AVENIRA LIMITED
ACN 116 296 541

NOTICE OF GENERAL MEETING
A General Meeting of the Company will be held at the
Board Room, The Country Women's Association of WA,
1176 Hay Street, West Perth, WA 6005 on Monday 14 June
2021 at 10:00am (AWST)
The Independent Expert has determined that the issue of Shares upon conversion under the
Loan Facility and the grant of the Security under the Loan Facility if Resolution 1 is passed by
Shareholders is not fair but reasonable to non-associated Shareholders.
All Shareholders should refer to the Independent Expert's Report attached to this Notice.
This Notice should be read in its entirety. If Shareholders are in doubt as to how they should vote, they
should seek advice from their stock broker, investment advisor, accountant, solicitor or other
professional adviser prior to voting.
Should you wish to discuss any matter please do not hesitate to contact the Company Secretary
by telephone on 08 9264 7000.
Shareholders are urged to attend or vote by lodging the proxy form attached to the Notice.

AVENIRA LIMITED
ACN 116 296 541
NOTICE OF GENERAL MEETING
Notice is hereby given that a general meeting of the shareholders of Avenira Limited ACN 116 296 541
(Company) will be held at the Board Room, The Country Women's Association of WA, 1176 Hay Street,
West Perth, WA 6005 on Monday 14 June 2021 at 10:00am (AWST).
The Explanatory Memorandum provides additional information on matters to be considered at the
Meeting. The Explanatory Memorandum and the Proxy Form form part of this Notice.
The Directors have determined pursuant to regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered as Shareholders on
12 June 2021 at 10.00am (AWST).
Terms and abbreviations used in this Notice and the Explanatory Memorandum are defined in
Schedule 1.

AGENDA
1.

Resolution 1 – Approval of issue of Conversion Shares under the Loan Facility
including the acquisition of a Relevant Interest
To consider and, if thought fit, to pass with or without amendment, as an ordinary resolution
the following:
"That for the purpose of item 7 of section 611 of the Corporations Act, Listing Rule 10.1 and
for all other purposes, approval is given for:
(a)

the issue by the Company of shares on conversion under the Loan Facility
(Conversion Shares) to Au Xingao Investment Pty Ltd (Lender) (and/or its
nominee);

(b)

as a consequence of the issue of the Conversion Shares, the acquisition of a
relevant interest in the voting shares of the Company by the Lender which is
otherwise prohibited by section 606(1) of the Corporations Act;

(c)

as a consequence of the issue of the Conversion Shares, for the Lender to increase
its relevant interest in the Company and voting power from its current level of
11.37% up to a maximum of 40.47%; and

(d)

the Company to grant the Security in favour of the Lender in accordance with the
terms of the Loan Agreement,

on the terms and conditions set out in the Explanatory Memorandum."
Voting Exclusion – Listing Rules
The Company will disregard any votes cast in favour of the Resolution by or on behalf of the
Lender (and/or its nominee) and any other person who will obtain a material benefit as a result
of the issue of the securities (except a benefit solely by reason of being a holder of ordinary
securities) or an associate of that person or those persons.
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However, this does not apply to a vote cast in favour of a resolution by:
(a)

a person as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with directions given to the proxy or attorney to vote on the resolution
that way; or

(b)

the Chairman of the Meeting as proxy or attorney for a person who is entitled to vote
on the resolution, in accordance with a direction given to the Chairman to vote on
the resolution as the Chairman decides; or

(c)

a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of a person
excluded from voting, on the resolution; and

(ii)

the holder votes on the resolution in accordance with directions given by
the beneficiary to the holder to vote in that way.

Voting Prohibition – Corporations Act
In accordance with the Corporations Act, no votes may be cast in favour of the Resolution by
the Lender or any of its associates.
Independent Expert's Report
Shareholders should carefully consider the Independent Expert's Report prepared by RSM Corporate
Australia Pty Ltd accompanying the Explanatory Memorandum and attached in Schedule 2 to this
Notice for the purposes of the Shareholder approval required under item 7 section 611 of the
Corporations Act and Listing Rule 10.1.
The Independent Expert has determined that the Company that the issue of Shares upon
conversion under the Loan Facility and the grant of security under the Loan Facility is not fair
but reasonable to Shareholders.
Dated 13 May 2021
BY ORDER OF THE BOARD

Brett Clark
Executive Chairman
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AVENIRA LIMITED
ACN 116 296 541
EXPLANATORY MEMORANDUM
1.

Introduction
This Explanatory Memorandum has been prepared for the information of the Shareholders in
connection with the business to be conducted at the Meeting to be held at the Board Room,
The Country Women's Association of WA, 1176 Hay Street, West Perth, WA 6005 on Monday
14 June 2021 at 10:00am.
This Explanatory Memorandum should be read in conjunction with and forms part of the
Notice. The purpose of this Explanatory Memorandum is to provide information to
Shareholders in deciding whether or not to pass Resolution 1.
This Explanatory Memorandum includes the following information to assist Shareholders in
deciding how to vote on Resolution 1.
Section 2

Action to be taken by Shareholders

Section 3

Summary of Loan Facility

Section 4

Resolution 1 – Approval of issue of
Conversion Shares under the Loan Facility
including the acquisition of a Relevant
Interest

Schedule 1

Definitions

Schedule 2

Independent Expert's Report

A Proxy Form is located at the end of the Explanatory Memorandum.

1.1

ASX involvement
A copy of the Notice and this Explanatory Memorandum have been lodged on 13 May 2021
with ASX pursuant to the Listing Rules.
Neither ASX nor any of their officers take any responsibility for the contents of the Notice and
Explanatory Memorandum.

1.2

Forward looking statements
Certain statements in this Explanatory Memorandum relate to the future. These statements
reflect views only as of the date of this Explanatory Memorandum. While the Company
believes that the expectations reflected in the forward looking statements are reasonable,
neither the Company nor any other person gives any representation, assurance or guarantee
that the occurrence of an event expressed or implied in any forward looking statements in this
Explanatory Memorandum will actually occur.
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2.

Action to be taken by Shareholders
Shareholders should read this Explanatory Memorandum and the Independent Expert
Report carefully before deciding how to vote on Resolution 1.

2.1

Proxies
A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to
appoint a representative (a 'proxy') to vote in their place. All Shareholders are invited and
encouraged to attend the Meeting or, if they are unable to attend in person, sign and return
the Proxy Form to the Company in accordance with the instructions thereon. Lodgement of a
Proxy Form will not preclude a Shareholder from attending and voting at the Meeting in
person.
Please note that:
(a)

a member of the Company entitled to attend and vote at the Meeting is entitled to
appoint a proxy;

(b)

a proxy need not be a member of the Company; and

(c)

a member of the Company entitled to cast two or more votes may appoint two
proxies and may specify the proportion or number of votes each proxy is appointed
to exercise, but where the proportion or number is not specified, each proxy may
exercise half of the votes.

Proxy Forms must be received by the Company no later than 10.00am (AWST) on 12 June
2021, being at least 48 hours before the Meeting.
The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy
Forms.

3.

Summary of the Loan Facility

3.1

Background to Loan Facility
On 9 March 2021, the Company announced it had executed agreements with Au Xingao
Investment Pty Ltd (Lender), a substantial shareholder of the Company, for the Lender to
provide a $3 million secured loan facility to the Company on the terms and conditions outlined
in Section 3.2 below (the Loan Facility).

3.2

Overview of Loan Agreement
The material terms of the loan agreement between the Company and the Lender (Loan
Agreement) are as follows:
Loan Amount

$3,000,000 (Loan Amount).

Interest

The interest rate under the Loan Facility is 8% per annum
(Interest Rate). Accrued interest will be capitalised (if not paid)
every 6 months.

Security

The Loan Facility is secured by the grant of security to the Lender
over:
(a)

the tenements comprising the Company's
Wonarah
Project,
being
exploration
tenements in the Northern Territory
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comprising EL29840, EL29849 and EL32359
(Tenements) pursuant to a mining mortgage
entered into with the Lender (Mining
Tenement Mortgage);
(b)

any Listed Securities held by the Company
but not including the shares held by the
Company in Altan Rio Minerals Limited (CVE:
AMO) pursuant to a general security deed
with the Lender (General Security Deed);
and

(c)

any documents, records, drilling results, data,
information, of or relating to the Tenements or
the Wonarah Project pursuant to the General
Security Deed,

(together, the Security).
Termination and
repayment

The Company must repay the Loan Amount and all other
amounts outstanding (including all capitalised interest and
accrued uncapitalised interest) after 3 years form the date of
signing the Loan Agreement (Repayment Date), unless the
Lender elects to convert earlier.

Conversion

After the date that is 18 months from the date of the Company
executing the Loan Agreement, the Lender may elect to convert
the outstanding Loan Amount into ordinary shares in the
Company based on the 30 day VWAP of the Company's shares
prior to the conversion date (Conversion).

Prepayment

The Company may prepay the Loan Amount (in whole only and
including all capitalised interest and accrued uncapitalised
interest) at any time prior to the Repayment Date.

Event of Default

If an Event of Default has occurred and which has not been
waived by the Lender in writing, the Lender may do all or any of
the following:

Nominee Directors

(d)

if the Loan Amount has not been advanced,
immediately terminate the Loan Agreement
by notice to the Company;

(e)

by notice to the Company declare the Loan
Amount, together with any capitalised
interest and any accrued but uncapitalised
interest, immediately due and payable and
the Company must immediately repay to the
Lender the Loan Amount together with any
capitalised interest and any accrued but
uncapitalised interest; and

(f)

take any action whatsoever that the Lender
(or any person acting on the Lender’s behalf)
is authorised or entitled to take under the
Loan Facility after the occurrence of an
Event of Default.

Under the Loan Agreement, the Lender may nominate a person
to be appointed as a director of the Company (Initial Nominee
Director).
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Under the Loan Agreement, the Lender may nominate a second
person who, at the time of nomination:
(a)

is a director of the Lender; or

(b)

the Lender believes, acting reasonably, has
appropriate skills and experience suitable to
promote the interests of the Company in the
circumstances of the Company at the time of
nomination,

to be appointed as a director of the Company (Second Nominee
Director).
As at the date of this Notice, an Initial Nominee Director or
Second Nominee Director has not been appointed to the Board.
Conditions
Precedent

Warranties and
undertakings

3.3

The drawdown of the Loan Facility is conditional upon (amongst
other matters):
(a)

the registration of the General Security Deed
under the PPSA and the lodgement of an
application for registration of the Mining
Tenement Mortgage under the Mining Act;
and

(b)

the Company having obtained Shareholder
approval under Listing Rule 10.1 and in
accordance with item 7 of section 611 of the
Corporations Act, in respect of the issue of
the Shares to the Lender on Conversion, in
form and substance satisfactory to the
Lender (acting reasonably).

The Loan Facility is subject to warranties and undertakings
customary for an agreement of its nature.

Profile of the Lender
The Lender is Au Xingao Investment Pty Ltd, a substantial shareholder of the Company, who
is an unlisted Australian proprietary company based in Sydney, Australia and incorporated in
2015.
The Lender is a subsidiary of Hong Kong Xinhu Investment Co. Ltd (Xinhu Investment), a
Hong Kong based investment firm that specialises in investments in real estate, new energy
and high-tech industries. Xinhu Investment was established in 2010 and operates as an
investment arm of Xinhu Zhongbao Co. Ltd, a company incorporated in Zhejiang province,
China and listed on the Shanghai Stock Exchange (SHA:600208).

3.4

Reasons for Loan Facility
The Company requires funds to progress the development of the Jundee South Gold
Project.
Prior to entering into the Loan Agreement, the Board carefully considered a range of
alternative funding options and concluded that the Loan Facility was the most achievable
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and most advantageous to all Shareholders given current market circumstances and the
strategic benefits that an enhanced relationship with the Lender brings.
The Company has entered into the Loan Agreement with the Lender to provide the
Company with capital to fund the development of the Jundee South Gold Project, and for
such other purposes with the prior written consent of the Lender (but not otherwise).

3.5

3.6

Advantages of the Loan Facility
(a)

Interest payable under the Loan Agreement is capitalised every 6 months, which
enables the Company to preserve its cash in the short term and assists it in
managing its financial position.

(b)

The proceeds from the Loan Facility will provide the Company with an immediate
cash injection to fund the development of the Jundee South Gold Project and for
other purposes as consented to by the Lender.

(c)

Introduction of a reliable financial partner in the Lender.

(d)

Avoids dilution to Shareholders in the short-term to raise funds via equity raisings.

(e)

Avoids the Company being required to obtain debt financing from other institutions
on less favourable terms.

(f)

The Independent Expert has concluded that the issue of Shares upon Conversion
under the Loan Facility and the grant of security under the Loan Facility is not fair
but reasonable to all non-associated Shareholders. Refer to the Independent
Expert's Report for further information.

Potential disadvantages of the Loan Facility
(a)

The dilution of existing Shareholders when Shares are issued to the Lender on
conversion under the Loan Facility if the conversion right is exercised. Based on the
assumptions set out in section 3.7, this may result in the Lender acquiring voting
power in the Company of up to 40.47% upon the conversion under the Loan Facility.
This will in turn reduce the Voting Power of each non-associated shareholder and
may therefore reduce their influence on the Company. Depending on the 30 day
VWAP of the Company at the time of conversion, the Conversion may increase the
voting power of the Lender beyond 40.47%, but the approval sought from
Shareholders at this meeting is limited to 40.47%. If the Conversion were to result
in the Lender's voting power increasing to more than 40.47%, the Company would
be required to seek approval from Shareholders under and for the purposes of item
7 of section 611 of the Corporations Act.

(b)

The Lender will acquire a degree of influence over the board, with the ability to
appoint an Initial Nominee Director and Second Nominee Director to the Board
under the terms of the Loan Agreement.

(c)

The Loan Facility may limit the involvement of other sophisticated and/or strategic
investors.

(d)

If Conversion under the Loan Facility occurs, the Lender will have Voting Power in
the Company of up to 40.47%, significantly increasing the Lender's ability to deter
a takeover offer for the Company. Takeover Bids may be attractive to
Shareholders as they are often made at a premium to the market price of Shares.

(e)

The Independent Expert has concluded that that the issue of Shares upon
conversion under the Loan Facility and the grant of security under the Loan
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Facility is not fair but reasonable to all non-associated Shareholders. Refer to the
Independent Expert's Report for further information.

3.7

Impact of the Loan Facility on the Company's capital structure
As a consequence of the Shares that may be issued to the Lender on Conversion under the
Loan Facility, Shareholders are now being asked to approve the potential for the Lender to
increase its voting power in Shares to a maximum of 40.47% (Maximum Percentage) by
Conversion of the amount outstanding under the Loan Facility.
If Conversion under the Loan Facility occurs, and assuming:
(a)

the whole of the amount outstanding under the Loan Facility is converted into Shares
at an assumed 30 day VWAP of $0.009;

(b)

accrued capitalised interest of $795,957 is converted into Shares at an assumed 30
day VWAP of $0.009;

(c)

no other Convertible Securities are exercised or converted;

(d)

no further Shares are issued by the Company; and

(e)

the Lender's voting power in the Company has not otherwise changed,

the capital structure of the Company will be as follows:
Shares

Options

Lender's interest

Current issued capital1

862,852,818

60,000,0002

11.37%4

Total Shares to be issued
on Conversion

421,773,006

-

32.83%

Total issued capital on
Conversion under the
Loan Facility

1,284,625,824

-3

40.47%

The Maximum Percentage is based upon the assumptions detailed above – the actual level
of voting power that may be obtained by the Lender may be lower depending on the
prevailing circumstances and future share prices.
Notes:
1.

Assumes no further securities are issued prior to Conversion.

2.

Unquoted Options consisting of:
a.

24,000,000 Options with an exercise price of $0.02 expiring on 20/11/22 ;

b.

24,000,000 Options with an exercise price of $0.03 expiring on 20/11/22;

c.

6,000,000 Options with an exercise price of $0.025 expiring on 07/09/23; and

d.

6,000,000 Options with an exercise price of $0.035 expiring on 07/09/23.

3.

All Options lapse unexercised.

4.

The Lender currently holds 62,359,336 Shares, representing a 7.23% interest in the Company. In
addition, the Lender holds a 30% interest in Anova Metals Limited (Anova), which holds 4.14% of
the issued share capital in the Company. As a result, the Lender holds a 7.23% interest in the
Company directly in its own right, and an indirect relevant interest of 4.14% via its interest in
Anova, on an undiluted basis, for a total relevant interest in the Company of 11.37%.
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3.8

Impact of the Loan Facility on voting power and control
If the Loan Facility is approved by the Shareholders, there is a risk that existing Shareholders
will have their interest in the Company diluted by the issue of Shares to the Lender on exercise
of the Conversion by the Lender under the Loan Facility.
The table below sets out the ownership in the Company of the Lender assuming Conversion
occurs and:
(a)

the whole of the amount outstanding under the Loan Facility is converted into Shares
at an assumed 30 day VWAP of $0.009;

(b)

accrued capitalised interest of $795,957 is converted into at an assumed 30 day
VWAP of $0.009;

(c)

no other Convertible Securities are exercised or converted; and

(d)

no further Shares are issued by the Company.

Current

Lender

Following exercise of Conversion

Existing
Ownership
of Shares

Voting
Power

Maximum
Ownership after
exercise of
Conversion

Maximum Voting
Power after exercise
of Conversion

98,121,5291

11.37%2

519,894,535

40.47%

Notes:
1.

Includes 62,359,226 Shares held in the Company directly by the Lender and 35,762,303 held by
Anova.

2.

The Lender currently holds 62,359,336 Shares, representing a 7.23% interest in the Company. In
addition, the Lender holds a 30% interest in Anova, which holds 4.14% of the issued share capital
in the Company. As a result, the Lender holds a 7.23% interest in the Company directly in its own
right, and an indirect relevant interest of 4.14% via its interest in Anova, on an undiluted basis, for
a total relevant interest in the Company of 11.37%.

The Maximum Percentage is based upon the assumptions detailed above – the actual level
of voting power that may be obtained by the Lender may be lower depending on the
prevailing circumstances and future share prices.
If the Lender's circumstances change and the Lender's voting interest increases as a result
of an acquisition of Shares other than under the Loan Agreement, this will not affect the
Maximum Percentage that the Lender is entitled to increase its voting power to following
Shareholder approval under Resolution 1.
In other words, the Lender's interest must not exceed the Maximum Percentage (without
further Shareholder approval) but how they reach the Maximum Percentage is irrelevant – it
can be through Shares issued under Conversion or otherwise.

3.9

Financial impact if Resolution 1 is passed
If Shareholders approve Resolution 1, the Company will be able to satisfy the conditions
precedent of the Loan Agreement and draw down the Loan Facility.
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If Resolution 1 is passed, the primary financial impact will be an increase in cash assets by
$3 million (excluding transaction costs) and a corresponding increase of $3 million in the noncurrent liabilities of the Company.

3.10

Consequences if Resolution 1 is not passed
The Company held cash reserves of $2.4 million as at 31 December 2020 and does not expect
to derive any significant cash inflows in the near future. If Resolution 1 is not passed, the
Company will not be able to draw down the Loan Facility and will need to rely on its existing
working capital (being cash reserves and Listed Securities) to conduct its planned
development activities at the Jundee South Gold Project.
However, the Company will require additional funding in the future if Resolution 1 is not
passed. If Resolution 1 is not passed, the Company will consider alternative sources of
funding (both debt and equity) to finance future capital investment for the exploration and
development of the Jundee South Gold Project. Alternative sources of finance may include a
potentially dilutive capital raising or third party finance.
There is no guarantee that additional or alternative funding will be available for the Company,
or if available, that it will be offered on terms that are better than, or comparable to, the Loan
Facility, in which case the Company may cease to progress the development of the Jundee
South Gold Project.

3.11

Independent Expert's Report and recommendation
In order to assist Shareholders to assess the Loan Facility and consider whether to vote in
favour of the Resolutions, the Company appointed RSM Corporate Australia Pty Ltd
(Independent Expert) as an independent expert and commissioned it to prepare a report
(Independent Expert's Report) to provide an opinion on:
(a)

the issue of Shares on Conversion of the Loan Facility is "fair and reasonable" to
the Shareholders who are not associated with the Lender; and

(b)

whether or not the grant of security under the Loan Facility is fair and reasonable
to Shareholders who are not associated with the Lender.

As part of the process, the Independent Expert commissioned SRK Consulting to carry out a
technical valuation at the Jundee South Gold Project (Technical Report).
The Independent Expert's Report was prepared to satisfy the requirements for Shareholder
approval under item 7 of section 611 of the Corporations Act, Listing Rule 10.1 and the
recommendations of ASIC Regulatory Guide 74.
The Independent Expert has concluded that the issue of Shares upon Conversion
under the Loan Facility and the grant of security under the Loan Facility is not fair but
reasonable to Shareholders.

3.12

Meaning of "fair" and "reasonable"
In accordance with ASIC Guidance in ASIC Regulatory Guide 111 – Content of Expert
Reports (RG 111), the Independent Expert's assessment of fairness been completed on the
basis of the issue of Shares upon Conversion under the Loan Facility and the grant of security
under the Loan Facility effectively being treated as a control transaction under RG 111.
In considering whether or not the issue of Shares upon Conversion under the Loan Facility
and the grant of security under the Loan Facility is "fair" to non-associated Shareholders, the
Independent Expert has assessed and compared:
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(a)

the fair market value of a Share in the Company on a control basis prior to the
issue of Shares upon Conversion under the Loan Facility and the grant of security
under the Loan Facility; and

(b)

the fair market value of a Share in the Company on a non-control basis
immediately following the issue of Shares upon Conversion under the Loan Facility
and the grant of security under the Loan Facility.

In considering whether or not the issue of Shares upon Conversion under the Loan Facility
and the grant of security under the Loan Facility is "reasonable" to non-associated
Shareholders, the Independent Expert has undertaken an analysis of the other factors relating
to the issue of Shares upon Conversion under the Loan Facility and the grant of security under
the Loan Facility which are likely to be relevant to the non-associated Shareholders in their
decision of whether or not to approve Resolution 1.

3.13

Basis of the Independent Expert's opinion
The Independent Expert has concluded that the issue of Shares upon Conversion under the
Loan Facility and the grant of security under the Loan Facility is not fair but reasonable to
Shareholders.
In coming to this view, the Independent Expert considered the key advantages and
disadvantages of the Loan Facility (amongst other significant factors), which are set out in
summary form only below.
The key advantages identified by the Independent Expert are:
(a)

the proceeds from the Loan Facility will provide the Company with an immediate
cash injection to fund the development of the Jundee South Gold Project (and for
other purposes as consented to by the Lender);

(b)

the interest payable under the loan agreement is able to be capitalised every 6
months, which would enable the Company to preserve its cash in the short term;

(c)

the Loan Facility avoids Shareholder dilution in the short-term, compared to an
equity raise; and

(d)

access to the Loan Facility ensures the Company is not required to obtain debt
financing from institutions on potentially less favourable terms.

The key disadvantages identified by the Independent Expert are:
(a)

the issue of shares upon conversion under the Loan Facility and the grant of
security under the Loan Facility is not fair to the non-associated Shareholders;

(b)

if the Conversion right is exercised, the issue of Shares upon Conversion under
the Loan Facility would dilute the existing non-associated Shareholders from an
interest of 88.63% to 59.53% on issue of shares to the Lender (assuming a $0.009
conversion price);

(c)

if Resolution 1 is approved and the Conversion right is exercised, the Lender will
have a voting power in the Company of up to a maximum of 40.47%; and

(d)

if the Lender does not elect to convert the Loan Facility and the Company is
unable to repay the Loan Amount at the end of the term, the Lender has the right
to enforce its security over the Wonarah Project Tenements and listed shares held
by the Company (excluding shares in Altan Rio Minerals Limited).
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The Independent Expert's assessment of the Loan Facility is based on a number of
assumptions.
Shareholders are strongly encouraged to read the Independent Expert's Report and Technical
Report in full (a complete copy of which is provided in Schedule 2).
The Independent Expert has consented to the use of the Independent Expert's Report, and
the opinion which it contains, in the form and context in which it appears in the Notice and the
Explanatory Memorandum.
SRK Consulting has consented to the use of the Technical Report in the form and context in
which it appears in the Notice and the Explanatory Memorandum.

4.

Resolution 1 – Approval of issue of Conversion Shares under
the Loan Facility including the acquisition of a Relevant
Interest

4.1

General
Resolution 1 seeks Shareholder approval pursuant to and in accordance with item 7 of
section 611 of the Corporations Act and Listing Rule 10.1 for:
(a)

the issue by the Company of Conversion Shares to the Lender (and/or its nominee);

(b)

as a consequence of the issue of the Conversion Shares, the acquisition of a
relevant interest in the voting shares of the Company by the Lender which is
otherwise prohibited by section 606(1) of the Corporations Act; and

(c)

as a consequence of the issue of the Conversion Shares, for the Lender to increase
its relevant interest in the Company and voting power from its current level of
11.37% up to a maximum of 40.47%; and

(d)

the Company to grant the Security in favour of the Lender in accordance with the
terms of the Loan Agreement,

on the terms and conditions set out in the Explanatory Memorandum.
The issue of Conversion Shares on exercise of the Conversion requires Shareholder approval
under item 7 of section 611 of the Corporations Act. Shareholder approval under Listing Rule
7.1 is not required in relation to the issue of the Shares as Listing Rule 7.2, Exception 8 applies
(i.e. the Shares to be issued on exercise of the Conversion will be approved for the purposes
of item 7 of section 611 of the Corporations Act). See further Section 4.4 for an overview of
Listing Rule 7.1 and applicable exceptions.
Shareholder approval under Listing Rule 10.1 is required as the grant of security to the Lender
under the Loan Facility is deemed to be the disposal of a substantial asset to a party to which
Listing Rule 10.1 applies.
Resolution 1 is an ordinary resolution.
The Chairman intends to cast all available proxies in favour of Resolution 1.

4.2

Listing Rule 10.1
In accordance with ASX Listing Rule 10.1, an entity must not acquire a substantial asset from,
or dispose of, a substantial asset to a person who is, or was at any time in the 6 months before
the transaction or agreement, a substantial (10%+) holder in the entity without non-associated
shareholder approval.
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For the purposes of Listing Rule 10.1, a substantial asset is an asset valued at more than 5%
of the equity interests of the Company as set out in the latest accounts given to ASX.
As the grant of the Security to the Lender under the Loan Facility is deemed to be the disposal
of a substantial asset to a Listing Rule 10.1 party, shareholder approval is required under ASX
Listing Rule 10.1.

4.3

Information required by Listing Rule 10.5
This Notice must include each of the following items of information:

4.4

(a)

The Lender is Au Xingao Investment Pty Ltd.

(b)

The Lender is a substantial (10%+) holder in the entity, having a relevant interest
in 11.37% of the Company, and therefore falls within Listing Rule 10.1.3.

(c)

Under the Loan Facility, the Company is granting the Security, which is deemed to
be a substantial asset of the Company.

(d)

In consideration for entering into the Loan Facility and the granting of the Security,
the Lender is providing the Company with $3 million to progress the development
of the Jundee South Gold Project.

(e)

If Resolution 1 is passed and the conditions precedent to the Loan Agreement are
satisfied, the Company will grant the Security to the Lender.

(f)

Please refer to Section 3.2 for a summary of the material terms of the Loan
Agreement.

(g)

A voting exclusion statement is included in the Notice for Resolution 1.

(h)

Refer to Schedule 2 for the Independent Expert's Report.

Application of Listing Rule 7.1
Listing Rule 7.1 provides that the Company must not, subject to specified exceptions, issue
or agree to issue more securities during any 12 month period than that amount which
represents 15% of the number of fully paid ordinary securities on issue at the
commencement of that 12 month period.
Shareholder approval under Listing Rule 7.1 is not required in relation to the issue of the
Shares as Listing Rule 7.2, Exception 8 applies (i.e. the Shares to be issued on Conversion
will be approved for the purposes of item 7 of section 611 of the Corporations Act).

4.5

Section 208 of Corporations Act
In accordance with section 208 of the Corporations Act, to give a financial benefit to a
related party, the Company must obtain Shareholder approval unless the giving of the
financial benefit falls within an exception in sections 210 to 216 of the Corporations Act.
The Board has formed the view that Shareholder approval under section 208 of the
Corporations Act is not required for the issue of Shares on Conversion and the granting of
the Security as the exception in section 210 of the Corporations Act applies. The issue of
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Shares on Conversion and the granting of the Security is considered to be on arm's length
terms for the purposes of section 210 of the Corporations Act.

4.6

Section 606 and section 611 item 7 of the Corporations Act
Section 606 of the Corporations Act prohibits a person acquiring a relevant interest in the
issued voting shares of a company if, because of the acquisition, that person’s or another
person’s voting power in the company increases from:
(a)

20% or below to more than 20%; or

(b)

a starting point that is above 20% and below 90%.

The voting power of a person in a company is determined by reference to section 610 of the
Corporations Act. A person’s voting power in a company is the total of the votes attaching to
the shares in the company in which that person and that person’s associates (within the
meaning of the Corporations Act) have a relevant interest.
Under section 608 of the Corporations Act a person will have a relevant interest in shares if:
(a)

the person is the registered holder of the shares;

(b)

the person has the power to exercise or control the exercise of votes or disposal of
the shares; or

(c)

the person has over 20% of the voting power in a company that has a relevant
interest in shares, then the person has a relevant interest in said shares.

For the purpose of determining who is an associate it is necessary to consider section 12 of
the Corporations Act. Any reference in Chapters 6 to 6C of the Corporations Act to an
associate is as that term is defined in section 12. The definition of 'associate' in section 12 is
exclusive. If a person is an associate under section 11, 13 or 15 of the Corporations Act then
it does not apply to chapters 6 to 6C. A person is only an associate for the purpose of chapter
6 to 6C if he is an associate under section 12.
Under section 12 of the Corporations Act, a person (first person) will be an associate of the
other person (second person) if:
(a)

the first person is a body corporate and the second person is:
(i)

a body corporate the first person controls;

(ii)

a body corporate that controls the first person: or

(iii)

a body corporate that is controlled by an entity that controls the first
person;

(b)

the second person has entered or proposes to enter into a relevant agreement with
the first person for the purpose of controlling or influencing the composition of the
board or the conduct of the affairs of the first person; and

(c)

the second person is a person with whom the first person is acting or proposes to
act, in concert in relation to the affairs of the first person.

The Corporations Act defines 'control' and 'relevant agreement' very broadly as follows:
(a)

Under section 50AA of the Corporations Act "control" means the capacity to
determine the outcome of decisions about the financial and operating policies of a
company. In determining the capacity it is necessary to take into account the
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practical influence a person can exert and any practice or pattern of behaviour
affecting the financial or operating policies of a company.
(b)

Under section 9 of the Corporations Act, "relevant agreement" means an
agreement, arrangement or understanding:
(i)

whether formal or informal or partly informal and partly informal;

(ii)

whether written or oral or partly written and partly oral; and

(iii)

whether or not having legal or equitable force and whether or not based
on legal or equitable rights.

(iv)

Associates are determined as a matter of fact. For example where a
person controls or influences the board or the conduct of a company’s
business affairs, or acts in concert with a person in relation to the
company’s business affairs.

Section 611 of the Corporations Act has exceptions to the prohibition in section 606 of the
Corporations Act. Item 7 of section 611 of the Corporations Act provides a mechanism by
which shareholders of a company may approve an issue of shares to a person which results
in that person’s or another person’s voting power in the company increasing from:
(a)

20% or below to more than 20%; or

(b)

a starting point that is above 20% and below 90%.

Under Item 7 of Section 611 of the Act, the prohibition contained in Section 606 does not
apply if the transaction has been approved by the non-associated shareholders of the
company. Accordingly, the Company is seeking approval from the non-associated
shareholder for the issue of Shares upon Conversion under the Loan Facility and the grant of
security under the Loan Facility under item 7 of section 611 of the Act.

4.7

Information required by item 7 of section 611 of the Corporations Act and ASIC
Regulatory Guide 74
The information that Shareholders require under item 7 of section 611 of the Corporations Act
and ASIC Regulatory Guide 74 is as follows:
(a)

The identity of the person proposing to make the acquisition and their
associates.
The acquisition of Voting Power will be made by the Lender upon Conversion under
the Loan Facility. The Lender does not have any associates in relation to the affairs
of the Company.

(b)

The maximum extent of the increase in that person's voting power in the
company.
If Resolution 1 is passed, Conversion occurs and:
(i)

the whole of the amount outstanding under the Loan Facility is converted
into Shares at an assumed 30 day VWAP of $0.009;

(ii)

accrued capitalised interest of $795,957 is converted into at an assumed
30 day VWAP of $0.009;

(iii)

no other Convertible Securities are exercised or converted; and
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(iv)

no further Shares are issued by the Company,

the maximum extent of the increase in Lender's voting power is 40.47%.
(c)

The voting power the person would have as a result of the acquisition.
In the circumstances outlined in Section 4.7(b), the acquisition would result in the
Lender's voting power in the Company increasing to 40.47%.

(d)

The maximum extent of the increase in the voting power of each of the
acquirer's associates that would result from the acquisition.
The maximum extent of the increase in the Lender associates voting power will be
equivalent to the increase in voting power of the Lender.

(e)

The voting power that each of the acquirer's associates would have as a result
of the acquisition.
The voting power that the Lender associates would acquire will be equivalent to the
voting power that the Lender would acquire.

(f)

An explanation of the reasons for the proposed acquisition.
The proposed acquisition by the Lender will arise as a result of the issue of Shares
upon Conversion by the Lender pursuant to the Loan Facility, in consideration for
its $3 million investment in the Company. The $3 million will be used by the
Company to progress the development of the Jundee South Gold Project. For
further information about the advantages and disadvantages of the Loan Facility
please refer to Sections 3.5 and 3.6 of this Explanatory Memorandum.

(g)

When the proposed acquisition is to occur.
If Resolution 1 is passed and the right to Conversion is exercised under the Loan
Facility, Shares will be issued to the Lender. The outstanding Loan Amount may be
converted at any time after the date that is 18 months from the Company executing
the Loan Agreement. It is not known when Conversion, nor the amount of Shares
issued upon Conversion, will occur. The exact date/s on which Shares will be issued
to Lender under the Loan Facility is therefore unknown.

(h)

The material terms of the proposed acquisition.
See Section 3.2 for a summary of the terms of the Loan Facility.

(i)

Details of any other relevant agreement between the acquirer and the target
entity or vendor (or any of their associates) that is conditional on (or directly
or indirectly depends on) members' approval of the proposed acquisition.
The Loan Facility is conditional (and therefore indirectly depends on) on the
registration of the General Security Deed under the PPSA and the lodgement of
an application for registration of the Mining Tenement Mortgage under the Mining
Act. However, both the Mining Tenement Mortgage and General Security Deed
are not conditional on members' approval of the Loan Facility. See Section 3.2 for
details of the General Security Deed and Mining Tenement Mortgage.
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(j)

A statement of the acquirer's intentions regarding the future of the target
entity if members approve the acquisition and, in particular
(i)

Any intention to change the business of the entity
The Lender has no present intention of making any significant changes to
the business of the Company.

(ii)

Any intention to inject further capital into the entity
The Lender has no present intention to inject further capital into the
Company.

