RAFAELLA RESOURCES LIMITED
ACN 623 130 987

ENTITLEMENT ISSUE PROSPECTUS – LOYALTY OPTIONS

For an offer of:
(a)

non-renounceable entitlement issue of 1 Loyalty Option for every 3 Shares held by
those Shareholders registered at the Record Date at an issue price of $0.01 per
Loyalty Option to raise up to $125,979 (Loyalty Offer); and

(b)

4,500,000 Options to EverBlu Capital Pty Ltd (EverBlu Offer),

(together, the Offers).
IMPORTANT NOTICE
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.
The Options offered by this Prospectus should be considered as speculative.
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Lead Manager

RSM Australia Partners
8 St Georges Terrace
PERTH WA 6000

EverBlu Capital Pty Ltd (AFSL 499601)
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88 Phillip Street
Sydney NSW 2000

*These entities are included for information purposes only. They have not been involved
in the preparation of this Prospectus and have not consented to being named in this
Prospectus.
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3.

TIMETABLE
Lodgement of Prospectus with the ASIC

12 October 2018

Lodgement of Prospectus & Appendix 3B with ASX

12 October 2018

Notice sent to Optionholders

12 October 2018

Notice sent to Shareholders

15 October 2018

Ex date

16 October 2018

Record Date for determining Entitlements

17 October 2018

Prospectus despatched to Shareholders &
Company announces despatch has been
completed

22 October 2018

Closing Date*

31 October 2018

ASX notified of under subscriptions

5 November 2018

Despatch of holding statements

7 November 2018

Options issued under the Loyalty Offer*

7 November 2018

Shareholder approval for Everblu Options

15 November 2018

Issue of Everblu Options

16 November 2018

* The Directors may extend the Closing Date by giving at least 3 Business Days’ notice to
ASX prior to the Closing Date.
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4.

IMPORTANT NOTES
This Prospectus is dated 11 October 2018 and was lodged with the ASIC on that
date. The ASIC, ASX and their responsible officers take no responsibility for the
contents of this Prospectus or the merits of the investment to which this Prospectus
relates.
No Options may be issued on the basis of this Prospectus later than 13 months after
the date of this Prospectus.
No person is authorised to give information or to make any representation in
connection with this Prospectus, which is not contained in the Prospectus. Any
information or representation not so contained may not be relied on as having
been authorised by the Company in connection with this Prospectus.
It is important that investors read this Prospectus in its entirety and seek professional
advice where necessary. The Options the subject of this Prospectus should be
considered highly speculative.
Applications for Options offered pursuant to this Prospectus can only be submitted
on an original Entitlement and Acceptance Form or Shortfall Application Form.

4.1

Short form prospectus
This Prospectus is a short form prospectus issued in accordance with section 712
of the Corporations Act. This means this Prospectus alone does not contain all the
information that is generally required to satisfy the disclosure requirements of the
Corporations Act. Rather, it incorporates all other necessary information by
reference to information contained in documents which have been lodged with
ASIC on certain dates.
This Prospectus incorporates the disclosure document lodged by the Company
with ASIC on 1 June 2018 for an initial public offering of the Company’s securities
on the ASX (June 2018 Prospectus). This Prospectus also provides an update in the
Company’s activities since the June 2018 Prospectus in section 5, as well as an
update of the tenements in the geologist report in section 9 and the tenement
report in section 10 of this Prospectus.
In referring to the June 2018 Prospectus, the Company:
(a)

identifies the June 2018 Prospectus as being relevant to the Offer of
Shares under this Prospectus and containing information that will provide
investors and their professional advisers with information to assist them in
making an informed assessment of:
(i)

the rights and liabilities attaching to the Shares; and

(ii)

the assets and liabilities, financial position and performance,
profits and losses and prospects of the Company;

(b)

refers investors and their professional advisers to section 6 of this
Prospectus which summarises the information in the June 2018 Prospectus
taken to be included in this Prospectus;

(c)

notes that any person is able to obtain, free of charge, a copy of the June
2018 Prospectus by contacting the Company at its registered office in
Australia during normal business hours during the Offer Period; and
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(d)

4.2

advises that section 6 of this Prospectus contains sufficient information
about the contents of the June 2018 Prospectus to allow a person to
whom the Offer is made to decide whether to obtain a copy of those
documents.

Risk factors
Potential investors should be aware that subscribing for Options in the Company
involves a number of risks. The key risk factors of which investors should be aware
are set out in section 4 of the June 2018 Prospectus. These risks together with other
general risks applicable to all investments in listed securities not specifically
referred to, may affect the value of the Options in the future. Accordingly, an
investment in the Company should be considered highly speculative. Investors
should consider consulting their professional advisers before deciding whether to
apply for Options pursuant to this Prospectus.

4.3

Forward-looking statements
This Prospectus contains forward-looking statements which are identified by words
such as ‘may’, ‘could’, ‘believes’, ‘estimates’, ‘targets’, ‘expects’, or ‘intends’ and
other similar words that involve risks and uncertainties.
These statements are based on an assessment of present economic and
operating conditions, and on a number of assumptions regarding future events
and actions that, as at the date of this Prospectus, are expected to take place.
Such forward-looking statements are not guarantees of future performance and
involve known and unknown risks, uncertainties, assumptions and other important
factors, many of which are beyond the control of our Company, the Directors and
our management.
We cannot and do not give any assurance that the results, performance or
achievements expressed or implied by the forward-looking statements contained
in this prospectus will actually occur and investors are cautioned not to place
undue reliance on these forward-looking statements.
We have no intention to update or revise forward-looking statements, or to publish
prospective financial information in the future, regardless of whether new
information, future events or any other factors affect the information contained in
this prospectus, except where required by law.
These forward-looking statements are subject to various risk factors that could
cause our actual results to differ materially from the results expressed or
anticipated in these statements. These risk factors are set out in section 7 of this
Prospectus.
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5.

COMPANY UPDATE

5.1

McCleery Project
The McCleery Project is located within the Yukon Territory, Canada and is
approximately 170km southeast of Whitehorse, the territorial capital of Yukon.
Teslin, the nearest town, with a population of 2,000 is approximately 40km
southwest of the McCleery Project. On 1 August 2018, the Company announced
that it had secured an additional 142 prospective claims immediately adjoining
the McCleery Copper/Cobalt Skarn style project. The Company has engaged
local geological consultants in Whitehorse to study open file material available
and all regional historical exploration information.

5.2

McCleery West Project
On 6 August 2018, the Company announced that whilst staking a claim roughly
0.5 kilometre west of the original MM1-42 claims (McCleery West Project), it
discovered a small previously unmapped area of talus float hosting fine grained
bornite (a copper sulphide mineral) and minor chalcopyrite with moderate to
strong malachite staining in calcareous siltstone adjoining the McCleery
Copper/Cobalt Skarn style project. The float containing visible copper
mineralisation covers an area of 2 metres x 3 metres and indicates potential
identification of further mineral occurrences within the expanded property
boundary. Until the assays are returned, an estimate of grade can not be made
at this time.

5.3

Completion of acquisition of Overland Resources (BC) Limited
On 24 July 2018, the Company announced it has satisfied all conditions precedent
to the acquisition of 100% of the issued capital of Overland Resources (BC) Limited
(an entity incorporated in British Columbia, Canada) (OVR Acquisition) have been
satisfied and the Company has completed the OVR Acquisition.

5.4

Completion of Sandstone Project Tenements
On 24 July 2018, the Company announced it has satisfied all conditions precedent
to the acquisition of exploration licence E53/1920 and exploration licence
E57/1055 held by Topdrill Pty Ltd (ACN 118 519 609) (Topdrill) (Tenement
Acquisition) and has completed the Tenement Acquisition.

5.5

Incorporation of Subsidiaries
On 11 July 2018, the Company incorporated Sandstone Metals Pty Ltd and Yukon
Metals Pty Ltd, both 100% owned subsidiaries of the Company.
Sandstone Metals Pty Ltd is a company incorporated in Western Australia with
Graham Durtanovich and Ashley Hood appointed as Directors and Amanda
Wilton-Heald appointed as the Company Secretary. Sandstone Metals Pty Ltd is
the 100% owner of exploration licence E53/1920 and exploration licence E57/1055,
being the Sandstone project.
Yukon Metals Pty Ltd is a company incorporated in Western Australia with Graham
Durtanovich and Ashley Hood appointed as Directors and Amanda Wilton-Heald
appointed as the Company Secretary. Yukon Metals Pty Ltd is the 100% owner of
Overland Resources (BC) Limited which in turn, is the 100% owner of the MM1-42
claims and MM43-184 claims, being the McCleery project and McCleery West
Project, respectively.
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6.

DETAILS OF THE OFFERS

6.1

The Loyalty Offer
The purpose of the Loyalty Offer is to recognise the invaluable support the
Company has received from its Shareholders. The Loyalty Offer is an opportunity
for Shareholders to participate in the development of the Company.
The Loyalty Offer is being made as a non-renounceable entitlement issue of 1
Loyalty Option for every 3 Shares held by Shareholders registered at the Record
Date at an issue price of $0.01 per Loyalty Option. Fractional entitlements will be
rounded up to the nearest whole number.
Based on the capital structure of the Company as at the date of this Prospectus,
a maximum of 12,597,917 Loyalty Options will be issued pursuant to the Loyalty
Offer to raise up to $125,979. If all Loyalty Options issued under the Loyalty Offer
are exercised (exercisable at $0.30 on or before 31 October 2021), the Company
will receive approximately $3,700,000.
As at the date of this Prospectus the Company has 4,825,000 Options on issue, of
which all may be exercised prior to the Record Date in order to participate in the
Loyalty Offer. Please refer to section 11.1 of this Prospectus for information on the
exercise price and expiry date of the Options on issue.

6.2

EverBlu Offer
This Prospectus includes an offer of 4,500,000 Options to EverBlu, which is subject
to Shareholder approval. Only EverBlu may accept the Options in relation to the
EverBlu Offer by using the relevant Application Form. No funds will be raised from
the EverBlu Offer as these Options are being issued as consideration for the lead
manager services provided by EverBlu. These Options will be on the same terms
as the Loyalty Options.

6.3

The Offers
All of the Options offered under this Prospectus will be issued on the terms and
conditions set out in section 11.1 of this Prospectus.
All of the Shares issued upon the future exercise of the Options offered under this
Prospectus will rank equally with the Shares on issue at the date of this Prospectus.
Please refer to Section 11.2 for further information regarding the rights and liabilities
attaching to the Shares.
The purpose of the Offer and the intended use of funds raised are set out in section
7.1 of this Prospectus.

6.4

Minimum subscription
There is no minimum subscription for the Offers.

6.5

Acceptance
Your acceptance of the Loyalty Offer must be made on the Entitlement and
Acceptance Form accompanying this Prospectus. Your acceptance must not
exceed your Entitlement as shown on that form. If it does, your acceptance will
be deemed to be for the maximum Entitlement.
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You may participate in the Loyalty Offer as follows:

6.6

(a)

accept your full Entitlement; or

(b)

accept part of your Entitlement; or

(c)

if you do not wish to accept all of your Entitlement, you are not obliged
to do anything.

Payment by cheque/bank draft
All cheques must be drawn on an Australian bank or bank draft made payable in
Australian currency to “Rafaella Resources Limited” and crossed “Not
Negotiable”.
Your completed Entitlement and Acceptance Form and cheque must reach the
Company’s share registry no later than 4:00 pm WST on the Closing Date.

6.7

Payment by BPAY®
For payment by BPAY®, please follow the instructions on the Entitlement and
Acceptance Form. You can only make a payment via BPAY® if you are the holder
of an account with an Australian financial institution that supports BPAY®
transactions. Please note that should you choose to pay by BPAY®:
(a)

you do not need to submit the Entitlement and Acceptance Form but are
taken to have made the declarations on that Entitlement and
Acceptance Form; and

(b)

you must take up, as a minimum, your Entitlement in full.

It is your responsibility to ensure that your BPAY® payment is received by the share
registry by no later than 4:00 pm (WST) on the Closing Date. You should be aware
that your financial institution may implement earlier cut-off times with regards to
electronic payment and you should therefore take this into consideration when
making payment.
Any application monies received for more than your final allocation of Loyalty
Options (only where the amount is $1.00 or greater) will be refunded. No interest
will be paid on any application monies received or refunded.
The Offer is non-renounceable. Accordingly, a Shareholder may not sell or transfer
all or part of their Entitlement.
6.8

Underwriting
The Offers are not underwritten.

6.9

Dilutionary effect
In addition, Shareholders should note that if they do not participate in the Loyalty
Offer, their holdings, upon the future exercise of the Options offered under the
Offer (provided no existing Options are exercised and performance rights vest),
are likely to be diluted by approximately 25% (as compared to their holdings and
number of Shares on issue as at the date of the Prospectus). Examples of how the
dilution may impact Shareholders is set out in the table below:
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Holder

Holding as at
Record date

% at
Record
Date

Entitlements
under the Offer

Holdings if
Offer not taken
Up

% post Offer

Shareholder 1

7,000,000

18.52%

2,333,333

7,000,000

13.89%

Shareholder 2

2,500,000

6.61%

833,333

2,500,000

4.96%

Shareholder 3

1,000,000

2.65%

333,333

1,000,000

1.98%

Shareholder 4

500,000

1.32%

166,667

500,000

0.99%

Shareholder 5

100,000

0.26%

33,333

100,000

0.20%

Notes:

6.10

1.

This table assumes that all Options issued under the Offer are exercised

2.

The dilutionary effect shown in the table is the maximum percentage on the assumption
that those Entitlements not accepted are placed under the Shortfall Offer. In the event all
Entitlements are not accepted and some or all of the resulting Shortfall was not
subsequently placed, the dilution effect for each Shareholder not accepting their
Entitlement would be a lesser percentage.

Shortfall Offer
Any Entitlement not taken up pursuant to the Offer will form the Shortfall Offer.
Eligible Shareholders will be entitled to apply to top-up their optionholdings, by
subscribing for additional Loyalty Options to be issued from the shortfall pool.
However, the Company will only issue such Loyalty Options pursuant to an
Application received where the Directors are satisfied, in their discretion, that the
issue of the Loyalty Options will not increase the Applicant’s voting power above
19.90%.
The Shortfall Offer is a separate offer made pursuant to this Prospectus and will
remain open for up to three months following the Closing Date. The issue price
for each Loyalty Option to be issued under the Shortfall Offer shall be $0.01 being
the price at which Loyalty Options have been offered under the Offer.
The Directors reserve the right to issue Shortfall Options at their absolute discretion,
however the Shortfall Options will not be issued to the Lead Manager or related
parties.

