Criteria

JORC Code explanation

Commentary

reporting of Exploration Results.

suitable cautionary note.

Other substantive
exploration data

Other exploration data, if meaningful and material, should be
reported including (but not limited to): geological observations;
geophysical survey results; geochemical survey results; bulk
samples – size and method of treatment; metallurgical test
results; bulk density, groundwater, geotechnical and rock
characteristics; potential deleterious or contaminating
substances.

All relevant exploration data is shown on figures, in text and
in tables within the body of the Report.

Further work

The nature and scale of planned further work (eg tests for
lateral extensions or depth extensions or large-scale step-out
drilling).

Rafaella plans to acquire effective geophysical, geospatial
and imagery datasets over the Project. The integration of
this data with all historical data, geology, geochemistry and
field data will be used to generate conceptual targets.
Drilling will be completed on identified targets.

Diagrams clearly highlighting the areas of possible extensions,
including the main geological interpretations and future drilling
areas, provided this information is not commercially sensitive.

All relevant diagrams and inferences have been illustrated
in this Report.

10.

TENEMENT REPORT
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11.

RIGHTS AND LIABILITIES ATTACHING TO OPTIONS

11.1

Loyalty Options and Options Pursuant to Everblu offer
(a)

Entitlement
Each Option entitles the holder to subscribe for one Share upon exercise
of the Option.

(b)

Exercise Price
Subject to paragraph (i), the amount payable upon exercise of each
Option will be $0.30 (Exercise Price)

(c)

Expiry Date
Each Option will expire at 5:00 pm (WST) on 31 October 2021 (Expiry
Date). An Option not exercised before the Expiry Date will automatically
lapse on the Expiry Date.

(d)

Exercise Period
The Options are exercisable at any time on or prior to the Expiry Date
(Exercise Period).

(e)

Notice of Exercise
The Options may be exercised during the Exercise Period by notice in
writing to the Company in the manner specified on the Option certificate
(Notice of Exercise) and payment of the Exercise Price for each Option
being exercised in Australian currency by electronic funds transfer or
other means of payment acceptable to the Company.

(f)

Exercise Date
A Notice of Exercise is only effective on and from the later of the date of
receipt of the Notice of Exercise and the date of receipt of the payment
of the Exercise Price for each Option being exercised in cleared funds
(Exercise Date).

(g)

Timing of issue of Shares on exercise
Within 15 Business Days after the later of the following:
(i)

the Exercise Date; and

(ii)

when excluded information in respect to the Company (as
defined in Section 108A(7) of the Corporations Act) (if any)
ceases to be excluded information,

but in any case no later than 20 Business days after the Exercise Date, the
Company will:
(iii)
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the notice of Exercise and for which cleared funds have been
received by the Company;
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(iv)

if required, give ASX a notice that complies with section
708A(5)(e) of the Corporations Act, or, if the Company is unable
to issue such a notice, lodge with ASIC a prospectus prepared in
accordance with the Corporations Act and do all such things
necessary to satisfy section 708A(11) of the Corporations Act to
ensure that an offer for sale of the Shares does not require
disclosure to investors; and

(v)

if admitted to the official list of ASX at the time, apply for official
quotation on ASX of Shares issued pursuant to the exercise of the
Options.

If a notice delivered under this clause (g) for any reason is not effective
to ensure that an offer for sale of the Shares does not require disclosure
to investors, the Company must, no later than 20 Business Days after
becoming aware of such notice being ineffective, lodge with ASIC a
prospectus prepared in accordance with the Corporations Act and do
all such things necessary to satisfy section 708A(11) of the Corporations
Act to ensure that an offer for sale of the Shares does not require
disclosure to investors.
(h)

Shares issued on exercise
Shares issued on exercise of the Options rank equally with the then issued
shares of the Company.

(i)

Quotation of Shares issued on exercise
If admitted to the official list of ASX at the time, application will be made
by the Company to ASX for quotation of the Shares issued upon the
exercise of the Options.

(j)

Reconstruction of capital
If at any time the issued capital of the Company is reconstructed, all rights
of an Optionholder are to be changed in a manner consistent with the
Corporations Act and the ASX Listing Rules at the time of the
reconstruction.

(k)

Participation in new issues
There are no participation rights or entitlements inherent in the Options
and holders will not be entitled to participate in new issues of capital
offered to Shareholders during the currency of the Options without
exercising the Options.

(l)

Change in exercise price
An Option does not confer the right to a change in Exercise Price or a
change in the number of underlying securities over which the Option can
be exercised.

(m)

ASX Quotation
The Company intends to apply for quotation of the Options on ASX.

4701-02/2036657_1

62

(n)

Transferability
The Options are transferable subject to any restriction or escrow
arrangements imposed by ASX or under applicable Australian securities
laws.

11.2

Shares
The Shares issued upon exercise of the Options will be fully paid ordinary shares in
the Company. Full details of the rights and liabilities attaching to Shares are set
out in the Constitution, a copy of which is available for inspection at the
Company’s registered office during normal business hours.
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12.