(iii)

The future employment of present employees of the entity
The Lender has no present intention of making changes regarding the
future employment of the present employees of the Company.

(iv)

Any proposal where assets will be transferred between the entity and
the acquirer or vendor or their associates
The Lender does not intend to transfer any property between the Company
and Lender or any of its associated entities.

(v)

Any intention to otherwise redeploy the fixed assets of the entity
The Lender does not intend to redeploy any fixed assets of the Company.

(vi)

Any intention of the acquirer to significantly change the financial or
dividend distribution policies of the entity.
The Lender has no intention to change the Company's existing policies in
relation to financial matters or dividends.

The statements set out above are statements of the Lender's current intentions only
and may vary as new information become available or circumstances change. The
Lender has provided the Company with the above information to assist it to meet its
obligations under ASIC Regulatory Guide 74.
The Company takes no responsibility for any omission from, or any error or false or
misleading statement in this Section 4.7(j).
(k)

The interests that any director has in the acquisition or any relevant
agreement disclosed under Section (i) above.
No Director has an interest in the Loan Facility.

(l)

The following details about any person who is intended to become a director
if members approve the acquisition:
Under the Loan Facility, the Lender may nominate a person to be appointed as a
director of the Company (Initial Nominee Director).
Under the Loan Facility, the Lender may nominate a second person who, at the time
of nomination:
(i)

is a director of the Lender; or
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(ii)

the Lender believes, acting reasonably, has appropriate skills and
experience suitable to promote the interests of the Company in the
circumstances of the Company at the time of nomination,

to be appointed as a director of the Company (Second Nominee Director).
As at the date of this Notice, an Initial Nominee Director or Second Nominee Director
has not been appointed to the Board.

4.8

Voting prohibition statement
In accordance section 611 of the Corporations Act, none of the Lender or its associates are
permitted to vote in favour of Resolution 1.

4.9

Other material information
The Directors are not aware of any information material to the making of a decision by a
Shareholder in relation to the issue of Shares upon Conversion under the Loan Facility and
the grant of security under the Loan Facility which is not detailed in this Explanatory
Memorandum or which has not been previously disclosed to Shareholders.

4.10

ASIC and ASX's role
The fact that the accompanying Notice, this Explanatory Memorandum and other relevant
documentation has bene received by ASX and ASIC is not to be taken as an indication of the
merits of Resolution 1 or the Company. ASIC, ASX and their respective officers take no
responsibility for any decision a Shareholder may make in reliance of any of that
documentation.

4.11

Directors' recommendations
The Board supports the transactions contemplated under the Loan Facility and recommends
that Shareholders vote in favour of Resolution 1.
The Directors make this recommendation as they believe that it will assist the Company with
the development of the Jundee South Gold Project.
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Need assistance?
Avenira Limited
ABN 48 116 296 541

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)
Online:
www.investorcentre.com/contact

*L000001*

AEV

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

YOUR VOTE IS IMPORTANT
For your proxy appointment to be effective it
must be received by 10:00 AM (AWST) on
Saturday, 12 June 2021.

Proxy Form
How to Vote on Items of Business

Lodge your Proxy Form:

XX

All your securities will be voted in accordance with your directions.

Online:
APPOINTMENT OF PROXY
Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Your secure access information is

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

Control Number: 999999
SRN/HIN: I9999999999
PIN: 99999
For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS
Individual: Where the holding is in one name, the securityholder must sign.
Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.
Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

By Fax:
1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

PARTICIPATING IN THE MEETING
Corporate Representative
If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com under the help tab, "Printable Forms".

PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

Samples/000001/000001

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form
Step 1



I 9999999999

Please mark

I ND

to indicate your directions

XX

Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of Avenira Limited hereby appoint
the Chairman
of the Meeting

PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

OR

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the General Meeting of Avenira Limited to be held at The Board Room, The Country
Women's Association of WA, 1176 Hay Street, West Perth, WA 6005 on Monday, 14 June 2021 at 10:00 AM (AWST) and at any adjournment or
postponement of that meeting.

Step 2

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Item of Business

For
1

Against Abstain

Approval of issue of Conversion Shares under the Loan Facility including the acquisition of a Relevant
Interest

The Chairman of the Meeting intends to vote undirected proxies in favour of the item of business. In exceptional circumstances, the Chairman of
the Meeting may change his/her voting intention on the resolution, in which case an ASX announcement will be made.

Step 3

Signature of Securityholder(s)

This section must be completed.

Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director & Sole Company Secretary

Director

Director/Company Secretary

/
Update your communication details
Mobile Number

AEV

(Optional)
Email Address

275862A

/
Date

By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronically

Schedule 1 – Definitions
In this Explanatory Memorandum and the Notice, the following terms have the following meanings
unless the content otherwise requires:
$ means Australian Dollars.
Anova means Anova Metals Limited ACN 147 678 779.
AWST means Australian Western Standard Time.
ASIC means Australian Securities and Investments Commission.
ASX means ASX Limited (ACN 008 624 691) or the financial market conducted by it, as the context
requires.
Board means the board of Directors.
Chairman means the person appointed to chair the Meeting convened by the Notice.
Change of Control means, in relation to a person (the First Person):
(a)

a situation or occurrence where the person comes under the ultimate Control of a person who did
not Control the First Person at the date of this Agreement; or

(b)

a situation or occurrence where any person who has ultimate Control of the First Person at the
date of this Agreement ceases to have Control of the First Person,

and, for the purposes of this definition, a person has Control where the person :
(c)

acquires or holds directly or indirectly the power to control the appointment or dismissal of the
majority of directors of the First Person;

(d)

directly or indirectly holds shares in the First Person conferring more than 50% of the voting or
economic interest in the First Person; or

(e)

acquires or holds the capacity to control the financial and operating policies or management of the
First Person.

Company means Avenira Limited (ACN 116 296 541).
Company Group means the Company and each of its Related Bodies Corporate.
Company Secretary means the company secretary of the Company.
Constitution means the constitution of the Company as amended from time to time.
Convertible Securities means any securities convertible into, exchangeable or redeemable for or
otherwise carrying the right or obligation to acquire, Shares, including rights, options or warrants to
acquire Shares.
Corporations Act means the Corporations Act 2001 (Cth).
Director means a director of the Company.
Event of Default means:
(a)

(Breach of the Loan Facility): the Company breaches a provision of, or fails to perform any of its
obligations under, the Loan Facility and if that default is capable of rectification such breach or nonperformance is not remedied by the Company within five business days of receiving notice from the
Lender of the details of the breach or non-performance;

(b)

(Insolvency Event): an Insolvency Event occurs;

(c)

(Change of Control): a Change of Control occurs in respect of the Company save in respect of
any Change of Control caused by the Lender or its Related Bodies Corporate;

(d)

(Company Group business): the Company Group (taken as a whole) ceases or threatens to
cease to carry on its business or a substantial part of its business;

(e)

(Creditor's process): any expropriation, attachment, sequestration, distress or execution affects
any asset or assets of the Company or another member of the Company Group;

(f)

(Unlawfulness): it is or becomes unlawful for the Company to perform any of its obligations under
the Loan Facility or a Security Document; or

(g)

(Vitiation of the Loan Facility): a provision of the Loan Facility or a Security Document is or
becomes wholly or partly invalid, void or voidable or unenforceable in any material way.

Explanatory Memorandum means this explanatory memorandum attached to the Notice.
General Security Deed has the meaning given in Section 3.2.
Independent Expert has the meaning given in Section 3.11.
Independent Expert's Report has the meaning given in Section 3.11.
Insolvency Event means:
(a)

a "controller" (as defined in section 9 of the Corporations Act 2001 (Cth)), manager, trustee,
administrator or similar officer is appointed in respect of any member of the Company Group or any
of its assets;

(b)

a liquidator or provisional liquidator is appointed in respect of any member of the Company Group;

(c)

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

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

(ii)

winding up any member of the Company Group; or

(iii)

proposing or implementing a scheme of arrangement in respect of any member of the
Company Group;

(d)

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

(e)

any member of the of the Company Group becomes, or admit in writing that it is, or are declared to
be, are deemed under any applicable law to be, insolvent or unable to pay its debts; or

(f)

any writ of execution, garnishee order, injunction or similar order, attachment, distress or other
process is made, levied or issued against any member of the of the Company Group or in relation
to any of its assets.

Interest Rate means 8% per annum.
Jundee South Gold Project means the Company's Jundee South Gold Project in Western Australia
comprising a tenement suite covering more than 720 km2 of the Yandal Greenstone Belt.
Lender means Au Xingao Investment Pty Ltd.

Loan Amount means $3,000,000.
Loan Facility has the meaning given in Section 3.1.
Loan Agreement has the meaning given in Section 3.2.
Listed Securities means securities in any body corporate which securities are listed on the ASX or on any
other recognised securities exchange.
Listing Rules means the official listing rules of ASX as amended from time to time.
Meeting has the meaning in the introductory paragraph of the Notice.
Mining Act means the Mineral Titles Act 1978 (WA).
Mining Tenement Mortgage has the meaning given in Section 3.2.
Notice means the notice of meeting.
Option means an option to acquire a Share.
PPSA means Personal Property Securities Act 2009 (Cth).
Proxy Form means the proxy form attached to the Notice.
Relevant Interest has the meaning given to that term in the Corporations Act.
Related Body Corporate has the meaning given to the term in the Corporations Act.
Resolution means a resolution in the Notice.
RG 111 has the meaning given in Section 3.12.
Schedule means a schedule to this Explanatory Memorandum.
Section means a section in this Explanatory Memorandum.
Security Document means:
(a)

the Mining Tenement Mortgage; and

(b)

the General Security Deed.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a holder of a Share.
Takeover Bid has the meaning given to that term in section 9 of the Corporations Act.
Trading Day means a day on which the ASX is open for trading, provided that if no closing price is reported
in respect of the relevant Shares on the ASX for one or more consecutive trading days, such day or days will
be disregarded in any relevant calculation and shall be deemed not to have existed when ascertaining any
period of trading days.
Voting Power has the meaning given to that term in section 9 of the Corporations Act.
VWAP means the arithmetic average of the daily volume weighted average sale price of Shares sold on the
ASX during the Trading Day (subject to excluding certain special trades, crossings, overseas trades and trades
pursuant to exercise of options, and appropriate adjustments being made in respect of reconstructions,
consolidations, divisions, or reclassifications of Shares into a lesser or greater number of securities, other than
a buyback or capital reduction, during the relevant period, and in respect of certain other market circumstances
to adjust for market anomalies, such as suspensions of trading).

Wonarah Project means the Company's 100% owned Phosphate Project with exploration tenements in the
Northern Territory comprising tenements EL29840, EL29849 and EL32359.
Xinhu Investment has the meaning given in Section 3.3

Schedule 2 – Independent Expert's Report

AVENIRA LIMITED
Financial Services Guide and Independent Expert’s Report
April 2021

We have concluded that the Proposed Transaction is Not Fair but Reasonable

FINANCIAL SERVICES GUIDE
RSM Corporate Australia Pty Ltd ABN 82 050 508 024 (“RSM Corporate Australia Pty Ltd” or “we” or “us” or “ours” as appropriate)
has been engaged to issue general financial product advice in the form of a report to be provided to you.
In the above circumstances we are required to issue to you, as a retail client, a Financial Services Guide (“FSG”). This FSG is
designed to help retail clients make a decision as to their use of the general financial product advice and to ensure that we comply
with our obligations as financial services licensees.
This FSG includes information about:


who we are and how we can be contacted;



the financial services that we will be providing you under our Australian Financial Services Licence, Licence No 255847;



remuneration that we and/or our staff and any associates receive in connection with the financial services that we will be
providing to you;



any relevant associations or relationships we have; and



our complaints handling procedures and how you may access them.

Financial services we will provide
For the purposes of our report and this FSG, the financial service we will be providing to you is the provision of general financial
product advice in relation to securities.
We provide financial product advice by virtue of an engagement to issue a report in connection with a financial product of another
person. Our report will include a description of the circumstances of our engagement and identify the person who has engaged
us. You will not have engaged us directly but will be provided with a copy of the report as a retail client because of your connection
to the matters in respect of which we have been engaged to report.
Any report we provide is provided on our own behalf as a financial services licensee authorised to provide the financial product
advice contained in the report.

General Financial Product Advice
In our report we provide general financial product advice, not personal financial product advice, because it has been prepared
without taking into account your personal objectives, financial situation or needs.
You should consider the appropriateness of this general advice having regard to your own objectives, financial situation and needs
before you act on the advice. Where the advice relates to the acquisition or possible acquisition of a financial product, you should
also obtain a product disclosure statement relating to the product and consider that statement before making any decision about
whether to acquire the product.

Benefits that we may receive
We charge various fees for providing different financial services. However, in respect of the financial service being provided to you
by us, fees will be agreed, and paid by, the person who engages us to provide the report and such fees will be agreed on either a
fixed fee or time cost basis. You will not pay to us any fees for our services; the Company will pay our fees. These fees are
disclosed in the Report.
Except for the fees referred to above, neither RSM Corporate Australia Pty Ltd, nor any of its directors, employees or related
entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or in connection with the provision of the report.

Remuneration or other benefits received by our employees
All our employees receive a salary.

Referrals
We do not pay commissions or provide any other benefits to any person for referring customers to us in connection with the reports
that we are licensed to provide.

Associations and relationships
RSM Corporate Australia Pty Ltd is beneficially owned by the partners of RSM Australia, a large national firm of chartered
accountants and business advisers. Our directors are partners of RSM Australia Partners.
From time to time, RSM Corporate Australia Pty Ltd, RSM Australia Partners, RSM Australia and / or RSM Australia related entities
may provide professional services, including audit, tax and financial advisory services, to financial product issuers in the ordinary
course of its business.

Complaints resolution
Internal complaints resolution process
As the holder of an Australian Financial Services Licence, we are required to have a system for handling complaints from persons
to whom we provide financial product advice. All complaints should be directed to The Complaints Officer, RSM Corporate Australia
Pty Ltd, P O Box R1253, Perth, WA, 6844.
When we receive a written complaint we will record the complaint, acknowledge receipt of the complaint within 15 days and
investigate the issues raised. As soon as practical, and not more than 45 days after receiving the written complaint, we will advise
the complainant in writing of our determination. If a complaint is received in advance of a shareholder meeting or other key date
where shareholders or investors may be making decisions which are influenced by our report, we will make all reasonable efforts
to respond to complaints prior to that date.
Referral to External Dispute Resolution Scheme
A complainant not satisfied with the outcome of the above process, or our determination, has the right to refer the matter to the
Australian Financial Complaints Authority (“AFCA”). AFCA is an independent dispute resolution scheme that has been established
to provide free advice and assistance to consumers to help in resolving complaints relating to the financial services industry.
Further details about AFCA are available at the AFCA website www.afca.org.au. You may contact AFCA directly by email,
telephone or in writing at the address set out below.
Australian Financial Complaints Authority
GPO Box 3
Melbourne VIC 3001
Toll Free:
1800 931 678
Email:
info@afca.org.au
Time limits may apply to make a complaint to AFCA, so you should act promptly or consult the AFCA website to determine if or
when the time limit relevant to your circumstances expires.

Contact details
You may contact us using the details set out at the top of our letterhead on page 5 of this report.
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The Directors
Avenira Limited
100 Mill Point Road
South Perth WA 6151

Dear Directors

INDEPENDENT EXPERT’S REPORT (“REPORT”)
1.

Introduction

1.1

This Independent Expert’s Report (the “Report” or “IER”) has been prepared to accompany the Notice of
General Meeting and Explanatory Memorandum (“Notice”) to be provided to shareholders for a General
Meeting of Avenira Limited (“AEV” or “the Company”) to be held on or around 11 June 2021, at which
Shareholder approval will be sought for the issue of conversion shares and grant of security, under a secured
loan facility, to an existing substantial shareholder, Au Xingao Investment Pty Ltd (“the Lender”) (“the
Proposed Transaction”).

1.2

On 9 March 2021, AEV announced that it had executed agreements with the Lender, for the Lender to provide
a $3.0 million (“Loan Amount”) secured loan facility to the Company (“Loan Facility”). The Loan Facility will
provide the Company with capital to fund the development of the Jundee South Gold Project and for other
purposes as consented to by the Lender.

1.3

The Loan Facility terms provide for the Lender to convert the $3.0 million loan amount into ordinary shares in
the Company after 18 months (“Conversion Shares”), based on the 30-day volume weighted average price
(“VWAP”) of the Company’s shares prior to the conversion date (“Conversion Price”).

1.4

The drawdown of the Loan Facility is conditional upon the Company obtaining shareholder approval under
item 7 of section 611 of the Corporations Act (Cth) (“the Act”).

1.5

The Company is seeking Shareholder approval for the purposes of ASX Listing Rule 10.1 on the basis that
the Lender is a substantial Shareholder of the Company, and for the purposes of item 7 of section 611 of the
Act on the basis that the conversion right in the Loan Facility could take the Lender above a 20% interest in
the Company.

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING
RSM Corporate Australia Pty Ltd is beneficially owned by the Directors of RSM Australia Pty Ltd. RSM Australia Pty Ltd is a member of the RSM network and trades as RSM. RSM is the trading name used
by the members of the RSM network. Each member of the RSM network is an independent accounting and consulting firm which practices in its own right. The RSM network is not itself a separate legal
entity in any jurisdiction.

RSM Corporate Australia Pty Ltd ABN 82 050 508 024 Australian Financial Services Licence No. 255847

1.6

The Directors of the Company have requested that RSM Corporate Australia Pty Ltd (“RSM”), being
independent and qualified for the purpose, express an opinion as to whether the Proposed Transaction is fair
and reasonable to shareholders not associated with the Proposed Transaction (“Non-Associated
Shareholders”).

1.7

The request for Shareholder approval of the Proposed Transaction is included as Resolution 1 in the Notice:
“That for the purpose of item 7 of section 611 of the Corporations Act, Listing Rule 10.1 and for all other
purposes, approval is given for:
a) the issue by the Company of shares on conversion under the Loan Facility (Conversion Shares) to Au
Xingao Investment Pty Ltd (Lender) (and/or its nominee);
b) as a consequence of the issue of the Conversion Shares, the acquisition of a relevant interest in the
voting shares of the Company by the Lender which is otherwise prohibited by section 606(1) of the
Corporations Act;
c) as a consequence of the issue of the Conversion Shares, for the Lender to increase its relevant interest
in the Company and voting power from its current level of 11.37% up to a maximum of 40.47%; and
d) the Company to grant the Security in favour of the Lender in accordance with the terms of the Loan
Agreement;
on the terms and conditions set out in the Explanatory Memorandum.

1.8

In our assessment of the Proposed Transaction, we have considered the impact all of the above elements
will have on fairness and reasonableness together.

1.9

The ultimate decision whether to approve the Proposed Transaction should be based on each Shareholder’s
assessment of their circumstances, including their risk profile, liquidity preference, tax position and
expectations as to value and future market conditions. If in doubt as to the action they should take with regard
to the Proposed Transaction, or the matters dealt with in this Report, Shareholders should seek independent
professional advice.
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2.

Summary and conclusion

Opinion
2.1

In our opinion, and for the reasons set out in Sections 11 and 12 of this Report, the Proposed Transaction is
not fair but reasonable to the Non-Associated Shareholders of AEV.

Approach
2.2

In assessing whether the Proposed Transaction is fair and reasonable to the Non-Associated Shareholders,
we have considered Australian Securities and Investment Commission (“ASIC”) Regulatory Guide 111 –
Content of Expert Reports (“RG 111”), which provides specific guidance as to how an expert is to appraise
transactions.

2.3

In accordance with ASX Listing Rule 10.1, an entity must not acquire a substantial asset from, or dispose of
a substantial asset to, a substantial shareholder or a related party without Non-Associated Shareholder
approval. A substantial asset is considered to be an asset with a value equal to or greater than 5% of the
most recently published equity value of a company. A substantial shareholder is a shareholder who owns at
least 10% of the issued capital of a company. As the grant of security to the Lender under the Loan Facility
is deemed to be the disposal of a substantial asset to the Lender, shareholder approval is required under
ASX Listing Rule 10.1.

2.4

Section 606 of the Act prohibits a person from acquiring a relevant interest in the issued shares of a public
company, if the transaction results in that person’s voting interest increasing from below 20% to equal to or
above 20%.

2.5

Under item 7 of section 611 of the Act, the prohibition in section 606 does not apply if the acquisition has
been approved by the Non-Associated Shareholders of the Company.

2.6

Where an issue of shares by a company otherwise prohibited under section 606 of the Act is approved under
item 7 of section 611, and the effect on the company shareholding is comparable to a takeover bid, including
for control transactions such as the Proposed Transaction, RG 111 states that the transaction should be
analysed as if it was a takeover bid.

2.7

Therefore, we have considered whether or not the Proposed Transaction is “fair” to the Non-Associated
Shareholders by assessing and comparing:
 The Fair Value of a Share in AEV on a control basis prior to the Proposed Transaction; with
 The Fair Value of a Share in AEV on a non-control basis immediately post completion of the Proposed
Transaction,
and, considered whether the Proposed Transaction is “reasonable” to the Non-Associated Shareholders by
undertaking an analysis of the other factors relating to the Proposed Transaction which are likely to be
relevant to the Non-Associated Shareholders in their decision of whether or not to approve the Proposed
Transaction.

2.8

Further information of the approach we have employed in assessing whether the Proposed Transaction is
“fair” and “reasonable” is set out at Section 4 of this Report.
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Fairness
2.9

Our assessed values of an AEV Share prior to and immediately after the Proposed Transaction are
summarised in the table and figure below.

2.10

We have considered the value of an AEV Share post the Proposed Transaction, under two separate
scenarios:
 Scenario 1 – Assuming no conversion of the Loan Facility, and deducting a minority interest discount;
and
 Scenario 2 – Assuming full conversion of the Loan Facility, all capitalised interest is converted to equity
and deducting a minority interest discount.

Table 1 Assessed values of an AEV Share pre and post the Proposed Transaction
Assessment of fairness

Ref

Value

A$

Low

High

Preferred

Fair value of an AEV Share pre the Proposed Transaction (control basis)

9.29

0.0085

0.0206

0.0153

Fair value of an AEV Share post the Proposed Transaction - no
conversion (minority interest basis)

10.2

0.0063

0.0146

0.0109

Fair value of an AEV Share post the Proposed Transaction - full
conversion (minority interest basis)

10.2

0.0062

0.0119

0.0096

Source: RSM analysis

2.11

We have summarised the values included in the table above in the chart below.

Figure 1 AEV Share valuation graphical representation

Fair value of an AEV Share pre the Proposed Transaction (control
basis)
Fair value of an AEV Share post the Proposed Transaction - no
conversion (minority interest basis)

0.0290

0.0270

0.0250

0.0230

0.0210

0.0190

0.0170

0.0150

0.0130

0.0110

0.0090

0.0070

0.0050

Fair value of an AEV Share post the Proposed Transaction - full
conversion (minority interest basis)

$
Source: RSM Analysis

2.12

The chart above indicates that the range of undiluted values post the Proposed Transaction, on a minority
basis, is less than the range of undiluted values prior to the Proposed Transaction, on a control basis. We
note that the assessed range of values post the Proposed Transaction overlap the lower end of the assessed
value range prior to the Proposed Transaction, however we have placed most reliance on the preferred values
in our assessment of fairness.

2.13

In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information,
we consider the Proposed Transaction to be not fair to the Non-Associated Shareholders of AEV.
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Reasonableness
2.14

RG 111 establishes that an offer is reasonable if it is fair. It might also be reasonable if, despite not being fair,
there are sufficient reasons for security holders to accept the offer in the absence of any higher bid before the
offer closes. As such, we have also considered the following factors in relation to the reasonableness aspects
of the Proposed Transaction:


The future prospects of the Company if the Proposed Transaction does not proceed; and



Any other commercial advantages and disadvantages to the Non-Associated Shareholders as a
consequence of the Proposed Transaction proceeding.

2.15

If the Proposed Transaction is not approved by the Shareholders, then the Company will not be able to draw
down on the Loan Facility and will need to rely on its existing working capital (being cash reserves and listed
securities) to conduct its planned development activities at the Jundee South Gold Project.

2.16

If the Proposed Transaction is not approved, the Company will consider alternative sources of funding (both
debt and equity) to finance future capital investment for the exploration and development of the Jundee South
Gold Project. Alternative sources of finance may include a potentially dilutive capital raising or third party
finance.

2.17

There is no guarantee that additional or alternative funding will be available for the Company, or if available,
that it will be offered on terms that are better than, or comparable to, the Loan Facility, in which case the
Company may cease to progress the development of the Jundee South Gold Project.

2.18

The key advantages of the Proposed Transaction are:

Advantage
Ability to progress Jundee South Gold
Project

Details
The proceeds from the Loan Facility will provide the Company with an immediate
cash injection to fund the development of the Jundee South Gold Project (and for
other purposes as consented to by the Lender).

Preservation of cash reserves

The interest payable under the loan agreement is able to be capitalised every 6
months, which would enable the Company to preserve its cash in the short term.
If the Lender elects to convert the Loan Facility, AEV will not be required to repay
the Face Value in cash. Even if the Lender does not exercise the conversion
option, the Company will not be required to repay the Loan Facility until March
2024, if Shareholder approval is obtained for the Proposed Transaction.

No dilution in short-term

The Proposed Transaction avoids Shareholder dilution in the short-term,
compared to an equity raise. Furthermore, if AEV were to raise an equivalent
amount of funding through equity, it would likely be at a discount to the traded
share price which would potentially result in greater dilution to the Non-Associated
Shareholders.

No requirement for debt funding

Access to the Loan Facility under the Proposed Transaction ensures the Company
is not required to obtain debt financing from institutions on potentially less
favourable terms.
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2.19

The key disadvantages of the Proposed Transaction are:

Disadvantage
The Proposed Transaction is not fair

Details
The Proposed Transaction is not fair to the Non-Associated Shareholders.
However, we note that RG 111 requires Independent Experts to assess the fairness of
a control transaction under Item 7 of s611 as it if was a takeover bid. Accordingly, our
assessment of fairness of the Proposed Transaction has compared the value of an
AEV Share prior to the Proposed Transaction on a controlling basis, with the value of
an AEV Share after the Proposed Transaction on a minority basis by applying a 23%
to 26% minority discount.

Potential dilution of voting power

If the conversion right is exercised, the Proposed Transaction would dilute the existing
Non-Associated Shareholders from an interest of 88.63% to 59.53% on issue of
Shares to the Lender (assuming a $0.009 Conversion Price), reducing their ability to
influence decisions of the Company.

Significant influence of Au Xingao

If the Proposed Transaction occurs and the conversion rights are exercised, the
Lender will have a voting power in AEV of up to a maximum of 40.47%. This would
enable the Lender to block a special resolution of the Company, however it would not
allow the Lender to pass an ordinary or special resolution of the Company in isolation.
The Proposed Transaction will also result in the Lender acquiring a degree of
influence over the AEV Board, with the ability to appoint two nominee directors.

Grant of security to Lender

If the Lender does not elect to convert the Loan Facility and AEV is unable to repay
the Loan Amount at the end of the term, the Lender has the right to enforce its
security over the Wonarah Project tenements and listed shares held by AEV
(excluding securities in Altan Rio Minerals Limited). If the Company is unable to raise
additional funding or agree alternative terms under such circumstances, there is a risk
that its interest in the Wonarah Project could be forfeited.

2.20

As noted above, RG 111 guides Independent Experts to assess the fairness of a control transaction under
Item 7 of s611 as if it was a takeover bid. Accordingly, our assessment of fairness of the Proposed
Transaction has compared the value of an AEV Share prior to the Proposed Transaction on a controlling
basis, with the value of an AEV Share after the Proposed Transaction on a minority basis by applying a 23%
to 26% minority discount, resulting in a not fair conclusion due to the dilutive impact.

2.21

However, the Conversion Price of the Loan Facility is based on the 30-day VWAP of AEV Shares prior to the
conversion notice being issued. As a result of this correlation between the conversion price and traded share
price, the conversion option should not in reality have a negative impact on shareholder value since the issue
price of Conversion Shares would be at or close to the actual share price of AEV.

2.22

We are not aware of any alternative proposals which may provide a greater benefit to the Non-Associated
Shareholders of AEV at this time. The Directors of AEV considered a range of alternative funding options and
concluded that the Loan Facility was the most achievable and most advantageous to all Shareholders given
the current market and strategic benefits that an enhanced relationship with the Lender is expected to bring.

2.23

In our opinion, the position of the Non-Associated Shareholders of AEV if the Proposed Transaction is
approved is more advantageous than if the Proposed Transaction is not approved. Therefore, in the absence
of any other relevant information and/or a superior offer, we consider that the Proposed Transaction is
reasonable for the Non-Associated Shareholders of AEV.

2.24

Non-Associated Shareholders should have particular regard to the potential advantages and disadvantages
set out above in the context of their own risk profile and investment strategy.
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3.

Summary of Proposed Transaction

Overview
3.1

On 9 March 2021, AEV announced that it had executed agreements with the Lender, a substantial
shareholder of the Company, for the Lender to provide a $3 million secured loan facility to the Company.

3.2

The Loan Facility is intended to provide the Company with capital to fund the development of the Jundee
South Gold Project and for other purposes consented to by the Lender.

3.3

The key terms of the Loan Facility are:

3.4



Interest rate of 8% per annum. Accrued interest will be capitalised every six months, if not paid;



Secured by the grant of security to the Lender over:
a)

the tenements comprising the Company's Wonarah Project, being exploration tenements in
the Northern Territory comprising EL29840, EL29849 and EL32359 (“Tenements”), pursuant
to a mining mortgage entered into with the Lender;

b)

any listed securities held by the Company but not including the shares held by the Company
in Altan Rio Minerals Limited, pursuant to a general security deed with the Lender; and

c)

any documents, records, drilling results, data, information, of or relating to the Tenements or
the Wonarah Project pursuant to the general security deed;



The repayment date is three years from the date of signing the loan agreement (“Repayment Date”);



The Company must repay the Loan Amount and all other amounts outstanding (including all
capitalised and accrued uncapitalised interest) on or before the Repayment Date, unless the
Lender elects to convert earlier;



The Company may prepay the Loan Facility at any time prior to the Repayment Date; and



After 18 months, the Lender may elect to convert the Loan Amount into ordinary shares in the
Company based on the 30-day VWAP of the Company’s share price prior to the conversion date.

The drawdown of the Loan Facility is conditional upon (amongst other matters):


The registration of the general security deed under the PPSA and the lodgment of an application
for registration of the Mining Tenement Mortgage under the Mining Act; and



The Company having obtained Shareholder approval under and in accordance with item 7 of
section 611 of the Corporations Act, in respect of the issue of the Shares to the Lender on
Conversion, in form and substance satisfactory to the Lender (acting reasonably).

3.5

The terms of the Loan Agreement also permit the Lender to nominate two directors to be appointed to the
Board of the Company.

3.6

In the event of default by the Company, the Lender may immediately terminate the Loan Agreement, declare
the Loan Amount together with all capitalised and accrued interest immediately due and payable, and take
any action that the Lender is entitled to take under the Loan Facility.
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Rationale for the Proposed Transaction
3.7

The funding received from the Loan Facility will provide the Company with the capital to develop the Jundee
South Gold Project and for other purposes with the prior written consent of the Lender.

3.8

Prior to entering into the loan agreement with the Lender, the Board considered a range of alternative funding
options and concluded that the Loan Facility was the most achievable and most advantageous to all
Shareholders given current market circumstances and the strategic benefits that an enhanced relationship
with the Lender is expected to bring.

Impact of Proposed Transaction on AEV’s Capital Structure
3.9

The table below sets out a summary of the capital structure of AEV prior to and post the Proposed Transaction.

Table 2 Share structure of AEV pre and post the Proposed Transaction
Prior to Proposed
Transaction

Post Proposed
Transaction
Scenario 1
(No conversion)

Post Proposed
Transaction
Scenario 2
(Full conversion)

Ordinary shares
Non-Associated Shareholders

764,731,289

88.63%

764,731,289

88.63%

764,731,289

59.53%

Lender - in its own right

62,359,226

7.23%

62,359,226

7.23%

484,132,232

37.69%

Anova Metals Limited (Lender holds
30% interest)

35,762,303

4.14%

35,762,303

4.14%

35,762,303

2.78%

862,852,818

100%

862,852,818

100%

1,284,625,824

100%

Non-Associated Shareholders

60,000,000

100%

60,000,000

100%

60,000,000

100%

Total options on issue

60,000,000

100%

60,000,000

100%

60,000,000

100%

Total undiluted shares on issue
Options

Fully Diluted Position
Non-Associated Shareholders

824,731,289

89.37%

824,731,289

89.37%

824,731,289

61.34%

Lender – in its own right

62,359,226

6.76%

62,359,226

6.76%

484,132,232

36.00%

Anova Metals Limited (Lender holds
30% interest)

35,762,303

3.88%

35,762,303

3.88%

35,762,303

2.66%

922,852,818

100%

922,852,818

100%

1,344,625,824

100%

Total diluted shares on issue
1.
2.

Scenario 1 assumes that the Loan Facility is fully repaid and therefore no conversion of shares
Scenario 2 assumes that the Loan Facility is not repaid and the face value and all capitalised interest converts into shares at an assumed 30-day
VWAP of $0.009 at the end of the 3-year term of the Loan Facility

3.10

The Lender currently holds 62,359,226 ordinary shares in AEV, representing a 7.23% interest in the
Company.

3.11

In addition, the Lender holds a 30% interest in Anova Metals Limited (“Anova”), which holds 4.14% of the
issued share capital in AEV. As a result, the Lender holds a 7.32% interest in AEV directly in its own right,
and an indirect relevant interest of 4.14% via its interest in Anova, being a total relevant interest of 11.37%
on an undiluted basis.

3.12

Assuming the Loan Amount is fully repaid, there would be no conversion of the Loan Facility to AEV shares
and there would be no impact on the Lender’s interests or voting power.

3.13

Assuming the Loan Amount is not repaid and the Lender elects to convert the Loan Facility and all capitalised
interest into shares, the Lender’s direct interest would increase from 7.32% to 37.69%, on an undiluted basis
and 36.00%, on a fully diluted basis. In addition, the Lender would hold a relevant interest in a further 2.78%
of AEV Shares on an undiluted basis, and 2.66% on a fully diluted basis, by virtue of its 30% interest in Anova.
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3.14

This would bring the total relevant interest of the Lender to a maximum of 40.47% on an undiluted basis, and
38.66% fully diluted, post the Proposed Transaction and on the basis that the Conversion Shares are
converted at an assumed 30-day VWAP of $0.009.

3.15

We note that the actual 30-day VWAP at the date of conversion may be higher or lower than this assumed
conversion price and therefore the actual number of Conversion Shares may vary. As a result, the voting
power of the Lender may increase beyond 40.47%, however the approval sought from shareholders at this
meeting is limited to 40.47% therefore if the conversion were to result in the Lender’s voting power increasing
to more than 40.47%, the Company would be required to seek approval from shareholders again.
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4.

