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CAPRICE RESOURCES LTD
ABN 96 624 970 725

DIRECTORS’ REPORT

The Directors present their report together with the annual financial report of Caprice Resources Ltd
(“Caprice Resources” or the “Company”) for the year ended 30 June 2019 and the independent
auditor’s review report thereon.

Directors

The names of the Directors in office at any time during or since the end of the year are:

Bryn Hardcastle (Non-Executive Chairman)

Scott Patrizi (Executive Director)

David Church (Non-Executive Director) - appointed 18 October 2018

Adam Miethke (Non-Executive Director) - appointed 18 July 2018; resigned 26 October 2018
Matthew Gavshon (Non-Executive Director) - resigned 18 July 2018

Principal Activities

The principal activities of the Company are mining and mineral exploration. No significant change in
the nature of these activities occurred during the year.

Review of Operations

During the year, the Company:

entered into an agreement with Red Field Pty Ltd to acquire 100% legal and beneficial
ownership of two exploration licences in Western Australia comprising the Northampton
Project which is considered to be prospective for lead, zinc and copper;

completed a seed capital share issue to raise $320,000 (before costs) via the issue of 4,000,000
shares at $0.08 per share in order to undertake an initial public offering;

completed its initial public offering and raised $4,500,000 (before costs) by the issue of
22,500,000 shares at an issue price of $0.20 each. The Company was admitted to the official
ASX list on 3 December 2018;

submitted a Mine Management Plan in relation to the Wild Horse Hill Project with the
Northern Territory Government;

commenced a maiden soil geochemical sampling program at the Wild Horse Hill Project;
commenced a maiden exploration program across the Nooka prospect which is located on
vacant Crown Land immediately east of the Company’s primary target, the Wheal Fortune
historical mine site at the Northampton Project in Western Australia; and

completed further testing through handheld auger drilling with approximately 50 holes drilled
in a grid across the Nooka prospect at the Northampton Project.

Financial Results

The loss of the Company after providing for income tax for the period ending 30 June 2019 was
$1,226,824 (30 June 2018: $55,277). During the year, total expenses amounted to $1,267,730 (30 June
2018: $55,350).

Cash and cash equivalents amounted to $3,866,329 as at 30 June 2019 (30 June 2018: $379,483).
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DIRECTORS’ REPORT (continued)

Significant changes in state of affairs
On 5 December 2018 the Company officially listed on the Australian Stock Exchange (ASX).

Other than the above, there were no other significant changes in the state of affairs of the Company
during the financial year.

Events Subsequent to the End of the Reporting Period

No matters or circumstances have arisen since the end of the financial year that significantly affect or
may significantly affect the operations of the Company, the results of those operations, or the state
of affairs of the Company in future financial years.

Likely Developments and Expected Results of Operations

Other than as referred to in this report, further information as to likely developments in the operations
of the Company and likely results of those operations in future financial years would, in the opinion
of the directors, be speculative.

Dividends

No dividends have been paid or declared by the Company.

Environmental Regulation

The Company’s operations are not regulated by any significant environmental regulation under a law
of the Commonwealth or of a state or territory.

Indemnity and Insurance of Officers
To the extent permitted by law, the Company indemnifies every person who is or has been:

e an Officer against any liability to any person (other than the Company) incurred while acting
in that capacity and in good faith; and

e an Officer of the Company, against costs and expenses incurred by that person in that capacity
in successfully defending legal proceedings and ancillary matters.

The Company has entered into a Deed of Indemnity, Access and Insurance with each of its Directors
and the Company Secretary. Under the Deeds of Indemnity, Access and Insurance the Company will
indemnify each officer to the extent permitted by the Corporations Act against any liability arising as
a result of the officer acting as an officer of the Company. The Deeds of Indemnity, Access and
Insurance also provide for the right to access Board papers and other Company records.

Indemnity and Insurance of Auditor

The Company has not, during or since the end of the financial year indemnified or agreed to indemnify
the auditor of the company or any related entity against a liability incurred by the auditor.



CAPRICE RESOURCES LTD
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DIRECTORS’ REPORT (continued)

During the financial year, the Company has not paid a premium in respect of a contract to insure the
auditor of the company or any related entity.

Proceedings on Behalf of Company

No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring
proceedings on behalf of the Company or intervene in any proceedings to which the Company is a
party for the purpose of taking responsibility on behalf of the Company for all or any part of those
proceedings. The Company was not a party to any such proceedings during the year.

Information on Directors

Information in relation to the Directors of the Company for the reporting period and up to the date of
this report is as follows:

Mr Bryn Hardcastle — Non-Executive Chairman

Qualifications: Bachelor of Laws, Bachelor of Arts

Experience and expertise: Mr Hardcastle is principal of Perth-based law firm, Bellanhouse, specialising
in corporate, commercial and securities law. Mr Hardcastle advises on equity capital markets,
takeovers, schemes and corporate acquisitions, reconstructions and disposals predominantly in the
energy and resources sector.

Other current directorships: Non-Executive Director of New Century Resources Limited (ASX:NCZ)
Former directorships: Vysarn Ltd (formerly MHM Metals Ltd) (ASX:VYS) (resigned 27 October 2017);
Servtech Global Holdings Ltd (ASX:SVT) resigned 27 November 2017; Flamingo Al Ltd (ASX:FGO)
resigned 27 August 2018

Special responsibilities: Nil

Interest in shares: 250,000 ordinary shares

Interest in options: 325,000 options (exercise price $0.25, expiry date 28 November 2022)
Contractual rights to shares: Nil

Mr Scott Patrizi — Executive Director

Qualifications: Bachelor of Commerce

Experience and expertise: Mr Patrizi is a corporate finance professional being previously employed
with Deloitte. Mr Patrizi holds a Bachelor of Commerce from the University of Western Australia.
During his time at Deloitte, Mr Patrizi worked across a wide range of industries including mining, oil
and gas, healthcare, education and private equity providing merger and acquisition, valuation and due
diligence services. Prior to Deloitte, Mr Patrizi worked for Argonaut, a full service advisory,
stockbroking & research and investment house focused on clients in the natural resources sector
where he gained significant equity capital market experience.

Other current directorships: Non-Executive Director of Sagon Resources Ltd (formerly Clancy
Exploration Limited) (ASX:SG1)

Former directorships: Matador Mining Ltd (ASX:MZZ) resigned 3 July 2018; Elixir Energy Ltd (formerly
Elixir Petroleum Limited) (ASX:EXR) resigned 6 May 2019

Special responsibilities: Nil

Interest in shares: 60,000 ordinary shares

Interest in options: 2,000,000 options (exercise price $0.25, expiry date 28 November 2022)
Contractual rights to shares: Nil
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DIRECTORS’ REPORT (continued)

Mr David Church - Non-Executive Director

Qualifications: LLB

Experience and expertise: Mr Church is a consultant providing general counsel and mergers and
acquisition services to Regent Pacific Group Limited, a company whose securities are listed on The
Stock Exchange of Hong Kong Limited. Mr Church is a qualified solicitor and has practiced in Australia
with Clayton Utz, and in the UK and Hong Kong with Linklaters.

Other current directorships: Nil

Former directorships: Nil

Special responsibilities: Nil

Interest in shares: 162,500 ordinary shares

Interest in options: 325,000 options (exercise price $0.25, expiry date 28 November 2022)
Contractual rights to shares: Nil

Directors’ Meetings

During the financial year, three meetings of directors were held. Attendances by each director during
the year were as follows:

Directors’ Meetings

Eligible to Attend Attended
Bryn Hardcastle 3 3
Scott Patrizi 3 3
David Church 3 3

Adam Miethke! - -

Matthew Gavshon? - .
1 Resigned 26 October 2018

2 Resigned 18 July 2018

Company Secretary
The following person held the position of company secretary at the end of the financial year:

Ms Oonagh Malone

Ms Malone is a principal of a corporate advisory firm which provides company secretarial and
administrative services. She has over 10 years' experience in administrative and company secretarial
roles for listed companies and is a member of the Governance Institute of Australia. She currently acts
as company secretary for ASX-listed companies New Century Resources Ltd, Bunji Corporation Ltd,
European Cobalt Limited and Sagon Resources Ltd, and is a non-executive director and company
secretary of Hawkstone Mining Limited and Carbine Resources Ltd.

