
IMPORTANT NOTICE
Completion of each of the Offers is conditional upon satisfaction of certain conditions. Further details of the conditions to the 
Offers are set out in Section 5. 
If after reading this Prospectus, you do not fully understand it or the rights attaching to the Shares offered by it, you should 
consult an accountant, solicitor or other professional adviser for assistance. The Shares offered by this Prospectus should be 
considered highly speculative.
ASX and ASIC do not take any responsibility for the content of this Prospectus or for the merits of the investment to which this 
Prospectus relates.

Prospectus
For the offer of:
(a)  a maximum of 30,000,000 New Shares to Eligible Investors at an issue price 

of $0.20 per New Share to raise up to $6,000,000 (subject to a Minimum 
Subscription of 25,000,000 New Shares to raise $5,000,000) (General Offer); and

(b)  a maximum of 7,076,094 Consideration Shares to Kincora Copper Ltd (ASX:KCC) 
at an issue price of $0.25 per Consideration Share in consideration for the 
acquisition of 80% of the issued shares in Kincora Group Limited (Vendor Offer),

(collectively, the Offers).

Lead Manager: 
Novus Capital Limited 
AFS Licence No. 238168

ACN 609 265 607
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Important Notices   

Offers
This Prospectus is issued by Resilience 
Mining Mongolia Limited (ACN 609 
265 607) (Company) for the purpose 
of Chapter 6D of the Corporations 
Act 2001 (Cth) (Corporations Act). The 
Offers contained in this Prospectus are 
invitations to acquire fully paid ordinary 
shares in the Company in connection 
with its initial public offering. 

Lodgement and listing
This Prospectus is dated 9 August 2021 
(“Prospectus Date”) and a copy was 
lodged with the Australian Securities 
and Investments Commission (“ASIC”) 
on that date. The Company will apply 
to ASX within 7 days following the 
Prospectus Date for the Shares offered 
by this Prospectus to be listed for 
quotation by ASX. Neither ASIC, ASX nor 
their officers take any responsibility for 
the content 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 on the date 
which is 13 months from the Prospectus 
Date. 

Conditional Offers
The Offers are conditional on certain 
events occurring. In this regard, if these 
events do not occur, no New Shares 
or Consideration Shares will be issued 
pursuant to this Prospectus and the 
Applicants will be reimbursed their 
Subscription Amounts (without interest). 
Please refer to Section 5.4 for further 
details on the conditions attaching to 
the Offers.

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. It is important that 
you read this Prospectus carefully 
and in its entirety, along with each 
of the documents incorporated 
by reference, before deciding 
whether to invest in the Company. 

In particular, you should consider 
the risk factors that could affect the 
performance of the Company. You 
should carefully consider these risks in 
light of your personal circumstances 
(including financial and tax issues) 
and seek professional guidance from 
your stockbroker, solicitor, or other 
professional adviser before deciding 
whether to invest in Shares. Some of 
the key risk factors that should be 
considered by prospective investors 
are set out in Section 8. There may 
be risk factors in addition to these 
that should be considered in light of 
your personal circumstances. You 
should also consider the assumptions 
underlying the financial information 
and the risk factors that could affect 
the Company’s business, financial 
condition and results of operations. 

No person named in this Prospectus, 
nor any other person, guarantees 
the performance of Company or the 
repayment of capital or any return 
on investment made pursuant to 
this Prospectus.

No offer where Offers would 
be illegal
This Prospectus does not constitute an 
offer or invitation in any place 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 
Offers, or to otherwise permit a public 
offering of the Shares in any jurisdiction 
outside Australia and New Zealand. 

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

This Prospectus has been prepared 
for publication in Australia and New 
Zealand and may not be released 
or distributed in the United States. 

This Prospectus does not constitute an 
offer to sell, or a solicitation of an offer 
to buy, securities in the United States. 
The Shares and Existing Shares have 
not been, and will not be, registered 
under the US Securities Act or the 
securities laws of any state of the 
United States, and may not be offered 
or sold in the United States, or to or for 
the account or benefit of a US Person, 
except in a transaction exempt from 
the registration requirements of the US 
Securities Act and applicable United 
States state securities laws. 

Important notice to New Zealand 
Investors
The Offers to New Zealand investors are 
regulated offers made under Australian 
and New Zealand law. In Australia, this 
is Chapter 8 of the Corporations Act 
and the regulations made under the 
Corporations Act. In New Zealand, this 
is subpart 6 of Part 9 of the Financial 
Markets Conduct Act 2013 and Part 9 
of the Financial Markets Conduct 
Regulations 2014. 

The Offers and the contents of the 
Prospectus are principally governed 
by Australian rather than New Zealand 
law. In the main, the Corporations 
Act and the regulations made under 
the Corporations Act set out how 
the Offer must be made. There are 
differences in how financial products 
are regulated under Australian law. 
For example, the disclosure of fees 
for managed investment schemes 
is different under the Australian 
regime. The rights, remedies, and 
compensation arrangements 
available to New Zealand investors 
in Australian financial products may 
differ from the rights, remedies, and 
compensation arrangements for New 
Zealand financial products. Both the 
Australian and New Zealand financial 
markets regulators have enforcement 
responsibilities in relation to this Offer. 
If you need to make a complaint about 
this Offer, please contact the Financial 
Markets Authority, New Zealand  
(http://www.fma.govt.nz). The 
Australian and New Zealand 
regulators will work together to settle 
your complaint.

THIS PROSPECTUS IS AN IMPORTANT DOCUMENT WHICH SHOULD BE READ IN ITS ENTIRETY BEFORE ANY INVESTMENT 
DECISION. YOU SHOULD OBTAIN INDEPENDENT ADVICE IF YOU HAVE QUESTIONS ABOUT THE MATTERS CONTAINED 
IN THIS PROSPECTUS.
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The taxation treatment of Australian 
financial products is not the same as 
for New Zealand financial products. 
If you are uncertain about whether 
this investment is appropriate for 
you, you should seek the advice of 
an appropriately qualified financial 
adviser. 

The Offers may involve a currency 
exchange risk. The currency for the 
financial products is not New Zealand 
dollars. The value of the financial 
products will go up or down according 
to changes in the exchange rate 
between that currency and New 
Zealand dollars. These changes 
may be significant. If you expect the 
financial products to pay any amounts 
in a currency that is not New Zealand 
dollars, you may incur significant 
fees in having the funds credited to 
a bank account in New Zealand in 
New Zealand dollars. 

If the Shares are able to be traded 
on a financial product market and 
you wish to trade the Shares through 
that market, you will have to make 
arrangements for a participant in 
that market to sell the Shares on your 
behalf. If the financial product market 
does not operate in New Zealand, the 
way in which the market operates, 
the regulation of participants in that 
market, and the information available 
to you about the Shares and trading 
may differ from financial product 
markets that operate in New Zealand.

Financial information presentation
Section 9 sets out in detail the 
financial information referred to in this 
Prospectus. The basis of preparation of 
that information is set out in Section 9. 
All financial amounts contained in this 
Prospectus are expressed in Australian 
dollars. Any discrepancies between 
totals and sums of components in 
tables contained in this Prospectus are 
due to rounding.

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”, “may”, “could”, 
“believes”, “estimates”, “expects”, 
“intends, “estimate”, “plan”, “predict”, 
“should”, “target”, and other similar 
words that are predictions of or 
indicate future events and future trends 
or which involve risks and uncertainties. 
Any forward looking statements are 
subject to various risk factors that could 
cause the Company’s actual results 
to differ materially from the results 
expressed or anticipated in these 
statements. 

Forward looking statements should 
be read in conjunction with risk 
factors as set out in Section 8 and 
other information in this Prospectus, 
and you are cautioned not to place 
undue reliance on the forward-looking 
statements. Unless required by law, the 
Company does not intend to publicly 
update or revise any forward-looking 
statements to reflect new information, 
events or otherwise. You should, 
however, review the information and 
risks the Company describes in the 
reports to be filed from time to time 
with the ASX after the date of this 
Prospectus. 

Applications and how to invest
Applications according to this 
Prospectus may only be made 
during the Offer Period, and on 
the Application Form attached to, 
or accompanying this Prospectus 
(including an electronic copy).

If you wish to apply for New Shares 
or Consideration Shares pursuant 
to the Offers, you should complete 
the relevant Application Form 
accompanying this Prospectus and 
send that form together with the 
Subscription Amount to the address 
shown on the form so that it is 
received before 5.00 p.m. ACST 
on the Closing Date.

Further instructions on how to apply 
for New Shares or Consideration Shares 
are set out in Section 5 and on the 
Application Form.

Exposure Period
The Corporations Act prohibits the 
Company from processing Applications 
in the seven day period after the date 
of lodgement of this Prospectus with 
ASIC (“Exposure Period”). The Exposure 
Period may be extended by ASIC by 
up to a further seven days. The purpose 
of the Exposure Period is to enable 
the Prospectus to be examined by 
market participants prior to the raising 
of funds. The examination may result 
in the identification of deficiencies in 
this Prospectus and if deficiencies are 
detected, the Company will either:

a. return any Subscription Amounts 
that the Company has received;

b. provide each Applicant with a 
supplementary or replacement 
prospectus that corrects the 
deficiency, and gives the Applicant 
the option to withdraw the 
Application within one month and 
be repaid the Subscription Amount; 
or

c. issue to the Applicant the Shares 
applied for in the Application, 
provide each Applicant with a 
supplementary or replacement 
Prospectus that corrects the 
deficiency and gives the Applicant 
the option to withdraw the 
Application within one month and 
be repaid the Subscription Amount.

No cooling – off rights
Cooling – off rights do not apply to 
an investment in Shares pursuant to 
the Offers. This means that in most 
circumstances, you cannot withdraw 
your Application once it has been 
accepted.
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Electronic Prospectus and 
Application Forms
A copy of this Prospectus can 
be downloaded from the 
website of the Company at  
www.resiliencemongolia.com. 

The Offers constituted by this 
Prospectus in electronic form is only 
available to persons receiving an 
electronic version of this Prospectus 
and relevant Application Form within 
Australia. 

The Prospectus is not available to 
persons in other jurisdictions in which 
it may not be lawful to make such an 
invitation or offer to apply for Shares. If 
you access the electronic version of this 
Prospectus, you should ensure that you 
download and read the Prospectus in 
its entirety. 

Persons having received a copy of 
this Prospectus in its electronic form 
may obtain an additional paper copy 
of this Prospectus and the relevant 
Application Form (free of charge) from 
the Company’s registered office during 
the Offer Period by contacting the 
Company as detailed in the Corporate 
Directory. 

Applications will only be accepted 
on the relevant Application Form 
attached to, or accompanying, this 
Prospectus or in its paper copy form 
as downloaded. The Corporations Act 
prohibits any person from passing on to 
another person the Application Form 
unless it is attached to a paper copy 
of the Prospectus or the complete and 
unaltered electronic version of this 
Prospectus. 

Prospective investors wishing to 
subscribe for Shares under the 
Offer should complete the relevant 
Application Form. If you do not provide 
the information required on the 
Application Form, the Company may 
not be able to accept or process your 
Application. 

Defined terms and abbreviations
Defined terms and abbreviations used 
in this Prospectus are explained in 
the Glossary. Unless otherwise stated, 
references to times in this Prospectus 
are to the time in Adelaide, South 
Australia (ACST). 

Privacy
By completing an Application Form, 
you:

a. consent to the collection, use 
and disclosure of your personal 
information as summarised below; 
and

b. acknowledge you are providing 
personal information to the 
Company, and the Share Registry 
which is contracted by the 
Company to manage Applications. 

The Company, and the Share Registry 
on their behalf, collect, hold and use 
your personal information to process 
your Application, service your needs 
as a Shareholder, provide facilities and 
services that you request and carry out 
appropriate administration.

Once you become a Shareholder, 
the Corporations Act and Australian 
taxation legislation require information 
about you (including your name, 
address and details of the Shares you 
hold) to be included in the Company’s 
public register. The information 
must continue to be included in the 
Company’s public register if you cease 
to be a Shareholder. If you do not 
provide all the information requested, 
your Application Form may not be able 
to be processed. 

The Company and the Share Registry 
may disclose your personal information 
for purposes related to your investment 
to their agents and service providers 
including those listed below or as 
otherwise authorised under the 
Privacy Act 1988 (Cth):

a. the Share Registry for ongoing 
administration of the Shareholder 
register;

b. the Lead Manager in order to assess 
your Application;

c. printers and other companies for 
the purpose of preparation and 
distribution of documents and for 
handling mail;

d. market research companies for 
the purposes of analysing the 
Company’s shareholder base and 
for product development and 
planning; and

e. legal and accounting firms, 
auditors, management 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 can 
request access to your personal 
information or obtain further 
information about the Company’s 
privacy practices by contacting the 
Share Registry or the Company. 

The Company aims to ensure that 
the personal information it retains 
about you is accurate, complete and 
up-to-date. To assist with this, please 
contact the Company or the Share 
Registry if any of the details you have 
provided change. In accordance with 
the requirements of the Corporations 
Act, information on the Shareholder 
register will be accessible by members 
of the public. 

Lead Manager
Novus Capital Limited (ACN 006 711 995, 
AFSL 238168) is the Lead Manager to 
the Offers.

Competent Persons Statement
The information in the Investment 
Overview Section of the Prospectus, 
included at Section 3, the Overview 
of the Company, included at Section 
6 which relate to the assessment of 
the mineral assets, Exploration Targets 
and exploration results is based on, 
and fairly represents, information and 
supporting documentation compiled 
by Mr Ian Taylor. 

Mr Ian Taylor is the Competent Person 
and takes responsibility for Sections 
10 to 12 of the Independent Technical 
Report. Dr James Lally is the Competent 
Person and takes responsibility for 
Sections 1 to 9 and Section 13 of the 
Independent Technical Report.

Mr Taylor and Dr Lally have 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 a Competent Person 
as defined in the 2012 edition of the 
‘Australasian Code for Reporting of 
Exploration Results, Mineral Resources 
and Ore Reserves’ (the JORC Code). 
Mr Taylor and Dr Lally are independent 
consulting geologists. As at the date of 
this Prospectus, Mr Taylor and Dr Lally 
do not hold any Shares. Mr Taylor and 
Dr Lally consent to the inclusion of the 
information in these Sections of the 
Prospectus in the form and context in 
which it appears.

Important Notices   
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Continuous Disclosure Obligations
Following admission of the Company 
to the Official List, the Company will 
be a “disclosing entity” (as defined 
in section 111AC of the Corporations 
Act) and, as such, will be subject 
to regular reporting and disclosure 
obligations. Specifically, like all listed 
companies, the Company will be 
required to continuously disclose any 
information it has to the market which 
a reasonable person would expect to 
have a material effect on the price or 
the value of the Shares. Price sensitive 
information will be publicly released 
through the ASX before it is disclosed to 
Shareholders and market participants. 
Distribution of other information to 
Shareholders and market participants 
will also be managed through 
disclosure to the ASX. In addition, the 
Company will post this information on 
its website after the ASX confirms an 
announcement has been made, with 
the aim of making the information 
readily accessible to the widest 
audience.

Exploration Targets 
All Exploration Targets and exploration 
results set out in this Prospectus have 
been prepared and reported in 
accordance with the JORC Code. Any 
Exploration Targets in this Prospectus 
cannot be considered as a Mineral 
Resource as defined in the JORC 
Code. Any Exploration Targets are 
conceptual in nature and there has 
been insufficient exploration carried 
out to estimate a Mineral Resource and 
it is uncertain if further exploration will 
result in the Exploration Targets being 
delineated as a Mineral Resource.

Proximate Statements
This Prospectus may contain references 
to other parties either nearby or 
proximate to the Projects and include 
references to nearby copper/gold 
mineralisation. It is important to note 
that such proximate discoveries or 
geological similarities do not in any way 
guarantee that the Company will have 
any success or similar successes on 
the Projects.

Photographs and diagrams
Photographs used in this Prospectus 
which do not have descriptions are 
for illustration only and should not be 
interpreted to mean that any person 
endorses this Prospectus or that 
assets shown in them are owned by 
the Company. Diagrams used in this 
Prospectus are illustrative only and 
may not be drawn to scale. Unless 
otherwise stated, all data contained in 
graphs, charts and tables is based on 
information available as at the date of 
this Prospectus. 

Disclaimer
No person is authorised to give 
any information or to make any 
representation in connection 
with the Offers described in this 
Prospectus which is not contained 
in this Prospectus. Any information 
not so contained may not be relied 
upon as having been authorised by 
the Company or any other person 
in connection with the Offers. You 
should rely only on information in 
this Prospectus. 

If you have any Questions
If after reading this Prospectus, you 
do not fully understand it or the rights 
attaching to the Shares offered by it, 
you should consult an accountant, 
solicitor or other professional adviser 
for assistance. The Company is unable 
to advise applicants on the suitability 
or otherwise of an investment in the 
Company. 

This document is important and should 
be read in its entirety.

Important Notices   
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9 August 2021

Dear Investor

On behalf of the Board of Directors of Resilience Mining Mongolia Limited 
(Resilience or Company), I am pleased to present this Prospectus to 
you, either as an existing Resilience shareholder or as a potential new 
shareholder. 

Resilience is an Australian public company which has entered into a 
conditional acquisition and joint venture agreement1 to acquire 80% of all 
the issued share capital in Kincora Group Limited (KGL), a wholly owned 
subsidiary of ASX and TSX-V listed Kincora Copper Limited (ASX:KCC). 

KGL, through its wholly owned Mongolian subsidiaries Nadmin Ibex LLC and Golden Grouse 
Ibex LLC, holds approximately 321 km² of Tenements in the highly prospective Eastern Central Asian 
Fold Belt of Mongolia, comprising two Exploration Licences and one Mining Licence with a pipeline 
of advanced, some drill ready, and earlier stage gold and copper-gold prospects. In addition, via 
the Acquisition, Resilience gains access to an extensive proprietary project generation database of 
further prospects, ownership of the infrastructure and equipment associated with the “White Pearl” 
south Gobi exploration camp together with the existing Mongolian exploration and administrative 
infrastructure and technical team, including two senior Mongolian geologists, providing Resilience 
with immediate on the ground exploration and operational capability.

The primary purpose of this Prospectus is to comply with Chapters 1 and 2 of the ASX Listing Rules 
and to provide Resilience with the required funding to implement its exploration and development 
strategy post completion of the Acquisition. 

Under the Prospectus, Resilience is seeking to:

1. raise between $5,000,000 and $6,000,000 by the issue of between 25,000,000 New Shares and 
30,000,000 New Shares at an issue price of $0.20 per New Share under the General Offer; and

2. make the Vendor Offer consisting of Consideration Shares to the Vendor at an issue price of 
$0.25 per Consideration Share in consideration for the Acquisition. 

The Board considers that the acquisition of KGL provides Resilience shareholders and incoming 
shareholders with an exciting opportunity to participate in a mining exploration opportunity, 
targeting gold and copper-gold prospects in Mongolia that have the potential to result in new 
discoveries which could deliver shareholder returns. Your investment in Resilience exposes you to 
the potential for gold and copper exploration success in one of the copper rich jurisdictions in the 
world with existing in-country operational capability.

This Prospectus contains information about the Company, KGL and the Offers. It also contains 
information about the potential risks of investing in the Company. Such risks include risks specific 
to the Company, mining industry risks and general investment risks.

I encourage you to read this Prospectus carefully and consult with your professional advisers.

On behalf of the Board, I invite you to subscribe for New Shares in the Company and look forward 
to welcoming you as a Shareholder and to our Existing Shareholders our sincere thanks for your 
continued support.

Yours Sincerely

 
Mark Stewart 
Executive Chairman

1. Letter from the Chairman 

1. Please refer to Section 12.1 for further information relating to the Acquisition and JV Agreement
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2.1 Indicative Timetable

Lodgement of Prospectus with ASIC 9 August 2021

Offers Open 17 August 2021

Offers Close 5:00pm on 14 September 2021

Issue of New Shares and Consideration Shares under the Offers 
and Completion of the Acquisition 21 September 2021

Expected dispatch of holding statements 23 September 2021

Anticipated admission to Official Quotation 28 September 2021

Notes:  Unless otherwise indicated, all times are given in ACST. The Company, in consultation with the Lead Manager and the Corporate Adviser, 
reserves the right to vary any or all of the above dates without notice (including close the Offers early, to extend the Closing Date, or to 
accept late Applications or bids, either generally or in particular cases, or to cancel or withdraw the Offers before Completion of the Offers, 
in each case without notifying any recipient of this Prospectus or Applicants). The Exposure Period may be extended by ASIC by not more 
than 7 days pursuant to section 727(3) of the Corporations Act. Investors are encouraged to submit their Applications as soon as possible 
after the Offers open. 

2. Key Offer Information
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2.2 Key Offer Details

Key Offer Details1

Minimum 
Subscription  

($5m)

Maximum 
Subscription  

($6m) 

Existing Shares

Existing Shares currently on issue 34,007,103 34,007,103

General Offer 

Offer Price per Share under the General Offer $0.20 $0.20 

New Shares offered under the General Offer 25,000,000 30,000,000

Cash proceeds of the General Offer $5,000,000 $6,000,000

Vendor Offer2

Offer Price per Share under the Vendor Offer $0.25 $0.25

Consideration Shares to be issued under the Vendor Offer 6,526,704 7,076,094

Cash proceeds of the Vendor Offer NIL NIL

Other Share Issues

Shares to be issued to the Lead Manager3 392,500 392,500

Options4 

Existing Options currently on issue 12,250,000 12,250,000

Options to be issued to the Corporate Adviser5 1,977,789 2,144,271

Total Options on issue post Listing 14,227,789 14,394,271

Total Shares

Total Shares on issue post Listing (undiluted basis) 65,926,307 71,475,697

Total Shares on issue post Listing (fully diluted basis) 80,154,096 85,869,968

Notes:
1. Please refer to Section 5.8 for further details relating to the proposed capital structure of the Company and Section 6.4 for further details on the 

existing capital structure of the Company. This table assumes completion of the Acquisition. 
2. Please refer to Section 5.3 for further details relating to the Vendor Offer.
3. See Section 12.2 for further details regarding the Shares to be issued to the Lead Manager.
4. Please refer to Section 13.4 for further details relating to the terms and conditions of the Options. 
5. See Section 12.3 for further details regarding the Options to be issued to the Corporate Adviser.

2. Key Offer Information

77

continued



3
Investment Overview
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3. Investment Overview3. Investment Overview

Set out below is a summary of the key information regarding the Offers. 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 “Further Information” column of the table below.

If you are unclear in relation to any aspect of the Offers, or if you are uncertain whether the New Shares or 
Consideration Shares (as relevant) are a suitable investment for you, you should consult your accountant, solicitor 
or other professional adviser.

Topic Summary
Further 
Information

INTRODUCTION
Who is the 
issuer of this 
Prospectus?

Resilience Mining Mongolia Limited ACN 609 265 607, which is an Australian 
public company incorporated on 12 November 2015 (Company)

The Company’s proposed ASX Code is RM1.

Section 13.1

What is the 
proposed 
Acquisition and 
what will be its 
effect be on the 
Company?

The Company intends to acquire:

a. 80% of the issued shares of Kincora Group Limited (KGL) which, through 
its wholly owned Mongolian subsidiaries Nadmin Ibex LLC (Nadmin) 
and Golden Grouse Ibex LLC (Golden Grouse), holds an effective 
100% interest in two Exploration Licences and one Mining Licence in 
Mongolia together with associated exploration data;

b. access to Kincora’s database of Mongolian prospects;
c. 100% ownership of the infrastructure and equipment associated 

with the “White Pearl” exploration camp, situated in Mandakh soum, 
located in southern Gobi, Mongolia1;

d. an office lease in Ulaanbaatar City, Mongolia including all office 
equipment, assets and data files; and

e. all exploration and administration staff employed by KGL or its 
subsidiaries in Mongolia,

(collectively the Acquisition).

KGL is one of a group of companies owned by ASX and TSX-V listed Kincora 
Copper Limited (ASX: KCC) (Kincora).

In consideration for the Acquisition, the Company has agreed to issue 
to a wholly owned subsidiary of Kincora, BSG Investments Inc. (BSGI), 
Consideration Shares equal to 9.9% of the ordinary shares in the Company 
following the General Offer.

The Acquisition is to occur immediately following the General Offer and 
prior to Listing of the Company.

A summary of the legally binding Acquisition and JV Agreement for 
the Acquisition, including the conditions precedent to completing the 
Acquisition, is set out in Section 12.1.

The Acquisition will not result in any person acquiring control of, or voting 
power of 20% or more in, the Company. However, the proposed issue of 
New Shares and Consideration Shares under the Offers in connection with 
the Acquisition will all have a significant dilutionary effect on the holdings 
of Existing Shareholders.

Sections 4, 5  
& 12.1

1. Following the Acquisition, the Company intends to relocate the infrastructure and equipment associated with the White Pearl exploration 
camp to the Bronze Fox Project. Please refer to the Mongolian Tenement Report in Annexure B of this Prospectus and the Title & Permit risk factor 
in Section 8 for further information.
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Who is Kincora 
Group Limited?

KGL is an unlisted company incorporated in the British Virgin Islands. 
Kincora is the ultimate holding company of KGL.

KGL, through its subsidiaries Nadmin and Golden Grouse, holds 
approximately 321 km² of Tenements in the highly prospective Eastern 
Central Asian Fold Belt (CAFB) of Mongolia.

Section 6.3

KEY FEATURES OF BUSINESS MODEL AND STRATEGY
What does  
KGL do?

KGL, through its subsidiaries Nadmin and Golden Grouse, holds two 
Exploration Licences and one Mining Licence in the highly prospective 
CAFB of Mongolia. 

CAFB is one of the largest orogenic belts in the world extending for 
over 5000 km from northern China to the Urals in Russia and hosts the 
world-class copper-gold porphyry Oyu Tolgoi project in the southern Gobi, 
Mongolia, within trucking distance to China (the world’s largest consumer 
of copper).

KGL undertook the first modern district scale systematic exploration in the 
Southern Gobi copper gold belt, Mongolia’s leading porphyry region. A 
peak landholding of 13 Exploration Licences across 1689km2 was secured, 
systematically explored and refined to the 3 Exploration Licences across 
321km2. This strategy has confirmed a highly encouraging Exploration 
Target at the Bronze Fox Project, consisting of a block model-based 
Exploration Target of 416-428Mt grading 0.26-0.30% copper. Desktop 
studies and independent block modelling has been undertaken of a near 
surface oxide zone potentially supporting an SX-EW (solvent extraction-
electrowinning) development project.

The Company notes that the Exploration Target referred to above is 
conceptual in nature as there has been insufficient exploration carried out 
to estimate a Mineral Resource and it is uncertain if further exploration will 
result in the Exploration Target being delineated as a Mineral Resource. 
Please refer to the Independent Technical Report in Annexure C for 
further information.

The Tenements in Mongolia, are prospective for exploration for copper 
and gold and summarised in this Prospectus under the following projects:

a. Bronze Fox Project (Mining Licence MV-021681) which hosts the majority 
of the West Kasulu porphyry deposit for which an Exploration Target has 
been defined;

b.  Tourmaline Hills Project (Exploration Licence XV-017977) which hosts a 
second and lesser-explored prospective intrusive porphyry complex; 
and

c. Red Well Project (Exploration Licence XV-020294) which is located 
about 100 km southwest of Bronze Fox and 25 km north and along 
trend from the Oyu Tolgoi series of deposits.

KGL has also undertaken extensive project generation activities since 2010 
resulting in a proprietary knowledge and database of copper and gold 
prospects in Mongolia. The Company will have access to this database 
and it will be combined with the Company’s own database of more than 
160 mineral projects in Mongolia.

Please see Section 6.7 for further information regarding the Projects. 

Sections 6.3 
and 6.7
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What is the 
current status 
of, and strategy 
for KGL’s 
Tenements?

The table below sets out the Tenements situated in Mongolia for which 
two Exploration Licences and a Mining Licence have been granted 
as at the date of this Prospectus. The Company’s strategy is to explore 
these Tenements upon completion of the Offers and the Acquisition and 
conduct the exploration works as described in this Prospectus including 
commencing reviews of the at/near surface oxide mineral system at 
Bronze Fox (within the existing Mining Licence and Exploration Target) 
for drilling and desktop economic studies.

It is anticipated that the exploration expenditure over the next two years 
post Listing will be as set out in Section 5.6 and Section 6.12.

Tenement 
Name

Type & 
Number Location Area km² Status Expiry Date

Bronze Fox Mining 
Licence  
(MV-021681)

CAFB 34.4 Granted 1 Sept 2050

Tourmaline 
Hills

Exploration 
Licence  
(XV-017977)

CAFB 246.5 Granted 27 Feb 2027

Red Well Exploration 
Licence  
(XV-020294)

CAFB 39.5 Granted 3 Feb 2028

Sections 5.6, 
6.8 and 6.12

What is the 
Company’s 
business model?

The Company’s business model is to identify, fund, acquire and develop 
gold and copper deposits in Mongolia and to undertake those activities 
either as sole explorer, funder and manager of the relevant operations or 
through farm-in agreements and joint venture arrangements with larger 
mining companies (for example, the type of arrangements contemplated 
under the Acquisition and JV Agreement).

The Company will also continue to pursue further project generation 
activities in Mongolia in addition to the existing Projects.

Section 6.11

How does the 
Company 
propose to 
generate 
income?

The Company does not expect to generate any significant income in the 
short to medium-term future as its primary focus will be exploration.

Section 6.13
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What are the key 
dependencies of 
the Company’s 
business model?

The key dependencies of the Company’s business model include: 

a. completing the Offers; 
b. completion of the proposed Acquisition; 
c. maintaining title to the Projects; 
d. exploration success and the delineation of a JORC Compliant Mineral 

Resource;
e. retaining and recruiting key personnel skilled in the mining and 

resources sector, particularly on the ground in Mongolia; 
f. sufficient worldwide demand for gold, copper and/or any other 

minerals able to be extracted from a Project in economic quantities; 
g. the market price of gold, copper and/or any other minerals able to be 

extracted from a Project in economic quantities remaining higher than 
the Company’s costs of any future production (assuming successful 
exploration by the Company); 

h. minimising environmental impact and complying with environmental 
and heath and safety requirements; and 

i. raising sufficient funds to satisfy expenditure requirements, exploration 
costs, operating costs and acquisition costs.

Section 6.11

OFFER STATISTICS AND KEY DATES
What are the 
Offers?

General Offer

The General Offer is an offer of a minimum of 25,000,000 New Shares and 
a maximum of 30,000,000 New Shares at an issue price of $0.20 per New 
Share to raise between $5,000,000 and $6,000,000.

The General Offer is open to Eligible Investors, being an Investor who:

a. has a registered address in Australia or New Zealand or is eligible under 
all securities laws applicable to the Shareholder to receive an offer 
under the General Offer; and

b. is not in the United States and is not acting for the account or benefit of 
any US Person.

Existing Shareholders may apply for New Shares under the General Offer.

Vendor Offer

The Vendor Offer is an offer of Consideration Shares equal to 9.9% of the 
fully paid ordinary shares in the Company following the General Offer, 
being:

a. a minimum of 6,526,704 Consideration Shares; and
b. a maximum of 7,076,094 Consideration Shares,

to Kincora (by way of issue to its wholly owned subsidiary BSGI) in 
consideration for the Acquisition.

The Vendor Offer is only open to Kincora. 

Section 5
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What is the Offer 
Price?

General Offer

The Offer Price under the General Offer is $0.20 per New Share.

Vendor Offer

The Offer Price under the Vendor Offer is $0.25 per Consideration 
Share, however, no cash consideration is payable to subscribe for the 
Consideration Shares under the Vendor Offer. 

Section 5

Are the Offers 
conditional?

Yes, the Offers under this Prospectus are subject to a number of conditions, 
including:

a. the remaining conditions precedent to the Acquisition and JV 
Agreement being satisfied, including the ASX granting conditional 
approval for the Company to be admitted to the Official List, subject to 
such terms and conditions (if any) as are prescribed by ASX or the ASX 
Listing Rules; and

b. the Company raising the Minimum Subscription Amount under the 
General Offer, being $5,000,000.

The Offers will only proceed if all Conditions are satisfied. 

Section 5

What is the 
purpose of the 
Offers and how 
will the proceeds 
of the Offers be 
used?

General Offer

The purpose of the General Offer and the proposed use of funds raised 
from the General Offer is to:

a. fund exploration work on the Tenements as described in this 
Prospectus;

b. commence reviews of the at/near surface oxide mineral system at 
Bronze Fox (within the existing Mining Licence and Exploration Target) 
for drilling and desktop economic studies;

c. fund the annual maintenance costs of the Tenements;
d. fund the expenses of the Offers and the costs of complying with 

Chapters 1 and 2 of the ASX Listing Rules; and
e. meet the ongoing administrative costs of the Company and provide 

for working capital for the next 2 years.

A more detailed exploration budget is set out in Section 5.6 and 
Section 6.12.

The Directors are satisfied that on completion of the Offers, the Company 
will have sufficient working capital to carry out its objectives as stated in 
this Prospectus.

Vendor Offer

The purpose of the Vendor Offer is to issue the Consideration Shares to 
Kincora’s wholly owned subsidiary BSGI in consideration for the Acquisition. 

Section 5
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How can I apply? Applications for Shares under the Offers must be made by completing 
the relevant Application Form and, for the General Offer, must be 
accompanied by payment of the Subscription Amount in Australian 
dollars by:

a.  EFT;
b. Cheque; or
c. BPAY®

in accordance with the instructions in the Application Form.

All Application Forms must be completed in accordance with the 
instructions set out on the reverse of the Application Form and sent to the 
address shown on that form so that it is received before 5.00 p.m. ACST on 
the Closing Date.

Section 5.11

What will the 
Company’s 
capital structure 
be?

Following completion of the Offers and the Acquisition, the proposed 
capital structure of the Company will be as set out in Section 5.8.

Section 5.8

Will any Shares 
be subject to 
escrow?

Certain existing securities in the Company will be classified by ASX as 
restricted securities and will be required to be held in escrow for a period 
determined by ASX. During the period in which these securities are 
prohibited from being transferred, trading in Shares may be less liquid 
which may impact on the ability of a Shareholder to dispose of his or her 
Shares in a timely manner. The Company does not expect any New Shares 
offered under the General Offer to be subject to any escrow restriction.

In addition, the Company expects the following securities to be subject to 
an escrow period of up to 24 months:

a. some or all of the securities held by the existing shareholders including 
founders, seed capitalists and other promoters;

b. the Consideration Shares to be issued to BSGI;
c. the Shares to be issued to the Lead Manager under the Lead Manager 

Mandate;
d. the Options to be issued to the Corporate Adviser under the Corporate 

Adviser Mandate; and
e. some or all of the securities held by the Directors and the Company 

Secretary.

Section 5.15

Is the 
General Offer 
underwritten?

The General Offer is not underwritten. Section 5.5

Who is the Lead 
Manager to the 
Offers?

The Company has appointed Novus Capital Ltd (ACN 006 711 995, AFSL 
No. 238168) (Lead Manager) to lead manage the Offers. 

The Lead Manager will receive the following fees: 

a. a fixed fee of $35,000 payable on lodgement of the Prospectus with ASIC;
b. brokerage fees of 6% of all funds raised under the General Offer 

less 1% of all funds raised to be paid by the Lead Manager to the 
Corporate Adviser; and

c. 392,500 Shares at an issue price of $0.20 per share, issued upon 
completion of the IPO and successful Listing on the ASX.

As at the date of this Prospectus, the Lead Manager currently holds 
250,000 Shares in the Company.

Section 12.2
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Who is the 
Corporate 
Adviser to the 
Offers?

The Company has appointed Adelaide Equity Partners Limited (ACN 
119 059 559, AFSL 313143) as corporate adviser to the Offers (Corporate 
Adviser). 

The Corporate Adviser will receive the following fees:

a. a retainer of $20,000 (plus GST) per month until completion of the Listing 
of the Company on the ASX;

b. subject to successfully completing the Offers:
i. a success fee of 1.00% on all funds raised under the General Offer to 

be paid by the Lead Manager to the Corporate Adviser; and
ii. unlisted Options equating to 3% of the issued capital upon Listing, 

each with an exercise price of $0.30 and exercisable within two 
years of the date of issue.1

Section 12.3

Will the New 
Shares and 
Consideration 
Shares be listed?

The Company will apply to ASX for Official Quotation of the New Shares 
and Consideration Shares under the Offers on ASX no later than 7 days 
after the Prospectus Date. 

However, applicants should be aware that ASX will not commence Official 
Quotation of any Shares until the Company has complied with Chapters 
1 and 2 of the ASX Listing Rules and has received the approval of ASX to be 
admitted to the Official List. As such, the New Shares and Consideration 
Shares may not be able to be traded for some time after the close of the 
Offers.

There is no guarantee that the Company will receive the approval of 
ASX to be admitted to the Official List. If the Company does not receive 
approval from ASX and the Offers do not proceed, then Subscription 
Amounts will be refunded.

Section 5.14

What is the Offer 
period?

An indicative timetable for the Offers is set out in Section 2.1 of this 
Prospectus.

Section 2.1

Can the Offers 
be withdrawn?

The Company reserves the right not to proceed with the Offers at any time 
before the Share Allotment Date. If the Offers do not proceed, Subscription 
Amounts will be refunded.

No interest will be paid on any refunded Subscription Amounts.

Section 5.18

Is there a 
cooling-off 
period?

No. Section 5.12

FINANCIAL INFORMATION
How has the 
Company been 
performing?

The audited historical financial information of the Company for the 
financial years ended, 30 June 2019, 30 June 2020 and reviewed financial 
information for the half year ended 31 December 2020 are set out in 
Section 9.

Section 9

What is the 
financial 
outlook for the 
Company?

Given the current status of the Projects and the speculative nature of 
the Company’s business, the Directors do not consider it appropriate to 
forecast future earnings. 

Any forecast or projection information would contain such a broad range 
of potential outcomes and possibilities that it is not possible to prepare a 
reliable best estimate forecast or projection on a reasonable basis. 

Section 9

1. Please refer to Section 13.3 for further details on the number of Options to be issued to the Corporate Adviser based on a Minimum Subscription 
and a Maximum Subscription.
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KEY INVESTMENT BENEFITS
What are the 
investment 
highlights and 
key investment 
benefits?

The Directors are of the opinion that an investment in the Company 
provides the following investment benefits (subject to completion of the 
Offers and the Acquisition): 

a. exploration of the Tenements in the highly prospective CAFB in 
Mongolia; 

b. the ability to take advantage of further opportunities in Mongolia via 
access to Kincora’s extensive database of copper and gold prospects 
in Mongolia, combined with the Company’s own database of more 
than 160 mineral projects; and 

c. an experienced Board and Mongolian based exploration team with a 
strong track record in exploration, mining and business development.

Sections 6  
and 10

SUMMARY OF KEY RISKS
Prospective Investors should be aware that subscribing for New Shares or 
Consideration Shares involves a number of risks. If the Acquisition is to be 
completed, the business, assets and operations of KGL and the inherent 
risks associated with its business, will have the potential to influence the 
operating and financial performance of the Company in the future. As a 
result, the performance of KGL can impact the value of an investment in 
the Company and its securities. The Board aims to manage these risks by 
carefully planning its activities and implementing risk control measures. 
However, some of the risks are highly unpredictable and the extent to 
which the Board can manage them may be limited.

Based on the information currently available, the key risk factors affecting 
the Company are summarised below and set out in greater detail 
in Section 8. Accordingly, an investment in the Company should be 
considered highly speculative. 

Sovereign and 
Political Risks 
Associated with 
Operating in 
Mongolia

The Company will hold a number of projects in Mongolia. Holding projects 
in a young democratic country which is transitioning to a market economy 
presents a certain level of uncertainty and risk. The Mongolian Parliament 
has previously passed laws that may restrict or limit the Company’s 
operations or could make them uneconomic including laws that impose 
the right to participate in ‘mineral deposits of strategic importance’. At 
present, the Mongolian Projects are not designated as mineral deposits 
of strategic importance; however, should the Company’s exploration 
activities lead to an economically viable mineral deposit and significant 
mineral deposit, there is a risk that the Mongolian State may seek to 
acquire an interest in those deposits.

Section 8.2(a)

Legal Risks 
Associated with 
Operating in 
Mongolia

The Company’s Mongolian operations will be subject to the jurisdiction of 
Mongolia’s Courts and Government agencies. The legal system operating 
in Mongolia is still in the process of development, which may result in risks 
such as difficulties in obtaining effective legal redress in the Courts, a high 
degree of discretion on the part of Government agencies and the risk that 
they may not be acting in good faith and the relative inexperience of the 
judiciary and Courts.

Section 8.2(b)
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Title and Permit 
Risks

There are a number of conditions that the Company will need to satisfy 
with respect to the Mongolian Tenements, including minimum expenditure 
and regular reporting requirements and environmental obligations 
that the Company must comply with to keep the Tenements in good 
standing. There is a risk that the Company may not be able to satisfy these 
requirements, in which case the Company may forfeit title to the licences. 
Please refer to a more detailed description of the specific title risks relevant 
to the Tenements in Section 8.2(c) and in the Mongolian Tenement Report 
in Annexure B of this Prospectus.

Section 8.2(c)

MTA Claim Risk On 31 December 2020, Kincora subsidiary Golden Grouse received 
a notice of a tax claim from the Mongolian Tax Authority (MTA) 
relating primarily to the 2016 merger of Golden Grouse and Ibex Land 
LLC (MTA Claim). The MTA Claim made an assessment that Golden 
Grouse was liable for an additional amount of tax payable to the MTA 
equal to approximately2.7 Billion Mongolian National Tugrik or MNT 
(or AUD$1.3 Million) despite tax having already been paid in relation 
to the 2016 merger. 

In January 2018, the Mongolian Parliament adopted an amendment 
which introduced an “indirect - transfer” tax rule (ITTR) which aimed to 
tax the sale/transfer of Government granted rights, including Mining 
and Exploration Licences, when they are indirectly transferred through 
a change in legal ownership in an entity that either holds the right or is 
above it in the chain of business ownership. 

RMM has received tax advice from Mongolia that indicates, among other 
matters in support of Golden Grouse’s position, that the MTA has no legal 
basis for retrospectively applying the ITTR rule to the merger that occurred 
well before its effective date. RMM has also received a further legal 
opinion from a law firm in Mongolia that advised that the MTA Claim lacks 
sufficient grounds for imposing the further taxes and therefore has a low 
chance of success.

Despite the advice received in relation to the MTA Claim, there is a risk 
that the Company may need to incur further costs in resolving the dispute 
which may impact adversely on the Company’s operations, financial 
performance and financial position. Please refer to Section 9.13 of this 
Prospectus for further details on the MTA Claim.

Section 8.2(d) 
and Section 
9.13

Exploration and 
Development risk

The business of exploration, project development and mining contains 
risks by its very nature. To prosper, a mining exploration and development 
company needs to have successful exploration operations and 
identification of reserves; it must be competent in the design and 
construction of efficient production/processing facilities, and must be 
competent in its operations and managerial performance and must be 
proficient in the marketing of product.

There can be no assurance that funds spent on exploration will result in 
the discovery of an economic resource and even if an apparently viable 
deposit or economic resource is identified, there is no guarantee that it 
can be viably or commercially exploited.

Section 8.3(a)
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Operational Risks 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 within the control of the Company, the risks will be 
addressed through management and supervision controls. 

The exploration programs of the Company and project development 
and mining operations may be affected by numerous factors beyond 
the control of the Company. These may include adverse weather 
conditions, industrial and environmental accidents, industrial disputes and 
unexpected shortages or increases in the costs of consumables, plant and 
equipment, and events involving fire or explosions and the occurrence of 
other incidents beyond the control of the Company.

