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CENTS EACH, TO RAISE A TOTAIB&OE0.

MINIMUM INDIVIDUAL SUBSCRIPTIONSOOF-. $
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IMPORTANT INFORMATION
This is an important document that should be read in its entirety.

If you do not understand it, you should consult your professional advisers without delay
An investment in the Shares offetteid yformation Memorandum should be considered specula



KEY DATES

Offer Opens 1 May2071/
Offer Closes 31 Decemb@nlr
Intended Allotment Date 7Januarg0B

INDICATIVE CAPITALRRJCTURE

Shares currently on issue 43,@0,000

Shares offered under IM 8,80,000

Total Shares on issue posit 51,0000
costof discovery
in NSW from
20042014 was
A$71Mo

LOCATION

ARevol ut
Metals has two
adjacent
Exploration
Licenses with a
combined JORC
2012 inferred
asset of 571,000
ounces of gold
across four
historical
deposits

ATwo of
three gold
deposits in
Northern N®/
are within EL811
and ELS87

Revolution Metals Ltd is focused on providirapal pathway to
production and returning wealth to shareholders and growth to
the regional economy of North East NSW

ATheaverage cost per discovery in NSW from-2004 was
A$71Mo, An10 out of 12 were mad:

-John GreenfigldNSW Dept. of Trade & Investment


https://www.google.com.au/imgres?imgurl=https://img.clipartfest.com/f187f88cd1f062b8b75f0de9657837c3_australia-maps-map-of-australia-clipart_2000-1870.png&imgrefurl=https://clipartfest.com/categories/view/03761493c808a58a1b4636183c206c4b8fdf260d/map-of-australia-clipart.html&docid=pk6CsllGOWZF3M&tbnid=1SO1KEyHzSTgqM:&vet=10ahUKEwjP7aOUtunSAhVFU7wKHaaKDjAQMwiJAShPME8..i&w=2000&h=1870&bih=756&biw=1557&q=map of australia&ved=0ahUKEwjP7aOUtunSAhVFU7wKHaaKDjAQMwiJAShPME8&iact=mrc&uact=8

INVESTMENT HIGHLIGHT

Extensive historical documentatiohmining and exploration activities
conducted on the area since the late 1800s proving the value of the field

Team focussed oapid accelerationf the project to trial mining

Highly experiencedoard anthanagement teantluding a geologist
with prior experience on this deposit

Keymining and drilling contractors place

Tenement exploration upside with potentialtforillion ounce
discovery

00 60600

Lowcash costs for extraction of gol8.year mine life on current
deposits with all in cash cost of US$525 per ounce.

Other revenue opportunities include pipéy of road aggregate State
Highway Project

High grade gold with up to 20 g/t in epithermal ve

Gold from surface with no overburden removal

Close to majaSW town and infrastructure

Over 60 historical reefs that have remained undeveloped since discovery

3




LETTER FROM THE CHAIRMAN

fiRevolution Metals is an opportunity to participate in an exciting near
production gold mine in NSW. Uncovered historical data and the opening u
previously inaccessible land has deliverpdoat e nt i a |l bonanz

DearShareholdeitrvestor,

The Revolution Metals story inherits an historic tale from Goldrush to modern times. The field
by intrepid loggers in the 1870s and caused many to seek their fortunes in NuitthrEasy/M8lsanal
operations starting during the 1870s to early 1900s. Over 60 reefs have been identified as g
producing claims that supported a regional community of over 20,000.

Large mechanical ore stampers were brought in apéhsetwifiple locations within the current boun
of Revolutionds exploration | icense. The |
recorded in the official government mining records at Dalmorton.

Mining ceased in 1942lata but a few of the artisanal op
25 grams to the tonne. Typically the cost
to mined, A8 grams perotpnoeesvocarto and

Almost a century later, with modern exploration techniques and the increased value of gold,
gold the artisanal miners left behind has a magnitude greater value as modern mining and
means a far lower grade is saslaiand economically attractive.

Diamond core drilling carried out in the 1980s by Getty Minerals and BP Minerals proved that a
system exists, however with corporate changes at Getty and BP and the taketiveralsgeiesaco
leftstranded again and the area previously freehold land was reclaimed by the state.

For another 40 years sinckittie River Goldfields (AEX Listed) floated this project and failed to de
the field, the opportunity lay waiting urtiti®eWwetals, led by Tim Mckinnon with geophysisist/g
VI adi mir David and CSI RO&6s Richard Harris
report from Geoscience Austral i a ofthmetop hreegold
deposits in this report were Pine Creek, and Mt Remarkable. These two deposits are located
NE NSW.

In 2012, Exploration license 8118 for 36 square kilometres of gold bearing country was obtaine
of Trad and Investment, and again the former goldfield is under the spotlight as a potential winn
investorand the local community.

A JORC 2012 Inferred resource of 570,000 ounces of gold was produced by Revolution Metal
that hasow justifed progression to develop the deposit to a commercial reality. The company i
a program to increase the resource to over 1,000,000 million ouncegnirwitbrigubulk samplin
operation to capitalise on the surface mineraliddtistorical ore stockpiles.