Scope of the Report

Corporations Act
4.1

Section 606 of the Act prohibits a person from acquiring a relevant interest in the issued voting shares of a
public company if the acquisition results in that person’s voting interest in the company increasing from a
starting point that is below 20% to an interest that is above 20%. Completion of the Proposed Transaction
will result in the Lender increasing its voting interest in AEV from 11.37% to a maximum of 40.47% if the Loan
Amount is not repaid.

4.2

Under Item 7 of Section 611 of the Act, the prohibition contained in Section 606 does not apply if the
acquisition has been approved by the Non-Associated Shareholders of the company.

4.3

Accordingly, the Company is seeking approval from the Non-Associated Shareholders for Resolution 1 under
Item 7 of Section 611 of the Act.

4.4

Section 611(7) of the Act states that shareholders must be given all information that is material to the decision
on how to vote at the meeting. ASIC Regulatory Guide 111 (“RG 111”) advises the requirement to commission
an Independent Expert’s Report in such circumstances and provides guidance on the content.

Basis of evaluation
4.5

In determining whether providing the Proposed Transaction is “fair” and “reasonable” we have given regard
to the views expressed by the ASIC in RG 111.

4.6

RG 111 provides ASIC’s views on how an expert can help security holders make informed decisions about
transactions. Specifically, it gives guidance to experts on how to evaluate whether or not a proposed
transaction is fair and reasonable.

4.7

RG 111 states that the expert’s report should focus on:


The issues facing the security holders for whom the report is being prepared: and



The substance of the transaction rather than the legal mechanism used to achieve it.

4.8

Where an issue of shares by a company otherwise prohibited under section 606 is approved under item 7 of
section 611 and the effect on the company’s shareholding is comparable to a takeover bid, RG 111 states
that the transaction should be analysed as if it was a takeover bid.

4.9

RG 111 applies the fair and reasonable test as two distinct criteria in the circumstance of a takeover offer,
stating:

4.10



A takeover offer is considered “fair” if the value of the offer price or consideration is equal to or greater
than the value of the securities that are the subject of the offer; and



A takeover is considered “reasonable” if it is fair, or where the offer is “not fair” it may still be
reasonable if the expert believes that there are sufficient reasons for security holders to accept the
offer.

Consistent with the guidelines in RG 111, in determining whether the Proposed Transaction is fair and
reasonable to the Non-Associated Shareholders, the analysis we have undertaken is as follows:


A comparison of the fair value of an ordinary Share in AEV prior to (on a control basis) and
immediately following (on a non-control basis) the Proposed Transaction – fairness; and



A review of other significant factors which Non-Associated Shareholders might consider prior to
approving the Proposed Transaction – reasonableness.
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4.11

4.12

The other significant factors to be considered include:


the prospects of the Company if the Proposed Transaction does not proceed; and



any other commercial advantages and disadvantages to the Non-Associated Shareholders as a
consequence of the Proposed Transaction proceeding.

Our assessment of the Proposed Transaction is based on economic, market and other conditions prevailing
at the date of this Report.
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5.

Profile of Avenira Limited

Background
5.1

AEV is an Australian public company listed on the ASX and is based in South Perth, Western Australia. The
Company was registered in 2005 and is focused on the exploration and development of mineral deposits.

5.2

Previously the Company’s main assets were phosphate projects in Senegal and the Northern Territory.
Following the disposal of the Baobab Phosphate Project in Senegal in 2019 for cash consideration of US$3.0
million and forgiveness of loan and director fees, the Company acquired the Jundee South Gold Project in
April 2020 as part of a diversification strategy into gold exploration.

5.3

AEV’s primary assets now consist of:


100% interest in the Jundee South Gold Project located on the Yandal Greenstone Belt in Western
Australia; and



100% interest in the Wonarah Phosphate Project located in the Northern Territory.

5.4

The Company also owns the exclusive Australian licence rights for an advanced super phosphoric acid
production technology with Novophos Inc, a private company in the United States. This technology offers
AEV a streamlined process for phosphate production.

5.5

The Company’s group structure is shown in the figure below:

Figure 2 AEV Group Structure

Source: Company

5.6

AEV’s other wholly owned subsidiaries comprise of the following entities:

Table 3 AEV Subsidiaries
Subsidiary

Country of incorporation

Bonaparte Diamond Mines Pty Ltd

Australia

Avenira Holdings LLC

USA

Source: Company
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Jundee South Gold Project
5.7

The Jundee South Project comprises four granted exploration licences covering approximately 723km2 and
is located on the Yandal Greenstone Belt in Western Australia. AEV acquired 100% of the project for
consideration of $350,000 and the tenements were transferred to the Company on 11 June 2020.

5.8

The Yandal belt comprises several world class gold deposits including:


Northern Star’s Jundee Mine located approximately 5km from the Jundee South Project and
producing 7.8Moz of gold;



Northern Star’s Bronzewing, producing over 3Moz of gold; and



Red 5’s Darlot, producing approximately 2.9Moz of gold.

5.9

AEV commenced its drilling program at Jundee South in 2020, with the objective of identifying regional
geology and generating targets to test in 2021.

5.10

The drilling program was completed in December 2020 and identified two potential gold trends. Further
information on the Jundee South Gold Project is contained in the Independent Specialist Report by SRK
Consulting attached at Appendix D.

Wonarah Phosphate Project
5.11

The Wonarah Phosphate Project comprises three granted exploration licences in the Northern Territory and
covers an area of 151km2. It is situated approximately 1,300km from the port of Darwin and is considered to
be one of the largest phosphate projects in Australia.

5.12

A scoping study commenced on the Wonarah Project during the December quarter of 2019, including a review
of existing data utilised in the Definitive Feasibility Study completed a decade ago.

5.13

AEV will also review Diammonium phosphate (DAP) and Monoammonium phosphate (MAP) technology as
a value-added step in the processing options in parallel with the option of utilising the Novophos technology.

5.14

Further information on the Wonarah Phosphate Project is contained in the Independent Specialist Report by
SRK Consulting attached at Appendix D.

Directors and management
5.15

The directors and key management of AEV are summarised in the table below.

Table 4 AEV Directors
Name
Mr Brett Clark

Title
Executive
Chairman

Ms Winnie Lai Hadad

NonExecutive
Director

Mr Kevin Dundo

NonExecutive
Director

Experience
Mr Clark has over 30 years' experience in the mining and energy sectors in funding,
operations and advisory. He has extensive leadership experience from board positions at
listed and unlisted companies. His expertise in the industry ranges from project
development, operations, sales and marketing across Africa, Asia, Latin America and
North America. Furthermore, he has funding experience, including bond raisings, debt
restructuring, equity and mezzanine financing in the US and Asian capital markets.
Ms Lai Hadad has expertise in change management, corporate governance and business
process improvements and has been involved in both outbound investments from China
and investments into China. Ms Lai Hadad has been involved in listings on the Australian
Securities Exchange. Her past roles include administering the first Chinese direct
investment in an iron ore mine in the Pilbara Region of Western Australia and
implementing Coca-Cola bottling strategies into Greater China.
Mr Dundo is a practising lawyer with experience in financial and mining services. He
specialises in commercial and corporate law, in particular mergers and acquisitions. He is
a member of the Australian Institute of Company Directors and a Fellow of the Australian
Society of Certified Practicing Accountants.

Source: Company
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Financial information of AEV
5.16

The information in the following section provides a summary of the consolidated financial performance of AEV
for the years ended 30 June 2020 and 30 June 2019 extracted from the audited financial statements of the
Company, as well as the financial performance for the six months to 31 December 2020 extracted from the
reviewed financial statements of the Company.

5.17

The auditor of AEV, Bentleys Audit & Corporate (WA) Pty Ltd, issued an unqualified review conclusion on the
financial statements for the half year ended 31 December 2020. The previous auditors, Ernst & Young, issued
an unqualified audit opinion on the financial statements for the year ended 30 June 2020.

Financial performance
5.18

The following table sets out a summary of the consolidated financial performance of AEV for the six months
ended 31 December 2020 and the years ended 30 June 2020 and 30 June 2019.

Table 5 AEV historical financial performance
Half-year ended

Year ended

Year ended

31-Dec-20

30-Jun-20

30-Jun-19

Reviewed

Audited

Audited

Interest income

12,651

35,680

63,973

Other income

10,940

-

-

$

Ref

Income

Expenditure
Depreciation and amortisation expense
Salaries and employee benefits expense
Impairment of exploration and evaluation expenditure

5.21

Net gain/(loss) on disposal of fixed asset / intangibles
Interest expense - lease

(17,672)

(22,283)

(19,421)

(415,395)

(744,576)

(1,349,912)

(43,705)

(596,960)

(143,642)

-

(47,129)

-

(2,600)

(3,611)

(35,134)

(77,919)

(374,051)

40,833

70

607

146,519

Administrative and other expenses

(553,764)

(1,642,850)

(1,787,840)

Loss before income tax expense

(1,087,394)

(3,395,173)

(3,084,624)

-

-

-

5.19

(1,087,394)

(3,395,173)

(3,084,624)

5.20

-

(2,274,543)

(40,355,098)

(1,087,394)

(5,669,716)

(43,439,722)

Share based payment (expense)/reversal

5.22

Net foreign currency gain/(loss)

Income tax benefit
Loss for the period from continuing operations
Net loss after tax for the year from discontinued
operations
Total loss for the period
Source: Company Financials

5.19

AEV recorded losses before income tax on continuing operations of $1.1 million, $3.4 million and $3.1 million
for the six months ended 31 December 2020 and the years ended 30 June 2020 and 30 June 2019
respectively.

5.20

In addition, AEV recorded losses on the discontinued operations of the Baobab Phosphate Project of $2.3
million and $40.4 million in the years ended 30 June 2020 and 30 June 2019 respectively.
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5.21

The impairment of exploration and evaluation expenditure in FY20 relates to the Wonarah Project and resulted
from a valuation review conducted by SRK Consulting as at 30 June 2020. The fair market value of this project
was assessed within a range of $6.01 million and $16.02 million; the Directors of AEV concluded that the low
end of the valuation range was most appropriate for financial reporting purposes and recorded an impairment
expense to reflect the assessed fair value less costs of disposal.

5.22

Share based payment expenses for the period ending 30 June 2020 relate to 48,000,000 options issued to
Directors of the Company. The Options were issued in two tranches with different exercise prices and expire
on 30 November 2022.
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Financial position
5.23

The table below sets out a summary of the consolidated financial position of AEV as at 31 December 2020
and 30 June 2020.

Table 6 AEV historical financial position
$

31-Dec-20

30-Jun-20

Ref

Reviewed

Audited

5.25

2,424,281

1,288,337

118,044

109,139

2,542,325

1,397,476

Current assets
Cash and cash equivalents
Current trade and other receivables
Total Current Assets
Non-current assets
Trade and other receivables

5.26

1,481,600

1,481,600

Financial assets

5.27

866,204

424,993

3,700

3,796

7,230,403

6,344,326

66,772

84,348

9,648,679

8,339,063

12,191,004

9,736,539

Plant and equipment
Capitalised exploration and evaluation expenditure

5.28

Right-of-use assets
Total Non-Current Assets
Total Assets
Current liabilities
Trade and other payables

277,899

361,023

Lease liability

37,336

35,816

Provisions

25,384

6,415

340,619

403,254

1,739,674

1,739,674

36,999

55,986

Total Non-Current Liabilities

1,776,673

1,795,660

Total Liabilities

2,117,292

2,198,914

10,073,712

7,537,625

140,516,513

137,337,162

18,238,206

25,259,540

(148,681,007)

(155,059,077)

10,073,712

7,537,625

Total Current Liabilities
Non-current liabilities
Non-current provisions

5.29

Non-current lease liability

Net Assets

5.24

Equity
Issued capital
Reserves
Accumulated losses
Total Equity
Source: Company

5.24

As at 31 December 2020 AEV had net assets of $10.1 million, an increase of $2.5 million from 30 June 2020.
The change is primarily due to proceeds from the issue of shares.

5.25

Cash and cash equivalents were $2.4 million at 31 Dec 2020 and $1.3 million at 30 June 2020.
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5.26

Non-current trade and other receivables comprise a security bond held on the Wonarah exploration
tenements.

5.27

Financial assets comprise shares in listed entities and a $75,000 mining resources litigation fund. The shares
in listed entities as at 31 December 2020 comprised 5.0 million shares in Altan Rio Minerals Limited which
were fair valued at $0.77 million based on the traded price on the TSX Venture Exchange, and an immaterial
holding in Niuminco Group Ltd which is listed on the ASX.

5.28

The capitalised exploration and evaluation expenditure as at 31 December 2020 was $7.2 million of which
$5.9 million related to the Wonarah Project and $1.3 million related to the Jundee South Project.

5.29

Non-current provisions predominantly relate to mine rehabilitation and restoration expenses on the Wonarah
Project. The provision costs are based on estimated future costs, as assessed independently by the Northern
Territory Government, with regard to the removal of the operating plant, abandonment of the mine site and
the restoration of affected areas.

Capital structure
5.30

AEV has 862,852,818 ordinary shares on issue. The top 20 shareholders of AEV as at 19 March 2021 are
set out below.

Table 7 AEV Top 20 shareholders
Rank

Name

Total Units

1

AU XINGAO INVESTMENT PTY LTD

62,359,226

% Issued
Share
Capital
7.23%

2

ANOVA METALS LIMITED

35,762,303

4.14%

3

MCNEIL NOMINEES PTY LIMITED

22,202,566

2.57%

4

AWAKENING INVESTMENT PTY LTD

21,597,005

2.50%

5

MRS VINEETA GUPTA

20,733,821

2.40%

6

BNP PARIBAS NOMINEES PTY LTD SIX SIS LTD <DRP A/C>

19,330,072

2.24%

7

HOLY INVESTMENTS PTY LTD

18,428,570

2.14%

8

BLAMNCO TRADING PTY LTD

15,000,000

1.74%

9

MR GIOVANNI DEL CONTE

14,849,612

1.72%

10

SOCIETE DE POLYSERVE POUR LES ENGRAIS ET PRODUITS CHIMIQUES SA\C

14,703,962

1.70%

11

14,226,366

1.65%

12

MR MICHAEL ANDREW WHITING & MRS TRACEY ANNE WHITING <WHITING
FAMILY S/F A/C>
SYMINGTON PTY LTD

11,000,000

1.27%

13

NURRAGI INVESTMENTS PTY LTD

9,206,116

1.07%

14

RIMOYNE PTY LTD

8,650,000

1.00%

15

STC SUPER HOLDINGS PTY LTD <STC SUPER FUND A/C>

8,000,000

0.93%

16

LONGRIDGE PARTNERS PTY LTD

7,959,109

0.92%

17

AUSTRALIAN EXECUTOR TRUSTEES LIMITED <NO 1 A/C>

7,650,000

0.89%

18

MR BRETT WILMOTT <WILMOTT SUPER FUND A/C>

7,153,567

0.83%

19

DUNES CORPORATION PTY LTD

6,250,000

0.72%

20

JACOBS CAPITAL PTY LTD

5,994,942

0.69%

Total Top 20 Shareholding

331,057,237

38.37%

Others

531,795,581

61.63%

Total Issued Capital

862,852,818

100.0%

Source: Company
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5.31

AEV had 60 million unlisted options outstanding as at the date of this Report, with the following terms:

Table 8 AEV outstanding options
Option Terms

Tranche 1

Tranche 2

Tranche 3

Tranche 4

Number

24,000,000

24,000,000

6,000,000

6,000,000

$0.020

$0.030

$0.025

$0.035

30-Nov-22

30-Nov-22

7-Sep-23

7-Sep-23

Exercise Price
Expiry Date
Source: Company

Share price performance
5.32

The trading performance of AEV Shares over the 12 months prior to the announcement of the Proposed
Transaction is shown in the graph below, with key dates summarised in the table below.

Figure 3 AEV daily closing share price and traded volumes
0.030

20.0
12

0.025

14.0

7

2
5

18

20

17

8

12.0
10.0

14

3
1

8.0

15

0.010
11

21

13

Volume (millions)

Price ($)

16.0
22

9

4

0.015

18.0

10

6
0.020

19

16

6.0
4.0

0.005

2.0
Mar-20

Apr-20 May-20

Jun-20

Jul-20

Aug-20 Sep-20 Oct-20
Volume

Nov-20 Dec-20

Jan-21

0.0
Feb-21 Mar-21

Price

Source: S&P Capital IQ/ ASX

5.33

In the 12 months to 9 March 2021, AEV shares were traded between $0.005 and $0.024 per share.

5.34

The most significant trading days have been summarised in the chart above and described as follows:

No
1

Date
16-Mar-20

Comments
AEV released its half year accounts to shareholders. The interim report highlighted the sale of the Baobab
Phosphate Project on 22 October 2019 for a total consideration of A$6.2 million before transaction costs
using a A$:US$ 0.6866 exchange rate.

2

20-Apr-20

AEV announced that it had acquired the Jundee South Project comprising four tenements covering
approximately 720km2 of the northern Yandal Greenstone Belt. Furthermore, the announcement covered
an update on the scoping studies of the Wonarah Project.

3

30-Apr-20

4

4-Jun-20

AEV released its 2020 quarterly activities report, highlighting that the scoping study on the Wonarah
Phosphate Project was targeted for completion in September 2020. The Company announced a cash
balance of $2.12 million.
AEV announced that new exploration potential had been identified within the Jundee South Gold Project
with eight Priority 1 targets that were to be pursued, and that ministerial consent was received for the
transfer to Avenira of the Jundee South Tenements.

22

5

1-Jul-20

The ASX announced that the securities of AEV had been placed in trading halt at the request of the
Company pending it releasing an announcement.

6

3-Jul-20

The ASX announced that AEV was suspended from quotation at the request of the company, pending the
release of an announcement regarding a capital raising.

7

6-Jul-20

The ASX announced the lifting of suspension of trading of AEV securities. AEV announced that it had
secured binding commitments to raise a total of A$2,218,240 (before costs) by way of two tranche
placement to sophisticated and strategic investors of 277,280,000 fully paid ordinary shares at $0.008 per
share.

8

16-Jul-20

9

17-Jul-20

AEV released a prospectus and supplementary prospectus for the raising of capital of up to approximately
$1,158,556 (before costs) at $0.008 per share in a fully underwritten non-renounceable pro rata
entitlement.
AEV released an announcement to ineligible shareholders to register an address to participate in a nonrenounceable entitlement offer. The entitlement offer was to be for approximately $1.15 million.

10

23-Jul-20

AEV announced that it has selected a contractor for the maiden drilling program at Jundee South in
Challenge Drilling with drilling expected to commence late in the announcement quarter.

11

24-Jul-20

AEV announced that it has completed a dispatch of the Prospectus, First supplementary Prospectus,
Secondary Prospectus and Entitlement and Acceptance Forms for the Entitlement offer announced on 16
July 2020.

12

29-Jul-20

AEV released a notice of general meeting to be held virtually on 31 August 2020. The resolutions
included a ratification of Tranche 1 of the placement of shares, an issue of Tranche 2 shares of the
placement, an issue of Tranche 2 shares to Mr Kevin Dundo, and the Issue of lead manager options.

13

31-Jul-20

AEV released its June 2020 quarterly report to shareholders. The report highlighted that Avenira had
acquired the Jundee South Project comprising of four tenements for a consideration of $350,000.
Furthermore, the Company announced a cash balance of $1.3 million.

14

19-Aug-20

AEV released a shortfall notice relating to the non-renounceable entitlement offer. There were
144,817,892 new shares offered and only 74,966,928 validly applied for resulting in a shortfall of
69,850,964 shares.

15

9-Sep-20

AEV released an annual report to shareholders highlighting a consolidated loss of $3,395,173
($3,084,624 in 2019). Furthermore, AEV released a notice of annual general meeting and explanatory
memorandum to be held on 16 October 2020. The notice expressed resolutions relating to adoption of
remuneration report, election of Mr Kevin Dundo as a Director, approval of additional 10% share issue
capacity and the replacement of the Company constitution.
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11-Sep-20

AEV announced that its maiden drilling program at Jundee South has commenced. The drilling program
was designed to test priority 1 targets identified through historic drill results and enhance AEV's
understanding of the large opportunity.

17

23-Sep-20

AEV announced that the Jundee South Project drilling was progressing as planned with eight priority 1
targets and six priority 2 targets identified.

18

15-Dec-20

AEV announced that it has completed the maiden aircore drilling program. The announcement highlighted
that there were a total of 259 aircore holes drilled, and that the geological logging has confirmed important
geological features comparable to adjacent gold projects to the Jundee South Project.

19

12-Jan-21

AEV announced that after receiving consent from ASIC, EY has resigned as auditor. The Company has
appointed Bentley's Audit & Corporate (WA) Pty Ltd as its auditor.

20

29-Jan-21

AEV released its quarterly activities report to its shareholder highlighting that during the quarter, the
Jundee South historic data compilation review was completed and the Jundee aircore Drilling program
was completed.

21

3-Feb-21

AEV announced that it had received the composite sample results from the maiden aircore drilling
program that was carried out in H2 of 2020 and has identified two potential gold trends at the Jundee
South Project.

22

9-Mar-21

AEV announced that it had executed agreements with the Lender to provide a Loan Facility to the
Company.
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6.

Profile of Au Xingao Investment Limited

Background
6.1

Au Xingao Investment Pty Ltd (“the Lender”) is an unlisted Australian proprietary company based in Sydney,
Australia and incorporated in 2015.

6.2

The Lender is a subsidiary of Hong Kong Xinhu Investment Co. Ltd (“Xinhu Investment”), a Hong Kong based
investment firm that specialises in investments in real estate, new energy and high-tech industries. Xinhu
Investment was established in 2010 and operates as an investment arm of Xinhu Zhongbao Co., Ltd, a
company incorporated in Zhejiang province, China and listed on the Shanghai Stock Exchange
(SHA:600208).
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7.

Industry Overview

Gold Mining
7.1

Gold mining is a capital intensive and high cost process, becoming increasingly difficult as the quality of the
ore reserves diminishes. Furthermore, there are substantial indirect costs related to exploration, royalties,
overheads, marketing and native title law that are usually required to be paid.

7.2

Over the long term, gold has been shown to be an attractive alternative investment during times of economic
uncertainty, as gold prices largely maintain or increase in value. Furthermore, it has also been used as a
hedge against inflation as gold usually increases in value when currency declines.

7.3

In the industry report B00804 Gold Ore Mining in Australia, IBISWorld identifies the key external drivers to
the gold mining industry in Australia to be:


Domestic price of gold;



US dollars per Australian dollar;



Demand from gold and other non-ferrous metal processing; and



World GDP.

U.S. Geological Survey - Mineral Commodity Summaries 2021
7.4

The U.S. Geological Survey (“USGS”) publishes an annual Mineral Commodities Summaries paper, with the
latest report published in February 2021.

7.5

The USGS estimated gold production in Australia to be approximately 320 metric tons in 2020, a reduction of
around 1.5% from 2019. Globally, 2020 gold mine production was estimated to be 3% less than 2019, which
may be attributed to the COVID-19 pandemic.

7.6

In the first nine months of 2020, global consumption of gold in jewellery decreased by 41%, physical bars by
16% and industrial applications showed a 10% reduction. This has been partially offset by consumption
increases in official coins, metal and imitation coins.

7.7

The figure below summarises gold production in 2020, by country:

Figure 4 Gold production by country - 2020
Peru, 4%
Indonesia, 4%
Ghana, 4%
Canada, 5%
United States, 6%
Other countries, 46%
Russia, 9%

Australia, 10%
China, 12%
Source: United States Geological Survey

7.8

According to the USGS, gold holdings in central banks reduced by around 58% while investments in goldbased exchange traded funds surged by 168%.

7.9

Australia and Russia have the largest known gold reserves globally, accounting for around 44% collectively,
with the remaining gold reserves by country summarised in the figure below.
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Figure 5 Gold reserves by country - 2020

Peru, 7%
Indonesia, 6%
Ghana, 3%

Other countries, 23%

Canada, 5%
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China, 5%

Russia, 19%

Australia, 25%

Source: United States Geological Survey

Gold Prices
7.10

Gold prices have increased steadily from the end of 2018, averaging a 2019 gold price of approximately
US$1,400.

7.11

Since the end of the first quarter of 2020, gold prices increased sharply to record highs potentially due to the
US elections drawing closer, increasing global uncertainty from the COVID-19 pandemic and investor appetite
for gold. The gold price peaked in August 2020 at US$2,058 per oz and has slowly tapered off since then.

7.12

The historical gold price since September 2018, together with forecast pricing through to January 2023 is
depicted in the graph below:

Figure 6 Historical and forecast gold prices
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Source: S&P Capital IQ/ ASX

Phosphate Mining
7.13

AEV remains engaged in the exploration and development of phosphate minerals in Northern Territory.

7.14

Phosphate rock is a non-renewable mineral resource with a high concentration of phosphate minerals that is
primarily used in fertilizer manufacturing, however some other uses include providing phosphorus and
phosphoric acid for water softeners, cleaners and detergents.
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7.15

High phosphate prices during the first half of 2018 had initially led to an expectation of increased investment
in phosphate exploration and mining activities, however weaker demand and high global supply led to a sharp
decline in prices in subsequent periods.

U.S. Geological Survey - Mineral Commodity Summaries 2021
7.16

The latest USGS mineral commodity summary report on phosphate rock was released in January 2021.

7.17

The USGS estimated that the phosphate rock production in Australia remained constant at 2.7 million metric
tonnes for 2020 compared to that of 2019 as the COVID-19 pandemic did not have a major effect on the
domestic phosphate market in 2020. Globally, phosphate production for 2020 is estimated to be
approximately 223 million metric tonnes.

7.18

The figure below outlines phosphate rock production by country:

Figure 7 Phosphate production by country - 2020

Other countries, 13%
Vietnam, 2%
Egypt, 2%
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Russia, 6%
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Morocco and Western
Sahara, 17%
Source: United States Geological Survey

7.19

As highlighted above, China, Morocco and the Western Sahara region, and the United states were the major
producers of phosphate in 2020 accounting for around 68% of global production in 2020.

7.20

The figure below outlines the phosphate reserves by country for 2020:

Figure 8 Phosphate reserves by country - 2020

Australia, 2%
Other countries, 19%
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China, 4%

Morocco and Western
Sahara, 71%

Source: United States Geological Survey

7.21

The figure above shows that Morocco and the Western Sahara region had the highest amount of phosphate
reserves globally accounting for approximately 71% of global reserves. The USGS estimates that the global
resources of phosphate are more than 300 billion metric tonnes.
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Phosphate Prices
7.22

The price of phosphate rock is determined by the concentration of phosphate minerals that it contains with
BPL (bone phosphate of lime) being generally used as a measure of phosphate content. Although the
concentration of phosphate may vary depending on the project, the typical contents of marketable U.S
phosphate rock is estimated at around 61% BPL.

7.23

The monthly historical phosphate rock price since September 2018 is depicted in the graph below:

Figure 9 Historic phosphate rock price per tonne
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7.24

The figure above shows that the phosphate price peaked in February 2019 at US$103 per tonne.

7.25

Phosphate rock prices have continued to rise from mid-2020, as supply remains tight and an uptick in demand
has been experienced as the market recovers from the initial shock of the COVID-19 pandemic. As phosphate
is primarily used in fertilizers, other factors affect the price such as cyclical movements from growing seasons
and the variation on crop prices on products such as wheat, soybeans and corn.
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8.

Valuation approach

Basis of evaluation
8.1

The valuation of AEV prior to and post the Proposed Transaction has been prepared on the basis of Fair
Value being the value that should be agreed in a hypothetical transaction between a knowledgeable, willing
but not anxious buyer and a knowledgeable, willing but not anxious seller, acting at arm’s length.

Valuation methodologies
8.2

8.3

In assessing the Fair Value of an ordinary AEV Share prior to and immediately following the Proposed
Transaction, we have considered a range of valuation methodologies. RG 111 proposes that it is generally
appropriate for an expert to consider using the following methodologies:


the discounted cash flow (“DCF”) method and the estimated realisable value of any surplus assets;



the application of earnings multiples to the estimated future maintainable earnings or cash flows
added to the estimated realisable value of any surplus assets;



the amount which would be available for distribution on an orderly realisation of assets;



the quoted price for listed securities; and



any recent genuine offers received.

We consider that the valuation methodologies proposed by RG 111 can be split into three valuation
methodology categories, as follows.

Market based methods
8.4

Market based methods estimate the Fair Value by considering the market value of a company’s securities or
the market value of comparable companies. Market based methods include:


the quoted price for listed securities; and



industry specific methods.

8.5

The recent quoted price for listed securities method provides evidence of the fair market value of a company’s
securities where they are publicly traded in an informed and liquid market.

8.6

Industry specific methods usually involve the use of industry rules of thumb to estimate the fair market value
of a company and its securities. Generally, rules of thumb provide less persuasive evidence of the fair market
value of a company than other market based valuation methods because they may not account for company
specific risks and factors.

Income based methods
8.7

8.8

Income based methods estimate value by calculating the present value of a company’s estimated future
stream of earnings or cash flows. Income based methods include:


discounted cash flow;



capitalisation of future maintainable earnings.

The DCF technique has a strong theoretical basis, valuing a business on the net present value of its future
cash flows. It requires an analysis of future cash flows, the capital structure and costs of capital and an
assessment of the residual value or the terminal value of the company’s cash flows at the end of the forecast
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period. This method of valuation is appropriate when valuing companies where future cash flow projections
can be made with a reasonable degree of confidence.
8.9

The capitalisation of future maintainable earnings is generally considered a short form DCF, where an
estimation of the Future Maintainable Earnings (“FME”) of the business, rather than a stream of cash flows is
capitalised based on an appropriate capitalisation multiple. Multiples are derived from the analysis of
transactions involving comparable companies and the trading multiples of comparable companies.

Asset based methods
8.10

Asset based methodologies estimate the Fair Value of a company’s securities based on the realisable value
of its identifiable net assets. Asset based methods include:


orderly realisation of assets method;



liquidation of assets method; and



net assets on a going concern basis.

8.11

The value achievable in an orderly realisation of assets is estimated by determining the net realisable value
of the assets of a company which would be distributed to security holders after payment of all liabilities,
including realisation costs and taxation charges that arise, assuming the company is wound up in an orderly
manner. This technique is particularly appropriate for businesses with relatively high asset values compared
to earnings and cash flows.

8.12

The liquidation of assets method is similar to the orderly realisation of assets method except the liquidation
method assumes that the assets are sold in a shorter time frame. The liquidation of assets method will result
in a value that is lower than the orderly realisation of assets method and is appropriate for companies in
financial distress or where a company is not valued on a going concern basis.

8.13

The net assets on a going concern method estimates the market values of the net assets of a company but
unlike the orderly realisation of assets method it does not take into account realisation costs.

8.14

Asset based methods are appropriate when companies are not profitable, a significant proportion of the
company’s assets are liquid, or for asset holding companies.

Selection of valuation methodologies
Valuation of a AEV Share pre the Proposed Transaction (control basis)
8.15

In assessing the value of an AEV Share prior to the Proposed Transaction we have utilised the net assets on
a going concern basis.

8.16

We have also utilised the quoted market price methodology as a secondary basis of valuation.

8.17

Our valuation methodologies were selected on the following basis:


The FME approach is not considered appropriate as AEV is an exploration company and therefore
its operations are currently loss-making.



We consider the net assets on a going concern methodology to be a suitable valuation approach
given the nature of an exploration company investing in mineral assets.



As AEV’s shares are listed and traded on the ASX, we have considered the quoted market price
methodology as a secondary valuation methodology. We note that for the quoted market price
methodology to be considered a suitable approach, the market should be informed of AEV’s activities
and trading in its shares should be liquid.
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8.18

In assessing the value of AEV’s mineral assets, we have requested SRK Consulting (Australasia) Pty Ltd
(“SRK”) to independently value all tenements held by AEV, including the Wonarah Project and the Jundee
South Gold Project, in accordance with the VALMIN Code. Their report is attached at Appendix D.

Valuation of a AEV Share post the Proposed Transaction (non-control basis
8.19

8.20

8.21

In assessing the value of an AEV Share post the Proposed Transaction, we have used the pre-Proposed
Transaction value and included the impact of the Proposed Transaction assuming it proceeds. In particular
we have made the following adjustments to the pre-Proposed Transaction value.


Include the impact of the Loan Facility; and



Include dilution from the impact of any shares to be issued.

We have assessed the post-Proposed Transaction value under two different scenarios:


Scenario 1 – Assuming the Loan Amount and associated interest is fully repaid and therefore no
Conversion Shares are issued; and



Scenario 2 – Assuming the Loan Amount and associated interest is not repaid, therefore the face
value of the Loan Facility and capitalised interest are converted into equity.

We have assessed the value of an ordinary share in AEV immediately post the Proposed Transaction on a
non-controlling basis by adjusting for a minority discount in accordance with RG 111.
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9.

Valuation of AEV prior to the Proposed Transaction

9.1

As stated at paragraph 8.15, we have assessed the value of an AEV Share prior to the Proposed Transaction
on the net assets on a going concern basis and have also considered the quoted price of its listed securities.
In the latter case, we have included a premium for control.

Net assets valuation
9.2

We have assessed the value of an AEV Share on a control basis to be between $0.0085 and $0.0206 per
Share (undiluted) prior to the Proposed Transaction, based on the net assets on a going concern valuation
methodology and as summarised in the table below.

Table 9 Assessed Fair Value of an AEV Share
$'000

Adjustment

Assessed Value

31-Dec-20

Low

High

Low

High

Preferred

Cash and cash equivalents

2,424

(779)

(779)

1,645

1,645

1,645

Net working capital

(160)

-

-

(160)

(160)

(160)

Mineral assets

7,230

(1,905)

8,540

5,325

15,770

11,210

Other non-current assets

2,418

(165)

(165)

2,253

2,253

2,253

Liabilities

(1,839)

74

74

(1,765)

(1,765)

(1,765)

Net Assets

10,074

(2,776)

7,669

7,298

17,743

13,183

862,852,818

862,852,818

862,852,818

0.0085

0.0206

0.0153

Number of shares on issue
(pre-transaction)
Assessed value per share

862,852,818

Source: RSM Analysis

9.3

Our assessment has been based on the reviewed net assets of AEV as at 31 December 2020 of $10.1 million
as set out in AEV’s interim financial report.

9.4

In order to calculate the current market value of AEV’s Shares, we have made a number of adjustments to
the carrying values of the assets and liabilities included in the statement of financial position. These
adjustments are set out below.

Cash
9.5

We have adjusted AEV’s cash balance to that disclosed in the March 2021 quarterly activities report of $1.645
million to ensure that the Company’s monthly cash burn has been reflected in our assessment.

Mineral assets
9.6

SRK has been engaged to prepare a Technical Assessment and Valuation Report, in accordance with the
guidelines set out in JORC (2012) and VALMIN (2015) codes, for the tenements of AEV.

9.7

In undertaking the valuations, SRK considered the Jundee South Project to be an Advanced Exploration
Project and adopted the comparable transactions and geoscientific rating valuation approaches. Greater
weight was placed on the geoscientific rating value range to reflect the uncertainty of exploration projects,
whilst also being cognisant of comparable transactions, and applied a 20% premium to the mid-point of the
range as a preferred value to reflect the current buoyant market for gold sector explorers.