Section 8.3(b)

Resource, 
Reserves and 
Exploration 
Targets

An Exploration Target has been identified at the Bronze Fox Project based 
on geological interpretations and limited geophysical data, geochemical 
sampling and historical drilling. Insufficient data, however, exists to provide 
certainty over the extent of the mineralisation. Whilst the Company 
intends to undertake additional exploratory work with the aim of 
defining a Mineral Resource, no assurances can be given that additional 
exploration will result in the determination of a Mineral Resource on the 
Exploration Target or any future exploration targets identified. Even if a 
Mineral Resource is identified no assurance can be provided that this 
can be economically extracted.

Section 8.3(d)

Environmental 
Risks

The mineral exploration and mining sector in Mongolia operates under 
Mongolian environmental laws. The Company’s operations may require 
it to use hazardous materials and produce hazardous waste which may 
be alleged to have an adverse impact on the environment or cause 
exposure to hazardous materials. Despite efforts on the part of the 
Company to conduct its activities in an environmentally responsible 
manner and in accordance with all applicable laws, the Company may 
be subject to litigation as a consequence. This may extend to being the 
subject of investigation by environmental authorities and incurring clean 
up obligations. This exposure could delay the timetable of a Project 
and may subject the Company to restrictions and substantial penalties, 
including fines, damages, clean-up costs and other penalties. 

Section 8.3(c)

Additional 
Funding

The funds raised under the General Offer are considered sufficient to 
meet the immediate objectives of the Company. Further funding may 
be required for example if costs exceed estimates or if there are revenue 
shortfalls. Additional funding will likely be required for further exploration 
activities beyond the immediate objectives or to acquire other assets. 
This may require the Company to engage in equity or debt financings to 
secure additional funds. Any additional equity financing may be dilutive 
to Shareholders or may be undertaken at lower prices than the Offer 
Price. There can be no assurance that such funding will be available on 
satisfactory terms or at all at the relevant time. Any inability to obtain 
sufficient funding for the Company’s activities and future projects may 
result in the delay or cancellation of certain activities or projects.

Section 8.2(m)
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COVID-19 The strain of severe acute respiratory syndrome coronavirus 2 (and 
associated infectious disease referred to as COVID-19) has been declared 
a global pandemic by the World Health Organisation. COVID-19 is having 
a widespread and significant effect on global markets, business operations 
and is materially affecting the ability of many companies to conduct their 
planned or ongoing activities. The Company’s Share price may be adversely 
affected by the economic uncertainty caused by COVID-19. Further 
measures to limit the transmission of the virus implemented by governments 
around the world (such as travel bans and quarantining) may adversely 
impact the Company’s operations and may interrupt the Company carrying 
out its contractual obligations or cause disruptions to supply chains.

Section 9.2(g)

Litigation Risks The Company is exposed to possible litigation risks including tenure 
disputes, taxation disputes, environmental claims, occupational health 
and safety claims and employee claims. Further, the Company may 
be involved in disputes with other parties in the future which may result 
in litigation. Any such claim or dispute if proven, may impact adversely 
on the Company’s operations, reputation, financial performance and 
financial position. Please refer to Section 9.13 of this Prospectus for further 
information on the MTA Claim.

Section 8.2(t)

Infrastructure 
Risks

The projects are located in the southern Gobi region within Mongolia that 
while enjoying rapidly emerging infrastructure can be poorly serviced by 
existing infrastructure. The lack of infrastructure may impact negatively on 
the economic viability of any deposits discovered by the Company and 
may require the Company to negotiate access to existing infrastructure 
and/or invest substantial amounts in the upgrade of existing infrastructure 
or development of new infrastructure.

Section 8.2(k)

Commodity Price 
and Exchange 
Rate Risks

To the extent the Company is involved in mineral production the revenue 
derived through the sale of commodities may expose the potential income 
of the Company to commodity price and exchange rate risks. The prices of 
minerals fluctuate widely and are affected by numerous factors beyond the 
control of the Company, such as industrial and retail supply and demand, 
exchange rates, inflation rates, changes in global economies, confidence 
in the global monetary system, forward sales of minerals by producers 
and speculators as well as other global or regional political, social or 
economic events. 

Any revenue generated by the Company is expected to be in $US while 
its cost base would be expected to be in A$, MNT and $US. Consequently, 
the cross exchange rates for these currencies will have an impact on the 
Company’s expected earnings in A$. 

Section 8.2(p)

Other Risks For additional specific risks please refer to Section 8.2. For other risks with 
respect to the industry in which the Company operates and general 
investment risks, many of which are largely beyond the control of the 
Company and its Directors, please refer to Sections 8.3 and 8.4.

Sections 8.2, 
8.3 and 8.4.
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DIRECTORS, RELATED PARTY INTERESTS AND KEY MANAGEMENT
Who are the key 
people in the 
Company and 
what relevant 
experience do 
they have?

The Company’s Directors as at the date of this Prospectus are: 

a. Mr Mark Stewart (Executive Chairman);
b. Mr Peter Reynolds (Executive Director);
c. Mr Batbayar Purevjargal (Non-Executive Director); and
d. Mr Walter Richards (Non-Executive Director).

It is proposed that Mr Jonathan (Sam) Spring will be appointed as a 
Non-Executive Director following the listing of the Company.

The Company’s Company Secretary and Chief Financial Officer is 
Mr Nicholas Harding.

The profiles of each of the current and proposed Directors and Key 
Management together with their relevant experience is set out in Section 10.

Section 10

What will the 
interests of 
the Directors 
(including 
related 
entities) be in 
the Company 
following 
completion of 
the Acquisition 
and the Offers?

Shares

The table below lists the number of Shares held by Directors (and their 
related entities) following completion of the Acquisition and the Offers¹: 

Minimum Subscription 
($5m)

Maximum Subscription 
($6m)

Director Shares % Shares %

Mark Stewart 424,828 0.64 424,828 0.59

Peter Reynolds 4,368,637 6.63 4,368,637 6.11

Batbayar Purevjargal 1,738,592 2.64 1,738,592 2.43

Walter Richards 0 0 0 0

Jonathan (Sam) Spring² 0 0 0 0
Notes
1.  This table does not take into account any New Shares subscribed for under the General 

Offer by the Directors and also assumes the completion of the Acquisition.
2. Please note that Mr Jonathan (Sam) Spring is the CEO of Kincora which, through its wholly 

owned subsidiary, BSGI, will hold the Consideration Shares.

Options

The table below lists the number of Options held by Directors (and their 
related entities) following completion of the Acquisition and the Offers.

Director No. of Options

Mark Stewart 2,000,000

Peter Reynolds 1,500,000

Batbayar Purevjargal 1,000,000

Walter Richards 1,000,000

Jonathan (Sam) Spring Nil

Section 10.3
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What significant 
benefits are 
payable to 
Directors of the 
Company

The Company proposes to pay the Non-Executive Directors an annual fee 
of $40,000 exclusive of superannuation. 

The Executive Chairman, Mark Stewart, is entitled to receive a director’s 
fee of $50,000 per annum exclusive of superannuation. In addition 
to director’s fees, Mr Stewart will be paid at a rate of $1500 per day 
(plus GST) with a minimum of 10 days per month to be provided to the 
Company under his consulting contract with the Company referred to in 
Section 10.5(b). 

The Executive Director, Peter Reynolds, is entitled to receive a director’s fee 
of $40,000 per annum exclusive of superannuation. In addition to director’s 
fees, Mr Reynolds will be paid at a rate of $1200 per day (plus GST) with a 
minimum of 10 days per month to be provided to the Company under his 
consulting contract with the Company referred to in Section 10.5(c). 

Other members of the executive team are entitled to remuneration and 
fees on ordinary commercial terms. Advisers and other service providers 
will be paid the fees for their services referred to in Section 13.9.

Section 10.5

What related 
party 
agreements are 
the Company a 
party to?

Summaries of the agreements entered into with Directors and related 
parties of the Company are set out in Section 10.6.

Section 10.6

SUBSTANTIAL SHAREHOLDERS
Who will be 
the substantial 
shareholders of 
the Company?

As at the date of this Prospectus, the following table shows the 
Shareholders (and their related entities) which are expected to hold an 
interest in 5% or more of the Shares following completion of the Acquisition 
and the Offers

Minimum Subscription 
($5m)

Maximum Subscription 
($6m)

Shareholder¹ Shares % Shares %

Kincora² 6,526,704 9.9 7,076,094 9.9 

Peter Reynolds 4,368,637 6.63 4,368,637 6.11
Notes
1. This table does not take into account any New Shares subscribed for under the General 

Offer by Shareholders or Investors and also assumes the completion of the Acquisition.
2. Kincora’s Shares will be held by its wholly owned subsidiary company BSGI.

Section 13.5
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Topic Summary
Further 
Information

ADDITIONAL INFORMATION
What is the 
Company’s 
allocation 
policy?

The Company, in consultation with the Lead Manager and Corporate 
Adviser, has absolute discretion regarding the allocation of Shares to 
Applicants under the General Offer and may reject an Application, or 
allocate fewer Shares than the number, or the equivalent dollar amount 
than applied for. 

There is no assurance that any Applicant will be allocated any Shares, 
or the number of Shares for which it has applied. The Company reserves 
the right to reject any Application or issue a lesser number of Shares than 
those applied for by the Applicant. If the number of Shares allocated is less 
than those applied for, the surplus Subscription Amount will be promptly 
refunded without interest.

The allotment of Shares will occur as soon as practicable after the Offer 
has closed. It is your responsibility to confirm the number of Shares allotted 
to you prior to trading in the Shares. If you sell the Shares before receiving 
a holding statement, you do so at your own risk. The Company, the Lead 
Manager and the Share Registry disclaim all liability if you sell Shares 
before receiving your holding statement.

Section 5.10

What is the 
Company’s 
dividend policy?

The Company plans to invest all cash flow into the business in order to 
maximise growth. Accordingly, no dividends are expected to be paid in 
the foreseeable future following the Company’s admission to the Official 
List.

It is the Directors’ intention to review this policy from time to time and 
commence the payment of a regular dividend once the Company is able 
to generate a substantial and sustainable level of cash flow, after allowing 
for capital expenditure and other commitments.

Section 6.14

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

No brokerage, commission or duty is payable by Applicants on the 
acquisition of Shares under the Offers.

Section 5.23

What are the tax 
implications of 
investing in the 
Shares?

The tax consequences of any investment in Shares will depend upon an 
Investor’s particular circumstances. Applicants should obtain their own tax 
advice prior to deciding whether to subscribe for Shares offered under this 
Prospectus.

Section 5.19

Where can 
I find more 
information?

By:

a. speaking to your stockbroker, solicitor, accountant or other professional 
adviser;

b. contacting the Share Registry on 1300 145 837 (within Australia)  
or +61 3 9415 4841 (outside Australia)

c. contacting the Company Secretary, Mr Nicholas Harding,  
on +61 (0) 8 7089 9802 or by email at  
nick.harding@resiliencemongolia.com;

d. contacting the Lead Manager by telephone on +61 (0) 2 9375 0100 
(within Australia). 

Section 5.25
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4. Transaction Overview

4.1 The Acquisition
On 30 June 2021, the Company entered into a legally binding and conditional acquisition and joint venture 
agreement (Acquisition and JV Agreement) with ASX and TSX-V listed Kincora Copper Limited (ASX: KCC) (Kincora) 
and Kincora Group Limited (KGL) to acquire:

a. 80% of the issued shares in KGL which, through its wholly owned Mongolian subsidiaries Nadmin Ibex LLC 
(Nadmin) and Golden Grouse Ibex LLC (Golden Grouse), holds an effective 100% interest in two Exploration 
Licences and one Mining Licence in Mongolia and associated exploration data;

b. access to Kincora’s proprietary project generation database of Mongolian prospects;
c. 100% ownership of all infrastructure and equipment associated with the “White Pearl” exploration camp 

situated in Mandakhsoum, in the southern Gobi, Mongolia (to be relocated to the Bronze Fox Project);
d. an office lease in Ulaanbaatar City, Mongolia including all office equipment, assets and data files; and
e. all exploration and administration staff employed by Kincora or its subsidiaries.  

(the Acquisition)

KGL is one of a group of companies owned by Kincora.

In consideration for the Acquisition, the Company has agreed to issue to Kincora’s wholly owned subsidiary, 
BSG Investments Inc.,(BSGI), Consideration Shares equal to 9.9% of the ordinary shares in the Company 
following the General Offer.

A summary of the Acquisition and JV Agreement, including the conditions precedent to completing the 
Acquisition, is set out in Section 12.1.

Completion of the Acquisition is subject to a number of conditions, including the following key conditions:

a. the Company raising the Minimum Subscription Amount; 
b. Kincora having nominated one director to the board of directors of RMM; and
c. the ASX granting conditional approval for the Company to be admitted to the Official List.

4.2 About KGL
KGL is an unlisted company incorporated in the British Virgin Islands with its ultimate holding company being 
Kincora.

KGL, through its subsidiaries Nadmin and Golden Grouse, holds approximately 321 km² of Tenements in the highly 
prospective Eastern Central Asian Fold Belt (CAFB) of Mongolia, comprising two Exploration Licences and one 
Mining Licence. CAFB is one of the largest orogenic belts in the world extending for over 5000 km from northern 
China to the Urals in Russia. 

The Bronze Fox Project (Mining Licence MV-021681) hosts the majority of the West Kasulu porphyry deposit for 
which an Exploration Target has been defined2. The deposit extends to the west onto the Tourmaline Hills Project 
(Exploration Licence XV-017977). The second smaller Red Well Project (Exploration Licence XV-020294) is located 
about 100 km southwest of Bronze Fox and 25 km north of the world-class copper-gold porphyry project at 
Oyu Tolgoi.

Since acquiring Bronze Fox in 2010, Kincora has completed various work programmes including detailed mapping, 
geochemical sampling (rock chip and soils), geophysics and drilling that culminated in the definition of an 
Exploration Target at the Project. Red Well was secured by Kincora in 2016 directly from the Mongolian government 
and since that time Kincora has completed regional mapping, rock chip sampling, fertility analysis and ground 
magnetics on the licence area.

KGL also owns the infrastructure and equipment associated with the White Pearl exploration camp at Mandakh 
soum, Dornogovi province in Mongolia (to be relocated by RMM to the Bronze Fox Project) and an extensive 
exploration database of Mongolian prospects.

2  The Exploration Target is conceptual in nature as there has been insufficient exploration carried out to estimate a Mineral Resource and it is 
uncertain if further exploration will result in the Exploration Target being delineated as a Mineral Resource. 
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5. Details of the Offer

5.1 Overview
The Company is offering:

a. a minimum of 25,000,000 New Shares and a maximum of 30,000,000 New Shares to Investors at an issue price 
of $0.20 per New Share to raise between $5,000,000 and $6,000,000 (General Offer); and

b. the Consideration Shares equal to 9.9% of the fully paid ordinary shares on issue in the Company following 
the General Offer, being:

i. a minimum of 6,526,704 Consideration Shares; and
ii. a maximum of 7,076,094 Consideration Shares,

to Kincora (by way of issue to its wholly owned subsidiary BSGI) in consideration for the Acquisition (Vendor Offer).

5.2 General Offer
The General Offer is an offer for subscription of a minimum of 25,000,000 New Shares and up to maximum of 
30,000,000 New Shares at an issue price of $0.20 per New Share to raise up to $6,000,000.

All New Shares issued under the General Offer will be fully paid and will rank equally with all other Shares currently 
on issue. A summary of the material rights and liabilities attaching to the Shares is set out in Section 13.2.

No oversubscriptions above the Maximum Subscription will be accepted by the Company under the General 
Offer.

Eligible Investors
The General Offer is open to Eligible Investors, being an investor who:

a. has a registered address in Australia or New Zealand or is eligible under all securities laws applicable to the 
Shareholder to receive an offer under the General Offer; and

b. is not in the United States and is not acting for the account or benefit of any US Person.

Existing Shareholders may apply for New Shares under the General Offer.

Minimum Subscription
The Minimum Subscription for the General Offer to proceed is 25,000,000 New Shares at a price of $0.20 each 
to raise $5,000,000. No Shares will be allotted or issued until the Minimum Subscription has been received. If the 
Minimum Subscription is not obtained within four months after the date of this Prospectus the Company will repay 
all Subscription Amounts in full without interest or issue a supplementary or replacement prospectus and allow 
Applicants one month to withdraw their Applications and be repaid their Subscription Amounts.

5.3 Vendor Offer
This Prospectus also includes an offer of the Consideration Shares to Kincora (by way of issue to its wholly owned 
subsidiary BSGI), pursuant to the Acquisition and JV Agreement in consideration for the Acquisition.

The Consideration Shares will reflect the number of Shares equal to 9.9% of the ordinary shares on issue in the 
Company following the General Offer, being:

a. a minimum of 6,526,704 Consideration Shares; and
b. a maximum of 7,076,094 Consideration Shares.
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5. Details of the Offer

The material terms and conditions of the Acquisition and JV Agreement are summarised in Section 12.1.

Only Kincora may accept the Vendor Offer. 

The Consideration Shares may be subject to escrow under the ASX Listing Rules. Please refer to Section 5.15 for 
a summary of the likely escrow position. 

All Consideration Shares issued under the Prospectus will be fully paid and will rank equally with all other Shares 
then currently on issue. 

5.4 Conditional Offers
The Offers under this Prospectus are conditional upon the following events occurring:

a. the conditions precedent in the Acquisition and JV Agreement being satisfied, including ASX granting 
conditional approval for the Company to be admitted to the Official List, subject to such terms and conditions 
(if any) as are prescribed by ASX or the ASX Listing Rules; and

b. the Company raising the Minimum Subscription Amount under the General Offer, being $5,000,000,

(collectively, Conditions).

If these Conditions are not satisfied, then the Offers will not proceed and the Company will repay all Subscription 
Amounts received under the Offers in accordance with the Corporations Act.

5.5 No Underwriting
The General Offer is not underwritten.

5.6 Purposes of the General Offer and Vendor Offer

General Offer
The purpose of the General Offer is to provide the Company with the necessary funding to enable the Company 
to conduct exploration operations on the Tenements situated in Mongolia (following completion of the 
Acquisition). 

In particular, the purpose of the General Offer is to:

a. fund exploration work on the Tenements as described in this Prospectus;
b. commence reviews of the at/near surface oxide mineral system at Bronze Fox (within the existing Mining 

Licence and Exploration Target) for drilling and desktop economic studies;
c. complete the Acquisition;
d. fund the annual maintenance costs of the Tenements;
e. fund the expenses of the Offers and the costs of complying with Chapters 1 and 2 of the ASX Listing Rules; and
f. meet the ongoing administrative costs of the Company and provide for working capital for the next 2 years.

In conjunction with the General Offer, the Company is seeking admission to the Official List of the ASX and 
quotation of its Shares by complying with Chapters 1 and 2 of the ASX Listing Rules. 
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5. Details of the Offer

Table 5.1 below provides a summary of the Company’s proposed use of funds from the General Offer combined 
with its existing cash reserves, for the 2 year period commencing on and from admission of the Company to the 
Official List of the ASX. 

Minimum Subscription ($5m) Maximum Subscription ($6m)

Item
Allocation of 

Funds
% of Funds 

Raised
Allocation of 

Funds
% of Funds 

Raised

Estimated Cash Reserves1 $681,412 $681,412

Capital Raised under the Offer $5,000,000 $6,000,000

Total Funds Available $5,681,412 $6,681,412

Expenses of the Offer2 $798,829 14.1 $870,077 13.0

Proposed Exploration Expenditure3

Bronze Fox Project $958,100 16.9 $1,027,900 15.4

Tourmaline Hills Project $1,527,700 26.8 $2,112,200 31.7

Red Well Project $14,900 0.3 $14,900 0.2

New Projects $240,200 3.6

Total Proposed Exploration Expenditure $2,500,700 44.0 $3,395,200 50.9

Administration costs4 $2,165,800 38.1 $2,165,800 32.4

Working Capital $216,083 3.8 $250,335 3.7

Total Budgeted Expenditure $5,681,412 100.0 $6,681,412 100.0

Table 5.1: Use of Funds

Notes
1. Refer to the Financial Information set out in Section 9 for further details. The Company intends to apply these funds towards the purposes set out 

in this table, including the payment of the expenses of the Offers of which various amounts will be payable prior to completion of the Offers. 
2. Refer to Section 13.9 for further details regarding the expenses of the Offer. 
3. Refer to Section 6.12 for further detailed information regarding the Company’s proposed exploration on the Projects.
4. Administration costs include the general costs associated with the management and operation of the Company’s business in Australia, 

Mongolia and Singapore including administration expenses, management salaries, directors’ fees, rent and other associated costs.

The above table is a statement of current intentions as at the date of this Prospectus. As with any budget, 
intervening events (including exploration success or failure) and new circumstances have the potential to affect 
the ultimate way in which funds may be applied. The Company reserves the right to alter the way in which funds 
are applied on this basis. Exploration expenditures will be reviewed on an on-going basis, depending on the results 
of its proposed exploration operations.

In the event that the Company raises more than the Minimum Subscription of $5,000,000 under the General Offer but 
less than the Maximum Subscription, the additional funds raised will be first applied towards the additional expenses 
of the Offer and then proportionally to the other line items in the above table.

Vendor Offer
The purpose of the Vendor Offer is to provide to Kincora (by way of issue to its wholly owned subsidiary BSGI) 
the Consideration Shares required to be issued under the Acquisition and JV Agreement. 

5.7 Working Capital Adequacy
The Directors are satisfied that on Completion of the Offers, the Company will have sufficient funds to carry out its 
stated objectives for approximately 2 years’ of operations (if the Minimum Subscription is raised). As the Company 
has no operating revenue at the Prospectus Date, the Company will likely require further financing in the future, 
which will likely involve the use of additional debt or equity funding. See Section 8.2(m) for further details about the 
risks associated with the Company’s future capital requirements. 
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5. Details of the Offer

5.8 Capital Structure
The capital structure of the Company following completion of the Acquisition and the Offers will be as follows:

Existing Shares
Minimum Subscription 

($5m)
Maximum Subscription 

($6m)

Shares % Shares % Shares %

Existing Shares1 34,007,103 100% 34,007,103 51.58 34,007,103 47.58

General Offer Shares Nil – 25,000,000 37.92 30,000,000 41.97

Vendor Offer Shares2 Nil – 6,526,704 9.9 7,076,094 9.9%

Lead Manager Shares3 392,500 0.6 392,500 0.55

Total 34,007,103 100% 65,926,307 100% 71,475,697 100%

Table 5.2: Capital Structure following completion of the Acquisition and the Offers

Notes
1. Please refer to Section 13.2 for a summary of the rights attaching to the Shares and Section 6.4 for further information on the existing capital 

structure of the Company. 
2. Please refer to Section 12.1 for a summary of the Acquisition and JV Agreement.
3.  Please refer to Section 12.2 for a summary of the Lead Manager Mandate.

Options1

Minimum 
Subscription 

($5m)

Maximum 
Subscription 

($6m)

Existing Options 6,000,000 6,000,000

Options on issue to Directors and Company Secretary2 6,250,000 6,250,000

Options to be issued to the Corporate Adviser3 1,977,789 2,144,271

Total 14,227,789 14,394,271

Table 5.3: Options on issue following completion of the Acquisition and the Offers

Notes
1. Please refer to Section 13.4 for the full terms and conditions of the Options and Section 6.4 for further information on the existing capital 

structure of the Company.
2. See Section 13.3 for further details of the Options on issue to the Directors and Company Secretary.
3. Please refer to Section 12.3 for a summary of the Corporate Advisory Mandate.

The Company’s free float at the time of Admission will not be less than 20%.

5.9 Subscription Amounts to be held in Trust
All Subscription Amounts received in respect of an Application under the General Offer will be held in a 
separate bank account on behalf of the Applicants until the Shares are allotted. If the Shares to be issued under 
this Prospectus are not admitted to quotation within a period of three months from the Prospectus Date, the 
Subscription Amounts will be refunded in full without interest, and any Shares issued will be deemed to be void. 
All interest earned on Subscription Amounts will be retained by the Company. 

5.10 Allocation Policy
The Company, in consultation with the Lead Manager and the Corporate Adviser, has absolute discretion 
regarding the allocation of Shares to Applicants under the General Offer and may reject an Application, or 
allocate fewer Shares than the number, or the equivalent dollar amount applied for. 

There is no assurance that any Applicant will be allocated any Shares, or the number of Shares for which it has 
applied. The Company reserves the right to reject any Applications or issue a lesser number of Shares than applied 
for by the Applicant. If the number of Shares allocated is less than that applied for, the surplus Subscription Amount 
will be promptly refunded without interest.
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The allotment of Shares will occur as soon as practicable after the Offer has closed. Statements of holdings of 
Shares will be despatched as required by ASX. It is the responsibility of Applicants to verify their allocation prior 
to trading the Shares. Applicants who sell Shares before they receive their statement of shareholding will do so 
at their own risk.

Except where section 724 of the Corporations Act (relating to defective prospectuses) applies, an Application 
to the fullest extent permitted by law is an irrevocable offer which cannot be withdrawn.

It is your responsibility to confirm the number of Shares allotted to you prior to trading in the Shares. If you sell the 
Shares before receiving a holding statement, you do so at your own risk. The Company, the Lead Manager and 
the Share Registry disclaim all liability if you sell Shares before receiving your holding statement.

5.11 How to Apply Under the Offers
Applications for Shares under the Offers can only be made by using the Application Form accompanying this 
Prospectus. The Application Form must be completed in accordance with the instructions set out on the form.

If you are an Eligible Investor, you may apply for Shares by completing a valid Application Form (attached to or 
accompanying this Prospectus)accompanied by payment in full of the Subscription Amount in Australian dollars, 
being $0.20 per Share, by:

a. BPAY®. Applicants can submit an online application at https://resilienceipo.thereachagency.com. Upon 
submission of an online application, you will be provided with a BPAY biller code and customer reference 
number; or 

b. EFT. Applicants who would like to make an electronic payment but are unable to pay by BPAY® 
can obtain instructions for making an EFT payment by sending an email to the Share Registry at 
#AUCSMELCorporateActions@computershare.com.au; or 

c. cheque made payable to “Resilience Mining Mongolia Limited” and crossed “Not Negotiable”. 

All Subscription Amounts will be paid into a trust account as set out in section 5.9.

Completed Application Forms, together with payment of the Subscription Amount (in the case of the General Offer), 
must be received by the Share Registrar before 5.00 p.m. ACST on the Closing Date at the following address:

Computershare Investor Services Pty Limited 
GPO Box 52 
MELBOURNE VIC 3001

5.12 Acceptance of Application Forms
Application Forms need not be accepted by the Share Registrar at any other address other than as specified in 
Section 5.11. Payments by cheque will be deemed to be made by an Applicant when the cheque is honoured by 
the bank on which it is drawn. Payments by BPAY® or EFT will be deemed to be made by an Applicant when the 
amount is received into the recipient bank account.

The Closing Date for the Offers is 14 September 2021. The Company reserves the right to extend the Closing Date 
or close the Offers early, in each case without notice and without liability to any person. Applicants are therefore 
urged to lodge their relevant Application Forms as soon as possible.

Acceptance of an Application Form by the Company creates a legally binding contract between the Applicant 
and the Company on the terms of this Prospectus for the number of Shares for which the relevant Application 
Form is accepted. The Application Form does not need to be signed in order to be valid.

If the Application Form is not completed correctly or if the accompanying payment is for the wrong amount, it 
may still be treated by the Company as valid. The Directors’ decision as to whether to treat that Application as 
valid and how to construe, amend or complete the Application Form is final. However, an Applicant will not be 
treated as having applied for more Shares than is indicated by the amount of the Subscription Amount payment 
received. To the extent permitted by law, an Application Form will be treated as irrevocable when submitted to 
the Company pursuant to the Offers.
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5.13 Subscription Amounts
You should ensure that sufficient funds are held in your relevant account(s) to cover payment of the Subscription 
Amount. If the amount of your payment is insufficient to pay for the number of Shares you have applied for in your 
Application in full, you may be taken to have applied for such lower number of Shares as your cleared Subscription 
Amount will pay for (and you will be taken to have specified that number of Shares and lower amount on your 
Application Form). Alternatively, your Application may be either rejected or accepted by the Company.

The Subscription Amounts for Shares to be issued pursuant to the General Offer will be held in a separate bank 
account(s) on behalf of the Applicants until the Shares are issued. Any interest earned on the Subscription 
Amounts pending allocation or payment of any refund will be an asset of the Company.

Where the number of Shares issued to an Applicant is less than the number of Shares applied for, the surplus 
Subscription Amounts will be returned to the Applicant as soon as practicable after the close of the Offers.

5.14 ASX Listing and Quotation of Shares
Application for Official Quotation by ASX of the New Shares and Consideration Shares offered pursuant to the 
General Offer and Vendor Offer under this Prospectus will be made within 7 days after the date of this Prospectus.

Applicants should be aware that ASX will not commence Official Quotation of any Shares until the Company has 
complied with Chapters 1 and 2 of the ASX Listing Rules and has received the approval of ASX to be admitted to 
the Official List. As such, the New Shares and Consideration Shares (other than those that are determined by ASX 
to be restricted securities in accordance with the ASX Listing Rules) may not be able to be traded for some time 
after the close of the Offers.

If approval for Official Quotation is not obtained from ASX before the expiration of three months after the date 
of issue of this Prospectus, the Company will repay all Subscription Amounts in full without interest as soon as 
practicable or subject to certain conditions, issue a supplementary or replacement prospectus and rely on the 
relief provided in ASIC Corporations Instrument (Minimum Subscription and Quotation Conditions) 2016/70 to 
refresh the relevant time period before it expires. 

Neither ASX nor ASIC take responsibility for this Prospectus. The fact that ASX may admit the Company to the 
Official List and grant Official Quotation to Shares is not to be taken in any way as an indication by ASX as to the 
merits of the Company or the Shares. Quotation, if granted, will commence as soon as practicable after the issue 
of holding statements to successful Applicants.

5.15 Restricted Securities
Certain existing securities in the Company will be classified by ASX as restricted securities and will be required to 
be held in escrow for a period determined by ASX. During the period in which these securities are prohibited from 
being transferred, trading in Shares may be less liquid which may impact on the ability of a Shareholder to dispose 
of his or her Shares in a timely manner. The Company does not expect the New Shares offered under the General 
Offer to be subject to any escrow restriction. 

Prior to the ASX granting Official Quotation to Shares, the Company will enter into escrow agreements with, or send 
restriction notices to, certain recipients of the restricted securities in accordance with Chapter 9 of the ASX Listing 
Rules, and the Company will announce to ASX full details of the securities required to be held in escrow. 

While the ASX has not yet confirmed the final escrow position applicable to the Company’s Shareholders, the 
Company anticipates that the following securities will be subject to an escrow period of up to 24 months:

a. some or all of the securities held by the existing shareholders including founders, seed capitalists and other 
promoters;

b. the Consideration Shares to be issued to BSGI; 
c. the Shares to be issued to the Lead Manager under the Lead Manager Mandate;
d. the Options to be issued to the Corporate Adviser under the Corporate Advisor Mandate; and
e. some or all of the securities held by the Directors and the Company Secretary.
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5.16 CHESS and Issuer Sponsorship
The Company will apply to the ASX Settlement Corporation Pty Ltd (ASC) for the New Shares and Consideration 
Shares to participate in the Clearing House Electronic Sub-register System (CHESS). Computershare Investor 
Services Pty Limited will operate an electronic issuer sub-register and an electronic CHESS sub-register on behalf of 
the Company. The two sub-registers together make up the Company principal register of securities.

Under CHESS, the Company does not issue certificates to Shareholders. Rather, holding statements (similar to bank 
statements) will be sent to Shareholders as soon as practicable after allotment. The Company expects to despatch 
holding statements on 23 September 2021. The statements will set out the number of Existing Shares (where 
applicable) and the number of Shares allotted under this Prospectus. The statements will also provide details of the 
Shareholder’s Holder Identification Number (for Shareholders who elect to hold Shares on the CHESS sub-register) 
or Shareholder Reference Number (for Shareholders who elect to hold their Shares on the issuer sponsored sub-
register). Updated holding statements will also be sent to each Shareholder at the end of each month in which 
there is a transaction on their holding, as required by the ASX Listing Rules.

5.17 Overseas Applicants
This Prospectus does not constitute an offer or invitation in any place in which, or to any person to whom, 
it would not be lawful to make such an offer or to extend such an invitation. No action has been taken to 
register this Prospectus or otherwise to permit a public offering of Shares in any jurisdictions outside Australia 
and New Zealand. It is the responsibility of investors outside Australia and New Zealand to obtain all necessary 
approvals for the issue to them of Shares offered pursuant to his Prospectus.

5.18 Withdrawal
The Company reserves the right to withdraw the Offers at any time before the allotment of Shares under the Offers. 
If the Offers do not proceed, all Subscription Amounts will be refunded. No interest will be paid on any Subscription 
Amounts refunded as a result of the withdrawal of the Offers.

5.19 Taxation
The Australian taxation consequences of any investment in Shares will depend upon the investor’s particular 
circumstances. It is the obligation of investors to make their own enquiries concerning the taxation consequences 
of an investment in the Company. The Company and its advisers do not accept any responsibility or liability for any 
taxation consequences to investors in respect of the issue of Shares under this Prospectus. If you are in doubt as to 
the course of action you should take, you should consult your professional advisers.

5.20 Risk Factors
You should read this Prospectus in its entirety and consider all of the risk factors that could affect the performance 
of the Company, the New Shares and Consideration Shares and other information concerning the Company 
in light of your own particular investment objectives, financial circumstances and particular needs (including 
financial and taxation issues) before deciding whether to invest in the Company. Some of the risk factors that 
should be considered by potential investors are set out in Section 8.

If you have any questions or are uncertain as to whether the New Shares and Consideration Shares are a suitable 
investment for you, you should seek professional advice from your stockbroker, accountant, financial planner or 
other professional adviser before deciding whether to invest in the Company.

5.21 No Forecast Financial Information 
Given the speculative nature of exploration and the fact that upon completion of the Acquisition, the Company’s 
Tenements will be in an early stage of exploration, there are significant uncertainties associated with forecasting 
future revenues and expenses of the Company. On this basis and after considering ASIC Regulatory Guide 170, 
the Directors believe that reliable financial forecasts for the Company cannot be prepared and accordingly the 
Company has not included financial forecasts in this Prospectus.
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5. Details of the Offer

5.22 Privacy Disclosure
Applicants are asked to provide personal information to the Company, either directly or indirectly through the 
Share Registry. The Company and the Share Registry collect, hold and use that personal information to assess 
Applications, provide facilities and services to Shareholders, and to carry out various administrative functions. 

Access to the information collected may be provided to the Company’s agents and service providers and to ASX, 
ASIC and other regulatory bodies on the basis that they deal with such information in accordance with relevant 
privacy laws. If the Applicant does not provide the information required on the relevant Application Form, the 
Company may not be able to accept or process the Application. 

An Applicant has a right to gain access to the information that the Company holds about that person subject 
to certain exemptions under law. 

5.23 Brokerage
No brokerage, commission or duty is payable by Applicants on the acquisition of Shares under the Offers.

5.24 Additional Information
Prospective investors are referred to and encouraged to read in their entirety the following: 

a. the Investigating Accountant Report in Annexure A for further details on the Company’s financials; 
b.  the Mongolian Tenement Report in Annexure B for further details in respect to the Tenements; and
c. the Independent Technical Report in Annexure C for further details about the geology, location and mineral 

potential of the Projects.

5.25 Enquiries
This document is important and should be read in its entirety. Persons who are in any doubt as to the course of 
action to be followed should consult their stockbroker, solicitor, accountant or other professional adviser without 
delay.

Questions relating to the completion of the relevant Application Form can be directed to:

(a) the Share Registrar at: 
Computershare Investor Services Pty Limited 
Yarra Falls 
452 Johnston Street 
Abbotsford VIC 3067 
Telephone: 1300 145 837 (within Australia) or +61 3 9415 4841 (outside Australia)

(b) the Lead Manager at: 
Novus Capital Ltd (ACN 006 711 995, AFSL 238168)  
Level 11, 95 Pitt Street,  
Sydney, NSW 2000 
Telephone: +61 2 9375 0100

(c) the Company Secretary at: 
Nicholas Harding 
Company Secretary 
Resilience Mining Mongolia Limited 
Suite 116, 147 Pirie Street  
Adelaide SA 5000 
Telephone: +61 (0) 8 7089 9802
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6.  Overview of the Company 
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6.1 Resilience Mining Mongolia Limited 
The Company was incorporated on 12 November 2015 as a private company limited by shares by a group of 
professionals experienced in the minerals industry, both within Mongolia and Australia and in the industry globally. 
Since its formation, the Company has developed its profile within Mongolia by identifying and evaluating over 
160 mineral projects in the country and building an in-country team to manage its business there. While some 
attractive projects were evaluated during the years from inception to late 2020, it was found for various reasons, 
including the depressed state of the minerals investment market during that period, that none of them were 
sufficiently attractive to form a listing package.

In November 2020 an opportunity was presented to the Company to become involved in Kincora’s Mongolian 
operations. After completing its initial internal technical review the Company decided that Kincora’s mineral 
assets represented an attractive package that offered significant exploration potential. The attractiveness of 
the assets was enhanced by the Company also being granted access to Kincora’s database of Mongolian 
mineral prospects and acquiring its Mongolian exploration and administration team. Accordingly, a binding term 
sheet formalising the opportunity was entered into with Kincora on 12 December 2020, designed to facilitate 
the Company’s listing on the ASX, which is the subject of this Prospectus. 

The Company completed its detailed due diligence on the Projects in March 2021 and decided to proceed 
with the Acquisition and the listing opportunity it represented. As a first step, on 23 March 2021, the Company 
converted to a public company limited by shares. That was followed by the execution of the Acquisition and 
JV Agreement at the end of June 2021.

Resilience has reviewed the work that has been carried out on the Kincora Tenements and has identified several 
new exploration prospects on them. The Company is confident that the properties provide a pipeline of very 
prospective prospects, from shallow gold and oxide copper mineralisation to mid-depth and deeper sulphide 
copper and gold mineralisation. Access to Kincora’s extensive and proprietary database of copper and gold 
prospects in Mongolia, gathered since 2010, combined with the Company’s own database of more than 160 
mineral projects, will open up the opportunity to acquire additional near surface mineral projects, particularly 
in the under-explored west and far west of Mongolia. The Company also benefits from acquiring Kincora’s 
experienced technical and administrative team in Mongolia and the infrastructure and associated assets from 
the White Pearl exploration camp in the southern Gobi area.

On 8 July 2021, the Company incorporated a wholly owned subsidiary in Singapore, Resilience Mining Mongolia 
(Singapore) Pte., Ltd as the entity to acquire 80% of the issued shares of KGL under the Acquisition.

6.2 Acquisition of Kincora Group Limited 
On 30 June 2021, the Company entered into the Acquisition and JV Agreement pursuant to which it had agreed to 
subscribe for up to 80% of the issued shares of KGL. KGL is a company limited by shares incorporated in the British 
Virgin Islands which holds all of the issued capital of Mongolian limited liability companies, Nadmin and Golden 
Grouse. 

Nadmin is the current registered holder of Mining Licence MV-021681 in Mongolia known as the Bronze Fox 
Project. Golden Grouse is the current registered holder of Exploration Licence XV-017977 and Exploration Licence 
XV-020294 in Mongolia, known as the Tourmaline Hills Project and the Red Well Project respectively. 

A summary of the Acquisition and JV Agreement, including the conditions precedent to completion of the 
Acquisition, is set out in Section 12.1.

Upon successful completion of the Acquisition, the Company will focus on exploring and developing the 
prospective package of Tenements.

6.3 KGL Background
KGL is a part of a group of companies owned by Canadian dual TSX-V and ASX listed company 
Kincora Copper Limited (Kincora). Since its formation, Kincora’s exploration and project generation strategy 
has been to discover globally significant copper and gold porphyry deposits.

Kincora undertook the first modern district scale systematic exploration in the southern Gobi copper gold 
belt, Mongolia’s leading porphyry region. A peak landholding of 13 Exploration Licences across 1689km2 was 
secured, systematically explored and refined to 3 Exploration Licences across 321km2. This strategy confirmed a 
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highly encouraging Exploration Target at the Bronze Fox Project, comprising a block model-based Exploration 
Target of 416-428Mt grading 0.26-0.30% copper.3 Mining Associates, who identified the Exploration Target, have 
reviewed it on behalf of the Company for this Prospectus for further details and have concluded that it remains 
current. Please refer to the Independent Technical Report in Annexure C. Desktop studies and independent 
block modelling have been undertaken of a near surface oxide zone potentially supporting an SX-EW (solvent 
extraction-electrowinning) development project.

Kincora acquired Nadmin in 2010 and listed on the TSX-V exchange the following year. Kincora subsequently 
acquired Golden Grouse in 2012 from a private company, Temujin Mining, and later consolidated the surrounding 
ground by acquiring the western Tourmaline Hills Exploration Licence in 2012.

The Red Well Project was secured by Kincora in 2016 directly from the Mongolian government and since that time 
Kincora has completed exploration activities on the Project including regional mapping, rock chip sampling, 
fertility analysis and ground magnetics.

In 2020, Kincora converted an Exploration Licence to a Mining Licence for a key portion of the Bronze Fox Project. 
Kincora also reviewed the Tourmaline Hills Project and gained encouragement for near surface gold potential at 
the second intrusive complex adjacent to Bronze Fox. 

In mid 2019, Kincora made the strategic decision to expand its jurisdictional focus towards Australia and in late 
2019 to early 2020, it secured and acquired porphyry exploration licences in the Macquarie Arc in NSW, Australia. 
In the third Quarter of 2020, Kincora commenced a strategic review to explore the involvement of partners in its 
Mongolian tenement portfolio which culminated in the Acquisition and JV Agreement with RMM on 30 June 2021 
covering the key terms and conditions of the Acquisition.

See Sections 6.7 to 6.8 for further information regarding the Tenements. 

6.4 Capital Structure of the Company
As at the date of this Prospectus, the capital structure of the Company and particulars of its current Shareholders 
(and their related entities) are as follows:

Shareholders Shares¹ % Options² %

Peter Reynolds (Director) 4,368,637 12.85 1,500,000 12.25
Batbayer Purevjargal (Director) 1,738,592 5.12 1,000,000 8.16
Mark Stewart (Director) 424,828 1.25 2,000,000 16.32
Walter Richards (Director) – – 1,000,000 8.16
Nick Harding (Company Secretary) 1,108,004 3.25 750,000 6.13
Lead Manager 250,000 0.75 – –
Non-related Shareholders 26,117,042 76.80 6,000,000 48.80
Total 34,007,103 100 12,250,000 100%

Table 6.1: Capital Structure of the Company as at the Prospectus Date

Notes
1. As at the date of this Prospectus, the Company’s Share capital is comprised of Shares issued to the Company’s founders, Shares issued in 

lieu of various fees and Shares issued pursuant to seed capital raisings which the Company has undertaken since its incorporation (all at 
various prices). Please refer to Section 13.2 for a summary of the rights attaching to the Shares.

2. Please refer to Section 13.4 for a summary of the rights attaching to the Options.

3. The Exploration Target is conceptual in nature as there has been insufficient exploration carried out to estimate a Mineral Resource and it is 
uncertain if further exploration will result in the Exploration Target being delineated as a Mineral Resource. Please refer to the Independent 
Technical Report in Annexure C for further information.
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6.5 Corporate Structure
Figure 6.1 shows the corporate structure of the Company following completion of the Acquisition:

Figure 6.1: Corporate structure of the Company following completion of the Acquisition.