Remuneration Report - audited

The remuneration report details the key management personnel remuneration arrangements for the
Company in accordance with the requirements of the Corporations Act 2001 and its Regulations.

Key management personnel are those persons having authority and responsibility for planning,
directing and controlling the activities of the entity, directly or indirectly, including all directors.
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DIRECTORS’ REPORT (continued)

Remuneration policy

In determining competitive remuneration rates, the Board seeks independent advice on local and
international trends among comparative companies and industry generally.

Independent advice may be obtained to confirm that executive remuneration is in line with market
practice and is reasonable in the context of Australian executive reward practices. During the year no
remuneration consultants were used.

Performance-based remuneration

The Board recognises that the Company operates in a global environment. To prosper in this
environment we must attract, motivate and retain key executive staff.

The principles supporting the remuneration policy are that:

- reward reflects the competitive global market in which the Company operates;

- rewards to executives are linked to creating value for shareholders;

- remuneration arrangements are equitable and facilitate the development of senior
management across the Company;

- where appropriate, senior managers receive a component of their remuneration in equity to
align their interests with those of the shareholders; and

- long term incentives are used to ensure that remuneration of key management personnel
reflects the Company’s financial performance, with particular emphasis on the Company’s
earnings and the consequence of the Company’s performance on shareholder wealth.

Market Comparisons

Consistent with attracting and retaining talented executives, the Board endorses the use of incentive
and bonus payments. The Board continues to seek external advice to ensure reasonableness in
remuneration scale and structure, and to compare the Company’s position with the external market.
The impact and high cost of replacing senior employees and the competition for talented executives
requires the Board to reward key employees when they deliver consistently high performance.

Board Remuneration

The Board determines actual payments to Directors and reviews their remuneration annually based
on independent external advice with regard to market practice, relativities, and the duties and
accountabilities of directors. A review of Directors’ remuneration is conducted annually to benchmark
overall remuneration including retirement benefits.
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DIRECTORS’ REPORT (continued)

Directors’ Fees

Executive Remuneration

The objective of the Company’s executive reward framework is to ensure reward for performance is
competitive and appropriate for the results delivered. The framework aligns executive reward with
achievement of strategic objectives and the creation of value for shareholders.

The Board ensures that executive reward satisfies the following key criteria for good reward corporate
governance practices:

Competitiveness and reasonableness

Acceptability to shareholders

Performance linkage/alignment of executive compensation
Transparency

Capital management

The Company has structured an executive framework that is market competitive and complementary
to the reward strategy for the organisation.

The Board’s policy for determining the nature and amount of remuneration for Board members and
executives of the Company is as follows:

The remuneration policy, setting the terms and conditions for executive directors and
executives, was developed and approved by the Board. All executives receive a fee, part of
which may be taken as superannuation, and from time to time, options. Options issued to
Directors are subject to approval by Shareholders. The Board reviews executive packages
regularly by reference to the Company’s performance, executives’ performance and
comparable information from industry sectors and other listed companies in similar
industries. The Board may in its discretion establish a performance based bonus system to
provide reward in addition to the base salary level to the executives on such terms as the
Board may determine.

Salaried executive directors and specified executives are allocated superannuation guarantee
contributions as required by law, and do not receive any other retirement benefits. From time
to time, some individuals may choose to sacrifice their salary or consulting fees to increase
payments towards superannuation.

All remuneration paid to directors and specified executives is valued at the cost to the
Company and expensed. Options are valued using either the ASX trading price (for listed
options issued) or the Black-Scholes methodology (for unlisted options issued).
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DIRECTORS’ REPORT (continued)

Service Agreements
A summary of service agreements entered into with Executives is set out below:

Base salary per

annum including Proportion of

n lements of

. Term of any . 4 Termination eleme ts?
Executive superannuation " remuneration

Agreement Conditions

(Non- related to

performance performance
based)
ngoing until
termnaged Lmonth
Mr Scott Patrizi $36,000 notice by Nil

accordance with

the agreement
* Base salary quoted is the position as at 30 June 2019; salaries are reviewed annually.

either party

Non-Executive Remuneration

Shareholders approve the maximum aggregate remuneration for non-executive directors. The
maximum aggregate remuneration approved for Non-Executive Directors is determined from time to
time by a general meeting.

It is recognised that non-executive director remuneration is ideally structured to exclude equity based
remuneration. However, whilst the Company remains small and the full Board, including the Non-
Executive Directors, are included in the operations of the Company more intimately than may be the
case with larger companies, the Non-Executive Directors are entitled to participate in equity based
remuneration schemes.

Bonus or Profit Participation Plan
Performance incentives may be offered to executive directors and senior management of the

Company through the operation of a bonus or profit participation plan at the ultimate discretion of
the Board.

10
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DIRECTORS’ REPORT (continued)

Details of the remuneration of the directors and key management personnel of the Company (as
defined in AASB 124 Related Party Disclosures) are set out in the following tables.

There were no other transactions with Directors or key management personnel other than those
included in the below remuneration tables or as disclosed elsewhere in the Directors’ Report.

Details of remuneration for year ended 30 June 2019

Salary, Fees Super- Non-cash Share- Total
and annuation Benefits based
Commissions Contribution payments
$ $ $ $ $
Non-executive Directors
Mr Bryn Hardcastle 14,000 - - 47,861 61,861
Mr David Church 14,000 1,330 - 47,861 63,191
Mr Adam Miethke?! - - - - -
Mr Matthew Gavshon? - - - - -
Executive Director
Mr Scott Patrizi 21,000 - - 294,800 315,800
Other Key Management Personnel
Ms Oonagh Malone 24,000 - - - 24,000
Total 73,000 1,330 - 390,522 464,852

1 Resigned 26 October 2018
2 Resigned 18 July 2018

Details of remuneration for year ended 30 June 2018

Salary, Fees Super- Non-cash Share- Total
and annuation Benefits based
Commissions Contribution payments
$ $ $ $ $

Non-executive Directors

Mr Bryn Hardcastle - - - - -
Mr David Church - - - - -
Mr Matthew Gavshon - - - - -
Executive Director

Mr Scott Patrizi - - - - -
Other Key Management Personnel

Ms Oonagh Malone - - - - -
Total - - - - -

11
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DIRECTORS’ REPORT (continued)

The proportion of remuneration linked to performance and fixed proportion are as follows:

Fixed remuneration At risk- short term At risk- long term
incentives incentives
2019 2018 2019 2018 2019 2018
% % % % % %

Non-executive Directors
Mr Bryn Hardcastle 23 - - - 77 -
Mr David Church 24 - - - 76 -
Mr Adam Miethke? - - - - - -
Mr Matthew Gavshon? - - - - - -
Executive Director
Mr Scott Patrizi 7 - - - 93 -
Other Key Management Personnel
Ms Oonagh Malone 100 - - - - -

1 Resigned 26 October 2018
2 Resigned 18 July 2018

There were no cash bonuses paid/payable or forfeited during the year ended 30 June 2019 or 30 June
2018.

Share-based compensation

Issue of shares
There were no shares granted during the reporting period as compensation.

Options
The options below were issued to the following Directors and key management personnel during the
year ended 30 June 2019 as part of their performance-based remuneration:

Vesting Fair value
Number of . .
. date and . Exercise  per option
Name options Grant date , Expiry date .
ranted exercisable price art grant
& date date
Mr Bryn Hardcastle 325,000 28/11/18 28/11/18 28/11/22 $0.25 $0.1474
Mr David Church 325,000 28/11/18 28/11/18 28/11/22 $0.25 $0.1474
Mr Scott Patrizi 2,000,000 28/11/18 28/11/18 28/11/22 $0.25 $0.1474

12
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DIRECTORS’ REPORT (continued)

Values of options over ordinary shares granted, exercised and lapsed for directors and other and key
management personnel as part of compensation during the year ended 30 June 2019 are set out
below.