This is an exciting time for Revolution Metald Wil look forward to your support and the opportu
growing this Company with you.

Yours faithfully

7

7;% W
%

Tim Mckinnon
Chairman and CEO
REVOLUTION METALS LTD




IMPORTANNOTICE

This document is confidential. Do not distribute it, in whole or in part, to aryertegt gersdiinancial, taxation,
legal or other professional adwisttiout the prior written consent of the Company.

Issue of InformatioMemorandum

This Information Memorandum is isdReddbytion Metals &idlis datedlL May2017 The Information Memorandum

is being delivered to a restricted number offErifdsntor Recipient By retaining this Information Memorandum,
theRecipient acknowledges and represents to the Company that it has read, understood and accepted the terms of
Important Notice sectind the remainder of this Information MemolfathéuRecipient does not accept these terms,

it must immediatelira this Information Memorandum to the Company.

Purpose

The Offer being made pursuant to this Information Memorandum is made solely to potential investors who qualify as
or both, a Sophisticated Investor or a Professional Investor, asdéén€drpodations Act.

This Information Memorandum has been prepared solely for the purpose of providing a summary of the activities and
of the business of the Company and may only be used for that purpose. The Information Memoramtiton does not purg
contain all the information that a prospective investor may require.

This Information Memorandum is not intended to provide the sole or principal basis of any investment or credit decisi
any other risk evaluation, and may not be considerecbasnendation by the Company or any other person in
connection with an investment in the Company. The purpose of this Information Memorandum is to provide Recipient
information relating to the investment opportunity described herein. rEaclusRecgke its own independent
assessment and investigation of the business opportunity and should not rely on any statement or the adequacy or acc
of any information set out in this Information Memorandum. Any Recipient should detémaowuittinpteheses

in the Company on the basis of independent investigations that it considers necessary or desirable.

This Information Memorandum is not a prospectus and has not been, and will not be, lodged with the Australian Secl
and Investme&s Commission. Any invitation to purchase or subscribe for the Shaoffenitiabel@es not need

disclosure for the purposes of Section 708 of the Corporations Act. By retaining this Information Memorandum, ¢
Recipient represents to the Contipait is a Sophisticated Investor under Section 708(8) of the Cdmoaations Ac
Professional Investor under Section 708(11) of the Corgpmatiooth A€ that is not the case and in the alternative,

the Company may issue Shares to therRatiggliance on certain other categories in Section 708.

The Information Memorandum contains reference to certain intentions, expectations and plans of the Company.
important that the Recipient recognises that those intentions, expédetadiamsyamohpay not be achieved. They are

based on certain assumptions that may not be met or on which views may differ. The performance and operations «
Company may be influenced by a number of factors, many of which are outside thergmangol of the Co



Applicants outside Australia

This Information Memorandum does not, and is not intended to, constitute an offer in any place or jurisdiction, or tc
person to whom, it would not be lawful to make such an offer or to issue this Information Memorandum. The distribut
this Infornti@n Memorandum in jurisdictions outside Australia may be restricted by law and persons who come ir
possession of this Information Memorandum should seek advice on and observe any such restrictions. Any failure to c
with such restrictions may tatess violation of applicable securities law. No action has been taken to register or qualify
anyShares or otherwise permit an offering of the sexsubiEstiithis Information Memorandum to any jurisdiction
outside Australia.

It is the respdhbdity of tha@pplicants outside Australia to obtain all necessary approvals for the application, allotment anc
issue of Shares pursuant to this Information Memorandum. The return of a completed Application Form will be taken |
Company to constimtepresentation and warranty by the Applicant that all relevant approvals have been obtained.

Confidentiality

By accepting this Information Memorandum, the Recipient acknowledges and agrees that:

x  this Information Memorandum and all of the infoontatited in it is confidential and it will keep strictly
confidential the Information Memorandum and all of such information, and all other information made availabl
the Recipient in connection with this Information Memorandum;

x  neither the Informatidbamorandum nor any such information will be used, in whole or in part, by the Recipient
or any of its officers, employees, servants or agents for any purpose other than deciding whether to investig
further a possible subscription for Shares in trey@unsyant to the Gffer

x  this Information Memorandum will not be reproduced, either in whole or part or in any part or parts, without
prior written consent of the Company;

x upon request it will return promptly this Information Memorandunt togetikemiaterial received in
connection with it, to the Company without retaining any copies, and permanently destroy all electronic copie:

x upon request it will enter into a separate confidentiality undertaking substantially on thesmfenys with the Co
and;

x  without limiting any of the above, the Recipient undertakes, for the benefit of the Company and the vendors ut
the ternsheet relating to thBneralAssetsto keep all infioation relating to théneralAssetsstrictly
confidential.

Exclusion of liability

The Company does not accept any liability for any loss or damage suffered or incurred by the Recipient or any other
or entity however caused (including negligence) relating in any way to this Information Memaeveihdumm including,
limitation, the information contained in it, any errors or omissions however caused, or the Recipient or any other pers
entity placing any reliance on this Information Memorandum, its accuracy or reliability.

