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SHAW RIVER MANGANESE LIMITED 
ACN 121 511 886 

 

NOTICE OF GENERAL MEETING 

Notice is hereby given that a general meeting of the shareholders of Shaw River Manganese 
Limited ACN 121 511 886 (Company) will be held at the offices of BDO (WA) Pty Ltd, 38 
Station Street, Subiaco, WA 6008, Australia on 14 November 2014 at 10am (WST) (Meeting). 

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 November 2014 at 5:00pm (WST).  

Terms and abbreviations used in this Notice and the Explanatory Memorandum are defined in 
Schedule 1. 

AGENDA 

1. Resolution 1 – Approval of the Grant and Exercise of 
the Option 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

"That pursuant to and in accordance with item 7 of section 611 of the Corporations Act 
and for all other purposes, Shareholders approve the grant and exercise of the Option 
by Bryve (or its nominee) in accordance with the terms and conditions of the Share 
Sale Agreement and otherwise on the terms and conditions in the Explanatory 
Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by AGO and Bryve (and 
any of their associates) and any person who might obtain a benefit (except a benefit 
solely in their capacity as holders of ordinary securities) if the Resolution is passed, or 
an associate of that person. 

However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the Chairperson as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 
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2. Resolution 2 – Approval of the Issue of the Conversion 
Shares  

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

"That pursuant to and in accordance with section 208 of the Corporations Act, item 7 
of section 611 of the Corporations Act and for all other purposes, Shareholders 
approve the issue of the Conversion Shares to Bryve (or its nominees) in accordance 
with the terms and conditions of the Bryve Facility Agreement and otherwise on the 
terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by Bryve (and any of its 
associates) and any person who might obtain a benefit (except a benefit solely in their 
capacity as holders of ordinary securities) if the Resolution is passed, or an associate 
of that person. 

However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the Chairperson as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

3. Resolution 3 – Approval of the Issue of the Interest 
Shares  

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution the following: 

"That pursuant to and in accordance with section 208 of the Corporations Act and item 
7 of section 611 of the Corporations Act and for all other purposes, Shareholders 
approve the issue of the Interest Shares to Bryve (or its nominees) in accordance with 
the terms and conditions of the Bryve Facility Agreement and otherwise on the terms 
and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this Resolution by Bryve (and any of its 
associates) and any person who might obtain a benefit (except a benefit solely in their 
capacity as holders of ordinary securities) if the Resolution is passed, or an associate 
of that person. 

However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the Chairperson as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 
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4. Resolution 4 – Issue of Performance Rights to Mr Peter 
Cunningham  

To consider, and if thought fit, pass the following resolution as an ordinary resolution 
with or without amendment: 

"That for the purposes of Listing Rule 10.11 and for all other purposes, Shareholders 
approve the issue of up to 30,000,000 Performance Rights to Mr Peter Cunningham 
(and/or his nominee) on the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this resolution by Mr Cunningham and 
any of his associates.  

However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the person chairing the Meeting as proxy for a person who is 
entitled to vote, in accordance with a direction on the Proxy Form to vote as 
the proxy decides. 

In accordance with section 250BD of the Corporations Act, a vote on this Resolution 
must not be cast by a person appointed as a proxy, where that person is either a 
member of the Key Management Personnel or a Closely Related Party of such 
member. 

However, a vote may be cast by such person if the vote is not cast on behalf of a 
person who is excluded from voting on this Resolution, and: 

(a) the person is appointed as proxy by writing that specifies the way the proxy is 
to vote on the Resolution; or 

(b) the person is the Chairman and the appointment of the Chairman as proxy 
does not specify the way the proxy is to vote on this Resolution, but expressly 
authorises the Chairman to exercise the proxy even if this Resolution is 
connected with the remuneration of a member of the Key Management 
Personnel. 

5. Resolution 5 – Issue of the Director Options to Mr Peter 
Cunningham  

To consider, and if thought fit, pass the following resolution as an ordinary resolution 
with or without amendment: 

"That for the purposes of Listing Rule 10.11 and for all other purposes, Shareholders 
approve the issue of up to 10,000,000 Director Options to Mr Peter Cunningham 
(and/or his nominee) on the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this resolution by Mr Cunningham and 
any of his associates.  
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However, the Company will not disregard a vote if: 

(a) it is cast by the person as proxy for a person who is entitled to vote, in 
accordance with directions on the Proxy Form; or 

(b) it is cast by the person chairing the Meeting as proxy for a person who is 
entitled to vote, in accordance with a direction on the Proxy Form to vote as 
the proxy decides. 

In accordance with section 250BD of the Corporations Act, a vote on this Resolution 
must not be cast by a person appointed as a proxy, where that person is either a 
member of the Key Management Personnel or a Closely Related Party of such 
member. 

A vote may be cast by such person if the vote is not cast on behalf of a person who is 
excluded from voting on this Resolution, and: 

(a) the person is appointed as proxy by writing that specifies the way the proxy is 
to vote on the Resolution; or 

(b) the person is the Chairman and the appointment of the Chairman as proxy 
does not specify the way the proxy is to vote on this Resolution, but expressly 
authorises the Chairman to exercise the proxy even if this Resolution is 
connected with the remuneration of a member of the Key Management 
Personnel. 

 
 
Dated 13 October 2014 
 
BY ORDER OF THE BOARD 
 
 
 
 
 
 
Pierre Malherbe 
Company Secretary 
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SHAW RIVER MANGANESE LIMITED 
 

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 offices of BDO (WA) Pty Ltd, 38 Station Street, Subiaco, WA 6008, Australia 
on 14 November 2014 at 10am (WST). 

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 the Resolutions. 

This Explanatory Memorandum includes the following information to assist 
Shareholders in deciding how to vote on the Resolutions: 

Section  2 Action to be taken by Shareholders 

Section  3 Transaction Summary 

Section  3 Overview of the Share Sale Agreement  

Section  5 Overview of Bryve Facility Agreement  

Section 6 Overview of Bryve 

Section 7 Resolution 1 – Approval of the Grant and Exercise of the Option  

Section 8 Resolution 2 – Approval of the Conversion Shares 

Section 9 Resolution 3 – Approval to issue the Interest Shares 

Section 10  Resolution 4 – Issue of Performance Rights to Mr Peter Cunningham 

Section 11 Resolution 5 – Issue of the Director Options to Mr Peter Cunningham 

Schedule 1 Definitions 

Schedule 2  Summary of terms Bryve Facility Agreement   

Schedule 3 Independent Expert's Report 

Schedule 4 Principal terms of the Performance Rights 

Schedule 5 Principal terms of the Director Options  

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

1.1 ASIC and ASX involvement 

A copy of the Notice and this Explanatory Memorandum have been lodged on 13 
October 2014 with ASIC pursuant to ASIC Regulatory Guide 74 and on 3 October 2014 
with ASX pursuant to the Listing Rules. Neither ASIC, ASX nor any of their officers take 
any responsibility for the contents of the Notice and Explanatory Memorandum. 
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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. 

2. Action to be taken by Shareholders  

Shareholders should read the Notice and this Explanatory Memorandum carefully 
before deciding how to vote on the Resolutions. 

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. 

3. Transaction Summary  

On 13 August 2014 the Company announced that:  

(a) Atlas Iron Limited (AGO) and Bryve had entered into a share sale agreement 
(Share Sale Agreement). See Section 4 for further details; 

(b) the Company and Bryve had entered into a secured facility agreement, 
pursuant to which Bryve agreed to make funds in an amount up to $8,000,000 
(Funds) available to the Company (Bryve Facility Agreement). See Section 
5 for further details; and 

(c) the Company and AGO had entered into a deed of amendment, amending the 
terms of the Atlas Facility Agreement (Deed of Amendment). 

On the same date the Company also entered into a deed poll pursuant to which the 
Company undertook to convene the Meeting and appoint Mr Peter Cunningham as 
Managing Director of the Company (Deed Poll).  

  
Prior to entering into the Bryve Facility Agreement, the Company conducted a thorough 

process to evaluate funding options available and believe the Facility Agreement is the 

best possible outcome for Shareholders.  

In the past 12 months the Company has successfully consolidated 100% ownership of 

the Otjozondu Project and continued to seek out capital alternatives to bring the 

Otjozondu Project to production as efficiently as possible. It has resolved a number of 

issues to ensure that the Otjozondu Project is now free of all encumbrances. The 

Otjozondu Project has a clear operating strategy to realise its full potential and 

following a thorough review process, a suitable cornerstone investor (Bryve) has been 

secured to fund the development of the Otjozondu Project.  

Once available, the new funding will provide working capital to enable the Company to 

rapidly progress the development of the Otjozondu Project and bring it into production 
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as quickly as possible. Up to 40% of the free cash flow generated from the Otjozondu 

Project will be used to repay the Company's debt. 

The Otjozondu Project presents logistical challenges to the Company and Bryve 

intends to bring its experience, together with additional funding for drilling, development 

and metallurgical test work, to move the Otjozondu Project closer to production.  The 

Company has also agreed to work with Bryve to consider the utilisation of Bryve’s 

expertise in mining and haulage equipment and services for the Otjozondu Project. 

4. Overview of Share Sale Agreement  

4.1 General 

Pursuant to the Share Sale Agreement, AGO agreed: 

(a) to transfer 87,500,000 Shares to Bryve, representing 9.69% of the Company's 
issued share capital (Sale Shares); and 

(b) subject to prior Shareholder approval, to grant Bryve a 6 month option to 
acquire 395,308,183 Shares representing a further 43.76% of the Company's 
issued share capital (Option).  

The Sale Shares were transferred to Bryve on 13 August 2014.  

4.2 Conditions precedent 

The grant and exercise of the Option by Bryve are both subject to Shareholder 
approval.  

If Shareholder approval is obtained in respect of the Option and Bryve delivers an 
Option exercise notice to AGO, the completion of the transfer of the underlying Shares 
is also subject to approval being obtained under the Competition Act, 2003 (Namibia) 
(Competition Act Condition). Such approval relates to the indirect change of control 
of Otjozondu Holdings (Pty) Ltd (OH) and Otjozondu Mining (Pty) Ltd (OM), being 
Namibian subsidiaries of the Company.  If the Competition Act Condition becomes 
incapable of being satisfied within 6 months after the Option is exercised or such other 
date as may be agreed, AGO or Bryve may terminate the Share Sale Agreement. 

4.3 Terms of Option 

The key terms of the Option are as follows: 

(a) at any time during the 6 month period commencing on 13 August 2014 
(Option Exercise Period) Bryve has the right to exercise the Option by 
providing an Option exercise notice to AGO in relation to all (but not some) of 
the underlying Shares to the Option; and 

(b) the purchase price is $0.0035 per Share. 

4.4 Effect of the exercise of the Option 

If the Option is exercised by Bryve and the Competition Act Condition is satisfied, it will 
result in Bryve acquiring an additional 395,308,183 Shares in the Company. Assuming 
that no other Shares are issued by the Company, this will result in Bryve's shareholding 
increasing to 53.67% of the Company's total issued capital. 
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5. Overview of Bryve Facility Agreement  

5.1 General 

Pursuant to the terms of the Bryve Facility Agreement the Funds are to be provided in 
two separate tranches: 

(c) Facility 1: an amount up to $2,000,000, being a convertible loan facility; and 

(d) Facility 2: an amount up to $6,000,000, being a contingent working capital 
facility.  

Up to 40% of the free cash flow generated from the Otjozondu Manganese Project in 
Namibia (Otjozondu Project) will be used to repay Facility 1 and Facility 2, with the 
$4,950,000 owed to AGO under the Atlas Facility Agreement to be repaid as a priority 
and ahead of any repayments of the Funds under the Bryve Facility Agreement. 

Facility 1 and Facility 2 are both subject to a number of conditions precedent. The key 
terms and conditions of the Bryve Facility Agreement are contained in Schedule 2. 

In relation to Facility 1, the Company must seek consent from Bryve to drawdown on 
funds above $1,400,000, such consent to be given or refused in the absolute discretion 
of Bryve. 

5.2 Conversion Shares  

Subject to Shareholder approval and drawdown of Facility 1, Facility 1 (including 
interest), at the election of Bryve (the Conversion Option), is capable of being 
converted into Shares at a price of $0.01 per Share (Conversion Shares).  

The Pricing Formula is S = FP ÷ CP, where 

S = the number of Conversion Shares to be issued to Bryve 

FP = the relevant amount owing to Bryve under Facility 1 plus all interest 
accrued on such amount up to and including the date the Conversion 
Shares are issued to Bryve 

CP = A$0.01 

5.3 Interest Shares 

The Company may also, with the consent of Bryve, elect to satisfy any accrued interest 
in respect of Facility 2 by issuing Shares to Bryve (Interest Shares).  

If Bryve consents to being issued the Interest Shares, the Company must issue to 
Bryve (or its nominee) the number of Shares equal in value to the interest due based 
on the volume weighted average price of Shares on the ASX over the 30 trading days 
immediately preceding the interest payment date.   

5.4 Purpose of the Funds  

The Funds will be used to enable the Company to undertake an in-fill drill programme, 
conduct further metallurgical test work and develop a bulk sample for jig test trials over 
the coming months for the 100% owned Otjozondu Project.   
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The Funds will provide working capital to enable the Company to rapidly progress the 
development of the Otjozondu Project.  

5.5 Implications of the Conversion Shares and issue of the Interest Shares 

If Resolution 2 is passed by Shareholders Bryve may elect to be issued the Conversion 
Shares. 

Assuming that: 

(a) Bryve exercises the Option and acquires the additional 395,308,183 Shares 
from AGO under the Share Sale Agreement; 

(b) all of  Facility 1 is drawn down by the Company; and 

(c) Bryve chooses to convert all of Facility 1 (including all interest accrued) to 
Shares,  

the indicative capital structure of the Company could be as follows: 

Shares on issue Number / Amount 

Total Shares currently on issue 903,315, 6061 

Number of Shares currently held by 
Bryve (and its associates) 

89,472,500 

Bryve's current voting power 9.90% 
 

Number of Shares to be transferred to 
Bryve upon exercise of the Option  

395,308,183 

Bryve's voting power post exercise of the 
Option 
  

53.67% 

Number of Shares to be issued to Bryve 
upon issue of the Conversion Shares 
(and applicable interest) 
 

329,902,344 

Total Shares on issue post issue of 
Conversion Shares 
 

1,233,217,950 

Number of Shares held by Bryve (and its 
associates) post issue of Conversion 
Shares 
 

814,683,027 

Bryve's maximum voting power post 
issue of Conversion Shares 
 

66.06% 

These numbers assume no additional Shares are issued by the Company.  

                                                
1
 This is the number of Shares on issues as at the date of this Notice  
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In the event that Bryve elects to exercise the Conversion Option, its exact shareholding 
in the Company will ultimately depend on: 

(a) whether Bryve exercises it rights under the Option;  

(b) the extent to which the Company has drawn down under Facility 1; 

(c) the amount of interest outstanding on the amount that is drawn down under 
Facility 1 at the time of conversion; 

(d) the number of Shares on issue at the time the Conversion Shares are issued; 
and 

(e) the number of Shares held by Bryve at the time the Conversion Shares are 
issued.  

The impact of the issue of Interest Shares on the control of the Company is more 
difficult to demonstrate as the issue price of the Interest Shares is to be calculated in 
the future, based on the volume weighted average price (VWAP) of Shares on the ASX 
over the 30 trading days immediately preceding the interest payment date. Accordingly, 
the table below has been included, which shows 2 scenarios.  

(a) Scenario 1 – issue price of $0.013, being the 30 day VWAP of Shares on ASX 
on the date that is prior to the date of the Notice. 

(b) Scenario 2 – issue price of $0.0065, being a 50% discount to the 30 day 
VWAP of Shares on ASX on the date that is prior to the date of the Notice.  

The table assumes that: 

(a) Bryve exercises the Option and acquires the additional 395,308,183 Shares 
from AGO under the Share Sale Agreement; 

(b) all of  Facility 1 is drawn down by the Company;  

(c) Bryve chooses to convert all of Facility 1 to Shares; 

(d) all of Facility 2 is drawn down by the Company; and 

(e) Bryve consents to convert all accrued interest under Facility 2 into Shares, 

the indicative capital structure of the Company could be as follows: 

 Scenario 1 Scenario 2 

Number of Shares  held Bryve (and 
its associates) 

1,024,985,166 1,324,759,804 

Total number of Shares on issue 629,676,983 929,451,621 

Bryve's maximum voting power 72.70% 77.16% 

As the number of Shares to be acquired by Bryve, and therefore the voting power to be 
acquired by Bryve and its associates, cannot be conclusively calculated at this time 
given the variables described above, the table has been included to give an indication 
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of the voting power that Bryve may acquire based on the set of assumptions. In 
practice, these assumptions and the variables described above are likely to change, so 
the table above should be treated as an example only.  

6. Overview of Bryve  

6.1 Background 
 
Bryve is a private company which is wholly owned by Mr Brent Stanton. Bryve was 
specifically established to make and manage resource based investments. The 
principal Brent Stanton has a long and successful history of business establishment 
and operation within the mining and resource sector specializing in the transport and 
logistics area. 

 
Bryve is attracted to the Company as an investment opportunity and believes it can 
make a contribution to the Company's business particularly in the area of logistics. It 
anticipates the Company's assets are capable of being successfully developed within 
the current economic environment. Subject to Resolution 1 being passed, Bryve may 
exercise the Option to acquire a controlling interest in the Company's equity and, 
subject to the satisfaction of the drawdown conditions summarised in Schedule 1, 
including (in respect of Facility 2), satisfactory due diligence, Bryve intends to support 
the Company with loans to enable the Namibian Project to be brought into commercial 
production.  

6.2 Key Management Personnel 

The Key Management Personnel of Bryve is Brent Stanton (sole director) and Yvette 
Fernandez (company secretary).  Short biographies of Mr Stanton and Ms Fernandez 
are set out below: 

Brent Stanton 

 Mr Stanton, until recently, owned and operated two private companies that specialized 
in bulk haulage of manganese ore within the Pilbara region of Western Australia. He 
purchased one of the companies in 2006 and developed it from a small haulage 
company contracting to move 8% of Consolidated Minerals manganese ore to port at 
Port Hedland to managing 100% of their export material.  The second company was 
established to better control issues involving contracts and asset management. 

Prior to entering the Australian business Mr Stanton was contracting to the largest 
agricultural development in southern Africa at that time. The project in Zambia, was 
sponsored by the British Government and involved applying heavy earthmoving 
equipment and modern methods to successfully establish large scale agricultural 
enterprises. The contract ran for 4 years and at its conclusion Mr Stanton utilized that 
fleet, added haulage component and established a mine haulage and earth moving 
business in Zambia. 

Yvette Fernandez 

Ms Fernandez has worked within Mr Stanton’s haulage businesses for over 8 years 
and as company secretary as well as finance director for Mr Stanton’s companies.  She 
is a member of the Institute of Public Accountants as well as a member of the 
Australian Institute of Company Directors 
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6.3 Associates 

The associates of Bryve are Stanton (WA) Pty Ltd and Brent Stanton.  Stanton (WA) 
Pty Ltd is the sole shareholder of Bryve.  As noted above, Mr Stanton is the sole 
Director of Bryve. 

6.4 Intentions of Bryve 

Details of Bryve’s intentions with respect to the Company is set out in Section 7.4(j).  

7. Resolution 1 – Approval of Grant and Exercise of the 
Option 

7.1 General 

Resolution 1 seeks Shareholder approval pursuant to and in accordance with item 7 of 
section 611 of the Corporations Act to grant and exercise the Option, in accordance 
with the terms of the Share Sale Agreement and otherwise on the terms and conditions 
in this Explanatory Memorandum.  

Resolution 1 is an ordinary resolution.   

The Chairperson will cast all available proxies in favour of Resolution 1. 

7.2 Independent Expert Report 

In order to assist Shareholders to assess the Option and consider whether to vote in 
favour of Resolution 1, the Company appointed BDO Corporate Finance (WA) Pty Ltd 
(Independent Expert) as an independent expert and commissioned it to prepare a 
report (Independent Expert's Report) to provide an opinion as to whether or not the 
exercise of the Option is fair and reasonable to the existing Shareholders. 

The Independent Expert's Report was prepared to satisfy the recommendations of the 
ASIC Regulatory Guide 74. Bryve will acquire a relevant interest in more than 20% in 
the Company if Resolution 1 is approved and the Option is exercised by Bryve. 

The Independent Expert assessed the likely advantages to Shareholders if the 
proposal is approved and comparing them with the disadvantages to them if the 
proposal is not approved in order to determine whether the Option is reasonable. 

The Independent Expert has concluded that the advantages of the grant and exercise 
of the Option outweigh the disadvantages.  

The Directors recommend that you read the Independent Expert's Report in full, a copy 
of which is in Schedule 3. 

7.3 Basis of the Independent Expert Report 

In coming to this view, the Independent Expert considered the advantages and 
disadvantages of the grant and exercise of the Option, and other significant factors, 
which are set out in summary form only below. 

The advantages identified by the Independent Expert are: 

 The grant and exercise of the Option will result in AGO being replaced as the 
majority shareholder by Bryve. This is advantageous to Shareholders as AGO's 
core business is iron ore, which may currently be the focus of its operations and 
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future resources allocation. This sentiment is confirmed with AGO intending to 
sell shareholding and being no longer willing to invest in any future funds 
needed to continue the development of the Otjozondu Project.  

 Bryve was only recently incorporated with its sole focus being the successful 
development of the Otjozondu Project. Bryve's commitment to the Otjozondu 
Project is evident with it entering into the Bryve Facility Agreement with the 
Company to provide the Company with a facility of up to $8,000,000 to 
extinguish existing debt and to continue the development of the Otjozondu 
Project.  

 Bryve's sole shareholder and director has experience and knowledge in 
transportation logistics, particularly mining and haulage equipment through 
previously owned and operated companies in Australia. This existing 
experience could benefit the Shareholders once the Otjozondu Project is in the 
development stage.  

The disadvantage identified by the Independent Expert is that in addition to the 
granting and exercise of the Option, resulting in Bryve having an interest of 53.67% in 
the Company, Bryve may also increase its holding to 77.16% (based on certain 
assumptions)  following the potential approval Resolutions 2 and 3 and the exercise of 
the Conversion Options and the election to issue the Interest Shares by the Company, 
with the consent of Bryve.  

The Independent Expert's assessment of the grant to and exercise of the Option by 
Bryve is based on a number of assumptions.  

Shareholders are strongly encouraged to read the Independent Expert's Report (a full 
copy of which is set out in Schedule 3). 

7.4 Section 606 and section 611 item 7 of the Corporations Act 

(a) 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: 

(i) 20% or below to more than 20%; or 

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

(b) 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. 

(c) Under section 608 of the Corporations Act a person will have a relevant 
interest in shares if: 

(i) the person is the registered holder of the shares; 

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

(iii) 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. 
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(d) 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. 

(e) Under section 12 of the Corporations Act, a person (first person) will be an 
associate of the other person (second person) if: 

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

(A) a body corporate the first person controls; 

(B) a body corporate that controls the first person: or 

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

(ii) 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 

(iii) 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. 

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

(i) 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 practical influence a person can 
exert and any practice or pattern of behaviour affecting the financial 
or operating policies of a company. 

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

(A) whether formal or informal or partly informal and partly 
informal; 

(B) whether written or oral or partly written and partly oral; and 

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

(g) 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. 

(h) 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 
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an issue of shares to a person which results in that person’s or another 
person’s voting power in the company increasing from: 

(i) 20% or below to more than 20%; or 

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

(i) Assuming that no other Shares are issued by the Company, upon exercise of 
the Option, Bryve will hold 53.67% of the issued share capital of the Company.  

(j) The Directors recommend that Shareholders vote in favour of Resolution 2.  

7.5 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 will be made by Bryve. Bryve's associates are Stanton (WA) 
Pty Ltd and Brent Stanton (Bryve Associates).   

For further information on Bryve see Section 6.  

(b) The maximum extent of the increase in that person's voting power in the 
company.  

If Resolution 1 is passed, the Competition Act Condition is satisfied and the 
Option is exercised, the maximum extent of the increase in Bryve's voting 
power is 43.77%.  

(c) The voting power the person would have as a result of the acquisition.  

The exercise of the Option would result in Bryve's voting power in the 
Company increasing to 53.67%.  

(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 Bryve Associates voting power will 
be equivalent to the increase in voting power of Bryve.  

(e) The voting power that each of the acquirer's associates would have as a 
result of the acquisition.  

The voting power that the Bryve Associates would acquire will be equivalent to 
the voting power that Bryve would acquire.  

(f) An explanation of the reasons for the proposed acquisition. 

AGO, a major shareholder of the Company agreed to sell its shareholding in 
the Company to Bryve in accordance with the terms and conditions of the 
Share Sale Agreement.  

(g) When the proposed acquisition is to occur. 
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If Resolution 1 is passed and the Option is exercised within the Option 
Exercise Period, the acquisition of 395,308,183 Shares from AGO will be 
completed following satisfaction of the Competition Act Condition.   

(h) The material terms of the proposed acquisition.  

See Section 3 for a summary of the terms of the Share Sale Agreement.  

(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.  

N/A 

(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 

Bryve has advised the Company that Bryve has no current intention 
to make any significant change to the existing business of the 
Company.  

(ii) Any intention to inject further capital into the entity 

Bryve has advised the Company that it has no current intention to 
inject further capital into the Company other than under the terms of 
the Bryve Facility Agreement.  The provision of funds under the Bryve 
Facility Agreement is subject to the satisfaction of the drawdown 
conditions summarised in Schedule 1, including, in respect of Facility 
2, satisfactory due diligence.  

(iii) The future employment of present employees of the entity 

Bryve has advised the Company that it has no current intentions to 
vary the employment arrangements of the current employees of the 
Company.  However, Bryve has noted to the Company that, if it 
acquires control of the Company, it intends to undertake a review of 
the Company group’s operations, including in relation to its 
employees.  It is possible that following this review, some job losses 
may occur, however, the incidence, extent and timing of such job 
losses cannot be predicted in advance.   

(iv) Any proposal where assets will be transferred between the entity 
and the acquirer or vendor or their associates 

Bryve has advised the Company that it has no current intentions for 
any property be transferred between the Company and Bryve or any 
person associated with Bryve. 

(v) Any intention to otherwise redeploy the fixed assets of the entity 

Bryve has advised the Company that it has no current intentions to 
redeploy the fixed assets of the Company. 

The primary intention of Bryve is to maximise the value of the Company for all 
Shareholders over the long term.   
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(k) Any intention of the acquirer to significantly change the financial or 
dividend distribution policies of the entity.  

Bryve has advised the Company that Bryve has no current intention to change 
the financial or dividend policies of the Company. 

(l) The interests that any director has in the acquisition or any relevant 
agreement disclosed under paragraph (i) above.  

N/A 

(m) The following details about any person who is intended to become a 
director if members approve the acquisition: 

(i) Name 

N/A 

(ii) Qualifications and relevant professional or commercial 
experience 

N/A 

(iii) Any associations that the proposed director has with the 
acquirer, vendor or any of their associates 

N/A 

(iv) Any interest that the proposed director has in the acquisition or 
any relevant agreement disclosed in paragraph (i) above.  

N/A 

7.6 Directors' recommendations 

The Board supports the grant and exercise of the Option 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 Otjozondu Project. 

7.7 Voting prohibition statement 

In accordance section 611 of the Corporations Act, none of Bryve or AGO and their 
associates are permitted to vote in favour of Resolution 1. 

8. Resolution 2 – Approval of the Conversion Shares  

8.1 Regulatory requirements for Resolution 2 

Resolution 2 seeks Shareholder approval pursuant to and in accordance with section 
208 of the Corporations Act and item 7 of section 611 of the Corporations Act for the 
Conversion Shares, in accordance with the terms of the Bryve Facility Agreement and 
otherwise on the terms and conditions in this Explanatory Memorandum.  

Resolution 2 is an ordinary resolution.   

The Chairperson will cast all available proxies in favour of Resolution 2. 
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8.2 Independent Expert's Report 

In order to assist Shareholders to assess the Conversion Shares and consider whether 
to vote in favour of Resolution 2, the Company appointed the Independent Expert to 
prepare the Independent Expert's Report to provide an opinion as to whether the 
Conversion Shares are fair and reasonable to existing Shareholders. 

The Independent Expert's Report was prepared to satisfy the recommendations of 
ASIC in the ASIC Regulatory Guide 74. See Section 7.2 for further details in this 
regard.  

What is fair and reasonable must be judged by the Independent Expert in all the 
circumstances of the proposal. This requires taking into account the likely advantages 
to Shareholders if the proposal is approved and comparing them with the 
disadvantages to them if the proposal is not approved. 

The Independent Expert has concluded that the issue of the Conversion Shares is fair 
and reasonable to Shareholders.  

The Independent Expert has concluded that the issue of the Conversion Shares is fair 
because the value of the Shares following the issue of the Conversion Shares on a 
minority basis is higher than the value of the Shares prior to the issue of the 
Conversation Shares on a control basis. In accordance with ASIC Regulatory Guide 
111, as the issue of the Conversion Shares is fair it is also reasonable.  

The Directors recommend that you read the Independent Expert's Report in full, a copy 
of which is in Schedule 3. 

8.3 Basis of the Independent Expert's opinion 

In coming to this view, the Independent Expert considered the advantages and 
disadvantages of the Conversion Shares, and other significant factors, which are set 
out in summary form only below. 

