endorsed or
accompanied by proper instruments of transfer or (ii) in the case of uncertificated American Depositary Shares, receipt from the
Owner of a proper instruction (including, for the avoidance of doubt, instructions through DRS and Profile as provided in Section
2.9), and, in either case, duly stamped as may be required by the laws of the State of New York and of the United States of
America. Upon registration of a transfer, the Depositary shall deliver the transferred American Depositary Shares to or upon the
order of the person entitled thereto.
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The Depositary, subject to the terms and conditions of this Deposit Agreement, shall upon surrender of a Receipt
or Receipts for the purpose of effecting a split-up or combination of such Receipt or Receipts, execute and deliver a new Receipt
or Receipts for any authorized number of American Depositary Shares requested, evidencing the same aggregate number of
American Depositary Shares as the Receipt or Receipts surrendered.

The Depositary, upon surrender of certificated American Depositary Shares for the purpose of exchanging for
uncertificated American Depositary Shares, shall cancel the Receipt evidencing those certificated American Depositary Shares
and send the Owner a statement confirming that the Owner is the owner of the same number of uncertificated American
Depositary Shares.  The Depositary, upon receipt of a proper instruction (including, for the avoidance of doubt, instructions
through DRS and Profile as provided in Section 2.9) from the Owner of uncertificated American Depositary Shares for the
purpose of exchanging for certificated American Depositary Shares, shall cancel those uncertificated American Depositary
Shares and register and deliver to the Owner a Receipt evidencing the same number of certificated American Depositary Shares.

The Depositary may appoint one or more co-transfer agents for the purpose of effecting registration of transfers of
American Depositary Shares and combinations and split-ups of Receipts at designated transfer offices on behalf of the
Depositary.  In carrying out its functions, a co-transfer agent may require evidence of authority and compliance with applicable
laws and other requirements by Owners or persons entitled to American Depositary Shares and will be entitled to protection and
indemnity to the same extent as the Depositary.

SECTION 2.5.          Surrender of American Depositary Shares and Withdrawal of Deposited Securities.

Upon surrender of American Depositary Shares for the purpose of withdrawal of the Deposited Securities
represented thereby and payment of the fee of the Depositary for the surrender of American Depositary Shares as provided in
Section 5.9 and payment of all taxes and governmental charges payable in connection with that surrender and withdrawal of the
Deposited Securities, and subject to the terms and conditions of this Deposit Agreement, the Owner of those American
Depositary Shares shall be entitled to delivery (to the extent delivery can then be lawfully and practicably made), to or as
instructed by that Owner, of the amount of Deposited Securities at the time represented by those American Depositary Shares, but
not any money or other property as to which a record date for distribution to Owners has passed (since money or other property
of that kind will be delivered or paid on the scheduled payment date to the Owner as of that record date), and except that the
Depositary shall not be required to accept surrender of American Depositary Shares for the purpose of withdrawal to the extent it
would require delivery of a fraction of a Deposited Security.  That delivery shall be made, as provided in this Section, without
unreasonable delay.
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As a condition of accepting a surrender of American Depositary Shares for the purpose of withdrawal of
Deposited Securities, the Depositary may require (i) that each surrendered Receipt be properly endorsed in blank or accompanied
by proper instruments of transfer in blank and (ii) that the surrendering Owner execute and deliver to the Depositary a written
order directing the Depositary to cause the Deposited Securities being withdrawn to be delivered to or upon the written order of a
person or persons designated in that order.

Thereupon, the Depositary shall direct the Custodian to deliver, subject to Sections 2.6, 3.1 and 3.2, the other
terms and conditions of this Deposit Agreement and local market rules and practices, to the surrendering Owner or to or upon the
written order of the person or persons designated in the order delivered to the Depositary as above provided, the amount of
Deposited Securities represented by the surrendered American Depositary Shares, and the Depositary may charge the
surrendering Owner a fee and its expenses for giving that direction by cable (including SWIFT) or facsimile transmission.

If Deposited Securities are delivered physically upon surrender of American Depositary Shares for the purpose of
withdrawal, that delivery will be made at the Custodian’s office, except that, at the request, risk and expense of an Owner
surrendering American Depositary Shares for withdrawal of Deposited Securities, and for the account of that Owner, the
Depositary shall direct the Custodian to forward any cash or other property comprising, and forward a certificate or certificates, if
applicable, and other proper documents of title, if any, for, the Deposited Securities represented by the surrendered American
Depositary Shares to the Depositary for delivery at the Depositary’s Office or to another address specified in the order received
from the surrendering Owner.

SECTION 2.6.          Limitations on Delivery, Registration of Transfer and Surrender of American Depositary Shares.

As a condition precedent to the delivery, registration of transfer or surrender of any American Depositary Shares
or split-up or combination of any Receipt or withdrawal of any Deposited Securities, the Depositary, Custodian or Registrar may
require payment from the depositor of Shares or the presenter of the Receipt or instruction for registration of transfer or surrender
of American Depositary Shares not evidenced by a Receipt of a sum sufficient to reimburse it for any tax or other governmental
charge and any stock transfer or registration fee with respect thereto (including any such tax or charge and fee with respect to
Shares being deposited or withdrawn) and payment of any applicable fees as provided in this Deposit Agreement, may require the
production of proof satisfactory to it as to the identity and genuineness of any signature and may also require compliance with
any regulations the Depositary may establish consistent with the provisions of this Deposit Agreement, including, without
limitation, this Section 2.6.
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The Depositary may refuse to accept deposits of Shares for delivery of American Depositary Shares or to register
transfers of American Depositary Shares in particular instances, or may suspend deposits of Shares or registration of transfer
generally, whenever it or the Company considers it necessary or advisable to do so.  The Depositary may refuse surrenders of
American Depositary Shares for the purpose of withdrawal of Deposited Securities in particular instances, or may suspend
surrenders for the purpose of withdrawal generally, but, notwithstanding anything to the contrary in this Deposit Agreement, only
for (i) temporary delays caused by closing of the Depositary’s register or the register of holders of Shares maintained by the
Company or the Foreign Registrar, or the deposit of Shares, in connection with voting at a shareholders’ meeting or the payment
of dividends, (ii) the payment of applicable fees, taxes and similar charges, (iii) compliance with any U.S. or foreign laws or
governmental regulations relating to the American Depositary Shares or to the withdrawal of the Deposited Securities or (iv) any
other reason that, at the time, is permitted under paragraph I(A)(1) of the General Instructions to Form F-6 under the Securities
Act of 1933 or any successor to that provision.

The Depositary shall not knowingly accept for deposit under this Deposit Agreement any Shares that, at the time
of deposit, are Restricted Securities.

SECTION 2.7.          Lost Receipts, etc.

If a Receipt is mutilated, destroyed, lost or stolen, the Depositary shall deliver to the Owner the American
Depositary Shares evidenced by that Receipt in uncertificated form or, if requested by the Owner, execute and deliver a new
Receipt of like tenor in exchange and substitution for such mutilated Receipt, upon surrender and cancellation of that mutilated
Receipt, or in lieu of and in substitution for that destroyed, lost or stolen Receipt.  However, before the Depositary will deliver
American Depositary Shares in uncertificated form or execute and deliver a new Receipt, in substitution for a destroyed, lost or
stolen Receipt, the Owner must (a) file with the Depositary (i) a request for that replacement before the Depositary has notice that
the Receipt has been acquired by a bona fide purchaser and (ii) a sufficient indemnity bond and (b) satisfy any other reasonable
requirements imposed by the Depositary.

SECTION 2.8.          Cancellation and Destruction of Surrendered Receipts.

The Depositary shall cancel all Receipts surrendered to it and is authorized to destroy Receipts so cancelled.
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SECTION 2.9.          DTC Direct Registration System and Profile Modification System.

(a)          Notwithstanding the provisions of Section 2.4, the parties acknowledge that DTC’s Direct Registration
System (“DRS”) and Profile Modification System (“Profile”) apply to the American Depositary Shares upon acceptance thereof
to DRS by DTC.  DRS is the system administered by DTC that facilitates interchange between registered holding of
uncertificated securities and holding of security entitlements in those securities through DTC and a DTC participant.  Profile is a
required feature of DRS that allows a DTC participant, claiming to act on behalf of an Owner of American Depositary Shares, to
direct the Depositary to register a transfer of those American Depositary Shares to DTC or its nominee and to deliver those
American Depositary Shares to the DTC account of that DTC participant without receipt by the Depositary of prior authorization
from the Owner to register that transfer.

(b)          In connection with DRS/Profile, the parties acknowledge that the Depositary will not determine whether
the DTC participant that is claiming to be acting on behalf of an Owner in requesting a registration of transfer and delivery as
described in paragraph (a) above has the actual authority to act on behalf of that Owner (notwithstanding any requirements under
the Uniform Commercial Code).  For the avoidance of doubt, the provisions of Sections 5.3 and 5.8 apply to the matters arising
from the use of the DRS/Profile.  The parties agree that the Depositary’s reliance on and compliance with instructions received by
the Depositary through the DRS/Profile system and otherwise in accordance with this Deposit Agreement shall not constitute
negligence or bad faith on the part of the Depositary.

ARTICLE 3. CERTAIN OBLIGATIONS OF OWNERS AND HOLDERS OF AMERICAN DEPOSITARY SHARES

SECTION 3.1.          Filing Proofs, Certificates and Other Information.

Any person presenting Shares for deposit or any Owner or Holder may be required from time to time to file with
the Depositary or the Custodian such proof of citizenship or residence, exchange control approval, or such information relating to
the registration on the books of the Company or the Foreign Registrar, if applicable, to execute such certificates and to make such
representations and warranties, as the Depositary may deem necessary or proper.  The Depositary may withhold the delivery or
registration of transfer of American Depositary Shares, the distribution of any dividend or other distribution or of the proceeds
thereof or the delivery of any Deposited Securities until that proof or other information is filed or those certificates are executed
or those representations and warranties are made.
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SECTION 3.2.          Liability of Owner for Taxes.

If any tax or other governmental charge shall become payable by the Custodian or the Depositary with respect to
or in connection with any American Depositary Shares or any Deposited Securities represented by any American Depositary
Shares or in connection with a transaction to which Section 4.8 applies, that tax or other governmental charge shall be payable by
the Owner of those American Depositary Shares to the Depositary. The Depositary may refuse to register any transfer of those
American Depositary Shares or any withdrawal of Deposited Securities represented by those American Depositary Shares until
that payment is made, and may withhold any dividends or other distributions or the proceeds thereof, or may sell for the account
of the Owner any part or all of the Deposited Securities represented by those American Depositary Shares and apply those
dividends or other distributions or the net proceeds of any sale of that kind in payment of that tax or other governmental charge
but, even after a sale of that kind, the Owner of those American Depositary Shares shall remain liable for any deficiency.  The
Depositary shall distribute any net proceeds of a sale made under this Section that are not used to pay taxes or governmental
charges to the Owners entitled to them in accordance with Section 4.1.  If the number of Shares represented by each American
Depositary Share decreases as a result of a sale of Deposited Securities under this Section, the Depositary may call for surrender
of the American Depositary Shares to be exchanged on a mandatory basis for a lesser number of American Depositary Shares and
may sell American Depositary Shares to the extent necessary to avoid distributing fractions of American Depositary Shares in
that exchange and distribute the net proceeds of that sale to the Owners entitled to them.

SECTION 3.3.          Warranties on Deposit of Shares.

Every person depositing Shares under this Deposit Agreement shall be deemed thereby to represent and warrant
that those Shares and each certificate therefor, if applicable, are validly issued, fully paid and nonassessable and were not issued
in violation of any preemptive or similar rights of the holders of outstanding securities of the Company and that the person
making that deposit is duly authorized so to do.  Every depositing person shall also be deemed to represent that the Shares, at the
time of deposit, are not Restricted Securities. All representations and warranties deemed made under this Section shall survive the
deposit of Shares and delivery of American Depositary Shares.

SECTION 3.4.          Disclosure of Interests.

When required in order to comply with applicable laws and regulations or the Constitution of the Company, the
Company may from time to time request each Owner and Holder to provide to the Depositary information relating to: (a) the
capacity in which it holds American Depositary Shares, (b) the identity of any Holders or other persons or entities then or
previously interested in those American Depositary Shares and the nature of those interests and (c) any other matter where
disclosure of such matter is required for that compliance.   Each Owner and Holder agrees to provide all information known to it
in response to a request made pursuant to this Section.  Each Holder consents to the disclosure by the Depositary and the Owner
or any other Holder through which it holds American Depositary Shares, directly or indirectly, of all information responsive to a
request made pursuant to this Section relating to that Holder that is known to that Owner or other Holder.  The Depositary agrees
to use reasonable efforts to comply with written instructions requesting that the Depositary forward any request authorized under
this Section to the Owners and to forward to the Company any responses it receives in response to that request.  The Depositary
may charge the Company a fee and its expenses for complying with requests under this Section 3.4.
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ARTICLE 4.          THE DEPOSITED SECURITIES

SECTION 4.1.          Cash Distributions.

Whenever the Depositary receives any cash dividend or other cash distribution on Deposited Securities, the
Depositary shall, subject to the provisions of Section 4.5, convert that dividend or other distribution into Dollars and distribute
the amount thus received (net of the applicable fees and expenses of the Depositary as provided in Section 5.9) to the Owners
entitled thereto, in proportion to the number of American Depositary Shares representing those Deposited Securities held by them
respectively; provided, however, that if the Custodian or the Depositary shall be required to withhold and does withhold from that
cash dividend or other cash distribution an amount on account of taxes or other governmental charges, the amount distributed to
the Owners of the American Depositary Shares representing those Deposited Securities shall be reduced accordingly.  However,
the Depositary will not pay any Owner a fraction of one cent, but will round each Owner’s entitlement to the nearest whole cent.

The Company or its agent will remit to the appropriate governmental agency in each applicable jurisdiction all
amounts withheld and owing to such agency.

If a cash distribution would represent a return of all or substantially all the value of the Deposited Securities
underlying American Depositary Shares, the Depositary may:

(i)  require payment of or deduct the fee for surrender of American Depositary Shares (whether or not it is
also requiring surrender of American Depositary Shares) as a condition of making that cash distribution; or

(ii)  sell all Deposited Securities other than the subject cash distribution and add any net cash proceeds of
that sale to the cash distribution, call for surrender of all those American Depositary Shares and require that surrender as a
condition of making that cash distribution.

If the Depositary acts under this paragraph, that action shall also be a Termination Option Event.
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SECTION 4.2.          Distributions Other Than Cash, Shares or Rights.