No representation or warrarprgss or implied) is made by the Company and their respective directors, employees,
agents and consultants as to the accuracy, reliability or completeness of the Information Memorandum and they shall
no liability (including liability to any persasdmyof negligence or negligent misstatement) for any statements, opinions,
information or matters (express or implied) arising out or, contained in or derived from, or for any omissions frorm
Information Memorandum, except liability underattatutedhbe excludady investmem the Company at this

time igecognised as a high risk speculative investment.



Disclaimer

This Information Memorandum is presenfednfiationplrposes only. It is not intended to be, and is not, a prospectus
or other disclosure document pursuant to the Corporations Act or Tdtheinflamsation in this Information
Memorandum may not be complete and may be changed, modified or sitierelég tieaCompany and is not
intended to, and does not, constitute representations and warranties of the Company.

The Company has only recently been incorporated and does not have any operating history on which to base an evall
of its businessaprospects. Therefore, the information contained herein is inherently speculative.

Cautionary note regarding forwdobking statements

Al | statements regarding the Companybs expected fine
looking statements. These statements involve known and unknown risks, uncertainties and other factors that may c
actual results, performance or achievements to be materially different from any future results, performance or achievel
expressed anplied by suchforlard o ki ng st at ement s. Given the risks an

actual future results, performance or achievements to be materially different from that expected, expressed or implied
forwardooking statentsrnin this Information Memorandum, undue reliance should not be placed on these statements. Th
Company does not warrant or represent that the actual results, performance or achievements will be as discussed in

statements.

Risk factors

Recipients shld be aware that subscribing for Shares in the Company involves a number of risks. Recipients are urge
consider these risk factors carefully before deciding whether to invest in the Company. A detailed statement of the
associated with an investt in the Company is set Seicition .6

Share application

An Application Form accompanies this Information Memorandum. To apply for Shareplieathe coompbeteythe
Application Form amy required ancillary formdadiogv the instruasoset out in and accompanying the Application
Fornmby the Closing Date

Unless otherwise specified, all correspondence should be through the following individual:

Tim Mckinnon
Chairmaand CEO
blaz&revolutionmetalem
+61 (0) 40266877

RevolutiorMetals Ltd
Suitel, Level 1

3 Spring St

Sydney NSW 2000
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1. INVESTMENT SUMMARY

1.1 Important notice

This Section 1 is not intended to provide full information for investors intending to apply farSkreretodfiered
Information Memorandum. This Information Memorandum should be read and considered in its entirety.

1.2 Purpose of the Offer

The purpose of the Offer is to &88€0 to enable the Company to:
x  complete a 3 hole drilling progranhér fielineate the Mt Remarkable gold resource
x  preparation of trial mining of 20,000 tonnes of surface ore for 3,000 punces of gold

x  fund the working capital requirements associated with thedbtmpagywvith the commercialisation of the
mineradsseta s soci ated with the companyds; two explorati

x  fund preparation for an initial public offearfPO)

x underwritgeneral working capital requirements and establishment costs

The Directors are of the vievhtefallsubscription @000 will provide the Company with sufficienteitking
to carry out its objectives as detailed in this Information Memorandum.

1.3 Details of the Offer

Pursuant tihis Information Memorandum, the Convitasyinvestors to applg,f0000Sharesat an issue price
of10 cents each to ra&6Q000

The Shares offered under this Information Memorandymanvdbissukith the existing fully paid Shares an issue
The minimum individual aifisn 50000 Shares 05,$00.
This Offer is being made to targeted investors known to the founding shareholders and executive management, anc

qualify as Sophisticated Investors or Professional Investors. This underlines the ratiqretiedoarttieCédteng
Date 081 Decemb@n¥r.
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14 Source and use of funds

A$0600

Sources of Funds

Funds on hahd 20

Proceeds from the Offer 860

Total Funds available 880
Uses of Funds

Drilling program, 3 holes to deliver an ex¢ésodece estimated at 1M ounces 280

Preparation for trial mining 90

Continued support of expenses relating to maintenance of EL8118 and E 60

Preparation for Initial Public Offer (IPO) 364

Administration, staff salary and other overheads 86

TotalApplication of Funds 880

lIncludesavailable cash on hand as at the date of this Information Memorandum

Theinformation set out in the above table is a statement of present intention as at the date of this Information Memoran
The exact quantunfuoids expended by the Company on any particular item will be dependent on many factors that cann
be ascertained with complete accuracy at the date of this Information Memorandum.

The Board reserves the right to alter the manner in which fun@siare alloca

15 Application for Shares

An application for Shares by an imsestonlype madéy completing and lodgingA\gh@ication Forrocampanying
this Information Memorandum

Completed Application Fonoste received before 5.00 pm dbidisay Date.
The Application Form contains detailed instructions on how to complete the form.

Applicaons must be for a minimusA@d0 Shares for a total5g3@ ad thereafter in multiples@I@ Shares. An

Application Form must be accompanied kyaaee i n Australian doll ar s, Crosse
Revolution Metals, lutdless payment is deposited directly as set oBapelent for the Shares must de mdull

at the @er price of $0.fbr each Share.