6.11

Lead Manager
EverBlu Capital Pty Ltd (AFSL 499601) have been appointed as Lead Manager to
the Offer. The Company has entered into a Lead Manager Mandate with EverBlu
Capital Pty Ltd (Lead Manager) the material terms of which are summarised in
Section 12.2.

6.12

ASX listing
Application for Official Quotation of the Options offered pursuant to this
Prospectus will be made in accordance with the timetable set out at the
commencement of this Prospectus. If ASX does not grant Official Quotation of
the Options offered pursuant to this Prospectus before the expiration of 3 months
after the date of issue of the Prospectus, (or such period as varied by the ASIC),
the Company will not issue any Options and will repay all application monies for
the Options within the time prescribed under the Corporations Act, without
interest.
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The fact that ASX may grant Official Quotation to the Options is not to be taken in
any way as an indication of the merits of the Company or the Options now offered
for subscription.
6.13

Issue
Options issued pursuant to the Offer will be issued in accordance with the ASX
Listing Rules and timetable set out at the commencement of this Prospectus.
Loyalty Options issued pursuant to the Shortfall Offer will be allotted on a
progressive basis. Where the number of Options issued is less than the number
applied for, or where no allotment is made, surplus application monies will be
refunded without any interest to the Applicant as soon as practicable after the
closing date of the Shortfall Offer.
Pending the issue of the Options or payment of refunds pursuant to this Prospectus,
all application monies will be held by the Company in trust for the Applicants in a
separate bank account as required by the Corporations Act. The Company,
however, will be entitled to retain all interest that accrues on the bank account
and each Applicant waives the right to claim interest.
Holding statements for Options issued under the Offer will be mailed in
accordance with the ASX Listing Rules and timetable set out at the
commencement of this Prospectus and for Shortfall Options issued under the
Shortfall Offer as soon as practicable after their issue.

6.14

Overseas shareholders
This Offer does not, and is not intended to, constitute an offer in any place or
jurisdiction in which, or to any person to whom, it would not be lawful to make
such an offer or to issue this Prospectus.
It is not practicable for the Company to comply with the securities laws of overseas
jurisdictions having regard to the number of overseas Shareholders, the number
and value of Options these Shareholders would be offered and the cost of
complying with regulatory requirements in each relevant jurisdiction. Accordingly,
the Offer is not being extended and Options will not be issued to Shareholders with
a registered address which is outside Australia or New Zealand.
New Zealand
The Options are not being offered to the public within New Zealand other than to
existing shareholders of the Company with registered addresses in New Zealand
to whom the offer of these securities is being made in reliance on the transitional
provisions of the Financial Markets Conduct Act 2013 (New Zealand) and the
Securities Act (Overseas Companies) Exemption Notice 2013 (New Zealand).
This Prospectus has been prepared in compliance with Australian law and has not
been registered, filed with or approved by any New Zealand regulatory authority.
This document is not a product disclosure statement under New Zealand law and
is not required to, and may not, contain all the information that a product
disclosure statement under New Zealand law is required to contain.

6.15

Nominees and custodians
Nominees and custodians may not submit an Entitlement and Acceptance Form
on behalf of any Shareholder resident outside Australia and New Zealand without
the prior consent of the Company, taking into account relevant securities law
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restrictions. Return of a duly completed Entitlement and Acceptance Form will be
taken by the Company to constitute a representation that there has been no
breach of those regulations.
6.16

Enquiries
Any questions concerning the Offer should be directed to Amanda Wilton-Heald,
Company Secretary, on +61 8 9481 0389.

7.

PURPOSE AND EFFECT OF THE OFFER

7.1

Purpose of the Loyalty Offer
The purpose of the Offer is to reward the loyalty of Company shareholders and will
result in the raising of up to $125,979.
The funds raised from the Offer are planned to be used in accordance with the
table set out below:
Item

Proceeds of the Offer

Full Subscription
($)

%

1.

Expenses of the Offer1

73,000

57.9%

2.

Working capital

52,979

42.1%

Total

125,979

100%

Notes:
1.

Refer to section 12.5 of this Prospectus for further details relating to the estimated expenses
of the Offer.

The above table is a statement of current intentions as of the date of this
Prospectus. As with any budget, intervening events (including technical success
or failure) and new circumstances have the potential to affect the manner in
which the funds are ultimately applied. The Board reserves the right to alter the
way funds are applied on this basis.
7.2

Effect of the Loyalty Offer
The principal effect of the Loyalty Offer, assuming all Options offered under the
Prospectus are issued, will be to:

7.3

(a)

increase the cash reserves by approximately $53,000 after deducting the
estimated expenses of the Offer immediately after completion of the
Offer; and

(b)

increase the number of Options on issue from 4,825,000 as at the date of
this Prospectus to 17,422,917 Options.

Pro-forma balance sheet
The unaudited pro forma balance sheet as at 30 June 2018 shown below has been
prepared on the basis of the accounting policies normally adopted by the
Company and reflect the changes to its financial position.
The pro-forma balance sheet has been prepared assuming all Options offered
under the Prospectus are issued.
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The pro-forma balance sheet has been prepared to provide investors with
information on the assets and liabilities of the Company and pro-forma assets and
liabilities of the Company as noted below. The historical and pro-forma financial
information is presented in an abbreviated form, insofar as it does not include all
of the disclosures required by Australian Accounting Standards applicable to
annual financial statements.
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STATEMENT OF FINANCIAL
POSITION

Audited
30-Jun-18

Transactions

Reference

Pro Forma
30-Jun-18

$5,135,839

-$481,354

[1], [2], [3], [4]

$4,654,485

[3]

Current Assets
Cash & Cash Equivalents
Trade & Other Receivables

$22,919

$1

$5,158,758

-$481,353

Non-Current Assets
Exploration & Development
Expenditure

$77,005

$217,270

Total Non-Current Assets

$77,005

$217,270

$294,275

$5,235,763

-$264,083

$4,971,680

Total Current Assets

Total Assets

$22,920
$4,677,405

[3], [4]

$294,275

Current Liabilities
Trade & Other Payables
Liability for Application
Money

$46,861

$2,042

[3]

$48,903

$4,925,987

-$4,925,987

[2]

Total Current Liabilities

$4,972,848

-$4,923,945

$48,903

Trade & Other Payables

$-

$-

$-

Total Non-Current Liabilities

$-

$-

$-

$4,972,848

-$4,923,945

$48,903

$262,915

$4,659,862

$4,922,777

$534,268

$4,669,191

[1], [3], [4]

$5,178,901

$-

$684,694

[5]

$684,694

[3], [5]

$-

Non-Current Liabilities

Total Liabilities
Net Assets
Equity
Issued Capital
Reserves
Accumulated Losses

-$271,353

-$669,465

Total Equity

$262,915

$4,659,862

[1] - IPO funding

$74,013

[1] - Cost of IPO

$368,820

[1] - Entitlements Issue funding

$125,979

[1] - Costs of Entitlement Issue

$73,000

[2] - Receipt of IPO funds

$4,925,987

[3] – OVR Acquisition - trade & other receivables

$1

[3] – OVR Acquisition - exploration

$17,270

[3] – OVR Acquisition - trade & other payables

$2,042

[3] - OVR Acquisition - P&L

$15,229

[3] - OVR Acquisition - share issue
[4] - Sandstone tenements acquisition - share
issue
[4] - Sandstone tenements acquisition - cash
payment

$100,000

[5] - Lead manager IPO option grant
[6] - Lead manager Entitlements Issue option
grant

$297,694
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$60,000
$40,000

$387,000
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7.4

Effect on capital structure
The effect of the Offers on the capital structure of the Company, assuming all
Options offered under the Prospectus are issued, is set out below.
Shares
Number
Shares currently on issue

37,793,751

Shares offered pursuant to the Offers

Nil

Total Shares on issue after completion of the Offer

37,793,751

Options
Number
Options currently on issue1

4,825,000

Loyalty Options offered2,3

12,597,917

Options issued to Lead Manager 2,4

4,500,000

Total Options on issue after completion of the Offer

21,922,917

Notes:
1

Comprising of:
a.

2,325,000 Options exercisable at $0.30 each on or before 6 February 2020; and

b.

2,500,000 Broker Options exercisable at $0.20 each on or before 19 July 2022,

full terms of the Options on issue are set out in sections 12.3 and 12.4 of the June 2018
Prospectus.
2

The Company will apply for quotation of these Options.

3

The full terms and conditions of the Loyalty Options are set out in Section 11.

4

Subject to Shareholder approval, which is intended to be sought at the annual general
meeting.

The capital structure on a fully diluted basis as at the date of this Prospectus would
be 42,618,751 Shares (assuming all Options are exercised) and on completion of
the Offer (assuming all Entitlements are accepted) would be 59,716,668 Shares.
7.5

Details of substantial holders
Based on publicly available information as at the date of this Prospectus, those
persons which (together with their associates) have a relevant interest in 5% or
more of the Shares on issue are set out below:
Shareholder
Adam Blumenthal and relevant associates1,2

Shares

Options

%

7,217,675

3,300,000

19.10

Notes:
1

These Shares and Options are held by the following associates of Adam Blumenthal:
a. Shares
Holder of relevant interest
Annabelle Shamir
Adam Blumenthal
Anglo Menda Pty Ltd
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Registered holder of Shares
Annabelle Shamir

Number of Shares
522,000

Anglo Menda Pty Ltd

3,025,000
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Australian Share Nominees
Pty Ltd
Anglo Australasia Holdings
Pty Ltd
Phillip Street Holdings Pty Ltd
EverBlu Holdings Pty Ltd
EverBlu Capital Pty Ltd
Pacific Continental Holdings
Pty Ltd
Adam Blumenthal
Annabelle Shamir
Anglo Menda Pty Ltd
Australian Share Nominees
Pty Ltd
Anglo Australasia Holdings
Pty Ltd
Phillip Street Holdings Pty Ltd
EverBlu Holdings Pty Ltd
EverBlu Capital Pty Ltd
Pacific Continental Holdings
Pty Ltd
Adam Blumenthal
Annabelle Shamir
Anglo Menda Pty Ltd
Australian Share Nominees
Pty Ltd
Anglo Australasia Holdings
Pty Ltd
Phillip Street Holdings Pty Ltd
EverBlu Holdings Pty Ltd
EverBlu Capital Pty Ltd
Pacific Continental Holdings
Pty Ltd
Adam Blumenthal
Annabelle Shamir
Anglo Menda Pty Ltd
Australian Share Nominees
Pty Ltd
Anglo Australasia Holdings
Pty Ltd
Phillip Street Holdings Pty Ltd
EverBlu Holdings Pty Ltd
EverBlu Capital Pty Ltd
Pacific Continental Holdings
Pty Ltd
Adam Blumenthal
Annabelle Shamir

Anglo Australasia Holdings
Pty Ltd <Anglo Australasia
A/C>

2,825,000

Australian Share Nominees
Pty
Ltd
<Australasian
Holdings A/C>

770,675

Pacific
Continental
Holdings Pty Ltd <The
Pacific Continental A/C>

75,000

For further details see From 604 dated 11 October 2018 and released to the ASX
platform (ASX: RFR) on 11 October 2018.

2

b.

650,000 Options are held by Anglo Australasia Holdings Pty Ltd <Anglo Australasia
A/C> on completion of the Offer.

c.

2,500,000 Options are held by EverBlu Capital Pty Ltd holds.

d.

150,000 Options are held by Australian Share Nominees Pty Ltd .

Subject to shareholder approval, the Lead Manager, an entity associated with Adam
Blumenthal, will also receive 4,500,000 Options pursuant to the Lead Manager Mandate
and is not included in the table immediately above.

The Offer will have no immediate effect on the number of Shares held by these
substantial shareholders as only Options are being issued. An Option is not a voting
share for the purposes of the substantial shareholder provisions of the Corporations
Act.

4701-02/2036657_1
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8.

INFORMATION DEEMED TO BE INCORPORATED IN THIS PROSPECTUS

8.1

June 2018 Prospectus
This Prospectus is a short form prospectus issued in accordance with section 712
of the Corporations Act. This means that this Prospectus does not of itself contain
all the information that is generally required to be set out in a document of this
type. Rather, the Prospectus incorporates, by reference, information contained in
the June 2018 Prospectus and pursuant to which 25,000,000 Shares were issued.

8.2

Included information
The June 2018 Prospectus contains all information that Shareholders require in
relation to the Offer and the June 2018 Prospectus in its entirety is deemed to be
incorporated in this Prospectus. The material provisions of the June 2018
Prospectus are summarised below in Section 8.3 and will primarily be of interest to
Shareholders and their professional advisers or analysts.
The June 2018 Prospectus will be made generally available during the Application
Period
by
being
posted
on
the
Company’s
website
(www.rafaellaresources.com.au). In addition, the Company will make a copy of
the June 2018 Prospectus available to Shareholders free of charge if so requested.

8.3

Summary of Information Deemed to be Incorporated
In accordance with section 712 of the Corporations Act, set out below is a
summary of the information contained in the June 2018 Prospectus that is deemed
to be incorporated int his Prospectus. The headings and page numbers referred
to below are references to the June 2018 Prospectus.
(a)

Chairman’s Letter (page 12-13): A summary of the corporate strategy and
exploration business of the Company.

(b)

Investment Overview (pages 15-23): An overview of the Company, its
Directors, its property portfolio and prospects.

(c)

Company and Project Overview (pages 30-37): This section provides an
overview and discussion of the Company’s property portfolio and
proposed exploration program for the Company’s McCleery and
Sandstone Project (together, the Projects). The McCleery Project is
located in the Yukon Territory of Canada and the Sandstone Project is
located in near Meekatharra in Western Australia. In addition, it contains
an indicative budget for the Company for years 1 and 2.

(d)

Directors and Key Personnel (pages 34-35): This section provides profiles
of the Board of Directors.

