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IMPORTANT NOTICE
Offer
The Offer detailed in this Prospectus is an invitation for eligible Applicants to apply for CDIs over
common shares in Toubani Resources Inc. (ARBN 661 082 435), a company incorporated under the
laws of Ontario, Canada (under corporation number 100 006 7392) and registered as a foreign company
in Australia (Company). This Prospectus is issued by the Company for the purpose of Chapter 6D of
the Corporations Act. The Offer detailed in this Prospectus is an initial public offering comprising an offer
of CDIs, each CDI representing one fully paid common share in the Company (Share). Please refer to
Sections 1, 7.3 and 7.4 and Annexure A for further information about Shares and CDIs.
Lodgement and Listing
This Prospectus is dated, and was lodged with ASIC on, 12 September 2022. Application will be made
to the Australian Securities Exchange (ASX) within seven (7) days of the date of this Prospectus for
Official Quotation of the CDIs the subject of the Offer. Neither ASIC nor ASX (or their respective officers)
take any responsibility for the contents of this Prospectus or the merits of the investment to which this
Prospectus relates.
Expiry Date
The expiry date of this Prospectus is 5:00pm (AWST) on that date which is 13 months after the date this
Prospectus was lodged with ASIC (Prospectus Expiry Date). No CDIs will be issued or sold on the
basis of this Prospectus after the Prospectus Expiry Date.
Exposure Period
This Prospectus will be circulated during the Exposure Period. The purpose of the Exposure Period is
to enable this Prospectus to be examined by market participants prior to the raising of funds. You should
be aware that this examination may result in the identification of deficiencies in this Prospectus. In such
circumstances, any Application that has been received may need to be dealt with in accordance with
section 724 of the Corporations Act. Applications under this Prospectus will not be processed by the
Company until after the Exposure Period. No preference will be conferred upon Applications received
during the Exposure Period.
Prospectus Does Not Provide Investment Advice
The information detailed in this Prospectus is not investment or financial product advice and does not
take into account your investment objectives, financial situation or particular needs. This Prospectus
should not be construed as financial, taxation, legal or other advice. The Company is not licensed to
provide financial product advice in respect of the CDIs or any other financial products.
This Prospectus is important and should be read in its entirety prior to deciding whether to invest in
CDIs. There are risks associated with an investment in CDIs and some of the key risks are detailed in
Section 4. You should carefully consider these risks in light of your personal circumstances (including
financial and tax issues) and seek professional guidance from your stockbroker, solicitor, accountant,
financial adviser or other independent professional adviser before deciding whether to invest in CDIs.
There may also be risks in addition to these that should be considered, including in light of your personal
circumstances.
Except as required by law, and only to the extent required, no person named in this Prospectus, nor any
other person, warrants or guarantees the Company’s performance, the repayment of capital by the
Company or any return on investment made pursuant to this Prospectus.
No person is authorised to give any information or to make any representation in connection with the
Offer, other than as is detailed in this Prospectus. Any information or representation not contained in
this Prospectus should not be relied on as having been made or authorised by the Company, the
Directors, the Lead Manager, the Co-Lead Manager or any other person in connection with the Offer.
Foreign Investors
This Prospectus does not constitute an offer or invitation to apply for CDIs in any place in which, or to
any person to whom, it would not be lawful to make such an offer or invitation. No action has been taken
to register or qualify the CDIs or the Offer or to otherwise permit a public offering of the CDIs, in any
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jurisdiction outside Australia. The Offer is not being extended to any investor outside Australia except
to the extent otherwise determined by the Board, subject to applicable laws (refer to Section 6.12 for
information in relation to certain selected foreign jurisdictions). The distribution of this Prospectus
(including in electronic form) outside Australia may be restricted by law and persons who come into
possession of this Prospectus outside Australia should observe any such restrictions. Any failure to
comply with such restrictions may constitute a violation of applicable securities laws.
The CDIs being offered pursuant to this Prospectus have not been, and will not be, registered under the
US Securities Act of 1933, as amended (US Securities Act) or the securities laws of any state or other
jurisdiction in the United States and may not be offered or sold in the United States except in transactions
exempt from, or not subject to, the registration requirements of the US Securities Act and applicable US
state securities laws. This Prospectus does not constitute an offer to sell, or the solicitation of an offer
to buy, nor shall there be any sale of the CDIs in any state or other jurisdiction in which such offer,
solicitation or sale would be unlawful under applicable law.
In particular, this Prospectus may not be distributed to any person, and the CDIs may not be offered or
sold, in any country outside Australia except to the extent permitted in Section 6.12.
Taxation
The acquisition and disposal of CDIs will have tax consequences, which will differ depending on the
individual financial affairs of each investor. All potential investors in the Company are urged to obtain
independent financial advice about the consequences of acquiring CDIs, pursuant to the Offer, from a
taxation viewpoint and generally.
To the maximum extent permitted by law, the Company, its officers and each of their respective advisors
accept no liability or responsibility with respect to the taxation consequences of subscribing for CDIs
under this Prospectus.
Disclaimer
The Company, the Share Registry, the Lead Manager and the Co-Lead Manager disclaim all liability,
whether in negligence or otherwise, to persons who sell or trade CDIs before receiving their holding
statement or allotment confirmation notice, whether on the basis of a confirmation of allocation provided
by any of them (such as through the Offer Information Line), a Broker or otherwise.
Past Performance Information
This Prospectus includes information regarding past performance of the Company. Investors should be
aware that past performance should not be relied upon as being indicative of future performance.
Electronic Prospectus and Application Forms
This Prospectus will generally be made available in electronic form on the Company's website at
www.toubaniresources.com. Eligible persons having received a copy of this Prospectus in its electronic
form may obtain an additional paper copy of this Prospectus and the relevant Application Form (free of
charge) from the Company's registered office during the Offer Period by contacting the Company.
Contact details for the Company and details of the Company's registered office are detailed in the
Corporate Directory. The Offer detailed in this Prospectus in electronic form is only available to persons
receiving an electronic version of this Prospectus and relevant Application Form within Australia (unless
otherwise determined by the Board, subject to applicable laws). The Corporations Act prohibits any
person from passing on to another person the Application Form unless it is accompanied by or attached
to a complete and unaltered copy of this Prospectus.
The electronic copy of this Prospectus available from the Company’s website will not include an
Application Form. The Company (or the Lead Manager and Co-Lead Manager) will provide this
Prospectus together with the Application Form to persons selected to apply to participate in the Offer.
Applicants must complete and return the Application Form with the requisite Application Monies by
following the instructions detailed on the Application Form.
By returning the Application Form with the requisite Application Monies or making a payment of
Application Monies you acknowledge that you have received and read this Prospectus and you have
acted in accordance with the terms of the Offer detailed in this Prospectus.
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No Cooling-Off Rights
Cooling off rights do not apply to an investment in CDIs offered under this Prospectus. This means that,
in most circumstances, you cannot withdraw your Application.
Website
No document or information included on the Company’s website is incorporated by reference into this
Prospectus.
Speculative Nature of Investment
An investment in the Company is not risk free. The CDIs offered pursuant to this Prospectus should be
considered highly speculative. There is no guarantee that the CDIs offered pursuant to this Prospectus
will make a return on the capital invested, that dividends will be paid on the CDIs or that there will be an
increase in the value of the CDIs in the future.
Using this Prospectus
Persons wishing to apply for CDIs offered by this Prospectus should read this Prospectus in its entirety
in order to make an informed assessment of the assets and liabilities, financial position and
performance, profits and losses, and prospects of the Company and the rights and liabilities attaching
to the CDIs offered pursuant to this Prospectus. If persons considering applying for CDIs offered
pursuant to this Prospectus have any questions, they should consult their stockbroker, solicitor,
accountant or other professional adviser for advice.
Privacy Statement
To apply for CDIs you will be required to provide certain personal information to the Company and the
Share Registry. The Company and the Share Registry will collect, hold, use, disclose and otherwise
handle your personal information in order to assess your Application, service your needs as an investor,
provide facilities and services that you request and to carry out appropriate administration in relation to
your Application and your needs as an investor. The Corporations Act, taxation law, and in some cases,
local legislation outside of Australia, require some of this personal information to be collected. If you do
not provide the information requested or do not consent to its collection, your Application may not be
accepted, or may not be able to be processed efficiently, or at all.
By submitting an Application Form, each Applicant agrees that the Company may use the information
provided by an Applicant on the Application Form for the purposes detailed in this Privacy Statement or
as otherwise disclosed to you, and may disclose it for those purposes to the Share Registry, the
Company's related bodies corporate, agents, contractors and third party service providers, including
mailing houses and professional advisers, and to ASX and regulatory authorities inside or outside of
Australia, and as otherwise permitted or required by any applicable law.
If an Applicant becomes a CDI Holder or a Shareholder, the Corporations Act requires the Company to
include information about the CDI Holder or Shareholder (including name, address and details of the
CDIs and Shares held) in its public register. The Company's public register must also show the name
and details of persons who cease to be a CDI Holder or Shareholder within the last seven years.
Information contained in the Company's register is also used to facilitate distribution payments and
corporate communications (including the Company's financial results, annual reports and other
information that the Company may wish to communicate to its Shareholders) and compliance by the
Company with its legal and regulatory requirements.
In some cases, your personal information may be disclosed by the Company to recipients located in
jurisdictions outside of Australia, including in Canada. These disclosures include on the Company's CDI
and Share register to relevant regulatory authorities and to third parties described above (including in
accordance with applicable laws in Canada as the Company is a corporation established under the
Business Corporations Act (Ontario) (BCAO)). This includes on the Company’s Share register, as
required or permitted under the BCAO, to any person lawfully entitled to examine the Share register,
and under applicable Canadian laws. Apart from these instances, your personal information is not
generally disclosed to recipients located outside of Australia or Canada except with your consent or
where otherwise authorised, permitted or required by law.
The Company's Privacy Policy at https://www.toubaniresources.com/legal-and-privacy/ includes
additional information about the way the Company handles personal information. For further information
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you may also contact the Company by email at info@toubaniresources.com or by telephone at +1(300)
288 664.
Your personal information will be provided to the Share Registry to assist in managing the Company's
CDI and share registers. The Canadian Share Registry’s Privacy Policy is available on the Share
Registry’s website, https://www.tsxtrust.com/.
Forward-Looking Statements
This Prospectus contains “forward-looking statements” and “forward-looking information”, including
statements and forecasts which include (without limitation) expectations regarding the financial position
of the Company, production targets, industry growth and other trend projections, statements about the
feasibility of the Kobada Project and its financial outcomes, future strategies, results and outlook of the
Company and the opportunities available to the Company. Often, but not always, forward-looking
information can be identified by the use of words such as “plans”, “expects”, “is expected”, “is expecting”,
“budget”, “outlook”, “scheduled”, "target", “estimates”, “forecasts”, “intends”, “anticipates”, or “believes”,
or variations (including negative variations) of such words and phrases, or state that certain actions,
events or results “may”, “could”, “would”, “might”, or “will” be taken, occur or be achieved. Such
information is based on assumptions and judgments of the Company regarding future events and
results. Readers are cautioned that forward-looking information involves known and unknown risks,
uncertainties and other factors which may cause the actual results, targets, performance or
achievements of the Company to be materially different from any future results, targets, performance or
achievements expressed or implied by the forward-looking information.
Forward-looking statements are not guarantees of future performance and involve known and unknown
risks, uncertainties, assumptions and other important factors, many of which are beyond the control of
the Company, the Directors and management of the Company. Past performance is not a guide to future
performance. Key risk factors associated with an investment in the Company are detailed in Section 4.
These and other factors could cause actual results to differ materially from those expressed in forwardlooking statements.
Forward-looking information and statements (including the Company's belief that it has a reasonable
basis to expect it will be able to fund the development of the Kobada Project) are (further to the above)
based on the reasonable assumptions, estimates, analysis and opinions of the Company made in light
of its perception of trends, current conditions and expected developments, as well as other factors that
the Company believes to be relevant and reasonable in the circumstances at the date such statements
are made, but which may prove to be incorrect. Although the Company believes that the assumptions
and expectations reflected in such forward-looking statements and information (including as described
throughout this Prospectus) are reasonable, readers are cautioned that this is not exhaustive of all
factors which may impact on the forward looking information. The Company does not undertake to
update any forward-looking information or statements, except in accordance with applicable securities
laws.
Although certain project activities in relation to advancement of the Kobada Project are included within
the indicative use of funds to be raised from the Offer (refer to Sections 2.8 and 6.5) those funds will not
satisfy the funding requirement for building a mine at the Kobada Project and supporting infrastructure.
Consequently, a key step towards the Company’s goal of achieving the estimated outcomes indicated
by the Feasibility Study (as detailed in Section 2 and Annexure D) is to raise additional funding for
matters such as the costs of building, commissioning and operating a mine and infrastructure proposed
at the Kobada Project. The Company considers it has reasonable grounds for expecting that the
requisite additional funding can be raised. The results of the Feasibility Study, based on the Ore Reserve
defined at the Kobada Project, the various inputs to that Ore Reserve (refer to Section 2 and Annexure
D) and the other factors detailed in Section 2.6 comprise the basis for the Company reasonably
expecting that it will be able to raise the necessary funding proposed at the Kobada Project.
Investors should note that there is no certainty that a mine at the Kobada Project will be developed and
commence operations, that the Feasibility Study results will be accurate or that the Company will be
able to raise funding when it is required (nor any certainty as to the form such capital raising may take,
such as equity, debt, hybrid or other capital raising). It is also possible that such funding may only be
available on terms that dilute or otherwise affect the value of CDIs. It is also possible that the Company
could pursue other ‘value realisation’ strategies such as sale, partial sale, or joint venture of the Kobada
Project. Risk factors which are detailed in Section 20.1.1 of the Technical Assessment Report (Annexure
D) and in Section 4 of this Prospectus highlight key factors identified by the Company which may cause
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actual results to differ from the Feasibility Study or may otherwise have material detrimental impacts on
the Company and its business.
Mineral Resource and Ore Reserve estimates are necessarily imprecise and depend on interpretations
and geological assumptions, minerals prices, cost assumptions and statistical inferences (and
assumptions concerning other factors, including mining, processing, metallurgical, infrastructure,
economic, marketing, legal, environmental, social and governmental factors) which may ultimately prove
to be incorrect or unreliable. Mineral Resource and Ore Reserve estimates are regularly revised based
on actual exploration or production experience or new information and could therefore be subject to
change. In addition, there are risks associated with such estimates, including (among other risks detailed
in Section 4 of this Prospectus and in Section 20.1.1 of the Technical Assessment Report (Annexure
D)) that minerals mined may be of a different grade or tonnage from those in the estimates and the
ability to economically extract and process the minerals may become compromised or not eventuate.
This Prospectus contains certain financial measures relating to the Feasibility Study results that are not
recognised under International Financial Reporting Standards (IFRS). Although the Company believes
these measures provide useful information about the financial outcomes derived from the Feasibility
Study, they should not be considered in isolation or as a substitute for measures of performance or cash
flow prepared in accordance with IFRS. As these measures are not based on IFRS, they do not have
standardised definitions and the way the Company calculates these measures may not be comparable
to similarly titled measures used by other companies. Investors should therefore not place undue
reliance on these measures. Refer to Section 2.13 for further information.
Competent Person and Practitioner Statement
The Mineral Resources and Ore Reserves in this Prospectus have been prepared and reported in
accordance with the JORC Code (2012) and the VALMIN Code (2015).
The information in this Prospectus that relates to exploration results, geology and Mineral Resources is
based on information compiled by Mr Uwe Engelmann, who is a member of the South African Council
for Natural Scientific Professions: Professional Scientist (Reg. No. 400058/08), a Recognised
Professional Organisation included in a list that is posted on the ASX website from time to time. Mr
Engelmann is not an employee of the Company, and is employed by Minxcon (Pty) Ltd. Mr Engelmann
is independent of the Company and does not have, nor expect to receive a direct or indirect interest in
the mineral properties of the Company and does not beneficially own, directly or indirectly, any securities
of the Company or any associate or affiliate of such company. Mr Engelmann has sufficient experience
that is relevant to the style of mineralisation and type of deposit to qualify as a Competent Person as
that term is defined in the JORC Code. Mr Engelmann has sufficient experience relevant to the Technical
Assessment of the Mineral Assets under consideration, the style of mineralisation and types of deposit
and to the activity being undertaken to qualify as a Practitioner as defined in the VALMIN Code, in
accordance with VALMIN Clause 2.2 (a), (b) and (c). Mr Engelmann consents to the inclusion in this
Prospectus of the matters based on his information in the form and context in which it appears.
The information in this Prospectus that relates to mining and Ore Reserves is based on information
compiled by Mr Ghislain Prévost, who is a Professional Engineer in the Province of Quebec (Ordre des
Ingénieurs du Québec) (Reg. No. 119054), a Recognised Professional Organisation included in a list
that is posted on the ASX website from time to time. Mr Prévost is not an employee of the Company,
and is employed by DRA Global Limited. Mr Prévost is independent of the Company and does not have,
nor expect to receive a direct or indirect interest in the mineral properties of the Company and does not
beneficially own, directly or indirectly, any securities of the Company or any associate or affiliate of such
company. Mr Prévost has sufficient experience that is relevant to the style of mineralisation and type of
deposit to qualify as a Competent Person as that term is defined in the JORC Code. Mr Prévost has
sufficient experience relevant to the Technical Assessment of the Mineral Assets under consideration,
the style of mineralisation and types of deposit and to the activity being undertaken to qualify as a
Practitioner as defined in the VALMIN Code, in accordance with VALMIN Clause 2.2 (a), (b) and (c). Mr
Prévost consents to the inclusion in this Prospectus of the matters based on his information in the form
and context in which it appears.
The information in this Prospectus that relates to environmental and social assessment is based on
information compiled by Mr Stephanus JP Coetzee, who is a member of the South African Council for
Natural Scientific Professions: Professional Scientist (Reg. No. 40044/04), a Recognised Professional
Organisation included in a list that is posted on the ASX website from time to time. Mr Coetzee is not an
employee of the Company, and is employed by ABS Africa (Pty) Ltd. Mr Coetzee is independent of the
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Company and does not have, nor expect to receive a direct or indirect interest in the mineral properties
of the Company and does not beneficially own, directly or indirectly, any securities of the Company or
any associate or affiliate of such company. Mr Coetzee has sufficient experience that is relevant to the
style of mineralisation and type of deposit to qualify as a Competent Person as that term is defined in
the JORC Code. Mr Coetzee has sufficient experience relevant to the Technical Assessment of the
Mineral Assets under consideration, the style of mineralisation and types of deposit and to the activity
being undertaken to qualify as a Practitioner as defined in the VALMIN Code, in accordance with
VALMIN Clause 2.2 (a), (b) and (c). Mr Coetzee consents to the inclusion in this Prospectus of the
matters based on his information in the form and context in which it appears.
The information in this Prospectus that relates to tailings facilities is based on information compiled by
Mr Guy Wiid, who is a member of the Engineering Council of South Africa: Professional Engineer (Reg.
No. 940269), a Recognised Professional Organisation included in a list that is posted on the ASX
website from time to time. Mr Wiid is not an employee of the Company, and is employed by Epoch
Resources (Pty) Ltd. Mr Wiid is independent of the Company and does not have, nor expect to receive
a direct or indirect interest in the mineral properties of the Company and does not beneficially own,
directly or indirectly, any securities of the Company or any associate or affiliate of such company. Mr
Wiid has sufficient experience that is relevant to the style of mineralisation and type of deposit to qualify
as a Competent Person as that term is defined in the JORC Code. Mr Wiid has sufficient experience
relevant to the Technical Assessment of the Mineral Assets under consideration, the style of
mineralisation and types of deposit and to the activity being undertaken to qualify as a Practitioner as
defined in the VALMIN Code, in accordance with VALMIN Clause 2.2 (a), (b) and (c). Mr Wiid consents
to the inclusion in this Prospectus of the matters based on his information in the form and context in
which it appears.
The information in this Prospectus that relates to metallurgical test work interpretation, processing plant
and project infrastructure and project economic evaluation is based on information compiled by Mr
Nicholas Dempers, who is a member of the Engineering Council of South Africa: Professional Engineer
(Reg. No. 20150196), a Recognised Professional Organisation included in a list that is posted on the
ASX website from time to time. Mr Dempers is not an employee of the Company, and is employed by
SENET (Pty) Ltd. Mr Dempers is independent of the Company and does not have, nor expect to receive
a direct or indirect interest in the mineral properties of the Company and does not beneficially own,
directly or indirectly, any securities of the Company or any associate or affiliate of such company. Mr
Dempers has sufficient experience that is relevant to the style of mineralisation and type of deposit to
qualify as a Competent Person as that term is defined in the JORC Code. Mr Dempers has sufficient
experience relevant to the Technical Assessment of the Mineral Assets under consideration, the style
of mineralisation and types of deposit and to the activity being undertaken to qualify as a Practitioner as
defined in the VALMIN Code, in accordance with VALMIN Clause 2.2 (a), (b) and (c). Mr Dempers
consents to the inclusion in this Prospectus of the matters based on his information in the form and
context in which it appears.
The information in this Prospectus that relates to that relates to Technical Assessment of Mineral Assets
reflecting information compiled and conclusions derived by Messrs Engelmann, Prévost, Coetzee, Wiid
and Dempers has been reviewed for disclosure in accordance with the requirements of the VALMIN
Code by Ms Ivy Chen, who is a Fellow of The Australasian Institute of Mining and Metallurgy. Ms Chen
is not an employee of the Company, and is employed by CSA Global Pty Ltd. Ms Chen is independent
of the Company and does not have, nor expect to receive a direct or indirect interest in the mineral
properties of the Company and does not beneficially own, directly or indirectly, any securities of the
Company or any associate or affiliate of such company. Ms Chen has sufficient experience relevant to
the Technical Assessment of the Mineral Assets under consideration and to the activity which she is
undertaking to qualify as a Practitioner as defined in the VALMIN Code, in accordance with VALMIN
Clause 2.2 (a), (b), (c) and (d). Ms Chen consents to the inclusion in this Prospectus of the matters
based on her information in the form and context in which it appears.
Photographs and Diagrams
Photographs and diagrams used in this Prospectus which do not have descriptions are for illustration
only and should not be interpreted to mean that any person shown in them endorses this Prospectus or
its contents or that the assets shown in them are owned by the Company. Diagrams used in this
Prospectus are illustrative only and may not be drawn to scale. Unless otherwise stated, all data
contained in charts, graphs and tables is based on information available at the date of this Prospectus.
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Currency
All financial amounts contained in this Prospectus are expressed as Australian currency unless
otherwise stated. All references in this Prospectus to "$", "AUD" or "A$" are references to Australian
dollars, all references in this Prospectus to "C$" or "CAD" are references to Canadian dollars and all
references in this Prospectus to "US$" or "USD" are references to United States dollars.
The CDIs will be listed on ASX and priced in Australian dollars. However, the Shares will be quoted and
trading on the TSX-V in Canadian dollars. As a result, movements in foreign exchange rates may cause
the price of CDIs to fluctuate for reasons unrelated to the Company's financial condition or performance.
Effect of rounding
Some numerical figures included in this Prospectus have been subject to rounding adjustments. Any
discrepancies between totals and sums of components in tables detailed in this Prospectus are due to
rounding.
Time
All references to time in this Prospectus are references to AWST, being the time in Perth, Western
Australia, Australia, unless otherwise stated.
Glossary
Defined terms and abbreviations used in this Prospectus are detailed in the glossary in Section 9.
Regulation of the Company
The Company was incorporated in Ontario, Canada and its internal affairs are governed by the BCAO
of Ontario, Canada and other applicable Canadian law. As the Company was not incorporated in
Australia, its general corporate activities (apart from any offering of securities in Australia) are not
generally regulated by the Corporations Act or by ASIC but instead are governed by the BCAO. See the
information regarding Canadian laws in Section 7 and Annexure B for information about the material
regulations that apply to the Company and its operating activities.
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LETTER FROM THE CHAIRMAN
12 September 2022