Applications that do not meet these requirements may be refused at the discretion of the Directors. If an Application F
not completed correctly, or if the accompanying payment is for the wrong amount, it may still be accepted by the Com
TheConpny 6s decision as to whether to accept the Appli
but no Applicant will have been treated as having offered to subscribe for more Shares than is indicated by the amo
the cheque for thgplicatiodMonies.

Completed Application Forms and accompanyingstivedgidse delivered to the following address as soon as
practicable

Revolution Metals Ltd
Suite 1Level 1

3 Spring Street
Sydney NSW 2000

11



Applicatiokionies may also be deposiiettlynto thérevolution Metals hthk account

Bank: Commonwealth Bank
Account Name: Revolution Metals Ltd
BSB: 062000

Account Number: 1668 4802

If depositing Applicaiomies directly

Please include the name of #ygplicant (as iappears on the Application Form) in the reference for the funds

transferand ensure that any requitactountant's certificate (or other evidence confirming that the Applicant is a
Sophisticated orProfessionallnvesto) is delivered to the Company by mail or sent in scanned form to

blaze @revolutionmetals.ctomgether with the Application Form.

16 Issue of Shares

The issuef Shares offeraddetthis Information Memorandilimake place as soon as practicable after the Closing
Date Application Monies received by the Compar860pa0 $hall be available for use by the Company as they are
received.

The Company, irrespectiweheh angvhether thissueof Shares tak place, will retain any interest earned on the
Applicatioonies.

The Directors reserve the rigbsueShares in full for any applicatiorissugany lesser number or to decline any
applicatiomn that event, relevant Application Monies will be returned to the applicant as soon as practicable thereafter.

1.7 Indicative timetable

Event Date

Opening Date 1 May20T%

Closing Date 31 Decemb@nl7at 5 pm

The above dates are indicativeltelyirectors reserve the right to extend the Offer or close the Offer early without prior
notice, which may have a consequential effect on other dates.

12
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1.8 Capital structure

The approximate capital structure of the Company following complétiois stithenarised below:

Number of Shares  Proportional Holding

Shaes on issuat Issue Date 43,00,000 83.4%

Shares under tihigormation MemorandOxffer fully

0,
subscribed no oversubscriptions) 8,@0,000 16.6%
TotalSharegno oversubscriptions) 51,®0,000 1000%
TotalSharegqFullydiluted/ no oversubscriptics) 51,®0,000

Please reféo Section 2 fradditional information on future issues ofaBH&Bestiary.land 7.2or details relating
to the Shase

The Company is curresgkingn existing ASX listed comipasyation to a Reverse Takd®Ve€) ¢n the Australian
Securities Exchange (A&Xh the transaction expected to be completedependtofithe calendar year.2017

An indicative mial structure on completion of thebB3&a on 20cent listing pricgs provided beloBased on a
20cent listing pri¢his current offering equates to an equiva®gtnts per share, indicating an uplift@Pa

Number of Share: Proportional Holding

Shaes on issui@ ASX Shdllo (following consolidation) 25000,000 11.%
Shares issued to the vendd®ewaslution Metals Ltd 80,00M00 3B8.%
Shares issuéul lieu of fede adviser@ndicative Pool; Unallogate 7,500,000 36%

Shares issued in lieu of fees to facilitejerds 22500,000 10.26
Shares issued to the Public under the RTO iGnaikier$ 75000,000 35.2%6
TotalSharegno oversubscriptions) 210,00,000 1000%
Board and Management PerforrShaces 15,000,000

Broker Optiofisdicative Pool; Unallocated) 4,000,000

TotalShareqFully diluted o oversubscriptions) 229000,000

This would provide the Company with an implied market cap@tisatoofd&Rmillion

Thetransaction contemplated with the existing ASX Listed compapwilA8Xuire AEX to reomply with
Chapters 1 and 2 of the ASX Listing Rules, which will include amongst other things the issuance of a full form prospec
undertake a capitasirgg sufficient to developninerahssets dRevolution Metals.Ltd
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This will involve the preparation of a notice of meeting, the holding of a shareholders meeting and thesusual regulatory
required to+mmply with Chapters 1 and 2 of tHasAiS¥ Rules. This will also involve the suspension from trading on
the ASX for A®X% during the-cempliance process.

Currently, the Comparmpisidering optiomighthe proposeiSXCo regarding the ultimate transaction structure, which
is to becompleted through an Asset Sale and Purchase Agreement. This wilCimymlvehASIXg the business
assets oRevolution Metals irtcconsideration for the issue of 80 million fully paid ordinary shaceis iwvA&X
caseRevolution Metals Wwitl end up holdithg majoriggf the shares in AGX.

Following thiRevolution Metals witl irspecie the shares in full to the existing sharehRlaruiodn Metals, Ltd
subject to prevailing escrow conditions which will need toduk ih@mgpected that this will take place approximately

2 months post the completion of the R&®hition Metals &utdl ASXCo. This will involve the preparation of a notice
of meeting, the holding of a shareholders meeting and the ususiepgutaoired to effect thpanie distribution.