The advantages identified by the Independent Expert are: 

 The issue of the Conversion Shares is fair because the value of the Shares 
following the issue of the Conversion Shares on a minority basis is higher than 
the value of the Shares prior to the issue of the Conversation Shares on a 
control basis. 

 Upon conversion, Facility 1 will be deemed to be repaid. Accordingly the 
Company will not have to repay the whole of Facility 1 in cash, which puts the 
Company under less cash flow strain.  

 If Resolution 2 is approved and Bryve elects to be issued the Conversion 
Shares, the level of the Company’s borrowings will fall. The reduced level of 
gearing and strengthening of the Company's net asset balance may increase 
the Company's ability to raise additional funds that may be required to fund the 
Company's long term development strategy.  

 The Funds offered under the Bryve Facility Agreement will allow the Company 
to continue in the advancement of the Otjozondu Project.  

The disadvantage identified by the Independent Expert is: 

 If Bryve elects to be issued the Conversion Shares then Bryve's voting power in 
the Company may increase up to 66.06% (based on certain assumptions). This 
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would give Bryve the power to block and pass general resolutions and block 
special resolutions and will reduce Shareholders' collective influence on the 
operations of the Company.  

The Independent Expert's assessment of the Conversion Shares is based on a number 
of assumptions.  

Shareholders are strongly encouraged to read the Independent Expert's Report (set 
out in Schedule 3 in full). 

8.4 Section 208 of the of the 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.  

Bryve is a related party of the Company as, pursuant to section 228(6), the Company 
has reasonable grounds to believe that Bryve will become a related party in the future.  

8.5 Section 219 of the Corporations Act 

Section 219 of the Corporations Act requires that the following information is provided 
to Shareholders for the purposes of obtaining Shareholder approval: 

(a) the Conversion Shares are the financial benefit; 

(b) the related party to whom the Conversion Shares will be issued is Bryve. See 
Section 5 for further information on the Conversion Shares; 

(c) the Directors recommend that Shareholders approve Resolution 2. The 
Directors make this recommendation as they believe that it will assist the 
Company with the development of the Otjozondu Project;  

(d) none of the Directors have an interest in the outcome of the Resolution;  

(e) the valuation of the Conversion Shares is set out in the Independent Expert's 
Report in Schedule 3; and  

(f) other than the information provided in this Explanatory Memorandum, the 
Company believes that there is no other information that would be reasonably 
required by the Shareholders to pass Resolution 2.  

8.6 Section 606 and section 611 item 7 of the Corporations Act 

(a) See Section 7.4 for further details of section 606 and section 611 item 7 of the 
Corporations Act.  

(b) Based on the assumptions listed and table in Section 5.5, the maximum voting 
rights that Bryve could acquire upon exercise of the Conversion Shares is 
66.06% of the issued share capital of the Company.  

(c) The Directors recommend that Shareholders vote in favour of Resolution 2.  

8.7 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: 
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(a) The identity of the person proposing to make the acquisition and their 
associates. 

The acquisition will be made by Bryve. The associate of Bryve are the Bryve 
Associates.   

See Section 6 for further details in relation to Bryve.  

(b) The maximum extent of the increase in that person's voting power in the 
company.  

On the assumption that Bryve exercises the Option, if Resolution 2 is passed 
and the Conversion Shares are issued, the maximum extent of the increase in 
Bryve's voting power is 12.39%.  

(c) The voting power the person would have as a result of the acquisition.  

Based on the assumption in (b) above, the issue of the Conversion Shares 
could result in Bryve's voting power in the Company increasing to 66.06%.  

(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 voting power of each of the Bryve 
Associates that would result will be equivalent to the increase in voting power 
held by Bryve.  

(e) The voting power that each of the acquirer's associates would have as a 
result of the acquisition.  

The voting power that each of the Bryve Associates could have as a result, will 
be equivalent to the increase in voting power held by Bryve. 

(f) An explanation of the reasons for the proposed acquisition. 

The purpose of the Bryve Facility Agreement is described in Section 5.4.  

(g) When the proposed acquisition is to occur. 

Subject to the passing of Resolution 2, at any time prior to the repayment of 
Facility 1.  

(h) The material terms of the proposed acquisition.  

See Section 5 and Schedule 2 for a summary of the terms and conditions of 
the Bryve Facility Agreement, pursuant to which the Conversion Shares may 
be issued. 

(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.  

See Section 7.5(i).  

(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 



  21 

See Section 7.5(j)(i).  

(ii) Any intention to inject further capital into the entity 

See Section 7.5(j)(ii).  

(iii) The future employment of present employees of the entity 

See Section 7.5(j)(iii).  

(iv) Any proposal where assets will be transferred between the entity 
and the acquirer or vendor or their associates 

See Section 7.5(j)(iv).  

(v) Any intention to otherwise redeploy the fixed assets of the entity 

See Section 7.5(j)(v)  

(k) Any intention of the acquirer to significantly change the financial or 
dividend distribution policies of the entity.  

See Section 7.5(k).  

(l) The interests that any director has in the acquisition or any relevant 
agreement disclosed under paragraph (i) above.  

See Section 7.5(l).  

(m) The following details about any person who is intended to become a 
director if members approve the acquisition: 

(i) Name 

N/A 

(ii) Qualifications and relevant professional or commercial 
experience 

N/A 

(iii) Any associations that the proposed director has with the 
acquirer, vendor or any of their associates 

N/A 

(iv) Any interest that the proposed director has in the acquisition or 
any relevant agreement disclosed in paragraph (i) above.  

N/A 

8.8 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. 
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Listing Rule 7.2, exception 16 states that Listing Rule 7.1 does not apply to an issue of 
securities approved by Shareholders for the purposes of item 7 of section 611 of the 
Corporations Act. Accordingly, if Resolution 2 is passed, approval to issue of Shares 
upon conversion of the Conversion Option  will fall within Listing Rule 7.2 exception 16. 

8.9 Directors' recommendations 

The Board supports the Conversion Shares and recommends that Shareholders vote in 
favour of Resolutions 2.  

8.10 Voting prohibition statement 

In accordance section 611 of the Corporations Act, Bryve nor its associates are 
permitted to vote in favour of Resolution 2. 

9. Resolution 3 – Approval to issue the Interest Shares to 
Bryve 

9.1 Regulatory requirements for Resolution 3 

Resolution 3 seeks Shareholder approval pursuant to and in accordance with section 
208 of the Corporations Act and item 7 of section 611 of the Corporations Act for the 
issue of the Interest Shares to Bryve, in accordance with the terms of the Bryve Facility 
Agreement and otherwise on the terms and conditions in this Explanatory 
Memorandum.  

Resolution 3 is an ordinary resolution.   

The Chairperson will cast all available proxies in favour of Resolution 3. 

9.2 Independent Expert's Report 

In order to assist Shareholders to assess the issue of the Interest Shares and consider 
whether to vote in favour of Resolution 3, the Company appointed the Independent 
Expert to prepare the Independent Expert's Report to provide an opinion as to whether 
or not the issue of the Interest Shares is fair and reasonable to the existing 
Shareholders. 

The Independent Expert's Report was prepared to satisfy the recommendations of 
ASIC contained in ASIC Regulatory Guide 74. See Section 7.2 for further details in this 
regard.  

What is fair and reasonable must be judged by the Independent Expert in all the 
circumstances of the proposal. This requires taking into account the likely advantages 
to Shareholders if the proposal is approved and comparing them with the 
disadvantages to them if the proposal is not approved. 

The Independent Expert has concluded that the issue of the Interest Shares is fair and 
reasonable to Shareholders.  

The Independent Expert has concluded that the issue of the Interest Shares is fair 
because the value of the Shares following the issue of the Interest Shares on a minority 
basis is higher than the value of the Shares prior to the issue of the Conversation 
Shares on a control basis. In accordance with ASIC Regulatory Guide 111, as the 
issue of the Interest Shares is fair it is also reasonable.  
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The Directors recommend that you read the Independent Expert's Report in full, a copy 
of which is in Schedule 3. 

9.3 Basis of the Independent Expert's opinion 

In coming to this view, the Independent Expert considered the advantages and 
disadvantages of the issue of the Interest Shares, and other significant factors, which 
are set out in summary form only below. 

The advantages identified by the Independent Expert are: 

 The issue of the Interest Shares is fair because the value of the Shares 
following the issue of the Interest Shares on a minority basis is higher than the 
value of the Shares prior to the issue of the Conversation Shares on a control 
basis. 

 Upon conversion, the interest owing under Facility 2 will be deemed to be 
repaid. Accordingly the Company will not have to repay the whole of Facility 2 in 
cash, which puts the Company under less cash flow strain.  

 If Resolution 3 is approved and the Company elects to issue the Interest 
Shares, with the consent of Bryve, the level of the Company’s borrowings will 
fall. The reduced level of gearing and strengthening of the Company's net asset 
balance may increase the Company's ability to raise additional funds that may 
be required to fund the Company's long term development strategy.  

 The Funds offered under the Bryve Facility Agreement will allow the Company 
to continue in the advancement of the Otjozondu Project.  

The disadvantage identified by the Independent Expert is: 

 If the Company elects to issue the Interest Shares, with the consent of Bryve, 
then Bryve's voting power in the Company may increase up to 77.16% (based 
on certain assumptions). This would give Bryve the power to block and pass 
general resolutions and block and pass special resolutions and will reduce 
Shareholders' collective influence on the operations of the Company. 

The Independent Expert's assessment of the issue of the Interest Shares is based on a 
number of assumptions.  

Shareholders are strongly encouraged to read the Independent Expert's Report (set 
out in Schedule 3 in full). 

9.4 Section 208 of the of the Corporations Act  

See Section 8.4 for further information on Section 208 of the Corporations Act.  

9.5 Section 219 of the Corporations Act 

Section 219 of the Corporations Act requires that the following information is provided 
to Shareholders for the purposes of obtaining Shareholder approval: 

(a) the Interest Shares are the financial benefit;  

(b) the related party to whom the Interest Shares will be issued is Bryve. See 
Section 5 for further information on the Interest Shares;  
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(c) the Directors recommend that Shareholders approve Resolution 3. The 
Directors make this recommendation as they believe that it will assist the 
Company with the development of the Otjozondu Project;  

(d) none of the Directors have an interest in the outcome of the Resolution;  

(e) the valuation of the Interest Shares is set out in the Independent Expert's 
Report in Schedule 3; and  

(f) Other than the information provided in this Explanatory Memorandum, the 
Company believes that there is no other information that would be reasonably 
required by the Shareholders to pass Resolution 3.  

9.6 Section 606 and section 611 item 7 of the Corporations Act 

(a) See Section 7.4 for further details in relation to section 606 and section 611 
item 7 of the Corporations Act.  

(b) Based on the assumptions, examples and scenarios set out in Section 5.5, if 
the Company elects and Bryve consents to the issue of the Interest Shares 
upon completion of the issuance Bryve would hold 77.16% of the issued share 
capital of the Company.  

(c) The Directors recommend that the Shareholders vote in favour of Resolution 
3.  

9.7 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 will be made by Bryve. The associate of Bryve are the Bryve 
Associates.   

See Section 6 for further details in relation to Bryve.  

(b) The maximum extent of the increase in that person's voting power in the 
company.  

The maximum extent of the increase in voting power upon issue of the Interest 
Shares will be determined by the issue price of those shares, which is 
calculated on the 30 day VWAP of the Shares on ASX immediately preceding 
the relevant interest payment date.  

By way of example, based on the assumptions set out in Section 5.5 and an 
issue price of $0.0065 (being a 50% discount to the 30 day VWAP of the 
Shares on ASX prior to the date of the Notice), the maximum extent of the 
increase in Bryve's voting power is 11.1%, if Bryve consents to the issue of the 
Interest Shares.  

(c) The voting power the person would have as a result of the acquisition.  

Bryve's maximum voting power upon issue of the Interest Shares will be 
determined by the issue price of those shares, which is calculated on the 30 
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day VWAP of the Shares on ASX immediately preceding the relevant interest 
payment date.  

Based on the assumptions and example provided in paragraph (b) above, the 
issue of the Interest Shares would result in Bryve's voting power increasing to 
77.16%, if Bryve consents to the issue of the Interest Shares.  

(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 voting power of each of the Bryve 
Associates that could result, will be equivalent to the increase in voting power 
held by Bryve. 

(e) The voting power that each of the acquirer's associates would have as a 
result of the acquisition.  

The voting power that each of the Bryve Associates could have as a result, will 
be equivalent to the voting power held by Bryve. 

(f) An explanation of the reasons for the proposed acquisition. 

The purpose of the Bryve Facility Agreement is described in Section 5.4.  

(g) When the proposed acquisition is to occur. 

Subject to the passing of Resolution 3, at any time during the term of the 
Bryve Facility Agreement following the draw down of Facility 2.   

(h) The material terms of the proposed acquisition.  

See Section 5 and Schedule 2 for a summary of the terms and conditions of 
the Bryve Facility Agreement, pursuant to which the Interest Shares may be 
issued. 

(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.  

See Section 7.5(i).   

(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 

See Section 7.5(j)(i). 

(ii) Any intention to inject further capital into the entity 

See Section 7.5(j)(ii).  

(iii) The future employment of present employees of the entity 

See Section 7.5(j)(iii).  

(iv) Any proposal where assets will be transferred between the entity 
and the acquirer or vendor or their associates 
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See Section 7.5(j)(iv).  

(v) Any intention to otherwise redeploy the fixed assets of the entity 

See Section 7.5(j)(v).    

(k) Any intention of the acquirer to significantly change the financial or 
dividend distribution policies of the entity.  

See Section 7.5(k).  

(l) The interests that any director has in the acquisition or any relevant 
agreement disclosed under paragraph (i) above.  

See Section 7.5(l).    

(m) The following details about any person who is intended to become a 
director if members approve the acquisition: 

(i) Name 

N/A 

(ii) Qualifications and relevant professional or commercial 
experience 

N/A 

(iii) Any associations that the proposed director has with the 
acquirer, vendor or any of their associates 

N/A 

(iv) Any interest that the proposed director has in the acquisition or 
any relevant agreement disclosed in paragraph (i) above.  

N/A 

9.8 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. 

Listing Rule 7.2, exception 16 states that Listing Rule 7.1 does not apply to an issue of 
securities approved by Shareholders for the purposes of item 7 of section 611 of the 
Corporations Act. Accordingly, if Resolution 3 is passed, approval for issue of the 
Interest Shares upon election by the Company and consent of Bryve will fall within 
Listing Rule 7.2 exception 16. 

9.9 Directors' recommendations 

The Board supports the issue of the Interest Shares and recommends that 
Shareholders vote in favour of Resolutions 3.  
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9.10 Voting prohibition statement 

In accordance section 611 of the Corporations Act, none of Bryve and its associates 
are permitted to vote in favour of Resolution 3. 

10. Resolution 4 – Issue of Performance Rights to Mr Peter 
Cunningham 

10.1 General 

Resolution 4 seeks Shareholder approval, pursuant to Listing Rule 10.11, for the grant 
of a total of up to 30,000,000 Performance Rights (3.32% of the Company’s issued and 
outstanding Shares at the date of this Explanatory Memorandum) to Mr Cunningham 
(and/or his nominee), as part of the long term incentive component of his remuneration 
as Director of the Company.   

Mr Peter Cunningham was appointed Director on 13 August 2014. Mr Cunningham 
plays a key role in the Company’s current operations and the identification of new 
business opportunities.   

Mr Cunningham is a mining engineer with more than 30 years' experience in mine 
development and operations. He was an executive director of Hill 50 Gold NL and 
Abelle Limited, Managing Director of Bluestone Tin Limited and chairperson of Exterra 
Resources Limited until 2013.  

Mr Cunningham is currently president and chief executive officer of TSX listed mining 
company, Cadan Resources Corporation, and managing director of Auvex Manganese 
Limited, an unlisted private company. Mr Cunningham intends to retire from his current 
directorships to focus on the development of the Company and the Otjozondu Project.  

In the Company’s present circumstances, the Board considers that the grant of these 
Performance Rights to Mr Cunningham is a cost effective and efficient reward for the 
Company to make, to appropriately incentivise the continued performance of Mr 
Cunningham and is consistent with the strategic goals and targets of the Company. 

The Board has reviewed Mr Cunningham's remuneration arrangements and has 
decided to offer Mr Cunningham the Performance Rights as part of his remuneration 
package.  

The Company has set milestones for the Performance Rights to ensure that they vest 
only upon achievement of fundamental milestones that will the drive the long term 
value of the Company’s securities.  

Resolution 4 is an ordinary resolution. 

The Chairperson will vote all available proxies in favour of Resolution 4.  

10.2 Section 208 of the Corporations Act 

See Section 8.4 for further information on section 208 of the Corporations Act.  

Mr Cunningham is a related party for the purposes of section 208 of the Corporations 
Act as he is a Director. 

The Directors, other than Mr Cunningham, have formed the view that Shareholder 
approval under section 208 of the Corporations Act is not required for the granting of 
the Performance Rights to Mr Cunningham as the exception in section 211 of the 
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Corporations Act applies. The Directors, other than Mr Cunningham have determined 
that the Performance Rights are reasonable remuneration for Mr Cunningham's 
responsibilities in the Company.  

10.3 Listing Rule 10.11 

In accordance with Listing Rule 10.11, the Company must not issue securities to a 
related party of the Company unless it obtains Shareholder approval. 

Resolution 4 seeks Shareholder approval, pursuant to Listing Rule 10.11, for the 
proposed grant of the Performance Rights to Mr Cunningham (and/or his nominee), 
because Mr Cunningham is a Director. 

As Shareholder approval is sought under Listing Rule 10.11, approval under Listing 
Rule 7.1 is not required in accordance with Exception 14 of Listing Rule 7.2. 

Accordingly, the grant of Performance Rights to Mr Cunningham, pursuant to 
Resolution 4, will not reduce the Company's 15% capacity for the purposes of Listing 
Rule 7.1. 

10.4 Specific information required by Listing Rule 10.13  

Listing Rule 10.13 requires that the following information be provided to Shareholders 
for the purposes of obtaining Shareholder approval pursuant to Listing Rule 10.11: 

(a) The Performance Rights will be issued to Mr Cunningham (or his nominee), a 
Director of the Company.  

(b) The maximum number of securities to be issued pursuant to Resolution 4 is 
30,000,000 Performance Rights. 

(c) The table below sets out the milestones which apply to the Performance 
Rights: 

Number of Shares Milestones Expiry Date 

10,000,000 First commercial ore shipment from 
the Otjozondu Project 

3 years after date 
of issue 

10,000,000 Market capitalisation of the Company 
being above $25,000,000 in any 
consecutive 30 day period 

3 years after date 
of issue 

10,000,000 Market capitalisation of the Company 
being above $50,000,000 in any 
consecutive 30 day period 

3 years after date 
of issue 

(d) The Company will issue the Performance Rights no later than 1 month after 
the date of the Meeting (or such longer period of time as ASX may in its 
discretion allow). 

(e) Each Performance Right will have an issue price of nil.   

(f) Each Performance Right entitles the holder to subscribe for one Share. The 
principal terms of the Performance Rights to be granted to Mr Cunningham 
are summarised in Schedule 4. 
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(g) No funds will be raised from the Performance Rights. 

(h) The Directors believe that the grant of Performance Rights provides cost 
effective consideration to Mr Cunningham for his ongoing commitment and 
contribution to the Company. 

(i) A voting exclusion statement is included in the Notice for Resolution 4.  

(j) Mr Cunningham has an interest in Resolution 4 and therefore believes that it is 
inappropriate to make a recommendation. The other Directors are 
unanimously in favour of the grant of the Performance Rights to Mr 
Cunningham and recommend that Shareholders vote in favour of this 
Resolution 4.   

11. Resolution 5 – Issue of the Director Options to Mr Peter 
Cunningham 

11.1 General 

Resolution 5 seeks Shareholder approval, pursuant to Listing Rule 10.11, for the issue 
of up to 10,000,000 options (Director Options) with an expiry of 3 years from 13 
August 2014 (Director Option Expiry Date) as part of the long term incentive 
component of his remuneration as Director of the Company.   

See Section 10.1 for details of Mr Cunningham.  

The Board has reviewed Mr Cunningham's remuneration arrangements and has 
decided to offer Mr Cunningham the Directors Options as part of his remuneration 
package.   

The Chairperson will cast all available proxies in favour of Resolution 5.  

Resolution 5 is an ordinary resolution. 

11.2 Section 208 of the Corporations Act 

See Section 8.4 for further information on section 208 of the Corporations Act.  

Mr Cunningham is a related party for the purposes of section 208 of the Corporations 
Act as he is a Director. 

The Directors, other than Mr Cunningham, have formed the view that Shareholder 
approval under section 208 of the Corporations Act is not required for issuing the 
Director Options to Mr Cunningham as the exception in section 211 of the Corporations 
Act applies. The Directors, other than Mr Cunningham have determined that the 
Director Options are reasonable remuneration for Mr Cunningham's responsibilities in 
the Company.  

11.3 Listing Rule 10.11 

In accordance with Listing Rule 10.11, the Company must not issue securities to a 
related party of the Company unless it obtains Shareholder approval. 

Resolution 4 seeks Shareholder approval, pursuant to Listing Rule 10.11, for the 
proposed grant of the Performance Rights to Mr Cunningham (and/or his nominee), 
because Mr Cunningham is a Director. 
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As Shareholder approval is sought under Listing Rule 10.11, approval under Listing 
Rule 7.1 is not required in accordance with Exception 14 of Listing Rule 7.2. 

Accordingly, the issue of the Director Options to Mr Cunningham, pursuant to 
Resolution 4, will not reduce the Company's 15% capacity for the purposes of Listing 
Rule 7.1. 

11.4 Specific information required by Listing Rule 10.13  

Listing Rule 10.13 requires that the following information be provided to Shareholders 
for the purposes of obtaining Shareholder approval pursuant to Listing Rule 10.11: 

(a) The Director Options will be issued to Mr Cunningham (or his nominee), a 
Director of the Company.  

(b) The maximum number of securities to be issued pursuant to Resolution 5 is 
10,000,000 Director Options. 

(c) The Company will issue the Director Options no later than 12 months after the 
date of the Meeting (or such longer period of time as ASX may in its discretion 
allow). 

(d) Each Director Option will have an issue price of $0.01. Each Director Option 
entitles the holder to subscribe for one Share. The principal terms of the 
Director Options to be issued to Mr Cunningham are summarised in 
Schedule 5. 

(e) The Director Options are to be issued as part of the remuneration package to 
be provided to Mr Cunningham.  

(f) The funds raised will be used for general working capital requirements of the 
Company. 

(g) A voting exclusion statement is included in the Notice for Resolution 5.  

(h) Mr Cunningham has an interest in Resolution 5 and therefore believes that it is 
inappropriate to make a recommendation. The other Directors are 
unanimously in favour of the issue of the Director Options to Mr Cunningham 
and recommend that Shareholders vote in favour of this Resolution 5.   



 

 

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. 

AGO means Atlas Iron Limited ABN 63 110 396 168. 

ASIC means Australian Securities and Investments Commission. 

ASX means the Australian Securities Exchange.  

Atlas Facility Agreement means the unsecured facility agreement between the Company and 
AGO dated 5 July 2013, as amended. 

Board means the board of Directors. 

Bryve means Bryve Resources Pty Ltd ACN 601 177 726.  

Bryve Associates means Stanton (WA) Pty Ltd ACN 601 177 726 and Brent Stanton 

Bryve Facility Agreement has the meaning in Section 3.   

Chairperson means the person appointed to chair the Meeting convened by the Notice. 

Closely Related Party means: 

(a) a spouse or child of the member; or 

(b) has the meaning given in section 9 of the Corporations Act. 

Company means Shaw River Manganese Limited ACN 121 511 886. 

Company Secretary means the company secretary of the Company. 

Competition Act Condition has the meaning in Section 4.2.  

Conversion Option has the meaning in Section 5.2. 

Conversion Shares has the meaning in Section 5.2.  

Corporations Act means the Corporations Act 2001 (Cth). 

Deed of Amendment means the deed of amendment between AGO and the Company, dated 13 
August 2014, amending the Atlas Facility Agreement.   

Deed of Undertaking means the deed of undertaking between AGO and the Company dated 13 
August 2014.  

Deed Poll means the deed poll entered into by the Company in favour of AGO and Bryve dated 13 
August 2014.  

Director means a director of the Company. 

Director Options has the meaning in Section 11.1.  

Director Option Exercise Price has the meaning in Schedule 5.  

Director Option Expiry Date has the meaning in Section 11.1. 



 

 

Explanatory Memorandum means this explanatory memorandum attached to the Notice. 

Facility 1 has the meaning in Section 5.1.  

Facility 2 has the meaning in Section 5.1. 

Funds has the meaning in Section 3.   

General Security Deed means the security deed entered into between the Company and Bryve 
dated 13 August 2014 further to the terms of the Facility Agreement.  

Group has the meaning in Schedule 2.  

Independent Expert has the meaning in Section 7.2. 

Independent Expert's Report has the meaning given in Section 7.2. 

Interest Shares has the meaning in Section 5.1.   

Key Management Personnel means persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, directly or indirectly, including any Director 
(whether executive or otherwise) of the Company. 

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. 

Milestone has the meaning in Section 10.1.  

Notice means the notice of meeting. 

OH means Otjozondu Holdings (Pty) Ltd (Company No. 2007/0493), a company incorporated in 
Namibia.  

OM means Otjozondu Mining (Pty) Ltd (Company No. 2005/490), a company incorporated in 
Namibia.  

Option has the meaning in Section 4.1.  

Option Exercise Period has the meaning in Section 4.3. 

Otjozondu Project has the meaning in Section 5.1.   

Performance Right means a right granted to the holder to be issued or transferred one Share 
upon satisfaction of certain Milestones. 

Pricing Formula has the meaning in Section 5.2.  

Proxy Form means the proxy form attached to the Notice.  

Resolution means a resolution in the Notice. 

Sale Shares has the meaning in Section 4.1.  

Schedule means a schedule to this Explanatory Memorandum. 

Section means a section in this Explanatory Memorandum. 



 

 

Secured Moneys means all debts and monetary liabilities of the Company to Bryve under or in 
relation to any Transaction Document and in any capacity, irrespective of whether the debts or 
liabilities: 

(a) are present or future; 

(b) are actual, prospective, contingent or otherwise; 

(c) are at any time ascertained or unascertained; 

(d) are owed or incurred by or on account of the Company alone, or severally or jointly with 
any other person; 

(e) are owed to or incurred for the account of Bryve alone, or severally or jointly with any 
other person; 

(f) are owed to any other person as agent (whether disclosed or not) for or on behalf of 
Bryve; 

(g) are owed or incurred as principal, interest, fees, charges, taxes, damages (whether for 
breach of contract or tort or incurred on any other ground), losses, costs or expenses, or 
on any other account; 

(h) are owed to, or incurred for the account of, Bryve directly or as a result of: 

(i) the assignment or transfer to Bryve of any debt or liability of the Company 
(whether by way of assignment, transfer or otherwise); or 

(ii) any other dealing with any such debt or liability; 

(i) are owed to, or incurred for the account of, Bryve before the date of this Agreement or 
before the date of any assignment of the Bryve Facility Agreement to Bryve by any other 
person or otherwise; or 

(j) comprise any combination of the above. 

Secured Property means all assets subject to a security.  

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of a Share. 

Share Sale Agreement has the meaning in Section 3.   

SRM means Shaw River Mauritius (Company No 100570) a company incorporated in Mauritius. 

SRN means Shaw River Namibia (ACN 147 527 857).  

Transaction Documents means the Bryve Facility Agreement, the Deed of Amendment, the 
Deed Poll, a deed of undertaking entered into between the Company and AGO dated 13 August 
2014 and a consent letter provided by AGO to the Company, dated 13 August 2014.  

TSX means the Toronto Stock Exchange.  

VWAP has the meaning in Section 5.5.  

WST means Western Standard Time, being the time in Perth, Western Australia. 
  



 

 

Schedule 2 – Key Terms of the Bryve Facility Agreement 
 
The following are the key terms and conditions of the Facility Agreement: 

1. Drawdown of Facility 1 and Facility 2 are subject to a number of conditions precedent.  

Facility 1: If the Company provides a funding notice to Bryve upon which satisfaction of such notice 
would result in the amounts owing under Facility 1 increasing from below to above $1,400,000, 
Bryve must, within 14 days of receipt of the funding notice, confirm to the Company whether or not 
it consents to the increase from below to above $1,400,000 (such consent to be given or refused in 
the absolute discretion of Bryve). 

Facility 2: Facility 2 is conditional upon, inter alia: 

(a) Shareholder approval of Resolutions 1, 2 and 3. 

(b) Additional security being granted by:  

(i) SRN, a wholly owned subsidiary of the Company, over 100% of the shares of 
SRM; 

(ii) SRM over 100% of the shares of OH; 

(iii) OH over 100% of the shares of OM; and 

(iv) OM over all of its present and future assets. 

(c) Completion of legal, accounting and financial due diligence of the Company certain 
companies within the Company group to the satisfaction of Bryve. 

2. The final repayment date of any drawn Funds is the expiry of 5 years from 13 August 2014.  

3. Interest accrues daily on any amount drawn down at the interest rate of 10% per annum.  

4. The repayments of any drawn down amount, plus interest, are to be made on 30 June and 31 
December each year until the expiry of 5 years from 13 August 2014.  