Dear Investor
On behalf of the Board, it brings me great pleasure to offer you the opportunity to become an investor in Toubani
Resources Inc. (TSX-V:TRE) (Company) as it commences on its proposed listing on ASX.
The Company is a minerals exploration company with a focus on exploring and developing a gold platform in West
Africa, particularly its 100% owned Kobada gold project located in southern Mali (Kobada Gold Project or Kobada
Project), which is in an advanced state of development with the Company commissioning an updated feasibility
study which was completed on 29 September 2021 (Feasibility Study).
The Company is listed on the TSX-V with a market capitalisation as at the last trading day prior to the date of this
Prospectus of approximately C$12 million.
Kobada Gold Project
The Kobada Gold Project is an advanced stage development project located in southern Mali, approximately 126
km south-southwest of the capital city, Bamako, and is situated adjacent to the Niger River and the international
border with Guinea.
The Kobada Project holds a multi-million-ounce gold Mineral Resource estimate of 1,711 koz @ 0.86 g/t Au
(Measured and Indicated Mineral Resource) plus 1,433 koz @ 1.06 g/t Au (Inferred Mineral Resource) and a total
Proved and Probable Ore Reserve estimate defined as 45.03 million tonnes of ore at 0.87 g/t Au.
The Feasibility Study outlined an average gold production profile of 100,000 oz over the first 10 years (life of mine
at 16 years), while delivering strong economics with pre-tax NPV at 5% of US$506 million and an IRR of 45%.1
Offer under this Prospectus
This Prospectus constitutes an offer to acquire 27,500,000 CHESS Depositary Interests in the Company (CDIs)
over fully paid ordinary shares in the capital of the Company (Shares) at an offer price of A$0.20 per CDI to raise
A$5,500,000 (before associated costs) with a facility to accept oversubscriptions up to a further 5,000,000 CDIs at
an offer price of A$0.20 per CDI to raise a further A$1,000,000 (before associated costs) (Offer). The CDIs will be
issued at a ratio of 1 CDI for 1 Share.
The Offer is to facilitate the dual listing of the Company on the ASX. The Board considers that a dual listing on the
ASX will provide the Company with increased opportunities to access capital from institutional investors and an
opportunity for non-institutional investors in Australia to participate in the advancement of the Kobada Project.
The proceeds of the Offer are intended to be utilised to enable the Company to understand the extent of the Kobada
Project's gold mineralisation and deliver an updated Mineral Resource estimate and advance permitting of the
Kobada Project with mine development planning, metallurgical test-work, environmental studies and permitting
studies.
Next steps
This Prospectus details important information regarding the Offer, as well as the financial position, operations,
management team and future plans of the Company. The key risks associated with an investment in the Company
are provided in Section 4, which should be considered in detail.
I encourage you to read this Prospectus thoroughly and carefully before making any investment decision and to
consult with your independent professional adviser in connection with the Offer.
On behalf of the Directors, I invite you to consider this opportunity to invest in the Company and look forward to
welcoming you as a CDI Holder.

Yours sincerely

Jan-Erik Back
Non-Executive Chairman

1

Refer to Section 2.5 (Summary of the Definitive Feasibility Study) for further details, including the underlying assumptions. The
results and forward looking information derived from the Definitive Feasibility Study are based exclusively on the Ore Reserves
for the Kobada Project.
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KEY OFFER DETAILS
Indicative Timetable
Lodgement of Prospectus with ASIC

12 September 2022

Exposure Period begins

12 September 2022

Exposure Period ends (unless extended)

19 September 2022

Opening Date of the Offer (unless the Exposure Period is extended)

19 September 2022

Closing Date of the Offer

10 October 2022

Expected date of issue of CDIs pursuant to the Offer

17 October 2022

Expected despatch of holding statements

19 October 2022

Expected date for commencement of trading of CDIs on ASX on a
normal settlement basis

24 October 2022

Note: The above dates are indicative only and may change. The Company, in consultation with the Lead Manager
and Co-Lead Manager, reserve the right to amend any and all of the above dates without notice (including, without
limitation but subject to the Listing Rules and the Corporations Act, to close the Offer early, to extend the Closing
Date, to accept late Applications (either generally or in particular cases) or to cancel the Offer before CDIs are
issued by the Company). If the Offer is cancelled before the issue of CDIs, all Application Monies will be refunded
in full (without interest) as soon as practicable in accordance with the requirements of the Corporations Act.
Investors are encouraged to submit their Applications as soon as possible after the Offer opens.