Remuneration

Value of options  Value of options  Value of options . ..
consisting of

Name granted during exercised during lapsed during the ARG
the year the year year
year
$ $ $ %
Mr Bryn Hardcastle 47,861 - - 77
Mr David Church 47,861 - - 76
Mr Scott Patrizi 294,800 - - 93

Additional disclosures relating to key management personnel
(i) Share holdings

The numbers of shares in the Company held during the financial year by each director and other key
management personnel of the Company, including their personally related parties, are set out below.

2019 Balance at the Received Other changes Balance at the
start of the during the during the end of the
year year on year year or date
exercise of of resignation
options

Ordinary shares

Mr Bryn Hardcastle - - 250,000 250,000

Mr David Church - - 162,500 162,500

Mr Adam Miethke! - - - -

Mr Matthew Gavshon? 1 - - 1

Mr Scott Patrizi - - 60,000 60,000

Ms Oonagh Malone - - 10,000 10,000

Total 1 - 482,500 482,501

1 Resigned 26 October 2018
2 Resigned 18 July 2018

13
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Mr Matthew Gavshon
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Total

ii) Option holdings

CAPRICE RESOURCES LTD
ABN 96 624 970 725

DIRECTORS’ REPORT (continued)

Balance at the Received Other changes Balance at the
start of the during the during the end of the
year year on year year

exercise of
options
- - 1 1
- - 1 1

The numbers of options over ordinary shares in the Company held during the financial year by each
director and other key management personnel of the Company, including their personally related

parties, are set out below.

2019 Balance at Granted as Lapsed/ Balance at Vested Escrowed
start of the Compensation Acquired Forfeited end of the until 28
year year Nov 2022
B Hardcastle - 325,000 - - 325,000 325,000 325,000
D Church - 325,000 - - 325,000 325,000 325,000
S Patrizi - 2,000,000 - - 2,000,000 2,000,000 2,000,000
O Malone - - - - - - -
Total - 2,650,000 - - 2,650,000 2,650,000 2,650,000
2018 Balance at Granted as Lapsed/ Balance at Vested Escrowed
start of the Compensation Acquired Forfeited end of the
year year
B Hardcastle - - - - - - -
D Church - - - - - - -
S Patrizi - - - - - - -
O Malone - - - - - - -
Total - - - - - - -

During the reporting period, no shares were issued to Directors or key management personnel on the
exercise of options previously granted as remuneration.

iii) Other transactions with key management personnel and their related parties

Bellanhouse Legal (Bellanhouse) received $161,084 (2018: Nil) during the year for the provision of
legal services in relation to the initial public offering, tenement acquisition and general legal matters.
At 30 June 2019, the Company had no creditor balances payable to Bellanhouse. Bellanhouse is a
related party of Non-Executive Director, Bryn Hardcastle.

All transactions with related parties have been entered into on normal commercial terms and

conditions no more favourable than those available to other parties unless otherwise stated.

14
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DIRECTORS’ REPORT (continued)

Additional information for consideration of shareholder wealth

This table summarises the earnings of the Company and other factors that are considered to affect
shareholder wealth.

2019 2018
Loss after income tax attributable to shareholders (S) (1,226,824) (55,277)
Share price at financial year end (S) 0.15 N/a
Movement in share price for the year ($) (movement from IPO price) (0.05) N/a
Total dividends declared (cents per share) - -
Basic loss per share (cents per share) (5.47) (16.14)

This is the end of the audited Remuneration report.

Shares under option

Unissued ordinary shares of the Company under option at the date of this report are:

Grant date Expiry date Exercise price Number of options
28/11/2018 28/11/22 $0.25 5,650,000
28/11/2018 28/11/21 $0.25 325,000

No person entitled to exercise the options had or has any right by virtue of the option to participate
in any share issue of the company or of any other body corporate.

There have been no shares issued on the exercise of options.
Non-audit services

No non-audit services were performed by the Company’s auditor, RSM Australia Partners, during the
year ended 30 June 2019 (2018: nil)

Officers of the company who are former partner of RSM Australia Partners

No officer of the Company is or has been a partner/director of any auditor of the Company.
Auditor’s Independence Declaration

A copy of the auditor’s independence declaration as required under s 307C of the Corporations Act
2001 is set out on page 17.

15
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Auditor

RSM Australia continues in office in accordance with section 327 of the Corporations Act 2001.

This Pirectors’ Report is signed in accordance with a resolution of the Board of Directors.

Bryn Hardcastle

Non-Executive Chairman
Dated this 27™" day of September 2019

16



RSM Australia Partners

Level 32 Exchange Tower, 2 The Esplanade Perth WA 6000
GPO Box R1253 Perth WA 6844

T+61(0) 892619100
F+61(0) 892619111

WWW.rsm.com.au

AUDITOR'S INDEPENDENCE DECLARATION

As lead auditor for the audit of the financial report of Caprice Resources Ltd for the period ended 30 June 2019, |
declare that, to the best of my knowledge and belief, there have been no contraventions of:

() The auditor independence requirements of the Corporations Act 2001 in relation to the audit; and

(i)  Any applicable code of professional conduct in relation to the audit.

RSM

RSM AUSTRALIA PARTNERS

Al)we-

Perth, WA ALASDAI HYTE
Dated: 27 September 2019 Partner

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING

RSM Australia Partners is a member of the RSM network and trades as RSM. RSM is the trading name used by the members of the RSM network. Each member of the RSM network is an independent
accounting and consulting firm which practices inits own right. The RSM network is not itself a separate legal entity in any jurisdiction.

RSM Australia Partners ABN 36 965185 036
Liability limited by a scheme approved under Professional Standards Legislation
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STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

Note 2019 2018
$ $

Income
Interest income 3(a) 40,906 73
Total income 40,906 73
Expenses
Administration expenses 3(b) (129,209) (11,001)
Consultants and management expenses 3(c) (122,753) (11,267)
Depreciation and amortisation 11 (269) -
Legal expenses (62,334) (2,100)
Share based payment expense 15 (832,623) -
Exploration costs expensed or written off 5 - (4,906)
Transaction costs 3(d) (120,542) (26,076)
Total expenses ' (1,267,730) ' (55,350)'
Loss before income tax for the year ' (1,266,824) ' (55,277)'
Income tax expense 6 | - ]
Loss after income tax expense for the year ' (1,226,824) ' (55,277)'
Other comprehensive income - -
Items that will not be reclassified subsequently to profit or loss - -
Total other comprehensive income for the year, net of tax
Total comprehensive loss for the year ' (1,226,824) ' (55,277)'
Attributable to:
Members of the Company (1,226,824) (55,277)
Basic and diluted loss per share (cents per share) 19 (5.47) (16.14)

FOR THE YEAR ENDED 30 JUNE 2019

The accompanying notes form part of these financial statements.

18



CAPRICE RESOURCES LTD
ABN 96 624 970 725

STATEMENT OF FINANCIAL POSITION

FOR THE YEAR ENDED 30 JUNE 2019

ASSETS

CURRENT ASSETS

Cash and cash equivalents
Trade and other receivables
Other current assets

TOTAL CURRENT ASSETS
NON-CURRENT ASSETS
Exploration and evaluation assets
Property, plant and equipment
TOTAL NON-CURRENT ASSETS
TOTAL ASSETS

LIABILITIES

CURRENT LIABILITIES

Trade and other payables
TOTAL LIABILITIES

NET ASSETS

EQUITY

Contributed equity

Reserves

Accumulated losses

TOTAL EQUITY

Note

10
11

12

13
14

2019 2018
S S
3,866,329 379,483
13,780 2,111
19,353 -
3,899,462 381,594
459,523 -
3,790 -
463,313 -
4,362,775 381,594
35,450 336,368
35,450 336,368
4,327,325 44,726
4,733,874 100,003
875,552 -
(1,282,101)  (55,277)
4,327,325 44,726

The accompanying notes form part of these financial statements.
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CAPRICE RESOURCES LTD
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STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 30 JUNE 2019