5. The repayment amount is calculated in accordance with the following formula: 

(A-B) x 0.4 

Where: 

A equals the revenue of the Group (meaning SRN, SRM, OH and OM and all subsidiaries of 
such entities) for the repayment period calculated by reference to the most recent 
quarterly consolidated accounts of the Group in respect of the repayment period; and 

B equals the operating costs of the Group for the repayment period, including: 

(i) capital expenditure incurred within 12 months after the date of the Bryve Facility 
Agreement but excluding capital expenditure incurred more than 12 months after 
the date of the Facility Agreement); and 

(ii) exploration expenditure that is not capitalised in accordance with accounting 
standards approved under the Corporations Act and generally accepted and 
consistent with principles and practices accepted in Australia.  

6. Subject to Shareholder approval, Bryve may elect to exercise the Conversion Shares. 

7. Customary warranties to loan facility agreements have been provided by the Company to Bryve. 



 

 

8. The Company must not, and must and must ensure that each other member of the Group does 
not, sell, assign, transfer, surrender, convey, lease, licence, farm out or otherwise dispose of any 
of its assets except, inter alia,  

(a) disposals or sales in the ordinary course of day-to-day trading on arm's length terms; 

(b) a disposal of assets in exchange for other assets of comparable value and utility (other 
than factoring in recourse terms or a sale and lease back or similar transaction); 

(c) any asset which is obsolete or surplus or otherwise no longer required for the purpose of 
the Company's business or operations and sold on normal commercial terms; 

(d) any other asset other than any interest in real property (including any licence) that is not 
material to the Otjozondu Project and which is sold in the ordinary course of ordinary 
business and at a market value and provided that the total assets disposed of do not 
exceed $200,000 (or its equivalent in another currency) in any calendar year;   

(e) the expenditure of cash in and only in the ordinary course of the Company’s ordinary 
business; or 

(f) with the prior written consent of Bryve.  

9. The Company must not, and must ensure that each member of the Group does not, subscribe for 
capital in an entity, or provide any financial accommodation, other than prescribed permitted 
financial accommodation, being certain intercompany loans of the Company,  provided that, in 
respect of each intercompany loan set out in the Facility Agreement, the Company must not, and 
must procure that each other member of the Group specified in the Bryve Facility Agreement does 
not, without Bryve’s prior written consent: 

(a) provide any additional financial accommodation in respect of each intercompany loan to 
which they are a party including by way of additional amounts advanced or drawn down or 
a forbearance of an obligation to pay amounts other than when due in respect of such 
intercompany loan, other than as a result of interest (other than default or overdue 
interest, however described); 

(i) give any guarantee in respect of any financial accommodation, to or for the 
benefit of any person;  

(ii) amend or vary the terms of any intercompany loan to which they are a party; 

(iii) waive any of its rights under any intercompany loan to which they are a party as 
lender (however described), including any relevant right to demand payment or 
otherwise enforce the intercompany loan from time to time; or 

accept any encumbrance or guarantee in connection with such intercompany loan from any other 
member of the Group.  

10. The Company must not, and must ensure that each other member of the Group does not: 

(a) enter into an agreement; 

(i) acquire an asset; 

(ii) obtain or provide a service; 

(iii) obtain a right or incur an obligation; or 

(iv) implement any other transaction, 



 

 

with any person unless it is in the ordinary course of its ordinary business and it does so on terms 
which are no less favourable to it than arm’s length terms.  

11. If an event of default occurs Bryve may at any time while it is continuing by notice to the Company 
declare that: 

(a) the Secured Moneys are immediately due and payable; and/or 

(b) Facility 1 and Facility 2 are cancelled, 

The Company must immediately repay the Secured Moneys on receipt of a notice under this 
paragraph. 

12. Events of default: The Bryve  Facility Agreement contains the following events of default: 

(a) failure to pay: the Company fails to pay or repay any part of the Secured Moneys when 
due except where its failure to pay any Secured Money is caused by an administrative or 
technical error beyond the control of the Company and payment is made within 2 
business days of the date that part of the Secured Moneys becomes due and payable by 
it; 

(b) other failure: the Company fails to perform any other undertaking or obligation of it under 
the Transaction Documents other than an obligation referred to in paragraph (a) above, 
and if that failure is remediable, the Company does not remedy the failure within 14 days 
after the earlier of the Company having knowledge of such failure and receipt by the 
Company of a notice from Bryve specifying the failure; 

(i) misrepresentation:  

(A) any representation or warranty or statement made or deemed to be 
made or repeated by the Company under a Transaction Document or 
any other certificate or document delivered by or on behalf of the 
Company under or in connection with any Transaction Document is or 
proves to have been incorrect or misleading in any material respect 
when made or deemed to be made or repeated; and  

(B) if the circumstances giving rise to that incorrect or misleading 
representation or warranty or statement are capable of remedy, they are 
not remedied within 14 days after the earlier of the Company having 
knowledge of the incorrect or misleading representation or warranty or 
statement and receipt by the Company of a notice from Bryve specifying 
the incorrect or misleading representation or warranty or statement; 

(ii) Cross Default:  

(A) other than in respect of the defaults referred to in paragraph (H) of the 
definition of "event of default" or caused by a breach of clause 6.2(n) of 
the Atlas Facility Agreement, an event of default (however described) 
under the Atlas Facility Agreement occurs, or amounts owing under the 
Atlas Facility Agreement become immediately due and payable or are 
otherwise accelerated; or 

(B) Financial Indebtedness of the Company or another member of the 
Group in an amount exceeding $100,000 (or its equivalent in another 
currency): 

(1) becomes due and payable, or capable of being declared due 
and payable, before its stated maturity, expiry or repayment 



 

 

date (other than at the option of the Company or the relevant 
member of the Group); or 

(2) is not paid when due or within any applicable grace period; 

(iii) financial accommodation:  any financial accommodation provided by the 
Company or another member of the Group to another person: 

(A) becomes due and payable, or capable of being declared due and 
payable, before its stated maturity, expiry or repayment date;  

(B) is not paid when due or within any applicable grace period; or  

(C) the requirement for it be repaid is waived by the Company without 
Bryve's prior written consent; 

(iv) encumbrance: any encumbrance is enforced, or becomes capable of being 
enforced, against an asset or assets of the Company or another member of the 
Group for an amount exceeding $100,000 (or its equivalent in another currency);  

(v) guarantee:  any guarantee is enforced, or becomes capable of being enforced, 
against the Company or another member of the group for an amount exceeding 
$100,000 (or its equivalent in another currency);  

(vi) judgment: a judgment or an order in an amount exceeding $100,000 (or its 
equivalent in another currency) is obtained against the Company or another 
member of the Group;  

(vii) execution: a distress, attachment, execution or other process of a government 
agency is issued against, levied or entered upon an asset of the Company or 
another member of the Group in an amount exceeding $100,000 (or its 
equivalent in another currency);  

(viii) Secured Property: 

(A) the Company for any reason ceases to be the legal and, subject to any 
trust specified in the relevant Security, beneficial owner of any part of its 
Secured Property, other than Secured Property: 

(1) disposed of as permitted under clause 9.11 of the Bryve Facility 
Agreement; 

(2) in respect of which the Company has an interest as buyer or 
lessee or which the Company receives as a commercial 
consignment (as defined in the Personal Property Securities 
Act 2009 (Cth)); or 

(3) subject to a permitted encumbrance, if the Company ceases to 
be the legal and beneficial owner of that Secured Property 
solely as a consequence of the existence of that permitted 
encumbrance; or 

(B) a third party asserts a claim to any part of its Secured Property (other 
than under or pursuant to a permitted encumbrance or where Bryve 
determines that such assertion is frivolous or vexatious); 

(ix) priority of security a security ceases for any reason to have the priority ranking 
contemplated in it, except where solely due to the fraud, gross negligence or 
wilful default of Bryve; 



 

 

(x) material authorisation: any material authorisation is not obtained or maintained 
on terms acceptable to Bryve or is repealed, revoked, cancelled, suspended, 
terminated or expires or is varied or becomes subject to conditions in a manner 
unacceptable to Bryve, and is not replaced by another Authorisation, or 
alternative arrangements are not otherwise determined and which are, 
acceptable to Bryve within 10 business days; 

(xi) government agency action or breach of law or authorisation: 

(A) any government agency takes any action; 

(B) there is any claim or requirement of substantial expenditure or alteration 
of activity under, or breach of, any law; or 

(C) there is any breach or threatened breach of any authorisation, 

which would have or be likely to have a material adverse effect; 

(xii) appropriation: a government agency compulsorily acquires all or part (other 
than an immaterial part) of the Company's or another member of the Group’s 
assets or any Secured Property, orders the sale or divestiture of those assets or 
Secured Property or takes a step for the purpose of doing, or proposes to do, any 
of those things; 

(xiii) enforcement proceedings: execution or distress takes place or is attempted or 
an order to execute a judgment (however described) is made against the 
Company or any of its assets and is not stayed or withdrawn within 10 business 
days; 

(xiv) controller: any of the following occur: 

(A) a controller is appointed, or any steps are taken to appoint a controller; 
or 

(B) a resolution to appoint a controller is passed, or any steps are taken to 
pass a resolution to appoint a controller, 

to the Company or another member of the Group or over an asset of the 
Company or another member of the Group; 

(xv) winding up: any of the following occur: 

(A) an application is made and not withdrawn, stayed or discharged within 
14 days; 

(B) an order is made; or 

(C) a resolution is passed or any steps are taken to pass a resolution, 

for the winding up of the Company or another member of the group; 

(xvi) administration, liquidation, etc: any of the following occur: 

(A) an administrator, liquidator, provisional liquidator, receiver, receiver and 
manager, trustee, controller or similar official is appointed, or any steps 
are taken to appoint an insolvency official including without limitation any 
application for, or consent to, the appointment; or 

(B) a resolution to appoint an insolvency official is passed, or any steps are 
taken to pass a resolution to make that appointment, 



 

 

to the Company or another member of the Group; 

(xvii) deregistration: the Company or another member of the Group is deregistered, 
or any steps are taken to deregister the Company or another member of the 
Group under the Corporations Act or any other applicable law; 

(xviii) de-listing on ASX: the Company ceases to have its ordinary shares listed for 
trading on the ASX or its ordinary shares are suspended from trading on the ASX 
for a period of 20 consecutive trading days; 

(xix) suspends payment: the Company or another member of the Group suspends 
payment of its debts generally; 

(xx) insolvency: the Company or another member of the Group: 

(A) is unable to pay its debts when they are due;  

(B) is presumed to be insolvent under the Corporations Act; or 

(C) is taken to have failed to comply with a statutory demand under section 
459F(1) of the Corporations Act or is the subject of a circumstance 
specified in section 461(h) of the Corporations Act (whether or not an 
application to court has been made under that section) or a court has 
made an order in respect of one of the other circumstances specified in 
section 461 of the Corporations Act or, if the person is a Part 5.7 body, 
is taken to be unable to pay its debts under section 585 of the 
Corporations Act; 

(D) seeks to have an order for relief entered with respect to it or takes 
advantage of any insolvency law or proceeding for the relief of debtors; 

(xxi) arrangements: the Company or another member of the Group enters into or 
resolves to enter into any arrangement, composition or compromise with, or 
assignment for the benefit of, its creditors generally; 

(xxii) reorganisation: the Company or another member of the Group implements a 
merger, demerger or scheme or plan of arrangement with any person; 

(xxiii) ceasing business: the Company or another member of the Group ceases to 
carry on its business or a material part of it or substantially changes the nature of 
its business without Bryve's consent; 

(xxiv) unenforceability: in respect of a Transaction Document: 

(A) a material provision of that Transaction Document is illegal, void, 
ineffective, voidable or unenforceable; 

(B) the Company repudiates a Transaction Document or evidences in 
writing an intention to repudiate a Transaction Document; or 

(C) the execution, delivery or performance of that Transaction Document by 
the Company breaches or results in a contravention of any law; 

(xxv) ownership of the Company:  

(A) the Company ceases to own 100% of the shares of SRN; 

(B) SRN ceases to own 100% of the shares of SRM; 

(C) SRM ceases to own 100% of the shares of OH; or 



 

 

(D) OH ceases to own 100% of the share of OM; 

(xxvi) ownership of the Otjozondu Project: except to the extent otherwise permitted 
under the Bryve  Facility Agreement and any other Transaction Document, OM 
sells, assigns, transfers or otherwise disposes of any interest in the Otjozondu 
Project (or agrees to do so) without the consent of Bryve;  

(xxvii) material adverse effect: any event or series of events, whether related or not, 
occurs which has or is likely to have a material adverse effect;  

(xxviii) Review Event: the Company fails to comply with any of its obligations under 
clause 11.2. 

A "Review Event" is: 

(A) a change of control:  a person who does not have a voting power of 
20% or more in the Company at the date of the Bryve Facility 
Agreement  acquires voting power of 20% or more in the Company 
(other than Bryve);  

(B) material agreement: a party to a material agreement: 

(1) is or becomes entitled to terminate or rescind the material 
agreement; or 

(2) fails to comply with any material obligation under it or a default 
(however described) occurs under it; or 

(C) investigation:  a person is appointed under any applicable law to 
investigate any part of the affairs of the Company or any other member 
of the Group and the investigation has, or is likely to have, a material 
adverse effect. 

(xxix) analogous events: anything analogous to any of the events described in 
paragraphs (l) – (s) and (v) – (x) happens under the laws of any other applicable 
jurisdiction. 
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 m
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Pr

of
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yv

e
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1

H
is

to
ry
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yv

e 
w
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 in
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rp

or
at

ed
 o

n 
11

 A
ug

us
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nd
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 b
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ed
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, 

W
es

te
rn

 A
us

tr
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 c
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
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re
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 c
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 p
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 p
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 p
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 b
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 p
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 c
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 c
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l c
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ra
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 r
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 c
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 b
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 r
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e 
pe

ri
od

 a
he

ad
.

In
 A

us
tr

al
ia

, 
th

e 
m

os
t 

re
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 c
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at
e 

gr
ow

th
 in

th
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 d
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 c
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 b
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at
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 m
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 m
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 m
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at
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at
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e 

lo
w

er
ov

er
 r

ec
en

t 
m

on
th

s 
as

 c
om

pe
ti

ti
on

 t
o 

le
nd

 h
as

 in
cr

ea
se

d.
 In

ve
st

or
s 

co
nt

in
ue

 t
o 

lo
ok

 f
or

 h
ig

he
r 

re
tu

rn
s 

in
re

sp
on

se
 t

o 
lo

w
 r

at
es

 o
n 

sa
fe

 in
st

ru
m

en
ts

. 
C

re
di

t 
gr

ow
th

 h
as

 p
ic

ke
d 

up
 a

 li
tt

le
, 

in
cl

ud
in

g 
m

os
t 

re
ce

nt
ly

 t
o

bu
si

ne
ss

es
. 

Th
e 

in
cr

ea
se

 in
 d

w
el

lin
g 

pr
ic

es
 c

on
ti

nu
es

. 
Th

e 
ex

ch
an

ge
 r

at
e,

 o
n 

th
e 

ot
he

r 
ha

nd
, 

re
m

ai
ns

ab
ov

e 
m

os
t 

es
ti

m
at

es
 o

f 
it

s 
fu

nd
am

en
ta

l v
al

ue
, 

pa
rt

ic
ul

ar
ly

 g
iv

en
 t

he
 d

ec
lin

es
 in

 k
ey

 c
om

m
od

it
y 

pr
ic

es
. 

It
is

 o
ff

er
in

g 
le

ss
 a

ss
is

ta
nc

e 
th

an
 w

ou
ld

 n
or

m
al

ly
 b

e 
ex

pe
ct

ed
 in

 a
ch

ie
vi

ng
 b

al
an

ce
d 

gr
ow

th
 in

 t
he

 e
co

no
m

y.

Lo
ok

in
g 

ah
ea

d,
 c

on
ti

nu
ed

 a
cc

om
m

od
at

iv
e 

m
on

et
ar

y 
po

lic
y 

sh
ou

ld
 p

ro
vi

de
 s

up
po

rt
 t

o 
de

m
an

d 
an

d 
he

lp
gr

ow
th

 t
o 

st
re

ng
th

en
 o

ve
r 

ti
m

e.
 In

fl
at

io
n 

is
 e

xp
ec

te
d 

to
 b

e 
co

ns
is

te
nt

 w
it

h 
th

e 
2–

3 
pe

r 
ce

nt
 t

ar
ge

t 
ov

er
th

e 
ne

xt
 t

w
o 

ye
ar

s.

So
ur

ce
: 

w
w

w
.r

ba
.g

ov
.a

u 
St

at
em

en
t 

by
 G

le
nn

 S
te

ve
ns

, 
G

ov
er

no
r:

 M
on

et
ar

y 
Po

lic
y 

D
ec

is
io

n 
2 

Se
pt

em
be

r 
20

14
.
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8.
In

du
st

ry
 a

na
ly

si
s

8.
1

O
ve

rv
ie

w

M
an

ga
ne

se
 o

re
 is

 t
he

 t
w

el
ft

h 
m

os
t 

ab
un

da
nt

 e
le

m
en

t 
in

 t
he

 E
ar

th
’s

 c
ru

st
 a

nd
 is

 m
in

ed
 t

hr
ou

gh
 o

pe
n-

cu
t

m
in

in
g 

m
et

ho
ds

. 
It

 is
 t

he
 f

ou
rt

h 
m

os
t 

us
ed

 m
et

al
 in

 t
er

m
s 

of
 t

on
na

ge
 a

ft
er

 ir
on

, 
al

um
in

iu
m

 a
nd

 c
op

pe
r

w
it

h 
90

%
 o

f 
al

l 
m

an
ga

ne
se

 u
se

d 
in

 ir
on

 s
m

el
ti

ng
 a

nd
 s

te
el

 m
an

uf
ac

tu
ri

ng
 p

ro
ce

ss
es

. 
Th

e 
m

aj
or

it
y 

of
 t

he
m

an
ga

ne
se

 o
re

 u
se

d 
by

 t
he

 s
te

el
 in

du
st

ry
 is

 p
ro

ce
ss

ed
 in

to
 s

ui
ta

bl
e 

m
et

al
lic

 a
llo

y 
fo

rm
s.

Th
er

e 
ar

e 
th

re
e 

m
ai

n 
ca

te
go

ri
es

 o
f 

m
an

ga
ne

se
 a

llo
y 

ex
po

rt
s:


Fe

rr
om

an
ga

ne
se

 (
Fe

M
n 

H
C)

: 
hi

gh
 c

ar
bo

n 
m

an
ga

ne
se

 c
on

si
st

in
g 

of
 7

6-
80

% 
m

an
ga

ne
se

, 
12

-1
5%

 ir
on

,
an

d 
up

 t
o 

7%
 c

ar
bo

n.


Si
lic

o-
m

an
ga

ne
se

 (
Si

M
n)

: 
a 

m
ed

iu
m

 t
o 

lo
w

 c
ar

bo
n 

m
an

ga
ne

se
 a

nd
 c

on
si

st
 o

f 
65

-6
8%

 m
an

ga
ne

se
,

14
-1

6%
 s

ili
co

n 
an

d 
1.

5-
2%

 c
ar

bo
n.


Re

fi
ne

d 
Fe

rr
om

an
ga

ne
se

 (
Fe

 M
n 

Re
f)

: 
a 

lo
w

 c
ar

bo
n 

fe
rr

om
an

ga
ne

se
 c

on
si

st
in

g 
of

 7
6-

80
%,

 a
nd

 u
p

to
 0

.5
-1

%
 c

ar
bo

n.

D
ue

 t
o 

it
s 

su
lp

hu
r 

fi
xi

ng
, 

de
ox

id
is

in
g 

an
d 

al
lo

yi
ng

 p
ro

pe
rt

ie
s,

 m
an

ga
ne

se
 is

 e
ss

en
ti

al
 t

o 
ir

on
 a

nd
 s

te
el

m
ak

in
g.

 A
s 

a 
re

su
lt

, 
de

m
an

d 
fo

r 
m

an
ga

ne
se

 a
nd

 it
s 

pr
ic

e 
ar

e 
in

fl
ue

nc
ed

 b
y 

th
e 

st
ee

l m
ar

ke
t.

8.
2

Re
se

rv
es

M
an

ga
ne

se
 o

re
 is

 ir
re

gu
la

rl
y 

di
st

ri
bu

te
d,

 w
it

h 
th

e 
m

aj
or

it
y 

of
 m

an
ga

ne
se

 o
re

 d
ep

os
it

s 
lo

ca
te

d 
in

 t
he

so
ut

he
rn

 h
em

is
ph

er
e.

 S
ou

th
 A

fr
ic

a 
is

 t
he

 w
or

ld
’s

 l
ar

ge
st

 s
up

pl
ie

r 
of

 m
an

ga
ne

se
 o

re
, 

su
pp

ly
in

g 
ov

er
 9

0%
 o

f
th

e 
in

te
rn

at
io

na
l m

ar
ke

t.
 F

ol
lo

w
in

g 
be

hi
nd

 S
ou

th
 A

fr
ic

a,
 a

re
 A

us
tr

al
ia

, 
Br

az
il 

an
d 

G
ab

on
. 

 H
is

to
ri

ca
lly

,
G

ha
na

 a
nd

 In
di

a 
w

er
e 

bo
th

 la
rg

e 
su

pp
lie

rs
; 

ho
w

ev
er

 w
er

e 
lim

it
ed

 t
o 

lo
w

 o
r 

m
ed

iu
m

 g
ra

de
 m

an
ga

ne
se

 o
re

.

8.
3

Pr
od

uc
ti

on

So
ur

ce
: 

Bl
oo

m
be

rg

Ar
ou

nd
 9

0%
 o

f 
m

an
ga

ne
se

 p
ro

du
ct

io
n 

is
 u

se
d 

in
 m

an
uf

ac
tu

ri
ng

 s
te

el
, 

an
d 

th
er

ef
or

e 
m

an
ga

ne
se

 d
em

an
d 

is
st

ro
ng

ly
 in

fl
ue

nc
ed

 b
y 

gl
ob

al
 s

te
el

 p
ro

du
ct

io
n.

 T
hi

s 
is

 e
vi

de
nt

 in
 t

he
 a

bo
ve

 g
ra

ph
 w

he
re

 p
ro

du
ct

io
n 

of
m

an
ga

ne
se

 f
el

l 
in

 2
00

9 
du

e 
to

 w
ea

ke
ne

d 
de

m
an

d 
fo

r 
st

ee
l i

n 
re

sp
on

se
 t

o 
th

e 
gl

ob
al

 f
in

an
ci

al
 c

ri
si

s.

In
 2

01
0,

 w
or

ld
 p

ro
du

ct
io

n 
of

 m
an

ga
ne

se
 o

re
 r

ec
ov

er
ed

, 
re

ac
hi

ng
 4

3 
m

ill
io

n 
to

nn
es

. 
Th

is
 w

as
 a

 r
es

ul
t 

of
im

pr
ov

ed
 g

lo
ba

l e
co

no
m

ic
 c

on
di

ti
on

s,
 le

ad
in

g 
to

 r
is

in
g 

gl
ob

al
 s

te
el

 p
ro

du
ct

io
n 

al
on

g 
w

it
h 

in
cr

ea
se

d 
lo

w
er

gr
ad

e 
or

e 
pr

od
uc

ti
on

 f
ro

m
 C

hi
na

.

-
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In
 t

he
 la

st
 t

hr
ee

 y
ea

rs
, 

gl
ob

al
 m

an
ga

ne
se

 o
re

 p
ro

du
ct

io
n 

ha
s 

re
m

ai
ne

d 
st

ab
le

 a
t 

ar
ou

nd
 4

6 
m

ill
io

n 
to

nn
es

.
In

 t
he

 f
iv

e 
ye

ar
s 

th
ro

ug
h 

to
 2

01
3,

 it
 is

 e
st

im
at

ed
 t

ha
t 

th
e 

nu
m

be
r 

of
 o

pe
ra

ti
ng

 m
in

e 
si

te
s 

ha
ve

 in
cr

ea
se

d
at

 a
n 

an
nu

al
is

ed
 r

at
e 

of
 4

%
.

8.
4

Pr
ic

es

Th
e 

pr
ic

e 
of

 m
an

ga
ne

se
 is

 e
st

ab
lis

he
d 

by
 n

eg
ot

ia
ti

on
 b

et
w

ee
n 

bu
ye

rs
 a

nd
 s

el
le

rs
, 

w
it

h 
th

e 
hi

st
or

ic
al

 p
ri

ce
ba

se
d 

up
on

 a
 b

en
ch

m
ar

k 
or

e 
of

 4
8%

 t
o 

50
%

 m
an

ga
ne

se
 c

on
te

nt
. 

Th
e 

fo
llo

w
in

g 
gr

ap
h 

di
sp

la
ys

 t
he

 h
is

to
ri

ca
l

m
an

ga
ne

se
 p

ri
ce

s 
si

nc
e 

20
07

 a
nd

 f
or

ec
as

t 
pr

ic
es

:

So
ur

ce
: 

Bl
oo

m
be

rg
 a

nd
 C

on
se

ns
us

 E
co

no
m

ic
s

As
 s

ee
n 

in
 t

he
 g

ra
ph

 a
bo

ve
, 

m
an

ga
ne

se
 o

re
 p

ri
ce

s 
re

m
ai

ne
d 

hi
gh

 a
t 

th
e 

be
gi

nn
in

g 
of

 2
00

8,
 p

ea
ki

ng
 a

t
ap

pr
ox

im
at

el
y 

$U
S1

7 
pe

r 
m

et
ri

c 
to

nn
e.

 T
he

 h
ig

h 
pr

ic
es

 e
xp

er
ie

nc
ed

 in
 t

he
 e

ar
ly

 p
ar

t 
of

 2
00

8 
w

er
e 

a 
re

su
lt

of
 c

on
tr

ac
t 

pr
ic

es
 b

ei
ng

 n
eg

ot
ia

te
d 

du
ri

ng
 p

er
io

ds
 o

f 
st

ro
ng

 e
co

no
m

ic
 g

ro
w

th
.

In
 2

00
9,

 w
ea

k 
ec

on
om

ic
 c

on
di

ti
on

s 
as

 a
 r

es
ul

t 
of

 t
he

 g
lo

ba
l f

in
an

ci
al

 c
ri

si
s 

co
m

bi
ne

d 
w

it
h 

ov
er

su
pp

ly
 f

ro
m

C
hi

ne
se

 m
in

es
 s

aw
 t

he
 p

ri
ce

 o
f 

m
an

ga
ne

se
 o

re
 d

ro
p 

to
 b

el
ow

 U
S$

4 
pe

r 
m

et
ri

c 
to

nn
e.

  F
ur

th
er

m
or

e,
 in

20
09

, 
gl

ob
al

 p
ro

du
ct

io
n 

of
 c

ru
de

 s
te

el
 f

el
l 

by
 8

%
 t

o 
1.

2 
bi

lli
on

 m
et

ri
c 

to
nn

es
 r

ep
re

se
nt

in
g 

th
e 

lo
w

es
t 

le
ve

l
of

 o
ut

pu
t 

si
nc

e 
20

05
.

In
 2

01
0,

 t
he

 p
ri

ce
 o

f 
m

an
ga

ne
se

 r
ec

ov
er

ed
 a

s 
a 

re
su

lt
 o

f 
im

pr
ov

ed
 e

co
no

m
ic

 c
on

di
ti

on
s 

le
ad

in
g 

to
 a

n
in

cr
ea

se
 in

 t
he

 c
on

su
m

pt
io

n 
an

d 
pr

od
uc

ti
on

 o
f 

st
ee

l g
lo

ba
lly

.

M
an

ga
ne

se
 p

ri
ce

s 
fe

ll 
be

tw
ee

n 
20

11
 a

nd
 2

01
3 

as
 p

ro
du

ce
rs

 in
cr

ea
se

d 
m

an
ga

ne
se

 o
ut

pu
t 

in
 r

es
po

ns
e 

to
pr

ev
io

us
 y

ea
rs

 p
ri

ce
 im

pr
ov

em
en

ts
, 

co
m

bi
ne

d 
w

it
h 

a 
fa

ll 
in

 d
em

an
d 

fr
om

 s
te

el
 p

ro
du

ce
rs

. 
Th

e 
sl

ow
do

w
n

in
 s

te
el

 c
on

su
m

pt
io

n 
in

 C
hi

na
 w

as
 in

fl
ue

nc
ed

 b
y 

a 
nu

m
be

r 
of

 d
ri

ve
rs

 in
cl

ud
in

g 
a 

fa
ll 

in
 G

D
P 

gr
ow

th
, 

a
ti

gh
te

ni
ng

 o
f 

cr
ed

it
 p

ol
ic

y 
w

hi
ch

 r
es

ul
te

d 
in

 in
cr

ea
se

d 
bo

rr
ow

in
g 

co
st

s 
fo

r 
m

an
ga

ne
se

 b
uy

er
s 

an
d 

a 
dr

op
 in

Ch
in

a’
s 

Pu
rc

ha
si

ng
 M

an
ag

er
s’

 In
de

x.

