Egan Street Resources Limited
ACN 144 766 236

PROSPECTUS

For

1. a non-renounceable rights issue offer to Eligible Shareholders of up to 27,097,768 Shares at an
issue price of $0.20 per Share on the basis of five (5) Shares for every six (6) Shares held to raise
up to approximately $5,419,554 (before costs of the Offers) with three (3) free Attaching Options
for every two (2) Shares subscribed for (Rights Issue);

2. an offer of Shortfall Shares at an issue price of $0.20 per Share with three (3) free Attaching
Options for every two (2) Shortfall Shares subscribed for (Shortfall Offer); and

3. an offer of up to 2,902,232 Shares at an issue price of $0.20 per Share to raise up to $580,446
(before costs of the Offers) with three (3) free Attaching Options for every two (2) Shares
subscribed for (before costs of the Offers) (Public Offer).

The Rights Issue is fully underwritten subject to the conditions set out in Section 6.17.

The Public Offer is not underwritten.

Conditional Offers

The Offers are conditional on the Offer Conditions outlined in Section 6.6 of this Prospectus being
satisfied. In the event that the Offer Conditions are not satisfied, the Company will not proceed with
the Offers and the Company will repay all Application Monies received.

Important Information

This document is important and should be read in its entirety. If after reading this Prospectus you
have any questions about the Securities being offered under this Prospectus or any other matter, then
you should consult your stockbroker, accountant or other professional adviser.

An investment in the Securities offered by this Prospectus should be considered as speculative.

Underwriter
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Important Information

Important Notice

This Prospectus is dated 28 July 2016 and was lodged with the ASIC on that date. ASX, ASIC
and its officers take no responsibility for the contents of this Prospectus or the merits of the
investment to which the Prospectus relates.

The expiry date of this Prospectus is that date which is 13 months after the date this
Prospectus was lodged with the ASIC. No Securities may be issued on the basis of this
Prospectus after that date. It is important that investors read this Prospectus in its entirety
and seek professional advice where necessary before deciding whether to invest. The
Securities that are the subject of this Prospectus should be considered speculative. Please
refer to Section 12 for details relating to risk factors that could affect the financial
performance and assets of the Company.

This Prospectus will be circulated during the Exposure Period. The purpose of the Exposure
Period is to enable this Prospectus to be examined by market participants prior to the raising
of funds. You should be aware that this examination may result in the identification of
deficiencies in this Prospectus and, in those circumstances, any application that has been
received may need to be dealt with in accordance with section 724 of the Corporations Act.
Applications for Securities under this Prospectus will not be processed by the Company until
after the expiry of the Exposure Period. No preference will be conferred on applications
lodged prior to the expiry of the Exposure Period.

Application will be made to ASX within seven days after the date of this Prospectus for
Official Quotation of the Shares and Attaching Options the subject of this Prospectus.

Persons wishing to apply for Securities pursuant to the Offers must do so using the
Application Form as provided with a copy of this Prospectus. The Corporations Act prohibits
any person passing onto another person an Application Form unless it is attached to a hard
copy of this Prospectus or it accompanies the complete and unaltered version of this
Prospectus.

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

Web Site — Electronic Prospectus

A copy of this Prospectus can be downloaded from the website of the Company at
www.eganstreetresources.com.au. Any person accessing the electronic version of this
Prospectus for the purpose of making an investment in the Company must only access this
Prospectus from within Australia.

The Corporations Act prohibits any person passing onto another person an Application Form
unless it is attached to, or accompanied by, the complete unaltered version of the
Prospectus. If you have received this Prospectus as an electronic Prospectus, please ensure
that you have received the entire Prospectus accompanied by the relevant Application
Forms. If you have not, please contact the Share Registry by telephone (within Australia):
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1300 850 505 or (outside Australia): +61 (03) 9415 4000 between 9.00am and 5.00pm (WST)
Monday to Friday and they will send you, at no cost, either a hard copy or a further electronic
copy of the Prospectus or both. Alternatively, you may obtain a copy of the Prospectus from
the Company’s website at www.eganstreetsources.com.au.

The Company reserves the right not to accept an Application Form from a person if it has
reason to believe that when that person was given access to the electronic Application Form,
it was not provided together with the electronic Prospectus and any relevant supplementary
or replacement prospectus or any of those documents were incomplete or altered.

Overseas Applicants

The Offers of Securities made pursuant to this Prospectus are not made to persons to whom,
or places in which, it would be unlawful to make such Offers of Securities. No action has
been taken to register or qualify the Offers under this Prospectus or otherwise permit the
Offers to be made in any jurisdiction outside of Australia. The distribution of this Prospectus
in jurisdictions outside Australia may be restricted by law in those jurisdictions and therefore
persons who come into possession of this Prospectus should seek legal advice on, and
observe any of those restrictions. Failure to comply with these restrictions may violate
securities laws.

It is the responsibility of any overseas Applicant to ensure compliance with all laws of any
country relevant to his or her Application. The return of a duly completed Application Form
will be taken by the Company to constitute a representation and warranty that there has
been no breach of such law and that all necessary approvals and consents have been
obtained.

Forward looking statements

This Prospectus may contain forward-looking statements which are identified by words such
as ‘may’, ‘should’, ‘will’, ‘expect’, ‘anticipate’, ‘believes’, ‘estimate’, ‘intend’, ‘scheduled’ or
‘continue’ or other similar words. Such statements and information are subject to risks and
uncertainties and a number of assumptions, which may cause the actual results or events to
differ materially from the expectations described in the forward looking statements or
information.

Whilst the Company considers the expectations reflected in any forward looking statements
or information in this Prospectus are reasonable, no assurance can be given that such
expectations will prove to be correct. The risk factors outlined in Section 12, as well as other
matters not yet known to the Company or not currently considered material to the
Company, may cause actual events to be materially different from those expressed, implied
or projected in any forward looking statements or information. Any forward looking
statement or information contained in this Prospectus is qualified by this cautionary
statement.

Competent Persons Statements

The information in this Prospectus that relates to Exploration Results for the Rothsay Gold
Project is based on and fairly represents information and supporting documentation
prepared by Ms Julie Reid who is a Member of the Australasian Institute of Mining and
Metallurgy. Ms Reid is a consultant to EganStreet. Ms Reid has sufficient experience which
is relevant to the style of mineralisation and type of deposit under consideration and to the
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activity that she is undertaking to qualify as a Competent Person as defined in the 2012
Edition of the 'Australasian Code for Reporting of Exploration Results, Minerals Resources
and Ore Reserves'. Ms Reid consents to the inclusion in this Prospectus of the matters based
on her information in the form and context in which it appears.

The information in this Prospectus that relates to the Rothsay Mineral Resource is based on
and fairly represents information and supporting documentation prepared by Mr Patrick
Adams who is a Member of the Australasian Institute of Mining and Metallurgy, CP (Geo)
and Australian Institute of Geoscientists. Mr Adams is a full time employee of Cube
Consulting Pty Ltd. Mr Adams has sufficient experience which is relevant to the style of
mineralisation and type of deposit under consideration and to the activity that he is
undertaking to qualify as a Competent Person as defined in the 2012 Edition of the
'Australasian Code for Reporting of Exploration Results, Minerals Resources and Ore
Reserves'. Mr Adams consents to the inclusion in this Prospectus of the matters based on
the information in the form and context in which it appears.

Definitions
A number of defined terms are used in this Prospectus. Unless the contrary intention
appears, the context requires otherwise or words are defined in Section 16, words and

phrases in this Prospectus have the same meaning and interpretation as in the Corporations
Act or ASX Listing Rules.
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Corporate Directory

Directors

Mr Barry Sullivan (Non-Executive Chairman)
Mr Marc Ducler (Managing Director)

Mr Hedley Widdup (Non-Executive Director)
Mr Simon Eley (Non-Executive Director)

Company Secretary
Mr Simon Robertson

Registered Office

68 Aberdeen Street
Northbridge WA 6003
Telephone: +61 (0)8 65552955
Email: info@eganstreet.com.au

Investigating Accountant
BDO Corporate Finance WA Pty Ltd

38 Station Street
Subiaco WA 6008

Auditors

BDO Audit WA Pty Ltd
38 Station Street
Subiaco WA 6008

Lawyers

GTP Legal

68 Aberdeen Street
Northbridge WA 6003

Underwriter

Patersons Securities Limited
Level 23, Exchange Tower

2 The Esplanade

Perth WA 6000

Share Registry*

Computershare Investor Services Pty
Limited

Level 11,

172 St Georges Terrace

Perth WA 6000

Telephone (within Australia): 1300 850 505

Telephone (outside Australia): +61 (03)
9415 4000

Company Website
www.eganstreetresources.com.au

Proposed ASX Code
EGA

* This entity is included for information purposes only. It has not been involved in the preparation

of this Prospectus.
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3. Key Information and Indicative Timetable

Minimum Maximum
Description Subscription Subscription
Issue price per Share under the Offers $0.20 $0.20
Shares offered under the Offers 27,097,768 30,000,000
Amount to be raised under the Offers (before costs of the Offers) $5,419,554 $6,000,000
Shares on issue before completion of the Offers 32,517,398 32,517,398
i?:;inZo be issued on completion for outstanding loans and 2,061,896 2,061,896
Total Shares on issue on completion of the Offers 61,677,062 64,579,294

Market capitalisation on completion of the Offers at $0.20 per
Share

$12,335,412

$12,915,858

Options on issue before completion of the Offers 10,825,000 10,825,000
Options offered under the Offers 40,646,610 45,000,000
Optlf)ns to be issued on completion for outstanding loans and 3,092,843 3,092,843
creditors

Total Options on issue on completion of the Offers 54,564,453 58,917,843

Note: Refer to Section 6.10 for further details relating to the proposed capital structure of the Company.

Indicative timetable

Date

Lodgement of this Prospectus with ASIC

28 July 2016

Record Date for Rights Issue

5pm (WST) on 4 August 2016

Prospectus sent to Eligible Shareholders 4 August 2016
Opening Date 4 August 2016
Closing Date for the Rights Issue 22 August 2016
Closing Date for the Shortfall Offer and Public Offer 26 August 2016
Issue of Securities under the Offers 7 September 2016
Dispatch of holding statements 9 September 2016
Expected date for Official Quotation on ASX 14 September 2016

The above dates are indicative only and may change without notice. The Company reserves the right to extend

the Closing Date or close the Offers early without notice.

Prospectus
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4, Investment Overview

This Section is not intended to provide full information for investors intending to apply for Securities
offered pursuant to this Prospectus. This Prospectus should be read and considered in its entirety.
The Securities offered pursuant to this Prospectus carry no guarantee in respect of return of capital,
return on investment, payment of dividends or the future value of the Securities.

4.1 Introduction

Topic

Summary

Details

Who is the issuer of the
Prospectus?

Egan Street Resources Limited (ACN 144 766 236).

Section 7.1

What does the
Company do?

EganStreet owns the Rothsay Gold Project at which it has
undertaken exploration activities and resource evaluation
and assessment work on the previously operating Rothsay
gold mine. The Board’s objective is to use the funds raised
from the Offers to conduct a drilling program to expand
known mineralisation and to increase the Indicated portion
of the Rothsay Mineral Resource and to carry out evaluation,
modelling and feasibility studies with the aim of, subject to
positive results of such work, progressing a potentially near
term, low capital intensity opportunity to commence
development and gold production operations.

Section 7.1

Who is the Group?

The Company is a public company that was incorporated on
22 June 2010 as Auricup Resources Pty Ltd. Following
shareholder approval the Company changed its name to
Egan Street Resources Limited on 28 June 2016.

The Rothsay Gold Project is held via a wholly owned
subsidiary of EganStreet, Auricup (Rothsay) Pty Ltd.

Section 7.1

What are the Group’s
key asset?

EganStreet’s primary asset is the Rothsay Gold Project,
located approximately 300 kilometres north-north east of
Perth, in the Southern Murchison region of Western
Australia. The Rothsay Gold Project covers an area of
approximately 69.4 km? comprising the Rothsay Tenements
(7 tenements in total).

The Rothsay Gold Project has an Indicated and Inferred
Mineral Resource of 624kt @ 11.3g/t Au for 226k ounces
(Indicated 318kt @ 11.7g/t Au and Inferred 306kt @ 11g/t
Au) at a 5.0 g/t Au cut-off estimated in accordance with the
2012 edition of the JORC Code (Rothsay Mineral Resource).

Section 7.2

section 4.3 of
the
Independent
Geologists
Reportin
Section 9

Prospectus
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Topic Summary Details
What are the The Company's main objectives on completion of the Offers | Section 7.3
Company's Objectives is to:
e Conduct a drilling program to expand known
mineralisation and to increase the Indicated
portion of the Rothsay Mineral Resource; and
e Carry out evaluation, modelling and feasibility
studies with the aim of, subject to positive results
of such work, progressing a potentially near term,
low capital intensity opportunity to commence
development and gold production operations.
The Directors are satisfied that on completion of the Offers,
the Company will have sufficient funds to carry out its stated
objectives.
What are the Offers? The Company is making the following offers pursuant to this | Sections 6.1
Prospectus: t0 6.5
e Rights Issue: a non-renounceable rights issue offered to
Eligible Shareholders of up to 27,097,768 Shares at an
issue price of $0.20 per Share on the basis of five (5)
Shares for every six (6) Shares held to raise $5,419,554
(before costs of the Offers) with three (3) free Attaching
Options for every two (2) Shares subscribed for;
e  Shortfall Offer: an offer of Shortfall Shares (to the
extent that all Shareholders do not take up their
Entitlements under the Rights Issue) at an issue price of
$0.20 per Share with three (3) free Attaching Options
for every two (2) Shortfall Shares subscribed for; and
o Public Offer: an offer to the general public of up to
2,902,232 Shares at an issue price of $0.20 per Share to
raise up to $580,446 (before costs of the Offers) with
three (3) free Attaching Options for every two (2)
Shares subscribed for.
The Rights Issue of $5,419,554 has been fully underwritten.
The Public Offer is not underwritten.
What are the Offer The Offers are conditional upon the following events Sections 6.6
Conditions? occurring: and 6.7
e the Company receiving the full amount under the
underwritten Rights Issue; and
e  ASX granting conditional approval for the Company to
be admitted to the Official List.
If the Offer Conditions are not achieved, then the Company
will not proceed with the Offers and will repay all
Application Monies received (without interest) in
accordance with the Corporations Act.
Prospectus Page 7




Topic Summary Details
What is the purpose of | The purpose of the Offers is to: Section 6.8
the Offers? e facilitate an application by the Company for
admission of the Company to the Official List;
e conduct a drilling program to expand known
mineralisation and to increase the Indicated portion
of the Rothsay Mineral Resource;
e carry out evaluation, modelling and feasibility
studies;
e provide the Company with access to equity capital
markets for future funding needs;
e enhance the public profile of the Company;
e meet the costs of the Offers; and
e provide working capital.
What is the proposed The Company intends to apply its existing cash reserves and | Section 6.9
use of funds raised the funds raised pursuant to the Offers for:
pursuant to the Offers? e RCDrilling;
e Diamond Drilling;
e Mineral Resource estimation;
e Studies;
e Corporate overheads;
e Expenses of the Offers; and
e  Working Capital.
What is the effect of Assuming Maximum Subscription is achieved under the | Section 6.10

the Offers on the
capital structure of the
Company?

Offers, the Shares issued under the Offers will represent
approximately 46.45% of the enlarged issued share capital of
the Company. If only the Minimum Subscription is achieved
under the Offers, the Shares issued under the Offers will
represent approximately 43.93% of the enlarged issued share
capital of the Company, following completion of the Offers.

Who are the substantial
Shareholders?

Shareholders holding 5% or more of the Shares in the
Company currently and at completion of the Offers are:

Lion Selection Group Limited

Chris Retzos and related entities

Sections 6.18
and 14.4

Are the Offers
underwritten?

The Rights Issue has been fully underwritten subject to the
conditions set out in Sections 6.17 and 13.1.

The Public Offer is not underwritten.

Sections 6.17
and 13.1

Prospectus
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Topic Summary Details

Who is the Paterson Securities Limited is the Underwriter to the Rights | Sections 6.17
Underwriter? Issue. and 13.1

The Underwriter has entered into sub-underwriting
arrangements with major shareholders pursuant to which:

e Lion Selection Group Limited will acquire up to
1,372,560 Shortfall Shares with an aggregate issue
price (at $0.20 per Share) of $274,512; and

e  Chris Retzos and related entities will acquire up to
2,500,000 Shortfall Shares with an aggregate issue
price (at $S0.20 per Share) of $500,000.

The Company will pay the Underwriter the following fees in
connection with the Offers:

e an underwriting/selling fee of 6.5% of the total
gross amount raised from all sources under the
Offers (all sub-underwriting and selling fees to third
parties will be met from this fee by the
Underwriter); and

e acorporate advisory fee of $79,800.

Refer to Sections 6.17 and 13.1 for details of the terms of the
Underwriting Agreement.

What is the Company's | Based on the reviewed pro-forma consolidated statement of | Section 11
financial performance? | financial position of the Company as at 30 June 2016,
following completion of the Offers the Company will have:

. total assets of approximately $6.4 million (Minimum
Subscription) or approximately $6.9 million
(Maximum Subscription);

. total liabilities of approximately $0.12 million (under
both the Minimum Subscription and Maximum
Subscription scenarios); and

. net assets of approximately $6.2 million (Minimum
Subscription) or approximately $6.8 million
(Maximum Subscription).

Based on the reviewed pro-forma consolidated statement of
financial position of the Company as at 30 June 2016,
following completion of the Offers, and after taking into
account the costs of the Offers, the Company will have cash
and cash equivalents of approximately $4.9 million
(Minimum Subscription) or approximately $5.5 million
(Maximum Subscription).

The information in respect of the historical performance of
the Company should not be regarded as an indication of the
future performance of the Company. Prospective investors
should be aware that there is no certainty that the future
performance of the Company will be similar to the historical
performance of the Company.

Relevant financial information in respect of the Company,
including a pro-forma Statement of Financial Position
detailing the effect of the Offers, is set out in the
Investigating Accountant’s Report in Section 11.

Prospectus Page 9



Topic Summary Details
What is the Company's | The Company does not intend to declare or pay any | Section 6.12
dividend policy? dividends in the immediately foreseeable future. The extent,
timing and payment of any dividends declared or payable in
the future will be determined by the Directors, based on a
number of factors, including future earnings and the
Company's financial position.
4.2 Key strengths
Topic Summary Details

Existing Mineral
Resource in accordance
with the 2012 edition
of JORC Code

The Rothsay Gold Project contains an Indicated and Inferred
Mineral Resource of 624kt @ 11.3g/t Au for 226k ounces
(Indicated 318kt @ 11.7g/t Au and Inferred 306kt @ 11g/t
Au) at a 5.0 g/t Au cut-off estimated in accordance with the
2012 edition of the JORC Code (Rothsay Mineral Resource).

section 4.3 of
the
Independent
Geologists
Reportin
Section 9

Potential Near Term
Production

The Company’s objective is to to expand known
mineralisation and to increase the Indicated portion of the
Rothsay Mineral Resource and to to carry out evaluation,
modelling and feasibility studies with the aim of, subject to
positive results of such work, progressing a potentially near
term, low capital intensity opportunity to commence
development and gold production operations.

Section 7.2

Infrastructure

Extensive underground development infrastructure from
historical workings remains in place. In addition, there is
significant surface infrastructure in place including a tailings
storage facility, access and haul roads, air strip and
permitted bore fields.

Section 7.2

Significant Exploration
Potential

Shears "C", "D" and "E" remain virtually untested. Each of
these shears offers the potential to host both open pit and
underground resources.