Subject to the provisions of Sections 4.11 and 5.9, whenever the Depositary receives any distribution other than a
distribution described in Section 4.1, 4.3 or 4.4 on Deposited Securities (but not in exchange for or in conversion or in lieu of
Deposited Securities), the Depositary shall cause the securities or property received by it to be distributed to the Owners entitled
thereto, after deduction or upon payment of any applicable fees and expenses of the Depositary and any taxes or other
governmental charges, in proportion to the number of American Depositary Shares representing such Deposited Securities held
by them respectively, in any manner that the Depositary deems equitable and practicable for accomplishing that distribution
(which may be a distribution of depositary shares representing the securities received); provided, however, that if in the opinion
of the Depositary such distribution cannot be made proportionately among the Owners entitled thereto, or if for any other reason
(including, but not limited to, any requirement that the Company or the Depositary withhold an amount on account of taxes or
other governmental charges or that securities received must be registered under the Securities Act of 1933 in order to be
distributed to Owners or Holders) the Depositary deems such distribution not to be lawful and feasible, the Depositary may adopt
such other method as it may deem equitable and practicable for the purpose of effecting such distribution, including, but not
limited to, the public or private sale of the securities or property thus received, or any part thereof, and distribution of the net
proceeds of any such sale (net of the fees and expenses of the Depositary as provided in Section 5.9) to the Owners entitled
thereto, all in the manner and subject to the conditions set forth in Section 4.1.  The Depositary may withhold any distribution of
securities under this Section 4.2 if it has not received satisfactory assurances from the Company that the distribution does not
require registration under the Securities Act of 1933.  The Depositary may sell, by public or private sale, an amount of securities
or other property it would otherwise distribute under this Section 4.2 that is sufficient to pay its fees and expenses in respect of
that distribution.

If a distribution to be made under this Section 4.2 would represent a return of all or substantially all the value of
the Deposited Securities underlying American Depositary Shares, the Depositary may:

(i)  require payment of or deduct the fee for surrender of American Depositary Shares (whether or not it is
also requiring surrender of American Depositary Shares) as a condition of making that distribution; or

(ii)  sell all Deposited Securities other than the subject distribution and add any net cash proceeds of that
sale to the distribution, call for surrender of all those American Depositary Shares and require that surrender as a condition of
making that distribution.

If the Depositary acts under this paragraph, that action shall also be a Termination Option Event.
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SECTION 4.3.          Distributions in Shares.

Whenever the Depositary receives any distribution on Deposited Securities consisting of a dividend in, or free
distribution of, Shares, the Depositary may deliver to the Owners entitled thereto, in proportion to the number of American
Depositary Shares representing those Deposited Securities held by them respectively, an aggregate number of American
Depositary Shares representing the amount of Shares received as that dividend or free distribution, subject to the terms and
conditions of this Deposit Agreement with respect to the deposit of Shares and issuance of American Depositary Shares,
including withholding of any tax or governmental charge as provided in Section 4.11 and payment of the fees and expenses of the
Depositary as provided in Section 5.9 (and the Depositary may sell, by public or private sale, an amount of the Shares received
(or American Depositary Shares representing those Shares) sufficient to pay its fees and expenses in respect of that distribution). 
In lieu of delivering fractional American Depositary Shares, the Depositary may sell the amount of Shares represented by the
aggregate of those fractions (or American Depositary Shares representing those Shares) and distribute the net proceeds, all in the
manner and subject to the conditions described in Section 4.1.  If and to the extent that additional American Depositary Shares
are not delivered and Shares or American Depositary Shares are not sold, each American Depositary Share shall thenceforth also
represent the additional Shares distributed on the Deposited Securities represented thereby.

If the Company declares a distribution in which holders of Deposited Securities have a right to elect whether to
receive cash, Shares or other securities or a combination of those things, or a right to elect to have a distribution sold on their
behalf, the Depositary may, after consultation with the Company, make that right of election available for exercise by Owners in
any manner the Depositary considers to be lawful and practical.  As a condition of making a distribution election right available
to Owners, the Depositary may require satisfactory assurances from the Company that doing so does not require registration of
any securities under the Securities Act of 1933 that has not been effected.

SECTION 4.4.          Rights.

(a)          If rights are granted to the Depositary in respect of deposited Shares to purchase additional Shares or
other securities, the Company and the Depositary shall endeavor to consult as to the actions, if any, the Depositary should take in
connection with that grant of rights.  The Depositary may, to the extent deemed by it to be lawful and practical (i) if requested in
writing by the Company, grant to all or certain Owners rights to instruct the Depositary to purchase the securities to which the
rights relate and deliver those securities or American Depositary Shares representing those securities to Owners, (ii) if requested
in writing by the Company, deliver the rights to or to the order of certain Owners, or (iii) sell the rights to the extent practicable
and distribute the net proceeds of that sale to Owners entitled to those proceeds.  To the extent rights are not exercised, delivered
or disposed of under (i), (ii) or (iii) above, the Depositary shall permit the rights to lapse unexercised.
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(b)          If the Depositary will act under (a)(i) above, the Company and the Depositary will enter into a separate
agreement setting forth the conditions and procedures applicable to the particular offering.  Upon instruction from an applicable
Owner in the form the Depositary specified and upon payment by that Owner to the Depositary of an amount equal to the
purchase price of the securities to be received upon the exercise of the rights, the Depositary shall, on behalf of that Owner,
exercise the rights and purchase the securities.  The purchased securities shall be delivered to, or as instructed by, the Depositary. 
The Depositary shall (i) deposit the purchased Shares under this Deposit Agreement and deliver American Depositary Shares
representing those Shares to that Owner or (ii) deliver or cause the purchased Shares or other securities to be delivered to or to
the order of that Owner.  The Depositary will not act under (a)(i) above unless the offer and sale of the securities to which the
rights relate are registered under the Securities Act of 1933 or the Depositary has received an opinion of United States counsel
that is satisfactory to it to the effect that those securities may be sold and delivered to the applicable Owners without registration
under the Securities Act of 1933.

(c)          If the Depositary will act under (a)(ii) above, the Company and the Depositary will enter into a separate
agreement setting forth the conditions and procedures applicable to the particular offering.  Upon (i) the request of an applicable
Owner to deliver the rights allocable to the American Depositary Shares of that Owner to an account specified by that Owner to
which the rights can be delivered and (ii) receipt of such documents as the Company and the Depositary agreed to require to
comply with applicable law, the Depositary will deliver those rights as requested by that Owner.

(d)          If the Depositary will act under (a)(iii) above, the Depositary will use reasonable efforts to sell the rights
in proportion to the number of American Depositary Shares held by the  applicable Owners and pay the net proceeds to the
Owners otherwise entitled to the rights that were sold, upon an averaged or other practical basis without regard to any distinctions
among such Owners because of exchange restrictions or the date of delivery of any American Depositary Shares or otherwise.

(e)          Payment or deduction of the fees of the Depositary as provided in Section 5.9 and payment or deduction
of the expenses of the Depositary and any applicable taxes or other governmental charges shall be conditions of any delivery of
securities or payment of cash proceeds under this Section 4.4.

(f)          The Depositary shall not be responsible for any failure to determine that it may be lawful or feasible to
make rights available to or exercise rights on behalf of Owners in general or any Owner in particular, or to sell rights.
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SECTION 4.5.          Conversion of Foreign Currency.

Whenever the Depositary or the Custodian receives foreign currency, by way of dividends or other distributions or
the net proceeds from the sale of securities, property or rights, and if at the time of the receipt thereof the foreign currency so
received can in the judgment of the Depositary be converted on a reasonable basis into Dollars and the resulting Dollars
transferred to the United States, the Depositary or one of its agents or affiliates or the Custodian shall convert or cause to be
converted by sale or in any other manner that it may determine that foreign currency into Dollars, and those Dollars shall be
distributed to the Owners entitled thereto.  A cash distribution may be made upon an averaged or other practicable basis without
regard to any distinctions among Owners based on exchange restrictions, the date of delivery of any American Depositary Shares
or otherwise and shall be net of any expenses of conversion into Dollars incurred by the Depositary as provided in Section 5.9.

If a conversion of foreign currency or the repatriation or distribution of Dollars can be effected only with the
approval or license of any government or agency thereof, the Depositary may, but will not be required to, file an application for
that approval or license.

If the Depositary determines that in its judgment any foreign currency received by the Depositary or the Custodian
is not convertible on a reasonable basis into Dollars transferable to the United States, or if any approval or license of any
government or agency thereof that is required for such conversion is not filed or sought by the Depositary or is not obtained
within a reasonable period as determined by the Depositary, the Depositary may distribute the foreign currency received by the
Depositary to, or in its discretion may hold such foreign currency uninvested and without liability for interest thereon for the
respective accounts of, the Owners entitled to receive the same.

If any conversion of foreign currency, in whole or in part, cannot be effected for distribution to some of the
Owners entitled thereto, the Depositary may in its discretion make that conversion and distribution in Dollars to the extent
practicable and permissible to the Owners entitled thereto and may distribute the balance of the foreign currency received by the
Depositary to, or hold that balance uninvested and without liability for interest thereon for the account of, the Owners entitled
thereto.

The Depositary may convert currency itself or through any of its affiliates, or the Custodian or the Company may
convert currency and pay Dollars to the Depositary.  Where the Depositary converts currency itself or through any of its affiliates,
the Depositary acts as principal for its own account and not as agent, advisor, broker or fiduciary on behalf of any other person
and earns revenue, including, without limitation, transaction spreads, that it will retain for its own account.  The revenue is based
on, among other things, the difference between the exchange rate assigned to the currency conversion made under this Deposit
Agreement and the rate that the Depositary or its affiliate receives when buying or selling foreign currency for its own account. 
The Depositary makes no representation that the exchange rate used or obtained by it or its affiliate in any currency conversion
under this Deposit Agreement will be the most favorable rate that could be obtained at the time or that the method by which that
rate will be determined will be the most favorable to Owners, subject to the Depositary’s obligations under Section 5.3.  The
methodology used to determine exchange rates used in currency conversions made by the Depositary is available upon request. 
Where the Custodian converts currency, the Custodian has no obligation to obtain the most favorable rate that could be obtained
at the time or to ensure that the method by which that rate will be determined will be the most favorable to Owners, and the
Depositary makes no representation that the rate is the most favorable rate and will not be liable for any direct or indirect losses
associated with the rate.  In certain instances, the Depositary may receive dividends or other distributions from the Company in
Dollars that represent the proceeds of a conversion of foreign currency or translation from foreign currency at a rate that was
obtained or determined by or on behalf of the Company and, in such cases, the Depositary will not engage in, or be responsible
for, any foreign currency transactions and neither it nor the Company makes any representation that the rate obtained or
determined by the Company is the most favorable rate and neither it nor the Company will be liable for any direct or indirect
losses associated with the rate.
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SECTION 4.6.          Fixing of Record Date.

Whenever a cash dividend, cash distribution or any other distribution is made on Deposited Securities or rights to
purchase Shares or other securities are issued with respect to Deposited Securities (which rights will be delivered to or exercised
or sold on behalf of Owners in accordance with Section 4.4) or the Depositary receives notice that a distribution or issuance of
that kind will be made, or whenever the Depositary receives notice that a meeting of holders of Shares will be held in respect of
which the Company has requested the Depositary to send a notice under Section 4.7, or whenever the Depositary will assess a fee
or charge against the Owners, or whenever the number of Shares that are represented by each American Depositary Share is
changed, or whenever the Depositary otherwise finds it necessary or convenient, the Depositary shall fix a record date, which
shall be the same as, or as near as practicable to, any corresponding record date set by the Company with respect to Shares and
shall not, without consultation with the Company, announce the establishment of any corresponding record date set by the
Company with respect to Shares prior to the relevant corporate action (if such corporate action affects the Deposited Securities)
or prior to the record date for the applicable Deposited Securities having been set by the Company, (a) for the determination of
the Owners (i) who shall be entitled to receive the benefit of that dividend or other distribution or those rights, (ii) who shall be
entitled to give instructions for the exercise of voting rights at that meeting, (iii) who shall be responsible for that fee or charge or
(iv) for any other purpose for which the record date was set, or (b) on or after which each American Depositary Share will
represent the changed number of Shares.  Subject to the provisions of Sections 4.1 through 4.5 and to the other terms and
conditions of this Deposit Agreement, the Owners on a record date fixed by the Depositary shall be entitled to receive the amount
distributable by the Depositary with respect to that dividend or other distribution or those rights or the net proceeds of sale
thereof in proportion to the number of American Depositary Shares held by them respectively, to give voting instructions or to act
in respect of the other matter for which that record date was fixed, or be responsible for that fee or charge, as the case may be.
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SECTION 4.7.          Voting of Deposited Shares.

(a)          Upon receipt of notice of any meeting of holders of Shares at which holders of Shares will be entitled to
vote, if requested in writing by the Company, the Depositary shall, as soon as practicable thereafter, Disseminate to the Owners a
notice, the form of which shall be in the sole discretion of the Depositary, that shall contain (i) the information contained in the
notice of meeting received by the Depositary, (ii) a statement that the Owners as of the close of business on a specified record
date will be entitled, subject to any applicable provision of Australian law and of the Constitution of the Company, to instruct the
Depositary as to the exercise of the voting rights pertaining to the amount of Shares represented by their respective American
Depositary Shares, (iii) a statement as to the manner in which those instructions may be given and (iv) the last date on which the
Depositary will accept instructions (the “Instruction Cutoff Date”).

(b)          Upon the written request of an Owner of American Depositary Shares, as of the date of the request or, if a
record date was specified by the Depositary, as of that record date, received on or before any Instruction Cutoff Date established
by the Depositary, the Depositary may, and if the Depositary sent a notice under the preceding paragraph shall, endeavor, in so far
as practicable, to vote or cause to be voted the amount of deposited Shares represented by those American Depositary Shares in
accordance with the instructions set forth in that request.  The Depositary shall not vote or attempt to exercise the right to vote
that attaches to the deposited Shares other than in accordance with instructions given by Owners and received by the Depositary.

(c)          There can be no assurance that Owners generally or any Owner in particular will receive the notice
described in paragraph (a) above in time to enable Owners to give instructions to the Depositary prior to the Instruction Cutoff
Date.

(d)          In order to give Owners a reasonable opportunity to instruct the Depositary as to the exercise of voting
rights relating to Shares, if the Company will request the Depositary to Disseminate a notice under paragraph (a) above, the
Company shall give the Depositary notice of the meeting, details concerning the matters to be voted upon and copies of materials
to be made available to holders of Shares in connection with the meeting not less than 45 days prior to the meeting date.
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SECTION 4.8.          Tender and Exchange Offers; Redemption, Replacement or Cancellation of Deposited Securities.

(a)          The Depositary shall not tender any Deposited Securities in response to any voluntary cash tender offer,
exchange offer or similar offer made to holders of Deposited Securities (a “Voluntary Offer”), except when instructed in writing
to do so by an Owner surrendering American Depositary Shares and subject to any conditions or procedures the Depositary may
require.