ADDITIONAL INFORMATION

12.1

Litigation
As at the date of this Prospectus, the Company is not involved in any legal
proceedings and the Directors are not aware of any legal proceedings pending
or threatened against the Company.

12.2

Lead Manager Mandate
In consideration for their services as Lead Manager, the Company has agreed to
pay a capital raising fee of $20,000 to the Lead Manager and issue it with 4,500,000
Options (the Options being subject to Shareholder approval). In addition, the
Company will reimburse the Lead Manager for reasonable expenses incurred in
performing their duties.
The Company has previously agreed to pay the Lead Manager a monthly
corporate advisory fee of $10,000. Further details of the arrangements with the
Lead Manager are set out in the June 2018 Prospectus.

12.3

Interests of experts and advisers
Other than as set out below or elsewhere in this Prospectus, no:
(a)

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;

(b)

promoter of the Company; or

(c)

underwriter (but not a sub-underwriter) to the issue or a financial services
licensee named in this Prospectus as a financial services licensee involved
in the issue,

holds, or has held within the 2 years preceding 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:

(c)

(i)

its formation or promotion; or

(ii)

the Offer; or

the Offer,

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 these persons for services provided in
connection with:
(a)

the formation or promotion of the Company; or

(b)

the Offer.

FRM Geological Services has acted as Independent Geologist and has prepared
the Independent Geologist’s Report which is included in Section 9. The Company
4701-02/2036657_1
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has paid FRM Geological Services a total of $5,000 (excluding GST) for these
services. During the 24 months preceding lodgement of this Prospectus with the
ASIC, FRM Geological Services has been paid fees totalling $24,115 (excluding GST
and disbursements) for geological services.
MacDonald & Company Lawyers has acted as the Canadian solicitors to the
Company in relation to the Offer and has prepared the Solicitor’s Report on
Tenements - Canada which is included in Section 10. The Company has paid
MacDonald & Company Lawyers CAD 7,425 (excluding GST) for these services.
During the 24 months preceding lodgement of this Prospectus with the ASIC,
MacDonald & Company Lawyers has been paid fees totalling CAD 28,725
(excluding GST and disbursements) for legal services provided to the Company.
Steinepreis Paganin has acted as the solicitors to the Company in relation to the
Offer. The Company estimates it will pay Steinepreis Paganin $10,000 (excluding
GST and disbursements) for these services. During the 24 months preceding
lodgement of this Prospectus with the ASIC, Steinepreis Paganin has been paid
fees totalling $157,585 (excluding GST and disbursements) for legal services
provided to the Company.
EverBlu Capital Pty Ltd has acted as the lead manager to the Company in relation
to the Offer. The Company estimates it will pay EverBlu Capital Pty Ltd $20,000
(excluding GST and disbursements) and issue them with 4,500,000 Options (subject
to Shareholder approval) for these services. During the 24 months preceding
lodgement of this Prospectus with the ASIC, EverBlu Capital Pty Ltd has been paid
fees totalling $400,250 (excluding GST and disbursements) for corporate advisory
and capital raising services provided to the Company. Of this amount EverBlu has
paid commissions out of the $300,000 capital raising fee received from the IPO to
eligible AFSL holders.
12.4

Consents
Chapter 6D of the Corporations Act imposes a liability regime on the Company
(as the offeror of the Securities), the Directors, the persons named in the
Prospectus with their consent as Proposed Directors, any underwriters, persons
named in the Prospectus with their consent having made a statement in the
Prospectus and persons involved in a 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 other
than those referred to in this section;

(b)

in light of the above, only to the maximum extent permitted by law,
expressly disclaim and take no responsibility for any part of this Prospectus
other than a reference to its name and a statement included in this
Prospectus with the consent of that party as specified in this section;

(c)

FRM Geological Services has given its written consent to being named as
Independent Geologist in this Prospectus, the inclusion of the
Independent Geologist’s Report in section 10 in the form and context in
which the report is included. FRM Geological Services has not withdrawn
its consent prior to lodgement of this Prospectus with the ASIC.
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12.5

(d)

MacDonald & Company lawyers has given its written consent to being
named as the Canadian solicitors to the Company in this Prospectus and
to the inclusion of the Solicitor’s Report on Tenements – Canada in section
10 in the form and context in which the report is included. MacDonald &
Company Lawyers has not withdrawn its consent prior to the lodgement
of this Prospectus with the ASIC;

(e)

EverBlu Capital Pty Ltd has given its written consent to being named as
Lead Manager to the company in this Prospectus. EverBlu Capital Pty Ltd
has not withdrawn its consent prior to the lodgement of this Prospectus
with ASIC; and

(f)

Steinepreis Paganin has given its written consent to being named as the
solicitors to the Company in this Prospectus. Steinepreis Paganin has not
withdrawn its consent prior to the lodgement of this Prospectus with the
ASIC.