Section 7.2

Metallurgy

Previous production and recent test work provide a strong
indication that acceptable metallurgical performance at the
Rothsay Gold Project could be achieved by utilising
processing flowsheets including conventional gravity and
cyanidation unit processes.

Section 7.2

Experienced
management team

The Company has a highly experienced management team.
Mr Ducler and Mr Franker both have considerable
experience in mining project assessment, development and
operation.

Sections 8.1
and 8.5

Adequately capitalised

If only the Minimum Subscription is received the Company
will have a cash balance of approximately $4.9 million (after
expenses) and no debt, providing adequate funding to carry
out its business objectives. If the Maximum Subscription is
received the Company will have a cash balance of
approximately $5.5 million (after expenses) and no debt.

Section 6.9

Prospectus
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Topic

Summary

Details

Granted mining
tenements

The Rothsay Mineral Resource is located on granted mining
leases. See the Mining Tenement report in Section 10 for
further details.

Section 10

4.3 Key risks

Prospective investors should be aware that subscribing for Securities involves a number of risks and
uncertainties. The risk factors set out in Section 12 and other general risks applicable to all
investments in listed Securities, may affect the value of the Securities in the future. Accordingly, an
investment in the Company should be considered highly speculative. This Section summarises only
some of the risks which apply to an investment in the Company and investors should refer to
Section 12 for a more detailed summary of the risks.

Topic

Summary

Details

Results of Planned
Studies

The Company is planning to undertake studies with the view
to progressing the Rothsay Gold Project to production.
While studies may be completed, the result of the studies
may deem that it is not viable to commence mining.

Section
12.1(c)

Mineral Resource
Estimates

Mineral Resource estimates are expressions of judgement
based on knowledge, experience and industry practice.
Estimates which were valid when originally made may alter
significantly when new information or techniques become
available. As further information becomes available
through additional fieldwork and analysis, the estimates are
likely to change.

In relation to the Rothsay Mineral Resource:

e |imited database validation checks have been
undertaken ;

e historical drilling lacks supporting records and has
not been fully verified; and

e historical drilling data could not be validated as
there is insufficient or non-existent QA/QC data.

Section
12.1(b)

Prospectus
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achieves exploration success, there is no guarantee that
development of any identified mineral deposit will be
economically viable.

Topic Summary Details
Rehabilitation of the In the event the Company proceeds with the positive Section
Decline at the Rothsay decision to mine, in order to recommence mining the 12.1(a)
Gold Project existing underground decline needs to be rehabilitated to
gain access.
In order to rehabilitate the underground infrastructure, risk
is involved primarily in the geotechnical properties of the
portal and decline. Although work has been done to date
with testing, engineering and design the risk is still apparent
and potential investors should consider the following:
e the decline, which has not been actively used for 25
years requires complete rehabilitation including
dewatering, meshing, bolting and cable bolting in
areas;
e the current condition of the portal is poor and is
considered unsupported. Extensive remediation
work is required to make the portal safe;
e although there are currently no apparent issues
with the “A” Shear pit and access to the portal,
there is the risk of geotechnical or seismic events
which may adversely affect entry to the
underground infrastructure;
e therisk of seismic events which may affect the
stability of the tailings storage facility; and
e there may be risk that the tailings storage facility
capacity is not enough to dewater the underground
infrastructure with additional underground inflow
coupled with a potential 1 in 100 year cyclonic
event.
Exploration Risk Despite the best efforts of the Company, there is no Section
guarantee of exploration success, and even if the Company | 12.1(d)

Prospectus
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Topic

Summary

Details

Future Capital
Requirements

Changes to operational requirements, market conditions
and the identification of other opportunities may mean
further funding is required by the Company at an earlier
stage than is currently anticipated.

Any inability to obtain additional funding, if required, will
have a material adverse effect on the Company's business
and its financial condition and performance and the
Company's ability to continue as a going concern.

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

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

Section
12.1(j)

Dilution Risk

The Offers will result in the issue of a number of Shares.
This means that each Share on issue at the date of this
Prospectus will represent a significantly lower proportion of
ownership in the Company. Existing EganStreet
Shareholders should note that if they do not participate in
the Offers, their holdings may be considerably diluted (as
compared to their holdings at the date of this Prospectus).

Upon completion of the Offers, and assuming the Maximum
Subscription is achieved under the Public Offer, the existing
Shares on issue will represent approximately 50.35% of the
Company's enlarged share capital. If only the Minimum
Subscription is raised the existing Shares on issue will
represent approximately 52.72% of the Company's enlarged
share capital following completion of the Offers.

Section
12.1(k)

Economic conditions

The value of Securities is affected by a number of general
economic factors which are beyond the control of the
Company and the Directors. Factors such as inflation,
currency movements, interest rates, supply and demand
and industrial disruption have the ability to affect operating
costs, commodity prices, local and international economic
conditions and general investor sentiment. In turn, these
factors may affect the price of Securities.

Section
12.2(d)

Prospectus
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Topic Summary Details

Reliance on key The Company’s operational success will depend Section
personnel and ability to | substantially on the continuing efforts of Directors and 12.1(1)
recruit additional senior executives. The loss of services of one or more

personnel Directors or senior executives may have an adverse effect

on the Company’s operations. Furthermore, if the Company
is unable to attract, train and retain key individuals and
other highly skilled employees and consultants, its business
may be adversely affected.

Liquidity and realisation | There can be no guarantee that an active market in the Section
Securities will develop or that the price of the Securities will | 12.2(c)
increase. On completion of the Offers, 10.99% of the issued
Shares and 3.67% of the Attaching Options will be subject to
escrow with 89.01% of the issued Shares and 96.33% of the

Attaching Options freely tradable.

4.4 Proposed use of funds and other key terms of the Offers

Topic Summary Details
What is the proposed The Company intends to apply its existing cash reserves and | Section 6.9
use of funds raised the funds raised pursuant to the Offers for:

under the Offers? e RCDrilling;

e Diamond Drilling;

e Mineral Resource estimation;
e Studies;

e Corporate overheads;

e Expenses of the Offers; and

e  Working Capital.

Will the Company be The Directors are satisfied that on completion of the Offers | Section 6.9
adequately funded the Company will have sufficient working capital to carry
after completion of the | out its business objectives as set out in this Prospectus.

Offers?

What are the key dates | Lodgement of this Prospectus with ASIC: 28 July 2016
of the Offer? Record Date for Rights Issue: 4 August 2016

Opening Date for the Rights Issue: 4 August 2016
Closing Date for the Rights Issue : 22 August 2016

Closing Date for the Shortfall Offer and the Public Offer: 26
August 2016

Dispatch of holding statements: 9 September 2016

Expected date for Shares and Attaching Options to begin
trading on ASX: 14 September 2016

The above dates are indicative only and may change without

notice.
What rights and All Shares issued under the Offers will rank equally in all Section 14.1
liabilities attach to the respects with existing Shares on issue. The rights and
Shares being offered? liabilities attaching to the Shares are described in

Section 14.1.
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Topic

Summary

Details

What are the terms and
conditions of the
Attaching Options
being offered?

The Attaching Options have an exercise price of $0.25 each,
expiring on the date which is 18 months from date of
Official Quotation. The full terms and conditions of the
Attaching Options are described in Section 14.2.

Section 14.2

Are the Offers
underwritten?

The Rights Issue has been fully underwritten subject to the
conditions set out in Sections 6.17 and 13.1.

The Public Offer is not underwritten

Sections 6.17
and 13.1

Who is the underwriter

The Company has appointed Patersons Securities Limited as

Sections 6.17

to the Rights issue? the Underwriter to the Rights Issue. and 13.1
Will the Shares and The Company will apply for listing of the Shares and Section 6.7
Attaching Options Attaching Options to be issued under the Offers on ASX
issued under the Offers | under ASX code EGA and EGAO within seven days of the
be listed? date of this Prospectus. Completion of the Offers is

conditional on ASX approving this application.
What are the tax The tax consequences of any investment in Securities will Section 6.23
implications of depend upon your particular circumstances. Prospective
investing in Securities investors should obtain their own tax advice before deciding
under the Offers? to invest.
What is the Company’s | The Company does not expect to pay dividends in the near Section 6.12
dividend policy? future as its focus will primarily be on using cash reserves to

grow and develop its business.

Any future determination as to the payment of dividends by

the Company will be at the discretion of the Directors and

will depend upon matters such as the availability of

distributable earnings, the operating results and financial

condition of the Company, future capital requirements and

general business and other factors considered relevant by

the Directors. No assurances are given in relation to the

payment of dividends, or that any dividends may attach

franking credits.
How do | apply for Applications by Eligible Shareholders under the Rights Issue | Section 6.13

Securities under the
Offers?

may be made using the BPAY facility established by the
Company or by completing the Entitlement and Acceptance
Form which must be accompanied by a cheque in Australian
dollars for the full amount of the application being $0.20 per
Share and forwarded to the Share Registry.

Applications for Securities under the Shortfall Offer and the
Public Offer must be made by completing a relevant
Application Form which must be accompanied by a cheque
in Australian dollars for the full amount of the application
being $0.20 per Share and forwarded to the Share Registry.

Cheques must be made payable to “Egan Street Resources
Limited — Share Application Account” and should be
crossed “Not Negotiable”.

Prospectus
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e Mr Lindsay Franker - Chief Operating Officer
e MsJulie Reid — Geology Manager
Refer to Sections 8.1 and 8.5 for details of the relevant

experience and expertise of the key management
personnel.

Topic Summary Details
When will | receive It is expected that holding statements will be sent to Section 3
confirmation that my successful Applicants by post on or about 9 September
application has been 2016.
successful?
How can I find out Questions relating to the Offers can be directed to the Section 6.24
more about the Company on +61 8 6555 2955 between 9.00am and 5.00pm
Prospectus or the (WST) Monday to Friday. Questions relating to the
Offers? completion of an Application Form can be directed to the
Share Registry, on 1300 850 505 (International +61 3 9415
4000) between 9.00am and 5.00pm (WST) Monday to
Friday.
4.5 Board and Management
Topic Summary Details
Who are the Directors The Board comprises: Section 8.1
of the Company? e Mr Barry Sullivan (Non-Executive Chairman)
e  Mr Marc Ducler (Managing Director)
e Mr Hedley Widdup (Non-Executive Director)
e Mr Simon Eley (Non-Executive Director)
Refer to Section 8.1 for details of the relevant experience
and expertise of the Directors.
Who are the key The key management personnel of the Company are: Sections 8.1
management e Mr Marc Ducler — Managing Director and 8.5
personnel?

What are the significant
interests of Directors?

The interests of the Directors are detailed in Section 8.2.
The security holdings of Directors are set out in Section 8.3.

Section 8.6 sets out details of related party agreements and
transactions with the Company from which the Directors
may benefit.

These comprise customary executive service agreements,
consultancy agreements, appointments and deeds of
indemnity, insurance and access.

Sections 8.2,
8.3and 8.6

Are there any
relationships between
the Company and
parties involved in the
Offers that are relevant
to investors?

The Company has appointed Patersons Securities Limited as
the Underwriter to the Rights Issue. Refer to Sections 6.17
and 13.1 for details of the terms of the Underwriting
Agreement.

The Company has been advised by LSG that its current
intention is to subscribe for 100% of its Entitlements under
the Rights Issue ($925,488), and that it is a Sub-Underwriter
of $274,512 in the Shortfall Offer.

Sections 6.17
and 13.1

Section 6.18

Prospectus
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Attaching Options be
subject to escrow?

escrow.

A number of Securities on issue prior to the date of this
Prospectus and to be issued prior to listing on ASX will be
subject to escrow for up to 12 or 24 months from the date
of Official Quotation. Details are contained in Section 6.11.

4.6 Miscellaneous
Topic Summary Details
What material The Company has entered into the Underwriting Agreement | Section 13
contracts is the with Patersons Securities Limited.
Company a party to? In connection with the acquisition of the Rothsay
Tenements (other than the application for E59/2183), the
Company has an obligation to pay a royalty of $10 per
ounce of gold extracted from the Rothsay Tenements
(including part of E59/2183, if granted, only) commencing
once EganStreet has produced 10,000 ounces from the
those tenements up until the date on which $700,000 has
been paid, at which time the royalty shall be extinguished.
What is the financial Financial information regarding the Company is considered Section 11
position of the in the Investigating Accountant’s Report in Section 11 of this
Company post Prospectus.
completion of the
Offers?
Will any Shares and No Securities issued under the Offers will be subject to Section 6.11

Prospectus
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Prospectus

Chairman’s Letter

On behalf of the Directors of EganStreet it is my great pleasure to introduce this Prospectus
to you, and invite you to become a Shareholder of the Company.

EganStreet was incorporated in 2010 to focus on acquiring and developing small, high grade
gold projects, and acquired the Rothsay Gold Project in 2011, which is described in Section 7
of this Prospectus. Through the depressed mining investment market of 2012-2015, the
Company collated exploration, mining and processing data, as well as exploring in its own
right. In 2015, the Company appointed new management in order to lead the assessment
of potential redevelopment of the project.

The Rothsay Gold Project is located in the Mid West region, approximately 300km north
north east of Perth, and has seen historic mining of high grade gold. The Rothsay Gold
Project provides an exciting gold exploration and resource definition opportunity. It covers
69.4 square kilometres and contains an Indicated and Inferred Mineral Resource of 624kt @
11.3g/t Au for 226k ounces (Indicated 318kt @ 11.7g/t Au and Inferred 306kt @ 11g/t Au)
at a 5.0 g/t Au cut-off estimated in accordance with the 2012 edition of the JORC Code (see
section 4.3 of the Independent Geologists Report in Section 9 for further information)
(Rothsay Mineral Resource).

Significantly, there are multiple additional prospects and resource extension opportunities
that are suggestive of further high grade gold resources at the project, which, if proven,
would enable growth of the Resource. Details of the Rothsay Mineral Resource and
geological potential are contained in Section 7 of this Prospectus. It is the Company’s
intention to conduct Mineral Resource definition and extension drilling and project
economic studies with a view to developing Rothsay into a profitable, stand-alone gold
producing mine.

The Board believes that the Rothsay Gold Project represents an exciting opportunity.

Directors and management of EganStreet have considerable experience in mining project
assessment, development and operations. Executive management will be provided by
Managing Director Mr Marc Ducler, and Chief Operating Officer Mr Lindsay Franker, who
between them have extensive experience operating and developing mining projects in
Australia, and EganStreet is very fortunate to secure the services of such knowledgeable and
skilled technical individuals.

This Prospectus has been issued by EganStreet for the purpose of offering of up to
30,000,000 Shares at $0.20 each to raise up to $6 million (before costs of the Offers). The
fund raising consists of two offers:

(a) a rights issue offered to existing Shareholders on the basis of five (5) Shares for
every six (6) Shares held, fully underwritten by Patersons Securities Limited to raise
approximately $5.4 million (before costs) and;

(b) a public offer to raise up to approximately $0.6 million (before costs).

For every two (2) Shares subscribed in the Offers investors will receive three (3) free
Attaching Options.
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Major Shareholder Lion Selection Group Limited has advised its current intention is to
subscribe for 100% of its Entitlements under the Rights Issue ($925,488), and that it is a Sub-
Underwriter of $274,512 in the Shortfall Offer.

Major Shareholder Chris Retzos has advised that he and related parties intend to subscribe
for 100% of their Entitlements under the Rights Issue ($608,333.22), and that they are Sub-
Underwriters of $500,000 in the Shortfall Offer.

The majority of the proceeds from the Offers will be applied to drilling and project economic
studies to assess the options for recommencing gold production at the project and support
future growth of the Company. Listing of the Company on ASX provides liquidity to existing
shareholders, the opportunity for new Shareholders to invest in the Company, and improves
the Company’s ability to access capital markets and enhances the Company’s public profile.

This Prospectus contains detailed information about the Offer and EganStreet’s business, as
well as the risks of investing in the Company. | encourage you to read it carefully.

On behalf of the Board, | invite you to become a Shareholder in EganStreet and to share a
part of this exciting investment opportunity.

Yours Sincerely

Barry Sullivan
Chairman

Prospectus
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6.1

6.2

6.3

Prospectus

Details of the Offers

The Offers

Under this Prospectus, the Company offers a total of up to 30,000,000 Shares and up to
45,000,000 Attaching Options by way of the following Offers:

(a) Rights Issue: a fully underwritten rights issue offered to Eligible Shareholders, of
up to 27,097,768 Shares, with three (3) free Attaching Options for every two (2)
Shares subscribed for (a total of 40,646,649 free Attaching Options);

(b) Shortfall Offer: a shortfall offer (to the extent Eligible Shareholders do not take up
their Entitlements under the Rights Issue) made to Sub-Underwriters, of up to
27,097,768 Shares, with three (3) free Attaching Options for every two (2) Shares
subscribed for (a total of 40,646,649 free Attaching Options); and

(c) Public Offer: an offer to the general public of up to 2,902,232 Shares, with three
(3) free Attaching Options for every two (2) Shares subscribed for (a total of
4,353,351 free Attaching Options).

The Offers will together raise up to $6,000,000 (before costs of the Offer), without taking
into account any funds that may be raised on the exercise of the Attaching Options.

Applications for Securities must be made on the relevant Application Form as provided with
a copy of this Prospectus and received by the Company on or before the Closing Dates.
Persons wishing to apply for Securities should refer to Section 6.13 for further details and
instructions.

Minimum Subscription

The Minimum Subscription is the amount to be raised under the Rights Issue of $5,419,554
(before costs of the Offers) which has been fully underwritten by Patersons Securities
Limited.

No Securities will be issued or allotted under this Prospectus until the Minimum Subscription
has been achieved. If the Minimum Subscription has not been raised within four months
after the date of this Prospectus (or such longer period as may be permitted under the
Corporations Act), the Company will either refund Application Monies in full or issue a
supplementary prospectus and allow Applicants one month to withdraw their Applications
and be repaid their Application Monies.

Rights Issue

If you are an Eligible Shareholder you are invited to apply for Securities pursuant to this
Prospectus under the fully underwritten Rights Issue, on the basis of five (5) Shares for every
six (6) Shares held by you at the Record Date at an issue price of $0.20 per Share. For every
two (2) Shares subscribed for, you will receive three (3) free Attaching Options.

All Shares issued pursuant to the Rights Issue will rank equally with the existing Shares on

issue. The rights and liabilities attaching to the Shares are further described in Section 14.1.
Each Attaching Option will be exercisable at $0.25 and will expire on the date which is
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6.4

6.5

6.6
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18 months from the date of Official Quotation and will otherwise be on the terms and
conditions set out in Section 14.2.

You are an Eligible Shareholder if you have a registered address in Australia or New Zealand,
and are registered as the holder of Shares at 5.00 pm WST time on the Record Date. Your
Entitlement will be calculated based on the number of Shares for which you were then the
registered holder. If the calculation of your Entitlement results in a fraction of a share your
Entitlement will be rounded down.

Entitlements are non-renounceable. Accordingly, you will not be able to trade rights or
transfer your Entitlement to another party.

Shortfall Offer

Any Shares offered but not subscribed for and allocated under the Rights Issue will be
available under the Shortfall Offer each at an issue price of $0.20 per Share. Applicants will
receive three (3) free Attaching Options for every two (2) Shortfall Shares subscribed for
under the Shortfall Offer.

The Shortfall Offer is a separate offer made pursuant to this Prospectus and will remain open
until the Closing Date set out in Section 3. The Securities issued under the Shortfall Offer
will be issued on the same terms as those issued under the Rights Issue.

