
 

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. 

The securities offered hereby have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. 
Securities Act”), or the securities laws of any state of the United States of America, its territories, possessions or the District of Columbia (the 
“United States”), and may not be offered, sold or delivered, directly or indirectly, in the United States unless exemptions from the registration 
requirements of the U.S. Securities Act and any applicable securities laws of any state of the United States are available. This short form prospectus 
does not constitute an offer to sell or a solicitation or an offer to buy any of the securities offered hereby within the United States. See “Plan of 
Distribution”. 

Information has been incorporated by reference in this prospectus from documents filed with securities commissions or similar authorities in 
Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the Chief Financial Officer 
of Royal Nickel Corporation, at its head office at 141 Adelaide Street West, Suite 1608, Toronto, ON M5H 3L5, telephone (416) 363-0649, and are 
also available electronically on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at www.sedar.com. 
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ROYAL NICKEL CORPORATION 

$18,000,000 
45,000,000 UNITS 

This short form prospectus (this “Prospectus”) qualifies the distribution (the “Offering”) of 45,000,000 units 
(“Units”, and the Units offered under this Prospectus being the “Offered Units”) of Royal Nickel Corporation 
(“RNC” or the “Company”) at a price of $0.40 per Unit (the “Offering Price”) for aggregate gross proceeds of 
$18,000,000. Each Offered Unit will consist of one common share in the capital of the Company (each, a “Unit 
Share”) and one-half of one common share purchase warrant (each whole warrant, a “Warrant”). Each whole 
Warrant will entitle the holder thereof to acquire, subject to adjustment in certain circumstances, one common share 
in the capital of the Company (each, a “Warrant Share”) at an exercise price of $0.50, until 5:00 pm (Toronto time) 
on the date that is 24 months from the Closing Date (as defined below). The Units are being offered and sold pursuant 
to the terms of an amended and restated underwriting agreement between the Company and Haywood Securities Inc. 
(the “Lead Underwriter”) and CIBC World Markets Inc. (together with the Lead Underwriter, the “Underwriters”) 
dated as of September 9, 2019 (the “Underwriting Agreement”). 

 $0.40 per Offered Unit  

  Price to the Public  
Underwriters’  

Fee(1)(2)(3)  
Net Proceeds to the 

Company(3) 
Per Offered Unit  $0.40  $0.018  $0.382 
Total(3)  $18,000,000  $810,000  $17,190,000 
       

Notes: 
(1) The Company has agreed to pay the Underwriters a cash commission (the “Underwriters’ Fee”) equal to 4.5% of the 

aggregate purchase price paid by the Underwriters to the Company for the Offered Units. See “Plan of Distribution”. 

http://www.sedar.com/


  

 

(2) After deducting the Underwriters’ Fee but before deducting expenses of the Offering, estimated to be approximately 
$340,000. The Underwriters’ Fee will be paid to the Underwriters from the proceeds of the Offering on the Closing Date. 
See "Use of Proceeds". 

(3) The Company has granted to the Underwriters an option (the “Over-Allotment Option”), exercisable in whole or in part 
at the sole discretion of the Underwriters at any time until the date that is 30 days following the Closing Date, to purchase 
up to an additional 6,750,000 Offered Units (representing up to 15% of the number of Offered Units sold pursuant to the 
base Offering) to cover over-allocations, if any, and for market stabilization purposes. If the Over-Allotment Option is 
exercised in full, the Price to the Public, Underwriters’ Fee and Net Proceeds to the Company, before deducting expenses 
of the Offering, will be $20,700,000, $931,500 and $19,768,500, respectively. This Prospectus also qualifies the grant of 
the Over-Allotment Option and distribution of any additional Offered Units, Unit Shares and Warrants issuable upon 
exercise of the Over-Allotment Option. A purchaser who acquires securities forming part of the Underwriters’ over-
allocation position acquires those securities under this Prospectus, regardless of whether the over-allocation position is 
ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. Unless the context 
otherwise requires, references to Offered Units include the securities issuable upon exercise of the Over-Allotment 
Option. 

 

The following table sets forth the number of securities that may be issued by the Company pursuant to the Over-
Allotment Option: 

Underwriters’ Position  

Maximum size or 
number of securities 

available  Exercise Period  Exercise price 

Over-Allotment Option  6,750,000 Units  

Exercisable at any time 
until the date that is 30 

days following the 
Closing Date 

 $0.40 per Unit 

       
 
The Offered Units will be offered in each of the provinces of Canada. The Offered Units may be offered for sale in 
the United States under certain exemptions from the registration requirements of the U.S. Securities Act and any 
applicable state securities laws. See “Plan of Distribution”. 

The outstanding common shares of the Company (the “Common Shares”) are listed for trading on the Toronto Stock 
Exchange (the “TSX”) under the trading symbol “RNX”. On September 16, 2019, the last trading day prior to the date 
of this Prospectus, the closing price of the Common Shares on the TSX was $0.37. The Company has received 
conditional approval from the TSX for the listing of the Unit Shares, Warrants and Warrant Shares, including any 
additional Unit Shares, Warrants and Warrant Shares issuable on the exercise of the Over-Allotment Option. Listing 
of the Unit Shares and Warrant Shares will be subject to the Company fulfilling all of the listing requirements of the 
TSX on or before November 29, 2019, and listing of the Warrants will be subject to the Company fulfilling all of the 
requirements of the TSX, including the distribution of a sufficient number of Warrants among a minimum number of 
public holders. 

The Underwriters, as principals, conditionally offer a total of 45,000,000 Offered Units, subject to prior sale, if, as 
and when issued by the Company and accepted by the Underwriters in accordance with the conditions contained in 
the Underwriting Agreement referred to under “Plan of Distribution”, and subject to the approval of certain legal 
matters on behalf of the Company by Bennett Jones LLP and on behalf of the Underwriters by Stikeman Elliott LLP. 
In connection with the Offering, the Underwriters may, subject to applicable laws, effect transactions intended to 
stabilize or maintain the market price for the Common Shares at levels above that which might otherwise prevail in 
the open market. Such transactions, if commenced, may be discontinued at any time. See “Plan of Distribution”. 

The Underwriters propose to initially offer the Offered Units at the Offering Price. After the Underwriters 
have made a reasonable effort to sell all of the Offered Units at the Offering Price, the Underwriters may 
subsequently reduce the selling price of the Offered Units to purchasers. If the selling price is reduced, the 
compensation realized by the Underwriters will be decreased by the amount that the aggregate price paid by 
the purchasers for the Offered Units is less than the gross proceeds paid by the Underwriters to the Company. 
See “Plan of Distribution”. 



  

 

The Offering Price was determined by negotiation between the Company and the Underwriters with reference to the 
prevailing market price of the Common Shares. 

Subscriptions for the Offered Units will be received subject to rejection or allotment in whole or in part and the right 
is reserved to close the subscription books at any time without notice. To the extent required, definitive certificates 
evidencing the Offered Units will be available for delivery at closing of the Offering; otherwise, a purchaser of Offered 
Units will receive only a customer confirmation from the registered dealer, which is a CDS participant, from or through 
which the Offered Units are purchased. Beneficial holders of Warrants ("Warrantholders") should contact the 
registered dealer or broker through which such Warrantholder purchased Offered Units for instructions on how to 
exercise the Warrants held by them. Closing is expected to occur on or about September 20, 2019, or such earlier or 
later date as the Underwriters may designate, but in any event not later than 42 days after the date of the receipt for 
the (final) short form prospectus (such actual closing date hereinafter referred to as the “Closing Date”). 

The Warrants will be created and issued pursuant to the terms of a warrant indenture to be dated the Closing Date (the 
"Warrant Indenture") between the Company and Computershare Trust Company of Canada (the "Warrant Agent"). 

The Company is not required to issue fractional Warrant Shares upon the exercise of Warrants or to pay cash in lieu 
of the issuance of fractional Warrant Shares. The Warrants will be transferrable by the holders thereof. However, 
currently there is no market through which the Warrants may be sold and purchasers may not be able to resell 
the Warrants comprising part of the Offered Units that are purchased under this Prospectus. This may affect 
the pricing of the Warrants in the secondary market, the transparency and availability of trading prices, the 
liquidity of the Warrants and the extent of issuer regulations. There are no assurances that an active trading 
market for the Warrants will develop or, if developed, that any such market will be sustained. See "Plan of 
Distribution", "Description of Securities Being Distributed – Warrants" and "Risk Factors". 

An investment in Offered Units involves a high degree of risk and must be considered speculative due to the 
nature of the Company’s business. Prospective investors should carefully consider the risk factors described in 
this Prospectus under “Risk Factors” and “Forward-Looking Statements” and the Company’s annual 
information form for the year ended December 31, 2018, dated as of March 29, 2019 and other filings 
incorporated by reference herein. 

Investors should rely only on the information contained in or incorporated by reference in this Prospectus. The 
Company has not authorized anyone to provide investors with different information. The Company is not offering the 
Offered Units in any jurisdiction in which the offer is not permitted. Investors should not assume that the information 
contained in this Prospectus is accurate as of any date other than the date on the front page of this Prospectus. 

Unless otherwise indicated, all references to dollar amounts in this Prospectus are to Canadian dollars. 

In this Prospectus, references to “RNC”, the “Company”, “we”, “us”, and “our” refer to Royal Nickel Corporation 
and/or, as applicable, one or more of its subsidiaries. The Company’s head and registered office is located at 141 
Adelaide Street West, Suite 1608, Toronto, ON M5H 3L5. 

Mr. Peter Goudie, Mr. Scott Hand, Mr. Paul Huet, and Mr. Warwick Morley-Jepson, four of the Company’s directors, 
reside outside of Canada and have appointed Royal Nickel Corporation, at 141 Adelaide Street West, Suite 1608, 
Toronto, ON M5H 3L5 as agent for service of process. Purchasers are advised that it may not be possible for investors 
to enforce judgments obtained in Canada against any person that resides outside of Canada, even if such person has 
appointed an agent for service of process.
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ELIGIBILITY FOR INVESTMENT 

In the opinion of Bennett Jones LLP, counsel to the Company, and Stikeman Elliott LLP, counsel to the Underwriters, 
based on the current provisions of the Income Tax Act (Canada) (“Tax Act”) and the regulations thereunder, in force 
as of the date hereof, the Unit Shares, Warrants, and Warrant Shares, if issued on the date hereof, would be qualified 
investments for trusts governed by a “registered retirement savings plan”, “registered retirement income fund”, 
“registered education savings plan”, “registered disability savings plan”, “tax-free savings account” (collectively 
referred to as “Registered Plans”) or a deferred profit sharing plan (“DPSP”) (as defined in the Tax Act), provided 
that: 

(i) in the case of Unit Shares and Warrant Shares, such Unit Shares or Warrant Shares, as the case may 
be, are listed on a designated stock exchange in Canada for the purposes of the Tax Act (which 
currently includes the TSX) or the Company qualifies as a “public corporation” (as defined in the 
Tax Act); and 
 

(ii) in the case of the Warrants, the Warrant Shares are qualified investments as described in (i) above 
and the Company is not, and deals at arm’s length with each person who is, an annuitant, a 
beneficiary, an employer or a subscriber under or a holder of such Registered Plan or DPSP. 

Notwithstanding the foregoing, the holder of, or annuitant or subscriber under, a Registered Plan (“Controlling 
Individual”) will be subject to a penalty tax in respect of Unit Shares, Warrant Shares or Warrants held in the 
Registered Plan if such securities are a prohibited investment for the particular Registered Plan. A Unit Share, Warrant 
Share or Warrant generally will be a “prohibited investment” for a Registered Plan if the Controlling Individual does 
not deal at arm’s length with the Company for the purposes of the Tax Act or the Controlling Individual has a 
“significant interest” (as defined in subsection 207.01(4) of the Tax Act) in the Company. Persons who intend to 
hold the Units in a Registered Plan or DPSP should consult their own tax advisors in regard to the application 
of these rules in their particular circumstances. 
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CURRENCY PRESENTATION 

Unless otherwise indicated, all monetary amounts in this Prospectus are expressed in Canadian dollars. The financial 
statements of the Company incorporated herein by reference are reported in Canadian dollars and are prepared in 
accordance with International Financial Reporting Standards. Unless otherwise indicated, all references to “$”, “C$”, 
and “dollars” in this Prospectus refer to Canadian dollars. References to “A$” in this Prospectus refer to Australian 
dollars. On September 16, 2019, the daily exchange rate for one Australian dollar expressed in Canadian dollars, as 
quoted by the Bank of Canada, was A$1.00 = C$0. 9093 (or C$1.00 = A$1.0997).   

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be 
obtained upon request without charge from the Chief Financial Officer of Royal Nickel Corporation, at its head office 
at 141 Adelaide Street West, Suite 1608, Toronto, Ontario, M5H 3L5, telephone (416) 363-0649, and are also available 
electronically on SEDAR at www.sedar.com. 

The following documents (“documents incorporated by reference” or “documents incorporated herein by 
reference”) filed by the Company with various securities commissions or similar authorities in each of the provinces 
of Canada, are specifically incorporated herein by reference and form an integral part of this Prospectus: 

(a) the annual information form of the Company for the year ended December 31, 2018, dated as of 
March 29, 2019 (the “AIF”); 

(b) the audited annual consolidated financial statements of the Company and the notes thereto as at 
December 31, 2018 and December 31, 2017 and for each of the years ended December 31, 2018 
and 2017, together with the auditors’ report thereon, dated March 27, 2019 (the “Annual Financial 
Statements”); 

(c) management’s discussion and analysis of the financial condition and results of operations of the 
Company for the year ended December 31, 2018, dated March 27, 2019 (the “Annual MD&A”); 

(d) the unaudited condensed interim consolidated financial statements of the Company as at and for the 
three and six months ended June 30, 2019 and June 30, 2018, together with the notes thereto dated, 
August 14, 2019 (the “Interim Financial Statements”); 

(e) management’s discussion and analysis of the financial condition and results of operations of the 
Company for the three and six months ended June 30, 2019 and June 30, 2018, dated August 14, 
2019 (the “Interim MD&A”); 

(f) the management information circular of the Company dated May 15, 2019 in connection with the 
annual meeting of shareholders of the Company held on June 19, 2019 (the “Circular”); 

(g) the material change report of the Company dated January 21, 2019 in connection with the January 
16, 2019 announcement that the Company had closed the previously announced “bought deal” and 
concurrent private placement financing of a total of 19,565,000 common shares of the Company 
issued at a price of $0.46 per common share, for gross aggregate proceeds of $8,999,900 and in 
connection with the January 18, 2019 announcement that the underwriters had partially exercised 
an over-allotment option for an additional 326,165 common shares of the Company at $0.46 per 
common share for additional gross proceeds of $150,035.90 (the “January 2019 Offering”); 

(h) the material change report of the Company in connection with the April 2019 Offering (as defined 
below), dated March 28, 2019; 

http://www.sedar.com/
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(i) the material change report of the Company dated May 22, 2019 in connection with the Company 
exercising its purchase option to acquire HGO (the “May MCR”), the purchase price was satisfied 
by A$25 million in cash consideration and 56.9 million Common Shares, the cash portion of the 
purchase price was funded senior secured $35 million debt facility entered into by the Company 
(the “Credit Facility”); 

(j) the material change report of the Company dated June 17, 2019 in connection with the Company 
closing its acquisition of HGO (the “June MCR”); 

(k) the material change report of the Company dated July 19, 2019 in connection with Mark Selby’s 
resignation as Chief Executive Officer and Paul Huet’s appointment as Chief Executive Officer (the 
“July MCR”); 

(l) the business acquisition report relating to the acquisition of the Higginsville Gold Operations 
(“HGO”) from Westgold Resources Limited (“Westgold”), dated August 26, 2019 (as amended on 
September 16, 2019, the “Business Acquisition Report”); 

(m) the material change report of the Company dated August 28, 2019 in connection with the Offering 
(the “Offering MCR”); and 

(n) the template version of the indicative term sheet for the Offering dated August 26, 2019, together 
with the amended term sheet dated relating to the Offering dated September 6, 2019 (collectively, 
the “Marketing Materials”) filed on SEDAR in connection with the Offering. 

Any document of the type referred to above in (a) through (n) and any other document of the type required by National 
Instrument 44-101 – Short Form Prospectus Distributions to be incorporated by reference in a short form prospectus 
filed by the Company with a securities commission or similar regulatory authority in Canada after the date of this 
Prospectus and prior to the termination of the distribution hereunder will be deemed to be incorporated by reference 
in this Prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated herein by reference will be 
deemed to be modified or superseded, for purposes of this Prospectus, to the extent that a statement contained 
herein or in any other subsequently filed document which also is or is deemed to be incorporated herein by 
reference modifies or supersedes such statement. The modifying or superseding statement need not state that 
it has modified or superseded a prior statement or include any other information set forth in the document that 
it modifies or supersedes. The making of a modifying or superseding statement will not be deemed an admission 
for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an 
untrue statement of a material fact or an omission to state a material fact that is required to be stated or that 
is necessary to make a statement not misleading in light of the circumstances in which it was made. Any 
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute part 
of this Prospectus. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This Prospectus and the documents incorporated herein by reference contain certain forward-looking information and 
forward-looking statements, as defined in applicable securities laws (collectively referred to herein as “forward-
looking statements”). These statements relate to future events or the Company’s future performance. All statements 
other than statements of historical fact are forward-looking statements. Often, but not always, forward-looking 
statements can be identified by the use of words such as “guidance”, “plans”, “expects”, “is expected”, “budget”, 
“scheduled”, “estimates”, “continues”, “forecasts”, “projects”, “predicts”, “intends”, “anticipates” or “believes”, or 
variations of, or the negatives of, such words and phrases or state that certain actions, events or results “may”, “could”, 
“would”, “should”, “might” or “will” be taken, occur or be achieved. Forward-looking statements involve known and 
unknown risks, uncertainties and other factors, which may cause actual results to differ materially from those 
anticipated in such forward-looking statements. The forward-looking statements in this Prospectus and the documents 
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incorporated herein by reference speak only as of the date of this Prospectus or as of the date or dates specified in such 
statements. 

Specifically, this Prospectus and the documents incorporated herein by reference include forward-looking statements 
regarding: 

• the completion and closing of the Offering and the timing thereof; 
• the use of proceeds of the Offering; 
• the future financial or operating performance of the Company and its mines and projects; 
• the estimate of the quantity and quality of mineral resources and mineral reserves; 
• targeted development milestones relating to the development of the Company’s mines and projects; 
• the results and projections contained in feasibility studies, prefeasibility studies or preliminary economic 

assessments of the Company, including mineral reserve and resource estimates, ore grade, expected mine 
life, anticipated metal recovery, development schedule, initial capital costs, cash operating and other costs, 
projected IRR, sensitivity to, among other inputs, metal prices, projected payback period, availability of 
capital for development and overall financial analyses; 

• financing sources available to continue to development and production at the Company’s mines and projects; 
• guidance for production, C1 cash cost, all-in sustaining cost and capital expenditures; 
• the future price of metals; 
• the supply and demand for gold, nickel and other metals; 
• the realization of mineral resource and reserve estimates; 
• costs of production, capital, operating and exploration expenditures; 
• costs and timing of the development of planned production at the Company’s mines and projects; 
• the ability of the Company to obtain all government approvals, permits and third party consents in connection 

with the Company’s development and operating activities; 
• government regulation of mining operations; 
• the successful integration of acquisitions, including the acquisition of HGO; 
• environmental risks; 
• reclamation expenses; and 
• title disputes or claims. 
 
Forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the 
actual results, performance or achievements of the Company to be materially different from any future results, 
performance or achievements express or implied by the forward-looking statements. Such factors include, among 
others: 

• the actual results of current mining operations and development activities; 
• operating and/or project delays or interruptions and funding needs, including increases in operating and 

capital costs; 
• general business, economic, competitive, political and social uncertainties; 
• future prices of metals; 
• availability of alternative nickel sources or substitutions; 
• actual results of reclamation activities; 
• conclusions of economic evaluations; 
• changes in mine or project parameters as plans continue to be refined; 
• the future cost of capital to the Company; 
• possible variations of ore or mineralized material grade or recovery rates; 
• failure of plant, equipment or processes to operate as anticipated; 
• accidents, labour disputes and other risks of the mining industry; 
• political instability, terrorism, insurrection or war; 
• delays in obtaining governmental approvals, necessary permitting or in the completion of development or 

construction activities; 
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as well as those risk factors listed in the “Risk Factors” section of this Prospectus and the documents incorporated by 
reference into this Prospectus. 