19 Right to close or cancel the Offer, or return capital to Shareholders

The Directors reserve the right tamcloaecahe Offer without prior notice.

The Directors also reserve the right not to proceed with the Offer. |Agicetiomddies received will be returned
without interest.

1.10 Minimum subscription

The minimum subscription undé&fthis 50000 shares ($5,00)e Directes mayalsoclose th&ffer at any time
when the Directors consider that adequate funds have been raised.

All investors should note that the Company retains an overriding right to accept any application for Shares in full, acce|
lesser number of &wor decline any application.

Investors must not assume that the Shares they apply for, or any number of Shares, will be issued to them in respor
their application.

1.11 Unlisted Shares

The Companyds Shares ar e thereftre theresstna dt presant aareagy marked forkhe e x ¢
Shares. No assurances of the ligRegalfition Metals ¢ad be provided at this dtagever, it is the current intention

of theBoard oRevolution Metals tddndertake a listifay undeake some other appropriate transdatioighe

2071/ calendar year.

1.12 Restricted Securities

Shares issued under@isrwill not beubject to trading restrictions in the event the Company is publicly listed on a stock
exchange.

1.13 RiskFactors

There are both general and specific risks associated with investing in the Company. These 8skti@rebset out in
Recipients are urged to read the entire Information Memorandum, including the risks in Section 6.
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2. COMPANY OVERVIEW

2.1 Introduction

The Company was incorporatgd idiarch 201&sRevolution Metals.Sdhce incorporation, the Company has not
traded or operated any busiodssr thato provide a public entity in widdtnact investors atelelop the
Dalmorton Goldfields

2.2 Objectives of the Company

Theimmediatebjectives of the Company are to:

completa small drilling program to enlarge the existing JORC 2012 to over 1M ounces inferred
facilitate a trial mining operation for @MEEs of ore

list the compaagseton the Australian Securities Exchange

enlage the tenement holding frosg K8ms to 192 sq Kims

X X X X

The longer term objectives of the Compaipmtiade tdevelophe surrounding mineralised deposits through modern
geophysical technology while transitioning from explorer to producer/explorer. In addition, develop commercial arrange
for the delivery of road aggregate to the north coast State Highway Project.

2.3 Funding strategy
This Information Memorandum has been designddtonmatse f or t he Companydés i mmedi e

The Compaiiglikelyo carrput additional capital raisings in thedigupgport growth and working capitglmest
likely to take place in connectioaitivéhan IPORTO on the ASX

2.4 Portfolio strategy

In addition to te&istingnineral assetRevolution Metals istaturrentlgonsidering othanecioushase metals and
rare earth projects in &asAustralighich may be accretive for shareholder value
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3. BUSINESS OVERVIEW

Revolution Metals Inas incorporated 2d March 201for the purposestofnging the Dalmorton Goldfields into
production as a significant producer of Gold, gemeratiador the community, the state, and shareholders

In early January 20ABN IR Pty Lttbgan the processdefeloping the Dalmorton field, employing a number of
geologists to assist in the modelling of the gold deposits from informatistocioatalatalstored in the NSW mineral
databaseT he f or me r LigleRiverdgldfisldsiN.btf hdatheaditi vely devel oped t he
and BP was contacted and valuable local knowled@NIé| ety Ligentifyingdditiongbotential opportunities.

During the 202B14 period extensive researdHield trips weaaried out, including assaying of core samples stored

at Londonderry in NSW from the diamond core drilling carried out durkigNHR FagQsded historical drill data

to model the ore deposit and irR0dbeeleased the first JORC 2012 compliant resource statement with 571,000 ounces
of gold inferred over three main deposits.

Asa result ABN IR Pty Ltd began actively looking forticegpéimhén develop the Dalmorton Goldfields into a
producing ass&evolution Metals Ltd was incorporated with the objective of obtaining the exploration licenses and
associated data from ABN IR PABNAR Pty Ltd has agreed to vend the assetdutioR Metals Ltd in exchange

for shares.

Executive Summary of the Dalmorton Goldfields project

Technical data has been gathered from previous investigations of the resource using historical data from 29 abandon
mine sites, which included prodantiggrade records from 19 of those sites. The production reports have been used as
bulk samples to indicate prospectivity. Geological reports from previous company exploration programs have also bee
used.

A JORC statement based on the drilling awdoaksskone in the 1980s as well as assay work recently done on
historical drillcore has been prepared that concludes:

an inferred resource of 430,000t @ 1.9 g/t at Pine Creek

a further exploration target of 400,000 to 1,200,08ft@t Pine Ckee
an exploration target of 65,000 to 260,000 25/t &t Mt Remarkable
an exploration target of 200,000 to 400,00020@/1at Mt Poole; and
an exploration target of 24,000 to 48,00Q1tgf & Alice Cornwall

To To o To I

It is likely that duehte hugget effect of this type of mineralisation, that sufficient drilling was not undertaken to accuratel
assess the Gold present, as the results from the mining activities (the bulk samples) indicated much higher grades.

