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Important Notices

Offer

The Offer contained in this Prospectus is an invitation to acquire ordinary shares in Prospech Limited (ACN 602 043 265) 
(Company or Prospech).

Lodgement and listing

This Prospectus is dated 16 October 2020 and a copy of this Prospectus was lodged with ASIC on that date.

The Company will apply to the ASX for admission of the Company to the official list of the ASX and for quotation of the 
Shares on the ASX within seven days after the date of this Prospectus.

Neither ASIC nor the ASX or their officers take any responsibility for the contents of this Prospectus or for the merits of the 
investment to which this Prospectus relates.

Expiry date

No Shares will be allotted or issued on the basis of this Prospectus later than 13 months after the date of this Prospectus.

Notice to Applicants

The information in this Prospectus is not financial product advice and does not take into account your investment objectives, 
financial situation or particular needs. This Prospectus should not be construed as financial, taxation, legal or other advice.

This Prospectus is important and should be read in its entirety prior to deciding whether to invest in the Company’s Shares. 
There are risks associated with an investment in the Shares. Some of the risks that should be considered are set out in section 
6. You should carefully consider these risks in light of your personal circumstances including financial and taxation issues. 
There may also be risks in addition to these that should be considered in light of your personal circumstances.

If you do not fully understand this Prospectus or are in doubt as to how to deal with it, you should seek professional guidance 
from your stockbroker, lawyer, accountant or other professional advisor before deciding whether to invest in the Shares.

No person named in this Prospectus guarantees the Company’s performance or any return on investment made pursuant to 
this Prospectus.

No offer where Offer would be illegal 

This Offer does not constitute an offer or invitation in any jurisdiction in which, or to any person to whom, it would not be 
lawful to make such an offer or invitation. No action has been taken to register or qualify the Shares or the Offer, or to 
otherwise permit a public offering of Shares, in any jurisdiction outside Australia.

The distribution of this Prospectus outside Australia may be restricted by law and therefore any person who resides outside 
Australia and who receives this Prospectus should seek advice on and observe any such restrictions. Any person who has a 
registered address in any other country who receives this Prospectus may only apply for Shares where that person is able 
to reasonably demonstrate to the satisfaction of the Company that they may participate in the Offer relying on a relevant 
exception from, or are not otherwise subject to, the lodgement, filing, registration or other requirements of any applicable 
securities laws in the jurisdiction in which they have a registered address.

The Company will not offer to sell, nor solicit an offer to purchase, any securities in any jurisdiction where such offer, sale or 
solicitation may not lawfully be made. Any failure to comply with these restrictions may constitute violation of applicable 
securities laws.

Notice to United States residents

The securities being offered pursuant to this Prospectus have not been registered under the United States Securities 
Act of 1933, as amended (US Securities Act) and may not be offered or sold in the United States absent registration or 
an applicable exemption from registration under the US Securities Act and applicable United States securities laws. This 
Prospectus does not constitute an offer to sell, or the solicitation of an offer to buy, nor shall there be any sale of these 
securities in any state or other jurisdiction in which such offer, solicitation or sale would be unlawful. In addition, any hedging 
transactions involving these securities may not be conducted unless in compliance with the US Securities Act.

Selling restrictions

Please see section 2.11 for selling restrictions for non-Australian residents.
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Important Notice

Financial information and amounts

The historical financial information included in this Prospectus has been prepared and presented in accordance with the 
recognition and measurement principles of Australian Accounting Standards (AAS), which include Australian Equivalents to 
International Financial Reporting Standards (AIFRS) and is expressed in A$ except where otherwise stated.

Disclaimer

Australian investors should not rely on any information which is not contained in this Prospectus in making a decision as 
to whether to acquire securities in the Company under the Offer. No person is authorised by the Company to give any 
information or make any representation in connection with the Offer that is not contained in the Prospectus. Any information 
or representation not contained in this Prospectus may not be relied on as having been authorised by the Company, its 
Directors or any other person in connection with the Offer. The Company’s business, financial condition, results of operations 
and prospects may have changed since the date of this Prospectus.

This Prospectus contains forward-looking statements concerning the Company’s business, operations, financial performance 
and condition as well as the Company’s plans, objectives and expectations for its business, operations and financial 
performance and condition. Any statements contained in this Prospectus that are not of historical facts may be deemed to 
be forward-looking statements. You can identify these statements by words such as “aim”, “anticipate”, “assume”, “believe”, 
“could”, “due”, “estimate”, “expect”, “goal”, “intend”, “may”, objective”, “plan”, “predict”, “potential”, “positioned”, “should”, 
“target”, “will”, “would” and other similar expressions that are predictions of or indicate future events and future trends.

These forward-looking statements are based on current expectations, estimates and projections about the Company’s 
business and the industry in which the Company operates and management’s beliefs and assumptions. These forward looking 
statements are not guarantees of future performance or development and involve known and unknown risks, uncertainties 
and other factors that are in some cases beyond the Company’s control. As a result, any or all of the Company’s forward-
looking statements in this Prospectus may turn out to be inaccurate. Factors that may cause such differences include, but are 
not limited to, the risks described in section 6.

Potential investors are urged to consider these factors carefully in evaluating the forward-looking statements and are 
cautioned not to place undue reliance on the forward-looking statements. These forward-looking statements are current 
only as at the date of this Prospectus. Unless required by law, the Company does not intend to publicly update or revise any 
forward-looking statements to reflect new information or future events or otherwise. You should, however, review the factors 
and risks the Company describes in the reports to be filed from time to time with the ASX after the date of this Prospectus.

This Prospectus contains market data and industry forecasts that were obtained from industry publications, third-party 
market research and publicly available information. These publications generally state that the information contained in them 
has been obtained from sources believed to be reliable, but the Company has not independently verified the accuracy and 
completeness of such information.

Some numerical figures included in this Prospectus have been subject to rounding adjustments. Accordingly, numerical 
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that preceded them.

This Prospectus also includes trademarks, trade names and service marks that are the property of other organisations.

Exposure Period

The Corporations Act prohibits the Company from processing Applications under the Offer in the seven day period after 
the date of lodgement of the Prospectus with ASIC (Exposure Period). The Exposure Period may be extended by ASIC for a 
further period of up to seven days.

The purpose of the Exposure Period is to enable this Prospectus to be examined by market participants prior to the raising of 
funds under the Offer. This Prospectus will be made generally available to Australian residents during the Exposure Period, 
without the Application Form, by being posted on the following website: www.prospech.com.au.  Applications received during 
the Exposure Period will not be processed until after the expiry of the Exposure Period. No preference will be conferred on 
any Applications received during the Exposure Period.
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Important Notices

Electronic Prospectus

Whilst this Prospectus will also be made available in electronic form on the following website: www.prospech.com.au, the 
information on www.prospech.com.au does not form part of the Prospectus. The Offer constituted by this Prospectus in 
electronic form is available only to persons receiving this Prospectus in electronic form within Australia. Persons who access 
the electronic version of this Prospectus should ensure that they download and read the entire Prospectus.

If you are unsure about the completeness of the Prospectus received electronically, or a print out of it, you should contact 
the Company. A paper copy of the Prospectus will be made available for Australian residents free of charge by contacting the 
Company on +61 2 9300 3333, Monday to Friday, between 8:30am and 5:00pm Sydney time.

Applications for Shares under this Prospectus may only be made either on a printed copy of the Application Form attached to 
or accompanying this Prospectus or via the electronic Application Form attached to the electronic version of this Prospectus, 
available at www.prospech.com.au. The Corporations Act prohibits any person from passing the Application Form on to 
another person unless it is attached to a hard copy of the Prospectus or the complete and unaltered electronic version of the 
Prospectus. If this Prospectus is found to be deficient, any Applications may need to be dealt with in accordance with section 
724 of the Corporations Act.

Privacy 

By filling out an Application Form to apply for Shares, you are providing personal information to the Company through the 
Company’s service provider, the Share Registry, which is contracted by the Company to manage Applications. The Company, 
and the Share Registry on its behalf, collect, hold and use that personal information in order to process your Application, 
service your needs as a Shareholder, provide facilities and services that you request and carry out appropriate administration.

If you do not provide the information requested in the Application Form, the Company and the Share Registry may not be 
able to process or accept your Application.

Your personal information may also be provided to the Company’s agents and service providers on the basis that they deal 
with such information in accordance with the Company’s privacy policy. The types of agents and service providers (who may 
be located outside of Australia) that may be provided with your personal information and the circumstances in which your 
personal information may be shared are:

•	 the Share Registry for ongoing administration of the Shareholder register;
•	 printers and other companies for the purpose of preparing and distributing statements and for handling mail;
•	 market research companies for the purpose of product development, product planning and analysing the 

Company’s Shareholder base; and
•	 legal and accounting firms, auditors, contractors, consultants and other advisers for the purpose of administering, and 

advising on, the Shares and for associated actions.

You may request access to your personal information held by (or on behalf of) the Company. You may be required to pay a reasonable 
charge to the Share Registry in order to access your personal information. You can request access to your personal information by 
contacting the Company on +61 2 9300 3333, Monday to Friday, between 8:30 am and 5:00 pm Sydney time.

If any of your information is not correct or has changed, you may require it to be corrected.

Website

Any documents included on the website www.prospech.com.au (and any reference to them) are provided for convenience 
only and none of the documents or other information on the website are incorporated by reference into this Prospectus with 
the exception of the policies and procedures relating to corporate governance set out in section 7.6.

Definitions and abbreviations

Defined terms and abbreviations used in this Prospectus are explained in the Glossary in section 13.

Time

All references to time in this Prospectus refer to Sydney time unless stated otherwise.

Photographs and diagrams

Photographs used in this Prospectus should not be interpreted to mean that any person shown endorses this Prospectus or 
its contents or that the assets shown in them are owned by the Company. Diagrams used in the Prospectus are illustrative 
only and may not be drawn to scale. Unless otherwise stated, all data contained in charts, graphs and tables is based on 
information available as at 16 October 2020.
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Important Notice

Competent Person’s Statement

The information in this Prospectus that relates to Exploration Results, Exploration Targets and Mineral Resources of the 
Company has been reviewed by Matthew Houston, who is a member of The Australasian Institute of Mining and Metallurgy 
and the Australian Institute of Geosciences. Matthew Houston has sufficient experience which is relevant to the style of 
mineralisation and type of deposit under consideration and to the activity, which they are undertaking to qualify as an Expert 
and Competent Person as defined under the VALMIN Code and in the 2012 Edition of the ‘Australasian Code for Reporting 
of Exploration Results, Mineral Resources and Ore Reserves’. Mr Houston consents to the inclusion in this Prospectus of the 
matters based on the information in the form and context in which they appear.
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Event Date

Prospectus lodged with ASIC 16 October 2020

Opening Date 26 October 2020

Closing Date for the Offer 20 November 2020

Allotment and issue of Shares under the Offer 25 November 2020

Expected date for despatch of holding statements 26 November 2020

Shares commence trading on ASX on a normal T+2 basis 1 December 2020

Notes:

The timetable above is indicative only. All times are Sydney time. The Company reserves the right to vary the dates and 
times set out above subject to the Corporations Act and other applicable laws. In particular, the Company reserves the right 
to close the Offer early, extend the Closing Date, accept late Applications or cancel the Offer before settlement without 
notifying any recipients of this Prospectus or any Applicants. If the Offer is cancelled before the issue of Shares, then all 
Application Monies will be refunded in full (without interest) as soon as practicable in accordance with the requirements of 
the Corporations Act. Investors who wish to submit an Application are encouraged to do so as soon as practicable after the 
Offer opens.

Key Dates
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Dear Investor,

I am pleased to present to you this offer to invest in the future of Prospech Limited.

•	 �The Company owns 100% of a prospective suite of approximately 204km² of principally gold and silver exploration 
licences in, and nearby to, the Hodrusa-Hamre/Banska Stiavnica mining district and the nearby Nova Bana goldfield of 
Slovakia.

•	 �More than 1,000 years of historical production at Hodrusa-Hamre/Banska Stiavnica and Nova Bana is estimated to have 
totalled 2.4 million ounces of gold, 120 million ounces of silver, 70,000 tonnes of zinc, 55,000 tonnes of lead and 8,000 
tonnes of copper.

•	 �Historical mining activities have been extensive with an historic focus on silver and, more recently, base metals.  The 
Company’s projects have not been subject to extensive modern mining exploration or exploitation techniques, particularly 
for gold and silver.

•	 �Slovakia, adjacent to Austria, is a member country of the European Union and the Eurozone and, with modern western-
style legislation, a regimented legal system, low wages, low tax rates and a well-educated labour force, is an attractive 
jurisdiction for foreign investment. 

•	 �The Company’s positive experience of doing business in Slovakia since 2014 has encouraged the Company to capitalise 
on having a presence of skilled staff in the country by acquiring further exploration licences, Rudno and Pukanec (which 
adjoin and are incorporated into Nova Bana), Jasenie and Cejkov-Zemplin at minimal cost to the Company.

•	 �The Company has reported an initial JORC compliant Inferred Resource estimate for the Jasenie project and an 
Exploration Target as detailed in section 4.12 of this Prospectus.

There are risks associated with an investment in the Company as detailed in section 6 of this Prospectus, including risks 
relating to the Company’s business as a minerals exploration company operating in the mining industry in Slovakia and 
risks relating to an investment in a company with a small market capitalisation. Potential investors should consider that an 
investment in the Company is speculative and should consult their professional advisers before deciding whether to apply for 
the Shares offered under this Prospectus.

Under this Prospectus, the Company is offering 25,000,000 Shares, at an issue price of $0.20 per Share to raise $5.0 million. 
The purpose of the Offer is, as demanded by the prospectivity of the Company’s exploration projects and results to date, to 
enable the Company to increase its exploration activities with an objective of the development and exploitation of one or 
more of the numerous prospects in the Company’s geologically rich tenement areas.

This Prospectus contains detailed information about the Offer and the current and proposed operations of the Company, as 
well as the risks associated with an investment in the Company. I ask that prospective investors please take the time to fully 
review this Prospectus to appreciate the quality of the Company’s portfolio of exploration assets and the team that will drive 
the Company’s strategy. We look forward to the growth of our portfolio of projects and to the successful exploration and 
exploitation of those projects with optimism. I commend this opportunity to invest in the Company to you and I look forward 
to welcoming you as a Shareholder of the Company.

Sincerely

Thomas J. Mann
Chairman

Letter from the Chairman
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1.   Investment overview

1.1	 General

The information set out in this section is intended to be a summary only and should be read in conjunction with the 
more detailed information appearing elsewhere in this Prospectus. In deciding whether to apply for Shares, you should 
read this Prospectus carefully and in its entirety. If you are in doubt as to the course you should follow, please consult 
your professional advisors.

1.2	 Key Offer information and frequently asked questions

Set out below is a summary of the key Offer information and frequently asked questions. This information is intended 
to be a summary only and should be read in conjunction with the more detailed information contained in the 
Prospectus and as cross referenced in the third column of the table below.

Topic Summary For more 
information

General

Who is the issuer of 
this Prospectus?

Prospech Limited ABN 24 602 043 265, a public company deemed incorporated in 
New South Wales, Australia on 26 September 2014.

Refer to 
section 3.1 

The Offer

What is the Offer? This Prospectus provides investors with the opportunity to participate in the initial 
public offering of 25,000,000 Shares in the Company at an issue price of $0.20 per 
Share to raise $5,000,000 (Offer). 

Refer to 
section 2.1

What is the Offer 
Price?

$0.20 per Share. Refer to 
sections 2.1 
and 2.3

What is the 
Maximum 
Subscription 
available under the 
Offer?

The Maximum Subscription is 25,000,000 Shares to raise $5,000,000. Refer to 
sections 2.1 
and 2.3 

What is the 
Minimum 
Subscription under 
the Offer?

The Minimum Subscription is the Subscription Amount,  being $5,000,000.

If the Subscription Amount is not raised within 3 months from the date of this 
Prospectus, then the Company will not proceed with the Offer and will repay all 
Application Monies received (without interest), in accordance with the Corporations 
Act.

Refer to 
section 2.5 

What are the terms 
of the Lead Manager 
Options?

The 5,000,000 Lead Manager Options have an exercise price of $0.30 and will 
expire three years from the date of Completion. The Lead Manager Options will be 
issued for nil consideration.

Refer to 
section 2.2 
and 12.4

Is the Offer 
underwritten?

No, the Offer is not underwritten. Refer to 
section 2.4

Will the Shares be 
listed?

The Company will apply to ASX for admission to the official list of ASX and quotation 
of Shares on ASX under the code “PRS”. 

Completion of the Offer is conditional on ASX approving its application for admission 
If approval of the Company’s listing application is not given by ASX within three 
months after such an application is made, all Application Monies received will be 
dealt with in accordance with the requirements of the Corporations Act.

Refer to 
section 2.8
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Topic Summary For more 
information

Key investment highlights

Why should I invest 
in the Company?

•	 The Company, through its wholly owned subsidiaries, is the owner of 100% of 
the Hodrusa-Hamre, Nova Bana (incorporating Rudno and Pukanec), Jasenie 
and Cejkov-Zemplin exploration licences which cover an area of approximately 
204km² in Slovakia.

•	 The exploration licences held by the Company’s wholly owned subsidiaries 
present Exploration Targets estimated to be in the range of 15-16 million tonnes 
at 3 to 8 grams per tonne (g/t) gold and 100 to 400 g/t silver. An Exploration 
Target is a statement or estimate of the exploration potential of a mineral deposit 
in a defined geological setting where the statement or estimate, quoted as a 
range of tonnes and a range of grade, relates to mineralisation for which there 
has been insufficient exploration to estimate a Mineral Resource. The potential 
quantity and grade of an Exploration Target is conceptual in nature as there has 
been insufficient exploration to estimate a Mineral Resource and it is uncertain 
if further exploration will result in the estimation of a Mineral Resource. 
Ascertaining the existence or otherwise of Mineral Resources according to the 
guidelines of the JORC Code will require additional drilling which the Company 
intends to carry out over the next 2 to 5 years.  

•	 Recorded historical production from the Company’s Hodrusa-Hamre and 
immediate neighbouring third-party properties is estimated to have totalled 
2.4 million ounces of gold, 120 million ounces of silver, 70,000 tonnes of zinc, 
55,000 tonnes of lead and 8,000 tonnes of copper. 

•	 As a result of more than 1,000 years of mining history and a third party mine 
currently in operation within the Hodrusa-Hamre project tenement area, the 
Company has access to an extensive and valuable geologic database.

•	 Having established a local presence in Slovakia, a district steeped in mining 
history, other projects are able to be identified at opportunistic prices.

•	 Exploration expenditures incurred by the Company to date have returned 
geologic results which reasonably correlate with the existing geologic database.

•	 The Company has assembled an experienced Board and senior management 
team, with the range of skills required to execute the Company’s growth strategy.

Refer to 
sections 4, 5 
and 11

Market capitalisation and use of funds

What will 
the market 
capitalisation of the 
Company be at the 
Offer price?

The market capitalisation of the Company will be approximately A$17.7 million 
based on the Offer Price and the Subscription Amount being achieved.

Refer to 
sections 
2.13 and 
2.14

How does the 
Company intend to 
apply the monies 
raised from the 
IPO?

The Company proposes to use the funds from the Offer, as well as approximately 
$500,000 of cash held by the Company at the Prospectus date in the following 
manner: 

•	 for the payment of expenses of the Offer;

•	 for exploration and drilling of the Company’s exploration licences including 
exploration licence rental payments; and

•	 for working capital expenditure which is to be applied towards administration 
costs associated with the Company.

Refer to 
section 2.12

Business model

What is the 
business of the 
Company?

TThe Company is a mining exploration company focused on gold and silver 
exploration with projects in Slovakia.  

Refer to 
sections, 3, 
4 and 5

1.   Investment overview
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1.   Investment overview

Topic Summary For more 
information

How does the Group 
generate income? 

The Company does not expect to generate any revenue in the near future as its 
focus will primarily be to continue the exploration of the Hodrusa-Hamre, Nova 
Bana (incorporating Rudno and Pukanec), Jasenie and Cejkov-Zemplin exploration 
licences and to continue to identify other gold-silver and associated metal properties 
for pegging and/or acquisition.

Further detail about the Group’s financial information is set out in section 8.

Refer to 
sections 3.4 
and 8

What are the 
Company’s 
projects?

Hodrusa-Hamre Project

Located 200 kilometres east of Vienna, the 101.92km² Hodrusa-Hamre exploration 
licence covers the majority of the historic Hodrusa-Hamre/Banska Stiavnica mining 
district, the caldera of the Neogene Stiavnica Stratovolcano, and hosts some 120 
epithermal veins with the major veins individually reaching a length of up to 6km long. 

The Company is currently involved in an ongoing dispute with Slovenská banská, s.r.o. 
(the owner of the Rozalia Mine. The Rozalia Mine is an underground mine located 
in Slovakia which produces gravity/flotation gold concentrate) in relation to the 
Hodruša-Hámre exploration licence. The challenge relates to a disputed area within 
that licence comprising approximately 1% of the exploration licence which is adjacent 
to the Rozalia Mine. The disputed area is immaterial (approximately 1% of total 
exploration licence area) and is not required by the Company for any of its current 
exploration activities or plans (nor has any mineralisation identified by the Company 
in its exploration activities to date been identified in this disputed area). Refer to 
section 12.13 for further details.

Nova Bana Project

Located 15 kilometres west of Hodrusa-Hamre, the 18.14km² Nova Bana exploration 
licence covers an epithermal gold system with veining known to extend over an area 
of 3.8 kilometres by 1.6 kilometres associated with rhyolite intrusives and extrusives 
hosted by andesite volcanics on the flanks of the Stiavnica Stratovolcano.

Rudno Project

This 14.26km² exploration licence, which is contiguous with the Nova Bana project, 
was pegged by the Company, at minimal cost, over open ground and granted in 2017. 
The deposit is formed by two groups of precious metal bearing, steeply dipping veins 
striking north-south, of 1 to 2 metres thick and 1,500 metres long. Only a 200 metre 
long segment has been subject to systematic historical exploitation.

Pukanec Project

This 10.71km² exploration licence, which is contiguous with the Nova Bana project, is 
noted as having the most number of recorded old workings of any project in Slovakia.

Jasenie Project

The 29.41km² Jasenie exploration licence hosts a gold-tungsten project located 
approximately 90 kilometres northeast of the Hodrusa-Hamre licence area on the 
southern side of the Nízke Tatry mountains, north of Jasenie village. In the 1950s an 
18 kilometre long and 400-1,000 metre wide scheelite-gold anomaly was identified 
at Jasenie.

Cejkov-Zemplin Project

The 29.23km² Cejkov-Zemplin exploration licence is an epithermal gold-silver-lead-
zinc system hosted in andesite and quartz-diorite porphyry. The veins are several 
hundreds of metres long, striking north-south and up to 3.1 metres wide.

Refer to 
section 4
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Topic Summary For more 
information

What are the 
Group’s material 
contracts? 

Earn-in Agreement and Share and Rights Sale and Purchase Agreement

On 22 December 2014, the Company entered into an agreement (Earn-in Agreement) 
to earn up to an 81% interest in Slovenské Kovy, s.r.o. (SLOK), a then 100% owned 
Slovakian subsidiary company of EMED Mining Public Limited (subsequently renamed 
Atalaya Mining plc, (Atalaya)), the 100% holder at the time of two exploration licences 
which then covered an area of approximately 115km² in the Hodrusa-Hamre/Banska 
Stiavnica mining district and the nearby Nova Bana goldfield of Slovakia.

Subsequent to December 2014, the Company satisfied the Earn-in Agreement 
expenditure milestones to earn an 81% interest in SLOK. Following the Company 
obtaining an 81% interest of SLOK, the Company and Atalaya entered into a Share 
and Rights Sale and Purchase Agreement pursuant to which the Company acquired 
Atalaya’s remaining 19% interest in SLOK on 10 October 2017, resulting in the 
Company owning 100% of SLOK.  

Exploration Licences

The details of the exploration licences held by the Company’s wholly owned 
subsidiaries, SLOK and Prospech SK are set out in section 5.2.

Executive Consultancy Agreements

The Company has entered into an executive consultancy agreement with a 
company associated with Managing Director Jason Beckton and executive 
consultancy agreements with companies associated with Executive Director and 
CFO Peter Nightingale and Executive Director John Levings. The terms of these 
agreements are summarised in sections 5.4, 5.5 and 7.3

Mandate Letter

The Company entered into a mandate letter with Peloton Capital Pty Ltd (Lead 
Manager) on 14 July 2020 pursuant to which the Lead Manager was appointed 
as lead manager to provide services to the Company with respect to a pre-IPO 
capital raising and the IPO capital raising (Mandate Letter). Under the terms of 
the Mandate Letter, on Completion the Company will pay to the Lead Manager 
a placement fee of 6% of funds raised under the Offer, a success option fee in the 
form of 5,000,000 Options each with an exercise price of $0.30 (Lead Manager 
Options), and a monthly retainer of $10,000 per month for 6 months, commencing 
on Completion. A detailed summary of the terms of the Mandate Letter is set out in 
section 5.3.

Other than the material contracts set out briefly in this summary, the Company has 
not entered into any other material contracts.

Refer to 
section 5.1 

Why is the 
Company seeking 
admission to the 
Official List of the 
ASX?

The Company is seeking admission to the Official List of the ASX:
(a)	� to fund part of the exploration/drilling programs of the Company’s portfolio of 

exploration projects;
(b)	� to provide general working capital for the Company, including operational and 

administration expenditure; and
(c)	� to gain liquidity for its Shares and exposure to international equity markets 

through a respected stock exchange.

Refer to 
section 2.12

1.   Investment overview
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1.   Investment overview

Topic Summary For more 
information

Financial information

What is the 
key financial 
information for the 
Company?

The pro forma balance sheet information presented in this table is intended as a summary 
only and should be read in conjunction with the more detailed discussion of the Financial 
Information set out in section 8 as well as the Risk Factors set out in section 6.

As at  
30 June 2020

Pro forma Subscription 
($5.0 million)

$

Total assets 10,831,701

Total liabilities (37,164)

Net assets 10,794,537

Total equity 10,794,537

Refer to 
section 8

Capital structure

What is the capital 
structure prior to 
completion of the 
Offer?

The issued capital of the Company as at the date of this Prospectus is set out in the 
table below:

Number of securities

Fully paid ordinary shares 63,298,593

Options 12,031,250

Existing Shareholders include entities associated with Thomas Mann, Jason 
Beckton, Peter Nightingale and John Levings, all of whom are Directors of the 
Company.

The 12,031,250 Options were issued under the Company’s Incentive Option Plan 
which are held by Thomas Mann, Jason Beckton, Peter Nightingale, John Levings, 
Richard Edwards and other employees/consultants of the Company, each with an 
exercise price of $0.30 and which expire on 30 September 2023. The options were 
fully vested at the date of their issue on 30 September 2020.

Refer to section 7.5 for information about the Directors’ interests in the Company’s 
securities.

Refer to 
sections 
2.13 and 7.5

What is the capital 
structure after 
completion of the 
Offer (i.e. after 
allotment of the 
Shares)?

At Completion, the issued capital of the Company will be as set out in the table 
below:

Class of security Shares (Number) Total (%)

Shares currently on 
issue 

63,298,593 71.69

Shares under the Offer 25,000,000 28.31

Total Shares 88,298,593 100.0%

Number of Options on 
issue at Completion

17,031,250

Number of Shares on a 
fully diluted basis

105,326,843

12,031,250 Options were issued under the Company’s Incentive Option Plan, each 
with an exercise price of $0.30 and an expiry date of 30 September 2023 held by 
the Directors and certain employees of the Company as set out in section 7.5. 
5,000,000 Lead Manager Options will be issued on Completion as fully vested, 
each with an exercise price of $0.30 and an expiry date of three years post 
Completion, in accordance with the terms set out in sections 2.2 and 12.4.

Refer to 
section 2.14
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What is the 
percentage of 
Shares being 
offered based on 
the number of 
Shares currently on 
issue?

Once the Subscription Amount is raised, the Shares issued under this Offer will 
represent 28.31% of the Company’s total number of Shares on issue, assuming no 
Options have been exercised.

Refer to 
section 2.14 

What is the 
proposed ticker 
code?

If the Company is successful in its application for admission to the official list of the 
ASX, the Shares will trade on the ASX under the ticker “PRS”.

Will any Shares be 
subject to escrow?

Yes. Shares and Options held by Directors and promoters will be subject to 
ASX imposed escrow for a period of up to 24 months, as will Options issued to 
consultants to the Company for services rendered. 

Shares issued to Applicants under the Offer will not be subject to any escrow 
restrictions.

The Company anticipates that the Lead Manager Options (and any Shares on their 
exercise) will be subject to escrow restrictions as a condition of the Company being 
admitted to the ASX.

A number of other Existing Shareholders have also agreed to enter into voluntary 
restriction deeds with the Company to escrow their Shares for a period of 12 months 
from Completion, with the aggregate of those Shares the subject of voluntary 
escrow representing approximately 22.4% of the Company’s total number of Shares 
on issue immediately following Completion.