9.8

In relation to the Wonarah Project, SRK has considered only the underlying stated Mineral Resources for
valuation purposes and adopted the comparable transactions approach for the Pre-Development Project.
SRK has selected the mid-point of the value range as its preferred value and then applied a 50% discount on
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the basis that the market would apply a discount to reflect the high capital costs associated with development
and the as yet unproven commercial viability of the technology on which the economic viability of the project
is dependent.
9.9

The SRK valuation is summarised in the table below and we have adjusted the book value of mineral assets
accordingly to reflect the assessed range of values of the projects:

Table 10 SRK Consulting Valuation Summary
Project

Asset

Valuation Method

Low
$'000

High
$'000

Jundee
South

Exploration
Potential

Comparable Transactions

2,260

4,440

Geoscientific Rating

1,500

5,210

Selected

1,500

5,210

Comparable Transactions (Dataset Analysis Preferred Total Resource)

19,880

39,760

Comparable Transactions (Select
Transactions - Preferred Total Resource)

11,930

26,510

Comparable Transactions (by Resource
category)

7,650

21,120

50% discount

7,650
3,825

21,120
10,560

14,385
7,190

TOTAL

5,325

15,770

11,210

Wonarah

Resources

Selected

Preferred
$'000

4,020

Source: SRK Consulting

Other non-current assets
9.10

We have adjusted the recorded value of AEV’s holding of 5.0 million Altan Rio Minerals Ltd shares to the
closing share price of CAD$0.13 on 9 March 2021, translated at an exchange rate of 1:1.026 to result in a fair
value of $0.67 million. An adjustment of $98k is therefore required from the December 2020 balance.

9.11

We have also adjusted the non-current assets of AEV by $67k to remove the right of use asset, as this is not
considered to be a recoverable asset.

Liabilities
9.12

We have adjusted the liabilities by $74k to remove the lease accounting liabilities, consistent with our
treatment of the right-of-use assets above.

Quoted price of listed securities (secondary method)
9.13

We have also considered the recent quoted market price for AEV shares on the ASX prior to the
announcement of the Proposed Transaction.

Analysis of recent trading in AEV Shares
9.14

The figure below sets out a summary of the closing Share price and volume of AEV Shares traded in the 12
months to 9 March 2021, being the date on which the Proposed Transaction was announced.
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Figure 10 AEV daily closing Share price and traded volumes
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Source: S&P Capital IQ/ ASX

9.15

During the 12-month period prior to the announcement of the proposed transaction, AEV shares traded
between $0.005 and $0.024 per Share. On 9 March 2021, the closing price was $0.009 per Share.

9.16

Over the 12 months, the average volume of shares traded per day was 1.8 million with the maximum daily
volume being 18.6 million shares traded on 28 September 2020.

9.17

To provide further analysis of the quoted market prices for AEV’s Shares, we have considered the VWAP
over a number of trading day periods ending 9 March 2021. An analysis of the volume in trading in AEV’s
Shares for the 1, 10, 30, 60, 90, 180-day trading periods is set out in the table below:

Table 11 Traded volumes of AEV Shares to 9 March 2021
# of Days

1 Day

5 Day

10 Day

30 Day

0.0093

0.0097

0.0105

0.0108

0.0114

0.0125

0.0164

0.0162

2,860

13,392

26,098

66,496

113,703

163,074

271,727

379,415

Total volume as a % of total shares

0.33%

1.55%

3.02%

7.71%

13.18%

18.90%

31.49%

43.97%

Low price

0.0090

0.0090

0.0090

0.0090

0.0090

0.0090

0.0090

0.0090

High price

0.0100

0.0110

0.0120

0.0120

0.0160

0.0200

0.0270

0.0270

VWAP
Total volume (000's)

60 Day

90 Day

120 Day

180 Day

Source: S&P Capital IQ/ ASX

9.18

The analysis shows that AEV shares are relatively liquid with 43.97% of the issued capital being traded in the
most recent 180-day trading period.

Value of AEV Share on a non-control minority basis
9.19

In our opinion, the weighted average share price of AEV over the last 30 days is most reflective of the
underlying value of a AEV Share. As such, we consider a range of values of between $0.0093 and $0.0108
(1 – 30 day VWAP) reflects the quoted market price valuation of a AEV Share on a minority basis prior to the
Proposed Transaction.
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Value of AEV Share on a control basis
9.20

Our valuation of a AEV Share, on the basis of the recent quoted market price including a premium for control
is between $0.0121 and $0.0146 as summarised in the table below.

Table 12 Assessed value of an AEV Share – quoted price of listed securities
$A
Quoted market price - minority basis
Control premium
Quoted market price - controlling value

Low

High

Preferred

0.0093

0.0108

0.0100

30%

35%

32.5%

0.0121

0.0146

0.0133

Source: RSM Analysis

Key assumptions
Control Premium
9.21

The value derived at paragraph 9.20 is indicative of the value of a marketable parcel of shares assuming the
Shareholder does not have control of AEV. RG 111.11 states that when considering the value of a company’s
Shares the expert should consider a premium for control. If the Proposed Transaction is successful and the
Lender elects to convert the Loan Amount and accrued interest into Shares, the Lender and its associated
entities will hold an interest of up to 40.47% in the issued capital of AEV. Therefore, as explained in Section
4, our assessment of the Fair Value of a AEV Share must include a premium for control.

9.22

RSM has conducted a study on 463 takeovers and schemes of arrangements involving companies listed on
the ASX over the 11 years ended 30 June 20161. In determining the control premium, we compared the offer
price to the closing trading price of the target company 20, 5 and 2 trading days pre the date of the
announcement of the offer. Where the consideration included shares in the acquiring company, we used the
closing share price of the acquiring company on the date prior to the date of the offer.

9.23

In valuing an ordinary AEV Share prior to the Proposed Transaction using the quoted price of listed securities
methodology we have reflected a premium for control in the range of 30% to 35%, being the average control
premium evidenced in our study for companies in the metals and mining sector.

Valuation summary and conclusion
9.24

A summary of our assessed values of an ordinary AEV Share on a control basis pre the Proposed
Transaction, derived under the two methodologies, is set out in the table below.

Table 13 AEV Share valuation summary
A

Ref

Low

High

Preferred

Net assets value per share

Table 9

0.0085

0.0206

0.0153

Quoted market price

Table 12

0.0121

0.0146

0.0133

0.0085

0.0206

0.0153

Preferred valuation
Source: RSM Analysis

9.25

1

We consider that the characteristics of a liquid market for shares includes the following indicators:


Regular trading in securities;



Average of at least 1% of total shares traded on a weekly basis; and



Spread of ownership (i.e. Top 10 shareholders do not control more than 50%).

RSM Control Premium Study 2017
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9.26

Trading in AEV shares displays all of the above characteristics and therefore we consider that the market is
deep enough to rely on for valuation purposes.

9.27

We note that the assessed value using the quoted market price methodology falls with the assessed range
using the net assets on a going concern methodology, with the preferred mid-point value under each
methodology being broadly comparable at $0.0133 and $0.0153 respectively.

9.28

We consider that the net assets on a going concern methodology provides a more appropriate representation
of the value of AEV as it is based on an independent technical assessment of the Company’s mineral assets.

9.29

Therefore, in our opinion, the Fair Value of an AEV Share prior to the Proposed Transaction is between
$0.0085 and $0.0206, on a controlling and undiluted basis.
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10.

Valuation of AEV after the Proposed Transaction

10.1

In determining the Fair Value of a AEV Share after the Proposed Transaction using the sum of parts basis,
we have taken the Fair Value of AEV prior to the Proposed Transaction and reflected the impact of the
Proposed Transactions in two separate scenarios:

10.2



Scenario 1 – Assuming the Loan Amount and associated interest is fully repaid and therefore no
Conversion Shares are issued; and



Scenario 2 – Assuming the Loan Amount and associated interest is not repaid, therefore the face
value of the Loan Facility and capitalised interest are converted into equity.

Based on our analysis we consider that the minority value of an AEV Share post the Proposed Transaction
is in the range of $0.0062 and $0.0146 on an undiluted basis.

Table 14 Assessed value of AEV post the Proposed Transaction
$

Assessed Value
Ref

Low

High

Preferred

Scenario 1 - Assuming there is no conversion of shares

Table 15

0.0063

0.0146

0.0109

Scenario 2 - Assuming conversion of shares

Table 16

0.0062

0.0119

0.0096

0.0062

0.0146

0.0103

Range of values
Source: RSM Analysis

Scenario 1 Valuation – No Conversion
10.3

Our assessed value of AEV following the Proposed Transaction but prior to conversion of the Loan Facility is
set out in the table below.:

Table 15 Valuation of AEV shares post Proposed Transaction - Scenario 1 (no conversion)
$'000
Sum of parts value of the Company - prior to Proposed
Transaction
Cash received from Loan Facility

Assessed Value
Ref

Low

High

Preferred

Table 9

7,298

17,743

13,183

3,000

3,000

3,000

Present value of Loan Amount

10.7

(2,508)

(3,000)

(3,000)

Present value of interest payable

10.7

(716)

(716)

(716)

7,074

17,027

12,467

(1,627)

(4,427)

(3,027)

5,447

12,600

9,440

862,852,818

862,852,818

862,852,818

0.0063

0.0146

0.0109

Implied value of AEV post Proposed Transaction (control
basis)
Minority interest discount (23% - 26%)

10.13

Adjusted value of AEV post the Proposed Transaction
(minority basis)
Number of shares on issue - assuming no conversion
Fair value of an AEV Share on a minority basis, post
Proposed Transaction

Table 2

Source: RSM Analysis

10.4

If the Proposed Transaction is approved and the Loan Amount plus accrued interest is repaid in full, there
will be no conversion of shares.
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10.5

In order to assess the impact of the Proposed Transaction on the Fair Value of an AEV Share, we have
considered the presentation of the Loan Facility on the Statement of Financial Position. Accounting standards
require that when loan facilities include an option to convert into a variable number of shares, that the
embedded option in the Loan Facility is valued and the difference between the face value of the Loan Facility
and the embedded option is considered to be the value of the debt portion of the Loan Facility.

10.6

The Conversion Price of the Loan Facility is based on the 30-day VWAP of AEV Shares prior to the conversion
notice being issued. For the purposes of this Report, we have assumed the conversion price to be $0.009
however it will vary depending on the traded share price performance of AEV at that time.

10.7

As the conversion price is correlated to the share price, the conversion option should not in reality have any
significant value since the issue price of Conversion Shares would be at or close to the actual share price of
AEV at any point in time. We have therefore attributed the full value of the Loan Facility to the debt component
in our assessment of the value of AEV under scenario 1, allocated between the present value of the Face
Value payable in 3 years and the present value of biannual interest payments over the term.

Scenario 2 – Full Conversion
10.8

Scenario 2 provides an assessed value of AEV following the Proposed Transaction assuming the Loan
Amount and all capitalised interest is converted to equity at the end of the 3-year loan term, as set out in the
table below.

Table 16 Valuation of AEV Share post the Proposed Transaction - Scenario 2 (full conversion)
$'000
Sum of parts value of the Company - prior to Proposed
Transaction
Cash received from Loan Facility
Implied value of AEV post Proposed Transaction
(control basis)
Minority interest discount (23% - 26%)

Assessed Value
Ref

Low

High

Preferred

Table 9

7,298

17,743

13,183

3,000

3,000

3,000

10,298

20,743

16,183

(2,369)

(5,393)

(3,881)

7,929

15,350

12,302

1,284,625,824

1,284,625,824

1,284,625,824

0.0062

0.0119

0.0096

10.13

Adjusted value of AEV post the Proposed Transaction
(minority basis)
Number of shares on issue - assuming full conversion

Fair value of an AEV Share on a minority basis, post
Proposed Transaction

Table 2

Source: RSM Analysis

10.9

Under our Scenario 2 valuation, we have assumed that the face value and capitalised interest of the Loan
Facility is converted to equity. This means that the cash received from the Loan Facility would be recorded
on the Balance Sheet and the shares that are issued upon conversion of the Loan Facility are included in the
capital structure.

10.10

The Loan Facility terms provide for the issue price of the Conversion Shares to be based on the 30-day
VWAP of the Company’s shares prior to the conversion date. For the purposes of this Report, we have
assumed that the 30-day VWAP at conversion date is $0.009, being the assumed conversion price used to
determine the relevant interest of the Lender in the Notice.

10.11

Based on an 8% annual compound interest rate and biannual interest payments, the total interest due on the
Loan Facility over the three year period would be $795,957.
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10.12

Based on the above and as noted in Table 2, if the Lender elects to convert the $3.795 million total debt (face
value and capitalised interest) into ordinary shares at the end of the 3-year term of the Loan Facility, they
would be issued with 421,773,006 shares at the conversion date.

Minority Discount
10.13

In selecting a minority discount we have given consideration to our control premium applied in paragraph
9.23, where we established a range for a control premium of between 30% and 35%. The resulting
corresponding minority discount range based on said control premiums is between 23% and 26%.
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11.

Is the Proposed Transaction Fair to AEV Shareholders?

11.1

Our assessed values of a AEV Share prior to and immediately after the Proposed Transaction, are
summarised in the table and figure below.

Table 17 Assessed values of an AEV Share pre and post the Proposed Transaction
Assessment of fairness

Ref

Value

A$

Low

High

Mid-point

Fair value of an AEV Share pre the Proposed Transaction (control basis)

9.29

0.0085

0.0206

0.0153

Fair value of an AEV Share post the Proposed Transaction - no conversion
(minority interest basis)

10.2

0.0063

0.0146

0.0109

Fair value of an AEV Share post the Proposed Transaction - full conversion
(minority interest basis)

10.2

0.0062

0.0119

0.0096

Source: RSM Analysis

Figure 11 AEV Share valuation graphical representation

Fair value of an AEV Share pre the Proposed Transaction (control
basis)
Fair value of an AEV Share post the Proposed Transaction - no
conversion (minority interest basis)

0.0290

0.0270

0.0250

0.0230

0.0210

0.0190

0.0170

0.0150

0.0130

0.0110

0.0090

0.0070

0.0050

Fair value of an AEV Share post the Proposed Transaction - full
conversion (minority interest basis)

$
Source: RSM Analysis

11.2

The figure above indicates that the range of undiluted values post the Proposed Transaction, on a minority
basis, is less than the range of undiluted values prior to the Proposed Transaction, on a control basis. We
note that the assessed range of values post the Proposed Transaction overlap the lower end of the assessed
value range prior to the Proposed Transaction, however we have placed most reliance on the preferred values
in our assessment of fairness.

11.3

In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information,
for the purposes of complying with s611 of the Act, we consider the Proposed Transaction is not fair to the
Non-Associated Shareholders of AEV.
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12.

Is the Proposed Transaction Reasonable to AEV Shareholders?

12.1

RG111 establishes that an offer is reasonable if it is fair. If an offer is not fair it may still be reasonable after
considering the specific circumstances applicable to the offer. In our assessment of the reasonableness of
the Proposed Transaction, we have given consideration to:


The future prospects of AEV if the Proposed Transaction does not proceed; and



Other commercial advantages and disadvantages to the Non-Associated Shareholders as a
consequence of the Proposed Transaction proceeding.

Future prospects of AEV if the Proposed Transaction does not proceed
12.2

If the Proposed Transaction does not proceed then AEV will not be able to draw down on the Loan Facility
and will need to rely on its existing working capital (being cash reserves and Listed Securities) to conduct its
planned development activities at the Jundee South Gold project.

12.3

However, AEV will require additional funding in the future if the Proposed Transcation does not proceed. It
will therefore consider alternative sources of funding (both debt and equity) to finance future capital investment
for the exploration and development of the Jundee South Gold Project. Alternative sources of finance may
include a potentially dilutive capital raising or third party finance.

12.4

The Directors advise that there is no guarantee that additional or alternative funding will be available, or if
available, that it will be offered on terms that are better than, or comparable to, the Loan Facility, in which
case AEV may cease to progress the development of the Jundee South Gold Project.

Trading in AEV shares following the announcement of the Proposed Transaction
12.5

As shown in the graph below, trading in AEV shares has not been significant following the announcement of
the Proposed Transaction and the closing share price has remained relatively steady from $0.011 the day
prior, to $0.009 as at 9 March 2021 and trading around $0.008 over the month following announcement.
Although there are days of high trading volumes around 16 March 2021, we do not consider that any
meaningful conclusions can be drawn from this data as the traded share price of AEV has demonstrated a
continuing decline since its most recent peak in October 2020.

Figure 12 AEV Share trading after announcement
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Other factors
12.6

RG 111 guides Independent Experts to assess the fairness of a control transaction under Item 7 of s611 as
if it was a takeover bid. Accordingly, our assessment of fairness of the Proposed Transaction has compared
the value of an AEV Share prior to the Proposed Transaction on a controlling basis, with the value of an AEV
Share after the Proposed Transaction on a minority basis by applying a 23% to 26% minority discount.

12.7

The Conversion Price of the Loan Facility is based on the 30-day VWAP of AEV Shares prior to the conversion
notice being issued. For the purposes of this Report, we have assumed the conversion price to be $0.009
however it will vary depending on the traded share price performance of AEV at that time. As the conversion
price is correlated to the share price, it is in effect aligned with the underlying value of AEV based on the
quoted market price. Therefore, the conversion option should not in reality have a negative impact on
shareholder value since the issue price of Conversion Shares would be at or close to the actual share price
of AEV.

Advantages and disadvantages
12.8

In assessing whether the Non-Associated Shareholders are likely to be better off if the Proposed Transaction
proceed, than if it does not, we have also considered various advantages and disadvantages that are likely
to accrue to the Non-Associated Shareholders.

Table 18 Advantages of Approving the Proposed Transaction
Advantage
Ability to progress Jundee South Gold Project

Details
The proceeds from the Loan Facility will provide the Company with an
immediate cash injection to fund the development of the Jundee South Gold
Project (and for other purposes as consented to by the Lender).

Preservation of cash reserves

The interest payable under the loan agreement is able to be capitalised
every 6 months, which would enable the Company to preserve its cash in the
short term.
If the Lender elects to convert the Loan Facility, AEV will not be required to
repay the Face Value in cash. Even if the Lender does not exercise the
conversion option, the Company will not be required to repay the Loan
Facility until March 2024 if Shareholder approval is obtained for the
Proposed Transaction.

No dilution in short-term

The Proposed Transaction avoids Shareholder dilution in the short-term,
compared to an equity raise. Furthermore, if AEV were to raise an
equivalent amount of funding through equity, it would likely be at a discount
to the traded share price which would potentially result in greater dilution to
the Non-Associated Shareholders.

No requirement for debt funding

Access to the Loan Facility under the Proposed Transaction ensures the
Company is not required to obtain debt financing from institutions on
potentially less favourable terms.
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Table 19 Disadvantages of approving the Proposed Transaction
Disadvantage
The Proposed Transaction is not fair

Details
The Proposed Transaction is not fair to the Non-Associated Shareholders.
However, we note that RG 111 requires Independent Experts to assess the
fairness of a control transaction under Item 7 of s611 as it if was a takeover bid.
Accordingly, our assessment of fairness of the Proposed Transaction has
compared the value of an AEV Share prior to the Proposed Transaction on a
controlling basis, with the value of an AEV Share after the Proposed Transaction
on a minority basis by applying a 23% to 26% minority discount.

Potential dilution of voting power

If the conversion right is exercised, the Proposed Transaction would dilute the
existing Non-Associated Shareholders from an interest of 88.63% to 59.53% on
issue of Shares to the Lender (assuming a $0.009 Conversion Price), reducing
their ability to influence decisions of the Company.

Significant influence of Au Xingao

If the Proposed Transaction occurs and the conversion rights are exercised, the
Lender will have a voting power in AEV of up to a maximum of 40.47%. This
would enable the Lender to block a special resolution of the Company, however
it would not allow the Lender to pass an ordinary or special resolution of the
Company in isolation.
The Proposed Transaction will also result in the Lender acquiring a degree of
influence over the AEV Board, with the ability to appoint two nominee directors.

Grant of security to Lender

If the Lender does not elect to convert the Loan Facility and AEV is unable to
repay the Loan Amount at the end of the term, the Lender has the right to
enforce its security over the Wonarah Project tenements and listed shares held
by AEV (excluding securities in Altan Rio Minerals Limited). If the Company is
unable to raise additional funding or agree alternative terms under such
circumstances, there is a risk that its interest in the Wonarah Project could be
forfeited.

Alternative proposal
12.9

We are not aware of any alternative proposal at the current time which might offer the Non-Associated
Shareholders of AEV a greater benefit than the Proposed Transaction. The Directors considered a range of
alternative funding options and concluded that the Loan Facility was the most achievable and most
advantageous to all Shareholders given the current market and strategic benefits that an enhanced
relationship with the Lender is expected to bring.

Conclusion on Reasonableness
12.10 In our opinion, the position of the Non-Associated Shareholders if the Proposed Transaction is approved is
more advantageous than the position if it is not approved. Therefore, in the absence of any other relevant
information and/or a superior offer, we consider that the Proposed Transaction is reasonable for the NonAssociated Shareholders of AEV.
12.11 An individual Shareholder’s decision in relation to the Proposed Transaction may be influenced by his or her
individual circumstances. If in doubt, Shareholders should consult an independent advisor.
Yours faithfully
RSM CORPORATE AUSTRALIA PTY LTD
Nadine Marke

Justin Audcent

Director

Director
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A. DECLARATIONS AND DISCLAIMERS
Declarations and Disclosures
RSM Corporate Australia Pty Ltd holds Australian Financial Services Licence 255847 issued by ASIC pursuant to which they are
licensed to prepare reports for the purpose of advising clients in relation to proposed or actual mergers, acquisitions, takeovers,
corporate reconstructions or share issues.
Qualifications
Our report has been prepared in accordance with professional standard APES 225 “Valuation Services” issued by the
Accounting Professional & Ethical Standards Board.
RSM Corporate Australia Pty Ltd is beneficially owned by the partners of RSM Australia Pty Ltd (RSM) a large national firm of
chartered accountants and business advisors.
Nadine Marke and Justin Audcent are directors of RSM Corporate Australia Pty Ltd. Both Ms Marke and Mr Audcent are
Chartered Accountants with extensive experience in the field of corporate valuations and the provision of independent expert’s
reports for transactions involving publicly listed and unlisted companies in Australia.
Reliance on this Report
This report has been prepared solely for the purpose of assisting Shareholders of the Company in considering the Proposed
Transaction. We do not assume any responsibility or liability to any party as a result of reliance on this report for any other
purpose.
Reliance on Information
Statements and opinions contained in this report are given in good faith. In the preparation of this report, we have relied upon
information provided by the Directors and management of Avenira Limited and we have no reason to believe that this
information was inaccurate, misleading or incomplete. RSM Corporate Australia Pty Ltd does not imply, nor should it be
construed that it has carried out any form of audit or verification on the information and records supplied to us.
The opinion of RSM Corporate Australia Pty Ltd is based on economic, market and other conditions prevailing at the date of this
report. Such conditions can change significantly over relatively short periods of time.
In addition, we have considered publicly available information which we believe to be reliable. We have not, however, sought to
independently verify any of the publicly available information which we have utilised for the purposes of this report.
We assume no responsibility or liability for any loss suffered by any party as a result of our reliance on information supplied to
us.
Disclosure of Interest
At the date of this report, none of RSM Corporate Australia Pty Ltd, RSM, Ms Marke and Mr Audcent , nor any other member,
director, partner or employee of RSM Corporate Australia Pty Ltd and RSM has any interest in the outcome of the Proposed
Transaction, except that RSM Corporate Australia Pty Ltd is expected to receive a fee of approximately $20,000 based on time
occupied at normal professional rates for the preparation of this report. The fees are payable regardless of whether Avenira
Limited receives Shareholder approval for the Proposed Transaction, or otherwise.
Consents
RSM Corporate Australia Pty Ltd consents to the inclusion of this report in the form and context in which it is included with the
Notice of Extraordinary General Meeting and Explanatory Memorandum to be issued to Shareholders. Other than this report,
none of RSM Corporate Australia Pty Ltd or RSM Australia Pty Ltd or has been involved in the preparation of the Notice of
Extraordinary General Meeting and Explanatory Memorandum. Accordingly, we take no responsibility for the content of the
Notice of General Meeting and Explanatory Memorandum.
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B. SOURCES OF INFORMATION
In preparing this Report we have relied upon the following principal sources of information:


Drafts and final copies of the Notice of Meeting;



Audited financial statements for AEV for the years ended 30 June 2019 and 30 June 2020;



Reviewed financial statements for AEV for the six months ended 30 December 2020;



Consolidated Management accounts for AEV for the year ended 30 June 2020 and six months ended 30 December 2020;



ASX announcements of AEV;



IBISWorld industry reports;



United States Geological Survey mineral commodity summaries;



Independent Specialist Report on the mineral assets held by Avenira Limited, prepared by SRK Consulting;



AEV share register as at 19 March 2021;



S&P Capital IQ database; and



Discussions with Directors of AEV.
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C. GLOSSARY OF TERMS
Term or Abbreviation

Definition

$

Australian dollar

Act

Corporations Act 2001 (Cth)

AEV

Avenira Limited

APES

Accounting Professional & Ethical Standards

ASIC

Australian Securities & Investments Commission

ASX

Australian Securities Exchange

ASX Listing Rules

The listing rules of ASX as amended from time to time

Company

Avenira Limited

Control basis

An assessment of the Fair Value on an equity interest, which assumes the holder or
holders have control of the entity in which the equity is held

Directors

Directors of the Company

Explanatory Memorandum

The explanatory memorandum accompanying the Notice

Fair Value

The amount at which an asset could be exchanged between a knowledgeable and
willing but not anxious seller and a knowledgeable and willing but not anxious buyer,
both acting at arm’s length

FME

Future Maintainable Earnings

FOS

Financial Ombudsman Service

FSG

Financial Services Guide

IER

This Independent Expert Report

Non-Associated Shareholders

Shareholders who are not a party, or associated to a party, to the Proposed
Transaction

Notice

The notice of meeting to vote on, inter alia, the Proposed Transaction

Option or Options

Unlisted options to acquire Shares with varying vesting conditions

Proposed Transaction

Approval of a Loan Facility of $3 million to an existing shareholder of the company

Report

This Independent Expert’s Report prepared by RSM dated 26 April 2021

Resolution

The resolutions set out in the Notice

RG 111

ASIC Regulatory Guide 111 Content of Expert Reports

RSM

RSM Corporate Australia Pty Ltd

S&P Capital IQ

An entity of Standard and Poors which is a third party provider of company and other
financial information

Share or AEV Share

Ordinary fully paid share in the capital of the Company

Shareholder

A holder of Share

VALMIN Code

Australasian Code for Public Reporting of Technical Assessments and Valuations of
Mineral Assets (2015)

VWAP

Volume weighted average share price
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Executive Summary
On 9 March 2021, Avenira Limited (Avenira or the Company) announced that it executed agreements
with Au Xingao Investment Pty Ltd (Au Xingao) for Au Xingao to provide a A$3 million (M) secured
loan facility to the Company (the Proposed Transaction). The proceeds of this Proposed Transaction
are to be used by the Company for the development of the Jundee South Gold Project and other
purposes as consented by Au Xingao. Security of the loan facility will be a mining mortgage over the
Company’s Wonarah Project and a general security deed over other specified assets held by the
Company. The Proposed Transaction is conditional on the Company obtaining shareholder approval.
RSM Corporate Australia Pty Ltd (RSM) has been appointed by Avenira to provide an Independent
Expert Report (IER) in relation to the Proposed Transaction. RSM has subsequently contacted SRK
Consulting (Australasia) Pty Ltd (SRK) to provide an Independent Specialist Report (Report)
incorporating a technical assessment and valuation of the mineral assets held by Avenira to
accompany its IER.

Summary of principal objectives
The objective of this Report is to provide an independent assessment of the techno-economic
assumptions that would likely be considered by the market as part of a potential transaction process
involving the Company’s mineral assets. The Report is to be included as an appendix to RSM’s IER,
which will provide an opinion on whether the Proposed Transaction is fair and reasonable for Avenira’s
shareholders.
SRK has completed a technical assessment of all available information pertaining to the mineral assets
and selected the most appropriate valuation techniques based on the perceived maturity of the mineral
assets and the available information. This Report expresses an opinion regarding the value of the
mineral assets as directed in SRK’s mandate from RSM. This Report does not comment on the merits
of any transaction between the Avenira and any other parties.
This Report has been prepared in accordance with the Australasian Code for Public Reporting of
Technical Assessment and Valuation of Mineral Assets – VALMIN Code (2015), which incorporates
the Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves –
JORC Code (2012).

Outline of work program
SRK’s work program included:


A review of the available technical information including the stated Mineral Resource estimates
and exploration results prepared and reported in accordance with the JORC Code (2012) to
determine their reasonableness for valuation purposes.



An outline of the valuation methodologies and principal assumptions adopted by SRK in
determining the valuation ranges and preferred value, including details of the relevant market
factors.

SRK has not carried out any Mineral Resource estimation or re-calculation activities for the purpose
of its Report.
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Overview
The Jundee South Gold Project
The Jundee South Gold Project represents Avenira’s principal exploration project following a change
in company strategy and the divestment of the Baobab Phosphate Project in 2019 and subsequent
acquisition of a gold-focused portfolio in Western Australia in early 2020.
The Jundee South Gold Project comprises four granted exploration licences and two prospecting
licence applications covering a combined area of approximately 726 km2. These tenures are located
to the immediate west of the third-party held Jundee Gold Mine within the Yandal Greenstone Belt.
While widespread exploration has previously been conducted over the Project area, a recent reinterpretation of the geology of the Yandal Greenstone Belt has presented renewed exploration
opportunity. To this end, Avenira has commenced exploration programs which are focused on several
geophysical targets offering similar litho-structural settings akin to other known mining centres within
the belt at Jundee, Bronzewing, Darlot and other smaller gold deposits.
Material considerations for valuation purposes include:


The strategic setting of a substantial land package within a renowned gold province.



This package covers prospective greenstone stratigraphy including the along strike extents to
several significant structures which are known to control gold distribution throughout the Yandal
Greenstone Belt.



Proximity to the Jundee Gold Mine.



Targets offering structural and lithological complexity similar to other known gold deposits within
the belt.



Despite sporadic historical exploration, initial drill testing by Avenira has provided encouragement
– albeit early stage – warranting further exploration.

The Wonarah Project
The Wonarah Project comprises three granted exploration licences remotely located in the Barkly
Tablelands of Australia’s Northern Territory. The Wonarah Project considers the proposed
development of two phosphate deposits known as Arruwurra and Main Zone, to a depth of 35 m below
the current surface. The Wonarah Project has previously been evaluated for mining of a direct shipping
ore (DSO) phosphate product, as well the use of the Improved Hard Process (IHP) technology, a novel
processing flowsheet, which allows the processing of lower grade material.
Under the DSO study, it was envisaged that material would be strip-mined from four open pits and
crushed and screened onsite prior to transportation by road to Tennant Creek and then rail to the Port
of Darwin. The DSO project was formally assessed under an Environmental Impact Statement (EIS)
which concluded in April 2010 and granted approval to mine in September 2010, subject to a security
being paid. The DSO project was subsequently deemed to be uneconomic, with key hurdles being the
high transport and logistical costs associated with operating in a remote location. The high silica
content of the material was found to devalue the Wonarah ore bound for wet (sulfuric) acid processing
plants, which were the only available processing option at the time.
Under the IHP study, the material would be fully processed on site using local silica sand and imported
petroleum coke to extract a super phosphoric acid (SPA) product. The SPA product would be
transported in isotainer road trains to the Port of Darwin. The IHP enables a lower grade of ore to be
processed, resulting in a longer mine life and a greater proportion of the defined resource to be
extracted. Importantly, the proposed processing flowsheet is based on technology that has not

MCKI/LLOY/kear

AVE002_RSM_Avenira ISR_Rev1.docx

20 April 2021

SRK Consulting

Page iv

previously been trialled at a commercial scale and some areas of technical uncertainty and risk remain.
Processing plant emissions are to an extent undefined and unquantified pending completion of the
Florida pilot plant exercise and trials using material from the Wonarah Project. Uncontrolled
combustion of petroleum coke is generally associated with the release of high levels of sulfur and
potentially toxic contaminants such as lead and mercury.
Material considerations for valuation purposes include:


The location of the Wonarah Project approximately midway between the mining townships of
Mount Isa and Tennant Creek along the Barkly Highway.



Stated total Mineral Resources (Measured, Indicated and Inferred) were most recently reported in
January 2013 and subsequently reduced in 2019 due to certain tenement relinquishments. The
total Mineral Resource currently stands at 812.3 Mt averaging 18% P2O5 at a 10% P2O5 cut-off
grade. No Ore Reserves are presently defined.



Previous incomplete studies during the period 2010 to 2012 have shown that – due to its isolated
location – development of the Wonarah Project is likely to require significant capital expenditure.
In an effort to improve the Project’s logistical issues and reduce operating costs, Avenira has
pursued the development of an innovative processing technology, IHP.



IHP technology has been in development for approximately 10 years involving the construction of
a 1:18 scale model in Fort Meade, Florida, and the processing of a bulk sample extracted from
Wonarah. While recent reports suggest that Novaphos Inc. (Novaphos) has now achieved
commercial scale efficiencies resulting in yields of 80%, the technology remains unproven.



Avenira has yet to complete a positive Feasibility Study for the Wonarah deposit and the Project
remains effectively stranded.



The previous corporate focus on the development of the Baobab Project resulted in cost-cutting
measures at Wonarah and a reduction in the tenure (including the relinquishment of the Mineral
Lease in 2016) to encompass an area surrounding only the stated phosphate resource.

In SRK’s opinion – with minor modifications as outlined elsewhere in this Report – the Wonarah Mineral
Resource estimate has been prepared to a sufficient quality standard under JORC Code (2012)
guidelines and provides a reasonable representation of global grades and tonnages available and
suitable for valuation purposes.

Valuation
When valuing Avenira’s early to advanced staged exploration assets, SRK has considered methods
commonly used to value mineral assets at these stages of development. These methods are outlined
in this Report. SRK has produced a Market Value as defined by the VALMIN Code (2015).
All monetary figures used in this Report are expressed in either United States dollar (US$) or Australian
dollar (A$) terms, unless otherwise stated. The final valuation is presented in Australian dollars.
This Report has adopted a Valuation Date of 9 March 2021. The valuation is only appropriate for this
date and may change in time in response to variations in economic, market, legal or political factors,
in addition to ongoing mining, development and exploration results.
SRK’s recommended valuation ranges and preferred values for the mineral assets are summarised in
Table ES-1 (on a 100% equity basis).
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Jundee South Gold Project – Valuation Range
SRK considers the Jundee South Gold Project to be an Advanced Exploration Project. In assigning its
values to the Jundee South Gold Project, SRK has placed greater weight on the values implied by the
Geoscientific Rating method to inform its overall valuation range as this provides a slightly wider overall
range (reflective of the level of uncertainty of early stage exploration assets) and a lower end value
closer to that paid by Avenira in 2020. The preferred value overall is the midpoint of the value range,
as SRK has no preference to either end of the value range. SRK is cognisant of the value attributed
to the Jundee South Gold Project through Avenira’s purchase in early 2020 and the fact that since that
time, Avenira has completed further exploration and initial drill testing, which supports ongoing
exploration efforts.
SRK values Avenira’s 100% interest in the Jundee South Gold Project at between A$1.50 M and
A$5.21 M, with a preferred value of A$4.02 M.
Wonarah Project – Valuation Range
SRK considers the Wonarah Project remains as a Pre-Development Project with insufficient
confidence in the currently defined techno-economic parameters (i.e. no current or valid mining studies
or Ore Reserves defined) to support an Income based valuation approach. SRK has therefore
considered only the underlying stated Mineral Resources for valuation purposes. As a result of recent
relinquishments – including the previous mineral lease – the stated Mineral Resource at Wonarah
encapsulates almost the entirety of the granted exploration licence area. Therefore, SRK does not
consider that there is any additional exploration potential outside the defined Mineral Resources.
SRK’s selected valuation range is based on the implied values determined through analysis of
Comparable Transactions (in particular, the Verdant and Central Australian transactions). SRK’s
preferred value for the Wonarah project is the midpoint of the derived range, as SRK has no preference
to either end of the valuation range.
SRK considers that the prevailing market would apply a discount to the Wonarah Project given:
1

The commercial viability of the IHP technology remains to be demonstrated and is potentially
critical to the economic development of the Wonarah Project.