By adopting a different appredwdre a large number of small occurrences are mined separately and processed in a
mobile mill, the current Gold price, exchange rate, mining cost and processing recoveries with today's technology mal
this a very attractive prospect.

The Dalmorton Project comprises 2 contiguous EkjmlensggBLs) that cover an area of about 48 square
kilometres 67 kms west of Grafton in NSW.

The Mining Act permits bulk sampling operations, but political will is required for siehrappedvakdmbners
of the tenements believe that the:

A royalty paid to Government

A direct employment resulting from several small scale bulk samples

A indirect employment within the district arising from the project

A mining out and backfilling of sevagardas shafts to make the area safe; and

A the removal of mullock heaps from around shaft areas as a rehabilitation project

should secure such political will, but this must not be taken for granted.
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In the absence of securing approvals under the pfahisi&hs, it may be possible to gain approval using Mining
Assessment Leases (MALS) that also permit bulk sampling to prove viability of a mining project. If tinat fails, there will
choice but to go through the full process of Mining Ledsesajoplieatire access. The approvals process constitute

the biggest risk to the success of the project, but this is typical of such projects in Australia.

The gold previously produced from the basin and surrounding areas was free gold, prvababhofieecdhasing

stamp batteries to crush the ore. The fine crushed ore flowed from the batteries across amalgam pans: liquid Mercury
in Copper trays. The Gold dissolved into the Mercury to form an amalgam. The amalgam was thembwhted in a retort
off the Mercury, which was recovered in a condenser and recycled. The Gold was then recovered from the retort.

The production records available show about 2,000 ounces being recovered from mine sites within the ELs with abou
6,000 ounces beirgavered from sites outside the ELs but within the general region.

Production grades reported from as early as 1872 to as late as 1942 averaged 31.35 grams per tonne or roughly 1
ounce per ton.

More recently, ASX listigtte River Goldfields Mjbint venture with Getty Oil and BP Minerals explored the area

between 1981 and 1987, spending approximately $3M. This program concentrated on the ironstone formations at Pin
Creek and several localities along the Swan Creek ironstone and arpuedftha guanticinity of the Alice

Cornwell Mine area.

The large players were looking for large individual deposits:

"A realistic target was considered teSomillibn tonnes &8 §/t, either in a single orebody or as several smaller
deposits, éhore from which could be milled at a central facility.”

They therefore concentrated on the Pine Creek ironstone reef because of the volume of ore evident. The grade of the
order of 10 grams per tonne in combination with the quantities dete98@=dioh log dttract the investment

required to progress to mining, in addition the joint venture was terminated with Getty and BP disposing of their miner
exploration divisions.

The prediction and identification of the structures in the aredyisististood but proposed bulk sampling and
mapping, angled core drilling and a detailed three dimensional seismic survey over selected areas of the basin shoulc
provide the necessary three dimensional informalibailfet@mputerised modelddhilt.

There are 13 shafts identified within the ELs with known depths, the maximum being just 43 metres, with most less th
20. This suggests a shallow mineralisation containing predominantly free Gold. No references to the use of cyanidatic
recover Gold from sulphide ores has been sited. The shallow mining with free Gold means that both mining and millin
costs should be low.

The grade can be estimated from the mining records on the basis that these constituted a bulk wdmaple, but it is likel
not all of the Gold recovered was reported as this required payment of royalties and tax. The mining records can there
be considered conservative and reliable for grade estimation.

As a means of building even more conservatism into trenfiheigishe grades used at each location for the start
up are just half that indicated by the previous mining at that location. It has then been assumed that grades would
progressively decrease after start up by 10% each year as the best Gufeaviirdt be

The base case Financial Projections have used:

A $US Gold price of $1,000 per ounce
A $A/$US exchange rate of $0.80
A Strip ratio at

1 Mt Remarkable being 5:1

Pine Creek being 0.5:1

Mt Poole being 0.5:1

Alice Cornwall being 0.5:1

The fifth site bgithe same as Pine Creek

E
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1 The weighted average of the above is 2.3:1. It has been assumed that this will increase by 0.5:1
each year as the pits become deeper and more overburden needs to be mined to bench out from th
ore for stability purposes.

A Gold Gradef
1 Mt Remarkable being 11 g/t

Pine Creek being 5 g/t in situ but only 4 g/t free gold (the rest being in Sulphides)
Mt Poole being 20 g/t
Alice Cornwall being 2 g/t
The fifth site being the same as Pine Creek
The weighted average of the above isIBlag/heen assumed that this will reduce by 10% each
year as the plan is to extract the highest grade ore first.
A Overburden mining costs of $10 per cubic metre blasting plus $10 per cubic metre mining during contract

operations with two 50 t diggersingda $9 each when production increases to 200,000 tpa and then to

$8 each when production increases to 300,000 tpa.
A Ore mining cost of $10 per tonne for blasting plus $10 per tonne mining during contract operations with tv
50 t diggers, reducing te&$ when production increased to 200,000 tpa and then to $8 each when
production increased to 300,000 tpa including trucking to a mill located up to 10 kms away.
Milling cost of $30 per tonne in Year 1, dropping to $25 per tonne in Year 2 \itenegseduiation
200,000 tpa and then dropping again to $20 per tonne in Year 3 when production increases to 300,000 tf
Management fees and overheads starting at $3.00 per BCM in year 1, $2 per BCM in year 2 then droppir
to $1.50 per BCM as productionsesre
Gold Recovery of 85% initially, increasing by 2.5% points in Years 2 and 3 as milling processes are
modified to maximise recovery.
The production schedule used, assumes a production rate sufficient to supply a mill at an average of 50 t
on a 20/6 ls&s.