Refer to 
section 12.6

Key risks

What are the key 
risks of investing in 
the Company?

Risks that the Directors believe are key risks of an investment in the Company are 
set out in section 6 and summarised below.

COVID-19 risk

The ongoing COVID-19 pandemic has had a significant impact on the global 
economy and the ability of businesses, individuals, and governments to operate. 
Given the ongoing and dynamic nature of the circumstances, it is difficult to 
predict the impact of the COVID-19 pandemic on the Company’s business (or on 
the operations of other businesses on which it relies) and there is no guarantee 
that the Company’s efforts to address the adverse impacts of COVID-19 will be 
effective. The impact to date has included periods of significant volatility in financial, 
commodities and other markets. This volatility, if it continues could have an adverse 
impact on the Company’s people, communities, suppliers or otherwise on its 
business, financial condition and results of operations.

The pandemic may lead to delays or restrictions regarding land access and the 
Company’s ability to freely move people and equipment to and from the Company’s 
exploration projects, leading to delays or cost increases.

There continues to be considerable uncertainty as to the duration and further 
impact of COVID-19, including (but not limited to), government, regulatory or 
health authority actions, work stoppages, lockdowns, quarantines and travel 
restrictions which may impact on the availability of services available to fulfil the 
Company’s work programs.

The impact of some or all of these factors could cause significant disruption to the 
Company’s operations and financial performance. 

Refer to 
section 6

1.   Investment overview
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Exploration risk

The Company’s exploration licences are at various stages of exploration, and 
potential investors should understand that mineral exploration is a high-risk 
undertaking. There can be no assurance that exploration of these licences, or any 
other tenements that may be acquired in the future, will result in the discovery of an 
economic mineral deposit.

The future exploration activities of the Company may be affected by a range of 
factors including geological conditions, limitations on activities due to seasonal 
weather patterns, unanticipated operational and technical difficulties, industrial and 
environmental accidents, local title processes, changing government regulations 
and many other factors beyond the control of the Company.

Title risk

The Company’s mining and exploration activities are dependent upon the 
maintenance (including renewal) of the tenements in which the Company has or 
acquires an interest. Maintenance of the Company’s tenements is dependent on, 
among other things, the Company’s ability to meet the licence conditions imposed 
by relevant authorities.

Mineral Resources risk

The Jasenie mineral resource estimate described in section 4.9 is based on historic 
work previously done on the properties and work done by the Company. The 
Company may undertake revisions to its respective Mineral Resource estimates 
based upon actual exploration and production results, depletion, new information 
and fluctuations in production and economic parameters. These factors may result 
in reductions in its mineral resource estimates, which could adversely affect plans 
and values.

Mineral Resources, which are not Ore Reserves, do not have demonstrated 
economic viability. An Ore Reserve is the economically mineable part of a Measured 
or Indicated Mineral Resource demonstrated by at least a preliminary feasibility 
study. This study must include adequate information on mining, processing, 
metallurgical, economic and other relevant factors that demonstrate, at the time of 
reporting, that economic extraction can be justified.

The Mineral Resource estimate falls into the Inferred category. Inferred Resources 
provide a low level of confidence in the continuity of grade. Any reduction in grade 
could adversely affect plans and values detailed in this Prospectus. 

An Exploration Target is a statement or estimate of the exploration potential of a 
mineral deposit in a defined geological setting where the statement or estimate, 
quoted as a range of tonnes and a range of grade, relates to mineralisation for 
which there has been insufficient exploration to estimate a Mineral Resource. The 
potential quantity and grade of the Exploration Target is conceptual in nature, there 
has been insufficient exploration to estimate a Mineral Resource and it is uncertain if 
further exploration will result in the estimation of a Mineral Resource.

The Exploration Target estimates are based on historic production, drill assays and 
surface sampling described in sections 4.12 and 10 based on all known occurrences 
known over 1.0 g/t gold.  

Development and production risks

Any future discovery may not be commercially viable or recoverable.  For a 
wide variety of reasons, not all discoveries are commercially viable and even if 
an apparently viable deposit is identified, there is no guarantee that it can be 
economically developed and exploited.
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Risks of operating in another country

The Company’s exploration licences are located in Slovakia. The Company’s 
operations are therefore subject to the laws and regulations of Slovakia. Exploration, 
development and mining activities may be affected by political stability and changes 
to government regulations relating to the mining industry and foreign investment. 
Adverse changes in these regulations may negatively affect the Company’s growth 
plans and strategy. Operations may also be affected by changes to mining laws, 
environmental laws, income and other taxes and exchange controls.

The success of the Company is dependent on the stability of the political, economic 
and legal situation in Slovakia. Any change in legislation could have an adverse 
effect on the Company.

Regulatory risks

The Company’s operations require approvals from Slovakian regulatory authorities which 
may not be forthcoming, either at all or in a timely manner, or which may not be able to 
be obtained on terms acceptable to the Company. It is most likely that the development 
of any mining operation will be restricted to underground mining and processing without 
the use of cyanide. The nearby Rozalia Mine has successfully mined gold and silver for 
more than 20 years. The Rozalia Mine uses a flotation recovery process to produce a 
gold-rich concentrate which is trucked to a smelter in Belgium. The Company cannot 
guarantee that any or all requisite approvals for a similar process will be obtained. A 
failure to obtain any approval would mean that the Company may be restricted, either in 
part or absolutely, from exploration, development and mining activities.

Litigation risk

The Company is subject to litigation risks. Due to the inherent uncertainty of the 
litigation process, the resolution of any particular legal proceeding to which the 
Company is or may become subject could have a material effect on its financial 
position, results of operations or the Company’s activities.

The Company is currently involved in an ongoing dispute with a third party in 
relation to an area comprising approximately 1% of the Hodruša-Hámre exploration 
licence. Refer to section 12.13 for further details.

Commodity prices risks

Commodity prices, including gold and silver, can fluctuate rapidly and are affected 
by numerous factors beyond the control of the Company. These factors include 
world demand for commodities, production cost levels, macroeconomic factors such 
as expectations regarding inflation, interest rates and global and regional demand 
for, and supply of, commodities as well as general global economic conditions. 
These factors may have an adverse effect on the Company’s activities as well as the 
Company’s ability to fund those activities.

Future funding risks

The Company has no income producing assets and will generate losses for the 
foreseeable future. In order to proceed with the exploration and development of any 
project, the Company is likely to be required to raise additional equity or debt capital 
in the future. There is no assurance that it will be able to raise capital or debt when 
it is required or that the terms associated with providing such capital or debt will be 
satisfactory to the Company, which would mean that the Company may be restricted, 
either in part or absolutely, from exploration, development and mining activities.

Any additional equity funding will dilute Existing Shareholders. Also, no guarantee 
or assurance can be given as to when a project can be developed to the stage where 
it will generate cash flow. As such, a project would be dependent on many factors, 
including exploration success, subsequent development, commissioning and 
operational performance.Risk relating to loss of key management

1.   Investment overview
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Risk relating to loss of key management

The Company’s business and future success heavily depends upon the continued 
services of management and other key personnel. If one or more of the Company’s 
management or key personnel were unable or unwilling to continue in their present 
positions, the Company might not be able to replace them easily or at all. The 
Company’s business may be severely disrupted, its financial condition and results 
of operations may be materially adversely affected, and it may incur additional 
expenses to recruit, train and retain personnel.

Third party risk

The operations of the Company require the involvement of a number of third parties, 
including suppliers, contractors and clients. In particular, the Company engages a 
number of external contractors to provide exploration/drilling works in relation to the 
Company’s exploration projects. 

Financial failure, default or contractual non-compliance on the part of such third 
parties may have a material impact on the operations and performance of the 
Company. It is not possible for the Company to predict or protect the Company against 
all such risks.

Insurance risk

The Company insures its operations in accordance with industry practice. 

However, in certain circumstances, the Company’s insurance may not be of a nature 
or level to provide adequate insurance cover and in some circumstances appropriate 
insurance cover may not be available or financially viable for certain risks. The 
occurrence of an event that is not covered or fully covered by insurance could have a 
material adverse effect on the business, financial condition and results of the Company.

Operational risk

The operations of the Company may be affected by various factors including failures 
in internal controls and financial fraud. To the extent that such matters may be in the 
control of the Company, the Company will mitigate these risks through management 
and supervision controls. 

In addition, the investments of the Company may be affected by various factors 
which are beyond the control of the Company, including adverse weather conditions, 
industrial and environmental accidents, industrial disputes and unexpected shortages 
or increases in the costs of consumables, plant and equipment, fire, explosions and 
other incidents beyond the control of the Company.

Investment speculative

Investment is subject to risks of a general nature relating to investment in shares and 
securities and especially where the company in which the investment is made has a 
small market capitalisation, such as the case with the Company. 

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the 
Company or by investors in the Company. The above factors, and others not specifically 
referred to above, may in the future materially affect the financial performance of the 
Company and the value of the Shares offered under this Prospectus. Therefore, the 
Shares to be issued pursuant to this Prospectus carry no guarantee with respect to the 
payment of dividends, returns of capital or the market value of those Shares.

Potential investors should consider that an investment in the Company is speculative 
and should consult their professional advisers before deciding whether to apply for the 
Shares offered under this Prospectus.

You should refer to the additional risk factors set out in section 6 before deciding 
whether to apply for Shares pursuant to this Prospectus.

Are there any other 
risks affecting an 
investment in the 
Company?

A number of other more general or less key risk factors are set out in section 6. Refer to 
section 6
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The Board and its interests

Who are the Board 
and Management 
of the Company?

The Board comprises of the following Directors:  
•	 Thomas Mann, Chairman and Non-Executive Director;
•	 Jason Beckton, Managing Director;
•	 Peter Nightingale, Executive Director and Chief Financial Officer; and
•	 John Levings, Executive Director.
The Company Secretary is Richard Edwards.

Refer to 
section 7

Are there any 
benefits payable 
to Directors, other 
related parties and 
promoters?

The Company has agreed to remunerate its Executive and Non-Executive Directors 
through a combination of an appropriate salary package and market based director 
fees respectively. 

The Company has agreed to remunerate its Directors as set out below.

Director Amount per annum 
$

Thomas Mann 80,000

Jason Beckton 240,000

Peter Nightingale 120,000

John Levings 120,000

Refer to 
section 7.3

Do the Directors 
have any interests 
in the issued share 
capital of the 
Company? 

The tables below set out the interests of the Directors as at the date of this 
Prospectus and on completion of the Offer, on the assumption that no Director 
participates in the Offer. Refer to section 7 for further details.  

Director

Shares held at the date of the Prospectus
Number of 

Shares held 
directly

Number of 
Shares held 

indirectly
% held at date of 
this Prospectus

Thomas Mann Nil 4,418,749 7.0%

Jason Beckton Nil 3,910,158 6.2%

Peter Nightingale Nil 7,966,842 12.6%

John Levings 507,813 Nil 0.8%

Director

Shares held at completion of the Offer
Number of 

Shares held 
directly

Number of 
Shares held 

indirectly

% held at 
completion of the 

Offer

Thomas Mann Nil 4,418,749 5.0%

Jason Beckton Nil 3,910,158 4.4%

Peter Nightingale Nil 7,966,842 9.0%

John Levings 507,813 Nil 0.6%

Director

Options at the date of the Prospectus and  
completion of the Offer

Number of Options held 
directly

Number of Options  
held indirectly

Thomas Mann 2,500,000 Nil

Jason Beckton 3,125,000 Nil

Peter Nightingale 3,125,000 Nil

John Levings 1,250,000 Nil

Refer to 
section 7.5

1.   Investment overview
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The Options issue to the Directors each have an exercise price of $0.30, were 
fully vested at the date of issue (30 September 2020) and expire on the earlier of 
30 September 2023 or the date which is 2 months after the date of ceasing to be 
employed by the Company other than due to the occurrence of a special circumstance, 
being total and permanent disablement, death or other circumstance as determined by 
the Board. The Options were issued under the Company’s Incentive Option Plan. Refer 
to section 12.7 for further details. 

Are the Directors 
or any Existing 
Shareholders 
selling Shares into 
this Offer?

No, the Directors and Existing Shareholders are not selling Shares into the Offer.

Related party transactions

What are the 
related party 
transactions?

Appointment Agreements

The Company has entered into Appointment Agreements with each Director and 
the Company Secretary setting out details of each officer’s appointment, term, 
duties, responsibilities and remuneration. The Appointment Agreements are on 
the same material terms, save for provisions relating each officer’s duties and 
remuneration.

Executive Consultancy Agreements

The Company has also entered into executive consultancy agreements with 
Director’s Jason Beckton, Peter Nightingale and John Levings.  A summary of the 
terms of these agreements are set out in sections 5.4 and 5.5.

MIS Corporate Pty Limited Services Agreement

The Company has entered into a services agreement with MIS Corporate Pty 
Limited, a company associated with Peter Nightingale, to provide full administrative 
services, including administrative and accounting staff, rental accommodation, 
services and supplies, on normal commercial terms to the Company for a fee of 
$10,000 per month.

Other than the agreements outlined above, there are no related party transactions 
in respect of the Company or its business.

Refer to 
sections 7.3 
and 12.8

Refer to 
sections 5.4 
and 5.5

Refer to 
section 5.7

Applications

Am I eligible to 
participate in the 
Offer?

The Offer is open to all investors who are resident in Australia and certain 
“professional investors” and “qualified investors” in Hong Kong and the United 
Kingdom (see section 2.11 for selling restrictions for non-Australian residents), 
however, any person who has a registered address in any other country who 
receives this Prospectus may only apply for Shares where that shareholder is able 
to reasonably demonstrate to the satisfaction of the Company that they may 
participate in the Offer.

Refer to 
section 2.5 
and 2.11

How can I apply? Instructions on how to complete the Application Form accompanying this 
Prospectus are set out in section 2.5 and on the Application Form.

Applications for Shares under the Offer should be made on the Application Form.

Refer to 
section 2.5

What is the minimum 
application amount 
under the Offer?

You may apply for a minimum parcel of 10,000 Shares, for a minimum of $2,000, 
and thereafter in multiples of 1,000 Shares.

Refer to 
section 2.5
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What is the 
allocation policy?

The Directors have the right to allocate Shares at their discretion. The Directors, in 
consultation with the Lead Manager, may reject any Application or allocate to any 
Applicant fewer Shares than applied for.

The Directors, in consultation with the Lead Manager, will generally allocate 
Shares at their discretion based on satisfying the Subscription of the Offer and in 
the manner which they consider to be fair and reasonable, having regard to the 
requirements of the ASX Listing Rules that the Company must have a prescribed 
minimum number of Shareholders that hold a marketable parcel of those Shares.

If any Application is not accepted, or is accepted in part only, the relevant part of the 
Application Money will be returned to the relevant Applicant without any accrued interest.

Refer to 
section 2.6

When will I receive 
confirmation that 
my Application has 
been successful?

Confirmation of successful Applications in the form of holding statements are 
expected to be despatched by post on or around 26 November 2020.

Refer to 
section 2.5

Dividends

Will dividends be 
paid?

Dividends will be paid subject to the financial performance of the Company and 
in accordance with the Company’s dividend policy. The Company has no present 
intention to pay any dividends in the near term. Instead, the Company proposes to 
apply any surplus cash towards the exploration and development of the Company’s 
exploration portfolio.

No assurances can be given by the Company to the payment of future dividends 
as this will depend on, amongst other things, successful exploration , development 
and operation of the Company’s projects, the general business environment, the 
Company’s level of profitability, the Company’s funding requirements and the 
Company’s financial and taxation position at the time.

Refer to 
sections 3.5 
and 8.7

Tax and brokerage

What are 
the taxation 
implications of 
investing in the 
Shares?

The taxation implications of investing in the Shares will depend on each investor’s 
individual circumstances. You should seek your own tax advice prior to applying for 
Shares under the Offer.

Refer to 
section 12.9

Is there any 
brokerage 
commission 
or stamp duty 
payable?

You are not required to pay any brokerage commission or stamp duty for the 
acquisition of Shares under the Offer.

Refer to 
section 2.5

Further information

How can I 
obtain further 
information?

If you have queries about investing under the Offer, you should contact your 
stockbroker, financial advisor, accountant or other professional advisor.

If you have queries about how to apply under the Offer or would like additional 
copies of this Prospectus, please call the Company on +61 2 9300 3333, Monday to 
Friday, between 8:30am and 5:00pm

Refer to 
section 2.5

1.   Investment overview
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2.   Details of the Offer

2.1	 The Offer 
The Prospectus contains an offer of 25,000,000 Shares at an issue price of $0.20 per Share to raise $5,000,000.

The Shares issued under the Offer are of the same class and will rank equally in all respects with Existing Shares on 
issue.

The Company reserves the right not to proceed with the Offer at any time before the allotment of Shares under the Offer. 
If the Offer does not proceed, Application Monies received by the Company will be refunded in full without interest, in 
accordance with the Corporations Act.

The Company also reserves the right to close the Offer early, to accept late Applications or extend the Closing Date 
(in certain circumstances) without notifying any recipient of this Prospectus or any Applicant.

2.2	 Lead Manager Options
Under the mandate signed by the Company with the Lead Manager, as summarised in section 5.3, the Company has 
agreed to issue 5,000,000 Lead Manager Options to the Lead Manager (or its nominees) on Completion. The Lead 
Manager Options will be fully vested on issue, have an exercise price of $0.30 and expiry date three years from the 
date of Completion. Further details are set out in section 12.4..

2.3	 How much is the Company seeking to raise under the Offer?
The Subscription Amount under the Offer is $5,000,000 representing 25,000,000 Shares at $0.20 per Share. 

If the Subscription Amount is not obtained within three months after the date of this Prospectus, the Company will, in 
accordance with the Corporations Act, repay all Application Monies in full without interest as soon as practicable or 
issue a supplementary or replacement prospectus and allow Applicants one month to withdraw their Applications and 
be repaid their Application Monies in full without interest. 

2.4	 Is the Offer underwritten?
No, the Offer is not underwritten.

2.5	 How do I apply under the Offer?

Who is eligible to participate in the Offer?

Who can apply for Shares 
under the Offer?

The Offer is open to all investors who are resident in Australia, and to certain “professional 
investors” in Hong Kong and “qualified investors” in the United Kingdom, however any person 
who has a registered address in any other country who receives this Prospectus may apply 
for Shares provided that shareholder is able to reasonably demonstrate to the satisfaction of 
the Company that they may participate in the Offer relying on a relevant exception from, or 
are not otherwise subject to, the lodgement, filing, registration or other requirements of any 
applicable securities laws in the jurisdiction in which they have a registered address. Refer to 
section 2.15 for selling restrictions for non-Australian residents.

Completing and returning your Application under the Offer 

What is the minimum and 
maximum application under 
the Offer?

Applications must be for a minimum of 10,000 Shares ($2,000).

Applications in excess of the minimum number of Shares must be in multiples of 1,000 
Shares ($200).

There is no maximum amount that may be applied for under the Offer. The Company 
reserves the right to aggregate any Applications under the Offer which it believes may be 
multiple Applications from the same person. 

The Company reserves the right to reject any Application or to allocate a lesser number of 
Shares than that which is applied for. 

How do I apply under the 
Offer?

In order to apply under the Offer, please either:

•	 complete the Application Form that forms part of, is attached to, or accompanies this 
Prospectus; or 

•	 complete an electronic Application Form attached to the electronic version of the 
Prospectus.  

The Application Monies must be paid by BPAY® or cheque(s).
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How do I pay 
electronically?

Submitting an Application Form and paying with BPAY® 

Applicants under the Offer wishing to pay by BPAY® should complete the online 
Offer Application Form accompanying the electronic version of this Prospectus which 
is available via a link at the Company’s website www.prospech.com.au and follow the 
instructions on the online Application Form (which includes the Biller Code and your 
unique Customer Reference Number (CRN)).You should be aware that you will only 
be able to make a payment via BPAY® if you are the holder of an account with an 
Australian financial institution which supports BPAY® transactions. When completing 
your BPAY® payment, please make sure you use the specific Biller Code and your unique 
CRN provided on the online Application Form. If you do not use the correct CRN your 
application will not be recognised as valid. 

It is your responsibility to ensure that payments are received by 5:00pm Sydney time 
on the Closing Date. Your bank, credit union or building society may impose a limit on 
the amount which you can transact on BPAY®, and policies with respect to processing 
BPAY® transactions may vary between banks, credit unions or building societies. 
The Company accepts no responsibility for any failure to receive application monies 
by BPAY® before the Offer Closing Date arising as a result of, among other things, 
processing of payments by financial institutions.

How do I pay by cheque? Paying by cheque(s): 

Completed Application Forms and accompanying payment cheques must be received by 
the Company before 5:00pm (Sydney time) on the Closing Date by either being delivered 
to or posted to the address set out in the Application Form. Cheques must be payable to 
“Prospech Limited”. Please attach your cheque securely to the Application Form.  

If paying by cheque(s), Applicants should ensure that sufficient funds are held in 
the relevant account(s) to cover your cheque(s). If the amount of your cheque(s) 
for Application Monies (or the amount for which those cheques clear in time for the 
allocation) is insufficient to pay for the amount you have applied for in your Application 
Form, you may be taken to have applied for such lower amount as your cleared 
Application Monies will pay for (and to have specified that amount in your Application 
Form) or your Application may be rejected. 

Fees, costs and timing for Applications

When does the Offer open? The Offer is expected to open for Applications on 26 October 2020. However, this may be 
delayed if ASIC extend the Exposure Period for the Prospectus.

What is the deadline to 
submit an Application 
under the Offer?

It is your responsibility to ensure that your Application Form and Application Monies are 
submitted before 5:00 pm (Sydney time) on the Closing Date for the Offer which is 20 
November 2020.

The Directors reserve the right to close the Offer early or extend the Closing Date.

The Company and the Share Registry take no responsibility for any acts or omissions 
committed by your broker in connection with your Application.

Is there any brokerage, 
commission or stamp duty 
payable by Applicants?

No brokerage, commission or stamp duty is payable by Applicants on the acquisition of 
Shares under the Offer. These fees will be paid from the proceeds of the Offer.

What are the costs of the 
Offer and who is paying 
them?

The costs of the Offer include the legal, accounting, advisory and other costs associated 
with the production of the Offer documentation. 

At the time of production of this Prospectus, the cash costs were estimated to be 
$500,000. Refer to section 2.12 for further information.

The Company intends to pay these costs from the proceeds of the Offer. 

2.   Details of the Offer
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2.   Details of the Offer

Confirmation of your Application and trading on the ASX

When will I receive 
confirmation whether 
my Application has been 
successful?

Holding statements confirming Applicants’ allocations under the Offer are expected to be 
sent to successful Applicants on or around 26 November 2020.

Applicants under the Offer will be able to call the Company on +61 2 9300 3333, between 
8:30 am and 5:00 pm Sydney time, from 25 November 2020 to confirm their allocation.

When will I receive my 
Shares and when can I trade 
my Shares?

Subject to ASX granting approval for the Company to be admitted to the official list of 
ASX, the Company will procure the issue of Shares to successful Applicants as soon as 
practicable after the Closing Date. Allotment is expected to occur on 25 November 2020.

Trading of Shares on ASX is expected to commence on 1 December 2020 on a normal T+2 
settlement basis..

If you sell Shares before receiving an initial holding statement, you may contravene the 
Listing Rules and do so at your own risk, even if you have obtained details of your holding 
from your broker or the Share Registry.

Who do I contact if I have 
further queries?

If you have queries about investing under the Offer, you should contact your stockbroker, 
financial advisor, accountant or other professional advisor.

If you have queries about how to apply under the Offer or would like additional copies 
of this Prospectus, please call the Company on +61 2 9300 3333, between 8:30 am and 
5:00 pm Sydney time.

2.6	 Allocation policy

The Board will allocate Shares at their discretion based on satisfying the Subscription Amount of the Offer and to 
ensure an appropriate shareholder base for the Company.  

The Company reserves the right in its absolute discretion to issue no Shares to Applicants under the Offer and may 
reject any Application or allocate a lesser amount of Shares than those applied for at its absolute discretion.

The Company will ensure, at the time of allocation of securities, that its free float at the time of listing will not be less 
than 20%.

2.7	 Application Monies

All Application Monies will be held by the Lead Manager and Computershare in separate accounts until Shares are 
issued to successful Applicants.

Application Monies will be refunded in A$ to the extent that an Application is rejected or scaled back, or the Offer is 
withdrawn.

No interest will be paid on refunded amounts. The Company will retain any interest earned on Application Monies.

2.8	 ASX listing

No later than seven days after the date of this Prospectus, the Company will apply to the ASX for admission to the 
official list of the ASX and for the Shares to be granted official quotation by the ASX under the code “PRS”.

The admission of the Company to the official list of ASX and official quotation of the Shares is not to be taken in any 
way as an indication of the merits of the Company or the Shares offered for subscription under the Offer.

The ASX takes no responsibility for the contents of this Prospectus. 

Normal settlement trading in Shares, if quotation is granted, will commence as soon as practicable after the issue of 
holding statements to successful Applicants.

It is the responsibility of Applicants to determine their allocation prior to trading in the Shares. Applicants who sell 
Shares before they receive confirmation of their allotment may contravene the Listing Rules and do so at their own 
risk.

If permission for quotation of the Shares is not granted within three months after the date of this Prospectus, all 
Application Monies will be refunded with in accordance with the Corporations Act.
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2.9	 Risk factors

You should read this entire Prospectus, including the risk factors set out in section 6, before making any decision to 
invest. You may wish to consult your professional financial advisors before investing.

The risk factors set out in section 6 and other general risks applicable to all investments in listed securities not 
specifically referred to, may in the future affect the value of the Shares offer pursuant to this Prospectus. An 
investment in the Company should be considered speculative. 

2.10	 Tax implications of investing in the Company

The taxation consequences of any investment in Shares will depend on your particular circumstances. It is your 
responsibility to make your own enquiries concerning the taxation consequences of an investment in the Company. 
If you are in doubt as to the course you should follow, you should seek your own professional advice. Refer to section 
12.9 for further information.

2.11	 Foreign selling restrictions and overseas applicants

This Prospectus does not constitute a public offer or invitation in any jurisdiction other than Australia, and to certain 
“professional investors” and “qualified investors” in Hong Kong and the United Kingdom, No action has been taken to 
register or qualify the Shares or the Offer, or to otherwise permit a public offering of Shares in any jurisdiction outside 
Australia.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and persons who reside 
outside Australia and who come into possession of this Prospectus should seek advice on and observe any such 
restrictions. Any failure to comply with such restrictions may constitute a violation of applicable securities laws.  

Any person who has a registered address in any other country who receives this Prospectus may only apply for Shares 
where that shareholder is able to reasonably demonstrate to the satisfaction of the Company that they may participate in 
the Offer relying on a relevant exception from, or are not otherwise subject to, the lodgement, filing, registration or other 
requirements of any applicable securities laws in the jurisdiction in which they have a registered address.

The Company will not offer to sell, nor solicit an offer to purchase, any securities in any jurisdiction where such offer, 
sale or solicitation may not lawfully be made. Any failure to comply with these restrictions may constitute violation of 
applicable securities laws.

Hong Kong

WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding 
Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities 
and Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of 
Hong Kong (the SFO). No action has been taken in Hong Kong to authorise or register this document or to permit the 
distribution of this document or any documents issued in connection with it. Accordingly, the new Shares have not 
been and will not be offered or sold in Hong Kong other than to “professional investors” (as defined in the SFO and any 
rules made under that ordinance).

No advertisement, invitation or document relating to the new Shares has been or will be issued, or has been or will be 
in the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, or the contents 
of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities 
laws of Hong Kong) other than with respect to new Shares that are or are intended to be disposed of only to persons 
outside Hong Kong or only to professional investors. No person allotted new Shares may sell, or offer to sell, such 
securities in circumstances that amount to an offer to the public in Hong Kong within six months following the date of 
issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to 
exercise caution in relation to the offer. If you are in doubt about any contents of this document, you should obtain 
independent professional advice.

United Kingdom

Neither this document nor any other document relating to the Offer has been delivered for approval to the Financial 
Conduct Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the Financial 
Services and Markets Act 2000, as amended (FSMA)) has been published or is intended to be published in respect of 
the new Shares. 

The new Shares may not be offered or sold in the United Kingdom by means of this document or any other document, 

2.   Details of the Offer
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except in circumstances that do not require the publication of a prospectus under section 86(1) of the FSMA. This 
document is issued on a confidential basis in the United Kingdom to “qualified investors” (within the meaning of Article 
2(e) of the Prospectus Regulation (2017/1129/EU), replacing section 86(7) of the FSMA). This document may not be 
distributed or reproduced, in whole or in part, nor may its contents be disclosed by recipients, to any other person in 
the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received 
in connection with the issue or sale of the new Shares has only been communicated or caused to be communicated 
and will only be communicated or caused to be communicated in the United Kingdom in circumstances in which 
section 21(1) of the FSMA does not apply to the Company.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional 
experience in matters relating to investments falling within Article 19(5) (investment professionals) of the Financial 
Services and Markets Act 2000 (Financial Promotions) Order 2005 (“FPO”), (ii) who fall within the categories of 
persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO 
or (iii) to whom it may otherwise be lawfully communicated (together “relevant persons”). The investment to which this 
document relates is available only to relevant persons. Any person who is not a relevant person should not act or rely 
on this document. 