8.
5

O
ut

lo
ok

Th
e 

pr
ic

e 
of

 m
an

ga
ne

se
 f

lu
ct

ua
te

s 
de

pe
nd

in
g 

on
 d

em
an

d 
an

d 
su

pp
ly

 o
f 

st
ee

l w
hi

ch
 is

 im
pa

ct
ed

 b
y 

th
e

gl
ob

al
 e

co
no

m
y,

 w
it

h 
C

hi
ne

se
 s

te
el

 o
ut

pu
t 

be
in

g 
th

e 
ke

y 
dr

iv
er

. 
M

an
ga

ne
se

 p
ri

ce
s 

ar
e 

ex
pe

ct
ed

 t
o

co
nt

in
ue

 r
ec

ov
er

in
g 

w
it

h 
m

od
es

t 
gr

ow
th

 a
s 

de
m

an
d 

fr
om

 s
te

el
 p

ro
du

ce
rs

 r
is

e,
 a

nd
 t

he
 s

up
pl

y 
an

d 
de

m
an

d
ba

la
nc

e 
ti

gh
te

ns
.
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M
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t

 20

9.
Va

lu
at

io
n 

ap
pr

oa
ch

 a
do

pt
ed

9.
1.

Va
lu

at
io

n 
m

et
ho

do
lo

gy

Th
er

e 
ar

e 
a 

nu
m

be
r 

of
 m

et
ho

do
lo

gi
es

 w
hi

ch
 c

an
 b

e 
us

ed
 t

o 
va

lu
e 

a 
bu

si
ne

ss
 o

r 
th

e 
sh

ar
es

 in
 a

 c
om

pa
ny

.
Th

e 
pr

in
ci

pa
l m

et
ho

do
lo

gi
es

 w
hi

ch
 c

an
 b

e 
us

ed
 a

re
 a

s 
fo

llo
w

s:


C

ap
it

al
is

at
io

n 
of

 f
ut

ur
e 

m
ai

nt
ai

na
bl

e 
ea

rn
in

gs
 (

‘F
M

E’
)


D

is
co

un
te

d 
ca

sh
 f

lo
w

 (
‘D

CF
’)


Q

uo
te

d 
m

ar
ke

t 
pr

ic
e 

ba
si

s 
(‘

Q
M

P’
)


N

et
 a

ss
et

 v
al

ue
 (

‘N
A

V’
)


M

ar
ke

t 
ba

se
d 

as
se

ss
m

en
t

A 
su

m
m

ar
y 

of
 e

ac
h 

of
 t

he
se

 m
et

ho
do

lo
gi

es
 is

 o
ut

lin
ed

 in
 A

pp
en

di
x 

2.

9.
2.

Pr
e 

is
su

e 
of

 s
ha

re
s 

un
de

r 
th

e 
Br

yv
e 

Fa
ci

lit
ie

s 
va

lu
at

io
n 

m
et

ho
do

lo
gy

D
if

fe
re

nt
 m

et
ho

do
lo

gi
es

 a
re

 a
pp

ro
pr

ia
te

 in
 v

al
ui

ng
 p

ar
ti

cu
la

r 
co

m
pa

ni
es

, 
ba

se
d 

on
 t

he
 in

di
vi

du
al

ci
rc

um
st

an
ce

s 
of

 t
ha

t 
co

m
pa

ny
 a

nd
 a

va
ila

bl
e 

in
fo

rm
at

io
n.

  I
n 

ou
r 

as
se

ss
m

en
t 

of
 t

he
 v

al
ue

 o
f 

a 
SR

R 
sh

ar
e

w
e 

ha
ve

 c
ho

se
n 

to
 e

m
pl

oy
 t

he
 N

AV
 a

nd
 Q

M
P 

m
et

ho
do

lo
gi

es
.

W
e 

ha
ve

 c
ho

se
n 

th
es

e 
m

et
ho

do
lo

gi
es

 f
or

 t
he

 f
ol

lo
w

in
g 

re
as

on
s:


W

e 
do

 n
ot

 h
av

e 
re

as
on

ab
le

 g
ro

un
ds

 f
or

 t
he

 u
se

 o
f 

fo
rw

ar
d 

lo
ok

in
g 

fi
na

nc
ia

l 
in

fo
rm

at
io

n 
to

 e
na

bl
e

th
e 

us
e 

of
 d

is
co

un
te

d 
ca

sh
 f

lo
w

 m
et

ho
do

lo
gy

;


Th

e 
FM

E 
ap

pr
oa

ch
 is

 n
ot
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 s
pe

ci
fic

. 
Th

e 
as

se
t 

va
lu

e 
an

d 
th

e 
m

ar
ke

t
pr

em
iu

m
 (

or
 d

is
co

un
t)

 c
ha

ng
es

, 
so

m
et

im
es

 s
ig

ni
fic

an
tl

y,
 a

s 
ov

er
al

l 
m

ar
ke

t 
co

nd
iti

on
s,

 c
om

m
od

ity
pr

ic
es

, e
xc

ha
ng

e 
ra

te
s,

 p
ol

iti
ca

l a
nd

 c
ou

nt
ry

 r
is

k 
ch

an
ge

.

V
al

ua
tio

n 
is

 b
as

ed
 o

n 
a 

ca
lc

ul
at

io
n 

in
 w

hi
ch

 t
he

 g
eo

lo
gi

ca
l 

pr
os

pe
ct

iv
ity

, 
co

m
m

od
ity

 m
ar

ke
ts

,
fin

an
ci

al
 m

ar
ke

ts
, s

to
ck

 m
ar

ke
ts

 a
nd

 m
in

er
al

 p
ro

pe
rt

y 
m

ar
ke

ts
 a

re
 a

ss
es

se
d 

in
de

pe
nd

en
tly

.

V
al

ua
tio

n 
of

 
ex

pl
or

at
io

n 
pr

op
er

tie
s 

is
 

ex
ce

pt
io

na
lly

 
su

bj
ec

tiv
e.

 
If 

an
 

ec
on

om
ic

 
re

so
ur

ce
 

is
su

bs
eq

ue
nt

ly
 i

de
nt

ifi
ed

 t
he

n 
a 

ne
w

 v
al

ua
tio

n 
w

ill
 b

e 
dr

am
at

ic
al

ly
 

hi
gh

er
, 

or
 p

os
si

bl
y 

lo
w

er
.

A
lt

er
na

tiv
el

y 
if 

ex
pe

nd
itu

re
 o

f 
fu

rt
he

r 
ex

pl
or

at
io

n 
do

lla
rs

 is
 u

ns
uc

ce
ss

fu
l t

he
n 

it 
is

 li
ke

ly
 t

o 
de

cr
ea

se
th

e 
va

lu
e 

of
 t

he
 t

en
em

en
ts

. T
he

re
 a

re
 a

 n
um

be
r 

of
 g

en
er

al
ly

 a
cc

ep
te

d 
pr

oc
ed

ur
es

 f
or

 e
st

ab
lis

hi
ng

th
e 

va
lu

e 
of

 e
xp

lo
ra

tio
n 

pr
op

er
ti

es
 a

nd
, w

he
re

 r
el

ev
an

t,
 t

he
 u

se
 o

f 
m

or
e 

th
an

 o
ne

 s
uc

h 
m

et
ho

d 
to

en
ab

le
 a

 b
al

an
ce

d 
an

al
ys

is
 a

nd
 a

 c
he

ck
 o

n 
th

e 
re

su
lt 

ha
s 

be
en

 u
nd

er
ta

ke
n.

 T
he

 v
al

ue
 w

ill
 a

lw
ay

s 
be

pr
es

en
te

d 
as

 a
 r

an
ge

 w
it

h 
th

e 
pr

ef
er

re
d 

va
lu

e 
id

en
tif

ie
d.

 T
he

 p
re

fe
rr

ed
 v

al
ue

 n
ee

d 
no

t 
be

 t
he

m
ed

ia
n 

va
lu

e,
 a

nd
 w

ill
 b

e 
de

te
rm

in
ed

 b
y 

th
e 

In
de

pe
nd

en
t V

al
ue

r b
as

ed
 o

n 
hi

s 
ex

pe
ri

en
ce

.

Th
e 

In
de

pe
nd

en
t 

Va
lu

er
, 

w
he

n 
de

te
rm

in
in

g 
a 

va
lu

e 
fo

r 
a 

m
in

er
al

 a
ss

et
, 

m
us

t 
as

se
ss

 a
 r

an
ge

 o
f

te
ch

ni
ca

l i
ss

ue
s 

pr
io

r 
to

 s
el

ec
tio

n 
of

 a
 v

al
ua

tio
n 

m
et

ho
do

lo
gy

. O
ft

en
 th

is
 w

ill
 r

eq
ui

re
 s

ee
ki

ng
 a

dv
ic

e
fr

om
 a

 s
pe

ci
al

is
t i

n 
sp

ec
ifi

c 
ar

ea
s.

 T
he

 k
ey

 is
su

es
 a

re
:


ge

ol
og

ic
al

 s
et

tin
g 

an
d 

st
yl

e 
of

 m
in

er
al

is
at

io
n


le

ve
l o

f k
no

w
le

dg
e 

of
 th

e 
ge

om
et

ry
 o

f m
in

er
al

is
at

io
n 

in
 th

e 
di

st
ri

ct


re

su
lts

 
of

 
ex

pl
or

at
io

n 
in

cl
ud

in
g 

ge
ol

og
ic

al
 

m
ap

pi
ng

, 
co

st
ea

ni
ng

 
an

d 
dr

ill
in

g 
of

in
te

rp
re

ta
tio

n 
of

 g
eo

ch
em

ic
al

 a
no

m
al

ie
s


pa

ra
m

et
er

s 
us

ed
 to

 id
en

tif
y 

ge
op

hy
si

ca
l a

nd
 re

m
ot

e 
se

ns
in

g 
da

ta
 a

no
m

al
ie

s


lo

ca
tio

n 
an

d 
st

yl
e 

of
 m

in
er

al
is

at
io

n 
id

en
ti

fie
d 

on
 a

dj
ac

en
t p

ro
pe

rt
ie

s


ap

pr
op

ri
at

e 
ge

ol
og

ic
al

 m
od

el
s


m

in
in

g 
hi

st
or

y,
 in

cl
ud

in
g 

m
in

in
g 

m
et

ho
ds


lo

ca
tio

n 
an

d 
ac

ce
ss

ib
ili

ty
 o

f i
nf

ra
st

ru
ct

ur
e


m

ill
in

g 
an

d 
m

et
al

lu
rg

ic
al

 c
ha

ra
ct

er
is

tic
s 

of
 th

e 
m

in
er

al
is

at
io

n



In
 a

dd
it

io
n 

to
 t

he
se

 t
ec

hn
ic

al
 is

su
es

 t
he

 In
de

pe
nd

en
t 

Ex
pe

rt
 n

ee
ds

 t
o 

m
ak

e 
a 

ju
dg

em
en

t 
ab

ou
t 

th
e

m
ar

ke
t 

de
m

an
d 

fo
r 

th
e 

ty
pe

 o
f 

pr
op

er
ty

, c
om

m
od

ity
 m

ar
ke

ts
, f

in
an

ci
al

 m
ar

ke
ts

 a
nd

 s
to

ck
 m

ar
ke

ts
.

Th
e 

te
ch

ni
ca

l 
va

lu
e 

of
 a

 p
ro

pe
rt

y 
sh

ou
ld

 n
ot

 b
e 

ad
ju

st
ed

 b
y 

a 
“m

ar
ke

t 
fa

ct
or

” 
un

le
ss

 t
he

re
 i

s 
a
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m
ar

ke
d 

di
sc

re
pa

nc
y 

be
tw

ee
n 

th
e 

te
ch

ni
ca

l v
al

ue
 a

nd
 th

e 
m

ar
ke

t v
al

ue
. W

he
n 

th
is

 is
 d

on
e 

th
e 

fa
ct

or
sh

ou
ld

 b
e 

cl
ea

rl
y 

id
en

tif
ie

d.

W
he

re
 t

he
re

 a
re

 i
de

nt
ifi

ed
 O

re
 R

es
er

ve
s 

it 
is

 a
pp

ro
pr

ia
te

 t
o 

us
e 

fin
an

ci
al

 a
na

ly
si

s 
m

et
ho

ds
 t

o
es

tim
at

e 
th

e 
ne

t 
pr

es
en

t 
va

lu
e 

(“
N

PV
”)

 o
f 

th
e 

pr
op

er
tie

s.
 T

hi
s 

te
ch

ni
qu

e 
(t

he
 D

CF
 M

et
ho

d)
 h

as
de

fic
ie

nc
ie

s,
 w

hi
ch

 in
cl

ud
e 

as
se

ss
m

en
t 

of
 o

nl
y 

a 
ve

ry
 n

ar
ro

w
 a

re
a 

of
 r

is
k,

 n
am

el
y 

th
e 

tim
e 

va
lu

e 
of

m
on

ey
 g

iv
en

 t
he

 r
ea

l 
di

sc
ou

nt
 r

at
e,

 a
nd

 t
he

 u
nd

er
ly

in
g 

as
su

m
pt

io
n 

th
at

 a
 s

ta
tic

 a
pp

ro
ac

h 
is

ap
pl

ic
ab

le
 to

 in
ve

st
m

en
t d

ec
is

io
n 

m
ak

in
g,

 w
hi

ch
 is

 c
le

ar
ly

 n
ot

 th
e 

ca
se

.

W
he

n 
as

se
ss

in
g 

va
lu

e 
of

 e
xp

lo
ra

tio
n 

pr
op

er
tie

s 
w

it
h 

no
 id

en
tif

ie
d 

O
re

 R
es

er
ve

s 
it

 is
 in

ap
pr

op
ri

at
e 

to
pr

ep
ar

e 
an

y 
fo

rm
 o

f 
fin

an
ci

al
 a

na
ly

si
s 

to
 d

et
er

m
in

e 
th

e 
ne

t 
pr

es
en

t 
va

lu
e.

 T
he

 v
al

ua
tio

n 
of

ex
pl

or
at

io
n 

te
ne

m
en

ts
 

or
 

lic
en

ce
s,

 
pa

rt
ic

ul
ar

ly
 

th
os

e 
w

it
ho

ut
 

id
en

tif
ie

d 
re

so
ur

ce
s,

 
is

 
hi

gh
ly

su
bj

ec
tiv

e 
an

d 
a 

nu
m

be
r 

of
 m

et
ho

ds
 a

re
 a

pp
ro

pr
ia

te
 t

o 
gi

ve
 a

 g
ui

de
 a

s 
di

sc
us

se
d 

be
lo

w
.

A
ll 

of
 t

he
se

 v
al

ua
tio

n 
m

et
ho

ds
 a

re
 r

el
at

iv
el

y 
in

de
pe

nd
en

t 
of

 t
he

 lo
ca

tio
n 

of
 t

he
 m

in
er

al
 p

ro
pe

rt
y.

Co
ns

eq
ue

nt
ly

 t
he

 v
al

ue
r 

w
ill

 m
ak

e 
al

lo
w

an
ce

 f
or

 a
cc

es
s 

to
 i

nf
ra

st
ru

ct
ur

e 
et

c 
w

he
n 

ch
oo

si
ng

 a
pr

ef
er

re
d 

va
lu

e.
 It

 is
 o

bs
er

ve
d 

th
at

 t
he

 P
ro

sp
ec

tiv
ity

 E
xp

lo
ra

tio
n 

M
ul

tip
lie

r 
(“

PE
M

”)
 is

 h
ea

vi
ly

 b
as

ed
on

 t
he

 e
xp

en
di

tu
re

; 
w

hi
le

 t
he

 G
eo

sc
ie

nc
e 

Fa
ct

or
 

is
 m

or
e 

he
av

ily
 b

as
ed

 o
n 

op
in

io
ns

 o
f 

th
e

pr
os

pe
ct

iv
it

y 
he

nc
e 

te
ne

m
en

ts
 c

an
 h

av
e 

m
ar

ke
d 

va
ria

tio
n 

in
 v

al
ue

 b
et

w
ee

n 
th

e 
m

et
ho

ds
. 

If 
th

e
G

eo
sc

ie
nc

e 
Fa

ct
or

 a
ss

es
sm

en
t 

is
 h

ig
h 

an
d 

th
e 

PE
M

 i
s 

lo
w

 i
t 

in
di

ca
te

s 
ef

fe
ct

iv
e 

w
el

l 
fo

cu
se

d
ex

pl
or

at
io

n,
 if

 th
e

 G
eo

sc
ie

nc
e

 F
ac

to
r 

is
 lo

w
 a

nd
 th

e
 P

EM
 h

ig
h

 it
 s

ug
ge

st
s

 th
at

 th
e

 te
ne

m
en

t 
is

co
ns

id
er

ed
 to

 h
av

e 
lo

w
er

 p
ro

sp
ec

ti
vi

ty
.

Tr
ul

y 
Co

m
pa

ra
bl

e 
Tr

an
sa

ct
io

ns
 a

re
 r

ar
e 

fo
r 

ea
rl

y 
st

ag
e 

pr
op

er
tie

s 
w

it
ho

ut
 d

ef
in

ed
 d

ri
ll 

ta
rg

et
s.

 T
hi

s
is

 n
at

ur
al

 i
n 

a 
re

ce
ss

io
n,

 a
s 

co
m

pa
ni

es
 f

oc
us

 o
n 

br
ow

nf
ie

ld
s 

ex
pl

or
at

io
n.

 I
nf

la
te

d 
pr

ic
es

 p
ai

d 
fo

r
pr

op
er

ty
 in

 f
as

hi
on

ab
le

 a
re

as
 s

ho
ul

d 
no

t 
be

 d
is

co
un

te
d 

be
ca

us
e 

th
ey

 r
ef

le
ct

 t
he

 t
ru

e 
m

ar
ke

t 
va

lu
e

of
 a

 p
ro

pe
rt

y 
at

 t
he

 t
ra

ns
ac

tio
n 

da
te

. 
If 

ho
w

ev
er

, 
th

e 
m

ar
ke

t 
se

nt
im

en
t 

is
 n

ot
 s

o 
bu

oy
an

t 
th

en
ad

ju
st

m
en

ts
 m

us
t b

e 
m

ad
e.

M
et

ho
do

lo
gi

es
 c

om
m

on
ly

 u
se

d 
fo

r t
he

 v
al

ua
ti

on
 o

f e
ar

ly
 s

ta
ge

 o
r 

ex
pl

or
at

io
n 

as
se

ts
 in

 o
rd

er
 o

f t
he

ev
id

en
tia

ry
 v

al
ue

 p
ro

vi
de

d 
by

 e
ac

h 
in

cl
ud

e:

Co
nt

em
po

ra
ne

ou
s 

tr
an

sa
ct

io
ns

 in
 th

e 
as

se
t

W
he

re
 a

 tr
an

sa
ct

io
n 

ha
s 

ta
ke

n 
pl

ac
e 

ar
ou

nd
 t

he
 v

al
ua

tio
n 

da
te

 in
 th

e 
m

in
er

al
 a

ss
et

 in
 q

ue
st

io
n,

 t
hi

s
pr

ov
id

es
 t

he
 b

es
t 

ev
id

en
ce

 o
f 

va
lu

e.
 T

hi
s 

m
ay

 o
cc

ur
 w

he
n 

a 
bo

dy
 o

f 
m

in
er

al
is

at
io

n 
or

 c
on

fin
ed

ge
ol

og
ic

al
 d

om
ai

n 
is

 s
pl

it 
by

 a
 te

ne
m

en
t b

ou
nd

ar
y 

an
d 

on
e 

pa
rt

 is
 s

ol
d.

If
 a

 p
ro

pe
rt

y
 in

 th
e

 r
ec

en
t 

pa
st

 w
as

 th
e

 s
ub

je
ct

 o
f 

an
 a

rm
s-

le
ng

th
 tr

an
sa

ct
io

n,
 fo

r 
ei

th
er

 c
as

h
 o

r
sh

ar
es

 (
i.e

. 
fr

om
 a

 c
om

pa
ny

 w
ho

se
 p

ri
nc

ip
al

 a
ss

et
 w

as
 t

he
 m

in
er

al
 p

ro
pe

rt
y)

 t
he

n 
th

is
 f

or
m

s 
th

e
m

os
t 

re
al

is
tic

 s
ta

rt
in

g 
po

in
t, 

pr
ov

id
ed

 t
ha

t 
th

e 
de

al
 is

 s
til

l r
el

ev
an

t 
in

 t
od

ay
’s

 m
ar

ke
t.

 C
om

pl
ic

at
in

g
m

at
te

rs
 i

s 
th

e 
kn

ow
le

dg
e 

th
at

 p
ro

pe
rt

ie
s 

ra
re

ly
 c

ha
ng

e 
ha

nd
s 

fo
r 

ca
sh

, 
ex

ce
pt

 f
or

 l
iq

ui
da

tio
n

pu
rp

os
es

, 
es

ta
te

 s
al

es
, 

or
 a

s 
ra

w
 e

xp
lo

ra
tio

n 
pr

op
er

ty
 w

he
n 

so
ld

 b
y 

an
 i

nd
iv

id
ua

l 
pr

os
pe

ct
or

, 
or

en
tr

ep
re

ne
ur

.

A
ny

 u
nd

er
ly

in
g 

ro
ya

lty
 o

r 
ne

t 
pr

of
its

 i
nt

er
es

ts
 o

r 
rig

ht
s 

he
ld

 b
y 

th
e 

or
ig

in
al

 v
en

do
r 

of
 t

he
 c

la
im

s
sh

ou
ld

 b
e 

de
du

ct
ed

 f
ro

m
 t

he
 r

es
ul

ta
nt

 p
ro

pe
rt

y 
va

lu
e 

be
fo

re
 d

et
er

m
in

at
io

n 
of

 t
he

 c
om

pa
ny

’s
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in
te

re
st

. 
A

ls
o,

 
re

du
ct

io
ns

 
in

 
va

lu
e 

sh
ou

ld
 

be
 

m
ad

e 
w

he
re

 
en

vi
ro

nm
en

ta
l, 

le
ga

l 
or

 
po

lit
ic

al
se

ns
it

iv
iti

es
 c

ou
ld

 s
er

io
us

ly
 r

et
ar

d 
th

e 
de

ve
lo

pm
en

t o
f e

xp
lo

ra
ti

on
 p

ro
pe

rt
ie

s.

It
 s

ho
ul

d 
be

 n
ot

ed
 a

ga
in

 th
at

 e
xp

lo
ra

tio
n 

is
 c

yc
lic

al
, a

nd
 in

 p
er

io
ds

 o
f l

ow
 m

et
al

 p
ri

ce
s 

th
er

e 
is

 o
ft

en
no

 m
ar

ke
t,

 o
r 

a
 m

ar
ke

t 
at

 v
er

y
 lo

w
 p

ri
ce

s,
 fo

r 
or

di
na

ry
 e

xp
lo

ra
tio

n
 a

cr
ea

ge
 (i

nv
en

to
ry

 p
ro

pe
rt

y)
un

le
ss

 it
 is

 c
om

bi
ne

d 
w

ith
 a

 s
ig

ni
fic

an
t m

in
er

al
 d

ep
os

it,
 o

r w
ith

 o
th

er
 in

ce
nt

iv
es

.

D
CF

 v
al

ue
W

he
re

 a
 f

in
an

ci
al

 m
od

el
 h

as
 b

ee
n 

pr
ep

ar
ed

 w
hi

ch
 c

on
si

de
rs

 t
he

 e
xp

lo
ra

tio
n 

re
su

lt
s 

to
 d

at
e,

 t
he

co
st

s 
in

vo
lv

ed
 i

n 
ta

ki
ng

 t
he

 p
ro

je
ct

 t
o 

pr
od

uc
ti

on
 a

nd
 t

he
 p

ro
ba

bi
lit

y-
w

ei
gh

te
d 

re
tu

rn
s 

ex
pe

ct
ed

fr
om

 t
he

 p
ro

je
ct

, 
in

 t
he

 a
bs

en
ce

 o
f 

a 
co

nt
em

po
ra

ne
ou

s 
tr

an
sa

ct
io

n 
in

 t
he

 a
ct

ua
l 

ex
pl

or
at

io
n

in
te

re
st

, 
th

is
 p

ro
vi

de
s 

th
e 

be
st

 e
vi

de
nc

e 
as

 t
o 

th
e 

va
lu

e 
of

 t
he

 e
xp

lo
ra

tio
n 

in
te

re
st

. 
Th

is
 m

et
ho

d
re

qu
ir

es
 t

ha
t 

a 
re

as
on

ab
le

 e
st

im
at

e 
ca

n 
be

 m
ad

e 
of

 e
xp

ec
te

d 
ca

sh
 f

lo
w

s.
 I

n 
ac

co
rd

an
ce

 w
it

h 
th

e
JO

RC
 C

od
e

 2
01

2,
 th

e
 e

st
im

at
io

n
 o

f 
an

 O
re

 R
es

er
ve

 m
us

t 
be

 b
as

ed
 o

n
 a

 P
re

 F
ea

si
bi

lit
y

 S
tu

dy
 o

r 
a

Fe
as

ib
ili

ty
 S

tu
dy

. T
he

 D
CF

 M
et

ho
d,

 th
er

ef
or

e,
 is

 o
nl

y 
po

ss
ib

le
 th

en
 th

es
e 

st
ud

ie
s 

ar
e 

av
ai

la
bl

e 
an

d 
an

O
re

 R
es

er
ve

 h
as

 b
ee

n 
es

tim
at

ed
.

(D
CF

 M
et

ho
d 

– 
se

e 
be

lo
w

)

Co
nt

em
po

ra
ne

ou
s 

tr
an

sa
ct

io
ns

 in
 c

om
pa

ra
bl

e 
as

se
ts

W
he

re
 a

 t
ra

ns
ac

tio
n 

ha
s 

ta
ke

n 
pl

ac
e 

re
ce

nt
ly

 i
n 

an
 A

ss
et

 o
f 

si
m

ila
r 

pr
os

pe
ct

iv
ity

 i
n 

a 
si

m
ila

r 
or

co
m

pa
ra

bl
e 

m
in

er
al

 m
ar

ke
t,

 t
hi

s 
pr

ov
id

es
 e

vi
de

nc
e 

of
 v

al
ue

 in
 t

he
 a

bs
en

ce
 o

f 
an

 a
ct

ua
l t

ra
ns

ac
tio

n
or

 a
 fi

na
nc

ia
l m

od
el

 fo
r 

th
e 

ex
pl

or
at

io
n 

in
te

re
st

. T
he

 c
om

pa
ri

so
n 

is
 ty

pi
ca

lly
 m

ad
e 

on
 th

e 
ba

si
s 

of
 a

va
lu

e 
pe

r u
ni

t o
f c

on
ta

in
ed

 r
es

ou
rc

e.
(C

om
pa

ra
bl

e 
Tr

an
sa

ct
io

ns
 M

et
ho

d 
– 

se
e 

be
lo

w
)

Po
te

nt
ia

l f
or

 F
ur

th
er

 D
is

co
ve

ri
es

Th
e 

G
eo

sc
ie

nc
e 

Fa
ct

or
 m

et
ho

d 
pr

ov
id

es
 t

he
 m

os
t 

ap
pr

op
ri

at
e 

ap
pr

oa
ch

 t
o 

ut
ili

se
 in

 t
he

 t
ec

hn
ic

al
va

lu
at

io
n 

of
 th

e
ex

pl
or

at
io

n 
po

te
nt

ia
l o

f m
in

er
al

 p
ro

pe
rt

ie
s 

on
 w

hi
ch

 th
er

e 
ar

e 
no

 d
ef

in
ed

 r
es

ou
rc

es
.

Ki
lb

ur
n,

 a
 C

an
ad

ia
n 

m
in

in
g 

en
gi

ne
er

 w
as

 c
on

ce
rn

ed
 a

bo
ut

 t
he

 h
ap

ha
za

rd
 w

ay
 in

 w
hi

ch
 e

xp
lo

ra
tio

n
te

ne
m

en
ts

 w
er

e 
va

lu
ed

. H
e 

pr
op

os
ed

 a
n 

ap
pr

oa
ch

 t
ha

t 
es

se
nt

ia
lly

 r
eq

ui
re

s 
th

e 
va

lu
er

 t
o 

ju
st

ify
 t

he
ke

y 
as

pe
ct

s 
of

 t
he

 v
al

ua
ti

on
 p

ro
ce

ss
 in

 a
 s

ys
te

m
at

ic
 a

nd
 d

ef
en

da
bl

e 
m

an
ne

r.
 T

he
 v

al
ue

r m
us

t s
pe

ci
fy

th
e 

ke
y 

as
pe

ct
s 

of
 t

he
 v

al
ua

tio
n 

pr
oc

es
s 

an
d 

m
us

t 
sp

ec
ify

 a
nd

 r
an

k 
as

pe
ct

s 
th

at
 e

nh
an

ce
 o

r
do

w
ng

ra
de

 t
he

 i
nt

ri
ns

ic
 v

al
ue

 o
f 

ea
ch

 p
ro

pe
rt

y.
 T

he
 i

nt
ri

ns
ic

 v
al

ue
 i

s 
th

e 
ba

se
 a

cq
ui

si
tio

n 
co

st
(“

BA
C”

),
 w

hi
ch

 is
 th

e 
av

er
ag

e 
co

st
 in

cu
rr

ed
 to

 a
cq

ui
re

 a
 b

as
e 

un
it

 a
re

a 
of

 m
in

er
al

 te
ne

m
en

t 
an

d
 to

m
ee

t 
al

l s
ta

tu
to

ry
 e

xp
en

di
tu

re
 c

om
m

it
m

en
ts

 f
or

 a
 p

er
io

d 
of

 1
2 

m
on

th
s.

 D
iff

er
en

t 
pr

ac
tit

io
ne

rs
 u

se
sl

ig
ht

ly
 d

iff
er

in
g 

ap
pr

oa
ch

es
 t

o 
ca

lc
ul

at
e 

th
e 

BA
C 

an
d 

its
 u

se
 w

it
h 

re
sp

ec
t 

to
 d

iff
er

en
t 

te
ne

m
en

t
ty

pe
s.