As detailed above, following the completion of the Acquisition:

a.  RMM will hold 80% of the issued shares of KGL via its wholly own subsidiary Resilience Mining Mongolia 
(Singapore) Pte Ltd (incorporated in Singapore);

b.  Kincora will hold 20% of the issued shares of KGL via its wholly owned subsidiary BSGI (incorporated in the British 
Virgin Islands); 

c.  KGL holds 100% of the issued shares of Mongolian companies Nadmin and Golden Grouse, the registered 
holders of the Tenements; and

d. Kincora will hold 9.9% of the issued shares of RMM via its wholly owned subsidiary BSGI.

6.6 Overview of Mongolia
Landlocked Mongolia is located between Russia and China. It is the world’s most sparsely populated country, with 
3 million people spread over an area almost as large as Queensland and with one million of the population living 
in its capital city Ulaanbaatar. The balance of the population is concentrated in the north central region of the 
country, with some of the southern areas being uninhabited.

Mongolia is largely a plateau about 1,580 m above sea level. Some three quarters of the country consists of 
pasturelands with the balance being equally divided between forests in the north and barren desert in the south. 
It experiences a pronounced continental climate with very cold winters, cool to hot summers, large day to night 
temperature ranges and low precipitation, mainly from summer thunderstorms. The country typically sees 220 to 
260 sunny days per year but is also susceptible to severe and unpredictable sand, hail or snow storms.

80% SHAREHOLDING

100% SHAREHOLDING

20% SHAREHOLDING

100% SHAREHOLDING

Kincora Copper Limited 
CANADA/AUSTRALIA

BSG Investments Inc. 
BRITISH VIRGIN ISLANDS

Nadmin Ibex 
MONGOLIA

Resilience Mining 
Mongolia Ltd 

AUSTRALIA

Resilience Mining 
Mongolia (Singapore)  

Pte Ltd 
SINGAPORE

Golden Grouse  
Ibex LLC 

MONGOLIA

9.9% SHAREHOLDING

Kincora Group Limited 
BRITISH VIRGIN ISLANDS
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Until the 1990s Mongolia was heavily influenced by Russia and had a primarily pastoral and centrally planned 
economy but in 1992 a new constitution was adopted and the country became a semi-presidential representative 
democratic republic with a directly elected president who is elected for a six year term. Parliamentary elections 
are held every four years.

From the mid-1990s Mongolia has pursued a “third neighbour” policy that seeks to strengthen relations with 
countries such as Australia, the United States and Canada in order to lessen its reliance on Russia and China for 
trade. Australia established diplomatic relations with Mongolia in 1972 and Mongolia opened an embassy in 
Canberra in 2008. Australia has had a trade office in Ulaanbaatar since 2011 and an embassy there since 2015. 

The focus of the Mongolia-Australian relationship has been on trade, education, development assistance and 
commercial activities in Mongolia’s resources sector. In 2015 the Australia Mongolia Extractives Program (AMEP) 
was established. AMEP is Australia’s flagship vehicle to assist in maximising social and economic development 
in Mongolia through improved management of the extractives sector. AMEP focuses on geoscience, mining 
administration including improved safety for workers and policy development. It is a flexible facility to provide 
on-demand technical support.

Please refer to paragraph 1 of the Mongolian Tenement Report for an overview of the laws in Mongolia as they 
apply to entities operating in the mining sector.

6.7 Projects Overview
KGL, through its wholly owned Mongolian subsidiaries Nadmin and Golden Grouse, holds approximately 321 km² 
of Tenements in the highly prospective CAFB, one of the largest orogenic belts in the world, extending for over 
5,000 km from northern China to the Urals in Russia and which is related to several significant porphyry style mineral 
deposits, as shown in Figure 6.2.

Mongolia’s foremost porphyry belt  
On China’s doorstep, trucking distance to the world’s largest copper consumer

 
Figure 6.2: Setting of the Kincora Tenements

The Kincora Projects are comprised of two Exploration Licences, XV-017977 Tourmaline Hills and XV-020294 Red 
Well, and one Mining Licence MV-021681 Bronze Fox. The Tenements are located in the southern Gobi desert, 
an area with transport links and access to power and other infrastructure as shown in Figure 6.3.
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Domestic 
airport

Tsagaan Suvarga Cu-Mo mine

Figure 6.3: Location of the Projects

Topography ranges from low hills to flat gravelly steppe plains. Vegetation is typically sparse and shrubby with 
short grass growing after spring or summer rainfall.

The south Gobi is classified as a “cold desert’ climate that experiences generally arid continental climatic 
conditions. Temperatures vary between +30oC and -30oC with average rainfall of 194 mm. Despite the harsh 
climate and because of its low precipitation, exploration and mining operations are possible year round.

Several significant mining companies also have copper, gold and base metals projects in this region, including

 – Rio Tinto Group (LSE:RIO, ASX: RIO)/Turquoise Hill Resources TSX: (TRQ)/Erdenes Oyu Tolgoi LLC Joint Venture: 
Oyu Tolgoi open cut and underground Cu/Au mine

 – Xanadu Mines Ltd (ASX: XAM): Khamagtai Cu/Au exploration project
 – Japan Oil, Gas and Metals National Corporation (JOGMEG)/Xanadu Mines Ltd Joint Venture: Red Mountain 

Cu/Au exploration project
 – Erdene Resources Development Corporation (TSX:ERD, MSE: ERDN, OTC: ERDCF): Khundii Au exploration and 

advanced development project 
 – Mongolyn Alt Corporation (MAK) private Mongolian company: Tsagaan Suvarga Cu/Mo project at 

construction stage

Also located in close proximity in the southern Gobi are metallurgical and thermal coalfields that are 
significant exporters of coal to China and the focus of coal-bed methane potential. Railway and power 
station developments are associated with these deposits.

The location of the Tenements in relation to these projects is shown in Figure 6.4
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Figure 6.4: Other Mineral Projects in the Project Area

The Tenements have no reported JORC compliant Mineral Resources or ore reserves. Furthermore, there has been 
no historical production on the Tenements.

6.8 Current Granted Tenements
The table below sets out the Tenements situated in Mongolia for which Exploration and Mining Licences have 
been granted as at the Prospectus Date. 

Tenement Name
Type & 

Number Location Area (km²) Status Expiry Date Holder

Bronze Fox Mining 
Lease 

MV-021681

Mandakh 
soum, 

Dornogovi

34.4 Granted 01/09/2050 Nadmin

Tourmaline Hills Exploration 
Licence 

XV-017977

Manlai 
soum, 

Omnigovi 
and 

Mandakh 
soum, 

Dornogovi

246.5 Granted 27/02/2027 Golden 
Grouse

Red Wells Exploration 
Licence 

XV-020294

Khanbogd 
soum, 

Omnigovi

39.5 Granted 03/02/2028 Golden 
Grouse

Table 6.2: Mongolian Granted tenements

Operating or developed mine

Exploration Project
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6.9 Access
The Bronze Fox and Tourmaline Hills Exploration Licences are located approximately 450km south of Ulaanbaatar, 
the capital of Mongolia and can be accessed by sealed road for 230 km to Choir, followed by eight hours of travel 
over unsealed gravel roads to Mandakh soum, the closest town to the Project site. The Project site is 60km from 
Mandakh over gravel tracks, requiring an additional two hours travel time.

The Red Well Exploration Licence is located about 500 km south of Ulaanbaatar and 35 km northwest of 
Khanbogd soum, the local district centre that services the Oyu Tolgoi project. The licence is accessed by a 
combination of sealed and unsealed roads from Ulaanbaatar or through a commercial airport at Khanbogd that 
usually has regular flights from Ulaanbaatar servicing the Oyu Tolgoi mine some 40 km to its south west.

Apart from some short term closures due to storms or blizzards access to all the Tenements is possible year round.

6.10 Exploration
An independent summary of the regional and local geology and exploration history pertaining to the Projects is 
set out in full in the Independent Technical Report prepared by Mining Associates at Annexure C of this Prospectus. 
Investors should carefully review the Independent Technical Report.

Previous exploration was focussed on large, deeper copper porphyry targets. The Company is approaching the 
Projects differently by focussing on the surface and near-surface oxide-copper, copper porphyry and epithermal 
gold mineralisation potential, where a number of prospects, as shown in Figure 6.5, have been identified.Investor Presentation
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Figure 6.5: Identified Near Surface Prospects

(a) West Fox
At the West Fox prospect located on the Tourmaline Hills Exploration Licence and referred to in Figure 6.5 (West 
Fox), gold-bearing veins and breccias are hosted by hornfelsed volcanogenic sandstones and siltstones. Bedding 
in the sedimentary rock units consistently strike 100-130° and dip 80°NE. The mineralisation is spatially associated 
with diorite porphyry dykes which also strike 100-130° and form about a kilometre-wide swarm. Widespread 
hornfelsing is evident and is potentially associated with a larger intrusion. 

Five different types of mineralised veins have been recognised – arsenopyrite-bearing, hematite (possibly after 
pyrite), quartz-ankerite-haematite with bladed calcite, quartz-hematite and tourmaline-limonite (after pyrite). The 
quartz-ankerite-haematite with bladed calcite veins are the most common.

Rock chip sampling has returned highly encouraging results as shown in Figure 6.6.
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Figure 6.6: West Fox Prospect Surface Sampling Results

Ivanhoe Mines Ltd (TSX: IVN) (Ivanhoe) reported an average grade of 3.1 g/t Au together with anomalous silver, 
copper, lead and antimony from 266 samples. Kincora collected a further 29 rock chip samples, returning a peak 
result of 118 g/t Au in an arsenopyrite-bearing vein. 

Ivanhoe also excavated four long trenches which exposed gold mineralisation over intervals of 1 m to 4 m with 
grades up to 9 g/t Au in cataclasite breccias (epidote-muscovite-clinochlore-carbonate and locally tourmaline 
altered), sheeted veinlets, and veins. Gold was also found in fractured siltstones. 

Scout and follow-up drilling intercepted 47 gold-bearing intervals ranging in length from 1 m to 6 m with grades 
and up to 5.35 g/t Au. Intersections averaged 1.1 g/t over 2.1 m.

(b) Dunlop Fox
The Dunlop Fox prospect located on the Bronze Fox Mining Licence and referred to in Figure 6.5 (Dunlop Fox) 
is within a hornblende monzodiorite intrusion with small (10-150 m wide) bodies of hornblende tonalite and 
numerous ESE trending granodiorite and hornblende diorite porphyry dykes. 

Widespread occurrences of malachite staining on E-W trending fractures within the hornblende monzodiorite 
have been reported. Soil geochemistry shows coincident copper (>200 ppm Cu, peak value of 2680 ppm Cu) and 
gold anomalies (> 20 ppb Au, peak value of 119 ppb Au) over an area of 300 m by 400 m at the eastern margin of 
the prospect area with a narrow anomalous copper tail extending 350 m westwards. Rock chip samples, largely 
collected over the copper-gold soil anomaly are also encouraging, with results over 1 g/t Au common, peaking 
over 10 g/t Au, as shown in Figure 6.7.
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Figure 6.7: Dunlop Fox Prospect Surface Sampling Results and Drillhole Locations

Notes:
Yellow shaded area is >20 ppb Au in soil geochemistry
Diorite porphyry dykes shown in beige with black outlines

An east-west elongated 750 m by 400 m zone of actinolite-albite-sericite-quartz alteration within the monzodiorite 
can be seen on satellite images. Geophysically, the area appears as an area of low magnetic susceptibility and 
moderate induced polarisation chargeability. 

Limited drilling by Ivanhoe and Kincora returned several anomalous intercepts including:

 – BFD004: three 2 m intervals with 0.06 - 0.4 g/t Au and 0.35 - 0.49 % Cu at 12 m, 22 m and 30 m 
 – BFD005: 8m at 0.07 g/t Au and 0.24% Cu from 24 m 
 – BFD006: 36m at 0.55 g/t Au and 0.37 % Cu from 14 m 
 – F47: 23m at 0.22 g/t Au and 0.32 % Cu from 24 m. 

Drill hole BFD005 also intersected 280 m of sulphide mineralisation with an average grade of 0.29% Cu from a 
downhole depth of 160 m. 

(c) West Kasulu Extension
The West Kasulu prospect located on the Tourmaline Hills Exploration Licence and referred to in Figure 6.5 is 
a westward extension to the block model based Exploration Target4 of 416-428Mt grading 0.26-0.30% copper 
at Bronze Fox. The prospect is hosted by hornblende-biotite-quartz monzodiorite which has been intruded by 
northwest and east-northeast trending dykes, variously described as quartz diorite, hornblende diorite and 
monzodiorite porphyry. The ENE-trending dykes coincide with a broad linear magnetic high. 

4. The Exploration Target is conceptual in nature as there has been insufficient exploration carried out to estimate a Mineral Resource and it is 
uncertain if further exploration will result in the Exploration Target being delineated as a Mineral Resource. Please refer to the Independent 
Technical Report in Annexure C for further information.
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Copper and gold bearing rock chip samples define a 750 m long trend with an overall strike of 300°, which is 
broadly parallel to one set of dykes, as shown in Figure 6.8.

Figure 6.8: West Kasulu Extension Prospect Surface Sampling Results and Drillhole Locations

Notes:
Geology:  Pink:  biotite-granodiorite
  Mauve: horneblende-biotite-quartz monzodiorite
  Orange: intermediate dykes

Many of those samples were taken from small historic workings and may be biased towards high grades. Gold 
grades between 1 g/t and 4 g/t are common, with occasional samples yielding values above 10 g/t. Copper 
grades are also high, frequently well above 1%. 

At least three other less well sampled or lower-grade parallel trends are discernible, together defining a 350-400m 
wide zone.

Results from historic drill holes below the gold and copper in rock-chip anomalies include:

 – 102 m @ 0.21% Cu from 196 m incl. 14 m @ 0.15 g/t Au and 0.38% Cu from 246 m (BFD002)
 – 30 m @ 0.14% Cu from 200 m, and 34 m @ 0.23% Cu from 250 m (BFD003)
 – 101 m @ 0.18% Cu from 572 m (F108)

(d) West Kasulu Copper Oxide
The West Kasulu copper oxide prospect located on the Tourmaline Hills Exploration Licence and referred to in 
Figure 6.5 is separated from the West Kasulu Extension by an interpreted northeast trending fault (Tov Fault). This 
prospect is hosted by a biotite-granodiorite with a series of northwest trending granodioirite porphyry dykes as 
shown in Figure 6.9. 
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Figure 6.9: West Kasulu Copper Oxide Surface Sampling Results and Drillhole Locations

Notes: 
Geology: Pink:  biotite-granodiorite
  Mauve: horneblende-biotite-quartz monzodiorite
  Orange: intermediate dykes

Mineralisation and dykes appear to be controlled by a set of northwest trending fractures, with mineralisation likely 
to post-date at least one generation of dykes, with the southernmost dyke reported to be mineralised.

Copper oxide mineralisation has been largely ignored in the past. The depth of oxidation was not routinely 
recorded and there is only a handful of acid soluble analyses as shown in Table 6.3. 

Hole Id
Oxidation 
zone (m) Width (m) Total Cu (%)

Acid Sol. Cu 
(%)

Acid Sol/
Total Cu % Comments

F76 0 – 50 50 0.20 0.11 56 Within the Tov Fault zone
BFD011 14 – 50 36 0.35 Assumed oxide
F31 0 – 48 48 0.41 Oxidation state inferred from low 

sulphur content
F50 3 – 42 39 0.25 Oxidation state inferred from low 

sulphur content
F84 10 – 40 30 0.36 0.22 64
F56 4 – 43 39 0.22 Single drill hole on the northern 

flank of West Kasulu
F92 0 – 5 5 0.24 0.16 69
BFD021 1.5 – 50 48.5 0.27 Assumed oxide
BFD007 0 – 24 24 0.29 Assumed oxide
F76 0 – 50 50 0.20 0.11 56 Within the Tov Fault zone

Table 6.3: Copper Oxide Drill Intersections

Limited column leaching tests have been carried out and indicate copper recoveries of around 70%. 4545
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(e) South Tourmaline Hills
Very limited work has been completed in the Tourmaline Hills Southwest area located on the Tourmaline Hills 
Exploration Licence and referred to in Figure 6.5. Intermediate volcanic rocks (andesite) crop out, with lesser 
intrusive (interpreted from magnetics data) rocks. There are some workings in the area on a northeast trend 
along the margins of the interpreted stock where fourteen rock-chip samples of breccia and vein material, likely 
collected from the dumps or from within pits, returned values in excess of 1 g/t Au, with a peak result of 113 g/t 
Auas shown in Figure 6.10.

Figure 6.10: South Tourmaline Hills Prospect Surface Sampling Results and RTP Magnetics

6.11 Business Model and Objectives
The Company’s business model is to identify, fund, acquire and develop gold and copper deposits in Mongolia 
and to undertake those activities either as sole explorer, funder and manager of the relevant operations or 
through farm-in agreements and joint venture arrangements with larger mining companies (for example, the 
arrangements contemplated under the Acquisition and JV Agreement).

Following completion of the Offers and the Acquisition, the Company proposes to further explore and develop 
the Bronze Fox and Tourmaline Hills Projects in accordance with the Company’s intended exploration programs 
highlighted below and further explained in the Independent Technical Report in Annexure C. 

The results of the exploration programs will determine the economic viability and possible timing for the 
commencement of further activities including pre-feasibility studies and commencement of other mining 
operations.

In addition to the above, the Company also proposes to: 

a.  focus on mineral exploration or resource opportunities in the under-explored west and far west of Mongolia 
that have the potential to deliver growth for Shareholders; 

b.  review Kincora’s extensive database of copper and gold prospects in Mongolia, combined with the 
Company’s own database of more than 160 mineral projects, to pursue other acquisitions that have a strategic 
fit for the Company and that have the potential to deliver growth for Shareholders (namely near surface 
mineral projects in Mongolia); and 

c.  provide working capital for the Company through the raising of capital to implement the above strategies. 
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The key dependencies of the Company’s business model include: 

a. completing the Offers; 
b.  completion of the proposed Acquisition; 
c. maintaining title to the Projects; 
d. exploration success and the delineation of a JORC Compliant Mineral Resource;
e.  retaining and recruiting key personnel skilled in the mining and resources sector, particularly on the ground 

in Mongolia; 
f.  sufficient worldwide demand for gold, copper and/or any other minerals able to be extracted from a Project in 

economic quantities; 
g.  the market price of gold, copper and/or any other minerals able to be extracted from a Project in economic 

quantities remaining higher than the Company’s costs of any future production (assuming successful 
exploration by the Company); 

h. minimising environmental impact and complying with environmental,heath and safety requirements; and 
i.  raising sufficient funds to satisfy expenditure requirements, exploration costs, operating costs and 

acquisition costs.

6.12 Strategy and Work Program
The Company has three components to its exploration strategy for the Bronze Fox and Tourmaline Hills Projects. This 
is summarised in Figure 6.11.

Investor Presentation

Resilience Mining Mongolia Limited ACN: 609 265 607 19

Next Two Years: Three Main Objectives

350m

+2km

At Surface Gold Kasulu Copper-Gold 
Porphyry Shallows

Kasulu Copper-Gold 
Porphyry Deeps

• Explore and define initial resources 
mainly up to 100m in depth

• Grow the exploration target and 
convert to an initial resource mainly 
up to 350m in depth

Current block model above 350m is 466Kt Cu, 392koz Au

• JV with major to explore and 
discover the deep porphyries 
+500m in depth

321

Figure 6.11: Exploration Strategy Components

It is planned to spend between $2.5 million and $3.4 million on exploration over the two year period following 
Listing, depending on the funding amount raised. Expenditure will be spread across five prospects, testing for 
porphyry associated copper and gold mineralisation. The proposed drill program includes 31 holes for 4,025 m 
with holes ranging in depth from 75 m to 400 m. An additional 500 m of drilling is planned for follow-up testing 
of newly generated prospects as summarised in Table 6.4.
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Year 1 Year 2

Prospect
$5 million raise 

$
$6 million raise 

$
$5 million raise 

$
$6 million raise 

$

Bronze Fox Project

Dunlop Fox 
Drilling 447,500 498,900 510,600 529,000

Tourmaline Hills Project
West Fox 
Soil sampling, ground magnetics, drilling 322,600 258,500 281,900 156,700

West Kasulu Extension 
Drilling 285,500 391,400

West Kasulu Copper Oxide 
Drilling 689,300 552,500 233,900 360,400

South Tourmaline Hills  
Mapping, soil sampling 37,900 69,300

Red Well Project
Red Well 
Soil sampling, ground magnetics 2,900 2,600 12,000 12,300

Other Projects
Other projects 5,400 234,800

TOTAL EXPLORATION EXPENDITURE 1,462,300 1,641,300 1,038,400 1,753,900

Table 6.4: Planned Exploration Expenditure Over Two Year Period After Listing

At West Fox, the Company will work towards defining a shallow gold Mineral Resource with high resolution ground 
magnetic survey, soil geochemical survey and a drilling programme to follow up rock-chip anomalies that peak at 
118 g/t Au, trench anomalies to 9 g/t Au and anomalous gold and copper in drilling (e.g. BFD015: 10 m @ 0.79 g/t 
Au from 286 m).

The Dunlop Fox drilling is designed to target the actinolite-albite-sericite-quartz alteration zone with coincident 
gold and copper in soil anomaly where Ivanhoe intersected 108 m @ 0.21% Cu from 8 m (BFD006) incl. 20 m 
@ 0.86 g/t Au and 0.6% Cu from 14 m. The other two holes will step out to the west approximately 250 m and a 
further 150 m from a hole drilled by Kincora that returned several narrow (1-4 m) but encouraging intercepts up 
to 0.61% Cu and 0.33 g/t Au.

Four infill diamond drill holes are planned for the West Kasulu Extension prospect. The holes are designed to test 
below two northwest trending gold anomalous zones extending over 500 m in strike. Historic drilling returned 
broad copper mineralisation (e.g., 104 m @ 0.21% Cu from 196m in BFD002, and 102m @ 0.15% Cu from 182 m in 
BFD003) but only narrow gold intercepts peaking at 0.7 m @ 1.59 g/t Au from 45.5 m (BFD015). They will be drilled if 
the Minimum Subscription is exceeded.

The Company is planning an infill drilling program comprising 20 shallow holes at West Kasulu to assess the 
continuity of copper oxide mineralisation defined by rock-chip samples and previous drill intercepts. The aim of this 
program is to assess the potential to define a copper oxide resource that can be extracted in a small-scale open 
pit heap leaching operation. Thirteen priority holes are designed to infill the area around holes that intersected 
oxide mineralisation with average grades in the range of 0.3-0.4% Cu and to search for similar grades within the 
mineralised zone that extends for 400 m along the granodiorite porphyry dyke (itself reportedly mineralised). The 
remaining seven holes will be drilled if results are favourable. 

A soil geochemical survey with geological mapping is planned for South Tourmaline Hills prospect. The soil 
programme will cover the entire interpreted intrusion there, gold in rock chip anomalism and the neighbouring 
intermediate volcanic rocks.
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6.13 Income
The Company does not expect to generate any significant income in the short to medium-term future as its 
primary focus will be exploration and technical studies.

6.14 Dividend Policy
The Company plans to invest all cash flow into the business in order to maximise growth. Accordingly, no dividends 
are expected to be paid in the foreseeable future following the Company’s admission to the Official List.

The payment and amount of any potential future dividends declared by the Company are subject to the 
discretion of the Directors and will depend upon, among other things, the Company’s earnings, financial position, 
tax position and capital requirements. 

It is the Directors’ intention to review this policy from time to time and commence the payment of a regular 
dividend once the Company is able to generate a substantial and sustainable level of cash flow, after allowing for 
capital expenditure and other commitments.
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7.1 Summary
The Tenements provide the Company with strong exposure to strategic and expanding metals markets, namely 
copper and gold. These metals are critical to current and emerging industries and the Company believes that 
they will experience increasing demand in the medium to long term.

Copper’s properties of high ductility, malleability, and thermal and electrical conductivity and its resistance 
to corrosion have made it a major industrial metal. Usage of refined copper is increasing in industries such as 
electrical and electronic products, building construction, industrial machinery and equipment, transportation 
equipment and consumer and general products. Increased production will be needed to meet this rising 
demand. 

Demand for gold is expected to increase to pre pandemic levels in 2021 and remain at that level for the 
foreseeable future. While the $US gold price is expected to decrease as pandemic uncertainty decreases and the 
world economy recovers, it is not expected to fall below US$1,500/oz before recovering.

In the Company’s opinion it is well positioned to benefit from this operating environment with its proposed Listing as 
it explores and develops the already identified copper and gold prospects on the Tenements.

7.2 Copper

(a) Applications and End Users for Copper
Copper usage is predominantly in electrical and electronic applications, including power transmission and 
generation, building wiring, telecommunications, and electrical and electronic products. It is required extensively 
for renewable energy generation and transmission including the extension of power grids, for the turbines of 
renewable energy sources such as windfarms and hydroelectric schemes and is a key component in electric 
vehicles, solar panels,cells and storage batteries. Copper’s antimicrobial properties also help infection control in 
hospitals and care environments.

(b) Processing Copper
Copper is usually found in nature in association with sulphur. Pure copper metal is generally produced from low-
grade ores containing copper sulphide minerals in a multistage process, beginning with mining and followed 
by concentration utilising a process of differential flotation of minerals. Concentrates are then smelted and 
electrolytically refined to produce a pure copper cathode. An increasing share of copper production is from acid 
leaching of oxidized ores. Copper is also one of the most recycled of all metals. 

(c) Copper Supply
The main copper producing countries are Chile, Peru, China, Democratic Republic of Congo, and USA as shown 
in Figure 7.1.
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Figure 7.1 Major Global Copper Producing Countries5

Most copper is mined as copper sulphides from large open pit mines developed on porphyry copper deposits that 
typically grade 0.2 percent copper to greater than 1 percent, with a median grade of 0.44 percent copper. The 
five largest copper producing companies in 2020 were:

 – Codelco based in Chile, producing 1.73 million tonnes of copper metal, including from the world’s largest 
underground copper mine, El Tiente, and the Chuquicamata open cut mine, the second deepest and one of 
the largest globally.

 – BHP produced 1.68 million tonnes of copper from its jointly owned Escondida open cut mine in Chile, the 
largest in the world, as well as other mines in Chile and the Olympic Dam underground mine in South Australia 
that produces around 235,000 tonnes of copper annually.

 – Freeport-McMoRan produced 1.45 million tonnes from its Grasberg mine in West Irian, Indonesia and several 
mines in the USA, Peru and Chile.

 – Glencore produced 1.26 million tonnes from mines in Queensland and New South Wales as well as Peru, Chile 
and Democratic Republic of Congo

 – Southern Copper produced 1.0 million tonnes from Mexico and Peru.6

5. Statista, Major countries in copper mine production worldwide from 2010 to 2020, https://www.statista.com/statistics/264626/copper-
production-by-country/ 16 February 2021

6. NS Energy, Profiling the five largest copper mining companies in the world, https://www.nsenergybusiness.com/features/largest-copper-
mining-companies/ 13 April 2021

Chile

Peru

China

DR Congo

United States

Australia

Russia

Zambia

Mexico

Kazakhstan

Canada

Poland

0 1,000 2,000 3,000 4,000 5,000 6,000 7,000
Production in thousand metric tons

2010 2015 2019 2020

Resi l ience Mining Mongolia Limited Prospectus52 Resi l ience Mining Mongolia Limited Prospectus52

7. Market Overview 
continued



Copper production is expected to increase in the coming years with major projects coming online, including

 – Ivanhoe Mines/Zijin Mining Group’s Kamoa-Kakula Mine being constructed in Democratic Republic of Congo 
(37.9 million tonnes contained Cu at 2.7% Cu)

 – Northern Dynasty Minerals Pebble Mine at Preliminary Economic Assessment stage in United States (26.0 million 
tonnes contained Cu at 0.40% Cu)

 – Udokan Copper’s Udokan Mine being constructed in Russia (18.5 million tonnes contained Cu at 1.1% Cu)
 – Antofagasta/Barrick Gold’s Reko Diq Mine at feasibility stage in Pakistan (14.2 million tonnes contained Cu at 

0.48% Cu)
 – Sagittarius’s Tampakan mine at feasibility stage in Philippines (12.6 million tonnes contained Cu at 0.55% Cu)

The Oyu Tolgoi underground mine in Mongolia is expected to add 480,000 tonnes of copper per year to global 
production when it is fully operational, making it the fourth largest underground mine in the world.

Global mined copper is expected to rise by 6.7% this year and by similar amounts in 2022 and 2023 before levelling 
off, as shown in Figure 7.2
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Figure 7.2 Global Mined Copper Production Forecast7

(d) Demand for Copper
The global demand for copper continues to grow. Usage of refined copper has increased by some 300% in the last 
50 years and is expected to continue to grow.

Building construction is the single largest market, followed by electronics and electronic products, transportation, 
industrial machinery, and consumer and general products. Recovery of the global economy from the effects of 
the COVID-19 pandemic is expected to result in increased demand for copper in these markets.

Decarbonisation of the energy system is predicted to result in even greater demand for the metal. 

Based on these drivers, the demand for refined copper is expected to increase by 6.1% year on year (YOY) in 2021 
and gradually reduce to 2% YOY in 2025 as shown in Figure 7.3.

7. S&P Global, Commodity Quarterly: Copper Q1 2021, April 15 2021, p10
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Figure 7.3 Global Refined Copper Demand Forecast8

(e) Copper Supply and Demand Balance Forecast
Taking into account expected annual copper production and demand S&P Global forecast a supply deficit for 
the coming years as shown in Figure 7.4.
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Figure 7.4 Copper Supply Deficit Forecast9

8. S&P Global, ibid, p11
9. S&P Global, ibid, p11
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(f) Copper Price Forecast
The London Metal Exchange copper price has shown a steady increase since March 2020 and, after a pause in 
February/March this year, set a record high on May 10, as shown in Figure 7.5.
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Figure 7.5 Historical Copper Price10

Forecasts for the copper price generally see it in the range of US$7,500/t to US$8,500/t for the coming years. Some 
examples are11

 – S&P Global: copper price around US$8,500/t for 2022 to 2025 (refer Figure 7.4)
 – World Bank: US$7,500 in 2022, increasing to US$8,250/t by 2035
 – IMF: gradual decline to US$7,600/t by 2026

7.3 Gold

(a) Application and End Users for Gold
A relatively rare element, gold is a precious metal. A total of 197,576 tonnes of gold existed above ground in 2019, 
equivalent to a cube with each side measuring roughly 21.7 metres in length. Because of its stability, workability 
and rarity it has been used for coinage, jewellery and artwork throughout recorded history. In the past, a gold 
standard was often implemented as a monetary policy, but gold coins ceased to be minted as a circulating 
currency in the 1930s, and the world gold standard was abandoned for a fiat currency system after 1971.

The world consumption of new gold produced is about 50% in jewellery, 40% as investment and 10% in industrial 
applications. Its properties have led to its continued use in corrosion resistant electrical connectors in all types of 
computerised devices as its main industrial use. Gold is also used in infra-red shielding, coloured glass production, 
gold leaf and dental work. Some gold salts are used as anti-inflammatories in medicine.

10. S&P Global, Commodity Monthly, Copper May 2021, May 2020, p1
11.  Knoema Corporation, Copper Price Forecast: 2021, 2022, and Long Term to 2035, https://knoema.com/prujshc/copper-price-forecast-2021-

2022-and-long-term-to-2035, 23 May 2021 
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(b) Processing Gold
Gold may be mined from either alluvial or hard rock deposits, with the type of deposit determining the processing 
methods used to produce pure metal. Alluvial deposits contain gold in free form and so make use of gold’s 
solubility in aqua regia and mercury to recover it from waste material. For hard rock deposits alkaline solutions 
of cyanide are used to recover the gold from finely ground rock. In both cases the doré product is then further 
refined to produce pure gold. Because of its stability, gold is also one of the most recycled of all metals. 

(c) Gold Supply
The main gold producing countries are China, Australia, Russia and the USA as shown in Figure 7.6.

 

Figure 7.6 Major Global Gold Producing Countries12

12.  Statista, Major countries in mine production of gold worldwide from 2010 to 2020, https://www.statista.com/statistics/264628/world-mine-
production-of-gold/ 6 April 2021
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13. Kitco Metals Inc, Top 10 largest gold mining companies in 2020 – report, https://www.kitco.com/news/2021-03-03/Top-10-largest-gold-mining-
companies-in-2020-report.html, 3 March 2021

14. S&P Global, Gold Supply-Production to Rebound 6% YOY in 2021, outlook stable through 2028. 27 April 2021, p1

Most gold is mined from hard rock deposits, with a typical grade of 0.5 to 1.5 g/t Au for open pit mines and 5 to 8 
g/t Au in underground mines. The five largest gold producing companies in 2020 were:

 – Newmont which produced 5.91 Moz from open cut and underground mines in Africa, Australia and North and 
South America.

 – Barrick which produced 4.76 Moz from open cut and underground mines in Africa, North, Central and South 
America and Papua New Guinea.

 – AngloGold Ashanti which produced 3.05 Moz from open cut and underground mines in Africa, Australia and 
South America.

 – Polyus which produced 2.77 Moz from open cut and alluvial mines in Russia.
 – Kinross which produced 2.37 Moz from open cut and underground mines in Africa, North and South America 

and Russia.13

All of these producers had reduced production in 2020 compared to the previous year.

Gold production is expected to increase by 6% in 2021 as the effects of the pandemic are overcome. From then 
on production is expected to be steady through to 2028 as new mines replace depletion and closure of some 
current operations, as shown in Figure 7.7.

 

Figure 7.7 Global Mined Gold Production Forecast14
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Significant new mines coming online include 

 – Northern Dynasty Minerals Pebble Mine at preliminary economic assessment stage in the United States (70.7 
million ounces contained gold at 0.34g/t Au)

 – Seabridge Gold’s KSM Mine at prefeasibility stage in Canada (47.2 million ounces contained gold at 0.49g/t Au)
 – Barrick/Newmont’s Norte Abierto Mine at preliminary economic assessment stage in Chile (45.2 million ounces 

contained gold at 0.55g/t Au)
 – Polyus/Government of Russia’s Sukhoi Log Mine at prefeasibility stage in Russia (45.1 million ounces contained 

gold at 2.1g/t Au)
 – Barrick/NovaGold Resources Donlin Mine at permitting stage in United States (39.1 million ounces contained 

gold at 2.2g/t Au)

(d) Demand for Gold
Gold’s diverse uses, in jewellery, technology and by central banks and investors, mean different sectors of the 
gold market rise to prominence at different times in the global economic cycle. This diversity of demand and 
self-balancing nature of the gold market underpins gold’s robust historical demand, apart from a dip in 2020 due 
to the pandemic effect, as shown in Figure 7.8.

Figure 7.8 Historical Gold Demand15

Demand for gold is expected to return to previous levels in 2021 as the world recovers from the pandemic. Beyond 
2021 rising inflation expectations and questions around central bank tapering are factors that will influence 
demand for gold. Despite recent increases in inflation, central banks have maintained their support for gold in 
words and actions but markets remain nervously poised for the outcome of rising inflation and central banks’ 
reactions to it.

The trajectory of the pandemic could also be significant. Despite further signs of economic improvement, investor 
optimism for a quick recovery seems to have subsided recently and continuation of that trend could be positive 
for safe-haven demand for gold but may weigh on consumer demand.

15. World Gold Council Gold Hub, https://www.gold.org/goldhub/data/gold-supply-and-demand-statistics, 31 March 2021
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(e) Gold Supply and Demand Balance Forecast
Consensus is that both gold supply and demand are likely to return to pre-pandemic levels in 2021. From then 
onwards Figure 7.7 indicates a steady gold supply rate through to 2028 but analysts are reluctant to forecast longer 
term demand due to uncertainty around future economic conditions.

(f) Gold Price Forecast
The World Bank predicts the gold price to decrease to US$1,740/oz in 2021 as uncertainty decreases and 
expectation of an economic recovery increases. It is expected to fall further to a low of US$1,500/oz in 2026 before 
showing a small but consistent year on year recovery as shown in Figure 7.9.

Figure 7.9 World Bank Gold Price Forecast16

16. Knoema Corporation, Gold Price Forecast: 2021, 2022, and Long Term to 2030, https://knoema.com/ryjroog/gold-price-forecast-2021-2022-
and-long-term-to-2030, 20 February 2021
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8. Risk Factors 

8.1 Introduction
An investment in the Company carries risks, including those specific to the Company, those broader risks which 
affect the mining industry and those more general risks associated with investing in the share market.

This section identifies some of the major risks associated with an investment in the Company. Intending Applicants 
should consider the risk factors described below, together with information contained elsewhere in this Prospectus, 
before any decision is made to subscribe for Shares. 

There are numerous risks which could materially and adversely affect the financial and operating performance 
of the Company, which in turn could impact the value of the Shares. The Directors and management have 
implemented internal controls and processes to mitigate some of these risks. There are however risks over which 
the Company, the Directors and management will be unable to exert significant influence.

Any potential investor should be aware that subscribing for Shares involves various risks. The Shares to be issued 
pursuant to the Prospectus carry no guarantee with respect to the payment of dividends, return of capital or the 
market value of those Shares. 

An investment in Shares of the Company should therefore be considered highly speculative. The following risk 
factors in this Section 8 are not intended to be an exhaustive list of the risk factors to which the Company is 
exposed. In addition, this section has been prepared without taking into account Applicants’ individual financial 
objectives, financial situation and particular needs. Applicants should seek professional investment advice if they 
have any queries in relation to making an investment in the Company.

8.2 Specific Risks to the Company

(a) Sovereign and Political Risks Associated with Operating in Mongolia
The Company intends to acquire a number of projects in Mongolia. Holding projects in a young democratic 
country which is transitioning to a market economy presents a certain level of uncertainty and risk. The 
Mongolian Parliament has previously passed laws that may restrict or limit the Company’s operations or make 
them uneconomic. These include the laws that impose the right to participate in ‘mineral deposits of strategic 
importance’ (Strategic Deposits). At present, the Mongolian Projects are not designated as Strategic Deposits 
nor are they designated as deposits which potentially may be considered as Strategic Deposits. However, should 
the Company’s exploration activities lead to an economically viable and significant mineral deposit, there is a 
risk that the Mongolian State may seek to acquire an interest in such deposit. Furthermore, there is a risk that the 
Mongolian Parliament may pass further laws, including laws impacting the mining sector, that may prejudicially 
affect the Company’s operations.

More general risks include economic, social or political instability or change, hyperinflation, currency non-
convertibility or instability and changes of law affecting foreign ownership, government participation, taxation, 
working conditions, rates of exchange, exchange control, exploration licencing, export duties, repatriation of 
income or return of capital, environmental protection, mine safety, labour relations as well as government control 
over mineral properties or government regulations that require the employment of local staff or contractors or 
require other benefits to be provided to local residents.

(b) Legal Risks Associated with Operating in Mongolia
The Company’s Mongolian operations will be subject to the jurisdiction of Mongolia’s Courts and Government 
agencies. The legal system operating in Mongolia is less developed than more established countries, which may 
result in risks such as:

 – political difficulties in obtaining effective legal redress in the courts;
 – a higher degree of discretion on the part of governmental agencies and the risk that they may not act in good 

faith;
 – the lack of political or administrative guidance on implementing applicable rules and regulations including, in 

particular, in regard to local taxation and property rights;
 – inconsistencies or conflicts between and within various laws, regulations, decrees, orders and resolutions; or
 – relative inexperience of the judiciary and courts, including specifically in commercial matters and cross border 

transactions.
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The commitment by local business people, government officials and agencies and the judicial system to abide by 
legal requirements and negotiated agreements may be uncertain, creating particular concerns with respect to 
licences and agreements for business. These may be susceptible to revision or cancellation and legal redress may 
be uncertain or delayed. There can be no assurance that the licences and other legal arrangements will not be 
adversely affected by the actions of the government authorities or others and the effectiveness and enforcement 
of such arrangements cannot be assured. In the case where the Company disputes the actions of the State with 
regard to the Tenements, it is unlikely that the Company would be successful in raising a claim in Australian courts 
for reasons of comity or the doctrine of sovereign immunity. 

(c) Title and Permit Risks 
There are a number of conditions that the Company must satisfy with respect to the Tenements in Mongolia, 
including minimum expenditure and regular reporting requirements and environmental obligations that the 
Company must comply with to keep the Tenements in good standing. There is a risk that the Company may not be 
able to satisfy these requirements, in which case the Company may forfeit title to the Tenements. Specifically, the 
Company notes the following with respect to the Tenements:

 –   The Mongolian Ministry of Environment and Tourism (Ministry) has required Nadmin to complete a detailed 
environmental impact assessment report (DEIA) within the 4th Quarter of 2020. Failure to submit a DEIA can 
lead to the eventual revocation of a Mining Licence, however, the Company has received legal advice that 
there are further steps that the Ministry and the mining sector regulator, the Mineral Resources and Petroleum 
Authority, is required to take before it reaches the revocation stage and further there is no legal requirement to 
submit a DEIA at this stage until a feasibility study is completed.

 –  The White Pearl Camp has not obtained any current land use permit from the relevant authority and is 
therefore currently using the land without permission; and 

 – There is a requirement to rehabilitate and restore the land underlying the White Pearl camp.

The Company considers the risk that any of the Tenements will be revoked or that the Company will be liable for a 
penalty is low given that it will take immediate steps to prepare the feasibility study and DEIA, relocate the White 
Pearl Camp onto the Bronze Fox Project area and commence the rehabilitation of the land underlying the White 
Pearl Camp. However, the consequence of any revocation of the Tenements for reasons beyond the control of the 
Company could be significant. Please refer to the Mongolian Tenement Report in Annexure B of this Prospectus for 
further details.

(d) MTA Claim Risk
On 31 December 2020, Kincora subsidiary Golden Grouse received a notice of a tax claim from the Mongolian Tax 
Authority (MTA) relating primarily to the 2016 merger of Golden Grouse and Ibex Land LLC (MTA Claim). The MTA 
Claim made an assessment that Golden Grouse was liable for an additional amount of tax payable to the MTA 
equal to approximately MNT 2.7 billion (or approximately AUD$1.3 million) despite tax having been already paid 
in relation to the 2016 merger. 

In January 2018, the Mongolian Parliament adopted an amendment which introduced an “indirect - transfer” tax 
rule (ITTR) which aimed to tax the sale/transfer of Government granted rights, including Mining and Exploration 
Licences, when they are indirectly transferred through a change in legal ownership in an entity that either holds 
the right or is above it in the chain of business ownership. 

RMM has received tax advice from Mongolia that indicates, among other matters in support of Golden Grouse’s 
position, that the MTA has no legal basis for retrospectively applying the ITTR rule to the merger that occurred well 
before its effective date. RMM has also received a further legal opinion from a law firm in Mongolia that indicates 
that the MTA Claim lacks sufficient grounds for imposing the further taxes and therefore has a low chance of 
success.

Despite the advice received in relation to the MTA Claim, there is a risk that the Company may need to incur 
further costs in resolving the dispute which may impact adversely on the Company’s operations, financial 
performance and financial position.

Please refer to Section 9.13 of this Prospectus for further details on the MTA Claim.
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(e) Limited history
Exploration has previously been conducted on the area of land the subject of the Tenements, however, the 
Company is yet to conduct its own exploration activities and under the terms of the Acquisition and JV Agreement 
will not commence these activities until the Company has been admitted to the Official List. No assurances can 
be given that the Company will achieve commercial viability through the successful exploration and/or mining of 
the Tenements. Until the Company is able to realise value from the Projects, it is likely to incur ongoing operating 
losses.