Contributed Option  Accumulated Total
Note Equity Reserve Losses
$ $ $ $
At 1 July 2018 100,003 - (55,277) 44,726
I;,z:» after income tax expense for the i i (1,226,824) (1,226,824)
Other comprehensive income for the i i i i
year, net of tax
Total comprehensive loss for the year | - - (1,226,824) (1,226,824)
Transactions with owners, in their ' ' '
capacity as owners:
Share issue 13 4,820,000 - - 4,820,000
f:::nselzit:ed as consideration for . 243,750 i i 243,750
Transaction costs 13 (429,879) - - (429,879)
Share based payments 14 - 832,623 - 832,623
iit;:esr::ued as consideration for » i 42,873 i 42,873
Proceeds from options issued 14 - 56 - 56
. 4633871 875552 - 5,509,423
Balance at 30 June 2019 4733874 875552 (1,282,101) 4,327,325
Opening Balance at 20 March 2018 (date i i i i
of incorporation)
IF_)Zsr?Oaljfter income tax expense for the i i (55.277) (55.277)
Other comprehensive income for the i i i i
period, net of tax
Total comprehensive loss for the period ' - - (55,277) (55,277)
Transactions with owners, in their ' ' '
capacity as owners:
Share issues 13 100,003 - - 100,003
100,003 - - 100,003
Balance at 30 June 2018 100,003 - (55,277 44,726

The accompanying notes form part of these financial statements.
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STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 30 JUNE 2019

CASH FLOWS USED IN OPERATING ACTIVITIES
Payments to suppliers and employees
Interest received

Net cash used in operating activities

CASH FLOWS USED IN INVESTING ACTIVITIES
Payments for exploration expenditure
Payments for acquisition of mining tenements
Payments for property, plant and equipment
Payments for tenement bonds

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issue of shares

Share issue costs paid

Proceeds from issue of options

Application funds received

Net cash from financing activities

Net increase in cash held

Opening cash and cash equivalents

Cash and cash equivalents at end of year

Note

20

2019 2018
S S

(468,466) (5,793)
40,906 73
(427,560) (5,720)
(165,748) -
(3,953) -
(4,059) -
(16,811) -
(190,571) -
4,534,800 100,003
(429,879) -
56 -
- 285,200
4,104,977 385,203
3,486,846 379,483
379,483 -
3,866,329 379,483

The accompanying notes form part of these financial statements.
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CAPRICE RESOURCES LTD
ABN 96 624 970 725

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

The financial statements and notes represent those of Caprice Resources Ltd, which is a company
limited by shares, incorporated and domiciled in Australia.

The financial statements were authorised for issue on 27" September 2019 by the Directors of Caprice
Resources Ltd.

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Preparation

These general purpose financial statements have been prepared in accordance with the Corporations
Act 2001 and Australian Accounting Standards and Interpretations of the Australian Accounting
Standards Board. The Company is a for-profit entity for financial reporting purposes under Australian
Accounting Standards.

Australian Accounting Standards set out accounting policies that the Australian Accounting Standards
Board has concluded would result in financial statements containing relevant and reliable information
about transactions, events and conditions. Compliance with Australian Accounting Standards ensures
that the financial statements and notes also comply with International Financial Reporting Standards.
Material accounting policies adopted in the preparation of the financial statements are presented
below and have been consistently applied unless stated otherwise.

Compliance with IFRS
The financial statements of the Caprice Resources Ltd comply with International Financial Reporting
Standards (IFRS) as issued by the International Accounting Standards Board (IASB).

New and amended accounting policies adopted by the Company

The Company has adopted all the new and revised Accounting Standards and Interpretations issued
by the Australian Accounting Standards Board that are mandatory for the current reporting period.
The adoption of these new and revised Accounting Standards and Interpretations has not resulted in
a significant or material change to the Company’s accounting policies.

AASB 9 Financial Instruments

The adoption of AASB 9 Financial Instruments from 1 July 2018 has not affected balances of the
Company because no financial instrument held by the company are recognised or measured
differently by this standard. The Company has no expected credit losses on financial instruments.
Future effects of the implementation of this standard will mostly depend on any form of hedging by
the Company.

AASB 15 Revenue from Contracts with Customers

The adoption of AASB 15 Revenue from Contracts with Customers from 1 July 2018 has not affected
balances of the Company because no revenue or potential revenue of the company is recognised or
measured differently by this standard. Future effects of the implementation of this standard will
mostly depend on the wording and effect of relevant contracts.

Any new, revised or amending Accounting Standards or Interpretations that are not yet mandatory
have not been early adopted by the Company.

New Accounting Standards and Interpretations not yet mandatory or early adopted

Australian Accounting Standards and Interpretations that have recently been issued or amended but
are not yet mandatory, have not been early adopted by the Company for the annual reporting period
ended 30 June 2019. The Company's assessment of the impact of these new or amended Accounting
Standards and Interpretations, most relevant to the Company, are set out below.
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CAPRICE RESOURCES LTD
ABN 96 624 970 725

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

AASB 16 Leases

This standard is applicable to annual reporting periods beginning on or after 1 January 2019. The
standard replaces AASB 117 'Leases' and for lessees will eliminate the classifications of operating
leases and finance leases. Subject to exceptions, a 'right-of-use' asset will be capitalised in the
statement of financial position, measured as the present value of the unavoidable future lease
payments to be made over the lease term. The exceptions relate to short-term leases of 12 months
or less and leases of low-value assets (such as personal computers and small office furniture) where
an accounting policy choice exists whereby either a 'right-of-use' asset is recognised or lease payments
are expensed to profit or loss as incurred. A liability corresponding to the capitalised lease will also be
recognised, adjusted for lease prepayments, lease incentives received, initial direct costs incurred and
an estimate of any future restoration, removal or dismantling costs. Straight-line operating lease
expense recognition will be replaced with a depreciation charge for the leased asset (included in
operating costs) and an interest expense on the recognised lease liability (included in finance costs).
In the earlier periods of the lease, the expenses associated with the lease under AASB 16 will be higher
when compared to lease expenses under AASB 117. However, EBITDA (Earnings Before Interest, Tax,
Depreciation and Amortisation) results will be improved as the operating expense is replaced by
interest expense and depreciation in profit or loss under AASB 16. For classification within the
statement of cash flows, the lease payments will be separated into both a principal (financing
activities) and interest (either operating or financing activities) component. For lessor accounting, the
standard does not substantially change how a lessor accounts for leases. The Company will adopt this
standard from 1 July 2019. The Company has assessed that the implementation of this standard will
not have a material effect on reported balances for the year ending 30 June 2020 because the
Company does not have any leases. Future effects of the implementation of this standard will depend
on details in future agreements.

Historical cost convention

These financial statements have been prepared on an accruals basis under the historical cost
convention.

Critical accounting estimates, judgements and assumptions

The preparation of financial statements requires the use of certain critical accounting estimates,
judgements and assumptions. It also requires management to exercise its judgment in the process of
applying the Company’s accounting policies. The areas involving a higher degree of judgment or
complexity, or areas where assumptions and estimates are significant to the financial statements, are
disclosed in note 1(n).

Accounting Policies
a. Other Revenue and Income

Interest income is recognised using the effective interest method, this is a method of calculating
the amortised cost of a financial asset and allocating the interest income over the relevant period
using the effective interest rate, which is the rate that exactly discounts estimated future cash
receipts through the expected life of the financial asset to the net carrying amount of the financial
asset.

Other revenue is recognised when it is received or when the right to receive payment is
established.

All revenue is stated net of the amount of goods and services tax.
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CAPRICE RESOURCES LTD
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

b.

Income Tax

The income tax expense (income) for the year comprises current income tax expense (income)
and deferred tax expense (income).

Current income tax expense charged to profit or loss is the tax payable on taxable income. Current
tax liabilities (assets) are therefore measured at the amounts expected to be paid to (recovered
from) the relevant taxation authority.

Deferred income tax expense reflects movements in deferred tax asset and deferred tax liability
balances during the year as well as unused tax losses.

Current and deferred income tax expense (income) is charged or credited outside profit or loss
when the tax relates to items that are recognised outside profit or loss.

Except for business combinations, no deferred income tax is recognised from the initial
recognition of an asset or liability, where there is no effect on accounting or taxable profit or loss.