2.12	 Use of proceeds of the Offer

The Company intends to use its current funds of approximately $500,000 cash held by the Company at the 
Prospectus date, and the funds raised from the Offer as follows:

Use of funds from the Offer
Subscription $5,000,000

$ %

Cash on hand 500,000

Funds from the Offer 5,000,000

Total funds available 5,500,000

Expenses of the Offer1 500,000 10

Exploration/drilling program expenditure2 – year 1 1,500,000 29

Exploration/drilling program expenditure2 – year 2 1,580,000 30

Working capital3 1,615,000 31

Total expenditure 5,195,000 100

Total funds available – end of year 2 305,000

Notes: 

1.	 Total expenses of the Offer will be funded from the proceeds of the Offer. Refer to section 12.11 for a breakdown of 
these expenses. They include capital raising costs ($300,000), ASX and ASIC fees ($90,000), accounting, legal 
and other professional adviser fees ($90,000) and prospectus design, printing and related costs ($20,000).

2.	 The exploration and drilling program expenditure is in respect of areas which are the subject of granted tenements 
and includes rental payments. It is the Company’s intention to undertake exploration and drilling programs to 
achieve results as soon as practicable and, subject to encouraging results being obtained, to delineate JORC Code 
compliant mineral resource estimates. The Company may seek to raise additional funds within 2 years after listing 
on the ASX to the extent required to increase and accelerate exploration and drilling programs.

3.	 Working capital expenditure is to be applied towards administration costs associated with the Company. These 
costs include wages and salaries, occupancy costs, professional consultant’s fees, compliance and reporting costs 
associated with running an ASX listed company, as well as other typical administration costs. It is anticipated that 
funds available as unallocated working capital may be applied to any contingency resulting in the unforeseen 
expenses associated with the Company’s existing projects and also towards expenses incurred in identifying and 
generating new mineral exploration projects or assets.



Prospech Limited 25

The use of funds set out above represents the Company’s current intentions based upon its present plans and 
business conditions. The amounts and timing of the actual expenditures may vary significantly and will depend upon 
numerous factors, including the timing and success of the Company’s exploration efforts.  

The Directors are of the opinion that, following completion of the Offer, the Company will have sufficient working 
capital to carry out its stated objectives as set out in the table in this section 2.12.

2.13	 Current capital structure

The issued capital of the Company as at the date of this Prospectus is set out in the table below:

Number of securities

Shares 63,298,593

Options 12,013,250

There are 200 Existing Shareholders, including entities associated with Thomas Mann, Jason Beckton, Peter 
Nightingale and John Levings, all of whom are Directors of the Company. Refer to section 7.5 for information about the 
Directors’ interests in securities.

The Company also has on issue 12,031,250 options which are held by: Directors Thomas Mann, Jason Beckton, Peter 
Nightingale, John Levings; Company Secretary Richard Edwards; and other employees of the Company, each with an 
exercise price of $0.30 and an expiry date of 30 September 2023. The options were fully vested at the date of their 
issue on 30 September 2020. Refer to section 7.5 for information about the Directors’ interests in securities. 

2.14	 Capital structure following the Offer

At Completion, the issued Share capital of the Company will be as set out in the table below:  

Shares 
(Number)

Total 
(Undiluted %)

Shares currently on issue 63,298,593 71.69%

Shares under the Offer 25,000,000 28.31%

Total Shares following the allotment of 
Shares under the Offer 88,298,593 100.00%

Number of Options on issue at allotment 17,031,250

Number of Shares on a fully diluted basis 105,329,843

At Completion, the Company will have the following Options on issue:

•	 the Company (with an exercise price of $0.30 and an expiry date of 30 September 2023), all of which are fully 
vested. See section 12.5 for further details; and

•	 5,000,000 Lead Manager Options to be issued on Completion and which will have an exercise price of $0.30 
and expiry date of three years from Completion. The Lead Manager Options will be issued fully vested. Should the 
5,000,000 Lead Manager Options be exercised, the Shares issued to the Lead Manager would represent 5.36% of 
the expanded issued capital, assuming no other Existing Options had been exercised.  See sections 2.3 and 12.4 for 
further details.

2.15	 CHESS and issuer sponsored sub-register

The Company will apply to the ASX to participate in the Securities Clearing House Electronic Sub-register system 
known as CHESS. CHESS is operated by ASX Settlement Pty Ltd (ASTC) in accordance with the ASX Listing Rules and 
the ASX Settlement Operating Rules. Under CHESS, the Company will not be issuing certificates to Applicants who 
elect to hold their Shares on the CHESS sub register. After the allotment of Shares, Shareholders will receive a CHESS 
holding statement..

The CHESS holding statements, which are similar in style to bank account statements, will set out the number of Shares 
allotted to each Shareholder pursuant to this Prospectus. The CHESS holding statement will also advise holders of 
their holder identification number and explain for future reference the sale and purchase procedures under CHESS. 
Further statements will be provided to holders which reflect any changes in their shareholding in the Company during 
a particular month.

2.   Details of the Offer
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3.   Company overview

3.1	 The Company

The Company, a minerals exploration company focused on gold and silver exploration in Slovakia, was incorporated 
on 26 September 2014 as an unlisted public company and, following a three month due diligence period, on 22 
December 2014 entered into an Earn-in Agreement with EMED Mining Public Limited (subsequently renamed 
Atalaya Mining plc, (Atalaya) to earn up to an 81% interest in Slovenské Kovy, s.r.o. (SLOK), a Slovakian company and 
the 100% holder of two exploration licences, then covering an area of approximately 115km² in the Hodrusa-Hamre/
Banska Stiavnica mining district and the nearby Nova Bana goldfield of Slovakia.

The opportunity for the Company to acquire an interest in the Hodrusa-Hamre and Nova Bana exploration licences 
arose due to a change of corporate focus by Atalaya to another major project owned by Atalaya.

Since December 2014, the Company has:

•	 satisfied the conditions of the Earn-in Agreement to earn an 81% interest in SLOK;

•	 acquired all of Atalaya’s remaining 19% interest in SLOK on 10 October 2017 such that the Company now owns 
100% of the issued share capital in both SLOK and Prospech Slovakia s.r.o (Prospech SK), which are the holders of 
100% of the exploration licences detailed in section 5.2 below;

•	 applied for and been granted strategic extensions to the Hodrusa-Hamre exploration licence;

•	 applied for and been granted the Rudno and Pukanec exploration licences;

•	 applied for and been granted the Jasenie and Cejkov-Zemplin exploration licences;

•	 successfully completed initial exploration, including drilling twelve exploration targets in the of the Hodrusa-
Hamre, Nova Bana and Jasenie exploration licences;

•	 produced independent studies on the Schopfer prospect; and

•	 completed and a maiden JORC compliant Inferred Resource estimate for the Kysla gold-tungsten prospect at the 
Jasenie project.

Details of the acquisition of SLOK, the holder of the Hodrusa-Hamre and Nova Bana exploration licences from Atalaya 
are set out in section 5.1.

Details of the initial exploration results of the exploration licences and an Independent Expert Geologist, Technical 
Assessment Report on the Company’s projects are set out in sections 4 and 10. The corporate structure of the Group 
is set out below:

The Board comprises:

•	 Thomas Mann, Chairman and Non-Executive Director;
•	 Jason Beckton, Managing Director;
•	 Peter Nightingale, Executive Director and CFO; and
•	 John Levings, Executive Director.

A summary of the experience and qualifications of the Board is set out in section 7.

Prospech Limited
(ABN 24 602 043 265)

(Australia)
Parent company

Incorporated 26/09/14

(Slovakia)
Exploration company

Incorporated 30/03/2014

(Slovakia)
Exploration company

Incorporated 10/03/2015

Prospech Slovakia s.r.oSlovenske Kovy s.r.o
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3.2	 Business model

The Company is an exploration stage company and does not expect to generate any revenue in the near term. The 
Company’s focus will primarily be on the exploration and development of its portfolio of exploration projects and, if the 
Directors determine appropriate, examining additional opportunities with a view to acquiring suitable exploration or 
mining leases to complement the existing portfolio of exploration projects.

The Company owns 100% of SLOK and Prospech SK, two Slovakian subsidiary companies which hold 100% of the 
Company’s Hodrusa-Hamre, Nova Bana (incorporating Rudno and Pukanec), Jasenie and Cejkov-Zemplin project 
exploration licences. 

Following the acquisition of SLOK from Atalaya, and with its presence in the metallogenic region, the Company’s 
qualified personnel have been able to identify and acquire or peg the Rudno, Pukanec, Jasenie and Cejkov-Zemplin 
project exploration licences at minimal cost to the Company.

The Company is the manager of operations in accordance with generally accepted mining industry standards and 
practices.

3.3	 COVID-19

The Company has been affected by the COVID-19 pandemic. Whilst routine operations continue within Slovakia, 
global travel restrictions have limited access to Slovakia by key managers from Australia and exploration services, such 
as drilling contractors who are contracted from Bulgaria.  The Company continues to monitor the ongoing impact 
of the COVID-19 pandemic however investors should consider the potential ongoing impact of COVID-19 on the 
Company and globally. Refer to section 6.2 for further details. 

3.4	 Sources of revenue

The Company does not expect to generate any revenue in the near future as its focus will primarily be on the 
exploration and development of its portfolio of exploration projects.  Further details about the Group’s revenue are set 
out in section 8.

3.5	 Dividend policy

The Company does not expect to pay dividends in the near future as its focus will primarily be on the exploration 
and development of its portfolio of exploration projects and, if the Directors determine appropriate, examining 
additional opportunities with a view to acquiring suitable exploration or mining leases to complement the existing 
portfolio of exploration projects. Any future determination as to the payment of dividends by the Company will be 
at the discretion of the Directors and will depend upon matters such as the availability of distributable earnings, the 
successful exploration and development of the Company’s projects, the operating results and financial condition of 
the Company, future capital requirements, general business and other factors considered relevant by the Directors. 
No assurances can be given by the Company as to the payment of future dividends as this will depend on, amongst 
other things, the general business environment, the Company’s level of profitability, the Company’s funding 
requirements and the Company’s financial and taxation position at the time.

3.   Company overview
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4.1	 The Projects - Introduction

The Company, through its wholly owned subsidiaries SLOK and Prospech SK, owns 100% of six exploration licences, 
covering approximately 204 km2 in Slovakia:

1.	 the Hodrusa-Hamre exploration licence;

2.	 the Nova Bana exploration licence;

3.	 the Rudno exploration licence;

4.	 the Pukanec exploration licence;

5.	 the Jasenie exploration licence; and

6.	 the Cejkov-Zemplin exploration licence.

The licences are current and in good standing.

However, the Company is currently involved in an ongoing dispute with Slovenská banská, s.r.o. (the owner of the 
Rozalia Mine) in relation to the Hodruša-Hámre exploration licence. The challenge relates to a disputed area within 
that licence comprising approximately 1% of the exploration licence which is adjacent to the Rozalia Mine. The 
disputed area is immaterial (approximately 1% of total exploration licence area) and is not required by the Company 
for any of its current exploration activities or plans (nor has any mineralisation identified by the Company in its 
exploration activities to date been identified in this disputed area). Refer to section 12.13 for further details.

The Company is also required to hold various permits and licences as part of its ongoing operations and activities 
in these licence areas but consider these are administrative and technical in nature and it is not currently aware of 
any reason which would impact on any requisite permits to conduct exploration activities in the licence areas being 
granted. See also section 6.2 regarding regulatory risks for future approvals the Company may require. 

The six exploration licences are introduced and discussed in sections 4.5 through 4.10.

An Independent Expert Geologist, Technical Assessment Report on the Company’s projects is set out in section 10.

Location of the Company’s projects in Slovakia.

Geologically, the Company’s principal exploration projects are located within the Central Slovakian Volcanic Field, 
which is on the western end of one of the most prolific global metal belts – The Tethyan Magmatic Arc, which stretches 
from eastern Europe to South East Asia.

The Company’s aim is to discover significant deposits of gold, silver and other metals, which can be commercially 
developed and mined. A long history of gold and silver mining within the Company’s licences, along with encouraging 
modern exploration results, provide a compelling opportunity for discovery. 

4.   Projects
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Prospech’s exploration licences are located on western end of the Tethyan Magmatic Arc which hosts  
many of the world’s greatest mineral deposits.

4.2	  Slovakia, the Country

Slovakia joined the European Union in 2004 and the Eurozone in 2009. Slovakia has transformed from a centrally 
planned economy to a modern, market driven economy, instituting transparent legislation and a well-ordered open 
legal system. The country covers 49,000km² and is home to 5.4 million people.

It has an advanced economy with one of the fastest growth rates in the European Union and the OECD. Together with 
low wages, low tax rates and a well-educated labour force, Slovakia is an attractive jurisdiction for foreign investment.

4.3	 Mining and exploration history

During historical times, the metal most mined was silver, which formed the main coinage of the realm. More recently, 
during the communist era, the targets for mining were principally industrial base metals such as copper, lead and zinc. 
As a result, much of Slovakia, including the Company’s exploration licence areas, has not been subject to modern 
exploration methodology for gold.

Slovakia has a known mining history dating to Celtic times and earlier. Tools used by prehistoric miners at Spania 
Dolina, near Banska Bystrica, are dated as early as 2000-1700 BC. Major production of metals (primarily copper 
and silver) occurred during the medieval period. The second oldest mining institute in the world is located at Banska 
Stiavnica (nearby to the Company’s Hodrusa-Hamre exploration licence area) and the local population is proud of 
their mining heritage, holding a three day mining festival every year. The mint at nearby Kremnica has operated for over 
six hundred years and continues to operate today.

Communist era base metal and coal production was substantial. Smelting of aluminium and nickel ore imported from 
Albania was carried out. Coal, gold, silver, siderite (iron carbonate), anhydrite and magnesite along with limestone, 
dolomite and gravel, are being mined in Slovakia today. The Rozalia Mine is an underground mine which produces 
gravity/flotation gold concentrate. The concentrate is refined off-site by a smelter in Belgium. 

Gold assays used in Government and private exploration programs during the communist era have been proven to be 
unreliable and this must be taken into account when interpreting some historical reports. 

Atalaya introduced the use of internationally accredited foreign assay laboratories in 2005 (initially in Australia and 
then in Romania), which provided the first reliable gold assay results for the Hodrusa-Hamre and Nova Bana project 
areas. In recent years, an extensive, country-wide cadastral, geological, geochemical and geophysical database has 
been built by the Geological Survey of Slovakia.
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Base metals were the focus of mining during the Communist era - particularly from the Government owned Rudne 
Bane mining lease, which is adjacent to the Company’s Hodrusa-Hamre exploration licence. Ore comminution was 
coarse and precious metal recovery was poor. No precious metal assaying was done as only base metals rich veins 
were targeted for exploitation. Numerous, potentially gold and silver bearing hanging wall and footwall veins, close to 
actively mined areas, were ignored if payable base metal mineralisation was not observed.

These practices provide the opportunity for untouched precious metal discoveries to be made by the Company. 
Prospech has developed a relational database across the six exploration licences selected to be part of the portfolio, 
allowing timely use of information for prospect target selection and ranking.

4.4	 Exploration activities by Prospech

The exploration licences held by Prospech’s Slovakian subsidiaries are generally located in Natura 2000 “Level 
One” and “Level Two” environmental protection levels, however there are some small areas within the licences that 
are covered by higher levels of environmental protection (and in which exploration and mining activities are not 
permitted) – for further details see the Solicitor’s Report on Tenements in section 11. Level One and Level Two areas 
allow exploration and mining activities, however these activities in Level Two are subject to consent (or must be 
consulted with) of the Regional Environmental Office.

None of the identified mineralisation described in this section 4 occurs within the areas of the exploration licences 
that can’t be mined or explored due to environmental classification. The areas within the exploration licence in 
which exploration and mining activities are not permitted do not affect the Company’s current exploration plans and 
otherwise comprise an immaterial percentage of the total exploration licences area.

(a)	Geologic Database Compilation

A significant archive of historical exploration data has been acquired by the Company, which include drilling results, 
numerous government studies, private exploration efforts preceding Atalaya’s involvement and Atalaya’s exploration 
results.

Prior to entering into the Earn-in Agreement with Atalaya, in late 2014, the Company conducted due diligence which 
included the collection of rock chip samples, in part to compare with the previous sample results achieved by Atalaya. 
Duplication of Atalaya sampling was limited by inevitable factors and it was not possible for the Company to exactly 
duplicate the location of specific samples. Nevertheless, samples collected by the Company which match with the 
most likely nearby Atalaya equivalent sample, showed no systematic bias and exhibited good correlation within the 
range of expected variability, thereby providing a degree of validation of the Atalaya geological database.

Prospech has now completed 3D digitisation of more than 50 mineralised vein sets, including void modelling, to a first 
pass standard to facilitate drill planning and for use in future resource estimation.

Targets identified in the Hodrusa-Hamre exploration licence include Ignac, Bauch, Unverzagt-Alzbeta, Schopfer and 
Kopanice. A pipeline of targets is subject to continual internal ranking and testing.

Records of precious metals mineralisation being historically mined at the Nova Bana goldfield have been found during 
the Company’s review of the extensive geologic database.  The Nova Bana area has been subjected to very limited 
modern exploration.

(b)	Mapping and Sampling

The Company has continued with geological mapping, 3D digitisation of historical mining plans and voids and 
rock chip sampling to facilitate drill planning. Targets selected for drilling have been ranked by a matrix of factors 
including proximity to the Rozalia Mine (e.g. Ignac, Bauch, Kopanice) and the vein dimensions and grades sufficient to 
accommodate significant exploration targets (e.g. Schopfer, Nova Bana). See section 4.12 for details. 
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More than 1,500 rock chip samples and 700 soil and channel samples have been taken by the Company to date and 
used as a guide to design drill plans. Assay results, from the Company’s rock chip, soil and channel sampling of various 
vein systems include the below results which highlight the potential for high grade mineralisation discovery:

•	 28.00 g/t gold and 582.0 g/t silver from the Bauch prospect;  

•	 29 samples averaged 7.80 g/t gold and 33.0 g/t silver from the Ignac prospect;

•	 47.30 g/t gold and 48.0 g/t silver from the Ignac prospect;

•	 58.60 g/t gold and 7,400.0 g/t silver from the Schopfer vein;

•	 28.20 g/t gold and 3,210.0 g/t silver from the Schopfer vein;

•	 138.00 g/t gold and 3,590.0 g/t silver from the Stefultov Stefan prospect;

•	 12.50 g/t gold and 961.0 g/t silver from the Jan Benedickty prospect;

•	 12.85 g/t gold and 404.0 g/t silver from the Kopanice prospect;

•	 5.54 g/t gold and 8.7 g/t silver from the Jan Jozef shaft;

•	 4.28 g/t gold and 272.0 g/t silver from the Rudno prospect; and

•	 1.48 g/t gold and 60.4 g/t silver from the Banska Bela prospect.

(c)	Drilling

Prospech has completed approximately 6,800 metres of diamond drilling to date. So far only 14 prospects have been 
tested on a first-pass basis and many prospects remain to be tested. The Company’s approach has been typically to 
drill only one “sentinel” diamond drill hole in each target vein. The Klokoc, Tiergarten, Banky, Rozalia West, Stefan, 
Trojkralova, Jan Benedickty, and Schopfer targets within the Hodrusa-Hamre exploration licence and also the Gupna 
and Kohutovo targets within the Nova Bana exploration licence have been tested in this manner.

Underground holes have also been completed on the stope area of the Luisa vein within the Schopfer prospect. Initial 
results obtained from drilling the Ignac-Bauch target have encouraged the Company to undertake a follow up drilling 
program which is ongoing.
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4.5	 Hodrusa-Hamre exploration licence

Located 200 kilometres east of Vienna, the 101.92km² Hodrusa-Hamre exploration licence covers the majority of 
the historic Hodrusa-Hamre/Banska Stiavnica mining district, comprising the caldera of a Neogene-aged Stiavnica 
Stratovolcano.  The Hodrusa-Hamre exploration licence hosts some 120 known epithermal veins. The major veins 
individually have a total strike length of up to approximately six kilometres. The licence is located in a Natura 2000 
“Level Two” protection area which means that exploration and mining activity is permitted, subject to consent 
requirements that technical works have to be consulted with the local environmental office and a permit required 
prior to technical works being undertaken.    

In 2016/17, a significant breakthrough in the geological understanding of the Hodrusa-Hamre project area was the 
recognition that the gold deposit being exploited at the nearby, and still operating, Rozalia Mine, was controlled 
by major Detachment Fault (locally known as a Low Angle Normal Fault or LANF). The surface trace of the LANF 
falls mainly within Prospech’s Hodrusa-Hamre exploration licence. This understanding provides for a number of 
exploration and discovery opportunities and has already led to positive drilling results at the Ignac target.

In addition to the LANF-style targets, there are a number of large epithermal quartz vein targets which are related to 
horst and graben faulting within the caldera. These veins are strongly mineralised in gold and silver and many of them 
have been extensively mined historically, with a focus on the mining of high grade silver. One of the most prospective 
of these targets is the large Schopfer vein system which has the potential to deliver a significant gold-silver mineral 
deposit and is prioritised for drilling.

Hodrusa-Hamre exploration licence, targets and the LANF (Detachment Fault) shown in white.

4.   Projects
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(a)	Ignac

Located adjacent to the west of the operating Rozalia Mine, Ignac is considered to be closely associated with the LANF 
structure the up-dip extension of the structure currently being mined. 

(i)	 Geology, Mapping and Sampling

Rock chip results from 42 samples from the Ignac prospect average 7.80 g/t gold and 330 g/t silver. Most of the 
samples were collected from historical spoil dumps but some underground access allowed chip samples to be taken 
from underground in situ veins. The average grade of these underground samples was 8.00 g/t gold.  

(ii)	Drilling

In 2018 Prospech drilled 4 diamond drill holes at Ignac. All of the holes intersected gold and silver mineralisation.

Hole ID From 
(m)

To 
(m)

Intercept 
(m)

Au 
(g/t)

Ag 
(g/t) Comments

IRDD001 190 199 9 1.9 20 Main Umbruch vein

including 190 195 5 3.2 22 Kristof Rozalia veins?

including 190 191 1 13.7 20 Visible Au

IRDD002 174 174.4 0.4 15.6 46 Stockwork and visible Au

including 195.8 196.2 0.4 8.3 117 Footwall vein

IRDD003 153 154 1 1.1 35 Hanging wall stockwork

157 158 1 1.2 12 Hanging wall stockwork

IRDD004 214 215 1 1.3 35 Main Umbruch vein

As shown in the assay results for IRDD001 and IRDD002 above, a higher grade shoot was intersected by two out 
of four holes, including visible gold and grade-thickness accumulations of over 20 gram-metres of gold. IRDD004 
contained intervals of epithermal breccias on the margins of the high grade shoot intersected by holes IRDD001 and 
IRDD002.  	

The geometry and structure, thus defined, indicate that additional drilling at depth, along this pitch, in the plane of the 
vein may result in the discovery of an extension of the higher grade shoot.

Future drilling is planned to extend these visible and high grade gold intercepts along the LANF at depth towards the 
trend of the nearby Rozalia Mine.

High grade shoot defined by holes IRDD001 and IRDD002. Future drill planning for Ignac will follow the higher grades 
at depth to a probable flattening position into the LANF.
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Intervals from IRDD004 contained epithermal breccias on the margins of the high grade shoot  
defined by holes IRDD001 and IRDD002.

(b)	Bauch

(i)	 Geology, Mapping and Sampling

The Bauch prospect lies two kilometres along strike from Ignac and is considered to be a continuation of the same 
LANF related structure. Assays of up to 28.3 g/t gold and 582 g/t silver have been returned from rock chip samples 
taken by the Company.

Bauch is notable for stacked or repeated structural zones hosting gold and silver quartz breccias. At least three, sub-
parallel, individual precious-metal bearing veins have been recognised. 

Mapping and surface sampling are complete and this is a high-priority drill target.

 

A 28.3 g/t gold sample recovered from the Bauch prospect, two kilometres along strike from the Ignac prospect.

4.   Projects
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(ii)	Drilling

The Bauch prospect has never been previously drilled.

Drilling permits are now in place which will allow exploration drilling to proceed in the second half of 2020. This target 
fulfils two criteria that Prospech considers to be important, wide zones and shallow, high grade mineralisation.  

Bauch prospect – showing the planned drill hole locations and the surface trace of three stacked gold-silver 
lodes which comprise the drill target.
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(c)	Anton Svatotrojicna

(i)	 Geology, Mapping and Sampling

Prospech has collected a total of 17 grab samples collected from the Svatotrojicna shaft spoil heap. The samples 
returned assays averaging 8.6 g/t gold and 464 g/t silver. The peak gold assay was up to 52.6 g/t. This area represents 
significant strike-change flexure and is therefore prospective for structural dilation zones containing shoots of high 
grade gold and silver mineralisation. 

Access underground here is not possible and historical data is being reviewed to help drill planning. 

Most of this target is related to a later, post-LANF, event of mineralised quartz filling horst graben bounding fault 
structures.

The Anton area is postulated to be a large (>20m true width) vein breccia and has reported historical grades of at least 
3 g/t gold and 300 g/t silver.

(ii)	Drilling

A good example of some of the historical records and how they are helping to guide modern exploration drill targeting 
is shown below. Applications for up to 20 drill hole permits have been lodged.

Anton-Svatotrojicna long projection (upper panel) and plane view (lower panel)–  
Drill ready with 20 holes planned.

(d)	Schopfer

(i)	 Geology, Mapping and Sampling

The Schopfer vein has estimated historical production of 1.0 million tonnes at 4 g/t gold and 400 to 500 g/t silver for 
a total 130,000 ounces of gold and 13 to 17.5 million ounces of silver.  

Mining finished here in the 1950s when the emphasis shifted to base metal production.

The drilling target consists of hanging wall and footwall of the Schopfer vein and area around the intersection of the 
Schopfer with the Keleti and Klement-Stefan veins, as well as the main vein structure at depth.

The intersection of vein trends is observed to coincide with intensive historical underground exploration and mining, 
which is probably related to structural dilation zones hosting thicker zones of higher grade material.

4.   Projects
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(ii)	Drilling

Prospech has carried out some underground drilling at Schopfer to confirm the grades in remnant mineralised shoots. 
Drill hole SCDD001 ended in silver mineralised quartz due to friable drilling materials at 3.5 metres whilst targeting an 
area of stope which graded 58 g/t gold and 7,400 g/t silver. This target area is scheduled to be drilled with nine holes 
for 2,700 metres planned from surface in 2021.  

(iii)	Deposit Modelling

An independent review of the Schopfer prospect has been completed by independent consultant Tim Callaghan of 
Resource and Exploration Geology . This work included geological modelling of the Schopfer lodes and old workings 
and made an estimate of an Exploration Target for the Schopfer prospect. The modelling was based on historical plans, 
cross-sections and assay data. Modern day assay data from the Company’s drilling and sampling was also used in the 
model and estimate. The Exploration Target is stated in the report to be 1 to 2 million tonnes at grades ranging between 
2.5 to 3.5 g/t gold and 300 to 400 g/t silver. 

The potential quantity and grade of the Exploration Target is conceptual in nature and there has been insufficient 
exploration to estimate a Mineral Resource. It is uncertain if further exploration will result in the estimation of a 
Mineral Resource. To ascertain the existence or otherwise of Mineral Resource according to the guidelines of the 2012 
edition of the JORC Code, will require additional drilling over the 1.5 kilometre strike length of the Schopfer structure 
which the Company intends to be carry out over the next two years. 

Plan view of a segment of the Schopfer vein showing the location of previous and planned Prospech drilling in relation to 
the topography and the historical workings. The Schopfer vein in this area dips at approximately 45 degrees to the east-

south-east. Dimple marks (top right of the above new government LIDAR (laser) topography map) are previous workings. 
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(e)	Rozalia West

(i)	 Drilling

The Company has drilled one hole into the Rozalia West target. Drill hole (RW1) was designed to test the continuation 
of the Rozalia Mine gold mineral deposit which is currently being mined. RW1 was considered by the Company to be a 
technical success as it intersected the mineralisation host sequence, and thereby supported the LANF concept.

Gold and silver assay results were anomalous but sub-economic throughout the target zone, which, given the variable 
nature of the Rozalia Mine-style mineralized shoots, was not an unexpected outcome.  

The Ignac target (discussed above) is linked along the same 3D LANF structural feature to the Rozalia West hole and 
then, further down-dip to the third-party operating Rozalia Mine, as shown in the following schematic section.