Th
e 

G
eo

sc
ie

nc
e 

Fa
ct

or
 m

et
ho

d 
sy

st
em

at
ic

al
ly

 a
ss

es
se

s 
an

d 
gr

ad
es

 f
ou

r 
ke

y 
te

ch
ni

ca
l a

tt
ri

bu
te

s 
of

 a
te

ne
m

en
t 

to
 a

rr
iv

e
 a

t 
a 

se
ri

es
 o

f 
m

ul
tip

lie
r 

fa
ct

or
s.

 T
he

 m
ul

tip
lie

rs
 a

re
 th

en
 a

pp
lie

d
 s

er
ia

lly
 to

 th
e

BA
C 

of
 e

ac
h 

te
ne

m
en

t 
w

it
h 

th
e 

va
lu

es
 b

ei
ng

 m
ul

ti
pl

ie
d 

to
ge

th
er

 t
o 

es
ta

bl
is

h 
th

e 
ov

er
al

l t
ec

hn
ic

al
va

lu
e 

of
 e

ac
h 

m
in

er
al

 p
ro

pe
rt

y.
 A

 f
ift

h 
fa

ct
or

, t
he

 m
ar

ke
t 

fa
ct

or
, i

s 
th

en
 m

ul
ti

pl
ie

d 
by

 t
he

 t
ec

hn
ic

al
va

lu
e 

to
 a

rr
iv

e 
at

 th
e 

fa
ir

 m
ar

ke
t v

al
ue

.

Th
e 

su
cc

es
sf

ul
 a

pp
lic

at
io

n 
of

 t
hi

s 
m

et
ho

d 
de

pe
nd

s 
on

 t
he

 s
el

ec
tio

n 
of

 a
pp

ro
pr

ia
te

 m
ul

tip
lie

rs
 t

ha
t

re
fle

ct
 t

he
 t

en
em

en
t 

pr
os

pe
ct

iv
it

y.
 F

ur
th

er
m

or
e,

 t
he

re
 is

 t
he

 e
xp

ec
ta

tio
n 

th
at

 t
he

 o
ut

co
m

e 
re

fle
ct

s
th

e 
m

ar
ke

t’
s 

pe
rc

ep
tio

n 
of

 v
al

ue
, h

en
ce

 t
he

 a
pp

lic
at

io
n 

of
 t

he
 m

ar
ke

t 
fa

ct
or

.(
G

eo
sc

ie
nt

ifi
c 

Fa
ct

or
M

et
ho

d 
– 

se
e 

be
lo

w
)
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Pa
st

 E
xp

en
di

tu
re

W
he

re
 t

he
 o

th
er

 m
et

ho
ds

 c
an

no
t 

be
 u

se
d,

 a
 v

al
ue

r 
co

ul
d 

al
so

 c
on

si
de

r
pr

ev
io

us
 e

xp
lo

ra
tio

n
ex

pe
nd

itu
re

, a
nd

 a
pp

ly
 a

 m
ul

ti
pl

e 
to

 t
hi

s 
ba

se
d 

on
 it

s 
ef

fe
ct

iv
en

es
s 

an
d 

th
e 

va
lu

er
’s

 ju
dg

m
en

t 
as

 t
o

th
e 

pr
os

pe
ct

iv
ity

 o
f t

he
 p

ro
je

ct
 b

as
ed

 o
n 

th
e 

re
su

lt
s 

as
 a

t 
th

e 
va

lu
at

io
n 

da
te

. T
he

 a
pp

lic
at

io
n 

of
 t

hi
s

m
et

ho
d 

is
 v

er
y 

su
bj

ec
tiv

e,
 a

nd
 i

s 
be

st
 u

se
d 

fo
r 

ve
ry

 e
ar

ly
 s

ta
ge

 e
xp

lo
ra

ti
on

 i
nt

er
es

ts
 w

it
ho

ut
re

so
ur

ce
s 

or
 s

ig
ni

fic
an

t d
ri

lli
ng

 re
su

lts
.(

Pr
os

pe
ct

iv
it

y 
En

ha
nc

em
en

t M
et

ho
d 

– 
se

e 
be

lo
w

)

Ya
rd

st
ic

k 
(R

ul
e 

of
 T

hu
m

b)
 M

et
ho

d
A

 R
ul

e-
of

-T
hu

m
b 

m
et

ho
d 

so
m

et
im

es
 u

se
d 

fo
r 

va
lu

in
g 

M
in

er
al

 A
ss

et
s 

w
ith

ou
t i

de
nt

ifi
ed

 R
es

ou
rc

es
 is

ba
se

d 
up

on
 c

on
ve

rs
io

n 
of

 c
om

pa
ra

bl
e 

sa
le

s 
da

ta
 to

 a
 u

ni
t a

re
a 

(p
er

 k
m

2  o
r 

pe
r 

ha
). 

It
 is

 p
ro

ba
bl

y 
th

e
m

os
t d

iff
ic

ul
t c

om
pa

ra
tiv

e 
to

ol
 to

 ju
st

ify
.

Sh
ar

e 
m

ar
ke

t t
ra

di
ng

 in
 c

om
pa

ni
es

 h
ol

di
ng

 c
om

pa
ra

bl
e 

ex
pl

or
at

io
n 

in
te

re
st

s
W

he
re

 i
nf

or
m

at
io

n 
on

 t
he

 e
xp

lo
ra

tio
n 

te
ne

m
en

ts
 i

s 
no

t 
di

re
ct

ly
 o

bs
er

va
bl

e,
 v

al
ue

rs
 s

om
et

im
es

co
ns

id
er

 t
he

 r
ec

en
t 

sh
ar

e 
m

ar
ke

t 
tr

ad
in

g 
in

 c
om

pa
ni

es
 h

ol
di

ng
 c

om
pa

ra
bl

e 
ex

pl
or

at
io

n 
in

te
re

st
s.

Th
is

 m
et

ho
d 

m
ay

 r
eq

ui
re

 t
he

 v
al

ue
r 

to
 a

pp
or

tio
n 

th
e 

va
lu

e 
of

 t
he

 c
om

pa
ny

 b
et

w
ee

n 
it

s 
va

ri
ou

s
as

se
ts

, 
to

 d
et

er
m

in
e 

th
e 

pr
op

or
tio

n 
of

 t
he

 e
nt

er
pr

is
e 

va
lu

e 
of

 t
he

 c
om

pa
ny

 t
ha

t 
sh

ou
ld

 b
e

at
tr

ib
ut

ed
 t

o 
th

e 
co

m
pa

ra
bl

e 
ex

pl
or

at
io

n 
in

te
re

st
. O

nc
e 

th
e 

va
lu

er
 h

as
 e

st
im

at
ed

 t
he

 p
ro

po
rt

io
n 

of
th

e 
m

ar
ke

t 
ca

pi
ta

liz
at

io
n 

or
 e

nt
er

pr
is

e 
va

lu
e 

of
 t

he
 c

om
pa

ny
 t

ha
t 

sh
ou

ld
 b

e 
at

tr
ib

ut
ed

 t
o 

th
e

co
m

pa
ra

bl
e 

ex
pl

or
at

io
n 

in
te

re
st

, t
he

 v
al

ue
 p

er
 u

ni
t 

of
 c

on
ta

in
ed

 r
es

ou
rc

e 
or

 t
he

 v
al

ue
 p

er
 k

m
2  o

f
te

ne
m

en
t 

ap
pr

oa
ch

es
 c

an
 b

e 
ap

pl
ie

d.
 T

hi
s 

ty
pi

ca
lly

 p
ro

vi
de

s 
w

ea
k 

ev
id

en
ce

 o
f 

th
e 

va
lu

e 
of

 s
pe

ci
fic

ex
pl

or
at

io
n 

in
te

re
st

s 
du

e 
to

 th
e 

di
ff

ic
ul

ty
 in

 a
pp

or
tio

ni
ng

 th
e 

en
te

rp
ri

se
 v

al
ue

 o
f a

 li
st

ed
 c

om
pa

ny
 t

o
sp

ec
ifi

c 
ex

pl
or

at
io

n 
in

te
re

st
s,

 a
nd

 t
he

 l
ik

el
ih

oo
d 

th
at

 t
he

 s
ha

re
 p

ri
ce

 m
ay

 i
nc

lu
de

 o
th

er
 ‘

no
is

e’
un

re
la

te
d 

to
 th

e 
ex

pl
or

at
io

n 
in

te
re

st
.

M
ar

ke
t 

Ca
pi

ta
lis

at
io

n
 (M

Ca
p)

 a
nd

 E
nt

er
pr

is
e

 V
al

ue
 (E

V:
 M

ca
p

 +
 D

eb
t 

–
 C

as
h)

 a
re

 o
ft

en
 u

se
d

 in
co

m
pa

ra
bl

e 
tr

an
sa

ct
io

n 
va

lu
at

io
ns

, 
of

te
n 

qu
ot

ed
 a

s 
EV

 p
er

 u
ni

t 
of

 R
es

ou
rc

e 
or

 r
es

er
ve

. 
Th

es
e

m
ea

su
re

s 
sa

y
no

th
in

g  
ab

ou
t 

th
e 

te
ch

ni
ca

l 
va

lu
e 

of
 i

nd
iv

id
ua

l 
m

in
er

al
 a

ss
et

s 
an

d 
ar

e 
us

ua
lly

in
flu

en
ce

d 
by

 m
an

y 
co

m
m

er
ci

al
 a

nd
 e

m
ot

io
na

l f
ac

to
rs

 b
ot

h 
w

it
hi

n 
an

d 
ex

te
rn

al
 to

 th
e 

Co
m

pa
ny

.

It
 is

 f
ai

r 
to

 a
ss

um
e 

th
at

 a
 c

om
pa

ny
’s

 s
ha

re
 p

ri
ce

 is
 a

 r
ef

le
ct

io
n 

of
 t

he
 m

ar
ke

t 
va

lu
e 

of
 t

he
 c

om
pa

ny
an

d
 th

is
 is

 s
tr

on
gl

y 
in

flu
en

ce
d

 b
y 

th
e

 m
ar

ke
t 

va
lu

e
 o

f 
m

in
er

al
 a

ss
et

s 
in

 th
e

 li
gh

t 
of

 c
ur

re
nt

 m
ar

ke
t

co
nd

iti
on

s.
 I

f 
a 

‘w
ill

in
g 

bu
t 

no
t 

an
xi

ou
s 

bu
ye

r’
 w

er
e 

to
 m

ak
e 

an
 o

ff
er

 f
or

 t
he

 c
om

pa
ny

 b
as

ed
 o

n
sh

ar
e 

pr
ic

e,
 a

pp
ro

pr
ia

te
 d

ue
 d

ili
ge

nc
e 

ha
s 

be
en

 c
om

pl
et

ed
 a

nd
 t

he
 o

ff
er

 m
ay

 a
ls

o 
in

cl
ud

e 
a

pr
em

iu
m

 fo
r c

on
tr

ol
.

M
Ca

p
 p

er
 u

ni
t

 a
nd

 E
V

 p
er

 u
ni

t
 fo

r
 p

ee
r

 g
ro

up
 c

om
pa

ni
es

 m
ay

 b
e

 a
 s

at
is

fa
ct

or
y

 m
ea

su
re

 o
f

‘r
ea

so
na

bl
en

es
s’

 o
f t

he
 m

ar
ke

t 
va

lu
e 

of
 t

he
 b

un
dl

e 
of

 a
ss

et
s 

an
d 

sh
ou

ld
 b

e 
vi

ew
ed

 in
 t

ha
t 

lig
ht

 a
nd

no
t a

s 
a 

di
re

ct
 m

ea
su

re
 o

f t
ec

hn
ic

al
 v

al
ue

.

V
al

ua
ti

on
 o

f D
ev

el
op

m
en

t P
ro

je
ct

s 
by

 D
is

co
un

te
d 

Ca
sh

 F
lo

w
 M

et
ho

ds

Ag
ri
co
la
	believ

es
	that	t

he
	Discou

nt
ed
	Cash	F

lo
w
/N
et
	Presen

t	Value
	metho

d	shou
ld
	never

	be	
ap
pl
ie
d	to	th

e	valua
tio
n	of	a	M

in
er
al
	Prope

rt
y	that	i

s	only	
at
	an	exp

lo
ra
tio
n	stage

,	based
	on	the

	
hy
po
th
et
ic
al
	cash	fl

ow
s	from	

a	postu
la
te
d	explo

ita
tio
n	scena

ri
o.
	Valuer

s	tend	
to
	consid

er
	before

	
Pa

ge
 |

 2
8

or
	after	t

ax
	values

	only	i
n	the	c

on
te
xt
	of	the

	DCF/N
PV
	Metho

d,
	with	a

	genera
l	prefe

re
nc
e	for	

de
te
rm
in
at
io
ns
	of	afte

r-
ta
x	value

.		
Of
	course

,	some	
ow

ne
rs
	can	us

e	tax	lo
ss
es
	and	st

ru
ct
ur
e	their

	affairs
	to	min

im
is
e	the	im

pa
ct
	of	

co
rp
or
at
e	taxes

,	but	o
th
er
s	cann

ot
	do	so.

	Hence
,	it	sho

ul
d	be	cl

ea
rl
y	state

d	on	w
ha
t	taxat

io
n	

ba
si
s	the	fa

ir
	marke

t	value
	is	dete

rm
in
ed
.	This	i

s	anoth
er
	reason

	why	c
ar
e	must

	be	tak
en
	when	

us
in
g	proje

ct
	sales	d

at
a	as	a	

co
m
pa
ra
bl
e	basis

	for	as
se
ss
in
g	value

.	The	‘c
om

pa
ra
bl
e’
	projec

ts
	

m
ay
	be	in	d

iff
er
en
t	places

	subjec
t	to	dif

fe
re
nt
	taxatio

n	regim
es
,	in	any

	event.	
	

D
is
co
u
n
te
d
	c
as
h
	fl
ow

	a
n
al
ys
is
	

A	 disco
un
te
d	cash	

flo
w
	(“DCF”

)	analy
si
s	deter

m
in
es
	the	Te

ch
ni
ca
l	Value

	of	a	pr
oj
ec
t	by	

ap
pr
ox
im
at
in
g	the	v

al
ue
	if	it	we

re
	develo

pe
d	unde

r	the	pr
ev
ai
lin
g	econo

m
ic
	condit

io
ns
.	

On
ce
	a	Mine

ra
l	Resou

rc
e	has	b

ee
n	asses

se
d	for	m

in
in
g	by	co

ns
id
er
in
g	reven

ue
s	and	o

pe
ra
tin
g	

co
st
s,	the	e

co
no
m
ic
al
ly
	viable

	compo
ne
nt
	of	the	

re
so
ur
ce
	becom

es
	the	Or

e	Reser
ve
.	When

	this 	is	
sc
he
du
le
d	for	m

in
in
g,
	and	th

e	capit
al
	costs	a

nd
	tax	reg

im
e	are	co

ns
id
er
ed
,	the	ne

t	prese
nt
	value	

(“
N
PV
”)
	of	the	

pr
oj
ec
t	is	esta

bl
is
he
d	by	di

sc
ou
nt
in
g	futur

e	annu
al
	cash	fl

ow
s	using

	an	
ap
pr
op
ri
at
e	disco

un
t	rate.	

Th
e	resul

tin
g	’class

ic
al
’	NPV	h

as
	severa

l	recog
ni
se
d	defic

ie
nc
ie
s	linked

	to	the	
fa
ct
	that	th

e	
ap
pr
oa
ch
	assum

es
	a	 static

	approa
ch
	to	inve

st
m
en
t	decisi

on
	makin

g,
	howev

er
	the	NP

V	
re
pr
es
en
ts
	a	fund

am
en
ta
l	appro

ac
h	to	va

lu
in
g	a	pro

po
se
d	or	on

-g
oi
ng
	mining

	operat
io
n	and	i

s	
w
id
el
y	used	

w
ith
in
	the	mi

ni
ng
	indust

ry
.	

In
	terms	

of
	cash	fl

ow
	analys

is
,	the	DC

F	valua
tio
n	techn

iq
ue
	is	the	m

os
t	comm

on
ly
	used	

va
lu
at
io
n	tool.	

Th
e	techn

iq
ue
	has	sp

ec
ifi
c	stren

gt
hs
	over	th

e 	meth
od
s	consi

de
re
d	in	the

	marke
t	

an
d	cost	a

pp
ro
ac
he
s.	Thes

e	inclu
de
	its	abi

lit
y	to	con

si
de
r	the	ef

fe
ct
s	of	roy

al
tie
s,	lease

s,	taxat
io
n	

an
d	finan

ci
al
	gearin

g	on	th
e	resul

tin
g	cash	

flo
w
.	In	add

iti
on
,	the	be

ne
fic
ia
l	impac

t	of	
un
re
de
em

ed
	capita

l	balan
ce
s,	asses

se
d	losse

s,	depr
ec
ia
tio
n	and	a

m
or
tiz
at
io
n	on	fr

ee
	cash	fl

ow
s	

ca
n	also	b

e	mode
lle
d.
	

Co
m
pi
lin
g	cash	

flo
w
s	on	re

so
ur
ce
s	categ

or
iz
ed
	as	infe

rr
ed
,	or	tho

se
	with	e

ve
n	less	g

eo
sc
ie
nt
ifi
c	

co
nf
id
en
ce
	(which

	in	som
e	cases

	are	ref
er
re
d	to	as

	invent
or
y)
,	is	pro

hi
bi
te
d	by	so

m
e	

in
te
rn
at
io
na
l	codes

.	It	is	on
ly
	under	

ex
ce
pt
io
na
l	circum

st
an
ce
s	that	m

an
y	secur

iti
es
	exchan

ge
s	

w
ill
	accept

	such	c
as
h	flows

	and	th
e	effect

	of	cash
	flow 	co

nt
ri
bu
tio
ns
	from	in

fe
rr
ed
	resour

ce
s	on	

pr
oj
ec
t	perfo

rm
an
ce
	should

	be	dem
on
st
ra
te
d	separ

at
el
y	from

	those	d
er
iv
ed
	from	o

th
er
	

re
so
ur
ce
	and	re

se
rv
e	categ

or
ie
s.	

Th
e	DCF	m

et
ho
d	is	use

d	to	pr
od
uc
e	nume

ro
us
	quanti

ta
tiv
e	resul

ts
.	On	its

	own	an
d	as	an

	
in
ve
st
m
en
t	tool,	i

t	is	bas
ed
	on	the

	princip
le
	that	fo

r	any	in
iti
al
	invest

m
en
t,	the	 in

ve
st
or
	will	loo

k	
to
	the	fut

ur
e	cash	

flo
w
s	of	tha

t	entity
	to	prov

id
e	a	min

im
um

	return
.	This	r

et
ur
n	will	b

e	at	lea
st
	a	

pr
ed
et
er
m
in
ed
	return

	over	th
e	inves

to
r’s
	hurdle

	rate	fo
r	that	i

nv
es
tm
en
t.	The	h

ur
dl
e	rate	

re
pr
es
en
ts
	the	mi

ni
m
um

	return
	of	a	pr

oj
ec
t,	below

	which
	the	de

ci
si
on
	to	inve

st
	or	dev

el
op
	a	

ne
w
	projec

t	will 	b
e	negat

iv
e,
	and	ab

ov
e	which

	the	pr
oj
ec
t	will	b

e	devel
op
ed
.	The	h

ur
dl
e	rate	

sh
ou
ld
	always

	be	gre
at
er
	than	th

e	cost	o
f	capita

l	for	th
e	inves

to
r.	

Fo
r	a	min

in
g	proje

ct
,	in	a	m

ac
ro
ec
on
om

ic
	enviro

nm
en
t	that	is

	sufficie
nt
ly
	favour

ab
le
	and	st

ab
le
	

fo
r	this	m

et
ho
d	to	be

	applie
d,
	the	cri

tic
al
	input	d

at
a	will	g

en
er
al
ly
	be	inco

rp
or
at
ed
	in	a	lif

e	of	



Pa
ge

 |
 2

9

m
in
e	(LoM

)	plan.	
Th
e	LoM	

pl
an
,	such	a

s	that	a
cc
om

pa
ny
in
g	a	pre

-fe
as
ib
ili
ty
,	feasib

ili
ty
	or	a	

ba
nk
ab
le
	feasibi

lit
y	study

,	will	in
cl
ud
e:
	

➤
	reserv

e	and	r
es
ou
rc
e	estim

at
es
	in	acco

rd
an
ce
	with	th

e	JORC
	Code	

➤
	foreca

st
	mining

	schedu
le
s	of	ton

na
ge
	on	a	da

ily
,	month

ly
	or	ann

ua
l	basis	

➤
	foreca

st
	grade	

pr
of
ile
s	and	a

ss
oc
ia
te
d	recov

er
ie
s	from	

a	proce
ss
in
g	facilit

y.
	This,	t

og
et
he
r	

w
ith
	the	ton

na
ge
	profile

,	allows
	the	val

ue
r	to	cal

cu
la
te
	the	vo

lu
m
e	of	sal

ea
bl
e	produ

ct
	

➤
	estima

te
d	work

in
g	costs

,	prefer
ab
ly
	unitize

d	to	eit
he
r	an	am

ou
nt
	per	ton

ne
	mined

	or	mill
ed
	

or
	an	amo

un
t	per	un

it	of	me
ta
l	or	pro

du
ct
	sold	

➤
	foreca

st
	capita

l	expen
di
tu
re
	profile

s	over	
th
e	life	of

	the	op
er
at
io
n,
	includ

in
g	ongo

in
g	or	

su
st
ai
na
bl
e	capit

al
	expend

itu
re
	amoun

ts
	and		

➤
	rehabi

lit
at
io
n	liabil

iti
es
	or	trus

t	fund	c
on
tr
ib
ut
io
ns
,	retren

ch
m
en
t	costs,

	plant	m
et
al
	lock-u

p	
an
d	any	o

th
er
	specifi

c	factor
	that	w

ill
	impac

t	on	co
st
s	or	rev

en
ue
.	

Ch
an
ge
s	in	wo

rk
in
g	capit

al
	balanc

es
	are	gen

er
al
ly
	calcula

te
d	based

	on	hist
or
ic
al
	balanc

e	ratios
,	

ap
pl
ie
d	to	for

ec
as
t	reven

ue
s	and	w

or
ki
ng
	costs.	T

he
y	impa

ct
	on	sho

rt
	term	c

as
h	flows

	 and	
th
er
ef
or
e	must

	be	mo
de
lle
d	into	t

he
	cash	fl

ow
s.	Natu

ra
lly
,	any	w

or
ki
ng
	capita

l	locked
	up	dur

in
g	

th
e	life	of

	the	op
er
at
io
n	will	b

e	relea
se
d	at	the

	end	of
	this	lif

e.
		

On
ce
	the	eco

no
m
ic
	inputs

	have	b
ee
n	assum

ed
,	the	DC

F	can	b
e	deter

m
in
ed
.	This	is

	often	s
ta
te
d	

as
	EBITD

A	(Earn
in
gs
	before

	Intere
st
, 	Taxati

on
,	Depre

ci
at
io
n	and	A

m
or
tis
at
io
n)
	and	is	

fr
eq
ue
nt
ly
	taken	

as
	the	tec

hn
ic
al
	value	o

f	the	pr
oj
ec
t,	subje

ct
	to	a	co

ns
id
er
at
io
n	of	sen

si
tiv
ity
	to	

th
e	assum

pt
io
ns
.	

Th
e	resul

ta
nt
	cash	fl

ow
	is	then

	used	t
o	deriv

e	the	n
et
	presen

t	value
	(NPV)

	of	the	
op
er
at
io
n	at	a	

pr
ed
et
er
m
in
ed
	discou

nt
	rate	or

	a	rang
e	of	dis

co
un
t	rates.

	The	 de
ri
ve
d	NPV,

	on	wh
ic
h	the	re

tu
rn
	

on
	invest

m
en
t	can	b

e	calcu
la
te
d,
	is	used

	as	a	pr
ox
y	for	th

e	opera
tio
n’
s	impli

ci
t	value

.	This	is
	

of
te
n	comp

ar
ed
	with	th

e	value
	or	retu

rn
s	the	m

ar
ke
t	attrib

ut
es
	to	the	

op
er
at
io
n,
	if	it	is	a

	listed	
en
tit
y,
	or	com

pa
re
d	with	

ot
he
r	inves

tm
en
t	oppor

tu
ni
tie
s	in	ord

er
	to	opti

m
iz
e	inves

tm
en
t 	or	

de
ve
lo
pm

en
t	sched

ul
es
.	

In
	any	ca

sh
	flow	d

et
er
m
in
at
io
n,
	the	im

pa
ct
	of	infla

tio
n	on	th

e	final	
re
su
lt	cann

ot
	be	ove

rs
ta
te
d.
	

On
e	only	h

as
	to	con

si
de
r	the	ef

fe
ct
	of	taxa

tio
n	as	ap

pl
ie
d	to	rea

l	taxab
le
	incom

e	as	op
po
se
d	to	

be
in
g	levied

	agains
t	nomin

al
	taxabl

e	incom
e.
	Conve

rt
in
g	the	fi

na
l	cash	f

lo
w
s	to	rea

l	 mone
y	

te
rm
s,	the	v

al
ue
s	deriv

ed
	from	t

w
o	simil

ar
	cash	fl

ow
s	will	b

e	quite
	differe

nt
.	The	un

re
de
em

ed
	

ca
pi
ta
l	balan

ce
	will	las

t	longe
r	in	the

	real	te
rm
s	case,	

in
co
rr
ec
tly
	enhan

ci
ng
	the	val

ue
	of	the	

sa
m
e	proje

ct
.	The	re

al
	cash	fl

ow
	lines	in

	Table	X
	must	b

e	comp
ar
ed
	to	reco

gn
iz
e	the	im

pa
ct
	of	

ta
xa
tio
n	on 	re

al
	and	no

m
in
al
	cash	fl

ow
s.	

As
	a	resul

t	of	the
	difficu

lty
	in	obta

in
in
g	agree

m
en
t	on	ap

pr
op
ri
at
e	inflat

io
n	forec

as
ts
	to	use	

in
	

th
e	speci

fic
	valuat

io
n	of	a	p

ro
je
ct
,	valuer

s	often
	exclud

e	a	fore
ca
st
	on	infl

at
io
n	rates

.	This	in
	

its
el
f	may	b

e	const
ru
ed
	as	an	i

nf
la
tio
n	assum

pt
io
n,
	in	that

	inflatio
n	is	tak

en
	to	be	z

er
o	per	c

en
t	

pe
r	year.	

H
ow

ev
er
,	this	re

fle
ct
s	an	ide

al
	world,

	which
	is	unre

al
is
tic
.	
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V
al

ua
ti

on
 o

f R
es

ou
rc

es
 b

y 
Co

m
pa

ra
bl

e 
Tr

an
sa

ct
io

ns

W
he

n 
on
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 a

 r
es

ou
rc

e 
or

 d
ef

in
ed

 b
od

y 
of

 m
in

er
al

is
at

io
n 

ha
s 

be
en

 o
ut

lin
ed

 a
nd

 it
s 

ec
on

om
ic

 v
ia

bi
lit

y
ha

s 
st

ill
 to

 b
e 

es
ta

bl
is

he
d 

(i.
e.

 th
er

e 
is

 n
o 

or
e 

re
se

rv
e)

 th
en

 a
Co

m
pa

ra
bl

e 
Tr

an
sa

ct
io

ns
 a

pp
ro

ac
h 

is
us

ua
lly

 a
pp

lie
d,

 o
ft

en
 s

ta
te

d 
as

 a
 p

er
ce

nt
ag

e 
of

 m
et

al
 v

al
ue

. T
hi

s 
ca

n 
be

 a
pp

lie
d 

to
 M

in
er

al
 R

es
ou

rc
e

es
tim

at
es

 a
nd

 E
xp

lo
ra

ti
on

 T
ar

ge
ts

 in
 a

cc
or

da
nc

e 
w

ith
 t

he
 J

O
RC

 c
od

e 
w

ith
 a

pp
ro

pr
ia

te
 d

is
co

un
ts

 fo
r

ri
sk

 i
n 

th
e 

di
ff

er
en

t 
M

in
er

al
 R

es
ou

rc
e 

ca
te

go
ri

es
 a

nd
 o

pe
ra

tio
na

l 
fa

ct
or

s 
to

 d
iff

er
en

tia
te

 b
et

w
ee

n
de

po
si

ts
.

A
gr

ic
ol

a 
M

in
in

g 
Co

ns
ul

ta
nt

s 
pr

ef
er

s 
th

e 
co

m
pa

ra
bl

e 
tr

an
sa

ct
io

ns
 a

pp
ro

ac
h 

w
he

re
 m

in
er

al
 r

es
ou

rc
es

ha
ve

 b
ee

n 
es

tim
at

ed
. 

Th
e 

D
CF

 m
et

ho
d 

is
 i

na
pp

ro
pr

ia
te

 b
ec

au
se

 t
he

re
 i

s 
no

 P
re

 F
ea

si
bl

it
y 

or
Fe

as
ib

ili
ty

 S
tu

dy
 a

va
ila

bl
e 

an
d 

no
 O

re
 R

es
er

ve
s 

ha
s 

be
en

 (o
r 

ca
n 

be
) e

st
im

at
ed

 u
nd

er
 t

he
 JO

RC
 C

od
e.