Deferred tax assets and liabilities are calculated at the tax rates that are expected to apply to the
period when the asset is realised or the liability is settled and their measurement also reflects the
manner in which management expects to recover or settle the carrying amount of the related
asset or liability. With respect to non-depreciable items of property, plant and equipment
measured at fair value and items of investment property measured at fair value, the related
deferred tax liability or deferred tax asset is measured on the basis that the carrying amount of
the asset will be recovered entirely through sale. When an investment property that is
depreciable is held by the Company in a business model whose objective is to consume
substantially all of the economic benefits embodied in the property through use over time (rather
than through sale), the related deferred tax liability or deferred tax asset is measured on the basis
that the carrying amount of such property will be recovered entirely through use.

Deferred tax assets relating to temporary differences and unused tax losses are recognised only
to the extent that it is probable that future taxable profit will be available against which the
benefits of the deferred tax asset can be utilised.

Where temporary differences exist in relation to investments in subsidiaries, branches, associates
and joint ventures, deferred tax assets and liabilities are not recognised where the timing of the
reversal of the temporary difference can be controlled and it is not probable that the reversal will
occur in the foreseeable future.

Current tax assets and liabilities are offset where a legally enforceable right of set-off exists and
it is intended that net settlement or simultaneous realisation and settlement of the respective
asset and liability will occur. Deferred tax assets and liabilities are offset where: (a) a legally
enforceable right of set-off exists; and (b) the deferred tax assets and liabilities relate to income
taxes levied by the same taxation authority on either the same taxable entity or different taxable
entities, where it is intended that net settlement or simultaneous realisation and settlement of
the respective asset and liability will occur in future periods in which significant amounts of
deferred tax assets or liabilities are expected to be recovered or settled.
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

C.

Current and non-current classification

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

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

A liability is current when: it is expected to be settled in normal operating cycle; it is held primarily
for the purpose of trading; it is due to be settled within twelve months after the reporting period;
or there is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period. All other liabilities are classified as non-current.

Deferred tax assets and liabilities are always classified as non-current.
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 three months or less, and bank
overdrafts. Bank overdrafts are shown as borrowings in current liabilities on the statement of
financial position.

Trade and Other Receivables

Trade and other receivables are initially recognised at fair value and subsequently measured at
amortised cost using the effective interest method, less any allowance for expected credit losses.
Trade and other receivables expected to be collected within 12 months of the end of the
reporting period are classified as current assets. All other receivables are classified as non-
current assets.

Exploration and Evaluation Expenditure Assets

Exploration and evaluation expenditure in relation to separate areas of interest for which rights
of tenure are current is carried forward as an asset in the statement of financial position where
it is expected that the expenditure will be recovered through the successful development and
exploitation of an area of interest, or by its sale; or exploration activities are continuing in an area
and activities have not reached a stage which permits a reasonable estimate of the existence or
otherwise of economically recoverable reserves. Where a project or an area of interest has been
abandoned, the expenditure incurred thereon is written off in the period in which the decision is
made.

Costs incurred before the Company has obtained the legal rights to explore an area are
recognised in the Statement of Profit or Loss and Other Comprehensive Income.
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

g.

Impairment of non-financial assets

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.

Trade and Other Payables

Trade and other payables represent the liabilities for goods and services received by the Company
that remain unpaid at the end of the reporting period. The balance is recognised as a current
liability with the amounts normally paid within 30 days of recognition of the liability.

Contributed Equity

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

Share based payments

The fair value of options granted is recognised as an expense with a corresponding increase in
equity. The fair value is measured at grant date and recognised over the period during which the
option holder become unconditionally entitled to the options.

The fair value of the options at grant date is independently determined using the Black-Scholes
option pricing model that 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.

The fair value of the options granted is adjusted to reflect market vesting conditions, but excludes
the impact of any non-market vesting conditions (for example, profitability and sales growth
targets). Non-market vesting conditions are included in assumptions about the number of options
that are expected to become exercisable. At each reporting date, the entity revises its estimate
of the number of options that are expected to become exercisable. The employee benefit
expense recognised each period takes into account the most recent estimate. The impact of the
revision to original estimates, if any, is recognised in the Statement of Profit or Loss and Other
Comprehensive Income with a corresponding adjustment to equity.

The fair value of these equity instruments does not necessarily relate to the actual value that may
be received in future by the recipients.
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

k.

Earnings per share

Basic earnings per share

Basic earnings per share is calculated by dividing the profit attributable to the owners of the
Company, excluding any costs of servicing equity other than ordinary shares, by the weighted
average number of ordinary shares outstanding during the financial year, adjusted for bonus
elements in ordinary shares issued during the financial year.

Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per
share to take into account the after income tax effect of interest and other financing costs
associated with dilutive potential ordinary shares and the weighted average number of shares
assumed to have been issued for no consideration in relation to dilutive potential ordinary shares.

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 (ATO).

Receivables and payables are stated inclusive of the amount of GST receivable or payable. The
net amount of GST recoverable from, or payable to, the ATO is included as part of receivables or
payables in the statement of financial position.

Cash flows are presented on a gross basis. The GST components of cash flows arising from
financing and investing activities which are recoverable from, or payable to, the ATO are
presented as operating cash flows included in receipts from customers or payments to suppliers.
Commitments and contingencies are disclosed net of GST.

Critical Accounting Estimates and Judgements

The directors evaluate estimates and judgements incorporated into the financial statements
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 within the Company.

Critical accounting estimates, judgements and assumptions

(i) Impairment of non-financial assets other than goodwill and other indefinite life intangible
assets

The Company assesses impairment at the end of each reporting period by evaluation of
conditions and events specific to the Company that may be indicative of impairment triggers.
Recoverable amounts of relevant assets are reassessed using value-in-use calculations, which
incorporate various key assumptions. No impairment is recognised for the Wild Horse Hill
Project (Northern Territory) or the Northampton Project (Western Australia) because the
Company has ongoing rights to explore over the projects with substantive ongoing
exploration planned, the Company has not decided to discontinue exploration in the project
areas, and insufficient data exists that could indicate that the carrying amount of the projects
is unlikely to be recovered in full from successful development or by sale.
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

0. Segment Reporting

Operating segments are now reported in a manner that is consistent with the internal reporting
to the Chief Operating Decision Maker, which has been identified by the Company as the
Executive Director and other members of the board of directors.

The Company has identified its operating segment based on the internal reports that are reviewed
and used by the board of directors in assessing performance and determining the allocation of
resources. Reportable segments disclosed are based on aggregating operating segments, where
the segments have similar characteristics. For the current reporting period, the Company’s sole
activity was mineral exploration and resource development wholly within Australia, which is its
only reportable segment.

The reportable segment is represented by the financial statements forming this financial report.

NOTE 2: SEGMENT INFORMATION

The Company’s operations are in one reportable business segment, being the exploration for lead,
zinc and copper. The Company operates in one geographical segment, being Australia.

NOTE 3: LOSS BEFORE INCOME TAX

2019 2018
$ $
a. Income
Interest income 40,906 73
b. Administration expenses
Administration fees 39,529 -
Audit fees 25,000 3,500
Other administration expenses 64,680 7,501
129209 11,001
c. Consultants and management expenses
Director fees and superannuation 50,330 -
Other consultants and management expenses 72,423 11,267
122,753 11,267
d. Transaction costs
ASX fees 68,130 -
Other transaction costs 52,412 26,076
120542 26,076
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 4: AUDITOR’S REMUNERATION

During the financial year the following fees were paid or payable for services provided by RSM Australia
Partners, the auditor of the Company:

2019 2018
$ $
Audit services - RSM Australia Partners:
Audit or review of the financial report of the Company
and controlled entities 23,000 3,500
NOTE 5: EXPLORATION COSTS EXPENSED
2019 2018
$ $
Exploration and project evaluation expenses - 4,906
NOTE 6: TAXATION
2019 2018
$ $
a. Income tax expense
Current tax - -
Deferred tax - -
Under/ (over) provision in respect of prior years - -
b. Reconciliation of income tax expense to prima facie tax payable
Loss before income tax expense (1,226,824) (55,277)
Tax at the Australian tax rate of 27.5% (2018: 27.5%) | (337,377) | (15,201) |
Tax effect of expenditure not deductible in calculating taxable income:
Share based payments 228,971 -
Capital raising expenditure (32,277) (2,004)
Other amounts not deductible or taxable in calculating taxable income 52 10,984
Income tax benefit not recognised 140,631 6,221
Income tax expense | - | - |
c. Unrecognised deferred tax assets
Tax losses 142,787 6,221
Other timing differences 6,309 2,244
Deferred tax assets not brought to account. ' 149,096 ' 8,465 '
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 6: TAXATION (continued)

The Company has not recognised any deferred tax assets or liabilities.