(e)

Risk Factors (Pages 38-48): This section lists a number of risks that may
have a material effect on the financial position and performance of the
Company and the value of its securities, as well as the Company's
exploration and development activities and an ability to fund those
activities. Risks include those relating to the Projects being located in
Canada and Australia, Sandstone Project held on trust, limited history,
exploration and development, agents and contractors, acquisitions,
litigation, operation risks, native title, land and resource tenure, grant of
future authorisations to explore and mine, results of studies, future funding,
reliance on key management, currently no market, restricted securities
reducing liquidity, contamination risks, metallurgy risk, environmental risks,

4701-02/2036657_1
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rehabilitation of tenements, insurance risks, safety, economic risks,
commodity price and exchange rate risks, market conditions, taxation,
force majeure and speculative nature of the investment.
(f)

Independent Geologist’s Report (pages 49-72): Written by FRM
Geological Services the report provides detail of the geology, exploration
history, exploration potential and the proposed exploration program and
budget for the Company’s Projects.

(g)

Investigating Accountant’s Report (pages 73-90): Prepared by RSM
Corporate Australia Pty Ltd the report dated 31 May 2018 contained
historical and pro-forma financial information for the purposes of the offer
of Shares under the June 2018 Prospectus.

(h)

Solicitor’s Report on Tenements - Australia (pages 91-116): Prepared by
Steinepreis Paganin, the report details the Company’s interest in the
mining tenements described in the June 2018 Prospectus. Among other
things, the report details the company’s interests in the tenements, the
status of the tenements and all native title claims relevant to them.

(i)

Solicitor’s Report on Tenements – Canada (pages 117-128): Prepared by
Macdonald & Company Lawyers, the report details the Company’s
interest in the mining tenements and assets described in the June 2018
Prospectus. Among other things, the report details the Company’s
interests in tenements, the status of the tenements and all native title
claims relevant to them.

(j)

Material Contracts (pages 135-139): This section summarises the
agreements which may have a material effect on the business of the
Company.

(k)

Additional Information (pages 140-150): Provides a range of information
for investors that was required to be disclosed in the June 2018
Prospectus, including:

4701-02/2036657_1

(i)

Details of the Employee Incentive Option Plan;

(ii)

Rights attaching to Shares;

(iii)

Rights attaching to Existing Options;

(iv)

Rights attaching to Broker Options

(v)

Interests of Directors;

(vi)

Interests and consents of Experts, Advisors and other persons
named in the June 2018 Prospectus;

(vii)

Expenses of the Offer; and

(viii)

Continuous disclosure obligations.
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GEOLOGIST REPORT
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INDEPENDENT
GEOLOGIST’S REPORT
Prepared for
RAFAELLA RESOURCES LTD

Prepared by:
F Repacholi-Muir
BSc (Geol & Soil Sc), GradCertAppFin, MAIG
September 2018

1.0 INTRODUCTION
FRM Geological Services (FRM) was commissioned by Rafaella Resources Limited (Rafaella or the
Company) to provide an Independent Geologist’s Report (IGR) on the McCleery Project in the Yukon
Territory, Canada and the Sandstone Project in Western Australia. FRM understands that this IGR is
to be included in a prospectus to be issued by the Company for a Loyalty Option Entitlement Issue at
an issue price of $0.01 per option (Prospectus). The funds raised will be used for the purpose of the
exploration and evaluation of Rafaella’s Projects and for working capital purposes.
In preparing this report, FRM was reliant on relevant data collated and provided by Rafaella as well as
publicly available information regarding geology and previous exploration over the McCleery and
Sandstone Projects. The principal source of information regarding Rafaella’s assets were statutory
reports prepared by previous tenement holders and their consultants and submitted to the Yukon
Geological Survey for the McCleery Project and submitted to the Department of Mines, Industry
Regulation and Safety (DMIRS) of Western Australia for the Sandstone Project. FRM does not doubt
the authenticity or substance of previous investigating reports. FRM has not however, carried out a
complete audit of the information but has relied on previous reporting and documentation where
applicable and has used this for research purposes with qualifications applied, where necessary.
This IGR has been prepared in accordance with the rules and guidelines issued by such bodies as
the Australian Securities and Investments Commission (ASIC) and the Australian Securities
Exchange (ASX). Where exploration results, mineral resources or ore reserves have been referred to
in this IGR, the classifications are consistent with the Australasian Code for Reporting of Exploration
Results, Mineral Resources and Ore Reserves (JORC Code), prepared by the Joint Ore Reserves
Committee of the Australasian Institute of Mining and Metallurgy, the Australian Institute of
Geoscientists and the Minerals Council of Australia, effective December 2012; as well as the Code for
the Technical Assessment and Valuation of Mineral and Petroleum Assets and Securities for
Independent Expert Reports, 2015 Edition (The VALMIN Code).
The Competent Person for preparation of the report is Ms Felicity Repacholi-Muir; BSc (Geol & Soil
Sc), GradCertAppFin. Ms Repacholi-Muir is a Member of the Australasian Institute of Geoscientists
(MAIG #3417) with over 15 years of experience and has extensive professional experience with the
geology of and has worked extensively in Western Australia. Ms Repacholi-Muir has sufficient
experience which is relevant to the style of mineralisation and type of deposit under consideration and
to the activity which she is undertaking to qualify as a Competent Person as defined by the 2012
JORC Code as incorporated in the ASX Listing Rules.
The Projects do not contain any Ore Reserves or Mineral Resources, as defined by the JORC Code.
Under the definition provided by the ASX and in the VALMIN Code, the McCleery Project and the
Sandstone Project are classified as ‘exploration projects’, which are inherently speculative in nature.
Rafaella’s Projects are considered to be sufficiently prospective, subject to varying degrees of risk, to
warrant further exploration and development of their economic potential, consistent with the programs
proposed by Rafaella.
The current ownership and legal standing of Rafaella’s Projects is subject to a separate Solicitor’s
Report which is set out in the Prospectus and these matters have not been independently verified by
FRM. The present status of tenements listed in this Report is based on information provided by
Rafaella and the Report has been prepared on the assumption that the tenements will prove lawfully
accessible for evaluation and development.
This Report has been prepared by FRM strictly in the role of an independent expert. Professional fees
payable for the preparation of this Report constitutes FRM’s only commercial interest in Rafaella.
Payment of fees is in no way contingent upon the conclusions of this Report.
Rafaella has agreed to indemnify FRM for any liability arising as a result of or in connection with the
information provided by or on behalf of Rafaella being incomplete, incorrect or misleading in any
material respect. Rafaella has confirmed in writing to FRM that, to its knowledge, the information
provided by it (when provided) was complete and not incorrect or misleading in any material respect.
FRM has no reason to believe that any material facts have been withheld and Rafaella has confirmed
in writing to FRM that it believes it has provided all material information available to it.
FRM is of the opinion that Rafaella has satisfactory and clearly defined exploration and expenditure
programs which are reasonable having regard to the stated objectives of the Company. Whilst
Rafaella’s exploration programs are included in the report, they may be altered in view of results
gained which could revise the emphasis of current priorities.

This report has an Effective Date of the 12th September 2018, this being the most recent date on
which Rafaella made material in its possession available to FRM and FRM is unaware of any material
change since this date. FRM consents to the distribution of this Report in the form and content in
which it appears.

2.0 EXECUTIVE SUMMARY
This report covers the McCleery Project and the Sandstone Project. All geochemical and drill results
with respect to previous exploration on the Projects are set out within Tables within the body of the
Report or in Annexure A.
The McCleery Project is located within the Yukon Territory, Canada. Copper mineralisation was
discovered and staked early in 1974. Initial exploration focused on copper mineralisation with rock
samples assaying up to 15.6% Cu and 461g/t Ag (refer to Section 3.3 and Table 2 for complete
results).
The McCleery Project has been examined by previous explorers in the 1970s and 1980s, who
completed geological mapping, soil sampling and rock chip sampling. Limited work has been
completed on the Project since the 1908s and the only drilling known with the general area is the two
drillholes.
Historic reports record multiple occurrences of cobalt bloom (secondary cobalt) and cobaltite (cobalt
sulphide) however only a single sample from the Project has been assayed for cobalt, returning
0.76% Co and 14g/t Ag (refer Table 2). The occurrences of cobalt bloom and cobaltite are separated
by approximately 1km of prospective strike.
During July 2018, Rafaella staked an additional 142 claims which were contiguous with the existing
42-claim MM block comprising the McCleery Project. The claims were added to cover known
prospective skarn-style mineralisation to the north of the present block, two copper-zinc-lead-silver
soil geochemical anomalies including one with anomalous gold values, and a corridor to connect the
two blocks.
Claims MM 103-120 were staked west of the original MM 1-42 claim block to cover past sampling
program results that returned anomalous results.
Claims MM 138-184 were staked following a review of exploration completed by Fairfield Minerals in
1998 and Brett Resources in 1999 on ground directly southwest of the Englishman Range, the
Caribou claim area. The review revealed two soil geochemical anomalies. The Discovery Showing,
comprising a coincident Cu-Pb (lead)-Zn (zinc)-Ba (barium) with minor Au-Ag anomaly; and the
Claimpost Showing to the northwest, comprising a strongly anomalous gold-in-soil geochemical value
with accessory Ag, Zn, Cu and Ba.
Claims MM 121-136 were staked to connect the claims covering the two soil anomalies to the
southwest to the copper-gold-cobalt showings along the main range into a single block.
Recent work identified a small previously unmapped area of talus float hosting fine-grained bornite (a
copper sulphide mineral) and minor chalcopyrite with moderate to strong malachite staining in
calcareous siltstone. The float containing visible copper mineralisation covered an area of 2m x 3m.
Assays are pending.
During August 2018, Rafaella commissioned an airborne VTEM survey over the McCleery Project. A
total of 44-line kilometres were completed at a line spacing of 100m. Geophysical consultants have
been engaged by Rafaella to process and interpret the recently completed VTEM survey. The VTEM
survey is expected to highlight main geological contacts, known skarns and their extent; to identify
new targets; and to gain an understanding of the overall geology and structure of the Project.
Rafaella intends to explore the McCleery Project, focusing on the potential for the Project to host
economic cobalt mineralisation. The application of modern exploration techniques provides a
significant opportunity in target generation and testing over the McCleery Project.
The Sandstone Project is located 640km north-east of Perth, Western Australia within the Gum
Creek Greenstone Belt. The Gum Creek Greenstone Belt is similar in structure, lithology and
stratigraphy to the other greenstone belts within the Southern Cross Province of the Archaean Yilgarn
Block.
The Sandstone Project is adjacent to Horizon Gold Limited’s Gum Creek Project. Previous exploration
within the Project has predominantly focused on near mine exploration with work completed limited to
shallow RAB drilling and soil sampling programs.
Various targets have been defined on the Project by former tenement operators, targets include
numerous historic gold workings, soil gold anomalies and RAB gold anomalies; many of which are

considered to remain inconclusively tested. Additionally, large areas of the Project remain essentially
unexplored whilst covering favourable structure and geology.
Mining and production history of the Gum Creek Project has shown widespread gold occurrence and
significant potential for further discoveries. 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 using a systems approach
with a focus on geomorphology, lithology, structure and alteration.
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3.0 McCLEERY PROJECT
3.1 LOCATION, ACCESS & TENURE
The McCleery Project is located within the Yukon Territory, Canada. The Project is approximately
170km southeast of Whitehorse, the territorial capital of the Yukon. Teslin, the nearest town, with a
population of 2,000 is approximately 40km southwest of the Project.
The Project lies on the 105C08 mapsheet and covers Mt McCleery on the western flank of the
Englishman Range. The terrain is mountainous with precipitous northeast facing cirques and knife
edge ridges. There is about 610m relief with elevations in the 1350m to 1945m range. Most of the
area is covered by scree with only the ridge-tops and cliff-faces providing outcrop. The property is
entirely above tree line with only alpine grasses present.

Figure 1: Location of the McCleery Project

The climate is typical of northern continental regions with long, cold winters, truncated fall and spring
seasons, and short, cool summers. The closest weather station at Teslin reports average
temperatures of -19°C in January and 14°C in July (Yukon Community Profiles, 2006). Average
annual precipitation is 340mm, mostly occurring as rain during the summer months. The winter snow
pack averages approximately 1m. Although summers are relatively mild, Arctic cold fronts often cover
the area and snowfall can occur in any month. Patches of snow and ice remain throughout the
summer. Sunlight ranges from 22 hours per day in June to seven hours per day in December.
A tractor trail / winter road provides access from the Alaska Highway (circa the crossing of Hays
Creek) to within 10km of the Project. Access to the Project for historical exploration work has been
entirely by helicopter, primarily from Teslin.
The Project comprises 184 contiguous Mineral Claims that cover approximately 38km2 (Table 1). The
initial 42 Yukon claims (MM 1 - MM 42) were staked under the Yukon Quartz Mining Act and are
registered with the Watson Lake Mining Recorder in the name of Overland Resources (BC) Limited.
An additional 142 claims were added to the existing claim block during July 2018.
Rafaella entered into a conditional sale agreement with Overland Resources Limited (ASX: OVR) and
its wholly owned subsidiary, Overland Resources (BC) Limited (Overland BC), to purchase 100% of
issued capital in Overland BC and its interests in the McCleery Project.

Mineral claims in the Yukon can be maintained in good standing by performing approved exploration
work to a value of $100 per claim per year or by making a $100 per claim per year cash payment to
the Watson Lake Mining Recorder in lieu of work. Exploration in the Yukon is subject to Mining Land
Use Regulations of the Yukon Quartz Mining Act and to approval by the Yukon Environmental and
Socio-Economic Assessment Board (YESAB).
FRM has not independently validated mineral tenures, the status of access agreements and
applicable royalty of Joint Venture Agreements. These aspects are dealt with in the relevant section of
the Prospectus. The present status of tenements, agreement and legislation in this report is based on
information provided by Rafaella. The Report has been prepared on the assumption that exploration
and future development of the Project will prove to be lawfully accessible for evaluation and
development.

Table 1: McCleery Project tenement details

Claim Number

Grant No.