Th
e 

G
eo

sc
ie

nt
ifi

c 
Fa

ct
or

 m
et

ho
d 

(p
ot

en
tia

l 
fo

r 
fu

rt
he

r 
di

sc
ov

er
ie

s)
 a

nd
 P

as
t 

Ex
pe

nd
itu

re
 m

et
ho

ds
ar

e 
ap

pr
op

ri
at

e 
fo

r 
ex

pl
or

at
io

n 
gr

ou
nd

 t
ha

t 
is

 n
ot

 a
dv

an
ce

d 
en

ou
gh

 t
o 

es
tim

at
e 

m
in

er
al

 r
es

ou
rc

es
.

Th
e 

co
nt

em
po

ra
ne

ou
s 

tr
an

sa
ct

io
ns

 o
ve

r 
ad

ja
ce

nt
 g

ro
un

d 
m

ay
 b

e 
ap

pr
op

ri
at

e 
bu

t 
th

e 
ab

se
nc

e 
of

su
ch

 i
nf

or
m

at
io

n 
th

e 
on

ly
 v

ia
bl

e 
m

et
ho

d 
(in

 A
gr

ic
ol

a’
s 

op
in

io
n)

 i
s 

to
 c

om
pa

re
 t

he
 s

al
e 

of
 o

th
er

de
po

si
ts

 o
n 

a 
'd

ol
la

r 
pe

r 
un

it
' b

as
is

 f
or

 t
he

 m
in

er
al

 r
es

ou
rc

e 
es

ti
m

at
ed

 in
 a

cc
or

da
nc

e 
w

ith
 t

he
 J

O
RC

Co
de

. 
Ag

ri
co

la
 is

 n
ot

 a
w

ar
e

 o
f 

a
 m

et
ho

d
 to

 c
ro

ss
 c

he
ck

 th
e

 v
al

ua
tio

n
 fo

r 
th

e
 te

ch
ni

ca
l 

va
lu

e
 (a

s
ap

po
se

d 
to

 t
he

 M
ar

ke
t 

va
lu

e)
 u

nd
er

 t
he

se
 c

ir
cu

m
st

an
ce

s 
ex

ce
pt

 b
y 

co
m

pa
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so
n 

w
ith

 e
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lie
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va
lu
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io

ns
.

W
it

h 
m

et
al
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ro

je
ct

s 
th

e 
Co

m
pa
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bl

e 
Tr

an
sa

ct
io

ns
 m

et
ho

d 
re

qu
ir
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 a

llo
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tin
g 
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lla
r 

va
lu

e 
to

re
so

ur
ce

 t
on

ne
s 

or
 o

un
ce

s 
in

 t
he

 g
ro

un
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Th

e 
do

lla
r 

va
lu

e 
m

us
t 

ta
ke

 i
nt

o 
ac

co
un

t 
a 

nu
m

be
r 

of
as

pe
ct

s 
of

 th
e 

re
so

ur
ce

s 
in

cl
ud

in
g:
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Th

e 
co

nf
id

en
ce

 in
 th

e 
re

so
ur

ce
 e

st
im

at
io

n 
(t

he
 JO

RC
 C

at
eg

or
y)


Th

e 
qu

al
ity

 o
f t

he
 r

es
ou

rc
e 

(g
ra

de
 a

nd
 r

ec
ov

er
y 

ch
ar

ac
te

ri
st

ic
s)


Po

ss
ib

le
 e

xt
en

si
on

s 
of

 th
e 

re
so

ur
ce

 in
 a

dj
ac

en
t a

re
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
Ex

pl
or
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io

n 
po

te
nt

ia
l f

or
 o

th
er
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in

er
al

is
at

io
n 

w
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e 
te

ne
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en
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Pr

es
en

ce
 a
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on
di
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en
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 w
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n 
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e 

pr
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ec
t
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Pr

ox
im

ity
 o

f i
nf

ra
st

ru
ct

ur
e,

 d
ev

el
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m
en

t a
nd

 c
ap

it
al

 e
xp

en
di

tu
re

 a
sp

ec
ts

Th
is

 a
pp

ro
ac

h
 c

an
 b

e
 t

ak
en

 w
ith

 m
et

al
s 

or
 b

ul
k 

co
m

m
od

iti
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 s
ol

d
 o

n
 th

e
 s

po
t 

m
ar

ke
t 

an
d

 w
he

re
cu

rr
en

t 
pr

ic
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be
 e

st
im
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pp
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us
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Va
lu
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ta
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ed
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al
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nt
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ce
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ur
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at

eg
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is
at

io
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e 

ta
ke

n 
in

to
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ou

nt
.

Re
so
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at
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M
ea
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d 
Re
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te
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In
fe

rr
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Ex
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at
io
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 m

ay
 h

ol
d 

in
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en

em
en

t 
th

ro
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h 
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in
t 
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e 
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ra

ng
em

en
ts
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r 
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lt
y
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m

m
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en
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 m
ay

 b
e

 a
dd

re
ss

ed
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si

ng
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e
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ut
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ft
en

 c
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si
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d
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t 
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e
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 o
f 

a
va

lu
at
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m
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r 
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 c
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a 
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s 
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e
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m

m
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at
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 c
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t u
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e
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 c
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pr
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at
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U
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ra
bl

e
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lo
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r
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 o
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0.
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U
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e
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ra
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at
io
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w
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in

g
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su
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D
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um
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d
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%

)
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5
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w
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t,
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ra
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 s
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d
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em
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y
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d 
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op
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d
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60

%
)
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2
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C
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g 
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e 
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oj
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t
st

at
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B 

&
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C

D
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lli
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in
g
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ed

Se
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ra
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el
l
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w
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h 
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m

e
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le
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)
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G
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g 
w
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g 
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s
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D
ia

m
on

d 
D
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r 
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ra
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el
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lts
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)
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 d
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hl
y

pr
os

pe
ct

iv
e

ge
ol

og
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at
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 p
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 s
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at
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m
e 
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 a
t I
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d
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 s
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y
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A
lo
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 s
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ce
nt
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O
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g 

M
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e

A
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tr
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D
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el

op
m

en
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t
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ra
l s
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fic
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t
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e 
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e
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el
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le

in
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s 
w

it
h
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at
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so

ur
ce

s
Th

e 
se

le
ct

io
n 
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ct
or

s 
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om
 t

he
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le

 m
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t 
be

 t
em

pe
re

d 
w

ith
 a

n 
ey

e 
to

 t
he

 r
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so
na

bl
en

es
s 

of
 t

he
ou
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om

e 
an

d 
an

 a
w

ar
en
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s 

of
 t

he
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he
re

nt
 e

xp
lo

ra
tio

n 
ri
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s 

in
 a

ch
ie

vi
ng

 p
ro

gr
es

s 
to

 th
e 

ne
xt

 le
ve

l.
So

m
e 

ex
pl

or
at

io
n 

lic
en

ce
s 

ar
e 

ov
er

ly
 la

rg
e 

an
d 

m
ay

 c
ov

er
 s

ev
er

al
 d

om
ai

ns
 o

f p
ro

sp
ec

ti
ve

 (o
r 

en
tir

el
y

un
pr

os
pe

ct
iv

e)
 g

ro
un

d 
an

d 
th
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 s

ho
ul

d 
be

 re
co

gn
is

ed
 in
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e 

G
eo

lo
gy

 F
ac

to
r.

 A
 c

on
se

rv
at

iv
e 

ap
pr

oa
ch

is
 c

on
si

de
re

d 
m

an
da

to
ry

.

Es
tim

at
e 
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 p

ro
je

ct
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al
ue

 is
 c
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ri

ed
 o

ut
 o

n 
a 

te
ne

m
en

t-
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-t
en

em
en

t 
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si
s 

an
d 

us
es

 fo
ur

 c
al

cu
la

ti
on

s
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 s
ho

w
n 

be
lo

w
. T

he
 v

al
ue

 e
st

im
at

e 
is

 s
ho

w
n 
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 a

 ra
ng

e 
w

ith
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 p
re

fe
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ed
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al
ue

.
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re
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*[

G
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cq
ui
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]
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= 
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r]
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O
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to

r]
*[
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y 
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]*

[G
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r]
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Te
ch
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 =
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e 
V

al
ue

]*
[P

ro
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tiv
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M
ar

ke
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 =
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ic
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al
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]*
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re
m
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m
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it
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ti
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r (
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ri

ou
s 

va
lu

at
io

n 
m

et
ho
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 e

xi
st

 w
hi

ch
 m

ak
e 

re
fe

re
nc

e 
to

 h
is

to
ri

ca
l 

ex
pl

or
at

io
n 

ex
pe

nd
it

ur
e.

 O
ne

su
ch

 m
et

ho
d 

is
 b

as
ed

 o
n 

a 
'm

ul
tip

le
 o

f 
hi

st
or

ic
al

 e
xp

lo
ra

tio
n 

ex
pe

nd
it

ur
e'

. S
uc

ce
ss

fu
l a

pp
lic

at
io

n 
of

th
is

 m
et

ho
d 

re
lie

s 
on

 t
he

 v
al

ue
r 

as
se

ss
in

g 
th

e 
ex

te
nt

 t
o 

w
hi

ch
 p

as
t 

ex
pl

or
at

io
n 

ex
pe

nd
itu

re
 is

 li
ke

ly
to

 le
ad

 to
 a

 t
ar

ge
t 

re
so

ur
ce

 b
ei

ng
 d

is
co

ve
re

d,
 a

s 
w

el
l 

as
 w

or
ki

ng
 o

ut
 th

e
 a

pp
ro

pr
ia

te
 m

ul
tip

le
 to

ap
pl

y 
to

 s
uc

h 
ex

pe
nd

itu
re

.

A
no

th
er

 s
uc

h 
m

et
ho

d 
is

 t
he

 '
ap

pr
ai

se
d 

va
lu

e 
m

et
ho

d'
. 

W
he

n 
ad

op
tin

g 
th

is
 a

pp
ro

ac
h,

 t
he

 v
al

ue
r

sh
ou

ld
 

on
ly

 
ac

co
un

t 
fo

r 
m

ea
ni

ng
fu

l 
pa

st
 

ex
pl

or
at

io
n 

ex
pe

nd
it

ur
e 

pl
us

 
w

ar
ra

nt
ed

 
fu

tu
re

ex
pe

nd
it

ur
es

. W
ar

ra
nt

ed
 fu

tu
re

 e
xp

en
di

tu
re

s 
re
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ct

 a
 r

ea
so

na
bl

e 
an

d 
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st
ifi

ab
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 e
xp

lo
ra

tio
n 

bu
dg

et
to

 te
st

 t
he

 id
en

tif
ie

d 
po

te
nt

ia
l o

f t
he

 t
ar

ge
t.
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d 
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 t
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s 
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at

io
n 

m
et
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d

PE
M
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an

ge
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it
er

ia

0.
2

–
0.

5
Ex

pl
or

at
io

n 
(p

as
t a

nd
 p

re
se

nt
) h

as
 d

ow
ng
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de

d 
th

e 
te

ne
m

en
t p

ro
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ec
tiv

it
y,

 n
o

m
in

er
al
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at

io
n 

id
en

tif
ie

d
0.

5
–

1.
0

Ex
pl

or
at

io
n 

po
te

nt
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l h
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 b
ee

n 
m
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nt
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ne

d 
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at
he

r t
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n 
en

ha
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ed
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y 
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st
 a

nd
 p

re
se

nt
ac

tiv
ity

 fr
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 re
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on
al

 m
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ng

1.
0

–
1.

3
Ex

pl
or

at
io

n 
ha

s 
m

ai
nt
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ne

d,
 o

r s
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ht
ly

 e
nh

an
ce

d 
(b

ut
 n

ot
 d

ow
ng

ra
de

d)
 th

e
pr

os
pe

ct
iv

it
y

1.
3

–
1.

5
Ex

pl
or

at
io

n 
ha

s 
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er
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se
d 
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e 

pr
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pe
ct

iv
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eo

lo
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ca
l m

ap
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ng
,

ge
oc

he
m

ic
al

 o
r 

ge
op

hy
si

ca
l)

1.
5

–
2.

0
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ou
t D

ri
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ng
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 id

en
tif

ie
d 
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te

re
st
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g 

in
te
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tio
ns

 o
f m

in
er
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at
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n

2.
0

–
2.

5
D

et
ai

le
d 

D
ri

lli
ng
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 d
ef

in
ed

 ta
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et
s 

w
it

h 
po

te
nt

ia
l e

co
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m
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 in
te

re
st

.

2.
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–
3.

0
A

 r
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e 
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s 
be

en
 d

ef
in

ed
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er
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so
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ce
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tu

s,
 n

o 
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 h
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en
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m
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et
ed

3.
0

–
4.

0
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di
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d 

Re
so

ur
ce

s 
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 b
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n 

id
en
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ie

d 
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 li
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 to
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 t

he
 b
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 o
f a

pr
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y 
st
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y

4.
0

–
5.

0
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te
d 

an
d 

M
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su
re

d 
Re

so
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ce
s 
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 b
ee

n 
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en
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d 
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d 
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 p
ar
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et

er
s 
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e
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bl

e 
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r a
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en
t.

W
he

n 
hi

st
or

ic
al

 e
xp

en
di

tu
re

 a
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ro
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he
s 
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e 

ad
op

te
d,

 it
 is
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d 
pr

ac
tic

e 
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r 
va

lu
er

s 
to

 p
ro

vi
de

 f
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l
tr

an
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ar
en
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 in

 r
el

at
io

n 
to

 a
ll 

hi
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 e
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ra
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n 
ex

pe
nd

itu
re
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n 
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e 
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t 

pr
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er
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, d
et
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 o
f

th
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e 
ex

pe
nd

itu
re

s 
se

le
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ed
 fo

r 
us

e 
in

 t
he

 m
et

ho
d 

(in
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ud
in

g 
de
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 in
 r

el
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io
n 

to
 w

ar
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nt
ed

 fu
tu

re
ex

pe
nd

it
ur

es
), 

an
d 

ju
st

ifi
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tio
n 

fo
r a
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 m
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s 
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ie
d.

Pa
st

 e
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en
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re
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n 

a 
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m

en
t 
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 f
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ur

e 
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m
m
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 c
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lis
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a
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 f
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m

 w
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ff
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tiv
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s 
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 c
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as

se
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pr
od

uc
ed

 d
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um
en

te
d 

re
su

lt
s,

 a
 P

EM
 c

an
 b

e 
de

ri
ve

d 
w

hi
ch

 ta
ke

s 
in

to
 a

cc
ou

nt
 th

e 
va

lu
er

’s
 ju
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m

en
t

of
 th

e 
pr

os
pe

ct
iv
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 o

f t
he

 te
ne

m
en

t a
nd

 t
he

 v
al

ue
 o

f t
he

 d
at

ab
as

e.

Fu
tu

re
 c

om
m

itt
ed

 e
xp

lo
ra

tio
n 

ex
pe

nd
it

ur
e 

is
 d

is
co

un
te

d 
to

 6
0%

 b
y 

so
m

e 
va

lu
er

s 
to

 r
ef

le
ct

 t
he

un
ce
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ai

nt
y 

of
 r

es
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nd
 t

he
 p

os
si

bl
e 

va
ri

at
io
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 i

n 
ex

pl
or

at
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n 
pr

og
ra

m
m

es
 c
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d 
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 f
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ur
e
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de

fin
ed

 e
ve

nt
s.

 E
xp

en
di

tu
re

 e
st

im
at

es
 f

or
 t

en
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en
ts
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nd

er
 a

pp
lic

at
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n 
ar

e 
of

te
n 

di
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ou
nt

ed
 t

o
60

%
 o

f 
th

e
 e

st
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at
ed
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al

ue
 b

y
 s

om
e

 v
al

ue
rs

 to
 re

fle
ct

 u
nc

er
ta

in
ty

 in
 th

e
 fu

tu
re

 g
ra

nt
in

g
 o

f 
th

e
te

ne
m

en
t. 

Th
e 

PE
M

 F
ac

to
rs

 a
re

 d
ef

in
ed

 in
 th

e 
ta

bl
e.

Ya
rd

st
ic

k 
(R

ul
e 

of
 T

hu
m

b)
 M

et
ho

d

A
 R

ul
e-

of
-T

hu
m

b 
m

et
ho

d 
so

m
et

im
es

 u
se

d 
fo

r 
va

lu
in

g 
M

in
er

al
 A

ss
et

s 
w

ith
ou

t i
de

nt
ifi

ed
 R

es
ou

rc
es

 is
ba

se
d 

up
on

 c
on

ve
rs

io
n 

of
 c

om
pa

ra
bl

e 
sa

le
s 

da
ta

 to
 a

 u
ni

t a
re

a 
(p

er
 k

m
2  o

r 
pe

r 
ha

). 
It

 is
 p

ro
ba

bl
y 

th
e

m
os

t 
di

ff
ic

ul
t 

co
m

pa
ra

tiv
e 

to
ol

 t
o 

ju
st

ify
. 

Th
is

 M
et

ho
d 

ha
s 

fo
un

d 
gr

ea
te

r 
ac

ce
pt

an
ce

 i
n 

N
or

th
A

m
er

ic
a,

 w
he

re
 t

en
em

en
t 

si
ze

s 
ap

pe
ar

 t
o 

be
 s

m
al

le
r 

an
d 

w
he

re
 t

he
re

 a
re

 m
an

y 
m

or
e 

tr
an

sa
ct

io
ns

fo
rm

in
g 

a 
de

ep
 a

nd
 l

iq
ui

d 
m

ar
ke

t 
th

an
 e

ls
ew

he
re

. 
In

 a
dd

iti
on

, 
de

al
in

g 
in

 t
en

em
en

ts
 i

s 
no

t
di

sc
ou

ra
ge

d 
by

 th
e 

m
in

in
g 

le
gi

sl
at

io
n,

 e
sp

ec
ia

lly
 in

 th
e 

U
S 

w
it

h 
its

 h
is

to
ri

c 
fo

cu
s 

on
 p

ro
pe

rt
y 

ri
gh

ts
. I

t
is

 u
se

d 
in

 C
an

ad
a 

an
d 

Au
st

ra
lia

, t
ho

ug
h 

to
 a

 m
uc

h 
le

ss
er

 e
xt

en
t.

In
 A

us
tr

al
ia

, m
an

y 
St

at
e 

ju
ri

sd
ic

tio
ns

 g
ra

nt
 la

rg
e 

ex
pl

or
at

io
n 

te
ne

m
en

ts
 (s

ay
 3

00
km

2 
m

ax
im

um
) o

n 
a

gr
at

ic
ul

ar
 b

lo
ck

 s
ys

te
m

. 
Th

is
 m

ea
ns

 a
 t

en
em

en
t 

is
 u

su
al

ly
 l

ar
ge

r 
th

an
 g

eo
m

et
ri

ca
lly

 n
ec

es
sa

ry
 t

o
co

ve
r 

th
e 

sp
ec

ifi
c 

ge
ol

og
ic

al
ly

 p
ro

sp
ec

tiv
e 

te
rr

an
e.

 A
ls

o,
 m

os
t 

ju
ri

sd
ic

tio
ns

 h
er

e 
re

qu
ir

e 
pe

ri
od

ic
si

gn
ifi

ca
nt

 re
du

ct
io

ns
 in

 th
e 

te
ne

m
en

t’s
 s

iz
e,

 s
o 

it
 is

 c
om

m
on

 to
 a

pp
ly

 fo
r 

m
or

e 
ar

ea
 th

an
 is

 a
ct

ua
lly

ne
ed

ed
 to

 p
ro

vi
de

 fo
r 

th
is

 o
bl

ig
at

or
y 

re
du

ct
io

n.
 T

he
 s

al
e 

of
 e

xp
lo

ra
tio

n 
te

ne
m

en
ts

 to
 t

hi
rd

 p
ar

ti
es

 is
di

sc
ou

ra
ge

d 
(a

lt
ho

ug
h 

sa
le

s,
 p

ar
tic

ul
ar

ly
 i

f 
in

te
re

st
s,

 c
er

ta
in

ly
 o

cc
ur

) 
be

ca
us

e 
th

e 
ba

si
s 

of
 g

ra
nt

 i
s

th
at

 t
he

 a
pp

lic
an

ts
 w

ill
 c

ar
ry

 o
ut

 t
he

 g
ra

nt
ed

 t
en

em
en

t’
s 

ex
pl

or
at

io
n 

ob
lig

at
io

ns
 t

he
m

se
lv

es
. 

Th
e

St
at

e 
se

es
 it

se
lf 

as
 th

e 
ce

nt
ra

lis
ed

, t
im

el
y 

di
st

rib
ut

or
 o

f e
xp

lo
ra

tio
n 

ri
gh

ts
, n

ot
 th

e 
fr

ee
 m

ar
ke

t.

Th
at

 s
ai

d,
 s

om
e 

va
lu

er
s 

st
ill

 a
tt

em
pt

 t
o 

us
e 

th
is

 R
ul

e-
of

-T
hu

m
b 

(b
as

ed
 u

po
n 

ar
ea

) 
in

 A
us

tr
al

ia
 w

ith
an

 e
m

ph
as

is
 o

n 
m

ar
ke

t 
va

lu
e.

 A
 r

ev
ie

w
 o

f 
te

ch
ni

ca
l 

va
lu

e 
(w

hi
ch

 i
s 

no
t 

in
flu

en
ce

d 
by

 m
ar

ke
t

co
nd

iti
on

s)
 o

f e
xp

lo
ra

tio
n 

ar
ea

s 
ca

rr
ie

d 
ou

t 
by

 A
gr

ic
ol

a 
ov

er
 t

he
 la

st
 fe

w
 y

ea
rs

 s
ug

ge
st

s 
th

at
 g

ro
un

d
w

it
ho

ut
 re

so
ur

ce
s 

ca
n 

be
 c

at
eg

or
iz

ed
 a

s 
a 

m
at

te
r 

of
 c

on
ve

ni
en

ce
 in

to
 tw

o 
gr

ou
ps

:


Ex

pl
or

at
io

n 
ar

ea
 i

n 
kn

ow
n 

m
in

er
al

 f
ie

ld
s 

re
la

tiv
el

y 
cl

os
e 

to
 p

ub
lis

he
d 

m
in

er
al

 r
es

ou
rc

es
.

Su
ch

 a
re

as
 a

tt
ra

ct
 v

al
ue

s 
in

 th
e 

ra
ng

e 
of

 $
70

0 
to

 $
13

00
 p

er
 s

qu
ar

e 
ki

lo
m

et
er

.


Ex

pl
or

at
io

n
 a

re
as

 in
 g

re
en

 fi
el

ds
 o

r
 e

ar
ly

 e
xp

lo
ra

tio
n

 d
om

ai
ns

 re
m

ot
e

 fr
om

 m
in

er
al

re
so

ur
ce

s.
 S

uc
h 

ar
ea

s 
at

tr
ac

t v
al

ue
s 

in
 th

e 
ra

ng
e 

of
 $

40
0 

to
 $

80
0 

pe
r s

qu
ar

e 
ki

lo
m

et
er

A
dj

us
tm

en
ts

 to
 th

e 
Te

ch
ni

ca
l V

al
ue

 –
 M

ar
ke

t V
al

ue

M
in

er
al

 A
ss

et
s 

ar
e 

of
te

n 
bo

ug
ht

 a
nd

 s
ol

d 
at

 a
 p

ri
ce

 t
ha

t 
is

 d
iff

er
en

t 
th

an
 t

he
ir 

te
ch

ni
ca

l 
va

lu
e 

or
st

an
d-

al
on

e 
va

lu
e.

 T
o 

th
e 

ex
te

nt
 t

ha
t 

it 
ex

is
ts

, t
he

 a
m

ou
nt

 o
f 

th
e 

tr
an

sa
ct

ed
 v

al
ue

 d
iff

er
s 

fr
om

 t
he

te
ch

ni
ca

l v
al

ue
 is

 o
ft

en
 d

es
cr

ib
ed

 a
s 

th
e 

'a
cq

ui
si

tio
n 

pr
em

iu
m

 o
r 

di
sc

ou
nt

'.

Th
e 

co
nc

ep
t 

of
 m

ar
ke

t 
va

lu
e 

im
pl

ie
s 

th
e 

co
ns

tr
uc

tio
n 

of
 a

 h
yp

ot
he

tic
al

 t
ra

ns
ac

tio
n 

be
tw

ee
n 

w
ill

in
g,

kn
ow

le
dg

ea
bl

e,
 b

ut
 n

ot
 a

nx
io

us
 b

uy
er

s 
an

d 
se

lle
rs

. T
he

re
fo

re
, w

he
n 

as
se

ss
in

g 
th

e 
m

ar
ke

t 
va

lu
e 

of
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re
so

ur
ce

 p
ro

je
ct

s,
 it

 is
 li

ke
ly

 th
at

 v
al

ue
rs

 w
ill

 c
on

si
de

r
 w

he
th

er
 it

 is
 a

pp
ro

pr
ia

te
 to

 m
ak

e
 a

n
ad

ju
st

m
en

t 
to

 t
he

 t
ec

hn
ic

al
 v

al
ue

 o
f 

th
e 

pr
oj

ec
t 

to
 r

ef
le

ct
 a

ny
 o

bs
er

ve
d 

'a
cq

ui
si

ti
on

 p
re

m
iu

m
 o

r
di

sc
ou

nt
', 

or
 o

th
er

 a
dj

us
tm

en
ts

. S
uc

h 
ad

ju
st

m
en

ts
 c

an
 e

ith
er

 b
e 

im
pl

ic
it 

or
 e

xp
lic

it
 in

 t
he

 v
al

ua
tio

n
m

et
ho

d 
ch

os
en

. 
H

ow
ev

er
, 

ca
re

 s
ho

ul
d 

be
 t

ak
en

 n
ot

 t
o 

tr
ea

t 
as

 a
cq

ui
si

ti
on

 p
re

m
iu

m
 o

r 
di

sc
ou

nt
so

m
et

hi
ng

 t
ha

t 
is

 p
ro

pe
rl

y 
pa

rt
 o

f 
te

ch
ni

ca
l 

va
lu

e,
 s

uc
h 

as
 w

he
re

 a
ss

um
ed

 f
or

w
ar

d 
va

lu
es

 f
or

co
m

m
od

ity
 p

ri
ce

s 
ar

e 
re

fle
ct

ed
 in

 th
e 

te
ch

ni
ca

l v
al

ue
.

Pa
rt

ic
ul

ar
ly

 w
he

n 
va

lu
in

g 
ea

rl
y 

st
ag

e 
ex

pl
or

at
io

n 
an

d 
de

ve
lo

pm
en

t 
pr

oj
ec

ts
 t

he
 t

ec
hn

ic
al

 v
al

ue
 m

ay
be

 a
ss

es
se

d 
fo

r 
a 

pr
oj

ec
t w

ith
 r

ef
er

en
ce

 t
o 

pa
ra

m
et

er
s 

th
at

 m
ay

 b
e 

ab
ov

e 
or

 b
el

ow
 th

os
e 

pr
es

en
t i

n
th

e 
fin

an
ci

al
 m

ar
ke

ts
 a

s 
at

 t
he

 v
al

ua
tio

n 
da

te
. 

Co
ns

eq
ue

nt
ly

, 
w

he
n 

ap
pl

yi
ng

 t
he

se
 e

xp
lo

ra
tio

n
va

lu
at

io
n

 m
et

ho
ds

, 
it

 m
ay

 b
e

 a
pp

ro
pr

ia
te

 to
 re

fle
ct

 a
 s

er
ie

s
 o

f 
hi

gh
 le

ve
l 

ad
ju

st
m

en
ts

 to
 th

e
te

ch
ni

ca
l v

al
ue

 t
o 

ac
co

un
t 

fo
r 

di
ff

er
en

ce
s 

in
 m

ar
ke

t 
co

nd
iti

on
s 

re
la

tiv
e 

to
 t

ho
se

 e
m

be
dd

ed
 w

it
hi

n
th

e 
m

et
ho

d 
it

se
lf.

H
ow

ev
er

, 
ot

he
r 

va
lu

at
io

n 
m

et
ho

ds
 (

pa
rt

ic
ul

ar
ly

 t
he

 D
CF

 v
al

ua
tio

n 
m

et
ho

d)
 a

re
 a

bl
e 

to
 e

xp
lic

it
ly

re
fle

ct
 a

 s
er

ie
s 

of
 p

ar
am

et
er

s 
th

at
 m

ay
 a

pp
ly

 t
o 

fu
tu

re
 f

in
an

ci
al

 m
ar

ke
t 

ex
pe

ct
at

io
ns

. 
Th

is
 i

s
pa

rt
ic

ul
ar

ly
 t

he
 c

as
e 

if 
va

lu
er

s 
ad

op
t 

co
m

m
od

it
y 

pr
ic

e,
 e

xc
ha

ng
e 

ra
te

, 
in

fla
ti

on
 r

at
e,

 a
nd

 d
is

co
un

t
ra

te
 p

ar
am

et
er

s 
w

hi
ch

 a
re

 fo
re

ca
st

 w
ith

 r
ea

so
na

bl
e 

co
nf

id
en

ce
, a

nd
 r

es
ou

rc
e 

to
 r

es
er

ve
 c

on
ve

rs
io

n,
co

st
 s

tr
uc

tu
re

 a
nd

 c
ap

ita
l e

xp
en

di
tu

re
 p

ar
am

et
er

s 
w

hi
ch

 a
re

 c
on

si
st

en
t 

w
it

h 
th

e 
ex

pe
ct

at
io

ns
 in

 t
he

m
ar

ke
t.