2

Previous (albeit incomplete) techno-economic studies have indicated development of the
Wonarah Project is likely to involve high capital costs and potentially require the involvement of a
joint venture (JV) partner or stringent financing conditions.

3

As such, SRK considers the prevailing market would likely apply a 50% discount to the values
attributable to the Wonarah Project, which has been incorporated into the values outlined in
Table ES-1.
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Table ES-1: Valuation summary – 100% basis – as at 9 March 2021
Project

Jundee
South

Wonarah

Low
(A$M)

High
(A$M)

Comparable Transactions

2.26

4.44

Geoscientific Rating

1.50

5.21

Selected

1.50

5.21

Comparable Transactions (Dataset Analysis Preferred Total Resource)

19.88

39.76

Comparable Transactions (Select Transactions Preferred Total Resource)

15.90

34.46

Comparable Transactions (by Resource category)

7.65

21.12

Selected

7.65

21.12

14.38

50% discount

3.82

10.56

7.19

5.32

15.77

11.21

Asset

Exploration
Potential

Resources

Valuation Method

Total

Preferred
(A$M)

4.02

Note: Any discrepancies between values in the table are due to rounding. Avenira has a 100% interest in the Jundee South Gold Project
and a 100% interest in the Wonarah Project.
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Disclaimer
The opinions expressed in this Report have been based on the information supplied to SRK Consulting
(Australasia) Pty Ltd (SRK) by Avenira Limited (Avenira). The opinions in this Report are provided in
response to a specific request from RSM Corporate Australia Pty Ltd (RSM) to do so. SRK has
exercised all due care in reviewing the supplied information and the publicly available market
information. While SRK has compared key supplied data with expected values, the accuracy of the
results and conclusions from the review are entirely reliant on the accuracy and completeness of the
supplied data and the market information. SRK does not accept responsibility for any errors or
omissions in the supplied information and does not accept any consequential liability arising from
commercial decisions or actions resulting from them. Opinions presented in this Report apply to the
site conditions and features as they existed at the time of SRK’s investigations, and those reasonably
foreseeable. These opinions do not necessarily apply to conditions and features that may arise after
the date of this Report, about which SRK had no prior knowledge nor had the opportunity to evaluate.
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Meaning

%

percentage

µm

micrometres (unit of measurement)

AACE

Association for the Advancement of Cost Engineering

A$

Australian dollars
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Aircore

Agrimin

ASX Code – AMN

AIG

Australian Institute of Geoscientists

Al2O3

alumina

AMD

Acid Mine Drainage

ASIC

Australian Securities and Investment Commission

ASL

above sea level

ASX

Australian Securities Exchange

AusIMM

Australasian Institute of Mining and Metallurgy

Avenira

Avenira Limited

BAC

Base Acquisition Cost

bcm

bank cubic metres

BMI

Benchmark Mineral Intelligence

Bn

billion

Bt

Billion tonnes

CAPEX

Capital expenditure or capital expense

Company

Avenira Limited

CoV

Coefficient of Variation

DAP

diammonium phosphate

Datamine

3D modelling and mining software package for manage mining operations

DCF

discounted cashflow

DD

Diamond core drilling

DGPS

Digital Global Positioning System

DH

Dihydrate

EIS

Environmental Impact Statement

EPS

Enhanced Production Scheduler

EV

Enterprise Value

FAP

P2O5/CaO ratio

Fe2O3

iron oxide

FEL

Front End Loader

FS

Feasibility Study

FSA

Fluorosilicic acid

G&A

General and Administrative

g/cm3

grams per cubic centimetre

g/L

grams per litre

GDMS

Gas Discharge Mass Spectrometry

GEMS™

3D modelling and mining software package for manage mining operations

GJ

Gigajoules

GSQ

Genealogical Society of Queensland

HG

high-grade

ICP-MS

Inductively Coupled Plasma Mass Spectrometry
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Abbreviation

Meaning

IER

Independent Expert Report

IFA

International Fertilizer Association

ISO

International Organization for Standardization

IVSC

International Valuation Standards Council

JORC Code

The Australasian Code for the Reporting of Exploration Results, Mineral
Resources and Ore Reserves (2012 Edition)

JV

Joint Venture

kg

kilograms

km

kilometres

km2

square kilometres

kt

kilotonnes

ktpa

kilotonnes per annum

LDC

Least Developed Countries

Leapfrog

Leapfrog 3D geological modelling software

LED

Light Emitting Diode

LEDC

Less Economically Developed Countries

LG

low-grade

LME

London Metals Exchange

LOM

life of mine

M

million

m

metres

MAP

monoammonium phosphate

MEDC

More Economically Developed Countries

MEE

Multiples of Exploration Expenditure

MEND

Mine Environment Neutral Drainage

MER

Minor Elements Ratio

MG

medium-grade

mg/L

milligrams per litre

MineMax

Minemax Planner Pit optimisation software

Mineral Resources

Mineral Resources – as defined by the JORC Code (2012)

mm

millimetres

MOU

Memorandum of Understanding

MPR

MPR Geological Consultants Pty Ltd

MRE

Mineral Resource estimate

Mt

million tonnes

Mtpa

million tonnes per annum

MTR

Metal Transaction Ratio

MW

Megawatts

N

nitrogen

NI 43-101

National Instrument 43-101 for the Standards of Disclosure for Mineral Projects
within Canada

NPV

Net Present Value

NW

northwest

OCE

Office of the Chief Economist

OK

Ordinary Kriging

OLED

Organic Light Emitting Diode

OPEX

Operating expenses
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Abbreviation

Meaning

P2O5

phosphate

Pb

lead

PEM

Prospectivity Enhancement Multiplier

PFS

Pre-Feasibility Study

ppm

parts per million

PSD

Particle size distribution

Q1

Quarter 1

QAQC

quality assurance/quality control

RAB

Rotary air blast

RC

Reverse Circulation

RICS

Royal Institution of Chartered Surveyors

ROM

run of mine

RSM

RSM Corporate Australia Pty Ltd

S&P

S&P Global Market Intelligence (formerly SNL)

SAG

Semi-Autogenous Grinding

SAP

Sulfuric Acid Plant

SE

southeast

Simulus

Simulus Engineers Pty Ltd

SMC

The SMC Test is a laboratory comminution test which provides a range of
information on the breakage characteristics of rock samples for use in the
mining/minerals processing industry.

SMU

Selective Mining Unit

SPA

superphosphoric acid

SRK

SRK Consulting (Australasia) Pty Ltd

Surpac™

GEOVIA Surpac™ is the world’s most popular geology and mine planning
software, supporting open pit and underground operations and exploration
projects

t

tonnes

t/m3

tonnes per cubic metre

tpa

tonnes per annum

TSF

Tailings Storage Facility

TSP

triple superphosphate

US$

United States dollars

US

United States

VALMIN Code

The Australasian Code for the Public Reporting of the Technical Assessment
and Valuation of Mineral Assets (2015)

Vulcan

3D modelling and mining software package for manage mining operations

Whittle

Strategic mine planning software used to determine and optimise the
economics of open pit mining projects.

XRF

x-ray fluorescence
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Introduction and scope of Report
On 9 March 2021, Avenira Limited (Avenira or the Company) announced that it had executed
agreements with Au Xingao Investment Pty Ltd (Au Xingao) for Au Xingao to provide an A$3 million
(M) secured loan facility to the Company (the Proposed Transaction). The proceeds of this Proposed
Transaction are to be used by the Company for development of the Jundee South Gold Project and
other purposes as consented by Au Xingao. Security of the loan facility will be a mining mortgage over
the Company’s Wonarah Project and a general security deed over other specified assets held by the
Company. The Proposed Transaction is conditional on the Company obtaining shareholder approval.
RSM Corporate Australia Pty Ltd (RSM) has been appointed by Avenira to provide an Independent
Expert Report (IER) in relation to the Proposed Transaction. RSM has subsequently contacted SRK
Consulting (Australasia) Pty Ltd (SRK) to provide an Independent Specialist Report (Report)
incorporating a technical assessment and valuation of the Company’s mineral assets to accompany
the IER.
In addition to its 100% interest in the Jundee South Gold Project which is located in Western Australia,
Avenira holds a 100% interest in the Wonarah Project in Australia’s Northern Territory, as well as the
Australian rights to Novaphos’s (formerly JDCPhosphate Inc.’s) Improved Hard Process (IHP)
proprietary technology for producing high-quality phosphoric acid from low-quality phosphate rock
without creating toxic phosphogypsum waste.
The Report focuses on the Jundee South Gold Project and the Wonarah Project.
As defined in the VALMIN Code (2015), mineral assets comprise all property including (but not limited
to) tangible property, intellectual property, mining and exploration tenure and other rights held or
acquired in relation to the exploration, development of and production from those tenures. This may
include plant, equipment and infrastructure owned or acquired for the development, extraction and
processing of minerals relating to that tenure.
For this valuation, the Project and associated tenure were classified in accordance with the categories
outlined in the VALMIN Code (2015):


Early Stage Exploration Projects – Tenure holdings where mineralisation may or may not have
been identified, but where Mineral Resources have not been identified.



Advanced Exploration Projects – Tenure holdings where considerable exploration has been
undertaken and specific targets have been identified that warrant further detailed evaluation,
usually by drill testing, trenching or some other form of detailed geological sampling. A Mineral
Resource estimate may or may not have been made, but sufficient work will have been undertaken
on at least one prospect to provide both a good understanding of the type of mineralisation present
and encouragement that further work will elevate one or more of the prospects to the Mineral
Resources category.



Pre-Development Projects – Tenure holdings where Mineral Resources have been identified
and their extent estimated (possibly incompletely), but where a decision to proceed with
development has not been made. Properties at the early assessment stage, properties for which
a decision has been made not to proceed with development, properties on care and maintenance
and properties held on retention titles are included in this category if Mineral Resources have been
identified, even if no further work is being undertaken.



Development Projects – Tenure holdings for which a decision has been made to proceed with
construction or production or both, but which are not yet commissioned or operating at design
levels. The economic viability of Development Projects will be proven by at least a Pre-Feasibility
Study (PFS).
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Production Projects – Tenure holdings – particularly mines, wellfields and processing plants that
have been commissioned and are in production.

Based on its review of the available technical information pertaining to Avenira’s mineral
assets, SRK has classified the Jundee South Gold Project as an Advanced Exploration Project
and the Wonarah Phosphate Project as a Pre-Development Project.

1.1

Nature of the brief and summary of principal objectives
The Report was initiated by RSM. The Report is to be included as an appendix to RSM’s IER, which
will provide an opinion on the merits of the Proposed Transaction.
The objective of the Report is to provide an independent assessment of the techno-economic
assumptions that would likely be considered by the market as part of a potential investment or
transaction process involving the Company’s principal mineral assets.
Following review of the available information, SRK has selected the most appropriate valuation
technique for the Project, based on its perceived maturity and the available information. This Report
expresses an opinion regarding the value of the Project as directed in SRK’s mandate from RSM. This
Report does not comment on the merits of any transaction between the owners of these mineral
interests and any other parties.

1.2

Reporting standard
For the avoidance of doubt, this report has been prepared according to the:


2015 edition of the Australasian Code for the Public Reporting of Technical Assessments and
Valuations of Mineral Assets (VALMIN Code)



2012 Edition of the Australasian Code for Reporting of Exploration Results, Mineral Resources
and Ore Reserves (JORC Code).

This Report has been prepared by SRK as a Technical Assessment and Valuation Report under the
VALMIN Code, as well as the Australian Securities and Investment Commission (ASIC) Regulatory
Guides 111 and 112.
One of the authors of this Report, Jeames McKibben, is a Registered Valuer and Chartered Valuation
Surveyor with the Royal Institution of Chartered Surveyors (RICS). As a result, this Report may be
subject to monitoring by RICS under its Conduct and Disciplinary Regulations. This Report does not
comply with the RICS 2017 Valuation Standards, otherwise known as the ‘Red Book’, as SRK is
required to provide a valuation range that reflects the highest and lowest likely Market Values of the
Project in accordance with its mandate.
For the purpose of the Report, value is defined as ‘market value’, being the amount of money (or the
cash equivalent or some other consideration) for which a mineral asset should change hands on the
date of valuation between a willing buyer and a willing seller in an arm’s length transaction after
appropriate marketing, wherein the parties each acted knowledgeably, prudently and without
compulsion.

1.3

Work program
This assignment commenced in March 2021 with a review of information supplied by Avenira, as well
as other publicly available data and information sourced by SRK, including subscription databases
such as S&P Global Market Intelligence and Global Data database services. Company information
was uploaded to an online data room and SRK consultants worked through the datasets and
completed research on comparable market transactions to assist with the valuation.
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Given SRK’s previous involvement with Avenira – as well as the COVID-19 travel restrictions at the
time – neither the Jundee South or Wonarah Projects were visited for the purpose of this Report. SRK
and/or the authors of this report have previously completed a number of reviews of the Wonarah
Project and those near the Jundee South asset and as such, have a reasonably good understanding
of the Project settings.

1.3.1 Legal matters
SRK has not been engaged to comment on any legal matters.
SRK notes that it is not qualified to make legal representations as to the ownership and legal standing
of the tenements that are the subject of this valuation. SRK has not attempted to confirm the legal
status of the tenements with respect to joint venture agreements, local heritage or potential
environmental or land access restrictions.
SRK has sighted documentation on the Western Australian Tengraph and Northern Territory Strike
online databases that indicates that Avenira has the legal rights to the mineral assets that are the
subject of this Report. SRK has made all reasonable enquiries into this status as at 9 March 2021.

1.4

Key data sources
Data and information relating to the Project as used by SRK during the preparation of this Report are
referenced throughout the Report. SRK has also relied upon discussions with Avenira’s management
and consultants for information contained within this assessment.

1.5

Effective Date
The Effective Date of this Report is 12 April 2021, and the Valuation Date is 9 March 2021.

1.6

Project team
This Report has been prepared by a team of consultants from SRK’s offices in Australia. SRK’s Project
Manager for this Project was Jeames McKibben, a Principal Consultant (Project Evaluation) with over
25 years’ experience.
Table 1-1:

Team members and allocated scope topics
Consultant Name/Position

Role

Jeames McKibben
Principal Consultant (Project Evaluation)

Project management, report compilation and
valuation

Mathew Davies
Senior Consultant (Project Evaluation)

Market transaction analysis

Karen Lloyd
Associate Principal Consultant (Project Evaluation)

Peer review

Details of the qualifications and experience of the consultants who have carried out the work in this
Report, who have extensive experience in the mining industry and are members in good standing of
appropriate professional institutions, are set out below.
Jeames McKibben, BSc (Hons), MBA, Chartered Valuation Surveyor (MRICS), MAusIMM(CP),
MAIG – Principal Consultant
Jeames McKibben is an experienced international mining professional having operated in a variety of
roles including consultant, project manager, geologist and analyst over more than 25 years. He has a
strong record in mineral asset valuation, project due diligence, independent technical review and
deposit evaluation. As a consultant, he specialises in mineral asset valuations and Independent
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Technical Reports for equity transactions and in support of project finance. Jeames has been
responsible for multi-disciplinary teams covering precious metals, base metals, bulk commodities
(ferrous and energy) and other minerals in Australia, Asia, Africa, North and South America and
Europe. He has assisted numerous mineral companies, financial, accounting and legal institutions and
has been actively involved in arbitration and litigation proceedings. Jeames is a current member of the
VALMIN Code and IMVAL Committees.
Mathew Davies, BSc (Hons) (Exploration & Resource Geology), MAusIMM – Senior Consultant
Mathew Davies is a geologist with over 10 years’ experience in the Australian mining industry.
Mathew’s multi-commodity experience includes coal and mineral exploration, with technical
competency in exploration management and planning; drill rig supervision; core logging and sampling;
regional- to prospect-scale geological mapping; target generation; prospectivity analysis; legislative
compliance; and reporting. Mathew is also competent in the development of geological models using
Leapfrog and Minex, supported by a high level of competence in spatial packages such as ArcGIS
and MapInfo. Mathew has been developing his skills in project valuation and has experience in
valuation for a broad range of commodities and geological settings, including coal, iron ore, copper,
gold, lead, zinc, silver, tin, nickel, molybdenum, phosphate, potash, uranium, mineral sands, niobium,
tantalum and graphite.
Karen Lloyd, BSc (Hons), MBA, PhD, FAusIMM – Associate Principal Consultant
Dr Lloyd has 25 years’ international resource industry experience gained with some of the major mining
consulting and investment houses. She specialises in independent reporting, mineral asset valuation,
project due diligence and corporate advisory services. Karen has worked in funds management and
analysis for debt, mezzanine and equity financing and provides consulting and advisory in support of
project finance. She is responsible for multidisciplinary teams covering precious metals, base metals,
industrial minerals and bulk commodities in Australia, Asia, Africa, the Americas and Europe. Dr Lloyd
is a Fellow of the Australasian Institute of Mining and Metallurgy (FAusIMM) and has the appropriate
relevant qualifications, experience, competence and independence to be considered a ‘Specialist’ and
‘Competent Person’ under the VALMIN (2015) and JORC (2012) codes, respectively.

1.7

Limitations, reliance on information, declaration and consent

1.7.1 Limitations
SRK’s opinion contained herein is based on technical information provided to SRK by Avenira
throughout the course of SRK’s assessments as described in this Report, which in turn reflects various
technical and economic conditions at the time of writing. Such technical information as provided by
Avenira was taken in good faith by SRK. SRK has not independently verified the Mineral Resource
estimates by means of re-calculation.
This Report includes technical information, which requires subsequent calculations to derive subtotals,
totals, averages and weighted averages. Such calculations may involve a degree of rounding. Where
such rounding occurs, SRK does not consider it to be material.
As far as SRK has been able to ascertain, the information provided by Avenira was complete and not
incorrect, misleading or irrelevant in any material aspect. Avenira has confirmed in writing to SRK that
full disclosure has been made of all material information and that to the best of its knowledge and
understanding, the information provided by Avenira was complete, accurate and true and not incorrect,
misleading or irrelevant in any material aspect. SRK has no reason to believe that any material facts
have been withheld.
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1.7.2 Statement of independence
Neither SRK, nor any of its personnel involved in the preparation of this Report have:


any material present or contingent interest in Avenira or any of the properties or mineral assets
described herein



any association with Avenira, or related parties, which may lead to bias.

SRK warrants that its team of consultants is competent to undertake the Report as requested by RSM,
and to the best of SRK’s knowledge and belief, having made reasonable enquiries, SRK has no
conflicts, real or perceived, capable of preventing SRK from performing the requested services.
SRK has no beneficial interest in the outcome of this technical assessment capable of affecting its
independence.

1.7.3 Indemnities
As recommended by the VALMIN Code (2015), Avenira has provided SRK with an indemnity under
which SRK is to be compensated for any liability and/or any additional work or expenditure resulting
from any additional work required:


which results from SRK's reliance on information provided by Avenira or this party not providing
material information



which relates to any consequential extension workload through queries, questions or public
hearings arising from this Report.

1.7.4 Consent
SRK consents to this Report being included, in full, in RSM’s IER in the form and context in which the
technical assessment is provided. SRK provides this consent on the basis that the technical
assessment expressed in the summary and in the individual sections of this Report is considered with,
and not independently of, the information set out in the complete report. SRK does not consent to this
Report being used for any other purpose.
The information in this Report that relates to the Technical Assessment and Valuation of Mineral
Assets reflects information compiled and conclusions drawn by technical consultants under the
supervision of Mr Jeames McKibben, who is a Chartered Professional Fellow of the Australasian
Institute of Mining and Metallurgy, a Member of the Australian Institute of Geoscientist and a Chartered
Valuation Surveyor and Registered Valuer with the Royal Institution of Chartered Surveyors. Mr
McKibben is a full-time employee of SRK. Mr McKibben has sufficient experience relevant to the
Technical Assessment and Valuation of Mineral Assets under consideration and to the activity that he
is undertaking to qualify as a Representative Specialist as defined in the VALMIN Code (2015).

1.7.5 Consulting fees
SRK was remunerated with a time-based fee for the preparation of this Report, with no part of the fee
contingent on the conclusions reached, or the content or future use of this Report. Except for these
fees, SRK has not received and will not receive any pecuniary or other benefit whether direct or indirect
for – or in connection with – the preparation of this report.
SRK’s estimated fee for completing this Report is based on its normal professional daily rates plus
reimbursement of incidental expenses. The fees are agreed based on the complexity of the
assignment, SRK’s knowledge of the assets and availability of data. The fee payable to SRK for this
engagement is estimated at approximately A$25,000.

MCKI/LLOY/kear

AVE002_RSM_Avenira ISR_Rev1.docx

20 April 2021

SRK Consulting

2

Page 6

Overview of Avenira Limited
Avenira is an Australian Securities Exchange (ASX) listed development and exploration company.
Avenira was initially incorporated as Minemakers Limited (Minemakers) which was first registered on
19 September 2005 and admitted to the Official List of the ASX on 17 August 2006. Minemakers was
initially focused on the exploration and development of phosphate, tin, tungsten and polymetallic
deposits in Tasmania, Western Australia and the Northern Territory.
In addition to its ASX listing, Minemakers was also listed on the Toronto Stock Exchange (TSX) from
10 September 2010 to 11 March 2016 – with continued reporting disclosure to 20 August 2016.
On 27 April 2015, Minemakers entered into a conditional agreement to acquire a 100% interest in the
Baobab Project from Agrifos Partners LLC and others though the issue of Minemakers shares, options
and contingent share rights. On 21 August 2015, Minemakers announced that its shareholders had
approved the acquisition of the Baobab Phosphate Project.
On 26 November 2015, Minemakers changed its name to Avenira Limited and changed its ASX Code
from MAK to AEV.
The Baobab Phosphate Project was sold on 22 October 2019.
Avenira secured the Jundee South Gold Project in April 2020. The initial four Exploration Licences
(EL) acquired at that time were further supplemented by the acquisition of two Prospecting Licence
applications (PLA) to the immediate south of the main EL tenure package in March 2021.

2.1

Corporate structure

2.1.1 Stakeholder companies
According to S&P Global Market Intelligence, the top 10 institutional investors and stakeholders
holding material interests in Avenira are as listed in Table 2-1.
Table 2-1:

Stakeholder companies in Avenira Limited
Stakeholder

Country of incorporation

Equity holding

Hong Kong Xinhu Investment Co. Ltd

Hong Kong

10.12%

Anova Metals Ltd

Australia

4.14%

Awakening Investment Pty Ltd

Australia

2.50%

Vineeta Gupta

2.40%

Giovanni Del Conte

1.72%

Polyserve Fertilizers and Chemicals
Sailors of Samui Pt Ltd

Egypt

1.70%

Australia

1.67%

Domenic Vincent Martino

1.56%

Glowshore Pty Ltd

Australia

1.13%

Nurragi Investments Pty Ltd

Australia

1.07%

Source: S&P Global Market Intelligence
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2.1.2 Subsidiary companies
As disclosed in the Company’s 2020 Annual Report, subsidiary companies of Avenira are as outlined
in Table 2-2.
Table 2-2:

Subsidiary companies of Avenira Limited
Subsidiary

Country of incorporation

Equity holding

Minemakers Australia Pty Ltd

Australia

100%

Bonaparte Diamond Mines Pty Ltd

Australia

100%

Avenira Gold Pty Ltd

Australia

100%

Avenira Holdings LLC

USA

100%

Source: Avenira 2020 Annual Report, Note 24

2.2

Key assets
As at 1 March 2021, the key assets in Avenira's portfolio comprised (Figure 2-1):


A 100% interest in the Jundee South Gold Project located in the Yandal Greenstone Belt of the
Eastern Goldfields of central Western Australia.



A 100% interest in the Wonarah Phosphate Project located along the Barkly Highway to the east
of Tennant Creek in central Northern Territory.

Both projects are the subject of this Report. In addition, the Company owns the exclusive Australian
licence rights for an advanced super phosphoric acid production technology with Novophos Inc, a
private company in the United States. The Novophos technology is not considered in this report.

Figure 2-1:

Location of Avenira’s Australian mineral assets

Source: Avenira Corporate Presentation dated June 2020.
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3

Jundee South Gold Project

3.1

Location, access and climate
Avenira’s flagship project, the Jundee South Gold Project, is centred 45 km east of the regional
township of Wiluna and 120 km north of Leinster in the northern Eastern Goldfields region of central
Western Australia. The project area is located within 3 km of the third-party owned and operated
Jundee Gold Mine within the Lake Violet and Millrose 1:100,000 scale and the Wiluna 1:250,000 scale
geological map sheets (Figure 3-1).
Access from Perth is along the Great Eastern Highway to Meekatharra and then east onto the partially
sealed Goldfields Highway to Wiluna. Thereafter there is a well-established road network, with access
from Wiluna via the Wongawol Road. Alternatively, the project can be accessed from the Barwidgee
and Lake Violet – Granite Peaks Roads and the Jundee baseline road as well as numerous existing
cleared drill lines.
Given the number of operating mines in the area (including the Jundee, Bronzewing and Darlot Mines),
there is ready access to accommodation and services.

Figure 3-1:

Location of Avenira’s Jundee South Gold Project

Source: Avenira 2020 Annual Report
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The Goldfields region experiences two main seasons: hot and dry in summer and cool and dry in
winter. During summer, temperatures of 40°C degrees can occur frequently, but the average summer
temperature is around 33°C. Over winter, average maximum temperatures are around 16°C and the
lowest around 5°C occasionally falling below freezing at night. Rainfall is fairly evenly distributed
throughout the year and averages about 260 mm per annum. The most reliable rains occur in winter
and June is typically the wettest month with approximately 32 mm. Summer rainfall occurs usually
during thunderstorms and also – but rarely – through decaying tropical cyclones from the northwest.
At such times, annual rainfall can exceed 500 mm. Evapotranspiration is high, particularly in summer
from November to April (Source: Bureau of Meteorology). Exploration and mining activities are largely
conducted unimpeded throughout the year.

3.2

Ownership and tenure

3.2.1 Project ownership
The Jundee South Gold Project area has been historically explored by several exploration companies
including ASARCO, Dominion, Wiluna Gold, Fortis, Eon Metals and Chevron Exploration with more
recent activities including:
1989–90: Hunter Resources Ltd exploring under the Nimary Bore Project.
1994–95: Cyprus Gold Australia Corporation under the Ironstone Well Project.
1993–2000: Great Central Mines NL under the A Double Hole North, Jundee, Jundee East, Kookyong
Well, Lake Violet, Nimary Bore South, Outcamp Well East, Woolshed Well, Trial Well, and Mahood
Projects.
1998–99: Eagle Mining Corp NL under the Lake Violet Project.
1991–2001: Normandy Yandal Operations Limited under the Lake Violet and Nimary Projects.
1991–2004: Newmont Australia Limited under the Lake Violet and Jundee Projects.
2007–2008: Aragon Resources Ltd under Yandal Group 1 (Violet).
2016–2020: Faurex Pty Ltd under the current ELs.

3.2.2 Project tenure
On 20 March 2020, Avenira announced that it had acquired a 100% interest in four ELs (E53/1856,
53/1859, 53/2078 and 53/2079) covering a combined area of 723 km2 in the northern Yandal Belt.
Completion of this transaction occurred when these tenements were transferred to Avenira on 11 June
2020.
On 10 March 2021, Avenira announced that it had acquired two PL applications immediately south of
its main EL package.
Collectively these tenures form Avenira’s Jundee South Gold Project. The status of these tenures is
outlined in Table 3-1.
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Status of Avenira’s Jundee South Gold Project tenements

Tenure

Registered
holder

Grant date

Expiry date

Avenira’s
interest

Area

E53/1856

Avenira Ltd

30/11/2016

29/11/2021

100%

E53/1859

Avenira Ltd

23/03/2016

22/03/2021#

E53/2078

Avenira Ltd

05/02/2020

E53/2079

Avenira Ltd

05/02/2020

P53/1712*

Avenira Ltd

Pending

P53/1713*

Avenira Ltd

Pending

Expenditure
commitment
(A$)
54,000

Blocks

Rent
(A$)

117 km2

36

11,700

100%

192 km2

56

18,200

112,000

04/02/2025

100%

197 km2

59

8,319

59,000

04/02/2025

100%

217 km2

66

9,306

66,000

-

100%

137 ha

-

-

-

-

100%

195 ha

-

-

-

Source: DMIRS MTO, accessed 1 April 2021.
*Application
#

SRK has been provided with documentation by Avenira demonstrating that the Company has lodged an application for a renewal of
E53/1859.

Based on review of the Western Australian Department of Mines, Industry Regulation and Safety
(DMIRS) Mineral Titles Online (MTO) portal, SRK understands that the tenements are in good standing
and that the granted tenures have been designated as ‘Native Title Cleared – Expedited Applies’.
Grant of the PL applications remains pending as the Company remains to enter into negotiations with
Central Desert Native Title Services Ltd acting on behalf of Kultju (Aboriginal Corporation) RNTBC
(ICN:9147), in relation to these tenures. The likely duration of these negotiations remains unclear at
present.

3.3

Geology

3.3.1 Introduction
The Jundee South Gold Project lies 3 km west of the operating Jundee Gold mine and covers more
than 60 km strike of prospective greenstone stratigraphy - Figure 3-2.
It was not until the late 1980s – early 1990s that the true gold potential of the Yandal area was
appreciated when advancements in exploration techniques permitted a comprehensive re-appraisal
of the greenstone belt and lead to the subsequent discovery of a number of major gold deposits,
including those at Jundee and Bronzewing (Kohler and Phillips, 2003; Phillips et al., 1998b, c; Wright
et al., 2000; Phillips and Vearncombe, 2003).

3.3.2 Regional geology
The Yandal greenstone belt is a 300 km long, south–southeast striking succession of variably
deformed, greenschist to amphibolite-facies metamorphosed ultramafic, mafic and felsic volcanic
units, differentiated mafic sills and sedimentary rocks (Kohler and Phillips, 2003). The belt is up to 40
km wide and flanked by Archaean granites and quartzo-feldspathic gneisses. Most of the greenstone
belt rocks have been weathered to a depth of 30 m or more, and are concealed beneath younger cover
sequences, with less than ten percent of the underlying bedrock exposed (Anand, 2003; Anand, 2000:
Phillips et al., 1998a).
The majority of the Yandal greenstone belt is bounded by a series of major north–northwest trending
shear zones, with other north–northeast trending shear zones evident in the southern Yandal belt
(Kohler et al., 2003a). These shear zones are linear structures typically +10 km wide and characterised
by strongly foliated schists and mylonites.
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To the far south, the Yandal belt terminates against the 400 km long Keith Kilkenny shear zone; while
to the northeast, the Millrose belt is interpreted to be a limb of the Yandal belt with less well known but
potentially similar rock units and structural history (Phillips and Vearncombe, 2003).
The Yandal greenstone belt comprises ultramafic intrusions, mafic and felsic volcanic rocks, cherts,
banded iron formations (BIF) and sedimentary units. All rocks have been heterogeneously deformed
with large areas of undeformed rock surrounded by schists or mylonite. The Yandal greenstone belt
includes minor internal porphyry bodies and other felsic intrusive bodies (Vearncombe et al., 2000).
It has been subdivided into four main packages (Phillips and Vearncombe, 2003; Kohler et al., 2003a;
Phillips et al, 1998a):


The Ontuka sequence (formerly the Lower Greenstone Sequence) is restricted to the western
margin of the northern Yandal belt and comprises banded iron formation (BIF) and basaltic units.



The Jundee sequence (formerly the Middle Greenstone Sequence) forms much of the Yandal
greenstone belt and comprises ultramafic intrusions and flows, basaltic and doleritic units. The
Jundee, Bronzewing and Darlot gold deposits occur within the Jundee sequence.



The Lake Violet sequence (formerly the Upper Greenstone Sequence) comprising intermediate
to felsic volcanic rocks, metasedimentary rocks and chert.



The Spring Well sequence, in the southern part of the belt, contains intermediate to felsic volcanic
and intrusive units.

The greenstones and granitoids of the Yandal belt have generally been metamorphosed at low to
medium grades (i.e., from lower greenschist to amphibolite facies). The central parts of the greenstone
are generally greenschist facies whereas some higher-grade metamorphic zones exist in the
greenstones near the faulted contacts with the surrounding granitoid–gneiss terrane (Vearncombe, et
al., 2000).
Throughout the Yandal belt, most areas have regolith profiles developed to some extent, with about
90% of the belt covered by deeply weathered profiles, consisting of weathered bedrock, overlain by
transported cover of varying thickness. The depth of the weathered mantle varies considerably and
may be as much as 160 m.
Of particular importance to gold mineralisation within the Yilgarn Craton, and more specifically the
Yandal greenstone belt, are differentiated dolerite sills. These dolerite sills are intrusions displaying
gradual internal variations in composition from more mafic (iron-rich) at the base to less mafic
(relatively iron-poor) within the upper portions of the intrusion (Hergt et al., 2000).

3.3.3 Local geology and mineralisation
Historically, the Yandal greenstone belt was interpreted to have formed a regional synform, termed
the Lake Violet Synform, with the western package equivalent to the eastern package. More recent
exploration activities have shown that the central felsic volcanics zone actually contains many more
mafic and ultramafic rocks. The preferred model now consists of a sequence of north-northwest
oriented thrust faults and shears, thus opening up the central zone as potentially more prospective for
gold as the lithologies and structures associated with known orogenic gold mineralisation at Jundee,
Bronzewing and Darlot are potentially repeated within what was previously considered a simple
synform.
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The tenement area is dominated by surficial colluvium and sheet wash deposits of clay, silt and sand
and undivided granitoid rocks. The basement geology comprises felsic volcanics, mafic extrusive,
minor ultramafic with some intrusive rocks and undivided sedimentary rocks of the Yandal greenstone
belt. Mafic dykes occur throughout the project area predominantly striking west-northwest to east
southeast.
Key structures include both local and regional scale faults such as the Kooyong Fault Zone and the
Moilers Shear Zone, as well as the Lake Violet Synform with associated local faults. Local faults and
foliation are almost perpendicular to the regional faults and the Lake Violet Synform.
There are many gold occurrences in the immediate surrounds to the Project, including the Ives Find,
Harris Find, Empire, Corboy’s New Find and New Holland prospects.
While the Project area is being actively explored for gold it also offers opportunities for nickel, copper,
zinc and lead mineralisation, principally associated with volcanogenic massive sulphide deposits.