Claim Sheet No

Recording Date

MM 1-42
MM 43-184

YD81304-YD81345
YD81351- YD81296

20th March 2017
30th July 2018

20th March 2019
30th July 2019

Figure 2: McCleery Project Claim Blocks

3.2 GEOLOGY AND MINERALISATION
Regional Setting
Yukon is located in the northern part of the North American Cordillera, the mountainous backbone of
the western part of the continent. The northwest-striking Tintina Fault is one of the most prominent
physiographic and geologic feature in Yukon. It is a dextral strike-slip fault with about 430 km of
Paleogene displacement (Yukon Geological Survey, 2015).
The McCleery Project lies approximately 100km southwest of the Tintina Fault within the composite
Yukon-Tanana Terrane, the largest tectonostratigraphic terrane within the North American Cordillera.
Country rocks of the Yukon-Tanana Terrane consist of Palaeozoic to Triassic fine-grained clastic and
carbonate sedimentary rocks that were deposited along the margin of North America and later
deformed during early Mesozoic arc-continent collision. The sedimentary rocks were thermally
metamorphosed by an en échelon set of Early Jurassic plutons defining a northwest trend. These
plutons range from ultramafic to granodioritic in composition. Younger intrusions defining the same
regional trend range from Cretaceous to early Tertiary in age and quartz monzonite to monzogranite
in composition. They range in size from batholith bodies (e.g., Cassiar, Seagull, and Hake) to narrow
hypabyssal dykes.

Figure 3: Regional Geology McCleery Project, modified from Yukon Geological Survey 2011

Project Geology
The Teslin (105C) map sheet has been mapped by the Geological Survey of Canada and is published
as Map 1125A.

The Project is underlain by highly deformed limestone and clastics of the Mississippian Englishman’s
Group, intruded by Cretaceous granite and granodiorite. The sequence on the Project includes;
phyllite, greenstone, limestone / marble / skarn, siliceous argillite and argillaceous quartzite intruded
by granite of the Hake Batholith. The limestone unit is discontinuous and ranges from 30m to 100m in
thickness. It has been altered to a calc-silicate assemblage near the contact with granitic intrusions.
The distribution and orientation of the limestone suggests the structure is a southeast-plunging
syncline complicated by faulting and minor drag folding (INAC, 1976). To the north, the Englishman
Group is underlain by intrusives of the Hake Batholith, consisting mainly of coarse-grained to
porphyritic biotite granite or granodiorite. This northwest trending batholith is approximately 20 miles
long and 9 miles wide.

Mineralisation
There are three main skarn zones and many additional small 1-2m pods documented within the
McCleery Project (Yukon Exploration and Geology, 1982). Skarn, with significant copper, silver and
cobalt values occurs in association with the limestone horizon.
Towards the northern end of the Project, a relatively large actinolite-tourmaline-garnet skarn is
exposed for over 125m from its most northerly point to where it is buried by talus. It reaches a
maximum thickness of about 80m and contains an inner zone with magnetite, pyrrhotite and minor
chalcopyrite. This skarn has not been analysed for minerals other than tin and tungsten.
A magnetite-chalcopyrite-sulphide skarn comprises two zones, one capping the limestone and one
below the 30m thick limestone lens. The upper skarn zone is 3m by 30m and the lower zone is 2m by
30m. Elsewhere a mixed zone of phyllite, quartzite and skarn is copper-stained. Sample results are
detailed in Exploration History below.
To the southeast, a chalcopyrite-bornite skarn is exposed for 7m by 5m at the base of the slope. Pink
cobalt bloom occurs in this skarn and surrounding small blebs of sulphide in limestone to the east of
the skarn. Sample results are detailed in Exploration History below.
Near the outcrops of calc-silicate and limestone, there are veinlets and lenses of hematite, magnetite
and copper sulphides generally parallel to foliation in phyllitic sediments.

3.3 EXPLORATION HISTORY
Original Claim Block (MM1-42)
Minimal exploration has been undertaken in the Project area previously; with the most recent work
having been undertaken in 1983.
The first recorded exploration in the area was by Atlas Explorations Limited (Atlas), in 1970.
Geological mapping was conducted, with two copper showings and a cobalt showing identified in
skarns. The skarns were located near the western contact of a granitic batholith. No assays are
reported (Atlas Explorations Limited, 1970).
In 1975 United Keno Hill Mines Ltd (UKHM) held eleven contiguous claims1 over the McCleery
Project. UKHM conducted geological mapping and soil sampling, with 1,026 soil samples taken. All
samples were assayed for copper with 283 samples additionally analysed for molybdenum. The
sample locations and assay values are annotated onto maps within the Open File reports (refer
United Keno Hill Mines Ltd, 1975).
Three coherent copper-in-soil anomalies were delineated:




1

A central northeast trending anomaly with values at 1 to 3 times background. This anomaly
was interpreted to reflect a fracture zone and topographic effects. The small area containing
the most anomalous values were interpreted to reflect the bornite and chalcopyrite
mineralisation as fracture fillings and small skarns. The large area of 1 to 2 times background
values in the main cirque reflect traces of copper mineralisation in argillaceous rocks.
The second anomaly is in the northwest part of the claim group (Surething No.3), with
relatively little build-up and was interpreted to represent a mineralised fracture. In the extreme
northwest the anomaly was interpreted to be due to minute fractures containing minor copper.

Minerals Claims “Jackaloo” No. 1-8 and “Surething” No. 1-3



The third anomaly (south of creek on Jackaloo No. 6) was attributed to the mineralised
fracture mapped immediately up slope from the sample point.

The massive limestone, marble and dolomite have very low response when compared to the
argillaceous rocks. Molybdenum values did not appear to show any direct correlation with the copper
values.
Sample locations are not tabulated in the reports; however, they are clearly illustrated on maps
alongside copper values and Mineral Claim boundaries.
UKHM attributed the high tenor anomalism to “structural effects, topographic effects and mapped
mineralisation” but did not follow up with any drilling (United Keno Hill Mines Ltd, 1975).
The DC Syndicate staked claims2 over the area in 1982 to cover rocks found to be anomalous in tin
and tungsten from a regional program. Exploration work was carried out by J.C. Stephen Explorations
Ltd (JCSE) acting as manager for the DC Syndicate. Complex skarn zones near the base of the
sedimentary sequences intruded by porphyritic granite and pegmatite near the western contact of the
Hake Batholith were noted (Yukon Exploration and Geology, 1982).
During 1982, JCSE carried out geological mapping over the Project and submitted 35 rock samples
from several skarn horizons for analysis. Only 14 of the 35 samples were assayed for copper, with
over half returning values greater than 1.0% Cu. A single rockchip was analysed for cobalt, this
returned 0.76% Co and 14 g/t Ag. Refer to Table 2 for sample details.
Table 2: Skarn rockchip results, modified from: DC Syndicate (1982)

Sample

Geological Description

25684C
25686C
25689C
25690C
25691C
25692C
25700C
41451C
41462C
41465C
41468C
41469C
41470C
41471C
41472C

Andesite + quartz veining
Skarn in siliceous argillite
Skarn with malachite and azurite staining
Quartzite with malachite and sulphides
Foliated quartzite with malachite and sulphides
Skarn with malachite and magnetite
Skarn with massive sulphides
Limestone with pink staining (erythrite)
Calc-silicate
siliceous argillite
Skarn with magnetite, malachite, chalcopyrite, chalcocite
Skarn with magnetite, malachite & sulphides
Skarn with copper sulphides and pink bloom
Skarn with copper sulphides and pink bloom
Skarn with copper sulphides and pink bloom

Cu
%
NSA
0.09
0.92
1.96
NSA
1.13
15.6

Co
%

43

0.76
0.53
0.25
1.15
1.18
2.97
11.7
4.98

Ag
g/t

44
461
14
21
12
125
388
191

*NSA – no significant assay

Three main areas of mineralisation were identified:
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An actinolite-tourmaline-garnet skarn containing magnetite, pyrrhotite and minor chalcopyrite
is exposed over an area 80 by 125 m3;
At the centre of the claim block4, a skarn zone approximately 30m long is developed at the
contact of a 30m wide limestone lens. Magnetite and chalcopyrite are present in bands up to
3m wide. The best assay returned 1.13% Cu and 44g/t Ag over 3 m; and
At the southeast corner of the property5, a skarn zone 7m long and 5m wide returned an
assay of 11.7% Cu and 388 g/t silver across 2.4m. A nearby specimen of limestone with
minor erythrite assayed 0.76% Co and 14 g/t Ag.

Mineral Claims CAL No. 3-26
CAL 13 claim
4
CAL 10 claim
5
east of CAL 4 claim
3

Several other showings in the area were reported to host cobalt minerals, including cobalt bloom, a
secondary cobalt mineral known as erythrite and cobaltite (cobalt sulphide). The more significant
reported cobalt occurrences are separated by about 1km, with favourable lithologies stated to be
present between them (refer Figure 3).
Sample and analytical data is tabulated in the Open File report, sample coordinates are not tabulated
however all sample location points are clearly annotated onto geological maps (refer DC Syndicate,
1982).
A ground magnetic survey was completed, with a magnetic anomaly found to be coincident with the
copper-in-soil anomalies generated by UKHM. JCSE stated that copper, silver and cobalt values were
encouraging however no further work was completed (refer DC Syndicate, 1982).
Overland Resources Ltd (Overland) identified the Project as prospective for cobalt during a review of
all historic cobalt occurrences within the Yukon Territory. Overland subsequently staked the current
Mineral Claims. Overland completed a desktop study of the project. They were unable to locate any
records of drilling being undertaken at the McCleery Project and it appeared that no work has been
completed on the Project since 1983 (refer ASX.OVR Announcement 12th April 2017).

Figure 4: McCleery Interpreted Project Geology (modified from ASX.OVR Announcement 12th April 2017)

Caribou Claim Area (southern extension of claims)
The Caribou claim area is located in the southern end of the Englishman Range in the Cassiar
Mountains of south-central Yukon. The claim block is drained to the south and west by tributaries of
Caribou Creek and to the north and east by a series of smaller creeks, all of which ultimately flow into
the Pacific Ocean via the Teslin and Yukon Rivers.
During 1980, reconnaissance level geochemical sampling was conducted by Cordilleran Engineering
for Regional Resources Limited. A total of 17 stream sediment samples were collected from the
general area, with 14 soil samples collected for limited follow-up work. This work identified strong
multi-element silt and soil geochemical anomalies downstream from a small gossan patch and in two
small drainages 100 to 500m to the south. Follow-up soil sampling and prospecting identified some
anomalous levels of Cu, Pb and Zn near the gossan area. Prospecting failed to locate significant
mineralisation.
Fairfield Minerals Ltd (Fairfield) staked claims over the Caribou Creek area during 1997. The initial
staking of 30 claims was intended to cover the original (1980) stream sediment and soil anomalies. A
further 14 claims were added during the field season to extend the property over favourable schist
horizons and other geochemical anomalies.
During 1997-1998, Fairfield conducted soil and rockchip sampling, a ground Induced Polarisation (IP)
survey, an airborne magnetic and electromagnetic survey and blast trenching.
The airborne electromagnetic survey documented minor magnetic highs which were attributed to
intrusive dykes and/or felsic volcanics. Only minor conductive zones were identified and were
attributed to surficial material associated with drainages and conductive alluvial.
The IP survey was conducted on three 1 km long lines spaced 200 m apart, over the gossan in the
central part of the property. Two chargeability anomalies coincident with copper in-soil anomalies
were observed on the centre line near the Discovery Showing. Neither of the adjacent lines yielded
significant chargeability response.
A total of 1730 soil samples were collected over a roughly 6 km2 grid. Initially the samples were
collected at 50m spacings on 200m spaced lines which were subsequently infilled to 100m spaced
lines. All soil samples were analysed for Cu, Pb, Zn, Ag and Ba by acid-leach / ICP analytical
methods and Au by AA. The sampling identified intermittent clusters of anomalous Cu-Pb-Zn-Ag-Au
values trending approximately northwest across the central part of the property parallel to the trend of
local stratigraphy.
The strongest and most cohesive Cu-Pb-Zn response is located in the southwest-central part of the
grid and is roughly centred on the Discovery Showing. Values up to 2675ppm Cu, 2047ppm Pb and
1346ppm Zn define the core of a larger area approximately 900 by 200 m exhibiting weakly and
moderately anomalous values. Numerous point anomalies for all elements mentioned are scattered
elsewhere across the grid, the most notable of which coincides with the Claimpost Showing in the
northwestern part of the claim block. It is geochemically defined by a point source anomaly which
yielded 2320ppb Au, 8.5ppm Ag, 884ppm Cu, 126ppm Pb and 138ppm Zn. Seven additional gold
anomalies are documented across the grid with values ranging from 179 to 880ppb Au. Refer to
Appendix A for full results.
Blast trenching and sampling was completed on two of the better multi-element soil anomalies, the
Discovery Showing and the Claimpost Showing. Blast trenching of the Claimpost Showing exposed
quartz chlorite, chlorite and quartz muscovite schists hosting a narrow clay gouge zone. A total of 10
samples were collected from the trenches.
The Discovery Showing was shown to consist of at least two gossanous pyritic felsic volcanic
horizons individually exceeding 5m thickness. Samples collected across the horizons exposed in a
blast trench yielded low values for all VMS indicator elements. A cobble of semi-massive pyrrhotite
collected at the eastern end of the soil geochemical anomaly defining the Discovery Showing returned
0.42% Cu with low values for all other elements. The source of the cobble was not identified.
The Claimpost Showing was shown to consist of three similar pyritic felsic volcanic horizons also
exposed in blast trenches. Samples collected across mineralised exposures yielded up to 338ppb
Au, 4ppm Ag, 761ppm Cu, 96ppm Pb and 96ppm Zn (Bradshaw, 1999). Refer to Appendix A for full
results.