(f) Conditionality of the Offers
The obligation of the Company to issue the Shares under the Offers is conditional on conditions precedent in the 
Acquisition and JV Agreement being satisfied (including ASX granting conditional approval for the Company 
to be admitted to the Official List) and the Company raising the Minimum Subscription. If these conditions are 
not satisfied, the Company will not proceed with the Offers. Failure to complete the Offers may have a material 
adverse effect on the Company’s financial position.

(g) COVID-19
The strain of severe acute respiratory syndrome coronavirus 2 (and associated infectious disease referred to 
as COVID-19) has been declared a global pandemic by the World Health Organisation. COVID-19 is having a 
widespread and significant effect on global markets and business operations and is materially affecting the ability 
of many companies to conduct their planned or ongoing activities. The Company’s Share price may be adversely 
affected by the economic uncertainty caused by COVID-19. Further measures to limit the transmission of the virus 
implemented by governments around the world (such as travel bans and quarantining) may adversely impact 
the Company’s operations and may interrupt the Company in carrying out its contractual obligations or cause 
disruptions to supply chains. 

(h) Investments in developing countries subject to increased risk
Investors in the securities of issuers who are conducting business in developing countries such as Mongolia 
should be aware that these investments are generally subject to greater risk than investments in the securities 
of issuers from more developed countries and carry risks that are not typically associated with investing in more 
mature markets. These risks include, but are not limited to, greater political risk, budget deficits, lack of adequate 
infrastructure necessary to sustain economic growth and changes in the political and economic environment. 

In addition, international investors’ reactions to events occurring in one emerging market, country or region 
sometimes appear to demonstrate a ‘contagion’ effect, in which an entire region or class of investment is 
disfavoured by such investors. If such an effect occurs, Mongolia could be adversely affected by negative 
economic or financial developments in other emerging market countries. 

Investors should also note Mongolia’s economy, like those of other developing countries is subject to rapid 
change and that the information set out in the Prospectus may become outdated relatively quickly. Accordingly, 
prospective investors should exercise particular care in evaluating the risks involved and must decide for 
themselves whether, in light of those risks, their investment is appropriate. Prospective investors are urged to consult 
their own legal and financial advisers before making an investment decision. 

(i) Dilution Risk 
As at the date of this Prospectus, the Company currently has a total of 34,007,103 Shares on issue. Upon completion 
of the proposed Acquisition and the issue of the Shares under the Offers, the Existing Shareholders’ holdings will be 
significantly diluted. There is also a risk that the interests of Shareholders will be further diluted as a result of future 
capital raisings required in order to fund the continuing operations of the Company.

(j) Contractual Risk
Pursuant to the Acquisition and JV Agreement, completion of the Acquisition is subject to satisfying certain 
conditions precedent. The ability for the Company to complete the Acquisition depends on each of the 
conditions precedent in the Acquisition and JV Agreement being satisfied and the performance by the parties 
of their obligations under the Acquisition and JV Agreement. If any party defaults in the performance of their 
obligations, it may be necessary for the Company to approach a court to seek a legal remedy, which may 
be costly.

6363

continued



8. Risk Factors 

(k) Infrastructure
The Projects are located in the southern Gobi region within Mongolia that while enjoying rapidly emerging 
infrastructure can be poorly serviced by existing infrastructure. The Tenements are located in areas that lack 
access to basic infrastructure including roads, electricity, running water and health and emergency services. 
Camp power is sourced by solar and genset operations as needed (with grid power within 1km) which is used for 
general field and drilling activities. 

The lack of infrastructure may impact negatively on the economic viability of any deposits discovered by the 
Company and may require the Company to negotiate access to existing infrastructure and/or invest substantial 
amounts in the upgrade of existing infrastructure or development of new infrastructure.

(l) Additional Expenditure
From time to time there may be a need to undertake expenditure that has not been taken into account in this 
Prospectus. Although the Company is not presently aware of any additional expenditure requirements, if such 
expenditure is subsequently incurred, this may have an adverse effect on the proposed expenditure of the 
Company and negatively impact the business plan of the Company.

(m) Additional Funding
Although the funds to be raised under the Offers are considered sufficient to meet the immediate objectives of the 
Company (see the Use of Funds Table in Section 5.6), additional funding may be required by the Company in the 
event that costs exceed estimates or revenues do not match expectations. For example, additional funding may 
be required in order to undertake further exploration operations or to acquire complementary assets.

Accordingly, the Company may need to engage in equity or debt financings to secure additional funds. Any 
additional funding may be dilutive to Shareholders, may be undertaken at lower prices than the Offer Price or 
may involve restrictive covenants that limit the Company’s operations. There can be no assurance that such 
funding will be available on satisfactory terms or at all and any inability to obtain sufficient funding for the 
Company’s activities and current or future projects may result in the delay or cancellation of those activities 
or projects.

(n) Key Personnel
The responsibility of overseeing the day to day operations and strategic management of the Company depends 
substantially on its senior management and its key personnel. There can be no assurance that there will be no 
detrimental impact on the Company if one or more of its key personnel cease their employment.

(o) Competition
The mining exploration and development sectors are subject to domestic and global competition. Although the 
Company will exercise reasonable due diligence in its business decision making and operations, the Company 
will have no influence or control over the activities or actions of its competitors, which actions may positively or 
negatively affect the operating and financial performance of the Company.

(p) Commodity Price and Exchange Rate
To the extent that the Company is involved in mineral production the revenue derived through the sale of 
commodities may expose the potential income of the Company to commodity price and exchange rate risks. The 
prices of minerals fluctuate widely and are affected by numerous factors beyond the control of the Company, 
such as industrial and retail supply and demand, exchange rates, inflation rates, changes in global economies, 
confidence in the global monetary system, forward sales of minerals by producers and speculators as well as 
other global or regional political, social or economic events. Future serious price declines in the market values of 
minerals could cause the development of, and eventually the commercial production from, the Tenements to be 
rendered uneconomic. Depending on the prices of commodities, the Company could be forced to discontinue 
production or development and may lose its interest in some of the Tenements. There is no assurance that a 
profitable market of minerals will exist from time to time.
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Any revenue generated by the Company is expected to be in $US while its cost base would be expected to be 
in $AUD, MNT and $US. Consequently, the cross exchange rates for these currencies will have an impact on the 
Company’s expected earnings in $AUD. The cross-exchange rates are affected by numerous factors beyond the 
control of the Company. These factors include Australia’s, Mongolia’s and the USA’s economic conditions and 
the outlook for interest rates, inflation and other economic factors. These factors may have a positive or negative 
effect on the Company’s exploration, project development and production plans and activities, together with the 
ability to fund those plans and activities.

(q)  Acquisitions
From time to time the Company may undertake acquisitions of additional interests in mining tenements and other 
assets. The successful implementation of such acquisitions will depend on a range of factors including funding 
arrangements, geographical issues, staff continuity and compatibility of equipment or infrastructure. If these 
acquisitions are not successfully integrated within the Company’s operations, the financial performance of the 
Company could be adversely affected. At the time of any of such acquisitions the Company may decide that 
it is in the best interests of the Company and its Shareholders to fund the acquisition through the issue of further 
Shares. If this were to occur, it may result in the dilution of the ownership interests of Shareholders.

(r) Changes in Laws and Government Policy
The availability of rights to explore and mine, as well as industry profitability more generally, can be adversely 
affected by changes in government policy and laws. The impact of actions by government, sometimes on short 
notice, may affect the Company’s activities, including its access to land and infrastructure, compliance with 
environmental regulations, and exposure to taxation and royalties. 

(s) No Production Revenues
At present, the Company is not generating any significant revenues from its operations nor has it commenced 
commercial production on any of the Tenements. There can be no assurance that significant additional losses 
will not occur in the near future or that the Company will be profitable in the future. The Company’s operating 
expenses and capital expenditures may increase in subsequent years as additional consultants, personnel and 
equipment associated with advancing exploration, development and commercial production of the Tenements 
are added. The amounts and timing of expenditures will depend on the progress of ongoing exploration and 
development and the results of consultants’ analyses and recommendations, the rate of which are beyond the 
Company’s control. 

The Company expects to continue to incur losses unless and until such time as the Tenements enter into 
commercial production and generate sufficient revenues to fund its continuing operations. The development of 
the Projects will require the commitment of substantial resources to conduct the time-consuming exploration and 
development activities. There can be no assurance that the Company will generate any revenues or achieve 
profitability. There can be no assurance that the underlying assumed levels of expenses will prove to be accurate.

(t) Litigation risks
The Company is exposed to possible litigation risks including tenure disputes, environmental claims, occupational 
health and safety claims and employee claims. Further, the Company may be involved in disputes with other 
parties in the future which may result in litigation. Any such claim or dispute if proven, may impact adversely on 
the Company’s operations, reputation, financial performance and financial position. Please refer to Section 9.13 of 
this Prospectus for further information on the MTA Claim.

(u) Liquidity risk
Upon Listing, the Company expects certain existing securities of the Company and the securities to be issued to 
BSGI, Lead Manager, Corporate Adviser and the Directors and Company Secretary to be classified as restricted 
securities for a period of up to 24 months. Please refer to Section 5.15 of this Prospectus for further details on the 
likely escrow positions. This creates a liquidity risk as a large portion of the issued capital may not be able to be 
freely traded for a period of time. The ability of an investor in the Company to sell their Shares on the ASX will 
depend on the turnover or liquidity of the Shares at the time of sale. Therefore, investors may not be able to sell 
their Shares at the time, in the volumes or at the price they desire.
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8.3 Mining Industry Risks

(a) Exploration and Development
The business of exploration, project development and mining contains risks by its very nature. To prosper, a mining 
exploration and development company needs to have successful exploration operations and acquisition of 
reserves; it must be competent in the design and construction of efficient production/processing facilities, must be 
competent in its operations and managerial performance and must be proficient in the marketing of product.

There can be no assurance that funds spent on exploration will result in the discovery of an economic resource, 
and even if an apparently viable deposit or economic resource is identified, there is no guarantee that it can be 
viably or commercially exploited.

(b) Operations
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 within the control of the Company, the risks will be 
addressed through management and supervision controls. The exploration programs of the Company and 
project development and mining operations may also be affected by numerous factors beyond the control of 
the Company. These may include adverse weather conditions, industrial and environmental accidents, industrial 
disputes and unexpected shortages or increases in the costs of consumables, plant and equipment, and events 
involving fire or explosions and the occurrence of other incidents beyond the control of the Company.

The Projects in Mongolia are potentially subject to extreme climatic conditions which can restrict the period within 
which exploration, appraisal and possibly production activities may take place and may also place Company 
personnel at risk if exposed to these extreme conditions. Mongolia also has a foreign worker quota system that 
may make it difficult to hire qualified personnel even where local manpower is unavailable. 

(c) Environmental
The mineral exploration and mining sector in Mongolia operates under Mongolian environmental laws. The 
Company’s operations may require it to use hazardous materials and produce hazardous waste which may be 
alleged to have an adverse impact on the environment or cause exposure to hazardous materials. Despite efforts 
on the part of the Company to conduct its activities in an environmentally responsible manner and in accordance 
with all applicable laws, the Company may be subject to litigation as a consequence. This may extend to being 
the subject of investigation by environmental authorities and incurring clean up obligations. This exposure could 
delay the timetable of a Project and may subject the Company to restrictions and substantial penalties, including 
fines, damages, clean-up costs and other penalties. 

(d) Resource, Reserves and Exploration Targets
An Exploration Target has been identified at Bronze Fox based on geological interpretations and limited 
geophysical data, geochemical sampling and historical drilling. Insufficient data, however, exists to provide 
certainty over the extent of the mineralisation. Whilst the Company intends to undertake additional exploratory 
work with the aim of defining a Mineral Resource, no assurances can be given that additional exploration will 
result in the determination of a Mineral Resource on the Exploration Target or any of the other prospects identified. 
Even if a Mineral Resource is identified no assurance can be provided that this can be economically extracted. 
Reserve and resource estimates are expressions of judgement based on knowledge, experience and industry 
practice. Estimates which were valid when initially calculated may alter significantly when new information or 
techniques become available. In addition, by their very nature resource and reserve estimates are imprecise and 
depend to some extent on interpretations which may prove to be inaccurate.

As stated in the Independent Technical Report on page 8, Mining Associates has estimated a copper gold 
Exploration Target at Bronze Fox of 416-428Mt grading 0.26-0.30% copper for up to 2,434 Mlb of copper and 
0.84 Moz gold, however, Investors should note that this estimate is conceptual in nature and there is currently 
insufficient data available to define a Mineral Resource, as defined under the JORC Code, to be declared at 
the Project. 
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(e) Approvals
The Company is reliant on environmental and other approvals in Mongolia to enable it to proceed with the 
exploration and any development of the Tenements. There is no guarantee that the required approvals will be 
granted and failure by the Company to obtain the relevant approvals, or any delay in the award or transfer of 
the approvals, may materially and adversely affect the ability of the Company to proceed with the proposed 
exploration and development operations. If the Company discovers an economically viable mineral deposit that 
it then intends to develop, it will require various approvals, licences and permits before it will be able to mine the 
deposit. There can be no guarantee that the Company will be able to obtain all required approvals, licences 
and permits promptly or at all. To the extent that required authorisations are not obtained or are delayed, the 
Company’s operational and financial performance may be materially adversely affected.

(f) Failure of Studies
Subject to the results of exploration and testing programs to be carried out, the Company may progressively 
undertake a number of studies in respect of a Project. These studies may include scoping, pre-feasibility, definitive 
feasibility and bankable feasibility studies. These studies will be undertaken within parameters designed to 
determine the economic feasibility of a Project. There can be no guarantee that any of the studies will confirm 
the economic viability of a Project or the results of other studies undertaken by the Company (e.g. the results of 
a feasibility study may materially differ from the results of a scoping study). Even if a study confirms the economic 
viability of a Project, there can be no guarantee that the Project will be successfully brought into production as 
assumed or within the estimated parameters in the feasibility study once production commences. 

8.4 General Risks

(a) Climate change
Climate change is a risk to the mining industry and the Company’s focus of operations are in Mongolia, a region 
potentially adversely impacted by climate change. Climate change risk includes regulatory factors, social licence 
factors and more extreme weather conditions, all of which may impact the ability of the Company to undertake 
operations in the near and longer term. 

(b) No Independent Valuation
No independent valuation of the Projects or general valuation of KGL or the Company’s Shares, has been carried 
out for the purposes of this Prospectus.

(c) Market for Shares
No assurance can be given that an active market will develop in the Shares, or that the Shares will trade at or 
above the Offer Price after the Shares have been listed on the Official List and after Listing.

(d) Force Majeure
The Company may be adversely affected by risks outside the control of the Company including labour unrest, 
civil disorder, war, subversive activities or sabotage, extreme weather conditions, fires, floods, explosions or other 
catastrophes, epidemics or quarantine restrictions.
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(e) Stock Market Volatility
The Company’s achievements, the day to day performance of the share market, and general market/economic 
conditions may impact the Company and the price at which its Shares trade on the ASX. The share market has in 
the past and may in the future be affected by a number of factors, including:

i. general economic conditions;
ii. investor sentiment towards a particular industry sector;
iii. interest rates;
iv. market confidence;
v. trading activities including short selling;
vi. the supply of capital;
vii. currency exchange rates;
viii. force majeure events;
ix. political instability; and
x. changes in government policy.

8.5 Speculative Investment
The above list of risk factors represents the key risks identified by the Company and should not be taken as 
exhaustive. The above risks, and others not specifically referred to above, may in the future materially affect the 
financial performance of the Company and the value of its Shares.

The Shares to be issued pursuant to this Prospectus carry no guarantee with respect to the payment of dividends, 
return of capital or the market value of those Shares. 

The Company, its Directors and any other party associated with the preparation of this Prospectus cannot 
guarantee that any objectives of the Company will be achieved, or that any particular performance of the 
Company or of the Shares, including those offered by this Prospectus, will be achieved.
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9. Financial Information 

9.1 Introduction
The financial information set out in this Section includes the following: 

 –  Summary historical statement of profit and loss and other comprehensive income for Resilience Mining 
Mongolia Limited (“RMM” or “the Company”) for the financial years ending 30 June 2019 (FY19), 30 June 2020 
(FY20) and six months ended 31 December 2020 (“H1FY21”);

 – Summary historical statement of financial position for RMM as at 30 June 2020 and 31 December 2020;
 – Summary historical statements of cash flows for RMM for FY19, FY20 and H1FY21; 
 –  The Pro Forma statement of financial position of the Group (defined below) at 31 December 2020 and 

supporting notes which includes the Pro Forma transactions, subsequent events, consolidation adjustments 
and capital raising together referred to as the ‘Historical Financial Information’. 

All amounts disclosed in the tables in this Financial Section are presented in Australian dollars. Some numerical 
figures included in this Prospectus have been subject to rounding adjustments. Any discrepancies between totals 
and sum of components in figures contained in this Prospectus are due to rounding.

The Historical and Pro Forma Financial Information should be read together with the other information contained 
in this Prospectus, including:

 – Management’s discussion & analysis set out in this Section;
 – The risk factors described in Section 8;
 –  The Investigating Accountant Report on the Historical and Pro Forma Financial Information set out in 

Annexure A of the Prospectus; and
 – The other information contained in this Prospectus.

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

9.2 Basis of preparation of the Historical and Pro Forma Financial Information 

(a) Background
The Historical and Pro Forma Financial Information included in this Section has been prepared in accordance with 
the recognition and measurement principles of International Financial Reporting Standards (“IFRS”), issued by the 
International Accounting Standards Board (“IASB”).

The Historical and Pro Forma Financial Information is presented in an abbreviated form insofar as it does not 
include all the presentation, disclosures, statements or comparative information as required by Australian 
Accounting Standards applicable to annual financial reports prepared in accordance with the Corporations Act. 
Significant accounting policies applied to the Historical and Pro Forma Financial Information are noted at the end 
of this section under the heading ‘Significant Accounting Policies’. The accounting policies of the Company have 
been consistently applied throughout the periods presented. 

(b) Basis of preparation of the Historical and Pro Forma Financial Information
The Historical Financial Information has been extracted from the audited FY20 and reviewed H1FY21 financial 
statements of Resilience Mining Mongolia Limited (RMM).

RMM’s historical financial performance has been audited by Grant Thornton Audit Pty Ltd for the period 1 July 
2018 to 30 June 2020 and reviewed for the six months to 31 December 2020. Unqualified audit opinions and an 
unqualified review report inclusive of an emphasis of matter paragraph relating to a material uncertainty with 
respect to going concern were issued for each reporting period.

The Directors are responsible for the inclusion of all financial information in this Prospectus. Investors should note 
that historical financial performance is not a guide for future financial performance.

The Historical and Pro Forma Financial Information has been reviewed by Grant Thornton Corporate Finance Pty 
Ltd, whose Investigating Accountant Report is contained in Appendix A of this Prospectus.  Investors should note 
the scope and limitations of that report. The information in this Section should also be read in conjunction with the 
risk factors set out in Section 8 and other information contained in this Prospectus.

All amounts disclosed in this Section are presented in Australian Dollars unless otherwise noted.
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The financial information in this Section includes certain measures for assessing the financial performance and 
position of the business, which are not recognised under Australian Accounting Standards. Such measures are 
referred to as ‘non-IFRS financial measures’. 

Non-IFRS financial measures are not a substitute for measures calculated in accordance with Australian 
Accounting Standards, but rather are intended to provide further information for potential investors. 

As the non-IFRS measures have no defined meaning under recognised accounting standards, the way in which 
they have been calculated in this Prospectus has been detailed below. As there is no standardised measure of 
non-IFRS information, potential investors should take care in comparing non-IFRS information between companies 
as the method of calculation may not be the same.

9.3 Historical statement of profit or loss and other comprehensive income
The table below presents the summarised historical statement of profit or loss and other comprehensive income for 
FY19, FY20 and H1FY21.

Statement of Profit or Loss

Audited
Full Year
2018/19

Audited
Full Year
2019/20

Reviewed
Half Year

2020/21

Interest income 12 3 –

Exploration expenditure written off (84,714) – –

Travel expenses (25,428) (6,989) (1,281)

Consulting expenses (60,625) (341,776) (131,086)

Director fees (96,350) (57,541) (24,000)

Legal expenses (20,555) (60,977) (14,798)

Insurance (8,132) (2,838) (1,318)

Company promotion – (6,396) –

Option fee - Kincora transaction – – (20,000)

Unrealised foreign exchange gain / (loss) (1,073) (8,761) 9,863

Other administration expenses (6,754) (14,667) (2,362)

Loss from ordinary activities before income tax (303,619) (499,942) (184,982)

Income tax expense – – –

Loss from ordinary activities after income tax (303,619) (499,942) (184,982)

Other comprehensive income – – –

Total comprehensive loss for the year (303,619) (499,942) (184,982)

Below is a discussion of the main factors which affected the operations and relative financial performance in FY19, 
FY20 and H1FY21 of RMM. The discussion of these general factors is intended to provide a summary only and does 
not detail all factors that affected the Company’s historical operating and financial performance, nor everything 
which may affect operations and financial performance in the future. 

Exploration expenditure written off: In 2018/19 RMM made expenditure contributions under a term sheet for an 
exploration project in Mongolia which was subsequently disputed by the Project vendors. The Company decided 
therefore to expense this amount and has terminated any further dealings with the vendor whilst reserving its rights 
with respect to potential damages should any value arise in the Project.
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Option fee – Kincora transaction: A monthly option fee of $10,000 (increasing to $15,000 under phase two) was 
payable to Kincora on signing the binding term sheet to acquire its Mongolian projects and tenements. To the 
31 December 2020, two monthly option fee payments totalling $20,000 had been made.

Expenses: Corporate expenditure over the financial periods largely related to consulting and legal expenses 
incurred in identifying and performing due diligence on a number of Mongolian projects, in addition to director 
fees accrued that were all settled subsequent to H1FY21 through a combination of the issue of shares or a cash 
payment made from pre-IPO proceeds received.

9.4 Historical statement of cash flows
The table below presents the summarised historical statement of cash flows for FY19, FY20 and H1FY21.

Statement of Cash Flows

Audited
Full Year
2018/19

Audited
Full Year
2019/20

Reviewed
Half Year

2020/21

Cash flows from operating activities

Interest received 12 3 –

Payments to suppliers and employees (146,120) (29,438) (8,413)

Net cash (used in) operating activities (146,108) (29,435) (8,413)

Cash flows from investing activities

Payments for exploration and evaluation expenditure – – –

Net cash (used in) investing activities – – –

Cash flows from financing activities

Proceeds from issue of shares 154,065 – –

Share subscriptions received in advance – – 61,706

Net cash provided by financing activities 154,065 - 61,706

Net change in cash and cash equivalents held 7,957 (29,435) 53,293

Cash and cash equivalents at beginning of financial year 23,383 31,340 1,905

Cash and cash equivalents at end of financial year 31,340 1,905 55,198

Operating cash flows: There has been a net operating cash outflow for each period relating to project generation 
expenses paid.

Investing cash flows: There has been no investing activities as the Company has been investigating and evaluating 
suitable projects in Mongolia in which to invest. 

Financing cash flows: In May 2019, the Company raised seed funding of $154,065 by issuing 2,129,501 fully paid 
ordinary shares at $0.07 per share and 100,000 fully paid ordinary shares at $0.05 per share. In December 2020, a 
total of $61,706 was received as part of a further pre-IPO seed fundraising at $0.07 per share that were issued in 
March 2021.
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9.5 Historical statement of financial position 
The table below presents the summarised historical statement of financial position as at 30 June 2019, 30 June 2020 
and 31 December 2020.

Statement of Financial Position

Audited
Full Year
2018/19

Audited
Full Year
2019/20

Reviewed
Half Year

2020/21

Current Assets

Cash and cash equivalents 31,340 1,905 55,198

Trade and other receiveables 4,369 20,622 17,465

Total current assets 35,709 22,527 72,663

Non-Current Assets

Total non-current assets – – –

Total Assets 35,709 22,527 72,663

Current Liabilities

Trade and other payables 173,775 531,553 704,965

Share subscriptions received in advance – – 61,706

Total current liabilities 173,775 531,553 766,671

Non-Current Liabilities

Total non-current liabilities – – –

Total Liabilities 173,775 531,553 766,671

Net Assets / (Liabilities) (138,066) (509,026) (694,008)

Equity

Issued Capital 362,828 491,810 491,810

Reatined losses (500,894) (1,000,836) (1,185,818)

Total Equity (138,066) (509,026) (694,008)

Cash and cash equivalents: Seed fundraising undertaken in May 2019 raising $154,065 and subscriptions received 
in December 2020 of $61,706 offset by working capital payments.

Trade and other receivables: Refers to GST incurred on creditor invoices yet to be claimed.

Trade and other payables: Relates to invoices for consulting services provided and director fees accrued 
that were agreed with individual creditors to be deferred until the Company raised substantial funds. These 
amounts were settled through a combination of the issue of shares and payment by cash subsequent to the end 
of 31 December 2020.

Share subscriptions received in advance: Amount received in December 2020 as part of a further pre-IPO seed 
fundraising at $0.07 per share that were issued in March 2021.
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9.6 Pro-Forma Historical Statement of Financial Position
The table below sets out the audited historical statement of financial position of the Company, the pro forma 
adjustments that have been made to it (further described in Section 9.7) and the pro forma consolidated 
statement of financial position as at 31 December 2020. 

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. 

Proforma Balance Sheet

Audit
Review
31 Dec 

2020
Subsequent 

Events

Adjusted
31 Dec 

2020

Proforma
Adjustments

Min Raise

Min Raise
Proforma

31 Dec 
2020

Proforma
Adjustments

Max Raise

Max Raise
Proforma

31 Dec 
2020

Current Assets

Cash and cash equivalents 55,198 626,214 681,412 4,322,203 5,003,615 928,752 5,932,367

Trade and other receivables 17,465 – 17,465 – 17,465 – 17,465

Prepayments – 121,032 121,032 (121,032) – – –

Total Current Assets 72,663 747,246 819,909 4,201,171 5,021,080 928,752 5,949,832

Non-Current Assets

Exploration and Evaluation – – – 1,631,676 1,631,676 137,348 1,769,024

Total Non-Current Assets – – – 1,631,676 1,631,676 137,348 1,769,024

Total Assets 72,663 747,246 819,909 5,832,847 6,652,756 1,066,100 7,718,856

Current Liabilities

Trade and other payables 704,965 (685,293) 19,672 – 19,672 – 19,672

Share subscriptions received 
in advance 61,706 (61,706) – – – – –

Total Current Liabilities 766,671 (746,999) 19,672 – 19,672 – 19,672

Non-Current Liabilities

Total Non-Current Liabilities – – – – – – –

Total Liabilities 766,671 (746,999) 19,672 – 19,672 – 19,672

NET ASSETS / (LIABILITIES) (694,008) 1,494,245 800,237 5,832,847 6,633,084 1,066,100 7,699,184

Equity

Issued Capital 491,810 1,571,909 2,063,719 5,941,536 8,005,255 1,046,299 9,051,554

Reserves – 75,000 75,000 81,089 156,089 6,826 162,915

Retained Losses (1,185,818) (152,664) (1,338,482) (189,778) (1,528,260) 12,975 (1,515,285)

TOTAL EQUITY (694,008) 1,494,245 800,237 5,832,847 6,633,084 1,066,100 7,699,184

9.7 Pro Forma Transactions 
The following transactions contemplated in this Prospectus which are to take place on or before the completion of 
the Offer, referred to as the subsequent events and pro forma adjustments, are presented as if they, together with 
the Offer, had occurred subsequent to 31 December 2020 and are set out below.

With the exception of the subsequent events and pro forma transactions noted below no other material 
transactions have occurred between 31 December 2020 and the date of this Prospectus which the Directors 
consider require disclosure.
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Subsequent Events:
 – On 23 March 2021, RMM’s status changed from a private to a public company.
 – Issue of 7,139,596 shares as part settlement of $401,603 of outstanding creditors at 31 December 2020.
 –   Issue of 1,061,521 shares at $0.07 per share raising $74,306 as seed fundraising. $61,706 was received prior to 

31 December 2020 and is recorded as a current liability in the H1FY21 financial statements.
 –   Pre-IPO fundraising of $1,200,000 at $0.10 per share was received from seed investors resulting in the issue of 

12,000,000 shares. Under the terms of the pre-IPO fundraise, a total of 6,000,000 free attaching options were 
issued on a 1 for 2 basis for every share subscribed, with each option having an exercise price of $0.30 and 
term of 3 years.

 –  Payment in cash of $283,690 as part settlement of further outstanding creditors at the 31 December 2020.
 –   Costs of $164,000 were incurred associated with the pre-IPO fundraise, with $60,000 of this recognised as 

a prepayment.
 –   250,000 shares at $0.10 per share were issued to the broker for the pre-IPO fundraising and recognised as 

a transaction cost.
 –   A total of 6,250,000 options were issued to directors and officers which are exercisable at $0.30 and have 

a term of 3 years. The allocation of these options to directors and officers is as follows:

Directors and officers
Number of  

options issued
Fair value  

per option
Total option  

fair values

Mark Stewart 2,000,000 $0.012 $24,000
Peter Reynolds 1,500,000 $0.012 $18,000
Batbayar Purevjargal 1,000,000 $0.012 $12,000
Walter Richards 1,000,000 $0.012 $12,000
Nick Harding 750,000 $0.012 $9,000
Total 6,250,000 $0.012 $75,000

 –   Since 31 December 2020 there has been a net movement of $138,696 in the working capital of RMM primarily 
as a result of additional option payments made to Kincora of $45,000 and prepaid IPO expenses of $61,031 with 
the balance relating to trade payables incurred through ongoing corporate activities. 

Pro forma transactions:
 –   Subscription of a minimum of $5,000,000 (25,000,000 New Shares at $0.20 per share) and a maximum of 

$6,000,000 (30,000,000 New Shares at $0.20 per share) under the General Offer.
 –   Direct expenses of the Offer totalling $609,051 at the Minimum Subscription and $693,274 at the Maximum 

Subscription respectively changed against contributed equity.
 –   Indirect expenses of the Offer totalling $189,778 at the Minimum Subscription and $176,803 at the Maximum 

Subscription which have been expensed to profit and loss.
 –   392,500 Shares at $0.20 per share issued to the broker as a success fee on achieving the minimum subscription 

relating to the IPO.
 –   Acquisition of 80% of the issued shares in Kincora Group Limited and its wholly owned Mongolian subsidiaries 

through the issue to Kincora (by way of issue to its nominated subsidiary BSGI) of 6,526,704 Shares ($1,631,676 
valued at $0.25 per share) at the Minimum Subscription for the Vendor Offer or 7,076,094 shares ($1,769,024 
valued at $0.25 per share) at a Maximum Subscription for the Vendor Offer pursuant to the terms of the 
Acquisition and JV Agreement. BSGI is to hold a total of 9.9% of the issued shares of RMM following completion 
of the Offers. The fair value of the shares to be issued to BSGI is ($1,631,676 at a Minimum Subscription and 
$1,769,024 at a Maximum Subscription). The acquisition of Kincora Group Limited will be treated as an asset 
acquisition and the Company will recognise the fair value of consideration payable as exploration and 
evaluation expenditure attributable to the underlying exploration and mining licences acquired.

 –   Adelaide Equity Partners Limited to be issued with broker options equal to 3% of the number of shares on issue 
at completion of the IPO, with each option having an exercise price of $0.30 and term of 2 years from the 
date of issue. This amounts to 1,977,789 options for a Minimum Subscription or 2,144,271 options at a Maximum 
Subscription under the Offer. The fair value for the options of $81,089 for a Minimum Subscription and $87,915 
under a Maximum Subscription has been calculated based on a fair value of $0.041 per option using the Black 
Scholes valuation method.
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9.8 Pro forma cash and cash equivalents reconciliation

Cash Reconciliation
Minimum

Subscription
Maximum

Subscription

RMM cash at 31 December 2020 55,198 55,198

Subsequent Events

Balance of seed fundraising proceeds at $0.07 per share 12,600 12,600

Pre-IPO fundraising at $0.10 per share 1,200,000 1,200,000

Costs relating to pre-IPO fundraising (164,000) (164,000)

Part settlement 31 December 2020 creditors in cash (283,690) (283,690)

Working capital expenses up to the date of the Offer (138,696) (138,696)

RMM cash at 31 December (adjusted) 681,412 681,412

Pro Forma Adjustments

IPO proceeds received 5,000,000 6,000,000

Expenses relating to IPO (677,797) (749,045)

Pro Forma cash balance 5,003,615 5,932,367

The reviewed pro forma cash and cash equivalents has been set out below:

9.9  Pro Forma share capital reconciliation
The reviewed pro forma share capital has been set out below:

Minimum Subscription Maximum Subscription

Share Capital Reconciliation No. of shares $ No. of shares $

Balance at 31 December 2020 13,555,986 491,810 13,555,986 491,810

Subsequent Events

Seed fundraising at $0.07 per share 1,061,521 74,306 1,061,521 74,306

Pre-IPO fundraising at $0.10 per share 12,000,000 1,200,000 12,000,000 1,200,000

Costs relating to pre-IPO fundraising – (129,000) – (129,000)

Issued to broker as success fee on pre-IPO fundraising 250,000 25,000 250,000 25,000

Part settlement 31 December 2020 creditors in shares 7,139,596 401,603 7,139,596 401,603

Share Capital at 31 December (adjusted) 34,007,103 2,063,719 34,007,103 2,063,719

Pro Forma Adjustments

IPO proceeds received 25,000,000 5,000,000 30,000,000 6,000,000

Capital expenses relating to IPO – (687,551) – (771,774)

Issued to broker as success fee on IPO fundraising 392,500 78,500 392,500 78,500

Issued to Kincora on on completion of acquisition 6,526,704 1,631,676 7,076,094 1,769,024

Cost of options issued to Adelaide Equity Partners – (81,089) – (87,915)

Pro Forma share capital balance 65,926,307 8,005,255 71,475,697 9,051,554
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9.10 Pro Forma retained losses reconciliation
The reviewed pro forma retained losses have been set out below:

Retained Losses Reconciliation
Minimum

Subscription
Maximum

Subscription

RMM retained losses at 31 December 2020 1,185,818 1,185,818

Subsequent Events

Issue of director and officers options 75,000 75,000

Working capital expenses up to the date of the Offer 77,664 77,664

RMM retained losses at 31 December (adjusted) 1,338,482 1,338,482

Pro Forma Adjustments

Expenses relating to IPO 189,778 176,803

Pro Forma retained losses 1,528,260 1,515,285

9.11 Pro Forma exploration and evaluation assets
The reviewed pro forma exploration and evaluation assets have been set out below:

Exploration and Evaluation Reconciliation
Minimum

Subscription
Maximum

Subscription

RMM exploration and evaluation at 31 December 2020 – –

Subsequent Events – –

RMM exploration and evaluation at 31 December (adjusted) – –

Pro Forma Adjustments

Increase recognised on acquisition of Kincora Group Limited 1,631,676 1,769,024

Pro Forma cash balance 1,631,676 1,769,024

9.12 Acquisition of Kincora Copper Limited
In the case where the definition of a business is not met, the Company accounts for an acquisition as an asset 
purchase and therefore measures the transaction in-line with the relevant policies for the classification of asset 
being purchased. For the pro forma adjustments that consolidate Kincora Copper Ltd and its wholly owned 
subsidiaries, the Company has determined that this acquisition is an asset purchase with the underlying asset 
meeting the definition of an Evaluation and Exploration Asset the accounting treatment of which is described in 
Section 9.14(h) below. All transaction costs and consideration have been capitalised to Evaluation and Exploration 
Assets accordingly.

The Kincora Copper Ltd subsidiaries are:

 –  Nadmin Ibex LLC – Registered in Mongolia 
 –  Golden Grouse Ibex LLC – Registered in Mongolia
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9.13 MTA Claim
Kincora subsidiary companies Golden Grouse and Ibex Land LLC (Ibex) merged on 28 October 2016 with the 
Exploration Licences held by those companies being transferred to a merged entity, Golden Grouse. The 2016 Ibex 
merger required a tax assessment (2016 Tax Assessment) by the Mongolian Tax Authority (MTA) following an audit 
of Ibex’s prior year periods and the on and off-shore agreements to the merger. 

The Ibex merger was completed in mid-2017 and the assessed tax on the merger was paid in accordance with 
the 2016 Tax Assessment. Shortly after the Ibex merger closed, a tax audit commenced on the merged entity to 
validate that the merger transaction completed as it was presented to the Mongolian authorities in 2016. 

In January 2018, the Mongolian Parliament adopted an amendment which introduced an “indirect - transfer” tax 
rule (ITTR) which aimed to tax the sale/transfer of Government granted rights, including Mining and Exploration 
Licences, when they are indirectly transferred through a change in legal ownership in an entity that either holds 
the right or is above it in the chain of business ownership. 

On 31 December 2020, Golden Grouse received a notice of a tax claim from the MTA relating primarily to the 2016 
merger with Ibex (MTA Claim). The MTA Claim is comprised of four items, of which Kincora strongly refuted the merit 
of three including the vast majority of the liability relating to the 2016 merger between Golden Grouse and Ibex. 
Kincora also strongly disputed the claim that Golden Grouse had a duty to withhold tax when the licences were 
transferred.

The MTA Claim made an assessment that Golden Grouse was liable for an additional amount of tax equal to 
approximately 2.7 billion MNT (approximately AUD$1.3 million).

Upon the receipt of the MTA Claim, Golden Grouse challenged the tax assessment and referred the case to the 
Mongolian Tax Dispute Counsel. Kincora has received legal advice that the MTA claim’s retrospective liability was 
not in-line with the 2016 Tax Assessment and Mongolian law, and there was no basis for a different determination.

In relation to the MTA Claim, RMM has received its own independent tax advice from Ernst & Young in Mongolia. 
In summary, this advice indicates the following:

a. having occurred in 2016, the merger of Golden Grouse and Ibex and the transfer of the licences took place 
well before the ITTR became effective. Therefore, the MTA Claim has no legal basis for retrospectively applying 
the ITTR rule to the merger that occurred well before its effective date.

b. a legal merger under Mongolian company law is a non-taxable event under the Mongolian general tax law 
and has been the accepted practice for a number of years. The ITTR Rule at the time of the 2016 merger was 
consistent with the concept of the tax free merger, and accordingly the tax inspectors did not have a sufficient 
legal basis to tax the transfer at all; and

c. the withholding tax obligation in effect at the time of the 2016 merger was only valid if the taxpayer transferred 
some type of proceeds to another party. There is no evidence of proof of remittance from Golden Grouse to 
Ibex that proceeds were transferred and therefore the assertion that Golden Grouse had a withholding tax 
obligation is incorrect. 

RMM has also received a legal opinion from Snow Hill Consultancy LLC in Mongolia that indicates that the MTA 
Claim lacks sufficient grounds for imposing the taxes and therefore has a low chance of success. This advice also 
indicates that the MTA Claim can be invalidated due to the fact that the inspection for the MTA Claim was carried 
out in violation of the procedural laws and regulations required for such inspections.

Having regard to the advice provided to Kincora and the Company’s own advice received on the MTA Claim and 
making all appropriate enquiries, the Directors consider that the likelihood of the MTA Claim succeeding is low. 

Following the Acquisition, the Company will continue Kincora’s ongoing efforts in actively engaging with the MTA, 
the Mongolian legal system and other stakeholders in seeking a conclusion in line with Mongolian law and the 
original 2016 Tax Assessment.
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9.14 Significant Accounting Polices
The historical financial information has been prepared in accordance with the recognition and measurement 
requirements of Australian Accounting Standards, and other authoritative pronouncements of the Australian 
Accounting Standards Board. The financial information has been prepared on an accruals basis and is based on 
historical cost. 

New or amended Accounting Standards and Interpretations adopted
The Company has adopted all of the new or amended Accounting Standards and Interpretations issued by the 
Australian Accounting Standards Board (‘AASB’) that are mandatory for the reporting periods.

Basis of preparation
The general purpose financial statements are prepared in accordance with Australian Accounting Standards 
- Reduced Disclosure Requirements and Interpretations issued by the Australian Accounting Standards Board 
(‘AASB’) and the Corporations Act 2001, as appropriate for for-profit oriented entities.

Historical cost convention
The financial statements are prepared under the historical cost convention, except for, where applicable, the 
revaluation of financial assets and liabilities at fair value through profit or loss, financial assets at fair value through 
other comprehensive income, investment properties, certain classes of property, plant and equipment and 
derivative financial instruments.

Current and non-current classification
Assets and liabilities presented in the statement of financial position are based on current and non-current 
classification.

 –   An asset was classified as current when: it was either expected to be realised or intended to be sold or 
consumed in the consolidated entity’s normal operating cycle; it was held primarily for the purpose of trading; 
it was expected to be realised within 12 months after the reporting period; or the asset was cash or cash 
equivalent unless restricted from being exchanged or used to settle a liability for at least 12 months after the 
reporting period. All other assets were classified as non-current.

 –   A liability was classified as current when: it was either expected to be settled in the consolidated entity’s 
normal operating cycle; it was held primarily for the purpose of trading; it was due to be settled within 
12 months after the reporting period; or there was no unconditional right to defer the settlement of the liability 
for at least 12 months after the reporting period. All other liabilities were classified as non-current.

Significant accounting policies 

(a) Principles of consolidation

Subsidiaries
Subsidiaries are all entities (including structured entities) over which the Group control. The Group controls an 
entity and has the ability to affect those returns through its power to direct the activities of the entity. Subsidiaries 
are fully consolidated from the date on which control is fully transferred to the Group. They are deconsolidated 
from the date that control ceases. 

Transactions
All transactions and balances between Group companies are eliminated on consolidation, including unrealised 
gains and losses on transactions between Group companies. Where unrealised losses on intra-group asset sales 
are reversed on consolidation, the underlying asset is also tested for impairment from a Group perspective. 
Amounts reported in the financial statements of subsidiaries have been adjusted, where necessary, to ensure 
consistency with the accounting policies adopted by the Group.

Profit or loss of subsidiaries acquired or disposed of during the reporting period are recognised from the effective 
date of acquisition, or up to the effective date of disposal, as applicable.

Non-controlling interests, presented as part of equity, represent the portion of a subsidiary’s profit or loss and 
net assets that is not held by the Group. The Group attributes total comprehensive income or loss of subsidiaries 
between the owners of the parent and the non-controlling interests based on their respective ownership interests.
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(b) Income Tax
The charge for current income tax expense is based on the profit for the year adjusted for any non-assessable or 
disallowed items. It is calculated using the tax rates that have been enacted or are substantially enacted by the 
balance date. 

Deferred tax is accounted for using the liability method in respect of temporary differences arising between the 
tax bases of assets and liabilities and their carrying amounts in the financial statements. No deferred income tax 
will be recognised from the initial recognition of an asset or liability, excluding a business combination, where 
there is no effect on accounting or taxable profit or loss. 

Deferred tax is calculated at the tax rates that are expected to apply to the period when the asset is realised or 
liability is settled. Deferred tax is credited in the income statement except where it relates to items that may be 
credited directly to equity, in which case the deferred tax is adjusted directly against equity. 

Deferred income tax assets are recognised to the extent that it is probable that future tax profits will be available 
against which deductible temporary differences can be utilised. 

The amount of benefits brought to account or which may be realised in the future is based on the assumption 
that no adverse change will occur in income taxation legislation and the anticipation that the Company will 
derive sufficient future assessable income to enable the benefit to be realised and comply with the conditions of 
deductibility imposed by the law. 

(c) Cash and Cash Equivalents 
Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term highly liquid 
investments with original maturities of six months, less any bank overdrafts. 