(b)          If the Depositary receives a written notice that Deposited Securities have been redeemed for cash or
otherwise purchased for cash in a transaction that is mandatory and binding on the Depositary as a holder of those Deposited
Securities (a “Redemption”), the Depositary, at the expense of the Company, shall (i) if required, surrender Deposited Securities
that have been redeemed to the issuer of those securities or its agent on the redemption date, (ii) Disseminate a notice to Owners
(A) notifying them of that Redemption, (B) calling for surrender of a corresponding number of American Depositary Shares and
(C) notifying them that the called American Depositary Shares have been converted into a right only to receive the money
received by the Depositary upon that Redemption and those net proceeds shall be the Deposited Securities to which Owners of
those converted American Depositary Shares shall be entitled upon surrenders of those American Depositary Shares in
accordance with Section 2.5 or 6.2 and (iii) distribute the money received upon that Redemption to the Owners entitled to it upon
surrender by them of called American Depositary Shares in accordance with Section 2.5 (and, for the avoidance of doubt, Owners
shall not be entitled to receive that money under Section 4.1).  If the Redemption affects less than all the Deposited Securities, the
Depositary shall call for surrender a corresponding portion of the outstanding American Depositary Shares and only those
American Depositary Shares will automatically be converted into a right to receive the net proceeds of the Redemption.  The
Depositary shall allocate the American Depositary Shares converted under the preceding sentence among the Owners pro-rata to
their respective holdings of American Depositary Shares immediately prior to the Redemption, except that the allocations may be
adjusted so that no fraction of a converted American Depositary Share is allocated to any Owner.  A Redemption of all or
substantially all of the Deposited Securities shall be a Termination Option Event.

(c)          If the Depositary is notified of or there occurs any change in nominal value or any subdivision,
combination or any other reclassification of the Deposited Securities or any recapitalization, reorganization, sale of assets
substantially as an entirety, merger or consolidation affecting the issuer of the Deposited Securities or to which it is a party that is
mandatory and binding on the Depositary as a holder of Deposited Securities and, as a result, securities or other property have
been or will be delivered in exchange, conversion, replacement or in lieu of, Deposited Securities (a “Replacement”), the
Depositary shall, if required, surrender the old Deposited Securities affected by that Replacement of Shares and hold, as new
Deposited Securities under this Deposit Agreement, the new securities or other property delivered to it in that Replacement. 
However, the Depositary may elect to sell those new Deposited Securities if in the opinion of the Depositary it is not lawful or
not practical for it to hold those new Deposited Securities under this Deposit Agreement because those new Deposited Securities
may not be distributed to Owners without registration under the Securities Act of 1933 or for any other reason, at public or
private sale, at such places and on such terms as it deems proper and proceed as if those new Deposited Securities had been
Redeemed under paragraph (b) above.  A Replacement shall be a Termination Option Event.
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(d)          In the case of a Replacement where the new Deposited Securities will continue to be held under this
Deposit Agreement, the Depositary may call for the surrender of outstanding Receipts to be exchanged for new Receipts
specifically describing the new Deposited Securities and the number of those new Deposited Securities represented by each
American Depositary Share.  If the number of Shares represented by each American Depositary Share decreases as a result of a
Replacement, the Depositary may call for surrender of the American Depositary Shares to be exchanged on a mandatory basis for
a lesser number of American Depositary Shares and may sell American Depositary Shares to the extent necessary to avoid
distributing fractions of American Depositary Shares in that exchange and distribute the net proceeds of that sale to the Owners
entitled to them.

(e)          If there are no Deposited Securities with respect to American Depositary Shares, including if the
Deposited Securities are cancelled, or the Deposited Securities with respect to American Depositary Shares have become
apparently worthless, the Depositary may call for surrender of those American Depositary Shares or may cancel those American
Depositary Shares, upon notice to Owners, and that condition shall be a Termination Option Event.

SECTION 4.9.          Reports.

The Depositary shall make available for inspection by Owners at its Office any reports and communications,
including any proxy solicitation material, received from the Company which are both (a) received by the Depositary as the holder
of the Deposited Securities and (b) made generally available to the holders of those Deposited Securities by the Company.  The
Company shall furnish reports and communications, including any proxy soliciting material to which this Section applies, to the
Depositary in English, to the extent those materials are required to be translated into English pursuant to any regulations of the
Commission.

SECTION 4.10.          Lists of Owners.

As promptly as practicable upon written request by the Company, the Depositary shall, at the expense of the
Company, furnish to the Company a list, as of a recent date, of the names, addresses and American Depositary Share holdings of
all Owners.
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SECTION 4.11.          Withholding and Certain Other Tax Matters.

If the Depositary determines that any distribution received or to be made by the Depositary (including Shares and
rights to subscribe therefor) is subject to any tax or other governmental charge that the Depositary is obligated to withhold, the
Depositary may sell, by public or private sale, all or a portion of the distributed property (including Shares and rights to subscribe
therefor) in the amounts and manner the Depositary deems necessary and practicable to pay those taxes or charges, and the
Depositary shall distribute the net proceeds of that sale, after deduction of those taxes or charges, to the Owners entitled thereto in
proportion to the number of American Depositary Shares held by them respectively.

Services for Owners and Holders that may permit them to obtain reduced rates of tax withholding at source or
reclaim excess tax withheld, and the fees and costs associated with using services of that kind, are not provided under, and are
outside the scope of, this Deposit Agreement.

The Depositary will, and will instruct the Custodian to, forward to the Company or its agents such information
from its records as the Company may reasonably request to enable the Company or its agents to file the necessary tax reports
with governmental authorities or agencies.

Each Owner and Holder agrees to indemnify the Company, the Depositary, the Custodian and their respective
directors, employees, agents and affiliates for, and hold each of them harmless against, any claim by any governmental authority
with respect to taxes, additions to tax, penalties or interest arising out of any refund of taxes, reduced withholding at source or
other tax benefit received by it.  The obligations of Owners and Holders under the preceding sentence shall survive any transfer
of American Depositary Shares or surrender of American Depositary Shares and withdrawal of Deposited Securities and the
termination of this Deposit Agreement.

The Depositary is under no obligation to provide the Holders and Owners with any information about the tax
status of the Company.  Neither the Company nor the Depositary shall incur any liability for any tax consequences that may be
incurred by Holders and Owners on account of their ownership of the American Depositary Shares, including without limitation,
tax consequences resulting from the Company (or any of its subsidiaries) being treated as a “Passive Foreign Investment
Company” (in each case as defined in the U.S. Internal Revenue Code and the regulations issued thereunder) or otherwise.
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ARTICLE 5.          THE DEPOSITARY, THE CUSTODIANS AND THE COMPANY

SECTION 5.1.          Maintenance of Office and Register by the Depositary.

Until termination of this Deposit Agreement in accordance with its terms, the Depositary shall maintain facilities
for the delivery, registration of transfers and surrender of American Depositary Shares in accordance with the provisions of this
Deposit Agreement.

The Depositary shall keep a register of all Owners and all outstanding American Depositary Shares, which shall be
open for inspection by the Owners and the Company at the Depositary’s Office during regular business hours, but only for the
purpose of communicating with Owners regarding the business of the Company or a matter related to this Deposit Agreement or
the American Depositary Shares. Upon the written request and at the expense of the Company, the Company shall have the right
to examine and copy the transfer and registration records of the Depositary and/or the Registrar.

The Depositary may close the register for delivery, registration of transfer or surrender for the purpose of
withdrawal from time to time as provided in Section 2.6.

If any American Depositary Shares are listed on one or more stock exchanges, the Depositary shall act as
Registrar or, upon notice to the Company, appoint a Registrar or one or more co‑registrars for registration of those American
Depositary Shares in accordance with any requirements of that exchange or those exchanges.

SECTION 5.2.          Prevention or Delay of Performance by the Company or the Depositary.

Neither the Depositary nor the Company nor any of their respective directors, employees, agents or affiliates shall
incur any liability to any Owner or Holder:

(i) if by reason of (A) any provision of any present or future law or regulation or other act of the government of
the United States, any State of the United States or any other state or jurisdiction, or of any governmental or regulatory authority
or stock exchange; (B) (in the case of the Depositary only) any provision, present or future, of the Constitution of the Company,
or any provision of any securities issued or distributed by the Company, or any offering or distribution thereof; or (C) any event
or circumstance, whether natural or caused by a person or persons, that is beyond the ability of the Depositary or the Company, as
the case may be, to prevent or counteract by reasonable care or effort (including, but not limited to, earthquakes, floods, severe
storms, fires, explosions, war, terrorism, civil unrest, labor disputes, criminal acts or outbreaks of infectious disease; interruptions
or malfunctions of utility services, Internet or other communications lines or systems; unauthorized access to or attacks on
computer systems or websites; or other failures or malfunctions of computer hardware or software or other systems or
equipment), the Depositary or the Company is, directly or indirectly, prevented from, forbidden to or delayed in, or could be
subject to any civil or criminal penalty on account of doing or performing and therefore does not do or perform, any act or thing
that, by the terms of this Deposit Agreement or the Deposited Securities, it is provided shall be done or performed;
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(ii) for any exercise of, or failure to exercise, any discretion provided for in this Deposit Agreement (including any
determination by the Depositary to take, or not take, any action that this Deposit Agreement provides the Depositary may take);

(iii) for the inability of any Owner or Holder to benefit from any distribution, offering, right or other benefit that is
made available to holders of Deposited Securities but is not, under the terms of this Deposit Agreement, made available to
Owners or Holders; or

(iv) for any special, consequential or punitive damages for any breach of the terms of this Deposit Agreement.

Where, by the terms of a distribution to which Section 4.1, 4.2 or 4.3 applies, or an offering to which Section 4.4
applies, or for any other reason, that distribution or offering may not be made available to Owners, and the Depositary may not
dispose of that distribution or offering on behalf of Owners and make the net proceeds available to Owners, then the Depositary
shall not make that distribution or offering available to Owners, and shall allow any rights, if applicable, to lapse.

SECTION 5.3.          Obligations of the Depositary and the Company.

The Company assumes no obligation nor shall it be subject to any liability under this Deposit Agreement to any
Owner or Holder, except that the Company agrees to perform its obligations specifically set forth in this Deposit Agreement
without negligence or bad faith.

The Depositary assumes no obligation nor shall it be subject to any liability under this Deposit Agreement to any
Owner or Holder (including, without limitation, liability with respect to the validity or worth of the Deposited Securities), except
that the Depositary agrees to perform its obligations specifically set forth in this Deposit Agreement without negligence or bad
faith, and the Depositary shall not be a fiduciary or have any fiduciary duty to Owners or Holders.

Neither the Depositary nor the Company shall be under any obligation to appear in, prosecute or defend any
action, suit or other proceeding in respect of any Deposited Securities or in respect of the American Depositary Shares on behalf
of any Owner or Holder or any other person.
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Each of the Depositary and the Company may rely, and shall be protected in relying upon, any written notice,
request, direction or other document believed by it to be genuine and to have been signed or presented by the proper party or
parties.

Neither the Depositary nor the Company shall be liable for any action or non-action by it in reliance upon the
advice of or information from legal counsel, accountants, any person presenting Shares for deposit, any Owner or any other
person believed by it in good faith to be competent to give such advice or information.

The Depositary shall not be liable for any acts or omissions made by a successor depositary whether in connection
with a previous act or omission of the Depositary or in connection with any matter arising wholly after the removal or resignation
of the Depositary, provided that in connection with the issue out of which such potential liability arises the Depositary performed
its obligations without negligence or bad faith while it acted as Depositary.

The Depositary shall not be liable for the acts or omissions of any securities depository, clearing agency or
settlement system in connection with or arising out of book-entry settlement of American Depositary Shares or Deposited
Securities or otherwise.

In the absence of bad faith on its part, the Depositary shall not be responsible for any failure to carry out any
instructions to vote any of the Deposited Securities, or for the manner in which any such vote is cast or the effect of any such
vote.

The Depositary is under no obligation to provide the Holders and Owners with any information about the tax
status of the Company.  Neither the Company nor the Depositary shall incur any liability for any tax consequences that may be
incurred by Holders and Owners on account of their ownership of the American Depositary Shares, including without limitation,
tax consequences resulting from the Company (or any of its subsidiaries) being treated as a “Passive Foreign Investment
Company” (in each case as defined in the U.S. Internal Revenue Code and the regulations issued thereunder) or otherwise. 
Neither the Depositary nor the Company shall be liable for the inability or failure of an Owner or Holder to obtain the benefit of a
foreign tax credit, reduced rate of withholding or refund of amounts withheld in respect of tax or any other tax benefit.

SECTION 5.4.          Resignation and Removal of the Depositary.

The Depositary may at any time resign as Depositary hereunder by written notice of its election so to do delivered
to the Company, to become effective upon the appointment of a successor depositary and its acceptance of that appointment as
provided in this Section.  The effect of resignation if a successor depositary is not appointed is provided for in Section 6.2.

The Depositary may at any time be removed by the Company by 120 days’ prior written notice of that removal, to
become effective upon the later of (i) the 120th day after delivery of the notice to the Depositary and (ii) the appointment of a
successor depositary and its acceptance of its appointment as provided in this Section.
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If the Depositary resigns or is removed, the Company shall use its best efforts to appoint a successor depositary,
which shall be a bank or trust company having an office in the Borough of Manhattan, The City of New York.  Every successor
depositary shall execute and deliver to the Company an instrument in writing accepting its appointment under this Deposit
Agreement.  If the Depositary receives notice from the Company that a successor depositary has been appointed following its
resignation or removal, the Depositary, upon payment of all sums due it from the Company, shall deliver to its successor a
register listing all the Owners and their respective holdings of outstanding American Depositary Shares and shall deliver the
Deposited Securities to or to the order of its successor.  When the Depositary has taken the actions specified in the preceding
sentence (i) the successor shall become the Depositary and shall have all the rights and shall assume all the duties of the
Depositary under this Deposit Agreement and (ii) the predecessor depositary shall cease to be the Depositary and shall be
discharged and released from all obligations under this Deposit Agreement, except for its duties under Section 5.8 with respect to
the time before that discharge.  A successor Depositary shall notify the Owners of its appointment as soon as practical after
assuming the duties of Depositary.

Any corporation or other entity into or with which the Depositary may be merged or consolidated shall be the
successor of the Depositary without the execution or filing of any document or any further act.

SECTION 5.5.          The Custodians.

The Custodian shall be subject at all times and in all respects to the directions of the Depositary and shall be
responsible solely to it.  The Depositary in its discretion may at any time appoint a substitute or additional custodian or
custodians, each of which shall thereafter be one of the Custodians under this Deposit Agreement.  If the Depositary receives
notice that a Custodian is resigning and, upon the effectiveness of that resignation there would be no Custodian acting under this
Deposit Agreement, the Depositary shall, as promptly as practicable after receiving that notice, appoint a substitute custodian or
custodians, each of which shall thereafter be a Custodian under this Deposit Agreement.  The Depositary shall require any
Custodian that resigns or is removed to deliver all Deposited Securities held by it to another Custodian.