A Schematic section showing the Rozalia Mine and drill hole RW1 to the west, just inside Prospech’s exploration licence 
represented by the vertical blue line. The conceptual position of the Ignac prospect is also shown, hosted by the LANF 
complex which has the granodiorite in the footwall and volcano-sedimentary sequence in the hanging wall. Movement 

on the LANF is indicated by the white arrows.

(f)	 Kopanice

(i)	 Geology, Mapping and Sampling

This vein system occurs close to the settlement Kopanice and is represented by Hlavná (‘main’) and Zlatá (‘golden’) 
veins. First records of mining activity were from 1523, with historic stope grades up to 26 g/t gold and 62 g/t silver in 
sections of Hlavná. The vein system is being modelled in conjunction with recently completed drilling as described in 
the next section.

In 2018, rock chip and channel sampling by Prospech returned assays of up to 17.2 g/t gold and 1,432 g/t silver, which 
were included in a preliminary geological model which assisted in the definition of a successful micro drilling program. 

4.   Projects
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(ii)	Drilling

Assay results, including those shown below, from a 2019/20 winter season micro drilling program at Kopanice, where 
the Company drilled 8 holes for 60.4 metres, have led Prospech geologists to believe that the Schopfer vein has 
formed in a LANF at the top of a granodiorite intrusion and has similarities to the structural setting of the Rozalia Mine.

•	 Hole KODD001: 1.2 metres @ 3.12 g/t Au and 146 g/t Ag from 0.0 metres.
•	 Hole KODD004: 1.0 metres @ 12.35 g/t Au and 582 g/t Ag from 0.0 metres.
•	 Hole KODD007: 0.8 metres @ 1.99 g/t Au and 91 g/t Ag from 13.6 metres.

Further compilation of results, including location of interpreted high grade shoot determined by holes KODD001, 
004 and 007 has been completed which has allowed the design of a second phase drilling program to be prepared. 
This second phase program is anticipated to commence in early 2021, early in the Slovakian field season.

Core boxes from microdrill program at Kopanice - the first time the surface occurrences of the  
Kopanice prospect have been drilled.

Third party dispute

The Company is currently involved in an ongoing dispute with Slovenská banská, s.r.o. (the owner of the Rozalia Mine) 
in relation to the Hodruša-Hámre exploration licence. The challenge relates to a disputed area within that licence 
comprising approximately 1% of the exploration licence which is adjacent to the Rozalia Mine. The disputed area is 
immaterial (approximately 1% of total exploration licence area) and is not required by the Company for any of its 
current exploration activities or plans (nor has any mineralisation identified by the Company in its exploration activities 
to date been identified in this disputed area). Refer to section 12.13 for further details.

4.6	 Nova Bana Exploration Licence

The Nova Bana exploration licence is part of a block of three contiguous exploration licences all owned by the Company. 
An application to expand the Nova Bana licence has been made by the Company to fully cover the visual recognition 
of high grade gold and silver mineralisation, including occurrences of visible gold at the Sibenicny-Krakauer prospect.  
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Nova Bana, Rudno and Pukanec exploration licences, including the recent Krakauer extension application. Known 
epithermal gold-silver veins and prospect names are shown.
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(a)	Sibenicny-Krakauer

(i)	 Geology, Mapping and Sampling

A new discovery has been made by geological mapping of Nova Bana tenement area. The vein bearing historic name 
“Krakauer” has been recognised as a significant epithermal structure representing a fully preserved mineralised system.

Based on field observations of the vein in outcrop, Prospech geologists estimate the width of the vein to be 2.5 
metres and the presence of parallel veins in the zone is considered to be a possibility. Mineralisation is classical low-
sulfidation epithermal with banded symmetric veins (ginguro) as shown below and open vugs in the central part of the 
vein. Ginguro type veins frequently report precious metals mineralisation. Gold is visible in several samples taken by 
Prospech geologists.

Vein textures indicate that the Krakauer vein is likely to be a nearly fully preserved, weakly eroded, epithermal system 
which may therefore have potential at depth for high grade gold and silver mineralisation. Banded vein float with 
visible acanthite (silver sulphide) and visible gold have been traced over a distance of 450 metres and old workings 
can be traced for 600 metres along the strike.

Assays of mineralised float will be carried out as soon as a submitted tenement extension is granted by Ministry of 
Environment.

Classic ‘ginguro’ epithermal vein textures from Krakauer vein float.
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The central portion of the Nova Bana exploration licence showing historical workings in dark red and the newly 
discovered Krakauer vein in yellow.

(ii)	Drilling

Drilling is planned for late 2020 and early 2021.

(b)  Gupna

(i)  Geology, Mapping and Sampling

The Gupna prospect area is defined by a cluster of old working over 100 metres wide. Prospech geologists (and earlier 
geological workers) recognised that there should be a significant ‘feeder’ or mineralised conduit from which these 
multiple mineral occurrences originated. 

4.   Projects
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(ii)	Drilling

The exploration concept for Gupna was first postulated in 2010 and drilled by Prospech in 2016, leading to the 
discovery of a fault at depth. This fault, at shallower depths, may be gold-mineralised. Historic plans of old workings 
have been digitised to assist in determining the appropriate vertical depth for further drill testing.

Gupna drill hole NBDD002 intersected a 93.0 metre quartz breccia zone from 531.5 metres to 624.5 metres. Within 
this broad structural zone, 10.0 metre wide zones of quartz-carbonate-pyrite veinlets are repeated. NBDD002 also 
intersected number of narrow, but encouraging, shallow depth veins which returned assay results of 5.39 g/t gold and 
29.9 g/t silver and 4.09 g/t gold and 59.3 g/t silver.  At the intermediate depth of 317 metres, NBDD002 intersected 
0.8 metre @ 5.82 g/t gold and 1.6 g/t silver. On receiving this result the retained half-drill core for this interval was 
re-inspected and visible gold was identified in a section of adularised andesite with very sparse hairline quartz, minor 
carbonate, sphalerite and pyrite veins.

This structure is considered by the Company to be a main feeder of mineralisation and has informed ongoing drill 
hole designs and further shallow drilling (including possibly reverse circulation drilling), is being planned to test the 
continuity and extent of this shallow mineralisation.

Gupna (NBDD002) section with discovery of the main quartz breccia feeder to be drilled.

(c)	Kohutovo

(i)	 Geology, Mapping and Sampling

Records indicate gold occurrences on the hanging wall rhyolite to footwall andesite contact. Quartz vein breccia 
with vuggy quartz, traces of chalcopyrite, pyrite and sphalerite occur at this position. This was also noted from historic 
records particularly of the Althandel vein or stope within the Kohutovo prospect. Samples of the dump material from 
the Althandel shaft assayed up to 116 g/t gold and 408 g/t silver. 

(ii)	Drilling

Kohutovo (NBDD003) has been drilled to a depth of approximately 394 metres to cross the Laurenc structure. As can 
be seen from the cross-section below, drilling conditions are difficult due to the numerous historic workings. A program 
to test the contact of the andesite and the hanging wall rhyolite was designed with a focus on the Laurenc feature as a 
possible location of high grade (15 g/t gold) historically noted mine production. Further work is required to determine 
the exact location of the highest grade stopes including along the historically important Alzbeta zone.
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Kohutovo (NBDD003) drill plan cross-section. This historic gold silver production area has never 
 been systematically drilled.

4.7	 Rudno Exploration Licence

This exploration licence was pegged by the Company, over open ground and granted in May 2017.

Low sulphidation epithermal vein mineralisation occurs in hydrothermally altered pyroxene-amphibole andesite. 
There are two groups of steeply dipping precious metal veins striking north-south, 1 to 2 metres thick and 1,500 metres 
long. Only a 200 metre segment has been subject to historic mining.

A total of five scout holes for 1,076.3 metres were drilled at Rudno in 2018. Epithermal veins occur in four separate 
zones (from east to west) Anna-Zubau, Goldschramm, De Deo and De Deo East 

The licence is located in a Natura 2000 “Level Two” protection area which means that exploration and mining activity 
is permitted, subject to consent requirements that technical works have to be consulted with the local environmental 
office and a permit required prior to technical works being undertaken.

(a)	Anna-Zubau

(i)	 Geology, Mapping and Sampling

Anna-Zubau was sampled by Prospech at surface as the underground workings are not accessible. It was the most 
intensively mined zone in the Rudno exploration licence area in the past. The central part of this zone was 40 metres 
wide and rock chip samples collected around the Zubau surficial diggings returned assays of up to 35.9 g/t gold 
(average 11.4 g/t gold, 63 g/t silver from 5 samples). Relatively low silver grades (<90 g/t silver) might be the reason 
why this material was not historically processed.  

(ii)	Drilling

This target was tested by Prospech drill hole RDDD001 which returned 10.2 metres @ 1.08 g/t gold and 34 g/t silver 
from 174.5 metres. The hole stopped in mineralisation due to failure of the drill rods.

A second hole, RDDD002, was drilled below the first hole to test the depth potential and returned 5.0 metres of 0.36 
g/t gold and 2.5 g/t silver from 205.0 metres.

4.   Projects
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(b)	Goldschramm and De Deo

(i)	 Geology, Mapping and Sampling

In order to access the Goldschramm, and the De Deo veins, Prospech drained the Johan De Deo heritage adit and 
sampled four mineralised zones which had been mined in the past. All of these zones returned high grade gold and 
silver assay results. 

Goldschramm consists of at least five steeply dipping (65-90°) veins up to 1.0 metre thick. Although these veins were 
mined in the past, there was likely no production deeper than the Johan De Deo heritage adit level at approximately 
450 metres RL. The width of the zone is approximately 85 to 90 metres (easternmost to westernmost vein). A total 
of 18 grab samples were collected from this zone from the floor and ceiling of the underground development tunnels 
with average assay results from all 18 samples returning 5.73 g/t gold and 416 g/t silver.

(ii)	Drilling

Drilling results from Goldschramm and De Deo were as follows:

•	 Hole RDDD003: 0.6 metres @ 0.86 g/t Au and 38.8 g/t Ag from 178.4 metres.
•	 Hole RDDD004: 0.5 metres @ 4.59 g/t Au and 173.0 g/t Ag from 46.6 metres (in the main vein).
•	 Hole RDDD005: 0.3 metres @ 1.25 g/t Au and 33.9 g/t Ag from 22.4 metres (in the hanging wall).

Rudno exploration licence showing the main precious metal veins and the location of Prospech drill holes.
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4.8	 Pukanec Exploration Licence

(i)	 Geology, Mapping and Sampling

The licence is located in a Natura 2000 “Level Two” protection area which means that exploration and mining activity 
is permitted, subject to consent requirements that technical works have to be consulted with the local environmental 
office and a permit required prior to technical works being undertaken. 

There are two groups of grab samples collected by Prospech in the Pukanec area. The first group PR0804-811 were 
collected in Michelka area, approximately two kilometres from Pukanec town. The average grade of these samples is 
3.68 g/t gold and high grades are associated with the presence of manganese. The highest grade sample was PR0807, 
returning 9.80 g/t gold and 478 g/t silver.

The second group, PR0824-832 was collected on the northwest part of the tenement. This part was inspected 
because of known existence of old workings in the area, however these were thought to be insignificant. The samples 
do not show presence of any manganese minerals, but are very different from typical Pukanec material, with abundant 
coarse crystalline calcite gangue and small inclusions of sulphides (sphalerite, galena). The average of all nine samples 
is 3.58 g/t gold and 56 g/t silver. 

Significant supergene effects are thought to occur with this prospect and future work may include a clay sampling 
program to determine the core of the mineralised system with over 800 individual workings.

In 1995, a third party completed 89 trenches totalling 7,276 metres across the areas of old surface workings. Trenches 
were completed by excavator to at least 1 metre depth through the old workings. A significant intersection from the 
1995 trenching is:

•	 PR2-2A-2B: 15 metres @ 2.1 g/t Au and 133 g/t Ag from 1 metre.

(ii)	Drilling

Also in 1995, 21 holes totalling about 3,196 metres were drilled based on results from the trench and surface sampling. 
Significant problems were encountered with the drilling with over 50% core loss in mineralised sections reported. In 
the future, a percussion or triple tube diamond drilling technique is planned should the targets be drilled to enhance 
recoveries. Some significant intersections from the 1995 drilling are:

•	 AP15A: 6 metres @ 2.55 g/t Au and 104 g/t Ag from 44 metres; and
•	 AP21: 4 metres @ 1.12 g/t Au and 61 g/t Ag from 62.1 metres.

4.   Projects
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Pukanec exploration licence showing the extensive distribution of epithermal quartz veins and the samples showing 
visible gold. Assays are pending.
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4.9	 Jasenie Exploration Licence

The Jasenie exploration licence is located approximately 90 kilometres northeast of the Hodrusa-Hamre licence area 
on the southern side of the Nízke Tatry mountains, to the north of Jasenie village. The exploration licence was granted 
to the Company in May 2017. The licence is partly in a Natura 2000 “Level Two” protection area National Park buffer 
zone which means that exploration and mining activity is permitted, subject to certain conditions imposed by the 
Environmental Bureau of Slovakia. 

The licence area hosts four known mineral prospects:

•	 Kysla (tungsten-gold)
•	 Soviansko (silver-lead)
•	 Lomnista (gold-antimony)
•	 Sucha (gold-antimony)

The Company’s main exploration efforts have focussed on Kysla. Work has included surface and underground rock 
chip sampling, compilation and digitisation of extensive historical exploration information and diamond drilling. Based 
on the extensive historical database backed up by modern sampling and drilling, Prospech has completed an Inferred 
Resource estimate for the Kysla prospect.

Jasenie exploration licence showing the location of the main, known prospects.

Historical data from the Soviansko silver-lead prospect has been digitally compiled and a 3D geological model 
constructed. In this case a resource estimate has not been attempted as there has been no modern sampling of the 
deposit.
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(a)	Kysla

(i)	 Geology, Mapping and Sampling

The history of modern mining activity at Kysla starts in the late 1950s, when an 18 kilometre long and 400 metre 
to 1,000 metre wide scheelite-gold anomaly was identified on the southern slopes of the Nízke Tatry mountains. 
Exploration adits with a total length of 13 kilometres were driven in the 1980s.

Quartz veins up to 9.0 metres wide and with an average 1.5 metre width contain the highest gold concentrations, 
whereas scheelite (tungsten) occurs predominantly in stockwork zones. 

Prospech has taken 86 surface, rock chip samples of outcrop, mullock and float and 53 underground samples in adit 
4. The sampling was designed to confirm the presence of gold and tungsten in the prospect area and many samples 
appear to generally confirm the level of mineralisation reported in the government sampling.

The average of three assays collected by the Company from a structure in the adit level 4, was 9.61 g/t gold. In a 
surface area of high grade gold, 13 rock chip samples averaged 8.58 g/t gold. Historical mining and prospecting pits, 
identified by surface mapping, potentially represent an extension of the high grade gold structure for at least 900 
metres strike length.

(ii)	Drilling

Prospech has completed four drill holes at Kysla for 761.1 metres. Those holes were designed to confirm historic 
grade in the underground workings to add confidence to the in-house Inferred Resource estimate and to test a newly 
recognised high grade gold structure.  Drill hole locations in relation to the block model for the Inferred Resource 
estimate are shown below. Holes JADD002 and JADD004 intersected significant mineralisation within the two main 
mineralised areas used in the mineral resource estimate.

The significant intersection from the drilling are:

•	 JADD002: 10.3 metres @ 0.67 g/t Au and 0.29% WO3 from 57.7 metres; 
—  including: 5.0 metres @ 1.03 g/t Au and 0.40% WO3 from 63.0 metres;

•	 JADD003: 7.0 metres @ 0.18 g/t Au and 0.88% WO3 from 85.0 metres;
—  including: 2.0 metres @ 0.24 g/t Au and 2.46% WO3 from 89.0 metres; and

•	 JADD003: 2.0 metres @ 1.33 g/t Au and 0.18% WO3 from 175.0 metres.

Cross section showing drill hole JADD002 which intersected one of the modelled gold-tungsten zones.
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(iii)	Mineral Resource Estimate

In late 2018, the Company completed a gold-tungsten Mineral Resource estimate for the Kysla prospect within the 
Jasenie exploration licence area. The resource estimate was principally based on exploration activities carried out 
between 1987 and 1992, which included 221 surface and underground drill holes and 13 kilometres of underground 
tunnels, much of which was channel sampled and assayed for gold and tungsten. This historic data has been supported 
by exploration drilling and underground sampling done by the Company.  

The highly detailed, 3-dimensional information would normally support a higher mineral resource classification than 
Inferred, but in this case, due to the limited amount of modern sampling and drilling, it was appropriate to use the 
Inferred classification.

The Kysla Inferred Mineral Resource estimate reported in accordance with the JORC (2012) Code is:

•	 1.82 million tonnes at 1.22 g/t Au and 0.36% WO3 = 71,000 ounces gold and 6,612 tonnes WO3.

Based on the block model diagram below, the resource is based on small segments of the total strike of the deposit 
and further drilling is likely to provide additional data density to expand the resource.

Plan view of the Kysla mineral resource block model showing Prospech drill holes. Coloured blocks are gold-tungsten 
mineralised, grey-coloured blocks are located outside the Prospech lease boundary (thick black line) and are not reported 

in the resource estimate. Extensive underground exploration tunnels shown in magenta (Level 3) and Cyan (Level 4)

(iv) Metallurgical Testwork

Historical metallurgical testwork has indicated the potential to produce a sulphide gold concentrate for sale or further 
processing. Tungsten concentrates were also produced although commercial concentrate grades of WO3 were not 
achieved.  

The Company is planning to carry out a metallurgical testwork program at a reputable Canadian laboratory, to build 
on the historical knowledge base.

Further drilling of the Kysla target is contingent on encouragement from the metallurgical testing program.

(b)	Soviansko

(i)	 Geology, Mapping and Sampling

The Soviansko prospect comprises a set of 14 narrow, sub-vertical structures hosting silver-lead mineralised veins. The 
vein-system strikes north-east and dips variably at approximately 65 degrees to the north-west. The veins have been 
delineated by exploration tunnels and channel sampling on six levels spaced between 25 and 40 metres apart. There 
is no record of significant historical mining activity.

4.   Projects
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Paper records consisting of level-plans and sections were digitised and a 3D vein model created in Micromine 
geological software.

A historical database of 673 channels samples, all located in 3D space, averaged 0.41 metres in thickness, 90 g/t silver 
and 3.1% lead.

Some of the better historical channel samples were:

•	 Channel sample JGS/25: 2.20 m @ 202 g/t Ag and 6.13% Pb,  
•	 Channel sample JGS/33: 0.60m @ 819 g/t Ag and 13.42 % Pb 
•	 Channel sample JGS/01: 1.35m @ 143 g/t Ag and 9.61% Pb 
•	 Channel sample JGS/32: 0.61m @ 528 g/t Ag and 16.22% Pb
•	 Channel sample JAS/16: 1.10 m @219 g/t Ag and 9.39 % Pb	
•	 Channel sample JGS/35: 0.70m @219 g/t Ag and 16.63 % Pb	  

Soviansko 3D silver-lead vein geological model showing underground exploration tunnels on six levels.

(ii)	Drilling

The Company has not conducted drilling at Soviansko. Further evaluation of the overall exploration potential of the 
system is needed prior to the formulation of a drilling proposal.

4.10	 Cejkov-Zemplin Exploration Licence

(i)	 Geology, Mapping and Sampling

The Cejkov-Zemplin exploration licence was pegged by the Company over open ground and the exploration licence 
was granted in late 2018.

Epithermal veins rich in silver-lead-zinc are hosted in rhyodacite and quartz-diorite porphyry. Outcrop is mostly 
covered by a thin layer of aeolian sand and soil. The veins are interpreted to be several hundred metres long, strike 
north-south and are observed to be up to 3.5 metres thick in drill holes.

The epithermal system does not outcrop on the surface and no historical mining has been carried out.

The sphalerite is a honey colour indicating low temperature deposition as shown in the figure below. From chalcedonic 
vein textures in limited float samples, Prospech geologists believe this to be a fully preserved epithermal system with 
typical low temperature chalcedony in the upper parts of the veins. Precious metals are associated with base metal 
sulphides (sphalerite, galena).
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Several holes, up to 200 metres deep, have been drilled by the Slovak Geological Survey. Two of these holes 
intersected epithermal veins carrying high grades of silver, lead and zinc:

•	 Hole VS-19: 2.5 metres @ 514 g/t Ag, 13.4% Pb, 8.3% Zn from 95.0 metres; and
•	 Hole VS-20: 3.7 metres @ 127 g/t Ag, 10.2% Pb, 11.6% Zn from 145.1 metres.

Generally, the gold content was less than 1.0 g/t.

High grade base metal mineralisation in historic hole VS-20.

An ionic leach geochemical survey was completed in late 2019. This type of sampling has been shown to able to “see 
through” post-mineral cover rocks to enable better understanding of the underlying mineralised system.

(ii)	Drilling

Prospech has not yet completed any drilling on this tenement however confirmatory drilling is planned for the 2021 
summer drilling season.

4.11	 Additional Opportunities

Since acquiring its initial interests in the Hodrusa-Hamre and Nova Bana exploration licence areas, the Company has 
successfully applied for and been granted exploration licences covering the Jasenie, Rudno, Pukanec and Cejkov-
Zemplin exploration licences.

Numerous other exploration licence areas have been assessed and have not been pursued. The Company’s qualified 
personnel will continue to assess further properties but is mindful that the Company’s current portfolio of projects 
provided a wide range of exploration targets and exploration of these projects will be the Company’s focus.

4.12	 Exploration Target

Based on centuries of extensive historical mining activity and modern-day exploration encouragement, the Directors 
consider that there is evidence to support the proposition that the Company’s exploration licences, which total 
approximately 204km², may host undiscovered deposits of gold, silver and other potentially commercially exploitable 
metals such as lead, zinc, tungsten, copper and antimony. 

In order to quantify this potential, Exploration Targets have been estimated based on historic production, drill assays 
and surface sampling (all known occurrences known over 1.0 g/t gold described in sections 4 and 10). Datasets used 
to determine the grade and tonnage ranges included historical production records, surface sampling, modern drilling 
results and, where appropriate, 3D modelling of voids and interpreted solids of interpreted vein zones.

These Exploration Targets will be refined and updated as further data from the Company’s ongoing exploration 
activities becomes available.

4.   Projects
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Provisional ranking of Prospech’s Exploration Targets. (Note. Asterisks indicate prospects  
drilled by 3rd parties prior to the Company’s involvement).

Prospech’s objective is primarily the definition of gold and silver mineral resources. Highlighted prospects are drill-
ready and over 60 holes are currently permitted and 105 other holes are planned. The ranking of drill targets takes 
into account grade and tonnage of the Exploration Target and perceived ability to progress to Mineral Resource 
estimations in due course.
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Based on a review of historical exploration data, including 3D digitisation of some of the historical mining plans and 
sections, the Company has identified a number of Exploration Targets where gold rich veins are known to exist but 
have yet to be drilled or only sparsely drilled. These Exploration Targets are described and quantified in the following 
Table

Project Prospect Basis for Estimation

Main Caldera

Hodrusa Ignac- Jozef - Rabenstein - Banky - Bauch Ignac and Banky only drilled first pass - Open

Hodrusa Schöpfer vein Surface and underground drilled - Surface samples

Hodrusa Kopanice (Hlavná and Zlatá) Surface Drilled and Trenches

Hodrusa Alžbeta Unverzagt Anton 3D modelled - 50m zone up to 4g/t Au 400 g/t Ag

Hodrusa Vyhne-Klokoč Surface Drilled - 3D modelled

Hodrusa Grűner-footwall (Štefan) Based on 3D model

Hodrusa Ochsenkopf (Roxner) More modelling required

Hodrusa Colorado (Melango) 3D modelled

Hodrusa Brenner Evaluation Stage

Hodrusa Banská Belá system Surface Drilled by Atalaya in 1990s

Western Flank 

Nova Bana Gupna Drilled - Permitting Shallow Drilling - 3D modelled

Rudno Rudno Drilled First pass

Pukanec Pukanec Collating 1990s drilling and trenching with sampling

Nova Bana Kohutovo Drilled - 3D modelled

Eastern Slovakia 

Jasenie Kysla - Gold Tungsten* Inferred JORC - Open Au and WO3

Jasenie Soviansko - Silver Lead 3D modelled - Surface samples

Jasenie Lomnista - Gold Antimony Surface samples

Jasenie Sucha - Gold Antimony Surface samples

Cejkov Cejkov- Silver Lead Zinc Gold Drilled 1990s - Recent ionic leach soil sampling

  Tonnes 
(Millions)

Grade 
(Au g/t)

Grade 
(Ag g/t)

Au Ounces 
(Millions)

Ag Ounces 
(Millions) 

Exploration Target Range Minimums 15 3 100 1.4 48

Exploration Target Range Maximums 16 8 400 4.1 206

An Exploration Target is a statement or estimate of the exploration potential of a mineral deposit in a defined 
geological setting where the statement or estimate, quoted as a range of tonnes and a range of grade, relates to 
mineralisation for which there has been insufficient exploration to estimate a Mineral Resource. The potential quantity 
and grade of the Exploration Target is conceptual in nature, there has been insufficient exploration to estimate a 
Mineral Resource and it is uncertain if further exploration will result in the estimation of a Mineral Resource. To 
ascertain the existence or otherwise of Mineral Resources according to the guidelines of the 2012 edition of the JORC 
CODE, will require additional drilling which is intended to be carried out over the next two to five years.

4.   Projects
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4.13	 Summary and Outlook

Hodrusa-Hamre, Nova Bana, Rudno, Pukanec, Jasenie and Cejkov-Zemplin project areas have relatively little modern 
exploration and recent drill encouragement. 

Exploration prospectivity of the Hodrusa-Hamre project has been enhanced by the breakthrough in the geological 
understanding that the gold deposit being exploited at the nearby, and still operating, Rozalia Mine, was controlled 
by a major Detachment Fault (the LANF) which projects extensively into the Company’s Hodrusa-Hamre exploration 
licence.

At all projects, Prospech is seeking the discovery of high grade deposits which can be profitably mined by underground 
or open pit methods and processed in a manner similar to the operating and neighbouring Rozalia Mine.

The Exploration Targets in this Prospectus are based on proposed exploration programs and have been estimated 
based on historical records of past mining activities and in some instances supported by modern exploration results 
including drilling.

4.14	 Competent Person Statement

The information in this Prospectus that relates to Exploration Results, Exploration Targets and Mineral Resources of 
the Company has been reviewed by Matthew Houston, who is a member of The Australasian Institute of Mining and 
Metallurgy and the Australian Institute of Geosciences. Matthew Houston has sufficient experience which is relevant 
to the style of mineralisation and type of deposit under consideration and to the activity, which they are undertaking 
to qualify as an Expert and Competent Person as defined under the VALMIN Code and in the 2012 Edition of the 
‘Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves’. Mr Houston consents 
to the inclusion in this Prospectus of the matters based on the information in the form and context in which they 
appear.The potential quantity and grade of an Exploration Target is conceptual in nature in that there has been 
insufficient exploration to estimate a Mineral Resource and that it is uncertain if further exploration will result in the 
estimation of a Mineral Resource.
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5.1	 Earn-in Agreement and Share and Rights Sale and Purchase Agreement

On 22 December 2014, the Company entered into an agreement (Earn-in Agreement) to earn up to an 81% interest 
in Slovenské Kovy, s.r.o. (SLOK), a then 100% owned Slovakian subsidiary company of EMED Mining Public Limited 
(subsequently renamed Atalaya Mining plc, (Atalaya)), the 100% holder (at the time) of the Hodrusa-Hamre 
exploration licence and Nova Bana exploration licence. 

In October 2015, the Nova Bana exploration licence was transferred to Prospech Slovakia s.r.o (Prospech SK), a wholly 
owned subsidiary company of the Company, pursuant to an Addendum to the Earn-in Agreement was entered into by 
the Company and Atalaya. 

On 10 October 2017, the Company entered into a Share and Rights Sale and Purchase Agreement with Atalaya 
(SPA), pursuant to which Atalaya transferred its remaining 19% interest in SLOK to the Company. Under the terms of 
the SPA: 

•	 the Earn-in Agreement and a joint venture agreement between the Company and Atalaya dated 31 January 2017 
were both terminated; 

•	 the Company issued 937,500 Shares to Atalaya at an issue price of $0.16 per Share; and  

•	 the Company issued 468,750 Options with an exercise price of $0.25 to Atalaya and an expiry date of 30 
September 2019 (Atalaya Options). None of the Atalaya Options were exercised and all of the Atalaya Options 
have since lapsed. 

The Company now owns 100% of the issued share capital in both SLOK and Prospech SK, which are the holders of 
100% of the exploration licences detailed in section 5.2.

5.2	 Exploration licences

The Company, through its wholly owned subsidiaries, SLOK and Prospech SK, holds the below exploration licences in 
Slovakia. Exploration licences in Slovakia have tenure of 10 years after which the licences can be converted to mining 
leases or an application made for an additional renewal of the exploration licence period. Exploration licence area 
reductions are not compulsory and annual rental fees are calculated as follows: 

Period Rental Fee 
(€/Km2)

Initial application 4 years 100

First renewal 4 years 200

Second renewal 2 years 350

All subsequent renewals 1 year – subject to approval 700

Tenement Name and 
Number Area (km2) Valid till Annual 

Tenement Fee Licence Holder

Hodrusa-Hamre - P8/15 101.92 15/05/2023 €20,400 Slovenské Kovy s.r.o.