(d) Revenue
Interest revenue is recognised on a proportional basis taking into account the interest rates applicable to the 
financial assets.

(e) Goods and Services Tax (GST)
Revenues, expenses and assets are recognised net of the amount of GST, except where the amount of GST 
incurred is not recoverable from the Australian Taxation Office. In these circumstances the GST is recognised 
as part of the cost of acquisition of the asset or as part of an item of expense. Receivables and payables in the 
balance sheet are shown inclusive of GST.

Cash flows are presented in the cash flow statement on a gross basis, except for the GST component of investing 
and financing activities, which are disclosed as operating cash flows. 

(f) Employee Benefits 
Provision is made for the Company’s liability for employee benefits arising from services rendered by employees 
to balance date. Employee benefits that are expected to be settled within one year have been measured at the 
amounts expected to be paid when the liability is settled, plus related on-costs. 

Employee benefits payable later than one year have been measured at the present value of the estimated future 
cash outflows to be made for those benefits. Those cash flows are discounted using market yields on national 
government bonds with terms to maturity that match the expected tuning of cash flows. 

(g) Share-based payments
The Group has provided payment to related parties in the form of share-based compensation, whereby related 
parties render services in exchange for shares or rights over shares (‘equity-settled transactions’). The cost of these 
equity-settled transactions is measured by reference to the fair value at the date at which they are granted. The 
fair value of share options is determined using a Black and Scholes methodology depending on the nature of the 
option terms. 

The Black and Scholes option pricing model takes into account the exercise price, the term of the option, the 
impact of dilution, the share price at grant date and expected price volatility of the underlying share, the 
expected dividend yield and the risk free interest rate for the term of the option.
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The fair value of the options granted is adjusted to reflect market vesting conditions but excludes the impact of 
any non-market vesting conditions. Non-market vesting conditions are included in assumptions about the number 
of options and performance rights that are expected to become exercisable / vested. At each reporting date, 
the entity revises its estimates of the number of options and performance rights that are expected to become 
exercisable / vested.

The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over 
the period in which the performance conditions are fulfilled, ending on the date on which the relevant parties 
become fully entitled to the award (‘vesting date’).

The cumulative expense recognised for equity-settled transactions at each reporting date until vesting date 
reflects (i) the extent to which the vesting period has expired and (ii) the number of awards that, in the opinion 
of the directors of the Group, will ultimately vest. This opinion is formed based on the best available information 
at reporting date. No adjustment is made for the likelihood of market performance conditions being met as the 
effect of these conditions is included in the determination of fair value at grant date.

Where the terms of an equity-settled award are modified, as a minimum an expense is recognised as if the terms 
had not been modified. In addition, an expense is recognised for any increase in the value of the transaction as a 
result of the modification, as measured at the date of modification.

(h) Exploration and Development Expenditure
Exploration, evaluation and development expenditures incurred are capitalised in respect of each identifiable 
area of interest. These costs are only capitalised to the extent that they are expected to be recovered through 
the successful development of the area or where activities in the area have not yet reached a stage that permits 
reasonable assessment of the existence of economically recoverable reserves.

Accumulated costs in relation to an abandoned area are written off in full against profit in the year in which the 
decision to abandon the area is made.

When production commences, the accumulated costs for the relevant area of interest are amortised over the life 
of the area according to the rate of depletion of the economically recoverable reserves.

A regular review is undertaken of each area of interest to determine the appropriateness of continuing to 
capitalise costs in relation to that area of interest.

Costs of site restoration are provided over the life of the project from when exploration commences and are 
included in the costs of that stage. Site restoration costs include the dismantling and removal of mining plant, 
equipment and building structures, waste removal, and rehabilitation of the site in accordance with local laws 
and regulations and clauses of the permits. Such costs have been determined using estimates of future costs, 
current legal requirements and technology on an undiscounted basis.

Any changes in the estimates for the costs are accounted on a prospective basis. In determining the costs of site 
restoration, there is uncertainty regarding the nature and extent of the restoration due to community expectations 
and future legislation. Accordingly the costs have been determined on the basis that the restoration will be 
completed within one year of abandoning the site.

(i) Impairment of Non-Financial Assets 
Goodwill and other intangible assets that have an indefinite useful life are not subject to amortisation and are 
tested annually for impairment, or more frequently if events or changes in circumstances indicate that they 
might be impaired. Other non-financial assets are reviewed for impairment whenever events or changes in 
circumstances indicate that the carrying amount may not be recoverable. An impairment loss is recognised for 
the amount by which the asset’s carrying amount exceeds its recoverable amount.

Recoverable amount is the higher of an asset’s fair value less costs of disposal and value-in-use. The value-in-use 
is the present value of the estimated future cash flows relating to the asset using a pre-tax discount rate specific to 
the asset or cash-generating unit to which the asset belongs. Assets that do not have independent cash flows are 
grouped together to form a cash-generating unit.
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(j) Foreign currency transactions and balances
Foreign currency transactions are translated into the functional currency using the exchange rates at the dates 
of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and 
from the translation of monetary assets and liabilities denominated in foreign currencies at year end exchange 
rates are generally recognised in profit or loss. All other foreign exchange gains and losses are presented in the 
statement of profit or loss on a net basis within other gains/(losses). 

(k) Contributed equity
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or options 
are shown in equity as a deduction, net of tax, from the proceeds.

(l) Critical accounting estimates and judgments 
The Directors evaluate estimates and judgments incorporated into the financial report based on historical 
knowledge and best available current information. Estimates assume a reasonable expectation of future events 
and are based on current trends and economic data, obtained both externally and from within the Company. 

The critical accounting estimates and judgements applicable are as follows: 

Exploration and evaluation expenditure 

The Group capitalises expenditure relating to exploration and evaluation where it is considered likely to be 
recovered or where the activities have not reached a stage which permits a reasonable assessment of the 
existence of reserves. 

Acquisition of subsidiaries 

The acquisition of subsidiaries that do not constitute a business as defined by AASB 3 Business Combinations are 
accounted for as an acquisition of an asset. In making these assessments, judgement is applied with regards to 
whether inputs, processes and outputs are associated with these acquisitions. 

Share-based payment transactions

The Group measures the cost of equity-settled transactions by reference to the fair value of the equity instruments 
at the date at which they are granted. The fair value is determined using appropriate valuation models. 
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10.1 Board of Directors
Details of the existing and proposed Directors of the Company are set out below.

(a)  Mr Mark Stewart – Executive Chairman 
Mark Stewart has over 34 years of international legal and commercial experience, 
particularly in the junior mining and resources sector in Africa, Asia, North America and 
Australia, including ten years as senior executive for Anglo American plc, negotiating 
acquisitions and joint ventures throughout Africa, South East Asia and Australia. He has 
held several Non-Executive Director roles and was Managing Director of two ASX listed 
exploration companies and Chairman of another. He is currently Chairman of the recently 
listed Desert Metals Limited (ASX: DM1). Mr Stewart is a member of the Australian Institute of 
Company Directors.

The Board considers that Mr Stewart will not be an independent Director as he is an 
executive of the Company.

(b)  Mr Peter Reynolds – Executive Director
Peter Reynolds has over 45 years experience in the minerals industry both in Australia and 
overseas. Since 2006 he has consulted to the industry mainly in Mongolia, Russia, Central 
Asia and Australia in the areas of due diligence and technical and corporate advice. He 
established and managed AMC Consultants offices in London and Adelaide, Australia. 
Prior to that Peter held senior positions with Normandy Mining Ltd, Newmont Australia Ltd 
and BHPB Olympic Dam Operations. He has been a Director of several ASX and TSX-V listed 
companies and is a Fellow of AusIMM and a member of the Canadian Institute of Mining.

The Board considers that Mr Reynolds will not be an independent Director as he is a 
substantial shareholder and an executive of the Company.

(c)  Mr Batbayar Purevjargal – Non-Executive Director
Batbayar Purevjargal has over 20 years experience in banking and finance in London and 
Mongolia. He also has ten years’ experience with the European Bank for Reconstruction 
and Development as representative in charge of the natural resources sector for Mongolia 
and was responsible for deal origination and execution of transactions in the minerals 
sector across Eastern Europe, Central Asia and Mongolia.

The Board considers that Mr Purevjargal will be an independent Director.

(d)  Mr Walter Richards – Non-Executive Director
Walter Richards has over 25 years of international finance and commercial experience in 
the mining industry. He has worked for a variety of mining companies from juniors to majors 
spanning a broad spread of activities from exploration to development and construction 
to steady state operations in various locations covering Africa, Australia, Indonesia, South 
America and the USA. He has held several executive roles including Chief Executive 
Officer and Company Secretary for an ASX listed junior and Regional Vice President 
Finance, Africa for Newmont Mining Corporation. He is currently Head of Finance for 
SIMEC Mining a private company operating iron ore mines in South Australia and a coking 
coal mine in New South Wales.

The Board considers that Mr Richards will be an independent Director.
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(e)  Mr Jonathan (Sam) Spring – Proposed Non-Executive Director
Sam Spring is the current President and CEO of Kincora Copper Limited (ASX & TSX-V: KCC) 
since April 2013 having joined the Company in September 2012. During his time at Kincora, 
Sam has successfully led four corporate transactions including the pivot from a Mongolian to 
Australian asset portfolio and exploration strategy, built an industry-leading technical team 
and board, attracted a strong shareholder register and led the dual listing onto the ASX.

Mr Spring is Vice Chair of the Business Council of Mongolia’s (BCM) Resources and 
Environment Working Group, and a member of the International Advisory Panel (IAP) to 
the Minister of Mining and Heavy Industry of Mongolia. 

Prior to Kincora, he was recognised as one of the leading European Metals and Mining 
research analysts, having won the Association of Mining Analysts (UK) Equity Mining Analyst 
of the Year, with multi-disciplinary financial service sector experience, including with the 
Goldman Sachs Group and Ocean Equities Ltd. Sam is a CFA Charterholder and Chartered 
Accountant.

The Board considers that Mr Spring will not be an independent Director as he is employed 
by Kincora which is a party to the Acquisition and JV Agreement and will be a substantial 
shareholder of the Company.

10.2 Key Management

(a) Mr Nicholas Harding – Company Secretary and Chief Financial Officer
Nicholas Harding is a qualified accountant and company secretary with over 35 years experience in the resources 
industry. He is a Fellow of CPA Australia, a Fellow of the Financial Services Institute of Australasia and a member 
of the Governance Institute of Australia and possesses qualifications in accounting, finance and corporate 
governance. Mr Harding has held various senior roles with WMC Resources Limited, Normandy Mining Limited and 
Newmont Australia Limited at both operational and corporate levels. He currently holds the position of Executive 
Director for Andromeda Metals Limited (ASX: ADN). 

(b) Glen Ainsworth - Country Director
Glen Ainsworth has more than 40 years experience in the minerals extractive industry, specifically bauxite, coking 
coal, gold, and copper with large-scale world-class mining operations in Western Australia, Guinea (West Africa), 
Saudi Arabia and Mongolia. Following 30 years with Alcoa World Alumina in mine site environmental research and 
mine operational management Glen relocated to Mongolia in 2007 and held senior roles with Ivanhoe Mines, Rio 
Tinto, Aspire Mining as Country Director, Achit Ikht Copper and Country Manager with Resilience Mining Mongolia 
Limited from 2019. He is a member of the Australian Chamber of Commerce Mongolia and the Business Council 
of Mongolia. 

10.3 Directors’ Holdings
Upon completion of the Acquisition and the Offers, the Directors and their respective related entities will hold the 
following securities in the Company in the table below.

Director Shares Options

Total Shares Held

Number
% Minimum 

Subscription
% Maximum 
Subscription

Mark Stewart 424,828 2,000,000 424,828 0.64 0.59%
Peter Reynolds 4,368,637 1,500,000 4,368,637 6.63 6.11
Batbayar Purevjargal 1,738,592 1,000,000 1,738,592 2.64 2.43
Walter Richards Nil 1,000,000 Nil Nil Nil
Jonathan (Sam) Spring1 Nil Nil Nil Nil Nil

1 Please note that Mr Jonathan (Sam) Spring is the CEO of Kincora which, through its wholly owned subsidiary, BSGI, will hold the Consideration Shares. 

Table 15.1: Directors’ interest following completion of the Acquisitions and Offers

The above table does not account for any Shares that may be subscribed for by, and issued to, the Directors under 
the General Offer.
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10.4 Director Disclosure 
No Director has been the subject of any relevant disciplinary action, criminal conviction, personal bankruptcy or 
disqualification in Australia or elsewhere in the last 10 years.

No Director has been an officer of a company that has entered into any form of external administration as a result 
of insolvency during the time that such Director was an officer or within a 12 month period after they ceased to be 
an officer. 

10.5 Agreements with Directors and Management 

(a)  Directors Fees
The Board of Directors may determine to make payments of Directors’ fees to Non-Executive Directors and to fix 
the amounts to be paid. The Company may pay to Non-Executive Directors a maximum total amount of Director’s 
fees, determined by the Company in general meeting, or until so determined, as the Directors resolve. The 
Company currently has a maximum aggregate remuneration for Non-Executive Directors of $250,000 per annum. 

Additionally, Non-Executive Directors will be entitled to be reimbursed for all reasonable travelling, 
accommodation and other expenses properly incurred in the execution of their duties as a Director. 

Following the Listing of the Company, the Board of the Company will comprise two Executive Directors and three 
Non-Executive Directors. 

The Executive Chairman, Mark Stewart, is entitled to receive a director’s fee of $50,000 per annum exclusive 
of superannuation. In addition to director’s fees, Mr Stewart will be paid at a rate of $1500 per day (plus GST) 
with a minimum of 10 days per month to be provided to the Company under his consulting agreement with the 
Company referred to in Section 10.5(b). Based on Mr Stewart providing consulting services to the Company for 10 
days a month Mr Stewart would be paid an additional $150,000 (plus GST) for the financial year post Listing.

The Executive Director, Peter Reynolds, is entitled to receive a director’s fee of $40,000 per annum exclusive 
of superannuation. In addition to director’s fees Mr Reynolds will be paid at a rate of $1200 per day (plus GST) 
with a minimum of 10 days per month to be provided to the Company under his consulting agreement with the 
Company referred to in Section 10.5(c). Based on Mr Reynolds providing consulting services to the Company for 10 
days per month Mr Reynolds would be paid an additional $120,000 (plus GST) for the financial year post Listing.

The Non-Executive Directors will each receive $40,000 per annum exclusive of superannuation. 

The Company may, from time to time as determined by the Board, pay additional fees to directors for services 
provided in respect of their appointment to any Company committees that may be established.

(b) Mark Stewart – Executive Chairman 
The Company is party to a consultancy agreement with Mark Stewart and MS Consulting (ABN 41 043 838 807) 
(MSC) under which Mr Stewart has been appointed Executive Chairman of the Company (MS Consultancy 
Agreement).

The material terms and conditions of the MS Consultancy Agreement are summarised below:

a. (remuneration) the Company will pay a fee of $1,500 per day (plus GST) on presentation of an invoice for 
work undertaken by MSC, and MSC must devote at least 10 days per month to the provision of services to the 
Company;

b. (term) the MS Consultancy Agreement commences upon Listing of the Company on ASX and continues in 
force until terminated;
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c. (termination by the Company) the Company may terminate the MS Consultancy Agreement with immediate 
effect, in the event that:

i. Mark Stewart resigns as a Director of the Company;
ii. MSC is or becomes in material breach of the MS Consultancy Agreement;
iii. MSC or Mark Stewart is or becomes charged with any criminal offence which, in the reasonable opinion 

of the Company, brings MSC, Mark Stewart or the Company into disrepute;
iv. an insolvency event occurs in respect of MSC;
v. Mark Stewart dies or becomes of unsound mind;
vi. Mark Stewart is or becomes continually or significantly absent or neglectful of his duties; or
vii. MSC is no longer able to supply the services of Mark Stewart.

The Company is otherwise able to terminate the MS Consultancy Agreement by giving six (6) months’ notice 
or paying MSC in lieu of such notice period.

d. (termination by MSC) MSC may terminate the MS Consultancy Agreement:

i. by giving 28 days’ notice in the event the Company fails to make any payment required under the 
agreement within 14 days after receipt of a demand by MSC; or

ii. by giving not less than 3 months’ notice in writing of its intention to terminate.

The MS Consultancy Agreement otherwise contains provisions considered standard for an agreement of its 
nature (including representations and warranties and confidentiality provisions).

(c) Peter Reynolds – Executive Director
The Company is party to a consultancy agreement with Peter Reynolds and PJR Management Pty Ltd 
(ACN 101 384 025) (PMPL), a company controlled by Peter Reynolds, under which PMPL has been appointed to 
provide consultancy services to the Company principally through Peter Reynolds (PR Consultancy Agreement). 

The material terms and conditions of the PR Consultancy Agreement are summarised below:

a. (remuneration) the Company will pay a fee of $1,200 per day (plus GST) on presentation of an invoice for work 
undertaken by PMPL, and PMPL, represented by Peter Reynolds, must devote at least 10 days per month to the 
provision of services to the Company;

b. (term) the PR Consultancy Agreement commences upon Listing of the Company on ASX (Commencement 
Date) and terminates upon the third anniversary of the Commencement Date, unless the Company exercises 
its option to extend the PR Consultancy Agreement for a further period of two (2) years;

c. (termination by the Company) the Company may terminate the PR Consultancy Agreement with immediate 
effect, in the event that:

i. PMPL is or becomes in material breach of the PR Consultancy Agreement;
ii. PMPL or Peter Reynolds is or becomes charged with any criminal offence which, in the reasonable opinion 

of the Company, brings PMPL or the Company into disrepute;
iii. an insolvency event occurs in respect of PMPL;
iv. Peter Reynolds dies or becomes of unsound mind;
v. PMPL is or becomes continually or significantly absent or neglectful of its duties; or
vi. there is a change of control of PMPL.

The Company is otherwise able to terminate the PR Consultancy Agreement by giving six (6) months’ notice 
or paying PMPL in lieu of such notice period.

d. (termination by PMPL) PMPL may terminate the PR Consultancy Agreement:

i. by giving 28 days’ notice in the event the Company fails to make any payment required under the 
agreement within 14 days after receipt of a demand by PMPL; or

ii. by giving not less than 3 months’ notice in writing of its intention to terminate.

The PR Consultancy Agreement otherwise contains provisions considered standard for an agreement of its nature 
(including representations and warranties and confidentiality provisions).
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(d) Glen Ainsworth - Country Director
The Company is party to an employment agreement with Glen Ainsworth under which Mr Ainsworth has been 
appointed country director to manage the business of the Company in Mongolia (GA Employment Agreement). 

The material terms and conditions of the GA Employment Agreement are summarised below:

a. (remuneration) the Company will pay a fee of $120,000 per annum (inclusive of Mongolian income taxes and 
health and social insurance premiums);

b. (term) the GA Employment Agreement commences upon Listing of the Company on ASX and continues in 
force until terminated; and

c. (termination) either party may terminate the GA Employment Agreement by giving thirty (30) days’ notice 
to the other party and the Company may terminate the GA Employment Agreement immediately for serious 
misconduct;

The GA Employment Agreement otherwise contains provisions considered standard for an agreement of its nature 
(including representations and warranties and confidentiality provisions).

(e) Nicholas Harding – Company Secretary and CFO
The Company is party to an executive services agreement with Nick Harding and Twentyfour Carat Pty Ltd 
(ACN 130 339 892) (TCPL), a company controlled by Nick Harding, under which TCPL has been appointed to 
provide the services of its employee, Nick Harding, to act as Chief Financial Officer and Company Secretary 
of the Company (NH Executive Services Agreement). 

The material terms and conditions of the NH Executive Services Agreement are summarised below:

a. (remuneration) the Company will pay a fee of $6,000 (excl. GST) per month, it being acknowledged that 
Nick Harding must devote at least 40 hours per month to the provision of services to the Company, plus 
$150 per hour for any additional hours as may be agreed from time to time;

b. (term) the NH Executive Services Agreement commenced on 13 July 2021 and continues in force until 
terminated;

c. (termination by the Company) the Company may terminate the NH Executive Services Agreement with 
immediate effect:

i. if TCPL or Nicholas Harding fail to observe and perform any one or more of the duties or obligations under 
the NH Executive Services Agreement and fail to remedy such failure within 14 days of receiving notice from 
the Company;

ii. if Nicholas Harding is guilty of serious or wilful misconduct in connection with or affecting the business of the 
Company or any affiliate of the Company;

iii. in the event of any serious or repeated breach or non-observance by TCPL or Nicholas Harding of any of 
the terms of the NH Executive Services Agreement;

iv. if Nicholas Harding is guilty of conduct likely to bring himself, the Company or any affiliate of the Company 
into disrepute;

v. if Nicholas Harding is unable to perform his duties by reason of permanent incapacity, being incapacity 
for a period in excess of ninety (90) days or for an aggregate period of ninety (90) days in any six (6) month 
period;

vi. if Nicholas Harding disregards or disobeys any of the policies or procedures of the Company in a manner 
that jeopardises the good standing and reputation of the Company or significantly detracts from the 
efficient conduct of the business of the Company; 

vii. TCPL no longer being able to provide Nicholas Harding to supply the services.

The Company is otherwise able to terminate the NH Executive Services Agreement by giving one (1) months’ 
notice or paying TCPL in lieu of such notice period, or a combination;

d. (termination by TCPL) TCPL may terminate the NH Executive Services Agreement:

i. by giving not less than 3 months’ notice in writing of its intention to terminate;
ii. if the Company fails to observe and perform any one or more of the duties or obligations under the 

NH Executive Services Agreement and fail to remedy such failure within 14 days of receiving notice from 
TCPL; or

iii. the Company becomes subject to external administration.
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(f) Non-Executive Director Appointments
Mr Batbayar Purevjargal and Mr Walter Richards have entered into appointment letters with the Company, 
pursuant to which they have been appointed as independent Non-Executive Directors. Mr Sam Spring has 
entered into an appointment letter with the Company, pursuant to which he will be appointed as a Non-Executive 
Director upon the Listing of the Company. The Non-Executive Directors will receive the remuneration set out in 
Section 10.5(a). 

10.6 Related Party Transactions
Related parties of the Company relevantly include Directors and entities controlled by Directors. Chapter 2E 
of the Corporations Act prohibits a public company or an entity that it controls from giving a financial benefit 
to a related party of the public company unless either the giving of the financial benefit falls within one of the 
nominated exceptions to the prohibition, or shareholder approval is obtained prior to the giving of the financial 
benefit and the benefit is given within 15 months after obtaining such approval.

One of the nominated exceptions to the prohibition is where the financial benefit is reasonable in the 
circumstances if the public company or entity and the related party were dealing at arm’s length. 

There are no related party transactions connected with the Company or its proposed Listing other than the 
transactions referred to below:

a. Consulting agreements with Mark Stewart and Peter Reynolds (refer Section 10.5(b) and Section 10.5(c)) which 
have been formed on an arm’s length basis and the consideration agreed is considered to be reasonable 
remuneration for the services to be provided;

b. Letters of appointment with Batbayar Purevjargal, Jonathan (Sam) Spring and Walter Richards (refer Section 
10.5(f)) which have been formed on arm’s length basis and the consideration agreed is considered to be 
reasonable remuneration for the services to be provided;

c. Jonathan (Sam) Spring is the Executive Director, President and CEO and shareholder of Kincora Copper 
Limited and is a related party of the Company as a result of being appointed as a director of the Company in 
connection with the completion of the Acquisition. The Acquisition and JV Agreement was entered into by the 
Company and Jonathan (Sam) Spring on an arm’s length basis; and

d. Deeds of Access, Indemnity & Insurance with each of the Directors on the terms set out in section 10.8 which 
have been formed on an arm’s length basis.

10.7 Directors’ Interests 
Other than as set out in this Prospectus: 

a. no Director or proposed Director 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 or her in connection with the formation or promotion of the Company 
or the Offer; and 

b. none of the following persons: 

i. a Director or proposed Director of the Company; 
ii. each person named in this Prospectus as performing a function in a professional, advisory or other capacity 

in connection with the preparation or distribution of this Prospectus; or 
iii. a promoter of the Company, 

 holds or held at any time during the last two years an interest in: 

iv. the formation or promotion of the Company; 
v. property acquired or proposed to be acquired by the Company in connection with its formation or 

promotion, or the Offers; or 
vi. the Offers; or

c. was at any time paid or agreed to be paid any amount, or has been given or agreed to be given any other 
benefit, for services provided by such person in connection with the formation or promotion of the Company 
or the Offers.
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10.8 Deeds of Access, Indemnity & Insurance for Directors
The Company has entered into a Deed of Indemnity, Insurance and Access with each of its Directors and Officers. 
The key features of the deed may be summarised as follows:

a. to the extent permitted by law, the Company:
i. indemnifies each of the Directors and Officers against any liability incurred by the Director or Officer or 

former Director or Officer of the Company;
ii. indemnifies the Director or Officer against any reasonable legal costs incurred as a result of the Director 

or Officer defending an action for any liability incurred by the Director or Officer as a Director or Officer or 
former Director or Officer of the Company; and

iii. releases the Director or Officer from any present, future or contingent claims that arise directly or indirectly 
from the Director’s or Officer’s position, acts or omissions as a Director or Officer or former Director or 
Officer of the Company, other than in respect of conduct involving a wilful breach of duty in relation to the 
Company or a contravention of sections 182 or 183 of the Corporations Act.

b. the Company must, where possible, maintain appropriate insurance cover in favour of the Director or Officer 
during the term of the Director’s or Officer’s appointment and for at least a period of seven years after the 
Director or Officer ceases to be a Director or Officer of the Company on terms that are reasonably prudent 
to the Company;

c. the Director or Officer, during his appointment and for a period of seven years after the Director or Officer 
ceases to be a Director or Officer of the Company, may inspect any books and records of the Company in 
certain circumstances and for particular purposes; and

d. the Director or Officer is entitled to retain any board documents, including minutes of board meetings or 
committees. These documents will become the property of the Director or Officer at the time they are supplied 
to the Director or Officer. Notes of board meetings or other communications made by the Director or Officer 
will remain the property of the Director or Officer. Upon request the Director or Officer agrees to provide the 
Company with a copy of these documents.

10.9 Related Party Transaction Policy
The Company policy in respect of Related Party transactions is: 

a. a Director who has a material personal interest in a matter must disclose the presence of that interest to the 
Company; 

b. a Director who has a material personal interest in a matter must not attend a meeting of the Board while that 
matter is being considered, or vote on the matter; and 

c. a Director may do either or both of the things mentioned in Section 10.9(b) above if a resolution is passed to 
that effect or if ASIC has given its consent.
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11. Corporate Governance

11.1 ASX Corporate Governance Council Principles and Recommendations 
The Company has adopted comprehensive systems of control and accountability as the basis for the 
administration of corporate governance. To implement these systems, the Company has adopted a set of policies 
and procedures. The Board is committed to administering the policies and procedures with openness and 
integrity, pursuing the true spirit of corporate governance commensurate with the Company’s needs. 

To the extent applicable, the Company has adopted The Corporate Governance Principles and 
Recommendations (4th Edition) as published by ASX Corporate Governance Council (Recommendations). 

In light of the Company’s size and nature, the Board considers that the current board is a cost effective and 
practical method of directing and managing the Company. As the Company’s activities develop in size, nature 
and scope, the size of the Board and the implementation of additional corporate governance policies and 
structures will be reviewed. 

The Company’s main corporate governance policies and practices as at the date of this Prospectus are outlined 
below and the Company’s full Corporate Governance Plan is available in a dedicated corporate governance 
information section of the Company’s website at www.resiliencemongolia.com. 

11.2 Board of directors 
The Board is responsible for corporate governance of the Company. The Board develops strategies for the 
Company, reviews strategic objectives and monitors performance against those objectives. The goals of the 
corporate governance processes are to: 

a. maintain and increase Shareholder value; 
b. ensure a prudential and ethical basis for the Company’s conduct and activities consistent with the Company’s 

stated values; and 
c. ensure compliance with the Company’s legal and regulatory objectives. 

Consistent with these goals, the Board assumes the following responsibilities: 

a. leading and setting the strategic direction, values and objectives of the Company;
b. appointing the Chairman of the Board, Managing Director or Chief Executive Officer and approving the 

appointment of senior executives and the Company Secretary; 
c. overseeing the implementation of the Company’s strategic objectives, values, code of conduct and 

performance generally; 
d. approving operating budgets, major capital expenditure and significant acquisitions and divestitures; 
e. overseeing the integrity of the Company’s accounting and corporate reporting systems, including any 

external audit (satisfying itself that financial statements released to the market fairly and accurately reflect the 
Company’s financial position and performance); 

f. establishing procedures for verifying the integrity of those periodic reports which are not audited or reviewed 
by an external auditor, to ensure that each periodic report is materially accurate, balanced and provides 
investors with appropriate information to make informed investment decisions; 

g. overseeing the Company’s procedures and processes for making timely and balanced disclosure of all 
material information that a reasonable person would expect to have a material effect on the price or value 
of the Company’s securities;

h. reviewing, ratifying and monitoring the effectiveness of the Company’s risk management framework, 
corporate governance policies and systems designed to ensure legal compliance; and

i. approving the Company’s remuneration framework. 

The Company is committed to the circulation of relevant materials to Directors in a timely manner to facilitate 
Directors’ participation in the Board discussions on a fully informed basis. 
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11.3 Composition of the Board and diversity 
Election of Board members is substantially the responsibility of the Shareholders in general meeting, subject to 
the following: 

a. membership of the Board of Directors will be reviewed regularly to ensure the mix of skills and expertise is 
appropriate; and 

b. the composition of the Board has been structured so as to provide the Company with an adequate mix 
of directors with industry knowledge, technical, commercial and financial skills together with integrity and 
judgment considered necessary to represent shareholders and fulfil the business objectives and values of the 
Company as well as to deal with new and emerging business and governance issues. 

The Board will consist of five directors of whom only two will be considered independent. The Board considers 
the current balance of skills and expertise to be appropriate for the Company given its currently planned level of 
activity. 

The Company, the Company’s stated values and all the Company’s related bodies corporate are committed to 
workplace diversity. The Company is committed to inclusion at all levels of the organisation, regardless of gender, 
marital or family status, sexual orientation, gender identity, age, disabilities, ethnicity, religious beliefs, cultural 
background, socio economic background, perspective and experience. 

To assist in evaluating the appropriateness of the Board’s mix of qualifications, experience and expertise, the 
Board intends to maintain a Board Skills Matrix to ensure that the Board has the skills to discharge its obligations 
effectively and to add value. 

The Board undertakes appropriate checks before appointing a person as a Director or putting forward to 
Shareholders a candidate for election as a Director or senior executive. The Board ensures that Shareholders are 
provided with all material information in the Board’s possession relevant to a decision as to whether or not to elect 
or re-elect a Director. 

The Company shall develop and implement a formal induction program for Directors, which is tailored to their 
existing skills, knowledge and experience. The purpose of this program is to allow new directors to participate 
fully and actively in Board decision-making at the earliest opportunity, and to enable new directors to gain an 
understanding of the Company’s policies and procedures. 

The Board maintains oversight and responsibility for the Company’s continual monitoring of its diversity practices. 
The Company’s Diversity Policy provides a framework for the Company to achieve enhanced recruitment 
practices whereby the best person for the job is employed, which requires the consideration of a broad and 
diverse pool of talent. 

11.4 Identification and management of risk 
The Board’s collective experience will enable accurate identification of the principal risks that may affect the 
Company’s business. Key operational risks and their management will be recurring items for deliberation at 
Board meetings. 

11.5 Ethical standards 
The Board is committed to the establishment and maintenance of appropriate ethical standards and to 
conducting all of the Company’s business activities fairly, honestly with integrity, and in compliance with all 
applicable laws, rules and regulations. In particular, the Company and the Board are committed to preventing 
any form of bribery or corruption and to upholding all laws relevant to these issues as set out in the Company’s 
Anti-Bribery and Anti-Corruption Policy. 

In addition, the Company encourages reporting of actual and suspected violations of the Company’s Code 
of Conduct or other instances of illegal, unethical or improper conduct. The Company and the Board provide 
effective protection from victimisation or dismissal to those reporting such conduct as set out in its Whistleblower 
Protection Policy. 

9393



11. Corporate Governance

11.6 Independent professional advice
Subject to the Chairman’s approval (not to be unreasonably withheld), the Directors, at the Company’s expense, 
may obtain independent professional advice on issues arising in the course of their duties.

11.7 Trading policy
The Board has adopted a trading policy that sets out the guidelines on the sale and purchase of securities in 
the Company by its directors, officers, employees and contractors. The trading policy generally provides that for 
directors, the written acknowledgement of the Chair (or the Board in the case of the Chairman) must be obtained 
prior to trading. 

11.8 External audit and audit committee
The Company in general meetings is responsible for the appointment of the external auditors of the Company. 
From time to time, the Board will review the scope, performance and fees of those external auditors. 

The Company will not have a separate audit committee until such time as the Company’s operations are of a 
sufficient magnitude for a separate committee to be of benefit to the Company. In the meantime, 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, including but not limited to: 

a. monitoring and reviewing any matters of significance affecting financial reporting and compliance; 
b. verifying the integrity of those periodic reports which are not audited or reviewed by an external auditor; 
c. monitoring and reviewing the Company’s internal audit and financial control systems and risk management 

systems; and 
d. management of the Company’s relationships with the external auditor

11.9  Departures from ASX Corporate Governance Council “Principles of Good 
Corporate Governance and Best Practice Recommendations”

Following admission to the Official List, the Company will be required to report any departures from the 
Recommendations in its annual financial report.

The corporate governance practices of the Company are compliant with the ASX Corporate Governance 
Council’s best practice recommendations with the exception of the following current departures:

Principle Explanation for Departure

ASX Recommendation 1.5

Diversity Policy

While the Company is committed to workforce diversity, the Board does not 
presently intend to set measurable gender diversity objectives because it does 
not anticipate there will be a need to appoint new Directors or senior executives 
due to the limited nature of the Company’s existing and proposed activities and 
the Board’s view that the existing Directors and senior executives have sufficient 
skill and experience to carry out the Company’s plans.

ASX Recommendation 2.1

Nomination Committee

The Company will not have a separate Nomination Committee until such time 
as the Board is of sufficient size and structure, and the Company’s operations 
are of a sufficient magnitude for a separate committee to be of benefit to the 
Company. In the meantime, 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.

ASX Recommendation 2.4

Majority of the Board to be 
Independent Directors

The Company does not currently have a majority of the Board who are 
independent Directors. However, the Board considers this appropriate given:

a. the limited scale of activities of the Company; and
b. at least two (2) Directors need to be executive Directors for the Company to 

be effectively managed. 
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Principle Explanation for Departure

ASX Recommendation 2.5

The Chair of the Board should 
be an Independent Director 

The Chair of the Company is not an Independent Director as he is employed 
in an executive capacity. Given the size and status of the Company at listing it 
was considered prudent for the Executive Chairman to continue to manage the 
Company; however this position may be reviewed as the Company’s operations 
expand. 

ASX Recommendation 4.1 
and 7.1 

Audit Committee and  
Risk Committee 

The Company will not have a separate audit committee or risk committee 
until such time as the Company’s operations are of a sufficient magnitude for 
separate committees to be of benefit to the Company. In the meantime, the 
full Board will carry out the duties that would ordinarily be assigned to those 
committee under the written terms of reference for those committees.

ASX Recommendation 7.3

Internal Audit Function

The Company does not have an internal audit function. The Board considered 
the process employed pursuant to the Audit and Risk Committee Charter and 
Risk Management Policy are sufficient for evaluating and continually improving 
the effectiveness of its risk management and internal control processes given 
the size and complexity of the current business.

ASX Recommendation 8.1 

Remuneration Committee

The Company will not have a separate Remuneration Committee until such 
time as the Company’s operations are of a sufficient magnitude for a separate 
committee to be of benefit to the Company. In the meantime, 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.

ASX Recommendation 8.3 

Equity-based remuneration 
scheme policy on whether 
participants are permitted to 
enter into transactions which 
limit the economic risk of 
participating in the scheme

The Company has an equity-based remuneration scheme; however, given the 
size of the Company’s proposed workforce, the Company does not have a 
policy on whether participants are permitted to enter into transactions (whether 
through the use of derivatives or otherwise) which limit the economic risk of 
participating in the scheme.
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The Board considers that the material contracts described below in Sections 12.1 to 12.4 (“Material Agreements”) 
are those which an investor would reasonably regard as material and which investors and their professional 
advisors would reasonably expect to find described in this Prospectus for the purpose of making an informed 
assessment of an investment in the Company under the Offers. 

This Section contains a summary of the material contracts and their substantive terms which are not otherwise 
disclosed elsewhere in this Prospectus. As this Section only contains a summary, the provisions of each agreement 
are not fully described. In order to understand fully all rights and obligations pertaining to the Material 
Agreements, it would be necessary to read them in full.

12.1 Acquisition and JV Agreement 
On 30 June 2021, the Company entered into a legally binding and conditional acquisition and joint venture 
agreement (Acquisition and JV Agreement) with Kincora Copper Limited (Kincora) and Kincora Group Limited (a 
wholly owned subsidiary of Kincora) (KGL) to acquire:

a. 80% of the issued shares in KGL, which, via its wholly owned subsidiaries Nadmin and Golden Grouse, holds 
an effective 100% interest in two Exploration Licences and one Mining Licence in Mongolia together with 
associated exploration data;

b. access to Kincora’s database of Mongolian prospects (Kincora Database);
c. 100% ownership of all infrastructure and equipment associated with the “White Pearl” exploration 

campsituated in Mandakhsoum, Mongolia (to be relocated to the Bronze Fox Project);
d. an office lease in Ulaanbaatar City, Mongolia, including all office equipment, assets and data files; and
e. all exploration and administration staff employed by KGL or its subsidiaries.  

(the Acquisition)

In consideration for the Acquisition, and subject to the satisfaction or waiver of the Conditions Precedent, the 
Company has agreed to issue to Kincora (by way of issue to its wholly owned subsidiary BSGI) the Consideration 
Shares equal to 9.9% of the issued shares of the Company following the Offers.

The key terms of the Acquisition and JV Agreement are as follows:

a. (Conditions Precedent) Completion of the Acquisition and JV Agreement is subject to a series of conditions 
precedent including, amongst others:
i. Kincora having gained all required approvals for the Acquisition from the TSX-V;
ii. Kincora having nominated one director to the board of directors of RMM;
iii. RMM having made application to the ASX for the admission of its shares to trading on the ASX and having 

lodged a prospectus with ASIC relating to the initial public offering of its Shares;
iv. the Company raising the Minimum Subscription Amount; and
v. the ASX granting conditional approval for the Company to be admitted to the Official List;

b. (Free Carried Interest) RMM will grant to Kincora a 20% free carried interest in KGL until either the completion of 
a pre-feasibility study on the Bronze Fox Project or a scoping study on any Mineral Resource on the Tourmaline 
Hills and Red Well Projects. In each case, such studies must indicate a net present value (NPV) of at least A$30 
million calculated in accordance with the JORC Code.

c. (Formation of Joint Venture) Following the completion of either the pre-feasibility study or the scoping study 
referred to in paragraph (b), RMM and Kincora will enter into a joint venture in respect of the relevant Project 
with RMM holding an 80% participating interest and Kincora holding a 20% participating interest (80/20 JV), 
and RMM appointed as the operator of the 80/20 JV while it retains a controlling interest.

d. (New Projects) In the event that RMM wishes to pursue any of the projects in the Kincora Database 
(New Project), the parties will enter into an 80/20 JV for the New Project with both parties funding their share of 
the expenditure or electing to be diluted. Should Kincora indicate that it is not interested in any New Project, 
RMM can acquire 100% ownership of that project.

e. (First Right of Refusal) Kincora will be granted a first right of refusal to enter into an 80/20 JV on any projects 
acquired by RMM within Mongolia which were not acquired through the use of the Kincora Database.

f. (Debt Assignment) Kincora has agreed to assign to RMM (or its nominated subsidiary) all of the intra company 
debt owing from Nadmin and Golden Grouse to Kincora equal to $AUD24,957,000 relating to historic 
exploration and operation costs associated with the Tenements.

The Acquisition and JV Agreement otherwise contains terms and conditions considered standard for an 
agreement of its nature (including representations and warranties and confidentiality provisions). 
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12.2 Lead Manager Mandate
On 24 March 2021, the Company entered into an agreement to appoint Novus Capital Ltd (ACN 006 711 99, 
AFSL 238168) as Lead Manager in connection with the Offers (Lead Manager Mandate). The terms of the Lead 
Manager Mandate are customary for the size and risk associated with the transaction proposed under the Offer. 
The following is a summary of the key provisions of the engagement:

a. (Services) the Lead Manager has agreed to provide services to the Company on an exclusive basis including 
but not limited to the following services:
i. promote, manage and coordinate the Offer;
ii. manage other brokers/AFS license groups who may be engaged;
iii. manage, in conjunction with the Company, the allocation of securities and scale back in the case of 

oversubscriptions; and
iv. advise on the extension or closure of the Offer after the Minimum Subscriptions has been received for 

the IPO.

 (collectively referred to as “Services”).

b. (Fees) The Company has agreed to pay Novus:

i. a fixed fee of $35,000 payable on lodgement of the Prospectus with ASIC;
ii. brokerage fees of 6% of all funds raised in connection with the General Offer less 1% of all funds raised to be 

paid by the Lead Manager to the Corporate Adviser; and
iii. 392,500 Shares at an issue price of $0.20 per share, issued upon completion of the IPO and successful listing 

on the ASX.
The Lead Manager will determine the amount of, and be responsible for paying (at their own cost), any fees 
to be paid to any other participating brokers.

c. (Termination by the Company) The Company may terminate the Lead Manager Mandate at any time:

i. after expiry of the minimum term, being 9 months from execution of the Lead Manager Mandate and the 
duration of the Offer Period (Minimum Term), by providing 60 days written notice and by paying all fees 
accrued up until the date of termination; and

ii. before expiry of the Minimum Term by providing 60 days written notice, paying all fees accrued up until 
the end of the Minimum Term, or the notice period (whichever is greater) and paying a break fee of 2% 
of the value of the proposed transaction (VPT) up to a value of $5,000,000 and 1.25% for VPT in excess of 
$5,000,000.

d. (Termination by the Lead Manager) The Lead Manager may terminate the Lead Manager Mandate:

i. within the Minimum Term with no notice required, for reasons beyond the control of the Company (ie. as 
a result of equity capital market conditions, changes or disruptions to the existing financial markets, political 
or economic conditions of Australia or public announcements), and the Company must pay all fees 
accrued up until the date of termination only; 

ii. in certain other circumstances listed (i.e. default by the Company, cancellation of the Offers, a Director is 
charged with an indictable office, ASIC or ASX issues a proceeding in relation to the Offers) by providing 
30 days’ notice; and

iii. will terminate at the end of the term, being the date of the Lead Manager Mandate until 12 months after 
completion of the IPO, 

e.  (Indemnity) The Company has agreed to a broad indemnity in favour of the Lead Manager against all losses, 
claims, liabilities, damages, settlements, assessments, judgments, costs, charges and expenses suffered or 
incurred by the Lead Manager in connection with the Offers (subject to limited exclusions for negligence, 
bad faith or unlawful misconduct by the Lead Manager and its associates).
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12.3 Corporate Adviser Mandate 
On 19 February 2021, the Company entered into an agreement to appoint Adelaide Equity Partners Limited 
(ACN 119 059 559, AFSL 313143) as Corporate Advisor in connection with the Offers (Corporate Adviser Mandate). 
The terms of the Mandate are customary for the size and risk associated with the transaction proposed under the 
Offers. The following is a summary of the key provisions of the engagement:

a. (Services) the Corporate Advisor has agreed to provide services to the Company including, but not limited to:

i. assisting the Company in dealings with counterparties involved in the IPO;
ii. providing the Company with an assessment of the IPO, its impact on the Company and evaluations from 

a financial market and peer perspective;
iii. assisting the Company with preparation and marketing of investor roadshows, investor briefings, investor 

presentations and public announcements as required; and
iv. alongside the legal counsel for the Company, liaising with the ASX and ASIC to ensure compliance with 

relevant laws and listing rules.

b. (Fees) The Company has agreed to pay the Corporate Advisor:

i. a retainer of $20,000 (plus GST) per month until completion of the listing of the Company on the ASX;
ii. subject to successfully completing the Offers, a success fee of 1.00% on all funds raised under the General 

Offer to be paid by the Lead Manager to the Corporate Adviser;
iii. subject to successful completion of the Offers, unlisted Options equating to 3% of the issued capital upon 

Listing, each with an exercise price of $0.30 and exercisable within 2 years of the date of issue.

c.  (exclusivity) the Company agrees to provide the Corporate Advisor with exclusivity with respect to the 
activities and services outlined in the Corporate Advisor Mandate until the Mandate is terminated by 
either party.

d.  (termination events) Each of the Corporate Advisor and the Company may terminate the Corporate Advisor 
Mandate at any time by giving at least 14 days’ prior written notice and paying all amounts due to the other 
at that time.

e.  (Indemnity) The Company has agreed to a broad indemnity in favour of the Corporate Advisor against all 
actions, claims, demands, proceedings, losses, costs, expenses, liabilities or damages incurred by them in 
connection with or arising out of the Corporate Advisor Mandate or any transaction contemplated during 
the Corporate Advisor’s engagement (subject to limited exclusions, including wilful default or negligence or 
breach of law or contract).

f.  (Representations, Warranties and Undertakings) The Company has given various representations and 
undertakings to the Corporate Advisor, including as to reliance on, and responsibility for, representations 
and advice.
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12.4 Incentive Plan
The Company has established an Incentive Plan for its officers and employees (Plan) which is governed by the 
incentive plan rules (Rules). 