Expenses of the offer
In the event that all Entitlements are accepted, the total expenses of the Offers
are estimated to be approximately $73,000 (excluding GST) and are expected to
be applied towards the items set out in the table below:
ASIC fees
ASX fees
IGR fees
Lead manager fees
Legal fees – Australia and Canada
Printing and distribution
Miscellaneous
Total

12.6

$
3,206
23,986
5,000
20,000
18,000
2,500
308
73,000

Electronic prospectus
If you have received this Prospectus as an electronic Prospectus, please ensure
that you have received the entire Prospectus accompanied by the Application
Forms. If you have not, please phone the Company on +61 8 9481 0389 and the
Company will send you, for free, either a hard copy or a further electronic copy
of the Prospectus, or both. Alternatively, you may obtain a copy of this Prospectus
from the Company’s website at https://www.rafaellaresources.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.

12.7

Financial forecasts
The Directors have considered the matters set out in ASIC Regulatory Guide 170
and believe that they do not have a reasonable basis to forecast future earnings
on the basis that the operations of the Company are inherently uncertain.
Accordingly, any forecast or projection information would contain such a broad
range of potential outcomes and possibilities that it is not possible to prepare a
reliable best estimate forecast or projection.
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12.8

Clearing House Electronic Sub-Register System (CHESS) and Issuer Sponsorship
The Company will not be issuing option certificates. The Company is a participant
in 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. Because the sub-registers are electronic, ownership of securities
can be transferred without having to rely upon paper documentation.
Electronic registers mean that the Company will not be issuing certificates to
investors. Instead, investors will be provided with a statement (similar to a bank
account statement) that sets out the number of Options allotted 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.
Further monthly statements will be provided to holders if there have been any
changes in their security holding in the Company during the preceding month.

12.9

Privacy Act
If you complete an application for Options, you will be providing personal
information to the Company (directly or by the Company’s share registry). The
Company collects, holds and will use that information to assess your application,
service your needs as a holder of equity securities in the Company, facilitate
distribution payments and corporate communications to you as a Shareholder
and carry out administration.
The information may also be used from time to time and disclosed to persons
inspecting the register, 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 Company’s share registry.
You can access, correct and update the personal information that we hold about
you. Please contact the Company or its share registry if you wish to do so at the
relevant contact numbers set out in this Prospectus.
Collection, maintenance and disclosure of certain personal information is
governed by legislation including the Privacy Act 1988 (Cth) (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 for Options, the Company may not be able to accept or process your
application.

13.

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.

______________________________
Ashley Hood
Executive Technical Director
For and on behalf of
RAFAELLA RESOURCES LIMITED
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14.

GLOSSARY
$ means the lawful currency of the Commonwealth of Australia.
Applicant means a Shareholder who applies for Options pursuant to the Offer or
a Shareholder or other party who applies for Shortfall Options pursuant to the
Shortfall Offer.
Application Form means an Entitlement and Acceptance Form or Shortfall
Application Form as the context requires.
ASIC means the Australian Securities and Investments Commission.
ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it
as the context requires.
ASX Listing Rules means the listing rules of the ASX.
ASX Settlement Operating Rules means the settlement rules of the securities
clearing house which operates CHESS.
Board means the board of Directors unless the context indicates otherwise.
Business Day means Monday to Friday inclusive, except New Year’s Day, Good
Friday, Easter Monday, Christmas Day, Boxing Day and any other day that ASX
declares is not a business day.
Closing Date means the date specified in the timetable set out at the
commencement of this Prospectus (unless extended).
Company means Rafaella Resources Limited (ACN 623 130 987).
Constitution means the constitution of the Company as at the date of this
Prospectus.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the directors of the Company as at the date of this Prospectus.
Eligible Shareholder means a Shareholder whose details appear on the
Company’s register of Shareholders as at the Record Date whose registered
address is in Australia or New Zealand.
Entitlement means the entitlement of a Shareholder who is eligible to participate
in the Offer.
Entitlement and Acceptance Form means the entitlement and acceptance form
either attached to or accompanying this Prospectus.
EverBlu means EverBlu Capital Pty Ltd (AFSL 499601).
Ineligible Shareholder means a Shareholder who is not an Eligible Shareholder.
June 2018 Prospectus has the meaning as defined in Section 4.1 of this Prospectus.
Lead Manager means EverBlu Capital Pty Ltd (AFSL 499601).
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Loyalty Option means an option to acquire a Share on the terms and conditions
set out in section 11.1 of this Prospectus.
McCleery Project means one mineral exploration project located in Yukon
Territory, Canada that the Company has a conditional right to acquire.
Offer means the non-renounceable entitlement issue the subject of this
Prospectus.
Official Quotation means official quotation on ASX.
Option means an option to acquire a Share, including a Loyalty Option as the
context requires.
Optionholder means a holder of an Option.
Prospectus means this prospectus.
Record Date means the date specified in the timetable set out at the
commencement of this Prospectus.
Sandstone Project means one mineral exploration project located in Western
Australia, that the Company has a 100% interest in.
Section means a section of this Prospectus.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
Shortfall means the Options not applied for under the Offer (if any).
Shortfall Application Form means the shortfall application form either attached to
or accompanying this Prospectus.
Shortfall Offer means the offer of the Shortfall on the terms and conditions set out
in section 6.10 of this Prospectus.
Shortfall Options means those Options issued pursuant to the Shortfall.
WST means Western Standard Time as observed in Perth, Western Australia.
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