How to Invest
Applications can only be made by completing and lodging an Application Form. Instructions on how to
apply for CDIs are detailed in Section 6 and on the relevant Application Forms.

Questions
All enquiries in relation to this Prospectus should be directed to the Offer Information Line on 1300 288
664 (within Australia) from 8:30am to 5:00pm (AEST), Monday to Friday. If you are eligible to participate
in the Offer and are calling from outside Australia, you should call +61 (2) 9698 5414 from 8:30am to
5:00pm (AEST), Monday to Friday.
If you are unclear in relation to any matter, or are uncertain as to whether the Company is a suitable
investment for you, you should seek professional guidance from your solicitor, stockbroker, accountant
or other independent and qualified professional adviser before deciding whether to invest.
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KEY OFFER STATISTICS
Key Offer Details
Securities offered under the Offer

CDIs1

Ratio of CDIs to Shares

1 CDI for 1 Share

Offer price per CDI under the Offer

A$0.20
Minimum: 27,500,000

Total number of CDIs available under the Offer
Maximum: 32,500,000
Gross proceeds to be received by the Company from the issue
of CDIs under the Offer (before costs)

Minimum: A$5,500,000
Maximum: A$6,500,000

Capital Structure
Securities on issue on the date of this Prospectus
Shares1
Total Options
• Existing Options2
Warrants4

72,198,999
4,825,543
4,825,543
11,870,784

Securities on issue immediately upon Admission

Shares/CDIs1
Total Options
• Existing Options2
• Lead Manager Options3
Warrants4
Indicative market capitalisation5
Enterprise value6

Minimum
Subscription

Maximum
Subscription

99,698,999

104,698,999

7,735,426
4,825,543
2,909,883
11,870,784
A$19.9 million
A$12.6 million

7,860,426
4,825,543
3,034,883
11,870,784
A$20.9 million
A$12.6 million

Notes:
1.
CDIs are CHESS Depositary Interests over underlying Shares. Refer to Annexure A for further information on CDIs. The
rights attaching to the Shares and the CDIs are summarised in Sections 7.3 and 7.4 respectively.
2.
Refer to Section 7.10 for the terms of the Existing Options.
3.
Refer to Section 7.12 for the terms of the Lead Manager Options to be issued to the Lead Manager (and/or its nominees).
4.
Refer to Section 7.11 for the terms of the Warrants.
5.
At the offer price of A$0.20 per CDI under the Offer. The price at which the CDIs trade on ASX may be above or below this
amount and would fluctuate over time. Indicative market capitalisation is shown on an undiluted basis.
6.
At the offer price of A$0.20 per CDI under the Offer. The price at which the CDIs trade on ASX may be above or below this
amount and would fluctuate over time. Indicative enterprise value is shown on an undiluted basis.
7.
The figures shown above are as at 12 September 2022, being the latest practicable date prior to the date of this Prospectus.
No new Securities have been issued since this date, other than the potential exercise or conversion of an immaterial number
of the Existing Options or Warrants on issue.
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1.

INVESTMENT OVERVIEW
The information below is a selective overview only. Prospective investors should read this
Prospectus in full before deciding whether to invest in the CDIs offered pursuant to this
Prospectus.

Topic

Summary

A. Introduction
Who is issuing
this Prospectus?

Toubani Resources Inc. (Company) was incorporated under the laws of Ontario,
Canada in October 2002 and its Shares have been listed on the TSX Venture
Exchange (TSX-V) since 18 March 2004. The Company is based in and has
registered offices in Canada, Mali and Barbados.
The Company is registered as a foreign company in Australia, under Chapter
5B of the Corporations Act.
For further information see Section 2.

Who is the
Company and
what does it do?

The Company is a Canadian exploration and development company with a focus
on developing a gold platform in West Africa. The Company is focused on
developing the Kobada Gold Project in Mali.
For further information see Section 2.

What is the Offer?

The Offer is an initial public offering of CDIs over Shares in the Company.
Under the Offer, 27,500,000 CDIs are being offered at an offer price of A$0.20
per CDI to raise proceeds for the Company of A$5,500,000 (before associated
costs), which is the Minimum Subscription pursuant to the Offer. The Company
will accept oversubscriptions of up to a further 5,000,000 CDIs at an offer price
of A$0.20 per CDI to raise additional proceeds for the Company of A$1,000,000
(before associated costs).
For further information see Section 6.1.

Why is the Offer
being conducted?

The purpose of the Offer is to:
•

raise A$5,500,000 (with a facility to accept oversubscriptions up to a further
A$1,000,000) (before associated costs) pursuant to the Offer;

•

assist the Company to meet the requirements of ASX and satisfy Chapters
1 and 2 of the Listing Rules, as part of the Company's application for
Admission;

•

provide the Company with sufficient working capital at the time of Admission
to pursue its business strategy and objectives detailed in Section 2.8;

•

provide a liquid market for its Shares to trade in the form of CDIs and an
opportunity for others to invest in the Company; and

•

provide the Company with the benefits of an increased profile that arises
from being a listed entity on ASX.

For further information see Section 6.4.
B. Company and Business Overview
What is the
Kobada Gold
Project?

The Company's material project is the Kobada Gold Project located in Mali and
the Company currently conducts substantially all of its exploration activities in
Mali.
The Kobada Gold Project is located in southern Mali, approximately 126 km
south-southwest of the capital city, Bamako, and is situated adjacent to the Niger
River and the international border with Guinea.
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The Mali Government has the right to acquire an up to 20% interest in MaliCo,
the Company's wholly-owned subsidiary which owns the permits that make up
the Kobada Project. The Mali Government will be free-carried on its initial 10%
interest in MaliCo, and has an option to subscribe for an additional 10% interest
in MaliCo at fair market value via the MaliCo Option. As at the date of this
Prospectus, the Mali Government is yet to acquire its initial 10% free carried
interest in MaliCo. It is not currently known whether the Mali Government will
exercise its rights under the MaliCo Option to hold a 20% interest in MaliCo.
For further information see Sections 2.1 and 2.3, the Technical
Assessment Report in Annexure D and the Independent Solicitor's Report
in Annexure E.

What are the
Mineral
Resources for the
Kobada Gold
Project?

The Kobada Gold Project contains Mineral Resource estimates and Ore
Reserve estimates as follows:

Classification

Mineral Resource Estimate
Tonnes Less
Tonnes
Au
Geological Loss
Mt
Mt
g/t

Au

Au

kg

koz

Measured

22.65

21.40

0.83

17,784

572

Indicated
Measured and
Indicated Total
Inferred Total

44.81

40.15

0.88

35,425

1,139

67.46

61.54

0.86

53,209

1,711

49.60

42.03

1.06

44,564

1,433

Notes:
1.
A Mineral Resource cut-off grade of 0.35 g/t Au was applied.
2.
A gold price of US$1,800/oz was used for ultimate optimisation.
3.
Columns might not add up due to rounding.
4.
Mineral Resources are stated as inclusive of Ore Reserves.
5.
Mineral Resources are reported as total Mineral Resources and are not attributed.
6.
Geological losses have been applied.

Ore Reserve Estimate
Classification
Proved
Probable
Proved and
Probable Total

g/t
0.81
0.91

Mined
Ounces
koz
527.8
724.7

Recovered
Ounces
koz
506.6
695.7

0.87

1,252.5

1,202.3

Ore

Grade

Kt
20,259
24,770
45,029

Notes:
1.
The effective date of the Ore Reserve estimate is 24 September 2021.
2.
Ore Reserves are reported in accordance with the JORC Code.
3.
A marginal cut-off grade of 0.35 g/t Au for all material is applied.
4.
Ore Reserves were estimated at a gold price of US$1,610 per oz and include
modifying factors related to mining cost, and dilution and recovery, process
recoveries and costs, general and administration, and royalties.
5.
Figures have been rounded to an appropriate level of precision for the reporting of
Ore Reserves.
6.
Due to rounding, some columns or rows may not compute exactly as shown.
7.
The Ore Reserves are stated as dry tonnes processed at the crusher. All figures
are in metric tonnes.
8.
The mined ounces and recovered ounces are in troy ounces.
9.
Mined ounces are reported as inclusive of marginally economic material and
diluting material delivered for treatment or dispatched from the mine without
treatment.
10. Recovered ounces are reported as inclusive of marginally economic material and
diluting material delivered for treatment or dispatched from the mine including
treatment.
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11. Figures are on a pre-Mali Government 10% free carrying interest basis.

The Mineral Resource and Ore Reserve estimates detailed above are described
on a 100% ownership basis. However, the Company’s interest is less than a
100% ownership interest. Specifically, pursuant to Malian law, the Mali
Government is entitled to a free carried 10% equity interest in MaliCo (the
operating entity and the holder of the permits for the Kobada Project), together
with an option to acquire an additional 10% equity interest under the MaliCo
Option (the Mali Government's option, under Malian law, to acquire a 10% equity
interest in MaliCo at fair market value). As at the date of this Prospectus, the
Mali Government is yet to acquire its initial 10% free carried interest in MaliCo.
The Company is not yet aware whether the Mali Government will exercise the
MaliCo Option. If the Mali Government exercises the MaliCo Option, the
interests of the Company in the Kobada Project will be diluted.
For further information see Section 2 and the Technical Assessment
Report in Annexure D.
What are the
results of the
Feasibility Study?

The Feasibility Study for the Kobada Project was completed in October 2021
and concluded the following:
•

3 Mt/a operation producing 1,202 koz of gold over a 16 year LOM;

•

average annual gold production of 100 koz over the first 10 years;

•

pre-tax NPV at 5% of US$506 million with an IRR of 45%;

•

after-tax NPV at 5% of US$355 million with an IRR of 38%; and

•

proposed development/initial capital cost of approximately US$166 million.

The forecasts and estimates detailed above are described on a 100% ownership
basis. However, the Company’s interest is less than a 100% ownership interest.
Refer to Section 2.1 and Annexure E for further details.
The various assumptions and other disclosures in relation to the Feasibility
Study can be found in Section 2.5 and in the Technical Assessment Report in
Annexure D.
For further information see Section 2.5 and the Technical Assessment
Report in Annexure D.
What are the
Company’s
strategy and
objectives?

Following Admission, the Company's focus will be to undertake additional
exploration on its existing Project. The Company's primary focus will be on
undertaking an extensive drill programme to identify and incorporate all potential
high value material into an updated Mineral Resource estimate for the Kobada
Gold Project.
The Company's ultimate objective is the creation of value for its investors
through the discovery and growth of Mineral Resources and Ore Reserves.
Over time, the Company aims to update its Feasibility Study with the additional
drilling results and progress into a developer and producer, subject to the results
of its exploration activities, technical studies and availability of appropriate
funding.
For further information see Section 2.8.

How does the
Company propose
to achieve its
objectives?

The Company intends to achieve its objectives by:
•

undertaking systematic exploration activities on its Kobada Project, with the
aim of discovering, growing and ultimately developing an economic mineral
deposit; and

•

undertaking project development and construction.

For further information see Section 2.8.
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What are the key
dependencies of
the Company's
business model?

The key dependencies for the Company to meet its objectives are:
•

maintaining title to the permits comprising the Kobada Project;

•

maintaining existing and securing additional necessary consents and
approvals required to carry out exploration and development activities;

•

ongoing access to capital for Kobada Project exploration and development;

•

retaining competent operational management and prudent financial
administration, including the availability and reliability of appropriately
skilled and experienced employees, contractors and consultants;

•

completion of design and construction of efficient production and
processing infrastructure within capital expenditure budgets;

•

sufficient worldwide demand for gold and the Company being able to deliver
the gold products; and

•

the market price of gold products remaining higher than the Company’s
costs of any future production (assuming successful development by the
Company).

For further information see Section 2.9.
What jurisdictions
does the
Company operate
in?

The Company is incorporated in, and registered under the laws of, the Province
of Ontario, Canada.
The Kobada Project is located in Mali.
The Company's head office is in Toronto, Canada.
For further information see Section 2.

Where is the
financial
information in
relation to the
Company?

Financial information in respect to the Company, including a pro forma statement
of financial position detailing the effect of the Offer, is detailed in Section 5 and
Independent Accountant's Report (which is included in Annexure C).

Will the Company
generate
revenue?

As an exploration entity, the Company has a negative operating cash flow and
will continue to have negative operating cash flow and incur losses for the
foreseeable future. The Company cannot provide assurance that it will achieve
profitability. The Company does not have a history of earnings and does not
generate any operating revenues.

For further information see Section 5 and the Independent Accountant's
Report in Annexure C.

For further information see Sections 4.1(q) and 5 and the Technical
Assessment Report in Annexure D.
How does the
Company expect
to fund its
operations?

The Board believes that its current cash reserves and the funds to be raised
from the Offer will provide the Company with sufficient working capital at the time
of Admission to carry out the Company's near-term and medium-term objectives
detailed in Section 2.8.
The Board notes that additional capital will need to be sourced by the Company
(in addition to the proceeds of the Offer) in order to fund the construction and
commissioning of the Kobada Project. The funding will need to satisfy the Board
in regard to the nature and relative risk profile of the proposed funding or funding
mix. Traditionally, mining projects have been financed through a blend of equity
and primary and secondary debt, and the Company will examine these options
as a priority. Matters to be considered will include the structure and mix of
relative funding instruments, the quantum, and the cost and terms, including
repayment, security, debt servicing and other standard market matters.
For further information see Section 2.6.
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Will the Company
pay dividends?

The Company does not expect to pay dividends in the near future as its focus
will primarily be on using cash reserves to undertake exploration activities on the
Kobada Project.
Any future determination as to the payment of dividends by the Company will be
at the discretion of the Directors and will depend upon matters such as the
availability of distributable earnings, the operating results and financial condition
of the Company, future capital requirements, general business and other factors
considered relevant by the Directors. No assurances are given in relation to the
payment of dividends, or that any dividends may attach franking credits.
For further information see Section 2.12.

C. Key Company Highlights
What are the key
strengths and
competitive
advantages of the
Company?

The Company considers it offers the following competitive advantages for
investors:
•

Experienced leadership team – The Company has an experienced Board
and management team with a solid African and industry pedigree that
spans all facets of the business from exploration and discovery through to
finance, development, and operations.