Investors are cautioned that the foregoing list of factors is not exhaustive of the factors that may affect the forward-
looking statements. Actual results and developments are likely to differ, and may differ materially, from those 
expressed or implied by the forward-looking statements contained in this Prospectus. Such statements are based on a 
number of assumptions, which may prove to be incorrect, including, but not limited to, assumptions about the 
following: 

• the supply and demand for, and the level and volatility of future nickel and gold prices; 
• operating and capital costs; 
• availability of financing; 
• the accuracy of the Company’s mineral reserve and resource estimates and the geological and metallurgical 

assumptions (including with respect to the size, grade and recoverability of mineral reserves and resources) 
and operational and price assumptions on which the mineral reserve and resource estimates are based; 

• permitting, development and operations consistent with the Company’s expectations; 
• foreign exchange rates; 
• energy and fuel costs; 
• the Company’s ability to attract and retain skilled staff; 
• prices and availability of equipment; 
• that contracted parties provide goods and/or services on the agreed timeframes; and 
• that no unusual geological or technical problems occur. 
 
Forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the 
Company’s actual results, performance or achievements to be materially different from any of its future results, 
performance or achievements expressed or implied by forward-looking statements. All forward-looking statements 
herein are qualified by this cautionary statement. Accordingly, readers should not place undue reliance on forward- 
looking statements. The Company undertakes no obligation to update publicly or otherwise revise any forward-
looking statements whether as a result of new information or future events or otherwise, except as may be required by 
law. If the Company does update one or more forward-looking statements, no inference should be drawn that it will 
make additional updates with respect to those or other forward-looking statements. 

CAUTIONARY STATEMENT REGARDING THE BETA HUNT MINE AND HIGGINSVILLE GOLD 
OPERATIONS  

The decision to produce at the Beta Hunt Mine was not based on a feasibility study of mineral reserves, demonstrating 
economic and technical viability, and, as a result, there may be an increased uncertainty of achieving any particular 
level of recovery of minerals or the cost of such recovery, which include increased risks associated with developing a 
commercially mineable deposit. Historically, such projects have a much higher risk of economic and technical failure. 
There is no guarantee that anticipated production costs will be achieved. Failure to achieve the anticipated production 
costs would have a material adverse impact on the RNC’s cash flow and future profitability. Readers are cautioned 
that there is increased uncertainty and higher risk of economic and technical failure associated with such production 
decisions.  

A production decision at the Higginsville gold operations was made by previous operators of the mine, prior to the 
completion of the acquisition of the Higginsville gold operations by RNC and RNC made a decision to continue 
production subsequent to the acquisition. This decision by RNC to continue production and, to the knowledge of RNC, 
the prior production decision were not based on a feasibility study of mineral reserves, demonstrating economic and 
technical viability, and, as a result, there may be an increased uncertainty of achieving any particular level of recovery 
of minerals or the cost of such recovery, which include increased risks associated with developing a commercially 
mineable deposit. Historically, such projects have a much higher risk of economic and technical failure. There is no 
guarantee that anticipated production costs will be achieved. Failure to achieve the anticipated production costs would 
have a material adverse impact on the RNC’s cash flow and future profitability. Readers are cautioned that there is 
increased uncertainty and higher risk of economic and technical failure associated with such production decisions. 
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NON-IFRS FINANCIAL PERFORMANCE MEASURES  

This Prospectus contains the following non-IFRS measures: “C1 cash costs”, “cash operating costs” and “all-in 
sustaining costs”. The Company believes that these measures, in addition to conventional measures prepared in 
accordance with International Financial Reporting Standards (“IFRS”), provide investors an improved ability to 
evaluate the underlying performance of the Company. The non-IFRS measures are intended to provide additional 
information and should not be considered in isolation or as a substitute for measures of performance prepared in 
accordance with IFRS. These measures do not have any standardized meaning prescribed under IFRS, and therefore 
may not be comparable to other issuers. Other companies may calculate these measures differently. Refer to the 
Company’s Annual MD&A and Interim MD&A for further details on cash costs, cash operating costs and all-in 
sustaining costs. 

MARKETING MATERIALS 

Any “template version” of any “marketing materials” (as such terms are defined in National Instrument 41-101 – 
General Prospectus Requirements) that are utilized by the Underwriters in connection with the Offering are not part 
of this Prospectus to the extent that the contents of the template version of the marketing materials have been modified 
or superseded by a statement contained in this Prospectus. Any template version of any marketing materials that has 
been, or will be, filed on SEDAR before the termination of the distribution under the Offering (including any 
amendments to, or an amended version of, any “template version” of any marketing materials) is deemed to be 
incorporated herein by reference. 

THE COMPANY 

The Company was incorporated under the Canada Business Corporations Act on December 13, 2006. The Company’s 
registered office, head office and records office is at 141 Adelaide Street West, Suite 1608, Toronto, Ontario, M5H 
3L5 and its regional office is located at 42 Rue Trudel, Amos, Québec, J9T 4N1. The Company is based in Toronto, 
Ontario and its principal business activity is the acquisition, exploration, evaluation, development, and operation of 
mineral properties. 

As at the date hereof, the Company holds: (i) a 100% interest in the Beta Hunt Mine (“Beta Hunt”) (represented by 
a 100% interest in Salt Lake Mining Pty. Ltd. (“SLM”)); (ii) a 100% interest in HGO (represented by a 100% interest 
in Hill 51 Pty Ltd.); (iii) a 28% interest in the Dumont Nickel-Cobalt Project (“Dumont”) (represented by a 28% 
interest in Magneto Investments Limited Partnership); (iv) a 27% interest in the Reed Mine (represented by a 100% 
interest in VMS Ventures Inc.); (v) a 24% interest in Orford Mining Corporation, the principal properties of which 
are the West Raglan nickel project and the Qiqavik gold project; and (vi) a 13% interest in the Aer-Kidd Project 
(represented by a 13% interest in Sudbury Platinum Corporation).  

The Company is a reporting issuer in each of the Provinces of Canada. The Company’s Common Shares are listed on 
the TSX, trading under the symbol “RNX”. 

SUMMARY DESCRIPTION OF THE BUSINESS 

The Company is a multi-asset mineral resource company primarily focused on the development and on-going 
production ramp-up of its Beta Hunt Mine, where the Company recently made a significant high grade gold discovery 
– “Father’s Day Vein”, and its newly-acquired HGO mill, associated infrastructure and land package. The Company 
is also continuing to advance its other exploration and development projects. 

RECENT DEVELOPMENTS 

• On April 18, 2019, the Company announced that it closed a bought deal financing of 24,490,000 Common 
Shares, at a price of $0.49 per Common Share, for gross proceeds to the Company of $12,000,100 (the “April 
2019 Offering”). The April 2019 Offering was underwritten on a “bought deal” basis by a syndicate of 
underwriters, co-led by Haywood Securities Inc. and Cantor Fitzgerald Canada Corporation, including BMO 
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Nesbitt Burns Inc., Canaccord Genuity Corp., Macquarie Capital Markets Canada Ltd., RBC Dominion 
Securities Inc., Sprott Capital Partners LP and TD Securities Inc.   

• On May 2, 2019, the Company announced ongoing drill results from Beta Hunt. Gold mineralization was 
extended by over 150 metres to the north of the existing Western Flanks resource. Broad zones of 
mineralization with significant gold intersections were also identified. The results formed the basis of the 
resource updated published on August 14, 2019.  See “Beta Hunt Mine”. 

• On June 5, 2019, the Company announced a high-grade gold discovery at its Beta Hunt Mine. The Company 
encountered coarse gold in quartz veins beneath the Father’s Day Vein discovery. An estimated 987 ounces 
of coarse gold was recovered in 238 kg of rock from a series of veins. See “Beta Hunt Mine”. 

• On June 11, 2019, the Company announced that it completed the acquisition of HGO from Westgold through 
the exercise of a purchase option agreement announced on March 26, 2019. The Company paid Westgold 
A$25 million in cash and issued 56.9 million shares in satisfaction of the HGO purchase price. The Credit 
Facility has an initial term of 12 months, extendible for a further six months for no additional fee to the 
Company, provided it remains compliant with the terms of the Credit Facility. The Credit Facility does not 
require repayment of principal until the expiry of the term, and bears interest at a rate of 10% per annum paid 
monthly. A 1% cash commitment fee was paid at closing of the Credit Facility, along with a 2% fee that was 
satisfied by the issuance of 1.46 million Common Shares. Integration of HGO is on target, and includes a 
25% reduction in Beta Hunt processing costs. 

• On June 21, 2019, John Leddy resigned as an executive officer of the Company. He continues to provide 
legal and other services to the Company under a consulting contract. 

• On June 27, 2019, the Company announced an increase to the mineral resource for the Western Flanks Zone 
at the Beta Hunt Mine in Western Australia. A total of 16,876 metres of drilling in 144 drill holes were 
completed at Western Flanks during the grade control, mineral resource definition and exploration-drilling 
program. See “Beta Hunt Mine Update”.   

• On July 11, 2019 the Company, in its capacity as Manager of the Dumont Joint Venture (“Dumont”) with 
Arpent Inc. (a subsidiary of Waterton Precious Metals Fund II Cayman, LP and Waterton Mining Parallel 
Fund Offshore Master, LP)  announced that it had filed a technical report on the Dumont Nickel-Cobalt 
Project (the “Dumont Technical Report”). The Dumont Technical Report provides mineral reserve updates 
and a feasibility study on Dumont, and highlights a projected $920 million after tax net present value on cash 
flow generation. The element mineral resource estimate for the Dumont Project includes nickel, copper, 
platinum and palladium, but does not include magnetite. 

• On July 18, 2019, the Company announced that Mark Selby resigned from the positions of President and 
Chief Executive Officer. Paul Andre Huet, Executive Chair of the Board, was appointed Chief Executive 
Officer of the Company. Mr. Huet has been Executive Chairman of the Board since February 2019.  

• On August 23, 2019, the Company announced that mining is underway at its Baloo Stage I open pit. The 
Baloo Stage I pit is fully funded and permitted, and is expected to generate material to supply the HGO plant 
with approximately 30,000 tonnes per month until year-end. The Baloo material that has been processed at 
the HGO mill has had grades ranging between 1.8 to 2.8 g/t Au. The Baloo Stage II is in the permitting 
process.  

 
CONSOLIDATED CAPITALIZATION  

Other than as listed in the “Prior Sales” section of this Prospectus there has been no material change in the Company’s 
capital structure on a consolidated basis since June 30, 2019, the date of the most recent financial statements.  
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The Company had 559,734,865 Common Shares outstanding as at September 16, 2019 (on a non-diluted basis). After 
giving effect to the Offering, the number of issued and outstanding Common Shares will be 604,734,865 (on a non-
diluted basis), assuming no exercise of the Over-Allotment Option, or 611,484,865 assuming full exercise of the Over-
Allotment Option. 

After giving effect to the Offering, there will be outstanding warrants to acquire an aggregate of up to 22,500,000 
Common Shares, or 25,875,000 Common Shares assuming full exercise of the Over-Allotment Option. 

As at September 16, 2019, there were outstanding options to acquire an aggregate of up to 27,796,757 Common 
Shares, and deferred share units and restricted share units to acquire an aggregate of up to 784,343 Common Shares 
and 3,040,215 Common Shares, respectively.  

USE OF PROCEEDS 

The estimated net proceeds to the Company from the Offering will be approximately $16.8 million after deducting 
the Underwriters’ Fee and the estimated expenses of the Offering (and excluding the net proceeds, if any, from the 
exercise of the Over-Allotment Option – it is expected that any such net proceeds would be allocated proportionately 
to the Company’s intended uses of net proceeds that are set out below). 

The aggregate net proceeds of the Offering are intended to be used as follows, figures expressed in 000s:  

1.  Further capital development for production in the A Zone and Western Flanks (Beta Hunt 
Mine) 

$2,800 
 

2.  Exploration and development drilling and related activities in the A Zone, Western Flanks, 
Fletcher, and areas south of the Alpha Island Fault (Beta Hunt Mine) 

 

$1,200 

3.  Other capital expenditures relating to the Beta Hunt Mine (including mine ventilation, 
refurbishment of mobile equipment, and spares).  
 

$5,000 

4.  Capital expenditures relating to the Mill at the Higginsville Operations and integration of 
the Mill with the Beta Mine (including crusher product screen, replacement of secondary 
crusher, refurbishment of mill thickener, replace auto lubrication system on mill). 

  

$1,500 

5.  Testing the installation of HV power to the Higginsville operation and the integration of 
the Beta Hunt and Higginsville operations including diesel, haulage, stores and 
maintenance. 
 

$1,000 
 

6.  Geological review and exploration of the Higginsville property package. 
 

$2,000 

7.  Working capital and general corporate purposes $3,300 
   
 Total $16,800 

 

Net proceeds from the exercise of the Over-Allotment Option, if any, are expected to be proportionately allocated 
towards the Company’s intended uses of proceeds, as set out above. 

Stephen Devlin, FAusIMM, SLM’s Vice President, Exploration and Growth, a qualified person for the purposes of 
National Instrument 43-101, has reviewed the contemplated uses of the net proceeds of the Offering and believes that 
they are reasonable. 

Although the Company intends to expend the net proceeds from the Offering as set out above, the amount actually 
expended for the purposes described above could vary significantly depending on, among other things, the gold price, 
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unforeseen events, and the Company’s future operating and capital needs from time to time. There may be 
circumstances where, for sound business reasons, a reallocation of funds may be necessary. 

The Company had negative cash flow from operating activities for each of the financial years ended December 31, 
2017 and December 31, 2018 and each of the six months ended June 30, 2018 and June 30, 2019. The Company’s 
ability to generate positive operating cash flow will depend upon a number of factors, including, among others, the 
success of current and future exploration and development programs at the Beta Hunt Mine, the ability of the HGO 
mill to generate positive operating cash flow, worldwide market price of metals, and the ability of the Company to 
develop its projects and recover metals from its mineral properties. There is no assurance that further high-grade gold 
deposits such as the Father’s Day Vein will be discovered and monetized. To the extent the Company experiences 
negative operating cash flows in future periods, it may be required to raise additional funds through the issuance of 
additional equity securities or through loan financing. There is no assurance that additional capital or other types of 
financing will be available if needed or that these financings will be on terms at least as favourable to the Company 
as those previously obtained, or at all. See “Risk Factors”. 

January 2019 Offering - Use of Proceeds to Date 

The following table compares the prior disclosure of the Company regarding expected use of the $8.1 million of net 
proceeds from the January 2019 Offering to actual amounts up to September 16, 2019. 

 C$000 

 Per January 2019  Actual  Remaining  

 Prospectus  
to June 
30, 2019  

Costs to be 
Spent 

      
To fund remaining 28,000 metres of 40,000 metre 
drilling program @ $170 per metre          4,760   

           
3,910    850  

 
Capital development in the A Zone & Western 
Flanks area          2,800   2,800   0 

General corporate purposes             540    
               

540    0 
      
Total          8,100   7,250    850  

 

The prospectus for the April 2019 Offering noted net proceeds of $3,065,000 from the January 2019 Offering were 
used in capital development of the A Zone and Western Flanks area. The Company’s Interim MD&A (Q2 2019) 
updated that disclosure to note that $2,800,000 of this spend was funded out of such net proceeds (with the difference, 
$265,000, funded out of cash from operations). 

The Company’s Interim MD&A (Q2 2019) also noted that, of the $4,760,000 allocated to fund the 40,000 metre 
drilling program at Beta Hunt, $850,000 remained to be spent, and $425,000 of such remaining amount was spent 
during the two-month period ended August 31, 2019. The remaining $425,000 is included in, and will be funded by, 
cash flow from operations during the interim period ending August 31, 2020. 

Actual use to June 30, 2019 was less than was estimated in the prospectus for the January 2019 Offering. The Company 
expects to spend the remainder during the current third quarter. 
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April 2019 Offering - Use of Proceeds to Date 

The following table compares the prior disclosure of the Company regarding expected use of the $10,940,000 of net 
proceeds from the April 2019 Offering to actual amounts up to September 16, 2019. 

 C$000 

 Per April 2019  Actual  Remaining 

 Prospectus  
to June 30, 

2019  
Costs to be 

Spent 

      
To fund a portion of the A$25 million cash 
component of the Higginsville purchase price  10,000  10,000  0 
 
General corporate purposes 940  940  0 
      
Total 10,940  10,940  0 

 

As a result of the proceeds of the April 2019 Offering being applied to the HGO purchase, the Company plans to 
proceed with only a portion of the $10 million under the “no exercise of Higginsville Purchase Option” that was 
included in the prospectus for the April 2019 Offering. The $5.1 million portion that had been allocated to drilling 
under such option has been reduced to the $1.2 million (see "Use of Proceeds" #2 noted above), and the $4.9 million 
capital development portion has been reduced to the $2.8 million (see "Use of Proceeds" #1 noted above). The 
remainder of the objectives to be achieved under the “no exercise of Higginsville Purchase Option” will not be 
achieved, as the Company intends to focus on other priorities. 

The prospectus for the April 2019 Offering noted that the Company expected to generate a minimum of $16.3 million 
from operations and the net realizable value of current specimen inventory for the twelve month period ending March 
31, 2020. The Company’s Interim Financial Statements noted that actual operating cash outflow for the six months 
ended June 30, 2019 was $11.8 million.  

The only overlap in respect of these two periods is the three months ended June 30, 2019, in respect of which operating 
cash outflow was $6.3 million. The expected $16.3 million cash inflow for the year ending March 31, 2020 that was 
included in the prospectus for the April 2019 Offering included $4.3 million of inflow for the three months ending 
June 30, 2019. The $10.6 million deviation between expected $4.3 million expected inflow and actual $6.3 million 
outflow was attributable to $5.2 million of other expenses (including a $3.8 million foreign exchange loss), $2.6 
million of one-time acquisition costs included in G&A, and a $0.1 million change in working capital. The remaining 
$2.7 million was due to lower-than-expected Beta Hunt operating profit, primarily due to timing of sales (i.e., sales 
realized in Q3 instead of Q2) - during the three months ended June 30, 2019, the Beta Hunt mine produced 11,056 
ounces gold whereas sales were 8,187 ounces. 
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Use of Proceeds - April 2019 Offering & Credit Facility  

The following table sets out the breakdown of uses of the April 2019 Offering and the aggregate $35 million from the 
Credit Facility, figures expressed in 000s: 

Sources  
April 2019 Offering $10,000 
Credit Facility – Bridge Loan $25,000 
Credit Facility – Revolver Loan $10,000 
 $45,000 

  
Uses  
Cash portion of HGO purchase $23,098 
Acquisition Costs  $2,644 
Repayment of SLM secured facilities $5,446 
Issue Costs- Credit Facility Bridge Loan $1,390 
Break Fee – Alternative Financing $491 
HGO Working Capital $3,839 

 $36,908 
  
Increase in Cash – Q2 2019 $8,092 

Cash and Working Capital as at August 31, 2019 

As at August 31, 2019, the Company had negative working capital of $11.0 million (including cash and cash 
equivalents of $4.3 million), as compared to a working capital deficit of $14.2 million as at March 31, 2019 and $8.3 
million as at June 30, 2019. The suspension in November 2018 of bulk mining operations at Beta Hunt and 
commencement of a 40,000-meter drilling program and capital development program at the mine were significant 
contributing factors to such negative working capital positions.  

This working capital amount does not reflect the expected net realizable value of the 3,365 ounces of specimen 
inventory, 2,324 of gold-in-circuit, and 13,257 ounces of mill inventory carried at the lower of cost and net realizable 
value (pursuant to IFRS), or $15.0 million ($789 per ounce). Adjusted to reflect such net realizable value as at August 
31, 2019 (at an Australian dollar gold price of $2,272 per ounce, and a A$1.00 = C$0.8945 exchange rate), this 
inventory has an estimated value of approximately $32.5 million, net of all processing, royalties and sales costs (see 
Adjustment 1 in table below). Processing costs (estimated at $5.4 million) arise in respect of the mill inventory only.  
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This calculation of adjusted working capital is set out below. 

Working Capital to Adjusted Working Capital (a non-IFRS measure) (as at August 31, 2019) 

All figures in C$ millions 

Working capital as at August 31, 2019   (11.0) 

Adjustments:    

1. Expected net realizable value of 18,946 gold ounces in inventory (1) (2)   32.5  

2. Less: gold inventory recorded at cost  (15.0)  

Adjusted working capital as at August 31, 2019   6.5 

Notes: 
(1) Reflects estimated gold content of mill inventory and specimens held for sale, net of associated costs to realize such 

proceeds. 
(2) Net of all processing, royalties and sales costs. Please see the Company’s AIF for a list and description of Beta Hunt 

production based and sales-based gold royalties.  