Applications under the Shortfall Offer are restricted to Sub-underwriters, and the Shortfall
Offer is not open to existing Shareholders or the general public.

The Directors will allocate the Shortfall as directed by the Underwriter.
Public Offer

By this Prospectus the Company is making an offer of up to 2,902,232 shares each at an issue
price of $0.20 per share to raise up to $580,446 (before costs of the Offers).

Applicants will receive three (3) free Attaching Options for every two (2) Shares subscribed
for under the Public Offer.

All Shares issued pursuant to the Public Offer will rank equally with the existing Shares on
issue. The rights and liabilities attaching to the Shares are further described in Section 14.1
of the Prospectus. Each Attaching Option will be exercisable at $0.25 and will expire on the
date which is 18 months from date of Official Quotation and will otherwise be on the terms
and conditions set out in Section 14.2.

The Directors retain the discretion to allocate the Securities under the Public Offer in their
absolute discretion (in consultation with the Underwriter).

Conditions of Offers
The Offers are conditional upon the following events occurring:

(a) the Company raising the full amount under the underwritten Rights Issue (refer to
Section 6.2); and
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6.8
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(b) ASX granting conditional approval for the Company to be admitted to the Official
List (refer to Section 6.7),

(together the Offer Conditions)

If the Offer Conditions are not achieved, then the Company will not proceed with the Offers
and will repay all Application Monies received (without interest) in accordance with the
Corporations Act.

ASX Listing

The Company will apply to ASX within seven days after the date of this Prospectus for
admission to the Official List and for Official Quotation of the Shares and Attaching Options,
other than those Shares and Attaching Options that ASX is likely to treat as Restricted
Securities. For information on the Shares and Attaching Options which are likely to be
treated as Restricted Securities, please refer to Section 6.11.

If the Shares and Attaching Options are not admitted to Official Quotation by ASX before the
expiration of three months after the date of issue of this Prospectus, or such period as varied
by the ASIC, the Company will not issue any Shares or Attaching Options and will repay all
application monies for the Shares within the time prescribed under the Corporations Act,
without interest.

The fact that ASX may grant Official Quotation to the Shares and Attaching Options is not to
be taken in any way as an indication of the merits of the Company or the Shares or Attaching

Options now offered for subscription.

If granted, quotation of the Shares and Attaching Options will commence as soon as
practicable after allotment of Shares and Attaching Options to Applicants.

Purpose of the Offers

The purpose of the Offers is to:

(a) facilitate an application by the Company for admission of the Company to the
Official List;

(b) provide capital to progress the Rothsay Gold Project (see Section 7.5);

(c) provide the Company with access to equity capital markets for future funding
needs;

(d) enhance the public profile of the Company;

(e) meet the costs of the Offers; and

(f) provide working capital.
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6.9 Use of Funds

The table below sets out the intended use of funds raised under the Prospectus on the basis
of the Company raising the full amount of the Offers in the year following completion of the

Offers:

Use of funds Minimum Subscription Maximum Subscription
Cash on hand at 30 June 2016 $184,000 $184,000
Funds raised under the Offers $5,419,554 $6,000,000
Total funds available $5,603,554 $6,184,000
Drilling $2,200,000 $2,800,000
Resource Estimation $50,000 $50,000
Studies $550,000 $550,000
Corporate overheads $925,000 $925,000
Expenses of the Offers $687,650 $727,650
Working capital™ $1,190,904 $1,131,350
Total funds Allocated $5,603,554 $6,184,000

! Unallocated working capital will be utilised by the Company to meet general corporate costs, to pay for cost overruns in
budgeted expenditures (if any), or in expenditures depending on results achieved and in the administration of the Company.

The above table is a statement of current intentions as at the date of this Prospectus.
Investors should note that, as with any budget, the allocation of funds set out in the above
table may change depending on a number of factors, including the results of its exploration
activities, the results of studies undertaken, regulatory developments and market and
general economic conditions. In light of this, the Board reserves the right to alter the way
the funds are applied.

The Board is satisfied that upon completion of the Offers the Company will have sufficient
working capital to meet its stated objectives as set out in this Prospectus.

The Company may require further debt or equity fundraisings in the future to fund its
exploration or development activities or capitalise on new opportunities which may arise.
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6.10 Capital Structure
The proposed pro forma capital structure of the Company following completion of the Offers
is as follows:
Shares Minimum Maximum
Subscription Subscription
Shares on issue before completion of the Offers 32,517,398 32,517,398
Shares offered under the Offers 27,097,768 30,000,000
Shares to be issued for outstanding loans and creditors 2,061,896 2,061,896
Total Shares on issue at the completion of the Offers 61,677,062 64,579,294
Options Minimum Maximum
Subscription Subscription
Options on issue before completion of the Offers 10,825,000* 10,825,000
Options offered under the Offers 40,646,610 45,000,0007
Options to be issued for outstanding loans and 3,092,843 3,092,843
creditors
Total Options on issue on completion of the Offers 54,564,453 58,917,843
1 1,875,000 Options exercisable at $0.18 expiring on 17 June 2018;
700,000 Options exercisable at $1.00 expiring 2 years from the date of Official Quotation
8,250,000 Incentive Options exercisable at $0.25 expiring 3 years from the date of Official Quotation
2 Attaching Options Exercisable at $0.25 expiring on 18 months from the date of Official Quotation.
Refer to Sections 14.1, 14.2 and 14.3 for the rights and obligations attaching to the Shares,
Attaching Options and Incentive Options.
The Company has adopted an employee share option plan and is planning to implement the
plan post admission to the Official List. Section 14.5 contains a summary of the terms and
conditions of the plan. No decision has been made as to the number of Securities to be
issued under the plan.
6.11 Restricted Securities
Chapter 9 of the Listing Rules prohibits holders of Restricted Securities from disposing of
those Securities or an interest in those Securities or agreeing to dispose of those Securities
or an interest in those Securities for the relevant restriction periods. The holder is also
prohibited from granting a security interest over those Securities.
Subject to the Company being admitted to the Official List, certain Shares and Options on
issue prior to the Offers or to be issued prior to listing may be classified by ASX as Restricted
Securities and may be required to be held in escrow for up to 24 months from the date of
Official Quotation. During the period in which these Securities are prohibited from being
transferred, trading in Securities may be less liquid which may impact on the ability of a
Shareholder to dispose of his or her Securities in a timely manner.
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It is anticipated that:

° 7,146,611 Shares will be escrowed for 24 months from the date of Official
Quotation (primarily held by Directors and entities holding promoter shares);

. 875,000 Shares will be escrowed for 12 months from the date of Official Quotation
(held by vendors of assets acquired by the Company);

° 250,000 Shares will be escrowed for 12 months from the date the Shares were
issued;
° 1,764,593 Attaching Options (and any Shares issued on exercise of those Attaching

Options) will be escrowed for 24 months from the date of Official Quotation
(primarily held by Directors and entities holding promoter shares);

. 833,333 Options exercisable at $0.18 on or before 17 June 2018 (and any Shares
issued on exercise of those Attaching Options) will be escrowed for 24 months from
the date of Official Quotation (primarily held by Directors and entities holding
promoter shares);

° 1,041,667 Options exercisable at $0.18 on or before 17 June 2018 (and any Shares
issued on exercise of those Attaching Options) will be escrowed for 12 months from
the date the Options were issued; and

° 8,250,000 Incentive Options (and any Shares issued on exercise of those Incentive
Options if exercised in the escrow period) granted to the Directors will be subject
to ASX escrow for 24 months from the date of Official Quotation. Refer to
Section 8.3 for the numbers of Incentive Options held by each Director and to
Section 14.3 for the terms and conditions of the Incentive Options, including as to
vesting.

None of the Shares or the Attaching Options issued under the Offers are expected to be
Restricted Securities.

Dividend Policy

The Company does not expect to declare any dividends in the near future as its focus will
primarily be on using cash reserves to grow and develop its business.

Any future determination as to the payment of dividends by the Company will be at the
discretion of the Directors and will depend on matters such as the availability of distributable
earnings, the operating results and financial condition of the Company, future capital
requirements and general business and other factors considered relevant by the Directors.
No assurances can be given by the Company in relation to the payment of dividends or that
franking credits may attach to any dividends.
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Applications under the Offers

(a)

(b)

Rights Issue
Pay by BPAY

Eligible Shareholders may apply and pay for their Entitlements using BPAY. If you
wish to pay by BPAY, you do not need to return your Entitlement and Acceptance
Form. Refer to the Section titled “Payment using BPAY” on the Entitlement and
Acceptance Form for further details.

Payment by BPAY must be received before the Closing Date, 5.00 pm WST on 22
August. If paying by BPAY you will be deemed to have completed an Entitlement
and Acceptance Form for the number of Securities that your application payment
equates to.

Please make sure to use the specific Biller Code and unique Customer Reference
Number on your Entitlement and Acceptance Form. If you received more than one
personalised Entitlement and Acceptance Form, you will need to complete
individual BPAY transactions using the Customer Reference Number specific to
each individual personalised Entitlement and Acceptance Form that you receive. If
you have inadvertently used the same Customer Reference Number for more than
one of your Entitlements, you will be deemed to have applied for only your
Entitlement to which that Customer Reference Number applies and any excess
amount will be refunded.

Pay by cheque, bank draft or money order

If you wish to pay by cheque, bank draft or money order, complete the Entitlement
and Acceptance Form in accordance with the instructions set out in the form.
Cheques must be in Australian currency only made payable to “Egan Street
Resources Limited — Share Application Account” and crossed “Not Negotiable”.
Applicants must not forward cash. Receipts for payments will not be issued.

Entitlement and Acceptance forms, together with payment should be sent by post
to the Company’s Share Registry as detailed below, to arrive no later than the
Closing Date, 5.00 pm WST on 22 August 2016. Payments by cheque, bank draft or
money order will be deemed to have been made when the cheque, bank draft or
money order is honoured by the bank on which it is drawn. Applications made by
Eligible Shareholders in excess of their Entitlement will be refunded.

Completed Entitlement and Acceptance Forms and accompanying cheques must
be received by the Share Registry before 5.00pm (WST) on the Closing Date at the
following address:

Computershare Investor Services Pty Limited
GPO Box 52

Melbourne Victoria 3001

Australia

Shortfall Offer

The Shortfall Offer is only available to the Underwriter or Sub-Underwriters.
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(c)

If you have been invited by the Underwriter to participate in the Shortfall Offer as
a Sub-Underwriter, you will be notified of your proportionate allocation of Shortfall
Shares and Attaching Options within two (2) Business Days of the Closing Date for
the Rights Issue. Upon such notification, you will be required to complete the
relevant Shortfall Application Form accompanying this Prospectus and lodge the
Shortfall Application Form together with the Application Monies in full prior to
5.00pm (WST) on the Closing Date for the Shortfall Offer in accordance with the
Underwriter’s instructions.

Public Offer

If you wish to apply for Securities in the Public Offer complete the relevant Public
Offer Application Form accompanying this Prospectus. The Public Offer
Application Form should be returned, together with the Application Monies in full,
prior to 5.00pm (WST) on the closing date for the Public Offer to the Share Registry.

Refer to the instructions on the back of the Public Offer Application Form when
completing your Application. Cheques must be made payable to “Egan Street
Resources Limited — Share Application Account” and crossed “Not Negotiable”.
All cheques must be in Australian currency.

An original completed and lodged Public Offer Application Form, together with a
cheque for the Application Monies, constitutes a binding and irrevocable offer to
subscribe for the number of Securities specified in the Public Offer Application
Form. The Public Offer Application Form does not have to be signed to be a valid
Application. An Application will be deemed to have been accepted to the Company
upon allotment of the Securities.

The Public Offer may be closed at an earlier date and time at the discretion of the
Directors, without prior notice. Applicants are therefore encouraged to submit
their Public Offer Application Form as early as possible. However, the Company
reserves the right to extend the Public Offer or accept late Applications.

Completed Public Offer Application Forms and accompanying cheques must be
received by the Share Registry before 5.00pm (WST) on the Closing Date at the
following address:

Computershare Investor Services Pty Limited
GPO Box 52

Melbourne Victoria 3001

Australia

Application Monies to be held on Trust

Until the Securities are issued under this Prospectus, the Application Monies for Securities
will be held by the Company on trust on behalf of Applicants in a separate bank account
maintained solely for the purpose of depositing Application Monies received pursuant to this
Prospectus. If the Securities to be issued under this Prospectus are not admitted to
guotation within three months after the date of this Prospectus, no Securities will be issued
and Application Monies will be refunded in full without interest in accordance with the
Corporations Act.
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Allocation of Securities

The Directors will determine the recipients of the Securities under the Shortfall Offer and
the Public Offer in consultation with the Underwriter. The Directors (in conjunction with the
Underwriter) reserve the right to reject any Application received in the Shortfall Offer, the
Public Offer or to issue a lesser number of Securities than that applied for. If the number of
Securities allocated is less than that applied for, or no issue is made, the surplus Application
Monies will be promptly refunded by cheque to the Applicant (without interest).

Subject to ASX granting conditional approval for the Company to be admitted to the Official
List, the issue of the Securities will occur as soon as practicable after the Offers close.
Holding statements will be dispatched as required by ASX. It is the responsibility of
applicants to determine their allocation prior to trading in the Securities.

Applicants who sell the Securities before they receive their holding statement will do so at
their own risk.

Applicants outside Australia

This Prospectus does not, and is not intended to, constitute Offers in any place in which, or
to any person to whom it would not be lawful to make such Offers or to issue this Prospectus.
The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law
and persons who come into possession of this Prospectus should seek advice on and observe
any such restrictions. Any failure to comply with such restrictions may constitute a violation
of applicable securities laws. No action has been taken to register this Prospectus or qualify
the Securities or otherwise permit a public offering of the Securities, the subject of this
Prospectus in any jurisdiction outside Australia.

It is the responsibility of Applicants outside Australia to obtain all necessary approvals for
the issue of the Securities pursuant to this Prospectus. The return of a completed
Application Form will be taken by the Company to constitute a representation and warranty
by the Applicant that all relevant approvals have been obtained.

Underwriter

Pursuant to an Underwriting Agreement between the Company and the Underwriter, the
Underwriter has agreed to underwrite the Rights Issue and manage the Offers thereby
guaranteeing (unless the Underwriting Agreement is terminated) that the Offers will raise
$5,419,553 in total (before costs of the Offer and subject to the terms of the Underwriting
Agreement).

The Company will pay the Underwriter the following fees in connection with the Offers:

e anunderwriting/selling fee of 6.5% of the total gross amount raised from all
sources under the Offers (all sub-underwriting and selling fees to third parties will
be met from this fee by the Underwriter); and

e acorporate advisory fee of $79,800.

A summary of the Underwriting Agreement, including the events whereby the Underwriter

may be released from its obligations under the Underwriting Agreement, is set out in
Section 13.1.
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The potential effect on control of the Company of the Underwriting Agreement is set out in
Section 6.18.

Potential effect on Control

As at the date of this Prospectus, the Shareholders who have a substantial shareholding in
the Company are as follows:

Shareholder No. Shares Held % interest as at
date of Prospectus

Lion Selection Group Limited (LSG) 5,552,931 17.08

Chris Retzos and related entities 3,650,000 11.22

The potential effect the Offers will have on the control of the Company's undiluted share
capital will depend on the extent to which Shareholders take up their Entitlement under the
Rights Issue and the extent to which other investors subscribe for Securities under the
Shortfall Offer and the Public Offer.

The Company has been advised by LSG that its current intention is to subscribe for 100% of
its Entitlements under the Rights Issue ($925,488), and that it is a Sub-Underwriter of
$274,512 in the Shortfall Offer.

The Company has been advised by Chris Retzos that his current intention is to subscribe for
100% of its Entitlements under the Rights Issue ($608,333.22), and that he is a Sub-
Underwriter of $500,000 in the Shortfall Offer.

Any Shareholder that does not participate in the Offers will be diluted by up to 49.65% if the
Offers are fully subscribed and by 47.28% if only the Minimum Subscription is raised
(assuming no Options are exercised).

If the Maximum Subscription is received the substantial shareholders in the Company are
expected to be as follows (assuming that no existing Shareholders participate in the Shortfall
Offer or the Public Offer other than as detailed above and no Options are exercised):

Shareholder No. Shares Held % interest post
Offers

Lion Selection Group Limited 11,164,475 17.29

Chris Retzos and related entities 8,484,125 13.14

1 Based on taking up 100% of Entitlements and sub-underwriting position assuming the substantial
Shareholders are the only Shareholders to take up their Entitlements.

2 Based on taking up 100% of Entitlements and sub-underwriting position assuming the substantial
Shareholders are the only Shareholders to take up their Entitlements.

The obligations of the Underwriter are fully sub-underwritten. Accordingly it is not expected
the Underwriter will acquire any significant voting power.

Page 29



6.19

6.20

6.21

6.22

Prospectus

CHESS and Issuer Sponsorship

The Company will apply to participate in Clearing House Electronic Subregister System
(CHESS), for those investors who have, or wish to have, a sponsoring stockbroker. Investors
who do not wish to participate through CHESS will be issuer sponsored by the Company.

All trading on ASX in the Securities will be settled through CHESS. ASX Settlement, a wholly-
owned subsidiary of ASX, operates CHESS in accordance with the Listing Rules and the ASX
Settlement Operating Rules. On behalf of the Company, the Share Registry will operate an
electronic issuer sponsored sub-register and an electronic CHESS sub-register. The two sub-
registers together will make up the Company's principal register of Securities.

Under CHESS, the Company will not be issuing certificates to investors. Instead, investors
will be provided with statements (similar to a bank account statement) that set out the
number of Securities issued to them under this Prospectus. The notice will also advise
holders of their holder identification number or security holder reference number and
explain, for future reference, the sale and purchase procedures under CHESS and issuer
sponsorship. Ownership of Securities can be transferred without having to rely upon paper
documentation.

A CHESS statement or issuer sponsored statement will routinely be sent to Shareholders at
the end of any calendar month during which the balance of their Security holdings changes.
Shareholders may request a statement at any other time, however a charge may be made
for additional statements.

Risks

As with any share investment, there are risks associated with investing in the Company. The
principal risks that could affect the financial and market performance of the Company are
detailed in Section 12 of this Prospectus. The Securities offered under this Prospectus should
be considered speculative. Accordingly, before deciding to invest in the Company, applicants
should read this Prospectus in its entirety and should consider all factors in light of their
individual circumstances and seek appropriate professional advice.

Forecast Financial Information

Given the nature of the Company’s business and the fact the Company is in an early stage of
development, there are significant uncertainties associated with forecasting future revenues
and expenses of the Company. In light of uncertainty as to timing and outcome of the
Company's growth strategies and the general nature of the industry in which the Company
will operate, as well as uncertain macro market and economic conditions in the Company's
markets, the Company's performance in any future period cannot be reliably estimated. 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 have not included
financial forecasts in this Prospectus.

Privacy Statement
If you complete an Application for Securities you will be providing personal information to
the Company. The Company collects, holds and will use that information to assess your

Application, service your needs as a Shareholder and to facilitate distribution payments and
corporate communications to you as a Shareholder.

Page 30



6.23

6.24

Prospectus

The information may also be used from time to time and disclosed to persons inspecting the
register, including bidders for your Securities in the context of takeovers; regulatory bodies,
including the Australian Taxation Office; authorised securities brokers; print service
providers; mail houses and the Share Registry.

You can access, correct and update the personal information that the Company holds about
you. If you wish to do so, please contact the Share Registry at the relevant contact number
set out in this Prospectus.