•

Large landholding – The Company has 258 km² of landholding, consisting
of the contiguous Kobada Permit, the Kobada Est Permit and the Faraba
Permit.

•

Significant resource base already established – The Kobada Gold
Project holds a multi-million-ounce gold Mineral Resource estimate of 1,711
koz @ 0.86 g/t Au (Measured and Indicated, inclusive of those resources
which have been converted to Ore Reserves) plus 1,433 koz @ 1.06 g/t Au
(Inferred) and a total Proved and Probable Ore Reserve estimate defined
as mined ounces of 1,252.5 koz @ 0.87 g/t. The Mineral Resource and Ore
Reserve estimates are described on a 100% ownership basis. However,
the Company’s interest is less than a 100% ownership interest. Refer to
Section 2.1 and Annexure E for further details.

•

Considerable exploration upside to be explored – The Company has
undertaken regional exploration of the majority of the landholding,
identifying multiple anomalies and shear zones that are yet to be explored.
The existing Mineral Resource through extensive drilling campaigns has
been delineated on a relatively small 5 km portion of more than 55 km of
shear zones identified.

•

Medium-term development potential – The Company has estimated
approximately 1.7 million ounces of Measured and Indicated Mineral
Resources, which includes an estimated 1.25 million ounces of Proved and
Probable Ore Reserves. The proposed drilling programme will target
additional Inferred Mineral Resources within the proposed pit shell and
additional step-out drilling along known shear zones. The intention is to
focus on continuing the growth of Mineral Resources.

For further information see Section 2.10.
D. Key Risks
What are the key
risks of investing
in the Company?

Prospective investors should be aware that subscribing for CDIs in the Company
involves a number of risks and uncertainties. The risk factors set out in Section
4 and other risks applicable to all securities may affect the value of CDIs in the
future. Accordingly, an investment in the Company should be considered highly
speculative. This overview summarises only some of the risks that apply to an
investment in the Company and investors should refer to Section 4 for a more
detailed summary of the risks.
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•

Foreign jurisdictions – The Company’s assets are all located outside of
Canada, where the Company's registered office is located. It may be difficult
or impossible to effect service or notice to commence legal proceedings
upon foreign governments, persons and businesses. Even if effected, it may
not be possible to enforce against such parties, judgements obtained in
Canadian courts predicated upon the civil liability provisions available under
Canadian laws.
The Company conducts its operations through foreign subsidiaries which
hold all of the assets in connection with the Kobada Licences. Accordingly,
any limitations placed by foreign governments on the transfer of cash or
other assets between the Company and its subsidiaries could restrict the
Company’s ability to fund the Kobada Licences efficiently. Any such
limitations could have an adverse impact on the Company’s prospects,
financial condition and results of operations.
The Company’s operations in West Africa are affected by West Africa’s
unpredictable and potentially unstable political and economic environment.
There is the risk that this situation could deteriorate further and adversely
affect the Company’s operations.
On 24 May 2021, a coup d'état began when the Malian Army led by Vice
President Assimi Goïta captured President Bah N'daw, Prime Minister
Moctar Ouane and Minister of Defence Souleymane Doucouré.Assimi
Goïta, the head of the junta that led the 2020 Malian coup d'état, announced
that N'daw and Ouane were stripped of their powers and that new elections
would be held in 2022. It is the country`s third coup d'état in ten years,
following the 2012 and 2020 military takeovers. On 25 May 2021, ECOWAS
began mediation efforts to release N’Daw, Ouane and Doucouré. On 27
May 2021, Messrs N’Daw, Ouane and Doucouré were released safely and
on 28 May 2021 the Mali Constitutional Court announced Assimi Goïta as
the country’s transitional President. On 1 January 2022, Mali’s Foreign
Minister Abdoulaye Diop announced he had proposed to ECOWAS that the
transition period back to democracy, be extended by five years. In
response, at an emergency summit in the Ghanaian capital Accra on 9
January 2022, the Economic Community of West African States (ECOWAS)
decided to close their borders, sever diplomatic ties and impose tough
economic sanctions on Mali, in response to its "unacceptable" delay in
holding elections following a 2020 military coup.
On 3 July 2022, leaders of ECOWAS lifted the economic and financial
sanctions imposed on Mali, after its military rulers proposed a 24-month
transition to democracy with elections starting in February 2024 and
published a new electoral law.
The United Nations has a significant presence in Mali, through their
Multidimensional Integrated Stabilization Mission in Mali (MINUSMA),
which was established in 2013 to support political processes in Mali and
carry out a number of security-related tasks. In June 2022, the United
Nations Security Council extended MINUSMA’s mandate to 30 June 2022.
While the efforts of MINUSMA are encouraging to the region, mineral
exploration and mining activities may be affected in varying degrees by
instability and government regulations relating to the mining industry, which
could include the cancellation or renegotiation of licences and other
contracts, changes in local domestic laws or regulations, changes in tax
laws, royalty and tax increases, restrictions on production, price controls,
expropriation of property, fluctuations in foreign currency, foreign exchange
controls, import and export regulations, restrictions on the export of gold,
restrictions on the ability to repatriate earnings and pay dividends,
environmental legislation, employment practices and mine safety. There
can be no assurance that such restrictions and controls will not be imposed
in the future and such restrictions, controls or fluctuations may materially
affect the Company’s financial position as well as the Company’s ability to
develop its assets. Any changes in the laws, rules or regulations, policies or
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shifts in political attitudes regarding foreign investment in the West African
mining industry are beyond the Company’s control and may adversely affect
its business.
•

Financing requirements – The exploration, development and continued
operations of the Company’s properties may require substantial additional
financing. Failure to obtain sufficient financing may result in a delay or
indefinite postponement of exploration, development or production on any
or all of the Company’s properties or even a loss of a property interest. When
such additional capital is required, the Company may pursue sources of
such capital through various financing transactions or arrangements,
including joint venturing of projects, debt financing, equity financing or other
means. Additional financing may not be available when needed or if
available, the terms of such financing might not be favourable to the
Company and might involve substantial dilution to existing shareholders.
The Company may not be successful in locating suitable financing
transactions in the time period required or at all and this risk may be further
exacerbated by the undetermined future impact of COVID-19 on financial
markets. The Company may not obtain the capital required by other means
and a failure to raise capital when needed would have a material adverse
effect on the Company’s business, financial condition and results of
operations. If the Company does succeed in raising additional capital, future
financings are likely to be dilutive to shareholders, as additional Shares,
CDIs or other equity will most likely be issued to investors in future financing
transactions. In addition, debt and other mezzanine financing may involve
a pledge of assets and may be senior to interests of equity holders. The
Company may incur substantial costs in pursuing future capital financing,
including investment banking fees, legal fees, accounting fees, securities
law compliance fees, printing and distribution expenses and other costs.
The ability to obtain needed financing may be impaired by such factors as
the capital markets (both generally and in the gold industry in particular),
the Company’s market capitalisation being below its planned future capital
requirements if it were to construct all of its development assets, the location
of the Company’s gold properties and price of gold on the commodities
markets (which will impact the amount of asset-based financing available)
and/or the loss of key management. Further, if gold price on the
commodities markets decreases, then revenues will likely decrease, and
such decreased revenues may increase the requirements for capital. The
impact that COVID-19 will have on the future gold price and the volatility of
such price is undeterminable. Some of the contractual arrangements
governing the Company’s exploration activity may require commitment to
certain capital expenditures, and the Company may lose contractual rights
if it does not have the required capital to fulfil these commitments. If the
amount of capital raised from financing activities, together with cash flow
from operations, is not sufficient to satisfy capital needs (even to the extent
that operations are reduced), the Company may be required to cease
operations.

•

Mali Government interest in the Kobada Project – Pursuant to Malian
law, the Mali Government is entitled to a free carried 10% equity interest in
MaliCo (the operating entity and the holder of the permits for the Kobada
Project), together with an option to acquire an additional 10% equity interest
under the MaliCo Option. As at the date of this Prospectus, the Mali
Government is yet to acquire its initial 10% free carried interest in MaliCo.
The Company is not yet aware whether the Mali Government will exercise
the MaliCo Option. If the Mali Government exercises the MaliCo Option, the
interests of the Company in the Kobada Project will be diluted. Refer to the
Independent Solicitor's Report in Annexure E for further details.

•

No assurance of title to exploration licences or surface rights – To
carry out its activities, the Company must obtain licences and or permits to
explore for minerals in any given area. These licences are granted by
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government agencies and, once granted, are registered with such
agencies. The Company has conducted title searches on all of its
exploration licences and exploitation licences and, to the best of its
knowledge; the titles to all of its licences are in good standing. However,
this should not be construed as a guarantee of such titles. The Company’s
licences may be subject to prior unregistered agreements or transfers or
third-party claims or may also be affected by other undetected defects.
There is no assurance that the interests of the Company in any of its
licences may not be challenged or impugned.
Title insurance is generally not available for mineral properties and the
Company’s ability to ensure that the Company has obtained a secure claim
to individual mineral properties or mining concessions may be severely
constrained. The Company relies on title information and/or representations
and warranties provided by the Company’s grantors. If the Company loses
a commercially viable property, such a loss could lower the Company’s
future revenues or cause the Company to cease operations if the property
represented all or a significant portion of the Company’s Ore Reserves at
the time of the loss.
•

Liquidity concerns and future financing – The viability of further
development and exploration of the various mineral properties in which the
Company holds interests will depend upon the Company’s ability to obtain
financing through joint ventures, equity financing, debt financing or other
means. There is no assurance that the Company will be successful in
obtaining required financing when needed. Volatile markets for precious
and base metals may make it difficult or impossible for the Company to
obtain debt financing or equity financing on favourable terms or at all.
Failure to obtain such additional financing could result in the dilution or
complete loss of the Company’s interests in these properties.

•

Environmental and other regulatory requirements – The operations of
the Company are subject to Mali laws and regulations governing
prospecting, development, mining, production, exports, taxes, labour
standards, occupational health, waste disposal, toxic substances, land use,
environmental protection, mine safety and other matters. The Company
believes that it is in substantial compliance with all applicable material laws
and regulations. There can be no assurance that all permits which the
Company may require for its operations, particularly environmental permits,
will be obtained on reasonable terms or that compliance with such laws and
regulations would not have an adverse effect on the profitability of any
mining project that the Company may undertake. Failure to comply with
applicable laws, regulations and permitting requirements may result in
enforcement actions thereunder, including orders issued by regulatory or
judicial authorities causing operations to cease or be curtailed, and may
include corrective measures requiring capital expenditures, installation of
additional equipment or remedial actions.
Furthermore, non-governmental organisations (NGOs) have been very
active in certain parts of the world in blocking or attempting to block the
acquisition of permits for large scale mining projects. There have been
many recent instances where mining projects have been blocked or
extensively delayed because of numerous means employed by NGOs as
well as their extensive recourse to the courts to obtain injunctions and other
procedural and legal remedies.

•
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require permits and approvals from various government authorities, and are
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matters. Such laws and regulations are subject to change, can become
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and costly. In addition, the Company may be required to compensate those
suffering loss or damage by reason of its activities. There can be no
assurance that the Company will be able to maintain or obtain all necessary
licences, permits and approvals that may be required to explore and
develop its properties, commence construction or to operate its mining
facilities.
The costs and potential delays associated with obtaining or maintaining the
necessary authorisations and licences and complying with these
authorisations, licences and applicable laws and regulations could stop or
materially delay or restrict the Company from proceeding with the
exploration of its mineral properties. Any failure to comply with applicable
laws, regulations, authorisations or licences, even if inadvertent, could
result in interruption or termination of exploration, development or mining
operations or logistics operations, or material fines, penalties or other
liabilities that could have a material adverse effect on the Company’s
business, reputation, properties, results of operations, financial condition,
prospects or community relations. Claims, lawsuits and injunctions may be
brought by parties looking to prevent the Company from advancing its
Kobada Project. The Company can make no assurance that it will be able
to maintain or obtain all of the required mineral licences and authorisations
on a timely basis, if at all.
•

Mineral Resource and Ore Reserve estimates may be inaccurate –
There are numerous uncertainties inherent in estimating Mineral Resources
and Ore Reserves, including many factors beyond the control of the
Company. Such estimates are a subjective process, and the accuracy of
any Mineral Resource or Ore Reserve estimate is a function of the quantity
and quality of available data and of the assumptions made and judgments
used in engineering and geological interpretation. These amounts are
estimates only and the actual level of mineral Recovery from such Deposits
may be different. Differences between management’s assumptions,
including economic assumptions such as metal prices and market
conditions, could have a material adverse effect on the Company’s financial
position and results of operations.

For further information see Section 4.
E. Board, Management and Related Parties
Who are the
directors of the
Company?

The Directors of the Company are:
•
•
•
•

Danny Callow – Chief Executive Officer, Managing Director and President
Jan-Erik Back – Chairman and Director
Douglas Jendry – Director
Tim Kestell – Director

Following Admission and in the interest of furthering the Company's exploration
strategy detailed in Section 2, the Company will commence a search for a new
Chief Executive Officer, Managing Director and President and senior
management personnel who are Australian-based.
For further information see Section 3.1.
Who are the key
management of
the Company?

The key management of the Company are:
•
•
•
•
•

Danny Callow – Chief Executive Officer, Managing Director and President
Paul Bozoki – Chief Financial Officer
Daniyal Baizak – Vice President, Corporate Development
Shaun Drake – Company Secretary
Sekou Konate – Country Manager

Immediately following Admission, Ms Lucy Rowe will be appointed JointCompany Secretary to serve alongside Mr Drake.
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For further information see Sections 3.2 and 3.3.

What interests in
the Company are
held by Directors
and are they
participating in
the Offer?