Business Objectives and Milestones 

The business objective that the Company expects to accomplish using the net proceeds of the distribution in the manner 
described, and other sources (e.g., specimen and other gold inventory sales), is the development of a vertically 
integrated mining and milling operation that generates free cash flow from operations (to be re-invested in the 
business).  

The significant associated milestones that will support the achievement of this prime Company business objective, all 
of which are expected to be achieved during the next 12 months, are as follows: 

• Fully ramped-up and stable mine production (supported by Uses of Proceeds #1, #3 and #7 as listed above); 
  

• Lower all-in-sustaining costs achieved by a 25% reduction in tolling costs, spreading fixed costs over higher 
gold production, and lowering supplier and other costs (supported by Uses of Proceeds #3, #4 and #7 as listed 
above); and 
 

• Pursuit of identified targets for further exploration and development activities (supported by Uses of Proceeds 
#2, #5, #6 and #7 as listed above) 

 
This business objective, and achievement of associated milestones, will support and advance the prime objective of 
the Company, which is to maximize total return for our shareholders. 
 
Funding of Milestones 

During the 12-month period ending August 31, 2020, the Company expects to generate a minimum of $33.9 million 
in cash, including $16.8 million to be raised under the Offering and a minimum of an additional $17.1 million from 
operations and the net realizable value of current specimen inventory. This cash position assumes gold revenue from 
Beta Hunt operations (excluding specimen sales) during this period is consistent with Q2 2019 operating revenue with 
a ramp-up during the period to stable mine production, gold revenue from Higginsville operations remains stable 
during the period, and that costs of both operations are consistent with the post-acquisition period to August 31, 2019. 
The intended uses of such cash for the 12 month period ending August 31, 2020 (minimum of $33.9 million) is as 
follows: (i) Beta Hunt capital development, Beta Hunt exploration and development drilling, other Beta Hunt capital 
expenditures, capital expenditures related to the Higginsville Mill, testing the installation of HV power to the 
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Higginsville operation, geological review and exploration of the Higginsville property package, and working capital 
and general corporate purposes ($16.8 million), (ii) corporate costs ($15.4 million), and (iii) improvement in net 
working capital position ($1.7 million). See "Risk Factors - The Forecast Financial Information May Not be Accurate" 
It is expected that this capital will provide the Company with sufficient resources to achieve fully ramped-up and 
stable mine production, lower all-in sustaining costs by a 25% reduction in Beta Hunt tolling costs, spreading fixed 
costs over higher gold production and lower supplier and other costs, and the pursuit of other identified targets for 
further exploration and development activities until the next significant milestone in August 2020. See "Cautionary 
Statement Regarding Forward-Looking Information" 

The Westgold cash outflow disclosed in the Business Acquisition Report related to gold and silver settled into 
Westgold's hedging facility is not applicable to the Company or relevant to go-forward periods. This outflow occurred 
under predecessor arrangements that were not assumed by the Company at closing of the HGO purchase transaction. 
Similarly, the Westgold inter-company arrangements were not assumed by Company at closing and are not applicable 
to the Company’s go-forward periods. 

PLAN OF DISTRIBUTION 

In Canada, the Offered Units will be offered in each of the provinces of Canada. 

The Offered Units may be offered for sale in the United States under certain exemptions from the registration 
requirements of the U.S. Securities Act and any applicable state securities laws. 

Pursuant to the Underwriting Agreement, the Company has agreed to sell and the Underwriters, as underwriters, have 
severally and not jointly agreed to purchase on the Closing Date, as principals, subject to compliance with all necessary 
legal requirements and the terms and conditions contained in the Underwriting Agreement, a total of 45,000,000 
Offered Units at the Offering Price, payable in cash to the Company against delivery of applicable certificates 
representing the Unit Shares and Warrants, respectively, on the Closing Date. Under the Underwriting Agreement, the 
Company has agreed to pay to the Underwriters a cash commission equal to 4.5% of the aggregate purchase price paid 
by the Underwriters to the Company for the Offered Units. The Offering Price of the Offered Units was determined 
by negotiation between the Company and the Underwriters. The Company has also agreed to indemnify each of the 
Underwriters and any U.S. affiliate of an Underwriter that sells any Offered Units during the distribution, and each of 
their respective directors, officers, employees and agents from and against certain liabilities and expenses and to 
contribute to payments that the Underwriters may be required to make in respect thereof.  

The obligations of the Underwriters under the Underwriting Agreement are several and not joint and not joint and 
several and may be terminated at their discretion on the basis of the “disaster out”, “regulatory out” and “material 
adverse change out” provisions of the Underwriting Agreement and may also be terminated upon the occurrence of 
certain other stated events. The Underwriters are, however, obligated to take up and pay for all Offered Units if any 
are purchased under the Underwriting Agreement. 

The Company has granted the Over-Allotment Option to the Underwriters, exercisable at any time until the date that 
is 30 days following the Closing Date, to purchase up to an additional 6,750,000 Offered Units to cover over-
allocations, if any, and for market stabilization purposes. If the Over-Allotment Option is exercised in full, the Price 
to the Public, the Underwriters’ Fee and the Net Proceeds to the Company before deducting expenses of the Offering 
will be $20,700,000, $931,500 and $19,768,500, respectively. This Prospectus also qualifies the distribution of any 
such additional Offered Units issuable upon exercise of the Over-Allotment Option. 

The Underwriters propose to initially offer the Offered Units at the Offering Price. After the Underwriters have made 
a reasonable effort to sell all of the Offered Units at the Offering Price, the Underwriters may subsequently reduce the 
selling price of the Offered Units to purchasers. If the selling price is reduced, the compensation realized by the 
Underwriters will be decreased by the amount that the aggregate price paid by the purchasers for the Offered Units is 
less than the gross proceeds paid by the Underwriters to the Company. 

Under the Underwriting Agreement, without the prior written consent of the Underwriters, such consent not to be 
unreasonably withheld, for a period beginning on the date hereof and ending 90 days after the Closing Date, the 
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Company has agreed not to, directly or indirectly, authorize, sell or issue or announce its intention to authorize, sell 
or issue, or negotiate or enter into an agreement to sell or issue, any Common Shares or securities or other financial 
instruments convertible into or having the right to acquire Common Shares or enter into any agreement or arrangement 
under which the Company acquires or transfers to another, in whole or in part, any of the economic consequences of 
ownership of Common Shares, whether that agreement or arrangement may be settled by the delivery of Common 
Shares or other securities or cash, or agree to become bound to do so, or disclose to the public any intention to do so, 
other than: (i) pursuant to the exercise of the Over-Allotment Option; (ii) under existing director or employee stock 
options, bonus or purchase plans or similar share compensation arrangements as detailed in the Company’s most 
recently-filed management discussion and analysis; (iii) upon the exercise of convertible securities, warrants or 
options outstanding prior to the Closing Date; or (iv) previously scheduled property payments and/or other corporate 
acquisitions. The Company’s directors and officers will also agree, on or prior to the Closing Date, not to sell, or agree 
to sell (or announce any intention to do so), any Common Shares or securities convertible or exchangeable into 
Common Shares individually owned, directly or indirectly, by such individual for a period of 90 days following the 
Closing Date without the prior written consent of the Underwriters, such consent not to be unreasonably withheld or 
delayed. 

The Underwriters may not, throughout the period of distribution under this Prospectus, bid for or purchase Common 
Shares. The foregoing restriction is subject to certain exceptions, as long as the bid or purchase is not engaged in for 
the purpose of creating actual or apparent active trading in or raising the price of the Common Shares. These exceptions 
include a bid or purchase permitted under the Universal Market Integrity Rules for Canadian Marketplaces of the 
Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market-making 
activities and a bid or purchase made for and on behalf of a customer where the order was not solicited during the 
period of distribution. Subject to the foregoing and applicable regulations, the Underwriters may over-allot or effect 
transactions in connection with the Offering intended to stabilize or maintain the market price of the Common Shares 
at levels above that which would otherwise prevail in the open market. Such transactions, if commenced, may be 
discontinued at any time. 

The Warrants will be created and issued pursuant to the terms of the Warrant Indenture. Warrants sold will be issued, 
registered to CDS or its nominee, and will be electronically deposited with CDS pursuant to the book-entry only 
system, except for Warrants issued to certain persons in the United States which will be represented by physical 
certificates. Unless the book-entry only system is terminated as described below, a purchaser acquiring a beneficial 
interest in the Warrants will not receive a certificate, unless a certificate is requested. Purchasers of Warrants will not 
be shown on the records maintained by CDS, except through a CDS participant. 

The Company has received conditional approval from the TSX for the listing of the Unit Shares, Warrants and Warrant 
Shares, including any additional Unit Shares, Warrants and Warrant Shares issuable on the exercise of the Over-
Allotment Option. Listing of the Unit Shares and Warrant Shares will be subject to the Company fulfilling all of the 
listing requirements of the TSX on or before November 29, 2019, and listing of the Warrants will be subject to the 
Company fulfilling all of the requirements of the TSX, including the distribution of a sufficient number of Warrants 
among a minimum number of public holders. 

United States Offering Restrictions 

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the Offered Units in the 
United States. 

The Offered Units, the Unit Shares and Warrants underlying the Units and the Warrant Shares issuable upon exercise 
of the Warrants have not been and will not be registered under the U.S. Securities Act or the securities laws of any 
state of the United States, and may not be offered, sold or delivered, directly or indirectly, within the United States 
except in transactions exempt from the registration requirements of the U.S. Securities Act and any applicable 
securities laws of any state of the United States. The Underwriters have agreed that, except as permitted by the 
Underwriting Agreement and as expressly permitted by applicable laws of the United States, they will not offer or sell 
the Offered Units at any time within the United States as part of their distribution. The Underwriting Agreement 
permits the Underwriters to re-offer and re-sell of the Offered Units that they have acquired pursuant to the 
Underwriting Agreement to “qualified institutional buyers” (as defined in Rule 144A of the U.S. Securities Act) in 
the United States in accordance with Rule 144A under the U.S. Securities Act (and pursuant to similar exemptions 
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under applicable state securities laws) or, on a substituted purchaser basis to institutional “accredited investors” that 
meet the definition of accredited investor under Rule 501(a)(1), (2), (3), (7) or (8) of Regulation D under the U.S. 
Securities Act (a “U.S. Accredited Investor”) on the basis of the exemption from the registration requirements of the 
U.S. Securities Act found in Rule 506(b) of Regulation D promulgated thereunder; and outside of the United States 
in reliance on Regulation S under the U.S. Securities Act. As used herein, the term “United States” has the meaning 
given to it in Regulation S under the U.S. Securities Act. Because of these restrictions and those described below, 
purchasers in the United States are advised to consult legal counsel prior to making any offer, resale, pledge or other 
transfer of the Offered Units offered hereby or securities underlying the Offered Units. Moreover, the Underwriting 
Agreement provides that the Underwriters will offer and sell the Offered Units outside the United States only in 
accordance with Rule 903 of Regulation S under the U.S. Securities Act. 

In addition, until 40 days after the Closing Date, an offer or sale of the Offered Units distributed under the Offering 
within the United States by any dealer (whether or not participating in the Offering) may violate the registration 
requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an available 
exemption from such registration requirements. The Offered Units sold on the basis of an exemption to the registration 
requirements of the U.S. Securities Act to U.S. persons or into the United States will be restricted securities within the 
meaning of Rule 144(a)(3) under the U.S. Securities Act and any certificates representing such securities sold to U.S. 
Accredited Investors in the United States in reliance on Rule 506(b) of Regulation D under the U.S. Securities Act 
will bear a legend to the effect that the securities represented thereby are not registered under the U.S. Securities Act 
or any applicable state securities laws and may only be offered, sold, pledged or otherwise transferred pursuant to 
certain exemptions from the registration requirements of the U.S. Securities Act and any applicable state securities 
laws. 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED  

The Offering consists of 45,000,000 Offered Units at a price of $0.40 per Offered Unit. Each Offered Unit will consist 
of one Unit Share and one-half Warrant. In addition, the Company has granted the Underwriters the Over-Allotment 
Option, exercisable in whole or in part at the sole discretion of the Underwriters at any time until the date that is 30 
days following the Closing Date, to purchase up to an additional 6,750,000 Offered Units at the Offering Price and 
following closing of the Offering to cover over-allotments, if any, and for market stabilization purposes. See “Plan of 
Distribution”. 

The Unit Shares and Warrant Shares comprising the Units and Warrants, respectively, will have the same rights and 
entitlements as the Common Shares set forth below.  

Common Shares 

The authorized share capital of the Company consists of an unlimited number of Common Shares and an unlimited 
number of special shares, issuable in series. As of September 16, 2019, 559,734,865 Common Shares were issued and 
outstanding and there were no special shares outstanding. The holders of Common Shares are entitled to receive notice 
of and to attend and vote at all meetings of shareholders of the Company, except meetings of holders of another class 
of shares, and at all such meetings shall be entitled to one vote for each Common Share held. Subject to the preferences 
accorded to holders of any other shares of the Company ranking senior to the Common Shares with respect to the 
payment of dividends, holders of Common Shares are entitled to receive, if and when declared by the board of directors 
of the Company (the “Board”), such dividends as may be declared thereon by the Board on a pro rata basis. In the 
event of the voluntary or involuntary liquidation, dissolution or winding-up of the Company, or any other distribution 
of its assets among its shareholders for the purpose of winding-up its affairs (a “Distribution”), holders of Common 
Shares are entitled, subject to the preferences accorded to the holders of any other shares of the Company ranking 
senior to the Common Shares, to a pro rata share of the remaining property of the Company. The Common Shares 
carry no pre-emptive, conversion, redemption or retraction rights. 

Warrants 

The Warrants will be governed by the Warrant Indenture to be entered into on or before the Closing Date between the 
Company and the Warrant Agent. A copy of the Warrant Indenture will be filed and available on the Company's 
SEDAR profile at www.sedar.com following the Closing Date. The following summarizes the material provisions of 

http://www.sedar.com/
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the Warrant Indenture. The following summary does not purport to be complete and is subject in its entirety to the 
detailed provisions of the executed Warrant Indenture. 

Under the Warrant Indenture, each whole Warrant will be transferrable and will entitle the holder thereof to acquire, 
subject to adjustment in accordance with the Warrant Indenture, one Warrant Share at an exercise price of $0.50 per 
Warrant Share at any time prior to 5:00 p.m. (Toronto time) on the date that is 24 months from the Closing Date, after 
which time the Warrant will expire (the “Expiry Date”). Warrants not exercised prior to 5:00 pm Toronto on the 
Expiry Date will be void and of no value.  

The exercise price for the Warrants will be payable in Canadian dollars. 

The Warrants and the Warrant Shares have not been and will not be registered under the U.S. Securities Act or any 
applicable state securities laws, and the Warrants may not be exercised by or on behalf of a person in the United States 
unless an exemption from such registration is available and documentation to that effect is provided in accordance 
with the terms of the Warrant Indenture. 

The Warrant Indenture is expected to provide, in the event of certain alterations of the Common Shares, that the 
number of Warrant Shares which may be acquired by a holder of Warrants upon the exercise thereof will be subject 
to anti-dilution provisions governed by the Warrant Indenture, including provisions for the appropriate adjustment of 
the class, number and price of the securities issuable under the Warrant Indenture upon the occurrence of certain 
events including any subdivision, consolidation, or reclassification of the Common Shares, payment of dividends 
outside of the ordinary course, or amalgamation/merger of the Company. No adjustment in the exercise price or the 
number of Warrant Shares issuable upon exercise of the Warrants will be required to be made unless the cumulative 
effect of such adjustment or adjustments would result in a change of at least 1% in the exercise price or a change in 
the number of Common Shares purchasable upon exercise by at least one one-hundredth of a Common Share, as the 
case may be.  

No fractional Warrant Shares will be issuable to any holder of Warrants upon the exercise thereof, and no cash or 
other consideration will be paid in lieu of fractional Warrant Shares. The holding of Warrants will not make the holder 
thereof a shareholder or entitle such holder to any right or interest in respect of the Warrant Shares except as expressly 
provided in the Warrant Indenture. Holders of Warrants will not have any voting or pre-emptive rights or any other 
rights enjoyed by shareholders. 

The Company will covenant in the Warrant Indenture, during the period in which the Warrants are exercisable, to give 
notice to holders of Warrants of certain stated events, including events that would result in an adjustment to the 
exercise price for the Warrants or the number of Warrant Shares issuable upon exercise of the Warrants, a prescribed 
number of days prior to the record date or effective date, as the case may be, of such event. 

The Warrant Indenture is expected to provide that, from time to time, the Warrant Agent and the Company, without 
the consent of the holders of Warrants, may be able to amend or supplement the Warrant Indenture for certain 
purposes, including rectifying any ambiguities, defective provisions, clerical omissions or mistakes, or other errors 
contained in the Warrant Indenture or in any deed or indenture supplemental or ancillary to the Warrant Indenture, 
provided that, in the opinion of the Warrant Agent, relying on counsel, the rights of the holders of Warrants are not 
prejudiced, as a group. 

The Warrant Indenture is also expected to contain provisions making binding upon all holders of Warrants resolutions 
passed at meetings of such holders in accordance with such provisions or by instruments in writing signed by holders 
of Warrants holding a specified percentage of the Warrants. Any amendment or supplement to the Warrant Indenture 
that is prejudicial to the interests of the holders of Warrants, as a group, is expected to be subject to approval by an 
“Extraordinary Resolution”, which is expected to be defined in the Warrant Indenture as a resolution either: (i) passed 
at a meeting of the holders of Warrants at which there are holders of Warrants present in person or represented by 
proxy representing at least 20% of the aggregate number of the then outstanding Warrants (unless such meeting is 
adjourned to a prescribed later date due to a lack of quorum, at which adjourned meeting the Warrant holders present 
in person or by proxy shall form a quorum) and passed by the affirmative vote of holders of Warrants representing not 
less than 66⅔% of the aggregate number of all the then outstanding Warrants represented at the meeting and voted on 
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the poll for such resolution; or (ii) adopted by an instrument in writing signed by the holders of Warrants representing 
not less than 66⅔% of the number of all of the then outstanding Warrants. 

Currently, there is no market through which the Warrants may be sold and purchasers may not be able to resell the 
Warrants comprising part of the Offered Units that are purchased under this Prospectus. This may affect the pricing 
of the Warrants in the secondary market, the transparency and availability of trading prices, the liquidity of the 
Warrants and the extent of issuer regulations. The Company has applied to list the Warrants on the TSX. Listing will 
be subject to the Company fulfilling all of the listing requirements of the TSX. There are no assurances that an active 
trading market for the Warrants will develop or, if developed, that any such market will be sustained. See "Plan of 
Distribution", "Description of Securities Being Distributed – Warrants" and "Risk Factors". 

Prior Sales 

The following tables outline the number of Common Shares and securities that are convertible into Common Shares 
issued by the Company during the 12-month period preceding the date of this Prospectus.  