=A =4 =4 4 -4

ST U S

This is considered to be a very conservative assessment of the projected outcome as thealfr#tueseused are

expected from previous production recokésry conservative estimates have been used for gold price and exchange
rates and mining anifling costs are on the high side of what should be achievable. A copy of this cashflow is attached
Appendix

With these input parameters, the gold production cost is $A459 per ounce in Year 1 or $US367 at the exchange
rate of 0.8 adopted. The 8 yaarage production cost is $US525 per ounce over 300,000 ounces of production.

Under the Base Case scenario, the NPV (10%) of the project is $68.6M.

Capital required to secure this return totals $28.4M outlaid over 4 years, with commitments to sgfterd made
$1Min Year 1.

Sensitivity analysis looking at potential upsides from this very conservative position are discussed insthe Financial An:
section of this report.

The total gold produced in the Base Case is only 300,000 ounces whicthenmledt Egspears to be present
when the length of the reefs, width and average grade are considered. The mineralisation could also be pursued to a
greater depth and the Sulphide Zone also mined.

This very conservative Base Case has been adoptedhbelfaRE Statement refers to Inferred Resources and
Exploration Targets only. Whilst the mining records are likely to be much more representative of the grades present, t
extra discounting of grades needs to be taken to ensure risk is migistisedtfdeaision purposes.

The mine would start as a contract operation and the profits earned during the contractor phase would fund the acqui
of larger machinery. No additional manpower would be required as the production rate wriplidde tripled by

machinery capacity as opposed to adding additional equipment of the same size. Note that this also results in cost
reductions. The staged contractor start up and lower production rate proposed here, provides a conservative scenaric
the basisfanvestment decisions.
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There are two Stages to the Project.
Stage 1, expected to cost $1M as per below:

A$250,000 for Exercise and Access Fees

A$100,000 to prepare review of environmental factors

A$25,000 for survey and drafting

A$190,000 for drills@mpling and assaying.

A$75,000 for development of a computetiseehBonal geological model to support mine planning.
A$150,000 for environmental monitoring and applications for bulk sampling.

A$50,000 for option fees on land purchases

A$161,250 f8tamp Duty and other Development Capex

To To T o To o o Io

Approval may be either under the existing ELs, through new MALs or through applying for Mining Leases. The quicke
route to approval will be followed once advice regarding that route is received fromrtrenState Gover

Stage 2 is the work required to undertake the bulk samples and subsequently full scale mining.
Stage 2 will require:

A$500,000 for drilling and assaying

A$50,000 for further geological modelling

A$300,000 for further work on EnvironmentalsApprova
A$500,000 for land purchases

A$2,000,000 for a mill

A$800,000 for equipment purchases

A$50,000 for equipment mobilisation; and

A$300,000 for other development capital

To To o To To Do Do I

This is the expenditure for Year 1 of Stage 2 only. Upgrades to mining egjliipgheapacity in subsequent years
will cost a further A$20M, but it is believed that production can be commenced for a total cost of A$5.5M. There will a
be A$0.5M required for working capital when operations commence.

The A$1.0M payment in Stag# Be used to tighten up forecasting for Stage 2 when Bulk Sampling will be undertaken.
A "Go: No Go" decision would be taken at the end of Stage 1 prior to committing to Stage 2.

BACKGROUND

The tenements include many historical mining sites Bétmorton Gold field in what was then a relatively
inaccessible area. These sites are listed within Appendix with associated data relating to production obtained, reef siz
and grade where such information is known.

The development of the field BtheCentury was frustrated by a lack of capital to develop access and crushing
facilities. Long hauls through difficult terrain added to the cost. Whilst many rich outcrops were encountered, they wer
either less than the necessary 1 ounce peofaraae applying at the time, or too small to support the capital

required for standalone development.

A substantial increase in gold price, favourable $A/$US exchange rate, improved processing technology, much lower
mining techniques, better atoghke area and a new approach to consider the prospect as a number of satellite
operations feeding centralised mills has changed the economics to make these tenements prospective.