Directors and their related entities have, at the date of this Prospectus and the
time of Admission, the following interests in Securities:
Director

Shares/CDIs1

Options2

Warrants3

Securities on the date of this Prospectus
Danny
Callow

466,666

1,999,999

83,333

Jan-Erik
Back4

300,000

333,332

83,334

Douglas
Jendry

-

333,332

-

595,238

250,000

297,619

Tim Kestell

Securities immediately upon Admission
Danny
Callow

4,232,0665

1,999,999

83,333

Jan-Erik
Back4

400,0006

333,332

83,334

Douglas
Jendry

100,0007

333,332

-

1,095,2388

250,000

297,619

Tim Kestell

Notes:
1.
Shares beneficially owned, directly and indirectly, or over which control or direction
is exercised. Unless otherwise indicated, such Shares are held directly. These
figures do not include Shares that may be acquired on the exercise of any stock
options held by the respective Directors.
2.
Refer to Section 7.10 for the terms of the Existing Options.
3.
Refer to Section 7.11 for the terms of the Warrants.
4.
Mr Jan-Erik Back provides services via Findia Ltd, an entity controlled by Mr Back.
5.
Mr Danny Callow intends to subscribe for approximately 3,765,400 CDIs under the
Offer (refer to Section 3.4(d)(i) for further details).
6.
Findia Ltd, an entity controlled by Mr Back, intends to subscribe for 100,000 CDIs
under the Offer.
7.
Mr Douglas Jendry intends to subscribe for 100,000 CDIs under the Offer.
8.
Mr Tim Kestell intends to subscribe for 500,000 CDIs under the Offer.

For further information see Section 3.4.
What significant
benefits and
interests are
payable to
Directors and
other persons
connected with
the Company or
the Offer?

The interests of Directors and their related entities, at the date of this Prospectus
and the time of Admission, are detailed in the table above.
The annual fees of the Directors on Admission is as follows:
Name

Annual fees

Danny Callow1

US$360,000

Jan-Erik Back2

US$60,000

Douglas Jendry

C$30,000

Tim Kestell

C$30,000

Notes:
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1.

2.

For a transition period of six months after being appointed as Executive Chairman
(refer to Section 3.1), Mr Callow will receive the remuneration detailed in Section
3.4(d)(i). After a period of six months, Mr Callow will move into the position of NonExecutive Chairman and receive the remuneration detailed in Section 3.4(d)(i).
Mr Jan-Erik Back provides services via Findia Ltd, an entity controlled by Mr Back.
Following the arrangements detailed in Section 3.1, Mr Jan-Erik Back will transition
to a Non-Executive Director role and receive the salary detailed in Section 3.4(c).

Advisers and other service providers are entitled to fees for services and other
interests detailed in Section 7.15.
For further information, see Sections 3.4 and 7.15.
What important
contracts with
related parties is
the Company a
party to?

The Company has entered into executive service agreements or appointment
letters with each of its Directors. The Company is not party to any other
contracts with any related parties.

Who are the
significant
existing
shareholders of
the Company and
what will their
interests be after
completion of the
Offer?

Those persons (and their associated entities) holding an interest in 1% or more
of the CDIs/Shares at the date of this Prospectus are as follows:

For further information, see Sections 3.4 and 7.8.

Name

Number of
CDIs/Shares

Percentage of
CDIs/Shares

Nero Fund

8,052,436

11.15%

George Cohen

1,567,555

2.17%

For further information, see Section 7.13.

F. Details of the Offer and Use of Funds
What is the
proposed use of
proceeds received
in connection with
the Offer?

The Offer is proposed to raise A$5,500,000 (with a facility to accept
oversubscriptions up to a further A$1,000,000) for the Company (before
associated costs). The proceeds from the Offer are proposed to be utilised for:
•

undertaking systematic exploration activities on its Kobada Project, with the
aim of discovering, growing and ultimately developing an economic mineral
deposit; and

•

undertaking project development and construction.

At the date of this Prospectus the Company has cash reserves of approximately
A$1,808,6991. The Offer will have an effect on the Company's financial position,
being the receipt of funds of A$5,500,000 (with a facility to accept
oversubscriptions up to a further A$1,000,000) (before associated costs).
The following tables show the expected use of funds raised under the Offer,
together with existing cash reserves, in the two year period following Admission:
Funds Available

Existing cash reserves of
the Company
Cash proceeds to be
received by the Company
from the Offer (before
costs)
Total Funds Available

1

Minimum Subscription
(A$5,500,000)
% of funds
1
$
available

Maximum Subscription
(A$6,500,000)
% of funds
1
$
available

1,808,699

24.7

1,808,699

21.8

5,500,000

75.3

6,500,000

78.2

7,308,699

100

8,308,699

100

Assumes an exchange rate of C$1 = A$1.1246.
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Indicative Allocation
of Funds

Drilling – complete auger
programme
Drilling – main shear –
convert
inferred
to
indicated
Administration
and
working capital2
Costs of the Offer3
Total
Indicative
Allocation of Funds

Minimum Subscription
(A$5,500,000)
% of use
A$1
of funds

Maximum Subscription
(A$6,500,000)
% of use of
A$1
funds

127,276

1.7

127,275

1.6

3,108,380

42.5

4,020,250

48.4

3,600,585

49.3

3,600,585

43.3

472,458

6.5

560,589

6.7

7,308,699

100

8,308,699

100

Notes:
1.
Assumes an exchange rate of C$1 = A$1.1246. The AUD equivalent of various
payments which will ultimately be paid in other currencies (particularly the USD and
CAD).
2.
Comprises general administration expenses, including director fees, legal, ASX
fees, accounting and book keeping costs.
3.
Refer to Section 7.16 for a summary of total costs. The above costs represent
outstanding cash costs which will be settled post closing.

Should the amount sought under Maximum Subscription not be raised then
exploration drilling will be scaled back in Gosso and the extension to Kobada
main shear proportionately. In addition, Mali site costs and overhead costs will
be scaled back proportionately.
Applicants should note that the above estimated expenditures are indicative only
and will be subject to modification on an ongoing basis depending on the
progress of the Company's activities and the Board's discretion. Due to market
conditions and/or any number of other factors (including the risk factors outlined
in Section 4), actual expenditure levels may differ significantly to the above
estimates.
The Company may seek to capitalise on other opportunities (such as any
potential new acquisitions) as they arise which may result in reallocation of funds
for different purposes than the above estimates.
The Board believes that the Company's current cash reserves and the funds to
be raised from the Offer will provide the Company with sufficient working capital
at the time of Admission to carry out the Company's objectives of initial
exploration programs at the Kobada Project.
For further information see Section 2.8 and 6.5.
What is the
allocation policy
under the Offer?

The Lead Manager, the Co-Lead Manager and the Company have absolute
discretion regarding the allocation of CDIs to Applicants under the Offer and may
reject an Application or allocate a lesser number of CDIs than applied for by the
Applicant.
CDIs that are allocated to Brokers will be issued to Applicants nominated by the
Brokers (subject to the right of the Company to reject, aggregate or scale back
Applications).
It will be a matter for each Broker as to how they allocate CDIs among their
clients.
For further information see Sections 6.8(d) and 6.9.

What is the effect
of the Offer on the
capital structure
of the Company?

On the basis that the Offer is completed on the terms in this Prospectus, the
Company's capital structure on the date of this Prospectus and immediately
upon Admission is as follows:
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Securities on issue on the date of this Prospectus
Shares1

72,198,999

Total Options

4,825,543

•

4,825,543

Existing Options2

Warrants4

11,870,784

Securities on issue immediately upon Admission
Minimum
Subscription

Maximum
Subscription

Shares/CDIs1

99,698,999

104,698,999

Total Options

7,735,426

7,860,426

•

Existing Options2

4,825,543

4,825,543

•

Lead Manager Options3

2,909,883

3,034,883

11,870,784

11,870,784

Warrants4

Notes:
1.
The rights attaching to the Shares and the CDIs are summarised in Sections 7.3
and 7.4 respectively.
2.
Refer to Section 7.10 for the terms of the Existing Options.
3.
Refer to Section 7.12 for the terms of the Lead Manager Options to be issued to
the Lead Manager (and/or its nominees).
4.
Refer to Section 7.11 for the terms of the Warrants.

For further information see Section 6.6.
What is the
Minimum
Subscription
pursuant to the
Offer?

The minimum total aggregate subscription under the Offer is 27,500,000 CDIs
to raise approximately A$5,500,000 (before associated costs).

Is the Offer
underwritten?

The Offer will not be underwritten.

What are the
conditions of the
Offer?

For further information see Section 6.2.

For further information see Section 6.9.
The Offer is conditional upon the following events occurring:
•

the Company raising the Minimum Subscription;

•

ASX providing the Company with a list of conditions acceptable to the
Company which, once satisfied, will result in ASX admitting the Company
to the Official List; and

•

the receipt of all necessary regulatory approvals on conditions acceptable
to the Company, including any approvals required by ASX and TSX-V.

If these conditions are not satisfied then the Offer will not proceed and the
Company will repay all Application Monies in accordance with the Corporations
Act.
For further information see Section 6.3.
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Who is the Lead
Manager and what
fees are payable
to the Lead
Manager?

Canaccord Genuity (Australia) Limited is the Lead Manager.
The Lead Manager will receive the following fees as consideration for services
provided as lead manager to the Offer:
•

a capital raising fee of 6% of the total amount raised under the Offer to be
paid in cash only on the issue of CDIs under this Prospectus; and

•

the issue of between 2,909,883 Lead Manager Options and 3,034,883 Lead
Manager Options on the terms detailed in Section 7.12.

For further information see Sections 7.7(b) and 7.12.
Who is the CoLead Manager and
what fees are
payable to the CoLead Manager??

Foster Stockbroking Pty Ltd is the Co-Lead Manager.
The Lead Manager has appointed, on standard terms, the Co-Lead Manager to
assist with the Offer. The Lead Manager will pay the fees for the Co-Lead
Manager's services. The Co-Lead Manager's appointment may only be
terminated by the Lead Manager.
For further information see Section 7.7(b).

What is the cost
of the Offer?

The outstanding costs of the Offer, which are payable by the Company, are
estimated to be approximately A$472,458 (Minimum Subscription) and
A$560,589 (Maximum Subscription).
For further information see Sections 6.5 and 7.16.

What are CDIs?

ASX uses an electronic system called CHESS for the clearance and settlement
of trades on ASX. CDIs are financial products quoted on the ASX.
The issue of CDIs instead of Shares is necessary because, under the Securities
Transfer Act, uncertificated electronic share trading systems such as ASX's
CHESS system are incapable of transferring the ownership in shares of
Canadian companies. CDIs are frequently used for trading shares of companies
incorporated outside of Australia, and trade in a similar way to ordinary shares
of Australian incorporated companies.
Each CDI will represent the beneficial interest in one underlying Share. CDIs
give a holder similar, but not identical, rights to a holder of Shares.
For further information see Section 6.13 and Annexure A.

What is the
CDI:Share ratio?
What are the
terms of the CDIs
offered under the
Offer?

Will the CDIs be
quoted on the
ASX?

One CDI will represent the beneficial interest in one Share.
For further information see Section 6.9 and Annexure A.
A description of the CDIs and the underlying Shares, including the rights and
liabilities attaching to them, is set out in Sections 7.3 and 7.4. Section 7.5
provides information regarding converting between Shares and CDIs.
Annexure A provides a further description of the rights and entitlements
attaching to CDIs generally.
The Company will apply to ASX within seven days of the date of this Prospectus
for admission to the Official List and quotation of CDIs on ASX (which will be
under the ASX code "TRE").
Completion of the Offer is conditional on ASX approving the application. If ASX
does not grant permission for Official Quotation within three months after the
date of this Prospectus the Offer will be withdrawn and all Application Monies
received by the Company (if any) will be refunded to Applicants (without interest)
as soon as practicable in accordance with the requirements of the Corporations
Act.
For further information see Section 6.9.
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Will any Securities
be subject to
restrictions on
disposal?

None of the CDIs issued under the Offer will be subject to escrow.
It is expected that the Lead Manager Options will be escrowed from the date of
Official Quotation for a period of 24 months.
The Company will announce to ASX full details (quantity and duration) of the
Securities to be held in escrow prior to the CDIs commencing trading on ASX.
For further information see Section 6.7.

What are the tax
implications of
investing in the
CDIs?

The acquisition, holding and disposal of CDIs (and the Shares in which CDIs
represent the beneficial interest) will have tax consequences, which will differ
depending on the individual financial affairs of each investor and applicable laws.
All potential investors in the Company are urged to obtain independent financial
advice about the consequences of acquiring CDIs pursuant to the Offer, from a
taxation viewpoint and generally.
To the maximum extent permitted by law, the Company, its respective officers
and each of their respective advisors accept no liability or responsibility with
respect to the taxation consequences of subscribing for, or purchasing, CDIs
under this Prospectus (or acquiring an interest in the underlying Shares).
For further information see Section 6.15.

Is there any
brokerage,
commission or
stamp duty
payable by
Applicants?

No brokerage, commission or stamp duty is payable by Applicants on the
subscription for, or purchase of, CDIs under the Offer.

How can I apply
under the Offer?

If you have received an invitation to apply for CDIs from your Broker and wish
to apply for those CDIs under the Offer, you should contact your Broker for
information about how to submit your Application Form and for payment
instructions. Applicants under the Offer must not send their Application Forms
or payment to the Share Registry.

For further information see Section 6.9.

For further information see Section 6.8(b).
What is the
minimum
Application size?

The minimum Application under the Offer is A$2,000 worth of CDIs (being
10,000 CDIs). There is no maximum value of CDIs that may be applied for
under the Offer.
For further information see Section 6.9.

When will I
receive
confirmation if my
Application has
been successful?

It is expected that initial holding statements and allotment confirmation notices
will be despatched on or around 19 October 2022.

When can I sell
my CDIs on ASX?

It is expected that trading of CDIs on the ASX on a normal settlement basis will
commence on or about 24 October 2022.

For further information see Sections 6.9 and 6.13.

It is the responsibility of each Applicant to confirm their holding before trading
their CDIs. Applicants who sell CDIs before they receive an initial holding
statement or allotment confirmation notice do so at their own risk.
For further information see Sections 6.9 and 6.14.
Can the Offer be
withdrawn?

The Company reserves the right to not proceed with the Offer at any time before
the issue of CDIs to successful Applicants.
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If the Offer does not proceed, Application Monies will be refunded in full (without
interest) as soon as practicable in accordance with the requirements of the
Corporations Act.
For further information see Section 6.11.