Common Shares 

Date of Sale or Grant  Issue or Exercise Price  
Number of  

Common Shares 

September 19, 2018  $0.356 per share  666,806  
September 20, 2018  $0.239 per share  2,289,347  
September 21, 2018  $0.354 per share  1,581,364  
September 24, 2018  $0.350 per share  35,252,672  
September 25, 2018  $0.224 per share  515,667  
September 26, 2018  $0.321 per share  2,069,282  
September 27, 2018  $0.206 per share  1,497,225  
September 28, 2018  $0.265 per share  150,000  
October 1, 2018  $0.190 per share  191,667  
October 2, 2018  $0.253 per share  2,520,000  
October 3, 2018  $0.530 per share  102,192  
October 4, 2018  $0.601 per share  150,830  
October 15, 2018  $0.500 per share  941,000  
October 16, 2018  $0.564 per share  55,000  
October 18, 2018  $0.443 per share  327,171  
October 19, 2018  $0.090 per share  50,000  
October 31, 2018  $0.500 per share  500,000  
November 5, 2018  $0.278 per share  94,667  
November 7, 2018  $0.500 per share  500,000  
November 20, 2018  $0.500 per share  300,000  
December 5, 2018  $0.235 per share  6,667  
January 16, 2019  $0.46 per share  13,044,000  
January 16, 2019  $0.46 per share  6,521,000   
January 18, 2019  $0.46 per share  326,165  
January 24, 2019  $0.62 per share  788,959 
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Date of Sale or Grant  Issue or Exercise Price  
Number of  

Common Shares 
January 25, 2019  $0.27 per share  183,333 
January 28, 2019  $0.248 per share  193,417 
January 29, 2019  $0.27 per share  152,500 
January 30, 2019  $0.385 per share  172,500 
February 1, 2019  $0.46 per share  533 
February 5, 2019  $0.27 per share  13,333 
February 7, 2019  $0.35 per share  150,000 
February 7, 2019  $0.46 per share  317,160 
February 8, 2019  $0.261 per share  68,332 
February 11, 2019  $0.235 per share  11,666 
February 15, 2019  $0.383 per share  348,333 
March 8, 2019  $0.235 per share  50,000 
March 29, 2019  $0.537 per share (Higginsville Purchase Option)  7,104,655  
April 18, 2019  $0.49 per share  24,490,000  
April 22, 2019  $0.475 per share  114,528 
April 25, 2019  $0.5041 per share  294,949 
April 29, 2019  $0.45 per share  222,223 
May 2, 2019  $0.235 per share  49,500 
May 6, 2019  $0.235 per share  500 
May 17, 2019  $0.152 per share  175,000 
May 21, 2019  $0.271 per share  825,000 
June 10, 2019  $0.478 per share  1,464,436 
June 10, 2019  $0.396 per share (Higginsville Closing)  49,811,364 
June 20, 2019  $0.232 per share  425,000 
June 24, 2019   $0.228 per share  218,333 
June 25, 2019  $0.259 per share  1,608,000 
June 25, 2019  $0.49 per share  342,836 
June 26, 2019  $0.367 per share  283,666 
July 2, 2019  $0.62 per share  53,879 
July 10, 2019  $0.50 per share  300,000 
July 24, 2019  $0.270 per share  3,050,000 
July 26, 2019  $0.58 per share  247,673 

 

Options  

Date of Grant  Expiry Date  Exercise Price  Total Issued 

September 19, 2018  September 19, 2023  $0.385   1,000,000 
November 15, 2018  November 15, 2023  $0.560   1,300,000 
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December 7, 2018  December 7, 2023  $0.520   750,000 
February 26, 2019  February 26, 2024  $0.66  3,615,000 
April 19, 2019  April 19, 2024  $0.475  1,265,000 

Trading Price and Volume 

The Common Shares are listed and posted for trading on the TSX under the symbol “RNX”. The Common 
Shares also trade on the OTCQX market under the symbol “RNKLF”. The following tables set out the high and low 
trading prices and trading volumes of the Common Shares on the TSX for the period from September 1, 2018 to 
September 16, 2019. 

Month  
High 
($)  

Low 
($)  Volume Traded 

September 2018  1.18  0.085  482,196,360 
October 2018  0.98  0.56  224,575,492 
November 2018  0.74  0.43  9,303,874 
December 2018  0.58  0.44  41,532,750 
January 2019  0.79  0.46  96,972,862 
February 2019  0.76  0.56  62,685,746 
March 2019  0.60  0.50  33,787,449 
April 2019  0.50  0.42  75,088,490 
May 2019  0.51  0.47  13,345,299 
June 2019  0.73  0.42  107,445,900 
July 2019  0.65  0.50  25,712,500 
August 2019  0.56  0.41  95,235,941 
September 1-16, 2019  0.42  0.36  33,773,377 

 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations 
generally applicable to a purchaser who acquires Units pursuant to this Offering. For purposes of this summary, 
references to Common Shares include Unit Shares and Warrant Shares unless otherwise indicated. This summary 
applies only to a purchaser who is a beneficial owner of Common Shares and Warrants acquired pursuant to this 
Offering and who, for the purposes of the Tax Act, and at all relevant times: (i) deals at arm’s length with the Company 
and the Underwriters; (ii) is not affiliated with either the Company or the Underwriters; and (iii) holds the Common 
Shares and Warrants as capital property (a “Holder”). 

Common Shares and Warrants will generally be considered to be capital property to a Holder unless they are held in 
the course of carrying on a business of trading or dealing in securities or were acquired in one or more transactions 
considered to be an adventure or concern in the nature of trade. 

This summary is not applicable to a Holder (i) that is a “financial institution” (as defined in the Tax Act for the 
purposes of the mark-to-market rules), (ii) an interest in which would be a “tax shelter investment” (as defined in the 
Tax Act), (iii) that is a “specified financial institution” (as defined in the Tax Act), (iv) that has elected to report its 
“Canadian tax results” (as defined in the Tax Act) in a currency other than Canadian currency, (v) that has entered or 
will enter into a “derivative forward agreement” or “synthetic disposition arrangement” (as defined in the Tax Act) 
with respect to the Common Shares or Warrants, (vi) that receives dividends on the Common Shares under or as part 
of a "dividend rental arrangement" as defined in the Tax Act, or (vii) that is a corporation resident in Canada and is, 
or becomes as part of a transaction or series of transactions or events that includes the acquisition of the Units, 
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controlled by a non-resident of Canada for purposes of the "foreign affiliate dumping" rules in section 212.3 of the 
Tax Act. Any such Holder should consult its own tax advisor with respect to an investment in the Units. 

In addition, this summary does not address the deductibility of interest by a Holder who has borrowed money or 
otherwise incurred debt in connection with the acquisition of Units. 

This summary is based upon the current provisions of the Tax Act and the regulations thereunder (“Regulations”) in 
force as of the date hereof, all specific proposals (“Proposed Amendments”) to amend the Tax Act or the Regulations 
that have been publicly announced by, or on behalf of, the Minister of Finance (Canada) prior to the date hereof and 
counsel's understanding of the current published administrative policies and assessing practices of the Canada Revenue 
Agency (“CRA”). No assurance can be given that the Proposed Amendments will be enacted or otherwise 
implemented in their current form, if at all. If the Proposed Amendments are not enacted or otherwise implemented 
as presently proposed, the tax consequences may not be as described below in all cases. Other than the Proposed 
Amendments, this summary does not take into account or anticipate any changes in law, administrative policy or 
assessing practice, whether by legislative, regulatory, administrative, governmental or judicial decision or action, nor 
does it take into account the tax laws of any province or territory of Canada or of any jurisdiction outside of Canada. 

This summary is of a general nature only, is not exhaustive of all possible Canadian federal income tax considerations 
and is not intended to be, nor should it be construed to be, legal or tax advice to any particular Holder. Accordingly, 
Holders should consult their own tax advisors with respect to their particular circumstances. 

Allocation of Cost 

Holders will be required to allocate on a reasonable basis their cost of each Unit between the Unit Share and the 
Warrant in order to determine their respective costs for purposes of the Tax Act. For its purposes, the Company intends 
to allocate $0.37 to each Common Share and $0.03 to each one-half of a Warrant. Although the Company believes 
that its allocation is reasonable, it is not binding on the CRA or the Holder. 

The adjusted cost base to a Holder of each Unit Share comprising a part of a Unit acquired pursuant to this Offering 
will be determined by averaging the cost of such Unit Share with the adjusted cost base to such Holder of all other 
Common Shares (if any) held by the Holder as capital property immediately prior to the acquisition. 

Exercise of Warrants 

No gain or loss will be realized by a Holder upon the exercise of a Warrant to acquire a Warrant Share. When a Warrant 
is exercised, the Holder’s cost of the Warrant Share acquired thereby will be the aggregate of the Holder’s adjusted 
cost base of such Warrant and the exercise price paid for the Warrant Share. The Holder’s adjusted cost base of the 
Warrant Share so acquired will be determined by averaging such cost with the adjusted cost base (determined 
immediately before the acquisition of the Warrant Share) to the Holder of all Common Shares owned by the Holder 
as capital property immediately prior to such acquisition. 

Holders Resident in Canada 

This section of the summary applies to a Holder who, at all relevant times, is, or is deemed to be, resident in Canada 
for the purposes of the Tax Act (“Resident Holder”). A Resident Holder whose Common Shares might not otherwise 
qualify as capital property may be entitled to make the irrevocable election provided by subsection 39(4) of the Tax 
Act to have the Common Shares and every other “Canadian security” (as defined in the Tax Act) owned by such 
Resident Holder in the taxation year of the election and in all subsequent taxation years deemed to be capital property. 
Such election is not available in respect of Warrants. Resident Holders should consult their own tax advisors for advice 
as to whether an election under subsection 39(4) of the Tax Act is available and/or advisable in their particular 
circumstances. 

Expiry of Warrants 
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In the event of the expiry of an unexercised Warrant, a Resident Holder generally will realize a capital loss equal to 
the Resident Holder’s adjusted cost base of such Warrant. The tax treatment of capital gains and capital losses is 
discussed in greater detail below under “Holders Resident in Canada - Taxation of Capital Gains and Capital Losses”. 

Dividends 

A Resident Holder will be required to include in computing its income for a taxation year any taxable dividends 
received or deemed to be received on the Common Shares. 

Such dividends received by a Resident Holder that is an individual (other than certain trusts) will be subject to the 
gross-up and dividend tax credit rules in the Tax Act normally applicable to dividends received from taxable Canadian 
corporations, including the enhanced gross-up and dividend tax credit in respect of dividends designated by the 
Company as “eligible dividends”. There may be limitations on the ability of the Company to designate dividends as 
eligible dividends. 

In the case of a Resident Holder that is a corporation, the amount of any such taxable dividend that is included in its 
income for a taxation year will generally be deductible in computing its taxable income for that taxation year. In 
certain circumstances a dividend or deemed dividend received by a Resident Holder that is a corporation may be 
treated as a capital gain or proceeds of disposition. Such Resident Holders should consult their own tax advisors. 

A Resident Holder that is a “private corporation” or a “subject corporation”, as defined in the Tax Act, will generally 
be liable to pay a refundable tax under Part IV of the Tax Act on dividends received on the Common Shares to the 
extent such dividends are deductible in computing the Resident Holder’s taxable income for the year. A “subject 
corporation” is generally a corporation (other than a private corporation) controlled directly or indirectly by or for the 
benefit of an individual (other than a trust) or a related group of individuals (other than trusts). 

Dispositions of Common Shares and Warrants  

A disposition or a deemed disposition of a Common Share (other than a disposition to the Company) or Warrant (other 
than a disposition arising on the exercise or expiry of a Warrant) by a Resident Holder will generally result in the 
Resident Holder realizing a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition 
of the Common Share or Warrant, as the case may be, exceed (or are less than) the aggregate of the adjusted cost base 
to the Resident Holder thereof and any reasonable costs of disposition. Such capital gain (or capital loss) will be 
subject to the tax treatment described below under “Holders Resident in Canada - Taxation of Capital Gains and 
Capital Losses”. 

Taxation of Capital Gains and Capital Losses 

A Resident Holder will generally be required to include in computing its income for the taxation year of disposition, 
one-half of the amount of any capital gain (a “taxable capital gain”) realized in such year. Subject to and in accordance 
with the provisions of the Tax Act, a Resident Holder will be required to deduct one-half of the amount of any capital 
loss (an “allowable capital loss”) against taxable capital gains realized in the taxation year of disposition. Allowable 
capital losses in excess of taxable capital gains for the taxation year of disposition may be carried back and deducted 
in any of the three preceding taxation years or carried forward and deducted in any subsequent taxation year against 
net taxable capital gains realized in such years, to the extent and under the circumstances specified in the Tax Act. 

The amount of any capital loss realized on the disposition or deemed disposition of a Common Share by a Resident 
Holder that is a corporation may, in certain circumstances, be reduced by the amount of dividends received or deemed 
to have been received by it on such Common Shares to the extent and under the circumstances specified in the Tax 
Act. Similar rules may apply where a Resident Holder that is a corporation is a member of a partnership or a beneficiary 
of a trust that owns Common Shares or where a partnership or trust, of which a corporation is a member or a 
beneficiary, is a member of a partnership or a beneficiary of a trust that owns Common Shares. Resident Holders to 
whom these rules may be relevant should consult their own tax advisors. 

Other Income Taxes 
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A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as defined 
in the Tax Act) may be liable to pay a refundable tax on its “aggregate investment income” (as defined in the Tax Act) 
for the year, including taxable capital gains. 

In general terms, a Resident Holder that is an individual (other than certain trusts) that receives or is deemed to have 
received taxable dividends on the Common Shares or realizes a capital gain on the disposition or deemed disposition 
of Common Shares or Warrants may be liable for alternative minimum tax under the Tax Act. Resident Holders that 
are individuals should consult their own tax advisors in this regard. 

Holders Not Resident in Canada 

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax 
Act: (i) is not, and is not deemed to be, resident in Canada; and (ii) does not use or hold the Common Shares or 
Warrants in connection with carrying on a business in Canada (“Non-Resident Holder”). This summary does not apply 
to a Holder that carries on, or is deemed to carry on, an insurance business in Canada and elsewhere or that is an 
"authorized foreign bank" (as defined in the Tax Act). Such Holders should consult their own tax advisors. 

Dividends 

Dividends paid or credited or deemed under the Tax Act to be paid or credited by the Company to a Non-Resident 
Holder on the Common Shares will be subject to Canadian withholding tax at the rate of 25%, subject to any reduction 
in the rate of withholding to which the Non-Resident Holder is entitled under any applicable income tax convention 
between Canada and the country in which the Non-Resident Holder is resident. For example, where a Non-Resident 
Holder is a resident of the United States, is fully entitled to the benefits under the Canada-United States Tax 
Convention (1980), as amended, and is the beneficial owner of the dividend, the applicable rate of Canadian 
withholding tax is generally reduced to 15%.  

Dispositions of Common Shares and Warrants 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized on a 
disposition or deemed disposition of a Common Share or Warrant unless the Common Share or Warrant (as applicable) 
is, or is deemed to be, “taxable Canadian property” of the Non-Resident Holder for the purposes of the Tax Act and 
the Non-Resident Holder is not entitled to an exemption under an applicable income tax convention between Canada 
and the country in which the Non-Resident Holder is resident. 

Generally, a Common Share or Warrant (as applicable) will not constitute taxable Canadian property of a Non-
Resident Holder provided that the Common Shares are listed on a “designated stock exchange” for the purposes of 
the Tax Act (which currently includes the TSX), unless at any time during the 60 month period immediately preceding 
the disposition, (i) at least 25% of the issued shares of any class or series of the capital stock of the Company were 
owned by or belonged to any combination of (a) the Non- Resident Holder, (b) persons with whom the Non- Resident 
Holder did not deal at arm’s length, and (c) partnerships in which the Non-Resident Holder or a person described in 
(b) holds a membership interest directly or indirectly through one or more partnerships; and (ii) at such time, more 
than 50% of the fair market value of such shares was derived, directly or indirectly, from any combination of real or 
immovable property situated in Canada, “Canadian resource property” (as defined in the Tax Act), “timber resource 
property” (as defined in the Tax Act), or options in respect of, interests in, or for civil law rights in such properties, 
whether or not such property exists. 

In cases where a Non-Resident Holder disposes (or is deemed to have disposed) of a Common Share or Warrant that 
is taxable Canadian property to that Non-Resident Holder, and the Non-Resident Holder is not entitled to an exemption 
under an applicable income tax convention, the consequences described above under the headings “Holders Resident 
in Canada - Dispositions of Common Shares and Warrants” and “Taxable Capital Gains and Capital Losses” will 
generally be applicable to such disposition. Such Non-Resident Holders should consult their own tax advisors. 
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BETA HUNT MINE UPDATE 

Beta Hunt Technical Report  

On June 27, 2019, the Company announced its updated mineral resource estimate for the Western Flanks Zone at its 
Beta Hunt Gold Mine in Western Australia. On September 17, 2019, the Company filed a new technical report for the 
Beta Hunt Mine and HGO entitled “Technical Report Western Australia Operations – Eastern Goldfields: Beta Hunt 
Mine (Kambalda) and Higginsville Gold Operations (Higginsville)” (the “New Technical Report”), prepared by 
Stephen Devlin, FAusIMM in support of the updated mineral resource estimate. Mr. Devlin is a qualified person for 
the purposes of NI 43-101 The New Technical Report is an update of the Company’s previously published 2016 
preliminary economic assessment entitled “NI 43-101 Technical Report – Preliminary Economic Assessment – The 
Beta Hunt Mine, Kambalda, Western Australia”, dated March 4, 2016 (the “2016 Technical Report”). The New 
Technical Report supersedes all previously filed technical reports in respect of the Beta Hunt Mine and is available 
for review under the Company’s profile on the SEDAR website located at www.sedar.com.  

The scientific and technical information contained in this prospectus (including in Appendix “A” and Appendix “B”) 
relating to the Beta Hunt Mine and HGO is derived from, and supported by, the New Technical Report and has been 
reviewed by Stephen Devlin, a qualified person for the purposes of NI-43-101.  

Beta Hunt Operations  

The Beta Hunt Mine commenced commercial gold production at the end of June 2017. In November 2018, production 
of gold at Beta Hunt was ramped down to provide drill rig access to drill-out the main shear zone hosted resources. 
The drilling was aimed at completing an updated gold resource estimate. Late in the first quarter of 2019, the Company 
announced the drilling program had sufficiently advanced to allow for re-commencement of a limited restart of mine 
production activities in some areas of the mine where mine development was accessible. The timing for a full ramp-
up decision will be based on completion of an updated mine plan based on the new resource update and is expected 
to be competed by the fourth quarter of 2019. SLM has also restarted mining of remnant nickel resources on a small 
scale at Beta Hunt. There is limited requirement for site infrastructure as processing of both gold and nickel 
mineralization is conducted off-site. Mineralized material is processed at HGO located 80 kilometres by road to the 
south of Beta Hunt Mine.  

The decision by the Company to recommence production at the Beta Hunt Mine was not based on a feasibility study 
of mineral reserves, demonstrating economic and technical viability, and, as a result, there may be an increased 
uncertainty of achieving any particular level of recovery of minerals or the cost of such recovery, which include 
increased risks associated with developing a commercially mineable deposit. Historically, such projects have a much 
higher risk of economic and technical failure. There is no guarantee that anticipated production costs will be achieved. 
Failure to achieve the anticipated production costs would have a material adverse impact on the Company’s cash flow 
and future profitability. Readers are cautioned that there is increased uncertainty and higher risk of economic and 
technical failure associated with such production decisions. Mineral resources are not mineral reserves and do not 
have demonstrated economic viability. 

Certain additional information relating to the Beta Hunt Mine, HGO, and the Beta Hunt mineral resource estimate 
derived from the New Technical Report is set out in Appendix “A” and Appendix “B” to this Prospectus. 

Updated Mineral Resource Estimate 

Stephen Devlin, FAusIMM supervised the estimation of mineral resources for the Beta Hunt Mine which included all 
drill hole data available as of July 28, 2019. This mineral resource estimate is an update of the previous estimate of 
the 2016 Technical Report and was prepared using accepted industry practice and classified in accordance with the 
JORC Code, 2012 Edition by Paul Ellison, MAusIMM, under the supervision of Stephen Devlin, FAusIMM. Both are 
employees of SLM.  

The “JORC Code” means the Australasian Code for Reporting of Mineral Resources and Ore Reserves prepared by 
the Joint Ore Reserves Committee of the Australasian Institute of Mining and Metallurgy, Australian Institute of 

http://www.sedar.com/
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Geoscientists and Mineral Council of Australia. The author of the New Technical Report indicated that there are no 
material differences between the definitions of Mineral Resources under the applicable definitions adopted by the 
Canadian Institute of Mining, Metallurgy and Petroleum and the corresponding equivalent definitions in the JORC 
Code for Mineral Resources. 

The mineral resource estimates for the Beta Hunt Mine are summarized in the table below. The effective date of the 
mineral resource estimate for the Western Flanks and A Zone are June 26, 2019 and August 9, 2019 respectively. 

Beta Hunt Mine Gold Mineral Resource Estimate 

Resource1.2.3.4 Measured Indicated 
Measured & 

Indicated 
Inferred 

 
 Kt g/t Koz Kt g/t Koz Kt g/t Koz Kt g/t Koz 
Western Flanks5 447 2.8 40 7,001 3.0 670 7,448 3.0 710 2,481 3.1 250 
A Zone6 254 2.7 22 2,403 2.7 212 2,657 2.7 234 1,628 3.0 156 
Total 701 2.8 62 9,404 2.9 882 10,105 2.9 944 4,109 3.1 406 

 
1. Mineral resources are not mineral reserves and do not have demonstrated economic viability. There is no certainty that all 

or any part of the mineral resources estimated will be converted into Mineral Reserves. 