Figure 3-2:

Local Geology of Avenira’s Jundee South Gold Project

Source: Avenira ASX announcement, 10 March 2021
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Project history

3.4.1 Historical exploration
The Project area has been the subject of sporadic exploration since the 1970s with the current tenure
area explored for nickel, gold, zinc, diamonds, iron, uranium and other base metals. Companies
exploring for gold or base metals over that period include Great Central Mines NL, Normandy Yandal
Operations Ltd, Fortis Mining Limited, Chevron Exploration, Eon Metals NL, Maximus Resources,
Austmin Mining and Australian Anglo American Ltd, with the area particularly well explored from the
1990s onwards following the discovery of the nearby Jundee and Bronzewing gold deposits.
Exploration activities completed over that time have included surface geochemical sampling (lag, soils
and rock chip), reconnaissance geological mapping and airborne and ground based geophysical
surveying as well as targeted drilling program (comprising a mix of aircore, rotary air blast (RAB),
reverse circulation (RC), vacuum and diamond drilling) mostly between 1993 and 2002. In total, 6,158
historical drill holes have been completed within the Jundee South area. Many of these holes were
drilled vertically using RAB which was the standard drilling technique used throughout the Yandal belt
prior to 2000.
The current Jundee South tenements, E53/1856 and E53/1859, were originally granted to Faurex Pty
Ltd (Faurex) in 2016, prior to being transferred to Avenira on 11 June 2020. Work completed by Faurex
over this period included data review and compilation (geological, geophysical and geochemical data),
database validation, aerial and field reconnaissance, target generation and VHMS geological review.

3.4.2 Exploration by Avenira
Following the acquisition of the project in mid-2020, Avenira completed remote sensing data
(visible/near infrared, shortwave infrared and longwave infrared) compilation and analysis,
aeromagnetic geophysical data (open file and government) reprocessing, ground magnetic
geophysical surveying over high priority targets (of the MF01, MF05, YaN12 and YaN14 targets, with
subsequent interpretation and target generation, and additional target generation.
Based on this work phase, Avenira completed re-interpretation of the aeromagnetic data focussing on
drivers of mineralisation as evident in several nearby gold mines (such as the third-party owned and
operated Jundee, Bronzewing, Darlot, Flushing Meadows, Ramone and Gourdis projects). In
particular, the aeromagnetic data provided Avenira with a clearer understanding of the structural
framework within the project area and generated several targets not evident in the previously available
data based on geological complexity, proximal intrusive activity and structural/geological conditions at
nearby gold deposits. This led to enhanced geological interpretation and target generation.
Subsequent ground based magnetic surveys identified complexly faulted and folded units with the
prospective mafic stratigraphy.
Avenira identified several areas for follow-up investigation of potential base metal targets including the
following targets (Avenira ASX Announcement 30 March 2021) - Figure 3-3:


Target 1 (MF01) – interpreted as a possible repetition of the Jundee structural setting, with the
intersection of a major north–northwest trending fault associated with the Nimary Fault and a
lesser north–northeast oriented fault zone.



Target 2 (MF02) – interpreted similarity to the Jundee structural setting, with a dolerite dome
sandwiched between two Barton Trend Faults and dissected by the less Nim and Kryten trend
faults. These fault systems control gold mineralisation at Jundee. There has been no drilling in
this area.
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Figure 3-3:

Avenira’s priority targets at Jundee South

Source: Avenira Corporate Presentation dated 30 March 2021



Target 3 (MF04) – interpreted large flexure in major northwest fault or shear. The area is bound
to the south by an east–northeast fault interpreted to define a corridor containing the Jundee Gold
Mine and to the west by a major intrusive. No previous shallow drilling in this area.



Target 4 (MF03) – an interpreted area with high thorium signature in radiometric data which is
considered prospective for laterite-hosted gold in association with the Gourdi-Vasse gold mines
to the south of Jundee. Surface rock-chip geochemical sampling is proposed.



Target 5 (MF05) – a southward closing fold hosting an interpreted mafic unit, which has been
compartmentalised to the east and west by regional structures. This area has previously been
tested by wide spaced RAB drilling that is interpreted to have largely failed to reach bedrock.



Target 6 (YaN11) – a structural target located to the northeast of a north–northwest trending
magnetic geophysical high interpreted as a folded dolerite adjacent to multiple intrusive bodies.



Target 7 (YaN14) – interpreted to represent ultramafic units or dolerites folded about the nose of
a shallowly plunging fold over complex geology with only sparse reconnaissance RAB drilling
completed previously.
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Target 8 (SH01) – a previously untested area comprising a magnetic ultramafic unit located along
a potential fault offset to Yandal Resources Ltd’s Atlanta prospect. Structural and lithological
complexity is evident in this area.

In 2020, Avenira completed an initial aircore drilling program (259 holes for 20,147 m) to assist with
regional geological interpretation (under cover) and to generate additional targets for further testing in
2021 (Avenira ASX announcement 15 December 2020). The program assessed targets at MF02,
MF04, SH04 and YaN11, and identified two gold trends at Targets MF02 and YaN11. The MF02 trend
is interpreted to be associated with quartz veined felsic volcanic rocks and extend over a +700 m strike
length, while the trend associated with the YaN11 target extends for some 360 m northwest of an
historical drill intercept (4 m averaging 9.68g/t Au in hole gcmSHRB36) (Avenira ASX Announcement
3 February 2021).
Follow-up drilling is proposed in the second quarter of 2021 (Q2, 2021).
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4

Wonarah Phosphate Project

4.1

Location, access and climate
Avenira’s Wonarah Phosphate Project is located within t h e plains of the Barkly Tableland in
Australia’s Northern Territory, approximately 240 km east of Tennant Creek, 960 km southeast of
Darwin and 320 km west of Mount Isa in Queensland (Figure 4-1). The Wunara Community is the
closest populated centre (approximately 10 km east) to the Project and comprises four houses and
associated buildings with the population (less than 25 persons) fluctuating according to season.
Despite its remote nature, the Wonarah Project is supported by its relative proximity to the Barkly
Highway, the Amadeus"Darwin gas pipeline, and the Darwin"Adelaide rail line. The Project straddles
the Jemena Northern Gas Pipeline (which links Tennant Creek to Mout Isa and runs through the
Wonarah Project area), as well as the all-weather Barkly Highway and can be accessed by road from
Tennant Creek or from Mount Isa.
The nearest airfield is situated 75 km to the west of the Project at the Barkly Roadhouse with Tennant
Creek providing the closest regular air service. Charter flights can be organised from Darwin or Alice
Springs to Tennant Creek. Airnorth currently services Tennant Creek, providing mining charters
between Darwin, Katherine, Alice Springs and Tennant Creek. Tennant Creek has a daily coach bus
service from Darwin, Alice Springs and Queensland.
The Adelaide"Darwin railway is approximately 240 km to the west of the Project near Tennant
Creek.
The area has a hot desert climate characterised by distinct wet and dry seasons. Most rain falls
during the period December to March and averages 450 mm per annum. Summer maximum
temperatures average 37°C in December and January, with minimum temperatures of 12°C in
June and July.
The Wonarah area is flat lying to gently undulating, with rare rocky rises generally covered by scrubby
vegetation and few large trees. The area is dominated by sand plains and open woodlands.
Watercourses are ephemeral and only flow after major rains. No significant watercourses traverse the
Project area, with the closest significant watercourse being the ephemeral Ranken River
approximately 50 km to the east. There are very few permanent waterholes; however, some
waterholes retain water for extended periods.
Exploration and mining can be conducted throughout the year, with most activities being focused in
the cooler and drier winter months. Short interruptions may occur due to localised rain events during
the wet season.
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Wonarah Project location and infrastructure

Source: Supplied by Avenira (2021)

4.2

Supporting resources and infrastructure
Wonarah is centrally located (200"300 km in each direction) between the mining centres at Mount Isa
and Tennant Creek. These centres can provide skilled labour and associated plant and equipment, as
well as other general services. Both Mount Isa and Tennant Creek are connected to rail but Wonarah
itself can only be accessed by road along the Barkly Highway.
Wonarah is a greenfields site with no established infrastructure and all services would therefore need
to be imported to site. Given its isolated nature, development of the Wonarah Project would require
the construction of a full mining camp and village to support any future mining and processing
operations.
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Broad-scale land use mapping identifies the Project area as having grazing, natural vegetation and
traditional indigenous use. Surrounding pastoral properties are grazed with beef cattle; however, no
pastoral activities are currently carried out in the Project area. It is understood there is some hunting
and gathering by the local Aboriginal community within the Project area.

4.3

Ownership history and tenements

4.3.1 Project ownership
Wonarah was initially discovered by IMC Development Corporation (IMC) in 1967 and has been
targeted by several exploration campaigns since that time.
1967: IMC was granted a Prospecting Licence covering the Wonarah region. This Prospecting Licence
was converted to a Prospecting Authority in 1968 and subsequently relinquished by IMC.
1976: ICI Australia Ltd and Australian Fertilizers Ltd (AFL) were granted two Exploration Licences in
the Wonarah area including EL1083 which covered portions of the current resource area.
1983: CRA Exploration Pty Ltd was granted an Exploration Licence in the south of the Wonarah area.
CRA relinquished the licence in 1984.
1997: Rare Earths and Minerals Pty Ltd (REM) and Pilbara Chemical Corporation NL (PCC) were
granted several Exploration Licences covering the area.
1998: Australian Kimberly Diamonds NL (AKD) acquired REM’s and PCC’s tenements. Between 1999
and 2000, Rio Tinto Exploration Pty Ltd explored the tenements in a joint venture with AKD.
2006: AKD was renamed to Indo Mines NL (Indo). Minemakers acquired a 90% interest in Indo’s
Wonarah tenements in October 2006, and in June 2008 Minemakers acquired Indo’s remaining
interests in the tenements.

4.3.2 Project tenure
Avenira’s 100% interest in the Wonarah Project is held by its wholly owned subsidiary company,
Minemakers Australia Pty Ltd. The current Wonarah Project comprises three granted Exploration
Licences covering a combined area of 151.91 km2, and encapsulating the entire Arruwurra and Main
Zone resource areas. The underlying land tenure for EL29840 and EL32359 is NT freehold held by
the Arruwurra Aboriginal Corporation, while the underlying land tenure for EL29849 is Perpetual
Pastoral Lease owned by Dalmore Downs Station. Dalmore Downs and West Ranken pastoral stations
lie to the north and northeast respectively.
In February 2010, Mineral Lease (ML) 27244 was granted to Minemakers for a 25-year period and
covering the Wonarah and Arruwurra deposit areas on the basis of a completed direct shipping ore
(DSO) Feasibility Study. ML27244 remained in place while a variety of studies were undertaken on
the Project exploring the viability of the IHP process.
During 2016 and 2017, Avenira sought to reduce the holding costs associated with the Wonarah
Project. In the September 2016 quarter, EL23767 was surrendered and, ML27244 was surrendered
in May 2017.
Avenira has maintained Exploration Licences over the main resource areas that are no longer held
under ML27244. SRK notes that relinquishments in 2019 have reduced the tenement holding
(Table 4-1) principally to the areas directly overlying the defined Mineral Resources (Figure 4-2).
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Wonarah Project – tenure status

Licence
No.

Status

Registered holder

Avenira’s
interest

Expiry
date

Area
(km²)

Area
(Blocks)

EL29840*

Renew
Retained

Minemakers Australia Pty Ltd

100%

18/03/2021

41.92

13

EL29849*

Renew
Retained

Minemakers Australia Pty Ltd

100%

18/03/2021

11.19

6

EL32359

Grant

Minemakers Australia Pty Ltd

100%

25/05/2026

98.8

32

Source: Modified from NT Government Strike database
*renewals lodged 15/03/2021

Avenira (via Minemakers) has previously made application for a number of primary and secondary
approvals including:


Mineral Lease (ML27244, subsequently relinquished) under the Mineral Titles Act 2010.



Environmental Assessment Act approval via the assessment of the Wonarah Phosphate Project
Environmental Impact Statement (EIS).



Aboriginal Areas Protection Authority (AAPA) Authority Certificate issued under the Northern
Territory Aboriginal Sacred Sites Act 1989 for the Mineral Lease and northern borefield area.
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4.3.3 Material contracts
SRK understands that Avenira (via Minemakers Australia Pty Ltd) entered into the following contracts:
•

A Deed for Exploration with the Central Land Council and the Arruwurra Aboriginal Corporation
dated 19 March 2009 pertaining to the Arruwurra Estate (ELs 26589, 265586, 26584 and 26583
and Substitute EL26452 or substituted numbers granted by the Minister authorising the Company
to carry out Exploration in the Licence area).

•

A Mining Agreement with the Arruwurra Aboriginal Corporation and Central Land Council
regarding Mineral Lease ML27244 in February 2011.

•

A Native Title Agreement with the Northern Land Council and the Native Title Party dated July
2011, which provides the Native Title party’s consent to take or use water from the borefield and
construct, operate, maintain and decommission at pipeline in the Project area and certain benefits
for the Native Title Party.
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There are no other material agreements or contracts pertaining to the Wonarah Project currently in
place.
No existing binding off-take agreements have been negotiated or signed.

4.3.4 Royalties
The Wonarah Project is subject to the Northern Territory’s Mineral Royalty Act 1982, which levies a
royalty at a rate of 20% of the net value of mineral commodities sold or removed from the Wonarah
Project. The first A$50,000 of net value is not liable for royalty. Royalty is payable by six monthly
provisional payments.
The Traditional Landholders Royalty is also payable on all ore sold, though the terms of the agreement
are not to be made public. The mine gate revenue is calculated by deducting all off-site costs (primarily
transport) from ore sales revenue.

4.4

Geology

4.4.1 Regional geology
The Wonarah Project is situated in the central western Georgina Basin, a large late Proterozoic to
early Palaeozoic basin that extends from northwestern Queensland through much of eastern Northern
Territory. This extensive basin covers 325,000 km2 with thickness ranging from tens of metres on basin
margins and highs to up to 2 km in the deepest parts. The basin fill is dominated by Cambrian marine
carbonate platform sediments. The Georgina Basin is subdivided into several sub-basins that primarily
reflect the thickness of Cambrian deposition.
The Wonarah Project is located on the Alexandria-Wonarah Basement High between the margins of
the Barkly and Undilla sub-basins (Figure 4-3), which are made up of Middle Cambrian sediments and
volcanics.
Basement rocks in this part of the Georgina Basin comprise granites of unknown age. They are
possibly correlates of the Palaeoproterozoic rocks of the Tennant Creek region. Mesoproterozoic
sedimentary and volcanic units are overlain by the Early Cambrian Helen Springs Volcanics (formerly
Peaker Piker Volcanics). A northeast-southwest trending basement high runs through the Wonarah
project area.
Overlying Middle Cambrian sediments are divided into two basin-wide sequences:


Sequence One deposited clastics, carbonates, organic shales and minor phosphorites during
gradual transgression which was abruptly terminated by rapid regression. In the Wonarah region,
basement highs are flanked by on lapping dolomitic rocks equivalent to the Thorntonia Limestone.
An erosional unconformity is represented by the development of a karst surface.



Sequence Two deposited shallow clastics, carbonates, grainstones, peritidal phosphorites and
phosphatic limestones in a transgressive tract system. At Wonarah, dolostone, mudstone and
phosphorite of the lower Middle Cambrian Upper Gum Ridge Formation overlie Sequence One
rocks and basement highs. This formation contains major phosphorite mineralisation and is
equivalent to the Beetle Creek Formation on the eastern margin of the basin which hosts
Phosphate Hill and Lady Annie-D-Tree phosphate deposits.
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The overlying Wonarah Beds are Middle Cambrian mudstone, siltstone and dolostones. Silcrete,
ferricrete and calcrete regolith are extensively developed, and large areas are covered by stabilised
aeolian sand. These stratigraphic units are presented as a schematic cross section in Figure 4-4.
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4.4.2 Local geology and mineralisation
Avenira subdivides the Upper Gum Ridge Formation into four units which are listed in stratigraphic
(top down) order in Table 4-2. For some units, different logging codes are used at Arruwurra and Main
Zone, as there are slight variations in the rock types between the projects.
For these units, the code used for Main Zone is shown after the Arruwurra code in Table 4-2.
Table 4-2:

Wonarah Project mineralised lithology codes

Lithology codes
Main Zone

Arruwurra

CMU

Unit

Description

Convolute mudstone

Convolute mudstone

Mudstone phosphorite

Mudstone phosphorite with traces of chert

CBX

Chert breccia phosphorite

Brecciated phosphatic chert fragments within a
mudstone phosphorite matrix

TUN (TUP)

Undifferentiated transitional
sediments

Weathered mudstone and siltstone

MPH

APH (BPH)

Source: MPR 2013 MRE report

The TUN unit generally hosts only low phosphate grades. Higher grade portions include rare generally
discontinuous beds of high grade porcelaneous mudstone phosphorite designated as transitional
phosphorite (TUP).
The chert fragments within the CBX unit are interpreted to represent silicified phosphatic dolostone
bands, replaced by silica during diagenesis, and brecciated through post-depositional collapse
processes.
The mudstone phosphorite (MPH) unit is commonly friable with typically medium to high phosphate
grades. At Arruwurra, this unit is designated as APH and locally includes a visually distinct indurated,
high-grade phosphorite basal unit designated as the basal phosphorite (BPH).
The convolute mudstone (CMU) overlies the main mineralised zones and generally contains only lowgrade phosphorus values interpreted to be of supergene origin with rare, discontinuous high-grade
mudstone phosphorite interbeds.

4.5

Project history
Phosphate exploration in the central Georgina Basin was initiated by the Bureau of Mineral Resources
(BMR) in the early 1960s. The Wonarah Project area was first identified by IMC in 1967 using regional
mapping, geophysics and open-hole drilling. The ore-grade phosphorite was at depths in the range
12–59 m and was characterised as two successive phosphorite beds comprising phosphatic
mudstone, silty mudstone and grainstone (of reworked mudstone clasts). IMC relinquished its interest
in the Wonarah deposit in 1971, after an unfavourable preliminary feasibility study cited the transport
distance of 260 km to the nearest railway was a major drawback.
The AKD joint venture explored for large-tonnage phosphorite in the Wonarah area during the period
1999"2002, employing photointerpretation, geological mapping, rock chip sampling, ground gravity
geophysical surveys and the drilling of RC and some DD holes. A higher-grade (>15% P2O5)
‘phosphorite horizon’ was delineated, almost directly overlying the early Cambrian Helen Springs
Volcanics, in a decametre-scale stratigraphic interval attributed to the upper Gum Ridge Formation.
However, the presence of the Gum Ridge Formation is not confirmed in this area on the AlexandriaWonarah Basement High, and the phosphorite interval may represent basal Wonarah Formation.
In 2002, AKD announced an Inferred Mineral Resource of 72 Mt at 23% P2O5 beneath 15–77 m of
overburden.
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As a result of significant rock phosphate price increases in the mid-2000s, the Wonarah deposit was
reviewed as a potential long-term mining operation by Minemakers. After several drilling campaigns
commencing in 2008, Minemakers determined that mineralisation is controlled by palaeo-highs and
that there are at least two substantial phosphate deposits in the Wonarah area. Mineralisation
previously delineated by Rio Tinto – AKD is now included within the Main Zone deposit, whereas
mineralisation outcropping over a 2 km strike length approximately 15 km to the southwest is termed
the Arruwurra deposit. In February 2010, Indicated and Inferred Mineral Resources totalling 620 Mt at
18% P2O5 at a 10% P2O5 cut-off were announced. In the same month, ML27244 was granted for a
period of 25 years.
In early June 2010, Minemakers announced results from the Wonarah DSO feasibility study. The base
case for the feasibility study included production at 500,000 tpa, which would ramp up to 3 Mtpa, with
9.4 Mt of DSO to be mined in an initial 5-year operation. The base case capital costs were estimated
at US$190 M (A$209 M) and cash costs of US$116/t (A$128/t). Capital costs for a 10-year operation
model was estimated at US$195 M (A$215 M) and cash costs at US$111/t (A$122/t).
In early September 2010, Minemakers signed a licence agreement and a subscription agreement with
JDCPhosphate Inc. (JDCPhosphate). The principal aspects of the agreements were Minemakers to
invest A$1 M to buy a 6.67% equity in JDCPhosphate. Subject to further testwork and successful
trialling of Wonarah phosphate, Minemakers would have the exclusive rights in Australia to construct
a plant, and associated infrastructure, using JDCPhosphate 's patented dry kiln process, to make
superphosphoric acid (SPA) at Wonarah.
Drilling at the Project continued during the latter half of 2010. Early testwork results for the production
of phosphoric acid from Wonarah ore by the JDCPhosphate dry kiln process were received. Results
indicated the preferred binder for pelletising the material, which would require a low level of on-site
beneficiation. It performed well via the IHP and phosphorus yield was 97% over the full design
operating temperature range.
In February 2011, Minemakers announced the signing of a mining agreement for the development of
the Wonarah phosphate deposits, which included the mining operation, beneficiation processing
operations, production of fertilisers, and all associated infrastructure. The agreement also provided a
clear process for the protection of sacred sites, skills training and job opportunities for local aboriginal
people in the mining, processing and freight operations and for financial benefits to the Traditional
Landowners.
In June 2011, National Mineral Development Corp. (NMDC) signed a non-binding Memorandum of
Understanding (MoU) relating to the Wonarah Project. Under the MoU, NMDC management staff
would join the Minemakers team to undertake a joint feasibility study into the full development of the
Wonarah Project. The feasibility study was expected to be advanced by the December quarter so that
the results would support Minemakers and NMDC signing a full JV agreement. General terms for the
JV included NMDC arranging project finance.
Minemakers subsequently announced an updated Mineral Resource estimate at the Main Zone
deposit in October 2011.
In November 2011, results from the Wonarah study confirmed the economic potential for a fertiliser
production facility. The study focused on two options to produce 1 Mtpa P2O5 " production of 1.4 Mtpa
of 70% P2O5 SPA by the IHP route with a capital cost of US$1.74 Bn (A$1.69 Bn); or production of
2 Mtpa of DAP/MAP via a conventional wet acid process (WAP) with a capital cost of US$2.72 Bn
(A$2.64 Bn). JDCPhosphate was the holder of the patent for the IHP and had to prove its ability to
produce at commercial scale. JDCPhosphate was raising capital to construct and operate a
demonstration plant at Fort Meade in Florida (USA) with completion planned for the end of 2012.
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The Wonarah feasibility study has been ongoing since 2012 with emphasis on the IHP aspects.
JDCPhosphate's IHP demonstration plant was in the commissioning phase in late 2013. The plant
was a 1:18 scale of an anticipated full-scale plant but was still expected to operate as a commercial
plant and (over time) generate positive cashflow.
In the December 2014 quarter, Minemakers considered a small DSO operation at Wonarah and
concluded that, even with the depreciating Australian dollar and potentially lower local costs, it was
not viable. Given challenges experienced during commissioning the JDCPhosphate demonstration
plant in Florida, feasibility study work at Wonarah was largely suspended while the technology was
not commercially validated.
From 2015 to 2021, Avenira (following the name change from Minemakers) continued to reduce
holding costs with tenement reductions, including the surrender of ML27244, and to monitor the
improving phosphate market.

4.5.1 Exploration history and potential
The following information was summarised by Optiro in 2015, since which time no further exploration
activities have been undertaken at Wonarah.
Exploration activities are dominated by several phases of exploratory and infill drilling undertaken by
Avenira and previous holders of the Wonarah Project. Historical exploration, including surface
mapping and sampling, has been carried out but is not reported in detail.
Table 4-3 summarises the drilling included in the Wonarah exploration and resource drill hole
database. Except for four DD holes, and 44 RC holes (inclined at 60°) completed for groundwater
investigation purposes, all Wonarah holes were drilled vertically. Drill hole depths range from 1.8 m to
175 m and average 53 m.
Sampling is predominantly by RC holes, drilled by Minemakers between 2008 and 2011. Minemakers
commissioned several drilling companies to undertake its drilling programs. The drilling and sampling
activities were supervised by Minemakers’ geologists who – in conjunction with consulting groups
Hellman & Schofield Pty Ltd and MPR Geological Consultants Pty Ltd (MPR) – undertook the
geological interpretations on which the 2011 and 2013 Mineral Resource estimates are based.
Table 4-3:

Wonarah Project – exploration summary

Source

Unit

IMC (1967 to
1969)

Holes

87

-‐

-‐

-‐

87

Metres

3,677

-‐

-‐

-‐

3,677

Holes

10

-‐

-‐

-‐

10

Metres

514

-‐

-‐

-‐

514

Holes

-‐

-‐

-‐

-‐

1

Metres

-‐

-‐

-‐

-‐

78

Holes

-‐

4

122

12

138

Metres

-‐

238

6,280

664

7,182

Holes

209

-‐

1,568

99

1,876

Metres

514

-‐

84,514

3,838

88,866

Holes

306

4

1,690

111

2,111

Metres

4,705

238

90,764

4,502

100,238

ICI (1978)

CRA (1992)
Rio Tinto
(2000 to
2001)
Minemakers/
Avenira
(2008 to
2011)
Total

RAB

Aircore

RC

Diamond

Total

Source: Optiro (2015)
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Mineral Resource estimate
The most recent Mineral Resource estimate (MRE) (Table 4-4) for the Wonarah Project reflects a
slight modification of an earlier estimate as a result of tenement reductions peripheral to the main
mineralised zones in March 2019. The MRE was completed by Jonathon Abbott of MPR Geological
Consultants Pty Ltd (MPR) in May 2019, to take into account these reductions. As noted in Avenira’s
2020 Annual Report the Wonarah MRE decreased by approximately 5% in the Inferred Resource
category for tonnage, with the grades remaining unchanged from the 2019 MRE. There were no
changes to the Measured and Indicated Resource categories.
Table 4-4:
Cut-off
P2O5 %

10

15

Wonarah Mineral Resource estimate as at 30 June 2020
Resource
Classification

Tonnage
(Mt)

P2O5 %

CaO %

MgO %

Al2O3 %

Fe2O3
%

SiO2 %

Measured

78

20.8

28.0

0.25

4.85

1.11

39.7

Indicated

222

17.5

23.2

0.2

4.75

1.49

48.3

M+I

300

18.3

24.4

0.21

4.77

1.4

46.1

Inferred

512

18

24

0.2

4.8

2.1

46

Measured

64.9

22.4

30

0.19

4.47

1.1

37

Indicated

133

21.1

28

0.21

4.77

1.53

39.7

M+I

198

21.5

28.7

0.2

4.67

1.39

38.8

Inferred

335

21

28

0.2

4.5

2.0

39

Source: Avenira 2020 Annual Report

As noted above, this estimate was an update of the MRE reported to the ASX on 31 January 2013, as
part of Minemakers’ December 2012 Quarterly Activities Report. At that time, Minemakers was listed
on the Toronto Stock Exchange (TSX) and as such the reporting followed the rules and guidelines of
the national instrument for the Standards of Disclosure for Mineral Projects within Canada known as
National Instrument NI 43-101. There are no material differences between the definitions of the Mineral
Resource classifications adopted by the Canadian Institute of Mining, Metallurgy and Petroleum and
the corresponding definitions in the Australasian JORC (2012) Code for Mineral Resources.
The 2013 estimate was discussed in detail in SRK’s previous Independent Specialist Report as per
Avenira’s ASX announcement dated 13 September 2019. As noted by SRK, the 2013 MRE
represented an increase in contained phosphate on a 2011 estimate by Hellman & Schofield (H&S)
by increasing the Mineral Resource classification boundary despite no additional drilling over the
intervening period. Furthermore, SRK’s 2019 Independent Specialist Report considered that the 2011
estimate was the more reliable for valuation purposes noting ‘SRK recommends that the 2011 Mineral
Resource classification schema, and hence statement, be used for the purposes of valuation’ and ‘the
Wonarah 2011 Mineral Resource provides a reasonable representation of global grades and tonnages
available’.
On that basis, SRK has again adopted the 2011 MRE by H&S for valuation purposes. For the
avoidance of doubt, the 2011 estimate is restated in Table 4-5.
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Wonarah Mineral Resource estimate as at November 2011

Wonarah Mineral Resource estimate at 10% P2O5 cut-off (November 2011)
Area

Resource
Classification
Measured

Arruwurra

CaO %

MgO %

Al2O3 %

Fe2O3
%

SiO2 %

-

-

-

-

-

-

-

51

18.3

25.8

0.5

5.09

1.27

42.7

Inferred

84

16

23

0.4

4.8

3.4

46

135

16.9

24.1

0.4

4.9

2.6

44.8

-

-

-

-

-

-

-

Indicated

252

18.2

24

0.15

4.73

1.41

46.9

Inferred

395

18

24

0.2

4.7

1.9

46

Total

647

18.1

24.0

0.2

4.7

1.7

46.4

Measured

-

-

-

-

-

-

-

Indicated

303

18.22

24.30

0.21

4.79

1.39

46.19

Inferred

479

17.6

23.8

0.2

4.7

2.2

46.0

Total

782

17.9

24.0

0.2

4.7

1.9

46.1

Measured

Total

P2O5 %

Indicated

Total

Main
Zone

Tonnage
(Mt)

Adapted from: MPR 2013 MRE and H&S’s 2011 MRE reports

4.7

Mining studies
A number of technical and mining studies have been undertaken for the Wonarah Project. SRK has
not been provided with these studies but notes the following summaries provided by Optiro.

4.7.1 DSO study 2010
Minemakers completed a DSO Feasibility Study in 2010, which reported positive results regarding the
generation of a product suitable for fertiliser manufacture. However, Minemakers stated that it had not
necessarily found buyers for the product in the spot or short-term contract markets. Uncertainty
concerning future prices and the appreciating value of the Australian dollar resulted in Minemakers’
decision to focus on downstream processing (Optiro, 2015).

4.7.2 2011 Enabling/Feasibility Study
In 2011, Minemakers commenced an enabling study which considered a number of options for the
Wonarah Project. The initial study considered the conventional wet acid phosphoric (WAP) process
for production of DAP/MAP. This option required the construction of a beneficiation plant at Wonarah
and a slurry pipeline from Wonarah to Tennant Creek. A MAP/DAP production plant would also be
constructed at Tennant Creek which would require the import of sulfur and ammonia by rail from
Darwin to produce the MAP/DAP product.
The second option centred on using IHP technology at the Wonarah Project to produce SPA at
Wonarah itself, removing the requirement for construction of the slurry pipeline. This option would
require the import of petroleum coke to Wonarah. The higher grade 70% P2O5 SPA product was
considered more economical to export and also had a potential capital expenditure saving of up to
A$0.5 Bn after adding the cost of a fertiliser production facility in India that would use the SPA product.
Minemaker’s preferred option was to pursue the IHP route.

4.7.3 2012 Feasibility Study
In 2012, Minemakers commenced a feasibility study centred on using the IHP process at Wonarah.
The study was divided firstly into an IHP focused study, and secondly into studies required to support
the IHP but external to the actual IHP operation. Optiro noted that in 2014, the commissioning of the
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JDCPhosphate demonstration plant was progressing more slowly than anticipated. Given the
challenges experienced during commissioning, study work was largely suspended to limit expenditure
until the technology has been commercially validated. Work on the feasibility study was planned to
resume following successful commercial validation of the IHP technology (Optiro, 2015).

4.7.4 Low cost mining review
In January 2015, Minemakers reviewed the potential for a small DSO operation at Wonarah in
light of the stable phosphate rock price, depreciating Australian dollar and potentially lower energy,
mining and logistic prices. This review determined that even under the prevailing conditions a small
DSO operation was not feasible due to the high local operating costs (Optiro, 2015).

4.8

Processing
The three processes for recovery and upgrading of Australian rock phosphorite being used or in
development are discussed by Wingate and Dunster (2016).


The traditional mine, crush, mill, float, thicken, filter and dry the concentrate, suitable for the
production of MAP and DAP products.



A variation of the above where the ore is scrubbed to remove clays and then milled to prepare the
concentrate suitable for the production of MAP and DAP products.



The use of the IHP that treats low-grade phosphate ore with high MgO and silica contents in a
pyrometallurgical process that produces SPA and a benign alumino-silicate slag.

4.8.1 Novaphos – IHP
In 2010, Minemakers invested US$1 M in Novaphos Inc. (formerly JDCPhosphate Inc.) and secured
the exclusive rights to use the patented IHP for the manufacture of phosphate fertiliser in Australia and
Senegal. In 2012 Minemakers commenced a feasibility study to develop Wonarah using IHP, however
this work was suspended in 2014 as a result of issues commissioning a 1:18 scale demonstration IHP
pilot plant in Fort Meade, Florida.
In September 2017, Avenira announced that JDCPhosphate was progressing with planned pilot plant
modifications and that construction activities were due to be completed in early 2018. In April 2019,
Avenira reported that Novaphos had achieved phosphate yields of ~80% and was seeking to
commercialise the technology.
Avenira announced an agreement dated 28 June 2019, whereby Avenira will sell its interest in the
Baobab Project and its remaining 7% interest in Novaphos. Avenira will retain its licensing for use of
IHP technology in Australia (i.e. at Wonarah).
The IHP technology is considered by the Company to be critical to the potential economic viability of
Wonarah with the potential for significant capital expenditure savings in excess of A$0.5 Bn based on
the 2010"2012 mining studies.

4.9

Infrastructure and logistics
From an infrastructure perspective, the Georgina Basin phosphorites can generally be classified into
two categories " eastern, and central and western. The eastern Georgina Basin areas are restricted
to the use of the Mount Isa – Townsville railway, which along with the Townsville Port, is heavily
congested.
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The central and western Georgina Basin phosphorite deposits are potentially easier to recover as they
can access the Darwin–Adelaide railway, which is generally less congested. The Darwin Port has
shipping advantages to Asia markets over the Townsville Port. Additionally, this line provides access
to Adelaide and southeastern Australia, where most of Australia’s agricultural activity is located.
The Wonarah Project is centrally located between both potential routes (albeit at a significant distance
to the established rail lines) and would require significant capital expenditure to build the required
infrastructure connections as highlighted in the mining studies conducted in 2010"2012. These studies
indicated that connections to Tennant Creek and the Darwin–Adelaide Railway would be preferred.

4.10 Environment, social and permitting
SRK understands that the Mineral Lease previously held over the Wonarah MRE area has been
relinquished. Therefore, Avenira will be required to follow the standard application process for any
future application for mining in line with current State and Federal legislation, including Native Title
and cultural heritage conditions.
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5

Other considerations

5.1

Commodity trends and prices
For the purpose of this valuation, SRK has carried out limited analysis of recent gold and phosphate
markets. This analysis reflects the prevailing conditions as at 9 March 2021 and is considered
reasonable to support the opinions and conclusions presented in this Report.