I. Other
Disclosures
How will the
Company report
to CDI Holders on
the performance
of its activities?

The Company will send to its CDI Holders an annual report, if the CDI Holder
elects to receive one, and will also release information to CDI Holders in
accordance with the continuous and periodic disclosure requirements of the
Listing Rules.
Further information regarding the Company will be available on the ASX
announcements platform at www.asx.com.au and will also be available on the
Company's website at www.toubaniresources.com.
For further information see Section 7.19.

What are the key
differences
between
Australian and
Canadian
company law?

As the Company is not incorporated in Australia, its general corporate activities
(apart from any offering of securities in Australia) are not regulated by the
Corporations Act or by ASIC but instead are governed by the BCAO and other
applicable Canadian laws.
Although there are similarities between the two jurisdictions from a company
law perspective, there are differences with respect to operation of certain laws
and regulations concerning shares of publicly listed companies including but
not limited to:
•

corporate procedures;

•

transactions requiring shareholder approval;

•

shareholders’ right to requisition meetings, vote and appoint proxies;

•

takeovers;

•

substantial shareholders reporting;

•

related party transactions;

•

protection of minority shareholders - oppressive conduct; and

•

“two-strikes” rule in relation to remuneration reports.

For further information see Annexure B.
How can I obtain
further
information?

All enquiries in relation to this Prospectus should be directed to the Offer
Information Line on 1300 288 664 (within Australia) from 8:30am to 5:00pm
(AEST), Monday to Friday. If you are eligible to participate in the Offer and are
calling from outside Australia, you should call +61 (2) 9698 5414 from 8:30am
to 5:00pm (AEST), Monday to Friday.
If you are unclear in relation to any matter, or are uncertain as to whether the
Company is a suitable investment for you, you should seek professional
guidance from your solicitor, stockbroker, accountant or other independent and
qualified professional adviser before deciding whether to invest.
For further information see the Corporate Directory.
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2.

COMPANY OVERVIEW

2.1

Summary
The Company is based in Ontario, Canada, with a local agent in Australia. The Company was
incorporated under the laws of Ontario, Canada in October 2002 and its Shares have been
listed on the TSX Venture Exchange since 18 March 2004. The Company has offices in
Canada, Mali and Barbados.
The Company proposes to be listed on ASX under "Toubani Resources Inc." with the code
"TRE".
Figure 1 - Location of the Kobada Gold Project in Mali, Africa

The Company's main business undertaking is mineral exploration and development, with its
key asset being the Kobada Gold Project located in Mali (refer to Figure 1).
The Kobada Gold Project is the Company's principal project, hosting a significant Mineral
Resource and is the focus of exploration and development activities. The Kobada Project has
not yet been funded, permitted, constructed or mined. The Feasibility Study details that the
Kobada Project is a predominantly free-dig operation, requires limited blasting, and processing
of ore will be through proven gravity plus CIL plant with recoveries over 95% in both oxides
and sulphides. The potential to produce significant free cash flows after tax and low capital
expenditure highlights the very attractive economics of the Kobada Project.
According to the Feasibility Study, the Kobada Project has the potential to produce over 1.2
million oz of gold over a 16 year LOM while delivering solid economics with after-tax NPV at
5% of US$355 million and an IRR of 38%.
The forecasts and estimates detailed above are described on a 100% ownership basis.
However, the Company’s interest is less than a 100% ownership interest. Specifically,
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pursuant to Malian law, the Mali Government is entitled to a free carried 10% equity interest in
MaliCo (the operating entity and the holder of the permits for the Kobada Project), together
with an option to acquire an additional 10% equity interest under the MaliCo Option (the Mali
Government's option, under Malian law, to acquire a 10% equity interest in MaliCo at fair
market value). As at the date of this Prospectus, the Mali Government is yet to acquire its initial
10% free carried interest in MaliCo. The Company is not yet aware whether the Mali
Government will exercise the MaliCo Option. If the Mali Government exercises the MaliCo
Option, the interests of the Company in the Kobada Project will be diluted.
The results of the Feasibility Study and subsequent exploration has indicated that the Kobada
Gold Project has substantial potential exploration upside, with further exploration drilling
required to define further findings.

2.2

Company History
The Company was incorporated under the laws of Ontario, Canada in October 2002, and has
been involved in the identification, acquisition and exploration of prospective gold projects
situated along significant gold trends in West Africa broadly. A chronology of the Company is
detailed below:
(a)

On 30 September 2003, and subsequently amended on 16 December 2003, the
private company African Gold Group entered into an arm's length agreement with
Koda Resources Ltd., (Koda), pursuant to which Koda agreed to purchase 100% of
the issued and outstanding shares of the private company from its shareholders, in
consideration for the issuance of 48,900,000 common shares of Koda (RTO). The
share exchange was completed effective 10 March 2004, resulting in a change of
control of Koda. Immediately following the RTO, effective 10 March 2004, the
Company was formed by the amalgamation of Koda with the private company
African Gold Group and continued under the name African Gold Group, Inc.

(b)

As at 31 December 2004, the Company’s principal assets included its 68.84%
interest in Columbia River Resources Inc. (CRR), a US public company that owned
the 108 km2 "Mankranho License", located in the north-eastern end of the Sefwi gold
belt and contiguous with Newmont Mining Corporation’s multimillion ounce Ahafo
project. In addition, the Company owned 100% of Arziki Mining Ltd., which owned
the 295 km2 "Twedee License", located in the northern section of the Asankrangwa
gold belt in Ghana. The Company also owned an option under an agreement with
Moseaso Mining Co. Ltd., to acquire the 9.3 km2 "Moseaso License", located near
contiguous to the Twedee License in the northern section of the Asankrangwa gold
belt in Ghana.

(c)

On 8 December 2004, the Company announced, pursuant to a 6 May 2004, earn-in
agreement (the Agreement) made with CRR, that the Company has, under the
terms of the Agreement, complied with the requirements to earn a 51% direct interest
in the Mankranho Licence through the expenditure of US$1,253,000. Furthermore,
under the terms of the Agreement, the Company has elected to earn an additional
34% direct interest (for a total interest of up to 85%) by expending an additional
US$1,000,000 on the Mankranho License.

(d)

On 4 November 2004, the Company announced that CME Ghana Ltd. had optioned
the 71 km2 Nyankumasi concession from Jelgom Mining Company Limited, on behalf
of the Company. Under the terms of that agreement, the Company made staged
cash payments, over five years, for a 100% interest in the concession, subject to a
10% royalty interest to the Government of Ghana and a 3% net smelter royalty to
Jelgom Mining Company.

(e)

On 28 June 2005, the Company entered into an agreement with Compagnie Miniere
d'Or SA of France to acquire its Mali license located in Mali, West Africa, comprising:
(i)

Bagoe – west concession – 183 km2 in the Sikasso region;

(ii)

Bagoe – east concession – 183 km2 in the Sikasso region; and
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(iii)

Kobada concession – 41 km2 in the Kangaba region,

which together formed the basis of the Kobada Gold Project.
(f)

On 12 September 2007, the Company entered into an option agreement with
Gyampo Mining Company limited to acquire 100% interest in a prospecting license
for the Manso Atwere concession located in Ghana, West Africa for a five year period
ending 11 September 2012.

(g)

On 15 November 2007, the Company announced it had entered into a joint venture
agreement with Rangold Resources Ltd to explore the Bagoe East and West
concessions in Mali, West Africa.

(h)

On 17 January 2008, the Company announced it had added the Foroko and Acoma
concessions to its strategic land position in Kobada, Mali.

(i)

On 23 October 2008, the Company announced that AGG (Ghana) Ltd and Newmont
Ghana Gold Limited, a subsidiary of Newmont Mining Corporation agreed an option
and venture agreement that would allow Newmont Ghana Gold Limited to earn up
to 70% interest in the Mankranho property by spending US$8,000,000 on
Mankranho exploration.

(j)

On 10 October 2012, the Company announced the sale of its Mankranho asset for
US$4,000,000 to Newmont Ghana Gold Ltd. which closed in late January 2013.

(k)

On 29 April 2014, Declan Franzmann was announced as the Chief Executive Officer.

(l)

On 4 September 2014, David Brown was announced as the new Chairman of the
Board.

(m)

On 31 July 2015, the Company was awarded the Mining (Exploitation) license for
the Kobada Gold Project by the Mali Government. The mining license covers an
expansive area of 135.7 km2 and is valid for a period of thirty years.

(n)

On 6 January 2016, the Company announced the sale of its Ghana subsidiary (AGG
Ghana) to Star Goldfields Limited (SGF), a private Ghanaian company, for
US$1,200,000. The sale of AGG Ghana included all of the Company's Ghanaian
assets, including 456 km2 Asankrangwa tenements plus the separate Nyankumasi
concessions.

(o)

On 3 February 2016, the Company released its feasibility study for the Kobada Gold
Project.

(p)

On 20 June 2017, the Company acquired all of the issued and outstanding shares
of 2515232 Ontario Inc. (Madougou Sub), thereby acquiring an option to acquire
the Madougou Gold Project subject to certain exploration milestones (the
Madougou Option). Due to the deteriorating security situation in Burkina Faso, on
5 July 2018, the Company delivered notice to the optionee under the Madougou
Option that the Madougou Option was under force majeure. Since force majeure
was declared at the Madougou Option, the Company has not conducted further
exploration work at the Madougou Gold Project and the Company decided to impair
the full value of the Madougou Gold Project.

(q)

On 27 September 2017, the Company entered into a binding letter of intent with
Hummingbird Resources PLC for a strategic investment and joint development of
the Kobada Gold Project. Following negotiations, the Company announced on 12
December 2017 that the binding letter of intent with Hummingbird Resources PLC
was terminated.

(r)

Effective 17 April 2019, the Company completed a share consolidation.
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2.3

(s)

On 13 August 2019, the Company appointed Danny Callow as Chief Operating
Officer.

(t)

On 15 June 2020, the Company appointed Danny Callow as President and Chief
Executive Officer, Scott Eldridge as Chairman of the Board of Directors, Messrs JanErik Back as Vice-Chairman and John Begeman as Lead Independent Director.

(u)

On 17 June 2020, the Company announced the results of its feasibility study and on
13 July 2020, the Company published the full technical report with respect to the
Kobada Gold Project.

(v)

On 29 September 2021, the Company announced the results of its feasibility study
and on 18 October 2021, the Company published the full technical report with
respect to the Kobada Gold Project, being the Feasibility Study.

(w)

On 4 May 2022, the Company indicated its intention to list on the Australian
Securities Exchange pursuant to pre-approval from the ASX.

(x)

On 15 June 2022, the Company changed its name to Toubani Resources Inc. and
implemented a consolidation.

Corporate Structure
The Company’s full corporate name is Toubani Resources Inc. The Company is registered
company registration number 100 006 7392 and ARBN 661 082 435. The Company’s head
and registered office is at 100 King Street West #1600, Toronto, ON M5X 1G5.
Figure 2 details the current corporate structure of the Company, including the percentage of
voting securities beneficially owned, directed or controlled, directly or indirectly by the
Company of its principal subsidiaries, as well as the jurisdictions in which such principal
subsidiaries were incorporated, continued, formed or organised.
Figure 2 - Corporate Structure

The Mali Government has the right to acquire an up to 20% interest in MaliCo, the Company's
wholly-owned subsidiary which owns the permits that make up the Kobada Project. The Mali
Government will be free-carried on its initial 10% interest in MaliCo, and has an option to
subscribe for an additional 10% interest in MaliCo at fair market value via the MaliCo Option.
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As at the date of this Prospectus, the Mali Government is yet to acquire its initial 10% free
carried interest in MaliCo. It is not currently known whether the Mali Government will exercise
its rights under the MaliCo Option to hold a 20% interest in MaliCo. Refer to the Independent
Solicitor's Report in Annexure E for further details.

2.4

Overview of the Kobada Gold Project
(a)

Project overview
The Kobada Gold Project is an advanced exploration project in Mali, targeting
primary lode gold mineralisation and secondary mineralisation in laterite. The
Kobada Project comprises the targets Kobada Main Shear Zone, Kobada Est,
Foroko, Foroko North, Diaban, Gosso and Siramana. The Kobada Project is located
in southern Mali, approximately 126 km due southwest of the country's capital,
Bamako, as shown in Figure 1.
The area of the Kobada Project is held under a mining permit (the Kobada Permit,
No. PE 15/22) and two exploration permits (the Kobada Est Permit, No. PR 18/957
and the Faraba Permit, No. PR 17/921), issued to MaliCo and shown in Figure 3
(refer to Section 2.4(g) for a schedule of the Company's permits). MaliCo is a wholly
owned subsidiary of the Company through AGG (Barbados) Limited. The mineralised
target areas under consideration are restricted to the boundaries of the mining
permit.
Figure 3 - Mining and Exploration Permit Areas

(b)

Location, access and infrastructure
The Kobada Project is located in the Kangaba Cercle, Koulikoro Region of southern
Mali, approximately 126 km due southwest of Bamako. The Niger River runs
immediately north and northwest of the area of the Kobada Project, with the Mali-
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Guinea international border occurring approximately 7 km to the west. The location
of the Kobada Project is shown in Figure 1.
The main access to the site is approximately a 2.5 hour journey via a network of
relatively well-maintained sealed roads from Bamako to Banankoro and from there
via a short gravel road to the Niger River. Crossing is via a short ferry trip to a small
village approximately 10 km west of the Kobada Project camp. Alternatively, an
approximately six hour route from Bamako via car provides access to the area of the
Kobada Project from the eastern side. The journey is approximately 86 km on the
RN7, and then 53 km from RN7 to the Selingue Dam, and finally 48 km to the area
of the Kobada Project. A network of gravel roads crosses the property.
(c)

Historical exploration
The Kobada Project has been explored since 1988 by various companies, with most
of the exploration being completed by the Company from 2005 to 2012, with
additional drilling campaigns in 2015, 2018, 2019 and recently in 2020. The
Geological Survey of France, the Bureau de Recherches Géologiques et Minières,
conducted work in the area of the Kobada Project in the 1980s, but it is unclear if the
Kobada Project was owned by them. Additional work was completed in the 1990s by
La Source (a joint venture between Normandy Mining NL and the Bureau de
Recherches Géologiques et Minières).
The property was acquired in 2000 by Compagnie Minière Or, then a subsidiary of
the Bureau de Recherches Géologiques et Minières. The area of the Kobada Project
was later sold to the Company in 2005. Artisanal mining (orpaillage) occurs in the
area, but no formal production from the Kobada properties has historically been
recorded.
Between 2005 and 2012, the Company completed 1,289 drillholes, including 26,890
m DD and 81,982 m RC. In a 2015 drilling campaign, a further 13 DD drillholes were
completed over 1,398 m.
In 2019 and 2020, the Company commenced a drilling programme to test and
upgrade the Kobada mineralised body and Mineral Resource. The drilling
programme consisted of a number of phases of drilling from the south to the north.
The Gosso Target was also drilled to test the mineralised body between the historical
drilling locations.
SENET (Pty) Ltd completed a new feasibility study in 2020 which focused on the
laterites, oxides and transitional zones but excluded the sulphides. An update of this
feasibility study, being the Feasibility Study, was completed in September 2021 and
focused on the inclusion of the sulphides.