Reconnaissance rock sampling was also undertaken. The majority of the reconnaissance samples
were taken from silicic and calcareous alteration zones in the quartz chlorite muscovite schists of the
northern claims.
Fairfield considered the geology of the Project to be “good potential hosts for Volcanic Massive
Sulphide type mineralisation” and recommended a detailed ground VLF-EM survey in the area of the
Discovery Showing, detailed geological mapping and diamond drilling to test the down dip extension
of the gossanous schist horizons of the Discovery Showing soil anomaly.
The claims were optioned from Fairfield in 1999 by Brett Resources Inc. which inspected the two
showings and conducted additional geological mapping.
During 2008, a 156-line km VTEM survey was conducted over the Caribou Creek claims and the
immediately surrounding area. Preliminary β-field and total magnetic results appeared subdued in the
vicinity of the two showings, but the total magnetic field highlights a moderate positive anomaly over
the Discovery Showing. Additional modelling was conducted by Condor Consulting Inc. of Lakewood,
Colorado. Only one EM pick was selected in the northern part of the survey block following the data
reduction process. The pick coincides with a strong total magnetic field anomaly but appears to have
very limited extent.
FF Claim Area (northern extension of claims)
The FF claim area is located in the southern branch of the Englishman Creek, approximately 2km
north of Mt McCleery.
During 1981, J.C. Stephen Explorations Ltd (JCSE) staked claims on an apparently flat lying tintungsten bearing skarn deposit.
JCSE completed two BQ diamond drillholes for a total of 924 feet (282m) during 1984. The drillholes
(84FF-1 and 84FF-2) were drilled to test the downdip extension of the FF main skarn zone below two
magnetic high anomalies. The main skarn band was intersected in both drillholes at depths indicating
an essentially flat dip. Although magnetite was present within both skarns the assay values for tin
were extremely low. No scheelite was detected by lamping of the core. The drillholes penetrated the
tuffite horizon below the skarn but did not encounter granite.
JCSE stated that potential remained to locate better grade mineralisation where the skarn horizon
should intersect the granite contact to the east of the holes drilled. However, the topography rises
rapidly to the east and no data was available to indicate the attitude of the granite contact (Stephen,
1984).
No further work is documented within the area.

3.4 EXPLORATION COMPLETED BY RAFAELLA
During July 2018, Rafaella staked an additional 142 claims which were contiguous with the existing
42-claim MM block comprising the McCleery Project. The claims were added to cover known
prospective skarn-style mineralisation to the north of the present block, two copper-zinc-lead-silver
soil geochemical anomalies including one with anomalous gold values, and a corridor to connect the
two blocks.
Claims MM 103-120 were staked west of the original MM 1-42 claim block to cover past sampling
program results that returned anomalous results.
Claims MM 138-184 were staked following a review of exploration completed by Fairfield Minerals in
1998 and Brett Resources in 1999 on ground directly southwest of the Englishman Range, the
Caribou claim area. The review revealed two soil geochemical anomalies. The Discovery Showing,
comprising a coincident Cu-Pb (lead)-Zn (zinc)-Ba (barium) with minor Au-Ag anomaly; and the
Claimpost Showing to the northwest, comprising a strongly anomalous gold-in-soil geochemical value
with accessory Ag, Zn, Cu and Ba.
Claims MM 121-136 were staked to connect the claims covering the two soil anomalies to the
southwest to the copper-gold-cobalt showings along the main range into a single block.
The staking took place from the 14th to 19th July 2018. The project was helicopter-supported, based
from the Teslin airport. All posts were prepared prior to the program and dropped from the helicopter

at specific predetermined locations utilising pre-entered UTM co-ordinates (NAD 83, Zone 8). The
stakers on the ground established flagged and, in forested areas, blazed claim lines, located the
dropped posts and moved and erected them at their respective exact UTM locations.
The claim recording applications were notarised in Whitehorse on July 23, 2018, then mailed to the
Watson Lake Mining Recorder for actual recording. All claims have subsequently been transferred to
Overland Resources (BC) Limited.
Rafaella engaged a Canadian geological consulting firm to complete reconnaissance work over the
Project. A small previously unmapped area of talus float hosting fine-grained bornite (a copper
sulphide mineral) and minor chalcopyrite with moderate to strong malachite staining in calcareous
siltstone was discovered. The float containing visible copper mineralisation covered an area of 2m x
3m. Petrological analysis will be completed to determine the sulphide and alteration mineralogy.
Assays are pending (refer ASX.RFR Announcement 6th August 2018).
During August 2018, Rafaella commissioned an airborne VTEM survey over the McCleery Project. A
total of 44-line kilometres were completed at a line spacing of 100m. The data is currently being
processed and interpretation will subsequently be completed.

Figure 5: Exploration completed at the McCleery Project

3.5 PROPOSED EXPLORATION
The McCleery Project has been examined by previous explorers in the 1970s and 1980s, who
completed geological mapping, soil sampling and rock chip sampling. Limited work has been
completed on the Project since the 1908s and the only drilling known with the general area is the two
drillholes completed by JCSE into the flat lying tin-tungsten bearing skarn deposit within the “FF Claim
Area”.
The application of modern exploration techniques provides a significant opportunity in target
generation and testing over the McCleery Project.
Geophysical consultants have been engaged by Rafaella to process and interpret the recently
completed VTEM survey. The VTEM survey is expected to highlight main geological contacts, known
skarns and their extent; to identify new targets; and to gain an understanding of the overall geology
and structure of the Project.
Subsequent work will comprise a field reconnaissance trip to complete reconnaissance mapping and
sampling around the known cobalt occurrences to validate historic results and to complete field
reconnaissance of targets identified from the VTEM survey.
Existing silver-cobalt prospects and occurrences throughout the property along with targets identified
in the airborne survey will be followed up with ground Induced Polarisation (IP) surveys. The IP
surveys will ascertain the lateral extent and continuation of known mineralisation and structures.
Drilling will be completed on targets generated and defined from the field mapping, surface sampling
and geophysical programs.

4.0 SANDSTONE PROJECT
4.1 LOCATION, ACCESS & TENURE
The Sandstone Project is located 640km north-east of Perth and 700km north north-west of
Kalgoorlie. The Project is centrally located between the towns of Sandstone to the south, Meekatharra
to the northwest and Wiluna to the northeast.
Access to the project area is initially via the maintained gravel Sandstone-Wiluna Road from
Sandstone. Roads from Meekatharra and Wiluna also lead to the project area. The Sandstone-Wiluna
Road traverses the southern portion of the Project and the Youno Downs Rd traverses the northern
portion. Various exploration and station tracks provide additional access to the ground.
The Project is situated in the Black Range gold district of the East Murchison Mineral Field and lie
within the Glengarry (SG50-12) and Sandstone (SG50–16) 1:250,000 map sheets. The location of the
project is shown in Figure 5.
The Project area has a semi-arid climate with hot summers and mild winters. The annual rainfall is
approximately 250 millimetres. The driest months of the year are August through to November.
Topography in the northern portion of the Project is characterised by low hills and breakaways
separated by gently sloping values whereas the topography in the south is generally flat and
associated with extensive areas of sand and sheet wash cover.
The Sandstone Project comprises one granted Exploration Licence, namely E53/1920 covering a land
area of 214 km2 and one pending Exploration Licence, namely E57/1055 covering a land area of 45
km2 (Table 1). Both Exploration Licences are currently held by Topdrill Pty Ltd. Rafaella has entered
into a conditional sale agreement with the current holder, Topdrill Pty Ltd.
FRM has not independently validated mineral tenures, Native Title claim status, the status of access
agreements and applicable royalty of Joint Venture Agreements. The present status of tenements,
agreement and legislation in this report is based on information provided by Rafaella. The Report has
been prepared on the assumption that exploration and future development of the Project will prove to
be lawfully accessible for evaluation and development.
Table 3: Sandstone Project tenement details

Licence
E53/1920
E57/1055

Applied
7th October 2016
7th October 2016

Grant Date
31st October 2017
pending

Expiry Date
30th October 2022

Expenditure
$70,000

Area
70 sub blocks
15 sub blocks

Figure 6: Sandstone Project Location over Greenstone Belts

4.2 GEOLOGY AND MINERALISATION
Regional Setting
The Sandstone Project is located within the Gum Creek Greenstone Belt which hosts the gold
deposits in the surrounding area. The Gum Creek Greenstone Belt is similar in structure, lithology and
stratigraphy to the other greenstone belts within the Southern Cross Province of the Archaean Yilgarn
Block. The following description of the Gum Creek Greenstone Belt is summarised from Woodbridge
(2007).
The Gum Creek Greenstone Belt is comprised of Archaean volcanic and sedimentary rocks and
forms a lensoidal, broadly sinusoidal structure approximately 110 kilometres in length (north-south)
and 24 kilometres in width (west-east). It is surrounded by intrusive granitoids which contain rafts of
greenstone. The Gum Creek Greenstone Belt is depicted in Figure 5.
The metamorphic rocks generally fall within the greenschist metamorphic facies with chlorite and
sericite commonly present. Contact metamorphism of basalts and banded iron formations at the belt
margins have resulted in localised amphibolite grade, with amphibolites, garnet-muscovite and quartzbiotite assemblages being recorded.
The belt can be sub-divided into three contrasting domains from east to west within a broadly
synformal basin geometry and are discussed below.
The lowermost unit consists of a sequence of interbedded banded iron formation, mafic and ultramafic
volcanics overlain by ferruginous shales and thin cherts. On the western margin of the belt it has been
partly eroded by granites and remains as thin discontinuous remnants.

The central unit comprises a sequence of basalts, sediments with minor felsic volcanics
contemporaneous dolerites, and lesser ultramafic volcanics and interflow sediments. The felsics
contain quartz-sericite schists, quartz-biotite schists, and rhyolitic to andesitic fragmental volcanics
and contain sulphidic black shales. The unit has been intruded by differentiated gabbroic sills, which
range in composition from ultrabasic through pyroxenite to gabbro. The largest volume of gabbroic
rock occurs in the central-eastern part of the belt and thins to the north and south. The western part
of the belt contains only rare, thin gabbroic units which have been structurally less affected than the
surrounding basalts and may be slightly younger than the rest of the sequence.
The uppermost unit consists of shales, black shales, siltstones and medium to coarse felspathic
wackes, with minor cherts and rare conglomerates and dolostones. In the north-eastern part of the
belt the lower portion of the sedimentary sequence was originally interpreted to be facies-interfingered
with the felsic volcanics of the upper part of the central unit.
Later granites have intruded along north-south zones for the length of the belt. They are generally
massive medium grained monzontic bodies and probably have a range of intrusion ages. Whilst they
have not been affected by the ductile deformation, they have been affected by later faulting. Intense
silicification and pidotisation has occurred adjacent to all the internal granites. Proterozoic dykes are a
prominent feature in the northern third of the belt, these are absent in the rest of the belt.
Several early phases of tight to isoclinal folding have affected the banded iron formations of the
lowest units and at least the latest of these has affected the upper units. Most fold axes exhibit a
general north-south trend. The entire belt has been folded about tight north-northwest axes, producing
two synclines separated by a narrow anticline of the central unit basalts. The western syncline
appears to be doubly plunging, suggestive of late open folding about east-west axes.
Complex faulting is present throughout the Gum Creek Greenstone Belt, with many lithological units
being fault bounded. Prominent faulting also occurs as regional scale north-northwest ductile shear
zones. These zones have a sinistral displacement (interpreted from magnetic data); these include the
Bolger Well, Gidgee, Victory Well, Tokay and Wilson’s Shear Zones. Dextral and sinistral northwest
faulting is also common in the region and this may also have impacted on the distribution of
mineralisation in the Gidgee mine area. The Bolger Well Shear Zone extends through the northern
Sandstone tenement and the Gidgee Shear Zone extends through the southern Sandstone tenement,
refer Figure 6.

Mineralisation
The Sandstone Project is adjacent to Horizon Gold Limited’s (Horizon Gold) Gum Creek Project, refer
Figure 5. E53/1920 is located along the north-western boundary of the Gum Creek Project and
E57/1055 lying along the southern boundary. Horizon Gold has identified five main styles of
mineralisation that have been exploited in the Gum Creek Greenstone Belt (Horizon Gold, 2016):


Quartz-carbonate (±pyrite, arsenopyrite, galena & sphalerite) veins. Typically free milling and
locally high grade (>20g/t Au). Form complex conjugate vein arrays associated with brittle
dilational openings developed along major shears within competent mafic host rocks. Carbonatesulphide wall-rock alteration is common about mineralised zones and extensive supergene
enrichment often overlies the primary mineralisation zones. Deposits of this type represent the
dominant mineralisation type at Gum Creek and include Swan Bitter, Swift, Kingfisher and
Wyooda/Thangoo.



Ductile shear hosted mineralisation – arsenopyrite dominant. Fine grained gold associated with
sulphide rich, intense biotite-sericite altered narrow ductile shear zones. Gold grades are typically
in the range 5-10g/t Au. Arsenopyrite and pyrrhotite are the dominant sulphides with most gold
locked within the arsenopyrite. Examples of this style of mineralisation are the refractory deposits
of Wilsons, Heron South, Snook and Camel Bore.



Ductile shear hosted mineralisation – pyrite dominant. Fine grained gold associated with sulphide
poor, broad ductile shear zones developed within mafic host rocks. Shearing typically defined by
weak biotite alteration, up to 1% fine pyrite and a sparse network of thin (1-3mm thick) quartz
veins. Gold grades are typically in the range 0.5–1.5g/t Au and the mineralisation is free
milling. The Howards deposit is representative of this mineralisation style.



BIF hosted mineralisation. Quartz-pyrrhotite veining and pyrrhotite replacement of magnetite
meso-bands form narrow steep-plunging shoots of limited length and width but extending to

depth. This mineralisation style occurs in fold hinges within banded iron formation marginal to
major north-south shear zones and is considered to be similar to the Hill 50 mineralisation at Mt
Magnet. Grades are typically 1-10g/t Au and the mineralisation is free milling. The Omega
deposit is of this style.


Quartz veins. Sulphide poor, sheeted and anastomosing quartz veins and lenses developed in
shears straddling granodiorite contacts within the Gum Creek Greenstone Belt. Grades are
typically 1-5g/t Au. The Montague deposits, which are free milling, represent this style of
mineralisation.

The Sandstone Project provides opportunities for the discovery of the various mineralisation styles
outlined by Horizon Gold with the Gidgee Shear Zone extending through the southern tenement and
the presence of banded iron formation on the northern tenement.

4.3 EXPLORATION HISTORY
Gold was first discovered near Sandstone in 1895 and the Black Range gold district was proclaimed
shortly afterwards (Otterman, 1990). During the 1920s gold was discovered 90km to the north of the
Project near the present site of Gidgee pastoral station homestead. In about 1926, the North End
mine was discovered and the community of Jonesville (now Gidgee) was established. Mining during
the 1930s and 1950s produced a recorded 71,500 tonnes of ore at a grade of 9.2 g/t Au.
During 1980 Amoco Minerals (later to become Cyprus Gold Australia Co) acquired tenements around
the old Jonesville workings, and commenced exploration for gold. Exploration success led to the
commencement of mining and production in early 1987.
Various companies subsequently explored the Gum Creek Project (previously referred to as the
Gidgee Project) with the tenure being further consolidated over the greenstone belt. The companies
include Australian Resources Limited, Abelle Limited, Harmony Gold, Legend Mining Limited, Apex
Minerals NL and currently Horizon Gold.
The Sandstone Project has been part of the various tenement packages explored by the companies
listed above at various stages. Previous exploration has predominantly focused on near mine
exploration with work completed on the Project limited to shallow RAB drilling and soil sampling
programs.