Under the Plan, the Company may grant Options to subscribe for Shares (Plan Options) or Performance Rights 
entitling the holder to be issued Shares (Plan Rights) on terms and conditions set by the Board at its discretion. 

The material terms of the Plan are as follows: 

a. The purpose of the Plan is: 
i. to establish a method by which eligible persons can participate in the future growth and profitability 

of the Company; 
ii. to provide an incentive and reward for eligible persons for their contribution to the Company; and 
iii. to attract and retain a high standard of managerial and technical personnel for the benefit of the 

Company. 

b. The following persons can participate in the Plan if the Board makes them an offer to do so: 

i. a full-time or part-time employee, including an executive and Non-Executive Director of the Company 
or its related bodies corporate; 

ii. a contractor of the Company or its related bodies corporate; and
iii. a casual employee of the Company or its related bodies corporate where the employee or contractor 

is, or might reasonably be expected to be, engaged to work the pro-rata equivalent of 40% or more of 
a comparable full-time position. 

c.  Plan Options and Plan Rights issued under the Plan are subject to the terms and conditions set out in the Rules, 
which include:

i. vesting conditions – which are time-based criteria, requirements or conditions (as specified in the offer and 
determined by the Board) which must be met prior to Plan Options or Plan Rights vesting in a participant, 
which the Board may throughout the course of the period between the grant of the Plan Options or Plan 
Rights and their vesting, waive or accelerate as the Board considers reasonably appropriate;

ii. performance conditions – which are conditions relating to the performance of the Company and its 
related bodies corporate (and the manner in which those conditions will be tested) as specified in an offer 
and determined by the Board; and 

iii. exercise conditions – which are criteria, requirements or conditions, as determined by the Board or 
under the Plan, which must be met (notwithstanding the satisfaction of any vesting conditions and/or 
performance conditions) prior to a participant being entitled to exercise vested Plan Options. 

d.  In accordance with ASIC Class Order 14/1000, the total Plan Options and Plan Rights that may be issued under 
the Plan will not exceed 5% of the total number of Shares on issue. In calculating this limit, Plan Options and 
Plan Rights issued to participants under the Plan other than in reliance upon this Class Order are discounted. 

e. The Board has the discretion to administer the Plan. 

f. Plan Options and Plan Rights issued under the Plan are not transferable and will not be quoted on the ASX. 

The Rules otherwise contain terms and conditions considered standard for employee incentive plan rules of 
this nature.
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13.1 Company Information
The Company was incorporated on 12 November 2015 as a private company limited by shares and was converted 
into a public company limited by shares on 10 February 2021. The Company is taxed as a public company and its 
statutory accounts are made up to 30 June annually.

The Company’s constitution (“the Constitution”) is of the kind usually adopted by a public company, with certain 
provisions taking effect once (and for so long as) the Company is listed on the ASX. 

A summary of the rights attaching to Shares under the Constitution is set out below at 13.2.

The summary is qualified by the full terms of the Constitution (copies of the Constitution may be inspected at the 
registered office of the Company during normal business hours by appointment with the Company secretary). 
These rights and liabilities can involve complex questions of law arising from an interaction of the Constitution 
with statutory, ASX Listing Rules and common law requirements. This summary is not intended to be exhaustive. 

For more particular details of the rights attaching to Shares in the Company, investors should refer to the 
Constitution of the Company.

13.2 Summary of Rights Attaching to Shares 
The New Shares and Consideration Shares offered under this Prospectus are fully paid ordinary shares in the 
capital of the Company. A summary of the more significant rights attaching to the Shares, detailed in the 
Company’s Constitution, is set out below. This summary is not exhaustive nor does it constitute a definitive 
statement of the rights and liabilities of the Company’s Shareholders. 

(a) (Ranking)
The New Shares and Consideration Shares will be ordinary shares and will rank equally in all respects with the 
ordinary shares in the Company on issue prior to the Prospectus Date.

(b) (Reports and notices)
Shareholders are entitled to receive all notices, reports, accounts and other documents required to be furnished 
to Shareholders under the Constitution of Company and the Corporations Act.

(c) (General meetings)
Subject to any preferential or special rights attaching to any shares that may be issued by the Company in the 
future, Shareholders are entitled to be present in person, or by proxy, attorney or, where the member is a body 
corporate, by representative to speak and to vote at general meetings of the Company. Shareholders may 
requisition general meetings in accordance with the Corporations Act and the Constitution of the Company.

(d) (Voting)
At a general meeting of the Company every ordinary Shareholder present in person, or by proxy, attorney or 
representative shall, on a show of hands have one vote, and upon a poll, have one vote for every share held. 

(e) (Reduction of capital)
Subject to the Corporations Act and ASX Listing Rules, the Company may resolve to reduce its share capital by 
any lawful manner as the Directors or shareholders may approve.

(f) (Winding up)
Shareholders will be entitled in a winding up to share in any surplus assets of the Company in proportion to the 
capital paid up, or which ought to have been paid up, at the commencement of the winding up on the shares 
held by them respectively.
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(g) (Transfer of Shares)
Shares in the Company may be transferred in any form authorised by the Corporations Act or approved by the 
Directors and in the manner prescribed by the Constitution of the Company, the Corporations Act, the ASX Listing 
Rules or the ASX Settlement Operating Rules. The Directors may, subject to the ASX Listing Rules and the ASX Settlement 
Operating Rules, request an ASX approved clearing and settlement facility to apply a holding lock to prevent any 
transfer of shares. The Directors may refuse to register a paper-based transfer of a Share in particular circumstances.

(h) (Issue of further Shares)
The Directors control the allotment, issue, grant of options in respect of, and disposal of Shares. Subject to 
restrictions on the allotment of Shares and grant of options to Directors or their associates under the Company’s 
Constitution and the Corporations Act, the Directors may allot, grant options or otherwise dispose of Shares on 
such terms and conditions as they see fit.

(i) (Takeover approval provisions)
Any proportional takeover scheme must be approved by those Shareholders holding Shares included in the class 
of Shares in respect of which the offer to acquire those Shares was first made. The registration of the transfer of any 
Shares following the acceptance of an offer made under a scheme is prohibited until that scheme is approved by 
the relevant Shareholders.

(j) (Application of ASX Listing Rules)
On admission to the Official List of the ASX, if the ASX Listing Rules prohibit an act being done, the act must not be 
done, despite anything in the Constitution of the Company. Likewise, nothing in the Constitution prevents an act 
being done that the ASX Listing Rules require to be done. If the ASX Listing Rules require an act to be done or not to be 
done, authority is given for that act to be done or not to be done (as the case may be). If the ASX Listing Rules require 
a Constitution to contain a provision or not to contain a provision, the Constitution is deemed to contain that provision 
or not to contain that provision (as the case may be). If a provision of the Constitution is or becomes inconsistent with 
the ASX Listing Rules, the Constitution is deemed not to contain that provision to the extent of that inconsistency.

13.3 Options
At the date of this Prospectus, the Company has 12,250,000 Options on issue. Upon completion of the Acquisition 
and the Offers, the Company will have the following Options over Shares:

Option holder

Minimum 
Subscription 

($5m)

Maximum 
Subscription 

($6m) Issue date
Exercise

Price Expiry Date

Existing Options
Seed Investor Options¹ 6,000,000 6,000,000 30/4/21 $0.30 3 years from date of issue
Mark Stewart 2,000,000 2,000,000 25/6/21 $0.30 3 years from date of issue
Peter Reynolds 1,500,000 1,500,000 25/6/21 $0.30 3 years from date of issue
Batbayar Purevjargal 1,000,000 1,000,000 25/6/21 $0.30 3 years from date of issue
Walter Richards 1,000,000 1,000,000 25/6/21 $0.30 3 years from date of issue
Nick Harding 750,000 750,000 25/6/21 $0.30 3 years from date of issue

Corporate Adviser Options
Corporate Adviser² 1,977,789 2,144,271 $0.30 2 years from date of issue
TOTAL: 14,227,789 14,394,271

Table 13.1: Options on issue following completion of the Acquisition and the Offers

Notes:
1. The Company completed a Pre-IPO Capital Raising to raise $1.2m (before costs) by the issue of 12,000,000 Shares at $0.10 per Share, together 

with a total of 6,000,000 free attaching Options issued on a 1 for 2 basis.
2. Please refer to Section 12.3 for a summary of the Corporate Adviser Mandate.
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13.4 Terms and Conditions of Options
The terms and conditions applying to the Options are as follows:

(a) Entitlement
Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 

(b) Exercise Price
Subject to paragraph (i) below, the amount payable upon exercise of each Option will be as set out in Table 13.1 
(Exercise Price).

(c) Expiry Date 
Each of the Options expire at 5:00 pm (ACST) on the Option’s respective expiry date (Expiry Date) set out in 
Table 13.1.

An Option not exercised before the Expiry Date will automatically lapse on the Expiry Date. 

(d) Exercise Period 
The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period). 

(e) Notice of Exercise 
The Options may be exercised during the Exercise Period by notice in writing to the Company in the manner 
specified on the Option certificate (Notice of Exercise) and payment of the Exercise Price for each Option being 
exercised in Australian currency by electronic funds transfer or other means of payment acceptable to the 
Company. 

(f) Exercise Date 
A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of Exercise and the 
date of receipt of the payment of the Exercise Price for each Option being exercised in cleared funds (Exercise 
Date). 

(g) Timing of Issue of Shares on Exercise
Within 15 Business Days after the Exercise Date, the Company will: 

(i)  issue the number of Shares required under these terms and conditions in respect of the number of Options 
specified in the Notice of Exercise and for which cleared funds have been received by the Company; and

(ii)  if required, give ASX a notice that complies with section 708A(5)(e) of the Corporations Act (if applicable) 
and otherwise comply with the Corporations Act and ASX Listing Rules. 

(h) Shares issued on exercise
Shares issued on exercise of the Options rank equally with the then issued Shares of the Company. 

(i) Reconstruction of Capital
If at any time the issued capital of the Company is reconstructed, all rights of an Option holder are to be changed 
in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of the reconstruction. 

Any calculations or adjustments which are required to be made will be made by the Board and will, in the 
absence of manifest error, be final and conclusive and binding on the Company and the option holder.

(j) Participation in New Issues 
There are no participation rights or entitlements inherent in the Options and holders will not be entitled to 
participate in new issues of capital offered to Shareholders during the currency of the Options without exercising 
the Options. 
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(k) Change in Exercise price 
An Option does not confer the right to a change in Exercise Price or a change in the number of underlying 
securities over which the Option can be exercised. 

(l) Holding Statement
The Company must give each option holder a certificate or holding statement showing:

i. the number of Options issued to the option holder:
ii. the exercise price of the Options; and
iii. the date of issue of the Options.

13.5 Effect on the Offer on control and substantial Shareholders
As at the date of this Prospectus, the following Shareholders (and their related entities) hold an interest in 5% or 
more of the Shares on issue.

Shareholder Shares %

Peter Reynolds 4,368,637 12.85
Zygmunt Jakubiak 2,553,110 7.50
Jonathon Trewartha 2,424,562 7.13

As at the date of this Prospectus, following completion of the Acquisition and the Offers the following Shareholders 
(and their related entities) are expected to hold an interest in 5% or more of the Shares on issue.

Minimum Subscription ($5m) Maximum Subscription ($6m)
Shareholder Shares % Shares %

Kincora (via BSGI) 6,526,704 9.9 7,076,094 9.9
Peter Reynolds 4,368,637 6.63 4,368,637 6.11

The Company will announce to the ASX details of its top-20 Shareholders following completion of the Acquisition 
and the Offers prior to the Shares commencing trading on ASX.

13.6 Interests and Consents of Experts
Except as disclosed in this Prospectus:

a. no expert, or firm in which any expert is a partner, has any interest that existed when a copy of the Prospectus 
was lodged with ASIC for registration, nor had any such interest within 2 years before lodgement of the 
Prospectus for registration, in the promotion of the Company or has received or is entitled to receive any sum 
for services rendered by the expert or the firm in connection with the promotion or formation of the Company, 
or in any property proposed to be acquired by the Company in connection with the promotion or formation; 
and

b. no amounts have been paid or agreed to be paid to any expert, or any firm in which any expert is a partner, 
for services rendered in connection with the promotion or formation of the Company.
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13.7 Payments of Benefits to Experts and Advisors

(a) Grant Thornton Corporate Finance Pty Ltd and Grant Thornton Audit Pty Ltd
In accordance with the terms of its engagement, Grant Thornton Corporate Finance Pty Ltd (Grant Thornton 
Corporate Finance) has acted as Independent Accountant to the Offers and has prepared the Investigating 
Accountant Report (which forms part of this Prospectus). Grant Thornton Corporate Finance will be paid 
approximately $30,000 (plus GST) for services provided in connection with the Offers and may receive further 
payments in accordance with its normal time based charges. Grant Thornton Corporate Finance has not received 
any fees for corporate finance services provided to the Company in the previous two years. 

Grant Thornton Audit Pty Ltd (Grant Thornton Audit) has acted as Auditor to the Company. The Company has 
received $25,000 in fees for audit services provided by Grant Thornton Audit during the last 2 years.

(b) CBW Partners
In accordance with the terms of its engagement, CBW Partners has acted as Australian legal advisers for the 
Company and will be paid approximately $88,000 (plus GST) for services provided in connection with these Offers 
and may receive further payments in accordance with its normal time based charges. CBW Partners has not 
received any fees for legal services provided to the Company in the previous two years.

(c) Melville Erdenedalai LLP
In accordance with the terms of its engagement, Melville Erdenedalai LLP (Melville) has acted as Mongolian legal 
advisers for the Company and will be paid approximately $54,000 for services provided in connection with the 
Offers and the Acquisition and may receive further payments in accordance with its normal time based charges. 
Melville has received $72,694 in fees for legal services provided to the Company in the previous two years. 

(d) Mining Associates
In accordance with the terms of its engagement, Mining Associates Pty Ltd (Mining Associates) has provided 
the Independent Technical Report (which forms part of this Prospectus). In respect of these services, Mining 
Associates will be paid approximately $12,724 (plus GST) and may receive further payments in accordance with its 
normal time based charges. Mining Associates has not received any fees for geological services provided to the 
Company in the previous two years.

(e) Lead Manager
In accordance with the terms of its engagement, Novus Capital Ltd (ACN 006 711 995, AFSL 238168) has agreed to 
act as Lead Manager to the Offers. In consideration of these services, the Company has agreed to pay the fees 
described in Section 12.2. The Lead Manager has received $104,000 in fees for capital raising services provided to 
the Company in the previous two years.

(f) Corporate Adviser
In accordance with the terms of its engagement, Adelaide Equity Partners Ltd (ACN 119 059 559, AFSL 313143) has 
agreed to act as Corporate Advisor to the Offers. In consideration of these services, the Company has agreed 
to pay the fees described in Section 12.3. Adelaide Equity Partners Ltd has received $80,000 in fees for corporate 
advisory services provided to the Company in the previous two years.

13.8 Consents
Each of the parties referred to in this Section:

a. do not make the Offers;
b. other than as specified in this Prospectus, does not make or purport to make, any statement that is included 

in this Prospectus, or a statement on which a statement made in this Prospectus is based;
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continued

c. to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any part of this 
Prospectus other than a reference to its name and a statement included in the Prospectus with the consent 
of a party as specified in this Prospectus; and

d. each of the parties listed below has given and has not, before lodgement of this Prospectus with ASIC, 
withdrawn its written consent to inclusion of the statements in this Prospectus that are specified below in 
the form and context in which the statements appear.

(a) Grant Thornton Corporate Finance and Grant Thornton Audit Pty Ltd
Grant Thornton Corporate Finance has given its written consent to be named as the Independent Accountant 
and for the Investigating Accountant Report being included in this Prospectus and any electronic version of this 
Prospectus in the form and context in which the report is included, and to all statements referring to that report in 
the form and context in which they appear. 

Grant Thornton Audit has given its written consent to being named as auditors of the Company. 

Grant Thornton Corporate Finance and Grant Thornton Audit have not withdrawn their consent prior to the 
lodgement of this Prospectus with ASIC.

(b) Novus Capital
Novus Capital has given its written consent to be named as Lead Manager to the Company in this Prospectus, and 
in any electronic version of this Prospectus, in the form and context in which it is named and has not withdrawn its 
consent prior to lodgement of this Prospectus with ASIC. 

(c) CBW Partners
CBW Partners has given its written consent to being named as Australian Legal Advisers to the Company in this 
Prospectus, and any electronic version of this Prospectus, and has not withdrawn its consent prior to lodgement of 
this Prospectus with ASIC.

(d) Melville Erdenedalai LLP
Melville has given its written consent to being named as Mongolian Legal Advisers to the Company in this 
Prospectus, and any electronic version of this Prospectus, and has not withdrawn its consent prior to lodgement of 
this Prospectus with ASIC.

(e) Mining Associates
Mining Associates has given its consent to be named as Independent Consulting Geologist and for the 
Independent Technical Report being included in this Prospectus, and any electronic version of this Prospectus in 
the form and context in which the report is included, and all statements referring to that report in the form and 
context in which they appear. Mining Associates has not withdrawn its consent prior to the lodgement of this 
Prospectus with ASIC.

(f) Share Registrar
Computershare Investor Services Pty Limited has given, and has not before the date of this Prospectus withdrawn 
its consent to be named as the Share Registrar to the Company in this Prospectus and any electronic version of 
this Prospectus in the form and context in which it is named. Computershare Investor Services Pty Limited was not 
involved in the preparation of this Prospectus, did not authorise or cause the issue of this Prospectus and takes no 
responsibility for any material in or omission from the Prospectus.

(g) Adelaide Equity Partners Limited
Adelaide Equity Partners Ltd (ACN 119 059 559, AFSL 313143) has given its written consent to be named as Corporate 
Advisor to the Company in this Prospectus, and in any electronic version of this Prospectus, in the form and context 
in which it is named and has not withdrawn its consent prior to lodgement of this Prospectus with ASIC. 

(h Kincora Copper Limited
Kincora Copper Limited (ARBN 645 457 763) has given its written consent to all statements by it or said to be based 
on statements by it in Section 9.13 of this Prospectus, and in any electronic version of this Prospectus, in the form and 
context in which it is named and has not withdrawn its consent prior to lodgement of this Prospectus with ASIC.
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(i) Snow Hill Consultancy LLP
Snow Hill Consultancy LLP has given its written consent to all statements by it or said to be based on statements by 
it in Section 9.13 of this Prospectus, and in any electronic version of this Prospectus, in the form and context in which 
it is named and has not withdrawn its consent prior to lodgement of this Prospectus with ASIC.

(j) Ernst & Young TMZ LLC
Ernst & Young TMZ LLC has given its written consent to all statements by it or said to be based on statements by it in 
Section 9.13 of this Prospectus, and in any electronic version of this Prospectus, in the form and context in which it is 
named and has not withdrawn its consent prior to lodgement of this Prospectus with ASIC.

13.9 Costs of the Offer
The total estimated costs of the Offers are estimated to be approximately $798,829 (excluding GST) if $5,000,000 
is raised and $870,077 (excluding GST) if $6,000,000 is raised and are expected to be applied as follows: 

Item
Amount (Minimum 

Subscription)
Amount (Maximum 

Subscription)

ASIC Fees $3,206 $3,206

ASX Fees $80,699 $81,947

Lead Manager Fees¹ $335,000 $395,000

Corporate Adviser Fees² $110,000 $120,000

Legal Fees $88,000 $88,000

Independent Geologist Fees $12,724 $12,724

Independent Accountant Fees $30,000 $30,000

Mongolian Tenement Report Fees and fees associated 
with preparation of Acquisition & JV Agreement $54,000 $54,000

Tax Advice $66,700 $66,700

Printing, Distribution and Share Registry Fees $8,500 $8,500

Miscellaneous $10,000 $10,000

TOTAL $798,829 $870,077

Notes:

1. In addition to the cash paid to the Lead Manager, the Lead Manager will also be issued the Shares described in more detail in Section 12.2.
2. In addition to the cash paid to the Corporate Adviser, the Corporate Adviser will also be issued the Options described in more detail in 

Section 12.3.

13.10 Legal Proceedings
Other than the MTA Claim, the Company is not aware of any material current, pending or threatened litigation 
with which the Company is directly or indirectly involved or which the Company believes is likely to have a 
material adverse impact on the business or financial position of the Company.

Please refer to Section 9.13 of this Prospectus for further details on the MTA Claim.

13.11 Governing Law
This Prospectus and the contracts that arise from the acceptance of Applications are governed by the law 
applicable in South Australia and each Applicant submits to the exclusive jurisdiction of the courts of South 
Australia.
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In this Prospectus, unless the context otherwise requires:

$, AUD$ or A$ means Australian dollars. All amounts in this Prospectus are in Australian dollars unless otherwise stated.

Acquisition has the meaning given in Section 4.1.

Acquisition and JV Agreement means the agreement dated 30 June 2021 between the Company, KGL and Kincora as 
summarised in Section 12.1.

ACST means Australian Central Standard Time.

Allotment Date means the date on which Shares are allotted under the Offers, currently expected to be 21 September 
2021.

Applicant means a person who makes an application for Shares.

Application means an application for Shares under this Prospectus made by an Applicant via an Application Form.

Application Form means an application form accompanying or attached to this Prospectus relating to the General Offer 
or Vendor Offer by which an Applicant may apply for Shares.

ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691).

ASX Corporate Governance Principles means the Corporate Governance Principles and Recommendations of the ASX 
Corporate Governance Council as at the date of this Prospectus.

ASX Listing Rules means the official listing rules of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532).

ASX Settlement Operating Rules means the settlement rules of ASX Settlement.

Board means the board of Directors of the Company as constituted from time to time.

Bronze Fox or Bronze Fox Project means the copper gold exploration project covering Mining Licence numbered  
MV-021681, located in Mandakh Soum, Dornogovi, Mongolia and registered in the name of Nadmin.

Business Day means a day that is not a Saturday or Sunday or a public holiday in South Australia.

BSGI means BSG Investments Inc, (Company number 266912) a BVI business company incorporated in the British 
Virgin Islands. 

CHESS means the Clearing House Electronic Sub-register System.

Closing Date means the date on which the Offer closes.

Company or RMM means Resilience Mining Mongolia Limited (ACN 609 265 607).

Completion of the Offers means 14 September 2021. 

Conditions has the meaning given in Section 5.4.

Consideration Shares means the Shares to be issued to BSGI pursuant to the Vendor Offer as detailed in Section 5.3.

Constitution means the constitution of the Company.

Corporate Adviser means Adelaide Equity Partners Limited (ACN 119 059 559, AFSL 313143).

Corporate Adviser Mandate has the meaning given in Section 12.3.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the directors of the Company.

Eligible Investor means Investors who:

a. have a registered address in Australia or New Zealand or are eligible under all securities laws applicable to the 
Shareholder to receive an offer under the General Offer or Vendor Offer; and

b. are not in the United States and are not acting for the account or benefit of, any US Person.

Existing Options means the Options on issue at the date of this Prospectus.

Existing Shareholders means a holder of Existing Shares in the Company. 

14. Glossary
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Existing Shares means the issued Shares in the Company immediately prior to the allotment of Shares under the Offers.

Exploration Licence or EL means an exploration licence granted by the Mineral Resources and Petroleum Authority in 
Mongolia.

Exploration Target has the meaning ascribed to that term in the JORC Code.

Exposure Period means the period of 7 days (or 14 days if extended by ASIC) after the lodgement of the Prospectus with 
ASIC during which the Company may not accept Applications.

Financial Year or FY means the period running from 1 July in a calendar year to 30 June in the next calendar year.

General Offer means the offer of a maximum of 30,000,000 New Shares to Eligible Investors at an issue price of $0.20 per 
New Share to raise up to $ 6,000,000.

Golden Grouse means Golden Grouse Ibex (registration no. 5310598), a foreign-invested limited liability company 
established under the laws of Mongolia.

Group means the Company and its subsidiaries.

IPO means the initial public offer of Shares under this Prospectus. 

Independent Accountant means Grant Thornton Corporate Finance Pty Ltd (ACN 003 265 987).

Independent Technical Report means the report contained in Annexure C. 

Investigating Accountant Report means the report contained in Annexure A.

Investor means an investor under the Offers in accordance with the terms of those Offers.

JORC Code means the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves, 
2012 Edition.

KGL means Kincora Group Limited (company no. 1601317), a BVI business company incorporated in the British Virgin 
Islands.

Kincora means TSX-V and ASX listed Kincora Copper Ltd (ARBN 645 457 763) (ASX:KCC).

Lead Manager or Novus means Novus Capital Ltd (ACN 006 711 995, AFSL 238168).

Lead Manager Mandate has the meaning given in section 12.2.

Listing or Listed means the admission of the Shares to Official Quotation on the ASX in accordance with the ASX Listing 
Rules.

Listing Date means the date Listing occurs.

Maximum Subscription means the maximum raising of $6,000,000 by the issue of 30,000,000 Shares at the Offer Price 
pursuant to this Prospectus. 

Mineral Resource has the meaning ascribed to that term in the JORC Code.

Minimum Subscription means the minimum raising of $5,000,000 by the issue of 25,000,000 Shares at the Offer Price 
pursuant to this Prospectus. 

Minimum Subscription Amount means $5,000,000.

Mining Licence or ML means a mining licence granted by the Mineral Resources and Petroleum Authority in Mongolia.

MNT means Mongolian National Tugrik being the official currency of Mongolia.

Mongolian Tenement Report means the report contained in Annexure B.

MTA Claim means the claim initiated by Golden Grouse against the Mongolian Tax Authority as referred to in Section 9.13 
of this Prospectus.

Nadmin means Nadmin Ibex LLC (registration no. 5343542), a foreign-invested limited liability company established under 
the laws of Mongolia.

New Share means a Share issued pursuant to the General Offer.

Offers or Offer means the General Offer and the Vendor Offer under this Prospectus.

Offer Period means the period from the Opening Date to 5 pm ACST on the Closing Date.
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Offer Price means:

a. in respect of the General Offer, $0.20 per Share (being the amount payable in respect of each New Share under this 
Prospectus); and

b. in respect of the Vendor Offers, $0.25 per Share (being the amount payable in respect of each Consideration Share 
under this Prospectus).

Official List means the official list of the ASX.

Official Quotation means official quotation of the Shares on the Official List.

Opening Date means the date the Offer opens.

Option means a right to subscribe for a Share.

Optionholder means the holder of an Option.

Projects means the Bronze Fox Project, Red Well Project and Tourmaline Hills Project.

Prospectus means this document dated 9 August 2021 (including both hard copy and electronic versions, and any 
supplementary or replacement document).

Prospectus Date means 9 August 2021.

Red Well or Red Well Project means the copper gold exploration project covering Exploration Licence XV-020294, 
located in Manlai Soum, Omnogovi, Mongolia and registered in the name of Golden Grouse.

Section means a section of this Prospectus.

Share means a share in the issued capital of the Company.

Share Allotment Date means the date on which New Shares are allotted under the Offers.

Share Registrar or Share Registry means Computershare Investor Services Pty Ltd (ABN 48 078 279 277).

Shareholder means a holder of a Share.

Subscription Amount means the amount of money in dollars and cents payable for those Shares an Applicant has 
applied for pursuant to the Offers.

Subsidiary has the same meaning as defined under the Corporations Act.

Tenements means the mining and exploration tenements as described in the Independent Technical Report in 
Annexure C of this Prospectus and the Mongolian Tenement Report in Annexure B of this Prospectus. 

Tourmaline Hills or Tourmaline Hills Project means the copper gold exploration project covering Exploration Licence  
XV-017977, located in Manlai Soum, Omnogovi, Mongolia and registered in the name of Golden Grouse.

TSX-V means the TSX Venture Exchange.

Use of Funds Table means the use of funds table set out in Section 5.6.

Vendor means Kincora.

Vendor Offer means the offer of the Consideration Shares to Kincora (by way of issue to its wholly owned subsidiary BSGI), 
pursuant to the Acquisition and JV Agreement in consideration for the Acquisition.
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15. Corporate Directory

Directors 
Mark Stewart  
(Executive Chairman)

Peter Reynolds  
(Executive Director)

Batbayar Purevjargal  
(Non-Executive Director)

Walter Richards  
(Non-Executive Director)

Jonathan (Sam) Spring  
(Proposed Non-Executive Director)

Company Secretary
Nicholas Harding

Registered and Principal Office
Suite 116, 147 Pirie Street 
Adelaide SA 5000

Lead Manager 
Novus Capital Ltd 
(ACN 006 711 995, AFSL 238168) 

Level 11, 95 Pitt Street  
Sydney NSW 2000

Corporate Adviser
Adelaide Equity Partners Limited
(ACN 119 059 559, AFSL No. 313143)

Level 3, 100 Pirie Street 
Adelaide SA 5000

Consulting Geologist
Mining Associates Pty Ltd
Level 6, 445 Upper Edward Street 
Spring Hill Queensland 4004 
Australia

Share Registry*
Computershare Investor Services Pty. Ltd.
Yarra Falls 
452 Johnston Street 
Abbotsford VIC 3067

1300 145 837  (within Australia) 
+ 61 3 9415 4841  (outside Australia)

Australian Legal Advisers
CBW Partners
Level 1 
159 Dorcas Street 
South Melbourne VIC 3205

Solicitors reporting on Mongolian 
Tenements and Mongolian Legal Advisers 
Melville Erdenedalai LLP
Suite 810, Shangri-La Centre 
Olympic Street-19A 
Sukhbaatar District, 1st Khoroo 
Ulaanbaatar 14241, Mongolia

Independent Accountant
Grant Thornton Corporate Finance Pty Ltd 
Level 43, Central Park 
152-158 St Georges Terrace 
Perth WA 6000

Auditor*

Grant Thornton Audit Pty Ltd
Grant Thornton House 
Level 3, 170 Frome Street 
Adelaide SA 5000

* These entities are included for information purposes only. They have not been involved in the preparation of this Prospectus.
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Grant Thornton Corporate 
Finance Pty Ltd 
Level 43 Central Park 
152-158 St Georges Terrace 
Perth WA 6000 

 
PO Box 7757 
Cloisters Square 
Perth WA 6850 

 
T +61 8 9480 2000 

 
 
Dear Directors, 

 

RESILIENCE MINING MONGOLIA LIMITED – 
INVESTIGATING ACCOUNTANT REPORT AND 
FINANCIAL SERVICES GUIDE 

 
Introduction 

 
Grant Thornton Corporate Finance Pty Ltd (“Grant Thornton Corporate Finance”) has been engaged 
by Resilience Mining Mongolia Limited (“Resilience”, or the “Company”) to prepare this report for 
inclusion in the prospectus to be issued by the Company on or about 9 August 2021 (the “Prospectus”) 
in respect of the initial public offering of New fully paid ordinary shares in the Company (“the Public 
Offer”) and admission to the Australian Securities Exchange.  

Grant Thornton Corporate Finance holds an Australian Financial Services Licence (AFS Licence 
Number 247140). This report is both a limited assurance Investigating Accountant Report, the scope 
of which is set out below, and a Financial Services Guide, as attached at Appendix A. 

Expressions defined in the Prospectus have the same meaning in this report, unless otherwise specified. 
 

 

 

ABN-59 003 265 987 ACN-003 265 987 AFSL-247140 

Grant Thornton Corporate Finance Pty Ltd ABN 59 003 265 987 ACN 003 265 987 a subsidiary or 
related entity of Grant Thornton Australia Limited ABN 41 127556 389 Holder of Australian 
Financial Services Licence No. 247140 ‘Grant Thornton’ refers to the brand under which the Grant 
Thornton member firms provide assurance, tax and advisory services to their clients and/or refers 
to one or more member firms, as the context requires. Grant Thornton Australia Limited is a 
member firm of Grant Thornton International Ltd (GTIL). GTIL and the member firms are not a 
worldwide partnership. GTIL and each member firm is a separate legal entity. Services are 
delivered by the member firms. GTIL does not provide services to clients. GTIL and its member 
firms are not agents of, and do not obligate one another and are not liable for one another’s acts or 
omissions. In the Australian context only, the use of the term ‘Grant Thornton’ may refer to Grant 
Thornton Australia Limited ABN 41 127 556 389 and its Australian subsidiaries and related entities. 
Liability limited by a scheme approved under Professional Standards Legislation (other than for the 
acts or omissions of Australian Financial Services Licensees). 

 
 

www.grantthornton.com.au 

 
 
 
 

The Board of Directors 
Resilience Mining Mongolia  Limited 
Suite 116 
147 Pirie Street 
Adelaide  SA  5000 
 
9 August 2021 
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Scope of this Report 
 

Grant Thornton Corporate Finance Pty Ltd has been engaged by the Directors to perform a limited 
assurance Investigating Accountant Report engagement in relation to the following historical and 
pro forma historical financial information of Resilience included at Section 9 of the Prospectus. 

 
Historical Financial Information for Resilience Mining Mongolia   

 
• Audited historical statements of profit or loss and other comprehensive income for the years 

ended 30 June 2019 (“FY19”), 30 June 2020 (“FY20”) and six months ended 31 December 
2020 (“H1FY21”) (Historical Statement of Profit or Loss and Other Comprehensive Income 
included at Section 9.3); 

• Audited historical cash flow statements for FY19, FY20 and H1FY21 (Historical Statement of 
Cash Flows included at Section 9.4); and 

• Audited historical statements of financial position as at 30 June 2019, 30 June 2020 and 31 
December 2020 (Historical Statement of Financial Position included at Section 9.5). 

 
(together, the “Historical Financial Information”) 

 
Pro Forma Historical Financial Information  
 

• The pro forma historical statement of financial position of the Company as at 31 December 
2020 which assumes completion of the transactions outlined in Section 9.6 of the 
Prospectus as though they had occurred at that date. 

 
The Pro Forma 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 the general purpose 
financial reports prepared in accordance with the Corporations Act 2001. 
 
As described in Section 9.2 of the Prospectus, the stated basis of preparation is the recognition and 
measurement principles contained in the Australian Accounting Standards and the Company’s adopted 
accounting policies. 
 
The Pro Forma Historical Financial Information has been derived from the Historical Financial 
Information after adjusting for the effects of the pro forma adjustments described in Section 9.7 of the 
Prospectus (“the Pro Forma Adjustments”). The stated basis of preparation is the recognition and 
measurement principles contained in Australian Accounting Standards and the Company’s adopted 
accounting policies applied to the Pro Forma Adjustments as if those events or transactions had 
occurred as at the date of the Historical Financial Information and does not represent the Company’s 
actual or prospective financial position. 
 
Prospective investors should be aware of the material risks and uncertainties relating to an investment 
in the Company, which are detailed at Section 8 of the Prospectus, and the inherent uncertainty relating 
to the prospective financial information.  

Annexure A – Investigating Accountant Report

Resi l ience Mining Mongolia Limited Prospectus116 Resi l ience Mining Mongolia Limited Prospectus116

continued



© 2021 Grant Thornton Corporate Finance Pty Ltd Limited.  

Directors’ Responsibility 
 

The Directors of the Company are responsible for: 
 

• The preparation and presentation of Historical Financial Information; 
• The preparation and presentation of Pro Forma Historical Financial Information, including the 

selection and determination of the pro forma adjustments included in the Pro Forma 
Historical Financial Information; and 

• The information contained within the Prospectus. 

This responsibility also includes compliance with applicable laws and regulations and for such internal 
controls as the Directors determine necessary to enable the preparation of the 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 Pro Forma Historical Financial Information based on the procedures performed and evidence we 
have obtained. We have conducted our engagement in accordance with the Standard on Assurance 
Engagements ASAE 3420: “Assurance Engagements to Report on the Compilation of Pro Forma 
Historical Pro Forma Financial Information” and ASAE 3450: “Assurance Engagements involving 
Corporate Fundraisings and/ or Prospective Historical Pro Forma Financial Information”.  
 
A limited assurance engagement consists of making enquiries, primarily of persons responsible for 
financial and accounting matters, and applying analytical and review procedures. A limited assurance 
engagement 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. We have not performed an 
audit and, accordingly, we do not express an audit opinion. 

Our engagement did not involve updating or re-issuing any previously issued audit reports used 
as a source of the financial information. 

We have performed the following procedures as we, in our professional judgement, considered 
reasonable in the circumstances: 

 
• Consideration of work papers, accounting records and other documents; 
• Consideration of the appropriateness of the pro forma adjustments described in Section 9.7; 
• Enquiry of Directors and management in relation to the Historical Financial Information and 

the Pro Forma Historical Financial Information; 
• Analytical procedures applied to the Historical Financial Information and the Pro Forma 

Historical Financial Information;  
• A review of the accounting records and other documents of the Company and its auditors; 

and 
• A review of the consistency of the application of the stated basis of preparation and adopted 

accounting policies as described in the Prospectus used in the preparation of the Historical 
Financial Information and the Pro Forma Historical Financial Information. 

 
Our limited assurance engagement has not been carried out in accordance with auditing or other 
standards and practices generally accepted in any jurisdiction outside of Australia and accordingly 
should not be relied upon as if it had been carried out in accordance with those standards and practices. 
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We have assumed, and relied on representations from certain members of management of the 
Company, that all material information concerning the prospects and proposed operations of the 
Company has been disclosed to us and that the information provided to us for the purpose of our work is 
true, complete and accurate in all respects. We have no reason to believe that those representations are 
false. 

 
Conclusion 

 
Historical Financial Information and Pro Forma Historical Financial Information 

 
Based on our limited assurance engagement, which is not an audit, nothing has come to our attention 
which causes us to believe that the Historical Financial Information and Pro Forma Historical Financial 
Information is not presented fairly, in all material respects, in accordance with the stated basis of 
preparation and the pro forma adjustments as described in Section 9.7 of the Prospectus. 

 
Restriction on Use 

 
Without modifying our conclusion, we draw attention to Section 9.2 of the Prospectus, which describes 
the purpose of the Financial Information, being for inclusion in the Prospectus. As a result, this 
Investigating Accountant Report not be suitable for use for another purpose. 

 
Consent 

 
Grant Thornton Corporate Finance has consented to the inclusion of this Investigating Accountant 
Report in the Prospectus in the form and context in which it is included. 

 
Liability 

 
The liability of Grant Thornton Corporate Finance is limited to the inclusion of this report in the 
Prospectus. Grant Thornton Corporate Finance makes no representation regarding, and has no liability, 
for any other statements or other material in, or omissions from the Prospectus. 

 
Independence or Disclosure of Interest 

 
Grant Thornton Corporate Finance does not have any pecuniary interests that could reasonably be 
regarded as being capable of affecting its ability to give an unbiased conclusion in this matter. Grant 
Thornton Corporate Finance will receive a professional fee for the preparation of this Investigating 
Accountant Report. 

 
 

Yours faithfully 

GRANT THORNTON CORPORATE FINANCE PTY LTD 
 

                
 
 

Mitesh Ramji  

Partner and Authorised Representative 

9 August 2021  
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omissions. In the Australian context only, the use of the term ‘Grant Thornton’ may refer to Grant 
Thornton Australia Limited ABN 41 127 556 389 and its Australian subsidiaries and related entities. 
Liability limited by a scheme approved under Professional Standards Legislation (other than for the 
acts or omissions of Australian Financial Services Licensees). 

Appendix A (Financial Services Guide) 
This Financial Services Guide is dated 9 August 2021. 

1 About us 

Grant Thornton Corporate 
Finance Pty Ltd 
Level 43 Central Park 
152-158 St Georges Terrace
Perth WA 6000

PO Box 7757 
Cloisters Square 
Perth WA 6850 

T +61 8 9480 2000 

Grant Thornton Corporate Finance Pty Ltd (ABN 59 003 265 987 and Australian Financial Services 
Licence no 247140) (“Grant Thornton Corporate Finance”) has been engaged by Resilience Mining 
Mongolia Limited (“Resilience Mining Mongolia” or the “Company”) to provide general financial 
product advice in the form of an Independent Limited Assurance Report (the “Report”) in relation to 
the initial public offering of fully paid ordinary shares in the Company (the “Public Offer”) and 
admission to the Australian Securities Exchange. This report is included in the prospectus dated on 
9 August 2021 (the “Prospectus”). You have not engaged us directly but have been provided with a 
copy of the Report as a retail client because of your connection to the matters set out in the Report. 

3 Financial services we are licensed to provide 
Our Australian financial services licence allows us to provide a broad range of services, including 
providing financial product advice in relation to various financial products such as securities and 
superannuation products and deal in a financial product by applying for, acquiring, varying or 
disposing of a financial product on behalf of another person in respect of securities and 
superannuation products. 

ABN-59 003 265 987 ACN-003 265 987 AFSL-247140 

Grant Thornton Corporate Finance Pty Ltd ABN 59 003 265 987 ACN 003 265 987 a subsidiary or 
related entity of Grant Thornton Australia Limited ABN 41 127556 389 Holder of Australian 
Financial Services Licence No. 247140 ‘Grant Thornton’ refers to the brand under which the Grant 
Thornton member firms provide assurance, tax and advisory services to their clients and/or refers 
to one or more member firms, as the context requires. Grant Thornton Australia Limited is a 
member firm of Grant Thornton International Ltd (GTIL). GTIL and the member firms are not a 
worldwide partnership. GTIL and each member firm is a separate legal entity. Services are 
delivered by the member firms. GTIL does not provide services to clients. GTIL and its member 
firms are not agents of, and do not obligate one another and are not liable for one another’s acts or 
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2 This Financial Services Guide 
This Financial Services Guide (FSG) is designed to assist retail clients in their use of any general 
financial product advice contained in the report. This FSG contains information about Grant 
Thornton Corporate Finance generally, the financial services we are licensed to provide, the 
remuneration we may receive in connection with the preparation of the report, and how complaints 
against us will be dealt with. 
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Grant Thornton Corporate Finance is required to be independent of the Company in order to 
provide this report. The following information in relation to the independence of Grant Thornton 
Corporate Finance is stated below. 