SECTION 5.6.          Notices and Reports.

If the Company takes or decides to take any corporate action of a kind that is addressed in Sections 4.1 to 4.4, or
4.6 to 4.8, or that effects or will effect a change of the name or legal structure of the Company, or that effects or will effect a
change to the Shares, the Company shall notify the Depositary and the Custodian of that action or decision as soon as it is lawful
and practical to give that notice.  The notice shall be in English and shall include all details that the Company is required to
include in any notice to any governmental or regulatory authority or securities exchange or is required to make available
generally to holders of Shares by publication or otherwise.
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The Company will arrange for the translation into English, if not already in English, to the extent required
pursuant to any regulations of the Commission, and the prompt transmittal by the Company to the Depositary and the Custodian
of all notices and any other reports and communications which are made generally available by the Company to holders of its
Shares.  If requested in writing by the Company, the Depositary will Disseminate, at the Company’s expense, those notices,
reports and communications to all Owners or otherwise make them available to Owners in a manner that the Company specifies
as substantially equivalent to the manner in which those communications are made available to holders of Shares and compliant
with the requirements of any securities exchange on which the American Depositary Shares are listed.  The Company will timely
provide the Depositary with the quantity of such notices, reports, and communications, as requested by the Depositary from time
to time, in order for the Depositary to effect that Dissemination.

The Company represents, continuously, that the statements in Article 11 of the form of Receipt appearing as
Exhibit A to this Deposit Agreement or, if applicable, most recently filed with the Commission pursuant to Rule 424(b) under the
Securities Act of 1933 with respect to the Company’s obligation to file periodic reports under the United States Securities
Exchange Act of 1934, as amended, or its qualification for exemption from registration under that Act pursuant to Rule 12g3-2(b)
under that Act, as the case may be, are true and correct.  The Company agrees to promptly notify the Depositary upon becoming
aware of any change in the truth of any of those statements or if there is any change in the Company’s status regarding those
reporting obligations or that qualification.

SECTION 5.7.          Distribution of Additional Shares, Rights, etc.

If the Company or any affiliate of the Company determines to make any issuance or distribution of (1) additional
Shares, (2) rights to subscribe for Shares, (3) securities convertible into Shares, or (4) rights to subscribe for such securities (each
a “Distribution”), the Company shall notify the Depositary in writing in English as promptly as practicable and in any event
before the Distribution starts and, if requested in writing by the Depositary, the Company shall promptly furnish to the Depositary
either (i) evidence satisfactory to the Depositary that the Distribution is registered under the Securities Act of 1933 or (ii) a
written opinion from U.S. counsel for the Company that is reasonably satisfactory to the Depositary, stating that the Distribution
does not require, or, if made in the United States, would not require, registration under the Securities Act of 1933.

The Company agrees with the Depositary that neither the Company nor any company controlled by, controlling or
under common control with the Company will at any time deposit any Shares that, at the time of deposit, are Restricted
Securities.
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SECTION 5.8.          Indemnification.

The Company agrees to indemnify the Depositary, its directors, employees, agents and affiliates and each
Custodian against, and hold each of them harmless from, any liability or expense (including, but not limited to any fees and
expenses incurred in seeking, enforcing or collecting such indemnity and the fees and expenses of counsel) that may arise out of
or in connection with (a) any registration with the Commission of American Depositary Shares or Deposited Securities or the
offer or sale thereof or (b) acts performed or omitted, pursuant to the provisions of or in connection with this Deposit Agreement
and the American Depositary Shares, as the same may be amended, modified or supplemented from time to time, (i) by either the
Depositary or a Custodian or their respective directors, employees, agents and affiliates, except for any liability or expense
arising out of the negligence or bad faith of either of them, or (ii) by the Company or any of its directors, employees, agents and
affiliates.

The Depositary agrees to indemnify the Company, its directors, employees, agents and affiliates and hold them
harmless from any liability or expense that may arise out of acts performed or omitted by the Depositary or any Custodian or
their respective directors, employees, agents and affiliates due to their negligence or bad faith or willful misconduct of any of
them.

SECTION 5.9.          Charges of Depositary.

The following charges shall be incurred by any party depositing or withdrawing Shares or by any party
surrendering American Depositary Shares or to whom American Depositary Shares are issued (including, without limitation,
issuance pursuant to a stock dividend or stock split declared by the Company or an exchange of stock regarding the American
Depositary Shares or Deposited Securities or a delivery of American Depositary Shares pursuant to Section 4.3), or by Owners,
as applicable:  (1) taxes and other governmental charges, (2) such registration fees as may from time to time be in effect for the
registration of transfers of Shares generally on the Share register of the Company or Foreign Registrar and applicable to transfers
of Shares to or from the name of the Depositary or its nominee or the Custodian or its nominee on the making of deposits or
withdrawals hereunder, (3) such cable (including SWIFT) and facsimile transmission fees and expenses as are expressly provided
in this Deposit Agreement, (4) such expenses as are incurred by the Depositary in the conversion of foreign currency pursuant to
Section 4.5, (5) a fee of $5.00 or less per 100 American Depositary Shares (or portion thereof) for the delivery of American
Depositary Shares pursuant to Section 2.3, 4.3 or 4.4 and the surrender of American Depositary Shares pursuant to Section 2.5 or
6.2, (6) a fee of $.05 or less per American Depositary Share (or portion thereof) for any cash distribution made pursuant to this
Deposit Agreement, including, but not limited to Sections 4.1 through 4.4 and Section 4.8, (7) a fee for the distribution of
securities pursuant to Section 4.2 or of rights pursuant to Section 4.4 (where the Depositary will not exercise or sell those rights
on behalf of Owners), such fee being in an amount equal to the fee for the execution and delivery of American Depositary Shares
referred to above which would have been charged as a result of the deposit of such securities under this Deposit Agreement (for
purposes of this item 7 treating all such securities as if they were Shares) but which securities are instead distributed by the
Depositary to Owners, (8) in addition to any fee charged under item 6 above, a fee of $.05 or less per American Depositary Share
(or portion thereof) per annum for depositary services, which will be payable as provided in item 9 below, and (9) any other
charges payable by the Depositary or the Custodian, any of the Depositary's or Custodian’s agents or the agents of the
Depositary's or Custodian’s agents, in connection with the servicing of Shares or other Deposited Securities (which charges shall
be assessed against Owners as of the date or dates set by the Depositary in accordance with Section 4.6 and shall be payable at
the sole discretion of the Depositary by billing those Owners for those charges or by deducting those charges from one or more
cash dividends or other cash distributions).
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The Depositary may collect any of its fees by deduction from any cash distribution payable, or by selling a portion
of any securities to be distributed, to Owners that are obligated to pay those fees.

In performing its duties under this Deposit Agreement, the Depositary may use brokers, dealers, foreign currency
dealers or other service providers that are owned by or affiliated with the Depositary and that may earn or share fees, spreads or
commissions.

The Depositary may own and deal in any class of securities of the Company and its affiliates and in American
Depositary Shares.

SECTION 5.10.          Retention of Depositary Documents.

The Depositary is authorized to destroy those documents, records, bills and other data compiled during the term of
this Deposit Agreement at the times permitted by the laws or regulations governing the Depositary.

SECTION 5.11.          Exclusivity.

Without prejudice to the Company’s rights under Section 5.4, the Company agrees not to appoint any other
depositary for issuance of depositary shares, depositary receipts or any similar securities or instruments so long as The Bank of
New York Mellon is acting as Depositary under this Deposit Agreement.

SECTION 5.12.          Information for Regulatory Compliance.

Each of the Company and the Depositary shall provide to the other, as promptly as practicable, information from
its records or otherwise available to it that is reasonably requested by the other to permit the other to comply with applicable law
or requirements of governmental or regulatory authorities.
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ARTICLE 6.          AMENDMENT AND TERMINATION

SECTION 6.1.          Amendment.

The form of the Receipts and any provisions of this Deposit Agreement may at any time and from time to time be
amended by agreement between the Company and the Depositary without the consent of Owners or Holders in any respect that
they may deem necessary or desirable.  Any amendment that would impose or increase any fees or charges (other than taxes and
other governmental charges, registration fees, cable (including SWIFT) or facsimile transmission costs, delivery costs or other
such expenses), or that would otherwise prejudice any substantial existing right of Owners, shall, however, not become effective
as to outstanding American Depositary Shares until the expiration of 30 days after notice of that amendment has been
Disseminated to the Owners of outstanding American Depositary Shares. Every Owner and Holder, at the time any amendment
so becomes effective, shall be deemed, by continuing to hold American Depositary Shares or any interest therein, to consent and
agree to that amendment and to be bound by this Deposit Agreement as amended thereby. Upon the effectiveness of an
amendment to the form of Receipt, including a change in the number of Shares represented by each American Depositary Share,
the Depositary may call for surrender of Receipts to be replaced with new Receipts in the amended form or call for surrender of
American Depositary Shares to effect that change of ratio.  In no event shall any amendment impair the right of the Owner to
surrender American Depositary Shares and receive delivery of the Deposited Securities represented thereby, except in order to
comply with mandatory provisions of applicable law.

SECTION 6.2.          Termination.

(a)          The Company may initiate termination of this Deposit Agreement by notice to the Depositary.  The
Depositary may initiate termination of this Deposit Agreement if (i) at any time 60 days shall have expired after the Depositary
delivered to the Company a written resignation notice and a successor depositary has not been appointed and accepted its
appointment as provided in Section 5.4 or (ii) a Termination Option Event has occurred.  If termination of this Deposit
Agreement is initiated, the Depositary shall Disseminate a notice of termination to the Owners of all American Depositary Shares
then outstanding setting a date for termination (the “Termination Date”), which shall be at least 90 days after the date of that
notice, and this Deposit Agreement shall terminate on that Termination Date.

(b)          After the Termination Date, the Company shall be discharged from all obligations under this Deposit
Agreement except for its obligations to the Depositary under Sections 5.8 and 5.9.
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(c)          At any time after the Termination Date, the Depositary may sell the Deposited Securities then held under
this Deposit Agreement and may thereafter hold uninvested the net proceeds of any such sale, together with any other cash then
held by it hereunder, unsegregated and without liability for interest, for the pro rata benefit of the Owners of American
Depositary Shares that remain outstanding, and those Owners will be general creditors of the Depositary with respect to those net
proceeds and that other cash.  After making that sale, the Depositary shall be discharged from all obligations under this Deposit
Agreement, except (i) to account for the net proceeds and other cash (after deducting, in each case, the fee of the Depositary for
the surrender of American Depositary Shares, any expenses for the account of the Owner of such American Depositary Shares in
accordance with the terms and conditions of this Deposit Agreement and any applicable taxes or governmental charges) and (ii)
for its obligations under Section 5.8 and (iii) to act as provided in paragraph (d) below.

(d)          After the Termination Date, the Depositary shall continue to receive dividends and other distributions
pertaining to Deposited Securities (that have not been sold), may sell rights and other property as provided in this Deposit
Agreement and shall deliver Deposited Securities (or sale proceeds) upon surrender of American Depositary Shares (after
payment or upon deduction, in each case, of the fee of the Depositary for the surrender of American Depositary Shares, any
expenses for the account of the Owner of those American Depositary Shares in accordance with the terms and conditions of this
Deposit Agreement and any applicable taxes or governmental charges).  After the Termination Date, the Depositary shall not
accept deposits of Shares or deliver American Depositary Shares.  After the Termination Date, (i) the Depositary may refuse to
accept surrenders of American Depositary Shares for the purpose of withdrawal of Deposited Securities (that have not been sold)
or reverse previously accepted surrenders of that kind that have not settled if in its judgment the requested withdrawal would
interfere with its efforts to sell the Deposited Securities, (ii) the Depositary will not be required to deliver cash proceeds of the
sale of Deposited Securities until all Deposited Securities have been sold and (iii) the Depositary may discontinue the registration
of transfers of American Depositary Shares and suspend the distribution of dividends and other distributions on Deposited
Securities to the Owners and need not give any further notices or perform any further acts under this Deposit Agreement except
as provided in this Section.

ARTICLE 7.          MISCELLANEOUS

SECTION 7.1.          Counterparts; Signatures; Delivery.

This Deposit Agreement may be executed in any number of counterparts, each of which shall be deemed an
original and all of those counterparts shall constitute one and the same instrument.  Copies of this Deposit Agreement shall be
filed with the Depositary and the Custodians and shall be open to inspection by any Owner or Holder during regular business
hours.

The exchange of copies of this Deposit Agreement and manually-signed signature pages by facsimile, or email
attaching a pdf or similar bit-mapped image, shall constitute effective execution and delivery of this Deposit Agreement as to the
parties to it; copies and signature pages so exchanged may be used in lieu of the original Deposit Agreement and signature pages
for all purposes and shall have the same validity, legal effect and admissibility in evidence as an original manual signature; the
parties to this Deposit Agreement hereby agree not to argue to the contrary.
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SECTION 7.2.          No Third Party Beneficiaries.

This Deposit Agreement is for the exclusive benefit of the Company, the Depositary, the Owners and the Holders
and their respective successors and shall not be deemed to give any legal or equitable right, remedy or claim whatsoever to any
other person.

SECTION 7.3.          Severability.

In case any one or more of the provisions contained in this Deposit Agreement or in a Receipt should be or
become invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained in this Deposit Agreement or that Receipt shall in no way be affected, prejudiced or disturbed thereby.

SECTION 7.4.          Owners and Holders as Parties; Binding Effect.

The Owners and Holders from time to time shall be parties to this Deposit Agreement and shall be bound by all of
the terms and conditions of this Deposit Agreement and of the Receipts by acceptance of American Depositary Shares or any
interest therein.

SECTION 7.5.          Notices.

Any and all notices to be given to the Company shall be in writing and shall be deemed to have been duly given if
personally delivered or sent by domestic first class or international air mail or air courier or sent by facsimile transmission or
email attaching a pdf or similar bit-mapped image of a signed writing, addressed to Novonix Limited, Level 8, 46 Edward Street,
Brisbane, Queensland 4000, Australia, Attention: Company Secretary, or any other place to which the Company may have
transferred its principal office with notice to the Depositary, in each case with a copy (which shall not constitute notice) to the
Company’s General Counsel.

Any and all notices to be given to the Depositary shall be in writing and shall be deemed to have been duly given
if in English and personally delivered or sent by first class domestic or international air mail or air courier or sent by facsimile
transmission or email attaching a pdf or similar bit-mapped image of a signed writing, addressed to The Bank of New York
Mellon, 240 Greenwich Street, New York, New York 10286, Attention:  Depositary Receipt Administration, or any other place to
which the Depositary may have transferred its Office with notice to the Company.
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Delivery of a notice to the Company or Depositary by mail or air courier shall be deemed effected when deposited,
postage prepaid, in a post-office letter box or received by an air courier service.  Delivery of a notice to the Company or
Depositary sent by facsimile transmission or email shall be deemed effected when the recipient acknowledges receipt of that
notice.