Collection, maintenance and disclosure of certain personal information is governed by
legislation including the Privacy Act 1988 (as amended), the Corporations Act and certain
rules such as the ASX Settlement Operating Rules. You should note that if you do not provide
the information required on the Application Form, the Company may not be able to accept
or process your Application.

Taxation

The acquisition and disposal of Securities in the Company will have tax consequences, which
will differ depending on the individual financial affairs of each investor. It is the responsibility
of all persons to satisfy themselves of the particular taxation treatment that applies to them
in relation to the Offers, by consulting their own professional tax advisers. Neither the
Company nor any of its Directors or officers accepts any liability or responsibility in respect
of the taxation consequences of the matters referred to above.

Enquiries

This is an important document and should be read in its entirety. Investors should consult
with their professional advisers before deciding whether to apply for Securities under this
Prospectus. Any investment in the Company under this Prospectus should be considered
highly speculative.

Questions relating to the Offers can be directed to the Company on +61 6555 2955 between
9.00am and 5.00pm (WST) Monday to Friday.

Questions relating to the completion of an Application Form can be directed to the Share

Registry on 1300 850 505 (International +61 3 9415 4000) between 9.00am and 5.00pm
(WST) Monday to Friday.
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Company Overview

Background

The Company was incorporated on 22 June 2010 as Auricup Resources Limited with an
objective to identify and acquire precious and base metal projects and exploration interests.
In June 2016 the Company was renamed Egan Street Resources Limited (EganStreet).

In July 2011, EganStreet acquired the Rothsay Gold Project. Since that time the Company
has compiled extensive historical data into a useable form as well as completed 2,200 metres
of gold exploration drilling, which has resulted in the estimation of an Indicated and Inferred
Mineral Resource of 624kt @ 11.3g/t Au for 226k ounces (Indicated 318kt @ 11.7g/t Au and
Inferred 306kt @ 11g/t Au) at a 5.0 g/t Au cut-off estimated in accordance with the 2012
edition of the JORC Code (see section 4.3 of the Independent Geologists Report in Section 9
for further information (Rothsay Mineral Resource).

Contingent on the results of further exploration activity and appropriate mining and project
feasibility studies being carried out, the Rothsay Gold Project presents the Company with a
potential near-term production opportunity.

EganStreet has a Board of Directors and management team with a strong development and
operational background focused on realising the potential near term, high grade, low capital
cost development of the Rothsay Gold Project.

Figure 1: Location of Rothsay Gold Project
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The Rothsay Gold Project
(a) Background

The Rothsay Gold Project is located approximately 300 kilometres north-north east of Perth,
in the Southern Murchison region of Western Australia (Figure 2). The Rothsay Project
covers an area of approximately 69.4 km? comprising the Rothsay Tenements (see Section 10
of this Prospectus containing the Mining Tenement Report. The Rothsay Project contains
the Rothsay Mineral Resource. The Project has historically been partially exploited by
shallow open-pits and underground mining techniques up until the early 1990's.

Gold was discovered in the Rothsay Gold Project region in 1894. Historic gold produced
totals an estimated 54,0000z. The Project was last mined by Metana Minerals NL, which

ceased production in May 1991 after the gold price fell below US$360/0z. Extensive
underground development infrastructure from historical workings remains in place.

Figure 2: Location of Rothsay Gold Project
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(b) Project Geology

The Rothsay Gold Project is located within the Warriedar Greenstone gold belt and the
project area is host to gold mineralisation along an estimated +12km of strike, which occurs
as a number of shear-hosted quartz veins parallel to bedding in a succession of high
magnesium basalt and peridotite-gabbro sills (Figure 3).

Figure 3 — Rothsay Gold Project Local Geology

Five parallel, north-westerly trending lines of workings have been identified as shears "A" to
"E". Of the five shears, only the "A" shear has been methodically drilled with very limited,
shallow drilling on the remaining four shears. The "A" shear alone contains an Indicated and
Inferred Mineral Resource of 612kt @ 11.4g/t Au for 223k ounces (Indicated 318kt @ 11.7g/t
Au and Inferred 294kt @ 11.0g/t Au)(“A” Shear Mineral Resource) (see Table 4.5 in
section 4.3 of the Independent Geologist's Report in Section9 for further information).
There are currently no substantial Mineral Resources identified on the remaining four
shears. However, historical stoping is visible from surface on shears "A", "D" and "E" and an
additional “Hanging Wall” shear ("H" shear) has been interpreted. EganStreet considers that
potential exists to increase the Mineral Resource in the "A" shear and that gold
mineralisation similar to that already identified hosted in the "A" shear may be identified in
one or more of shears "B" to "E".

The "B" shear has had a number of small, shallow pits completed along a part of its strike
and the shear extent to the north is largely untested with the average depth being 31.2
metres. In addition, the "C" and "D" and "E" shears remain virtually untested. Each of these
shears offers the potential to host both open pit and underground resources (Figure 4).
There is a collective +12km of strike between the "A", "B", "C", "D" and "E" shears’
interpreted extents. EganStreet believes that the evidence of historic mining is indicative
that gold mineralisation has been developed on each of the identified shears, making each
geologically prospective for exploration targeting purposes.

Prospectus Page 34



Prospectus

"D" Shear workings:
Drill intercepts:

*  3mat17.4g/t (inc 1m at 40.8g/t)
. 1m at 2.6g/t

"E" Shear workings:
Historic surface stoping is evident

Drill intercepts:
. 2m at 13.6g/t (inc 1m at 23.2g/t)
. 1m at 3.5g/t (inc 0.4m at 5.8g/t)

Figure 4 — Rothsay Drilling collar locations, colour coded by end of hole depth

A long projection of mineralisation that has been drilled on the "A" shear is presented in
Figure 5. This illustrates the current limit of interpretation of mineralisation and contains
the “A” shear Mineral Resource. Contours are gram metres of the assays returned from
drilling. Also evident from the image are the untested portions both along strike from the
ore body and at depth. The cross-section below (Figure 6) displays significant drill intercepts
inside the “A” shear and “H” shear mineralised trend, historic mined area, and the "B" shear
mineralisation, which is untested at depth.

Figure 5 — Rothsay Gold Project "A" Shear Long Section with Significant Intercepts
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Figure 6 — Rothsay Gold Project "A" Shear Cross Section Displaying Significant Drill Intercepts

(c)

Rothsay Mineral Resource Estimate

The Rothsay Mineral Resource estimate was completed by Cube Consulting in 2016

(Table 1).
Table 1 — Rothsay Undiluted Resource Calculated at
5 g/t Au cut-off (Cube Consulting 2016)
Indicated Inferred Total
Cut-off | Tonnes Grade Ounces | Tonnes Grade Ounces | Tonnes Grade Ounces
g/t (Kt) (g/tAu) | (Koz) (Kt) (g/tAu) | (Koz) (Kt) (g/tAu) | (Koz)
5 318 11.7 119 306 10.8 107 624 11.3 226

Prospectus

(d)

Project Metallurgy

Based on previous mining at the Rothsay Gold Project the Company has data in relation to
historic metallurgical performance.
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From monthly mining production reports dating back to 1990 the Company has been able to
determine that the Carbon in Pulp processing infrastructure in place at the time was capable
of recovering an average of 94.5% of the contained gold.

In addition, Menzies Gold Limited in 2002, drilled 5 diamond drill holes as part of a
metallurgical drill programme and submitted 2 representative samples for gravity and
cyanidation test work. The composited samples assayed at 18.54g/t Au and 10.52g/t Au and
the metallurgical recoveries returned were 97.9% and 96.8% respectively.

EganStreet believes that results of previous production and recent test work provide a strong
indication that acceptable metallurgical performance at the Rothsay Gold Project could be
achieved by utilising processing flowsheets including conventional gravity and cyanidation
unit processes.

(e) Infrastructure

Extensive underground development infrastructure from historical workings remains in
place. In addition, there is significant surface infrastructure in place including a tailings storage
facility, access and haul roads, air strip and permitted bore fields.

Proposed Exploration Programs

The initial exploration program will focus on testing for strike extensions to the "A" shear
mineralisation. The “A” Shear Mineral Resource in this area is defined along 1500 strike
metres of a structure which has been interpreted to extend for approximately four
kilometres. Shallow drilling further along strike of “A” shear indicates potential for
additional gold mineralisation. The mineralisation identified to date has been drill tested to
an average of diamond drillhole depth of 202 metres and, as such, testing of depth
extensions will form an important aspect of the exploration program.

Testing of the "B" (host to three shallow open pits), "C", "D" and “E” shears will also form a
significant component of the exploration program for the project.

The exploration work plan is summarised below:

° Complete approximately 2,600 metres of RC drilling and 7,000 metres of diamond
core infill drilling to expand known mineralisation and to increase the Indicated
portion of the Rothsay Mineral Resource and to test the strike and depth
extensions of the "A" shear mineralisation;

. Complete approximately 800 metres of RC drilling and 900 metres of diamond
core drilling along the "B" shear to test for mineralisation;

) In the event that the Offers are fully subscribed, a further 1,600 metres of RC
drilling and 1,800 metres of diamond core drilling along the “C”, “D” and “E”
shears will be undertaken to test for mineralisation.

Proposed Study and Evaluation Work — Rothsay Gold Project

In addition to the exploration activities at the Rothsay Gold Project outlined in Section 7.3
the Company is focused on advancing the Rothsay Gold Project with a view to generating
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near term cash-flow from gold production. Proposed activities to advance this objective
include the following:

° Re-estimation of the Mineral Resource following completion of the exploration
program proposed in Section 7.3;

° Completion of mining, processing and infrastructure option studies; and

. Compilation of a feasibility study to a sufficient level of detail to secure the
requisite debt funding for project development.

The Company intends to commence a Scoping Study prior to the completion of the Offers
which is expected to be completed shortly after completion of the Offers.

Proposed Budget

Estimates of expenditure to be incurred to carry out the proposed programs as outlined in
Sections 7.3 and 7.4 are summarised in the table below:

Location Activity Minimum Maximum
Subscription Subscription
$ $
A Shear RC Drilling 300,000 300,000
Diamond Drilling 1,600,000 1,600,000
Eseti;“ar;zn 50,000 50,000
Scoping Study 50,000 50,000
Feasibility Study 500,000 500,000
B Shear RC Drilling 110,000 110,000
Diamond Drilling 190,000 190,000
C, D & E Shear RC Drilling - 220,000
Diamond Drilling - 380,000
Total 2,800,000 3,400,000

It should be noted that the exploration activities and budget are subject to modification on
an ongoing basis contingent on the results obtained from continuing exploration activities.

Due to market conditions, the development of new opportunities and or any number of
other factors (including the risk factors outlined in this Prospectus), actual expenditure levels
may differ significantly to the above estimates. The Company also intends to capitalise on
other opportunities as they arise which may result in costs being incurred that are not
included in these estimates.

For further details about the application of funds raised from the Offer refer to Section 6.9
of this Prospectus.
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Other Projects

The Company also has a 50% interest in several mining concessions (both granted and
applications) in the Sonora region of Mexico within the Sierra Madre Occidental Belt and a
100% interest in an application for a tenement at Victoria Bore in Western Australia. The
concessions in Mexico are prospective for gold and silver and Victoria Bore tenement is
prospective for gold and copper. These concessions and tenements are considered not
material by the Company and accordingly the Company does not have any current intention
to conduct exploration activities on these concessions and tenements. Post listing the
Company will consider its options for obtaining the maximum value from the concessions or
tenements which may include the sale of these assets or via a joint venture or farm-out.

Financial Information

The Investigating Accountant's Report in Section 11 contains the audited historical financial
information for the years ended 30 June 2014, 2015 and 2016.

The audited historical financial information was in accordance with the measurement and
recognition criteria of Australian Auditing Standards and accounting standards adopted by
the Company.

The audited financial statements (inclusive of significant accounting policies) of the Group
for the financial years ended 30 June 2014, 2015 and 2016 are available (free of charge) on
request to the Company on +61 6555 2955 between 9.00am and 5.00pm (WST) Monday to
Friday.

A consolidated pro-forma historical statement of financial position as at 30 June 2016 for
the Company is contained in Appendix A of the Investigating Accountant's Report.

The pro-forma historical financial information has been derived from the audited historical
financial information of the Group as at 30 June 2016, after adjusting for the effects of any
subsequent events and pro forma adjustments described in Note 2 in the Annexure to the
Investigating Accountant's Report. The stated basis of preparation is the recognition and
measurement principles contained in Australian Accounting Standards applied to the
historical financial information and the events or transactions to which the pro-forma
adjustments relate, as described in Note 2 in the Annexure to the Investigating Accountant's
Report, as if those events or transactions had occurred as at the date of the historical
financial information. Due to its nature, the pro-forma historical financial information does
not represent the Group’s actual or prospective financial position.

Shareholders should read the Investigating Accountant's Report in full before making any
investment decision.
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Directors, Key Management and Corporate Governance

Director Profiles

Mr Barry Sullivan
Non-Executive Chairman

Mr Sullivan is an experienced and successful mining engineer, with a career spanning 40
years in the mining industry. His initial mining experience was gained in the South African
gold mining industry, followed by more than 20 years with Mount Isa Mines (MIM). In the
final five years of his tenure with MIM. Mr Sullivan was Executive General Manager,
responsible for the extensive Mount Isa and Hilton operations.

Mr Sullivan was previously Chairman of Exco Resources, and was previously a non-executive
Director of Bass Metals, Catalpa Resources, Sedimentary Holdings and Allegiance Mining. He
is also the non-executive Chairman of Lion Selection Group.

Mr Marc Ducler
Managing Director

Mr Ducler has over 20 years’ experience in the mining industry. For the past 13 years he has
been in senior management roles. His operational experience has been gained through
senior roles with; GoldFields Australia (St Ives & Agnew), BHP Billiton (Mt Whaleback),
Fortescue Metals Group Limited (Cloudbreak), Mineral Resources Limited (Carina Iron Ore
Mine) and Roy Hill.

Mr Ducler has over 11 years operational experience in the gold processing industry with
exposure to conventional CIL/CIP circuits and heap leaching. Mr Ducler brings a process
orientated operational understanding of the gold mining industry as well as an up to date
understanding of what is required to get a greenfield mining operation from concept to
production.

Mr Hedley Widdup
Non-Executive Director

Mr Widdup graduated as a geologist with first class honours from the University of
Melbourne in 2000. Upon finishing his degree, Mr Widdup joined WMC Resources as a
geologist working at the Mt Keith Nickel Mine. Mr Widdup has extensive experience as a
mine geologist having worked at Olympic Dam, Mt Isa (Black Star open cut mine) and the St
Ives Gold Mine where he was Senior Mine Geologist of the combined open pits. Mr Widdup
joined Lion Selection Group in July 2007 as an analyst and completed a Graduate Diploma in
Applied Finance in 2011. Mr Widdup is currently an Executive Director of Lion Manager Pty
Limited.

Mr Simon Eley
Non-Executive Director

Mr Eley is a solicitor with wide experience in the resource sector. He is a founding director
of Auricup and led the acquisition of the Rothsay Gold Project. He was also Chairman of
Tierra Grande Resources Inc. (OTCBB:TGRI) until the company entered a merger with VNUE
Inc. (OTCQB: VNUE), a company focused on the development of advanced live music
production, mobile distribution and automated rights clearing platform. Mr Eley was an
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Executive Director of Aragon Resources Limited (Aragon) and led the team that secured the
Central Murchison Gold Project which became Aragon's core asset with approximately 2
million ounces in JORC compliant resources. Aragon was taken over by Westgold Resources
Limited in 2011 valuing Aragon at $76 million.

Mr Eley previously worked for Woodside Petroleum Limited in Mauritania, West Africa in an
advisory and commercial role dealing with government, joint venture partners and local and
international contractors. He has also worked for Aquila Resources Limited (Aquila), Clough
Limited and Clayton Utz. Mr Eley's experience includes capital raisings, corporate matters
and dispute resolution. At Aquila he was engaged in corporate management and strategy
and acquisitions and divestments. He has also gained practical experience working in
operating base metal and gold mines in Western Australia and the Northern Territory.

Directors’ Interests

Other than as set out in this Prospectus, no Director has, or had within two years before
lodgement of this Prospectus with ASIC, any interest in:

(a) the formation or promotion of the Company;

(b) any property acquired or proposed to be acquired by the Company in connection
with its formation or promotion, or the Offers; or

(c) the Offers,

and the Company has not paid any amount or provided any benefit, or agreed to do so, to
any Director, either to induce that Director to become, or to qualify them as a director of the
Company, or otherwise, for services rendered by them in connection with the formation or
promotion of the Company or the Offers.

Directors’ Security Holdings

Directors are not required under the Company's Constitution to hold any Shares. Set out in
the table below are details of the existing relevant interests of the Directors in Securities at
the date of this Prospectus and the anticipated relevant interests of the Directors in
Securities upon completion of the Offers assuming the Maximum Subscription is received:

(a) Securities at the date of this Prospectus
Unlisted
Director No. Shares % Total Shares Options
Mr Barry Sullivan? - 750,0003
Mr Marc Ducler 572,917 1.76 3,416,666*
Mr Hedley Widdup?? 35,715 0.11 750,000°
Mr Simon Eley 1,439,764 4.43 750,000°

1 Mr Widdup and Mr Sullivan are Lion Selection Group Limited’s (LSG) representatives on the Board of the
Company. LSG’s interest in the Company at the date of this Prospectus and on completion of the Offers is
set out in Section 6.18. Mr Widdup and Mr Sullivan are not considered to have a relevant interest in the
Securities held by LSG.
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2 Shares and Options held by Lion Manager Pty Ltd, a company in which Mr Widdup is a director and
shareholder. Lion Manager Pty Ltd provides investment management services to Lion Selection Group.

3 Incentive Options exercisable at $0.25 expiring 3 years from the date of Official Quotation

4 Incentive Options exercisable at $0.25 expiring 3 years from the date of Official Quotation

5 416,666 Options exercisable at $S0.18 expiring on 17 June 2018;

3,000,000 Incentive Options exercisable at $0.25 expiring 3 years from the date of Official Quotation

(b) Securities on Completion of the Offers
% Total Unlisted Attaching
Director No. Shares Shares Options Options
Mr Barry Sullivan®® 100,000 0.15 750,000° 150,000
Mr Marc Ducler? 1,136,957 1.76 3,416,666’ 846,060
Mr Hedley Widdup? 685,323 1.06° 750,000° 974,472
Mr Simon Eley® 3,095,809 4.79 750,000° 2,484,067

Mr Widdup and Mr Sullivan are Lion Selection Group’s representatives on the Board of the Company. Lion
Selection Group’s interest in the Company at the date of this Prospectus and on completion of the Offers is
set out in Section 6.18. Mr Widdup and Mr Sullivan are not considered to have a relevant interest in the
Securities held by LSG.

Mr Sullivan has advised he intends to subscribe for 100,000 Shares in the Public Offer.

Mr Ducler has advised the Company that he and entities related to him currently intend to subscribe for
100% of his Entitlements. Mr Ducler will also receive 86,610 Shares and 129,915 Attaching Options on the
conversion of amounts due to him at the date of this Prospectus to be issued on the same terms as the
Offers.

Securities held by Lion Manager Pty Ltd, a company in which Mr Widdup is a director and shareholder. Lion
Manager Pty Ltd provides investment management services to Lion Selection Group. The Company has
been advised by Lion Manager Pty Ltd that its current intention is to subscribe for 100% or its Entitlements
under the Rights Issue ($5,952) and that it is a Sub-Underwriter of $64,047) in the Shortfall Offer. Lion
Manager Pty Ltd will also receive 390,241 Shares and 585,361 Attaching Options on the conversion of
amounts due to it at the date of this Prospectus to be issued on the same terms as the Offers.