Historical production records have been obtained for 19 of the #%gKpoatiomsrlying within the ELs and a JORC

2012 compliant Resource Statement prepared for 4 of the targeted sites. There are assays from 24 mines, with 19 bu
samples totaling 2,300 tonnes, returning a weighted average grade of 31.35 grams per tonne.
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The JORC Statement identifies:

an inferred resource of 430,000t @ 1.9 g/t at Pine Creek

a further exploration target of 400,000 to 1,200,808 g@at Pine Creek
an exploration target of 65,000 to 260,000 25y/1%at Mt Remarkable
an explation target of 200,000 to 400,000 +Z® @A at Mt Poole; and
an exploration target of 24,000 to 48,00Qtgf) & Alice Cornwall

To o o I Io

Given that these are just 4 sites from 29 known targets within the ELs, there is considerable potesttigl for upsid
within the sites referred to above, but in the likelihood that some of the other sites will demonstrate similar potential.

The JORC statement advised that:

"The distribution of gold grades in these types of veins can be extreméihysetyptayfamiheralisation tends to be
nuggetty, making it notoriously difficult to define iy idrplisgible to intersect the vein structure but find little or no
grade. There may also be higher grade shoots within much lower gratternratsidlabrveins could be
discontinuous, formingeimelon arrays or pinching and swelling dramatically.

Narrow vein deposits are at the risky end of the spectrum of gold mineralisation. Dominy and Edgar 2012 caution: "Hi
nugget effect gold veiresgenerally considered to be one of the most challenging of deposit types to evaluate and
exploit. To potential investors and mining companies, they are viewed as high risk because of the associated uncertal
in the grade estimate and general pauesigrves at productiongpamespite the wealbwn risks, these deposits

are often high grade and have a grade upside which makes them potentially attractive."

With the exception of the Pine Creek lode, all of the other historical gslthmemimentteat could be beneficiated

with gravity techniques, but this is probably because the workings were shallow. Sulphide minerals are expected to be
encountered at depth, but it appears that there is a large quantity of ore that candocesaeted/iéima gravity

mill before Sulphide treatments need to be considered.

Note that in the JORC Statement, it is advised that:

"In assessing the narrow epithermal vein deposits, it should be noted that it is not uncommon for mineralisation close
surface to be enriched, with significantly lower grades at depth. Therefore the grades cited in historical records may n
represetative of the deeper mineralisation.”

The structure of the deposit suggests a low mining cost for both the initial open cut work and any subsequent undergr
operations.

Whilst access to the area includes 27 kms of dirt road, the road isedell headntlyi requirement for bulk transport
would be if quarry products were to be sold in addition to any gold mined.

In conclusion, it can be stated that the type of mineralisation encountered makes grade estimation difficult or expensi
but this ieffset by the number of mining targets identified and the high grades encountered. It would appear that the ri
associated with the difficulty of estimating grades and resources within this type of mineralisation can be mitigated wit
development strgyethat provides flexibility with respect to where ore is mined and the quantities that are recovered. Ar
initial bulk sampling programme followed by a more conventional Mining Lease approval based on areas where the b
sampling has demonstrated thad fhstified would seem to be the best pathway to follow.

It should be noted that whilst the development strategy proposed can be secured under the provisions set out within t
Mining Act, that such approvals will require some political wilt.Clittemisteences surrounding the mining industry

and unemployment within the Clarence River Valley suggest that political support for the project will be likely, provide
environmental issues are appropriately addressed at each stage of the project.
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LOCATION

EL8118 and EL8273 are located approximately 67 Kilometres west of Grafton in New South Wales on the Old Graftor
GlendAnnes road.

Figure 2.1: Location of Dalmorton
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Tour Guide :f‘ArmidaIe(,,f Imagery Date: 12/14/2015  30°02'12.00" S 152°30!49.94" E elev 2397 ft  eye alt 116.78 mi

The Old Grafton to Glen Innes road is sealed for 40 kilometlast 2tkiki@etres from Buccarumbi at the
Nymboida River to Dalmorton being a high quality dirt road with a few bends that could easily be straightened to impr
visibility and line.

The EL's are situated in rugged terrain comprising high ridgelsysstesataded valleys with intermittently flowing
creeks that flow into the Boyd River, which is also referred to in historical documents as the "Little River".

The area is susceptible to flooding on the Boyd River and Dalmorton can be indiomatsittewrhe
Various forestry tracks are in use, and previous tracks from exploration activity are still usable.

Access to Mt Remarkable, the Pine Creek Lode, Mt Poole and the Alice Cornwall area are possible with conventional
vehicles, but 4Wehicles are recommended.

EL 8118 lies North West to south of Dalmorton, with EL 8273 being south of Dalmorton.

The two ELs share a common boundary as shown on Figure 2.2 below, which also shows the historical drill holes as
circles, and historiaaltigeefs as green triangles.

The origin&L 8118 (12 unit36 square km's) and EL8273 (4 units ~ 12 sq kims), are shown outlined in green.
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Fgure 2.2The original 20ER. Boundaries with drill holes and gold occurrences
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EL 8118 was renevoadl1 January 2017 in 2 parts coveringcéntaiting the historical gold deiisB273 is
for 4 units and needs to be renewed by 2 June 2017

The figure below shows the current exploration licenses outlined in red. EL8118 is thestwehilerEle88 Z3 és
the southern marked area. The primary gold deposits are within the current licenses.
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