4.4 EVALUATION AND PROPOSED EXPLORATION
Mining and production history of the Gum Creek Project has shown widespread gold occurrence and
significant potential for further discoveries for the following reasons;







The majority of exploration completed to date has focused on near-mine (“brownfields”)
prospects around the existing production areas and little exploration effort has been afforded
around the smaller historical mines or towards locating deposits that don’t have a surface
expression.
Soil sampling was often very widely spaced (+400m)
Exploration during the 1980s and 1890s lacked a full appreciation of deep weathering and
metal depletion, such that drilling was often too shallow and did not penetrate to bedrock.
Most historical RAB drillholes were sampled as composites of 4m or 5m downhole, thus
making it difficult to determine true anomalies and reducing the threshold assay cut-off value.
Exploration has focused on the known shear zones and structures, especially around
historical mining centres, and parallel or splay (riedel-type) mineralisation have been
overlooked.

Upon acquisition of the Gidgee Project in 2003, Legend Mining Limited (Legend) planned to
commence an aggressive resource extension and exploration program across the project area.
Legend collated previous explorers’ results into an integrated database. High priority geochemical and
conceptual targets were delineated within 10 kilometres of the Gidgee mill (refer ASX.LEG
Announcement 11th November 2004). Comprehensive RAB and aircore drill programs were planned
to test these targets, which occur within favourable lithological and structural positions. Targets were

ranked to suit potential mill requirements. Findings highlighted numerous historic gold workings, soil
gold anomalies and RAB gold anomalies, many of which were considered to remain inconclusively
tested, whilst large areas remain essentially unexplored. Three gold in soil anomalies identified by
Legend lie within the current E53/1920, none of which are tested by drilling (Figure 5).
Additionally, the area surrounding the Birrigrin workings within E57/1055 were also deemed to be a
target by Legend, refer to Figure 6 for location. The main area of workings, the historic Birrigrin Mining
Centre, are excised from E57/1055, although workings extend along strike onto the Sandstone
Project. The Mining Centre was originally active between 1904 and 1912 and produced a total of
11,000 ounces from 9,000 tonnes from a series of underground workings.
Most of the workings within the Birrigrin Mining Centre are hosted by largely unoxidised mafic rocks
and have exploited small north trending quartz reefs. Mapping of the area has revealed that
mineralisation is also present in oxidised granites west of the workings. In a 15m deep trench into
oxidised granite, a 10m wide sericite and hematite altered shear zone with quartz veins was
observed. Two samples were taken of the quartz veins, selectively sampling mineralised intervals,
measuring 1m and 0.3m wide, the samples returned assays of 5.12g/t Au and 4.62g/t Au respectively
(Davies, 1991).
The area covered by the northern Sandstone tenement was again deemed to be a target during 2005
due to its favourable structure and geology but having experienced shallow or no drilling (refer
ASX.LEG Announcement 30th May 2005). Legend stated that they planned to cover this area regional
RAB drilling, however it does not appear that this was completed.
Cursory open file data searches completed to date has failed to locate drilling that has targeted these
areas, nor the original soil sampling programs that highlighted them as targets. Initial work will focus
on the collection of all historical exploration data from company reports, published reports and the
WAMEX (DMIRS) database, data will be collated and interpreted. Reconnaissance field trips will be
completed, with geological and regolith mapping to be completed.
Rafaella plans to acquire effective geophysical, geospatial and imagery datasets over the Project
including, but not limited to, high quality airborne magnetic data (50-100m line spacing) and Versatile
Time Domain Electromagnetic (VTEM) data. The integration of this data with all historical data,
geology, geochemistry and field data will be used to generate conceptual targets using a systems
approach with a focus on geomorphology, lithology, structure and alteration.
Soil geochemistry will be utilised across the Project as a rapid and relatively cheap method to
generate near-surface gold drill targets. Soil geochemistry will be completed over the shear zones,
targets identified previously by Legend to verify results and any additional targets that are identified in
the data review. The initial soil geochemistry program commenced during September 2018 (refer
ASX.RFR Announcement 4th September 2018).
First pass RAB or Aircore drilling will be completed across the Gidgee Shear Zone (E57/1055), the
Bolger Well Shear Zone (E53/1920) and surrounding areas to confirm and validate stratigraphic /
alteration targets. Bottom of hole samples will be collected for multi-element analysis.
RAB drilling may also be completed near Horizon Gold’s Harry’s Prospect and the Brifter Prospect
(refer Figure 6 for prospect locations). Horizon Gold outlined their exploration program in a recent
announcement (refer ASX.HRN Announcement 21st December 2017), they are currently planning on
completing aircore drilling and follow up reverse circulation drilling on new prospect areas identified
following a series of staged geophysical programs. Aircore drilling is planned to target Harry’s
Prospect, which is directly adjacent to E53/1920. Aircore drilling has been completed at the Brifter
Prospect with anomalous results summarised in the announcement. Rafaella will monitor Horizon
Gold’s exploration success of these prospects.
Targets identified by the soil geochemistry, RAB drilling and structural interpretation will be assessed
for Induced Polarisation (IP) survey and/or ground gravity survey suitability. Drilling by Horizon Gold
has demonstrated that IP is effective within the region in further developing and refining targets for
follow up drill testing and the subsequent locating of sulphide mineralisation.

Reverse Circulation and diamond drilling will be completed on targets identified from the RAB drilling
and geophysical surveys.

Figure 7: Sandstone Project Geology and Targets

5.0 BUDGET
FRM has been advised that Rafaella has budgeted approximately A$2.5 million on direct exploration
(Table 4) for exploration expenditure of the project over two years and considers this to be
appropriate to support the strategy described above. Rafaella advises that a minimum of 60% of the
capital raised is to be spent on exploration activities.
The proposed exploration program for the Projects have been outlined by Rafaella and are
summarised in Table 4. The strategy is focused primarily on exploration to test existing targets and
continued geophysical and geochemical programs to define new drill targets. The exploration
programs and budgeted expenditure is subject to modification on an ongoing basis and is contingent
on circumstances and on the success of the individual programs. Ongoing assessment of the Project
may lead to increased or decreased levels of expenditure reflecting a change of emphasis.
FRM considers that the proposed exploration programs are appropriate for the opportunity at the
McCleery and Sandstone Projects and that they are designed to achieve the stated objectives.
Exploration budgets appear sufficient to meet these objectives and the on-ground expenditure is
sufficient to satisfy the statutory annual expenditure commitments for the Projects. The exploration
program and budget will significantly advance the understanding of the Projects.
Table 4: Summary of proposed exploration expenditure

McCleery Project
Data compilation & review
Geological mapping
Geophysical Surveys
Geochemical Surveys
Drilling
Administration (10%)
Sandstone Project
Data compilation & review
GIS imagery
Geological & regolith mapping
Geophysical Surveys
Geochemical Surveys
Drilling
Administration (10%)
TOTAL

Year 1
(A$000)

Year 2
(A$000)

TOTAL
(A$000)

20
50
200
100

20

300
50

40
50
400
100
300
90

40

200

40
50
40
200
175
250
75

50

90

150
50
450
70

40
350
225
700
145

1240

1340

2530

6.0 DECLARATION
FRM will receive a professional fee based on standard rates plus reimbursement of out of pocket
expenses for the preparation of this report. The payment of these fees is not contingent upon the
success or otherwise of the proposed capital raising pursuant to the prospectus within which this
report is contained. FRM does not have any pecuniary or other interests which could be reasonably
regarded as being capable of affecting the ability of FRM to provide an unbiased opinion in relation to
the assets and the assumptions included in the various technical studies completed by Rafaella,
opined upon by FRM and reported herein.
The Competent Person for preparation of the report is Ms Felicity Repacholi-Muir; BSc (Geol & Soil
Sc), GradCertAppFin. Ms Repacholi-Muir is a Member of the Australasian Institute of Geoscientists
(MAIG #3417) with over 15 years of experience and has extensive professional experience with the
geology of and has worked extensively in Western Australia.
Ms Repacholi-Muir has sufficient experience which is relevant to the style of mineralisation and type
of deposit under consideration and to the activity which she is undertaking to qualify as a Competent
Person as defined by the in the 2012 Edition of the ‘Australasian Code for Reporting of Exploration
Results, Mineral Resources and Ore Reserves’.

Ms Repacholi-Muir consents to the inclusion in the report of the matters on her information in the form
and context in which it appears.
This report has an Effective Date of 12th September 2018, this being the most recent date on which
Rafaella made material in its possession available to FRM and FRM is unaware of any material
change since this date. FRM consents to the distribution of this Report in the form and content in
which it appears.

Felicity Repacholi-Muir
BSc (Geol & Soil Sc)
GradCertAppFin
MAIG #3417
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For further information of for terms that are not described here, please refer to internet sources such
as Wikipedia.

ANNEXURE A:
Table 1: McCleery Project - rockchip results
SAMPLE
NUMBER

EAST
(m)

NORTH
(m)

Cu
(ppm)

Pb
(ppm)

Zn
(ppm)

Ag
(ppm)

Au
(ppm)

CC97-R1
CC97-R10
CC97-R11
CC97-R2
CC97-R3
CC97-R4
CC97-R5
CC97-R6
CC97-R7
CC97-R8
CC97-R9
CC98-R1
CC98-R10
CC98-R11
CC98-R12
CC98-R13
CC98-R14
CC98-R15
CC98-R16
CC98-R17
CC98-R18
CC98-R19
CC98-R2
CC98-R20
CC98-R21
CC98-R22
CC98-R23
CC98-R24
CC98-R24A
CC98-R28
CC98-R29
CC98-R3
CC98-R4
CC98-R5
CC98-R6
CC98-R7
CC98-R8
CC98-R9
CCT981-1
CCT981-2
CCT981-3
CCT981-4
CCT981-5
CCT981-6

665209
665246
665217
665228
665239
665224
665203
665224
664813
664798
664382
662945
663275
663233
663340
662965
662874
664565
664295
662980
662880
662856
663022
662868
662874
662874
663143
663143
663143
664085
663152
663003
663050
663099
663078
663078
662955
663175
663137
663137
663137
663137
663137
663137

6684479
6684407
6684357
6684382
6684386
6684378
6684364
6684378
6684921
6684906
6684174
6685352
6686430
6686469
6686347
6685915
6685892
6683855
6684142
6686815
6685846
6685876
6685310
6685970
6686003
6686003
6685495
6685495
6685495
6685051
6685495
6685270
6685296
6685270
6684630
6684620
6684276
6686573
6683930
6683932
6683933
6683936
6683937
6683938

35
6
34
21
23
14
8
19
66
64
4158
10
99
165
25
7
52
4
5
19
55
39
88
20
10
8
35
333
138
801
761
12
163
13
10
15
58
13
10
6
32
5
16
5

24
30
6
29
3
20
21
12
0
5
7
34
7
5
4
4
276
3
7
6
0
27
40
0
8
3
49
81
96
139
3
5
0
30
3
12
0
20
10
8
27
6
13
0

11
-1
166
7
42
43
23
14
66
53
149
19
58
13
91
190
782
12
12
67
141
794
59
21
22
62
14
86
60
240
96
4
30
25
4
44
61
47
32
20
30
26
30
111

0.9
0.8
-0.3
1.2
-0.3
-0.3
0.5
-0.3
-0.3
0.3
1.5
0.5
0
0
0
0
0
0
0
0
0
0
1.2
0
0
0
3.9
4
2.3
3.6
0
0
0
0
0
0
0
0
0.7
0.6
0
0.5
0
0

6
24
11
34
4
4
21
7
5
2
3
11
2
2
4
0
21
1
2
1
4
21
22
1
1
0
190
338
221
81
56
6
9
28
4
1
3
0
18
16
28
8
22
0

Notes:

Rockchip sampling completed by Fairfield Minerals Ltd

Table 2: McCleery Project – soil sampling results
SAMPLE
NUMBER

EAST
(m)

NORTH
(m)

Cu
(ppm)

Pb
(ppm)

Zn
(ppm)

Ag
(ppm)

Au
(ppm)

X10028
X10032
X10042
X10070
X10248
X10306
X10359
X10361
X10365
X10402
X10434
X10435
X10489
X10501
X10516
X10518
X10595
X10597
X10612
X10623
X10637
X10638
X10647
X10656
X10676
X10677
X10678
X10711
X10726
X10734
X10750
X10752
X11455
X11769
X11814
X11857
X11858
X11860
X11861
X11863

662444
662587
662872
662911
663965
661851
661215
661286
661429
661468
662538
662574
662258
662261
662193
662264
662734
662806
662274
662702
662027
662063
662313
662634
662316
662351
662387
662818
662715
663000
662968
663039
663368
663757
662585
662188
662224
662295
662331
662402

6685856
6686002
6686294
6686041
6685368
6687293
6686059
6686132
6686278
6686025
6687120
6687156
6686395
6686106
6685745
6685818
6685715
6685788
6684952
6685390
6684408
6684444
6684700
6685028
6684411
6684448
6684484
6684633
6684235
6684527
6684202
6684275
6683882
6684571
6686007
6686178
6686214
6686287
6686324
6686397

191
884
83
24
23
85
319
302
222
15
69
41
74
126
399
249
483
419
223
535
221
171
310
399
306
430
220
6
243
530
295
207

24
126
345
10
10
10
11
9
20
13
12
7
10
44
16
22
10
3
4
4
9
8
12
81
14
23
59
5
6
11
7
-3

1073
138
125
113
74
119
107
314
263
96
90
94
1257
348
158
173
62
29
58
128
523
601
206
522
569
840
1346
35
38
72
56
59

0.4
8.5
0.4
-0.3
-0.3
1.3
0.9
0.3
-0.3
0.5
1.3
1.1
-0.3
1.1
1.4
0.8
1.4
-0.3
0.5
0.7
0.3
0.6
-0.3
0.7
0.5
0.7
-0.3
-0.3
-0.3
-0.3
0.5
-0.3

33
240
46
38
192
135
178

13
218
13
10
12
14
14

81
89
1612
958
724
773
570

-0.3
2.4
0.3
0.3
-0.3
-0.3
-0.3

6
2320
7
480
295
5
9
1
6
512
3
3
2
10
5
4
14
4
3
2
5
5
9
2
1
3
1
300
3
2
6
2
349
880
354
4
3
6
4
4

Notes:

Soil sampling completed by Fairfield Minerals Ltd
o
Cu ≥ 200ppm, Pb ≥ 200ppm, Zn ≥ 500ppm, Au ≥ 200ppm, Ag ≥ 1ppm
,

ANNEXURE B:
The following Tables are provided to ensure compliance with the JORC Code (2012) edition
requirements for the reporting of the Exploration Results at the McCleery Project.
Section 1: Sampling Techniques and Data (Criteria in this section apply to all succeeding
sections)
Criteria

JORC Code explanation

Commentary

Sampling techniques

Nature and quality of sampling (eg cut channels, random chips,
or specific specialised industry standard measurement tools
appropriate to the minerals under investigation, such as down
hole gamma sondes, or handheld XRF instruments, etc).
These examples should not be taken as limiting the broad
meaning of sampling.