A notice to be given to an Owner shall be deemed to have been duly given when Disseminated to that Owner. 
Dissemination in paper form will be effective when personally delivered or sent by first class domestic or international air mail or
air courier, addressed to that Owner at the address of that Owner as it appears on the transfer books for American Depositary
Shares of the Depositary, or, if that Owner has filed with the Depositary a written request that notices intended for that Owner be
mailed to some other address, at the address designated in that request.  Dissemination in electronic form will be effective when
sent in the manner consented to by the Owner to the electronic address most recently provided by the Owner for that purpose.

SECTION 7.6.          Appointment of Agent for Service of Process; Submission to Jurisdiction; Jury Trial Waiver.

The Company hereby (i) designates and appoints the person named in Exhibit A to this Deposit Agreement as the
Company's authorized agent in the United States upon which process may be served in any suit or proceeding arising out of or
relating to the Shares or Deposited Securities, the American Depositary Shares, the Receipts or this Deposit Agreement (a
“Proceeding”), (ii) consents and submits to the jurisdiction of any state or federal court in the State of New York in which any
Proceeding may be instituted and (iii) agrees that service of process upon said authorized agent shall be deemed in every respect
effective service of process upon the Company in any Proceeding.  The Company agrees to deliver to the Depositary, upon the
execution and delivery of this Deposit Agreement, a written acceptance by the agent named in Exhibit A to this Deposit
Agreement of its appointment as process agent.  The Company further agrees to take any and all action, including the filing of
any and all such documents and instruments, as may be necessary to continue that designation and appointment in full force and
effect, or to appoint and maintain the appointment of another process agent located in the United States as required above, and to
deliver to the Depositary a written acceptance by that agent of that appointment, for so long as any American Depositary Shares
or Receipts remain outstanding or this Deposit Agreement remains in force.  In the event the Company fails to maintain the
designation and appointment of a process agent in the United States in full force and effect, the Company hereby waives personal
service of process upon it and consents that a service of process in connection with a Proceeding may be made by certified or
registered mail, return receipt requested, directed to the Company at its address last specified for notices under this Deposit
Agreement, and service so made shall be deemed completed five (5) days after the same shall have been so mailed.
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EACH PARTY TO THIS DEPOSIT AGREEMENT (INCLUDING, FOR AVOIDANCE OF DOUBT, EACH
OWNER AND HOLDER) HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING
AGAINST THE COMPANY AND/OR THE DEPOSITARY DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THE SHARES OR OTHER DEPOSITED SECURITIES, THE AMERICAN DEPOSITARY SHARES OR THE
RECEIPTS, THIS DEPOSIT AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREIN OR THEREIN, OR THE
BREACH HEREOF OR THEREOF, INCLUDING, WITHOUT LIMITATION, ANY QUESTION REGARDING EXISTENCE,
VALIDITY OR TERMINATION (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY) AND ANY
CLAIM BASED ON U.S. FEDERAL SECURITIES LAWS.

No disclaimer of liability under the United States federal securities laws or the rules and regulations thereunder is
intended by any provision of this Deposit Agreement, inasmuch as no person is able to effectively waive the duty of any other
person to comply with its obligations under those laws, rules and regulations.

SECTION 7.7.          Waiver of Immunities.

To the extent that the Company or any of its properties, assets or revenues may have or may hereafter become
entitled to, or have attributed to it, any right of immunity, on the grounds of sovereignty or otherwise, from any duty of
performance under this Deposit Agreement, claim, legal action, suit or proceeding, from the giving of any relief in any respect
thereof, from setoff or counterclaim, from the jurisdiction of any court, from service of process, from attachment upon or prior to
judgment, from attachment in aid of execution or judgment, or from execution of judgment, or other legal process or proceeding
for the giving of any relief or for the enforcement of any judgment, in any jurisdiction in which proceedings may at any time be
commenced, with respect to its obligations, liabilities or any other matter under or arising out of or in connection with the Shares
or Deposited Securities, the American Depositary Shares, the Receipts or this Deposit Agreement, the Company, to the fullest
extent permitted by law, hereby irrevocably and unconditionally waives, and agrees not to plead or claim, any immunity of that
kind and consents to relief and enforcement as provided above.

SECTION 7.8.          Governing Law.

This Deposit Agreement and the Receipts shall be interpreted in accordance with and all rights hereunder and
thereunder and provisions hereof and thereof shall be governed by the laws of the State of New York.
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IN WITNESS WHEREOF, NOVONIX LIMITED and THE BANK OF NEW YORK MELLON have duly
executed this Deposit Agreement as of the day and year first set forth above and all Owners and Holders shall become parties
hereto upon acceptance by them of American Depositary Shares or any interest therein.

 NOVONIX LIMITED
   
 By:  
   Name:
  Title:
   
 THE BANK OF NEW YORK MELLON,
 as Depositary
   
 By:  
  Name:
  Title:
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EXHIBIT A

 AMERICAN DEPOSITARY SHARES
 (Each American Depositary Share represents
 _____ deposited Shares)

THE BANK OF NEW YORK MELLON
AMERICAN DEPOSITARY RECEIPT

FOR ORDINARY SHARES OF
NOVONIX LIMITED

(INCORPORATED UNDER THE LAWS OF AUSTRALIA)

The Bank of New York Mellon, as depositary (hereinafter called the “Depositary”), hereby certifies that
_________________________________________, or registered assigns IS THE OWNER OF
_____________________________

AMERICAN DEPOSITARY SHARES

representing deposited ordinary shares (herein called “Shares”) of Novonix Limited, incorporated under the laws of Australia
(herein called the “Company”).  At the date hereof, each American Depositary Share represents _____ Shares deposited or
subject to deposit under the Deposit Agreement (as such term is hereinafter defined) with a custodian for the Depositary (herein
called the “Custodian”) that, as of the date of the Deposit Agreement, was The Hong Kong and Shanghai Banking Corporation
Limited located in Australia.  The Depositary's Office and its principal executive office are located at 240 Greenwich Street, New
York, N.Y. 10286.

THE DEPOSITARY'S OFFICE ADDRESS IS
240 GREENWICH STREET, NEW YORK, N.Y. 10286
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1. THE DEPOSIT AGREEMENT.

This American Depositary Receipt is one of an issue (herein called “Receipts”), all issued and to be issued upon the terms
and conditions set forth in the Deposit Agreement dated as of __________, 2022 (herein called the “Deposit Agreement”) among
the Company, the Depositary, and all Owners and Holders from time to time of American Depositary Shares issued thereunder,
each of whom by accepting American Depositary Shares agrees to become a party thereto and become bound by all the terms and
conditions thereof.  The Deposit Agreement sets forth the rights of Owners and Holders and the rights and duties of the
Depositary in respect of the Shares deposited thereunder and any and all other securities, property and cash from time to time
received in respect of those Shares and held thereunder (those Shares, securities, property, and cash are herein called “Deposited
Securities”).  Copies of the Deposit Agreement are on file at the Depositary's Office in New York City and at the office of the
Custodian.

The statements made on the face and reverse of this Receipt are summaries of certain provisions of the Deposit
Agreement and are qualified by and subject to the detailed provisions of the Deposit Agreement, to which reference is hereby
made.  Capitalized terms defined in the Deposit Agreement and not defined herein shall have the meanings set forth in the
Deposit Agreement.

2. SURRENDER OF AMERICAN DEPOSITARY SHARES AND WITHDRAWAL OF SHARES.

Upon surrender of American Depositary Shares for the purpose of withdrawal of the Deposited Securities represented
thereby and payment of the fee of the Depositary for the surrender of American Depositary Shares as provided in Section 5.9 of
the Deposit Agreement and payment of all taxes and governmental charges payable in connection with that surrender and
withdrawal of the Deposited Securities, and subject to the terms and conditions of the Deposit Agreement, the Owner of those
American Depositary Shares shall be entitled to delivery (to the extent delivery can then be lawfully and practicably made), to or
as instructed by that Owner, of the amount of Deposited Securities at the time represented by those American Depositary Shares,
but not any money or other property as to which a record date for distribution to Owners has passed (since money or other
property of that kind will be delivered or paid on the scheduled payment date to the Owner as of that record date), and except that
the Depositary shall not be required to accept surrender of American Depositary Shares for the purpose of withdrawal to the
extent it would require delivery of a fraction of a Deposited Security.  The Depositary shall direct the Custodian with respect to
delivery of Deposited Securities and may charge the surrendering Owner a fee and its expenses for giving that direction by cable
(including SWIFT) or facsimile transmission.  If Deposited Securities are delivered physically upon surrender of American
Depositary Shares for the purpose of withdrawal, that delivery will be made at the Custodian’s office, except that, at the request,
risk and expense of the surrendering Owner, and for the account of that Owner, the Depositary shall direct the Custodian to
forward any cash or other property comprising, and forward a certificate or certificates, if applicable, and other proper documents
of title, if any, for, the Deposited Securities represented by the surrendered American Depositary Shares to the Depositary for
delivery at the Depositary’s Office or to another address specified in the order received from the surrendering Owner.
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3. REGISTRATION OF TRANSFER OF AMERICAN DEPOSITARY SHARES; COMBINATION AND SPLIT-UP OF RECEIPTS;
INTERCHANGE OF CERTIFICATED AND UNCERTIFICATED AMERICAN DEPOSITARY SHARES.

The Depositary, subject to the terms and conditions of the Deposit Agreement, shall register a transfer of American
Depositary Shares on its transfer books upon (i) in the case of certificated American Depositary Shares, surrender of the Receipt
evidencing those American Depositary Shares, by the Owner or by a duly authorized attorney, properly endorsed or accompanied
by proper instruments of transfer or (ii) in the case of uncertificated American Depositary Shares, receipt from the Owner of a
proper instruction (including, for the avoidance of doubt, instructions through DRS and Profile as provided in Section 2.9 of that
Agreement), and, in either case, duly stamped as may be required by the laws of the State of New York and of the United States
of America. Upon registration of a transfer, the Depositary shall deliver the transferred American Depositary Shares to or upon
the order of the person entitled thereto.

The Depositary, subject to the terms and conditions of the Deposit Agreement, shall upon surrender of a Receipt or
Receipts for the purpose of effecting a split-up or combination of such Receipt or Receipts, execute and deliver a new Receipt or
Receipts for any authorized number of American Depositary Shares requested, evidencing the same aggregate number of
American Depositary Shares as the Receipt or Receipts surrendered.

The Depositary, upon surrender of certificated American Depositary Shares for the purpose of exchanging for
uncertificated American Depositary Shares, shall cancel the Receipt evidencing those certificated American Depositary Shares
and send the Owner a statement confirming that the Owner is the owner of the same number of uncertificated American
Depositary Shares.  The Depositary, upon receipt of a proper instruction (including, for the avoidance of doubt, instructions
through DRS and Profile as provided in Section 2.9 of the Deposit Agreement) from the Owner of uncertificated American
Depositary Shares for the purpose of exchanging for certificated American Depositary Shares, shall cancel those uncertificated
American Depositary Shares and register and deliver to the Owner a Receipt evidencing the same number of certificated
American Depositary Shares.

As a condition precedent to the delivery, registration of transfer, or surrender of any American Depositary Shares or split-
up or combination of any Receipt or withdrawal of any Deposited Securities, the Depositary, the Custodian, or Registrar may
require payment from the depositor of the Shares or the presenter of the Receipt or instruction for registration of transfer or
surrender of American Depositary Shares not evidenced by a Receipt of a sum sufficient to reimburse it for any tax or other
governmental charge and any stock transfer or registration fee with respect thereto (including any such tax or charge and fee with
respect to Shares being deposited or withdrawn) and payment of any applicable fees as provided in the Deposit Agreement, may
require the production of proof satisfactory to it as to the identity and genuineness of any signature and may also require
compliance with any regulations the Depositary may establish consistent with the provisions of the Deposit Agreement.
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The Depositary may refuse to accept deposits of Shares for delivery of American Depositary Shares or to register
transfers of American Depositary Shares in particular instances, or may suspend deposits of Shares or registration of transfer
generally, whenever it or the Company considers it necessary or advisable to do so.  The Depositary may refuse surrenders of
American Depositary Shares for the purpose of withdrawal of Deposited Securities in particular instances, or may suspend
surrenders for the purpose of withdrawal generally, but, notwithstanding anything to the contrary in the Deposit Agreement, only
for (i) temporary delays caused by closing of the Depositary’s register or the register of holders of Shares maintained by the
Company or the Foreign Registrar, or the deposit of Shares, in connection with voting at a shareholders’ meeting or the payment
of dividends, (ii) the payment of fees, taxes and similar charges, (iii) compliance with any U.S. or foreign laws or governmental
regulations relating to the American Depositary Shares or to the withdrawal of the Deposited Securities or (iv) any other reason
that, at the time, is permitted under paragraph I(A)(1) of the General Instructions to Form F-6 under the Securities Act of 1933 or
any successor to that provision.

The Depositary shall not knowingly accept for deposit under the Deposit Agreement any Shares that, at the time of
deposit, are Restricted Securities.

4. LIABILITY OF OWNER FOR TAXES.

If any tax or other governmental charge shall become payable by the Custodian or the Depositary with respect to or in
connection with any American Depositary Shares or any Deposited Securities represented by any American Depositary Shares or
in connection with a transaction to which Section 4.8 of the Deposit Agreement applies, that tax or other governmental charge
shall be payable by the Owner of those American Depositary Shares to the Depositary.  The Depositary may refuse to register any
transfer of those American Depositary Shares or any withdrawal of Deposited Securities represented by those American
Depositary Shares until that payment is made, and may withhold any dividends or other distributions or the proceeds thereof, or
may sell for the account of the Owner any part or all of the Deposited Securities represented by those American Depositary
Shares, and may apply those dividends or other distributions or the net proceeds of any sale of that kind in payment of that tax or
other governmental charge but, even after a sale of that kind, the Owner shall remain liable for any deficiency.  The Depositary
shall distribute any net proceeds of a sale made under Section 3.2 of the Deposit Agreement that are not used to pay taxes or
governmental charges to the Owners entitled to them in accordance with Section 4.1 of the Deposit Agreement.  If the number of
Shares represented by each American Depositary Share decreases as a result of a sale of Deposited Securities under Section 3.2
of the Deposit Agreement, the Depositary may call for surrender of the American Depositary Shares to be exchanged on a
mandatory basis for a lesser number of American Depositary Shares and may sell American Depositary Shares to the extent
necessary to avoid distributing fractions of American Depositary Shares in that exchange and distribute the net proceeds of that
sale to the Owners entitled to them.
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5. WARRANTIES ON DEPOSIT OF SHARES.