Mr Eley has advised that entities related to him currently intend to subscribe for 350,000 Shares of his
Entitlements. Mr Eley will also receive 1,306,045 Shares and 1,959,067 Attaching Options on the conversion
of amounts due to him at the date of this Prospectus to be issued on the same terms as the Offers.
Incentive Options exercisable at $0.25 expiring 3 years from the date of Official Quotation.

416,666 Options exercisable at $0.18 expiring on 17 June 2018;

3,000,000 Incentive Options exercisable at $0.25 expiring 3 years from the date of Official Quotation
Assuming the substantial Shareholders are the only Shareholders to take up their Entitlements.

8.4 Remuneration of Directors

The Constitution provides that the remuneration of Non-Executive Directors will not be more
than the aggregate fixed sum determined by a general meeting of Shareholders or, until so,
by the Directors. The aggregate remuneration for Non-Executive Directors has been set by
the Board at an amount not to exceed $300,000 per annum.

The Board has resolved that the Non-Executive Directors’ fees will be $45,000 plus 10%
superannuation contributions per annum for the Chairman and $35,000 plus 10%
superannuation contributions per annum for non-executive Directors (inclusive of statutory
superannuation). Mr Sullivan is Non-Executive Chairman, and Mr Widdup and Mr Eley are

Prospectus
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Non-Executive Directors. Summaries of the material terms of their appointments are set out
in Section 8.6.

The remuneration of Executive Directors will be fixed from time to time by the Directors and
may be paid by way of fixed salary or consultancy fees. A summary of the material terms of
the agreements between the Company and Mr Marc Ducler (Managing Director) is set out
in Section 8.6(a).

Mr Ducler will receive annual fixed remuneration (inclusive of superannuation) of $220,000
per annum payable from the date of Official Quotation.

In the two years prior to the date of this Prospectus, the Directors have been paid the
following remuneration from the Group:

Director Amount?

Mr Barry Sullivan -

Mr Marc Ducler $22,356
Mr Hedley Widdup? $62,500
Mr Simon Eley $62,500
1 Includes consulting fees paid to associated companies. Includes fees to be or satisfied by way of the issue
of Securities.
2 Received by Lion Manager Pty Ltd, a company of which Mr Widdup is a director and shareholder.

Management Profiles

Mr Lindsay Franker
Chief Operating Officer

Mr Franker has over 20 years’ mining experience in both operations and mining related
finance specialising in both underground and open pit mining. He has been employed by a
number of mining companies in operations, contracting and consultancy including Newmont
at Mt McClure Gold Mine, Brandrill at Bronzewing Gold Mine, Newcrest at Telfer Gold Mine
and AMC Consultants. He has worked for several international investment banks, including
Standard Bank, Nedbank Capital and Deutsche Bank, with a global focus covering greenfield
and brownfield mining projects.

Mr Franker’s mining experience includes underground development and production,
feasibility studies, mine design, scheduling and costing. He also has financial experience in
capital markets, debt and equity, project and structured finance, mergers and acquisitions,
export credit agency financing, asset backed finance, structured trade finance, commaodity
hedging and debt advisory. He has been involved in all stages of projects from exploration
through to commercial production, including project development, startups and expansions
in various commodities, and mining methods for both open pit and underground mining.

Mr Franker was previously a non-executive Director of Barra Resources. He is also a member
of the Australasian Institute of Mining and Metallurgy.
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Ms Julie Reid
Geology Manager

Ms Reid has over 30 years’ experience in exploration and mine geology working throughout
Australia, Indonesia and Vietnam covering a range of commodities within diversified
geological terrain. Ms Reid has held a number of senior technical and management positions
primarily within the Eastern Goldfields for various companies including Dominion, Mount
Edon (Tarmoola), Pancontinental, Aurora Gold, Goldfields-AurionGold-Placer Dome and
Avoca (Higginsville & South Kalgoorlie Operations).

Mr Simon Robertson
Company Secretary

Mr Robertson gained a Bachelor of Business from Curtin University in Western Australia and
Master of Applied Finance from Macquarie University in New South Wales. He is a member
of the Institute of Chartered Accountants and the Governance Council of Australia. Mr
Robertson currently holds the position of Company Secretary for a number of publicly listed
companies and has experience in corporate finance, accounting and administration, capital
raisings and ASX compliance and regulatory requirements.

Key Terms of Agreements with Directors, Management or Related Parties
(a) Executive Service Agreements

Mr Marc Ducler
Managing Director

EganStreet and Mr Ducler have entered into an executive service agreement for
his role as Managing Director of the Group.

The principal terms of the agreement are as follows:

(i) The employment term is not fixed and continues until the agreement is
terminated in accordance with its terms.

(ii) The agreement may be terminated:

(A) (subject to paragraph (iii) below) by either party without cause
with six months' notice, or in the case of EganStreet,
immediately with payment in lieu of notice (subject to the
limitation of the Corporations Act and Listing Rules);

(B) by EganStreet on one months' notice, if Mr Ducler is unable to
perform his duties due to illness, accident or incapacitation, for
three consecutive months or a period aggregating more than
three months in any 12 month period; or

(Q) summarily following material breach or in the case of serious
misconduct.
(iii) If the agreement is terminated by reason of redundancy, including in

connection with a change of control of the Company, Mr Ducler will be
entitled to receive 12 months' remuneration in addition to any
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(iv)

(v)

redundancy amount payable under applicable law and any accumulated
entitlements.

Mr Ducler must devote the whole of his time and attention to the
business of the Group during normal working hours and at such other
times as may be reasonably necessary.

The remuneration comprises:

(A) a base salary of $220,000 per annum (inclusive of 10%
superannuation);

(B) 3.0 million Incentive Options each exercisable at $0.25 on or
before 3 years from the date of Official Quotation, vesting over
several tranches (as set out in Section 14.3);

The agreement otherwise contains industry-standard provisions for a senior
executive of a public listed company.

Mr Lindsay Franker
Chief Operating Officer

EganStreet and Mr Franker have entered into an executive service agreement for
his role as Chief Operating Officer of the Group.

The principal terms of the agreement are as follows:

(i)

(ii)

(iii)

The employment term is not fixed and continues until the agreement is
terminated in accordance with its terms.

The agreement may be terminated:

(A) (subject to paragraph (iii) below) by either party without cause
with six months' notice, or in the case of EganStreet,
immediately with payment in lieu of notice (subject to the
limitation of the Corporations Act and Listing Rules);

(B) by EganStreet on one months' notice, if Mr Franker is unable to
perform his duties due to illness, accident or incapacitation, for
three consecutive months or a period aggregating more than
three months in any 12 month period; or

(C) summarily following material breach or in the case of serious
misconduct.

If the agreement is terminated by reason of redundancy, including in
connection with a change of control of the Company, Mr Franker will be
entitled to receive 12 months' remuneration in addition to any
redundancy amount payable under applicable law and any accumulated
entitlements.
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(b)

(iv) Mr Franker must devote the whole of his time and attention to the
business of the Group during normal working hours and at such other
times as may be reasonably necessary.

(v) The remuneration comprises:

(A) a base salary of $220,000 per annum (inclusive 10%
superannuation);

(B) 3.0 million Incentive Options each exercisable at $0.25 on or
before 3 years from the date of Official Quotation, vesting over
several tranches (as set out in Section 14.3);

The agreement otherwise contains industry-standard provisions for a senior
executive of a public listed company.

Ms Julie Reid
Geology Manager

EganStreet and Ms Reid have entered into a consultancy for her role as Geology
Manager of the Group, to provide ongoing geology support and assistance for
EganStreet with further estimation of the gold mineralisation at the Rothsay Gold
Project.

The principal terms of the agreement are as follows:

(i) The term is not fixed and continues until the agreement is terminated in
accordance with its terms.

(i) The agreement may be terminated by either party without cause on four
weeks’ notice.

(iii) Ms Reid must devote as much time as is required and agreed between
EganStreet and Ms Reid. It is anticipated that Ms Reid will work for 40
hours per week in the initial period of 12 months following completion of
the Offers.

(iv) The fees payable to Ms Reid are $90 per hour, and $60 per hour for
Vulcan Software, payable monthly in arrears.

The agreement otherwise contains industry-standard provisions for a geologist
consulting to a public listed company.

Non-Executive Director Appointments

Mr Barry Sullivan
Non-Executive Chairman

The Company has entered into an agreement with Mr Sullivan in respect of his
appointment as Non-Executive Chairman.

Mr Sullivan will be paid a fee of $45,000 per annum (plus 10% superannuation) for
his services as Non-Executive Director and Chairman and will be reimbursed for all
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(c)

reasonable expenses incurred in performing his duties. In addition, the Company
has issued Mr Sullivan 750,000 Incentive Options each exercisable at $0.25 on or
before 3 years from the date of Official Quotation, vesting over several tranches
(as set out in Section 14.3).

The appointment of Mr Sullivan as Non-Executive Chairman is otherwise on terms
that are customary for an appointment of this nature.

Mr Hedley Widdup
Non-Executive Director

The Company has entered into an agreement with Mr Widdup in respect of his
appointment as a Non-Executive Director.

Lion Manager Pty Ltd, a company of which Mr Widdup is a director and
shareholder, will be paid a fee of $38,500 per annum in respect of Mr Widdup’s
services as a Non-Executive Director. Mr Widdup will be reimbursed for all
reasonable expenses incurred in performing his duties. In addition, the Company
has issued Lion Manager Pty Ltd 750,000 Incentive Options each exercisable at
$0.25 on or before 3 years from the date of Official Quotation, vesting over several
tranches (as set out in Section 14.3).

The appointment of Mr Widdup as a Non-Executive Director is otherwise on terms
that are customary for an appointment of this nature.

Mr Simon Eley
Non-Executive Director

The Company has entered into an agreement with Mr Eley in respect of his
appointment as a Non-Executive Director.

Mr Eley will be paid a fee of $35,000 per annum (plus 10% superannuation) for his
services as a Non-Executive Director and will be reimbursed for all reasonable
expenses incurred in performing his duties. In addition, the Company has issued
750,000 Incentive Options to Mr Eley’s nominee each exercisable at $0.25 on or
before 3 years from the date of Official Quotation, vesting over several tranches
(as set out in Section 14.3).

The appointment of Mr Eley as Non-Executive Director is otherwise on terms that
are customary for an appointment of this nature.

Deeds of indemnity, insurance and access

The Company is party to deeds of indemnity, insurance and access with each of the
Directors. Under these deeds, the Company indemnifies each Director to the
extent permitted by the Corporations Act against any liability arising as a result of
the Director acting as a director of the Company. The Company is also required to
maintain insurance policies for the benefit of the relevant Director and must also
allow the Directors to inspect board papers in certain circumstances once the
relevant Director cease to be a Director.
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Corporate Governance

This summary identifies the key corporate governance policies and practices adopted by the
Board. The Board is committed to ensuring continued investor confidence in the operations
of the Company and in maintaining high standards of corporate governance in the
performance of their duties.

The role of the Board

The role of the Board is to provide strategic guidance to the Company (and its related bodies
corporate), effective oversight of management and to provide a sound base for a culture of
good corporate governance within the Company.

The Board will always retain ultimate authority over the management and staff of the
Company and its related bodies corporate.

In performing its role, the Board should act, at all times:

(a) in recognition of its overriding responsibility to act honestly, fairly and in
accordance with the law in serving the interests of the Company, its shareholders,
as well as its employees, customers and the community;

(b) in @ manner designed to create and continue to build sustainable value for
shareholders;

(c) in accordance with the duties and obligations imposed upon them by the
Company’s constitution and applicable law; and

(d) with integrity and objectivity, consistently with the ethical, professional and other
standards set out in the Company’s corporate governance policies.

Responsibilities of the Board

The responsibilities of the Board include:

(a) represent and serve the interests of Shareholders by overseeing and appraising the
Company'’s strategies, policies and performance;

(b) protect and optimise the Company’s performance and build sustainable value for
Shareholders;

(c) set, review and monitor compliance with the Company’s values and governance
framework; and

(d) ensure that Shareholders are kept informed of the Company’s performance and
major developments.

Composition of the Board

Under the Company’s constitution, the minimum number of Directors is three and the
maximum number is ten. Upon Completion of the Offers, the Board will be comprised of
four Directors as set out in Section 8.1. The Directors consider the size and composition of
the Board is appropriate given the current size and status of the Company.

Each Director is bound by all of the Company’s charters, policies and codes of conduct. If
the Board determines it is appropriate or necessary, they may establish committees to assist
in carrying out various responsibilities of the Board. Such committees will be established by
a formal charter.
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The Board delegates the management of the Company’s business and day to day operation
to the Managing Director who is authorised, in turn, to delegate such powers conferred on
him or her to members of the senior management group and/or consultants.

The Board seeks to nominate persons for appointment to the Board who have the
qualifications, experience and skills to augment the capabilities of the Board.

Independence of Directors

The Board considers the issue of independence with regard to a set of questions outlined in
the Board charter

Independent professional advice

The Directors are entitled to seek independent professional advice at the Company’s
expense on any matter connected with the discharge of their responsibilities. Such advice
may be sought in accordance with the procedures set out in the Board charter.

Securities trading policy

The Company has adopted a formal policy for dealing in the Company’s Securities by
Directors and employees and their related entities (in accordance with Listing Rule 12.9).
The securities trading policy regarding allowable dealings is that those persons should:

(a) not deal in the Company’s securities while in possession of price sensitive, non-
public information; and

(b) only trade in the Company’s securities after receiving clearance to do so from a
designated clearance officers, where clearance may not be provided in defined
“blackout periods”.

The securities trading policy is available on the Company’s website at
WWwWw.eganstreetresources.com.au.

Remuneration policy

The Company has adopted a remuneration policy designed to promote superior
performance and long term commitment to the Company.

Remuneration packages may contain any or all of the following:
(a) annual base salary;

(b) cash at risk component — the executives are eligible to participate in a cash bonus
plan if deemed appropriate;

(c) Options — the Company has issued Incentive Options to Directors (refer to
Sections 8.6 and 14.3 for further details); and

(d) other benefits, such as holiday leave, sickness benefits, superannuation payments
and long service benefits.

Remuneration of executives will be reviewed annually by the Board.

The Directors set the individual Non-Executive Directors fees within the limit approved by
shareholders. Non-Executive Directors are not entitled to participate in equity based
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remuneration schemes designed for executives without due consideration and appropriate
disclosure to the Company’s shareholders

Continuous disclosure policy

The Company, as a listed public company, is required to disclose price sensitive information
to the market as it becomes known to comply with the continuous disclosure requirements
of the Corporations Act and the Listing Rules.

The continuous disclosure policy of the Company ensures that all Shareholders and investors
have equal access to the Company’s information, to the extent practicable. Price sensitive
information will be disclosed by way of an announcement to ASX and placed on the
Company’s website.

Shareholder communication

The Board strives to ensure that Shareholders are provided with full and timely information
to assess the performance of the Company and its Directors and to make well-informed
investment decisions.

Information is communicated to Shareholders:

(a) through the release of information to the market via ASX;

(b) through the distribution of the annual report and notice of annual general meeting;
(c) through letters and other forms of communication directly to Shareholders; and
(d) by posting relevant information on the Company’s website.

Ethical standards and business conduct

The Board recognises the need for Directors and employees to observe appropriate
standards of behaviour and business ethics when engaging in corporate activity. Through its
code of conduct, the Board intends to maintain a reputation for integrity. The Company’s
business ethics are founded on openness, honesty, fairness, integrity, mutual respect, ethical
conduct and compliance with laws.

The standards set out in the code of conduct are required to be adhered to by officers and
employees of the Company. The code of conduct and further details of these standards can
be found on the Company’s website.

ASX Corporate Governance Principles and Recommendations

Where possible and having regard to the size and nature of the Company’s operations, the
Board has adopted the Corporate Governance Principles and Recommendations (3rd
Edition) issued by the ASX Corporate Governance Council. As a listed entity the Company
has been required to report any departures from the principles and recommendations in its
annual report. The Company’s departures from the principles and recommendations, as at
the date of admission to the Official List, are set out in the table below.
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Recommendation

Nature of departure

Explanation for departure

15

Measurable
objectives for
achieving gender
diversity have not
been established or
disclosed.

The Company has not formally established
measurable objectives for achieving gender
diversity given the current stage of its
operations and number of employees.

The Company has however adopted a
Diversity Policy which outlines the
Company’s objectives in the provision of
equal opportunities in respect of
employment and employment conditions.
The Diversity Policy is available on the
Company’s website. The Company will
review the requirement to set and report
on measurable objectives for achieving
gender diversity as the Company’s
operations and employee numbers grow.

2.1

The Board should
have a Nomination
Committee.

The Company has not constituted a
Nomination Committee given the size of
the Board and the nature and scale of the
Company’s operations. The full Board
carries out the role of a Nomination
Committee in accordance with the
Nomination Committee Charter.

2.4

The majority of the
Board should be
independent
directors

The Board considers that its current
composition is appropriate given the
current size and stage of development of
the Company and allows for the best
utilisation of the experience and expertise
of its members.

Directors having a conflict of interest in
relation to a particular item of business
must absent themselves from the Board
meeting before commencement of
discussion on the topic.

25

The Chairman
should be an

independent

director

The Chairman, Mr. Barry Sullivan is not
considered to be an independent Director
due to his relationship with Lion Selection
Group. Notwithstanding this, the Directors
believe that Mr Sullivan will be able to, and
will make, quality and independent
judgement in the best interests of the
Company on all relevant issues before the
Board.

4.1

The Board should
have an Audit
Committee.

The Board does not have a separately
constituted Audit Committee given the size
of the Board and the nature and scale of
the Company’s operations. The Board as a

Page 51



Prospectus

Recommendation

Nature of departure

Explanation for departure

whole fulfils the functions normally
delegated to the Audit Committee as
detailed in the Audit Committee Charter.

7.1

The Board should
have a committee to
oversee risk.

The Board has not constituted a Risk
Committee given the size of the Board and
the nature and scale of its activities. The
Board as a whole is responsible for the
oversight of the Company’s risk
management and internal compliance and
control framework. Following admission to
guotation, responsibility for control of risk
management will be delegated to the
appropriate level of management within
the Company, with the Managing Director
having ultimate responsibility to the Board
for the risk management and internal
compliance and control framework.

8.1

The Board should
have a
Remuneration
Committee.

The Board does not have a separately
constituted Remuneration Committee
given the size of the Board and the nature
and scale of the Company’s operations.
The Board as a whole fulfils the functions
normally delegated to the Remuneration
Committee as detailed in the
Remuneration Committee Charter.
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10. Mining Tenement Report
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11. Investigating Accountant's Report
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12. Risk Factors

The Securities offered under this Prospectus are considered speculative. An investment in
the Company is not risk free and the Directors strongly recommend that potential investors
consult their professional advisers and consider the risks factors described below, together
with information contained elsewhere in this Prospectus, before deciding whether to apply
for Securities pursuant to this Prospectus.

The below list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or by the holders of Securities. The proposed future activities of the Company are
subject to a number of risks and other factors which may affect its future performance.
Some of these risks can be mitigated by the use of safeguards and appropriate controls.
However, many of the risks are outside the control of the Company or the Directors and
cannot be mitigated.

12.1 Specific Risks.
(a) Rehabilitation of underground infrastructure

In the event the Company proceeds with the positive decision to mine, potential
investors should understand that in order to recommence mining the existing
underground decline needs to be rehabilitated to gain access. Previous studies
have been undertaken by Mining Plus Pty Ltd in 2012. These include the
dewatering of the underground infrastructure to the tailings storage facility, the
rehabilitation of the portal in the “A” Shear pit and the rehabilitation of the decline.