Nova Bana - P22/15 18.14 30/11/2023 €3,900 Prospech Slovakia s.r.o.

Rudno - P6/17 14.26 9/05/2021 €1,500 Prospech Slovakia s.r.o.

Pukanec - P20/17 10.71 7/09/2021 €1,100 Prospech Slovakia s.r.o.

Jasenie - P10/17 29.41 24/05/2021 €3,000 Prospech Slovakia s.r.o.

Cejkov-Zemplin - P14/18 29.23 21/11/2022 €3,000 Prospech Slovakia s.r.o.

Total 203.67 €28,800

Refer to the Solicitor’s Report on Tenements in section 11 for further information on the exploration licences.

5.   Material contracts
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5.3	 Lead Manager Mandate Letter

The Company entered into a mandate letter with Peloton Capital Pty Ltd (Lead Manager) on 14 July 2020 pursuant 
to which the Lead Manager was appointed as lead manager to provide services to the Company with respect to the 
IPO and a pre-IPO raise (Mandate Letter). 

Under the terms of the Mandate Letter, the Company issued 312,500 Shares, valued at $50,000 at the time, to the 
Lead Manager for services in relation to the pre-IPO raise. The Company will pay to the Lead Manager a placement 
fee of 6% of funds raised under the Offer. The fees are exclusive of GST. The Lead Manager will also be paid a success 
option fee in the form of 5,000,000 Lead Manager Options, the terms of which are summarised in section 12.4.

Additionally the Company has agreed to pay the Lead Manager a monthly retainer of $10,000 per month, for a 
period of six months, commencing on the successful listing of the Company on the ASX, for the purpose of providing 
corporate advisory services to the Company during the six month period.

The Lead Manager is entitled to be reimbursed for its reasonable costs and expenses associated with the performance 
of its services under the Mandate Letter.

The Mandate Letter may be terminated for convenience by either party with 30 days’ written notice. The Company 
indemnifies the Lead Manager, its related body corporates and their respective representatives from and against all 
claims against, liabilities and loss suffered or incurred by, any indemnified party in connection with the Mandate Letter.

5.4	 Managing Director Executive Consultancy Agreement 

The Company has entered into an executive consultancy agreement with a company associated with Managing 
Director, Mr Jason Beckton, in which the consultancy company agrees to make Mr Beckon available to perform the 
duties and responsibilities of the role of Managing Director. Terms of the agreement are summarised in section 7.3.

5.5	 Executive Director Executive Consultancy Agreements 

The Company has entered into an executive consultancy agreement with a company associated with its Chief 
Financial Officer and Executive Director, Mr Peter Nightingale, in which the consultancy company agrees to make Mr 
Nightingale available to perform the duties and responsibilities of the role of Chief Financial Officer and Executive 
Director. Terms of the agreement are summarised in section 7.3.

The Company has also entered into an executive consultancy agreement with a company associated with its Executive 
Director, Mr John Levings, in which the consultancy company agrees to make Mr Levings available to perform the 
duties and responsibilities of the role of Executive Director. Terms of the agreement are set out in section 7.3.

5.6	 Non-Executive Chairman Engagement Letter

The Company has entered into a letter of engagement with its Non-Executive Chairman Thomas Mann confirming his 
appointment and terms of engagement. Terms of the agreements are summarised in section 7.3.

5.7	 Service Agreement with MIS

The Company entered into a corporate and administrative services agreement with MIS Corporate Pty Ltd (MIS), 
an entity in which Peter Nightingale holds an interest, on 1 September 2020, under which MIS provides a range 
of corporate and administrative services to the Company, including rental accommodation, administrative staff, 
services and supplies. The Company currently pays MIS $5,000 per month which will increase to $10,000 per month 
commencing on the successful listing of the Company on the ASX. The fee will be reviewed on a quarterly basis by MIS 
and the Company. The agreement may be terminated at any time by either Prospech or MIS by giving one month’s 
notice in writing to the other party. 

5.8	 No other material contracts

Other than as disclosed in this section and elsewhere in this Prospectus, there are no other material contracts relating 
to the Company or its business.
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6.1	 Overview 

An investment in the Company will be exposed to a number of risks.

Risks that the Directors believe are key risks are described under the headings “Risks related to the Company’s 
business and risks related to the industry in which the Company operates” (refer to section 6.2) and “Risks related to 
the Offer and an investment in Shares” (refer to section 6.3). 

The key risks are the risks that senior management and the Directors focus on when managing the business of the 
Company and have the potential, if they occurred, to result in significant consequences for the Company and an 
investment in it. 

There are also risks that are common to all investments in shares and which are not specific to an investment in the 
Company; for example, the general volatility of share prices including as a result of general economic conditions 
(including monetary and fiscal policy settings as well as exchange and interest rates) in Australia and elsewhere and 
other events outside the usual course of the Company’s business such as acts of terrorism or war. 

Investors should satisfy themselves that they have a sufficient understanding of these matters, including the risks 
described in this section, and have regard to their own investment objectives, financial circumstances and taxation 
position before investing in the Company. If you do not understand any part of this Prospectus or are in any doubt as 
to whether to invest in Shares or not, it is recommended that you seek professional guidance from your stockbroker, 
solicitor, accountant or other independent and qualified professional advisor before deciding whether to invest. 

Investors should satisfy themselves that they have a sufficient understanding of these matters, including the risks 
described in this section, and have regard to their own investment objectives, financial circumstances and taxation 
position before investing in the Company. If you do not understand any part of this Prospectus, or are in any doubt as 
to whether to invest in Shares or not, it is recommended that you seek professional guidance from your stockbroker, 
solicitor, accountant or other independent and qualified professional advisor before deciding whether to invest.

6.2	 Risks related to the Company’s business and risks related to the industry in which the 
Company operates

The risks related to the Company’s business and risks related to the industry in which the Company operates are 
summarised below. 

Risks related to the Company’s business and risks related to the industry in which the Company operates

Risk Description of risk

COVID-19 risk The ongoing COVID-19 pandemic has had a significant impact on the global 
economy and the ability of businesses, individuals, and governments to operate. 
Given the ongoing and dynamic nature of the circumstances, it is difficult to predict 
the impact of the pandemic on the Company’s business (or on the operations of 
other businesses on which it relies), and there is no guarantee that the Company’s 
efforts to address the adverse impacts of COVID-19 will be effective. The impact to 
date has included periods of significant volatility in financial, commodities and other 
markets. This volatility, if it continues could have an adverse impact on Prospech’s 
people, communities, suppliers or otherwise on its business, financial condition and 
results of operations.

The pandemic may lead to delays or restrictions regarding land access and the 
Company’s ability to freely move people and equipment to and from the Company’s 
exploration projects, leading to delays and cost increases.

There continues to be considerable uncertainty as to the duration and further 
impact of COVID-19, including (but not limited to) government, regulatory or health 
authority actions, work stoppages, lockdowns, quarantines, and travel restrictions.

The impact of some or all of these factors could cause significant disruption to the 
Company’s operations and financial performance. 

6.   Risk factors
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Risks related to the Company’s business and risks related to the industry in which the Company operates

Risk Description of risk

Exploration risk The Company’s exploration licences are at various stages of exploration, and 
potential investors should understand that mineral exploration is a high-risk 
undertaking.  There can be no assurance that exploration of these licences, or any 
other tenements that may be acquired in the future, will result in the discovery of an 
economic mineral deposit.

The future exploration activities of the Company may be affected by a range of 
factors including geological conditions, limitations on activities due to seasonal 
weather patterns, unanticipated operational and technical difficulties, industrial and 
environmental accidents, local title processes, changing government regulations and 
many other factors beyond the control of the Company.

Mineral Resources risk The Jasenie mineral resource estimate described in this Prospectus is based on 
historic work previously done on the properties and work done by the Company.  
The report was prepared using information as at a specific date.  The Company may 
undertake revisions to its respective mineral resource estimates based upon actual 
exploration and production results, depletion, new information and fluctuations in 
production and economic parameters.  These factors may result in reductions in its 
mineral resource estimates, which could adversely affect plans and values.

Mineral Resources, which are not Ore Reserves, do not have demonstrated economic 
viability.  An Ore Reserve is the economically mineable part of a Measured or 
Indicated Mineral Resource demonstrated by at least a preliminary feasibility study. 
This study must include adequate information on mining, processing, metallurgical, 
economic and other relevant factors that demonstrate, at the time of reporting, that 
economic extraction can be justified.

The mineral resource estimate falls into the Inferred category.  Inferred Resources 
provide a low level of confidence in the continuity of grade.  Any reduction in grade 
could adversely affect plans and values detailed in this Prospectus. 

Exploration Target estimates referred to in this Prospectus reflect corporate 
objectives based on previous mining and estimates of Slovak and predecessor 
reports.

An Exploration Target is a statement or estimate of the exploration potential of a 
mineral deposit in a defined geological setting where the statement or estimate, 
quoted as a range of tonnes and a range of grade, relates to mineralisation for 
which there has been insufficient exploration to estimate a Mineral Resource.  The 
potential quantity and grade of the Exploration Target is conceptual in nature, there 
has been insufficient exploration to estimate a Mineral Resource and it is uncertain if 
further exploration will result in the estimation of a Mineral Resource.

The Exploration Target estimates are based on historic production, drill assays and 
surface sampling set out in sections 4 and 10 based on all known occurrences known 
over 1.0 g/t gold.

Development and 
production risks

Any future discovery may not be commercially viable or recoverable.  For a 
wide variety of reasons, not all discoveries are commercially viable and even if 
an apparently viable deposit is identified, there is no guarantee that it can be 
economically developed and exploited.
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Risks related to the Company’s business and risks related to the industry in which the Company operates

Risk Description of risk

Risks of operating in 
another country

The Company’s exploration licences are located in Slovakia. The Company’s 
operations are therefore subject to the laws and regulations of Slovakia. Exploration, 
development and mining activities may be affected by political stability and changes 
to government regulations relating to the mining industry and foreign investment. 
Adverse changes in these regulations may negatively affect the Company’s growth 
plans and strategy. Operations may also be affected by changes to mining laws, 
environmental laws, income and other taxes and exchange controls.

The success of the Company is dependent on the stability of the political, economic 
and legal situation in Slovakia. Any change in legislation could have an adverse effect 
on the Company.

Regulatory risks The Company’s operations require approvals from Slovakian regulatory authorities 
which may not be forthcoming, either at all or in a timely manner, or which may not 
be able to be obtained on terms acceptable to the Company. It is most likely that the 
development of any mining operation will be restricted to underground mining and 
processing without the use of cyanide.  The Company cannot guarantee that any or 
all requisite approvals will be obtained. A failure to obtain any approval would mean 
that the Company may be restricted, either in part or absolutely, from exploration, 
development and mining activities.

Commodity price risks Commodity prices, including gold and silver, can fluctuate rapidly and are affected 
by numerous factors beyond the control of the Company. These factors include 
world demand for commodities, production cost levels, macroeconomic factors such 
as expectations regarding inflation, interest rates and global and regional demand 
for, and supply of, commodities as well as general global economic conditions. 
These factors may have an adverse effect on the Company’s activities as well as the 
Company’s ability to fund those activities.

Future funding risks The Company has no operating revenue and is unlikely to generate any operating 
revenue unless and until the Hodrusa-Hamre and/or Nova Bana and/or Jasenie 
projects are successfully developed and production commences. Exploration and 
development costs and pursuit of its business plan will reduce the Company’s 
current cash reserves and the amount raised under the Offer. 

Any additional equity financing may be dilutive to Shareholders, may be undertaken 
at lower prices than the then market price (or Offer Price) or may involve restrictive 
covenants which limit the Company’s operations and business strategy. Debt 
financing, if available, may involve restrictions on financing and operating activities.

Although the Directors believe that additional capital can be obtained, no 
assurances can be made that appropriate capital or funding, if and when needed, 
will be available on terms favourable to the Company or at all. If the Company is 
unable to obtain additional financing as needed, it may be required to reduce the 
scope of its activities and this could have a material adverse effect on the Company’s 
activities and could affect the Company’s ability to continue as a going concern.

The Company may undertake additional offerings of Shares and of securities 
convertible into Shares in the future. The increase in the number of Shares issued 
and outstanding and the possibility of sales of such shares may have a depressive 
effect on the price of Shares. In addition, as a result of such additional Shares, the 
voting power of the Existing Shareholders will be diluted. 

Risk that the Company’s 
management and 
key personnel may 
discontinue their services

The Company’s business and future success heavily depends upon the continued 
services of management and other key personnel. If one or more of the Company’s 
management or key personnel were unable or unwilling to continue in their present 
positions, the Company might not be able to replace them easily or at all. The 
Company’s business may be severely disrupted, its financial condition and results 
of operations may be materially adversely affected, and it may incur additional 
expenses to recruit, train and retain personnel.

6.   Risk factors
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Risks related to the Company’s business and risks related to the industry in which the Company operates

Risk Description of risk

Payment of dividends Payment of future dividends will depend on matters such as the future profitability 
and financial position of the Company and the other risk factors set out in this 
section 6. There is no assurance that the Company will be in a position or determine 
to pay dividends in the near future.

Third party risk The operations of the Company require the involvement of a number of third parties, 
including suppliers, contractors and clients. In particular, the Company engages a 
number of external contractors to provide exploration/drilling works.

Financial failure, default, contractual non-compliance and the conduct on the part 
of such third parties may have a material impact on the operations and performance 
of the Company. It is not possible for the Company to predict or protect the 
Company against all such risks.

Insurance risk The Company insures its operations in accordance with industry practice.

However, in certain circumstances, the Company’s insurance may not be of a nature 
or level to provide adequate insurance cover and in some circumstances appropriate 
insurance cover may not be available or financially viable for certain risks. The 
occurrence of an event that is not covered or fully covered by insurance could have 
a material adverse effect on the business, financial condition and results of the 
Company.

Operational risk The operations of the Company may be affected by various factors including 
logistics, occupational health and safety, environmental management and 
compliance and failures in internal controls and financial fraud. To the extent that 
such matters may be in the control of the Company, the Company will mitigate these 
risks through management and supervision controls.

In addition, the investments of the Company may be affected by various factors 
which are beyond the control of the Company, including adverse weather 
conditions, industrial and environmental accidents, industrial disputes and 
unexpected shortages or increases in the costs of consumables, plant and 
equipment, fire, explosions and other incidents beyond the control of the Company.

The operations of the Company may also be affected by natural disasters, epidemics, 
terrorist attacks and other disasters which may materially and adversely affect the 
economy in Australia and the Company’s business.

Title risk The Company’s mining and exploration activities are dependent upon the 
maintenance (including renewal) of the tenements in which the Company has or 
acquires an interest. Maintenance of the Company’s tenements is dependent on, 
among other things, the Company’s ability to meet the licence conditions imposed 
by relevant authorities. Although the Company has no reason to think that the 
tenements in which it currently has an interest will not be renewed, there is no 
assurance that such renewals will be given as a matter of course and there is no 
assurance that new conditions will not be imposed by the relevant authority.
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Risks related to the Company’s business and risks related to the industry in which the Company operates

Risk Description of risk

Metallurgical recoveries When compared with many industrial and commercial operations, mining 
exploration projects are high risk. Each mineral deposit is unique and the nature of 
the mineralisation, the occurrence and grade, as well as its behaviour during mining 
can never be wholly predicted. Estimations of a mineral deposit are not precise 
calculations but are based on interpretation and on samples from drilling which 
represent a very small sample of the entire mineral deposit. Reconciliation of past 
production and reserves, where available, can confirm the reasonableness of past 
estimates, but cannot categorically confirm accuracy of future projections.

The applications of metallurgical test work results and conclusions to the process 
design, recoveries and throughput depend on the accuracy of the test work and 
assumption that the sample tests are representative of the mineral deposit as a 
whole. There is a risk associated with the scale-up of laboratory and pilot plant 
results to a commercial scale and with the subsequent design and construction of 
any plant.

Actions of competitors The Company may face competition from other entities in the mineral exploration 
sector which may have significant advantages including greater name recognition, 
longer operating history, lower operating costs, pre-existing relationships with 
current or potential clients and greater financial, marketing and other resources. 

Larger entities enjoy wider recognition and superior economies of scale. Any 
significant competition may adversely affect the Company’s ability to meet its 
objectives.

Reliance on relationships 
and alliances

The Company has relationships with government, technical and advisory parties and 
other stakeholders in the industry. The Company’s success, in part, depends upon 
continued successful relations with these parties.

The loss of one or more of these relationships or a change in the nature or terms 
of one or more of these relationships may have a material adverse impact on the 
financial position and prospects of the Company.

Litigation risk The Company is subject to litigation risks. All industries, including the minerals 
exploration industry, are subject to legal claims, with and without merit. Defence 
and settlement costs of legal claims can be substantial, even with respect to claims 
that have no merit. Due to the inherent uncertainty of the litigation process, the 
resolution of any particular legal proceeding to which the Company is or may 
become subject could have a material effect on its financial position, results of 
operations or the Company’s activities.

The Company is currently involved in an ongoing dispute with a third party in 
relation to the Hodruša-Hámre exploration licence. Refer to section 12.13 for further 
details.

Environmental risks The Company is subject to a number of laws and regulations regarding the 
protection of the environment. These laws and regulations set various standards 
regulating certain aspects of health and environmental quality and provide for 
penalties and other liabilities for the violation of such standards and establish, 
in certain circumstances, obligations to remediate current and former facilities 
and locations where operations are or were conducted. Significant liability could 
be imposed on the Company for damages, clean-up costs, or penalties and the 
Company’s social licence may be questioned in the event of certain discharges 
into the environment, environmental damage caused by previous occupiers or 
non-compliance with environmental laws or regulations. The Company proposes to 
minimise these risks by conducting its activities in an environmentally responsible 
manner, in accordance with applicable laws and regulations and where possible, by 
carrying appropriate insurance coverage.

6.   Risk factors
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6.3	 Risks relating to the Offer and an investment in Shares 

The risks related to the Offer and an investment in Shares are summarised below. 

Risks related to the Offer and an investment in Shares

Risk Description of risk

Investment speculative Investment is subject to risks of a general nature relating to investment in shares and 
securities and especially where the company in which the investment is made has a 
small market capitalisation, such as the case with the Company.  The above list of risk 
factors ought not to be taken as exhaustive of the risks faced by the Company or by 
investors in the Company.  The above factors, and others not specifically referred to 
above, may in the future materially affect the financial performance of the Company 
and the value of the Shares offered under this Prospectus.  Therefore, the Shares 
to be issued pursuant to this Prospectus carry no guarantee with respect to the 
payment of dividends, returns of capital or the market value of those Shares.

Potential investors should consider that an investment in the Company is speculative 
and should consult their professional advisers before deciding whether to apply for 
the Shares offered under this Prospectus.

Liquidity and  
realisation risk

The Shares issued under the Offer will only be listed on ASX and will not be listed for 
trading on any other securities exchanges in Australia or elsewhere. 

As such, there can be no guarantee that an active market in the Shares will develop 
or continue, or that the market price of the Shares will increase. If a market does 
not develop or is not sustained, it may be difficult for investors to sell their Shares. 
Furthermore, the market price for Shares may fall or be made more volatile because 
of a potentially low volume of trading in the Company’s securities. When trading 
volume is low, significant price movement can be caused by trading in a relatively 
small number of Shares.  

Stock market fluctuations There are a number of risks associated with any stock market investment. The price 
of Shares may rise or fall in relation to the Offer Price and investors who decide 
to sell their Shares, after listing of the Company on ASX, may not receive the full 
amount of their original investment. 

The value of the Shares will be determined by the stock market and will be subject 
to a range of factors beyond the control of the Company and its Directors. These 
factors include movements in local and international stock exchanges, local interest 
rates and exchange rates, domestic and international economic and political 
conditions, government taxation, market supply, competition and demand and other 
legal, regulatory or policy changes.

Dependence on general 
economic conditions

The operating and financial performance of the Company will be influenced by 
a variety of general economic and business conditions. Any protracted downturn 
in Australia and world economic situation could be expected to have a material 
adverse effect on the Company’s financial performance, financial position and cash 
flows.

Factors such as inflation, currency fluctuations, interest rates, legislative changes, 
political decisions and industrial disruption have an impact on operating costs and 
on gold and silver prices. The Company’s future income, asset values and share price 
can be affected by these factors and, in particular, by the market price for gold and 
silver as well as exchange rate movements.

Negative publicity may 
adversely affect the Share 
price

Any negative publicity or announcement relating to any the Company, the 
Company’s substantial shareholders, key personnel or activities may adversely affect 
the share performance of the Company, whether or not this is justifiable.
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7.1	 Board of Directors

The Board has a broad range of experience in the mining industry, exploration and geology as well as commercial 
expertise. The Board is well positioned to implement the Company’s strategic objectives. The following table provides 
information regarding the Directors, including their ages and positions. 

Name Age Position

Thomas Mann 75 Non-Executive Chairman

Jason Beckton 50 Managing Director

Peter Nightingale 63 Executive Director and Chief Financial Officer

John Levings 64 Executive Director 

7.2	 Details of Directors

Details of each of the Directors are set out below.

Thomas Mann

Role Chairman, Non-Executive Director (appointed 26 September 2014).

Expertise Mr Mann has over 30 years’ experience in financial markets and global 
trade having established a global trading corporation with offices in North 
America and the Asia-Pacific. Mr Mann is actively involved in capital raising 
and strategic development initiatives for public and private companies. He 
retired as the Non-Executive Chairman of ASX listed Aeon Metals Limited in 
November 2016. 

Independence or affiliations Thomas Mann is independent.

Interests and remuneration 4,418,749 Shares held indirectly and 2,500,000 options held directly at the 
date of this Prospectus.

$80,000 per annum as Director fees.

Legal or disciplinary action Nil.

Insolvent companies Nil.

7.   Board, management and corporate governance
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Jason Beckton

Role Managing Director (appointed 26 September 2014).

Expertise Professional geologist with over 20 years’ experience in exploration, project 
development, production and management in Australia and internationally.

Mr Beckton commenced his career with Pancontinental and Goldfields 
Ltd throughout Australia from the early 1990s before moving to a senior 
role with Gympie Gold in 2001. Subsequently, he was Project Manager for 
the Palmarejo silver gold project in Mexico during 2004. More recently, 
Mr Beckton was Manager - Chile for Exeter Resource Corporation and led 
the team in 2007 that was responsible for the commercial discovery at the 
Caspiche Porphyry prospect in the Maricunga Gold Copper Belt of Chile. 

In 2013, Mr Beckton founded Redhill Magallanes SpA, currently drilling the 
Franceses bulk tonnage copper discovery in Region XII and Redhill Chile 
(Ibanez) SpA in Region XI, both assets are farmed out.   

Independence or affiliations Jason Beckton is not independent. 

Interests and remuneration 160,157 Shares held directly and 3,750,002 Shares held indirectly and 
3,125,000 options held directly at the date of this Prospectus.

$240,000 per annum in remuneration under the terms of an executive 
consultancy agreement between the Company and a company associated 
with Mr Beckton - refer to section 7.3.

Legal or disciplinary action Nil.

Insolvent companies Nil.
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Peter Nightingale

Role Executive Director, Chief Financial Officer (appointed 26 September 2014).

Expertise Mr Nightingale graduated with a Bachelor of Economics degree from 
the University of Sydney and is a member of the Institute of Chartered 
Accountants in Australia. He has worked as a chartered accountant in both 
Australia and the USA.

As a director or company secretary Mr Nightingale has, for more than 25 
years, been responsible for the financial control, administration, secretarial 
and in-house legal functions of a number of private and public listed 
companies in Australia, the USA and Europe including Pangea Resources 
Limited, Timberline Minerals Inc., Perseverance Corporation Limited, Valdora 
Minerals N.L., Mogul Mining N.L. and Bolnisi Gold N.L 

Mr Nightingale is currently a director of ASX Listed Alpha HPA Limited and 
Nickel Mines Limited.

Independence or affiliations Peter Nightingale is not independent.

Interests and remuneration 7,966,842 Shares held indirectly and 3,125,000 options held directly at the 
date of this Prospectus.

$120,000 per annum in remuneration under the terms of an executive 
consultancy agreement between the Company and a company associated 
with Mr Nightingale - refer to section 7.3.

Legal or disciplinary action Nil.

Insolvent companies Nil.

7.   Board, management and corporate governance
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John Levings

Role Executive Director (appointed on 17 May 2016 as a Non-Executive Director 
and appointed Executive Director on 14 September 2020).

Expertise Mr Levings gained a Bachelor of Science degree from the University of 
Tasmania in 1977 and then worked for several years as a field geologist and 
geophysicist for Anglo American Limited.  In 1985, as Chief Geologist for 
Australian Development Limited (later re-named Normandy Gold Limited), 
Mr Levings was responsible for the discovery of the high grade White Devil 
gold deposit (760,000 ounces of gold at 14.6 grams per tonne) in Tennant 
Creek. In 1986 Australian Development Limited was the best performing 
stock on the ASX on the back of this discovery.  Relocating to Indonesia, Mr 
Levings became a founding partner of a successful geological consultancy 
which was very active during the 1990s. In more recent times, Mr Levings 
identified the Romang Island polymetallic opportunity which was acquired by 
Robust Resources Limited. 

He remains a director of Robust Resources Limited which is now an unlisted 
public company and is a Fellow of the Australasian Institute of Mining and 
Metallurgy.

Independence or affiliations John Levings is not independent.

Interests and remuneration 507,313 Shares held directly and 1,250,000 options held directly at the date 
of this Prospectus.

$120,000 per annum as Director fees.

Legal or disciplinary action Nil.

Insolvent companies Nil.
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7.3	 Consultancy agreements and letters of appointment

Consultancy Agreement – Managing Director

The Company entered into an executive consultancy agreement with a company associated with Jason Beckton, 
Beckton Gledhill Pty Ltd (Beckton Gledhill) on 10 September 2020. Under this executive consultancy agreement, 
Beckton Gledhill agrees to make Mr Beckton available to perform the duties and responsibilities of the position of 
Managing Director of the Company. Beckton Gledhill receives a monthly fee of $19,000 (exclusive of GST), which will 
increase to $20,000 on Completion. As a Director of the Company, Mr Beckton is also eligible to participate in the 
Company’s Incentive Option Plan. As at the date of this Prospectus, Mr Beckton has been issued 3,125,000 Options 
under the Incentive Option Plan. Further details are set out in section 12.7.

The consultancy agreement may be terminated by the Company or Beckton Gledhill be either party giving three 
months’ notice. The Company may terminate the consultancy agreement without notice in certain circumstances, 
including breach of contract, criminal activity or serious misconduct involving the consultancy company or Mr 
Beckton.

Consultancy Agreement – Chief Financial Officer and Executive Director

The Company has entered into an executive consultancy agreement with a company associated with Peter 
Nightingale, Rosignol Consultants Pty Ltd (Rosignol). Under this executive consultancy agreement, Rosignol agrees 
to make Mr Nightingale available to perform the duties and responsibilities of the position of Chief Financial Officer 
and Executive Director of the Company. Rosignol receives a monthly fee of $5,000 (exclusive of GST), which will 
increase to $10,000 on Completion. As a Director of the Company, Mr Nightingale will also be eligible to participate 
in the Company’s Incentive Option Plan. As at the date of this Prospectus, Mr Nightingale has been issued 3,125,000 
Options under the Incentive Option Plan. Further details are set out in section 12.7.

The consultancy agreement may be terminated by the Company or Rosignol by either party giving three months’ 
notice. The Company may terminate the consultancy agreement without notice in certain circumstances, including 
breach of contract, criminal activity or serious misconduct involving the consultancy company or Mr Nightingale.

Consultancy Agreement – Executive Director

The Company has entered into an executive consultancy agreement with a company associated with John Levings, 
International Business Services Ltd (IBS). Under this executive consultancy agreement, IBS agrees to make Mr Levings 
available to perform the duties and responsibilities of Executive Director. IBS receives a monthly fee of $10,000 
(exclusive of GST). As a Director of the Company, Mr Levings is also eligible to participate in the Company’s Incentive 
Option Plan. As at the date of this Prospectus, Mr Levings has been issued 1,125,000 Options under the Incentive 
Option Plan. Further details are set out in section 12.7.

The consultancy agreement may be terminated by the Company or IBS by either party giving three months’ notice. 
The Company may terminate the consultancy agreement without notice in certain circumstances, including breach of 
contract, criminal activity or serious misconduct involving the consultancy company or Mr Levings.

The consultancy agreement has a commencement date of 14 September 2020 and continues until terminated in 
accordance with its terms.  