Every person depositing Shares under the Deposit Agreement shall be deemed thereby to represent and warrant that those
Shares and each certificate therefor, if applicable, are validly issued, fully paid and nonassessable and were not issued in violation
of any preemptive or similar rights of the holders of outstanding securities of the Company and that the person making that
deposit is duly authorized so to do.  Every depositing person shall also be deemed to represent that the Shares, at the time of
deposit, are not Restricted Securities.  All representations and warranties deemed made under Section 3.3 of the Deposit
Agreement shall survive the deposit of Shares and delivery of American Depositary Shares.

6. FILING PROOFS, CERTIFICATES, AND OTHER INFORMATION.

Any person presenting Shares for deposit or any Owner or Holder may be required from time to time to file with the
Depositary or the Custodian such proof of citizenship or residence, exchange control approval, or such information relating to the
registration on the books of the Company or the Foreign Registrar, if applicable, to execute such certificates and to make such
representations and warranties, as the Depositary may deem necessary or proper.  The Depositary may withhold the delivery or
registration of transfer of any American Depositary Shares, the distribution of any dividend or other distribution or of the
proceeds thereof or the delivery of any Deposited Securities until that proof or other information is filed or those certificates are
executed or those representations and warranties are made.  As conditions of accepting Shares for deposit, the Depositary may
require (i) any certification required by the Depositary or the Custodian in accordance with the provisions of the Deposit
Agreement, (ii) a written order directing the Depositary to deliver to, or upon the written order of, the person or persons stated in
that order, the number of American Depositary Shares representing those Deposited Shares, (iii) evidence satisfactory to the
Depositary that those Shares have been re-registered in the books of the Company or the Foreign Registrar in the name of the
Depositary, a Custodian or a nominee of the Depositary or a Custodian, (iv) evidence satisfactory to the Depositary that any
necessary approval has been granted by any governmental body in each applicable jurisdiction and (v) an agreement or
assignment, or other instrument satisfactory to the Depositary, that provides for the prompt transfer to the Custodian of any
dividend, or right to subscribe for additional Shares or to receive other property, that any person in whose name those Shares are
or have been recorded may thereafter receive upon or in respect of those Shares, or, in lieu thereof, such agreement of indemnity
or other agreement as shall be satisfactory to the Depositary.
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7. CHARGES OF DEPOSITARY.

The following charges shall be incurred by any party depositing or withdrawing Shares or by any party surrendering
American Depositary Shares or to whom American Depositary Shares are issued (including, without limitation, issuance pursuant
to a stock dividend or stock split declared by the Company or an exchange of stock regarding the American Depositary Shares or
Deposited Securities or a delivery of American Depositary Shares pursuant to Section 4.3 of the Deposit Agreement), or by
Owners, as applicable:  (1) taxes and other governmental charges, (2) such registration fees as may from time to time be in effect
for the registration of transfers of Shares generally on the Share register of the Company or Foreign Registrar and applicable to
transfers of Shares to or from the name of the Depositary or its nominee or the Custodian or its nominee on the making of
deposits or withdrawals hereunder, (3) such cable (including SWIFT) and facsimile transmission fees and expenses as are
expressly provided in the Deposit Agreement, (4) such expenses as are incurred by the Depositary in the conversion of foreign
currency pursuant to Section 4.5 of the Deposit Agreement, (5) a fee of $5.00 or less per 100 American Depositary Shares (or
portion thereof) for the delivery of American Depositary Shares pursuant to Section 2.3, 4.3 or 4.4 of the Deposit Agreement and
the surrender of American Depositary Shares pursuant to Section 2.5 or 6.2 of the Deposit Agreement, (6) a fee of $.05 or less
per American Depositary Share (or portion thereof) for any cash distribution made pursuant to the Deposit Agreement, including,
but not limited to Sections 4.1 through 4.4 and 4.8 of the Deposit Agreement, (7) a fee for the distribution of securities pursuant
to Section 4.2 of the Deposit Agreement or of rights pursuant to Section 4.4 of that Agreement (where the Depositary will not
exercise or sell those rights on behalf of Owners), such fee being in an amount equal to the fee for the execution and delivery of
American Depositary Shares referred to above which would have been charged as a result of the deposit of such securities under
the Deposit Agreement (for purposes of this item 7 treating all such securities as if they were Shares) but which securities are
instead distributed by the Depositary to Owners, (8) in addition to any fee charged under item 6, a fee of $.05 or less per
American Depositary Share (or portion thereof) per annum for depositary services, which will be payable as provided in item 9
below, and (9) any other charges payable by the Depositary or the Custodian, any of the Depositary's or Custodian’s agents or the
agents of the Depositary's or Custodian’s agents, in connection with the servicing of Shares or other Deposited Securities (which
charges shall be assessed against Owners as of the date or dates set by the Depositary in accordance with Section 4.6 of the
Deposit Agreement and shall be payable at the sole discretion of the Depositary by billing those Owners for those charges or by
deducting those charges from one or more cash dividends or other cash distributions).
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The Depositary may collect any of its fees by deduction from any cash distribution payable, or by selling a portion of any
securities to be distributed, to Owners that are obligated to pay those fees.

The Depositary may own and deal in any class of securities of the Company and its affiliates and in American Depositary
Shares.

From time to time, the Depositary may make payments to the Company to reimburse the Company for costs and expenses
generally arising out of establishment and maintenance of the American Depositary Shares program, waive fees and expenses for
services provided by the Depositary or share revenue from the fees collected from Owners or Holders.  In performing its duties
under the Deposit Agreement, the Depositary may use brokers, dealers, foreign currency dealers or other service providers that
are owned by or affiliated with the Depositary and that may earn or share fees, spreads or commissions.

8. DISCLOSURE OF INTERESTS.

When required in order to comply with applicable laws and regulations or the Constitution of the Company, the Company
may from time to time request each Owner and Holder to provide to the Depositary information relating to: (a) the capacity in
which it holds American Depositary Shares, (b) the identity of any Holders or other persons or entities then or previously
interested in those American Depositary Shares and the nature of those interests and (c) any other matter where disclosure of such
matter is required for that compliance.   Each Owner and Holder agrees to provide all information known to it in response to a
request made pursuant to Section 3.4 of the Deposit Agreement.  Each Holder consents to the disclosure by the Depositary and
the Owner or other Holder through which it holds American Depositary Shares, directly or indirectly, of all information
responsive to a request made pursuant to that Section relating to that Holder that is known to that Owner or other Holder.

9. TITLE TO AMERICAN DEPOSITARY SHARES.

It is a condition of the American Depositary Shares, and every successive Owner and Holder of American Depositary
Shares, by accepting or holding the same, consents and agrees that American Depositary Shares evidenced by a Receipt, when
the Receipt is properly endorsed or accompanied by proper instruments of transfer, shall be transferable as certificated registered
securities under the laws of the State of New York, and that American Depositary Shares not evidenced by Receipts shall be
transferable as uncertificated registered securities under the laws of the State of New York.  The Depositary, notwithstanding any
notice to the contrary, may treat the Owner of American Depositary Shares as the absolute owner thereof for the purpose of
determining the person entitled to distribution of dividends or other distributions or to any notice provided for in the Deposit
Agreement and for all other purposes, and neither the Depositary nor the Company shall have any obligation or be subject to any
liability under the Deposit Agreement to any Holder of American Depositary Shares, but only to the Owner.
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10. VALIDITY OF RECEIPT.

This Receipt shall not be entitled to any benefits under the Deposit Agreement or be valid or obligatory for any purpose,
unless this Receipt shall have been (i) executed by the Depositary by the manual signature of a duly authorized officer of the
Depositary or (ii) executed by the facsimile signature of a duly authorized officer of the Depositary and countersigned by the
manual signature of a duly authorized signatory of the Depositary or the Registrar or a co-registrar.

11. REPORTS; INSPECTION OF TRANSFER BOOKS.

The Company is subject to the periodic reporting requirements of the Securities Exchange Act of 1934 and, accordingly,
files certain reports with the Securities and Exchange Commission. Those reports will be available for inspection and copying
through the Commission's EDGAR system or at public reference facilities maintained by the Commission in Washington, D.C.

The Depositary will make available for inspection by Owners at its Office any reports, notices and other communications,
including any proxy soliciting material, received from the Company which are both (a) received by the Depositary as the holder
of the Deposited Securities and (b) made generally available to the holders of those Deposited Securities by the Company.  The
Company shall furnish reports and communications, including any proxy soliciting material to which Section 4.9 of the Deposit
Agreement applies, to the Depositary in English, to the extent such materials are required to be translated into English pursuant to
any regulations of the Commission.

The Depositary will maintain a register of American Depositary Shares and transfers of American Depositary Shares,
which shall be open for inspection by the Owners at the Depositary’s Office during regular business hours, but only for the
purpose of communicating with Owners regarding the business of the Company or a matter related to the Deposit Agreement or
the American Depositary Shares.

12. DIVIDENDS AND DISTRIBUTIONS.

Whenever the Depositary receives any cash dividend or other cash distribution on Deposited Securities, the Depositary
will, if at the time of receipt thereof any amounts received in a foreign currency can in the judgment of the Depositary be
converted on a reasonable basis into Dollars transferable to the United States, and subject to the Deposit Agreement, convert that
dividend or other cash distribution into Dollars and distribute the amount thus received (net of the fees and expenses of the
Depositary as provided in Article 7 hereof and Section 5.9 of the Deposit Agreement) to the Owners entitled thereto; provided,
however, that if the Custodian or the Depositary is required to withhold and does withhold from that cash dividend or other cash
distribution an amount on account of taxes or other governmental charges, the amount distributed to the Owners of the American
Depositary Shares representing those Deposited Securities shall be reduced accordingly.
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If a cash distribution would represent a return of all or substantially all the value of the Deposited Securities underlying
American Depositary Shares, the Depositary may:

(i)  require payment of or deduct the fee for surrender of American Depositary Shares (whether or not it is also
requiring surrender of American Depositary Shares) as a condition of making that cash distribution; or

(ii)  sell all Deposited Securities other than the subject cash distribution and add any net cash proceeds of that sale
to the cash distribution, call for surrender of all those American Depositary Shares and require that surrender as a condition of
making that cash distribution.

If the Depositary acts under this paragraph, that action shall also be a Termination Option Event.

Subject to the provisions of Section 4.11 and 5.9 of the Deposit Agreement, whenever the Depositary receives any
distribution other than a distribution described in Section 4.1, 4.3 or 4.4 of the Deposit Agreement on Deposited Securities (but
not in exchange for or in conversion or in lieu of Deposited Securities), the Depositary will cause the securities or property
received by it to be distributed to the Owners entitled thereto, after deduction or upon payment of any fees and expenses of the
Depositary and any taxes or other governmental charges, in any manner that the Depositary deems equitable and practicable for
accomplishing that distribution (which may be a distribution of depositary shares representing the securities received); provided,
however, that if in the opinion of the Depositary such distribution cannot be made proportionately among the Owners entitled
thereto, or if for any other reason the Depositary deems such distribution not to be lawful and feasible, the Depositary may adopt
such other method as it may deem equitable and practicable for the purpose of effecting such distribution, including, but not
limited to, the public or private sale of the securities or property thus received, or any part thereof, and distribution of the net
proceeds of any such sale (net of the fees and expenses of the Depositary as provided in Article 7 hereof and Section 5.9 of the
Deposit Agreement) to the Owners entitled thereto all in the manner and subject to the conditions set forth in Section 4.1 of the
Deposit Agreement.  The Depositary may withhold any distribution of securities under Section 4.2 of the Deposit Agreement if it
has not received satisfactory assurances from the Company that the distribution does not require registration under the Securities
Act of 1933.  The Depositary may sell, by public or private sale, an amount of securities or other property it would otherwise
distribute under this Article that is sufficient to pay its fees and expenses in respect of that distribution.

If a distribution to be made under Section 4.2 of the Deposit Agreement would represent a return of all or substantially all
the value of the Deposited Securities underlying American Depositary Shares, the Depositary may:

(i)  require payment of or deduct the fee for surrender of American Depositary Shares (whether or not it is also
requiring surrender of American Depositary Shares) as a condition of making that distribution; or
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(ii)  sell all Deposited Securities other than the subject distribution and add any net cash proceeds of that sale to
the distribution, call for surrender of all those American Depositary Shares and require that surrender as a condition of making
that distribution.

If the Depositary acts under this paragraph, that action shall also be a Termination Option Event.

Whenever the Depositary receives any distribution consisting of a dividend in, or free distribution of, Shares, the
Depositary may deliver to the Owners entitled thereto, an aggregate number of American Depositary Shares representing the
amount of Shares received as that dividend or free distribution, subject to the terms and conditions of the Deposit Agreement
with respect to the deposit of Shares and issuance of American Depositary Shares, including the withholding of any tax or other
governmental charge as provided in Section 4.11 of the Deposit Agreement and the payment of the fees and expenses of the
Depositary as provided in Article 7 hereof and Section 5.9 of the Deposit Agreement (and the Depositary may sell, by public or
private sale, an amount of Shares received (or American Depositary Shares representing those Shares) sufficient to pay its fees
and expenses in respect of that  distribution).  In lieu of delivering fractional American Depositary Shares, the Depositary may
sell the amount of Shares represented by the aggregate of those fractions (or American Depositary Shares representing those
Shares) and distribute the net proceeds, all in the manner and subject to the conditions described in Section 4.1 of the Deposit
Agreement.  If and to the extent that additional American Depositary Shares are not delivered and Shares or American Depositary
Shares are not sold, each American Depositary Share shall thenceforth also represent the additional Shares distributed on the
Deposited Securities represented thereby.

If the Company declares a distribution in which holders of Deposited Securities have a right to elect whether to receive
cash, Shares or other securities or a combination of those things, or a right to elect to have a distribution sold on their behalf, the
Depositary may, after consultation with the Company, make that right of election available for exercise by Owners in any manner
the Depositary considers to be lawful and practical.  As a condition of making a distribution election right available to Owners,
the Depositary may require satisfactory assurances from the Company that doing so does not require registration of any securities
under the Securities Act of 1933 that has not been effected.

If the Depositary determines that any distribution received or to be made by the Depositary (including Shares and rights to
subscribe therefor) is subject to any tax or other governmental charge that the Depositary is obligated to withhold, the Depositary
may sell, by public or private sale, all or a portion of the distributed property (including Shares and rights to subscribe therefor) in
the amounts and manner the Depositary deems necessary and practicable to pay those taxes or charges, and the Depositary shall
distribute the net proceeds of that sale, after deduction of those taxes or charges, to the Owners entitled thereto in proportion to
the number of American Depositary Shares held by them respectively.
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Each Owner and Holder agrees to indemnify the Company, the Depositary, the Custodian and their respective directors,
employees, agents and affiliates for, and hold each of them harmless against, any claim by any governmental authority with
respect to taxes, additions to tax, penalties or interest arising out of any refund of taxes, reduced withholding at source or other
tax benefit received by it.  Services for Owners and Holders that may permit them to obtain reduced rates of tax withholding at
source or reclaim excess tax withheld, and the fees and costs associated with using services of that kind, are not provided under,
and are outside the scope of, the Deposit Agreement.