(d)

Geology and mineral deposit
The Kobada Project is located in the Bagoe Formation on the north-central edge of
the Birimian rock units that form part of the Leo Rise in the southern part of the West
African Craton. The Leo Shield is composed of the Keneman-Man Domain in the
southwest, and the Proterozoic Baoule-Moussi Domain. The Baoule-Moussi contains
relics of Archaean rocks and Paleoproterozoic Birimian formations. The Birimian
consists of narrow elongated belts of mainly epi-metamorphosed volcanosedimentary formations deformed by a number of regional events. Regional
metamorphism reaches greenstone facies with amphibolite facies restricted to the
intrusive granitoids contact.
The Kobada Project is situated on the western flank of the Bougouni Basin,
composed primarily of sedimentary rocks with minor tholeiitic volcano-sedimentary
intercalations. The Bougouni Batholith appears approximately 25 km northeast and
southwest of the area of the Kobada Project. Gold at the Kobada Project is present
in the laterite, saprolite and quartz veins.
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The terrane is intensely lateritised, with large laterite plateaus covering most of the
area. The underlying saprolite is exposed below the plateau boundaries. Rare
outcrops occur where resistive quartz veins protected the host rocks, and the
schistose nature of the sediments can then be observed. Drilling intersected
interbedded greywackes, siltstones and mudstones.
The saprolite shows slight variation from what is now a clay (mudstone precursor) to
a fine silty clay (fine siltstone precursor). There are no marker horizons, and no
sedimentary features are preserved. The deformation intensity of these
metasediments is moderate. Regional foliation is moderate and often not recognised
in the saprolite, and while shear zones occur at the Kobada Project, these tend to be
discrete structures 5 cm to 50 cm wide. The laterite horizon is typically 3 m to 4 m
thick and generally presents a stark contrast to the saprolite.
The veins occur as quartz-carbonate veined mesothermal, orogenic gold hosted
within a greenstone belt. They are located in arenites affected by a geological
structure that is oriented northeast along the border of an intermediate intrusive that
has basic components. Veins are usually less than 2 m wide and often occur in
parallel sets.
(e)

Project geology
A geological model representing the grade distribution and trend was generated at a
0.3 g/t cut-off. These grade shells defined the domains that were utilised to estimate
the Mineral Resources. The trend and orientation of the shells were guided by
existing structural knowledge and work that was performed on the property. The
structural model on which the modelling process was based is a dextral shear system
with the principal shear orientations trending North-North-East, roughly East-West
striking Riedel shears and extensional veins, and approximately north-striking
conjugate sets (see Figure 4). In addition, a weathering profile was defined over the
orebody to represent the weathering intensity that was observed in the core. New
drillholes drilled in 2019 and 2020 corresponded well with the grade and orientation
of the mineralisation that was modelled from historical data and confirmed the
geological interpretations and structural trends observed over the orebody.
Figure 4 - Structural Model and Domains
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(f)

Mineral Resource and Ore Reserve estimates
The updated Mineral Resource estimation was conducted using Ordinary Kriging
based on best practice techniques and utilising all the historical and recent drilling
from 2020. The Mineral Resources are declared only within the Mineral Resources
optimised pit (applying reasonable prospects of eventual economic extraction
(RPEEE)) based on a gold price of US$1,800/oz. The economic cut-off grade that
has resulted from the pit optimisation is 0.25 g/t. However, the cut-off grade that has
been applied to the updated Mineral Resources has remained unchanged at 0.35
g/t.
The Mineral Resources have been depleted by means of the new digital terrain
model (DTM) to account for artisanal mining operations. An additional 1% tonnage
loss has been applied to the oxides/saprolites to account for artisanal mining losses
not accounted for by the new DTM. Further discounts applied to the Mineral
Resources include geological losses of 5% for the Measured Mineral Resources,
10% for the Indicated Mineral Resources, and 15% for the Inferred Mineral
Resources.
The gold content conversion calculations utilise a conversion of 1 kg = 32.15076 oz
and all tonnages are reported in metric tonnes.
Inferred Mineral Resources have a low level of geological confidence, and while it
would be reasonable to expect that a portion of the Inferred Mineral Resources would
be upgraded to Indicated Mineral Resources with continued exploration, due to the
uncertainty of the Inferred Mineral Resources, it should not be assumed that such
upgrading will occur.
The Mineral Resources estimates at the Kobada Project are as follows (refer to the
Technical Assessment Report in Annexure D for further information):
Table 1 - Kobada Gold Project Mineral Resource estimates

Mt

Tonnes Less
Geological Loss
Mt

Measured

22.65

21.40

0.83 17,784

572

Indicated
Measured and
Indicated Total
Inferred Total

44.81

40.15

0.88 35,425

1,139

67.46

61.54

0.86 53,209

1,711

49.60

42.03

1.06 44,564

1,433

Classification

Tonnes

Au

Au

Au

g/t

kg

koz

Notes:
1.
A Mineral Resource cut-off grade of 0.35 g/t Au was applied.
2.
A gold price of US$1,800/oz was used for ultimate optimisation.
3.
Columns might not add up due to rounding.
4.
Mineral Resources are stated as inclusive of Ore Reserves.
5.
Mineral Resources are reported as total Mineral Resources and are not attributed.
6.
Geological losses have been applied.

The Ore Reserve estimates at the Kobada Project are as follows (refer to the
Technical Assessment Report in Annexure D for further information):

TOUBANI RESOURCES INC. - PROSPECTUS

35

Table 2 - Kobada Gold Project Ore Reserve estimates

Classification
Proved
Probable
Proved and Probable
Total

g/t
0.81
0.91

Mined
Ounces
koz
527.8
724.7

Recovered
Ounces
koz
506.6
695.7

0.87

1,252.5

1,202.3

Ore

Grade

Kt
20,259
24,770
45,029

Notes:
1.
The effective date of the Ore Reserve estimate is 24 September 2021.
2.
Ore Reserves are reported in accordance with the JORC Code.
3.
A marginal cut-off grade of 0.35 g/t Au for all material is applied.
4.
Ore Reserves were estimated at a gold price of US$1,610 per oz and include modifying
factors related to mining cost, and dilution and recovery, process recoveries and costs,
general and administration, and royalties.
5.
Figures have been rounded to an appropriate level of precision for the reporting of Ore
Reserves.
6.
Due to rounding, some columns or rows may not compute exactly as shown.
7.
The Ore Reserves are stated as dry tonnes processed at the crusher. All figures are in
metric tonnes.
8.
The mined ounces and recovered ounces are in troy ounces.
9.
Mined ounces are reported as inclusive of marginally economic material and diluting
material delivered for treatment or dispatched from the mine without treatment.
10. Recovered ounces are reported as inclusive of marginally economic material and diluting
material delivered for treatment or dispatched from the mine including treatment.
11. Figures are on a pre-Mali Government 10% free carrying interest basis.

Further information regarding the requirements applicable to reports of Mineral
Resources and Ore Reserves for the Kobada Project in relation to Listing Rules 5.8
and 5.9 is provided in sections 8 and 9 of the Technical Assessment Report in
Annexure D.
The Mineral Resource and Ore Reserve estimates detailed above are described on
a 100% ownership basis. However, the Company’s interest is less than a 100%
ownership interest. Specifically, pursuant to Malian law, the Mali Government is
entitled to a free carried 10% equity interest in MaliCo (the operating entity and the
holder of the permits for the Kobada Project), together with an option to acquire an
additional 10% equity interest under the MaliCo Option (the Mali Government's
option, under Malian law, to acquire a 10% equity interest in MaliCo at fair market
value). As at the date of this Prospectus, the Mali Government is yet to acquire its
initial 10% free carried interest in MaliCo. The Company is not yet aware whether the
Mali Government will exercise the MaliCo Option. If the Mali Government exercises
the MaliCo Option, the interests of the Company in the Kobada Project will be diluted.
(g)

Schedule of the Company's licences

Mining Title

Granting
Order

Faraba
Research /
Exploration
Permit
(Faraba
Permit)
Kobaba Est
Research /
Exploration
Permit
(Kobada Est
Permit)

Date of
second
renewal

Area

Date of first
renewal

Order
N°20180992/MMPSG of 6 April
2018

45
km2

Order N°20213226/MMEESG of 25
August 2021

6 April
2024

6 April
2027

Order
N°20183016/MMPSG of 16
August 2018

77
km2

25 August 2021

16
August
2024

16 August
2027
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Expiry
date

Payment of
taxes
The Company is
up to date with
the payment of
annual surface
rights and
royalties to the
DNGM.
The Company is
up to date with
the payment of
annual surface
rights and
royalties to the
DNGM.
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Mining Title

Granting
Order

Kobada
Operating
Permit
(Kobada
Permit)

Order
N°20150528/PM-RM
of 31 July
2015

Area

135.7
km2

Date of first
renewal

31 July 2045

Date of
second
renewal

31 July
2045

Expiry
date

Payment of
taxes

Depletion
of
reserves

The Company is
up to date with
the payment of
annual surface
rights and
royalties to the
DNGM.

Refer to Annexure E for the Independent Solicitor's Report for further information in
relation to the Company's licences.

2.5

Feasibility Study
(a)

Summary
On 18 October 2021, the Company issued a press release to TSX-V announcing the
filing of the Technical Report for Kobada Gold Project, being the Feasibility Study.
The Feasibility Study detailed an assessment of the Kobada Gold Project and
demonstrated the economic viability of the Kobada Gold Project with strong margins
and a significant near-term value-add market opportunity.
The key financial forecasts and production targets of the Feasibility Study, as
originally detailed in the Feasibility Study announcement dated 18 October 2021, are
as set out in Table 3 below.
Table 3 - Key Financial Forecasts and Production Targets of the Feasibility
Study (after tax)
Technical Report
Effective Date
LOM Tonnage Ore Processed
LOM Feed Grade Processed
Production Period
LOM Gold Recovery
LOM Gold Production
Gold Price
Revenue
LOM Operating Costs
All In Sustaining Costs (AISC)
NPV
IRR
Payback Period

Kt
g/t
Years
%
Koz
US$/oz
US$ mln
US$/oz
US$/oz
US$ mln
%
Years

Feasibility Study
29 September 2021
45,028
0.87
15.6
95.6
1,202
1,750
2,102
881
972
355
37.6
3.91

Notes:
1.
Figures are on a pre-Mali Government 10% free carrying interest basis.

The forecasts and estimates detailed above are described on a 100% ownership
basis. However, the Company’s interest is less than a 100% ownership interest.
Refer to Section 2.1 and Annexure E for further details.
The Feasibility Study outcomes are based exclusively on the Kobada Gold Project
Ore Reserve estimates outlined in Table 2 above. The Kobada Gold Project Ore
Reserve estimates contained in the Feasibility Study that underpins the production
targets has been prepared by a Competent Person in accordance with the
requirements in the JORC Code.
In 2019, the Company carried out extensive drilling within the Mineral Resource area,
focusing only on the oxides and transitional ore. Very little drilling delineated the
sulphides which lay below the transitional ore. The drill programme focused on
predominantly diamond drilling to determine the structural geology and also to pair
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historical drill holes, as well as closely spaced drilling to convert Mineral Resource
classification to be upgraded from inferred to measured and indicated.
In addition to this, the Company carried out a full suite of metallurgical testwork to
determine the optimum metallurgical route for the future process plant. This testwork
optimised the different gold extraction technologies such as heap leach, gravity
separation, carbon-in-leach (CIL) and combinations of these. The testwork showed
an optimised process flow with gravity separation up front, followed by CIL for overall
recoveries of the gold of more than 96%.
In 2021, the Company decided to review the possibility of incorporating the deeper
sulphides into the Mineral Resource model and consequently the Ore Reserve
model. The work involved some additional exploration drilling, and comprehensive
testwork on the sulphides, as well as additional geotechnical work and tailings dam
redesign due to higher volumes.
The Feasibility Study provided as follows (noting that these forecasts are estimates):
•

a Measured and Indicated Mineral Resource estimate of 1,711 koz at 0.86
g/t gold grade;

•

an Inferred Mineral Resource estimate of 1,433 koz at 1.06 g/t gold grade;

•

a total Proved and Probable Ore Reserve estimate defined as 45,029 kt of
ore at 0.87 g/t;

•

an approximately 16 year LOM with the first 10 years averaging 100,000
oz of gold production annually;

•

a proposed development/initial capital cost of US$165.945 million with a
19 month development time to first production;

•

operating costs (incorporating mining, processing, general and
administration, refining and transport and royalties) for a total of
US$881.13/oz of gold produced;

•

a net present value (NPV at 5%) of US$506 million pre-tax and US$355
million after-tax;

•

Kobada Project net cash of US$773.1 million pre-tax and US$549.9 million
after-tax; and

•

a payback period of 3.91 years from start of construction.