 

 
 
 

 
4 General financial product advice 
The report contains only general financial product advice. It was prepared without taking into 
account your personal objectives, financial situation or needs. You should consider your own 
objectives, financial situation and needs when assessing the suitability of the Report to your 
situation. You may wish to obtain personal financial product advice from the holder of an Australian 
Financial Services Licence to assist you in this assessment. 

Grant Thornton Corporate Finance does not accept instructions from retail clients. Grant Thornton 
Corporate Finance provides no financial services directly to retail clients and receives no 
remuneration from retail clients for financial services. Grant Thornton Corporate Finance does not 
provide any personal financial product advice directly to retail investors nor does it provide market- 
related advice directly to retail investors. 

 
 

5 Fees, commissions and other benefits we may receive 
Grant Thornton Corporate Finance charges fees to produce reports, including the report. These 
fees are negotiated and agreed with the entity which engages Grant Thornton Corporate Finance 
to provide a report. Fees are charged on an hourly basis or as a fixed amount depending on the 
terms of the agreement with the person who engages us. In the preparation of this report, Grant 
Thornton Corporate Finance will receive from the Company a fee of $30,000 which is based on 
commercial rates plus reimbursement of out-of-pocket expenses. 

Partners, Directors, employees or associates of Grant Thornton Corporate Finance, or its related 
bodies corporate, may receive dividends, salary or wages from Grant Thornton Australia Ltd. None 
of those persons or entities receive non-monetary benefits in respect of, or that is attributable to, 
the provision of the services described in this FSG. 

 
 

6 Referrals 
Grant Thornton Corporate Finance - including its Partners, Directors, employees, associates and 
related bodies corporate - does not pay commissions or provide any other benefits to any person 
for referring customers to us in connection with the reports that we are licenced to provide. 

 
 

7 Associations with issuers of financial products 
Grant Thornton Corporate Finance and its Partners, Directors, employees or associates and 
related bodies corporate may from time to time have associations or relationships with the issuers 
of financial products. For example, Grant Thornton Australia Ltd may be the auditor of, or provide 
financial services to the issuer of a financial product and Grant Thornton Corporate Finance may 
provide financial services to the issuer of a financial product in the ordinary course of its business. 

In the context of the report, Grant Thornton Corporate Finance considers that there are no such 
associations or relationships which influence in any way the services described in this FSG. 

 
 

8 Independence 
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“Grant Thornton Corporate Finance and its related entities do not have at the date of this report, 
and have not had within the previous two years, any shareholding in or other relationship with 
Resilience Mining Mongolia Limited (and associated entities) that could reasonably be regarded 
as capable of affecting its ability to provide an unbiased opinion in relation to the Public Offer. 

Grant Thornton Corporate Finance has no involvement with, or interest in the outcome of the 
Public Offer, other than the preparation of this report. 

Grant Thornton Corporate Finance will receive a fee based on commercial rates for the preparation 
of this report. This fee is not contingent on the outcome of the Public Offer. 

Grant Thornton Corporate Finance’s out of pocket expenses in relation to the preparation of the 
report will be reimbursed. Grant Thornton Corporate Finance will receive no other benefit for the 
preparation of this report. 

 
 

9 Complaints 
Grant Thornton Corporate Finance has an internal complaint handling mechanism and is a 
member of the Australian Financial Complaints Authority (AFCA) (membership no. 11800). All 
complaints must be in writing and addressed to the Head of Corporate Finance at Grant Thornton 
Corporate Finance. We will endeavour to resolve all complaints within 30 days of receiving the 
complaint. If the complaint has not been satisfactorily dealt with, the complaint can be referred to 
AFCA who can be contacted at: 

Australian Financial Complaints Authority 

GPO Box 3 
Melbourne, VIC 3001 
Telephone: 1800 367 287 

Email: info@afca.org.au 

 

Grant Thornton Corporate Finance is only responsible for the report and FSG. Grant Thornton 
Corporate Finance will not respond in any way that might involve any provision of financial product 
advice to any retail investor. 

 
 

10 Compensation arrangements 
Grant Thornton Corporate Finance has professional indemnity insurance cover under its 
professional indemnity insurance policy. This policy meets the compensation arrangement 
requirements of section 912B of the Corporations Act, 2001. 

 
 

11 Contact Details 
Grant Thornton Corporate Finance can be contacted by sending a letter to the following address: 

 
 

Head of Corporate Finance 
Grant Thornton Corporate Finance Pty Ltd 
Level 17, 383 Kent Street 
Sydney, NSW, 2000 
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1 SUMMARY 

This report is a technical review of mineral exploration assets to be acquired by Resilience Mining 
Mongolia from Kincorra Copper in Mongolia. 

Kincora Copper hold the rights to explore two exploration licences and one mining licence in Southern 
Mongolia. The Bronze Fox mining licence (MV-021681) hosts the majority of the West Kasulu porphyry 
deposit for which an Exploration Target has been defined. The deposit extends to the west onto the 
Tourmaline Hills exploration licence (XV-017977). The second smaller exploration licence is named 
Red Well (XV-020294) and is located about 120 km southwest of Bronze Fox and 40 km north of the 
world-class copper-gold porphyry project at Oyu Tolgoi. 

On 14th December 2020 Kincora executed a binding term sheet with Resilience Mining Mongolia Pty 
Ltd (“RMM”) for Kincora’s Mongolian asset portfolio. Under the terms of the agreement, RMM will 
hold the right to acquire 80% of the licences and Kincora will retain a free carry interest on 20% of the 
portfolio, own 9.9% of RMM upon successful listing and raising on the ASX, and have first right of 
refusal on a 20% interest in any new projects generated by RMM in Mongolia. On the 30th June 2021, 
Resilience Mining Mongolia and Kincora Copper (and their related entities) entered into a formal 
“Acquisition and Joint Venture Agreement” over Kincora’s Mongolian assets, formalising expanding 
the terms of the original term sheet. 

 

 
At the request of Mr Mark Stewart, Executive Chairman of Resilience Mining Mongolia Limited, Mining 
Associates Pty Ltd (“MA”) was commissioned on 26 April 2021 to prepare an Independent Technical 
Report on the Company’s Mongolian copper-gold exploration assets in accordance with the Australian 
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Code for public reporting of technical assessment and valuations of mineral assets (the “VALMIN 
Code”), as well as the rules and guidelines issued by ASIC and the ASX Limited (“ASX”) which pertain 
to Expert Reports (Regulatory Guides RG111 and RG112).  

The Mongolian properties are located within the Central Asian Fold Belt (“CAFB”), one of the largest 
orogenic belts in the world, extending for over 5000 km from northern China to the Urals in Russia. 
The CAFB includes a broad zone of arc-continent collision that was active during several episodes from 
the Silurian to Early Carboniferous along the southern margin of the Siberian Craton and which is 
related to several porphyry style mineral deposits.  

1.1 HISTORY 

The Bronze Fox Project was originally delineated by Ivanhoe Mines Ltd (Ivanhoe) during regional 
reconnaissance in the mid-2000’s. Kincora acquired the eastern “Bronze Fox” exploration licence in 
2010 and consolidated ownership of the project in early 2012 by acquiring the western “Tourmaline 
Hills” licence. Ivanhoe and Kincora undertook work programmes including detailed mapping, 
geochemical sampling (rock chip and soils), geophysics and drilling that culminated in definition of an 
Exploration Target at Bronze Fox (see below).  

Red Well was secured by Kincora in 2016 directly from the Mongolian government and little historic 
work has been completed on the licence area except for regional mapping, rock chip sampling, fertility 
analysis and ground magnetics. 

1.2 GEOLOGY AND MINERALISATION 

Bronze Fox and Red Well lie within the Gurvansaikhan terrane, which forms an arcuate belt 600 km 
long and up to 200 km wide through southern Mongolia. It comprises Middle to Late Palaeozoic 
volcanic and sedimentary rocks, intruded by Late Devonian and Carboniferous granitoids. The 
Gurvansaikhan terrane hosts most of the known porphyry and intrusion-related mineralisation in the 
South Gobi region, including the Oyu Tolgoi copper-gold porphyry and the Tsagaan Suvarga copper-
molybdenum porphyry. 

The Bronze Fox Project lies within a 14 km long, northwest trending corridor of alteration and 
mineralisation associated with two Upper Carboniferous age monzodiorite-granodiorite intrusive 
complexes: the Bronze Fox Intrusive Complex (“BFIC”) and the Tourmaline Hills Intrusive Complex 
(“THIC”). 

Four main stages of veins and related hydrothermal alteration have been recognised in the BFIC: 

1. early aplitic/pegmatite vein dykes  
2. potassic alteration assemblage associated with the early-mineral intrusions and the 

emplacement of gold-copper quartz stockwork and sheeted veins  
3. transitional stage associated with synmineral intrusions 
4. late overprinting propylitic alteration associated with emplacement of sheeted gold-bearing 

quartz-sulphide veins 
Principal vein types found are: 

i. Au-Cu-Mo-As± Ag-Pb sheeted quartz-sulphide veins which are hosted by the multiphase BFIC 
ii. Au-Cu ± Mo mineralised sulphide veinlets (mainly mineralised fractures) also hosted by the 

multiphase BFIC 
iii. Au-As-Pb ± Ag en-echelon quartz-haematite veins hosted in the volcano-sedimentary 

hornfels. 
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1.3 EXPLORATION TARGET 

Mining Associates completed an estimation of an Exploration Target at West Kasulu copper-gold 
porphyry with a range of 416 Mt to 428 Mt grading 0.26% to 0.30% copper for up to 2,434 Mlb of 
copper and 0.84 Moz gold, or 1.6 Mt-1.8 Mt CuEq1 metal. This estimate of the Exploration Target is 
conceptual in nature and there is currently insufficient exploration to define a mineral resource. It is 
uncertain if further exploration will result in the target being delineated as a mineral resource.  

1.4 PROPOSED WORK PROGRAM AND BUDGET 

RMM plan to raise between A$5M - A$6M on listing. Together with existing cash reserves, the 
company plans to spend between A$2.5M and A$3.4M (depending on amount raised) on exploration 
over a two-year period from listing across five targets, testing for porphyry associated copper and gold 
mineralisation. The proposed drill program includes 31 holes for 4,025 m, with holes ranging in depth 
from 75 m to 400 m, and an additional 500 m of drilling budgeted for follow-up testing of newly 
generated targets.  

 

 

 

Peter Caristo 

Brisbane, Australia 

15 July 2021 

 
1 equivalent copper percentage based on average April 2021 prices (Cu US$4.04/lb, Au US$1761/oz and metal recoveries of 
95%). 
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2 INTRODUCTION 

2.1 ISSUER 

This report is an independent Technical Expert Report (TER) of the geology and exploration Resilience 
Mining Mongolia Limited’s (RMM) copper-gold mineral exploration projects in Mongolia. 

At the request of Mr Mark Stewart of Resilience Mining Mongolia Limited, the issuer, Mining 
Associates Pty Ltd (“MA”) was commissioned on 26 April 2021 to prepare an Independent Technical 
Report on the company’s proposed mineral assets in Mongolia.  

MA has not been requested to provide an Independent Valuation, nor has MA been asked to comment 
on the Fairness or Reasonableness of any vendor or promoter considerations, and therefore no 
opinion on these matters has been offered. 

2.2 TERMS OF REFERENCE AND PURPOSE 

RMM intends that this report be used as a Technical Expert Report. At RMM’s request, the scope of 
MA’s inquiries and of the report included the following: 

• Prepare a Technical Expert Report covering the Properties for Initial Public Offering of RMM on 
the Australian Stock Exchange (“ASX”).  

This report also includes JORC Table 1 prepared by MA and RMM for exploration results.  

2.3 AUTHORS AND COMPETENT PERSONS 

The following personnel were responsible for compiling this report: 

Dr James Lally is the principal author and Competent Person and takes responsibility for sections 1 to 
9, and section 13 of this report. Dr Lally is a Principal Geologist at Mining Associates’ Brisbane office. 
Dr Lally has degrees from the University of Newcastle-upon-Tyne (BSc (Hons) Geology), the University 
of Leicester (MSc Mineral Exploration and Mining Geology) and James Cook University (PhD). He has 
over 20 years’ experience in the mineral exploration and mining industry. Dr Lally is a Member of the 
Australian Institute of Geoscientists and a Member of the Society of Economic Geologists. Dr Lally has 
the relevant qualifications, experience, and independence to be considered a Competent Person as 
defined in the JORC Code (2012). 

Mr Ian Taylor is the principal author and Competent Person and takes responsibility for sections 10 to 
12 of this report. Mr Taylor is a Principal Resource Geologist at Mining Associates’ Brisbane office. He 
has over 20 years’ experience in the minerals industry working in open pit and underground mines 
and exploration roles. Mr Taylor has a BSc (Hons) Geology from James Cook University and a Graduate 
Certificate in Geostatistics from Edith Cowan University. Mr Taylor is a Member of the Australasian 
Institute of Mining and Metallurgy and Chartered Professional of that institution. He is also a Member 
of the Australian Institute of Geoscientists. Mr Taylor has the relevant qualifications, experience, and 
independence to be considered a Competent Person as defined in the JORC Code (2012). The 
Exploration Target reported in this document is based on, and fairly represents, information and 
supporting documentation prepared by Mr Taylor. 

 Mr Peter Caristo is an author and Principal Exploration Geologist, with 24 years’ experience in the 
mineral exploration industry. His expertise covers project generation, drill targeting, geological 
mapping, exploration project management, technical due diligence, and data management, 
specialising in gold. Over this time, Peter has held senior positions in Newcrest Mining and OceanaGold 
as well as independent consulting covering several deposit styles and terranes including orogenic Au, 
low sulphidation epithermal, IRGS, and porphyry Au-Cu. He has operated exploration projects in 
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Australia, Papua New Guinea, Indonesia and Cote d’Ivoire, and has project generation experience in 
Oceania, Asia and North America.   
 

2.4 INFORMATION USED 

This report is based on technical data provided by RMM to MA. Resilience Mining Mongolia Limited 
provided open access to all the records necessary, in the opinion of MA, to enable a proper assessment 
of the project and resource estimates. Resilience Mining Mongolia Limited has warranted in writing 
to MA that full disclosure has been made of all material information and that, to the best of the 
Resilience Mining Mongolia Limited’s knowledge and understanding, such information is complete, 
accurate and true. Readers of this report must appreciate that there is an inherent risk of error in the 
acquisition, processing and interpretation of geological and geophysical data, and MA takes no 
responsibility for such errors. 

Additional relevant material was acquired independently by MA from a variety of sources. The list of 
references at the end of this report lists the sources consulted. This material was used to expand on 
the information provided by Resilience Mining Mongolia Limited and, where appropriate, confirm or 
provide alternative assumptions to those made by Resilience Mining Mongolia Limited.  

Investors should note that the statements and diagrams in this report are based on the best 
information available at the time but may not necessarily be correct. Such statements and diagrams 
are subject to change or refinement as new exploration makes new data available, or new research 
alters prevailing geological concepts. Appraisal of all the information mentioned above forms the basis 
for this report. The views and conclusions expressed are solely those of MA. When conclusions and 
interpretations credited specifically to other parties are discussed within the report, then these are 
not necessarily the views of MA. 

2.5 SITE VISIT BY QUALIFIED PERSONS 

A site visit to the project areas was not undertaken at this time due to the following reasons:  

• Australian Government restrictions on international travel due to the ongoing COVID-19 
pandemic. 

• Internal travel within Mogolia is restricted at present with no movement allowed between 
provinces. 

Further, MA deems a site visit to the projects would not be likely uncover additional information that 
is material to the assessment of the projects for the following reasons:  

• All information on the prospectivity of the tenements is provided in historic exploration 
reports.  

• All exploration to date is at a relatively early stage at present and with the large amounts of 
cover a site visit would not clarify the prospectivity.  

• No material work has been undertaken since the Independent Geologists Report was 
compiled for the Kincora Copper IPO Prospectus which was lodge with the ASX on 1 March 
2021. 

• Dr James Lally who is one of the CP’s for this report has previous experience in Mongolia and 
relevant experience in the style of mineralisation for the exploration portfolio in Mongolia 
which is the subject of this report. 
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2.6 RELEVANT CODES AND GUIDELINES 

This Report has been prepared as a technical assessment in accordance with the Australian Code for 
public reporting of technical assessment and valuations of mineral assets (the “VALMIN Code”), which 
is binding upon Members of the Australasian Institute of Mining and Metallurgy (“AusIMM”) and the 
Australian Institute of Geoscientists (“AIG”), as well as the rules and guidelines issued by ASIC and the 
ASX Limited (“ASX”) which pertain to Expert Reports (Regulatory Guides RG111 and RG112). 

Where and if mineral resources have been referred to in this Report, the classifications are consistent 
with the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves 
(“JORC Code”), prepared by the Joint Ore Reserves Committee of the AusIMM, the AIG and the 
Minerals Council of Australia, effective December 2012. 

Under the definition provided by the ASX and in the VALMIN Code, these properties are classified as 
‘exploration projects’, which are inherently speculative in nature. The properties are considered to be 
sufficiently prospective, subject to varying degrees of risk to warrant further exploration and 
development of their economic potential, consistent with the exploration and development programs 
proposed by the Company. 

3 RELIANCE ON OTHER EXPERTS 

No other experts who do not meet the requirements of Competent Persons under the JORC Code 
(2012) have been relied upon in the preparation of this report. 

4 PROPERTY DESCRIPTION AND LOCATION 

4.1 PROJECT TENURE 

Kincora Copper hold the rights to two exploration licences and one mining licence in Mongolia (Figure 
4-1 and Table 4-1). The Bronze Fox mining licence (MV-021681) hosts the majority of West Kasulu 
porphyry deposit. The deposit also extends to the west onto the Tourmaline Hills licence (XV-017977). 
Exploration Licence XV-015075 covers the same area as historic licence VX-015000 and mining lease 
MV-021681 covers part of historic licence 17977X and MV-021681. The second smaller exploration 
licence is named Red Well (XV-020294) and is located about 25 km north of Oyu Tolgoi. 

On 14th December 2020 Kincora executed a binding term sheet with Resilience Mining Mongolia Pty 
Ltd (“RMM”) for Kincora’s Mongolian asset portfolio. Under the terms of the agreement, RMM will 
hold the right to acquire 80% of the licences and Kincora will retain a free carry interest on 20% of the 
portfolio, own 9.9% of RMM upon successful listing and raising on the ASX, and have first right of 
refusal on a 20% interest in any new projects generated by RMM in Mongolia. On the 30th June 2021, 
Resilience Mining Mongolia and Kincora Copper (and their related entities) entered into a formal 
“Acquisition and Joint Venture Agreement” over Kincora’s Mongolian assets, formalising expanding 
the terms of the original term sheet.  

MA has not undertaken any title search other than viewing on-line tenement map databases published 
by the Mongolian government or due diligence on the tenement titles or tenement conditions. The 
tenement’s status has not been independently verified by MA. The tenement report in the prospectus 
provides full details on the tenement portfolio status. 
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Figure 4-1: Property Locations 

 

Table 4-1: Resilience Mining Mongolia’s Mongolian tenement details 

Licence ID Grant date Last renewal date Expiry date Area 
(km2) Company Name 

MV-021681 01/09/2020 01/09/2020 01/09/2050 34.39 Kincora Copper Khunguit (Bronze Fox Mining 
licence) 

XV-017977 27/02/2020 27/02/2018 27/02/2027 246.49 Kincora Copper Manlai (Tourmaline Hills) 
XV-020294 03/02/2016 03/02/2019 03/02/2028 39.55 Kincora Copper Ulaan Khudag (Red Well) 

 

4.2 PROPERTY OWNERSHIP, RIGHTS AND OBLIGATIONS 

Mineral resources in Mongolia are the property of the state. The Minerals Law of Mongolia (2006, 
amended in 2014) regulates prospecting and exploration for and mining of minerals. Numerous other 
laws, guidelines, and procedures govern prospecting, exploration, and mining of minerals, including 
the Constitution of Mongolia, the Subsoil Law, the Common Minerals Law, the Land Law, the 
Investment Law, the Environmental Protection Law, the National Security Law and the Water and 
Forest Law, among others. 

An exploration licence is valid for a three-year period with three three-year extensions, for a total of 
12 years. Prior to expiry of the exploration licence, application can be made for conversion to a Mining 
Licence. Mining licences are granted for a period of 30 years, plus two subsequent 20-year terms for 
a cumulative total of 70 years. 

To receive a mining licence, an exploration licence holder must submit an application to the Mineral 
Resources and Petroleum Authority of Mongolia (“MRPAM”) together with, among other documents, 
an environmental impact assessment and a resource report. Holders of mining licences must also 
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prepare environmental protection and reclamation plans and satisfy various reporting and security 
deposit requirements. Obligations of a mining licence require submitting a feasibility study on the 
development of the deposit prepared by an accredited technical expert within one year of obtaining 
the mining licence (an application for an extension on this one year period has been made due to 
issues with access during the COVID-19 pandemic); ensuring that feasibility studies include detailed 
information on the transportation of mining products, development of infrastructure, and funds 
required for mine restoration and closure work. For the purposes of applications for mining licences, 
resources and feasibility studies need not necessarily meet JORC 2012 Code requirements. 

Upon the expiration of a mining licence, the licence and the rights under such a licence revert to the 
Government of Mongolia. In the case of all minerals other than coal and common construction 
minerals (e.g. sand and gravel), annual licence fees of US$15 are payable per hectare of the relevant 
mining licence area. A mining licence is subject to cancellation if applicable licence fees are not paid 
on time or other requirements under the 2006 Minerals Law or other relevant laws are not satisfied.  

4.3 ROYALTIES, AGREEMENTS AND ENCUMBRANCES 

Royalty rates in Mongolia differ depending on the mineral being extracted and the level of purification, 
the market price and where processing occurs. Gold attracts a 5% standard royalty and an additional 
5% surcharge royalty based on the prevailing gold price at US$1300. Copper has a similar system with 
a base 5% royalty. However, surtax rates are much higher when selling concentrates; for example, at 
US$3.00 per lb of copper an additional 12% royalty will apply (Table 4-2). 

Table 4-2: Mongolian Government Royalty Rates for Copper and Gold 

Commodity Flat Royalty % Surcharge % Total Royalty 

Copper 5% 12% 17% 

Gold 5% 5% 10% 

 

Currently the Mongolian Mining Law provides a facility to negotiate better royalty terms for significant 
development projects. Two examples where foreign invested companies have been able to negotiate 
such agreements are Ivanhoe Mines’ Oyu Tolgoi copper-gold Project and Centerra Gold’s Boroo gold 
Project. Both companies successfully negotiated a flat 5% royalty rate on the minerals being produced.  

4.4 ENVIRONMENTAL LIABILITIES 

MA is not aware of any environmental liabilities.  

4.5 REQUIRED PERMITS FOR EXPLORATION WORK 

Mineral title does not convey surface rights. A land rights certificate must be obtained, and a land use 
agreement must be signed with the relevant provincial governor. 

Holders of mineral tenure have obligations under the Mineral Law of Mongolia with regards to 
environmental protection. Licence holders must deposit 50% of their environmental protection 
budget into an escrow account. Funds that are not used are returned to the licence holder. 

4.6 OTHER SIGNIFICANT FACTORS AND RISKS 

On January 20th, 2021, Kincora announced that Mongolian subsidiary Golden Grouse IBEX LLC (“GGI”) 
had received a Tax Act (“2021 tax assessment”) for 2.7 billion MNT from the Mongolian Tax Authority 
(“MTA”). This is currently in dispute. Refer to the Company’s accompanying prospectus for further 
details. 
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To the extent known by MA there are no other significant factors and risks that may affect access, 
title, or the right or ability to perform work on the Mongolian properties.  

5 ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUCTURE AND PHYSIOGRAPHY 

5.1 ACCESS 

The Bronze Fox and Tourmaline Hills licences that make up the Bronze Fox Project (“Bronze Fox”) are 
located mostly within the Dornogovi Province (Tourmaline Hills straddles the boundary of the 
Dornogovi and Ömnögovi Provinces) in south-eastern Mongolia. The licences are approximately 
450 km south of the capital of Mongolia, Ulaanbaatar (Figure 4-1). The Project can be accessed by 
driving from Ulaanbaatar to Choyr on a sealed road for 230 km. The road from Choyr to Mandakh is 
unsealed and travel time is approximately 8 hours. The project area is approximately 60 km from 
Mandakh, and the drive takes approximately 2 hours again on unsealed tracks. 

The Red Well Project is located within the Ömnögovi Province in southern Mongolia, about 500 km 
south of Ulaanbaatar and 35 km northwest from Khanbogd, the local soum (district) centre that 
services the Oyu Tolgoi project. The Red Well Project can be accessed by driving along a combination 
of sealed and mostly unsealed roads from Ulaanbaatar. A passenger airport at Khanbogd has regular 
flights servicing the major mine development at Oyu Tolgoi some 40 km south of the Project. 

5.2 CLIMATE AND PHYSIOGRAPHY 

The topography, climate and physiography of the Bronze Fox and Red Well Projects are similar. 
Topography ranges from low hills with elevations ranging between 1,100 m and 1,400 m above sea 
level. Vegetation is typically sparse and shrubby, with short grass growing after spring/summer rainfall 
(Figure 5-1). Both properties are located within the Southern Gobi Desert, an area classified as a ‘cold 
desert’ climate. The region experiences generally arid continental climatic conditions, with 
temperatures varying between +30°C and -30°C and average rainfall around 194 mm. Most rainfall 
occurs within the summer months from May to September. 

 
Figure 5-1: General topography of the Bronze Fox Project area 

5.3 INFRASTRUCTURE 

The township of Mandakh (population 1,500) is located approximately 60 km to the northeast of 
Bronze Fox (Figure 4-1). The township is accessible on dirt roads using four-wheel drive vehicles. The 
nearest large population centre is Sainshand (population approximately 25,000), about 170 km east-
northeast of the Bronze Fox Project.  

The Red Well Project is about 40 km north of Oyu Tolgoi, a major copper-gold mine that is managed 
as a joint venture between Rio Tinto and the Mongolian government. Mine power is currently sourced 
from China, but a coal-fired power station is proposed at Tavan Tolgoi, about 150 km west of the 
property. As part of the Oyu Tolgoi development there are large workers’ accommodation camps and 
an airport at the Khanbogd soum. 
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As part of the deal with Kincora, RMM take ownership of the White Pearl Exploration camp. The camp 
(Figure 5-2) has substantial infrastructure and includes an equipped kitchen and storage, ablutions 
and laundry facilities, accommodation for 40 people (expandable – ten gers currently erected), dining 
hall, equipped offices, generators and solar power, fork lift, core tent, core saw, vehicles (including 
fuel truck, mini excavator, and heavy duty trucks), and a core-storage compound. 

 
Figure 5-2: White Pearl Exploration Camp 

 

6 HISTORY 

6.1 BRONZE FOX 

Historical exploration work completed and results for the Bronze Fox Project are summarised in Table 
6-1 and drilling in Table 6-2. Joint Soviet and Mongolian groups explored for mineral deposits 
throughout Mongolia in the 1970’s and identified outcropping mineralisation and alteration that was 
followed up with other techniques. No further work was completed until early-mid 2000’s when 
Ivanhoe Mines Mongolia (“Ivanhoe”) embarked on regional scale exploration throughout the southern 
Gobi.  
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Table 6-1: Summary of ownership and work history, Bronze Fox-Tourmaline Hills 

Company Years Work completed Results 
Soviet-Mongolian 
teams 

1971-1977 Regional geological mapping, rock chip geochemistry, 
trenching, IP, diamond drilling (20 holes) 

Some data unavailable. 
Presume results not 
significant enough to 
warrant further work. 

Ivanhoe Mines 
Mongolia 

2004-2006 Geological mapping, stream sediment sampling, rock 
chip sampling, trenching, ground magnetics (1,029 km), 
gradient array IP (1,076 km); diamond drilling (24 holes, 
6,770 m) 

Work ceased due to 
government dispute 

 2009 Project split, Eastern licence to Nadmin LLC, western 
licence to Golden Grouse LLC (subsidiary of Temujin 
Mining) 

 

Temujin Mining 2010 Drilling in western licence (4 holes)   
Kincora Copper 2010 - 2020 Kincora Copper acquires Nadmin LLC and Golden 

Grouse LLC.  
Bronze Fox: diamond drilling (32,066.2 m); RC drilling 
(6,745.5 m); Geophysics (ground magnetics, gravity, 
Vector IP, DDIP & 3D IP), mapping, surface sampling, 
and trenching (4,561 m). 
Tourmaline Hills: Diamond drilling (9,023.8 m), RC 
drilling (200 m), geophysics (ground magnetics, Vector 
IP & DDIP), mapping and surface sampling. 

Estimation of an 
Exploration Target for 
Bronze Fox. 
Mining licence issued over 
the western portion of the 
Bronze Fox tenement. 

 

Table 6-2: Summary of drilling by Company - Bronze Fox/Tourmaline Hills 

Hole Type Historic Soviet Ivanhoe Golden Grouse Kincora Total 

Diamond Core - 6,769.85 31,165.95 2,213 40,148.8 

RC Percussion 2,087 - 4,694 - 6,781 

RC-DDH 766.6 - 7,124.8 - 7,891.4 

Unknown - - 4,263.8 - 4,263.8 

Total 2,853.6 6,769.85 47,248.55 2,213 59,085 

 

Ivanhoe undertook regional to local scale assessment of the area and completed drilling, stream 
sediment sampling, extensive soil and rock chip sampling and trenching. Ivanhoe identified the project 
as a high priority and excluded the area (along with Oyu Tolgoi, Yellow Hills and Kharmagtai) from the 
regional joint venture agreed with BHP in 2005. Best results from drilling included: 373 m @ 0.29% Cu 
from 125.7 m (BFD024) and 280 m @ 0.29% Cu from 160 m (BFD005). 

In 2006 Ivanhoe reassessed their interests in Mongolia after the Mongolian government introduced 
the Windfall Profits tax and negotiations over the Oyu Tolgoi development broke down. The Bronze 
Fox Project could not be converted to a mining lease and work on the project ceased.  

In 2009 the area was split into two, with the eastern licence held by Nadmin LLC and the western 
licence held by Golden Grouse LLC (a subsidiary of Temujin Mining). Kincora acquired Nadmin LLC in 
2010 and listed on the TSX Venture Exchange the following year via a reverse takeover. Kincora 
acquired Golden Grouse LLC in 2012, from a private company, Temujin Mining (owned by Forbes and 
Manhattan), which joined the Bronze Fox and Tourmaline Hills licences as a single entity for the first 
time since Ivanhoe held the area in 2006. 
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Under Kincora, surface exploration continued on both licences over the period 2010 to 2013. Drilling 
coverage and results are discussed in full in Section 10.  

Work on the Golden Grouse/Tourmaline Hills tenement was suspended in 2013 due to uncertainty of 
tenure as a result of corruption cases brought against MRPM officials by the Mongolian Government. 
The tenements were reinstated in 2015 with a new 12-year term. Work at Bronze Fox restarted in 
2017 following a period of depressed copper prices. 

Work by Kincora, based on the development of a block model by Mining Associates in late 2017, 
resulted in identifying a key lithological relationship with higher grades within an interpreted 
preserved (and younger) monzodiorite intrusion.  The monzodiorite was intruded across a key regional 
fault that bisects the BFIC, with most of the prior drilling and exploration having taken place within 
the eastern granodiorite (the latter interpreted to be an eroded part of the porphyry system). 

Systematic exploration in 2019 included: 

• Relogging of 24,139 m of core - providing samples for the density determinations required for 
resource estimation and gaining maximum knowledge of previous drilling, including detailed 
reviews of vein orientations and paragenesis 

• New surface coverage (mapping, soils and pan concentration sampling surveys) 
• New Induced Polarisation program  
• Reinterpretation of all geophysical data 
• Drilling 6 holes completed at two targets for 4,264 m 

Information from the new holes and re-logging of available historical drilling supported detailed vein 
density and orientation, mineral paragenesis analysis and integration to geophysics. Results from the 
2019 field season activities are interpreted as having better defined the large lower grade porphyry 
system, with localised higher-grade zones proximal to a key regional fault and localised parallel faults 
at the BFIC. 

In September 2020, a mining licence was issued over the eastern licence and portion of the Bronze 
Fox project, centred over the BFIC. The mining licence provides tenure for a 30-year period. Relatively 
limited drilling has defined a large-scale porphyry copper system that is only partially drill tested, 
supported by the definition of an Exploration Target (see section 12). 

Following this, surface exploration activities commenced at the neighbouring THIC where a large gold-
copper system with limited drilling crops out. Work by Kincora demonstrated that intrusions in the 
BFIC and THIC have favourable magma fertility and potential to generate economic porphyry copper 
deposits.  

In 2020, Kincora undertook various fieldwork programs focused on testing for higher-level epithermal 
gold system in the THIC, including the re-logging of all prior drillholes held by Kincora at the THIC, and 
undertaking further surface geological activities. 

Following positive initial results, a geological mapping, rock chip and soil sampling program 
commenced in the Mongolian autumn and focused on the area named West Fox (Figure 6-1). Samples 
were taken from quartz-carbonate and quartz-iron oxide vein outcrops and returned an average grade 
for the 39 vein samples of 8.8 g/t Au, with a best result of 118 g/t Au. Gold is associated with high 
arsenic plus elevated Pb, Zn, Cu, Bi and Mo that Kincora interpreted as indicative of intermediate 
sulphidation epithermal style mineralisation. The rock chip sampling program included the area 
covered by historic drilling plus outcropping vein swarms to the NW, and results extend the target 
areas for future drilling.  
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Figure 6-1: Rock Chip Sampling Results, West Fox 

 

6.2 RED WELL 

Historic work undertaken at the Red Well Property prior to Kincora’s direct application to the 
Mongolian Government is limited. Joint Soviet-Mongolian groups undertook regional exploration 
activities including 1:200,000 scale geological mapping and rock chip sampling in two phases from 
1974-1977 and 1994-1995. Ivanhoe Mines undertook a ‘Zeus’ high-powered IP survey and defined a 
target known as Anomaly 8 in an adjacent area. No other work is recorded within the area of Kincora’s 
licence.  

The best rock chip sample from earlier work in altered and mineralised volcanic rocks returned 2% 
copper, 0.25 g/t gold, 1.5 g/t silver, 0.25% arsenic and zinc, 0.08% lead and 0.002% molybdenum.  

Work by Kincora was confined to surface exploration including six rock chip samples, 256 soil samples, 
age dating, archaeology and palaeontology, a 7,909 ha ground magnetics survey and 9,049 ha gravity 
survey. Wide spaced soil geochemistry over subcropping felsic intrusives completed in mid-2020 
yielded copper anomalies more than 200 ppm Cu over a 500 x 500 m area (Figure 6-2). 
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Figure 6-2: Results of 2020 soil geochemistry survey, Red Well 

 

7 GEOLOGICAL SETTING AND MINERALISATION 

The following sections largely focus on the Bronze Fox Property, where the bulk of recent work has 
been undertaken. 

7.1 REGIONAL GEOLOGY 

The Mongolian properties are located within the Central Asian Fold Belt (“CAFB”), one of the largest 
orogenic belts in the world, extending for over 5000 km from northern China to the Urals in Russia. 
Contained within this orogenic belt is the southern Mongolian fold system (Ruzhentsev & Pospelov, 
1992), which comprises a zone of arc-continent collision that was active during several episodes from 
the Silurian to Early Carboniferous along the southern margin of the Siberian Craton (Figure 7-1).  
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Figure 7-1: Tectono-Stratigraphic Terrane Map of Mongolia (Badarch, Cunningham, & Windley, 2002) 

An excellent description of regional geology and mineralisation can be found in Porter (2016), relevant 
parts of which are summarised in this section. The tectonics of Mongolia is interpreted as a series of 
fault-bounded accreted terranes (Badarch, Cunningham, & Windley, 2002). Bronze Fox and Red Well 
lie within the Gurvansaikhan terrane, which forms an arcuate belt 600 km long and up to 200 km wide 
through southern Mongolia (Figure 7-1). It comprises Middle to Late Palaeozoic volcanic and 
sedimentary rocks, intruded by Late Devonian and Carboniferous granitoids (Lamb & Badarch, 1997; 
Badarch, Cunningham, & Windley, 2002). Amalgamation of Mongolian terranes was followed by uplift 
and thrusting that unroofed the magmatic arcs. Late Carboniferous to early Triassic age continental 
sediments were deposited in thrust-controlled foreland basins (Edel, Schulmann, Hanžl, & Lexa, 2014).  

Extensive intracontinental rifting and subsidence with associated metamorphic core complex 
development occurred during the late Jurassic to early Cretaceous (Webb et al., 1999), forming syn-
rift basins with up to 2 km of sediments controlled by movement on NE-SW faults. These cover rocks 
preserved porphyry deposits from further erosion, and alluvial plain and aeolian red bed deposition 
continued into the late Cretaceous. The current geometry and distribution of volcanic belts in 
southern Mongolia is attributed to post-accretion disruption and dislocation by transpressional 
faulting related to the Himalayan collision (Cunningham, 2010). 

The Gurvansaikhan terrane hosts most of the known porphyry and intrusion-related mineralisation in 
the South Gobi region, including the Oyu Tolgoi copper-gold porphyry (Porello, et al., 2001; Crane & 
Kavalieris, 2012) and the Tsagaan Suvarga copper-molybdenum porphyry (Watanabe & Stein, 2000).  
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7.2 LOCAL GEOLOGY AND MINERALISATION 

7.2.1 Bronze Fox 

The Bronze Fox Project lies within a 14 km long, northwest trending corridor of alteration and 
mineralisation associated with two Upper Carboniferous age monzodiorite-granodiorite intrusive 
complexes: the Bronze Fox Intrusive Complex (“BFIC”) and the Tourmaline Hills Intrusive Complex 
(“THIC”) (Figure 7-2). The country rock succession is comprised mainly of fine-grained, planar 
laminated siltstone intercalated with beds of volcanic sandstone and breccia with minor calcareous or 
carbonaceous units of Early to Mid-Carboniferous age. 

The BFIC is a Late Carboniferous calc-alkaline I-type intermediate to felsic intrusive centre emplaced 
within volcano-sedimentary rocks. Intrusives range in composition from granodiorite to monzonite. 
The complex has an outcrop area of approximately 10 km2 and forms a slightly elongate, east-west 
trending composite intrusive feature. The complex shows a normal zonation, comprising an outer rim 
of hornblende monzodiorite, and an intermediate zone of hornblende-biotite quartz monzodiorite 
surrounding a core of biotite-hornblende granodiorite. Dating of intrusives by U-Pb gives a range of 
ages from 334 ± 8 Ma to 323.3 ± 3.1 Ma.  

The THIC outcrops over an area of 4.5 km by 2.5 km, elongate in an east west direction, and is similar 
in composition to the BFIC. A core of quartz monzonite porphyry is flanked to the south by 
monzogranodiorite and to the north by quartz monzonite.   

 

 
Figure 7-2: Local Geology, Bronze Fox and Tourmaline Hills licences 

 
Figure 7-3 shows the textural and mineralogical differences between the intrusive precursor and the 
porphyry complex in the BFIC. The intrusive precursor consists of an equigranular matrix, with a 
greater quantity and distribution of mafics, and scarce or no quartz. The porphyry complex (Crowded 
Po –X) displays a porphyritic texture, with a moderate presence of quartz and a few quartz eyes. The 
finer grained porphyries (Figure 7-3, X1 and XL) show evidence of a contemporaneous emplacement, 
with X1 containing more mafics confirming the different intrusive facies. Post-mineralisation porphyry 
dykes are more mafic, dark, fine grained porphyry usually altered by chlorite-epidote.  
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Figure 7-3: Suggested Rock Code Simplification (Source: Kincora) 

7.2.1.1 Mineralisation 

The BFIC includes a western central portion where 76 holes for 24,139 metres (excluding 5 holes drilled 
in 1976) were drilled within a 1.4 km by 2.4 km zone at a prospect named West Kasulu (“WK”). The 
zone can be traced for 1.3 km along strike and at least 1,280 m vertical depth and comprises low grade 
copper-gold mineralisation with localised higher grades. A major fault structure (the Tov Fault) 
transects the BFIC in a NNE direction, and separates apparently higher grades in monzodiorite to the 
NW from lower grades in granodiorite to the SE.  

Four main stages of veins and related hydrothermal alteration have been recognised in the BFIC: 

5. early aplitic/pegmatite vein dykes  
6. potassic alteration assemblage associated with the early-mineral intrusions and the 

emplacement of gold-copper quartz stockwork and sheeted veins  
7. transitional stage associated with synmineral intrusions 
8. late overprinting propylitic alteration associated with emplacement of sheeted gold-bearing 

quartz-sulphide veins 
Principal vein types found are: 

iv. Au-Cu-Mo-As ± Ag-Pb sheeted quartz-sulphide veins which are hosted by the multiphase BFIC 
v. Au-Cu ± Mo mineralised sulphide veinlets (mainly mineralised fractures) also hosted by the 

multiphase BFIC 
vi. Au-As-Pb ± Ag en-echelon quartz-haematite veins hosted in the volcano-sedimentary 

hornfels. 
The dominant vein orientation in the BFIC strikes SE and dips steeply SW, parallel to the trend of 
mineral and post-mineral porphyry dykes.  
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The THIC contains several sites of recent artisanal gold mining developed on ENE to E trending 
structures carrying coarse free gold near surface. Structurally controlled veining, localised breccia 
development and alteration and strong K-feldspar-quartz-tourmaline+/-pyrite+/-chalcopyrite veins up 
to 15 m thick are hosted by augite-biotite monzodiorite and hornblende-biotite-quartz monzodiorite. 
A broad zone of propylitic alteration characterised by weak chlorite covers the THIC.  

7.2.2 Red Well  

Mapping by Kincora of the Red Well Project shows the central-north part of the licence covering a 
granite-granodiorite intrusive complex overlain by Jurassic to Cretaceous cover sediments and 
Pleistocene to Holocene mudstone and sand (Figure 7-4). Age dating of two samples of intrusive rocks 
by Kincora yielded mid-Carboniferous ages: 

• Medium-grained quartz monzonite: 328 ± 2 Ma 
• Fine-grained granite: 326.8 ± 8 Ma 

 
Figure 7-4: Local geology, Red Well licence 
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8 DEPOSIT TYPES 

Mineralisation targets at Bronze Fox and Red Well are classified as porphyry style. Porphyry systems 
are defined by large volumes (10 to >100 km3) of hydrothermally altered rock centred on porphyritic 
intrusive stocks. Porphyry copper systems provide almost three-quarters of the world’s copper and 
half of the world’s molybdenum. Porphyry copper-gold (+/- molybdenum) deposits are formed from 
magmatic-hydrothermal fluids typically associated with felsic intrusive stocks that have deposited 
metals as sulphides, both within the intrusive and the intruded host rocks. The anatomy of a typical 
porphyry deposit is shown in Figure 8-1.  