 D
oi

ng
 s

o 
w

ill
 li

m
it

 th
e 

ne
ed

 to
 m

ak
e 

fu
rt

he
r 

ad
ju

st
m

en
ts

 to
 t

he
 r

es
ul

tin
g 

st
an

d 
al

on
e 

va
lu

e
to

 a
cc

ou
nt

 fo
r s

uc
h 

fa
ct

or
s 

as
 'm

ar
ke

t c
on

si
de

ra
tio

ns
'.

To
 th

e 
ex

te
nt

 th
at

 v
al

ue
rs

 c
ho

os
e 

to
 a

pp
ly

 fu
rt

he
r 

ad
ju

st
m

en
ts

 to
 t

he
ir

 a
ss

es
se

d 
st

an
d 

al
on

e 
va

lu
e,

 it
is

 g
oo

d 
pr

ac
tic

e 
to

 c
le

ar
ly

 i
de

nt
ify

 h
ow

 t
he

y 
ha

ve
 a

pp
lie

d 
th

e 
ad

ju
st

m
en

ts
 a

re
 a

pp
lie

d,
 a

nd
 t

he
ra

tio
na

le
 fo

r d
oi

ng
 s

o.

G
LO

SS
A

RY
 O

F 
TE

RM
S

‘R
ea
l	P
ro
p
er
ty
’	–	A	n

on
-p
hy
si
ca
l,	legal	

co
nc
ep
t	and	i

t	includ
es
	all	the

	rights
,	intere

st
s	and	b

en
ef
its
	relate

d	to	th
e	

ow
ne
rs
hi
p	of	‘Re

al
	E
st
at
e’
	a
nd
	norma

lly
	record

ed
	in	a	fo

rm
al
	docum

en
t	(eg,	d

ee
d	or	lea

se
).	The	r

ig
ht
s	are	to

	sell,	
le
as
e,
	enter,	

be
qu
ea
th
,	gift,	e

tc
.	There

	may	b
e	absol

ut
e	single

	or	par
tia
l	owne

rs
hi
p	(subj

ec
t	to	lim

ita
tio
ns
	impos

ed
	

by
	Gover

nm
en
t,	like	t

ax
at
io
n,
	planni

ng
	power

s,	appr
op
ri
at
io
n,
	etc).	T

he
se
	rights

	may	b
e	affec

te
d	by	re

st
ri
ct
iv
e	

co
ve
na
nt
s	or	eas

em
en
ts
	affecti

ng
	title;	o

r	by	se
cu
ri
ty
	or	fina

nc
ia
l	intere

st
s,	say	c

on
ve
ye
d	by	m

or
tg
ag
es
.		

‘R
ea
l	E
st
at
e’
	–	A	ph

ys
ic
al
	concep

t,	inclu
di
ng
	land	a

nd
	all	thi

ng
s	that	

ar
e	a	nat

ur
al
	part	o

f	the	la
nd
	(eg,	 tr

ee
s	and	

M
in
er
al
s)
.	In	ad

di
tio
n	it	in

cl
ud
es
	all	th

in
gs
	effect

iv
el
y	perm

an
en
tly
	attach

ed
	by	pe

op
le
	(eg,	b

ui
ld
in
gs
,	site	

im
pr
ov
em

en
ts
,	and	pe

rm
an
en
t	physi

ca
l	attach

m
en
ts
,	like	co

ol
in
g	syste

m
s	and	li

fts
)	on,	ab

ov
e	or	be

lo
w
	the	gro

un
d.
		

P
er
so
n
al
	P
ro
p
er
ty
	–	Cov

er
s	all	it

em
s	other

	than	‘
R
ea
l	E
st
at
e’
	a
nd
	may	b

e	tangi
bl
e	(like

	a	chat
te
l	or	go

od
s)
	or	

in
ta
ng
ib
le
	(like	a

	patent
	or	deb

t)
.	It	has	

a	move
ab
le
	charac

te
r.		

‘M
in
er
al
(s
)’
	–	Any	

na
tu
ra
lly
	occurr

in
g	mate

ri
al
	found	

in
	or	on	t

he
	Earth’

s	crust
,	that	is

	useful
	to	and

/o
r	has	a

	value	
pl
ac
ed
	on	it	b

y	mank
in
d.
	The	te

rm
	specifi

ca
lly
	includ

es
	coal,	sh

al
e	and	m

at
er
ia
ls
	used	in

	buildin
g	and	c

on
st
ru
ct
io
n,
	

bu
t	exclud

es
	crude	

oi
l	and	n

at
ur
al
	gas	(VA

LM
IN
	C
od
e)
.		

‘M
in
er
al
s	
In
du
st
ry
’	(
al
so
	Extrac

tiv
e	Indus

tr
y)
	–	Defin

ed
	as	enc

om
pa
ss
in
g	those

	engage
d	in	ex

pl
or
in
g	for,	e

xt
ra
ct
in
g,
	

pr
oc
es
si
ng
	and	m

ar
ke
tin
g	‘Mine

ra
ls
’.		

‘M
in
er
al
	A
ss
et
(s
)’	(Reso

ur
ce
	Assets

	or	Min
er
al
	Proper

tie
s)
	‐	All	pr

op
er
ty
	includ

in
g,
	but	no

t	limite
d	to	‘Re

al
	Proper

ty
’,	

in
te
lle
ct
ua
l	prope

rt
y,
	mining

	and	ex
pl
or
at
io
n	tenem

en
ts
	held	o

r	acqui
re
d	in 	co

nn
ec
tio
n	with	

th
e	explo

ra
tio
n,
	the	

de
ve
lo
pm

en
t	of	and

	the	pr
od
uc
tio
n	from

	those	
te
ne
m
en
ts
;	togeth

er
	with	a

ll	plant
,	equip

m
en
t	and	in

fr
as
tr
uc
tu
re
	

ow
ne
d	or	a

cq
ui
re
d	for	

th
e	deve

lo
pm

en
t,	extra

ct
io
n	and	

pr
oc
es
si
ng
	of	Mi

ne
ra
ls
	in	co

nn
ec
tio
n	with

	those
	

te
ne
m
en
ts
.	Most

	can	b
e	class

ifi
ed
	as	‘E

xp
lo
ra
tio
n	Area

s’,
	‘Adva

nc
ed
	Explo

ra
tio
n	Area

s’,
	‘Pre-D

ev
el
op
m
en
t	

Pr
oj
ec
ts
’,	‘Deve

lo
pm

en
t	Proje

ct
s’	 or	‘O

pe
ra
tin
g	Mine

s’	(VAL
M
IN
	Code).

		
‘O
p
er
at
in
g	
M
in
es
’	–	M

in
er
al
	Prope

rt
ie
s,	part

ic
ul
ar
ly
	mines

	and	
pr
oc
es
si
ng
	plant

s,	whi
ch
	have	

be
en
	fully	

co
m
m
is
si
on
ed
	and	ar

e	in	pro
du
ct
io
n	(VAL

M
IN
	Code).
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‘D
ev
el
op
m
en
t	
P
ro
je
ct
s’
	–	Min

er
al
	Prope

rt
ie
s	whic

h	have
	been	

co
m
m
itt
ed
	to	pro

du
ct
io
n,
	but	w

hi
ch
	are	no

t	yet	
co
m
m
is
si
on
ed
	or	not	

op
er
at
in
g	at	des

ig
n	levels

	(VALM
IN
	Code).

		
‘A
d
va
n
ce
d
	E
xp
lo
ra
ti
on
	A
re
as
’	and	‘

Pr
e-
d
ev
el
op
m
en
t	
P
ro
je
ct
s’
	–	Min

er
al
	Prope

rt
ie
s	wher

e	Mine
ra
l	Resou

rc
es
	

ha
ve
	been	

id
en
tif
ie
d	and	

th
ei
r	exten

t	estim
at
ed
	(possi

bl
y	incom

pl
et
el
y)
	but	w

he
re
	a	pos

iti
ve
	develo

pm
en
t	

de
ci
si
on
	has	 no

t	been	
m
ad
e.
	Miner

al
	Prope

rt
ie
s	at	th

e	early
	assess

m
en
t	stage

,	those
	for	wh

ic
h	a	dev

el
op
m
en
t	

de
ci
si
on
	has	be

en
	negati

ve
,	those

	on	car
e	and	m

ai
nt
en
an
ce
	and	th

os
e	held	

on
	retent

io
n	titles

	are	all
	includ

ed
	in	

th
is
	catego

ry
	if	Mine

ra
l	Resou

rc
es
	have	b

ee
n	ident

ifi
ed
.	This	is

	even	if
	no	furt

he
r	valua

tio
n	or	tec

hn
ic
al
	assess

m
en
t 	

w
or
k,
	deline

at
io
n	or	ad

va
nc
ed
	explor

at
io
n	is	bei

ng
	undert

ak
en
	(VALM

IN
	Code).

		
‘E
xp
lo
ra
ti
on
	A
re
as
’	–	Min

er
al
	Prope

rt
ie
s	wher

e	mine
ra
lis
at
io
n	may	

or
	may	n

ot
	have	b

ee
n	ident

ifi
ed
,	but	w

he
re
	a	

M
in
er
al
	Resour

ce
	has	no

t	been	
id
en
tif
ie
d	(VAL

M
IN
	Code).

		
‘P
ri
ce
’	–	The

	amoun
t	paid	

fo
r	a	goo

d	or	se
rv
ic
e	and	i

t	is	a	h
is
to
ri
ca
l	fact.	I

t	has	n
o	real 	

re
la
tio
ns
hi
p	with

	‘Value
’,	

be
ca
us
e	of	the

	financ
ia
l	motiv

es
,	capab

ili
tie
s	or	sp

ec
ia
l	intere

st
s	of	the

	purcha
se
r;
	and	th

e	state
	of	the	

m
ar
ke
t	at	

th
e	time.

		
‘V
al
u
e’
	(also	V

al
ua
tio
n	whic

h	is	the
	result	

of
	determ

in
in
g	‘Valu

e’
)	‐	The

	estima
te
d	likely

	future
	‘Price’

	of	a	go
od
	or	

se
rv
ic
e	at	a	s

pe
ci
fic
	time,	b

ut
	it	dep

en
ds
	upon	t

he
	partic

ul
ar
	qualifi

ed
	type	o

f	value
	(eg	‘M

ar
ke
t	Value

’,	‘Salva
ge
	

Va
lu
e’
,	‘Scrap

	Value’
,	‘Speci

al
	Value’

,	etc).	T
he
re
	is	also

	a	parti
cu
la
r	value

	for	tax
	and	ra

tin
g,
	or	insu

ra
nc
e	purpo

se
s.		

‘F
ai
r	
M
ar
ke
t	V
al
u
e’
	(Mark

et
	Value	

or
	Value)

	–	The	
ob
je
ct
	and	re

su
lt	of	th

e	Valua
tio
n.
	It	is	th

e	estim
at
ed
	amoun

t	of	
m
on
ey
	(or	 the

	cash	e
qu
iv
al
en
t	of	som

e	other
	consid

er
at
io
n)
	for	wh

ic
h	the	‘M

in
er
al
	Asset’	

sh
ou
ld
	change

	hands	
on
	

th
e	‘Valu

at
io
n	Date

’.	It	mu
st
	be	bet

w
ee
n	a	wi

lli
ng
	buyer

	and	a	
w
ill
in
g	seller

	in	an	
‘a
rm
’s	lengt

h’
	transa

ct
io
n	in	

w
hi
ch
	each	p

ar
ty
	has	ac

te
d	know

le
dg
ea
bl
y,
	prude

nt
ly
	and	w

ith
ou
t	comp

ul
si
on
.	It	is	u

su
al
ly
	compr

is
ed
	of	two

	
co
m
po
ne
nt
s, 	the	u

nd
er
ly
in
g	or	‘Te

ch
ni
ca
l	Value

’	and	a	
pr
em

iu
m
	or	disc

ou
nt
,	relatin

g	to	ma
rk
et
,	strate

gi
c	or	oth

er
	

co
ns
id
er
at
io
ns
	(VALM

IN
	Code,)

.		
‘M
ar
k
et
	V
al
u
e’
	(
IV
S	Defin

iti
on
)	–	The

	result
	of	an	

ob
je
ct
iv
e	Valua

tio
n	of	sp

ec
ifi
c	ident

ifi
ed
	owner

sh
ip
	rights

	to	a	
sp
ec
ifi
c	asset

	as	at	a
	given	

da
te
.	It	is	t

he
	value	

in
	exchan

ge
	not	‘V

al
u
e-
in
-U
se
’	s
et
	by	the

	marke
t	place

.	It	is	t
he
	

“e
st
im
at
ed
	a
m
ou
nt
	fo
r	
w
hi
ch
	a
	p
ro
pe
rt
y	
sh
ou
ld
	e
xc
ha
ng
ed
	o
n	
th
e	
da
te
	o
f	v
al
ua
ti
on
	b
et
w
ee
n	
a	
w
ill
in
g	
bu
ye
r	
an
d	
a	

w
ill
in
g	
se
lle
r	
in
	a
n	
ar
m
’s
	le
ng
th
	tr
an
sa
ct
io
n	
af
te
r	
pr
op
er
	m
ar
ke
ti
ng
	w
he
re
in
	th
e	
pa
rt
ie
s	
ha
d	
ac
te
d	
kn
ow
le
dg
ea
bl
y,
	

pr
ud
en
tl
y,
	a
nd
	w
it
ho
ut
	co
m
pu
ls
io
n”
.		

‘F
ai
r	
V
al
u
e’
	(
IV
S	defin

iti
on
)	–	An

	accou
nt
an
cy
	term	

us
ed
	for	va

lu
es
	envisa

ge
d	to	be

	derive
d	unde

r	any	a
nd
	all	

co
nd
iti
on
s,	not	

ju
st
	those

	preva
ili
ng
	in	an

	open	
m
ar
ke
t	for	t

he
	norm

al
	order

ly
	dispo

sa
l	of	as

se
ts
.	Being

	a	
tr
an
sa
ct
io
n	price

	it	refle
ct
s	both	

ex
is
tin
g	and	a

lte
rn
at
iv
e	uses,

	too.	It
	is	also

	a	lega
l	term	

fo
r	value

s	invol
ve
d	in	

di
sp
ut
e	settle

m
en
ts
	which	

m
ay
	not	als

o	meet
	the	str

ic
t	‘Mark

et
	V
al
u
e’
	d
ef
in
iti
on
.	Comm

on
ly
,	it	refle

ct
s	the	se

rv
ic
e	

po
te
nt
ia
l	of	an	

as
se
t	ie,	val

ue
	derive

d	by	DC
F/
NP
V	analy

si
s,	not	m

er
el
y	the	re

su
lt	of	co

m
pa
ra
bl
e	sales

	analys
is
.	It	is	

st
ill
	the	“a

m
ou
nt
	fo
r	w

hi
ch
	a
n	
as
se
t	c
ou
ld
	b
e	
ex
ch
an
ge
d,
	o
r	a
	li
ab
ili
ty
	se
tt
le
d,
	b
et
w
ee
n	
kn
ow
le
dg
ea
bl
e	
w
ill
in
g	
pa
rt
ie
s	

in
	a
n	
ar
m
’s
	le
ng
th
	tr
an
sa
ct
io
n”
.		

‘T
ec
hn
ic
al
	V
al
u
e’
	–
	An	ass

es
sm
en
t	of 	a	‘M

in
er
al
	A
ss
et
’s
’	f
ut
ur
e	net	e

co
no
m
ic
	benefi

t	at	the
	‘Valua

ti
on
	D
at
e’
	u
nd
er
	a	

se
t	of	ass

um
pt
io
ns
	deeme

d	most
	appro

pr
ia
te
	by	the

	‘Value
r’
,	exclud

in
g	any	p

re
m
iu
m
	or	disc

ou
nt
	to	acc

ou
nt
	for	

m
ar
ke
t,	strate

gi
c	or	oth

er
	consid

er
at
io
ns
	(VALM

IN
	C
od
e,)
.		

‘H
ig
h
es
t-
an
d
-B
es
t-
U
se
’	–	for	

ph
ys
ic
al
	prope

rt
y,
	it	is	th

e	reaso
na
bl
y	prob

ab
le
	and	le

ga
l	use	o

f	prope
rt
y,
	which

	is	
ph
ys
ic
al
ly
	possib

le
,	appro

pr
ia
te
ly
	suppor

te
d	and	f

in
an
ci
al
ly
	feasibl

e,
	that	re

su
lts
	in	the	

hi
gh
es
t	value

.	In	the
	case	of

	
pe
rs
on
al
	proper

ty
,	it	is	th

e	same
	with	th

e	addit
io
na
l	qualif

ic
at
io
n	that	t

he
	highes

t	value
	must	b

e	in	the
	approp

ria
te
	

m
ar
ke
t	place

,	consis
te
nt
	with	t

he
	purpo

se
	of	the	

ap
pr
ai
sa
l.	It	ma

y	be,	in
	volatil

e	mark
et
s,	the	h

ol
di
ng
	for	a	f

ut
ur
e	

us
e.
		

‘V
al
ue
-i
n-
U
se
’	–	in	c

on
tr
as
t	to	‘Hi

gh
es
t-
an
d
-B
es
t-
U
se
’,	it 	is	t

he
	specifi

c	value
	of	a	sp

ec
ifi
c	tangi

bl
e	asset

	that	h
as
	a	

sp
ec
ifi
c	use	to

	a	spec
ifi
c	user.	

It	is	no
t	marke

t-
re
la
te
d.
	The	fo

cu
s	is	on	

th
e	value

	that	a	
sp
ec
ifi
c	prope

rt
y	contr

ib
ut
es
	

to
	the	en

te
rp
ri
se
	of	whi

ch
	it	is	a	

pa
rt
	(being

	part	o
f	a	‘Go

in
g	
Co
n
ce
rn
	V
al
u
at
io
n
’).
	It	mea

su
re
s	the	c

on
tr
ib
ut
or
y	

va
lu
e	of	a	

sp
ec
ifi
ed
	asset(

s)
	used	w

ith
in
	that	s

pe
ci
fic
	enterp

ri
se
,	althou

gh
	it	is	n

ot
	the	‘M

ar
ke
t	
V
al
u
e'
	fo
r	that	

in
di
vi
du
al
	asset.	

It	is	the
	Value-

to
-t
he
-O
w
ne
r/
En
tit
y/
Bu
si
ne
ss
	in	acco

un
ta
nc
y	term

s	and	m
ay
	be	the

	lower	
of
	net	

cu
rr
en
t	repla

ce
m
en
t	cost	a

nd
	its	rec

ov
er
ab
le
	amoun

t.	It	is	
al
so
	the	ne

t	prese
nt
	value	

of
	the	ex

pe
ct
ed
	future

	net	
ca
sh
	flows	f

ro
m
	the	co

nt
in
ue
d	use	o

f	that	a
ss
et
,	plus	it

s	dispo
sa
l	value

	at	the	
en
d	of	its

	useful
	life	(‘S

cr
ap
	V
al
u
e’
).	

At
	the	‘Va

lu
at
io
n
	D
at
e’
,	there	

m
us
t	be	rec

og
ni
tio
n	of	its

	existin
g	use	b

y	a	par
tic
ul
ar
	user.	T

hi
s	is	in	c

on
tr
as
t	to	the

	
al
te
rn
at
iv
e	reaso

na
bl
e	use	to

	which	
an
	asset 	m

ig
ht
	be	put

	by	uns
pe
ci
fie
d	owne

r(
s)
.		

‘G
oi
ng
	C
on
ce
rn
	V
al
u
e’
	–	A	bu

si
ne
ss
	valuat

io
n	conce

pt
	rather

	than	o
ne
	relatin

g	to	ind
iv
id
ua
l	prope

rt
y	valua

tio
n.
	It	is	

th
e	value

	of	an	
op
er
at
in
g	busin

es
s/
en
te
rp
ri
se
	(ie	on

e	that	
is
	expec

te
d	to	co

nt
in
ue
	operat

in
g)
	as	a	w

ho
le
	 and	it

	
in
cl
ud
es
	goodw

ill
,	specia

l	rights
,	uniqu

e	paten
ts
	or	lice

nc
es
,	specia

l	reserv
es
,	etc.	Ap

po
rt
io
nm

en
t	of	this

	total	v
al
ue
	

m
ay
	be	mad

e	to	con
st
itu
en
t	parts,

	but	no
ne
	of	thes

e	comp
on
en
ts
	consti

tu
te
	a	basis

	for	‘Ma
rk
et
	V
al
u
e’
.		

'M
ar
ke
t	
Ca
p
it
al
iz
at
io
n
'	
‐	
Th
e	total

	dollar
	mark

et
	value

	of	all
	of	a	

co
m
pa
ny
's	outs

ta
nd
in
g	shar

es
.	Mark

et
	

ca
pi
ta
liz
at
io
n	is	ca

lc
ul
at
ed
	by	mu

lti
pl
yi
ng
	a	com

pa
ny
's	shar

es
	outsta

nd
in
g	by	th

e	curre
nt
	marke

t	price
	of	one

	
sh
ar
e.
	The	in

ve
st
m
en
t	comm

un
ity
	uses	th

is
	figure	

to
	determ

in
e	a	com

pa
ny
's
	size,	as

	oppos
ed
	to	sale

s	or	tot
al
	asset	

fig
ur
es
.	Frequ

en
tly
	referre

d	to	as	
"m
ar
ke
t	Cap"	o

r	MCap
	

'E
nt
er
pr
is
e	
V
al
u
e	
‐	E
V
'	‐
	A	mea

su
re
	of	a	co

m
pa
ny
's
	value,

	often	
us
ed
	as	an 	

al
te
rn
at
iv
e	to	str

ai
gh
tfo
rw
ar
d	mark

et
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ca
pi
ta
liz
at
io
n.
	Enterp

ri
se
	value	

is
	calcul

at
ed
	as	ma

rk
et
	cap	p

lu
s	debt,

	minor
ity
	intere

st
	and	p

re
fe
rr
ed
	shares

,	
m
in
us
	total	c

as
h	and	c

as
h	equiv

al
en
ts
.	In	the

	event	
of
	a	buyo

ut
,	an	acq

ui
re
r	would

	have	t
o	take	

on
	the	co

m
pa
ny
's	

de
bt
,	but	w

ou
ld
	pocke

t	its	ca
sh
.	EV	di

ffe
rs
	signifi

ca
nt
ly
	from	s

im
pl
e	mark

et
	capita

liz
at
io
n	in	se

ve
ra
l	ways,

	and	
m
an
y	consi

de
r	it	to	b

e	a	mor
e	accur

at
e	repre

se
nt
at
io
n	of	a	fi

rm
's	value

.	
‘M
ar
ke
t	P
re
m
iu
m
’	‐
	A	cont

ro
l	prem

iu
m
	is	an	a

m
ou
nt
	that	a	

bu
ye
r	is	usu

al
ly
	willing

	to	pay
	over	th

e	curre
nt
	marke

t	
pr
ic
e	of	a	p

ub
lic
ly
	traded

	compa
ny
	in	orde

r	to	acq
ui
re
	a	contr

ol
lin
g	share

	in	that
	compa

ny
.	The	re

as
on
	the	bu

ye
r	of	

a	 cont
ro
lli
ng
	intere

st
	is	wi

lli
ng
	to	off

er
	a	pre

m
iu
m
	over	

th
e	price

	curre
nt
ly
	establ

is
he
d	by	o

th
er
	marke

t	
pa
rt
ic
ip
an
ts
	is	the	

ad
di
tio
na
l	prero

ga
tiv
es
	of	con

tr
ol
,	includ

in
g	elect

in
g	the	c

om
pa
ny
	direct

or
s,	firing

	and	hi
ri
ng
	

ke
y	emp

lo
ye
es
,	decla

ri
ng
	and	d

is
tr
ib
ut
in
g	divid

en
ds
,	dives

tin
g	or	a

cq
ui
ri
ng
	additi

on
al
	busin

es
s	asset

s,	and	
en
te
ri
ng
	into	m

er
ge
r	and	a

cq
ui
si
tio
n	trans

ac
tio
ns
.	The	op

po
si
te
	of	con

tr
ol
	premiu

m
	is	the	m

in
or
ity
	discou

nt
.	

‘In
ve
st
m
en
t	V
al
u
e’
	(W

or
th
)	–	this

	is	the	
va
lu
e	of	a	s

pe
ci
fic
	asset	t

o	a	spe
ci
fic
	invest

or
(s
)	for	id

en
tif
ie
d	inves

tm
en
t	

ob
je
ct
iv
es
	or	crit

er
ia
.	It	may

	be	high
er
	or		low

er
	than	‘M

ar
ke
t	Value

’	and	is
	associa

te
d	with	

‘S
pe
ci
al
	Value’.

		
‘P
ro
p
er
ty
-w
it
h-
T
ra
d
in
g-
P
ot
en
ti
al
‘	–	ref

er
s	to	th

e	valua
tio
n	of	s

pe
ci
al
is
ed
	prope

rt
y	 (eg,	

ho
te
l,	petro

l	statio
n,
	

re
st
au
ra
nt
,	etc)	th

at
	is	sold

	on	an	
op
er
at
in
g	or	go

in
g	conce

rn
	basis.	

It	reco
gn
is
es
	that	as

se
ts
	other	

th
an
	land	a

nd
	

bu
ild
in
gs
	are	to	

be
	includ

ed
	in	the	

‘M
ar
ke
t	Value

’	and	it
	is	ofte

n	diffic
ul
t	to	sep

ar
at
e	the	co

m
po
ne
nt
	values

	for	lan
d	

an
d	prope

rt
y.
		

‘S
p
ec
ia
l	V
al
u
e’
	–	An	e

xt
ra
or
di
na
ry
	premiu

m
	over	a

nd
	above	

th
e	‘Mark

et
	Value’

,	relate
d	to	the

	specifi
c	circum

st
an
ce
s	

th
at
	a	parti

cu
la
r	prosp

ec
tiv
e	owne

r	or	us
er
	of	the	

pr
op
er
ty
	attribu

te
s	to	the

	asset.	
It	may	

be
	a	phys

ic
al
,	functi

on
al
	

or
	econom

ic
	aspect

	or	inte
re
st
	that	at

tr
ac
ts
	this	pr

em
iu
m
.	It	is	a

ss
oc
ia
te
d	with	

el
em

en
ts
	of	‘Goi

ng
	Conce

rn
	Value’

	
or
	‘Invest

m
en
t	 Value

’	since	
it	also	r

ep
re
se
nt
s	syner

gi
st
ic
	benefi

ts
.	In	a	st

ri
ct
	sense	i

t	could
	apply	t

o	very	
sp
ec
ia
lis
ed
	

or
	specia

l	purpo
se
	assets

	which
	are	ra

re
ly
	sold	o

n	the	o
pe
n	mark

et
,	excep

t	as	pa
rt
	of	a	b

us
in
es
s,	beca

us
e	their

	
ut
ili
ty
	is	restr

ic
te
d	to	pa

rt
ic
ul
ar
	users.	

In
	some	c

ir
cu
m
st
an
ce
s,	it	ma

y	be	th
e	lower

	value	g
iv
en
	by	‘Val

ue
	–in–Us

e’
.		

‘S
al
va
ge
	V
al
u
e’
	–	The	

ex
pe
ct
ed
	value	o

f	an	ass
et
	at	the	

en
d	of	its

	econom
ic
	life	(ie

,	being	
va
lu
ed
	for	sal

va
ge
	dispos

al
	

pu
rp
os
es
	rather

	than	f
or
	its	ori

gi
na
lly
	intend

ed
	purpo

se
).	Henc

e,
	it	is	th

e	value
	of	pro

pe
rt
y,
	exclud

in
g	land,

	as	if	
di
sp
os
ed
	of	for	t

he
	materi

al
s	it	con

ta
in
s,	 rathe

r	than	f
or
	its	con

tin
ue
d	use,	w

ith
ou
t	specia

l	repair
s	or	ad

ap
ta
tio
n.
		

‘S
cr
ap
	V
al
u
e’
	(R
es
id
u
al
	V
al
u
e)
	–	The	

re
m
ai
ni
ng
	value	(

us
ua
lly
	a	net	v

al
ue
	after	d

is
po
sa
l	costs)

	of	a	wa
st
in
g	asset

	at	
th
e	end	o

f	a	pre
sc
ri
be
d	or	pr

ed
ic
ta
bl
e	perio

d	of	tim
e	(usua

lly
	the	en

d	of	its
	effecti

ve
	life)	th

at
	was	a

sc
er
ta
in
ed
	

up
on
	acquis

iti
on
.		

	 ‘F
or
ce
d
	 S
al
e	
V
al
u
e’
	(L
iq
ui
d
at
ed
	V
al
u
e)
	–	The	

am
ou
nt
	reason

ab
ly
	expect

ed
	to	be	r

ec
ei
ve
d	from

	the	sa
le
	of	an	a

ss
et
	

w
ith
in
	a	shor

t	time	
fr
am

e	for	c
om

pl
et
io
n	that	

is
	too	sh

or
t	to	me

et
	the	‘M

ar
ke
t	Value

’	defini
tio
n.
	This	d

ef
in
iti
on
	

re
qu
ir
es
	a	reas

on
ab
le
	marke

tin
g	time,

	having
	taken	

in
to
	accoun

t	the	a
ss
et
’s	natu

re
,	locati

on
	and	th

e	state
	of 	the	

m
ar
ke
t)
.	Usual

ly
	it	also

	involv
es
	an	unw

ill
in
g	seller

	and	bu
ye
rs
	who	h

av
e	know

le
dg
e	to	th

e	disad
va
nt
ag
e	of	th

e	
se
lle
r.		