5.1.1 Gold
According to the Australian Government’s Resources and Energy Quarterly (December 2020 Edition),
gold prices increased sharply in 2020, driven by the fallout of the global COVID-19 pandemic, including
slowing economic growth, plunging real US Treasury bond yields and, more recently, a weaker US
dollar. The US dollar gold price rose by 26% in 2020, peaking at a record high of US$2,064/oz on 6
August 2020 and the Australian dollar price A$2,861/oz on 7 August 2020. The global economy is
expected to recover during 2021, as a result of the rollout of the COVID-19 vaccines. The gold price
is forecast to fall in 2021 and 2022, as its appeal as a safe haven falls; the price is expected to average
US$1,695/oz in 2021 and US$1,560/oz in 2022.
In light of the falling market value of gold to more normal albeit still elevated levels, SRK has elected
to use the Australian dollar average of A$2,332 as at February 2021 to inform its market analysis as
presented in the valuation section of the Report (Section 6). This price was sourced from the World
Bank commodity prices. Figure 5-1 presents historical gold prices over the period 2011 to 2021 in
A$/oz terms.
Figure 5-1:

A$/oz Gold price trend – trailing from 2011 to 2021

Source: S&P Global Market Intelligence (2021)
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5.1.2 Phosphate
The balance of world phosphate rock consumption (approximately 5%) is used in a variety of other
products, such as vitamins, pharmaceuticals, soft drinks, toothpaste, flame retardants, glass,
photographic film and other consumer goods.
Cost inputs for DAP and MAP products including costs with sulfur and ammonia have generally also
increased in price resulting in increased cost pressures on producers. DAP requires less ammonia to
produce than MAP, while MAP is generally a better product, but the increased cost makes its use
prohibitive in some areas.
The World Bank’s Fertiliser Price Index rallied strongly (23%) in the first quarter of 2021. However the
increase has not been broad based with urea and phosphate prices jumping significantly, driven by
robust demand and higher input costs contrasting potash prices which fell. Fertiliser prices are
expected to show a modest increase over 2021. Upside risks to outlook include supply disruptions,
especially the impact of labour immobility due to a prolonged wave of COVID-19 infections, while
downside risks include lower input costs (World Bank, 2020).
The phosphate rock price is forecast by the World Bank to be relatively stable from 2020 to 2025
ranging from US$75/t in 2020 to US$91/t in 2025 before rising to US$110/t in 2030.

5.2

Previous valuations

5.2.1 Jundee South
The VALMIN Code (2015) requires that an Independent Valuation Report should refer to other recent
valuations or Independent Expert Reports undertaken on the mineral properties being assessed.
SRK is not aware of any other publicly reported valuations relating to the Jundee South Gold Project
area which is the subject of this Report.

5.2.2 Wonarah
The Wonarah Mineral Resource was previously valued by Snowden Mining Industry Consultants Pty
Ltd (Snowden) as at 16 March 2012 with the value of the Mineral Resources between A$26.58 M and
A$53.16 M, with a preferred value of A$39.87 M. A further revised value was provided on 10 May 2012
which resided between A$29.27 M and A$58.54 M, with a preferred value of A$43.91 M.
A valuation by Optiro Pty Ltd (Optiro) as at 10 July 2012 valued the Mineral Resources at Wonarah
between A$62.88 M and A$78.25 M, with a preferred value of A$70.57 M.
In July 2015, Optiro compiled a Valuation of the mineral assets of Minemakers, in support of an IER
relating to the proposed acquisition by Minemakers. Optiro considered the value of a 100% equity
interest in the Wonarah Project as at 29 May 2015 resided between A$15.3 M and A$30.5 M, with a
preferred value of A$22.9 M. The decrease in value was cited to be mainly associated with the fall in
the phosphate rock prices from US$180/t to US$200/t to approximately US$115/t.
As announced in Avenira’s 2016 Annual Report, a valuation review by Optiro in June 2016 concluded
that the value of Wonarah Mineral Resources remained unchanged from its 2015 value.
In December 2016, a further review and valuation by Optiro reported as ‘Level 3 in the fair value
hierarchy’ reported that the fair market value of the Wonarah Project had declined to between A$6.1 M
and A$10.7 M, with a preferred value of A$8.4 M. Further reviews in December 2017 and June 2018
did not consider the value had changed.
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As at 31 December 2018, Optiro undertook a further review and valuation of Wonarah, but again
determined there was no change to the value from December 2016.
In August 2019, SRK prepared a valuation of the Wonarah Project in support of an IER by RSM relating
to the proposed sale of the Baobab Project. SRK considered that the value of a 100% equity interest
in the Wonarah Project as at 1 July 2019 ranged between A$6.01 M and A$16.02 M with a preferred
value of A$9.01 M.
SRK notes that the valuation methods and associated multiples (resource and area multiples) implied
in this Report are not significantly different from those considered in Optiro’s 2015 to 2019 valuations,
or in SRK’s 2019 valuation. The Snowden 2012 and Optiro 2012 valuations are considered less
informative to the current SRK valuation given the significant duration since their preparation, changes
in phosphate markets and pricing, as well as the lower quanta of the Mineral Resource.
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Valuation preface

6.1

Introduction
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SRK was engaged by RSM to assist in the preparation of an assessment of the market value of
Avenira’s Jundee South Gold and Wonarah Phosphate projects.
In determining the appropriate parameters for valuation, SRK has considered the assessments that
might be made by a willing, knowledgeable and prudent buyer in assessing the value of the Project
and the Project’s associated tenure.
In assessing the technical aspects relevant to this Valuation, SRK has relied on information provided
by Avenira, as well as information sourced from the public domain, SRK’s internal databases and
subscription databases (i.e. S&P Global Market Intelligence and Global Data).
The opinions expressed and conclusions drawn are appropriate at the Valuation Date of 9 March 2021.
The valuation is only valid for this date and may change with time in response to variations in
economic, market, legal or political conditions in addition to the receipt of new exploration information.

6.2

Valuation approaches
While the VALMIN Code (2015) states that the selection of the valuation approach and methodology
is the responsibility of the practitioner, where possible, SRK considers a number of methods.
The aim of this approach is to compare the results achieved using different methods to select a
preferred value within a valuation range. This reflects the uncertainty in the data and interaction of the
various assumptions inherent in the valuation.
The VALMIN Code (2015) outlines three generally accepted valuation approaches:


Market Approach



Income Approach



Cost Approach.

The Market Approach is based primarily on the principle of substitution and is also called the Sales
Comparison Approach. The mineral asset being valued is compared with the transaction value of
similar mineral assets under similar time and circumstance on an open market (VALMIN Code 2015).
Methods include comparable transactions, metal transaction ratio (MTR) and option or farm-in
agreement terms analysis.
The Income Approach is based on the principle of anticipation of economic benefits and includes all
methods that are based on the anticipated benefits of the potential income or cashflow generation of
the mineral asset (VALMIN Code 2015). Valuation methods that follow this approach include
Discounted Cashflow (DCF) modelling, Monte Carlo Analysis, Option Pricing and Probabilistic
methods.
The Cost Approach is based on the principle of cost contribution to value, with the costs incurred
providing the basis of analysis (VALMIN Code 2015). Methods include the appraised value method
and multiples of exploration expenditure, where expenditures are analysed for their contribution to the
exploration potential of the mineral asset.
The applicability of the various valuation approaches and methods vary depending on the stage of
exploration or development of the mineral asset, and hence the amount and quality of the information
available on the mineral potential of the assets. Table 6-1 presents the various valuation approaches
for the valuation of mineral assets at the various stages of exploration and development.
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Table 6-1:

VALMIN – page 29 – valuation approaches according to development status

Valuation
approach

Exploration
Projects

Pre-Development
Projects

Development
Projects

Production
Projects

Market

Yes

Yes

Yes

Yes

Income

No

In some cases

Yes

Yes

Cost

Yes

In some cases

No

No

Source: VALMIN Code (2015)

In general, these methods are accepted analytical valuation approaches that are in common use for
determining Market Value (defined below) of mineral assets, using market-derived data.
The ‘Market Value’ is defined in the VALMIN Code (2015) as – in respect of a mineral asset – the
amount of money (or the cash equivalent of some other consideration) for which the Mineral Asset
should change hands on the Valuation Date between a willing buyer and a willing seller in an arm’s
length transaction after appropriate marketing wherein the parties each acted knowledgeably,
prudently and without compulsion. The term ‘Market Value’ has the same intended meaning and
context as the International Valuation Standards Council (IVSC) term of the same name. This has the
same meaning as ‘Fair Value’ in Regulatory Guide 111. In the 2005 edition of the VALMIN Code this
was known as ‘Fair Market Value’.
The ‘Technical Value’ is defined in the VALMIN Code (2015) as an assessment of a Mineral Asset’s
future net economic benefit at the Valuation Date under a set of assumptions deemed most
appropriate by a Practitioner, excluding any premium or discount to account for market considerations.
The term ‘Technical Value’ has an intended meaning that is similar to the IVSC term ‘Investment
Value’.
In summary, the various recognised valuation methods are designed to provide an estimate of the
mineral asset or property value in each of the various categories of development. In some instances,
a particular mineral asset or property or project may comprise assets which logically fall under more
than one of the previously discussed development categories.

6.3

Valuation basis
In estimating the value of Avenira’s projects as at the Valuation Date, SRK has considered various
valuation methods within the context of the VALMIN Code (2015). SRK’s valuation basis is presented
in Table 6-2.
Table 6-2:

Valuation basis

Project

Development stage

Description

Valuation basis

Wonarah

Pre-Development

Defined Mineral Resource

Market: Comparable Transactions
Market: Peer Trading multiples

Jundee South

Early to Advanced
Exploration

Exploration Potential

Market: Comparable Transactions
Cost: Geoscientific Rating

Source: SRK analysis (2021)
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Valuation of Mineral Resources

6.4.1 Introduction
In arriving at a market value for Avenira’s defined phosphate Mineral Resources at Wonarah, SRK has
considered the market for phosphate exploration and development projects in Australia.
To value the stated Mineral Resources, SRK has carried out a search for publicly available information
on market transactions involving similar projects (excluding those with associated mine infrastructure)
that have occurred in the period leading up to, or about, the Effective Date of this valuation. Notably,
SRK considered global transactions given the limited dataset for recent Australian phosphate
transactions. SRK has also completed a search of peer companies to determine resource multiples
through the analysis of Mineral Resources and enterprise value.
SRK notes that the dataset compiled by SRK for analysis occurs over a long period of time (2010"
2021). The transaction multiples have been adjusted by normalising the multiples using the difference
between the commodity price at the time of the transaction and the current commodity price. Both the
raw and normalised values are presented where adjustments have been made.
Importantly, while transaction multiples are widely used in valuation, they rely on the assumption that
the reported Mineral Resources have been appropriately reported and can be taken at face value. As
such, the method assumes that differences in reporting regimes, between different Competent
Persons, resource classification, metal recovery and adopted cut-off grades – which may change
between assets and/or companies – do not materially influence the implied multiple. The method
implicitly assumes total recoverability of all metal tonnes, as reliable and accurate data is generally
not disclosed or available around the time of most transactions or for all companies. Importantly, SRK’s
implied value calculations are for the purpose of its valuation and do not attempt to estimate or reflect
the metal likely to be recovered as required under the JORC Code (2012).

6.4.2 Market approach – Actual transactions – Wonarah
The Wonarah Project was initially acquired from Indo Mines Limited in September 2006 at the listing
of Minemakers (now Avenira) on the ASX. The project transacted for A$50,000 in cash and the issue
of 625,000 shares and 625,000 options; Indo retained a clawback right for a 10% equity interest in the
phosphate rights through the payment of the cash equivalent to 20% of Avenira’s expenditure on the
project.
The acquisition included a 100% interest in the exploration licences (EL9976, EL9978, EL9979,
EL22168 and EL24562) and the underlying historical resources defined by Rio Tinto.
In June 2008, Avenira agreed to purchase Indo’s clawback right for A$2.0 M in cash and the issue of
3.0 M fully paid Minemakers shares.
Given the age of these transactions, the change in the project’s Mineral Resources and the
advancement of the project’s study status, SRK does not consider that these transactions should be
considered further to determine the current market value of Wonarah.

6.4.3 Market approach – Transaction analysis
SRK has reviewed phosphate transactions globally over the past 10 years to identify comparable
transactions to the Proposed Transaction for analysis. SRK notes a paucity of phosphate resource
projects since the preparation of its 2019 Independent Specialist Report and as such it has had to rely
on the same dataset as previously adopted (albeit with differing normalisation parameters).
Of the 77 transactions identified, 35 had sufficient information with which to derive meaningful
transaction value multiples that were considered useful.
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Of those transactions, 25 (shown in Appendix B) had sufficient information to derive resource-based
transaction multiples (A$/t P2O5). Three of these transactions involved mineral assets at the production
stage, 17 involved assets at the pre-development/development stage and feasibility stages, and the
remaining five transactions involved mineral assets at the early to advanced exploration stage.
Where Exploration Targets were reported in accordance with the guidelines of the JORC Code (2012),
SRK calculated the midpoint of the tonnage and grade ranges to derive a proxy for an implied resource
value multiple for comparable purposes.
SRK’s analysis of the implied resource value multiples based on the reported Mineral Resources is
described in Figure 6-1. SRK has considered the implied values associated with deposits located in
Less Economically Developed Countries (LEDC) and More Economically Developed Countries
(MEDC).
li-OO

1000

s<

8.00

*

I

I
I

I::

6.00
«LEOC
*MEDC

4

400

0

0

r
V

5 00%

2:00—f

0.00%

9

5 00%

:r vi"

-1 no I ■

35.00%

-2.00
Resource Grade Pj05 (96)

70.00

6000

sri.

9

&aoo

•p

4000

9

E
z

saoo

• LEDC
• MEDC

i
L-

20.00

5
?
£

1000
Ql

’5.00%

25.00%

000%

35.00%

AOJOO
Resource Gr^de

Figure 6-1:

(^3

Analysis of resource multiple (A$/t P2O5) versus resource grade (with resource
shown as bubble size)

Source: SRK analysis of transactions identified from S&P Global Market Intelligence and Company announcements.
Note: Outliers have been removed for graphical purposes.
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Comparable transactions – Wonarah Project
Dataset Analysis
Based on its review of transactions involving similar phosphate projects to the Wonarah Project, SRK
notes the implied transaction multiples listed in Table 6-3.
Table 6-3:

Resource based multiple transaction analysis – Wonarah Project
Transaction resource
multiple – raw
(A$/t P2O5)

Transaction resource
multiple – normalised
(A$/t P2O5)

Minimum

0.05

0.03

Median

0.64

0.53

Average

6.29

5.65

Maximum

49.68

57.15

Weighted average

3.60

3.88

Minimum

0.05

0.03

Median

0.79

0.69

Average

5.93

3.28

Maximum

24.56

17.05

Weighted average

1.23

0.87

Statistical analysis
All resource multiples

Comparative Multiples in MEDC

Comparative MEDC excluding high outliers, offshore projects and operating assets
Minimum

0.05

0.03

Median

0.26

0.19

Average

0.44

0.38

Maximum

1.22

1.12

Weighted average

0.24

0.19

Comparative MEDC transactions excluding high outliers, offshore projects, operating assets
and Ardmore
Minimum

0.05

0.03

Median

0.15

0.12

Average

0.19

0.14

Maximum

0.37

0.26

Weighted average

0.21

0.16

Source: SRK analysis
Note: Any discrepancies between values in the table are due to rounding.

In consideration of the range of multiples paid for comparable phosphate resources in MEDC (Table
6-3), SRK considers the market has generally been paying between A$0.15/t P2O5 and A$0.30/t P2O5
(on a total resource basis). Application of these multiples to SRK’s preferred resource estimate of
742.90 Mt (or 132.54 Mt P2O5) implies a value range of between A$19.88 M and A$39.76 M on a
100% equity basis.
Select transactions
SRK considers that the transaction involving the Arganara asset is the most comparable to Avenira’s
Wonarah Project (Table 6-4).
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Comparable transactions considered by SRK for resource multiples

Date

Project/
Company
Name

Asset's acquired

Buyer

Seller

Country

11/03/2019

Verdant
Minerals Ltd

Ammaroo, Arganara,
Brunchilly, Karinga Lakes,
Lagoon Creek, Mount
Bundey, Patanella

CD Capital Asset
Management
Limited

Verdant Minerals
Ltd

Australia

2/02/2017

Ardmore
project

Ardmore

Centrex Metals
Limited

Incitec Pivot
Limited

Australia

24/05/2013

Central
Australian
phosphate

Arganara

Rum Jungle
Resources
Limited

Central
Australian
Phosphate

Australia

Rum Jungle Resources Limited (RUM)’s acquisition of Central Australian Phosphate (Central)
occurred in May 2013. At the time of the transaction, the key asset held by Central was the Arganara
Deposit, which has since been amalgamated with RUM’s adjacent project and is now called the
Ammaroo project (as discussed below). In consideration of RUM’s adjacent tenure and prospects, it
also represents a strategic acquisition. SRK believes this is overall the most comparable transaction,
as it was the sole asset involved in the acquisition and is highly similar to Wonarah for resource size
and resource grade, and is also located in the Northern Territory (NT) of Australia. The transaction
implied a resource multiple of A$0.37/t on a raw basis and A$0.26/t on a normalised basis.
SRK notes that the acquisition of Verdant Minerals Ltd by CD Capital Management Ltd is the most
recent transaction, dated 11 March 2019. Notably, it includes the Ammaroo Project, which is the most
comparable to Wonarah in terms of resource size and grade. However, the transaction was for the
corporate entity of Verdant Minerals, which held multiple additional phosphate-containing resources
and/or Exploration Targets at that time. In addition, Verdant held several advanced potash projects
with resource estimates and a silica project, all located in Australia. In its valuation in December 2019,
Optiro considered that approximately half of the value of Verdant Minerals was associated with the
phosphate assets for the determination of a peer multiple, which SRK deems to be a reasonable
approach. Taking the same approach for the transaction multiple, results in a phosphate resource
multiple of A$0.15/t and A$0.12/t on a normalised basis.
The Ardmore Project was drilled in the 1970s and has been held under an ML ever since, although it
was subject to renewal at the time of the transaction. The project had over 300 drill holes and was
historically considered as a potential satellite project to the Duchess Mine. At the time of the
transaction, the Ardmore Project had a small Exploration Target reported in accordance with the JORC
Code (2012). The small tonnage and high-grade nature of this deposit and its location within an ML
preclude direct comparison with the Wonarah deposit as smaller tonnage deposits are biased to higher
multiples. The transaction implied a Resource multiple of A$1.22/t on a raw basis and A$1.12/t on a
normalised basis.
Based on the available data, SRK considers the current market would pay between A$0.12/t and
A$0.26/t for the defined Mineral Resources at Wonarah as implied by the normalised values for the
Verdant and Central Australian Phosphate transactions. In selecting this range, SRK is cognisant of
the size and grade of the project but also its remote location in central Australia. The distance to port
and markets has a significant impact on the project’s economic viability in Australia. Application of
these multiples to SRK’s preferred resource estimate of 742.90 Mt (or 132.54 Mt P2O5) implies a value
range of between A$15.90 M and A$34.46 M on a 100% equity basis.
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Alternatively, it is not unreasonable to expect that the market may take account of the classification of
the defined Mineral Resources (rather than just total resource) and as such SRK expects the market
may pay between A$0.10/t P2O5 and A$0.25/t P2O5 for the defined Indicated Mineral Resources
(287.85 Mt/52.45 Mt contained P2O5) and between A$0.03/t P2O5 and A$0.10/t P2O5 for the defined
Inferred Mineral Resources (455.90 Mt/132.54 Mt contained P2O5 –at the Wonarah Project. Applying
these multiples implies a value range of between A$7.65 M and A$21.12 M on a 100% equity basis.

6.4.4 Market approach – Peer analysis – Wonarah Project
To assess the market value of Avenira’s Wonarah phosphate resources, SRK also considered using
the enterprise value (EV) per resource tonne of selected listed companies (ASX, AIM, OTC and TSXV) with defined phosphate resources/reserves in Australia. SRK’s 2019 Independent Specialist Report
considered the multiples implied by Centrex Metals Ltd, Gibb River Diamonds and Parkway Minerals
NL. However, SRK notes that:


Centrex has recently commenced mine production from its Ardmore South project, and hence its
implied multiple of A$1.51/t P2O5 in Mineral Resource is likely to be at a significant premium to
the Wonarah project, which remains at pre-development stage and seeking a viable processing
route to enter production.



Gibb River Diamonds recently sold its diamond interests (refer ASX Announcement dated 12
March 2021) and now only holds interests in the Edjudina gold project in Western Australia and
the Highland Plains phosphate project in the NT (where it is seeking a strategic investment partner
to progress the project through feasibility studies). In light of the Company’s focus on the flagship
Edjudina gold project, the implied multiple of A$0.336/t P2O5 in Mineral Resource is likely to be at
a premium to the Wonarah project.



Parkway divested its phosphate interests in mid-2020 and is now focused solely on potash. As
such, it is no longer comparable to the Wonarah Project.

Furthermore, SRK has not been able to locate any other potentially relevant companies with Australian
phosphate resource projects in the early to advanced stages of assessment. As such, SRK does not
consider there is sufficient meaningful and relevant data to support analysis using peer multiples.

6.5

Valuation of exploration tenure

6.5.1 Gold
Actual transaction
On 20 April 2020, Avenira announced to the ASX that it had entered into an agreement with Faurex
Pty Ltd, whereby Avenira acquires a 100% interest in four granted ELs for A$350,000, comprising a
non-refundable upfront payment of A$100,000 and the balance paid on the successful transfer of the
tenements. The project was not subject to any third-party royalties (other than statutory royalties) and
was unencumbered.
These tenements cover a combined area of 723 km2 and were successfully transferred to Avenira on
11 June 2020 (according to DMIRS Mineral Titles Online).
The terms of this transaction imply a value metric of A$484/km2 (raw), which when normalised for
changes in the spot gold price over the intervening period is equivalent to A$/520 km2 (normalised) as
at the Valuation Date.
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Comparable transaction multiples – gold
SRK has compiled a list of transactions (Appendix C) involving early to advanced exploration
projects without defined Mineral Resources to support its assessment of the Market Value of the
exploration potential associated with Avenira’s Jundee South Gold Project.
The implied transaction multiples for exploration potential are expressed in A$/km² terms. The
implied multiples are calculated using the transaction value (at the implied 100% acquisition cost)
and the total area of all tenure acquired. The implied transaction multiple was then normalised to the
gold price as at the Valuation Date.
SRK identified 66 transactions, which occurred between December 2014 and February 2021, and
that it considered sufficiently relevant and for which sufficient information was available to calculate
an area multiple.
SRK has considered the transaction dataset in terms of the types of tenure acquired. There is a clear
distinction in the implied price paid for mining lease (ML), prospecting licence (PL), exploration
licence (EL) and mixed tenure projects and which may also be considered in terms of the acquisition
area size. For example, on a normalised basis and considering the weighted average only, ELs
transacted for A$12,125/km², PLs transacted for A$39,569/km², while MLs transacted for
A$441,261/km². Mixed tenure projects typically transacted for A$28,881/km² (Table 6-5).
SRK notes there is also a clear relationship between the size of tenure acquired and the implied
acquisition price per square kilometre. MLs (and PLs) are generally smaller than ELs and are also
generally more advanced. Consequently, MLs and PLs generally attract higher implied values on an
area basis.
Table 6-5:

Area based transaction multiple analysis Western Australia
Area multiple – raw
(A$/km2)

Area multiple – normalised
(A$/km2)

All
Minimum

66

66

Median

6,173

7,466

Average

86,035

104,073

1,609,907

2,199,911

9,558

12,125

Maximum
Weighted average

Gold – Projects with only Exploration Licences (excluding outliers)
Minimum

66

66

Median

2,942

3,118

Average

10,330

11,255

200,000

175,045

4,817

5,757

Maximum
Weighted average

Gold – Projects with only Prospecting Licences
Minimum

4,167

4,702

Median

23,750

26,188

Average

27,090

32,071

Maximum

61,557

63,378

Weighted average

31,051

39,569
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Area multiple – raw
(A$/km2)

Area multiple – normalised
(A$/km2)

Gold – Projects with only Mining Leases
Minimum

33,807

32,265

Median

470,085

530,488

Average

753,341

942,815

1,609,907

2,199,911

347,574

441,261

391

583

Median

10,571

13,966

Average

67,038

83,633

558,264

829,194

21,770

28,881

Maximum
Weighted average
Gold – Projects with mixed tenure types
Minimum

Maximum
Weighted average
Source: SRK analysis

Note: Weighted average calculated using total area.
Note: Any discrepancies between values in the table are due to rounding.

Based on its review of the available technical information, SRK has assessed the potential value of
Avenira’s Jundee South exploration holdings on an area basis; all values are presented on a 100%
equity basis. SRK’s ranges for the tenure are based on the implied values for ELs and PLs.
The implied values of a 100% interest in the exploration potential associated with the Jundee South
Gold Project using the comparable transaction method are provided in Table 6-6.
Table 6-6:
Project

Jundee South

Summary Exploration Valuation – comparable transaction method
Tenement

Area
(km2)

Multiple (A$/km2)
Lower

Upper
6,000

Market Value (A$M)
MidLower
Upper
point
0.35
0.70
0.53

E53/1856

117

3,000

E53/1859

192

3,000

6,000

0.58

1.15

0.86

E53/2078

197

3,000

6,000

0.59

1.18

0.89

E53/2079

217

3,000

6,000

0.65

1.30

0.98

P53/1712*

1.37

26,000

32,000

0.04

0.04

0.04

P53/1713*

1.95

26,000

32,000

0.05

0.06

0.06

2.26

4.44

3.35

Source: SRK analysis
Note: Any discrepancies between values in the table are due to rounding.

Using the Comparative Transaction – area-based method, SRK considers Avenira’s interests in the
exploration potential of the Jundee South Gold Project resides between A$2.26M and A$4.44M, with
a mid-point of A$3.35 M, as SRK has no particular preference towards either end of the range. SRK
notes that in selecting the multiples to be applied to the PLs it has adopted the median and the average
values (in preference to the weighted average) to reflect that these tenures remain in application.
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Geoscientific rating
SRK has used the geoscientific rating method as a cross-check for its estimated value using
comparable transaction data. The geoscientific rating or modified Kilburn method of valuation attempts
to quantify the relevant technical aspects of a property through appropriate multipliers (factors) applied
to an appropriate base (or intrinsic) value (Table 6-8 and Table 6-9). The intrinsic value is referred to
as the base acquisition cost (BAC) and is critical because it forms the standard base from which to
commence a valuation. It represents the ‘average cost to identify, apply for and retain a base unit of
area of title’.
Multipliers are considered for off-property aspects, on-property aspects, anomaly aspects and geology
aspects. These multipliers are applied sequentially to the BAC to estimate the technical value for each
tenement. A further market factor is then considered to derive a market value.
A BAC has been assumed in this valuation, which incorporates annual rental, administration and
application fees in addition to nominal indicative minimum expenditure on acquisition and costs of
identification (Table 6-7) to be the following:


A$492/km2 (A$5/ha) for EL



A$12,569/km2 (A$126/ha) for PL



A$12,384/km2 (A$124/ha) for ML.

Table 6-7:

Base acquisition cost
Exploration Licence base acquisition cost

Metric

Unit

Average licence size

km2

Value

Average licence age

Years

Application fee

A$ per licence

67.7
4
1,580

A$ per

km2

Annual rent Year 4

A$ per

km2

38.67

Minimal annual expenditure Year 1–3

A$ per km2

324.96

Minimal annual expenditure Year 4

A$ per km2

243.72

Costs of identification, legal costs and negotiations and
compensation agreements

A$ per licence

35,132

Annual rates

A$ per licence

2,000

Annual rent Year 1–3

BAC of average exploration licence

45.82

km2

492

Unit

Value

A$ per

Note: Any discrepancies between values in the table are due to rounding.

Prospecting Licence base acquisition cost
Metric
Average licence size

ha

Average licence age

Years

3.3

Application fee

A$ per licence

374

Annual rent Year

A$ per ha

3.00

Minimal annual expenditure Year

A$ per ha

40.00

Costs of identification, legal costs and negotiations and
compensation agreements

A$ per licence

35,132

Annual rates

A$ per licence

500

BAC of average prospecting licence

A$ per

126

km2

12,569

Note: Any discrepancies between values in the table are due to rounding.
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In converting the implied technical values to a market value, SRK considers that market participants
would not apply a premium to the technical value to account for the current market sentiment and
recent gold price performance.
In addition, SRK considers that any tenures in application would attract a 20% discount to reflect the
uncertainty in likely timing of grant as well as approval conditions associated with grant.
Application of these factors to Avenira’s Jundee South Gold Project implies a value range of between
A$1.50 M and A$5.21 M on a 100% equity basis.
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5.0

World class mine

Major mine with significant
historical production

MCKI/LLOY/kear

Advanced exploration model constrained by
known and well-understood mineralisation

Well-understood exploration model, with valid
targets in well understood stratigraphy

Well-understood exploration model, with valid
targets in structurally complex area, or under
cover

Significant mineralised zones exposed in
prospective host rock

Well-defined exploration model applied to new
areas

Multiple exploration models being applied
simultaneously

Generally favourable geological setting

AVE002_RSM_Avenira ISR_Rev1.docx

Mine or abundant workings with
significant previous production

Several old workings or
exploration targets identified

Minor workings or mineralised
zones exposed

Source: Modified after Xstract (2009) and Agricola Mining Consultants (2011)

10.0

6.0

Along strike for a world class
deposit

4.0

Mine or abundant workings
with significant previous
production

Along strike from a major
deposit

3.5

3.0

2.5

Several old workings in
district

Minor workings

1.5

2.0

No known mineralisation in
district

1.0

No known mineralisation on
lease

Several economic grade intercepts on
adjacent sections

20 April 2021

Significant grade intercepts evident but not
linked on cross sections or long sections

Target identified, initial indications positive

No targets outlined

Poor results to date

Generally favourable geological setting, under
cover or complexly deformed or
metamorphosed

0.9

Extensive previous exploration provided poor
results

Unfavourable area

No mineralisation identified – area sterilised

Anomaly factor

Poor geological setting

Unfavourable district/ basin

Geological factor

0.5

On-property factor
Unfavourable geological setting

Off-property factor

SRK’s modified property rating criteria
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0.1

Rating

Table 6-8:

SRK Consulting

192

197

217

1.37

1.95

E53/1859

E53/2078

E53/2079

P53/1712*

P53/1713*

24,510

17,220

106,764

96,924

94,464

57,564

BAC

100%

100%

100%

100%

100%

100%

Equity
interest

MCKI/LLOY/kear

1

1

1.5

1.5

1.5

1

1

1

1

1

1

1

1.5

1.5

1.5

1.5

1.5

1.5

2

2

2

2

2

1.5

Low

2.5

2.5

2.5

2.5

2.5

2

High

Anomaly

AVE002_RSM_Avenira ISR_Rev1.docx

1.5

1.5

2

2

2

1.5

High

Low

Low

High

On-property

Off-property

Note: Any discrepancies between values in the table are due to rounding.

Source: SRK Analysis

117

Area (km2)

Geoscientific approach – modified Kilburn rating

E53/1856

Permit

Table 6-9:

SRK Consulting

1

1

1.5

1.5

1.5

1

Low

1.5

1.5

2

2

2

1.5

High

Geology

0.04
1.50

Total

0.03

0.48

0.44

0.43

0.09

Low

5.21

0.21

0.15

1.60

1.45

1.42

0.39

High

Valuation (A$ M)

1.0

1.0

1.0

1.0

1.0

1.0

Market
factor

20 April 2021
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7

Valuation summary

7.1

Jundee South Gold Project
Table 7-1 summarises the market value of the Jundee South Gold Project at the effective Valuation
Date. Based on its review of the values implied by the various valuation methodologies, SRK considers
the market would pay in the range between A$1.50 M and A$5.21 M, with a preferred value of
A$4.02 M, for a 100% interest in the Jundee South Gold Project held by Avenira, as at the Valuation
Date.
In selecting its overall valuation range and preferred value, SRK is cognisant of the acquisition value
paid by Avenira in early 2020 – and the subsequent exploration activities which have added material
value to the project – as well as the development status of the project (early to advanced exploration
stage exploration) which implies a greater degree of uncertainty in the likely value outcomes of ongoing
exploration (leading to a wider value range). As such, SRK has selected the values implied by the
Geoscientific rating method as this provides a wider valuation range and a low end value closer to the
acquisition price paid by Avenira in 2020.
In considering its preferred value within the overall valuation range for Avenira’s mineral assets, SRK
considers the current market is likely to pay towards the top end of the defined range for the
following reasons:


While the gold price has retracted somewhat from recent highs in A$ terms it still remains near all
time highs relative to longer term gold pricing (i.e. 5-10 year).



According to the Australian Bureau of Statistics December 2020 analysis 1, mineral exploration
expenditures in December quarter 2020 were estimated at A$754 M (a level last achieved in late
2012 – early 2013) with more than half of this expenditure directed towards gold (A$369.1 M).
This level of overall mineral expenditure is some 4 times higher than the low experienced in March
quarter 2014 of A$81.7 M and 2.3 time higher than the last peak in late 2012. Quarterly
expenditure in Western Australia was A$480.3 M representing more than half of the total amount
spent.



The steep rise in exploration spending is attributed by some market commentators as driven by
recent large resource discoveries, large amounts of investor cash that has flowed to explorers and
boom time market conditions4.



Recent mineral tenure analysis by MDB-Geoconsulting 2 demonstrates there has been a
substantial and robust recovery in the area held under tenure across Australia rising by almost
300,000 km2 between May 2020 and March 2021. Among the areas listed as receiving net
increases are several areas in the Western Australia.



S&P Global Market Intelligence (2021) noted that 2020 was a strong year for gold mergers
highlighted by Northern Star’s tie up with Saracen with further transactions forecast for 2021 3.
They also note that there were 28 metals and mining initial public offerings in 2020 raising A$200
million up from the 5 listings in 2019 (A$A$28 M). Metals and mining also attracted A$10.2 billion
of flollow-on capital on the ASX in 2020, up from A$6.6 billion in 2019.

1

Sourced from <Mineral and Petroleum Exploration, Australia, December 2020 | Australian Bureau of Statistics
(abs.gov.au)>
2 Sourced from <Mineral tenement activity is booming - situation update (linkedin.com)>
3 S&P Global Market Intelligence, 10 January 2021 “ More gold listings on the way as ASX metals and mining IPOs rebound
in 2020.
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Austex Resource Opportunities 4 noted that in the wake of the COVID-19 travel restrictions
Australian resources companies have shifted focus back to Australia with many seeing this as an
opportunity to develop projects here.

In light of these factors, SRK has elected to apply a 20% premium to the midpoint of its derived value
range in selecting its overall preferred value, which although subjective is considered reasonable in
light of the current buoyant conditions being experienced by gold sector explorers.