Limited exploration has been undertaken on the McCleery
Project. The Project was initially staked in 1974. Exploration to
date includes soil sampling and rockchip sampling.
The results detailed in this Report are from geochemical
sampling undertaken by Atlas Explorations Limited during
1970, United Keno Hill Mines Ltd during 1975, JC Stephen
Explorations Ltd (on behalf of DC Syndicate) during 1982-1983
and Fairfield Minerals Ltd during 1997-1998.
All results have been previously reported to the Geological
Survey of Yukon.
A heliborne EM survey of approximately 400-line km has been
recently completed at 100m line spacing using a VTEMmax
system.
The survey carried out at a flight height of 90 metres with
sensor at 35 metres.
VTEMmax configuration: 35 m transmitter loop diameter,
700,000 NIA peak dipole moment, 7 ms transmitter pulse width,
VTEM receiver Z,X coils

Include reference to measures taken to ensure sample
representivity and the appropriate calibration of any
measurement tools or systems used.

Rockchip samples comprise multiple chips taken over lengths
of 1.8m - 3m considered to be representative of the horizon or
skarn outcrop being sampled.
VTEMmax system was calibrated prior to the survey at
standard testing sites.

Aspects of the determination of mineralisation that are Material
to the Public Report. In cases where ‘industry standard’ work
has been done this would be relatively simple (eg ‘reverse
circulation drilling was used to obtain 1 m samples from which
3 kg was pulverised to produce a 30 g charge for fire assay’).
In other cases more explanation may be required, such as
where there is coarse gold that has inherent sampling
problems. Unusual commodities or mineralisation types (eg
submarine nodules) may warrant disclosure of detailed
information.

All aspects of the determination of mineralisation are described
in this table.
The geochemistry sampling methods are considered
appropriate for the exploratory stage of the Project. Rock chip
sampling is only indicative of potential for mineralisation.
All of the geochemical samples were sent to a commercial
laboratory for crushing, pulverising and chemical analysis by
industry standard practises.
VTEM surveys are an industry standard practise in early stage
exploration for base metals.

Drilling techniques

Drill type (e.g. core, reverse circulation, open-hole hammer,
rotary air blast, auger, Bangka, sonic etc) and details (e.g. core
diameter, triple of standard tube, depth of diamond tails, facesampling bit or other type, whether core is orientated and if so,
by what method, etc).

Not applicable. Two diamond holes have been completed on
the Project, techniques are unknown.

Drill sample recovery

Method of recording and assessing core and chip sample
recoveries and results assessed.

Drilling results are not included in the Report.

Measures taken to maximise sample recovery and ensure
representative nature of the samples.

Drilling results are not included in the Report.

Whether a relationship exists between sample recovery and
grade and whether sample bias may have occurred due to
preferential loss/gain of fine/coarse material.

Drilling results are not included in the Report.

Whether core and chip samples have been geologically and
geotechnically logged to a level of detail to support appropriate
Mineral Resource estimation, mining studies and metallurgical
studies.

Rockchips were logged; logging includes the lithology,
alteration, mineralisation plus additional relevant comments.

Whether logging is qualitative or quantitative in nature. Core
(or costean, channel, etc) photography.

Logging of rockchips is both qualitative (eg. colour) and
quantitative (eg. alteration and minerals percentages).

The total length and percentage of the relevant intersections
logged.

All rockchips are logged.

Logging

Criteria

JORC Code explanation

Commentary

Sub-sampling
techniques and sample
preparation

If core, whether cut or sawn and whether quarter, half or all
core taken.

The entire rockchip sample was submitted to the laboratory for
preparation (crushing / pulverising) prior to any sub sampling.

If non-core, whether riffled, tube sampled, rotary split, etc and
whether sampled wet or dry.

Not applicable.

For all sample types, the nature, quality and appropriateness of
the sample preparation technique.

The soil samples were dried, disaggregated manually and
sieve and the -80# (less than 100 microns) was collected.

Quality control procedures adopted for all sub-sampling stages
to maximise representivity of samples.

Quality control procedures are not documented in the open file
reports submitted to the Yukon Geological Survey.

Measures taken to ensure that the sampling is representative
of the in situ material collected, including for instance results
for field duplicate/second-half sampling.

Rockchip samples comprise multiple chips taken over lengths
of 1.8m - 3m considered to be representative of the skarn
horizon or outcrop being sampled.

Whether sample sizes are appropriate to the grain size of the
material being sampled.

Sample sizes are considered appropriate given the early stage
of exploration.

The nature, quality and appropriateness of the assaying and
laboratory procedures used and whether the technique is
considered partial or total.

The soil geochemistry program completed by United Keno
Hill Mines Ltd during 1975 involved the collection of 1,026
samples.

Quality of assay data
and laboratory tests

The samples were sent to Falconbridge Nickle Mines Limited,
Vancouver, British Columbia for sample preparation and assay
analysis. Laboratory techniques and methods were setup and
supervised by Chief Geochemist Dr. Ivor L. Elliot.
The samples were dried, disaggregated manually and sieve
and the -80# (less than 100 microns) was collected.
For copper analysis, 1 gram of the -80 mesh fraction sample
was boiled for one hour with 10mls of 10% nitric acid. The
sample was then filtered through Whatman No. 1 Filter Papers.
The filtrate was aspirated into the atomic absorption unit and
the copper concentration was read at the appropriate
wavelength.
For molybdenum analysis, 0.25 gram of the -80 mesh fraction
sample was taken and fused with an alkaline flux. This fusion
was dissolved in demineralised water. An aliquot of this
solution was taken for analysis. Molybdenum was determined
by forming the coloured dithiol complex which was green at
temperature below 30°C. The coloured complexes were
visually assessed against standards prepared in a similar way.
The samples from the rock geochemistry program completed
by JC Stephen Explorations Ltd (on behalf of DC Syndicate)
during 1982-1983 were sent to Chemex Labs Ltd for sample
preparation and assaying. Sampling and analytical methods
are unknown.
The samples from the rock geochemistry program completed
by Fairfield Minerals Ltd during 1998 were submitted to Acme
Analytical Laboratories, Vancouver for sample preparation and
analysis.
Samples were crushed to -10 mesh size and a 250g split was
pulverised to -100 mesh. A 0.5g split from each sample was
analysed for 30 elements by ICP. Determinations of gold were
made by AA analysis using 20g subsamples, bar samples
CC98 R24A -R29, CT98-1 -6 where gold analysis was by fire
assay / ICP using 30g subsamples.
The samples from the soil geochemistry program completed
by Fairfield Minerals Ltd during 1998 were submitted to Acme
Analytical Laboratories, Vancouver for sample preparation and
analysis.
Samples were dried and sieved to provide a -80 mesh fraction.
Prepared samples were analysed by acid digestion followed by
ICP spectroscopic determinations for Cu, Pb, Zn, Ag and Ba by
acid leach / ICP analytical methods and Au by Atomic
Absorption. Reconnaissance samples were analysed for a full
30-element suite by ICP-emission spectroscopy and for Au as
above.
The methods used for the Fairfield Minerals samples are
considered partial for Mn, Fe, Sr, Ca, P, La, Cr, Mg, Ba, Ti, B,
W and massive sulphide and limited for Na, K and Al.
For the VTEM survey completed by Rafaella:
EM measurements taken using VTEMmax system.
VTEMmax system calibrated prior to commencement of survey

Criteria

JORC Code explanation

Commentary
at standard testing sites.
All digital data is inspected on a daily basis to ensure that bad
data is not present and to identify missing data sections.
A preliminary flight path map is plotted and checked against
survey specifications. Following completion of the survey all
digitally acquired survey data has been merged into a Geosoft
Montaj database and checked on a line by line basis.

For geophysical tools, spectrometers, handheld XRF
instruments, etc, the parameters used in determining the
analysis including instrument make and model, reading times,
calibrations factors applied and their derivation, etc.

Hand held assay devices have not been reported.

Nature of quality control procedures adopted (eg standards,
blanks, duplicates, external laboratory checks) and whether
acceptable levels of accuracy (ie lack of bias) and precision
have been established.

Detailed information on QAQC practises for the historical
surface geochemistry and drill samples is not available. No use
of external standards is recorded. The hardcopy assay
laboratory reports contain values for repeat readings and
laboratory standards. Industry standard laboratory QAQC
practises are believed to have been adhered to. The
Competent Person notes that the Company does not propose
to follow up any specific results in its exploration program
without collecting new data to support the results and therefore
does not believe the absence of this information to be material.
VTEM data is recorded using a Geotech proprietary data
acquisition system. All digital data is inspected on a daily basis
to ensure that bad data is not present and to identify missing
data sections. A preliminary flight path map is plotted and
checked against survey specifications.

Verification of sampling
and assaying

The verification of significant intersections by either
independent or alternative company personnel.

No verification of sampling and assaying has been undertaken
by Rafaella for the historical geochemical sampling.

The use of twinned holes.

Not applicable, no drilling has been completed on the Project.

Documentation of primary data, data entry procedures, data
verification, data storage (physical and electronic) protocols.

Detailed procedures for sampling and geological logging are
not comprehensively included in Open File reports, although
summaries of the processes employed are provided in various
exploration reports.
Digital data has been collated from hardcopy reports submitted
to the Yukon Geological Survey.

Location of data points

Discuss any adjustment to assay data.

The digital data shows no indication of assay adjustment being
performed.

Accuracy and quality of surveys used to locate drill holes
(collar and down-hole surveys), trenches, mine workings and
other locations used in Mineral Resource estimation.

Sample locations were determined from air photos.
VTEM – real-time GPS navigation system utilising the Novatel
WAAS enable GPS receiver providing in-flight accuracy of 3
metres, and up to 1.5 metres depending on satellites available.
A preliminary flight path map is plotted daily and checked
against survey specifications.

Specification of the grid system used.

The grid system for the McCleery Project is NAD83 MTM Zone
8 (North American Datum of 1983).

Quality and adequacy of topographic control.

Nominal RLs based on regional topographic datasets are used.
VTEM - Altitude measured using radar altimeter with accuracy
of 1 metre.

Data spacing and
distribution

Data spacing for reporting of Exploration Results.

The spacing of the skarn rockchip sampling is variable, based
on outcrop location and degree of exposure.
The soil geochemistry program was 100 foot (̴30m) intervals
along 300 foot (̴90m) spaced lines. In addition, three contour
lines were sampled at 100 foot (̴30m) intervals.

Whether the data spacing and distribution is sufficient to
establish the degree of geological and grade continuity
appropriate for the Mineral Resource and Ore Reserve
estimation procedure(s) and classifications applied.

Data spacing is insufficient to establish geological and grade
continuity to establish a mineral resource estimate, but a
mineral resource has not been estimated.
VTEM – Readings taken at 2-3m intervals along flight lines
400m apart. Line spacing is 400 metres as this is believed to
be sufficient to identify anomalies for follow up work. Infill to
200 metre spacing was carried out around single line
anomalies and any other areas not clearly defined with 400m
line spacing.

Criteria

Orientation of data in
relation to geological
structure

Sample security

JORC Code explanation

Commentary

Whether sample compositing has been applied.

No sample compositing has been applied.

Whether the orientation of sampling achieves unbiased
sampling of possible structures and the extent to which this is
known, considering the deposit type.

Orientation of the mineralised system is unknown at this time.

If the relationship between the drilling orientation and the
orientation of key mineralised structures is considered to have
introduced a sampling bias, this should be assessed and
reported if material.

Exploration is at too early a stage to determine orientation of
key mineralised zones and therefore assess the orientation of
sampling.

The measures taken to ensure sample security.

Sample security is not reported in exploration reports.

The VTEM survey was oriented perpendicular to major
structural features, lithological trends and/or other features of
interest to ensure maximum resolution.

VTEM - All data acquired by Geotech Airborne reported to the
Company’s representatives.
Audits or reviews

The results of any audits or reviews of sampling techniques
and data.

No independent audits have been undertaken.

Section 2: Reporting of Exploration Results (Criteria listed in the preceding section also apply
to this section)
Criteria

JORC Code explanation

Commentary

Mineral tenement and land
tenure status

Type, reference name/number, location and ownership
including agreements or material issues with third parties such
as joint ventures, partnerships, overriding royalties, native title
interests, historical sites, wilderness or national park and
environmental settings.

The McCleery Project comprises 42 contiguous Mineral
Claims, claims MM1-42, covering a land area of 9 km2.
Rafaella has entered into a conditional sale agreement with
the current holder, Overland Resources Limited (ASX:
OVR) and its wholly owned subsidiary, Overland Resources
(BC) Limited (Overland BC), pursuant to which Rafaella will
purchase 100% of issued capital in Overland BC and its
interests in the McCleery Project.

The security of the tenure held at the time of reporting along
with any known impediments to obtaining a licence to operate
in the area.

The tenement is in good standing. Mineral claims in the
Yukon can be maintained in good standing by performing
approved exploration work to a value of $100 per claim per
year or by making a $100 per claim per year cash payment
to the Watson Lake Mining Recorder in lieu of work.

Acknowledgment and appraisal of exploration by other parties.

Limited exploration has been undertaken on the McCleery
Project. The Project was initially staked in 1974. Exploration
to date includes soil sampling and rockchip sampling.