‘V
al
u
at
io
n
	D
at
e’
	‐	Mean

s	the	re
fe
re
nc
e	date	

to
	which

	a	Valu
at
io
n	appli

es
.	Depen

di
ng
	on	the

	circum
st
an
ce
s,	it	cou

ld
	

be
	differe

nt
	to	the

	date	o
f	comp

le
tio
n	or	sig

ni
ng
	of	the	

Va
lu
at
io
n	Repo

rt
	or	 the

	cut-off
	date	o

f	the	av
ai
la
bl
e	data	

(V
AL
M
IN
	Code,)

.		
‘V
al
ue
r’
	(also	V

al
ue
r	[Cana

da
]	or	Ap

pr
ai
se
r	[USA

])
	–	Eith

er
	the	‘Ex

pe
rt
’	or	‘Sp

ec
ia
lis
t’	(Qua

lif
ie
d	Perso

n	in	Ca
na
da
)	

w
ho
	is	the	n

at
ur
al
	person

	respon
si
bl
e	for	th

e	Valua
tio
n	to	de

te
rm
in
e	the	‘F

ai
r	Mark

et
	Value’

	after	c
on
si
de
ra
tio
n	of	

th
e	tech

ni
ca
l	asses

sm
en
t	of	th

e	‘Min
er
al
	Asset

’	and	
ot
he
r	relev

an
t	issue

s.	The
y	mus

t	have
	demo

ns
tr
ab
le
	

‘C
om

pe
te
nc
e’
	(and	‘I

nd
ep
en
de
nc
e’
,	when	

re
qu
ir
ed
).		

‘E
xp
er
t’
	–	Mea

ns
	a	‘Com

pe
te
nt
’	(
an
d	‘Inde

p
en
d
en
t’,
	w
he
re
	releva

nt
)	natur

al
	person

	who	p
re
pa
re
s	and	h

as
	overal

l	
re
sp
on
si
bi
lit
y	for	t

he
	Valua

tio
n	Repo

rt
.	He/sh

e	must
	have	

at
	least	

10
	years	

of
	releva

nt
	‘Mine

ra
ls
	I
nd
u
st
ry
’	

ex
pe
ri
en
ce
,	using	

a	relev
an
t	‘Spec

ia
li
st
’	f
or
	specifi

c	tasks
	in	whi

ch
	he/she

	is	not	‘
Co
m
p
et
en
t’.	An	‘E

xp
er
t’
	m
us
t	be	

a	corpo
ra
te
	memb

er
	of	an	a

pp
ro
pr
ia
te
,	recog

ni
se
d	profe

ss
io
na
l	assoc

ia
tio
n	havin

g	an	en
fo
rc
ea
bl
e	Code

	of	Eth
ic
s,	

or
	explain

	why	no
t	(VALM

IN
	C
od
e)
.		

‘S
p
ec
ia
li
st
’	–
	M
ea
ns
	a	‘Com

p
et
en
t’
	(
an
d	‘Inde

p
en
de
n
t’,
	w
he
re
	releva

nt
)	natur

al
	perso

n	who	
is
	retain

ed
	by	the

	
‘E
xp
er
t’	to	pr

ov
id
e	 subsi

di
ar
y	repor

ts
	(or	sec

tio
ns
	of	the	

Va
lu
at
io
n	Repo

rt
)	on	ma

tt
er
s	on	wh

ic
h	the	‘E

xp
er
t’	is	not

	
pe
rs
on
al
ly
	exper

t.	He/s
he
	must	

ha
ve
	at	lea

st
	5	yea

rs
	of	sui

ta
bl
e	and	

pr
ef
er
ab
ly
	recen

t	‘Mine
ra
ls
	I
n
d
u
st
ry
’	

ex
pe
ri
en
ce
	releva

nt
	to	the	

su
bj
ec
t	matte

r	on	wh
ic
h	he/sh

e	contr
ib
ut
es
.	A	‘Spe

ci
al
is
t’
	m
us
t	be	co

rp
or
at
e	mem

be
r	

of
	appro

pr
ia
te
,	recog

ni
se
d	profe

ss
io
na
l	 assoc

ia
tio
n	havin

g	an	e
nf
or
ce
ab
le
	Code	

of
	Ethics

,	or	ex
pl
ai
n	why	

no
t	

(V
A
LM
IN
	C
od
e)
.		

‘M
at
er
ia
l/
M
at
er
ia
li
ty
’	‐
	w
ith
	respec

t	to	th
e	conte

nt
s	and	

co
nc
lu
si
on
s	of	a	

re
le
va
nt
	Repor

t,	it	m
ea
ns
	data	a

nd
	

in
fo
rm
at
io
n	of	suc

h	impo
rt
an
ce
	that	th

e	inclus
io
n	or	om

is
si
on
	of	the	

da
ta
	or	info

rm
at
io
n	conce

rn
ed
	might	

re
su
lt	in	

a	read
er
	of	the

	 Repor
t	reach

in
g	a	dif

fe
re
nt
	conclu

si
on
	than	m

ig
ht
	otherw

is
e	be	th

e	case.
	‘Mate

ri
al
’	d
at
a	(or	

in
fo
rm
at
io
n)
	is	that

	which
	would

	reason
ab
ly
	be	req

ui
re
d	in	or

de
r	to	ma

ke
	an	info

rm
ed
	assess

m
en
t	of	the

	subjec
t	

of
	the	R

ep
or
t.	The	

Au
st
ra
lia
n	Soci

et
y	of	A

cc
ou
nt
an
ts
’	Stand

ar
d	AAS

5	indic
at
es
	that	

‘M
at
er
ia
l’	
da
ta
	(or	

in
fo
rm
at
io
n)
	is	such

	that	th
e 	omis

si
on
	or	incl

us
io
n	of	it	

co
ul
d	lead	

to
	change

s	in	tot
al
	value	

of
	greate

r	than	
10
%
	

(b
et
w
ee
n	5%	a

nd
	10%	it

	is	disc
re
tio
na
ry
).	Also	

th
e	Supre

m
e	Court

	of	New
	South	

W
al
es
	has	sta

te
d	that	s

om
et
hi
ng
	

is
	‘Mater

ia
l’	
if	it	is	s

ig
ni
fic
an
t	in	for

m
ul
at
in
g	a	dec

is
io
n	abou

t	wheth
er
	or	not

	to	mak
e	 an	in

ve
st
m
en
t	or	acc

ep
t	an	

Pa
ge

 |
 4

2

of
fe
r	(VALM

IN
	C
od
e)
.		

‘T
ra
n
sp
ar
en
t/
T
ra
n
sp
ar
en
cy
’	‐	as	a

pp
lie
d	to	a	v

al
ua
tio
n	it	me

an
s,	as	in

	the	Co
nc
is
e	Oxfor

d	Dicti
on
ar
y,
	“easily

	se
en
	

th
ro
ug
h,
	o
f	
m
ot
iv
e,
	q
ua
lit
y,
	e
tc
”.	
It	appl

ie
s	to	th

e	factu
al
	inform

at
io
n	used

,	the	a
ss
um

pt
io
ns
	made

	and	t
he
	

m
et
ho
do
lo
gi
es
	applie

d,
	all	of	w

hi
ch
	must	b

e	made
	plain	i

n	the	R
ep
or
t	(VALM

IN
	 C
od
e)
.		

‘C
om

p
et
en
ce
’	–	it	m

ea
ns
	having

	releva
nt
	expert

is
e,
	qualifi

ca
tio
ns
	and	ex

pe
ri
en
ce
	(techn

ic
al
	or	com

m
er
ci
al
),	as	w

el
l	

as
,	by	im

pl
ic
at
io
n,
	the	pr

of
es
si
on
al
	reputa

tio
n	so	as

	to	give
	author

ity
	to	stat

em
en
ts
	made	

in
	relatio

n	to	pa
rt
ic
ul
ar
	

m
at
te
rs
.	(VALM

IN
	C
od
e)
.		

‘C
om

p
et
en
t	P
er
so
n
	‐	
A	‘Com

pe
te
nt
	Person

’	is	a	m
in
er
al
s	indus

tr
y	profe

ss
io
na
l	who	i

s	a	Me
m
be
r	or	Fe

llo
w
	of	The

	
Au
st
ra
la
si
an
	Institu

te
	of	Min

in
g	and	M

et
al
lu
rg
y,
	or	of	t

he
	Austra

lia
n	Instit

ut
e	of	Ge

os
ci
en
tis
ts
,	or	of	a

	‘Recog
ni
se
d	

Pr
of
es
si
on
al
	Organ

is
at
io
n’
	(RPO)

,	as	inc
lu
de
d	in	a	l

is
t	availa

bl
e	on	th

e	JORC
	and	AS

X	webs
ite
s.	Thes

e	organ
is
at
io
ns
	

ha
ve
	enforc

ea
bl
e	discip

lin
ar
y	proce

ss
es
	includ

in
g	the	p

ow
er
s	to	sus

pe
nd
	or	exp

el
	a	mem

be
r.	A	Com

pe
te
nt
	Person

	
m
us
t	have 	

a	minim
um

	of	five
	years	

re
le
va
nt
	experi

en
ce
	in	the

	style	o
f	miner

al
is
at
io
n	or	ty

pe
	of	dep

os
it	unde

r	
co
ns
id
er
at
io
n	and	

in
	the	a

ct
iv
ity
	which

	that	p
er
so
n	is	u

nd
er
ta
ki
ng
.	If	the

	Comp
et
en
t	Perso

n	is	p
re
pa
ri
ng
	

do
cu
m
en
ta
tio
n	on	Ex

pl
or
at
io
n	Resu

lts
,	the	re

le
va
nt
	experi

en
ce
	must	b

e	in	exp
lo
ra
tio
n.
	If	the	C

om
pe
te
nt
	Person

	is	
es
tim

at
in
g,
	or	sup

er
vi
si
ng
	the	est

im
at
io
n	of	Mi

ne
ra
l	Resou

rc
es
,	the	re

le
va
nt
	experi

en
ce
	must	b

e	in	the
	estima

tio
n,
	

as
se
ss
m
en
t	and	

ev
al
ua
tio
n	of	M

in
er
al
	Resou

rc
es
.	If	the

	Comp
et
en
t	Perso

n	is	es
tim

at
in
g,
	or	su

pe
rv
is
in
g	the	

es
tim

at
io
n	of	O

re
	Reser

ve
s,	the	

re
le
va
nt
	exper

ie
nc
e	must

	be	in
	the	e

st
im
at
io
n,
	assess

m
en
t,	evalu

at
io
n	and	

ec
on
om

ic
	extrac

tio
n	of	Or

e	Reser
ve
s.	(JORC

	 2
01
2)
	

‘In
d
ep
en
d
en
t/
In
d
ep
en
d
en
ce
’	–	Mea

ns
	that	th

e	perso
n(
s)
	makin

g	the	V
al
ua
tio
n	have

	no	‘M
at
er
ia
l’	
pe
cu
ni
ar
y	or	

be
ne
fic
ia
l	(pres

en
t	or	co

nt
in
ge
nt
)	intere

st
	in	any

	of	the
	‘Mine

ra
l	A

ss
et
s’
	b
ei
ng
	assess

ed
	or	val

ue
d,
	other	

th
an
	

pr
of
es
si
on
al
	fees	a

nd
	reimb

ur
se
m
en
t	of	di

sb
ur
se
m
en
ts
	paid	i

n	conn
ec
tio
n	with

	the	as
se
ss
m
en
t	or	Va

lu
at
io
n	

co
nc
er
ne
d;
	or	an

y	asso
ci
at
io
n	with

	the	co
m
m
is
si
on
in
g	entit

y,
	or	wi

th
	the	o

w
ne
rs
	or	pr

om
ot
er
s	(or	p

ar
tie
s	

as
so
ci
at
ed
	with	th

em
)	likely

	to	crea
te
	an	app

re
he
ns
io
n	of	bia

s.	Henc
e,
	they	m

us
t	have	

no
	benefi

ci
al
	intere

st
	in	the	

ou
tc
om

e	of	th
e	trans

ac
tio
n	or	pu

rp
os
e	of	th

e	techn
ic
al
	assess

m
en
t/
Va
lu
at
io
n	of	th

e	‘Min
er
al
	A
ss
et
’	(
VA
LM

IN
	

Co
de
).	ASIC

	RG112
,	which

	deals 	w
ith
	the	In

de
pe
nd
en
ce
	of	Exp

er
t	Repo

rt
s,	prov

id
es
	more	

de
ta
il	on	th

is
	concep

t.	
(J
O
RC
	2
01
2)	

‘E
xp
lo
ra
ti
on
	r
es
u
lt
s’
	‐
	E
xp
lo
ra
tio
n	Resu

lts
	includ

e	data
	and	i

nf
or
m
at
io
n	gene

ra
te
d	by	m

in
er
al
	explo

ra
tio
n	

pr
og
ra
m
m
es
	that	m

ig
ht
	be	of	u

se
	to	inve

st
or
s	but	w

hi
ch
	do	not

	form	p
ar
t	of	a	d

ec
la
ra
tio
n	of	Mi

ne
ra
l	Resou

rc
es
	or	

O
re
	Reserv

es
.	The	re

po
rt
in
g	of	suc

h	infor
m
at
io
n	is	com

m
on
	in	the	

ea
rl
y	stage

s	of	exp
lo
ra
tio
n	when

	the	qu
an
tit
y	of	

da
ta
	availa

bl
e	is	ge

ne
ra
lly
	not	su

ffi
ci
en
t	to	all

ow
	any	re

as
on
ab
le
	estima

te
s	of	M

in
er
al
	Resou

rc
es
.	Exam

pl
es
	of	

Ex
pl
or
at
io
n	Resu

lts
	includ

e	resul
ts
	of	outc

ro
p	samp

lin
g,
	assays

	of	dril
l	hole	i

nt
er
se
ct
io
ns
,	geoch

em
ic
al
	results

	and	
ge
op
hy
si
ca
l	surve

y	resul
ts
.	

‘E
xp
lo
ra
ti
on
	 T
ar
ge
t’	
‐	A

n	Explo
ra
tio
n	Targ

et
	is	a	st

at
em

en
t	or	es

tim
at
e	of	th

e	explo
ra
tio
n	pote

nt
ia
l	of	a	m

in
er
al
	

de
po
si
t	in	a	d

ef
in
ed
	geolog

ic
al
	setting

	where
	the	sta

te
m
en
t	or	est

im
at
e,
	quoted

	as	a	ra
ng
e	of	ton

ne
s	and	a

	range	
of
	

gr
ad
e	(or	q

ua
lit
y)
,	relate

s	to	mi
ne
ra
lis
at
io
n	for	w

hi
ch
	there	h

as
	been	i

ns
uf
fic
ie
nt
	explor

at
io
n	to	es

tim
at
e	a	Min

er
al
	

Re
so
ur
ce
.	Any	

su
ch
	inform

at
io
n	relat

in
g	to	a

n	Expl
or
at
io
n	Targ

et
	must	

be
	expre

ss
ed
	so	tha

t	it	ca
nn
ot
	be	

m
is
re
pr
es
en
te
d	or	m

is
co
ns
tr
ue
d	as	an

	estima
te
	of	a	M

in
er
al
	Resou

rc
e	or	O

re
	Reser

ve
.	The	t

er
m
s	Reso

ur
ce
	or	

Re
se
rv
e	must

	not	be
	used	in

	this	co
nt
ex
t.	(JORC

	2
01
2)
	

‘I
n
fe
rr
ed
	M
in
er
al
	R
es
ou
rc
e’
	‐	
An
	‘Inferr

ed
	Miner

al
	Resou

rc
e’
	is	that

	 part	o
f	a	Min

er
al
	Resou

rc
e	for	w

hi
ch
	quanti

ty
	

an
d	grade

	(or	qu
al
ity
)	are	es

tim
at
ed
	on	the

	basis	o
f	limite

d	geolo
gi
ca
l	evide

nc
e	and	s

am
pl
in
g.
	Geolog

ic
al
	eviden

ce
	

is
	sufficie

nt
	to	imp

ly
	but	no

t	verify
	geolog

ic
al
	and	gr

ad
e	(or	qu

al
ity
)	contin

ui
ty
.	It	is	ba

se
d	on	ex

pl
or
at
io
n,
	sampli

ng
	

an
d	testin

g	infor
m
at
io
n	gathe

re
d	throu

gh
	approp

ri
at
e	techn

iq
ue
s	from 	

lo
ca
tio
ns
	such	a

s	outcr
op
s,	trenc

he
s,	pits,	

w
or
ki
ng
s	and	d

ri
ll	holes

.	An	In
fe
rr
ed
	Miner

al
	Resou

rc
e	has	a

	lower	
le
ve
l	of	con

fid
en
ce
	than	t

ha
t	apply

in
g	to	an

	
In
di
ca
te
d	Mine

ra
l	Resou

rc
e	and	

m
us
t	not	b

e		conv
er
te
d	to	an

	Ore	R
es
er
ve
.	It	is	r

ea
so
na
bl
y	expe

ct
ed
	that	th

e	
m
aj
or
ity
	of	Inf

er
re
d	Mine

ra
l	Reso

ur
ce
s	could

	be	up
gr
ad
ed
	 to	In

di
ca
te
d	Mine

ra
l	Reso

ur
ce
s	with

	contin
ue
d	

ex
pl
or
at
io
n.
	(J
O
RC
	2
01
2)
	

‘I
n
d
ic
at
ed
	M
in
er
al
	R
es
ou
rc
e’
	‐
	A
n	‘Indi

ca
te
d	Mine

ra
l	Resou

rc
e’
	is	tha

t	part	
of
	a	Min

er
al
	Resou

rc
e	for	w

hi
ch
	

qu
an
tit
y,
	grade	

(o
r	quali

ty
),	dens

iti
es
,	shape

	and	ph
ys
ic
al
	charac

te
ri
st
ic
s	are	e

st
im
at
ed
	with	s

uf
fic
ie
nt
	confid

en
ce
	

to
	allow	

th
e	appli

ca
tio
n	of	M

od
ify
in
g	Facto

rs
	in	suff

ic
ie
nt
	detail	

to
	 suppo

rt
	mine	p

la
nn
in
g	and	e

va
lu
at
io
n	of	th

e	
ec
on
om

ic
	viabili

ty
	of	the	

de
po
si
t.	Geolo

gi
ca
l	evide
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Schedule 4 – Principal Terms of the Performance Rights 

The Performance Rights entitle the holder to Shares on the following terms and conditions:  

(a) The Performance Rights shall have an expiry date and the Board is not permitted to 
extend an expiry date without shareholder approval. 

(b) The Performance Rights have milestones that must be satisfied.  

(c) The Board, in its sole discretion, will determine if the relevant milestones have been 
satisfied. If the Board determines, in its sole discretion, that the relevant milestone has 
been satisfied then the Company shall notify the holder in writing that the Performance 
Right has vested. If any milestone is not satisfied by the expiry date, then the Company 
shall notify the holder that the Performance Right lapsed. 

(d) Upon vesting, each Performance Right shall automatically convert into one Share. 

(e) The issuance of Shares to a holder following the automatic exercise of Performance 
Rights is subject to such issuance not contravening the Corporations Act, the Listing 
Rules, or any other applicable law. 

(f) Unless the Board resolves otherwise, where, in the opinion of the Directors, a holder at 
any time:  

(i) acts or has acted fraudulently or dishonestly; or 

(ii) is in breach or has breached any of his or her obligations to the Company, the 
Board will: 

(A) deem any unvested Performance Rights of the holder to have 
immediately lapsed; and/or 

(B) deem all or any Performance Right Shares transferred or issued to the 
holder to be forfeited, in which event the holder will be deemed to either 
have (i) agreed to sell such Performance Right Shares to the Company 
pursuant to a share scheme buy-back (as defined in the Corporations 
Act) for no consideration or (ii) appointed an officer of the Company as 
his or her agent to sell such Shares; and/or 

(C) where any Shares transferred or issued to the holder have been sold by 
the holder, require the holder to pay all or part of the net proceeds of 
that sale to the Company.  

(iii) If during the term of any Performance Right, the Company makes a pro rata 
issue of securities to the Shareholders by way of a rights issue, the holder shall 
be entitled to participate in the rights issue on the same terms as the 
Shareholders as if the holder held that number of Shares as is equal to the 
number of Performance Rights issuable to the holder if all of the holder's 
Performance Rights were exercised prior to the record date for determining 
entitlement under the pro rata issue. 

(iv) If during the term of any Performance Right, securities are issued pro rata to the 
Company's shareholders generally (otherwise than pursuant to any incentive 
scheme) by way of bonus issue, the number of Performance Rights each holder 
is then entitled, shall be increased by that number of securities which the holder 
would have been issued if the Performance Rights then held by the Holder were 
exercised immediately prior to the record date for the bonus issue. 



 

 

(v) In the event of any reconstruction (including consolidation, sub-division, reduction 
or return) of the issued capital of the Company (not being a reconstruction 
referred paragraphs (f) and (g) above), the number of Performance Rights shall 
be reconstructed (as appropriate) in accordance with the Listing Rules (applying 
at that time) and in a manner which will not result in any additional benefits being 
conferred on a Holder which is not conferred on holders of Shares generally, but 
in all other respects the terms of exercise will remain unchanged.  

(vi) If, during the life of any Performance Right, securities of any other corporation 
are offered or otherwise made available to the Company's shareholders 
generally, the Company will use its reasonable endeavors to ensure that each 
Holder is given an opportunity to participate on the same basis as if the 
Performance Rights then held by him or her had been exercised.  

(g) Performance Rights which have not lapsed in accordance with these terms and conditions 
will automatically vest and be deemed to immediately become vested Performance Rights 
where: 

(i) a Court orders a meeting to be held in relation to a proposed compromise or 
arrangement for the purposes of, or in connection with, a scheme for the 
reconstruction of the Company or its amalgamation with any other company or 
companies and the shareholders of the Company approve the proposed 
compromise or arrangement at such meeting; 

(ii) a takeover bid: 

(A) is announced; 

(B) has become unconditional; and 

(C) the person making the takeover bid has a relevant interest  in 50% or 
more of the Shares; or 

(iii) any person acquires a Relevant Interest in 50.1% or more of the Shares by any 
other means. 

(h) Except on the death of a holder, Performance Rights may not be transferred, assigned or 
novated except with the prior approval of the Board. 

  



 

 

Schedule 5 – Principal terms of the Director Options 

The Director Options entitle the holder to the following terms and conditions: 

(a) Each Director Option entitles the holder to subscribe for one Share upon exercise of each 
Director Option.  

(b) The exercise price of each Director Option is $0.01 (Director Option Exercise Price). 

(c) The Directors Options will expire on that date that is 3 years from their date of issue 
(Director Option Expiry Date).   

(d) The Director Options are exercisable at any time prior to the Director Option Expiry Date. 

(e) The Director Options may be exercised by notice in writing to the Company and payment 
of the Director Option Exercise Price for each Director Option being exercised.  

(f) Shares issued on exercise of the Director Options rank equally with the then Shares of 
the Company. 

(g) If there is any reconstruction of the issued share capital of the Company, the rights of the 
holder of the Director Options may be varied in accordance with the Listing Rules.   

(h) There are no participation rights or entitlements inherent in the Director Options and 
holders will not be entitled to participate in new issues of capital offered to Shareholders 
during the currency of the Director Options. 

(i) If the Company makes a bonus issue of Shares or other securities to existing 
Shareholders (other than an issue in lieu or in satisfaction, of dividends or by way of 
dividend reinvestment): 

(i) the number of Shares which must be issued on the exercise of a Director Option 
will be increased by the number of Shares which the holder would have received 
if the holder of the Director Options had exercised the Director Option before the 
record date for the bonus issue; and 

(ii) no change will be made to the Director Option Exercise Price.  
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Proxies must be received by Security Transfer Registrars Pty Ltd no later than 10:00 am (WST) on Wednesday 12th November 2014. 

 

Proxies must be received by Security Transfer Registrars Pty Ltd no later than <INSERT TIME> on <INSERT DAY/DATE>. 

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented. 
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PO BOX 535, APPLECROSS WA 6953  
AUSTRALIA 
770 Canning Highway, APPLECROSS WA 6153  
AUSTRALIA 
T: +61 8 9315 2333  F: +61 8 9315 2233 
E: registrar@securitytransfer.com.au 
W: www.securitytransfer.com.au 

ACN: 121 511 886 

REGISTERED OFFICE: 
GROUND FLOOR        
1205 HAY STREET     
WEST PERTH WA 6005 
 

«HOLDER_NAME» 

«ADDRESS_LINE_1» 

«ADDRESS_LINE_2» 

«ADDRESS_LINE_3» 

«ADDRESS_LINE_4» 

«ADDRESS_LINE_5» 

 

 

SECTION C: Signature of Security Holder(s) 

I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint: 

 
 
 
 
or failing the person named, or if no person is named, the Chairperson 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, as the Proxy sees fit) at the General Meeting of the Company to be held at 10:00 am (WST) on Friday 14th November 2014 

at the offices of BDO (WA) Pty Ltd, 38 Station Street, Subiaco, WA 6008 and at any adjournment of that meeting.  

 

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFESSIONAL ADVISOR.   

PROXY FORM 

 
SECTION A: Appointment of Proxy 

If no directions are given my proxy may vote as the proxy thinks fit or may abstain.  * If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your 
behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll. 
 

Individual or Security Holder 

 
 

Sole Director & Sole Company Secretary 

 

 

Security Holder 2 

 
 

Director Secretary 

Security Holder 3 

 
 

Director/Company Secretary 

  

 

«
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o
.»

 

 

SECTION B: Voting Directions  

Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions. 
In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made. 
 

RESOLUTIONS                                          FOR               AGAINST        ABSTAIN*  

 

 OR 
 

The meeting chairperson 
                   

 

 Code: 

«HOLDER_No.» 

 

Holder Number: 

2. Approval of the Issue of the Conversion Shares 

1. Approval of the Grant and Exercise of the Option 

3. Approval of the Issue of the Interest Shares  

4. Issue of Performance Rights to Mr Peter Cunningham  

5. Issue of the Director Options to Mr Peter Cunningham 
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My/Our contact details in case of enquiries are: 

Name: 

               

 

  

Number: 

( 
  ) 

        

 

1. NAME AND ADDRESS 

This is the name and address on the Share Register of the Company. If this 

information is incorrect, please make corrections on this form. Shareholders 

sponsored by a broker should advise their broker of any changes. Please note that 

you cannot change ownership of your shares using this form. 

 

2. APPOINTMENT OF A PROXY 

If you wish to appoint the chairperson of the Meeting as your Proxy please mark “X" 

in the box in Section A. Please also refer to Section B of this proxy form and ensure 

you mark the box in that section if you wish to appoint the Chairperson as your 

Proxy. If the person you wish to appoint as your Proxy is someone other than the 

Chairperson of the Meeting please write the name of that person in Section A. 

If you leave this section blank, or your named Proxy does not attend the meeting, 

the Chairperson of the Meeting will be your Proxy. A Proxy need not be a 

shareholder of the Company. 

 

3. DIRECTING YOUR PROXY HOW TO VOTE 

To direct the Proxy how to vote place an "X" in the appropriate box against each 

item in Section B. Where more than one Proxy is to be appointed and the proxies 

are to vote differently, then two separate forms must be used to indicate voting 

intentions. 

 

4. APPOINTMENT OF A SECOND PROXY 

You are entitled to appoint up to two (2) persons as proxies to attend the meeting 

and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form 

may be obtained by contacting the Company's share registry or you may photocopy 

this form. 

To appoint a second Proxy you must: 

a) On each of the Proxy forms, state the percentage of your voting rights or 

number of securities applicable to that form. If the appointments do not 

specify the percentage or number of votes that each Proxy may exercise, 

each Proxy may exercise half of your votes; and 

b) Return both forms in the same envelope. 

5. SIGNING INSTRUCTIONS 

Individual: where the holding is in one name, the Shareholder must sign. 

Joint Holding: where the holding is in more than one name, all of the 

Shareholders must sign. 

Power of Attorney: to sign under Power of Attorney you must have already lodged 

this document with the Company's share registry. If you have not previously lodged 

this document for notation, 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 may sign alone. Otherwise this form must be signed by a 

Director jointly with either another Director or Company Secretary. Please indicate 

the office held in the appropriate place. 

If a representative of the corporation is to attend the meeting the appropriate 

"Certificate of Appointment of Corporate Representative" should be lodged with the 

Company before the meeting or at the registration desk on the day of the meeting. 

A form of the certificate may be obtained from the Company's share registry. 

 

6. LODGEMENT OF PROXY 

Proxy forms (and any Power of Attorney under which it is signed) must be received 

by Security Transfer Registrars Pty Ltd no later than the date and time stated on 

the form overleaf. Any Proxy form received after that time will not be valid for the 

scheduled meeting. 

 

The proxy form does not need to be returned to the share registry if the votes have 

been lodged online. 

 

Security Transfer Registrars Pty Ltd 

Online   www.securitytransfer.com.au 

 

Postal Address PO BOX 535  

Applecross WA 6953 AUSTRALIA 

 

Street Address Alexandrea House 

Suite 1, 770 Canning Highway  

Applecross WA 6153 AUSTRALIA 

 

Telephone   +61 8 9315 2333 

 

Facsimile   +61 8 9315 2233 

 

Email   registrar@securitytransfer.com.au 

 

PRIVACY STATEMENT 
Personal information is collected on this form by Security Transfer Registrars Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security 
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external 
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security 
Transfer Registrars Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form. 