2. The Mineral resource estimates include Inferred mineral resources that are normally considered too speculative geologically 
to have economic considerations applied to them that would enable them to be categorized as mineral reserves. There is also 
no certainty that inferred mineral resources will be converted to Measured and Indicated categories through further drilling, 
or into mineral reserves once economic considerations are applied. Mineral resource tonnage and contained metal have been 
rounded to reflect the accuracy of the estimate, and numbers may not add due to rounding. 

3. Gold mineral resources are reported using a 1.6 g/t Au cut-off grade. 

4. Mineral Resources described here are based on information compiled by Paul Ellison, Senior Geologist for Salt Lake Mining 
Pty. Ltd. Paul Ellison is an employee of Salt Lake and is a member of the Australasian Institute of Mining and Metallurgy 
(MAusIMM,). 

5. Mineral Resource Estimate as of June 26, 2019. 

6. Mineral Resource Estimate as of August 9, 2019. 

The author of the New Technical Report is not aware of any mining, metallurgical, infrastructure, permitting, or other 
relevant factors that could materially affect the mineral reserve estimate.  

The resource estimation methodology involved the following procedures:  

• Database compilation and verification of drill hole survey data and collar locations.  
• Construction of wireframe models was completed for cross-cutting faults, host rock types and mineralization 

domains. Interpreted shapes for faults were modelled prior to the host lithologies due to the faults disrupting 
stratigraphy and mineralisation. Modelling host lithologies prior to modelling mineralised domains assisted 
interpretation of the architecture of the mineralisation with Beta Hunt gold bearing structures frequently 
located along/within the margins of different host lithologies.  

• Data conditioning (compositing and capping of extreme grades) for geostatistical analysis and variography. 
• Block modelling and grade interpolation. All domains have been estimated directly using ordinary kriging, 

however, the hangingwall domain of Western Flanks was coded with indicator values (mineralisation or 
waste) prior to estimating.  

• Resource classification and validation. 
• Depletion of the mineral resource using triangulations of development and stope voids supplied by Beta Hunt 

Mine surveyors.  

RISK FACTORS 

An investment in the Offered Units is subject to a number of risks that should be carefully considered by a prospective 
purchaser. Before deciding whether to invest in the Offered Units, prospective investors should carefully consider, in 
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light of their own financial circumstances, the risks described below and those incorporated by reference into this 
short form prospectus, including in the AIF and those described in the Annual MD&A and Interim MD&A. See 
“Documents Incorporated by Reference”. The risks discussed below also include forward-looking statements and the 
Company’s actual results may differ substantially from those discussed in these forward-looking statements. See 
“Cautionary Note Regarding Forward-Looking Information”. 

Risks Related to this Offering and the Common Shares 

The Common Shares are Subject to Market Price Volatility 

The market price of the Common Shares may be adversely affected by a variety of factors relating to the Company’s 
business, including fluctuations in the Company’s operating and financial results, the results of any public 
announcements made by the Company and the Company’s failure to meet analysts’ expectations. In addition, from 
time to time, the stock market experiences significant price and volume volatility that may affect the market price of 
the Common Shares for reasons unrelated to the Company’s performance. Additionally, the value of the Common 
Shares is subject to market value fluctuations based upon factors that influence the Company’s operations, such as 
legislative or regulatory developments, competition, technological changes, global capital market activity and changes 
in interest and currency rates. There can be no assurance that the market price of the Common Shares will not 
experience significant fluctuations in the future, including fluctuations that are unrelated to the Company’s 
performance. 

The value of the Common Shares will be affected by the general creditworthiness of the Company. The AIF and the 
Company’s management’s discussion and analysis are incorporated by reference in this short form prospectus and 
discuss, among other things, known material trends and events, and risks or uncertainties that are reasonably expected 
to have a material effect on the Company’s business, financial condition or results of operations. The market value of 
the Common Shares may also be affected by the Company’s financial results and political, economic, financial and 
other factors that can affect the capital markets generally, the stock exchanges on which the Common Shares are traded 
and the market segment of which the Company is a part. 

Potential Dilution 

The Company’s articles of incorporation and by-laws allow it to issue an unlimited number of Common Shares for 
such consideration and on such terms and conditions as established by the board of directors of the Company, in many 
cases, without the approval of the Company’s shareholders. As part of this Offering, the Company could issue up to 
51,750,000 Offered Units (which number includes the 6,750,000 Offered Units issuable if the Over-Allotment Option 
is exercised in full by the Underwriters). The Company may issue additional Common Shares in subsequent offerings 
(including through the sale of securities convertible into or exchangeable for Common Shares) and on the exercise of 
stock options or other securities exercisable for Common Shares. The Company cannot predict the size of future 
issuances of Common Shares or the effect that future issuances and sales of Common Shares will have on the market 
price of the Common Shares. Issuances of a substantial number of additional Common Shares, or the perception that 
such issuances could occur, may adversely affect prevailing market prices for the Common Shares. With any 
additional issuance of Common Shares, investors will suffer dilution to their voting power and the Company may 
experience dilution in its earnings per share. 

Forward-Looking Statements May Prove to be Inaccurate 

Investors should not place undue reliance on forward-looking statements. By their nature, forward-looking statements 
involve numerous assumptions, known and unknown risks and uncertainties, of both general and specific nature, that 
could cause actual results to differ materially from those suggested by the forward-looking statements or contribute to 
the possibility that predictions, forecasts or projections will prove to be materially inaccurate. Additional information 
on such risks, assumptions and uncertainties can be found in this short form prospectus under the heading “Forward-
Looking Statements”. 

The Company May Use the Proceeds of the Offering for Purposes Other Than Those Set Out in this Short Form 
Prospectus 
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The Company currently intends to allocate the net proceeds received from the Offering as described under the heading 
“Use of Proceeds” in this short form prospectus. However, management will have discretion in the actual application 
of the proceeds, and may elect to allocate proceeds differently from that described under the heading “Use of Proceeds” 
if it believes that it would be in the best interests of the Company to do so if circumstances change. The failure by 
management to apply these funds effectively could have a material adverse effect on the business of the Company. 

Potential Need for Additional Financing 

Despite the anticipated net proceeds from the Offering, the Company may require additional financing, including 
through the sale of assets and/or the issue and sale of equity or debt securities to satisfy the operational and capital 
costs at its properties, if various events alone or in combination occur. There can be no assurance that the Company 
will be able to obtain necessary financing in a timely manner or on acceptable terms, if at all. 

Negative Operating Cash Flow 

The Company reported negative cash flow from operations for the year ended December 31, 2018. The Company may 
continue to report negative operating cash flow while it continues to ramp up mining production. There is no assurance 
that further high-grade gold deposits such as the Father’s Day Vein will be discovered and monetized. To the extent 
the Company continues to have negative operating cash flows in future periods, it may be required to raise additional 
funds through the issuance of additional equity securities or through loan financing. There is no assurance that 
additional capital or other types of financing will be available if needed or that these financings will be on terms at 
least as favourable to the Company as those previously obtained, or at all.  

The Forecast Financial Information May Not be Accurate  

The forecast financial information contained in this prospectus were prepared using assumptions that reflect 
management’s currently intended course for the periods covered, given the judgment of management with respect to 
economic conditions and other related factors. There can be no assurance that the assumptions reflected in the forecast 
will prove to be accurate. Actual results for the forecast period may vary significantly from the forecast results and 
those variations may be material. The Company gives no representation that actual results achieved in the forecast 
period will be the same, in whole or in part, as those forecast herein. See “Cautionary Statement Regarding Forward-
Looking Information”. 

No Market for Warrants  

There is currently no market through which the Warrants may be sold and purchasers may not be able to sell the 
Warrants purchased under this Prospectus. This may affect the pricing of the Warrants in the secondary market, the 
transparency and availability of trading prices, the liquidity of the Warrants and the extent of issuer regulation. There 
can be no assurance that a secondary market for the Warrants will develop or be sustained after the Closing Date. 
Even if a market develops for the Warrants, there can be no assurance that it will be liquid. In the event the market 
price of the Common Shares does not exceed the exercise price of the Warrants during the period when the Warrants 
are exercisable, the Warrants may not have any value. Warrantholders will have no rights as shareholders of the 
Company until they exercise the Warrants in accordance with their terms. Upon exercise of the Warrants, holders of 
the Warrant Shares deliverable on the exercise of such Warrants will be entitled to exercise the rights of a shareholder 
in respect of such Warrant Shares only in respect of matters for which the record date occurs after the exercise date. 

LEGAL MATTERS 

Certain legal matters relating to the Offering will be passed upon by Bennett Jones LLP, on behalf of the Company, 
and by Stikeman Elliott LLP, on behalf of the Underwriters. 

INTEREST OF EXPERTS 

The following experts are named as having prepared or certified a report, valuation, statement or opinion in this 
Prospectus, either directly or in a document incorporated herein by reference, and whose profession or business gives 
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authority to the report, valuation, statement or opinion made by the expert: Bennett Jones LLP, Stikeman Elliott LLP, 
Stephen Devlin, FAusIMM, and persons identified as “Experts” in the AIF (the “Experts”). As of the date hereof, 
each of the persons identified as Experts (including, in case of partnerships, partners and associates, as a group) each 
beneficially owned, directly or indirectly, less than 1% of the outstanding Common Shares. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditor of the Company is PricewaterhouseCoopers LLP, a partnership of Chartered Professional Accountants 
located at 1250, René-Lévesque Boulevard West, Suite 2500, Montreal, Québec H3B 4Y1. PricewaterhouseCoopers 
LLP has confirmed to the Company that they are independent from the Company within the meaning of the Code of 
Ethics of Chartered Professional Accountants (Québec). 

The transfer agent and registrar of the Company is Computershare Trust Company of Canada at its principal office in 
Toronto, Ontario. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt 
of a prospectus and any amendment. In several of the provinces, the securities legislation further provides a purchaser 
with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the prospectus and any 
amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, 
revision of the price or damages are exercised by the purchaser within the time limit prescribed by the securities 
legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser’s province for the particulars of these rights or consult with a legal advisor. 

In an offering of Warrants, investors are cautioned that the statutory right of action for damages for a misrepresentation 
contained in a prospectus is limited, in certain provincial securities legislation, to the price at which the Warrant is 
offered to the public under the prospectus offering. This means that, under the securities legislation of certain 
provinces, if the purchaser pays additional amounts upon conversion, exchange or exercise of the security, those 
amounts may not be recoverable under the statutory right of action for damages that applies in those provinces. The 
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for the 
particulars of this right of action for damages or consult with a legal adviser.
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APPENDIX “A” 
ADDITIONAL INFORMATION RELATING TO THE BETA HUNT MINE  

The following information relating to the Beta Hunt Mine is derived from, and supported by, the New Technical 
Report and has been reviewed by Stephen Devlin, a qualified person for the purposes of NI-43-101. 

Mineralization and Deposit Types 

Gold mineralization is focussed about the Kambalda Anticline and controlled by northwest trending, steep, west 
dipping shear zones associated with re-activated normal faults that previously controlled the komatiitic channel flow 
and associated nickel sulphide deposition. Gold mineralization is interpreted as a D3 extensional event associated with 
porphyry intrusives – the source of magmatic hydrothermal fluids carrying the gold. Mineralization is hosted 
dominantly in Lunnon Basalt (below the ultramafic contact) with minor amounts associated with specific porphyry 
intrusives. Not all porphyries are mineralised - some are intruded post-mineralization. The basalt (and porphyries) are 
preferred mineralization hosts as a result of their susceptibility to hydraulic fracturing to form quartz veining, with the 
migrating ore fluids causing wall-rock alteration. The migrating ore fluids associated with the shearing are interpreted 
to pass through the overlying ultramafic (because of its ductile nature), developing as mineralization only where the 
shear zone passes through more competent rock, e.g, porphyry and basalt. 

Gold mineralization occurs in three broad, steeply dipping, north-northwest striking quartz vein systems within biotite-
albite-pyrite altered shear zones hosted by the Lunnon Basalt. Veining is dominated by shear parallel and extensional 
vein styles. A Zone and the Western Flanks both occur to the north of a major north-northeast trending structure 
(Alpha Island Fault) and are represented by Beta mineralization to the south of the fault. The Fletcher Shear Zone was 
discovered by drilling in 2016 and is the third mineralised gold zone at Beta Hunt. A fourth zone – East Alpha – is 
inferred by analogy to the known mineralised quartz vein systems, however further drill testing is required to confirm 
its existence. Coarse, specimen quality occurrences of gold can occasionally be found where the mineralised shears 
intersect the interflow sediment horizon and the overlying nickel-bearing basalt/ultramafic contact.  

A Zone  

Gold mineralization in A Zone is located below the A Zone nickel surface and is composed of a large brecciated quartz 
vein that has a near vertical dip striking at 320°. A Zone varies in thickness from 2 - 20 metres wide with a low to 
medium grade distribution. The A Zone shear is mineralized over approximately 1.5 kilometres of strike length with 
the northern portion containing the higher grade and greater thickness. Sub-parallel mineralized structures are found 
in both the hangingwall and footwall to the main A Zone shear. These structures appear to be of a similar nature to 
the main mineralized zone and are considered to be splays within a major anastomosing shear system. 

Western Flanks  

The Western Flanks is a gold mineralised system up to 50m wide. It comprises:  

• a northwest striking (320°), steep, southwest dipping shear zone up to 20 metres in width, over 1.2 kilometres 
in strike length with a 300 metres down-dip extent and remains open to the north and down-dip and  

• coarse “stockwork” mineralization dominated by shallow, east-dipping extensional quartz veins occurring in 
the hangingwall of the main shear. The combined main shear and hangingwall mineralization can, in places 
be up to 50 metres thick.  

The main shear zone consists of both shear and extensional veining associated with biotite-albite-pyrite alteration. 
Mineralization within the hangingwall is characterised by a lack of shearing and shear veins. The shear zone is 
dextrally offset to the south by the Alpha Island Fault. Felsic porphyries strike oblique to mineralization and zones of 
high grade are found along the margins where they are adjacent to or host mineralized structures. 
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Coarse, Specimen Gold   

Mining by SLM has intersected and recovered significant coarse, specimen grade gold mineralization (>1% gold) 
associated with the basalt/ultramafic contact and, more recently with an interflow sediment within the Lunnon Basalt 
where it intersects the A Zone shear. This style of mineralization is intermittently found associated with the A Zone, 
Western Flanks and Beta zones – where the mineralized shears intersect iron sulphide-rich contacts represented by 
the main basalt/ultramafic contact and pyritic interflow sediment (A Zone). In September 2018, the Company 
intersected the single largest occurrence of this style of mineralization, known as the Father’s Day Vein discovery.  

Beta  

The Beta mineralization is interpreted to be an offset extension to the Western Flanks and A Zone mineralization, with 
a dextral offset of between 100-150 metres. Beta is again characterized by a series of sub vertical quartz veins within 
a sheared basalt. Mineralization at Beta has a more disjointed and erratic form, with narrow discontinuous lodes that 
have a strike extent of 20-100 metres. Lodes vary in thickness from 1 - 5 metres wide commonly with high grades 
being present on the contacts of porphyries and ultramafic.   

Fletcher Trend – Beta North   

The Fletcher Shear Zone is a parallel structural analogue to the Western Flanks and A Zone gold deposits occurring 
approximately 500m west of the Western Flanks vein system. The Fletcher Shear Zone is interpreted to represent the 
offset continuation of the Beta nickel and gold mineralization across the Alpha Island Fault. 

Controls on Gold Mineralization  

The following is a structural summary on the controls of gold mineralization: 

A Zone mineralization is dominantly controlled by the major northwest shear orientation. Mineralization within the 
shear zone is present as both sulphide and quartz shear hosted, as well as hosted in internal (late or coeval) cross-
cutting quartz veins. Outside of the main shear zone, minor mineralized veins that dip both east and west are evident.  

The Western Flanks mineralization is different to the A Zone mineralization – as well as shear hosted mineralization, 
there is a significant volume of mineralization that occurs in the hangingwall of the “shear-hosted” mineralization. 
That is, there are additional controls on mineralization beyond a dominant A Zone-style shear hosted mineralization.  

The dominant Western Flanks shear hosted mineralization is now interpreted to be juxtaposed with vein-hosted 
mineralization, dominantly in the basalt hangingwall to the Western Flanks shear zone. The majority of vein-hosted 
mineralization appears to be northeast dipping. A recent structural study noted that defining consistent boundaries of 
coherent and continuous mineralization as separate domains would be problematic with mineralization a function of 
both relatively high-grade veins and general vein density. 

Drilling 

Drilling at Beta Hunt has been carried out by SLM and the other operators since 1970 to explore for and delineate 
nickel and gold resources using a variety of methods. At the effective date of the mineral resource estimate, the drill 
hole database holds 12,823 drill holes for approximately 541,000 metres within the sub-lease boundary as presented 
in the table below. Only diamond drilling was used to estimate the resources in the New Technical Report. The second 
table below provides a summary of holes drilled by type. 

Beta Hunt Database1 – total metres 

Drill Type Pre-2016 2016-2019 Total 
AC 2,672  2,672 
Diamond 459,005 77,376 536,381 
Percussion 714  714 
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RAB 266  266 
RC 1,269  1,269 
Total 463,926 77,376 541,302 

1. The 2016 Technical Report reported all drill holes within the sublease boundary to surface - adding additional metres and 
holes above the top of the sublease boundary 

Drilling by SLM and Previous Operators – number of holes 

Drill Type Pre-2016 2016-2019 Total 
AC 88  88 
Diamond 12,003 688 12,691 
Percussion 12  12 
RAB 5  5 
RC 27  27 
Total 12,135 688 12,823 

 

Since the 2016 Technical Report, SLM have drilled 77,376 metres of diamond drilling in 688 holes to define additional 
mineral resources and to upgrade the mineral resource classification to support ongoing production and define 
mineable material. This drilling has been performed on: 

• Western Flanks – 32,564 metres 
• A Zone – 37,888 metres and 
• Fletcher Trend – 859 metres in one diamond drill hole. 
• Beta/East Alpha – 6,066 metres 

The above figures include the most recently completed campaign, which commenced in October 2018 and ended June 
2019. This campaign comprised: 

• Resource Definition drilling 
○ Western Flanks – 12,440 metres in 75 diamond holes 
○ A Zone – 23,233 metres in 194 diamond holes 

• Grade Control – 3,703 metres in 28 holes 

Sample Preparation, Analysis, and Security  

Sample Preparation   

Drill hole data for the Beta Hunt gold and nickel mineralization has been collected by SLM and other operators since 
1966. Drill hole programs by SLM and a prior operator were conducted under written protocols which were very 
similar and generally derived from the original operator. The operator’s geologists performed geological (and 
geotechnical where required) logging and marked the core for sampling. The core was either cut onsite or delivered 
to the laboratory where all further sample preparation was completed prior to assay analysis.  

All diamond core has been 100% logged by a geologist. Core after 2007 has also been geotechnically logged. All core 
after 2007 has been photographed both wet and dry and the photos are stored on the network. In general, recent 
resampling has confirmed that the older sampling was soundly carried out. SLM gold sampling is non-selective (broad 
intervals) to ensure gold assays are received to cover the full extent of gold related alteration. Sample handling and 
submission to the laboratory protocols were documented for SLM and a prior owner. No historic documentation is 
available for the original owner’s drill holes.    

Sample security involves two aspects: maintaining the chain of custody of samples to prevent inadvertent 
contamination or mixing of samples, and rendering active tampering as difficult as possible. No specific security 
safeguards have been put in place to maintain the chain of custody during the transfer of core between drilling sites, 
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core library and sample preparation and assaying facilities. Samples are taken on site by SLM staff and contract 
employees, supervised by geology staff. The work area and sample storage areas are covered by general site security 
video surveillance. Samples bagged in plastic sacks are collected by the laboratory transport from site and driven to 
the Kalgoorlie laboratory, in line with the practice across the industry.  

During the site visits, and working on site, qualified persons have inspected the core logging yard and directly observed 
how core was sampled and transferred to the care of the Laboratory. In the opinion of the author of the New Technical 
Report, the procedures in place ensure samples remained in the custody of appropriately qualified staff. The sampled 
trays of cut core are stacked on pallets and placed in the on-site core yard.    

Pulps returned from laboratory sample preparation are stored in the core yard on pallets. These remain available for 
later check assay programs. 