 
Figure 8-1: Anatomy of a porphyry system (Sillitoe, 2010) 

Quartz stockwork veins are typically associated with sulphides occurring both within the quartz 
veinlets and disseminated throughout the wall rock. Typical alteration patterns consist of potassic 
altered cores, grading outward to propylitic altered margins and grading upward to overprinting 
phyllic alteration. Porphyry deposits are typically large tonnage deposits ranging from low to high 
grade and are generally mined by large scale open pit or underground bulk mining methods.  Porphyry 
systems can also include associated skarn, carbonate replacement, sediment hosted, and high and 
intermediate sulfidation epithermal gold, base metal and precious metal mineralisation. 
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9 EXPLORATION 

Previous exploration efforts by Kincora were shaped in part by limited access (only two unencumbered 
field seasons) on the eastern and western licences at Bronze Fox, and a focus on large, deeper copper 
porphyry targets (e.g., hole F62 was drilled to 1,280m returning 661 m @ 0.35% Cu, 0.08 g/t Au and 
0.01% Mo from 399 m).  

RMM now has unrestricted access and is approaching the project differently. RMM's exploration 
strategy focuses on the surface/near-surface oxide-copper, copper porphyry and epithermal gold 
mineralisation potential.  

Planned exploration over the next two years includes surface sampling, geophysics and geology to 
expand the pipeline of near surface targets, and up to 31 holes for 4,025 metres at five prospects with 
a maximum planned hole depth of 400 metres (refer to section 13 for details) 

The prospects below have been highlighted by RMM for initial follow-up exploration. 

9.1 WEST FOX 

At West Fox (Figure 9-1), gold-bearing veins and breccias are hosted by hornfelsed volcanogenic 
sandstones and siltstones. Bedding in the sedimentary rock units consistently strike 100-130° and dip 
80°NE. The mineralisation is spatially associated with diorite porphyry dykes which also strike 100-
130° and form about a kilometre-wide swarm. Widespread hornfelsing is evident and is potentially 
associated with a larger intrusion.  

The gold-bearing en-echelon vein-array, extending 1.8 km and up to 300 m wide, adjoins the south-
eastern margin of the target area. Whilst the array strikes ENE (060-070°), most of the internal veins 
strike SE and dip 80° to the NE. The veins are present as infill between beds in the volcano-sedimentary 
rock package. A shorter array of veins with similar orientations occurs 350 m to the north-west which 
may be a fault-displaced extension.  

Kincora geologists recognised five different types of mineralised veins – arsenopyrite-bearing, 
haematite (possibly after pyrite), quartz-ankerite-haematite with bladed calcite, quartz-haematite and 
tourmaline-limonite (after pyrite). The quartz-ankerite-haematite with bladed calcite veins are the 
most common. 

Rock chip sampling returned highly encouraging results. Ivanhoe Mines Mongolia (IMM) reported an 
average grade of 3.1 g/t Au together with anomalous silver, copper, lead and antimony from 266 
samples. Kincora collected a further 29 rock chip samples, returning a peak result of 118 g/t Au in an 
arsenopyrite-bearing vein.  

IMM excavated four long trenches which exposed gold mineralisation over intervals of 1 m to 4 m 
with grades up to 9 g/t Au in cataclasite breccias (epidote-muscovite-clinochlore-carbonate and locally 
tourmaline altered), sheeted veinlets, and veins. Gold was also found in fractured siltstones.  

Scout and follow-up drilling (IMM - four diamond holes for 661 m and two RC holes for 400 m; Kincora 
– 10 diamond holes for 3,159 m) intercepted 47 gold-bearing intervals ranging in length from 1 m to 
6 m with grades up to 5.35 g/t Au. Intersections averaged 1.1 g/t over 2.1 m. 
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Figure 9-1: West Fox prospect showing: (1) known gold-bearing veins and breccia zones (colours relate to observed mineral 

compositions); (2) locations of rock chip samples 

 

9.2 DUNLOP FOX 

The Dunlop Fox prospect area is within a hornblende monzodiorite intrusion with small (10-150 m 
wide) bodies of hornblende tonalite and numerous ESE trending granodiorite and hornblende 
diorite porphyry dykes (Figure 9-2).  

Widespread occurrences of malachite staining on E-W trending fractures within the hornblende 
monzodiorite have been reported. Soil geochemistry shows coincident copper (>200 ppm Cu, peak 
value of 2680 ppm Cu) and gold anomalies (> 20 ppb Au, peak value of 119 ppb Au) over an area 
of 300 m by 400 m at the eastern margin of the prospect area with a narrow anomalous copper 
tail extending 350 m westwards. Rock chip samples, largely collected over the copper-gold soil 
anomaly are also encouraging, with results over 1 g/t Au common, peaking over 10 g/t Au. 

An east-west elongated 750 m by 400 m zone of actinolite-albite-sericite-quartz alteration within 
the monzodiorite can be seen on satellite images. Geophysically, the zone appears as an area of 
low magnetic susceptibility and moderate induced polarisation chargeability.  

Limited historical drilling by IMM and Kincora returned several anomalous intercepts including: 

• BFD004: three 2 m intervals with 0.06 - 0.4 g/t Au and 0.35 - 0.49 % Cu at 12 m, 22 m and 
30 m  

• BFD005: 8m at 0.07 g/t Au and 0.24% Cu from 24 m  
• BFD006: 36m at 0.55 g/t Au and 0.37 % Cu from 14 m  
• F47: 23m at 0.22 g/t Au and 0.32 % Cu from 24 m.  

 

BFD005 also intersected 280 m of sulphide mineralisation with an average grade of 0.29% Cu from 
a downhole depth of 160 m.  
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Figure 9-2: Dunlop Fox prospect showing locations of rock chip geochemistry and drillholes. Yellow shaded area 
indicates extent of >20 ppb gold in soil geochemistry. Diorite porphyry dykes shown in beige with black outlines 

(generally narrow and elongate). 

 

9.3 WEST KASULU EXTENSION  

This is a westward extension to the West Kasulu target. The prospect is hosted by hornblende-
biotite-quartz monzodiorite which has been intruded by northwest and east-northeast trending 
dykes, variously described as quartz diorite, hornblende diorite and monzodiorite porphyry. The 
ENE-trending dykes coincide with a broad linear magnetic high.  

Copper and gold bearing rock chip samples define a 750 m long trend with an overall strike of 300°, 
which is broadly parallel to one set of dykes (Figure 9-3). Many of those samples were taken from 
small historic workings and may be biased towards high grades. Gold grades between 1 g/t and 
4 g/t are common, with occasional samples yielding values above 10 g/t. Copper grades are also 
high, frequently well above 1%.  

At least three other less well sampled or lower-grade parallel trends are discernible, together 
defining a 350-400m wide zone. 

Results from historic drillholes below the gold and copper in rock-chip anomalies include: 

• 102 m @ 0.21% Cu from 196 m incl. 14 m @ 0.15 g/t Au and 0.38% Cu from 246 m (BFD002) 
• 30 m @ 0.14% Cu from 200 m, and 34 m @ 0.23% Cu from 250 m (BFD003) 
• 101 m @ 0.18% Cu from 572 m (F108) 
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Figure 9-3: West Kasulu Extension with rock chips and drillhole locations over outcrop geology. Geology: biotite-
granodiorite = pink, hornblende-biotite-quartz monzodiorite = mauve, intermediate dykes = orange 

  

9.4 WEST KASULU COPPER OXIDE 

The West Kasulu copper oxide target is separated from the West Kasulu Extension by an interpreted 
northeast trending fault (Tov Fault). The prospect is hosted by a biotite-granodiorite with a series of 
northwest trending granodioirite porphyry dykes (Figure 9-4). Mineralisation and dykes appear to be 
controlled by a set of northwest trending fractures, with mineralisation likely to post-date at least one 
generation of dykes, with the southernmost dyke reported to be mineralised. 

Biotite- 
granodiorite 

Monzodiorite 
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Figure 9-4: Geology map of the West Kasulu Copper-Oxide target with rock-chip locations and historic drill collars. Geology: 
biotite-granodiorite = pink, hornblende-biotite-quartz monzodiorite = mauve, intermediate dykes = orange 

 
Copper oxide mineralisation has been largely ignored in the past. The depth of oxidation was not 
routinely recorded and there is only a handful of acid soluble analyses (Table 9-1). Limited column 
leaching tests have been carried out and indicated copper recoveries around 70%.   
 

Table 9-1: Copper oxide drill intersections extracted from Kincora database 

Hole Id Oxidation 
zone (m) 

Width 
(m) 

Total Cu 
(%) 

Acid Sol. Cu 
(%) 

Acid Sol/Total 
Cu % Comments 

F76 0 – 50 50 0.20 0.11 56 Within the Tov Fault zone 
BFD011 14 – 50 36 0.35   Assumed oxide 
F31 0 – 48 48 0.41   Oxidation state inferred from low sulphur content 
F50 3 – 42 39 0.25   Oxidation state inferred from low sulphur content 
F84 10 – 40 30 0.36 0.22 64  
F56 4 – 43 39 0.22   Single drillhole on the northern flank of West Kasulu 
F92 0 – 5 5 0.24 0.16 69  
BFD021 1.5 – 50 48.5 0.27   Assumed oxide 
BFD007 0 – 24 24 0.29   Assumed oxide 
F76 0 – 50 50 0.20 0.11 56 Within the Tov Fault zone 

 
9.5 TOURMALINE HILLS SOUTHWEST 

Very limited work has been completed in the Tourmaline Hills Southwest area. Intermediate 
volcanic rocks (andesite) crop out, with lesser intrusive (interpreted from magnetics data) rocks. 
There are some workings in the area on a northeast trend along the margins of the interpreted 
stock where several rock-chip samples of breccia and vein material were collected, likely from the 

Biotite- 
granodiorite 

Monzodiorite 
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dumps or from within pits. Fourteen samples have returned values in excess of 1 g/t Au, with a 
peak result of 113 g/t Au (Figure 9-5). 

 
Figure 9-5: Tourmaline Hills Southwest target area showing rock-chip sample location over RTP magnetics 

 
10 DRILLING 

Most drilling by previous workers including Kincora was undertaken in the BFIC at the West Kasulu 
target (Figure 10-1), with reconnaissance drilling across the THIC and areas in the east of the BFIC. 
Kincora completed only one field season of unencumbered drilling before and after being impacted 
by the 106 licence dispute, which effectively sterilised exploration within the BFIC and the THIC.  
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Figure 10-1: Map of drilling coverage and target areas, Bronze Fox 

 

10.1 DRILLING METHODS 

In total Kincora completed 41,090 m of diamond drilling and 6,946 m of RC drilling at the Bronze Fox 
Project from 2012 to 2020. Diamond drilling mostly used HQ diameter coring equipment, and RC 
drilling used a face-sampling hammer. RC drilling accounts for 17% of the metres drilled, with an 
average hole depth of 136.6 m compared to the average depth of diamond drilling of 391.9 m. 

10.2 SURVEY 

Kincora drillhole collars were surveyed with differential GPS. Downhole surveys on Kincora drillholes 
were taken every 30 m with a magnetic multi-shot tool.  

10.3 RECOVERY AND QUALITY 

Core recovery measurements were made for the early 2005 and later Kincora 2011-2012 diamond drill 
programs. No core recovery measurements were taken from the 2010 diamond drill program or the 
1976 Russian drill program (11 holes). Photos of the 2010 core suggest satisfactory core recovery 
consistent with the latter 2011-2012 program. Diamond core generally had good recovery, commonly 
averaging above 97%. 

10.4 RESULTS 

Figure 10-2 shows drilling coverage in the BFIC West Kasulu prospect. Drilling by Kincora in 2012 
included the deepest hole at the BFIC, F62, drilled to 1,280 m depth that returned the following 
results: 
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• 661 m @ 0.35% Cu, 0.08 g/t Au and 0.01% Mo from 399 m 
o Including 37 m @ 0.83% Cu, 0.14 g/t Au and 0.04% Mo from 573 m 
o Including 13 m @ 1.14% Cu, 0.17 g/t Au and 0.07% Mo from 595 m  

 

 
Figure 10-2: Drillhole locations in the BFIC 

 

Figure 10-3 shows drilling coverage in the THIC. Gold mineralisation was intersected in 9 of 18 holes 
drilled in 2012 by Kincora on the western Tourmaline Hills licence, returning intervals of >1 g/t Au, up 
to 7.7 g/t Au and 75 g/t Ag locally, commonly with elevated copper values. An extensive high-grade 
surface zone was identified (up to 100 g/t Au). 

One new mineralisation zone identified in 2012 occurs in the west of the THIC and includes an 
intersection of an accumulated 4 m @ 2.84 g/t Au and up to 75 g/t Ag in hole F81. The zone has an IP 
chargeability signature of about 1.5 km strike length that remains to be tested. 
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Figure 10-3: Drillhole map with significant intersections, THIC 
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11 SAMPLE PREPARATION, ANALYSES AND SECURITY 

Logging and sampling of drill core was undertaken at Kincora’s “White Pearl” exploration camp located 
some 35 km south of Bronze Fox.  

11.1 SAMPLING PROCEDURES 

Sampling of RC drill cuttings was supervised by Golden Grouse geologists. Sampling was done on a one 
metre basis. The sample from the cyclone was split into two portions (approximately 50% each) with 
one portion bagged in a polyweave bag and the remaining 50% dumped on the ground in rows. A 
sample was taken from the polyweave bag for logging and a small shovel was used to take 
approximately 0.5 kg for analysis. The samples for analysis were bagged in calico bags. 

Diamond drill core sample intervals range in length from 1 to 2 m. The sample length was determined 
by the geologist logging the core and were broken at lithological and mineralisation contacts. Drill core 
was cut into halves with one half sent for assay and another retained in the core box as a reference. 

Diamond drillholes had samples taken for density measurements every 20 metres. A 10 cm section of 
half core was submitted to the laboratory for analysis. 

11.2 SAMPLE SECURITY 

Individual samples were bagged in calico bags onsite, with the sample number clearly marked on the 
bag. Approximately 3-4 samples were placed in polyweave bags. All the sample numbers were written 
onto the outside of the polyweave bag. The polyweave bags were transported directly to the 
laboratory by third party couriers. A sample packing list is given to the laboratory at the time of 
delivery to ensure that all samples were received by the laboratory. 

11.3 SAMPLE ANALYSES 

Over the life of the project Golden Grouse used several laboratories in Mongolia. The 2011-2012 
drilling program was sent to SGS Mongolia and Actlabs Asia. The 2014 drilling sampling program was 
analysed by SGS Mongolia and the 2019 drilling sampling program was analysed by ALS Mongolia. 

The laboratories have ISO9001:2000 and Mongolian MASM17025:2007 accreditation. 
MASM17025:2007 is based on the NATA ISO 17025 standard, General Competence of Testing and 
Calibration Laboratories. 

The sample preparation involved jaw crushing to 90% passing 2mm, cone splitting off a 1,000g split 
and pulverising to > 95% minus 75μm (200 mesh). 

11.3.1 Sample analysis 

Samples were analysed using SGS protocol ICP40B (45 elements). The samples were digested using a 
4-acid digest (HF, HClO4, HNO3 and HCl) and finished with ICP-AES. Au was analysed using SGS 
protocol FAA505, involving a 50g charge, lead fire assay with AAS finish. The detection limit was 
0.001 ppm.  

Samples analysed at Actlabs were prepared in Mongolia. Gold analysis was carried out in Mongolia 
and a pulp split was sent to Canada for ICP analysis. The samples analysed at Actlabs Asia were 
prepared using Actlabs protocol 1F2 for 34 elements. Samples were digested using a 4-acid digest and 
finished with ICP-OES. Gold was analysed using Actlabs protocol FA50, involving a 50g charge, lead 
collection fire assay with AAS finish. The detection limit was 0.01 ppm. 
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Samples analysed at ALS Mongolia were prepared using ALS protocol ME-ICP61 for 45 elements. The 
samples were digested using 4-acid digest and finished with ICP-AES. Gold was analysed by fire assay 
with a 50 g charge and AAS finish (ALS method code Au-AA24). 

Bulk density samples were shipped to Actlabs for density determination. Protocol 8 M- BD-bulk density 
was used for calculating the density of the samples. 

11.3.2 Quality Control 

Quality Assurance (“QA”) concerns the establishment of measurement systems and procedures to 
provide adequate confidence that quality is adhered to. Quality Control (“QC”) is one aspect of QA 
and refers to the use of control checks of the measurements to ensure the systems are working as 
planned.  

The QC terms commonly used to discuss geochemical data are: 

• Precision: how close the assay result is to that of a repeat or duplicate of the same sample, 
i.e. the reproducibility of assay results  

• Accuracy: how close the assay result is to the expected result (of a certified standard)  

• Bias: the amount by which the analysis varies from the correct result  

QAQC results for the 2011 and 2016 drilling (duplicates, blanks, CRM’s, umpire assays) indicate no 
significant bias or lack of precision. 

The laboratory QAQC protocols include duplicate and repeat analysis of pulp samples, screen tests 
(% passing 75 µm) as well as regular reporting of laboratory standards.  

11.3.2.1 Certified Reference Material 

Drilling programs between 2014-2019 utilised sampling and QAQC procedures carried out by Golden 
Grouse and its contractors. All samples have been assayed at ALS Minerals Laboratories, in 
Ulaanbaatar, Mongolia. ALS uses internal checks to monitor assay quality. In addition to the internal 
standards used by ALS, Kincora submits prepared standards and blanks at a rate of 1:20 (5%). 

Golden Grouse used two certified standards (CDN-10 and CDN-12), which were prepared by CDN 
Resource Laboratories Ltd in Canada.  

Both CDN-10 and CDN-12 are prepared from a North American mineralised calc-alkalic copper-gold-
molybdenum porphyry system. It is derived from altered granodiorite, mafic to intermediate volcanic 
and volcaniclastic sedimentary rock.  

Table 11-1: CDN Resource laboratories Ltd Certified Standards 

 CDN-10 CDN-12 
Element EV Expected Error EV Expected Error 
Gold (g/t) 1.16 0.12 0.686 0.072 
Copper (%) 0.987 0.05 0.917 0.044 
Molybdenum (%) 0.059 0.004 0.112 0.012 

 

11.3.2.2 Blanks 

Blank samples (2012-2019 drilling program) were made from known barren rock samples of andesite 
basalt collected from outcrop on the Bronze Fox licence. The previous drilling program (2010 – 2011) 
used barren core as blanks. 

Annexure C – Independent Technical Report  
continued

177177



 

Independent Technical Report For Resilience Mining Mongolia, 
Mongolian Projects, Southern Mongolia. 

26 April 2021 

 

Page 36 of 50 

11.4 ADEQUACY OPINION 

The CP considers there are some issues with the sampling of RC drilling undertaken by Golden Grouse 
in 2011 on lease 15075X. The use of a small shovel to take a sub-sample from the 50% split off the drill 
rig could potentially have impacted accuracy and reliability of results. While the sub-samples collected 
are representative of the true thickness of the mineralisation, they could be subject to some random 
bias. For the purposes of this report the samples from the RC and Diamond programs are considered 
suitable for resource estimation subject to further investigation of the RC holes (particularly their 
location with respect to the mineralisation).  

MA has not reviewed the QAQC data and although it appears that this work was done to an industry 
acceptable standard, there is always a risk involved with geological interpretations and grade 
continuity. 
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12 WEST KASULU EXPLORATION TARGET 

An Exploration Target (as defined under JORC Code 2012) for the BFIC West Kasulu prospect was 
estimated by Mr Ian Taylor of Mining Associates.  

The drill hole spacing and associated uncertainty in the continuity of geology and grade was deemed 
insufficient to define a mineral resource. A 3D block model with a parent block size of 50 m x 50 m x 
20 m was created covering the extent of drilling at West Kasulu (approximately 1400 m x 2400 m x 
1260 m) and copper and gold grades were estimated from 4 m downhole composites using Nearest 
Neighbour and Ordinary Kriging methods within a wireframe modelled at a 0.2% Cu cut-off grade. Bulk 
density was set at 2.7 t/m3 based on average of 381 density measurements from West Kasulu (2.68 ± 
0.12 t/m3). The Exploration Target range is estimated between 416 Mt and 428 Mt grading 0.26% Cu 
to 0.3% Cu and 0.06 g/t Au to 0.07 g/t Au (Table 12-1) using a 0.2% Cu cut-off. The low end of the 
range was derived using Ordinary Kriging, and the high end from Nearest Neighbour interpolation into 
a block model.  

The Exploration Target is conceptual in nature, and it is uncertain that further exploration will result 
in a mineral resource being defined.  

 

Table 12-1: Exploration Target for the Bronze Fox Project 

Prospect Mt Cu% Au g/t Mo % Date 
Cut-off 
(Cu %) 

West Kasulu 416 - 428 0.26-0.30 0.06-0.07 0.003-0.004 2021 0.2% 
 

The work to April 2021 (most work completed prior to January 2018 however) showed a large 
porphyry copper system that contained significant copper, with the 3D block model estimate based 
on 75 holes for 23,130 metres across a 1.4 km by 2.4 km zone. The only material work completed 
between January 2018 and April 2021 was a program of core re-logging and additional density 
measurements which has improved the geological dataset. 

Mining Associates recommends further infill drilling including twinning of early drill holes in order to 
undertake a Mineral Resource estimate in the future. 
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13 WORK PROGRAM 

RMM plan to raise between A$5M - A$6M on listing. Together with seed funding, the company plans 
to spend between A$2.5M and A$3.44M (depending on amount raised - Table 13-2) on exploration 
over the two-year period from listing across five targets (Figure 13-1 and Table 13-1), testing for 
porphyry associated copper and gold mineralisation. The proposed drill program includes 31 holes for 
4,025 m (Table 13-1) with holes ranging in depth from 75 m to 400 m, with an additional 500 m of 
drilling budgeted for follow-up testing of newly generated targets.  

The programs at West Kasulu Extension and West Kasulu Copper Oxide are designed to test portions 
of and extensions to the Exploration Target at West Kasulu and potential low-capital development 
opportunities. 

 
Figure 13-1: RMM main exploration program areas for 2021-22 

 

Table 13-1: Planned exploration for FY2022 and FY2023 summary 

Prospect Surface Geophysics Drilling 

West Fox 100 m grid soils grid 25 km ground magnetics 3 holes for 600 m 

Dunlop Fox - - 4 holes for 1,100 m 

West Kasulu Extension - - 4 holes for 800 m 

West Kasulu Copper Oxide - - 20 holes for 1,525 m 

Tourmaline Hills Southwest 100 m grid soils & mapping - - 

Red Well 250 m spaced soil grid Ground magnetics - 

Other targets/follow-up*   500 m 

* Additional drilling allowance if upper end of capital raise is achieved 
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Table 13-2: Allocation of funds (excluding corporate overheads) 

Proposed Exploration Expenditure Minimum Subscription (A$5M) Maximum Subscription (A$6M) 

Project Allocation of Funds A$’000 Allocation of Funds A$’000 

Bronze Fox Project 958.1 1,027.9 

Tourmaline Hills Project 1,527.7 2,112.2 

Red Well Project 14.9 14.9 

Other Projects  240.2 

Total Proposed Exploration Expenditure 2,500.7 3,395.2 

 

13.1 WEST FOX 

At West Fox, the company proposes to undertake the following work over the remainder of 2021 
and 2022 (Figure 13-2): 

• High resolution ground magnetic survey (ca. 25 line-km, 100 m spaced lines) to aid in 
mapping of potentially mineralised diorite dykes and faults  

• Soil geochemical survey (approximately 250 sample locations, 100 m spacing)  

• Three 200 m deep PQ diamond drillholes (two holes in 2021, one hole in 2022).  

The Company is working towards defining a shallow resource at West Fox, mostly associated 
with the southeast striking dykes. The drill program is designed to follow-up rock-chip 
anomalies that peak at 118 g/t Au, trench anomalies to 9 g/t Au and anomalous gold and copper 
in drilling (e.g. BFD015: 10 m @ 0.79 g/t Au from 286 m). 

Drilling at West Fox was historically oriented N-S, which is not perpendicular to the WNW-NW 
strike of veins and mineralised dykes. RMM’s proposed drill program has the holes oriented to 
the SW-SSW to intersect veins and dykes at an optimal orientation. 
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Figure 13-2: Proposed drillhole locations (WF prefix) and area for ground magnetics and soil geochemistry survey (blue 
polygon) 

 

13.2 DUNLOP FOX 

RMM plans to drill four core holes for 1,100 m, two in 2021 and two in 2022. Two of the holes will 
target the actinolite-albite-sericite-quartz alteration zone coincident with a gold and copper in soil 
anomaly where Ivanhoe intersected 108 m @ 0.21% Cu from 8 m (BFD006) incl. 20 m @ 0.86 g/t 
Au and 0.6% Cu from 14 m.  The other two holes will step out to the west approximately 250 m, 
and a further 150 m from hole F30 drilled by Kincora. The hole returned several narrow (1-4 m) 
but encouraging intercepts up to 0.61% Cu and 0.33 g/t Au. 

N 
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Figure 13-3: Proposed drillhole locations (yellow shaded area is > 20 ppb Au on soils) 

 

13.3 WEST KASULU EXTENSION  

The exploration program for West Kasulu Extension comprises four infill diamond drillholes, one 
to be drilled in 2021 and the remaining three in 2022 (Figure 13-4). The holes are designed to test 
below two northwest trending gold anomalous zones extending over 500 m in strike. Historic 
drilling returned broad copper mineralisation (e.g., 104 m @ 0.21% Cu from 196m in BFD002, and 
102m @ 0.15% Cu from 182 m in BFD003) but only narrow gold intercepts, peaking at 0.7 m @ 
1.59 g/t Au from 45.5 m (BFD015). 
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Figure 13-4: Proposed drillhole locations (labelled with KE prefix) 

 

13.4 WEST KASULU COPPER OXIDE 

RMM propose an infill drilling program comprising 20 shallow holes at West Kasulu (Figure 13-5) 
to assess the continuity of copper oxide mineralisation defined by rock-chip samples and previous 
drill intercepts.  The aim of this program is to assess the potential to define a copper oxide resource 
that could be extracted in a small-scale open pit heap leaching operation. Priority holes WK1-WK13 
(975 m in total) are designed to infill the area around holes BFD011, F31 and F84 that intersected 
oxide mineralisation with average grades in the range of 0.3-0.4% Cu and to search for similar 
grades within the mineralised zone that extends for 400 m along the granodiorite porphyry dyke 
(itself reportedly mineralised) up to drill site BFD007. The remaining seven holes will be drilled if 
results are favourable.  
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Figure 13-5: Proposed drillhole locations (WK prefix) over rock-chip Cu values and geology, West Kasulu 

 

13.5 TOURMALINE HILLS SOUTHWEST 

The Tourmaline Hills Southwest area has had little work to date, but several gold anomalous rock 
chips have been returned and are located on the edge of what appears to be an intrusion.  A soil 
geochemical survey on a 100 m square grid with geological mapping is proposed for 2022. The soil 
program will cover the entire interpreted intrusion and gold in rock chip anomalism, as well as 
covering the neighbouring intermediate volcanic rocks. The soil program should assist in 
highlighting features possibly controlling mineralisation. 

Annexure C – Independent Technical Report  
continued

185185



 

Independent Technical Report For Resilience Mining Mongolia, 
Mongolian Projects, Southern Mongolia. 

26 April 2021 

 

Page 44 of 50 

 

Figure 13-6: Proposed soil sample locations over RTP magnetics and rock-chips 

 

13.6 WORK PROGRAM CONCLUSIONS AND RECOMMENDATIONS 

MA believes that the proposed programs are achievable within the advised timeframe (COVID 
restrictions allowing) and budget. In MA’s opinion, the targets are based on sound geological, 
geochemical and/or geophysical features which are worthy of follow-up exploration. 

MA recommends the ground magnetics survey at West Fox be completed at a higher resolution 
considering the size of the targeted dykes and veining. The current program is based on 100 m spaced 
lines and consideration should be given to closing this to 25 m spaced lines which will provide better 
resolution for interpretation and targeting. 
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GLOSSARY OF TECHNICAL TERMS 

This glossary comprises a general list of common technical terms that are typically used by geologists. 
The list has been edited to conform in general to actual usage in the body of this report. However, the 
inclusion of a technical term in this glossary does not necessarily mean that it appears in the body of 
this report, and no imputation should be drawn. Investors should refer to more comprehensive 
dictionaries of geology in printed form or available on the internet for a complete glossary. 

“200 mesh” The number of openings (200) in one linear inch of screen mesh (200 mesh approximately equals 
75 microns) 

“Au” Chemical symbol for gold 

“block model” 

A block model is a computer-based representation of a deposit in which geological zones are 
defined and filled with blocks which are assigned estimated values of grade and other attributes.  
The purpose of the block model (BM) is to associate grades with the volume model. The blocks 
in the BM are basically cubes with the size defined according to certain parameters.  

“bulk density” 

The dry in-situ tonnage factor used to convert volumes to tonnage. Bulk density test work is 
carried out on site and is relatively comprehensive, although samples of the more friable and 
broken portions of the mineralised zones are often unable to be measured with any degree of 
confidence, therefore caution is required when using the data.  

“cut-off grade” 

The lowest grade value that is included in a resource statement. Must comply with JORC 
requirement 20 “reasonable prospects for eventual economic extraction” the lowest grade, or 
quality, of mineralised material that qualifies as economically mineable and available in a given 
deposit.  May be defined on the basis of economic evaluation, or on physical or chemical 
attributes that define an acceptable product specification.   

“Cu” Chemical symbol for copper 

“CuEq” 

Copper Equivalent is based on average April 2021 metal prices. A copper price of $4.04/lb and a 
gold price of $1761/oz. The assumed metal recoveries are 95% for both metals. The copper 
equivalent formula is: 

CuEq = Cu% + (0.64 x Au g/t) 

“diamond drilling, 
diamond core” 

Rotary drilling technique using diamond set or impregnated bits, to cut a solid, continuous core 
sample of the rock.  The core sample is retrieved to the surface, in a core barrel, by a wireline. 

“down-hole survey” Drillhole deviation as surveyed down-hole by using a conventional single-shot camera and 
readings taken at regular depth intervals, usually every 50 metres. 

“drillhole database” The drilling, surveying, geological and analyses database is produced by qualified personnel and 
is compiled, validated and maintained in digital and hardcopy formats. 

“Exploration Target” 

An exploration target is an estimate of the exploration potential of a mineral deposit in a defined 
geological setting where the statement or estimate is 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 quality of an exploration target is conceptual in 
nature and it is uncertain if further exploration will result in the estimation of a Mineral 
Resource. (Must comply with JORC requirement 17) 

“g/t” Grams per tonne, equivalent to parts per million 

“grade cap, also called 
top cut” 

The maximum value assigned to individual informing sample composites to reduce bias in the 
resource estimate.  They are capped to prevent over estimation of the total resource as they 
exert an undue statistical weight. Capped samples may represent “outliers” or a small high-grade 
portion that is volumetrically too small to be separately domained. 

“Inferred” 

That part of a Mineral Resource for which tonnage, grade and mineral content can be estimated 
with a low level of confidence.  It is inferred from geological evidence and assumed but not 
verified geological and/or grade continuity.  It is based on information gathered through 
appropriate techniques from locations such as outcrops, trenches, pits, workings and drillholes 
which may be limited or of uncertain quality and reliability. 
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“lb” Avoirdupois pound (= 453.59237 grammes). Mlb = million avoirdupois pounds 

“micron (µ)” Unit of length (= one thousandth of a millimetre or one millionth of a metre). 

“Mineral Resource” 

A concentration or occurrence of material of intrinsic economic interest in or on the Earth’s crust 
in such form, quality and quantity that there are reasonable prospects for eventual economic 
extraction.  The location, quantity, grade, geological characteristics and continuity of a Mineral 
Resource are known, estimated or interpreted from specific geological evidence and knowledge. 
Mineral Resources are sub-divided, in order of increasing geological confidence, into Inferred, 
Indicated and Measured categories. (Must comply with JORC requirement 20) 

“Mo” Chemical symbol for Molybdenum 

“nearest neighbour 
estimation”  

Nearest Neighbour assigns values to blocks in the model by assigning the values from the nearest 
sample point to the block attribute of interest.  

“ordinary Kriging 
estimation, or “OK”  

Kriging is an inverse distance weighting technique where weights are selected via the variogram 
according to the samples distance and direction from the point of estimation. The weights are 
not only derived from the distance between samples and the block to be estimated, but also the 
distance between the samples themselves. This tends to give much lower weights to individual 
samples in an area where the samples are clustered.  OK is known as the “best linear unbiased 
estimator. The kriging estimates are controlled by the variogram parameters. The variogram 
model parameters are interpreted from the data while the search parameters are optimised 
during kriging neighbourhood analysis. 

“oz” Troy ounce (= 31.103477 grams). Moz = million troy ounces 

“QA/QC” 

Quality Assurance/Quality Control. The procedures for sample collection, analysis and storage. 
Drill samples are despatched to ‘certified’ independent analytical laboratories for analyses.  
Blanks, Duplicates and Certified Reference Material samples should be included with each batch 
of drill samples as part of the Company’s QA/QC program.  

“RC drilling” 

Reverse Circulation drilling.  A method of rotary drilling in which the sample is returned to the 
surface, using compressed air, inside the inner-tube of the drill-rod.  A face-sampling hammer is 
used to penetrate the rock and provide crushed and pulverised sample to the surface without 
contamination. 

“survey” 
Comprehensive surveying of drillhole positions, topography, and other cadastral features is 
carried out by the Company’s surveyors using ‘total station’ instruments and independently 
verified on a regular basis. Locations are stored in both local drill grid and UTM coordinates. 

“t”  Tonne (= 1 million grams) 

“variogram” 

The Variogram (or more accurately the Semi-variogram) is a method of displaying and modelling 
the difference in grade between two samples separated by a distance h, called the “lag” 
distance.  It provides the mathematical model of variation with distance upon which the Krige 
estimation method is based. 

“wireframe” 
This is created by using triangulation to produce an isometric projection of, for example, a rock 
type, mineralisation envelope or an underground stope.  Volumes can be determined directly of 
each solid. 
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APPENDIX 1 JORC TABLE 1 
Notes on data relating to RMM’s Mongolian projects 

SECTION 1 SAMPLING TECHNIQUES AND DATA 

(Criteria in this section apply to all succeeding sections). 

Criteria Commentary 
Sampling techniques • RC Drilling: a face sampling bit was used to sample 1 m downhole intervals producing a split 

sub-sample of 2-3 kg weight that was submitted for multi-element analysis by ICP and gold 
by fire assay. 

• Diamond drilling: 1 m downhole samples were cut to produce sub-samples submitted for 
multi-element analysis by ICP and gold by fire assay. 

• Rock Chips: random chip sampling across the width of outcropping veins 
 

Drilling techniques • Reverse circulation drilling used 5.5-inch face sampling bit. 
• Diamond coring used HQ diameter equipment 

Drill sample recovery • Drill core recovery data was available for all drilling since 2005 and averages about 97% 
• RC sample recovery was not measured. 
• No relationship exists between recovery and grade 

Logging • Geological logging procedures for all drilling since 2005 were recorded. MA considers the 
protocols for the logging of geological observation to be qualitative. 

• Geological logging was completed on all diamond and RC holes for the entire length of the 
hole. 

 
Sub-sampling 
techniques and 
sample preparation 

• RC chips samples were first split in half using a riffle splitter, with one half-sampled using a 
small shovel, which has the potential for introducing bias. 

• Diamond core was sub-sampled by cutting 1 m intervals in half using a diamond-
impregnated saw blade. 

• No field duplicates were taken from RC or diamond coring to check for sub-sample 
representivity. 

• Sample sizes are considered appropriate for the generally fine to medium grain 
disseminated and stockwork vein hosted mineralisation being sought. 

Quality of assay data 
and laboratory tests 

• Gold was determined by Fire Assay and Atomic Absorption Spectrometry (FA-AAS), copper 
and molybdenum with other base metals by ICP-MS. 

Verification of 
sampling and 
assaying 

• No independent verification of Kincora’s drilling has been carried out and the CP has not 
been able to complete a personal inspection.  

Location of data 
points 

• Rock chip sample locations were determined using hand-held GPS. 
• Drillhole collar locations for post-2005 drilling were surveyed using a differential GPS. 
• Downhole surveys utilised a multi-shot magnetic instrument. 
• The grid system used is UTM zone 48N, WGS 84 datum. 

Data spacing and 
distribution 

• The Bronze Fox Exploration Target was drilled on sections 50-100 m apart with holes about 
50 m apart.  

• Drilling on the Tourmaline Hills licence was mostly more widely spaced with collars 50-200 
m apart. 

Orientation of data in 
relation to geological 
structure 

• Holes at the Bronze Fox project have been dominantly drilled inclined to the north, 
perpendicular to the strike of the main intrusive complex and W to WNW striking 
outcropping vein sets. 

• No sampling bias was introduced by drillhole orientation 
Sample security • Sample security was controlled by a chain of custody involving paper and digital copies of 

collected samples. Samples were delivered from the site to the laboratory by Kincora 
personnel. 

Audits or reviews • No audits or reviews of sampling techniques and data has occurred. 
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SECTION 2 REPORTING OF EXPLORATION RESULTS 

(Criteria listed in the preceding section also apply to this section.) 

Criteria Commentary 
Mineral tenement 
and land tenure 
status 

• Kincora currently holds title to three licences in Mongolia: 
1. Bronze Fox Mining Licence (MV-021681) 
2. Tourmaline Hills Exploration Licence (XV-017977).  
3. Red Well Exploration Licence (XV-20294)  

• All licences are maintained in good standing and there are no known impediments to 
operations.  

• RMM have agreements in place acquire the tenements (see section 4.1) 
Exploration done by 
other parties 

• Exploration on the projects has been previously undertaken by joint Mongolian-Soviet 
government exploration teams, Ivanhoe Mines Mongolia, Temujin Mining, and Kincora Copper.  

• The most significant amount of work, including diamond drilling at the Bronze Fox project, was 
undertaken by Ivanhoe. 

Geology • RMM is exploring for porphyry-style copper-gold and related epithermal styles of 
mineralisation related to intermediate/felsic intrusive complexes of Upper Carboniferous age. 

Drillhole 
Information 

• Drillhole collar maps for Bronze Fox and Tourmaline Hills are included in the body of the report. 
• Results for Bronze Fox are not being individually reported and drillhole data has been used to 

define an Exploration Target using geostatistical methods that average and decluster grades. 
For this reason, individual drillhole results are not material to the report.  

Data aggregation 
methods 

• For Kincora drilling the following methods were used: 
• Porphyry gold-copper intercepts were aggregated using a cut-off grade of 0.10 g/t Au and 

0.05% Cu respectively  
• Internal dilution below cut off included was generally less than 25% of the total reported 

intersection length  
• Core loss was included as dilution at zero values 
• Average gold and copper grades calculated as averages weighted to sample lengths 

• Historic drilling results in other project areas are reported at different cut-off grades depending 
on the nature of mineralisation. 

Relationship 
between 
mineralisation 
widths and 
intercept lengths 

• Details not applicable to reporting of the Exploration Target. 

Diagrams • Diagrams are provided in the body of the resource report. 
Balanced reporting • Where significant intercepts are reported, the remaining length of the drillholes have been 

sampled and shown to be unmineralised.  
Other substantive 
exploration data 

• Coverage of other exploration data is mentioned in the body of the report and includes 
geological mapping, rock chip sampling and ground geophysics (magnetics and IP).  

• Densities of drill core samples were measured after the Exploration Target was estimated for 
Bronze Fox. 

Further work • RMM plans to spend approximately A$2.5M to A$3.44M on exploration over FY2022 and 
FY2023 across five targets (West Fox, Dunlop Fox, West Kasulu, West Kasulu CuOx, and 
Tourmaline Hills SW), testing for porphyry associated copper and gold mineralisation. The 
proposed drill program includes 31 holes for 4,025 m with holes ranging in depth from 75 m to 
400 m. Other work includes ground magnetics and soil geochemistry. Details of the proposed 
program are in Section 13 of this report. 
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General Offer Application Form
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You should read the Resilience Mining Mongolia Limited Prospectus dated <DATE> 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
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Drawer Cheque Number BSB Number Account Number Amount of cheque

$
Make your cheque payable to 'Resilience Mining Mongolia Limited' and cross it 'Not Negotiable'.

By submitting this Application Form:
• I/we declare that this Application is complete and lodged according to the Prospectus and the declarations/statements on the reverse of this Application Form,
• 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 Resilience Mining Mongolia Limited.

See overleaf for completion guidelines 

Enquiries Phone:

Within Australia: 1300 145 837
Outside Australia: +61 3 9415 4841

Resilience Mining Mongolia Limited
ACN 609 265 607



How to complete this 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 you wish to apply for.

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 $0.20.

Applicant Name(s)
Enter the full name you wish to appear on the statement of shareholding. 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. Applications using the wrong form of names may be
rejected. 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 as shown. For
joint Applicants, only one address can be entered.

Contact Details
Enter your contact details. These are not compulsory but will assist us if we
need to contact you regarding this Application.
CHESS
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 Resilience Mining Mongolia Limited and
allocated a Securityholder Reference Number (SRN).

Payment
Make your cheque payable in Australian dollars to 'Resilience Mining
Mongolia Limited' and cross it 'Not Negotiable'. Cheques must be drawn from
an Australian bank. 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.
Receipts will not be forwarded. Funds cannot be directly debited from your bank
account.

Before completing the Application Form the Applicant(s) should read the Prospectus to which this Application Form relates. By lodging the Application Form, the Applicant agrees
that this Application for Shares in Resilience Mining Mongolia Limited is upon and subject to the terms of the Prospectus and the Constitution of Resilience Mining Mongolia Limited,
agrees to take any number of Shares that may be issued to the Applicant(s) pursuant to the Prospectus and declares that all details and statements made are complete and
accurate. It is not necessary to sign the Application Form.

Lodgement of Application
Application Forms must be received by Computershare Investor Services Pty Limited (CIS) by no later than 5.00pm ACST on the Closing Date. You should allow sufficient time for
this to occur. Return the Application Form with cheque attached to:
Computershare Investor Services Pty Limited
GPO Box 52, MELBOURNE VIC 3001
Neither CIS nor Resilience Mining Mongolia 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 issuer (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 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.



Vendor Offer Application Form
Vendor Offer Application Form
This Application Form is important. If you are in doubt as to how to deal with it, please contact your stockbroker, accountant or other professional advisor without delay.
You should read the Resilience Mining Mongolia Limited Prospectus dated <DATE> 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

Shares 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

By submitting this Application Form:
• I/we declare that this Application is complete and lodged according to the Prospectus and the declarations/statements on the reverse of this Application Form,
• 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 Resilience Mining Mongolia Limited.

See overleaf for completion guidelines 

Resilience Mining Mongolia Limited 
ACN 609 265 607

Enquiries Phone:

Within Australia: 1300 145 837
Outside Australia: +61 3 9415 4841



How to complete this 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 you wish to apply for.

Applicant Name(s)
Enter the full name you wish to appear on the statement of shareholding. 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. Applications using the wrong form of names may be
rejected. 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 as shown. For
joint Applicants, only one address can be entered.

Contact Details
Enter your contact details. These are not compulsory but will assist us if we
need to contact you regarding this Application.

Before completing the Application Form the Applicant(s) should read the Prospectus to which this Application Form relates. By lodging the Application Form, the Applicant agrees
that this Application for Shares in Resilience Mining Mongolia Limited is upon and subject to the terms of the Prospectus and the Constitution of Resilience Mining Mongolia Limited,
agrees to take any number of Shares that may be issued to the Applicant(s) pursuant to the Prospectus and declares that all details and statements made are complete and
accurate. It is not necessary to sign the Application Form.

Lodgement of Application
Application Forms must be received by Computershare Investor Services Pty Limited (CIS) by no later than 5.00pm ACST on the Closing Date. You should allow sufficient time for
this to occur. Return the Application Form to:
Computershare Investor Services Pty Limited
GPO Box 52, MELBOURNE VIC 3001

Neither CIS nor Resilience Mining Mongolia 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 issuer (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 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.
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