In order to rehabilitate the underground infrastructure, risk is involved primarily in
the geotechnical properties of the portal and decline. Although work has been
done to date with testing, engineering and design the risk is still apparent and
potential investors should consider the following:

(i) the decline, which has not been actively used for 25 years requires
complete rehabilitation including dewatering, meshing, bolting and cable
bolting in areas;

(i) the current condition of the portal is poor and is considered unsupported.
Extensive remediation work is required to make the portal safe;

(iii) although there are currently no apparent issues with the “A” Shear pit
and access to the portal, there is the risk of geotechnical or seismic events

which may adversely affect entry to the underground; and

(iv) the risk of seismic events which may affect the stability of the tailings
storage facility.
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(b)

(c)

(d)

Mineral Resource Estimates

The interpretation of exploration results and Mineral Resource estimates are
expressions of judgement based on knowledge, experience and industry practice.
Estimates which were valid when originally made may alter significantly when new
information or techniques become available. In addition, by their very nature,
exploration results and Mineral Resource estimates are imprecise and depend to
some extent on interpretations, which may prove to be inaccurate. As further
information becomes available through additional fieldwork and analysis, the
estimates are likely to change. This may result in alterations to development and
mining plans which may, in turn, adversely affect the Company’s operations.

Specific risks relating to the Rothsay Mineral Resource include:

(i) limited database validation checks have been undertaken as part of
Mineral Resource estimate. Drilling completed prior to 2009 (prior to
EganStreet and Silver Lake Resources Limited) lacks supporting records
and has not been able to be fully verified; and

(i) The historical drilling data on the project could not be validated, as there
is insufficient or non-existent QAQC data.

For further information in respect to these matters see section 4.2 of the
Independent Geologists report in Section 9.

Results of Studies

Potential investors should understand that although it is the Company’s intention
to perform the required work, including studies (scoping, prefeasibility or
feasibility studies) to proceed to a decision to mine, this does not guarantee the
Rothsay Gold Project will get to production.

The above mentioned studies may be completed however; the result of the studies
may deem that it is not viable to commence mining. This may be for a variety of
reasons including but not limited to economic, legal, environmental, social etc.

Exploration risk

Exploration is a high risk undertaking. The Company does not give any assurance
that the planned exploration of the Rothsay Tenements will result in the indicated
portion of the Mineral Resource at the Rothsay Gold Project being increased or
that future exploration will result in the estimation or discovery of other significant
or economic Mineral Resources. Even if the Rothsay Mineral Resource is improved
or other significant Mineral Resources are identified, there can be no guarantee
that they can be economically exploited. In addition, the Mineral Resources may
become depleted, resulting in a reduction of the value of those tenements.

The exploration costs of the Company have been estimated based on certain
assumptions which are subject to significant uncertainties. The actual costs may
materially differ from these estimates. Accordingly, no assurance can be given that
the cost estimates and the underlying assumptions will be realised. The Company
may be materially and adversely affected if the actual costs are substantially
greater than the estimated costs.
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(e)

(f)

(g)

Operational risks

The operations of the Company may be affected by various factors which are
beyond the control of the Company, including failure to locate or identify mineral
deposits, failure to achieve predicted grades in exploration or mining, operational
and technical difficulties encountered in exploration, difficulties in commissioning
or operating plant and equipment or mechanical failure which may affect
extraction costs, adverse weather conditions, environmental accidents, industrial
disputes and unexpected shortages or increases in the costs of consumables, spare
parts, plant and equipment, fire, explosions and other incidents beyond the control
of the Company.

These risks and hazards could also result in damage to, or destructions of,
equipment, personal injury, environmental damage, business interruption and
possible legal liability. While the Company currently intends to maintain insurance
within ranges of coverage consistent with industry practice, no assurance can be
given that the Company will be able to obtain such insurance coverage at
reasonable rates (or at all), or that any coverage it obtains will be adequate and
available to cover any such claims.

Gold, base metal and other commodity prices

As an explorer for gold, base metals and, potentially, other minerals, any future
earnings of the Company are expected to be closely related to the price of those
commodities.

Commodities prices fluctuate and are affected by numerous factors beyond the
control of the Company. These factors include worldwide and regional supply and
demand for commodities, general world economic conditions and the outlook for
interest rates, inflation and other economic factors on both a regional and global
basis. These factors may have a positive or negative effect on the Company's
exploration and project development plans, together with the ability to fund those
plans and activities.

Native Title

The Native Title Act recognises and protects the rights and interests in Australia of
Aboriginal and Torres Strait Islander people in land and waters, according to their
traditional laws and customs. There is significant uncertainty associated with
Native Title in Australia and this may impact on the Company's operations and
future plans.

Native Title can be extinguished by valid grants of land (such as freehold title) or
waters to people other than the Native Title holders or by valid use of land or
waters. Native Title is not necessarily extinguished by the grant of mining leases,
although a valid mining lease prevails over Native Title to the extent of any
inconsistency for the duration of the title.

Tenements granted before 1 January 1994 are valid or validated by the Native Title
Act.

For tenements validly granted (or renewed) after 1 January 1994, the future act
regime established by the Native Title Act must be complied with.
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(h)

(i)

i)

The existence of a Native Title Claim is not an indication that Native Title in fact
exists on the land covered by the claim, as this matter is ultimately determined by
the Federal Court.

The Company must also comply with Aboriginal heritage legislation requirements
which require heritage survey work to be undertaken ahead of the commencement
of mining operations.

Tenement title

Interests in tenements in Western Australia are governed by legislation and are
evidenced by the granting of licences. Each licence is granted for a specific term
and carries with it annual expenditure and reporting commitments, as well as other
conditions requiring compliance. Consequently, the Company could lose title to,
or its interest in, its tenements if licence conditions are not met or if insufficient
funds are available to meet expenditure commitments as and when they arise.

All of the tenements in which the Company has an interest (or tenements in which
the Company may acquire an interest in the future), will be subject to applications
for renewal or exemption from expenditure (as the case may be). The renewal or
exemption from expenditure for a tenement is usually determined at the discretion
of the relevant government authority.

If a tenement is not renewed or granted an exemption from expenditure, the
Company may suffer damage through loss of opportunity to develop and discover
minerals on that tenement.

Environmental

Exploration activities on tenements are subject to laws and regulations regarding
environmental matters and the discharge of hazardous wastes and materials. As
with all mineral projects, the Company's activities on the tenements are expected
to have a variety of environmental impacts. The Company's activities on the
tenements will be subject to the satisfaction of environmental guidelines and
requisite approvals from applicable government authorities.

The Company intends to conduct its activities in an environmentally responsible
manner and in accordance with all applicable laws, but may still be subject to
accidents or other unforeseen events which may compromise its environmental
performance and which may have adverse financial implications for the Company.

Future capital needs

The future capital requirements of the Company will depend on many factors. The
Company believes that the proceeds of the Offers should be adequate to fund its
business activities in the short term as stated in this Prospectus. Changes to
operational requirements, market conditions and the identification of other
opportunities may mean further funding is required by the Company at an earlier
stage than is currently anticipated.

Should the Company require additional funding, there can be no assurance that

additional financing (whether debt or equity) will be available, either on acceptable
terms or at all. Any inability to obtain additional funding, if required, will have a
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(k)

(1

material adverse effect on the Company's business and its financial condition and
performance and the Company's ability to continue as a going concern.

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

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

Dilution Risk

The Offers will result in the issue of a number of Shares. This means that each
Share on issue at the date of this Prospectus will represent a significantly lower
proportion of ownership in the Company. This means that each Share on issue at the
date of this Prospectus will represent a significantly lower proportion of ownership in
the Company, Existing EganStreet Shareholders should note that if they do not
participate in the Offers (and even if they do), their holdings may be considerably
diluted (as compared to their holdings at the date of this Prospectus)

Upon completion of the Offers, and assuming the Maximum Subscription is
achieved under the Public Offer, the existing Shares on issue will represent
approximately 50.35% of the Company's enlarged share capital following
completion of the Offers.

Reliance on key personnel and ability to recruit additional personnel

The Company’s operational success will depend substantially on the continuing
efforts of Directors and senior executives. The loss of services of one or more
Directors or senior executives may have an adverse effect on the Company’s
operations. Furthermore, if the Company is unable to attract, train and retain key
individuals and other highly skilled employees and consultants, its business may be
adversely affected.

General Risks

(a)

Securities investments

There are risks associated with any securities investment. The prices at which the
Securities trade on ASX may fluctuate in response to a number of factors including:

(i) the recruitment or departure of key personnel;

(i) actual or anticipated changes in estimates as to financial results,
development timelines or recommendations by securities analysts;

(iii) variations in the Company’s financial results or those of companies that
are perceived to be similar to the Company including changes caused by
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(b)

(d)

changes in financial accounting standards or practices or taxation rules
or practices;

(iv) announcements regarding litigation or other proceedings that involve
the Company;

(v) war or acts of terrorism or catastrophic disasters that disrupt world trade
or adversely affect confidence in financial markets;

(vi) other general economic, industry and market conditions; and
(vii) other factors described in this Section 12.
Share market conditions

Share market conditions may affect the value of the Securities, regardless of the
Company's operating performance. Share market conditions are affected by many
factors such as:

(i) general economic outlook;

(ii) introduction of tax reform or other new legislation;

(iii) interest rates and inflation rates;

(iv) changes in investor sentiment toward particular market sectors;
(v) the demand for, and supply of, capital; and

(vi) terrorism or other hostilities.

The market price of securities can fall as well as rise and may be subject to varied
and unpredictable influences on the market for equities in general and mining and
resources related stocks in particular. Neither the Company nor the Directors
warrant the future performance of the Company or any return on an investment
in the Company.

Liquidity risk

There is no guarantee that there will be an ongoing liquid market for the Securities.
Accordingly, there is a risk that, should the market for the Securities become
illiquid, Shareholders will be unable to realise their investment in the Company.

Economic risk

The future viability of the Company is also dependent on a number of other factors
affecting performance of all industries and not just the mining and resources
industries including, but not limited to, the following:

(i) general economic conditions in jurisdictions in which the Company
operates;
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(e)

(f)

(i) changes in government policies, taxation and other laws in jurisdictions
in which the Company operates;

(iii) the strength of the equity and share markets in Australia and throughout
the world, and in, particular, investor sentiment towards the mining and
resources sector;

(iv) movement in, or outlook on, interest rates and inflation rates in
jurisdictions in which the Company operates; and

(v) natural disasters, social upheaval or war in jurisdictions in which the
Company operates.

Taxation

There is the potential for further changes to tax laws and changes in the way tax
laws are interpreted. Any change to the current rates of taxes imposed on the
Company is likely to affect returns to Shareholders.

The Company obtains external expert advice on the application of the tax laws to
its operations. An interpretation of taxation laws by a revenue authority that is
contrary to the Company's interpretation of those laws may increase the amount
of tax to be paid.

In addition, an investment in the Securities involves tax considerations which may
differ for each Shareholder. Each prospective Shareholder is encouraged to seek
professional tax advice in connection with any investment in the Company.

Policies and legislation

The introduction of new legislation or amendments to existing legislation by
governments, and the decisions of courts and tribunals, can impact adversely on
the assets, operations and, ultimately, the financial performance of the Company.

Any adverse developments in political and regulatory conditions in the countries
in which the Company conducts business could materially affect the Company’s
prospects. Political changes, such as changes in both monetary and fiscal policies,
expropriation, methods and rates of taxation and currency exchange controls may
impact the performance of the Company as a whole.

Investment Speculative

The above list of risk factors ought not to be taken as an exhaustive list of the risks faced by
the Company or by investors in the Company. The above factors, and others not specifically

referred to above, may in the future materially affect the financial performance of the
Company and the value of the Securities offered under this Prospectus.

Therefore, the Securities to be issued pursuant to this Prospectus carry no guarantee with

respect to the payment of dividends, returns of capital or the market value of those

Securities.
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Potential investors should consider that an investment in the Company is speculative and
should consult their professional advisers before deciding whether to apply for Securities
pursuant to this Prospectus.
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Material Contracts

Underwriting Agreement

Pursuant to the Underwriting Agreement, the Underwriter has agreed to manage the Offers
and fully underwrite the Rights Issue.

Pursuant to the Underwriting Agreement, the Company has agreed to pay the Underwriter
the following fees in connection with the Offers:

. an underwriting/selling fee of 6.5% of the total gross amount raised from all
sources under the Offers (being $352,271 if the Minimum Subscription is
achieved and $390,000 if the Maximum Subscription is received) (all sub-
underwriting and selling fees to third parties will be met from this fee by the
Underwriter); and

° a corporate advisory fee of $79,800 (accruing in 3 equal monthly payments from
3 May 2016).

In addition, the Underwriter will be reimbursed for all costs and expenses of and incidental
to the Offers. If the Company or the Underwriter terminates the Underwriting Agreement,
the Company will pay the Underwriter a termination fee equal to the amount of the
corporate advisory fee which has accrued up until the date of termination, as well as any
accrued expenses up to the date of termination.

The obligation of the Underwriter to underwrite the Rights Issue is subject to certain events
of termination. The Underwriter may terminate its obligations under the Underwriting
Agreement, upon or at any time prior to the Issue Date, if:

(a) (Indices fall): the All Ordinaries Index, the S&P/ASX Small Resources Index or the
S&P/All Ordinaries Gold Index as published by ASX is at any time after the date of
the Underwriting Agreement, 7.5% or more below its respective level as at the
close of business on the Business Day prior to the date of the Underwriting

Agreement;
(b) (Prospectus): the Prospectus or the Offers are withdrawn by the Company;
(c) (No Official Quotation): ASX gives formal notice that the Shares or Attaching

Options will not be granted Official Quotation;
(d) (Supplementary prospectus):

(i) the Underwriter, having elected not to exercise its right to terminate its
obligations under the Underwriting Agreement as a result of an
occurrence as described in paragraph (p)(vi) below, forms the view on
reasonable grounds that a supplementary or replacement prospectus
should be lodged with ASIC for any of the reasons referred to in
section 719 of the Corporations Act and the Company fails to lodge a
supplementary or replacement prospectus in such form and content
and within such time as the Underwriter may reasonably require; or
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(ii) the Company lodges a supplementary or replacement prospectus
without the prior written agreement of the Underwriter;

(Non-compliance with disclosure requirements): it transpires that the
Prospectus does not contain all the information required by section 710 of the
Corporations Act;

(Misleading Prospectus): it transpires that there is a statement in the Prospectus
that is misleading or deceptive or likely to mislead or deceive, or that there is an
omission from the Prospectus (having regard to the provisions of section 710 of
the Corporations Act) or if any statement in the Prospectus becomes misleading
or deceptive or likely to mislead or deceive or if the issue of the Prospectus is or
becomes misleading or deceptive or likely to mislead or deceive;

(Restriction on issue): the Company is prevented from issuing the Securities
offered under this Prospectus within the time required by the Underwriting
Agreement, the Corporations Act, the ASX Listing Rules, any statute, regulation or
order of a court of competent jurisdiction by ASIC, ASX or any court of competent
jurisdiction or any governmental or semi-governmental agency or authority;

(Withdrawal of consent to Prospectus): any person (other than the Underwriter)
who has previously consented to the inclusion of its, his or her name in the
Prospectus or to be named in the Prospectus, withdraws that consent;

(ASIC application): an application is made by ASIC for an order under section
1324B or any other provision of the Corporations Act in relation to the
Prospectus, the Shortfall Notice Deadline Date has arrived, and that application
has not been dismissed or withdrawn;

(ASIC hearing): ASIC gives notice of its intention to hold a hearing under
section 739 or any other provision of the Corporations Act in relation to the
Prospectus to determine if it should make a stop order in relation to the
Prospectus or the ASIC makes an interim or final stop order in relation to the
Prospectus under section 739 or any other provision of the Corporations Act;

(Takeovers Panel): the Takeovers Panel makes a declaration that circumstances
in relation to the affairs of the Company are unacceptable circumstances under
Pt 6.10 of the Corporations Act, or an application for such a declaration is made
to the Takeovers Panel;

(Hostilities): there is an outbreak of hostilities or a material escalation of
hostilities (whether or not war has been declared) after the date of the
Underwriting Agreement involving Australia and any one or more of New
Zealand, Indonesia, Japan, Russia, the United Kingdom, the United States of
America, or the People’s Republic of China, Israel or any member of the European
Union, or a terrorist act is perpetrated in any of those countries or any
diplomatic, military, commercial or political establishment of any of those
countries anywhere in the world, provided that such circumstance is not existing
at the date of this Agreement, which has or is reasonably likely to have a Material
Adverse Effect;
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(m)

(n)

(o)

(p)

(Authorisation): any authorisation which is material to anything referred to in the
Prospectus is repealed, revoked or terminated or expires, or is modified or
amended in a manner unacceptable to the Underwriter;

(Indictable offence): a director or a senior manager of a Relevant Company is
charged with an indictable offence;

(Conditions not satisfied): any of the Conditions of the Offer is not satisfied by
the date the Prospectus specifies it must be satisfied;

(Termination Events): subject always to the material adverse effect qualification
described below, any of the following events occur:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(Default): default or breach by the Company under the Underwriting
Agreement of any terms, condition, covenant or undertaking (other
than a breach that is capable of remedy and which is remedied by the
Company promptly following request by the Underwriter);

(Incorrect or untrue representation): any representation, warranty or
undertaking given by the Company in the Underwriting Agreement is or
becomes untrue or incorrect;

(Contravention of constitution or Act): a contravention by a Relevant
Company of any provision of its constitution, the Corporations Act, the
Listing Rules or any other applicable legislation or any policy or
requirement of ASIC or ASX;

(Adverse change): an event occurs which gives rise to a Material
Adverse Effect or any adverse change or any development including a
prospective adverse change which is reasonably likely to occur after the
date of the Underwriting Agreement in the assets, liabilities, financial
position, trading results, profits, forecasts, losses, prospects, business or
operations of any Relevant Company including, without limitation, if any
forecast in the Prospectus becomes incapable of being met or in the
Underwriter's reasonable opinion, unlikely to be met in the projected
time;

(Error in Due Diligence Results): it transpires that any of the due
diligence results (as defined in the Underwriting Agreement) or any part
of the verification material (as defined in the Underwriting Agreement)
was false, misleading or deceptive or that there was an omission from
them;

(Significant change): a "new circumstance" as referred to in
section 719(1) of the Corporations Act arises that is materially adverse
from the point of view of an investor;

(Public statements): without the prior approval of the Underwriter a
public statement is made by the Company in relation to the Offers or
the Prospectus;

(Misleading information): any material information supplied at any
time by the Company or any person on its behalf to the Underwriter in
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(ix)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

respect of any aspect of the Offers or the issue of the Securities offered
under this Prospectus or the affairs of any Relevant Company is or
becomes misleading or deceptive or likely to mislead or deceive;

(Conditional listing letter): the conditional listing letter from ASX
confirming that it will grant Official Quotation subject to satisfaction of
specified conditions contains any non-customary qualifications or
conditions (customary conditions include: (i) the allotment of the Offer
Securities, and (ii) securing the requisite number of holders to satisfy
ASX spread requirements for quotation);

(Change in Act or policy): there is introduced, or there is a public
announcement of a proposal to introduce, into the Parliament of
Australia or any of its States or Territories any Act or prospective Act or
budget or the Reserve Bank of Australia or any Commonwealth or State
authority adopts or announces a proposal to adopt any new, or any
major change in, existing, monetary, taxation, exchange or fiscal policy;

(Prescribed Occurrence): a Prescribed Occurrence occurs and is not
otherwise permitted under the Underwriting Agreement or
contemplated by the Prospectus;

(Suspension of debt payments): the Company suspends payment of its
debts generally;

(Event of Insolvency): an Event of Insolvency occurs in respect of a
Relevant Company;

(Judgment against a Relevant Company): a judgment in an amount
exceeding $100,000 is obtained against a Relevant Company and is not
set aside or satisfied within 7 days;

(Litigation): litigation, arbitration, administrative or industrial
proceedings are after the date of the Underwriting Agreement
commenced or threatened against any Relevant Company having a
claim value of more than $100,000, other than any claims
foreshadowed in the Prospectus;

(Board and senior management composition): there is a change in the
composition of the Board or a change in the senior management of the
Company before completion of the Offers without the prior written
consent of the Underwriter;

(Change in shareholdings): there is a material change in the major or
controlling shareholdings of a Relevant Company other than as
contemplated in the Prospectus or a takeover offer or scheme of
arrangement pursuant to Chapter 5 or 6 of the Corporations Act is
publicly announced in relation to a Relevant Company;

(Timetable): there is a delay in any specified date in the timetable set
out in the Underwriting Agreement which is greater than 5 Business
Days and the Underwriter has not given its prior written consent
agreement to a delay exceeding 5 Business Days;
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(xix) (Force Majeure): a Force Majeure affecting the Company's business or
any obligation under the Underwriting Agreement lasting in excess of 7
days occurs;

(xx) (Certain resolutions passed): a Relevant Company passes or takes any
steps to pass a resolution under section 254N, section 257A or
section 260B of the Corporations Act or a resolution to amend its
constitution without the prior written consent of the Underwriter;

(xxi) (Capital Structure): any Relevant Company alters its capital structure in
any manner not contemplated by the Prospectus;

(xxii) (Investigation): any person is appointed under any legislation in respect
of companies to investigate the affairs of a related company; or

(xxiii) (Market Conditions): a suspension or material limitation in trading
generally on ASX occurs or any material adverse change or disruption
occurs in the existing financial markets, political or economic conditions
of Australia, Japan, the United Kingdom, the United States of America or
other international financial markets.