Key details of each SLM’s sample preparation procedures as well as laboratory sampling and sub-sampling procedures 
from 2016 to 2019 are set out below.  

• Diamond drilling carried out by SLM is logged, sampled and analysed according to written procedures.    
• Gold mineralization is targeted using NQ2 diamond drill holes generally sampled as half core, except 

for grade control holes which were sampled as whole core. Sample intervals were based on geology, 
with a minimum 0.2 metres to maximum 1.2 metres sample size. Whole core samples were taken with a 
maximum length around 0.8 metres to reduce excessive sample weight.  

• Grade control holes in 2018-2019 were drilled in core size LTK60 and sampled as whole core.   
• Core is photographed wet and dry before sampling and stored electronically.  
• Sampling was performed by a technician in line with sample intervals marked up on the core by a 

geologist. Core is cut at the sample line and either full or ½ core is taken according to the geologist 
instructions and placed into numerically marked calico sample bags ready for dispatch to the laboratory, 
and QAQC standards and blanks inserted. All diamond core was oriented, as far as possible, and oriented 
structures logged with alpha and beta angles.   

Laboratory Sampling and Sub-sampling Procedures  

All SLM samples since March 2016 have been processed at SGS Kalgoorlie. The subsampling process is as follows:  

• Samples are dried if necessary.  
• Samples are crushed to 3 millimetres and split. Most samples weigh from 1 to 2.8 kilograms. 

o One split is forwarded to milling.   
o Second split is kept as retained crushed sample.  
o Second split is also analysed at intervals generated by the Laboratory computer.  

• Sample splits are pulverised to 90% passing 75micrometres. This is done in a cycle through a row of 
four mills, so a sample numbered four higher than the previous will be processed through the same mill.  

• The pulverised material is taken:   
o 300 grams taken in scoop,  
o subsampled taking 25 grams to check screening (one sample in 20),  
o excess retained.  

Sample Analysis  

Since March 2016, all analyses for SLM have been carried out by SGS Kalgoorlie (Au) and SGS Perth (with only a 
small number of batches for Ni by multielement ICP). From 2005 to March 2016 all samples to be analysed for either 
nickel or gold were sent to Bureau Veritas (Kalassay) laboratories in Kalgoorlie. The assay laboratories used prior to 
this time are unknown. The original owner’s procedures for logging, sampling, assaying and QAQC of drill hole 
programs are not available at the time of this report. It is assumed it was of high quality and in line with industry 
standards.  
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Gold Analysis  

In March 2016 SLM changed from Bureau Veritas (Kalassay) to SGS Kalgoorlie for analysis. The basic fire assay 
procedure for gold used at SGS is as follows:   

• Sample Preparation crushing and splitting as per above   
• 50 grams subsample of pulverised material taken for fire assay in disposable container 
• Flux dispenser adds 170 grams of flux to 50 grams charge in racked disposable container  
• Carry out fire assay as follows:   

o Pour the racked charges into racked fire assay crucibles.  
o Fire the charges in their racks. 
o Remove from furnace and pour racks into cooling moulds.  
o Recover the fused button from the glass slag. 
o  Cupellation – the button is fired in a cupel which absorbs the base metals and leaves a prill of 

precious metal (Au and if present Pt and Pd) only 
• Acid digest – the prill is dissolved in nitric acid, hydrochloric acid - Aqua Regia.  
• AAS finish – the solution is made up to volume and analysed by Atomic Absorption Spectroscopy.  
• QAQC run by the laboratory using internally supplied blanks duplicates, replicates and standards in 

every batch. 

Quality Assurance and Quality Control Programs  

Drill hole programs by SLM were conducted under written protocols which were very similar and generally derived 
from the previous operator. Certified standards, blanks and duplicates were part of the protocols. No umpire 
laboratories have been used.  

SLM 2014-2019  

All drill hole programs completed by SLM were conducted under written procedural standards. Relevant changes 
which have occurred since the 2016 Technical Report are outlined below:   

• Standards for gold and nickel were provided by Ore Research & Exploration Pty Ltd (OREAS). Post 
June 2016, Geostats standards were procured for gold, and by November 2016 were exclusively used 
for gold assay batches.  

• Coarse Blank used by SLM is Bunbury Basalt sourced from Gannet Holdings Pty Ltd via Geostats Pty 
Ltd.   

• From March to December 2017, SLM made their own blank material. This was made up from crushed 
sample reject, by selecting samples with analyses of <0.01 g/t Au.   

The SLM procedure for insertion of quality control samples is as follows:  

• For drilling, start every batch with a blank.  
• Insert at least one blank and one CRM per batch, however small the batch of drillhole samples plus one 

CRM or blank every 20 samples.   
• One blank and one standard may be inserted within a recognised ore zone, either added or by moving 

ones applied every 20 samples.  
• In samples with observed visible Au, it is recommended to put a coarse blank in the fourth sample after 

the visible gold mineralization. This serves both as a coarse flush to prevent contamination of subsequent 
samples and a test for gold smearing from one sample to the next due to inadequate cleaning of the 
crusher and pulveriser.   

• Visible gold sample numbers should be notified on Lab dispatch sheet. The Laboratory have added 
feldspar flush and additional cleaning after those samples.  
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The SGS Kalgoorlie lab apply their own QAQC insertions by random insertion generated by their LIMS system as 
follows:  

• four internal standards per 84 samples.  
• two repeats per 84 samples. 
• two duplicates per 84 samples.  
• one blank per 84 samples.   

SLM load the laboratory splits and repeats in our database, but do not use the laboratory standards and blanks data. 

Quality Control Analysis  

To monitor quality from the SGS laboratory in Kalgoorlie there have been 4,950 certified standards and 4,170 certified 
blanks inserted into sample batches since March 2016.  An additional 209 non-certified blanks were briefly used, 
made up from sample reject of <0.01 g/t Au. Should the quality control standard(s) and/or blanks fail, the batch may 
be re-assayed at the discretion of the geologist. Where re-assaying has occurred the quality control standards and 
blanks are checked again and if passed the data is added to the database. 

In October 2016 SLM implemented the Datamine Fusion Geological Database Management System (GDMS) 
including field logging in the DH Logger application and a SQL Server based database.   

In the experience of the author of the New Technical Report and the Database Administrator, this has been an 
extremely stable and reliable platform, and the conversion was implemented without major interruptions to the 
database process. In no instance has SLM had to re-access the old database and in no case has data been lost due to 
any software or hardware problem in almost three years of uninterrupted operation, including one software version 
upgrade.  

SLM data uploaded including, collar locations, downhole surveys and assays have integrity checks during the import 
process. The checks enable the upload to be cancelled if errors are encountered.   

The software records the username, date and time of the access when users edit the data. All users must access the 
database with username and password, and editing privileges are controlled to responsible geology staff. Back-end 
editing access using scripts is very tightly controlled, only via authorised request to the administrator within the IT 
support group, and not available except in exceptional circumstances.   

Drill hole logging and sample interval creation is conducted in the DHLogger application of the GDMS. All codes 
and shortcuts are maintained in reference tables of the database and validation rules operate behind the interface. 

Downhole survey data is checked in Reflex SProcess software and exported to csv then reformatted and again visually 
inspected and validated for upload. Part of the validation procedure for down holes surveys and logging is to perform 
a visual check of the de-surveyed holes in Datamine Studio RM software. The software also provides validation 
functions which are utilized. Once assays are returned from the lab as csv files, the data is daily checked and uploaded 
using DHLogger and the QAQC performance checked against set pass/fail parameters.   

Historical data within the database has not all been validated to the same level as data post 2008. A validation process 
exists within the database run automatically for all new data as described above. A very small number of drill holes 
with major errors that cannot be rectified are recorded in a file named badholes.csv and not used in any estimation.  

Sampling Preparation, Analyses and Security Summary  

The author of the New Technical Report considers the sampling preparation, security, and analytical procedures used 
by SLM to be adequate and consistent with generally accepted industry best practices. Any data which has errors has 
either been corrected or excluded to ensure data used for mineral resource estimation is reliable. 
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Data Verification  

The author of the New Technical Report has, through examination of internal SLM documents, personal inspections 
on site and discussions with other SLM personnel, verified the data in the New Technical Report and satisfied himself 
that the data is adequate for the purpose of the New Technical Report. 

Environmental Studies, Permitting, and Social or Community Impact  

Beta Hunt is an operating mine and in possession of all required material permits. As all material is treated offsite and 
has no processing plant or tailings impoundment facility on site, impact on the environment is limited. Beta Hunt 
benefits the local communities of Kambalda and Kalgoorlie by providing direct employment to approximately 61 
persons from a total complement of 83 full time employees. The region hosts a number of operating mines and local 
communities are strongly supportive of the mining industry.  

Environmental Studies  

The Beta Hunt mine is located within a developed mining camp that has been subject to many environmental studies 
throughout its history. Most recently, SIGMC completed The Beyond 2018 Project – Environmental Review 
Document (Gold Fields, 2018) which covered all SIGMC tenements. This Review also covered the Beta-Hunt sub-
lease tenements and was produced by SIGMC in response to the framework set out in the Environmental Scoping 
Document prepared by the Environmental Protection Authority (EPA) in October, 2017. The objective of the Beyond 
2018 Project is to ensure the continuation of mining activities, including those leases that make up the Beta Hunt sub-
lease tenements, beyond 2018.  

Soils in the region are typically composed of weathered basalt mixed with gravels and wind-blown sands. Soils in the 
immediate project area have been heavily disturbed by prior mining activity and have been covered with crushed rock 
to provide stability for equipment and machinery. Soils in the adjacent lake embayment are saline sediments.  

The predominant vegetation species is eucalyptus, which is a fast-growing tree that emits compounds inhibiting other 
species from growing near-by. Other species that have managed to overcome the effects of these compounds include 
those in the acacia, figwort, protea and soapberry families. No known declared rare flora or restricted flora occurs in 
the region.  

The Beta Hunt sub-lease covers the Lefroy and Red Hill Land Systems detailed below: 

• Lefroy: Salt lakes and fringing saline plains, sandy plains and dunes with chenopod low shrublands. 
• Red Hill: Basalt hills and ridges supporting acacia shrublands and patchy eucalypt woodlands with mainly 

non-halophytic undershrubs. 

A wide range of fauna is indigenous to the Goldfields area in which Beta Hunt is located. None of the species is 
restricted to the immediate locale habitat type. Studies have found that the long history of mining has had little impact 
on the fauna of the area, with the reduction in both diversity and abundance being temporary (resulting from habitat 
removal), with a return of diversity and abundance following reclamation. As a result, operations at Beta Hunt are not 
expected to cause the loss of any species or populations. 

Surface hydrology of the Beta Hunt area is dominated by the Lake Lefroy salt lake. The lake is subject to occasional 
inundation from rainfall and associated runoff. Surface water is hyper-saline, with salinity of up to 450 g/L. Ground 
water within aquifers is also hyper-saline, though with lower salinity in the range of 250 - 350 g/L. Ground water is 
used for service water. Where possible, this water is re-circulated to minimise discharge. Where discharge is necessary, 
the excess is pumped to Lake Lefroy. No treatment is necessary as the surface water (when present) has higher salinity 
than, and is otherwise chemically and physically similar to, the discharge. 
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Permitting 

Beta Hunt is in possession of all required permits and licences to run the mining operation. Beta Hunt is located on 
tenements held by St Ives Gold Mining Company Pty Ltd (SIGMC) and operated by SLM under a sub-lease. 
Accordingly most environmental permitting and compliance requirements for mining operations on project tenements 
are the responsibility of the primary tenement holder, SIGMC. Permitting and licences are controlled and regulated 
through the Environmental Protection Act 1986 (includes mine dewatering) and the Mining Act 1978. 

Capital and Operating Costs  

Beta Hunt is an operating mine with all necessary infrastructure already in place and primary development to the 
various mining areas already established. The following table summarizes the 2018 capital costs for the Beta Hunt 
Mine. 

Beta Hunt Capital Costs - 2018 

Item Units 2018 
Capitalized Development A$ 000s 17,992 
Mining Fleet A$ 000s 338 
Sustaining A$ 000s 1,646 

Total Capital A$ 000s 19,976 
 

The gold mining operations operating costs for 2018 are summarized in the following table.   

Beta Hunt Gold Operating Cost 

Item Units 
2018 
Total 

Mineralization Mined kt 512 
Gold Mining1 A$/t 121.75 
Central Services A$/t 8.22 
G & A A$/t 3.71 
Total Operating Costs A$/t 140.94 
Total Operating Costs A$ 000s 72,159 

2. Direct costs include mining, transportation and processing 
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APPENDIX “B” 
INFORMATION RELATING TO THE HIGGINSVILLE GOLD OPERATION  

The following information relating to the Higginsville Gold Operation ("HGO") is derived from, and supported by, 
the New Technical Report and has been reviewed by Stephen Devlin, a qualified person for the purposes of NI-43-
101. 

Property Description, Location, and Access 

HGO is located 57 kilometres south of the Beta Hunt Mine and 107 kilometres south of the regional mining centre of 
Kalgoorlie. The operation consists of a 1.3Mtpa gold processing facility, three underground mines (inactive) and 20 
open pits, and one open pit (Baloo) is active. The processing facility is accessed via the Goldfields Highway, which 
is 1.2 kilometres to the southwest. 

HGO comprises 192 tenements covering approximately 1,800 square kilometres owned or partly owned by the 
Company through the HGO subsidiaries Avoca Resources Pty Ltd ("ARS"), Polar Metals Pty Ltd ("PMT") and Avoca 
Mining Pty Ltd ("AMG"). There is an expenditure commitment for each tenement as well as rent payable to the 
Department of Mines and Petroleum at local rates. The tenements are currently in good standing, however a number 
of these tenements have not met annual expenditure commitments. In order to retain these leases, the Company will 
be required to lodge expenditure exemption applications and have them approved by the Department of Mines, 
Industry Regulation and Safety ("DMIRS"). If the exemptions are refused, the Company will request that the DMIRS 
impose a penalty in lieu of forfeiture. If a penalty is imposed, once paid the tenements will retain the good standing. 
A review of the former owners recent dealings with the DMIRS under these circumstances shows this to be the process 
that has been followed. The Baloo deposit is situated within Lake Cowan and is approximately one km from the 
nearest shore line. The mineralisation is covered with lake alluvium with inconsistent stability characteristics. Access 
to the deposit will need to be established which has sufficient strength to provide a stable haul road for the mining 
activities. 

The Company is responsible for satisfying all rehabilitation obligations arising after the purchase of HGO. In the first 
quarter of  2019 HGO undertook an audit to satisfy concerns on the assessed value of mine closure remediation costs. 
The revised remediation costs after the audit is estimated at $25.1 million and was accepted by the DMIRS. 

The material tenements are summarized in the following table. 

HGO Mineral Tenure Information 

Mineral 
Lease Status Holder 

Area ha 
(approx) Rent (A$) 

Commitment 
(A$) 

Grant 
Date 

Expiry 
Date Royalties  

E15/1037 Live Avoca Resources Pty Ltd 9800 $19,845 $105,000 30-Sep-08 29-Sep-20   

E15/1094 Live Avoca Resources Pty Ltd 2240 $4,536 $70,000 13-Aug-09 29-Sep-20   

E15/1117 Live Avoca Resources Pty Ltd 1120 $2,268 $50,000 13-Aug-09 29-Sep-20   

E15/1197 Live Avoca Resources Pty Ltd 2800 $5,670 $70,000 7-Feb-11 6-Feb-21   

E15/1199 Live Avoca Resources Pty Ltd 560 $1,134 $50,000 10-Nov-10 9-Nov-20   

E15/1203 Live Avoca Resources Pty Ltd 5320 $10,773 $70,000 17-Dec-10 16-Dec-20   

E15/1223 Live Avoca Resources Pty Ltd 4480 $9,072 $70,000 8-Sep-11 7-Sep-21   

E15/1260 Live Avoca Resources Pty Ltd 280 $341 $20,000 12-Oct-11 11-Oct-21   

E15/1298 Live Polar Metals Pty Ltd 840 $1,701 $30,000 31-Jul-12 30-Jul-22   

E15/1402 Live Avoca Mining Pty Ltd 280 $341 $10,000 8-Apr-14 7-Apr-19   

E15/1448 Live Avoca Resources Pty Ltd 280 $341 $10,000 6-May-15 5-May-20   

E15/1458 Live Polar Metals Pty Ltd 
(80%) 

Shumwari Pty Ltd (20%) 

7280 $5,720 $39,000 24-Aug-15 23-Aug-20  
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Mineral 
Lease Status Holder 

Area ha 
(approx) Rent (A$) 

Commitment 
(A$) 

Grant 
Date 

Expiry 
Date Royalties  

E15/1459 Live Polar Metals Pty Ltd 
(80%) 

Shumwari Pty Ltd (20%) 

560 $440 $20,000 25-Aug-15 24-Aug-20  

E15/1461 Live Polar Metals Pty Ltd 1960 $1,540 $30,000 16-Oct-15 15-Oct-20   

E15/1462 Live Avoca Resources Pty Ltd 280 $341 $10,000 22-Sep-15 21-Sep-20   

E15/1464 Live Polar Metals Pty Ltd 
(80%) 

Shumwari Pty Ltd (20%) 

280 $341 $10,000 6-Oct-15 5-Oct-20  

E15/1487 Live Polar Metals Pty Ltd 5040 $3,960 $20,000 1-Jul-16 30-Jun-21 This tenement is subject to 
the Polar & Barrick Royalty 

E15/1512 Live Avoca Mining Pty Ltd 280 $0 $10,000 19-Mar-18 18-Mar-23   

E15/1533 Live Avoca Resources Pty Ltd 1400 $680 $15,000 11-Oct-17 10-Oct-22   

E15/1541 Live Polar Metals Pty Ltd 1680 $816 $20,000 11-Oct-17 10-Oct-22   

E15/1586 Live Avoca Mining Pty Ltd 560 $272 $15,000 6-Oct-17 5-Oct-22   

E15/1613 Pending Avoca Mining Pty Ltd 280       

E15/1628 Live Avoca Mining Pty Ltd 10080 $4,896 $36,000 26-Nov-18 25-Nov-23   

E15/786 Live Avoca Resources Pty Ltd 3920 $7,938 $70,000 28-Oct-05 27-Oct-19   

E15/808 Live Avoca Resources Pty Ltd 2520 $5,103 $70,000 5-Jul-06 4-Jul-19   

E15/810 Live Avoca Resources Pty Ltd 9520 $19,278 $102,000 4-Aug-04 3-Aug-19   

E15/828 Live Avoca Mining Pty Ltd 5600 $11,340 $70,000 17-Nov-04 16-Nov-19 This tenement is subject to 
the Morgan Stanley Royalty 

E63/1051 Live Avoca Resources Pty Ltd 1120 $2,268 $50,000 3-Jul-07 2-Jul-19   

E63/1117 Live Avoca Resources Pty Ltd 
(93.33%) 

Stehn, Trent Paterson 
(6.67%) 

1400 $2,835 $50,000 7-Oct-08 6-Oct-20  

E63/1142 Live Polar Metals Pty Ltd 5600 $11,340 $70,000 13-Feb-09 12-Feb-21 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

E63/1165 Live Avoca Resources Pty Ltd 1400 $2,835 $50,000 15-Apr-08 14-Apr-20   

E63/1712 Live Polar Metals Pty Ltd 5880 $4,620 $31,500 25-May-15 24-May-20   

E63/1724 Live Avoca Resources Pty Ltd 280 $341 $10,000 1-Sep-15 31-Aug-20   

E63/1725 Live Polar Metals Pty Ltd 2240 $1,760 $30,000 26-Oct-15 25-Oct-20   

E63/1726 Live Polar Metals Pty Ltd 
(80%) 

Shumwari Pty Ltd (20%) 

2520 $1,980 $30,000 1-Sep-15 31-Aug-20  

E63/1727 Live Polar Metals Pty Ltd 
(80%) 

Shumwari Pty Ltd (20%) 

280 $341 $10,000 1-Sep-15 31-Aug-20  

E63/1728 Live Polar Metals Pty Ltd 19600 $15,400 $105,000 6-Jan-16 5-Jan-21   

E63/1738 Live Polar Metals Pty Ltd 
(80%) 

Shumwari Pty Ltd (20%) 