13. RIGHTS.

(a)          If rights are granted to the Depositary in respect of deposited Shares to purchase additional Shares or other
securities, the Company and the Depositary shall endeavor to consult as to the actions, if any, the Depositary should take in
connection with that grant of rights.  The Depositary may, to the extent deemed by it to be lawful and practical (i) if requested in
writing by the Company, grant to all or certain Owners rights to instruct the Depositary to purchase the securities to which the
rights relate and deliver those securities or American Depositary Shares representing those securities to Owners, (ii) if requested
in writing by the Company, deliver the rights to or to the order of certain Owners, or (iii) sell the rights to the extent practicable
and distribute the net proceeds of that sale to Owners entitled to those proceeds.  To the extent rights are not exercised, delivered
or disposed of under (i), (ii) or (iii) above, the Depositary shall permit the rights to lapse unexercised.

(b)          If the Depositary will act under (a)(i) above, the Company and the Depositary will enter into a separate
agreement setting forth the conditions and procedures applicable to the particular offering.  Upon instruction from an applicable
Owner in the form the Depositary specified and upon payment by that Owner to the Depositary of an amount equal to the
purchase price of the securities to be received upon the exercise of the rights, the Depositary shall, on behalf of that Owner,
exercise the rights and purchase the securities.  The purchased securities shall be delivered to, or as instructed by, the Depositary. 
The Depositary shall (i) deposit the purchased Shares under the Deposit Agreement and deliver American Depositary Shares
representing those Shares to that Owner or (ii) deliver or cause the purchased Shares or other securities to be delivered to or to
the order of that Owner.  The Depositary will not act under (a)(i) above unless the offer and sale of the securities to which the
rights relate are registered under the Securities Act of 1933 or the Depositary has received an opinion of United States counsel
that is satisfactory to it to the effect that those securities may be sold and delivered to the applicable Owners without registration
under the Securities Act of 1933.
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(c)          If the Depositary will act under (a)(ii) above, the Company and the Depositary will enter into a separate
agreement setting forth the conditions and procedures applicable to the particular offering.  Upon (i) the request of an applicable
Owner to deliver the rights allocable to the American Depositary Shares of that Owner to an account specified by that Owner to
which the rights can be delivered and (ii) receipt of such documents as the Company and the Depositary agreed to require to
comply with applicable law, the Depositary will deliver those rights as requested by that Owner.

(d)          If the Depositary will act under (a)(iii) above, the Depositary will use reasonable efforts to sell the rights in
proportion to the number of American Depositary Shares held by the applicable Owners and pay the net proceeds to the Owners
otherwise entitled to the rights that were sold, upon an averaged or other practical basis without regard to any distinctions among
such Owners because of exchange restrictions or the date of delivery of any American Depositary Shares or otherwise.

(e)          Payment or deduction of the fees of the Depositary as provided in Section 5.9 of the Deposit Agreement and
payment or deduction of the expenses of the Depositary and any applicable taxes or other governmental charges shall be
conditions of any delivery of securities or payment of cash proceeds under Section 4.4 of the Deposit Agreement.

(f)          The Depositary shall not be responsible for any failure to determine that it may be lawful or feasible to make
rights available to or exercise rights on behalf of Owners in general or any Owner in particular , or to sell rights.

14. CONVERSION OF FOREIGN CURRENCY.

Whenever the Depositary or the Custodian receives foreign currency, by way of dividends or other distributions or the net
proceeds from the sale of securities, property or rights, and if at the time of the receipt thereof the foreign currency so received
can in the judgment of the Depositary be converted on a reasonable basis into Dollars and the resulting Dollars transferred to the
United States, the Depositary or one of its agents or affiliates or the Custodian shall convert or cause to be converted by sale or in
any other manner that it may determine that foreign currency into Dollars, and those Dollars shall be distributed to the Owners
entitled thereto.  A cash distribution may be made upon an averaged or other practicable basis without regard to any distinctions
among Owners based on exchange restrictions, the date of delivery of any American Depositary Shares or otherwise and shall be
net of any expenses of conversion into Dollars incurred by the Depositary as provided in Section 5.9 of the Deposit Agreement.

If a conversion of foreign currency or the repatriation or distribution of Dollars can be effected only with the approval or
license of any government or agency thereof, the Depositary may, but will not be required to, file an application for that approval
or license.
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If the Depositary determines that in its judgment any foreign currency received by the Depositary or the Custodian is not
convertible on a reasonable basis into Dollars transferable to the United States, or if any approval or license of any government or
agency thereof that is required for such conversion is not filed or sought by the Depositary or is not obtained within a reasonable
period as determined by the Depositary, the Depositary may distribute the foreign currency received by the Depositary to, or in its
discretion may hold such foreign currency uninvested and without liability for interest thereon for the respective accounts of, the
Owners entitled to receive the same.

If any conversion of foreign currency, in whole or in part, cannot be effected for distribution to some of the Owners
entitled thereto, the Depositary may in its discretion make that conversion and distribution in Dollars to the extent practicable and
permissible to the Owners entitled thereto and may distribute the balance of the foreign currency received by the Depositary to,
or hold that balance uninvested and without liability for interest thereon for the account of, the Owners entitled thereto.

The Depositary may convert currency itself or through any of its affiliates, or the Custodian or the Company may convert
currency and pay Dollars to the Depositary.  Where the Depositary converts currency itself or through any of its affiliates, the
Depositary acts as principal for its own account and not as agent, advisor, broker or fiduciary on behalf of any other person and
earns revenue, including, without limitation, transaction spreads, that it will retain for its own account.  The revenue is based on,
among other things, the difference between the exchange rate assigned to the currency conversion made under the Deposit
Agreement and the rate that the Depositary or its affiliate receives when buying or selling foreign currency for its own account. 
The Depositary makes no representation that the exchange rate used or obtained by it or its affiliate in any currency conversion
under the Deposit Agreement will be the most favorable rate that could be obtained at the time or that the method by which that
rate will be determined will be the most favorable to Owners, subject to the Depositary’s obligations under Section 5.3 of that
Agreement.  The methodology used to determine exchange rates used in currency conversions made by the Depositary is
available upon request.  Where the Custodian converts currency, the Custodian has no obligation to obtain the most favorable rate
that could be obtained at the time or to ensure that the method by which that rate will be determined will be the most favorable to
Owners, and the Depositary makes no representation that the rate is the most favorable rate and will not be liable for any direct or
indirect losses associated with the rate.  In certain instances, the Depositary may receive dividends or other distributions from the
Company in Dollars that represent the proceeds of a conversion of foreign currency or translation from foreign currency at a rate
that was obtained or determined by or on behalf of the Company and, in such cases, the Depositary will not engage in, or be
responsible for, any foreign currency transactions and neither it nor the Company makes any representation that the rate obtained
or determined by the Company is the most favorable rate and neither it nor the Company will be liable for any direct or indirect
losses associated with the rate.
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15. RECORD DATES.

Whenever a cash dividend, cash distribution or any other distribution is made on Deposited Securities or rights to
purchase Shares or other securities are issued with respect to Deposited Securities (which rights will be delivered to or exercised
or sold on behalf of Owners in accordance with Section 4.4 of the Deposit Agreement) or the Depositary receives notice that a
distribution or issuance of that kind will be made, or whenever the Depositary receives notice that a meeting of holders of Shares
will be held in respect of which the Company has requested the Depositary to send a notice under Section 4.7 of the Deposit
Agreement, or whenever the Depositary will assess a fee or charge against the Owners, or whenever the Depositary causes a
change in the number of Shares that are represented by each American Depositary Share, or whenever the Depositary otherwise
finds it necessary or convenient, the Depositary shall fix a record date, which shall be the same as, or as near as practicable to,
any corresponding record date set by the Company with respect to Shares, (a) for the determination of the Owners (i) who shall
be entitled to receive the benefit of that dividend or other distribution or those rights, (ii) who shall be entitled to give instructions
for the exercise of voting rights at that meeting, (iii) who shall be responsible for that fee or charge or (iv) for any other purpose
for which the record date was set, or (b) on or after which each American Depositary Share will represent the changed number of
Shares.  Subject to the provisions of Sections 4.1 through 4.5 of the Deposit Agreement and to the other terms and conditions of
the Deposit Agreement, the Owners on a record date fixed by the Depositary shall be entitled to receive the amount distributable
by the Depositary with respect to that dividend or other distribution or those rights or the net proceeds of sale thereof in
proportion to the number of American Depositary Shares held by them respectively, to give voting instructions or to act in respect
of the other matter for which that record date was fixed, or be responsible for that fee or charge, as the case may be.

16. VOTING OF DEPOSITED SHARES.

(a)          Upon receipt of notice of any meeting of holders of Shares at which holders of Shares will be entitled to vote, if
requested in writing by the Company, the Depositary shall, as soon as practicable thereafter, Disseminate to the Owners a notice,
the form of which shall be in the sole discretion of the Depositary, that shall contain (i) the information contained in the notice of
meeting received by the Depositary, (ii) a statement that the Owners as of the close of business on a specified record date will be
entitled, subject to any applicable provision of Australian law and of the Constitution of the Company, to instruct the Depositary
as to the exercise of the voting rights pertaining to the amount of Shares represented by their respective American Depositary
Shares, (iii) a statement as to the manner in which those instructions may be given and (iv) the last date on which the Depositary
will accept instructions (the “Instruction Cutoff Date”).

(b)          Upon the written request of an Owner of American Depositary Shares, as of the date of the request or, if a record
date was specified by the Depositary, as of that record date, received on or before any Instruction Cutoff Date established by the
Depositary, the Depositary may, and if the Depositary sent a notice under the preceding paragraph shall, endeavor, in so far as
practicable, to vote or cause to be voted the amount of deposited Shares represented by those American Depositary Shares in
accordance with the instructions set forth in that request.  The Depositary shall not vote or attempt to exercise the right to vote
that attaches to the deposited Shares other than in accordance with instructions given by Owners and received by the Depositary.
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(c)          There can be no assurance that Owners generally or any Owner in particular will receive the notice described in
paragraph (a) above in time to enable Owners to give instructions to the Depositary prior to the Instruction Cutoff Date.

(d)          In order to give Owners a reasonable opportunity to instruct the Depositary as to the exercise of voting rights
relating to Shares, if the Company will request the Depositary to Disseminate a notice under paragraph (a) above, the Company
shall give the Depositary notice of the meeting, details concerning the matters to be voted upon and copies of materials to be
made available to holders of Shares in connection with the meeting not less than 45 days prior to the meeting date.

17. TENDER AND EXCHANGE OFFERS; REDEMPTION, REPLACEMENT OR CANCELLATION OF DEPOSITED SECURITIES.

(a)          The Depositary shall not tender any Deposited Securities in response to any voluntary cash tender offer,
exchange offer or similar offer made to holders of Deposited Securities (a “Voluntary Offer”), except when instructed in writing
to do so by an Owner surrendering American Depositary Shares and subject to any conditions or procedures the Depositary may
require.

(b)          If the Depositary receives a written notice that Deposited Securities have been redeemed for cash or otherwise
purchased for cash in a transaction that is mandatory and binding on the Depositary as a holder of those Deposited Securities (a
“Redemption”), the Depositary, at the expense of the Company, shall (i) if required, surrender Deposited Securities that have
been redeemed to the issuer of those securities or its agent on the redemption date, (ii) Disseminate a notice to Owners (A)
notifying them of that Redemption, (B) calling for surrender of a corresponding number of American Depositary Shares and (C)
notifying them that the called American Depositary Shares have been converted into a right only to receive the money received
by the Depositary upon that Redemption and those net proceeds shall be the Deposited Securities to which Owners of those
converted American Depositary Shares shall be entitled upon surrenders of those American Depositary Shares in accordance with
Section 2.5 or 6.2 of the Deposit Agreement and (iii) distribute the money received upon that Redemption to the Owners entitled
to it upon surrender by them of called American Depositary Shares in accordance with Section 2.5 of that Agreement (and, for
the avoidance of doubt, Owners shall not be entitled to receive that money under Section 4.1 of that Agreement).  If the
Redemption affects less than all the Deposited Securities, the Depositary shall call for surrender a corresponding portion of the
outstanding American Depositary Shares and only those American Depositary Shares will automatically be converted into a right
to receive the net proceeds of the Redemption.  The Depositary shall allocate the American Depositary Shares converted under
the preceding sentence among the Owners pro-rata to their respective holdings of American Depositary Shares immediately prior
to the Redemption, except that the allocations may be adjusted so that no fraction of a converted American Depositary Share is
allocated to any Owner.  A Redemption of all or substantially all of the Deposited Securities shall be a Termination Option Event.
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(c)          If the Depositary is notified of or there occurs any change in nominal value or any subdivision, combination or
any other reclassification of the Deposited Securities or any recapitalization, reorganization, sale of assets substantially as an
entirety, merger or consolidation affecting the issuer of the Deposited Securities or to which it is a party that is mandatory and
binding on the Depositary as a holder of Deposited Securities and, as a result, securities or other property have been or will be
delivered in exchange, conversion, replacement or in lieu of, Deposited Securities (a “Replacement”), the Depositary shall, if
required, surrender the old Deposited Securities affected by that Replacement of Shares and hold, as new Deposited Securities
under the Deposit Agreement, the new securities or other property delivered to it in that Replacement.  However, the Depositary
may elect to sell those new Deposited Securities if in the opinion of the Depositary it is not lawful or not practical for it to hold
those new Deposited Securities under the Deposit Agreement because those new Deposited Securities may not be distributed to
Owners without registration under the Securities Act of 1933 or for any other reason, at public or private sale, at such places and
on such terms as it deems proper and proceed as if those new Deposited Securities had been Redeemed under paragraph (b)
above.  A Replacement shall be a Termination Option Event.

(d)          In the case of a Replacement where the new Deposited Securities will continue to be held under the Deposit
Agreement, the Depositary may call for the surrender of outstanding Receipts to be exchanged for new Receipts specifically
describing the new Deposited Securities and the number of those new Deposited Securities represented by each American
Depositary Share.  If the number of Shares represented by each American Depositary Share decreases as a result of a
Replacement, the Depositary may call for surrender of the American Depositary Shares to be exchanged on a mandatory basis for
a lesser number of American Depositary Shares and may sell American Depositary Shares to the extent necessary to avoid
distributing fractions of American Depositary Shares in that exchange and distribute the net proceeds of that sale to the Owners
entitled to them.

(e)          If there are no Deposited Securities with respect to American Depositary Shares, including if the Deposited
Securities are cancelled, or the Deposited Securities with respect to American Depositary Shares have become apparently
worthless, the Depositary may call for surrender of those American Depositary Shares or may cancel those American Depositary
Shares, upon notice to Owners, and that condition shall be a Termination Option Event.
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18. LIABILITY OF THE COMPANY AND DEPOSITARY.