These benefits will only be obtained if:
(i) the Company derives future assessable income of a nature and of an amount sufficient to
enable the benefits from the deduction for the losses to be realised;
(ii) the Company continues to comply with the conditions for deductibility imposed by tax
legislation; and
(iii) no changes in tax legislation adversely affect the Company in realising the benefit from
the deduction for the losses.

d. Franking credits
The Company has no franking credits available.

NOTE 7: CASH AND CASH EQUIVALENTS

2019 2018
$ $
Cash at bank and on hand 232,419 379,483
Term deposits 3,633,910 -

3,866,329 | 379,483

NOTE 8: TRADE AND OTHER RECEIVABLES

2019 2018
$ $
GST refundable 13,780 2,111
NOTE 9: OTHER ASSETS
2019 2018
$ $
Prepayments 2,542 -
Security deposit in relation to tenement 16,811 -
19,353 -
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NOTE 10: EXPLORATION AND EVALUATION ASSETS

2018

2019
$
Tenement acquisition costs 295,516
Capitalised exploration expenditure 164,007
| 459,523

Capitalised tenement acquisition costs at 30 June 2019 are $295,516 and consist of the following:

$

Northern Territory: Acquisition of Exploration Licenses EL 30951 & EL 30964
Fair value of fully paid ordinary shares 73,125
Fair value of unlisted options 42,873
Stamp duty 3,953

119,951
Western Australia: Acquisition of Exploration Licenses E66/98 & E66/99
Fair value of fully paid ordinary shares 170,625
Stamp duty 4,940

175565

Total consideration for tenement acquisitions 295,516

The balance carried forward represents the acquisition costs and capitalised exploration expenditure
of the Western Australian and Northern Territory tenements which is in the exploration and
evaluation phase. Ultimate recoupment of exploration expenditure carried forward is dependent on
successful development and commercial exploitation, or alternatively, sale of respective areas.

NOTE 11: PLANT AND EQUIPMENT

Computer
Equipment Total
$ $
At 30 June 2019
At cost 4,059 4,059
Accumulated depreciation (269) (269)
3,790 3,790
Movements in carrying value
Year ended 30 June 2019
Balance 1 July 2018 - -
Additions 4,059 4,059
Disposals - -
Depreciation expense for the year (269) (269)
Balance at 30 June 2019 3,790 3,790
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NOTE 12: TRADE AND OTHER PAYABLES

Trade creditors
Application funds received
Accrued expenses

PAYG withholding payable

NOTE 13: CONTRIBUTED EQUITY

a. Share capital

Fully paid ordinary shares - 32,750,003 (2018: 5,000,003)
Total share capital

b. Movements in ordinary share capital:

Date Details
20 March 2018 Shares issued on incorporation
6 June 2018 Issue of seed capital shares

30 June 2018 Balance at 30 June 2018

10 July 2018 Seed Capital Issue Tranche #2

31 December 2018 Shares issued during IPO

31 December 2018 Consideration for Northern
Territory tenements

31 December 2018 Consideration for Western
Australian tenements
Less Transaction costs

30 June 2019 Balance at 30 June 2019

Ordinary shares

Number of
shares

3

5,000,000

5,000,003

4,000,000
22,500,000

375,000

875,000

32,750,003

2019 2018
$ S
8,989 43,509
- 285,200
22,940 8,159
3,521 -
35,450 336,868
2019 2018
S S
4,733,874 100,003
4,733,874 100,003
Issue
Price S
$1.00 3
$0.02 100,000
100,003
$0.080 320,000
$0.200 4,500,000
$0.195 73,125
$0.195 170,625
- (429,879)
4,733,874

Ordinary shares entitle the holder to participate in dividends and the proceeds on the winding up of
the Company in proportion to the number of and amounts paid on the shares held. The fully paid
ordinary shares have no par value and the company does not have a limited amount of authorised

capital.

On a show of hands every member present at a meeting in person or by proxy shall have one vote and

upon a poll each share shall have one vote.

32



CAPRICE RESOURCES LTD
ABN 96 624 970 725

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 13: CONTRIBUTED EQUITY (continued)

Share buy-back
There is no current on-market share buy-back.

Dividends
There were no dividends paid or declared during the year.

Capital risk management

When managing capital, management’s objective is to ensure the Company continues as a going
concern as well as to maintain optimal returns to shareholders and benefits for other stakeholders.
Management also aims to maintain a capital structure that ensures the lowest cost of capital available
to the Company. In order to maintain or adjust the capital structure, the Company may adjust the
amount of dividends paid to shareholders, return capital to shareholders, issue new shares, enter into
joint ventures or sell assets.

The Company is not subject to any externally imposed capital requirements.

NOTE 14: RESERVES

2019 2018
$ $

a. Reserves
Options 875,552
Movements:
Options
Opening balance -
Share based payments (Note 15) 832,623
Options issued as consideration for tenement 42,873
Proceeds from listed options issued 56
Closing balance 875,552

Nature and purpose of reserves — options
The options reserve recognises the grant date fair value of options issued but not exercised.
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NOTE 15: SHARE BASED PAYMENTS

During the year ended 30 June 2019, 5,975,000 options, which vested immediately, were issued to,
were issued and recorded in the reserve at $875,552 being the fair value on the grant date. Of that
$390,522 relates to remuneration to the Company’s key management personnel (Note22), $42,873
relates to capitalised tenement acquisition costs (Note 10) and $442,157 relates to consultancy costs.
The options have been valued by the Directors using the Black-Scholes option pricing model based on
the following:

Expired or

. . Granted Exercised Number
Grant Expiry Exercise Balance during the durin Change Balance vested and
Date Date Price 01/07/18 & & due to 30/06/19 )
year the year . exercisable
Resigning
Direct
rector 28/11/18 28/11/22  $0.25 - 2,650,000 ; . 2,650,000 2,650,000
Options
Broker
. 28/11/18 28/11/22 $0.25 - 2,000,000 - - 2,000,000 2,000,000
Options
Lead Manager
. 28/11/18 28/11/22 $0.25 - 1,000,000 - - 1,000,000 1,000,000
Options
Considerati
O‘:):isc'mera o0 og/11/18  28/11/22  $0.25 - 325,000 ; - 325,000 325,000
Total - 5,975,000 - - 5,975,000 5,975,000
Director Broker Lead Manager Consideration
Options Options Options Options
Underlying value of the security $0.20 $0.20 $0.20 $0.20
Exercise price $0.25 $0.25 $0.25 $0.25
Grant date 28/11/18 28/11/18 28/11/18 28/11/18
Expiry date 28/11/22 28/11/22 28/11/22 28/11/21
Life of Options in years 4.00 4.00 4.00 3.00
Volatility 116% 116% 116% 116%
Risk free rate 2.18% 2.18% 2.18% 2.18%
Number of Options 2,650,000 2,000,000 1,000,000 325,000
Valuation per Option $0.1474 $0.1474 $0.1474 $0.1319
Valuation $390,522 $294,754 $147,403 $42,873

During the year ended 30 June 2018, there were no share based payments.

Weighted average share price in relation to shares issued during the year ended 30 June 2019 was
$0.15 (2018: $0.02).

The weighted average remaining contractual life of options outstanding at the end of the financial
year was 3.36 years (2018: nil).
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NOTE 16: COMMITMENTS

a. Mineral exploration expenditure

The Company must meet the following tenement expenditure commitments to maintain its
tenements in good standing until they are joint ventured, sold, reduced, relinquished, exemptions
from expenditure are applied or are otherwise disposed of. These commitments are not provided for
in the financial statements and are as follows.