560 $440 $20,000 19-Oct-15 18-Oct-20  

E63/1756 Live Polar Metals Pty Ltd 1120 $880 $20,000 9-Feb-16 8-Feb-21   

E63/1757 Live Polar Metals Pty Ltd 560 $440 $20,000 9-Feb-16 8-Feb-21   

E63/1763 Live Avoca Mining Pty Ltd 3360 $1,632 $20,000 8-May-17 7-May-22 This tenement is subject to 
the Morgan Stanley Royalty 

E63/1876 Live Avoca Mining Pty Ltd 1960 $952 $20,000 2-Jul-18 1-Jul-23   
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Mineral 
Lease Status Holder 

Area ha 
(approx) Rent (A$) 

Commitment 
(A$) 

Grant 
Date 

Expiry 
Date Royalties  

E63/1881 Live Avoca Mining Pty Ltd 2520 $1,224 $20,000 1-Jun-18 31-May-23   

E63/1900 Pending Avoca Mining Pty Ltd 1680       

E63/1901 Pending Avoca Mining Pty Ltd 560       

E63/856 Live Avoca Resources Pty Ltd 6440 $13,041 $70,000 6-Sep-04 5-Sep-19 This tenement is subject to 
the LRL Royalty 

G15/19 Live Avoca Mining Pty Ltd 66 $1,089  3-Oct-07 2-Oct-28   

G15/23 Live Avoca Mining Pty Ltd 3 $66  2-Jun-15 1-Jun-36   

G15/26 Live Avoca Mining Pty Ltd 94 $1,551  9-Nov-16 8-Nov-37   

G15/27 Live Avoca Mining Pty Ltd 149 $2,458.50  9-Nov-16 8-Nov-37   

G15/29 Live Avoca Mining Pty Ltd 6 $99  27-Jan-17 26-Jan-38   

G63/6 Live Avoca Mining Pty Ltd 281 $4,636.50  28-Aug-15 27-Aug-36 The tenement is subject to 
the 2018 Ngadju Royalty 

G63/7 Live Avoca Mining Pty Ltd 183 $3,036  27-Apr-16 26-Apr-37 The tenement is subject to 
the 2018 Ngadju Royalty 

L15/2331. Live Avoca Mining Pty Ltd 89 $1,468.50  16-Sep-02 15-Sep-23   

L15/244 Live Avoca Mining Pty Ltd 5 $82.50  14-Apr-03 13-Apr-24   

L15/259 Live Avoca Mining Pty Ltd 28 $462  2-Jun-06 1-Jun-27   

L15/261 Live Avoca Mining Pty Ltd 3 $49.50  2-Jun-06 1-Jun-27   

L15/272 Live Avoca Mining Pty Ltd 12 $198  9-Aug-06 8-Aug-27   

L15/282 Live Avoca Mining Pty Ltd 73 $0  13-Mar-08 12-Mar-29   

L15/288 Live Avoca Mining Pty Ltd 35 $577.50  27-Nov-08 26-Nov-29   

L15/298 Live Avoca Mining Pty Ltd 51 $858  24-Jun-09 23-Jun-30   

L15/302 Live Avoca Mining Pty Ltd 8 $148.50  17-Dec-10 16-Dec-31   

L15/308 Live Avoca Mining Pty Ltd 44 $742.50  17-Dec-10 16-Dec-31   

L15/322 Live Avoca Mining Pty Ltd 26 $429  6-Oct-11 5-Oct-32   

L15/346 Live Avoca Mining Pty Ltd 33 $561  13-May-14 12-May-35   

L15/347 Live Avoca Mining Pty Ltd 12 $198  25-Jul-14 24-Jul-35   

L15/381 Live Avoca Mining Pty Ltd 24 $396  25-Oct-18 24-Oct-39   

L15/382 Live Avoca Mining Pty Ltd 15 $247.50  27-Sep-18 26-Sep-39   

L15/386 Live Avoca Mining Pty Ltd 275 $4,537.50  29-Aug-18 28-Aug-39 The tenement is subject to 
the 2018 Ngadju Royalty 

L15/389 Live Avoca Mining Pty Ltd 12 $198  8-Feb-19 7-Feb-40   

L63/58 Live Avoca Mining Pty Ltd 32 $528  19-Jul-07 18-Jul-28 The tenement is subject to 
the 2018 Ngadju Royalty 

L63/64 Live Avoca Mining Pty Ltd 7 $115.50  29-Apr-10 28-Apr-31 The tenement is subject to 
the 2018 Ngadju Royalty 

L63/72 Live Avoca Mining Pty Ltd 3 $49.50  7-Oct-15 6-Oct-36 The tenement is subject to 
the 2018 Ngadju Royalty 

L63/73 Live Avoca Resources Pty Ltd 38 $643.50  1-Sep-15 31-Aug-36   

L15/368 Pending Avoca Mining Pty Ltd 115       

L15/377 Pending Avoca Mining Pty Ltd 8     The tenement is subject to 
the 2018 Ngadju Royalty 

L63/76 Pending Avoca Mining Pty Ltd 64       

L63/82 Pending Avoca Mining Pty Ltd 251       

M15/1132 Live Avoca Mining Pty Ltd 919 $17,204 $92,000 2-Oct-02 1-Oct-23 1. The tenement is subject to 
the Morgan Stanley Royalty; 
2.Consent Caveat 451097 
relates to the Brocks Creek 
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Mineral 
Lease Status Holder 

Area ha 
(approx) Rent (A$) 

Commitment 
(A$) 

Grant 
Date 

Expiry 
Date Royalties  

Royalty payable by AMG; 
3.The tenement is subject to 
the 2002 Ngadju Royalty 

M15/1133 Live Avoca Mining Pty Ltd 792 $14,829.10 $79,300 2-Oct-02 1-Oct-23 1. This tenement s subject to 
the 2002 Ngadju 
Royalty;2.Consent Caveat 
451097 relates to the Brocks 
Creek Royalty payable by 
AMG; 

M15/1134 Live Avoca Mining Pty Ltd 599 $11,220 $60,000 2-Oct-02 1-Oct-23 1. This tenement s subject to 
the 2002 Ngadju 
Royalty;2.Consent Caveat 
451097 relates to the Brocks 
Creek Royalty payable by 
AMG; 

M15/1135 Live Avoca Mining Pty Ltd 905 $16,942.20 $90,600 2-Oct-02 1-Oct-23 1. This tenement s subject to 
the 2002 Ngadju 
Royalty;2.Consent Caveat 
451097 relates to the Brocks 
Creek Royalty payable by 
AMG; 

M15/1790 Live Avoca Mining Pty Ltd 623 $11,650.10 $62,300 8-Jul-13 7-Jul-34 This tenement is subject to 
the Morgan Stanley Royalty 

M15/1792 Live Avoca Resources Pty Ltd 1,088 $20,345.60 $108,800 25-Jul-13 24-Jul-34 This tenement is subject to 
the Morgan Stanley Royalty 

M15/1814 Live Polar Metals Pty Ltd 1,147 $21,448.90 $114,700 12-Jul-18 11-Jul-39 The tenement is subject to 
the 2018 Ngadju Royalty 

M15/225 Live Avoca Mining Pty Ltd 17 $336.60 $10,000 28-Jan-87 27-Jan-29 This tenement is subject to 
the Morgan Stanley Royalty 

M15/231 Live Avoca Mining Pty Ltd 19 $374 $10,000 3-Nov-87 2-Nov-29 1.This tenement is subject to 
the Morgan Stanley Royalty 
2. The tenement is subject to 
the Trythall Royalty; 3. The 
tenement is subject to the 
Gindalbie Royalty 

M15/289 Live Avoca Mining Pty Ltd 10 $187 $10,000 3-Nov-87 2-Nov-29 This tenement is subject to 
the Morgan Stanley Royalty 

M15/31 Live Avoca Mining Pty Ltd 10 $187 $10,000 24-Aug-83 23-Aug-25 This tenement is subject to 
the Morgan Stanley Royalty 

M15/325 Live Avoca Mining Pty Ltd 2 $56.10 $5,000 9-Mar-88 8-Mar-30 This tenement is subject to 
the Morgan Stanley Royalty 

M15/338 Live Avoca Mining Pty Ltd 129 $0 $13,000 14-Mar-88 13-Mar-30 This tenement is subject to 
the Morgan Stanley Royalty 

M15/348 Live Avoca Mining Pty Ltd 495 $9,256.50 $49,500 25-Mar-88 24-Mar-30 This tenement is subject to 
the Morgan Stanley Royalty 

M15/351 Live Avoca Mining Pty Ltd 343 $6,414.10 $34,300 2-May-88 1-May-30 This tenement is subject to 
the Morgan Stanley Royalty 

M15/352 Live Avoca Mining Pty Ltd 23 $448.80 $10,000 2-May-88 1-May-30 This tenement is subject to 
the Morgan Stanley Royalty 

M15/375 Live Avoca Mining Pty Ltd 397 $7,442.60 $39,800 22-Apr-88 21-Apr-30 This tenement is subject to 
the Morgan Stanley Royalty 

M15/506 Live Avoca Mining Pty Ltd 779 $14,567.30 $77,900 7-May-90 6-May-32 1. This tenement is subject to 
the Morgan Stanley Royalty, 
2.Thistenement is subject to 
the Dry Creek royalty 

M15/507 Live Avoca Mining Pty Ltd 347 $6,488.90 $34,700 7-May-90 6-May-32 1. This tenement is subject to 
the Morgan Stanley Royalty, 



B-5 
 

 

Mineral 
Lease Status Holder 

Area ha 
(approx) Rent (A$) 

Commitment 
(A$) 

Grant 
Date 

Expiry 
Date Royalties  

2.Thistenement is subject to 
the Dry Creek royalty 

M15/512 Live Avoca Mining Pty Ltd 
(90%) 

Paynter, Noel Arthur 
(10%) 

19 $374 $10,000 2-Apr-90 1-Apr-32 This tenement is subject to 
the Morgan Stanley Royalty 

M15/528 Live Avoca Mining Pty Ltd 10 $205.70 $10,000 21-Mar-91 20-Mar-33 This tenement is subject to 
the Morgan Stanley Royalty 

M15/580 Live Avoca Mining Pty Ltd 962 $17,989.40 $96,200 1-Aug-91 31-Jul-33 1. This tenement is subject to 
the Morgan Stanley Royalty, 
2.Thistenement is subject to 
the Dry Creek royalty 

M15/581 Live Avoca Mining Pty Ltd 480 $8,994.70 $48,100 1-Aug-91 31-Jul-33 1. This tenement is subject to 
the Morgan Stanley Royalty, 
2.Thistenement is subject to 
the Dry Creek royalty 

M15/597 Live Avoca Mining Pty Ltd 595 $11,145.20 $59,600 6-Jan-92 5-Jan-34 This tenement is subject to 
the Morgan Stanley Royalty 

M15/610 Live Avoca Mining Pty Ltd 174 $3,253.80 $17,400 10-Dec-91 9-Dec-33 This tenement is subject to 
the Morgan Stanley Royalty 

M15/616 Live Avoca Mining Pty Ltd 667 $12,472.90 $66,700 18-Nov-92 17-Nov-34 1. This tenement is subject to 
the Morgan Stanley Royalty, 
2.Thistenement is subject to 
the Dry Creek royalty 

M15/620 Live Avoca Mining Pty Ltd 120 $2,244 $12,000 20-Oct-92 19-Oct-34 This tenement is subject to 
the Morgan Stanley Royalty 

M15/629 Live Avoca Mining Pty Ltd 120 $2,262.70 $12,100 20-Oct-92 19-Oct-34 This tenement is subject to 
the Morgan Stanley Royalty 

M15/639 Live Avoca Mining Pty Ltd 847 $15,838.90 $84,700 25-Jan-93 24-Jan-35 1. This tenement is subject to 
the Morgan Stanley Royalty; 
2. This tenement is subject to 
the Mitchell Royalty 

M15/640 Live Avoca Mining Pty Ltd 726 $13,594.90 $72,700 25-Jan-93 24-Jan-35 1. This tenement is subject to 
the Morgan Stanley Royalty; 
2. This tenement is subject to 
the Mitchell Royalty 

M15/642 Live Avoca Mining Pty Ltd 934 $17,484.50 $93,500 25-Jan-93 24-Jan-35 1. This tenement is subject to 
the Morgan Stanley Royalty; 
2. This tenement is subject to 
the Mitchell Royalty 

M15/651 Live Polar Metals Pty Ltd 137 $2,580.60 $13,800 11-Feb-93 10-Feb-35 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

M15/665 Live Avoca Mining Pty Ltd 875 $16,381.20 $87,600 14-Oct-93 13-Oct-35 1. This tenement is subject to 
the Morgan Stanley Royalty; 
2. This tenement is subject to 
the Mitchell Royalty 

M15/680 Live Avoca Mining Pty Ltd 686 $12,828.20 $68,600 1-Mar-94 28-Feb-36 This tenement is subject to 
the Morgan Stanley Royalty 

M15/681 Live Avoca Mining Pty Ltd 943 $17,652.80 $94,400 1-Mar-94 28-Feb-36 This tenement is subject to 
the Morgan Stanley Royalty 

M15/682 Live Avoca Mining Pty Ltd 876 $16,399.90 $87,700 30-Mar-94 29-Mar-36 This tenement is subject to 
the Morgan Stanley Royalty 
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Mineral 
Lease Status Holder 

Area ha 
(approx) Rent (A$) 

Commitment 
(A$) 

Grant 
Date 

Expiry 
Date Royalties  

M15/683 Live Avoca Mining Pty Ltd 784 $14,679.50 $78,500 1-Mar-94 28-Feb-36 This tenement is subject to 
the Morgan Stanley Royalty 

M15/684 Live Avoca Mining Pty Ltd 799 $14,941.30 $79,900 1-Mar-94 28-Feb-36 This tenement is subject to 
the Morgan Stanley Royalty 

M15/685 Live Avoca Mining Pty Ltd 840 $15,708 $84,000 1-Mar-94 28-Feb-36 This tenement is subject to 
the Morgan Stanley Royalty 

M15/710 Live Polar Metals Pty Ltd 666 $12,472.90 $66,700 10-Aug-94 9-Aug-36 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

M15/748 Live Avoca Mining Pty Ltd 9 $168.30 $10,000 8-Feb-95 7-Feb-37 This tenement is subject to 
the Morgan Stanley Royalty 

M15/757 Live Avoca Mining Pty Ltd 418 $7,816.60 $41,800 3-Mar-95 2-Mar-37 This tenement is subject to 
the Morgan Stanley Royalty 

M15/758 Live Avoca Mining Pty Ltd 892 $16,680.40 $89,200 3-Mar-95 2-Mar-37 This tenement is subject to 
the Morgan Stanley Royalty 

M15/786 Live Avoca Mining Pty Ltd 954 $17,858.50 $95,500 27-Apr-95 26-Apr-37 This tenement is subject to 
the Morgan Stanley Royalty 

M15/815 Live Avoca Mining Pty Ltd 944 $17,652.80 $94,400 8-Jan-97 7-Jan-39 This tenement is subject to 
the Morgan Stanley Royalty 

M15/817 Live Avoca Mining Pty Ltd 919 $17,185.30 $91,900 23-Sep-96 22-Sep-38 This tenement is subject to 
the Morgan Stanley Royalty 

M15/820 Live Avoca Mining Pty Ltd 968 $18,101.60 $96,800 19-Aug-96 18-Aug-38 This tenement is subject to 
the Morgan Stanley Royalty 

M63/165 Live Avoca Mining Pty Ltd 202 $3,777.40 $20,200 16-Feb-88 15-Feb-30 The tenement is subject to 
the 2018 Ngadju Royalty 

M63/230 Live Polar Metals Pty Ltd 497 $9,293.90 $49,700 19-Nov-90 18-Nov-32 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

M63/236 Live Avoca Mining Pty Ltd 9 $187 $10,000 9-Aug-91 8-Aug-33 The tenement is subject to 
the 2018 Ngadju Royalty 

M63/255 Live Polar Metals Pty Ltd 369 $6,919 $37,000 22-Oct-92 21-Oct-34 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

M63/269 Live Polar Metals Pty Ltd 649 $12,136.30 $64,900 1-Oct-93 30-Sep-35 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

M63/279 Live Polar Metals Pty Ltd 13 $243.10 $10,000 23-Mar-94 22-Mar-36 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

M63/329 Live Avoca Resources Pty Ltd 
(93.33%) 

Stehn, Trent Paterson 
(6.67%) 

68 $1,271.60 $10,000 23-Jul-01 22-Jul-22  
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Mineral 
Lease Status Holder 

Area ha 
(approx) Rent (A$) 

Commitment 
(A$) 

Grant 
Date 

Expiry 
Date Royalties  

M63/366 Live Avoca Mining Pty Ltd 54 $1,009.80 $10,000 30-Jul-10 29-Jul-31 The tenement is subject to 
the 2018 Ngadju Royalty 

M63/368 Live Avoca Resources Pty Ltd 
(93.33%) 

Stehn, Trent Paterson 
(6.67%) 

383 $7,162.10 $38,300 23-Jul-01 22-Jul-22  

M63/515 Live Avoca Mining Pty Ltd 709 $13,258.30 $70,900 29-Aug-07 28-Aug-28 The tenement is subject to 
the 2018 Ngadju Royalty 

M63/516 Live Avoca Mining Pty Ltd 710 $13,295.70 $71,100 29-Aug-07 28-Aug-28 The tenement is subject to 
the 2018 Ngadju Royalty 

M63/647 Live Avoca Resources Pty Ltd 998 $18,662.60 $99,800 6-Aug-13 5-Aug-34 This tenement is subject to 
the Morgan Stanley Royalty 

M63/660 Pending Avoca Resources Pty Ltd 
(93.33%) 

Stehn, Trent Paterson 
(6.67%) 

277      

M63/662 Pending Polar Metals Pty Ltd 971       

P15/5634 Live Avoca Resources Pty Ltd 104 $286 $4,160 21-Oct-11 20-Oct-19   

P15/5638 Live Polar Metals Pty Ltd 109 $299.75 $4,360 14-Jun-12 13-Jun-20   

P15/5639 Live Polar Metals Pty Ltd 98 $269.50 $3,920 14-Jun-12 13-Jun-20   

P15/5640 Live Polar Metals Pty Ltd 95 $261.25 $3,800 3-Sep-12 2-Sep-20   

P15/5958 Live Polar Metals Pty Ltd 41 $112.75 $2,000 22-Dec-15 21-Dec-19   

P15/5959 Live Polar Metals Pty Ltd 21 $57.75 $2,000 22-Dec-15 21-Dec-19   

P15/5960 Live Avoca Resources Pty Ltd 131 $363 $5,280 24-Aug-15 23-Aug-19   

P15/5961 Live Avoca Resources Pty Ltd 187 $517 $7,520 24-Aug-15 23-Aug-19   

P15/6179 Live Avoca Mining Pty Ltd 21 $57.75 $2,000 11-Oct-18 10-Oct-22   

P63/1468 Live Avoca Resources Pty Ltd 
(93.33%) 

Stehn, Trent Paterson 
(6.67%) 

13 $35.75 $2,000 3-Jun-08 2-Jun-16  

P63/1587 Live Polar Metals Pty Ltd 121 $335.50 $4,880 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1588 Live Polar Metals Pty Ltd 120 $332.75 $4,840 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1589 Live Polar Metals Pty Ltd 121 $335.50 $4,880 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1590 Live Polar Metals Pty Ltd 120 $330 $4,800 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1591 Live Polar Metals Pty Ltd 121 $335.50 $4,880 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
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secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1592 Live Polar Metals Pty Ltd 121 $335.50 $4,880 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1593 Live Polar Metals Pty Ltd 121 $335.50 $4,880 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1594 Live Polar Metals Pty Ltd 121 $335.50 $4,880 10-Jun-09 9-Jun-17 This tenement is subject to 
the Polar & Barrick Royalty, 
secured by a mortgage which 
has been  subsequently 
assigned to Franco Nevada 
Australia Ltd 

P63/1977 Live Avoca Resources Pty Ltd 88 $242 $3,520 3-Mar-15 2-Mar-23 This tenement is subject to 
the LRL Royalty 