Letter of Appointment – Non-Executive Chairman

The Company’s Non-Executive Chairman Thomas Mann has entered into a Letter of Appointment with the Company 
to serve as Non-Executive Chairman. The Letters of Appointment provides that, amongst other things, in consideration 
for his services, the Company will pay Mr Mann $40,000 per annum for his services, which increases to $80,000 per 
annum on Completion.

AAs a Director of the Company, Mr Mann is also eligible to participate in the Company’s Incentive Option Plan. As at 
the date of this Prospectus, Mr Mann has been issued 2,500,000 Options under the Incentive Option Plan. Further 
details are set out in section 12.7.

Service Agreement with MIS

On 1 September 2020, the Company entered into a corporate and administrative services agreement with MIS, an 
entity in which Peter Nightingale holds an interest – refer to section 5.7 for further details.

7.   Board, management and corporate governance
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7.4	 Interests of Directors

Other than as set out below or elsewhere in the Prospectus, no Director:

(a)	� has or had at any time during the two years preceding the date of this Prospectus an interest in the formation or 
promotion of the Company, or in any property acquired or proposed to be acquired by the Company or in the 
Offer; and

(b)	�has been paid or agreed to be paid any amount, or has been given or agreed to be given any other benefit, either to 
induce him to become, or to qualify him as, a Director or otherwise for services rendered by him in connection with 
the formation or promotion of the Company or the Offer.

Executive Directors’ fees and remuneration

Refer to section 7.3 for a summary of the fees and remuneration which are paid by the Company to certain of its 
Executive Directors and officers.

Each Executive Director is also entitled to be reimbursed for reasonable travel and other expenses incurred in 
connection with attending meetings of the Board and any committee on which he serves. 

Non-Executive Chairman compensation

Refer to section 7.3 for a summary of the fees which are paid by the Company to its Non-Executive Chairman.

7.5	 Directors’ interests in securities

The tables below set out the interests of the Directors as at the date of this Prospectus and the date following 
completion of the Offer. 

Shares 

Director

Shares at the date of the  
Prospectus

Shares at the date of completion of the 
Offer

Number of 
Shares held 

directly

Number of 
Shares held 

indirectly
% 

Number of 
Shares held 

directly

Number of 
Shares held 

indirectly
%

Thomas Mann Nil 4,418,749 7.0% Nil 4,418,749 5.0%

Jason Beckton 160,157 3,750,002 6.0% 160,157 3,750,002 4.4%

Peter Nightingale Nil 7,966,842 12.6% Nil 7,966,842 9.0%

John Levings 507,813 Nil 0.8% 507,813 Nil 0.6%

Options

Director

Options* at the date of the  
Prospectus

Options at the date of completion of the 
Offer

Number of Options 
held directly

Number of Options 
held indirectly

Number of Options 
held directly

Number of Options 
held indirectly

Thomas Mann 2,500,000 Nil 2,500,000 Nil

Jason Beckton 3,125,000 Nil 3,125,000 Nil

Peter Nightingale 3,125,000 Nil 3,125,000 Nil

John Levings 1,250,000 Nil 1,250,000 Nil

*	� The options have an exercise price of $0.30, fully vested at the date of issue which was 30 September 2020 and 
expire 30 September 2023. Refer to section 12.5 for a summary of the terms of the Options.
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7.6	 Corporate governance

The Board is responsible for the overall corporate governance of the Company. The Board is committed to maximising 
performance, generating appropriate levels of Shareholder value and financial return, and sustaining the growth and 
success of the Company.

The Board develops strategies for the Company, reviews strategic objectives and monitors performance against those 
objectives. In addition to matters it is expressly required by law to approve, the Board has the following principal 
functions and responsibilities:

•	 formulation and approval of the strategic direction, objectives and goals of the Group;
•	 the prudential control of the Group’s finances and operations, monitoring the financial performance and approving 

budgets and major expenditures of the Group; 
•	 the resourcing, review and monitoring of performance of senior management;
•	 ensuring that adequate internal control systems and procedures exist and that compliance with these systems and 

procedures is maintained;
•	 the identification of significant business risks and ensuring that such risks are adequately managed;
•	 the timeliness, accuracy and effectiveness of communications and reporting to shareholders and the market;
•	 the establishment and maintenance of appropriate ethical standards;
•	 overseeing the integrity of the accounting and corporate reporting systems and the external audit process;
•	 approving the Group’s remuneration framework; and
•	 monitoring the effectiveness of corporate governance practices.

In conducting business, the Board’s objective is to ensure that the Company is properly managed to protect and 
enhance Shareholder interests, and that the Company, its Directors, officers and employees operate in an appropriate 
environment of corporate governance. Accordingly, the Board has created a framework for managing the Company 
including adopting relevant internal controls, risk management processes and corporate governance policies and 
practices which it believes are appropriate for the Company’s business and which are designed to promote the 
responsible management and conduct of the Company.

The Company’s corporate governance principles and policies are structured with reference to the ASX Corporate 
Governance Council’s Corporate Governance Principles and Recommendations (4th edition) (ASX CGC Principles 
and Recommendations), which are as follows:

Principle 1 Lay solid foundations for management and oversight

Principle 2 Structure the board to add value

Principle 3 Instil a culture of acting lawfully, ethically and responsibly 

Principle 4 Safeguard the integrity of corporate reports

Principle 5 Make timely and balanced disclosure

Principle 6 Respect the rights of security holders 

Principle 7 Recognise and manage risk

Principle 8 Remunerate fairly and responsibly

The following is a summary of policies and procedures that have, or will be, adopted by the Company and in 
accordance with the ASX CGC Principles and Recommendations and lodged with the ASIC. The Company’s 
Corporate Governance Statement as at 24 September 2020 is provided on the Company’s website under the 
Corporate Governance Section and details any instances where the Company’s corporate governance practices have 
not followed the Recommendations of the ASX CGC Principles and Recommendations.

7.   Board, management and corporate governance
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Board Charter

The Board Charter sets out the functions and responsibilities of the Board.

Board Committees

Once the Board is of a sufficient size and structure, and the Company’s operations are of a sufficient magnitude, to 
assist the Board in fulfilling its duties, the Board will establish the following committees, each with written terms of 
reference:

•	 Audit and Risk Committee; and
•	 Remuneration and Nomination Committee.

Where the Board does not consider that the Company will gain any benefit from a particular separate committee, 
the full Board will carry out the duties that would ordinarily be assigned to that committee under the written terms of 
reference for that committee.

Code of Conduct

The Code of Conduct provides a set of guiding principles which are to be observed by all employees of the Group and 
addresses matters that are relevant to the Company’s legal and ethical obligations to its Shareholders. The Code of 
Conduct outlines requirements in respect of the Directors’ discharge of their duties, relationships, compliance with 
laws and ethics, conflicts of interest and confidentiality.

Securities Trading Policy

The Securities Trading Policy sets out the Company’s policy with regard to trading in the Company’s securities. The 
Security Trading Policy applies to all Directors, key management personnel and other employees of the Company and 
their associates. The Security Trading Policy outlines the general prohibition on insider trading, restrictions on trading, 
how permission to trade must be sought, what are trading windows and closed periods for trading, and how proposed 
trading in securities must be notified to the Company.

Continuous Disclosure Policy

The Continuous Disclosure Policy sets out how the Company will comply with the continuous disclosure requirements 
of the ASX Listing Rules and how Shareholders are to be informed of all material developments in respect of the 
Company.

Risk Management Policy

The Risk Management Policy is designed to assist the Company to identify, assess, monitor and manage risks affecting 
the Company’s business The Board’s collective experience will assist in the identification of the principal risks that may 
affect the Company’s business. Key operational risks and their management will be recurring items for deliberation and 
discussion at Board meetings. 

Diversity Policy

The Board values diversity and recognises the benefits it can bring to the business’ ability to achieve its goals. 
Accordingly, the Company has set in place a diversity policy which includes requirement for the Board, at the 
appropriate time and subject to the Company’s size and operations, to achieve measurable objectives for achieving 
diversity, and the Board to assess annually both the objectives, and the Company’s progress in achieving them. 

Anti-bribery and Corruption Policy

The Company is committed to complying with all laws of the jurisdictions in which it operates, including those related 
to bribery and corruption. The Anti-bribery and Corruption Policy outlines the Company’s position on bribery and 
other corrupt behaviour and the responsibilities of the Directors, officers, executives, employees, contractors and 
advisors in observing and upholding the Company’s position against bribery and corruption. 

Whistleblower Policy

The Company has adopted a Whistleblower Policy which encourages employees to raise any concerns and report 
instances of illegal or unethical behaviours, without fear of reprisal. This policy establishes the mechanisms and 
procedures for employees to report unethical conduct in a manner which protects the whistleblower and gathers the 
necessary information for the Company

Copies of these charters, codes and policies are available in full on the Company’s website at www.prospech.com.au. 

7.   Board, management and corporate governance
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8.1	 Introduction 

This section contains the historical financial information and a pro forma Statement of Financial Position of the 
Company and its controlled entities (Financial Information) that the Directors consider relevant to investors.  

The Financial Information in this section comprises: 

•	 historical financial information, being the Company’s:
•	 Consolidated Statement of Financial Position as at 30 June 2020;
•	 Consolidated Statement of Comprehensive Income for the six months to 30 June 2020 and for the years 

ended 31 December 2019 and 31 December 2018; and
•	 Consolidated Statement of Cash Flows for the six months to 30 June 2020 and for the years ended 31 

December 2019 and 31 December 2018.
•	 a Pro Forma Statement of Financial Position prepared based on the Company’s Consolidated Statement of 

Financial Position as at 30 June 2020 and adjusted for certain subsequent events and the transactions resulting 
from the Offer pursuant to this Prospectus.

The information in this section 8 should also be read in conjunction with the risk factors set out in section 6 and other 
information contained in this Prospectus.

8.2	 Basis of preparation and presentation of the Financial Information

The historical financial information has been extracted from the Company’s consolidated financial statements for the 
years ended 31 December 2019 and 31 December 2018, which were audited by KPMG in accordance with Australian 
Auditing Standards, and for the six months to 30 June 2020, which were reviewed by KPMG in accordance with 
Australian Auditing Standards applicable to review engagements.  

KPMG issued unmodified audit opinions on the financial statements for the years ended 31 December 2019 and 31 
December 2018 and an unmodified review conclusion on the financial statements for the six months to 30 June 2020.  
As the Company required additional funding to continue its planned activities, the audit and review reports included 
an emphasis of matter in relation to material uncertainty that may cast significant doubt on the Company’s ability to 
continue as a going concern, however the audit opinions and review conclusion were not modified in this regard.  The 
Directors are of the view that, following receipt of the proceeds of the Offer, the Company will have sufficient funding 
to pursue these activities and continue as a going concern.

The Pro Forma Statement of Financial Position has been derived from the historical statement of financial position as 
at 30 June 2020 and includes pro forma adjustments for certain subsequent events and transactions associated with 
the Offer, as if those events and transactions had occurred at 30 June 2020.

The Financial Information has been prepared and presented in accordance with the recognition and measurement 
principles of the Australian Accounting Standards issued by the Australian Accounting Standards Board, which 
are consistent with International Financial Reporting Standards and interpretations issued by the International 
Accounting Standards Board, and with the significant accounting policies set out in Section 8.8.

The Financial Information is presented in an abbreviated form insofar as it does not include all the presentation and 
disclosures required by Australian Accounting Standards and other mandatory professional reporting requirements 
applicable to general purpose financial reports prepared in accordance with the Corporations Act.

The Directors are responsible for the preparation and presentation of the Financial Information.  RSM Corporate 
Australia Pty Ltd has undertaken a review and prepared an Investigating Accountant’s Report with respect to 
the Financial Information.  A copy of this report, which includes an explanation of the scope and limitations of the 
Investigating Accountant’s work, is set out in Section 9.
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8.3	 Historical and Pro forma Statement of Financial Position

The table below sets out the Company’s reviewed Consolidated Statement of Financial Position as at 30 June 2020 
and the pro forma Statement of Financial Position.

The pro forma Statement of Financial Position is provided for illustrative purposes only and is not represented as being 
necessarily indicative of the Company’s view of its future financial position.

Statutory 
Reviewed

Subsequent 
events 

Unaudited

Other 
pro forma 

Adjustments 
Unaudited

Pro forma 
Unaudited

30 June 2020 30 June 2020 30 June 2020 30 June 2020
$ $ $ $

Assets
Current assets
Cash and cash equivalents 57,198 750,000 4,500,000 5,307,198
Trade and other receivables 10,046 - - 10,046
Prepayments 2,305 - - 2,305
Total current assets 69,549 750,000 4,500,000 5,319,549

Non-current assets
Exploration and evaluation 
expenditure 5,495,822 - - 5,495,822
Plant and equipment 16,330 - - 16,330
Total non-current assets 5,512,152 - - 5,512,152
Total assets 5,581,701 750,000 4,500,000 10,831,701
 
Liabilities
Current liabilities
Trade and other payables 498,525 (461,361) - 37,164
Total current liabilities 498,525 (461,361) - 37,164
Total liabilities 498,525 (461,361) - 37,164
Net assets 5,083,176 1,211,361 4,500,000 10,794,537

Equity
Issued capital 6,767,823 1,211,361 4,200,000 12,179,184
Reserves 927,259 424,319 460,000 1,811,578
Accumulated losses (2,611,906) (424,319) (160,000) (3,196,225)
Total equity 5,083,176 1,211,361 4,500,000 10,794,537

Subsequent events relate to the following matters:

•	 The pre-IPO equity issue of 7,500,000 Shares in July 2020 at $0.10 per Share which raised $750,000 
(4,687,500 Shares at $0.16 per Share on a post-Consolidation basis). 

•	 The issue of 312,500 Shares to the Lead Manager at an issue price of $0.16 per Share in connection with the pre-
IPO equity issue.

•	 Settlement of $461,361 owed to Directors and management related entities for services provided, through the 
issue of 2,883,505 Shares (post-Consolidation) in the Company at an issue price of $0.16 per Share.
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•	 Cancellation of 12,500,000 31/12/2020 $0.40 options and the issuance of 12,031,250 1/09/2023 replacement 
options on 30 September 2020.  The terms of these Existing Options are set out in Section 12.5.  For the purposes 
of the Pro Forma Statement of Financial Position, the Directors have valued the Options at $0.068 per option. The 
Black-Scholes formula model inputs were a Company share price of $0.16 at the grant date, a volatility factor of 
100%, a risk-free interest rate of 0.25% based on government bonds, and a dividend yield of 0%.  

Other pro forma adjustments relate to the following matters:

•	 As set out in section 2.1, under the Offer, 25.0 million new Shares will be issued at $0.20 per Share. Gross proceeds 
will be a $5.0 million. 

•	 Costs of the Offer, which are estimated to be $500,000, as set out in Section 12.11.  

•	 Under the Offer, 5,000,000 Lead Manager Options will be issued as part consideration for performance of the 
Lead Manager role.  The terms of these Lead Manager Options are set out in Section 12.4.  For the purposes of 
the pro forma Statement of Financial Position, the Directors have valued the Lead Manager Options at $0.092 
per option. The Black-Scholes formula model inputs were a Company share price of $0.20 at the grant date, a 
volatility factor of 100%, a risk free interest rate of 0.25% based on government bonds, and a dividend yield of 0%.

8.4	 Historical Statements of Comprehensive Income

The table below sets out the Company’s Consolidated Statements of Comprehensive Income for the half year ended 
30 June 2020 and for the years ended 31 December 2019 and 31 December 2018.

6 months ended 
30 June 2020

12 months ended 
31 December 2019

12 months ended 
31 December 2018

$ $ $

Administration and consultants’ expenses (202,812) (379,611) (515,428)
Depreciation expense (7,459) (16,721) (37,566)
Results from operating activities (210,271) (396,332) (552,994)

Financial income 25 1,697 7,388
Financial expense - (191) (1,347)
Net financial income/(expense) 25 1,506 6,041
Loss before income tax (210,246) (394,826) (546,953)

Income tax expense - - -

Loss for the year/period (210,246) (394,826) (546,953)

Other comprehensive income
Items that may be classified subsequently to  
profit or loss
Exchange differences on translation of foreign 
operations 50,194 (77,911) 125,182

Total comprehensive loss for the year/period (160,052) (472,737) (421,771)

Investors should note that past results are not a guarantee of future performance.

8.   Financial information



76 Prospectus

8.5	 Historical Statements of Cash Flows

The table below sets out the Company’s Consolidated Statements of Cash Flows for the half year ended 30 June 
2020 and for the years ended 31 December 2019 and 31 December 2018.

6 months ended 
30 June 2020

12 months ended 
31 December 2019

12 months ended 
31 December 2018

$ $ $

Cash flows from operating activities
Cash payments in the course of operations (65,836) (207,961) (412,877)
Interest received 25 1,697 4,638
Net cash used in operating activities (65,811) (206,264) (408,239)

Cash flows from investing activities
Payments for exploration and evaluation 
expenditure (281,257) (802,292) (1,024,307)
Payments for property, plant and equipment - - (40,451)
Net cash used in investing activities (281,257) (802,292) (1,064,757)

Cash flows from financing activities
Issue of shares - 1,065,000 577,500
Net cash from financing activities - 1,065,000 577,500

Net increase/(decrease) in cash and cash 
equivalents (347,068) 56,443 (895,496)
Effect of exchange rate adjustments on cash 
held - 1 2,750
Cash and cash equivalents at the 
beginning of the period 404,266 347,822 1,240,568

Cash and cash equivalents at the end of 
the period 57,198 404,266 347,822

Investors should note that past results are not a guarantee of future performance.

8.6	 Sources of liquidity

The Company’s principal source of funds is the cash proceeds from the Offer.  The Directors consider that the 
Company has sufficient working capital to carry out its stated objectives.

8.7	 Dividend policy

The Company does not expect to pay dividends in the near future as its focus will primarily be on the exploration and 
development of its portfolio of exploration projects and, if the Directors determine appropriate, examining additional 
opportunities with a view to acquiring suitable exploration or mining leases to complement the existing portfolio of 
exploration projects. 

Any future determination as to the payment of dividends by the Company will be at the discretion of the Directors 
and will depend upon matters such as the availability of distributable earnings, the operating results and financial 
condition of the Company, future capital requirements, general business and other factors considered relevant by the 
Directors.

No assurances can be given by the Company as to the payment of future dividends as this will depend on, amongst 
other things, the general business environment, the Company’s level of profitability, the Company’s funding 
requirements and the Company’s financial and taxation position at the time. 

8.   Financial information
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8.8	 Significant accounting policies 

The following sets out a summary of the Company’s significant applicable accounting policies:

Basis of consolidation

Subsidiaries

Subsidiaries are entities controlled by the Group.  The Group controls an entity when it 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 over 
the entity.  The financial statements of subsidiaries are included in the consolidated financial statements from the date 
that control commences until the date that control ceases.

Non-controlling interest

The Group measures any non-controlling interest at its proportionate interest in the identifiable net assets of the 
acquiree.  Acquisitions of non-controlling interests are accounted for as transactions with equity holders in their 
capacity as equity holders and therefore no goodwill is recognised as a result of such transactions.

Transactions eliminated on consolidation

Intragroup balances and any unrealised gains and losses or income and expenses arising from intragroup transactions, 
are eliminated in preparing the consolidated financial statements. Where a controlled entity issues shares to minority 
interests which does not result in loss of control by the Group, any gain or loss arising on the Group’s interest in the 
controlled entity is recognised directly in equity.

Foreign currency

Foreign currency transactions

Transactions in foreign currencies are translated at the foreign exchange rate ruling at the date of the transaction.  
Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are translated to 
Australian dollars at the foreign exchange rate ruling at that date.  Foreign exchange differences arising on translation 
are recognised in the income statement.  Non-monetary assets and liabilities that are measured in terms of historical 
cost in a foreign currency are translated using the exchange rate at the date of the transaction.  Non-monetary assets 
and liabilities denominated in foreign currencies that are stated at fair value are translated to Australian dollars at 
foreign exchange rates ruling at the dates the fair value was determined.

Financial statements of foreign operations

The assets and liabilities of foreign entities are translated at the foreign exchange rates ruling at the reporting date.  
The revenues and expenses of foreign operations are translated at rates approximating the foreign exchange rates 
ruling at the dates of the transactions.  Foreign exchange differences arising on retranslation are recognised directly in 
the foreign currency translation reserve (‘FCTR’), a separate component of equity.

Foreign exchange gains and losses arising from a monetary item receivable or payable to a foreign operation, the 
settlement of which is neither planned nor likely in the foreseeable future, are considered to form part of a net 
investment in a foreign operation and are recognised directly in the FCTR.

When a foreign operation is disposed of, in part or in full, the relevant amount in the FCTR is transferred to profit or 
loss as part of the profit or loss on disposal.

Cash and cash equivalents

Cash and cash equivalents comprise cash balances and at call deposits.

Exploration, evaluation and development expenditure

Exploration and evaluation costs, including the costs of acquiring licences, are capitalised at cost or fair value, as 
exploration and evaluation assets on an area of interest basis. Costs incurred before the consolidated entity has 
obtained the legal rights to explore an area are recognised in the statement of comprehensive income.
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Exploration and evaluation assets are only recognised if the rights of the area of interest are current and either:

(i)	 the expenditures are expected to be recouped through successful development and exploitation of the area of 
interest; or

(ii)	 activities in the area of interest have not at the reporting date, reached a stage which permits a reasonable 
assessment of the existence or other wise of economically recoverable reserves and active and significant 
operations in, or in relation to, the area of interest are continuing.

Exploration and evaluation assets are assessed for impairment if sufficient data exists to determine technical feasibility 
and commercial viability and facts and circumstances suggest that the carrying amount exceeds the recoverable 
amount.  For the purposes of impairment testing, exploration and evaluation assets are allocated to cash-generating 
units to which the exploration activity relates.  The cash generating unit shall not be larger than the area of interest.

Once the technical feasibility and commercial viability of the extraction of mineral resources in an area of interest are 
demonstrable, exploration and evaluation assets attributable to that area of interest are first tested for impairment 
and then reclassified from exploration and evaluation expenditure to mining property and development assets within 
property, plant and equipment.

Share based payments

The Group issues share based payments to its employees. Share based payments are measured at fair value at the 
date of grant. The fair value at the grant date of the share based payments is expensed on a straight line basis over the 
vesting period, unless the shares or options vest immediately in which case the full value of the share based payment is 
expensed immediately.

Issued capital

Ordinary shares are classified as equity. Costs directly attributable to the issue of new shares or options are shown as a 
deduction from the equity proceeds, net of any income tax benefit.

Income tax

Income tax on the income statement for the year comprises current and deferred tax.  Income tax is recognised in 
the income statement except to the extent that it relates to items recognised directly in equity, in which case it is 
recognised in equity.

Current tax is the expected tax payable on the taxable income for the period, using tax rates enacted or substantially 
enacted at the balance sheet date, and any adjustment to tax payable in respect of previous periods. Deferred tax is 
provided using the balance sheet liability method, providing for temporary differences between the carrying amounts 
of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. 

The following temporary differences are not provided for:  The initial recognition of assets or liabilities that affect 
neither accounting nor taxable profit and differences relating to investments in subsidiaries to the extent that they will 
probably not reverse in the foreseeable future.  The amount of deferred tax provided is based on the expected manner 
of realisation or settlement of the carrying amount of assets and liabilities, using tax rates enacted or substantively 
enacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available 
against which the asset can be utilised.  Deferred tax assets are reduced to the extent that it is no longer probable that 
the related tax benefit will be realised.

Additional income taxes that arise from the distribution of dividends are recognised at the same time as the liability to 
pay the related dividend.
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9.   Investigating Accountant’s Report

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING
RSM Corporate Australia Pty Ltd is beneficially owned by the Directors of RSM Australia Pty Ltd.  RSM Australia Pty Ltd is a member of the RSM network and trades as RSM.  RSM is the trading name used 
by the members of the RSM network.  Each member of the RSM network is an independent accounting and consulting firm which practices in its own right.  The RSM network is not itself a separate legal 
entity in any jurisdiction. 

RSM Corporate Australia Pty Ltd ABN 82 050 508 024 Australian Financial Services Licence No. 255847

14 October 2020 

The Directors 
Prospech Limited 
Level 2, 66 Hunter Street 
SYDNEY NSW 2000 

Dear Directors 

INVESTIGATING ACCOUNTANT’S REPORT
Independent Limited Assurance Report (“Report”) on Prospech Limited Historical and Pro Forma 
Historical Financial Information  

Introduction 
We have been engaged by Prospech Limited (“Prospech” or the “Company”) to report on the historical and pro forma 
historical financial information of the Company for the two years ended 31 December 2019 and the six months ended 
30 June 2020 for inclusion in a prospectus (“Prospectus”) of Prospech to be dated on or about 15 October 2020.  The 
Prospectus is in connection with Prospech’s initial public offering and listing on the Australian Securities Exchange 
(“ASX”), pursuant to which the Company is offering 25,000,000 ordinary shares at an issue price of $0.20 per share 
to raise $5 million before costs (“Offer”).  

Expressions and terms defined in the Prospectus have the same meaning in this Report.  

The future prospects of the Company, other than the preparation of Pro Forma Historical Financial Information, 
assuming completion of the transactions summarised in Section 8.3 of the Prospectus, are not addressed in this 
Report.  

Background 
Prospech Limited is an unlisted public company which was incorporated on 26 September 2014.  Prospech is a 
minerals exploration company focused on gold and silver projects in Slovakia.   

In July 2020, the Company raised proceeds of $750,000 by way of a share placement, and in August 2020 completed 
a 10:16 share consolidation prior to seeking admission to the ASX and raising new equity through a public offering of 
shares. 

RSM Corporate Australia Pty Ltd

Level 32, Exchange Tower,
2 The Esplanade Perth WA 6000

T +61 (0) 8 9261 9100
F +61 (0) 8 9261 9199

www.rsm.com.au
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9.   Investigating Accountant’s Report

Scope  

Historical financial information  

You have requested RSM Corporate Australia Pty Ltd (“RSM”) to review the historical financial information of the 
Company included in Section 8 of the Prospectus, and comprising: 

 the consolidated statements of comprehensive income and consolidated statements of cash flows of the 
Company for the two years ended 31 December 2019 and the six months ended 30 June 2020; and 

 the consolidated statement of financial position of the Company as at 30 June 2020.  

(together the “Historical Financial Information”).  

The Historical Financial Information has been prepared in accordance with the stated basis of preparation, being the 
recognition and measurement principles of Australian Accounting Standards and the Company’s adopted accounting 
policies.  

The Historical Financial Information has been extracted from: 

 the financial statements of the Company for the two years ended 31 December 2019, which were audited by 
KPMG in accordance with Australian Auditing Standards and the Corporations Act 2001.   The audit report 
issued with respect to these financial statements included an unmodified opinion. 

 the financial statements of the Company for the six months ended 30 June 2020, which were reviewed by 
KPMG in accordance with Australian Auditing Standards applicable to review engagements, and with the 
Corporations Act 2001.   The review report issued with respect to these financial statements included an 
unmodified review conclusion. 

The audit and review reports issued by KPMG with respect to the financial statements for the year ended 31 
December 2018, the year ended 31 December 2019 and the six months ended 30 June 2020 all included an emphasis 
of matter in relation to material uncertainty that may cast significant doubt on the Company’s ability to continue as a 
going concern.   However, the audit opinions and review conclusion were not modified in this regard. 

The Historical Financial Information is presented in the Prospectus in an abbreviated form, insofar as it does not 
include all of the presentation and disclosures required by Australian Accounting Standards and other mandatory 
professional reporting requirements applicable to general purpose financial reports prepared in accordance with the 
Corporations Act 2001.  

Pro forma historical financial information  

You have requested RSM to review the pro forma historical statement of financial position as at 30 June 2020 (“the 
Pro Forma Historical Financial Information”). 

The Pro Forma Historical Financial Information has been derived from the Historical Financial Information of the 
Company after adjusting for the effects of the pro forma adjustments described in Section 8.3 of the Prospectus. The 
stated basis of preparation is the recognition and measurement principles of Australian Accounting Standards applied 
to the Historical Financial Information and the events or transactions to which the subsequent events and pro forma 
adjustments relate, as described in Section 8.3 of the Prospectus, as if those events or transactions had occurred as 
at the date of the Historical Financial Information. Due to its nature, the Pro Forma Historical Financial Information 
does not represent the Company’s actual or prospective financial position. 
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Directors’ responsibility  
The Directors of the Company are responsible for the preparation of the Historical Financial Information and the Pro 
Forma Historical Financial Information, including the selection and determination of pro forma adjustments made to 
the Historical Financial Information and included in the Pro Forma Historical Financial Information. This includes 
responsibility for such internal controls as the Directors determine are necessary to enable the preparation of 
Historical Financial Information and Pro Forma Historical Financial Information that are free from material 
misstatement, whether due to fraud or error.  

Our responsibility  
Our responsibility is to express a limited assurance conclusion on the Historical Financial Information and the Pro 
Forma Historical Financial Information based on the procedures performed and the evidence we have obtained. We 
have conducted our engagement in accordance with the Standard on Assurance Engagements ASAE 3450 
Assurance Engagements involving Corporate Fundraisings and/or Prospective Financial Information.