2019 2018
$ $
Not later than one year 87,000 -
After one year but less than five years 348,000 -
435,000 -

NOTE 17: CONTINGENT LIABILITIES AND CONTINGENT ASSETS

The Company has no contingent liabilities or contingent assets as at 30 June 2019 or at 30 June 2018.

NOTE 18: EVENTS AFTER THE REPORTING PERIOD
No matters or circumstances have arisen since the end of the financial year that significantly affect or
may significantly affect the operations of the Company, the results of those operations, or the state
of affairs of the Company in future financial years.

NOTE 19: LOSS PER SHARE

2019 2018
$ $

Loss per share from continuing operations attributable to the ordinary
equity holders of the company:
Basic/diluted loss per share in cents from continuing operations (5.47) (16.14)
Weighted average number of ordinary shares used in the calculation of
basic/diluted loss per share 22,435,619 342,467
Basic/diluted loss from continuing operations (1,226,824) (55,277)

The 22,435,619 options on issue at 30 June 2019 (2018: 342,467) were anti-dilutive, and therefore
diluted loss per share was the same as basic loss per share.
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NOTE 20: CASH FLOW INFORMATION

a. Reconciliation of cash flow from operations with loss after income tax
2019 2018
$ $
Loss after income tax (1,226,824) (55,277)
Non-cash flows in loss:
Depreciation 269 -
Share based payments expense 832,623 -
Changes in assets and liabilities net of effects of purchase of
subsidiaries:
(Increase)/ decrease in trade and other receivables (2,543) (2,111)
(Increase)/ decrease in prepayments (11,668) -
Increase in trade and other payables (19,417) 51,668
Net cash used in operating activities (427,560) (5,720)
b. Non cash financing and investing activities

The Company issued $243,750 of shares as part consideration for tenement acquisitions as detailed

in Note 13.

NOTE 21: FINANCIAL INSTRUMENTS

Financial Risk Management

The Company’s principal financial instruments are Cash and cash equivalents. Trade and other

receivables, and Trade and other payables.

Overview

The Company has exposure to the following financial risks from their use of financial instruments:

- liquidity risk
- credit risk
- market risk (interest rate risk)

This note presents information about the Company’s exposure to each of the above risks. The
Company has no foreign exchange risk for 2019 or 2018 as the Company had no foreign currency

transactions or balances.

Financial Risk Management Policies

The Board of Directors has overall responsibility for the establishment and oversight of the risk

management framework.

Risk management policies are established by the Board of Directors to identify and analyse the risks
faced by the Company, to set appropriate risk limits and controls, and to monitor risks and adherence

to limits.
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NOTE 21: FINANCIAL INSTRUMENTS (Continued)

2019 2018
$ $
Financial Assets

Cash and cash equivalents 3,866,329 379,483
Trade and other receivables 13,780 2,111
3,880,109 381,594

Financial Liabilities
Trade and other payables 35,450 336,868
35,450 336,868

Liquidity Risk and Liquidity Risk Management

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations
associated with its financial liabilities that are settled by delivering cash or another financial asset. The
Company’s approach to managing liquidity is to ensure that it will have sufficient cash to meet its
liabilities when they are due, under both normal and stressed conditions, without incurring

unacceptable losses or risking damage to the Company’s reputation.

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities, the
availability of funding through an adequate amount of credit facilities or other fund raising initiatives.
The Board frequently reviews budget variance analyses that include working capital projections to

monitor working capital requirements and optimise cash utilisation.

The Company continuously monitors forecast and actual cash flows and the maturity profiles of

financial assets and financial liabilities to manage its liquidity risk.

The following are the contractual maturities of financial liabilities:

At 30 June 2019
Weighted
average
interest
rate Carrying Under 6 6-12 1-2 2-5
Non-derivative financial liabilities: % Amount Months Months  years years
Trade and other payables (Note 12) - 35,460 35,460 - - -
35,460 35,460 - - -
At 30 June 2018
Weighted
average
interest
rate Carrying Under 6 6-12 1-2 2-5
Non-derivative financial liabilities: % Amount Months Months years years
Trade and other payables (Note 12) - 336,868 336,868 - - -

336,868 336,868 -
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NOTE 21: FINANCIAL INSTRUMENTS (Continued)

The cash flows in the maturity analysis above are not expected to occur significantly earlier than
contractually disclosed above.

Unless otherwise stated, the carrying amounts of financial instruments reflect their fair value.

Credit Risk

Credit risk refers to the risk that counterparties will default on its contractual obligations resulting in
financial loss to the Company. The Company has adopted the policy of only dealing with credit worthy
counterparties and obtaining sufficient collateral or other security where appropriate, as a means of
mitigating the risk of financial loss from defaults.

Banks and financial institutions are chosen only if they are independently rated parties with a
minimum rating of ‘A’.

The Company does not have any significant credit risk exposure to any single counterparty or any
group of counterparties having similar characteristics.

The carrying amount of financial assets recorded in the financial statements, net of any provisions for
losses, represents the Company’s maximum exposure to credit risk without taking account of the value
of any collateral or other security obtained.

Market risk- Interest Rate Risk

Interest rate risk is managed with a mixture of fixed and floating rate debt. The Company’s exposure
to interest rate risk and the effective weighted average interest rate for each class of financial assets
and financial liabilities is set out in the following table:

2019 Fixed Fixed
Weighted Interest Interest
Average Floating Maturingin Maturing Non-
Interest Interest 1Yearor inoverl Interest
Rate Rate Less Year Bearing Total
% $ $ $ $

Financial Asset
Cash and cash

equivalents 1.76 232,419 3,633,910 - - 3,866,329

Trade and other

receivables - - - - 13,780 13,780

Financial Liabilities
Trade and other

payables
Net Financial Assets

(35,460)

(35,460)

232,419

3,633,910

(21,680)

3,844,649

38



CAPRICE RESOURCES LTD
ABN 96 624 970 725

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2019

NOTE 21: FINANCIAL INSTRUMENTS (Continued)

2018 Fixed Fixed
Weighted Interest Interest
Average Floating Maturingin Maturing Non-
Interest Interest 1Yearor inoverl Interest
Rate Rate Less Year Bearing Total
% $ $ $ $ $
Financial Asset
Cash and cash
equivalents 0.50 379,483 - - - 379,483
Trade and other
receivables - - - - 2,111 2,111
Financial Liabilities
Trade and other
payables - - - - (336,868) (336,868)
Net Financial Assets 379,483 - - (334,757) 44,726

The following tables summarises the sensitivity of the Company’s financial assets and financial

liabilities to interest rate risk:

2019 -1% +1%
Carrying Profit Equity Profit Equity
Amount
$ $ $ $ $
Cash and cash equivalents 3,866,329  (38,663) (38,663) 38,663 38,663
Total increase/(decrease) (38,663) (38,663) 38,663 38,663
2018 -1% +1%
Carrying  Profit Equity Profit Equity
Amount
$ $ $ $
Cash and cash equivalents 379,483 (3,795) (3,795) 3,795 3,795
Total increase/(decrease) (3,795)  (3,795) 3,795 3,795

Financial risk management objectives

The Company’s activities expose it to a variety of financial risks: market risk (including price risk and
interest rate risk), credit risk and liquidity risk. The Company’s overall risk management program seeks
to minimise potential adverse effects on the financial performance of the Company. The Company
uses different methods to measure different types of risk to which it is exposed. These methods
include sensitivity analysis in the case of interest rate and other price risks, and ageing analysis for

credit risk.

Risk management is carried out by the Board of Directors. These policies include identification and
analysis of the risk exposure of the Company and appropriate procedures, controls and risk limits.
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NOTE 22: INTERESTS OF KEY MANAGEMENT PERSONNEL

Refer to the remuneration report contained in the Directors’ Report for additional details of the
remuneration paid or payable to each member of the Company’s key management personnel (KMP)
for the year ended 30 June 2019.