7.2

Wonarah Project
In considering the current market value of the Wonarah Project, SRK has elected to consider only the
underlying stated Mineral Resources for valuation purposes as there are no current or valid mining
studies or Ore Reserves on which to base a cashflow model. As a result of recent relinquishments
including the ML, the stated Resource at Wonarah encapsulates almost the entirety of the exploration
licence area. Therefore, SRK does not consider that a valuation of the remaining exploration potential
of the area held under tenure is warranted or material. As with its previous valuation in 2019, SRK’s
selected values were based on the range defined by the Verdant and Central Australian transactions,
which SRK considers to be the most comparable. SRK’s final and preferred value for Wonarah was
simply the midpoint of the value range, as SRK has no preference to either end of the value range.
SRK considers there are a number of issues with the Wonarah Project that the market would likely
consider material, such as:


The commercial viability of the IHP technology is potentially critical to the economic viability of the
Wonarah Project. There are already several large phosphate projects with Mineral Resources of
a similar grade and size located more favourably in terms of infrastructure and logistics. These
projects have sufficient size and scale to fulfil immediate demand with more favourable economics.
Therefore, until this technology is successfully demonstrated, SRK considers the market would be
unlikely to invest in the Wonarah Project.



The market would also apply a discount for the likely high capital costs associated with the
development as suggested by the previous (albeit incomplete) studies, likely requiring the
involvement of a joint venture partner or stringent financing conditions.

For these reasons, SRK considers the current market would apply a 50% discount to implied values
associated with the Wonarah Project (Table 7-1). This discount is based on SRK’s opinion as to the
market perception of a stranded asset, high capital expenditure requirements and reliance on the IHP
technology for economic viability. To SRK’s knowledge, there is no empirical data to provide support
for the level of discount, however SRK considers that its discount is not unreasonable as its derived
value is broadly aligned with that determined by Optiro in February 2019 and SRK in 2019. On a 100%
equity basis, SRK considers the current market would pay in the range A$3.82 M to A$10.56 M for the
Wonarah Project, with a preferred value of A$7.19 M.

4

Sourced from <ASX resources companies ramp up exploration spending to highest for eight years - Stockhead>
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Collectively, SRK considers the current market would pay between A$5.32 M and A$15.77 M for a
100% interest in Avenira’s mineral assets with a preferred value of A$11.21 M.
Table 7-1:
Project

Jundee
South

Valuation summary – 100% basis – as at 9 March 2021
High
(A$M)

Comparable Transactions

2.26

4.44

Geoscientific Rating

1.50

5.21

Selected

1.50

5.21

Comparable Transactions (Dataset Analysis Preferred Total Resource)

19.88

39.76

Comparable Transactions (Select Transactions Preferred Total Resource)

15.90

34.46

Comparable Transactions (by Resource category)

7.65

21.12

Selected

7.65

21.12

14.38

50% discount

3.82

10.56

7.19

5.32

15.77

11.21

Valuation Method

Exploration
Potential

Wonarah

Low
(A$M)

Asset

Resources

Total

Preferred
(A$M)

4.02

Note: Any discrepancies between values in the table are due to rounding.

7.3

Discussion on SRK’s valuation range
In assigning its valuation range and preferred value, SRK is mindful that the valuation range is also
indicative of the uncertainty associated with advanced stage exploration/development assets.
The range in value is driven by the confidence limits placed around the size and grade of mineralised
occurrences assumed to occur within each project area. Typically, this means that as exploration
progresses, and a prospect moves from an early to advanced stage prospect, through Inferred,
Indicated or Measured Mineral Resource categories to Ore Reserve status, there is greater confidence
around the likely size and quality of the contained phosphate and its potential to be extracted profitably.
Table 7-2 presents a general guide of the confidence in targets, resource and reserve estimates, and
hence value, referred to in the mining industry.
Table 7-2:

General guide regarding confidence for target and Mineral Resource/Ore Reserve
estimates
Classification

Estimate range (90% confidence limit)

Proven/Probable Reserves

±5 to 10%

Measured Mineral Resources

±10 to 20%

Indicated Mineral Resources

±30 to 50%

Inferred Mineral Resources

±50 to 100%

Exploration target

+100%

This level of uncertainty with advancing project stages can be seen in Figure 7-1.
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Figure 7-1:

Uncertainty by advancing exploration stage

Estimated confidence of ±60% to 100% or more, are not uncommon for exploration areas and are
within acceptable bounds, given the level of uncertainty associated with early stage exploration assets.
By applying narrower confidence ranges, one is implying a greater degree of certainty regarding these
assets than may be the case in reality. Where possible, SRK has endeavoured to narrow its valuation
range.

7.4

Valuation risks
SRK is conscious of the risks associated with valuing assets which can impact the valuation range.
In defining its valuation range, SRK notes that there are always inherent risks involved when deriving
any arm’s length valuation. These factors can ultimately result in significant differences in valuations
over time. The key risks include but are not limited to the risks outlined in the following subsections.

7.4.1 COVID-19
Commodity prices have fluctuated significantly as a result of supply chain disruptions and labour
availability since the onset of the COVID-19 pandemic was announced in early 2020. Demand for gold
increased in response to uncertainty associated with the spread of the pandemic, as investors sought
safe haven assets. This was followed by a panic sell-off and subsequent rally on the back of
developments in relation to a COVID-19 vaccine as well as stability in the United States. Future price
movements are expected to depend on the duration and severity of the crisis and its impact on
government policies globally. Most Australian companies have implemented COVID-19 management
plans to minimise the impact of infection, as well as the general level of economic uncertainty, which
may impact operational performance and value outcomes.

7.4.2 Resources and Reserves
Resources and Reserve estimates prepared under the JORC Code (2012) are best estimates based
on individual judgement and reliance upon knowledge and experience using industry standards and
the available database. SRK deems the risk associated with the resource to reserve conversion at the
Wonarah Project to be moderate to high risk.
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7.4.3 Mining and production risk
While SRK considers the risk associated with mining and infrastructure to be low, it considers the
processing risk associated with the Wonarah Project to be moderate.

7.4.4 Environmental risk
SRK considers the environmental risk at the Wonarah Project to be moderate, as several appropriate
approvals and permits are in place.
The Jundee South Gold Project remains at an earlier stage of assessment and to date, only limited
environmental investigations have been conducted. As such the uncertainties associated with the
environmental aspects remain to be assessed

7.4.5 Land access
SRK considers the land access risk to be low, given the status of the tenure at the Valuation Date.
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RSM
RSM Corporate Australia Pty Ltd
Level 32, Exchange Tower, 2 the Esplanade Perth WA 6000
GPO Box R1253 Perth WA 6844
7+61(0)8 92619100
F +61 (0)8 92619199
www,rsm.com.au
Email: nadine.marke@rsm.com.au
Direct Line: 08 9261 9375

15 March 2021
Attn: Jeames McKibben
SRK Consulting (Australasia) Pty Ltd
Level 5, 200 Mary Street
Brisbane OLD 4000
By email: jmckibben@srk.com.au

Dear Jeames

Avenira Limited
RSM Corporate Australia Pty Ltd (“RSM”) has been engaged by the Directors of Avenira Limited (“AEV” or
“the Company”) to prepare an Independent Expert’s Report (“IER”) in relation to the proposed issue of
Convertible Debt to a substantial shareholder (“the Proposed Transaction”).
RSM is to prepare an IER stating whether, in the expert’s opinion, the Proposed Transaction is fair and
reasonable to the non-associated Shareholders of AEV.
AEV has a number of exploration and development assets that form a significant component of the value of
the Company.
In order to complete the IER, we require an independent valuation prepared in accordance with the VALMIN
Code for all tenements held by AEV, including the Wonarah Project and the Jundee South Gold Project.
We request SRK provide this valuation. Please note that whilst you will be preparing this report for RSM, AEV
will be responsible for the payment of your fees.
We look forward to working with you on this assignment.
Yours faithfully

N E MARKE
Director

SRK Consulting
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Australia

Australia

Australia

Australia

Canada

USA

USA/Peru

Namibia

Brazil

South
Africa

Brazil,
GuineaBissau,
Peru, USA

Korella (include
Yttrium) + other

Verdant Minerals
Ltd

Ardmore project

Central Australian
phosphate

Dissimieux Lake
property

Mineral rights

Stonegate Agricom
Ltd

Offshore project
Sandpiper/meob
Phosphate Jv

Bomfim project

Duyker Eiland
project

Itafos
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Australia

Country

May-19

Mar-15

Sep-14

Oct-12

May-17

Nov-17

Mar-16

May-13

Feb-17

Mar-19

Jan-13

Mar-09

Date

CL Fertilizers
Holding LLC

Ovation Capital

DuSolo Fertilizers
Inc.

Mawarid Mining
LLC

Itafos

Itafos

Genius Properties
Ltd.

Rum Jungle
Resources

Centrex Metals
Limited

CD Capital Asset
Mgmt Ltd.

Australia New
Agribusiness &
Chemical Group

East China NonFerrous
International
Mineral

Purchaser

Vendor

114.87

25.47

9.40

58.82

3.52

130.96

0.40

17.00

5.00

12.89

12.00

96.00

Consideration
(100% basis)
(A$ M)
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Undisclosed seller

Montero Mining
and Exploration
Limited

Quantum
Fertilizantes do
Tocantins Ltda

Minemakers Ltd

Stonegate Agricom
Ltd

Nutrien Ltd.

Jourdan Resources
Inc.

Central Australian
Phosphate

Incitec Pivot
Limited

Verdant Minerals
Ltd

Krucible Metals Ltd

Arafura Resources
Ltd

Phosphate transactions with Mineral Resources

Nolans Bore

Project

Table B-1:

SRK Consulting

18.66

1,820.51

519.89

33.13

235.00

310.00

14.25

610.00

8.30

30.30

446.60

130.00

Tonnage
(Mt)

6%

19%

12%

25%

4%

15%

29%

15%

27%

13%

Total
P2O5
(%)

1.21

346.81

63.93

8.32

8.58

46.50

4.10

88.48

2.27

3.91

-

8.45

Contained
P2O5
(Mt)

0.90

10.86

7.80

0.17

0.06

15.75

0.05

0.37

1.22

0.15

5.30

24.56

Implied
value
(A$/t)
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0.73

7.76

7.21

0.11

0.05

17.05

0.03

0.26

1.12

0.12

3.46

4.13

Implied value
normalised
(A$/t)
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Angola

GuineaBissau

GuineaBissau

GuineaBissau

Peru

Senegal

Senegal

Peru

Senegal

Peru

Petril Phosphate
limited

GB Minerals

Farim

Farim**

Bayovar (5-8)
Property

Baobab project***

Baobab project

Bayóvar* project

Baobab project

Bayóvar *project

Mar-10

Jul-19

Mar-10

Nov-15

Apr-15

Feb-16

Feb-11

Feb-13

Dec-17

Dec-16

Jan-12

Oct-11

Date

Mosaic

Investor group

Mitsui

Mimran Natural
Resources

Minemakers
Limited

Americas Potash
Peru S.A.

Plains Creek
Phosphate Corp

Plains Creek
Phosphate Corp

Itafos

Minbos Resources
Limited

Hong Tang Vision
Ltd

Motero Mining and
Exploration Ltd

Purchaser

Vale S.A.

Avenira Limited

Vale S.A.

Minemakers
Limited

Investor group

Peruvian Group

Investor Group

Investor Group

GB Minerals Ltd

Petril Phosphate
limited

Spur Ventures Inc

Eurozone
Investments
Limited

Vendor

2,052.68

7.71

1,199.86

78.00

6.70

24.67

24.48

13.78

84.09

20.74

18.00

0.82

Consideration
(100% basis)
(A$ M)

239.00

68.00

68.00

430.20

128.00

128.00

143.20

606.40

60.26

32.80

903.15

32.80

Tonnage
(Mt)

17%

22%

22%

14%

30%

30%

28%

9%

25%

7%

14%

7%

Total
P2O5
(%)

49.68

0.20

29.04

5.21

0.45

0.41

0.64

0.36

2.08

0.37

1.22

0.35

Implied
value
(A$/t)

57.15

0.19

33.40

3.43

0.34

0.29

0.53

0.23

2.26

0.31

0.74

0.21

Implied value
normalised
(A$/t)
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**The Farim Transaction in February 2011 is also poorly supported by public data and SRK has relied upon S&P Financials’ reported data, For the avoidance of doubt, these transactions have not been
considered in determination of value at Wonarah

*The 2 Bayovar Transactions in March 2010 are considered unreliable due to limited supporting information and SRK has relied upon S&P Financials’ reported data. For the avoidance of doubt, these
transactions have not been considered in determination of value at Wonarah

41.32

14.96

14.96

59.55

38.17

38.17

40.44

56.79

14.79

2.35

128.07

2.35

Contained
P2O5
(Mt)

Where only exploration targets had been reported, the midpoint of the tonnes and grade has been used to provide comparable datasets for analysis.

China

Yichang Maple
Leaf Chemicals

Note:

South
Africa

Country

Phosco Project
(Phillips Kraal,
Duyker Eiland)

Project
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Appendix C: Gold transaction data
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Oct-20

Jan-21
Dec-20
Sep-20

Tropicana East

Mt Zephyr

Mt Fisher

Maynards Dam project

Phantom tenements

Mt Zephyr and Darlot East projects

Mount Fisher project

Gidgee

Gidgee Project

Feb-18
Mar-20

Edjudina

Exploration tenements

Edjudina

Kurrajong South, Mt Gill

Yarri East

Two exploration licences

Crest tenements

MGK Resources Pty Ltd

Edjudina project

Mt Gill & Kurrajong tenements

Yarri east tenements

Jul-19
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Jan-21

Lake Rebecca project

Aug-19

Whiteheads project

Kenya project

Apr-20
Sep-18

Three tenements

Jul-20

May-16

Nov-19

Two tenements

Whiteheads

Dec-20

E53/2109 tenement

Sep-15

Dec-20

Exploration licence application and
prospecting licence

Dec-20

E31/1134 & E31/1150
Dec-20

Dec-20

E31/1121

E31/1178 tenement

Dec-20

E27/577 tenement

Edjudina

Apr-20

Roman Well

Wells Group
Jul-20

Nov-19

Fourteen licenses

May-16

Nov-20

Dec-16

Nov-19

PL37/8615

Leeds project

Dec-19

Two tenements

Violet project

Sep-20

Tenement P40/1480

Ironstone Well

Leonora–Laverton

Lady Julie project

Feb-20

Feb-16

Goongarrie

Goongarrie project

May-20
Aug-16

Leonora–Laverton

Date

Broadwood project

Ora Banda

Homeward Bound South tenements

Assets

Ora Banda South project

Project

Comparable transactions on an area basis – Western Australia

SRK Consulting

Matsa Resources Limited

AVE002_RSM_Avenira ISR_Rev1.docx

Bulletin Resources Limited

Jindalee Resources Limited

Zebina Minerals Proprietary Limited

Great Boulder Resources
Limited
Ragnar Metals Limited

Newmont Mining Corporation

Encounter Resources Limited

Investor group

Breaker Resources NL

Gateway Mining Limited

Private Consortium

Crest Investment Group Limited

Alloy Resources Limited

Undisclosed seller

Investor group

Private investor – Mr Mitchell Jones

Investor group

Global Fortune Investment Limited

Private investor - Peter Romeo Gianni

Golden Mile Resources Limited

Nexus Minerals Limited

Bulletin Resources Limited

Black Cat Syndicate Limited

Gold Road Resources

Syndicated Metals Limited

Latitude Consolidated Ltd

DiscovEx Resources Limited

Riversgold Limited

Renegade Exploration Limited

OreCorp Limited

OreCorp Limited

OreCorp Limited

OreCorp Limited

Errawarra Resources Ltd

Gateway Mining Limited

Kingwest Resources Limited

Chalice Gold Mines Limited

NTM Gold Limited

Rox Resources Limited

Doray Minerals Limited

Ardea Resources Limited

Darlot Mining Company Pty
Limited

Golden Mile Resources
Limited

Phantom Resources Pty Ltd

Torque Metals Limited

Loki Exploration

Carawine Resources Limited

Sensore Ltd

Ragnar Metals Limited

Undisclosed seller

Sullivan's Garage Pty Ltd

Golden Mile Resources
Limited
Navigator Resources Limited

Golden Mile Resources Limited

Private investor – Mr Duane Briggs

0.16

0.09

0.67

0.01

0.03

0.20

0.05

0.31

0.11

0.06

0.21

0.03

0.16

0.16

0.15

0.77

0.13

1.24

0.13

0.20

9.80

2.5

0.23

5.88

0.11

0.02

0.02

0.03

0.03

0.25

Kin Mining NL

Carnavale Resources Limited

Magnetic Resources NL

0.04

Private investors – Peter Romeo Gianni
and Robert Andrew Jewson

0.67

0.77

0.59

Consideration
(100% basis)
(A$ M)

Investor group

Eastern Goldfields Mining Company
Pty Limited

Great Boulder Resource
Limited
Intermin Resources Limited

Undisclosed seller

Western Resources Pty Ltd

Vendor

Magnetic Resources NL

Carnavale Resources Limited

Purchaser

80%

100%

75%

100%

100%

100%

100%

80%

80%

80%

70%

100%

100%

100%

100%

100%

80%

51%

100%

100%

51%

60%

100%

51%

80%

100%

100%

100%

100%

100%

100%

75%

100%

80%

Equity
Acquired
(%)

172.00

7.50

185.00

190.00

198.00

210.00

221.00

226.34

297.00

310.00

321.57

27.65

24.00

56.70

41.50

153.00

23.65

421.62

426.00

455.85

480.00

830.50

1,004.65

58.50

3.97

0.82

0.85

2.40

6.00

7.13

10.00

10.83

15.00

25.00

Area
(km²)

908.43

12,000.00

3,603.60

68.42

151.52

952.38

226.24

1,380.67

357.74

201.61

639.72

1,084.99

6,691.17

2,771.49

3,670.06

5,037.93

5,549.68

2,929.88

293.43

427.77

20,424.84

3,010.23

228.94

100,553.04

28,337.53

27,439.02

23,529.41

12,500.00

4,166.67

35,203.37

4,200.00

61,557.40

51,466.67

23,750.00

Area Multiple
(A$/km²)

1,212.29

11,691.05

5,367.67

75.30

225.44

1,110.50

351.17

1,784.69

548.86

197.85

757.12

1,043.00

6,432.22

2,664.23

3,528.03

4,842.96

5,334.91

3,117.78

342.14

506.28

33,335.94

2,737.15

218.46

96,661.64

27,607.97

26,187.81

22,452.28

14,575.27

4,702.05

52,287.84

6,182.63

63,377.72

60,911.78

37,963.39

Normalised
Area Multiple
(A$/km²)
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Feb-20

Sandstone

Mt Maitland

Tuckanarra

Side Well

Sandstone project

Mt Maitland project

Tuckanarra project

Side Well project

South Yamarna

Wanganui

Murchison

South Yamarna project

Wanganui project

Exploration licenses

May-18
Jul-20

Kirkalocka project

Mt Magnet project

MCKI/LLOY/kear

Aug-19

Apr-20

Yuinmery project

Nov-20

Polelle

Dec-16

Paynes Find project

Polelle project

Feb-21

Exploration tenement E57/1108

Cracker Jack project

Feb-21

Jul-17

Apr-20

Garden Gully project

Paynes Find

Jul-19

Bulgera project
Feb-18

Dec-17

Bulgera

Thundelarra project

Jul-20

Oct-20

Jul-20

Oct-20

Dec-19

Metzkes Find
Sep-20

Feb-18

Cutler gold prospect

Jillewarra project

Nov-17

E37/1259 & E37/1270

Gladiator project

Dec-15

E37/1214

Illaara

Jul-20

Slate Dam

E25/526

Apr-18

Edjudina

Edjudina project

White Eagle (E29/991) tenement
Nov-20

Dec-19

Sentinel Project

Monte Cristo prospect

Feb-18

Sunrise Dam South project

Mt Ida

Feb-21
Dec-16

Exploration Licence E38/3438

Apr-20

Jindalee tenements

Mar-19
Nov-19

Bronzewing South

Tempest project

Bronzewing South project

Dec-19
Sep-20

Illaara

Sep-20

Date

Porphyry project

Tropicana East

Assets

NWA Nickel Sulphide and Reindlers
Gossans

Project

Thunderstruck tenements

SRK Consulting

Eastern Goldfields Exploration (Pty) Ltd
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Blaze International Limited

Bar None Exploration Pty Limited

Legend Resources Pty Ltd

Golden Mile Resources
Limited
Blaze International Limited

Investor group

Private Investor – Mr Peter Gianni

European Lithium Limited

Gateway Mining Limited

Miramar Resources Limited

Zelda Therapeutics Pty Ltd

1.25

0.10

0.10

1.01

0.03

0.75

0.05

0.15

0.11

0.51

14.00

Sumitomo Metal Mining Company
Limited
Bar None Exploration Pty Ltd

0.22

0.02

1.13

5

0.30

0.15

11.76

0.10

0.18

0.11

0.12

0.01

0.06

0.44

0.15

0.02

0.10

0.50

0.2

0.25

0.02

0.55

2.29

1.10

0.26

Consideration
(100% basis)
(A$ M)

Accelerate Resources Limited

Castle Minerals Limited

White Cliff Minerals Limited

Cervantes Corporation Ltd.

Alto Metals Limited

Sipa Resources Limited

Enterprise Metals Limited

Castle Minerals Limited

Gold Road Resources Limited

Norwest Minerals Limited

Investor group

Zebina Minerals Proprietary Limited

Blaze International Limited

Monument Mining Limited

Great Boulder Resources
Limited

Private investor – Simon Jones

Rafaella Resources Limited

Black Raven Mining Pty Ltd

Odyssey Energy Limited

Red Mountain Mining Limited

Westar Resources Ltd

S2 Resources Limited

Investor group

Private investors – Gianni & Peter
Romeo

Pursuit Minerals Limited

Westex Resources Pty Ltd

Dreadnought Resources
Limited

Undisclosed seller

Wildviper Pty Ltd

Rare Earth Contracting Pty Limited

Nexus Minerals Limited

Navigator Holdings Pty Ltd

Private investor – Bruce Legendre

Crosspick Resources Pty Ltd

Raven Resources Pty Ltd

Mining Equities Pty Ltd

Jindalee Resources Limited

Undisclosed seller

Riversgold Limited

NTM Gold Limited

Terrain Minerals Limited

Aruma Resources Limited

Gibb River Diamonds Limited

Emu NL

Alt Resources Limited

Fin Resources Limited

Matsa Resources Limited

Brightstar Resources Limited

Torque Metals Limited

Nelson Resources Limited

Investor group

Salazar Gold Pty Ltd

Pacific American Holdings
Limited
Hammer Metals Limited

Private investors – Gianni & Peter
Romeo

Thunderstruck Investments Pty Ltd

Vendor

Dreadnought Resources
Limited

Carawine Resources Limited

Purchaser

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

50%

100%

100%

75%

80%

100%

100%

51%

100%

100%

100%

100%

100%

100%

100%

100%

100%

51%

60%

100%

80%

100%

100%

35%

100%

90%

Equity
Acquired
(%)

147.00

33.14

66.00

144.50

16.00

7.00

115.00

207.00

87.00

18.40

2,467.00

36.80

47.00

131.74

25.00

62.00

255.89

790.00

10.00

11.98

14.70

18.08

18.21

19.00

145.79

3.00

22.78

44.00

46.32

16.00

75.00

105.00

111.00

114.76

146.37

168.14

Area
(km²)

8,503.40

3,017.50

1,439.39

6,989.62

1,875.00

107,142.86

434.78

724.64

1,252.87

27,717.39

5,674.91

5,978.26

319.15

8,602.74

200,000.00

4,838.71

586.19

14,892.03

10,000.00

14,858.10

7,687.07

6,637.17

274.63

3,157.89

3,018.06

50,000.00

877.96

2,228.16

10,794.47

12,500.00

3,350.00

147.35

4,954.95

19,917.34

7,515.05

1,519.90

Area Multiple
(A$/km²)

8,344.87

4,473.03

1,860.60

7,437.89

1,704.90

159,140.14

414.88

691.47

1,924.19

29,495.02

8,583.48

7,977.95

490.49

8,442.35

175,044.78

4,748.50

661.51

14,212.96

9,542.22

23,062.18

8,963.29

10,844.87

292.25

4,776.42

2,961.79

47,920.39

1,039.09

3,370.17

10,593.22

11,927.77

3,196.64

218.86

7,494.53

28,298.68

7,997.02

1,459.60

Normalised
Area Multiple
(A$/km²)
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Dec-19
Jul-20

Horse Well

Glandore

Smokebush gold project

Bronzewing North project

Glandore project

MCKI/LLOY/kear

Nov-20

Jundee East and Northern Zone projects

Apr-16

Aug-20

Kookynie project

Aug-16

Bellevue project
Jul-16

Nov-16

Three Gold projects

Bellevue

Jun-20

Pascalle and Gnama projects

Monument gold project

Jul-20

Jul-20

Biranup project

Pincunah and Jimblebar project

Jan-21

E45/5484

Biranup

Dec-20

Johnstone Range project

Mar-16
Dec-20

Southern Cross project

Southern Cross

Doolgunna project

Sep-20

EL38/3302

Laverton Links

Jun-20

Koongulla Project

Nov-20

Paterson

Jul-20

Black Hills and Paterson Range East
licences

Two tenements

Meentheena and Coongan projects

Mar-18

E46/1340 and E46/1354 tenements

Warrawoona

Oct-18
Nov-20

Hong Kong project

Oct-18

Nov-16

Harris Find project

E 77/2313

Jun-18

EL 45/4807

Mar-19

Dec-20

Warrawoona (E46/1026)

Mar-19

Sep-16

West Pilbara gold project

E59/2310 and E59/2309

Feb-18

South Big Bell project

E59/2237 and E59/2249

Jun-20

Challa project

Harris Find

Sep-20

E59/1989

Apr-20

Date

May-20

Bullfinch

Assets

EL77/2607

Project

Jundee South Gold project

SRK Consulting

Investor group

Great Western Exploration
Limited

Investor group

Western Mining Network
Limited

Southern Gold Limited

Aruma Resources Limited

Alloy Resources Limited

Private investor-Watts-Butler

Mining Equities Pty Ltd

Western Resources Pty Ltd

Monument Exploration Pty Ltd
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Hammer Metals Limited

Terrain Minerals Limited

Oracle Power Plc

Carnavale Resources Limited

Syndicated Metals Limited

Draig Resources Limited

Golden Spur Resources Pty Ltd

1.32

Private investor – Thomas Edward
Langley

ScandiVanadium Ltd

0.60

0.08

0.34

0.94

0.59

0.25

3.22

0.06

0.40

Trek Metals Limited

Australian Commercial Minerals
Exporters Pty Ltd

0.10

Redstone Metals Pty Ltd (50%) &
Territory Prospecting Pty Ltd (50%)

1.25

0.04

0.28

0.20

Revolution Mining Pty Limited

Investor group

0.12

0.02

5.88

2.57

0.08

0.51

2.64

0.58

0.14

0.13

0.46

0.77

0.98

1.96

0.10

0.23

1.33

0.05

0.35

Consideration
(100% basis)
(A$ M)

VRX Silica Limited

New Energy Metals Limited

Trek Metals Limited

Twenty Seven Co. Limited

Slipstream ICP Pty Ltd

TasEx Geological Services Pty Ltd.

Trigg Mining Limited

DGO Gold Limited

Undisclosed seller

Tigers Paw Prospecting Pty
Ltd

Greatland Gold Plc

Boadicea Resources Ltd

Newcrest Operations Limited

Creasy Group Pty Ltd

Gardner Mining Pty Ltd

Keras (Pilbara) Gold Pty
Limited
Azure Minerals Limited

Redstone Metals Pty Ltd

Sagon Resources Limited

Bar None Exploration Pty Ltd

Iron Clad Prospecting Pty Limited

Thor Mining PLC

Pacton Gold Inc.

Marindi Metals Limited

Blaze International Limited

Beau Resources Pty Limited

Alloy Resources Limited

Rio Tinto Exploration
Proprietary Limited

Blaze International Limited

Gondwana Resources Limited

Red Hill Iron Limited

Neon Space Pty Ltd

Investor group

Bright Point Gold Pty Ltd

Tribal Mining Pty Ltd

Faurex Pty Ltd

Vendor

Calidus Resources Limited

Chalice Gold Mines Limited

Fin Resources Limited

Platina Resources Limited

Venture Minerals Limited

Torque Metals Limited

Avenira Limited

Purchaser

50%

100%

80%

100%

80%

100%

100%

100%

100%

100%

100%

100%

100%

100%

51%

100%

95%

51%

70%

100%

100%

70%

100%

100%

100%

80%

70%

51%

51%

51%

100%

90%

100%

100%

Equity
Acquired
(%)

28.70

83.33

17.32

90.12

21.00

210.00

27.00

8.08

118.00

265.00

393.00

106.47

107.22

76.00

68.00

293.85

240.00

249.00

884.00

44.72

80.02

40.15

14.48

132.25

65.07

36.68

424.02

38.02

1,390.00

49.67

293.00

33.98

48.00

720.00

Area
(km²)

20,905.92

945.04

19,847.00

10,462.24

28,273.81

1,190.48

119,296.30

7,428.50

11,158.19

1,509.43

3,180.66

962.71

373.06

3,684.21

2,883.51

408.37

65.79

23,623.91

2,942.14

1,721.82

6,367.47

65,824.59

39,709.94

1,058.60

1,997.85

12,608.02

1,819.32

25,786.22

1,410.64

1,973.81

784.98

39,238.77

1,041.67

486.11

Area Multiple
(A$/km²)

33,133.33

927.42

23,142.02

9,513.13

27,152.04

1,765.12

175,610.73

10,874.01

11,209.37

1,481.29

3,121.36

937.93

358.63

3,541.63

4,575.78

389.68

66.09

22,641.33

2,887.29

2,588.74

5,789.83

98,199.75

59,240.88

1,504.07

2,838.56

18,455.91

2,681.53

24,788.30

2,058.36

2,985.45

788.58

37,442.49

1,072.47

517.29

Normalised
Area Multiple
(A$/km²)
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Reedy South

Warriedar

Reedy South Project

Warriedar project

Jul-20

Sep-20

Oct-18

Jun-20

Dec-19

Dec-16

Oct-16

Celia, South Laverton-Carosue
Dam

Bulong

Butcher Well and Lake Carey

Bulong project

Jun-18

Sep-19
Mar-16

Lefroy

Zuleika

Zuleika

Lake Austin/Cue JV

Baden Powell, Bullabulling,
Goongarrie Lady, Windanya

Fair Adelaide

Menzies

Silver Swan North

Kalpini

Armstrong

Youanmi

Mulwarrie

Lake Lefroy tenements

Credo Well project

Zuleika project

Cue Project JV

Kalgoorlie – Menzies projects

Fair Adelaide East project

M29/410 tenement

M27/263 tenement

Kalpini project

Munda Gold project (*M15/

Currans Find and Pinchers mining leases

Mulwarrie project

Leonora–Laverton

Nicholson Well project (M38/1041)

Sep-16

Klondyke gold project

MCKI/LLOY/kear

Aug-16

Balagundi project

Haoma

Jan-18

Mon Ami

Mt Lucky project
Feb-20

Mar-20

Mining lease M16/560

May-18

Apr-19

Jul-20

Oct-20

Jun-20

Jan-17

Dec-19

Oct-19

Oct-19

Oct-20

Little Wonder North

Jan-18

Sep-17

Cue Goldfield

May-19

Cue Project

Bardoc project
Apr-19

Bardoc

Gold tenements

Aug-20

Leonora Project

Wilga, Socrates, Yarrie and Happy
Jack

Holland tenements

Aug-20

Abbotts

Abbotts project

Island

Bulong

South Three project

Island project

Desdemona

Desdemona South project

May-20

Sep-15

Date

Jun-20

Yarri

Assets

78 tenements

Rembrandt

Cosmo tenements

Project

Rembrandt gold project

SRK Consulting
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Arcadia Minerals Pty Ltd

Great Boulder Resource
Limited
Keras Resources Plc

Eastern Goldfields Mining Company
Pty Limited

Magnetic Resources NL

1.25

1.33

0.16

Private investors – Messrs Christopher
Flesser and James Hanna

1.00
0.85

Boulder Investments Group Pty Ltd

2.24

0.34

Murchison Earthmoving &
Rehabilitation Pty Ltd
Goldfield Argonaut Pty Ltd

1.24

2.75

1.38

0.17

4.04

0.38

26.00

3.33

1.00

Estrella Resources Limited

NBT Metals Proprietary Limited

Odin Metals Limited

Undisclosed seller

Plutus Resources Pty Ltd

Metaliko Resources Limited

Musgrave Minerals Limited

Torian Resources Ltd

19.61

0.10

0.75

29.41

0.72

0.25

0.15

11.45

0.25

4.94

9.24

0.10

0.85

0.18

0.45

1.67

0.35

0.03

Consideration
(100% basis)
(A$ M)

Valleybrook Investments Pty Ltd

Forte Consolidated Limited

Beacon Minerals Limited

Spitfire Materials Limited

Investor group

Auric Mining Limited

Horizon Minerals Limited

Moho Resources Limited

Intermin Resources Limited

Majestic Gold Corporation

Intermin Resources Limited

Evolution Mining Limited

Dampier Gold Ltd

Torian Resources Ltd

Lefroy Exploration Limited

St. Ives Gold Mining
Company Pty Ltd
Dampier Gold Ltd

Private investors

Bulong Mining Pty Ltd

Torian Resources Limited

Black Cat Syndicate Limited

Saracen Mineral Holdings Limited

Western Mining Pty Ltd.

Cue Consolidated Mining Pty
Ltd
AngloGold Ashanti Limited

CoxsRocks Pty Ltd

Torian Resources Limited

MTWH Corporate Pty Ltd

Undisclosed sellers

Investor group

Creasy Group Pty Ltd

Norwest Minerals Limited

Investor Group

Doray Minerals Limited

Undisclosed sellers

Kin Mining NL

Cosmo Holdings (WA) Pty Ltd

Rembrandt Mining Pty Ltd

Vendor

Blaze International Limited

Bardoc Gold Limited

Nelson Resources Limited

Firefly Resources Limited

Caprice Resources Limited

Novo Resources Corp.

Warriedar Mining Pty Ltd

White Cliff Minerals Limited

Thundelarra Limited

Black Cat Syndicate Limited

Genesis Minerals Limited

OreCorp Limited

Terrain Minerals Limited

Purchaser

100%

75%

100%

100%

100%

49%

90%

100%

100%

30%

30%

51%

100%

75%

30%

50%

51%

100%

100%

51%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

60%

100%

100%

Equity
Acquired
(%)

6.50

6.00

0.10

0.58

0.74

1.80

3.56

3.64

5.85

7.93

4.93

13.22

141.00

139.70

222.00

17.00

372.00

0.39

81.80

339.56

462.00

23.65

49.00

20.51

4.50

21.00

2,232.00

43.85

156.00

450.00

52.00

156.00

34.00

56.00

Area
(km²)

192,307.7

222,222.2

1,609,907.1

1,455,479.5

1,351,351.4

1,249,456.2

96,754.1

339,835.2

470,085.5

173,392.2

33,806.6

305,538.3

2,659.6

186,113.10

15,015.02

58,823.53

52,709.26

246,753.25

9,168.70

86,617.28

1,558.44

10,570.82

3,061.22

558,264.26

55,555.56

235,066.67

4,141.70

2,280.50

5,448.72

391.11

8,630.77

10,683.76

10,332.04

446.43

Area Multiple
(A$/km²)

280,610.5
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