Neither the Depositary nor the Company nor any of their respective directors, employees, agents or affiliates shall incur
any liability to any Owner or Holder:

(i) if by reason of (A) any provision of any present or future law or regulation or other act of the government of the United
States, any State of the United States or any other state or jurisdiction, or of any governmental or regulatory authority or stock
exchange; (B) (in the case of the Depositary only) any provision, present or future, of the Constitution of the Company, or by
reason of any provision of any securities issued or distributed by the Company, or any offering or distribution thereof; or (C) any
event or circumstance, whether natural or caused by a person or persons, that is beyond the ability of the Depositary or the
Company, as the case may be, to prevent or counteract by reasonable care or effort (including, but not limited to earthquakes,
floods, severe storms, fires, explosions, war, terrorism, civil unrest, labor disputes, criminal acts or outbreaks of infectious
disease; interruptions or malfunctions of utility services, Internet or other communications lines or systems; unauthorized access
to or attacks on computer systems or websites; or other failures or malfunctions of computer hardware or software or other
systems or equipment), the Depositary or the Company is, directly or indirectly, prevented from, forbidden to or delayed in, or
could be subject to any civil or criminal penalty on account of doing or performing and therefore does not do or perform, any act
or thing that, by the terms of the Deposit Agreement or the Deposited Securities, it is provided shall be done or performed;

(ii) for any exercise of, or failure to exercise, any discretion provided for in the Deposit Agreement (including any
determination by the Depositary to take, or not take, any action that the Deposit Agreement provides the Depositary may take);

(iii) for the inability of any Owner or Holder to benefit from any distribution, offering, right or other benefit that is made
available to holders of Deposited Securities but is not, under the terms of the Deposit Agreement, made available to Owners or
Holders; or

(iv) for any special, consequential or punitive damages for any breach of the terms of the Deposit Agreement.

Where, by the terms of a distribution to which Section 4.1, 4.2 or 4.3 of the Deposit Agreement applies, or an offering to
which Section 4.4 of that Agreement applies, or for any other reason, that distribution or offering may not be made available to
Owners, and the Depositary may not dispose of that distribution or offering on behalf of Owners and make the net proceeds
available to Owners, then the Depositary shall not make that distribution or offering available to Owners, and shall allow any
rights, if applicable, to lapse.
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Neither the Company nor the Depositary assumes any obligation or shall be subject to any liability under the Deposit
Agreement to Owners or Holders, except that they agree to perform their obligations specifically set forth in the Deposit
Agreement without negligence or bad faith.  The Depositary shall not be a fiduciary or have any fiduciary duty to Owners or
Holders.  The Depositary shall not be subject to any liability with respect to the validity or worth of the Deposited Securities. 
Neither the Depositary nor the Company shall be under any obligation to appear in, prosecute or defend any action, suit, or other
proceeding in respect of any Deposited Securities or in respect of the American Depositary Shares, on behalf of any Owner or
Holder or other person.  Neither the Depositary nor the Company shall be liable for any action or non-action by it in reliance
upon the advice of or information from legal counsel, accountants, any person presenting Shares for deposit, any Owner or
Holder, or any other person believed by it in good faith to be competent to give such advice or information.  Each of the
Depositary and the Company may rely, and shall be protected in relying upon, any written notice, request, direction or other
document believed by it to be genuine and to have been signed or presented by the proper party or parties.  The Depositary shall
not be liable for any acts or omissions made by a successor depositary whether in connection with a previous act or omission of
the Depositary or in connection with a matter arising wholly after the removal or resignation of the Depositary, provided that in
connection with the issue out of which such potential liability arises, the Depositary performed its obligations without negligence
or bad faith while it acted as Depositary.  The Depositary shall not be liable for the acts or omissions of any securities depository,
clearing agency or settlement system in connection with or arising out of book-entry settlement of American Depositary Shares
or Deposited Securities or otherwise.  In the absence of bad faith on its part, the Depositary shall not be responsible for any
failure to carry out any instructions to vote any of the Deposited Securities or for the manner in which any such vote is cast or the
effect of any such vote.  The Depositary shall have no duty to make any determination or provide any information as to the tax
status of the Company or any liability for any tax consequences that may be incurred by Owners or Holders as a result of owning
or holding American Depositary Shares.  The Depositary shall not be liable for the inability or failure of an Owner or Holder to
obtain the benefit of a foreign tax credit, reduced rate of withholding or refund of amounts withheld in respect of tax or any other
tax benefit.

19. RESIGNATION AND REMOVAL OF THE DEPOSITARY; APPOINTMENT OF SUCCESSOR CUSTODIAN.

The Depositary may at any time resign as Depositary under the Deposit Agreement by written notice of its election so to
do delivered to the Company, to become effective upon the appointment of a successor depositary and its acceptance of such
appointment as provided in the Deposit Agreement.  The Depositary may at any time be removed by the Company by 120 days’
prior written notice of that removal, to become effective upon the later of (i) the 120th day after delivery of the notice to the
Depositary and (ii) the appointment of a successor depositary and its acceptance of its appointment as provided in the Deposit
Agreement.  The Depositary in its discretion may at any time appoint a substitute or additional custodian or custodians.
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20. AMENDMENT.

The form of the Receipts and any provisions of the Deposit Agreement may at any time and from time to time be
amended by agreement between the Company and the Depositary without the consent of Owners or Holders in any respect which
they may deem necessary or desirable.  Any amendment that would impose or increase any fees or charges (other than taxes and
other governmental charges, registration fees, cable (including SWIFT) or facsimile transmission costs, delivery costs or other
such expenses), or that would otherwise prejudice any substantial existing right of Owners, shall, however, not become effective
as to outstanding American Depositary Shares until the expiration of 30 days after notice of that amendment has been
Disseminated to the Owners of outstanding American Depositary Shares. Every Owner and Holder, at the time any amendment
so becomes effective, shall be deemed, by continuing to hold American Depositary Shares or any interest therein, to consent and
agree to that amendment and to be bound by the Deposit Agreement as amended thereby. Upon the effectiveness of an
amendment to the form of Receipt, including a change in the number of Shares represented by each American Depositary Share,
the Depositary may call for surrender of Receipts to be replaced with new Receipts in the amended form or call for surrender of
American Depositary Shares to effect that change of ratio.  In no event shall any amendment impair the right of the Owner to
surrender American Depositary Shares and receive delivery of the Deposited Securities represented thereby, except in order to
comply with mandatory provisions of applicable law.

21. TERMINATION OF DEPOSIT AGREEMENT.

(a)          The Company may initiate termination of the Deposit Agreement by notice to the Depositary.  The Depositary
may initiate termination of the Deposit Agreement if (i) at any time 60 days shall have expired after the Depositary delivered to
the Company a written resignation notice and a successor depositary has not been appointed and accepted its appointment as
provided in Section 5.4 of that Agreement or (ii) a Termination Option Event has occurred.  If termination of the Deposit
Agreement is initiated, the Depositary shall Disseminate a notice of termination to the Owners of all American Depositary Shares
then outstanding setting a date for termination (the “Termination Date”), which shall be at least 90 days after the date of that
notice, and the Deposit Agreement shall terminate on that Termination Date.

(b)          After the Termination Date, the Company shall be discharged from all obligations under the Deposit Agreement
except for its obligations to the Depositary under Sections 5.8 and 5.9 of that Agreement.

(c)          At any time after the Termination Date, the Depositary may sell the Deposited Securities then held under the
Deposit Agreement and may thereafter hold uninvested the net proceeds of any such sale, together with any other cash then held
by it hereunder, unsegregated and without liability for interest, for the pro rata benefit of the Owners of American Depositary
Shares that remain outstanding, and those Owners will be general creditors of the Depositary with respect to those net proceeds
and that other cash.  After making that sale, the Depositary shall be discharged from all obligations under the Deposit Agreement,
except (i) to account for the net proceeds and other cash (after deducting, in each case, the fee of the Depositary for the surrender
of American Depositary Shares, any expenses for the account of the Owner of such American Depositary Shares in accordance
with the terms and conditions of the Deposit Agreement and any applicable taxes or governmental charges), (ii) for its obligations
under Section 5.8 of that Agreement and (iii) to act as provided in paragraph (d) below.
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(d)          After the Termination Date, the Depositary shall continue to receive dividends and other distributions pertaining
to Deposited Securities (that have not been sold), may sell rights and other property as provided in the Deposit Agreement and
shall deliver Deposited Securities (or sale proceeds) upon surrender of American Depositary Shares (after payment or upon
deduction, in each case, of the fee of the Depositary for the surrender of American Depositary Shares, any expenses for the
account of the Owner of those American Depositary Shares in accordance with the terms and conditions of the Deposit
Agreement and any applicable taxes or governmental charges).  After the Termination Date, the Depositary shall not accept
deposits of Shares or deliver American Depositary Shares.  After the Termination Date, (i) the Depositary may refuse to accept
surrenders of American Depositary Shares for the purpose of withdrawal of Deposited Securities (that have not been sold) or
reverse previously accepted surrenders of that kind that have not settled if in its judgment the requested withdrawal would
interfere with its efforts to sell the Deposited Securities, (ii) the Depositary will not be required to deliver cash proceeds of the
sale of Deposited Securities until all Deposited Securities have been sold and (iii) the Depositary may discontinue the registration
of transfers of American Depositary Shares and suspend the distribution of dividends and other distributions on Deposited
Securities to the Owners and need not give any further notices or perform any further acts under the Deposit Agreement except as
provided in Section 6.2 of that Agreement.

22. DTC DIRECT REGISTRATION SYSTEM AND PROFILE MODIFICATION SYSTEM.

(a)          Notwithstanding the provisions of Section 2.4 of the Deposit Agreement, the parties acknowledge that DTC’s
Direct Registration System (“DRS”) and Profile Modification System (“Profile”) apply to the American Depositary Shares upon
acceptance thereof to DRS by DTC.  DRS is the system administered by DTC that facilitates interchange between registered
holding of uncertificated securities and holding of security entitlements in those securities through DTC and a DTC participant. 
Profile is a required feature of DRS that allows a DTC participant, claiming to act on behalf of an Owner of American Depositary
Shares, to direct the Depositary to register a transfer of those American Depositary Shares to DTC or its nominee and to deliver
those American Depositary Shares to the DTC account of that DTC participant without receipt by the Depositary of prior
authorization from the Owner to register that transfer.
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(b)          In connection with DRS/Profile, the parties acknowledge that the Depositary will not determine whether the
DTC participant that is claiming to be acting on behalf of an Owner in requesting registration of transfer and delivery as
described in paragraph (a) above has the actual authority to act on behalf of that Owner (notwithstanding any requirements under
the Uniform Commercial Code).  For the avoidance of doubt, the provisions of Sections 5.3 and 5.8 of the Deposit Agreement
apply to the matters arising from the use of the DRS/Profile.  The parties agree that the Depositary’s reliance on and compliance
with instructions received by the Depositary through the DRS/Profile system and otherwise in accordance with the Deposit
Agreement, shall not constitute negligence or bad faith on the part of the Depositary.

23. APPOINTMENT OF AGENT FOR SERVICE OF PROCESS; SUBMISSION TO JURISDICTION; JURY TRIAL WAIVER; WAIVER OF
IMMUNITIES.

The Company has (i) appointed Novonix Corp., 353 Corporate Place Chattanooga, TN 37419 as the Company's
authorized agent in the United States upon which process may be served in any suit or proceeding arising out of or relating to the
Shares or Deposited Securities, the American Depositary Shares, the Receipts or the Deposit Agreement, (ii) consented and
submitted to the jurisdiction of any state or federal court in the State of New York in which any such suit or proceeding may be
instituted, and (iii) agreed that service of process upon said authorized agent shall be deemed in every respect effective service of
process upon the Company in any such suit or proceeding.

EACH PARTY TO THE DEPOSIT AGREEMENT (INCLUDING, FOR AVOIDANCE OF DOUBT, EACH OWNER
AND HOLDER) THEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING AGAINST THE
COMPANY AND/OR THE DEPOSITARY DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THE
SHARES OR OTHER DEPOSITED SECURITIES, THE AMERICAN DEPOSITARY SHARES OR THE RECEIPTS, THE
DEPOSIT AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREIN OR THEREIN, OR THE BREACH
HEREOF OR THEREOF, INCLUDING, WITHOUT LIMITATION, ANY QUESTION REGARDING EXISTENCE,
VALIDITY OR TERMINATION (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY) AND ANY
CLAIM BASED ON U.S. FEDERAL SECURITIES LAWS.

No disclaimer of liability under the United States federal securities laws or the rules and regulations thereunder is
intended by any provision of the Deposit Agreement, inasmuch as no person is able to effectively waive the duty of any other
person to comply with its obligations under those laws, rules and regulations.

To the extent that the Company or any of its properties, assets or revenues may have or hereafter become entitled to, or
have attributed to it, any right of immunity, on the grounds of sovereignty or otherwise, from any duty of performance under the
Deposit Agreement, claim, legal action, suit or proceeding, from the giving of any relief in any respect thereof, from setoff or
counterclaim, from the jurisdiction of any court, from service of process, from attachment upon or prior to judgment, from
attachment in aid of execution or judgment, or other legal process or proceeding for the giving of any relief or for the
enforcement of any judgment, in any jurisdiction in which proceedings may at any time be commenced, with respect to its
obligations, liabilities or any other matter under or arising out of or in connection with the Shares or Deposited Securities, the
American Depositary Shares, the Receipts or the Deposit Agreement, the Company, to the fullest extent permitted by law, hereby
irrevocably and unconditionally waives, and agrees not to plead or claim, any such immunity and consents to such relief and
enforcement.
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Exhibit 15.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registration Statement on Form 20-F of NOVONIX Limited of our report dated September
17, 2021 relating to the financial statements of NOVONIX Limited, which appears in this Registration Statement. We also
consent to the reference to us under the heading “Statement by Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers 
Brisbane, Australia 
January 27, 2022



Exhibit 15.2

Date: 27 January 2022

CONSENT OF BENCHMARK MINERAL INTELLIGENCE LIMITED

We hereby consent to the use of our firm’s name, Benchmark Mineral Intelligence Limited (“Benchmark”), in the
Registration Statement on Form 20-F to be filed with the US Securities and Exchange Commission by NOVONIX Limited and
any amendments thereto (the “Registration Statement”); the inclusion of information relating to the Battery Forecast Report Q1
2021 and data, as per Schedule 1 under the agreement, in the Registration Statement, and being named as an expert in the
Registration Statement.

We further wish to advise that Benchmark was not employed on a contingent basis and that at the time of preparation of
our report, as well as at present, neither Benchmark nor any of its employees had or now has a substantial interest in NOVONIX
Limited or any of its affiliates or subsidiaries.

Respectfully Submitted By:  
   
By: /s/ Simon Moores  
Name:Simon Moores  
Title: CEO  