The totals of remuneration paid to KMP of the Company during the year are as follows:
Short-Term Post-Employment Termination Share-Based Total KMP

Benefits Benefits Payments Payments Compensation
$ $ $ $ $
2019 Total 73,000 1,330 - 390,522 464,852

2018 Total - - - - -

Other KMP Transactions
For details of other transactions with KMP, refer to Note 23 Related Party Transactions and Balances.

NOTE 23: RELATED PARTY TRANSACTIONS AND BALANCES

The Company’s only related entities are the key management personnel. Key management personnel
are any people having authority and responsibility for planning, controlling and directing the activities
of the entity, directly or indirectly, including any director (whether executive or otherwise). The
Company has determined that the only key management personnel are the directors and company
secretary.

Bellanhouse Legal (Bellanhouse) received $161,084 (2018: Nil) during the year for the provision of
legal services in relation to the initial public offering, tenement acquisition and general legal matters.
At 30 June 2019, the Company had no creditor balances payable to Bellanhouse. Bellanhouse is a
related party of Non-Executive Director, Bryn Hardcastle.

All transactions with related parties have been entered into on normal commercial terms and
conditions no more favourable than those available to other parties unless otherwise stated.
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DIRECTORS’ DECLARATION

In accordance with a resolution of the Directors of Caprice Resources Ltd, the Directors of the
Company declare that:

1. the attached financial statements and notes comply with the Corporations Act 2001, the
Accounting Standards, the Corporations Regulations 2001 and other mandatory professional
reporting requirements;

2. a. the attached financial statements and notes comply with International Financial
Reporting Standards as issued by the International Accounting Standards Board as
described in Note 1 to the financial statements;

b. the attached financial statements and notes give a true and fair view of the Company’s
financial position as at 30 June 2019 and of the performance for the year ended on that
date;

3. In the Directors’ opinion there are reasonable grounds to believe that the Company will be
able to pay its debts as and when they become due and payable.

The Directors have been given the declarations required by section 295A of the Corporations Act 2001.

Signed in accordance with a resolution of Directors made pursuant to section 295(5)(a) of the
Corporations Act 2001.

Bryn Hardcastle
Non-Executive Chairman
Dated this 27" day of September 2019
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INDEPENDENT AUDITOR’S REPORT
TO THE MEMBERS OF
CAPRICE RESOURCES LTD

Opinion

We have audited the financial report of Caprice Resources Ltd (the Company), which comprises the statement of
financial position as at 30 June 2019, the statement of comprehensive income, the statement of changes in equity
and the statement of cash flows for the year ended 30 June 2019, and notes to the financial statements, including
a summary of significant accounting policies, and the directors' declaration.

In our opinion, the accompanying financial report of the Company is in accordance with the Corporations Act 2001,
including:

0] Giving a true and fair view of the Company's financial position as at 30 June 2019 and of its financial
performance for the year then ended; and

(i)  Complying with Australian Accounting Standards and the Corporations Regulations 2001.
Basis for Opinion

We conducted our audit in accordance with Australian Auditing Standards. Our responsibilities under those
standards are further described in the Auditor's Responsibilities for the Audit of the Financial Report section of
our report. We are independent of the Company in accordance with the auditor independence requirements of
the Corporations Act 2001 and the ethical requirements of the Accounting Professional and Ethical Standards
Board's APES 110 Code of Ethics for Professional Accountants (the Code) that are relevant to our audit of the
financial report in Australia. We have also fulfilled our other ethical responsibilities in accordance with the Code.

We confirm that the independence declaration required by the Corporations Act 2001, which has been given to
the directors of the Company, would be in the same terms if given to the directors as at the time of this auditor's
report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING

RSM Australia Partnersis amember of the RSMnetwork and trades as RSM. RSMis the trading name used by the members of the RSM network. Each member of the RSMnetwork is anindependent accounting
and consulting firm which practices inits ownright. The RSM network is not itself a separate legal entity in any jurisdiction

RSM Australia Partners ABN 36 965 185 036
Liability limited by a scheme approved under Professional Standards Legislation



Key Audit Matters

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of
the financial report of the current period. These matters were addressed in the context of our audit of the financial
report as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

Key Audit Matter

How our audit addressed this matter

Exploration and evaluation assets
Refer to Note 10 in the financial statements

The Company has capitalised exploration and
evaluation expenditure with a carrying value of
$459,523 at the reporting date.

We considered this to be a key audit matter due to the
significant management judgments involved in
assessing the carrying value of the assets including:

e Determination of whether the exploration and
evaluation expenditure can be associated with
finding specific mineral resources and the basis
on which that expenditure is allocated to an area
of interest;

e Assessing whether any indicators of impairment
are present and if so, judgement applied to
determine and quantify any impairment loss; and

e Assessing whether exploration activities have
reached a stage at which the existence of
economically recoverable reserves may be
determined.

Our audit procedures in relation to the carrying value
of exploration and evaluation expenditure included:

e Ensuring that the right to tenure of the area of
interest is current;

e Agreeing a sample of additions to supporting
documentation and ensuring the amounts are
capital in nature and relate to the area of interest;

e Enquiring with management and reviewing
budgets to test that the Company will incur
substantive expenditure for each area of interest
in the future;

e Assessing and evaluating management’s
assessment that no indicators of impairment
existed at the reporting date; and

e Through discussions with the management and

review of the Board Minutes, ASX
announcements and other relevant
documentation, assessing management’s

determination that exploration activities have not
yet progressed to the stage where the existence
or otherwise of economically recoverable reserves
may be determined.

Share-based payments
Refer to Note 15 in the financial statements

During the year ended 30 June 2019, 5,975,000
options were issued to directors, consultants and as
consideration for acquisition of tenements.

The directors have performed the valuation of the
options granted in this reporting period using the
Black-Scholes Model, since the Company was unable
to reliably measure the fair value of the services
received.

We considered the valuation of these options to be a
significant risk area as it involved director’s judgement
in determining various inputs used in the Black-
Scholes Model.

Our audit procedures in relation to the issue of these
options included:

e Reviewing the inputs in the Black-Scholes Model,
which included assessing the volatility rate applied
and the risk-free interest rate used;

e Performing a recalculation of the option valuation;

e Reviewing of Board Minutes and ASX
announcements for the approval in relation to the
granting of the options; and

¢ Reviewing the relevant disclosures in the financial
report.




Other Information

The directors are responsible for the other information. The other information comprises the information included
in the Company’s annual report for the year ended 30 June 2019 but does not include the financial report and the
auditor's report thereon.

Our opinion on the financial report does not cover the other information and accordingly we do not express any
form of assurance conclusion thereon.

In connection with our audit of the financial report, our responsibility is to read the other information and, in doing
so, consider whether the other information is materially inconsistent with the financial report or our knowledge
obtained in the audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of the Directors for the Financial Report

The directors of the Company are responsible for the preparation of the financial report that gives a true and fair
view in accordance with Australian Accounting Standards and the Corporations Act 2001 and for such internal
control as the directors determine is necessary to enable the preparation of the financial report that gives a true
and fair view and is free from material misstatement, whether due to fraud or error.

In preparing the financial report, the directors are responsible for assessing the ability of the Company to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis
of accounting unless the directors either intend to liquidate the Company or to cease operations, or have no
realistic alternative but to do so.

Auditor's Responsibilities for the Audit of the Financial Report

Our objectives are to obtain reasonable assurance about whether the financial report as a whole is free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance
with the Australian Auditing Standards will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of this financial report.

A further description of our responsibilities for the audit of the financial report is located at the Auditing and
Assurance Standards Board website at: http://www.auasb.gov.au/auditors_responsibilities/ar2.pdf. This
description forms part of our auditor's report.




Report on the Remuneration Report
Opinion on the Remuneration Report
We have audited the Remuneration Report included in the directors’ report for the year ended 30 June 2019.

In our opinion, the Remuneration Report of Caprice Resources Limited, for the year ended 30 June 2019, complies
with section 300A of the Corporations Act 2001.

Responsibilities
The directors of the Company are responsible for the preparation and presentation of the Remuneration Report

in accordance with section 300A of the Corporations Act 2001. Our responsibility is to express an opinion on the
Remuneration Report, based on our audit conducted in accordance with Australian Auditing Standards.
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