The Underwriter may not exercise its rights under termination event (p) above unless, in the
reasonable opinion of the Underwriter reached in good faith, the occurrence of a
termination event has or is likely to have, or two or more termination events together have
or are likely to have:

(a) a Material Adverse Effect; or
(b) could give rise to a liability of the Underwriter under the Corporations Act or
otherwise.

The Underwriting Agreement also contains a number of indemnities, representations and
warranties from the Company to the Underwriter that are considered standard for an
agreement of this type.

Defined terms used in this Section 13.1 have the following meanings, which are given to the
terms in the Underwriting Agreement:

"Event of Insolvency" means:

(a) a receiver, manager, receiver and manager, trustee, administrator, controller or
similar officer is appointed in respect of a person or any asset of a person;

(b) a liquidator or provisional liquidator is appointed in respect of a corporation;

(c) any application (not being an application withdrawn or dismissed within 7 days) is
made to a court for an order, or an order is made, or a meeting is convened, or a
resolution is passed, for the purpose of:

(i) appointing a person referred to in paragraphs (a) or (b);

(ii) winding up a corporation; or
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(d)

(e)

(f)

(g)

(iii) proposing or implementing a scheme of arrangement;

any event or conduct occurs which would enable a court to grant a petition, or an
order is made, for the bankruptcy of an individual or his estate under any
Insolvency Provision;

a moratorium of any debts of a person, or an official assignment, or a
composition, or an arrangement (formal or informal) with a person's creditors, or
any similar proceeding or arrangement by which the assets of a person are
subjected conditionally or unconditionally to the control of that person's
creditors or a trustee, is ordered, declared, or agreed to, or is applied for and the
application is not withdrawn or dismissed within 7 days;

a person becomes, or admits in writing that it is, is declared to be, or is deemed
under any applicable Act to be, insolvent or unable to pay its debts; or

any writ of execution, garnishee order, mareva injunction or similar order,
attachment, distress or other process is made, levied or issued against or in
relation to any asset of a person.

"Force Majeure" means any act of God, war, revolution, or any other unlawful act against
public order or authority, an industrial dispute, a governmental restraint, or any other event
which is not within the control of the parties.

"Insolvency Provision" means any Act relating to insolvency, sequestration, liquidation or
bankruptcy (including any Act relating to the avoidance of conveyances in fraud of creditors
or of preferences, and any Act under which a liquidator or trustee in bankruptcy may set
aside or avoid transactions), and any provision of any agreement, arrangement or scheme,
formal or informal, relating to the administration of any of the assets of any person.

"Material Adverse Effect" means:

(a)

(b)

(c)

(d)

Prospectus

a material adverse effect on the outcome of the Offers or on the subsequent
market for the Shares issued under the Offers (including, without limitation,
matters likely to have a material adverse effect on a decision of an investor to
invest in Shares under the Offers); or

a material adverse effect on the assets, condition, trading or financial position,
performance, profits and losses, results, prospects, business or operations of the
Company and its Subsidiaries either individually or taken as a whole; or

the Underwriter's obligations under the Underwriting Agreement becoming
materially more onerous than those which exist at the date of the Underwriting
Agreement; or

a material adverse effect on the tax position of either:

(i) the Company and its Subsidiaries either individually or taken as a whole;
or
(i) an Australian resident shareholder in the Company.
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"Prescribed Occurrence" means:

(a) a Relevant Company converting all or any of its shares into a larger or smaller
number of shares;

(b) a Relevant Company resolving to reduce its share capital in any way;
(c) a Relevant Company:
(i) entering into a buy back agreement or;
(ii) resolving to approve the terms of a buy back agreement under section

257C or 257D of the Corporations Act;

(d) a Relevant Company making an issue of, or granting an option to subscribe for,
any of its shares, or agreeing to make such an issue or grant such an option, other
than an issue or agreement to issue in accordance with the Offers or the terms of
the Underwriting Agreement;

(e) a Relevant Company issuing, or agreeing to issue, convertible notes;

(f) a Relevant Company disposing, or agreeing to dispose, of the whole, or a
substantial part, of its business or property;

(g) a Relevant Company charging, agreeing to charge, the whole, or a substantial
part, of its business or property;

(h) a Relevant Company resolving that it be wound up;

(i) the appointment of a liquidator or provisional liquidator to a Relevant Company;
or

(j) the making of an order by a court for the winding up of a Relevant Company.

"Relevant Company" means the Company and each material Subsidiary.

"Subsidiary" means each company which at the date of execution of the Underwriting
Agreement or at the time of completion of the Offers is a subsidiary of the Company within
the meaning of the Corporations Act.

13.2 Royalty Agreement

Prospectus

EganStreet has entered into a deed of assignment of royalty with Silver Lake Resources
Limited (Silver Lake) and Magnetite Mines Limited (Magnetite Mines) (Deed of Assignment)
with effect from completion of the acquisition of the Rothsay Tenements (other than the
application for E59/2183).

Pursuant to the Deed of Assignment, Silver Lake has assigned, and EganStreet has accepted,
obligations to pay the royalty (Royalty) under an agreement between Silver Lake, Magnetite
Mines and Central West Gold NL dated 12 June 2007 (under which Magnetite Mines and
Central West Gold NL agreed to sell 100% of the interests in the Rothsay Tenements (other
than the application for E59/2183), and several other mining tenements over ground now
covered by the application for E59/2183, to Silver Lake).

Page 162



The Royalty is $10 per ounce of gold extracted from the Rothsay Tenements commencing
once EganStreet has produced 10,000 ounces from the Rothsay Tenements (including part
of E59/2183, if granted, only) and payable up until the date on which $700,000 has been
paid, at which time the Royalty shall be extinguished.

The Royalty shall be paid as follows:

(a) 85% to Magnetite Mines; and

(b) 15% to Central West Gold NL.
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14. Additional Information

14.1 Rights Attaching to Shares

Full details of the rights attaching to Shares are set out in the Constitution a copy of which
can be inspected, free of charge, at the Company's registered office during normal business
hours.

The following is a broad summary of the more significant rights, privileges and restrictions
attaching to all shares. This summary is not exhaustive and does not constitute a definitive
statement of the rights and liabilities of shareholders.

(a) General meeting and notices

Each member is entitled to receive notice of, and to attend and vote at, general meetings of
the Company and to receive all notices, accounts and other documents required to be sent
to members under the Constitution, the Corporations Act or the Listing Rules.

(b) Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes of
shares, at a general meeting of the Company every holder of fully paid ordinary shares
present in person or by an attorney; representative or proxy has one vote on a show of hands
(unless a member has appointed 2 proxies) and one vote per share on a poll.

A person who holds a share which is not fully paid is entitled, on a poll, to a fraction of a vote
equal to the proportion which the amount paid bears to the total issue price of the share.

Where there are 2 or more joint holders of a share and more than one of them is present at
a meeting and tenders a vote in respect of the share, the Company will count only the vote
cast by the member whose name appears first in the Company's register of members.

(c) Issues of further Shares

The Directors may, on behalf of the Company, issue, grant options over or otherwise dispose
of unissued shares to any person on the terms, with the rights, and at the times that the
Directors decide. However, the Directors must act in accordance with the restrictions
imposed by the Constitution, ASX Listing Rules, the Corporations Act and any rights for the
time being attached to the shares in any special class of those shares.

(d) Variation of rights
At present, the Company has on issue one class of shares only, namely Shares.

Unless otherwise provided by the Constitution or by the terms of issue of a class of shares,
the rights attached to the shares in any class may be varied or cancelled only with the written
consent of the holders of at least three-quarters of the issued shares of the affected class,
or by special resolution passed at a separate meeting of the holders of the issued shares of
the affected class.
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(e) Transfer of Shares

Subject to the Constitution, the Corporations Act and Listing Rules, Shares are freely
transferable.

The Shares may be transferred by a proper transfer effected in accordance with the ASX
Settlement Operating Rules, by any other method of transferring or dealing with shares
introduced by ASX and as otherwise permitted by the Corporations Act or by a written
instrument of transfer in any usual form or in any other form approved by either the
Directors or ASX that is permitted by the Corporations Act.

The Directors may decline to register a transfer of Shares (other than a proper transfer in
accordance with the ASX Settlement Operating Rules ) where permitted to do so under
Listing Rules. If the Directors decline to register a transfer, the Company must, within 5
business days after the transfer is delivered to the Company, give the party lodging the
transfer written notice of the refusal and the reason for the refusal. The Directors must
decline to register a transfer of Shares when required by law, by the Listing Rules or by the
ASX Settlement Operating Rules.

(f) Partly paid Shares

The Directors may, subject to compliance with the Constitution, the Corporations Act and
the Listing Rules, issue partly paid shares upon which there are outstanding amounts
payable. These shares will have limited rights to vote and to receive dividends.

(g) Dividends

The Directors may from time to time determine dividends to be distributed to members
according to their rights and interests. The Directors may fix the time for distribution and
the methods of distribution. Subject to the terms of issue of shares, the Company may pay
a dividend on one class of shares to the exclusion of another class.

Each share carries the right to participate in the dividend in the same proportion that the
amount for the time being paid on the share (excluding any amount paid in advance of calls)
bears to the total issue price of the share.

(h) Winding up

Subject to the rights of holders of shares with special rights in a winding-up, if the Company
is wound up, members will be entitled to participate in any surplus assets of the Company
in proportion to the percentage of the capital paid-up or credited as paid up on the shares
when the winding up begins.

(i) Dividend reinvestment and Share plans

Subject to the requirements in the Corporations Act and the Listing Rules, the Directors may
implement and maintain dividend reinvestment plans (under which any member may elect
that dividends payable by the Company be reinvested by way of subscription for fully paid
shares in the Company) and any other share plans (under which any member may elect to
forego any dividends that may be payable on all or some of the shares held by that member
and to receive instead some other entitlement, including the issue of fully paid shares).
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(i) Directors
The Constitution states that the minimum number of Directors is 3 and the maximum is 10.
(k) Powers of the Board

Except as otherwise required by the Corporations Act, any other law, Listing Rules or the
Constitution, the Directors have power to manage the business of the Company and may
exercise every right, power or capacity of the Company.

()] Share buy backs

Subject to the provisions of the Corporations Act and the Listing Rules, the Company may
buy back shares in itself on the terms and at times determined by Directors.

(m) Unmarketable parcels

The Company's constitution permits the Board to sell the Shares held by a Shareholder if
they comprise less than a marketable parcel within the meaning of the ASX Settlement
Operating Rules. The procedure may only be invoked once in any 12 month period and
requires the Company to give the Shareholder notice of the intended sale.

If a Shareholder does not want his Shares sold, he may notify the Company accordingly.

(n) Capitalisation of profits

The Company may capitalise profits. Subject to the Constitution and the terms of the issue
of shares, members are entitled to participate in a capital distribution in the same
proportions in which they are entitled to participate in dividends.

(o) Capital reduction

Subject to the Corporations Act and the Listing Rules, the Company may reduce its share
capital.

(p) (Preference Shares)

The Company may issue preference shares including preference shares that are liable to be
redeemed. The rights attaching to preference shares are those set out in the Constitution
unless other rights have been approved by special resolution of the Company's members.

Terms and Conditions of Attaching Options

(a) (Entitlement) The Attaching Options (Attaching Options) entitle the holder to
subscribe for one Share upon the exercise of each Attaching Option.

(b) (Exercise price) The exercise price of each Attaching Option is $0.25.
(c) (Expiry date) 18 months from the date of Official Quotation.
(d) (Exercise period) The Attaching Options are exercisable at any time from the

date of issue to the Expiry Date.
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(Notice of exercise) The Attaching Options may be exercised by notice in writing
to the Company and payment of the Exercise Price for each Attaching Option
being exercised. Any notice of exercise of an Attaching Option received by the
Company will be deemed to be a notice of the exercise of that Attaching Option
as at the date of receipt.

(Shares issued on exercise) Shares issued on exercise of the Attaching Options
rank equally with the Shares of the Company.

(Quotation of Shares on exercise) Application will be made by the Company to
ASX for official quotation of the Shares issued upon the exercise of the Attaching
Options.

(Timing of issue of Shares) After an Attaching Option is validly exercised the
Company must as soon as possible following receipt of cleared funds equal to the
sum payable on the exercise of the Attaching Options:

(i) issue the Share; and

(ii) do all such acts matters and things to obtain the grant of quotation for
the Share on ASX no later than 10 days from the date of exercise of the
Attaching Option.

(Participation in new issues) There are no participation rights or entitlements
inherent in the Attaching Options and a holder will not be entitled to participate
in new issues of capital offered to Shareholders during the currency of the
Attaching Options.

However, the Company will ensure that for the purposes of determining
entitlements to any such issue, the record date will be at least ten business days
after the issue is announced. This will give the holder of Attaching Options the
opportunity to exercise their Attaching Options prior to the date for determining
entitlements to participate in any such issue.

(Adjustment for bonus issues of Shares) If the Company makes a bonus issue of
Shares or other securities to existing Shareholders (other than an issue in lieu or
in satisfaction, of dividends or by way of dividend reinvestment):

(i) the number of Shares which must be issued on the exercise of an
Attaching Option will be increased by the number of Shares which the
Attaching Option holder would have received if the Attaching Option
holder had exercised the Attaching Option before the record date for
the bonus issue; and

(ii) no change will be made to the Exercise Price.

(Adjustment for rights issue) If the Company makes an issue of Shares pro rata
to existing Shareholders (other than an issue in lieu of or in satisfaction of
dividends or by way of dividend reinvestment) the Exercise Price of an Attaching
Option will be reduced according to the following formula:

New exercise price = O — E[P-S+D)]
N+1
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O = the old Exercise Price of the Attaching Option.

E= the number of underlying Shares into which one (1) Attaching Option is
exercisable.

P = average market price per Share weighted by reference to volume of the
underlying Shares during the 5 trading days ending on the day before the ex
rights date or ex entitlements date.

S=  the subscription price of a Share under the pro rata issue.

D= the dividend due but not yet paid on the existing underlying Shares (except
those to be issued under the pro rata issue).

N = the number of Shares with rights or entitlements that must be held to
receive a right to one (1) new share.

()] (Adjustments for reorganisation) If there is any reconstruction of the issued
share capital of the Company, the rights of the Attaching Option holder may be
varied to comply with the Listing Rules which apply to the reconstruction at the
time of the reconstruction.

(m) (Quotation of Attaching Options) Application will be made to ASX within seven
days after the date of this Prospectus for Official Quotation of the Attaching

Options the subject of this Prospectus

(n) (Attaching Options transferable) The Attaching Options are transferable subject
to compliance with the Corporations Act.

(o) (Lodgement Instructions) Cheques shall be in Australian currency made payable
to the Company and crossed "Not Negotiable". The application for shares on
exercise of the Attaching Options with the appropriate remittance should be
lodged with the Company's Share Registry.

Terms and Conditions of Incentive Options

(a) (Entitlement) The Incentive Options (Incentive Options) entitle the holder to
subscribe for one Share upon the exercise of each Incentive Option.

(b) (Exercise price) The exercise price of each Incentive Option is $0.25.
(c) (Vesting Milestones)

e  Tranche 1 Incentive Options vest upon the successful listing of the
Company on ASX.

e  Tranche 2 Incentive Options vest upon the delivery of a feasibility study,
the necessary funding and the decision to mine.

e  Tranche 3 Incentive Options vest upon the first gold production
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(Vesting on change of control) Any Incentive Options that have been issued but
have not yet vested will automatically vest upon one or more of the following
events occurring:

(i)

(ii)

(iii)

the despatch of a notice of meeting to consider a scheme of
arrangement between the Company and its creditors or members or
any class thereof pursuant to section 411 of the Corporations Act;

the service of a bidder's statement or a like document on the Company
by any party to acquire Shares in the Company;

the date upon which a person or a group of associated person becomes
entitled, subsequent to the date of issue of the Incentive Options, to
sufficient Shares to give it or them the ability, in general meeting to
replace all, or allow a majority, of Directors in circumstances where
such ability was not already held by a person associated with such
person or group of associated persons.

(Expiry date) 3 years from the date of Official Quotation.

(Exercise period) The Incentive Options are exercisable at any time from the
Vesting Date to the Expiry Date.

(Notice of exercise) The Incentive Options may be exercised by notice in writing
to the Company and payment of the Exercise Price for each Incentive Option
being exercised. Any notice of exercise of an Incentive Option received by the
Company will be deemed to be a notice of the exercise of that Incentive Option
as at the date of receipt.

(Shares issued on exercise) Shares issued on exercise of the Incentive Options
rank equally with the Shares of the Company.

(Quotation of Shares on exercise) Application will be made by the Company to
ASX for official quotation of the Shares issued upon the exercise of the Incentive

Options.

(Timing of issue of Shares) After an Incentive Option is validly exercised the
Company must as soon as possible following receipt of cleared funds equal to the
sum payable on the exercise of the Incentive Options:

(i)
(ii)

issue the Share; and

do all such acts matters and things to obtain the grant of quotation for
the Share on ASX no later than 5 days from the date of exercise of the
Incentive Option.

(Participation in new issues) There are no participation rights or entitlements
inherent in the Incentive Options and a holder will not be entitled to participate
in new issues of capital offered to Shareholders during the currency of the
Incentive Options.

However, the Company will ensure that for the purposes of determining
entitlements to any such issue, the record date will be at least ten business days
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(1

(m)

(n)

(0)

after the issue is announced. This will give the holder of Incentive Options the
opportunity to exercise their Incentive Options prior to the date for determining
entitlements to participate in any such issue.