Exploration done by other
parties

The results detailed in this report were from geochemical
sampling undertaken by Atlas Explorations Limited during
1970, United Keno Hill Mines Ltd during 1975 and JC
Stephen Explorations Ltd (on behalf of DC Syndicate)
during 1982-1983.
All previous known exploration has been acknowledged
and detailed in the IGR.
Geology

Deposit type, geological setting and style of mineralisation.

The McCleery Project is located within the composite
Yukon-Tanana Terrane. The Project is underlain by highly
deformed limestone and clastics of the Mississippian
Englishman’s Group, intruded by Cretaceous granite and
granodiorite.
There are three main skarn zones and many additional
small 1-2m pods documented within the McCleery Project.
Skarn, with significant copper, silver and cobalt values
occurs in association with the limestone horizon.

Drill hole Information

A summary of all information material to the understanding of
the exploration results including a tabulation of the following
information for all Material drill holes:

Drilling results are not included in the IGR. Approximately
locations are shown on Figures within the Report.







Data aggregation methods

easting and northing of the drill hole collar
elevation or RL (Reduced Level – elevation above sea
level in metres) of the drill hole collar
dip and azimuth of the hole
down hole length and interception depth
hole length.

If the exclusion of this information is justified on the basis that
the information is not Material and this exclusion does not
detract from the understanding of the report, the Competent
Person should clearly explain why this is the case.

No material information has been excluded.

In reporting Exploration Results, weighting averaging

Not applicable, geochemical sampling results presented are

Criteria

JORC Code explanation

Commentary

techniques, maximum and/or minimum grade truncations (eg
cutting of high grades) and cut-off grades are usually Material
and should be stated.

single point data.

Where aggregate intercepts incorporate short lengths of high
grade results and longer lengths of low grade results, the
procedure used for such aggregation should be stated and
some typical examples of such aggregations should be shown
in detail.

No top cuts have been considered in reporting of grade
results, nor was it deemed necessary for the reporting of
significant intersections.

The assumptions used for any reporting of metal equivalent
values should be clearly stated.

No metal equivalent values are currently being used for
reporting exploration results.

Relationship between
mineralisation widths and
intercept lengths

These relationships are particularly important in the reporting of
Exploration Results. If the geometry of the mineralisation with
respect to the drill hole angle is known, its nature should be
reported. If it is not known and only the down hole lengths are
reported, there should be a clear statement to this effect
(eg ‘down hole length, true width not known’).

Not applicable. Drilling results are not included in the IGR.

Diagrams

Appropriate maps and sections (with scales) and tabulations of
intercepts should be included for any significant discovery
being reported These should include, but not be limited to a
plan view of drill hole collar locations and appropriate sectional
views.

See Figures in body of Report.

Balanced reporting

Where comprehensive reporting of all Exploration Results is
not practicable, representative reporting of both low and high
grades and/or widths should be practiced to avoid misleading
reporting of Exploration Results.

All results have been reported. The accompanying
document is considered to be a balanced report with a
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).

Detailed geochemistry and geology to determine trends of
known mineralised zones and to delineate other cobalt and
copper anomalies.

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

Acquisition, process and interpretation of geophysical data.
All relevant diagrams and inferences have been illustrated
in this Report.

The following Tables are provided to ensure compliance with the JORC Code (2012) edition
requirements for the reporting of the Exploration Results at the Sandstone Project.
Section 1: Sampling Techniques and Data (Criteria in this section apply to all succeeding
sections)
Criteria

JORC Code explanation

Commentary

Sampling techniques

Nature and quality of sampling (eg cut channels, random chips,
or specific specialised industry standard measurement tools
appropriate to the minerals under investigation, such as down
hole gamma sondes, or handheld XRF instruments, etc).
These examples should not be taken as limiting the broad
meaning of sampling.

Limited exploration has been undertaken on the Sandstone
Project. The Sandstone Project has been part of the various
greater tenement packages, but limited work has been
completed on the Project itself.
The results detailed in this Report are from rockchip sampling
undertaken by Black Swan Gold Mines Ltd during 1991.
All results have been previously reported to the Department of
Mines, Industry Regulation and Safety (DMIRS).

Include reference to measures taken to ensure sample
representivity and the appropriate calibration of any
measurement tools or systems used.

Rockchip samples were selectively sampled from quartz veins
in a 15m deep trench around existing artisanal workings.

Aspects of the determination of mineralisation that are Material
to the Public Report. In cases where ‘industry standard’ work
has been done this would be relatively simple (eg ‘reverse
circulation drilling was used to obtain 1 m samples from which
3 kg was pulverised to produce a 30 g charge for fire assay’).
In other cases more explanation may be required, such as
where there is coarse gold that has inherent sampling
problems. Unusual commodities or mineralisation types (eg
submarine nodules) may warrant disclosure of detailed
information.

All aspects of the determination of mineralisation are described
in this table.

Drilling techniques

Drill type (e.g. core, reverse circulation, open-hole hammer,
rotary air blast, auger, Bangka, sonic etc) and details (e.g. core
diameter, triple of standard tube, depth of diamond tails, facesampling bit or other type, whether core is orientated and if so,
by what method, etc).

Not applicable. No drilling has been completed on the Project.

Drill sample recovery

Method of recording and assessing core and chip sample
recoveries and results assessed.

Not applicable as no drilling undertaken.

Measures taken to maximise sample recovery and ensure
representative nature of the samples.

Not applicable as no drilling undertaken.

Whether a relationship exists between sample recovery and
grade and whether sample bias may have occurred due to
preferential loss/gain of fine/coarse material.

Not applicable as no drilling undertaken.

Whether core and chip samples have been geologically and
geotechnically logged to a level of detail to support appropriate
Mineral Resource estimation, mining studies and metallurgical
studies.

Rockchip samples were geologically described in the open file
report.

Whether logging is qualitative or quantitative in nature. Core
(or costean, channel, etc) photography.

Logging of rockchips is both qualitative (eg. colour) and
quantitative (eg. alteration and minerals percentages).

The total length and percentage of the relevant intersections
logged.

All rockchips are logged.

If core, whether cut or sawn and whether quarter, half or all
core taken.

The entire rockchip sample was submitted to the laboratory for
preparation (crushing / pulverising) prior to any sub sampling.

If non-core, whether riffled, tube sampled, rotary split, etc and
whether sampled wet or dry.

Not applicable.

For all sample types, the nature, quality and appropriateness of
the sample preparation technique.

The sampling technique for selective sampling of quartz veins
is deemed appropriate given the exploratory stage of the
Project.

Quality control procedures adopted for all sub-sampling stages
to maximise representivity of samples.

Quality control procedures are not documented in the open file
reports submitted to the DMIRS.

Measures taken to ensure that the sampling is representative
of the in situ material collected, including for instance results
for field duplicate/second-half sampling.

The selective rockchip samples were taken to target the quartz
veins within a 10m wide sericite and haematite altered shear
zone. The rockchips are considered to be indicative of potential
for mineralisation.

Whether sample sizes are appropriate to the grain size of the
material being sampled.

Sample sizes are considered appropriate given the early stage
of exploration.

Logging

Sub-sampling
techniques and sample
preparation

Rock chip sampling is only indicative of potential for
mineralisation.
All of the geochemical samples were sent to a commercial
laboratory for crushing, pulverising and chemical analysis by
industry standard practises.

Criteria

JORC Code explanation

Commentary

Quality of assay data
and laboratory tests

The nature, quality and appropriateness of the assaying and
laboratory procedures used and whether the technique is
considered partial or total.

The rockchip program completed by Black Swan Gold Mines
Ltd during 1991 involved the collection of 2 samples.

For geophysical tools, spectrometers, handheld XRF
instruments, etc, the parameters used in determining the
analysis including instrument make and model, reading times,
calibrations factors applied and their derivation, etc.

Hand held assay devices have not been reported.

Nature of quality control procedures adopted (eg standards,
blanks, duplicates, external laboratory checks) and whether
acceptable levels of accuracy (ie lack of bias) and precision
have been established.

Detailed information on QAQC practises for the historical
surface geochemistry is not available. No use of external
standards is recorded. The Competent Person notes that the
Company does not propose to follow up any specific results in
its exploration program without collecting new data to support
the results and therefore does not believe the absence of this
information to be material.

The verification of significant intersections by either
independent or alternative company personnel.

No verification of sampling and assaying has been undertaken
by Rafaella for the historical geochemical sampling.

The use of twinned holes.

Not applicable, no drilling has been completed on the Project.

Documentation of primary data, data entry procedures, data
verification, data storage (physical and electronic) protocols.

Detailed procedures for sampling and geological logging are
not comprehensively included in Open File reports, although
summaries of the processes employed are provided in various
exploration reports.

Verification of sampling
and assaying

The samples were sent to Australian Laboratory Services Pty
Ltd, Perth for sample preparation and assay analysis. Sampling
and analytical methods are unknown.

Digital data has been collated from hardcopy reports submitted
to the DMIRS.
Discuss any adjustment to assay data.

The data shows no indication of assay adjustment being
performed.

Accuracy and quality of surveys used to locate drill holes
(collar and down-hole surveys), trenches, mine workings and
other locations used in Mineral Resource estimation.

Sample locations were determined from air photos.

Specification of the grid system used.

The grid system for the Sandstone Project is Map Grid of
Australia GDA 94, Zone 50.

Quality and adequacy of topographic control.

Topographic data was obtained from public download of the
relevant 1:250,000 scale map sheets.

Data spacing for reporting of Exploration Results.

The spacing of the quartz rockchip sampling is variable, based
on the outcrop location of the veins and degree of exposure.

Whether the data spacing and distribution is sufficient to
establish the degree of geological and grade continuity
appropriate for the Mineral Resource and Ore Reserve
estimation procedure(s) and classifications applied.

Data spacing is insufficient to establish geological and grade
continuity to establish a mineral resource estimate. A mineral
resource has not been estimated.

Whether sample compositing has been applied.

No sample compositing has been applied.

Whether the orientation of sampling achieves unbiased
sampling of possible structures and the extent to which this is
known, considering the deposit type.

Orientation of the mineralised system is unknown currently.

If the relationship between the drilling orientation and the
orientation of key mineralised structures is considered to have
introduced a sampling bias, this should be assessed and
reported if material.

Exploration is at too early a stage to determine orientation of
key mineralised zones and therefore assess the orientation of
sampling.

Sample security

The measures taken to ensure sample security.

Sample security is not reported in exploration reports.

Audits or reviews

The results of any audits or reviews of sampling techniques
and data.

No independent audits have been undertaken.

Location of data points

Data spacing and
distribution

Orientation of data in
relation to geological
structure

Section 2: Reporting of Exploration Results (Criteria listed in the preceding section also apply
to this section)
Criteria

JORC Code explanation

Commentary

Mineral tenement and land
tenure status

Type, reference name/number, location and ownership
including agreements or material issues with third parties such
as joint ventures, partnerships, overriding royalties, native title
interests, historical sites, wilderness or national park and
environmental settings.

The Sandstone Project comprises one granted Exploration
Licence, namely E53/1920 covering a land area of 214 km2
and one pending Exploration Licence, namely E57/1055
covering a land area of 45 km2. Both Exploration Licence
are currently held by Topdrill Pty Ltd. Rafaella has entered
into a conditional sale agreement with the current holder,
Topdrill Pty Ltd.

The security of the tenure held at the time of reporting along
with any known impediments to obtaining a licence to operate
in the area.

One Exploration Licence is granted and the other licence is
currently pending. There are no known impediments to
operate in the area.

Exploration done by other
parties

Acknowledgment and appraisal of exploration by other parties.

The Project has been explored for gold by a number of
companies. Work has ranged from early stage geochemical
sampling to RAB drilling. Work reported in the IGR is
documented within this Table. All data presented in this
IGR is of historical nature.

Geology

Deposit type, geological setting and style of mineralisation.

The Sandstone Project is located within the Gum Creek
Greenstone Belt which hosts the gold deposits in the
surrounding area. The Gum Creek Greenstone Belt is
comprised of Archaean volcanic and sedimentary rocks and
forms a lensoidal, broadly sinusoidal structure. It is
surrounded by intrusive granitoids which contain rafts of
greenstone.
Five styles of mineralisation have been identified in the
greater project area. The styles are include; quartzcarbonate (±pyrite, arsenopyrite, galena & sphalerite) veins,
ductile shear hosted mineralisation (arsenopyrite
dominant), ductile shear hosted mineralisation (pyrite
dominant), BIF hosted mineralisation and quartz veins.

Drill hole Information

A summary of all information material to the understanding of
the exploration results including a tabulation of the following
information for all Material drill holes:






Not applicable. No drilling has been completed on the
Project.

easting and northing of the drill hole collar
elevation or RL (Reduced Level – elevation above sea
level in metres) of the drill hole collar
dip and azimuth of the hole
down hole length and interception depth
hole length.

If the exclusion of this information is justified on the basis that
the information is not Material and this exclusion does not
detract from the understanding of the report, the Competent
Person should clearly explain why this is the case.

Not applicable.

In reporting Exploration Results, weighting averaging
techniques, maximum and/or minimum grade truncations (eg
cutting of high grades) and cut-off grades are usually Material
and should be stated.

Not applicable, geochemical sampling results presented are
single point data.

Where aggregate intercepts incorporate short lengths of high
grade results and longer lengths of low grade results, the
procedure used for such aggregation should be stated and
some typical examples of such aggregations should be shown
in detail.

No top cuts have been considered in reporting of grade
results, nor was it deemed necessary for the reporting of
significant intersections.

The assumptions used for any reporting of metal equivalent
values should be clearly stated.

No metal equivalent values are currently being used for
reporting exploration results.

Relationship between
mineralisation widths and
intercept lengths

These relationships are particularly important in the reporting of
Exploration Results. If the geometry of the mineralisation with
respect to the drill hole angle is known, its nature should be
reported. If it is not known and only the down hole lengths are
reported, there should be a clear statement to this effect
(eg ‘down hole length, true width not known’).

Not applicable. No drilling has been completed on the
Project.

Diagrams

Appropriate maps and sections (with scales) and tabulations of
intercepts should be included for any significant discovery
being reported These should include, but not be limited to a
plan view of drill hole collar locations and appropriate sectional
views.

See Figures in body of Report.

Balanced reporting

Where comprehensive reporting of all Exploration Results is
not practicable, representative reporting of both low and high
grades and/or widths should be practiced to avoid misleading

All results have been reported. The accompanying
document is considered to be a balanced report with a

Data aggregation methods

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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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.
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(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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