A review consists of making enquiries, primarily of persons responsible for financial and accounting matters, and 
applying analytical and other review procedures.  Our procedures included: 

 A consistency check of the application of the stated basis of preparation to the Historical and Pro Forma 
Historical Financial Information;  

 A review of the Company’s and its auditor’s work papers, accounting records and other documents; 

 Enquiry of directors, management personnel and advisors; 

 Consideration of the pro forma adjustments described in Section 8.3 of the Prospectus; and 

 Performance of analytical procedures applied to the Pro Forma Historical Financial Information.  

A review is substantially less in scope than an audit conducted in accordance with Australian Auditing Standards and 
consequently does not enable us to obtain reasonable assurance that we would become aware of all significant 
matters that might be identified in an audit. Accordingly, we do not express an audit opinion on the Historical Financial 
Information or the Pro Forma Historical Financial Information. 

Conclusions  
Historical Financial Information  
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that the 
Historical Financial Information, as set out in the Sections 8.3, 8.4 and 8.5 of the Prospectus, and comprising: 

 the consolidated statements of comprehensive income and consolidated statements of cash flows of the 
Company for the two years ended 31 December 2019 and the six months ended 30 June 2020; and 

 the consolidated statement of financial position of the Company as at 30 June 2020.  
is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as described in 
Section 8.2 of the Prospectus.  

Pro Forma Historical Financial Information  
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that the Pro 
Forma Historical Financial Information, as set out in Section 8.3 of the Prospectus, and comprising the pro forma 
consolidated statement of financial position of the Company as at 30 June 2020, is not presented fairly in all material 
respects, in accordance with the stated basis of preparation, as described in Section 8.2 of the Prospectus.  

Restriction on Use  
Without modifying our conclusions, we draw attention to the purpose of the financial information, being for inclusion 
in the Prospectus. As a result, the financial information may not be suitable for use for another purpose.  
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Responsibility  
RSM has consented to the inclusion of this assurance report in the Prospectus in the form and context in which it is 
included. RSM has not authorised the issue of the Prospectus. Accordingly, RSM makes no representation regarding, 
and takes no responsibility for, any other documents or material in, or omissions from, the Prospectus.

Disclosure of Interest  
RSM does not have any pecuniary interest that could reasonably be regarded as being capable of affecting its ability 
to give an unbiased conclusion in this matter. RSM will receive a professional fee for the preparation of this Report. 

Yours faithfully 

JUSTIN AUDCENT 
Director 
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10.   Independent Geologist Report
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10.   Independent Geologist Report
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Advokátska kancelária JUDr. Martin Kováčik, s.r.o. 
Tajovského 3, 974 01  Banská Bystrica, Slovakia 
ID number: 47 236 876 
Company registered in the Commercial registry of the District court Banska Bystrica, section: Sro, No.: 21292/S 
e-mail: mkovacik@vilajusticia.sk, telephone number: 048/286 10 12 
 

 

  
TO:  
 PROSPECH LIMITED 
 Level 2, 66 Hunter Street 
 Sydney, NSW 2000, Australia 

         
          In Banska Bystrica, September 17, 2020
  
REPORT ON PROSPECH LIMITED IN CONNECTION WITH CAPITAL RAISING  
 
Introduction 
We have prepared the following report for inclusion in a Prospectus to be issued by PROSPECH 
LIMITED (ABN 24 602 043 265) (the Company) to raise capital by way of an offer of shares by a 
Prospectus to be issued under the Corporations Act 2001 (Cth) (Corporations Act) as in force in Australia 
(the Offer). 

 

1. Scope of report 
 

We have been asked to:  
 
a) provide a summary overview of the legislative regime governing exploration and mining in 

Slovakia; 
 

b) advise on the status of Slovakian Minerals Exploration Licence interests held by the Company’s 
subsidiaries Slovenské Kovy s.r.o. (SLOK) and Prospech Slovakia, s.r.o. (PS) in Slovakia; 
 

c) advise on any access rights, licences or permits that the Company or its subsidiaries require to 
undertake its current exploration activities. 

 

2. Materials considered 
 

2.1 For the purposes of this report we have reviewed and considered the following materials: 
 

a) the information publicly available in the register of exploration licences maintained by Slovakian 
State Geological Institute of Dionýz Štúr (SGIDS), an organization supervised by Ministry of 
Environment of the Slovak Republic (MOE), as at 01.07.2020 including a copy of the Hodruša-
Hámre – Banská Štiavnica exploration licence, issued by a MOE certificate no. 4546/2015-7.3 
effective on 15 May 2015 as amended by the certificate of the MOE no. 3272/2019-5.3 effective 
on 5 August 2019, a copy of the Nová Baňa exploration licence, issued by a MOE certificate no. 
7537/2015-7.3 effective on 30 November 2015 as amended by the certificate of the MOE no. 
10422/2019-5.3 effective on 26 November 2019, a copy of the Rudno exploration licence, issued 
by a MOE certificate no. 3711/2017-7.3 effective on 9 May 2017, a copy of the Jasenie 
exploration licence, issued by a MOE certificate no. 4127/2017-5.3 effective on 24 May 2017, a 
copy of the Pukanec exploration licence, issued by a MOE certificate no. 6983/2017-5.3 effective 
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on 7 September 2017 and a copy of the Cejkov exploration licence, issued by a MOE certificate 
no. 8581/2018-5.3 effective on 21 November 2018.1  
 

The publicly available register we reviewed (as at 01.07.2020 including) is the most up to date publicly 
available list of Exploration licenses provided by MOE at official government website and that can be 
used as the legally binding source of  reference. There is another source of confirmation which we also 
reviewed - SGIDS map server with update dated to 24.9.2020 where all exploration licenses held by 
SLOK and PS are shown as valid including Nova Bana extension application. (however this is not legally 
binding source of information, but has been used as another source of confirmation in addition to the 
publicly available register).  
 

b) the information publicly available in the commercial register and also the confirmation of the 
district court of Banska Bystrica, that SLOK and PS are validly registered in accordance with the 
legal regulations of the Slovak Republic and as of the date of issue of the confirmation are in good 
condition and there are no liquidations, execution or liquidation orders against SLOK or PS.  

 

2.2 According to the current status as at 17 September 2020 registered in the Commercial Register of the 
District court Banska Bystrica and the register of SLOK and PS partners we confirm that: 
 
a) the Company has a 100 % interest in both Company´s subsidiaries, SLOK and PS. After 

completion of the transfer procedural requirements in January 2018, Company currently owns 
100 % share in all exploration licences in accordance with Schedule 1.2 

 

3. Matters not considered or dealt with in this report 
 

We have not reviewed, and this report does not comment or advise on: 
 

a) the Offer and any obligations in respect of the Offer including under the Corporations Act;3 
 

b) the requirements under the Mining Act, the Geological Act, Environmental Act or any other 
legislation to be satisfied before mining activities may be carried out in relation to any minerals 
that may be delineated within the areas of the exploration licences. 
 

4. Confirmation 
 
Exploration Licences 
 
Based solely on our review of the material referred to in section 2(a) of this report, we confirm that as at 
17 September 2020, the details and ownership of the exploration Licences as set out in Schedule 1 to this 
report are current and accurate. 
 
Valid incorporation and good standing 
 

Based on the confirmations and extracts of the Banská Bystrica district court dated 17.09.2020, SLOK and 
PS are validly registered in accordance with the legal regulations of the Slovak Republic, are in good 
condition and there are no liquidations, execution or liquidation orders against SLOK or PS. 

 
1 In addition to the information publicly available in the register of survey licenses maintained by SGIDS (www.geology.sk), there 
is also a public list of survey areas together with the holder of the survey area maintained by the Ministry of the Environment of 
the Slovak Republic effective as of 01.07.2020. (https://www.minzp.sk/files/sekcia-geologie-prirodnych-zdrojov/zoznam-
prieskumnych-uzemi-k-01.07.2020.pdf.)  
2 Attached to this report are extracts from the company's commercial register and confirmation that the SLOK and PS are in 
good condition and there are no liquidation, execution or liquidation orders against SLOK or PS. 
3 Provided that there is no change in the ownership structure, business name or registered office of the SLOK and PS, the offer 
will not trigger any consents or approvals under Slovak law or under the terms of the exploration licenses as the offer concerns an 
Australian company and not SLOK and PS 
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Overview of legislative regime governing exploration and mining in Slovakia as of 
17.09.2020 
 
Administration of Geology and Mining in Slovakia 
 
Slovakia has a mining history dating back to at least Celtic times and substantial production of metals 
(primarily copper, gold and silver) occurred during the medieval period. Base metal and coal production 
was substantial during the Soviet era with coal, gold, silver, magnesite, limestone, dolomite and gravel 
being mined today. The oldest mining institute in the world is located at Banská Štiavnica and the 
population is proud of their mining heritage. 
 
Geological exploration in Slovakia is administered and supervised by the MOE and its Division of 
Geology and Natural Resources.  
 
Mining is administered by the Ministry of Economy and its supervisory body, the Central Mining Bureau 
with its 5 regional offices. The mining administration is currently being reformed, which is not effective 
on the date of this report. This reform is not intended to change the Mining Code, but only to reduce the 
number of regional mining offices, and is therefore not significant or affects the Company's operations. 
As of the date of the report, we have no details and timing of the proposed reform. 
 
Foreign investment legislation 
 
The Commercial Code states that any foreigner may undertake business activities on the territory of 
Slovakia under equal conditions and with equal scope as Slovak nationals. Any individuals or legal entities 
residing abroad deemed to be foreign persons and having the right to do business abroad, are deemed 
entrepreneurs by the Commercial Code and qualify to do business by employing a domestic partner 
resident in Slovakia. 
 
According to the provisions of § 24 par. 1 of the Commercial Code, a foreign person may, in accordance 
with the provisions of this Act, participate in the establishment of a Slovak legal entity for business 
purposes or participate as a partner or member in a Slovak legal entity already established. It may also 
establish a Slovak legal entity itself or become the sole shareholder of a Slovak legal entity. 
 
Geological and Mining legislation 
 
Mining legislation in Slovakia is almost as old as the mining industry. Regional mining rights named after 
major mining districts (Kremnica, Banská Štiavnica) were effective before the year 1570. Maximilian 
mining rights of the Austro-Hungarian Monarchy were in effect during next 280 years. A new General 
Mining Code of the Austro-Hungarian Monarchy was published in 1854. This mining code survived the 
downfall of the monarchy in 1918 and was used without significant changes in Czechoslovakia up to 1948, 
when it was changed due to nationalization of the mining industry that effectively abolished all previous 
mineral ownership legacies. 
At present, all geological and mining activities in Slovakia are regulated by three acts that define the 
essential rights and obligations of legal entities and individuals carrying out exploration and mining 
operations. 
 
Geological Act 569/2007 Coll., empowers the Ministry of Environment to issue licences to undertake 
geological work and govern the following: 
 

- Conditions for the issue of licences to undertake geological work and certificates of professional 
competence; 

- Rules governing the granting and transfer of exploration licences; 
- Role, position and activities of the state administration in geology - Division of Geology and 

Natural Resources of the Ministry of Environment.; and 
- Role and duties of the State Geological Survey. 
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The Act of the Slovak National Council No. 44/1988 on the protection and exploitation of mineral 
resources (Mining Code), as amended by later regulations and on change and amendment of certain acts 
determines the: 

- Ownership and administration of mineral resources; 
- Principles of protection and rational exploitation of mineral wealth; 
- Conditions for mining and mining licences; and 
- Compensation for damage due to mining activities. 

 
The Act of the Slovak National Council No. 51/1988 Coll. amended by later regulations and on change 
and amendment of certain acts determine the: 
 

- Conditions under which mining activity can be carried out, in particular safety regulations, 
environmental protection, and rational exploitation of mineral deposits; 

- Condition for the use of explosives; and 
- State mining administration. 

 
Exploration for minerals, which are the property of the State, may only be carried out in exploration areas 
granted by the MOE. The size of one exploration area is limited to 250 km2.  
 
An exclusive exploration area for a specified mineral commodity may be granted for up to 4 years and is 
renewable for another 4 years and an additional 2 years. If the 10-year period is not sufficient, the licence 
holder can apply for the extension to a date inevitable for completing the exploration works. 
 
The fee per km2 is 100 Euros per year during the first 4-year period, 200 Euros per year during the second 
4-year period, 350 Euros per year during the last 2-year period and 700 Euros per year for the additional 
period.  
 
The first application registered for a given exploration area has priority.  
 
Exploration areas are transferable.  

The right to mine a mineral deposit is given by granting a mining lease and by permission to perform 
mining activity. Both are issued by regional mining offices of the Ministry of Economy. The holder of an 
exploration licence has priority to apply for a mining lease within 1 year from the approval of the mineral 
reserves by the State Commission for Classification of Reserves, at the Ministry of Environment, and the 
issue of a certificate on a protected mineral deposit. Mining has to start within three years from granting 
of the mining lease for surface mining and 5 years for underground mining. An annual fee for the mining 
lease is 664 Euro per km2 per year.  

 
A system of royalties related to production is also used. The royalty rate is calculated taking into account 
base rate for the commodity (gold 5%, silver 5%) and this base rate is discounted by operating and capital 
costs required for the production of the commodity. Foreign companies have the same rights and 
obligations as domestic companies. 
 
Cyanide leaching of ore is banned by Article 30, Mining Law Act. No 44/1988 Coll. 
In order to harmonise the Slovak legislation in the field of environmental impact assessment with the 
legislation of the European Union, the Act No. 391/2000 Coll. amending the Act No. 127/1994 Coll. of 
the National Council of the Slovak Republic on environmental impact assessment was adopted in 2000. 
 
Act No. 24/2006 Coll. amended by later regulations and on change and amendment of certain acts on 
environmental impact assessment and on amendments to certain was adopted in 2006. It regulates the 
environmental impact assessment, strategic documents assessment and impact assessment of 
constructions, installations and other activities on the environment. The Decree No. 113/2006 Coll. of 
the Ministry of Environment regulates the details of the professional qualification for the purposes of 
environmental impact assessment. 
 
Act No. 543/2002 Coll. amended by later regulations and on change and amendment of certain acts 
covers protection of the environment and the country. This defines the basic terms and establishes the 
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basic principles of environmental protection and the obligations of legal entities and individuals in 
protecting and improving the environmental situation when exploiting natural resources. Its aim is to 
support the measures taken to preserve variety and forms of biodiversity, to create conditions for 
maintaining, regeneration and rational use of the natural resources, to protect natural heritage and 
characteristic scenery of the country and to attain and maintain ecological stability. Five levels of 
environmental protection are in effect. The degree of restriction increases with the increasing level of 
protection. Level One is a general protection measure applicable to the whole territory of Slovakia. Level 
Two through to Level Five apply to various protected areas and protected zones.  The exploration 
licences held by PS and SLOK are generally located in Level One and Level Two environmental 
protection levels, however some small areas within the licences are covered by higher levels of 
environmental protection. These areas are restricted from exploration and mining activities as defined by 
the conditions imposed by Ministry of Environment in the decision on licence allocation. Level One and 
Level Two allow exploration and mining activities, however these activities in Level Two are subject to 
consent (or must be consulted with) of Regional Environmental Office. 
 
Law 514/2008 Coll. amended by later regulations and on change and amendment of certain acts regulates 
the disposal of mine waste. 
 
A simplified road map from exploration stage to mine closure is shown below: 
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SCHEDULE 1 
Status of minerals exploration licences held by SLOK and PS in Slovakia as of 17 
September  2020 
 

Exploration 
Licence 

Area 
(km²) 

MOE Certificate 
Number 

Period Annual 
Tenement 
fee (EUR) 

Environmental 
Protection 

Level 

Licence 
Holder 

Comments 

Hodruša-
Hámre – 
Banská 

Štiavnica 

101.92 4546/2015-7.3 

3272/2019-5.3 

2nd 4-year 
term to 15 
May 2023 

€20 400 Level Two * SLOK  

Nová Baňa 18.14 7537/2015-7.3 

10422/2019-5.3 

2nd 4-year 
term to 30 
November 

2023 

€3 800 Level One ** PS Application for 
extension to 20.11sqkm 

Extension documents 
have been submitted to 
MOE in August 2020 

and are subject to 
approval by the MOE. 

Rudno 14.26 3711/2017-7.3 1st 4-year 
term to 9 
May 2021 

€1 500 Level Two *** PS  

Jasenie 29.41 4127/2017-5.3 1st 4-year 
term to 24 
May 2021 

€3 000 Level Two **** PS  

Pukanec 10.71 6983/2017-5.3 1st 4-year 
term to 7 

September 
2021 

€1 100 Level Two PS  

Cejkov 29.23 8581/2018-5.3 1st 4-year 
term to 21 
November 

2022 

€3 000 Level One***** PS  

 
* Hodrusa-Hámre – Banská Štiavnica exploration licence is located in the Protected Nature Area of Banska Stiavnica 
Hills and the entire licence is in a Level Two protection area. However within the licence, there are several small 
areas which are subject to Level Five protection where all exploration and mining activities are banned. Consent 
requirements for 2nd level is that all technical works have to be consulted with Local Environmental Office and 
seeking Environmental approval prior activity. Small areas in 5th level of protection are NPR Kasivarova and PR 
Kamenny jarok, and one area in 3rd level Arboretum Kysihybel.  
  
** Nová Baňa exploration licence is located mostly in a Level One protection area with a small portion located in the 
Level 2 environmental protection applied for Stiavnicke Vrchy Mts.  and a small part, “Putikov vrsok”, in a Level 5 
protection area. As per environmental statement, Northern part sits in 1st level of protection, Southern part in 2nd 
level and there is one small area of 5th Level – Putikov vrsok. 2nd level of protection requires approval of 
Environmental Office prior technical works. 
 
*** Rudno exploration licence is located in the Level 2 environmental protection applied for Stiavnicke Vrchy Mts. 
As per above, 2nd level protection requires Environmental permit prior technical works. 
 
**** Jasenie application is located within buffer zone of a Low Tatras National Park, a Level Two protection area. As 
per above, 2nd level protection requires Environmental permit prior technical works. 
 
***** Cejkov exploration license is situated in 1st level of protection with some areas of higher level of protection. 
Based on clients information these areas minor and not material for exploration activities. 
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Annual reporting – all requirements fulfilled to date 
 
The holder of exploration licences has an obligation to file an Annual Report on exploration activities 
with the summary of geological works conducted in previous calendar year and receipts of financial 
expenditures on the geological exploration works within six weeks after the calendar year for which the 
report is filed. These requirements for the exploration licences held by SLOK and PS as set out above 
have been fulfilled. 
 
Third party interests or claims in respect of the exploration licences or any minerals in 
the land 
 
Based on publicly available information (including the Ministry of Environment list of exploration licenses 
dated to 1.7.2020) and information provided by SLOK and PS, as at the date of this report there are no 
known third party interests or claims in respect of the exploration licences set out in this Schedule 1 or 
any minerals in the land the subject of those exploration licences.1 
 
In 2018, Slovenská banská, s.r.o. (the owner of the Rozalia Mine) challenged the granting of the Hodruša-
Hámre exploration licence at the Ministry of Environment (MOE) and a subsequent renewal application 
by SLOK of that licence. This challenge related to a disputed an area within that licence comprising 
approximately 1% of the exploration licence which is adjacent to the Rozalia Mine. 
 
On 7 March 2019 SLOK’s renewal application for the Hodruša-Hámre exploration licence was initially 
rejected by the MOE due to such challenge by Slovenská banská, s.r.o, however this decision was 
overturned by the MOE Special Committee on 24 April 2019 and sent back to the MOE for a new 
decision to be made. The Company received a decision from the MOE in its favour regarding the renewal 
of the Hodruša-Hámre exploration licence on 15 May 2019 (valid until 15 May 2023) (First Instance 
Decision).  
 
The First Instance Decision confirmed SLOK’s title to this licence (including the renewal of the licence in 
2019 as part of the First Instance Decision) and is still in force. Slovenská banská, s.r.o made an initial 
appeal of the First Instance Decision and this appeal was rejected by the Minister of Environment on 30 
July 2019 (Final Decision),  
 
The Company was subsequently notified that the Final Decision (and the First Instance Decision) was 
challenged by Slovenská banská, s.r.o.at the Regional Court in Bratislava (Proceedings). The Proceedings 
by Slovenská banská, s.r.o. relates to the same disputed area comprising approximately 1% of the 
Hodruša-Hámre exploration licence.  
Notwithstanding this third party challenge of the Final Decision and the First Instance Decision), the 
validity of the Hoduša-Hámre – Banská Štiavnica licence held by SLOK remains unchanged and as of 17 
September  2020 SLOK has 100 % of the exploration rights granted in respect of the Hodruša-Hámre – 
Banská Štiavnica licence and is in the position of executing the exploration programme according to the 
original plan for that licence. As this challenge is still current, the final outcome will  depend on the 
decision of the court.  
 
If Slovenská banská, s.r.o. is successful, assessment of the case will be returned to the Ministry of  
Environment for proceedings and and for the Ministry to make a new decision. If the court annuls only 
the Final Decision of the Ministry, the new administrative proceeding (including only appeal proceedings 
before the minister) should be resolved within 30 days after the court 's decision is delivered to the 
Ministry, noting that this time period could vary. 
  
If the court annuls the Final Decision of the Ministry and also the First Instance Decision of the Ministry, 
we estimate the new proceeding (including first instance proceeding and appeal proceeding) should be 
resolved within 4 months after the court 's decision is delivered to the Ministry, noting that this time 
period could vary. 
  
If Slovenská banská, s.r.o. is successful in challenging either of the Final Decision and/or the First 
Instance Decision, Prospech would need to cease exploration activities in the entire exploration area (not 
just the area in dispute) and wait for the new decision of the MOE. The Ministry would have to decide on 
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12.1	 Incorporation

The Company was incorporated under the Corporations Act and registered in New South Wales as a public company 
limited by shares on 26 September 2014.

12.2	 Balance Date

The accounts for the Company will be made up to 31 December annually.

12.3	 Rights attaching to shares

The shares to be issued under this Prospectus will rank equally with the issued fully paid ordinary shares in the 
Company.

The rights attaching to Shares are:

(a)	set out in the Constitution; and
(b)	in certain circumstances, regulated by the Corporations Act, Listing Rules, ASX Settlement Operating Rules and 

the general law.

A summary of the significant rights attaching to the Shares on Offer pursuant to the Prospectus and a description of 
other material provisions of the Constitution is set out below. This summary is not exhaustive nor does it constitute a 
definitive statement of the rights and liabilities of Shareholders. The summary assumes that the Company is admitted 
to the official list of the ASX.

Voting at a general meeting

Subject to any rights or restrictions for the time being attached to any class or classes of shares in the Company (at 
present, there is only one class of shares), whether by the terms of their issue, the Constitution, the Corporations 
Act or the Listing Rules, at a general meeting of the Company, every Shareholder present in person or by proxy, 
representative or attorney has one vote on a show of hands and, on a poll, one vote for each Share held, or a fraction of 
a vote for a share on which payment remains owing.

Meetings of members

A general meeting may be called by a directors’ resolution or as otherwise provided in the Corporations Act.  Notice of 
a general meeting must be given to the shareholders, directors and auditor in accordance with the Corporations Act 
and Listing Rules.

Dividends

The Board may pay any dividends to Shareholders that, in their judgment, the financial position of the Company 
justifies. 

Transfer of Shares

Subject to the Constitution and to any restrictions attached to a member’s Shares, Shares may be transferred by a 
proper ASTC Transfer (as that term is defined in the Corporations Regulations 2001 (Cth)) or by a written instrument 
of transfer in a form that is approved by the directors.

Issue of further Shares 

Subject to the Constitution, the Corporations Act and Listing Rules, the Board may issue Shares or options to acquire 
Shares to any person on the terms, with the rights, and at the times that the Board decides.

Winding up

If the Company is wound up, then subject to any rights or restrictions attached to a class of Shares, any surplus assets 
of the Company remaining after payments of debts must be divided amongst Shareholders in proportion to the 
number of Shares held by them.

Unmarketable parcels

The Company may sell the Shares of a Shareholder who holds less than a marketable parcel of Shares.

12.   Additional information 
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Variation of class rights

At present, the Company’s only class of shares on issue is ordinary shares. Subject to the terms of issue of a class of 
shares, the rights attaching to any class of shares may be varied or cancelled:

(a)	with the written consent of the holders of 75% of the issued shares of the affected class; or
(b)	by a special resolution passed at a separate meeting of the holders of the issued shares of the affected class.

Directors – appointment and removal

Under the Constitution, the minimum number of Directors that may comprise the Board is three and the maximum 
number is ten.

Directors are elected at annual general meetings of the Company. Retirement will occur on a rotational basis so that 
no Director (excluding any managing Director) holds office without re-election beyond the third annual general 
meeting following the meeting at which the Director was last elected or re-elected. Alternatively, if the Board appoint 
a casual vacancy, that Director may not hold office without re-election beyond the next general meeting.

Directors – voting

Questions arising at a meeting of the Board will be decided by a majority of votes of the Directors entitled to vote on 
the resolution. In the case of an equality of votes on a resolution, the chairman of the meeting does not have a second 
or casting vote and the matter is decided in the negative.

Directors – remuneration

The Constitution provides that Non-Executive Directors are entitled to such remuneration for their services the 
total amount which must not exceed $250,000. Any increase in this amount must be approved by Shareholders in 
accordance with the Listing Rules. 

Variation of the Constitution

The Constitution can only be amended by special resolution passed by at least 75% of Shareholders present (in 
person or by proxy) and entitled to vote on the resolution at a general meeting of the Company. The Company must 
give at least 28 days’ written notice of a general meeting of the Company’s members.

12.4	 Rights attaching to the Lead Manager Options

The Company will issue 5,000,000 Options to the Lead Manager (or its nominee) on Completion (Lead Manager 
Options) The terms of issue of the Lead Manager Options are:

(a)	the Lead Manager Options are issued for nil consideration;
(b)	the Lead Manager Options will be fully vested on their date of issue;
(c)	 Lead Manager Option entitles the holder to be issued one Share for each Lead Manager Option;
(d)	each Lead Manager Option has an exercise price of $0.30;
(e)	the expiry date of the Lead Manager Options is three years from the date of issue;
(f)	 the Company will provide to the Lead Manager Option holder a notice that is to be completed and delivered to 

the Company on exercise of the Lead Manager Options. The Lead Manager Options may be exercised by the Lead 
Manager in whole or in part by completing and delivering the notice of exercise to the Company prior to the expiry 
date. The notice of exercise must be accompanied by payment in full for the relevant number of Shares being 
subscribed for on exercise of the Lead Manager Options;

(g)	all Shares issued on exercise of the Lead Manager Options will rank equally in all respects with the Company’s 
then issued Shares. The Company will apply for quotation of all Shares issued upon exercise of the Lead Manager 
Options;

(h)	the Lead Manager Options have no participating rights or entitlements and the holders will not be entitled to 
participate in new issues, pro rata issues or bonus issues of capital to Shareholders during the term of the Lead 
Manager Options unless the holder has first exercised the Lead Manager Options and is registered as a holder of 
Shares; and

(i)	 the rights of the Lead Manager Option holder in respect of any reconstruction of capital of the Company 
(including consolidation, subdivision, reduction or return of capital) will be adjusted in accordance with 
requirements of the ASX Listing Rules.

12.   Additional information 
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12.5	 Rights attaching to the Existing Options

The terms of issue of the Existing Options are:

(a)	the Existing Options were issued for nil consideration;
(b)	the Existing Options were issued as fully vested on 30 September 2020;  
(c)	 each Existing Option has an exercise price of $0.30;
(d)	each Existing Option entitles the holder to be issued one Share for each Existing Option; and
(e)	the expiry date of the Existing Options is the earlier of 30 September 2023 and the date which is 2 months after 

the date of ceasing to be employed by the Company (other than due to the occurrence of a special circumstance, 
being total and permanent disablement, death or other circumstance as determined by the Board of Directors).

All Existing Options have been granted under the Company’s Incentive Option Plan which is summarised in 12.7.

12.6	 Escrow arrangements

The Shares issued under this Prospectus will not be subject to escrow restrictions and will be transferable from the 
date of their issue.

Existing securities classified by ASX as ‘restricted securities’ will be required to be held in escrow for a period 
determined by ASX and will not be able to be sold, mortgaged, assigned or transferred for the escrow period without 
the consent of the ASX.

The Company expects that, if it is admitted to the Official List of the ASX, the following Securities will be required to be 
held in escrow for the period of time as set out below: 

Period of Restriction Shares Options

12 months from admission to the Official List 19,800,004 -
24 months from admission to the Official List 14,985,559 17,031,250

Shareholders subject to an escrow period of 12 months from admission to the Official List have entered into a 
Voluntary Restriction Deed with the Company, in which they have agreed to a holding lock being placed on the Shares 
subject to the deed for the 12 month escrow period.