P63/2011 Live Avoca Mining Pty Ltd 170 $467.50 $6,800 8-May-17 7-May-21   

P63/2012 Live Avoca Mining Pty Ltd 164 $451 $6,560 8-May-17 7-May-21   

P63/2013 Live Avoca Mining Pty Ltd 181 $497.75 $7,240 9-May-17 8-May-21   

P63/2014 Live Avoca Mining Pty Ltd 147 $404.25 $5,880 9-May-17 8-May-21   

P63/2015 Live Avoca Mining Pty Ltd 117 $324.50 $4,720 9-May-17 8-May-21   

P63/2025 Live Avoca Mining Pty Ltd 144 $396 $5,760 8-May-17 7-May-21   

P63/2050 Live Avoca Mining Pty Ltd 182 $503.25 $7,320 8-May-17 7-May-21   

P63/2051 Live Avoca Mining Pty Ltd 151 $415.25 $6,040 8-May-17 7-May-21   

P63/2064 Live Avoca Mining Pty Ltd 21 $57.75 $2,000 20-Jul-17 19-Jul-21   

P63/2067 Live Avoca Mining Pty Ltd 172 $473 $6,880 9-May-17 8-May-21   

P63/2080 Live Avoca Mining Pty Ltd 19 $55 $2,000 13-Apr-18 12-Apr-22 The tenement is subject to 
the 2018 Ngadju Royalty 

P63/2094 Live Avoca Mining Pty Ltd 168 $464.75 $6,760 18-Jan-18 17-Jan-22   

P63/2095 Live Avoca Mining Pty Ltd 183 $506 $7,360 18-Jan-18 17-Jan-22   

P63/2097 Live Avoca Mining Pty Ltd 149 $412.50 $6,000 18-Jan-18 17-Jan-22   

P63/2100 Live Avoca Mining Pty Ltd 182 $500.50 $7,280 5-Jun-18 4-Jun-22   

P63/2101 Live Avoca Mining Pty Ltd 102 $280.50 $4,080 6-Jun-18 5-Jun-22   

P63/2102 Live Avoca Mining Pty Ltd 91 $250.25 $3,640 6-Jun-18 5-Jun-22   

P63/2119 Live Avoca Mining Pty Ltd 102 $280.50 $4,080 10-Oct-18 9-Oct-22   

P63/2120 Live Avoca Mining Pty Ltd 106 $291.50 $4,240 10-Oct-18 9-Oct-22   

P63/2121 Live Avoca Mining Pty Ltd 121 $332.75 $4,840 10-Oct-18 9-Oct-22   

P63/2122 Live Avoca Mining Pty Ltd 130 $357.50 $5,200 10-Oct-18 9-Oct-22   

P15/6229 Pending Avoca Mining Pty Ltd 200    27-Mar-23   

P15/6230 Pending Avoca Mining Pty Ltd 129       

P15/6231 Pending Avoca Mining Pty Ltd 198       

P15/6234 Pending Avoca Mining Pty Ltd 121       

P15/6239 Pending Avoca Mining Pty Ltd 121       
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P15/6240 Pending Avoca Mining Pty Ltd 121       

P63/2021 Pending Avoca Mining Pty Ltd 198       

P63/2022 Pending Avoca Mining Pty Ltd 198       

P63/2023 Pending Avoca Mining Pty Ltd 148       

P63/2024 Pending Avoca Mining Pty Ltd 177       

P63/2125 Pending Avoca Mining Pty Ltd 197       

P63/2126 Pending Avoca Mining Pty Ltd 194       

Total   178,956 $790,927 $5,080,260    

 
 
RNC pays royalties in respect of HGO as outlined below. The Tenements to which the royalties below apply are set 
out in the above table. 

Morgan Stanley Royalty: a 1.7% NSR and an additional participation payment where gold price is above the initial 
participation threshold (A$1340/oz.) up to 50% of the difference between the average London pm fix price of gold for 
that quarter and the initial participation rate. 

Dry Creek Royalty: (a) a royalty of A$0.12 per gram of gold per dry metric tonne of mineralised material mined 
from the applicable tenements which contains an average grade greater than 1gm of gold per dry metric tonne and not 
classified as  waste or low grade; and (b) the royalty is to be adjusted monthly as follows: A$0.12 x (price of gold per 
gram (average Perth Mint purchasing price) / A$14). 

Gindalbie Royalty:  royalty for mineralized material transported through the decline on the applicable tenements; 
and (which has been treated by any treatment process, at the rate of A$3.00/dry tonne and capped at a maximum 
payment of A$500,000.  

Trythall Royalty: a royalty in respect of gold mined on the applicable tenements at a fixed rate of A$20/oz. 

Mitchell Royalty: royalty of A$32/oz. of fine gold (not less than 0.995 fineness). 

2002 Ngadju Royalty (a) an annual payment of A$20,000 for the duration of the project operations; and (b) a royalty 
of up to $5.00/oz. of gold recovered. 

2018 Ngadju Royalty: (a) A$25,000 per annum when AMG and PMT are not conducting mining operations on 
applicable tenements, and A$50,000 per annum when AMG and PMT are conducting mining activities on the 
applicable tenements; (b) a scholarship trust contribution of A$28,500 per annum; and (c) a production contribution 
of up to 1%/oz. of gold produced. 

Brocks Creek Royalty: a royalty of A$1 per tonne of mineralized material for all mineralized material mined and 
milled from the applicable tenements. 

Polar & Barrick Royalty: a 2% NSR equal to all product mined from the tenements. 

A state royalty equal to 2.5% of recovered gold is payable to the State Government of Western Australia. 

The project lies adjacent to a major highway connecting the Goldfields towns of Coolgardie and Norseman. 
Higginsville occurs in the Coolgardie Mineral Field in the Shire of Coolgardie, approximately 55 kilometres north of 
the town of Norseman and 30 kilometres south of Kambalda  

Access to the Higginsville mill and offices is via a constructed all-weather access road (0.8 metres) from the Goldfields 
highway. Station tracks and fence lines provide access to most of the Project away from the Mill and site infrastructure. 
Most areas are accessible by vehicle except following rare periods of heavy storms when flooding may occur. 
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Permits and Authorization 

An application for a Mining Lease must be accompanied by a Mining Proposal and Mine Closure Plan ("MCP") in 
accordance with the Mining Act 1978 (WA) ("Mining Act"). A Mining Lease, Mining Proposal and MCP are required 
to carry out mining activities on a site. There are a number of Mining Proposals and MCPs applicable to HGO. Listed 
below are permits that cover HGO's active mining operations:  

• Mine Closure Plan – Higginsville Gold Operations – Reg ID: 61112 dated August 2016 ("Higginsville 
MCP"). 

• Revised Fairplay East In-pit TSF Mining Proposal – Reg ID: 75834 ("Fairplay East TSF MP"). 

• Mining Proposal - Mount Henry Gold Operation - Revision A Version 2 – Reg ID: 71989 ("Mt Henry MCP"). 
Approval was given on April 12, 2018 for AMG to carry out the activities outlined in the Mt Henry MCP. 
Conditions were varied on April 18, 2018 as set out in a letter from DMIRS dated  April 23, 2018. 

• Baloo Project Mine Closure Plan – Reg ID: 75377 ("Baloo MCP"). Approval was given by DMIRS on  
February 11, 2019 for AMG to carry out the activities outlined in the Baloo MCP. 

History 

Pre-Westgold 

Samantha Gold NL commenced exploration activities in and around the historic mining centres of Higginsville and 
Eundynie in 1983 after acquiring the grounds from local prospectors. From 1987 to 1993 extensive use of soil 
geochemistry led to the early discovery of the Poseidon South, Graveyard and Aphrodites deposits and later the 
Tertiary sediment hosted Challenger-Swordsman deep-lead deposit. 

Resolute gained control of Samantha Gold NL in July 1994 and continued an intensive exploration approach that 
yielded additional discoveries. In 1996 exploration focus changed to examining the depth potential of the Higginsville 
Belt. Underground mining from the base of the Poseidon South Pit was undertaken from 1997 to 1998. From 1989 to 
1997 HGO plant processed a total of 6.7 million tonnes to produce 613,000 oz. 

In July 1999, WMC Resources Ltd. ("WMC") entered into a joint venture with Resolute to explore the area for nickel 
and gold. Gold Fields Australasia ("GFA") purchased WMC’s interest in the project as a part of the purchase 
agreement for WMC’s Western Australian gold assets in November 2001, and acquired interest in the Higginsville 
joint venture on February 22, 2002. GFA took over full control of the project in October 2003, with Resolute retaining 
the nickel rights which were subsequently sold to Bullion Minerals Limited ("Bullion"). Over the period of WMC’s 
involvement in the project area, the ground holding has reduced by over 50%, from 400 square kilometres to 178 
square kilometres.   

ARS reached an agreement with Gold Fields to acquire 100% of HGO on June 30, 2004, with subsequent settlement 
occurring on December 3, 2004.  The Nickel rights to particular tenements are held by Bullion.  Equinox commenced 
a joint venture arrangement with Bullion on these tenements to explore for nickel (the Cowan Nickel Joint Venture). 
Bullion subsequently transferred the nickel rights to Liontown Resources Limited. 

Avoca discovered the Trident Deposit in October 2004, with an initial resource statement of 450,000 ounces completed 
in August 2005. A pre-feasibility study was completed in December 2005. Additional drilling resulted in an updated 
resource statement released in May (to 870,000 ounces) and August 2006 (to 1.1 million ounces).  

The procurement and construction of a new 1 Mtpa CIL treatment plant at HGO commenced in late 2007. The plant 
was commissioned in the first half of 2008 with the first official gold pour on July 1, 2008. The plant is designed to 
treat 1.3 Mtpa. The Trident mine was the base load of the Operation, supplemented by feed coming from paleochannels 
and open pits. A paste plant delivering paste to the underground was completed in October 2009. 
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On February 18, 2011, Anatolia Minerals Development Limited and ARS merged, resulting in a new company called 
Alacer Gold Corp. ("Alacer"). 

Westgold 

On the October 1, 2013, Metals X Limited ("Metal X") acquired all of Alacer’s Australian gold operations through 
Westgold, Metal X's wholly-owned subsidiary. The acquisition included HGO. 

In July 2015, Metals X acquired the Mt Henry Gold Project from Panoramic Resources Ltd. and Matsa Resources 
Limited. The Mt Henry Gold Project is located approximately 15 kilometres south of Norseman and 75 kilometres 
south of HGO. The Mt Henry Gold Project consists of three known deposits: North Scotia, Selene and Mt Henry. All 
the deposits are located on granted mining leases.   

In February 2018, Westgold acquired the Polar Bear and Norcott projects, together with the Eundynie Joint Venture, 
for A$9 million from S2 Resources Limited ("S2"), with S2 retaining nickel rights.   

The Polar Bear project abuts the main HGO historic gold deposits and provides short term mineralized material sources 
for the Higginsville treatment plant from mining of the Baloo deposit and further exploring with a view to development 
of the nearby Monsoon, Bindy, Nanook and Ear Lobe prospects.  

On October 2, 2018, Westgold published a gold mineral resource estimation and mineral reserve update effective June 
30, 2018. HGO includes a 367,000 ounce historical reserve within a 1.2 million ounce historical measured & indicated 
gold resource, along with a further 0.7 million ounce historical inferred resource. A qualified person has not done 
sufficient work on behalf of the Company to classify the historical estimates noted above as current mineral 
resources or mineral reserves. The Company is not treating the historical estimates as current mineral 
resources or mineral reserves. 

Geological Setting, Mineralization, and Deposit Types 

Regional Geology 

The HGO is located in the Eastern Goldfields Superterrane of the Archean Yilgarn Craton of Western Australia. The 
Eastern Goldfields Superterrane is comprised of metavolcanic and metasedimentary rocks, granites and granitic 
gneiss, and is divided into a number of terranes, namely the Kalgoorlie, Kurnalpi and Burtville Terranes. These 
tectono-stratigraphic terranes are defined on the basis of distinct volcanic facies, geochemistry and geochronology 
with the Eastern Goldfields Superterrane, and range in age from 2.81 to 2.66 Ga. 

The Higginsville tenement package are located almost entirely within the well-mineralised Kalgoorlie Terrane, 
between the gold mining centres of Norseman and Saint Ives. This region is made up predominantly of younger (2.71 
– 2.66 Ga) and minor older (>2.73 Ga) greenstone successions. 

The structurally complex Archaean geology is rarely observed in outcrop, being obscured by well-developed 
ferruginous and carbonate soils, aeolian sands, tertiary palaeo-sediments and salt lake sediments. Many areas are also 
overprinted by deep lateritic profiles, which have resulted in extensive chemical remobilisation and deposition. The 
Archaean stratigraphy has a general northward trend comprising multiply deformed ultramafic (gabbro) basalt 
successions adjoined by sediments to the west and east. Shearing and faulted contacts are common. The units have 
been structurally repeated by east over west thrust faulting. 

HGO can be sub-divided into six major geological domains: 

• Trident line-of-lode; 
• Chalice; 
• Lake Cowan; 
• Southern palaeochannels; 
• Mount Henry; and 
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• Polar Bear Group. 

Trident line-of-lode 

The majority of mineralisation projects along the Trident line-of-lode are hosted within the Poseidon Gabbro and high-
MgO dyke complexes in the south. 

Chalice 

The Chalice deposit is located within a north south trending, two to three kilometre wide greenstone terrane, flanked 
on the west calc-alkaline granitic rocks of the Boorabin Batholith and to the east by the Pioneer Dome Batholith. The 
mafic-ultramafic rocks of the greenstone terrane comprise upper greenschist to middle amphibolite facies 
metamorphosed, high-magnesium basalt, minor komatiite units and interflow clastic sedimentary rocks intruded by a 
complex network of multi-generational granite, pegmatite and porphyry bodies 

Lake Cowan 

The Lake Cowan Project is located on the northwest shore of the Lake Cowan salt pan, 19 kilometres northeast of the 
historic Higginsville town site. 

The area is situated near the centre of a regional anticline between the Zuleika and Lefroy faults, with the local geology 
of the area made more complex by the intrusion of the massive Proterozoic Binneringie dyke. The anticlinal system 
is in a rift-phase portion of the greenstone belt, comprising a complex succession of mafics and ultramafics, sulphidic 
carbonaceous shales, felsic volcanics and volcaniclastic sediments. These have been intruded by several younger felsic 
granitoids. 

Southern Palaeochannels 

Throughout HGO, a significant proportion of gold deposits are hosted by sediments within the Southern Palaeochannel 
network. Mineralised zones comprise both placer gold, normally near the base of the channel-fill sequences, and 
chemically-precipitated secondary gold within the channel-fill materials and underlying saprolite. These gold 
concentrations commonly overlie, or are adjacent to, primary mineralised zones within Archaean bedrock. 

Outcrop is generally poor, due to extensive ferruginisation, calcareous soils, aeolian sands and extensive areas of 
remnant lacustrine and fluvial sediments. The result is a complex, layered regolith, with considerable chemical re-
mobilisation and re-deposition. 

Mount Henry 

The Archean rocks in the Norseman area have historically been classified into a series of formations. The stratigraphic 
sequence for the area is: 

• Penneshaw Formation 

o The Penneshaw Formation forms the greenstone sequence on the eastern side of the belt. It consists 
of predominantly mafic volcanic rocks with inter layered units of felsic volcaniclastic and 
sedimentary rocks, and is intruded by dolerite sills and dykes. Units of the formation host the gold 
mineralisation at Everlasting and Mildura prospects. 

• Noganyer Formation 

o The Noganyer Formation forms a distinct sedimentary sequence of siliclastic rocks, principally 
silicate facies banded iron formations (BIF), chert, sandstones and shales. Intrusions of dolerite 
dykes and sills are common throughout. An age of 2,706 (+/-5) Ma has been obtained from a chert 
bed. 



B-13 
 

 

• Woolyeenyer Formation 

o The Woolyeenyer Formation both dips and faces west and consists of a sequence of mafic volcanic 
rocks with minor ultramafic and sedimentary units. Syn-volcanic dolerite dykes and sills intrude the 
strata and the Noganyer Formation below. One dyke in the lower part of the sequence has an age of 
2,714 (+/-5) Ma which is the same age (within error) as the chert in the lower Noganyer Formation. 

The Mount Henry and Selene gold deposits are hosted in the Noganyer Formation. The Noganyer Formation is 
conformably overlain by the Woolyeenyer Formation in the west. 

Polar Bear Group 

The geology at Polar Bear is dominated by complexly deformed Achaean greenstone assemblages of the Norseman-
Wiluna Greenstone Belt which have been metamorphosed to upper greenschist facies. The major regional structures 
in the area are the Boulder-Lefroy Fault, located approximately 10 kilometres northeast of the project area, the Mission 
Fault located in the southern portion of the package, and the Black Knob Fault that transects the central portion of the 
project. The Mission Fault merges with the Black Knob Fault in the southwest portion of the project area. Both the 
Boulder-Lefroy and the Black Knob faults strike north-northwest. The Black Knob Fault is interpreted to be the 
southern extension of the Zuleika Shear. 

The characteristics of the Western Flanks and A Zone gold lodes at Beta Hunt and the gold deposits at Higginsville 
are consistent with the greenstone-hosted quartz-carbonate vein (mesothermal) gold deposit. 

Infrastructure, Permitting, and Compliance Activities 

HGO is an operating mine with a mineral processing facility and in possession of all required permits. HGO covers 
over 1,800 square kilometres and has a significant disturbance footprint including tailings storage facilities, an 
operating processing facility, open pits, underground mines and haul roads. 

A licence under the Environmental Protection Act, 1986 ("EP Act") is required to operate certain industrial premises, 
known as “prescribed premises”. In addition, a works approval is required for any work or construction that will cause 
the premises to become prescribed premises, or for work or construction which may cause, or alter the nature or 
volume of, emissions and discharges from an existing prescribed premises. Key Licences and Approvals are listed 
below. 

Required Permits and Status 

Reference Approval Date 
Commenced 

Issued 
by 

Expiry Date 

L9155/2018/1 

(Higginsville) 

Licence relating to category 5 - Processing 
or benefication or metallic or non-metallic 
mineralization, 

06 - mine dewatering and 054 - sewerage 
facility operations 

September 
18, 2018 

DWER  September 17, 2024 

GWL160795 
(5) 
(Higginsville) 

Licence to take water under section 5C of 
the Rights in Water and Irrigation Act 1914 
(WA). Annual water entitlement 500,000 
kL. Taking water for mining purposes and 
mineralized material processing and other 
mining purposes. 

May 5, 2014 DER May 4, 2024 
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GWL 
201728(1) 

Dewatering for mining purposes. Dust 
suppression for mining purposes. 
Mineralized material processing and other 
mining purposes. Amendment application to 
allow for the dewatering of the Baloo pit on 
M15/1814 lodged. Amendment granted on 6 
May 2019 (licence amended from GWL 
178699 to GWL 178699 to 
GWL2072728(1) 

 May 6, 2019 DWER May 5, 2029 

GWL181866 
(Mt Henry and 
Selene) 

Licence to take water 1,030,000 kL April 16,  
2016 

DWER June 22, 2026 

CPSS7674/1 
(Fairplay and 
Two Boys) 

Clearing of Native Vegetation for the 
purpose of mineral Production 

July 28, 
2018 

DWER 31 July 31, 2023 

CPS8152/1 
(Baloo)  

Clearing Native vegetation for the purpose 
of mineral production 

October 27, 
2018 

DWER July 31, 2023 

GWL165489 
(Chalice) 

Dewatering for mining purposes. Dust 
suppression for mining purposes. 
Mineralized material processing 

November 
11, 2012 

DWER December 11, 2022 

 

The HGO premises licence provides for the processing and benefication of metallic and non-metallic material up to 
1.5Mtpa and mine dewatering of up to 1,900 megalitres per year. Conditions such as groundwater level and limits, 
monitoring, discharge and reporting requirements are set in the licences. 
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CERTIFICATE OF THE COMPANY  

Dated: September 17, 2019 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this short form prospectus as required by the 
securities legislation of each of the provinces of Canada. 

 

ROYAL NICKEL CORPORATION 

 

(signed) “Paul Huet” 
Paul Huet 

Executive Chairman and Chief Executive Officer 

(signed) “Timothy Hollaar” 
Timothy Hollaar 

Chief Financial Officer  
 

On behalf of the Board of Directors 

 

(signed) “Scott Hand” 
Scott Hand 

Lead Director 

(signed) “Frank Marzoli” 
Frank Marzoli 

Director 
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CERTIFICATE OF THE UNDERWRITERS  

Dated: September 17, 2019 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents 
incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this short form prospectus as required by the securities legislation of each of the provinces of Canada. 

 
HAYWOOD SECURITIES INC. 

 
(signed) “Ryan Matthiesen” 

Ryan Matthiesen 
Managing Director 

 

 

CIBC WORLD MARKETS INC. 
 

(signed) “David Shaver” 
David Shaver 

Managing Director 
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