(Adjustment for bonus issues of Shares) If the Company makes a bonus issue of
Shares or other securities to existing Shareholders (other than an issue in lieu or
in satisfaction, of dividends or by way of dividend reinvestment):

(i) the number of Shares which must be issued on the exercise of an
Incentive Option will be increased by the number of Shares which the
Incentive Option holder would have received if the Incentive Option
holder had exercised the Incentive Option before the record date for
the bonus issue; and

(ii) no change will be made to the Exercise Price.

(Adjustment for rights issue) If the Company makes an issue of Shares pro rata
to existing Shareholders (other than an issue in lieu of or in satisfaction of
dividends or by way of dividend reinvestment) the Exercise Price of an Incentive
Option will be reduced according to the following formula:

New exercise price = O — E[P-S+D)]
N+1

O = the old Exercise Price of the Incentive Option.

E= the number of underlying Shares into which one (1) Incentive Option is
exercisable.
P = average market price per Share weighted by reference to volume of the

underlying Shares during the 5 trading days ending on the day before the ex
rights date or ex entitlements date.

S=  the subscription price of a Share under the pro rata issue.

D= the dividend due but not yet paid on the existing underlying Shares (except
those to be issued under the pro rata issue).

N = the number of Shares with rights or entitlements that must be held to
receive a right to one (1) new share.

(Adjustments for reorganisation) If there is any reconstruction of the issued
share capital of the Company, the rights of the Incentive Option holder may be
varied to comply with the Listing Rules which apply to the reconstruction at the
time of the reconstruction.

(Quotation of Incentive Options) The Incentive Options will be unlisted Incentive
Options. No application for quotation of the Incentive Options will be made by
the Company until such time as the Company in its absolute discretion
determines otherwise. Should the Company make an application for quotation of
the Incentive Options and the ASX accepts the application for quotation of the
Incentive Options then the Incentive Options will be listed Incentive Options from
time to time that the ASX accepts such application.
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(Incentive Options transferable) The Incentive Options are transferable subject
to compliance with the Corporations Act.

(Lodgement Instructions) Cheques shall be in Australian currency made payable
to the Company and crossed "Not Negotiable". The application for shares on
exercise of the Incentive Options with the appropriate remittance should be
lodged at the Company's Share Registry.

Substantial Shareholders

At the date of this Prospectus, the following parties have a voting power of 5% or more of
the Shares on issue.

Shareholder No. Shares % Total Shares No. Shares % Total Shares
Held Held as at date Held on Held on
of this Completion of Completion of
Prospectus the Offers? the Offers?

Lion Selection 5,552,931 17.08 11,164,475 17.29
Group Limited
Chris Retzos and 3,650,000 11.22 8,484,125 13.14
related entities

1

Note:

assuming the substantial Shareholders are the only Shareholders to take up their Entitlement, the

Maximum Subscription is raised and no Options are exercised.

The Company will announce to the ASX details of its top-20 Securityholders (following
completion of the Offers) prior to the Securities commencing trading on ASX.

14.5

Employee Share Option Plan

The Company has established an employee share option plan (ESOP) to assist in the
attracting, motivating and rewarding employees who are eligible to participate. The key
terms of the ESOP are set out below:

(a)

(b)

(c)

(d)

Prospectus

The Directors, at their discretion, may issue Employee Options to Participants at
any time, having regard to relevant considerations such as the Participant’s past
or potential contribution to the Company, and their period of employment with
the Company.

Participants in the Employee Option Plan are full-time or part-time employees of
the Company or a related body corporate (which includes Directors, the Company
Secretary and officers) or such other persons as the Board determines. The
Company will seek Shareholder approval for Director and related party
participation in accordance with Listing Rule 10.14.

The Employee Option Plan is administered by the Directors of the Company, who
have the power to:

determine appropriate procedures for administration of the Employee Option
Plan consistent with its terms;
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(a)

(r)

resolve conclusively all questions of fact or interpretation in connection with the
Employee Option Plan;

delegate the exercise of any of its powers or discretions arising under the
Employee Option Plan to any one or more persons for such period and on such
conditions as the Board may determine; and

suspend, amend or terminate the Employee Option Plan.

Employee Options must be granted for nil monetary consideration or no more
than nominal monetary consideration.

The exercise price of the Employee Options shall be determined by the Board in
its discretion.

The Company must have reasonable grounds to believe that the number of
Shares to be received on exercise of the Employee Options when aggregated with
the number of Shares issued or that may be issued as a result of offers made at
any time during the previous three years under:

an employee incentive plan of the Company covered by ASIC Class Order
14/1000; or

an ASIC exempt arrangement of a similar kind to an employee incentive scheme,

does not exceed 5% (or such other maximum permitted under any ASIC Class
Order providing relief from the disclosure regime of the Corporations Act) of the
total number of issued Shares at the time the Offer to acquire Options is made
(but disregarding any offer of Options that can be disregarded in accordance with
relevant ASIC Class Orders).

The Shares to be issued on exercise of the Employee Options will be issued on the
same terms as the fully paid, ordinary shares of the Company and will rank
equally with all of the Company’s then existing Shares.

The Board may determine the time periods or performance hurdles after which
the Employee Options will vest and the percentage of Employee Options issued
which will vest at each particular time. The Employee Option Plan provides for
the release of vesting conditions at the Board’s discretion in the event of a
change of control of the Company.

An Employee Option must be exercised (if at all) not later than its expiry date and
may only be exercised at any time after the Employee Option has vested. The
Board may determine (in its absolute discretion) any further conditions of
exercise consistent with the terms of the Employee Option Plan.

Employee Options will not be listed for quotation. However, the Company will
make application to ASX for official quotation of all Shares issued on exercise of
the Employee Options as soon as practicable after their Issue Date.

The Employee Options are not transferable unless vested and with the prior

written approval of the Board and provided that the transfer complies with the
Corporations Act.
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(s)

(t)

(u)

(v)

(w)

(x)

(y)

If there is any reorganisation of the issued share capital of the Company, the
rights of the Employee Option holder may be varied to comply with the Listing
Rules which apply to a reorganisation of capital at the time of the reorganisation.

There are no participating rights or entitlements inherent in the Employee
Options and Participants will not be entitled to participate in new issues of capital
offered to Shareholders during the currency of the Employee Options.

Employee means a person who is a full-time or part-time employee or officer or
director of the Company or a related body corporate, or such other person as the
Board determines.

Employee Option means an Option granted under the Employee Option Plan.

Employee Option Plan means the Company’s employee option plan summarised
in Section [insert].

Invitation means a written invitation to an Employee to participate in the
Employee Option Plan.

Participant means an Employee who has accepted an Invitation to participate in
the Employee Option Plan.

The ESOP otherwise contains terms considered standard for a document of this nature.

Company Structure

Egan Street has the following Subsidiaries:

Name % Country of Activity
Ownership | Incorporation

Auricup (Rothsay) Pty Ltd 100 Australia Holder of the Rothsay
Gold Project

Auricup Victoria Bore Pty 100 Australia Holder of tenement

Ltd application

Auricup Baviacora Pty Ltd 100 Australia Holding company of
Recursos Auricup de R.L
de C.V.

Recursos Auricup de R.L de 100 Mexico Holder of concessions in

C.V. Mexico

Auricup International Pty 50 Australia Holding company of

Ltd Minera Auricup de R.L de
C.V.

Minera Auricup de R.L de 50 Mexico Holder of concessions in

C.V.(100% owned subsidiary of Mexico

Auricup International Pty Ltd)
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Fees and Benefits

Other than as set out below or elsewhere in this Prospectus, no promoter or 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 has, or had within two
years before lodgement of this Prospectus with the ASIC, any interest in:

(a) the formation or promotion of the Company;

(b) any property acquired or proposed to be acquired by the Company in connection
with its formation or promotion or in connection with the Offers under this
Prospectus; or

(c) the Offers under this Prospectus,

and no amounts have been paid or agreed to be paid and no benefits have been given or
agreed to be given to any of those persons for services rendered in connection with the
formation or promotion of the Company or the Offers of Securities under this Prospectus.

Patersons Securities Limited has acted as Underwriter of the Rights Issue and corporate
adviser. In respect of this work Patersons will be paid approximately $470,000 (excluding
GST) based on the Maximum Subscription being received and approximately $432,000
(excluding GST) based on only the Minimum Subscription being received as detailed in
Section 6.17. During the 24 months preceding lodgement of this Prospectus at the ASIC,
Patersons has received $9,000 (exclusive of GST) in fees from the Company.

GTP Legal has acted as the solicitors to the Company in relation to the Offers and has been
involved in due diligence enquiries on legal matters. The Company estimates it will pay GTP
Legal approximately $60,000, (excluding GST) for these services. Subsequently, fees will be
charged in accordance with normal charge out rates. During the 24 months preceding
lodgement of this Prospectus with the ASIC, GTP Legal has received approximately $10,000
(exclusive of GST) in fees from the Company which includes fees for matters done in advance
of and necessary to conduct the Offers.

BDO Corporate Finance WA Pty Ltd has acted as investigating accountant and has prepared
the Investigating Accountant's Report which has been included in Section 11 of this
Prospectus. The Company estimates it will pay BDO Corporate Finance WA Pty Ltd a total of
$6,000 (exclusive of GST) for these services. Subsequently, fees will be charged in
accordance with normal charge out rates. During the 24 months preceding lodgement of
this Prospectus with the ASIC, BDO Audit WA Pty Ltd received $62,457 (exclusive of GST) in
fees from the Company.

Computershare Investor Services Pty Limited acts as the Company’s share registry functions
and to provide administrative services in respect to the processing of Applications received
pursuant to this Prospectus, and will be paid for these services on standard industry terms
and conditions.

Consents
Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror

of the Securities), the Directors, any underwriters, persons named in the Prospectus with
their consent having made a statement in the Prospectus and persons involved in a
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contravention in relation to the Prospectus, with regard to misleading and deceptive
statements made in the Prospectus, Although the Company bears primary responsibility for
the Prospectus, the other parties involved in the preparation of the Prospectus can also be
responsible for certain statements made in it.

Each of the parties referred to in this Section:

(a) does not make, or purport to make, any statement in this Prospectus, or any
statement on which a statement in this Prospectus is based, other than those
referred to in this Section;

(b) has not authorised or caused the issue of this Prospectus or the making of the
Offers; and

(c) makes no representations regarding, and, in light of the above, only to the
maximum extent permitted by law, expressly disclaims, and takes no
responsibility for any statements in, or omissions from any part of this Prospectus
other than a reference to its name and a statement and/or any report (if any)
included in this Prospectus with the consent of that party as specified in this
Section.

Patersons Securities Limited has given its written consent to being named as the Underwriter
and corporate adviser in this Prospectus and has not withdrawn its consent prior to the
lodgement of this Prospectus with the ASIC.

Cube Consulting Pty Ltd has given its written consent to being named as Independent
Geologist in this Prospectus and to the inclusion of the Independent Geologist’s Report in
Section 9 in the form and context in which the report is included. Cube Consulting Pty Ltd
has not withdrawn its consent prior to lodgement of this Prospectus with the ASIC.

BDO Corporate Finance WA Pty Ltd has given its written consent to being named as
Investigating Accountant in this Prospectus and to the inclusion of the Investigating
Accountant's Report in Section 11 in the form and context in which the report is included.
BDO Corporate Finance WA Pty Ltd has not withdrawn its consent prior to lodgement of this
Prospectus with the ASIC.

BDO Audit WA Pty Ltd has given its written consent to being named as the auditor to the
Company in this Prospectus. BDO Audit WA Pty Ltd has not withdrawn its consent prior to
the lodgement of this Prospectus with the ASIC.

GTP Legal has given its written consent to being named as the lawyers to the Company in
this Prospectus. GTP Legal has not withdrawn its consent prior to the lodgement of this
Prospectus with the ASIC.

Computershare Investor Services Pty Limited has given its written consent to being named
the Company's Share Registry in this Prospectus and has not withdrawn its consent prior to
lodgement of this Prospectus with the ASIC.

Litigation

To the knowledge of the Directors, as at the date of this Prospectus, no Group company is

involved in any material legal proceedings and the Directors are not aware of any material
legal proceedings pending or threatened against any Group company.
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ASX Waivers

As the Company is applying for admission to the Official List, the Company will be required
to meet the requirements of Chapters 1 and 2 of the Listing Rules. These requirements
include that the exercise price for any options on issue must be at least 20 cents in cash
(pursuant to Listing Rule 1.1 Condition 11).

Following completion of the Offers, the Company will have 1,875,000 Options on issue with
an exercise price of $0.18, being less than the 20 cent exercise price required by Listing Rule
1.1 Condition 11. See Section 6.10 for further details.

The Company has obtained in principle confirmation from ASX that a waiver of Listing
Rule 1.1 Condition 11 will be available on listing, to allow the Company to have those Options
on issue with an exercise price of 18 cents.

Expenses of the Offers

The estimated expenses of the Offers are as follows:

Item of Expenditure Minimum Maximum
Subscription Subscription

Amount ($) Amount ($)

ASIC fees 2,350 2,350
Legal fees 60,000 60,000
Investigating Accountant 6,000 6,000
Independent Geologist 19,300 19,300
Underwriting Fee 352,000 390,000
Corporate Adviser Fee 80,000 80,000
ASX fees 133,000 135,000
Preparation, printing and other expenses 25,000 25,000
Share Registry 10,000 10,000
Total 687,650 727,650
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Directors' Authorisation

This Prospectus is issued by the Company and its issue has been authorised by a resolution
of the Directors.

In accordance with section 720 of the Corporations Act, each Director has consented to the
lodgement of this Prospectus with the ASIC and has not withdrawn that consent.

Marc Ducler
Director
for and on behalf of Egan Street Resources Limited

28 July 2016
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Glossary

Where the following terms are used in this Prospectus they have the following meanings:
AS or $ means an Australian dollar.

Applicant means a person who submits an Application.

Application means a valid application for Securities pursuant to an Application Form.

Application Form means an Entitlement and Acceptance Form, a Shortfall Offer Application
Form and a Public Offer Application Form (as applicable).

Application Monies means application monies for Securities received and banked by the
Company.

ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange operated
by ASX Limited (as the context requires).

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532).
ASX Settlement Operating Rules means the settlement rules of ASX Settlement.

Attaching Option means an Option offered under this Prospectus exercisable at $0.25 on or
before the date which is 18 months from the date of Official Quotation and otherwise on the
terms and conditions set out in Section 14.2.

Board means the board of Directors as constituted from time to time.

Business Day means a week day when trading banks are ordinarily open for business in
Melbourne, Victoria.

Closing Dates means the dates on which each of the Offers closes as set out in the indicative
timetable in Section 3.

Company or EganStreet means Egan Street Resources Limited (ACN 144 766 236).
Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Directors mean the directors of the Company specified in Section 8.1.

Eligible Shareholder means a registered holder of Shares with a registered address in either
Australia or New Zealand as at the Record Date.

Entitlement means each Eligible Shareholder's right to subscribe for five (5) Shares at an
issue price of $0.20 per Share for every six (6) Shares recorded in their name on the
Company's Share register as at the Record Date with three (3) free Attaching Options for
every two (2) Shares subscribed for.

Entitlement and Acceptance Form means a personalised entitlements and acceptance form
accompanying this Prospectus for acceptance of the Rights Issue.



Exposure Period means the period of 7 days after the date of lodgement of this Prospectus,
which period may be extended by the ASIC by not more than 7 days pursuant to
section 727(3) of the Corporations Act.

Group means the Company and its subsidiaries.
GST has the same meaning as in A New Tax System (Goods & Services Tax) Act 1999 (Cth).

Incentive Options means the incentive options with the terms and conditions in
Section 14.3.

Independent Geologist Report means the independent geologist report in Section 9.

Investigating Accountant’s Report means the investigating accountant's report in
Section 11.

JORC Code means the JORC Coe 2012 Edition.
Listing Rules means the official listing rules of ASX.
LSG means Lion Selection Group Limited ABN 26 077 729 572 (ASX:LSX).

Maximum Subscription means the raising of $6,000,000 (before costs of the Offers) by the
acceptance of Applications for:

(a) 27,097,768 Shares at $0.20 each to raise $5,419,554 (before costs of the Offers) in
the Rights Issue and the Shortfall Offer; and

(b) 2,902,232 Shares at $0.20 each to raise $580,446 (before costs of the Offers) in the
Public Offer.

Minimum Subscription means the raising of $5,419,554 (before costs of the Offers) by the
acceptance of Applications for 27,097,768 Shares at $0.20 each in the Rights Issue and the
Shortfall Offer.

Mining Tenement Report means the report in Section 10.

Offer Conditions means the Offer Conditions outlined in Section 6.6.

Offers means the Rights Issue, the Shortfall Offer and the Public Offer (as applicable).
Official List means the official list of ASX.

Official Quotation means official quotation of the Securities by ASX in accordance with the
Listing Rules.

Opening Date means the first date for receipt of completed Application Forms which is 4
August 2016.

Option means an option to acquire an unissued Share.
Prospectus means this prospectus dated 28 July 2016.

Public Offer means the offer of up to 2,902,232 Shares at an issue price of $0.20 per Share
pursuant to this Prospectus to raise up to $580,446 (before costs of the Offers), with
three (3) free Attaching Options for every two (2) Shares subscribed for, as outlined in
Section 6.5.



Public Offer Application Form means the Public Offer Application Form accompanying this
Prospectus for application under the Public Offer.

Record Date means 5pm (WST) on 4 August 2016.
Restricted Securities has the meaning given to that term in the Listing Rules.

Rights Issue means the offer of 27,097,768 Shares to Eligible Shareholders on the basis of
five (5) Shares at an issue price of $0.20 per Share for every six (6) Shares held as at the
Record Date, to raise up to $5,419,554 (before costs of the Offers), with three (3) free
Attaching Options for every two (2) Shares subscribed for, as outlined in Section 6.3.

Rothsay Gold Project means the gold project, located approximately 300 kilometres north-
north east of Perth, in the Southern Murchison region of Western Australia covering an area
of approximately 69.4 km? comprising the Rothsay Tenements.

Rothsay Mineral Resource means the Indicated and Inferred Mineral Resource of 624kt @
11.3g/t Au for 226k ounces (Indicated 318kt @ 11.7g/t Au and Inferred 306kt @ 11g/t Au)
at a 5.0 g/t Au cut-off estimated in accordance with the 2012 edition of the JORC Code as
detailed in section 4.3 of the Independent Geologists Report in Section 9.

Rothsay Tenements means the 7 tenements specified as such in the Mining Tenement
Report.

Section means a section of this Prospectus.
Security means a Share or an Option (as applicable).
Share means a fully paid ordinary share in the capital of the Company.

Share Registry means Computershare Investor Services Pty Limited (ABN 48 078 279 277),
trading as Computershare.

Shareholder means a holder of Shares.

Shortfall or Shortfall Shares means those Shares forming Entitlements or part of
Entitlements not accepted under the Rights Issue.

Shortfall Application Form means the Shortfall Application Form accompanying this
Prospectus for application under the Shortfall Offer.

Shortfall Offer means the offer of Shortfall Shares at an issue price of $0.20 per Share with
three (3) free Attaching Options for every two (2) Shortfall Shares subscribed for as outlined
in Section 6.4.

Sub-Underwriter means a person identified by the Underwriter as a sub-underwriter to the
Rights Issue in accordance with the terms of the Underwriting Agreement.

Underwriter means Patersons Securities Limited (ACN 008 896 311).

Underwriting Agreement means the Underwriting Agreement between the Underwriter
and the Company.

WST means Australian Western Standard Time.