12.7	 Incentive Option Plan 

The summary below outlines the key terms of the Company’s Incentive Option Plan (Plan).  Copies of the Plan’s terms 
and condition (Rules) are available on request to the Company.  Capitalised terms in the following summary are as 
defined in the Rules.  The 12,031,250 Existing Options detailed in section 12.5 were issued under the Plan.

a) Background

The Company has adopted the Plan to assist in the reward, retention and motivation of the following individuals:

(i)	 full-time or part-time employees of any body corporate in the Group who are declared by the Plan Committee to 
be eligible to receive grants of Options under the Plan;

(ii)	 directors of any body corporate in the Group who hold salaried employment or office in a body corporate in the 
Group;

(iii)	an individual who provides services to a body corporate in the Group who the Plan Committee determines to be 
eligible to participate in the Plan

(iv)	an individual whose associate provides services to a body corporate in the Group who the Plan Committee 
determines to be eligible to participate in the Plan; and

(v)	 any other person providing services to a body corporate in the Group whom the Plan Committee determines to be 
eligible to participate in the Plan, (each an Eligible Employee).

b) Consideration for Options

Options will be issued for consideration comprising the services that are expected to be provided by an Eligible 
Employee to or for the benefit of the Group, but no further monetary or other consideration will be payable in respect 
of the issue of an Option under the Plan.
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c) Plan Limit

Options must not be granted under the Plan if the total number of outstanding Options issued under the Plan exceed 
20% of the Company’s total number of issued Shares at that time.

d) Offer of Options

Subject to the Rules, the Plan Committee may from time to time make an Offer to an Eligible Employee, which must 
include all of the information required by the Rules.  

e) Exercise Period

The Exercise Period commences on the First Exercise Date and ends on the Last Exercise Date. 

The First Exercise Date will be the earlier of a) the vesting date; or b) the date on which a Special Circumstances (being 
total and permanent disability, redundancy, death, or any other circumstances as the Plan Committee may determine) 
arises in respect of a Participant 

Unless otherwise specified in an offer under the Plan, as determined by the Plan Committee, the vesting dates 
applicable to Options issued under the Plan are as follows:

a)	 one third of the Options – the date that is the first anniversary of the Date of Grant of the Options
b)	 one third of the Options – the date that is the second anniversary of the Date of Grant of the Options; and
c)	 one third of the Options – the date that is the third anniversary of the Date of Grant of the Options. 

The Last Exercise Date with respect to an Option means no later than a) the date 5 years after the Date of Grant; or 
b) if a Special Circumstance arises in respect of a Participant during those 5 years, then the date 12 months (or longer 
period as may be determined by the Plan Committee) after the Special Circumstance arises. 

f) Exercise Price

The exercise price in respect of an Option will be as determined by the Plan Committee.

g) Acceptance of Offer

An Eligible Employee may accept an offer under the Plan by giving to the Company an application form within 
the period specified in the offer.  An offer not accepted in accordance with the Rules will lapse unless the Board 
determines otherwise.

h) Shares

Subject to the Rules, each Option confers on its holder the entitlement to subscribe for and be issued one fully paid 
Share in the Company at the Exercise Price.

Subject to the Rules and, if applicable, the ASX Listing Rules, the Company must issue a Share on the exercise of an 
Option.  Shares issued on the exercise of Options will rank equally with all existing Shares in the Company (on and 
from the date of issue) in respect of all rights issues, bonus share issues and dividends which have a record date for 
determining entitlements on or after the date of issue of those Shares.

i) Transfer of Options

Under the Rules, options held by a Participant are personal to him or her and may not be exercised by any other 
person.  Options may only be transferred in certain circumstances, as set out in the Rules.  

12.   Additional information 



Prospech Limited 161

j) Lapse of Options

Generally, an Option lapses on the earlier of:

(i)	 the Last Exercise Date;
(ii)	 a determination by the Plan Committee that the Option should lapse because the Participant, in the Plan 

Committee’s opinion:
	 (A) �has been dismissed or removed from office for a reason which entitles a body corporate in the Group to dismiss 

the Participant without notice; 
	 (B) �has committed an act of fraud, defalcation or gross misconduct in relation to the affairs of that body corporate 

(whether or not charged with an offence); or
	 (C) has done an act which brings the Group or any body corporate in the Group into disrepute; and
(iii)	unless otherwise determined by the Plan Committee, the date which is 2 months after the date of termination of 

employment of the Participant within the Group (other than due to the occurrence of a Special Circumstance). 

If a Participant fails to exercise all the Options registered in the Participant’s name before the occurrence of a 
circumstance set out above, those Options lapse and all rights of a Participant under the Plan in respect of those 
Options cease. 

12.8	 Related party interests

The Company’s policy in respect of related party arrangements is:

a)	 a Director with a material personal interest in a matter is required to give notice to the other Directors before such 
a matter is considered by the Board; and

b)	 for the Board to consider such a matter, the Director who has a material personal interest is not present while the 
matter is being considered at the meeting and does not vote on the matter.

The Company has entered into the following agreements with related parties of the Company:

a)	 Appointment Agreements between the Company and each Director and the Company Secretary, Richard Edwards;
b)	 a services agreement between the Company and MIS Corporate Services Pty Limited, a company associated with 

Peter Nightingale; and
c)	 consultancy agreements between the Company and companies associated with Mr Beckton, Mr Levings and Mr 

Nightingale.

Agreements with Directors and officers are summarised in section 7.3.

Other than the agreements outlined above, there are no related party transactions in respect of the Company or its 
business.

12.9	 Taxation implications of investing under the Offer

The taxation obligations and the effects of participating in an Offer can vary depending on the circumstances of each 
individual investor. Investors who are in doubt as to their taxation position should seek professional advice. It is sole 
responsibility of potential Applicants to inform themselves of their taxation position resulting from participation in an 
Offer.

The Directors do not consider that it is appropriate to give potential Applicants advice regarding the taxation 
consequences of applying for Shares under this Prospectus, as it is not possible to provide a comprehensive summary 
of the possible taxation positions of potential applicants.

To the maximum extent permitted by law, the Company, its advisers and officers, do not accept any responsibility or 
liability for any taxation consequences of acquiring or disposing of Shares in the Company.
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12.10	Interests of experts and advisors

Other than as set out below, no person named in this Prospectus as providing professional or advisory services in 
connection with the preparation of this Prospectus or any firm in which any such person is a partner:

(a)	has or had at any time during the two years preceding the date of the Prospectus, any interest in the formation or 
promotion of the Company, or in any property acquired or proposed to be acquired by the Company or the Offer; 
or

(b)	has been paid or agreed to be paid any amount or given or agreed to be given any other benefit for services 
rendered by them in connection with the formation or promotion of the Company or the Offer.

Peloton Capital Pty Ltd has acted as the Lead Manager to the Company in respect of the Offer. The Company has 
paid or agreed to pay to the Lead Manager a capital raising fee of 6% of the funds raised under the Offer, as well as a 
success option fee of 5,000,000 Lead Manager Options in accordance with the terms set out in sections 2.2 and 12.4.

RSM Corporate Australia Pty Ltd has acted as the Investigating Accountant to the Company and provided the 
Investigating Accountant’s Report under the heading “Investigating Accountant’s Report” in section 9. The Company 
has paid or agreed to pay an amount of approximately $13,500 in respect of these services. 

M.J. Houston and Associates Pty Ltd has acted as the independent geologist to the Company and provided the 
Independent Geologist Report in section 10. The Company has paid or agreed to pay an amount of approximately 
$7,500 in respect of these services. 

DLA Piper Australia has acted as the Australian legal advisor to the Offer, performing work in relation to due diligence 
enquiries on Australian legal matters. The Company has paid or agreed to pay an amount of approximately $60,000 
(plus disbursements) in respect of these services. Further amounts may be paid to DLA Piper Australia in accordance 
with time-based charges.  

Advokátska kancelária JUDr. Martin Kováčik, s.r.o. has acted as Slovakian legal counsel to the Company and has 
provided the Solicitor’s Report on Tenements in section 11.  The Company has paid or agreed to pay an amount of 
approximately €5,000 in respect of these services.

12.11	 Offer expenses

The Company will pay all of the costs associated with the Offer. 

The table below outlines the expenses of the Offer. 

Estimated cost (exclusive of GST)

Capital raising costs1 $300,000
ASX and ASIC Fees2 $90,000
Accounting, legal and other advisor fees $90,000
Printing, design and miscellaneous $20,000
Total $500,000

Notes: 

1.	 Capital raising fees are payable to the Lead Manager and calculated by reference to the amount of capital raised under the IPO.
2.	 ASX fees are based on the issue price of the shares and the anticipated issued share capital of the Company after allotment of the Shares.
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12.12	Consents

Each of the following parties has given and has not, before the issue of this Prospectus, withdrawn its written 
consent to being named in the Prospectus and to the inclusion, in the form and context in which it is included, of any 
information described below as being included with its consent.

Each of the parties referred to below has not caused the issue of this Prospectus and, to the maximum extent 
permitted by law, expressly disclaims and takes no responsibility for any part of this Prospectus other than the 
reference to its name and any statement or report included in this Prospectus with the consent of that party as 
described below:

Name of entity Named as Reports or statements

Peloton Capital Pty Ltd Lead Manager No
RSM Corporate Australia Pty Ltd Investigating Accountant Investigating Accountant’s Report 

on Historical and Pro forma Financial 
Information in section 9

KPMG Auditor of the Company No
DLA Piper Australia Australian legal advisor to the Offer No
Advokátska kancelária JUDr. Martin 
Kováčik, s.r.o.

Slovakian legal counsel Solicitor’s Report on Tenements in 
section 11

M.J. Houston and Associates Pty Ltd Independent Geologist Independent Expert Geologist, 
Technical Assessment Report in 
section 10

Computershare Investor Services Share Registry for the Company No
Resource and Exploration Geology Independent geologic review of 

Schopfer prospect
No

12.13	Litigation

Apart from the dispute described below, the Company is not involved in any material litigation or arbitration proceedings, 
nor, so far as the Directors are aware, are any such proceedings pending or threatened against the Company.  

Third party dispute in respect of Hodruša-Hámre exploration licence 

In 2018, Slovenská banská, s.r.o. (the owner of the Rozalia Mine) challenged the granting of the Hodruša-Hámre 
exploration licence at the Ministry of Environment (MOE) and a subsequent renewal application by SLOK of that 
licence. This challenge related to a disputed area within that licence comprising approximately 1% of the exploration 
licence which is adjacent to the Rozalia Mine.

On 7 March 2019 SLOK’s renewal application for the Hodruša-Hámre exploration licence was initially rejected by 
the MOE due to such challenge by Slovenská banská, s.r.o, however this decision was overturned by the MOE Special 
Committee on 24 April 2019 and sent back to the MOE for a new decision to be made. The Company received a 
decision from the MOE in its favour regarding the renewal of the Hodruša-Hámre exploration licence on 15 May 2019 
(valid until 15 May 2023) (First Instance Decision). 

The First Instance Decision confirmed SLOK’s title to this licence (including the renewal of the licence in 2019 as part 
of the First Instance Decision) and is still in force. Slovenská banská, s.r.o made an initial appeal of the First Instance 
Decision and this appeal was rejected by the Minister of Environment on 30 July 2019 (Final Decision), 

The Company was subsequently notified that the Final Decision (and the First Instance Decision) was challenged by 
Slovenská banská, s.r.o.at the Regional Court in Bratislava (Proceedings). The Proceedings by Slovenská banská, s.r.o. 
relates to the same disputed area comprising approximately 1% of the Hodruša-Hámre exploration licence.  

The Company does not agree with Slovenská banská, s.r.o’s latest and continuing challenge over this area, but notes 
that the disputed area is immaterial (approximately 1% of total exploration licence area) and is not required by the 
Company for any of its current exploration activities or plans (nor has any mineralisation identified by the Company 
in its exploration activities to date been identified in this disputed area). The Proceedings are still in their initial stages 
and the court has requested statements to the submitted which will be proceeded by a hearing. The Company has 
been advised by its legal representative in Slovakia that they expect the court decision for the Proceedings to be 
issued in the first half of the year 2021.
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Notwithstanding these Proceedings, SLOK still retains 100% of the exploration rights granted in respect of the 
Hodruša-Hámre exploration licence. However, the Proceedings are still current and has not been finally determined 
by the Court. If Slovenská banská, s.r.o.’s action in the Proceedings is successful, the Court may annul either or both of 
the First Instance Decision and Final Decision and the matter will be returned to the MOE for further proceedings and 
for the MOE to make a new decision. 

After the annulment of the relevant decision(s) by the court, the Company would need to cease exploration activities 
in the entire exploration area (not just the area in dispute) and wait for the new decision of the MOE. The MOE would 
have to decide on the whole exploration area again after the annulment of the relevant decision(s), however, this 
could only result in a partial reduction of the exploration area (up to the extent being disputed by Slovenská banská, 
s.r.o).

If the court finds in favour of Slovenská banská, s.r.o and annuls only the Final Decision, the Company has been advised 
by its legal representative in Slovakia that the new administrative proceeding (including only appeal proceeding 
before the Minister) should be resolved within 30 days after the court ‘s decision is delivered to the MOE, although 
this time frame may vary.

If the court finds in favour of Slovenská banská, s.r.o and annuls both the Final Decision and the First Instance Decision, 
the Company has been advised by its legal representative in Slovakia that the new proceeding (including first instance 
proceeding and appeal proceeding) should be resolved within 4 months after the court ‘s decision is delivered to the 
MOE, although this time frame may vary.

12.14	Electronic Prospectus

If you have received this Prospectus as an electronic Prospectus please ensure that you have received the entire 
Prospectus accompanied by the Application Form. If you have not, please contact the Company on +61 2 9300 3333, 
Monday to Friday, between 8:30am and 5:00pm Sydney time and the Company will send to you, for free, either a hard 
copy or a further electronic copy of the Prospectus or both. 

The Company reserves the right not to accept an Application Form from a person if it has reason to believe that when 
that person was given access to the electronic Application Form, it was not provided together with the Electronic 
Prospectus and any relevant supplementary or replacement prospectus or any of those documents were incomplete 
or altered. In such a case, the Application moneys received will be dealt with in accordance with section 722 of the 
Corporations Act.

12.15	Governing law

This Prospectus and the contracts that arise from the acceptance of Applications under the Offer are governed by 
the law applicable in New South Wales, Australia and each Applicant submits to the non-exclusive jurisdiction of the 
courts of New South Wales, Australia.

12.16	Statement of Directors

The Directors report that after due enquiries by them, in their opinion, there have not been any circumstances that 
have arisen or that have materially affected or will materially affect the assets and liabilities, financial position, profits 
or losses or prospects of the Company, other than as disclosed in this Prospectus.

Each Director has authorised the issue of this Prospectus and has consented to the lodgement of this Prospectus with 
ASIC and has not withdrawn that consent.

Signed for and on behalf of the Company by:

Thomas J. Mann 
Chairman
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In this Prospectus, the following terms and abbreviations have the following meanings, unless the context otherwise requires:

$ Australian dollar.

€ The euro, the official currency of the eurozone. 

A$ The lawful currency of Australia.

Allotment Date The date on which Shares are allotted under the Offer.

Applicant Person who submits a valid Application Form pursuant to this Prospectus.

Application A valid application to subscribe for Shares under the Offer pursuant to this Prospectus.

Application Form The application form attached to or accompanying this Prospectus for investors.

Application Monies Money submitted by applicants under the Offer in respect of their applications for Shares.

Appointment Agreements Agreements with each Director and the Company Secretary setting out details of each 
officer’s appointment, term, duties, responsibilities and remuneration.  

ASIC The Australian Securities and Investments Commission.

ASX Settlement ASX Settlement Pty Limited (ABN 49 008 504 532).

ASX Settlement Operating 
Rules

The settlement rules of the settlement facility provided by ASX Settlement.

ASX ASX Limited (ABN 98 008 624 691) or the securities market it operates, as the context 
requires.

ASX CGC Principles and 
Recommendationss

The ASX Corporate Governance Principles and Recommendations (3rd Edition) of the 
ASX Corporate Governance Council as at the date of this Prospectus.

Board The board of Directors of the Company.

Chairman The chairman of the Board, Thomas Mann.

CHESS The Clearing House Electronic Sub-Register System of share transfers operated by ASX 
Settlement.

Closing Date The date the Offer closes.

Company Prospech Limited ACN 602 043 265.

Completion means completion of the allotment of Shares under the Offer and the successful listing 
of the Company on the ASX.

Constitution the constitution of the Company

Corporations Act The Corporations Act 2001 (Cth).

Directors Directors of the Company as at the date of this Prospectus.

Executive Director A Director appointed as an executive director of the Company.

Existing Shareholders  Those persons or entities who are holders of securities of the Company as at the date of 
this Prospectus.

Existing Option means an Option on issue as at the date of this Prospectus and issued in accordance with 
the terms summarised in section 12.5.

Exploration Target has the meaning given in the JORC Code.

Exposure Period The seven day period after the date of lodgement of the Prospectus with ASIC. This 
period may be extended by ASIC for a further period of up to seven days.

Glossary
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Group The Company and all its subsidiaries.

g/t grams per tonne

GST Goods and services tax, being a tax charged on the sale of most goods and services in 
Australia.

Incentive Option Plan the Company’s incentive option plan as summarised in section 12.7.

Inferred Resource has the meaning given in the JORC Code.

IPO the Company's initial public offering of its Shares.

JORC Code the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore 
Reserves.

Lead Manager Peloton Capital Pty Ltd.

Lead Manager Options means the 5,000,000 Options to be issued on Completion to the Lead Manager in 
accordance with the terms summarised in section 12.4.

Listing Rules The official Listing Rules of the ASX as amended from time to time.

Mineral Resource and Mineral 
Resource Estimates

have the meaning given to those terms in the JORC Code

Non-Executive Director A Director appointed as a non-executive director of the Company.

Offer The invitation in this Prospectus to subscribe for new  Shares at $0.20 per Share to raise 
a total of $5,000,000.

Offer Information Line The offer information line operated by the Company on +61 2 9300 3333 , Monday to 
Friday, between 8:30am and 5:00pm Sydney time.

Offer Period The period during which investors may subscribe for Shares under the Offer.

Offer Price $0.20 per Share.

Opening Date The date the Offer opens.

Option An option to acquire a Share.

Ore Reserve has the meaning given in the JORC Code.

Prospech SK Prospech Slovakia s.r.o, a wholly owned subsidiary of the Company incorporated in 
Slovakia

Prospectus This Prospectus, dated 16 October 2020 for the issue of 25,000,000 Shares.

Related Body Corporate Has the meaning ascribed to that term in the Corporations Act.

Shareholder A holder of Shares.

Shares Fully paid ordinary shares in the capital of the Company.

Share Registry Computershare Investor Services Pty Limited of Level 4, 60 Carrington Street, Sydney 
NSW 2000 Australia.

SLOK Slovenské Kovy, s.r.o, a wholly owned subsidiary of the Company incorporated in Slovakia.

Solicitor’s Report on 
Tenements

The report set out in section 11.

Subscription Amount The subscription amount being sought by the Company under the Offer, being 
$5,000,000.

For an explanation of technical and industry terminology used in this Prospectus please refer to the glossary at the end of 
section 10 (Independent Geologist’s Report).

Glossary



Public Offer Application Form
This Public Offer Application Form (Application Form) is important. If you are in doubt as to how to deal with it, please contact your accountant, lawyer,
stockbroker or professional advisor without delay. You should read the Prospech Limited (the Company) Prospectus dated 16 October 2020 and any relevant
Supplementary Prospectus (if applicable) (Prospectus), carefully before completing this Application Form.  The Corporations Act prohibits any person from passing
on this Application Form (whether in paper or electronic form) unless it is attached to or accompanies a complete and unaltered copy of the Prospectus (whether in
paper or electronic form).

I/we apply for

.A$
I/we lodge full Application Money

Number of Sharss in Prospech Limited at A$0.20 per Share or such lesser
number of Shares which may be allocated to me/us.

Individual/Joint applications - refer to naming standards overleaf for correct forms of registrable title(s)

Title or Company Name Given Name(s) Surname

Joint Applicant 2 or Account Designation

Joint Applicant 3 or Account Designation

Enter the postal address - include State and Postcode

Unit Street Number Street Name or PO Box/Other information

City/Suburb/Town State Postcode

Enter your contact details

Contact Name

)(
Telephone Number - Business Hours

CHESS Participant

Holder Identification Number (HIN)

X
Please note that if you supply a CHESS HIN but the name and address details on your form do not correspond exactly with the registration details held at CHESS, your
Application will be deemed to be made without the CHESS HIN, and any Shares issued as a result of the Offer will be held on the Issuer Sponsored subregister.

Payment details - Please note that funds are unable to be directly debited from your bank account
Drawer Cheque Number BSB Number Account Number Amount of cheque

A$
Make your cheque, money order or bank draft payable to "Prospech Limited".

Prospech Limited
ACN 602 043 265

For all enquiries:

(within Australia)       (02) 9300 3333
(outside Australia)      +61 2 9300 3333

Offer closes at 5.00pm (Sydney Time) on 20 November 2020

By submitting this Application Form:
• I/we declare that this Application is complete and lodged according to the Prospectus (including any relevant Supplementary Prospectus or Replacement

Prospectus) and make the declarations/statements on the reverse of this Application Form and in the Prospectus,
• I/we declare that all details and statements made by me/us (including the declaration on the reverse of this Application Form) are complete and accurate, and
• I/we agree to be bound by the Constitution of Prospech Limited.

Samples/000001/000001/i12

*
S
0
0
0
0
0
1
1
2
Q
0
1
*



How to complete this Public Offer Application Form

Type of Investor Correct Form of Registration Incorrect Form of Registration

Individual:  use given names in full, not initials Mr John Alfred Smith JA Smith

Company:  use the company’s full  title, not abbreviations ABC Pty Ltd ABC P/L or ABC Co

Joint Holdings:  use full and complete names Mr Peter Robert Williams &
Ms Louise Susan Williams

Peter Robert &
Louise S Williams

Trusts:  use the trustee(s) personal name(s) Mrs Susan Jane Smith
<Sue Smith Family A/C>

Sue Smith Family Trust

Deceased Estates:  use the executor(s) personal name(s) Ms Jane Mary Smith &
Mr Frank William Smith
<Est John Smith A/C>

Estate of late John Smith
or
John Smith Deceased

Minor (a person under the age of 18):  use the name of a responsible adult with an
appropriate designation

Mr John Alfred Smith
<Peter Smith A/C>

Master Peter Smith

Partnerships:  use the partners personal names Mr John Robert Smith &
Mr Michael John Smith
<John Smith and Son A/C>

John Smith and Son

Long Names Mr John William Alexander
Robertson-Smith

Mr John W A Robertson-Smith

Clubs/Unincorporated Bodies/Business Names:  use office bearer(s) personal
name(s)

Mr Michael Peter Smith
<ABC Tennis Association A/C>

ABC Tennis Association

Superannuation Funds:  use the name of the trustee of the fund Jane Smith Pty Ltd
<Super Fund A/C>

Jane Smith Pty Ltd Superannuation Fund

Number of Shares applied for
Enter the number of Shares for which you wish to apply. The Application must be for a
minimum of 10,000 Shares (A$2,000.00) and thereafter in multiples of 1,000 Shares
(A$200.00)
Application Monies
Enter the amount of Application Monies. To calculate the amount, multiply the number
of Shares applied for in Step A by the Issue Price of A$0.20.
Applicant Name(s)
Enter the full name you wish to appear on the statement of holding. This must be either
your own name or the name of a company. Up to 3 joint Applicants may register. You
should refer to the table below for the correct forms of registrable title. Prospech
Limited reserves the right to reject Application Forms using the incorrect naming
convention. The Clearing House Electronic Subregister System (CHESS) participants
should complete their name identically to that presently registered in the CHESS
system.
Postal Address
Enter your postal address for all correspondence.  All communications to you from the
Registry will be mailed to the person(s) and address shown on the Application Form.
For joint Applicants, only one address can be entered.

CHESS
Prospech Limited participates in CHESS, operated by ASX Settlement Pty Limited, a
wholly owned subsidiary of ASX Limited. If you are a CHESS participant (or are
sponsored by a CHESS participant) and you wish to hold Shares issued to you under
this Application on the CHESS Subregister, enter your CHESS HIN.  Otherwise,
leave this section blank and on issue, you will be sponsored by Prospech Limited and
allocated a Securityholder Reference Number (SRN).
Payment
BPAY
If you wish to pay your Application Monies via BPAY, this is available via a link at
the Company’s website www.prospech.com.au and follow the instructions on the
online Application Form.
Cheque
Make your cheque, bank draft or money order payable in Australian dollars to
'Prospech Limited' and cross it 'Not Negotiable'. Cash will not be accepted. The
total payment amount must agree with the amount shown in Step B. Complete the
cheque details in the boxes provided. Cheques will be processed on the day of
receipt and as such, sufficient cleared funds must be held in your account as
dishonoured cheques may not be represented and may result in your Application
being rejected. Paperclip (do not staple) your cheque to the Application Form.
Receipts will not be forwarded. Funds cannot be directly debited from your bank
account.

Before completing the Application Form you should read the Prospectus to which this Application Form relates. By lodging the Application Form, you agree that this Application
for Shares in Prospech Limited is subject to the terms of the Prospectus and the Constitution of Prospech Limited, and agree to take any number of Shares that may be issued to
the Applicant(s) pursuant to the Prospectus. It is not necessary to sign the Application Form.

Lodgement of Application
Electronic BPAY Payment Instructions:
Applicants who would like to make an electronic BPAY payment in Australian dollars may apply online which is available via a link at the Company’s website www.prospech.com.au and follow
the instructions on the online Application Form.

Cheque Payment Instructions:
Application Forms must be received by Computershare Investor Services Pty Limited (CIS) by no later than 5.00pm (Sydney Time) on the Closing Date. You should allow sufficient time for
this to occur. Return the Application Form with payment attached to:
Prospech Limited
c/- Computershare Investor Services Pty Limited
GPO Box 52
MELBOURNE VIC 3001 Australia

Neither CIS nor Prospech Limited accepts any responsibility if you lodge the Application Form at any other address or by any other means.

Privacy Notice
The personal information you provide on this form is collected by CIS, as registrar for the securities issuers (the Issuer), for the purpose of maintaining registers of securityholders, facilitating
distribution payments and other corporate actions and communications. In addition, the Issuer may authorise us on their behalf to send you marketing material or include such material in a
corporate communication. You may elect not to receive marketing material by contacting CIS using the details provided overleaf or emailing privacy@computershare.com.au. We may be
required to collect your personal information under the Corporations Act 2001 (Cth) and ASX Settlement Operating Rules. We may disclose your personal information to our related bodies
corporate and to other individuals or companies who assist us in supplying our services or who perform functions on our behalf, to the Issuer for whom we maintain securities registers or to
third parties upon direction by the Issuer where related to the Issuer’s administration of your securityholding, or as otherwise required or authorised by law. Some of these recipients may be
located outside Australia, including in the following countries: Canada, India, New Zealand, the Philippines, the United Kingdom and the United States of America. For further details, including
how to access and correct your personal information, and information on our privacy complaints handling procedure, please contact our Privacy Officer at privacy@computershare.com.au or
see our Privacy Policy at at http://www.computershare.com/au.

Correct forms of registrable title(s)
Note that ONLY legal entities are allowed to hold Shares. Application Forms must be in the name(s) of a natural person(s), companies or other legal entities acceptable to the Issuer.  At least
one full given name and the surname is required for each natural person.  Application Forms cannot be completed by persons less than 18 years of age.  Examples of the correct form of
registrable title are set out below.

Contact Details
Enter your contact details. These are not compulsory but will assist us if we need to
contact you regarding this Application.
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Company 

Prospech Limited 
ACN 602 043 265 
Level 2, 66 Hunter Street 
Sydney NSW 2000 Australia

Board of Directors

Name Position

Thomas Mann Non-Executive Chairman
Jason Beckton Managing Director
Peter Nightingale Executive Director, CFO
John Levings Executive Director

Company Secretary

Richard Edwards

Proposed ASX Code

PRS

Lead Manager

Peloton Capital Pty Ltd 
Level 8, 2 Bligh Street 
Sydney NSW 2000 Australia

Investigating Accountant

RSM Corporate Australia Pty Ltd 
Level 32, Exchange Tower 
2 The Esplanade 
Perth WA 6000 Australia

Auditor

KPMG 
Level 16, Riparian Plaza 
71 Eagle Street,  
Brisbane QLD 4000 Australia

Australian legal advisor 

DLA Piper Australia  
1 Martin Place 
Sydney NSW 2000 Australia

Slovakian legal counsel

Advokátska kancelária JUDr. Martin Kováčik, s.r.o.,  
Tajovského 3, 974 01   
Banská Bystrica, Slovakia

Share Registry

Computershare Investor Services Pty Limited 
Level 43, 60 Carrington Street 
Sydney NSW 2000 Australia

Independent Geologist

M.J. Houston and Associates Pty Ltd  
PO Box 91 
Eumundi QLD 4562 Australia

Website

www.prospech.com.au

Corporate directory
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