The forecasts and estimates detailed above are described on a 100% ownership
basis. However, the Company’s interest is less than a 100% ownership interest.
Refer to Section 2.1 and Annexure E for further details.
(b)

Sensitivity analysis
A series of sensitivity analysis was performed on each individual variable, measuring
the impact of each input variable independently on the target forecast (NPV). An
overall sensitivity analysis was also performed, considering all the variables on the
target forecast.
The financial sensitivity analysis undertaken on the Kobada Gold Project examined
sensitivity to gold price, discount rate, gold feed grade, OPEX, CAPEX and recovery
percentage. The results of the sensitivity of the NPV to changes in various inputs are
detailed in Table 4 to Table 9 (inclusive) below.
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Table 4 - Key Project Metric Sensitivity to Gold Price from the Feasibility
Study

Description

NPV at 5% - After Tax
IRR
Cash Flow Payback
Period

Unit

Change in Gold Price (%)
-10
0
+10
+15
Average Gold Price (US$/oz)
1,488
1,575
1,750
1,925
2,013
-15

US$
mln
%

191

246

355

465

520

23.2

28.1

37.6

47.0

51.7

Years

3.87

3.22

2.33

1.76

1.55

168.76

168.46

US$
170.29 169.99 169.37
mln
Note: The values in bold indicate the base case NPV.
Maximum Funding

Table 5 - Gold Price and Discount Rate Sensitivity Analysis from the
Feasibility Study
Gold Price

NPV
0% Discount
5% Discount
US$/oz
Rate
Rate
1,488
324
191
1,575
399
246
1,750
355
550
1,925
700
465
2,013
776
520
NOTE: The value in bold indicates the base case NPV.

10% Discount
Rate
109
150
234
317
359

Table 6 - Gold Feed Grade and Gold Price Sensitivity from the Feasibility
Study
Head Grade
NPV at Varying Gold Prices (US$/oz)
g/t
1,488
1,575
1,750
1,925
0.738
46
93
189
281
0.782
95
145
244
343
0.868
355
191
246
465
0.955
286
346
466
587
0.999
333
396
522
648
NOTE: The value in bold indicates the base case NPV.

2,013
328
392
520
648
712

Table 7 - OPEX and Gold Price Sensitivity from the Feasibility Study
Change in
NPV at Varying Gold Price (US$/oz)
OPEX
%
1,488
1,575
1,750
1,925
-15
272
327
436
546
-10
246
300
409
519
0
355
191
246
465
10
136
192
301
411
15
108
164
275
384
NOTE: The value in bold indicates the base case NPV.

TOUBANI RESOURCES INC. - PROSPECTUS

2,013
601
574
520
466
439

39

Table 8 - CAPEX and Gold Price Sensitivity from the Feasibility Study
Change in
NPV at Varying Gold Prices (US$/oz)
CAPEX
%
1,488
1,575
1,750
1,925
-15
214
268
377
487
-10
206
261
370
480
0
355
191
246
465
10
177
231
341
450
15
169
224
333
443
NOTE: The value in bold indicates the base case NPV.

2,013
542
535
520
505
498

Table 9 - Recovery and Gold Price Sensitivity from the Feasibility Study
Recovery
NPV at Varying Gold Prices (US$/oz)
%
1,488
1,575
1,750
1,925
80.6
49
96
192
285
85.6
96
147
246
345
95.6
355
191
246
465
96.6
201
256
366
477
98.6
210
265
377
489
NOTE: The value in bold indicates the base case NPV.
(c)

2,013
332
394
520
532
545

Economic analysis

The Kobada Gold Project financial analysis was prepared using the discounted
cash flow model (refer to Table 10 for a summary of the financial forecasts and
production targets from the Feasibility Study).
The financial results presented in the Feasibility Study have been derived with the
application of valuation methodologies that are aligned with the Company’s
standards and other international standards on project evaluation. No material, noncompliant issues are known to exist in the valuation of the Kobada Project.
All financial numbers are presented in constant money terms (CMT), using the United
States dollar over the LOM, unless otherwise stated.
The primary project evaluation method is a discounted unlevered free cash flow
(DUFCF) analysis, which determines the net present value (NPV) of all expected
cash inflows and cash outflows over the Kobada Project's LOM of 16 years from start
of production. Cash inflows consist of annual revenue projections while cash outflows
consist of initial capital costs, sustaining capital costs, operating costs, taxes and
royalties.
The DUFCF method takes into account the time value of money. It consists of
estimating projected future cash flows generated by the assets, subtracting the cost
of the investment, and discounting these cash flows at the company’s required rate
of return. The result, if positive, indicates that the investment results in an increase
in shareholder wealth, as it earns more than the required rate of return. The Kobada
Project investment has been evaluated on a stand-alone basis, and no incremental
cash flow was calculated and was done assuming 100% ownership.
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Table 10 - Summary of Financial Forecasts and Production Targets from the
Feasibility Study
Description
LOM Tonnage Ore
Processed
LOM Feed Grade
Processed
Production Period
LOM Gold Recovery
LOM Gold Production
LOM Payable Gold After
Refining Losses
Gold Price
Revenue
LOM Operating Costs
All in Sustaining Costs
(AISC)
Net Present Value (NPV)
Internal Rate of Return
(IRR)
Discount Rate
Payback Period (from
start of construction)
Payback Period (from
start of production)
Project Net Cash

Unit

Pre-Tax

After-Tax

Kt

45,028

45,028

g/t

0.87

0.87

Years
%
Koz

15.6
95.6
1,202

15.6
95.6
1,202

1,201.3

1,201.3

1,750
2,102
881

1,750
2,102
881

US$/oz

972

972

US$ mln

506

355

%

44.8

37.6

%

5.0

5.0

Years

3.91

3.91

Years

2.33

2.33

US$ mln

773.1

549.9

Koz
US$/oz
US$ mln
US$/oz

Notes:
1.
Figures are on a pre-Mali Government 10% free carrying interest basis.

The forecasts and estimates detailed above are described on a 100% ownership
basis. However, the Company’s interest is less than a 100% ownership interest.
Refer to Section 2.1 and Annexure E for further details.
(d)

Material assumptions
The economic analysis is based on several technical and economic input
assumptions, as presented in the Table 11 below. The Feasibility Study outcomes
are underpinned by assumptions as to material matters and inputs, including as to
pricing, costs, production qualification timeframes, production and sales ramp-up
(among other things detailed in the Technical Assessment Report in Annexure D).
The Technical Assessment Report in Annexure D includes detailed information
regarding the Feasibility Study, and prospective investors are encouraged to read
the Technical Assessment Report in Annexure D in order to assist with
understanding the Feasibility Study outcomes.
Taking into account the relatively short passage of time since the Feasibility Study
and also the nature of the Feasibility Study (being a detailed study with a +/- 15%
accuracy tolerance), the Board and senior management of the Company (including
executives with extensive mining project execution expertise) have undertaken an
assessment of the key Feasibility Study assumptions, and conclude that the key
Feasibility Study assumptions continue to apply and have not materially changed as
at the date of this Prospectus.
In arriving at this conclusion, the Company confirms that none of the Mineral
Resource estimate, Ore Reserve estimate, the mine plan, the process flow sheet and
process plant design have changed, or need to change, as compared to the positions
adopted in respect of those matters in the Feasibility Study. No changes have been
made to mining and metallurgical processes, material movements, or annual
production levels. Accordingly, in adopting the Feasibility Study outcomes the
Company has not varied the operational matters that underpin any key Feasibility
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Study assumptions and confirms that the LOM and the annual production levels
remain unchanged. In addition the Mali Government's fiscal regime remains
unchanged, with the result that taxes and duties applied in the Feasibility Study
remain intact.
Table 11 - Financial Analysis Assumptions from the Feasibility Study
Description
Evaluation Start Date
Revenue
Gold Price
Refining Losses
Discount Rate
Fuel Prices
Diesel Price
HFO Price
Fiscal
Government Royalty
Tax Holiday
Tax Rate (after tax holiday)
Tax Rate (if there is a loss)
Dividend Tax
Depreciation
Unit of Measurement
Kilograms to Ounces
Diesel SG
HFO SG
Other Charges
Bullion Transport and Refining
Costs

Exchange Rates

Unit

Assumption
1 January 2022

US$/oz
%
%

1,750
0.08
5.0

US$/L
US$/L

0.797
0.428

%
Years
% of profits
% of annual
turnover
%
%

3
3
30
10
10% over 10 years

Kg/troy oz
t/m³
t/m³

32.1505
0.85
0.97

US$/oz

3.70

ZAR/US$
£/US$
A$/US$
C$/US$
CFA/€
CFA/US$

14.50
0.93
1.57
0.81
655
561

1

In addition, the Company has critically re-assessed the following aspects of the key
Feasibility Study assumptions.
(i)

The NPV results presented were based on an evaluation and start date of
1 January 2022.

(ii)

For the purposes of the economic analysis, the assumed gold price for the
LOM is US$1,750/oz in 2022 CMT. The gold price used is based on the
review of median consensus price forecasts by large banks and
brokerages, recently published technical reports, and 3-month and 12month trailing averages. A sensitivity analysis was performed to address
the impact of various financial and operating variables on the overall
project economic results.

(iii)

For the economic analysis, a real discount rate of 5% was applied. A
discount rate of 5% is commonly used to evaluate gold projects of this
nature. Where specific debt funding will be used together with equity
funding, the appropriate weighted average cost of capital should be
determined and used in the calculation of the NPV. In the absence of such
information, the Kobada Project was evaluated using the real discount rate
as noted above. The sensitivity of the Kobada Project's NPV to a range of
discount rates is provided.
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(iv)

(e)

There is no adjustment for inflation and escalation in the financial model;
all cash flows are in United States dollars CMT. The following outlines the
main taxation considerations applied in the financial model as provided by
the Company with reference to Law No. 2012-015 of 27 February 2012.
(A)

The establishment convention relating to the Kobada Permit
dated 6 November 2000 is governed by the provisions of the
1999 Mining Code and is subject to the Mali corporate tax rate of
30%.

(B)

A tax holiday of three years from the date of production has been
applied (Article 110 of the 1999 Mining Code and Article 15.8 of
the establishment convention of 6 November 2000 signed with
Cominor on the Kobada Permit perimeter).

(C)

Tax allowances for initial capital costs: A capital allowance of
10% per annum on a straight-line basis has been applied to the
mining and processing initial capital costs.

(D)

Tax treatment for stay-in-business capital: These costs are
claimed in the year that they are incurred.

(E)

The Kobada Project was evaluated on a stand-alone basis with
tax ringfencing applied.

(F)

Dividend tax on the cash flows to the Company was not
considered in this evaluation as it was assumed that the valuation
is based on the Kobada Project’s value to the Company. If this
tax were to be considered, then the cash flows that the Company
receives would decrease by 10%.

(v)

The main royalty considerations applied in the financial model, as provided
by the Company with reference to the 1999 Mining Code, are royalties
known as a “Special Tax on Certain Products”, which is payable at a fixed
rate of 3% of the gross revenue.

(vi)

Depreciation is ignored in the calculation of the NPV. It is, however,
accounted for in the earnings before interest and tax whereby the initial
capital is depreciated at 10% per annum on a straight-line basis.

ASX Listing Rules 5.16 and 5.17
Various aspects of the Feasibility Study presented in this Section 2.5 represent
production targets and forecast financial information derived from production targets,
as contemplated in ASX Listing Rules 5.16 and 5.17 respectively. The Company
satisfies the requirements of these ASX Listing Rules as follows:
(i)

for the purposes of ASX Listing Rule 5.16.3, the Company confirms that
the Feasibility Study (including the production targets and financial
forecasts based on them) is based solely (100%) on the Ore Reserves
expressed in the Ore Reserve estimate table (refer to Table 2 in Section
2.5) (58% of the total production target is underpinned by the Probable
category Ore Reserve estimate and the remaining 42% of the total
production target is underpinned by the Proved category Ore Reserve
estimate);

(ii)

for the purposes of ASX Listing Rule 5.16.2, the Company confirms the
Ore Reserve estimate at the Kobada Gold Project has been prepared by a
Competent Person in accordance with the requirements of the JORC Code
– refer to the Important Notices section at the beginning of this Prospectus
and to the Technical Assessment Report in Annexure D;
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(iii)

for the purposes of ASX Listing Rules 5.16.1 and 5.17.1, all of the material
assumptions on which the production targets and forecast financial
information are based are set out in the Technical Assessment Report in
Annexure D (including in the executive summary, sections 1, 8, 9, 11 and
18 and other parts of the Technical Assessment Report) as supplemented
by information in this Section 2.5; and

(iv)

for the purposes of ASX Listing Rule 5.17.2, the forecast financial
information comprised in the Feasibility Study is derived from the
production target also comprised in the Feasibility Study.

No other provisions of ASX Listing Rules 5.16 or 5.17 are required to be satisfied in
respect of the Feasibility Study given that the production targets, and forecast
financial information derived from the production targets, embodied in the Feasibility
Study are underpinned by the Ore Reserve estimate at the Kobada Gold Project.

2.6

Financing of the Company
To date, the Company has invested approximately US$33.5 million to acquire, manage and
advance various projects that make up the Kobada Project. This funding was sourced from
issuing the Company's own equity.
Other than certain drilling costs detailed in Section 2.8, none of the funding required to develop
the Kobada Project is intended to be sourced from the proceeds of the Offer. Consequently,
further funding will be required for that purpose.
Prior to the Company transitioning from an explorer to a producer at the Kobada Project, the
Board will require (among other things) the material components of the proposed work detailed
above to be completed and funding sources to be finalised. The funding will need to satisfy the
Board in regard to the nature and relative risk profile of the proposed funding or funding mix.
Traditionally, mining projects have been financed through a blend of equity and primary and
secondary debt, and the Company will examine these options as a priority. Matters to be
considered will include the structure and mix of relative funding instruments, the quantum, and
the cost and terms, including repayment, security, debt servicing and other standard market
matters.
The Company has a reasonable basis to believe that the Kobada Project that is the subject of
the Feasibility Study, can be economic and can thereby be considered financeable. This is
based on the following factors (without limitation):
(a)

the Directors and senior management of the Company have a track record of
successfully developing and operating mining projects and of raising debt and equity
funding;

(b)

the Kobada Project has a history of exploration success (as shown by the Mineral
Resources and Ore Reserves detailed in this Prospectus);

(c)

the Feasibility Study, updated by SENET (Pty) Ltd in late 2021, concluded that the
Kobada Project can deliver a positive economic case that supports development of
the Kobada Project;

(d)

since the Company's acquisition of the Kobada Project, the Company has been
successful in raising almost US$33.5 million in equity to acquire and progress the
Kobada Project;

(e)

the Kobada Project's viability was evaluated at a discounted dollar figure compared
with the current gold price; and

(f)

the Company has had advanced discussions with several parties regarding financial
packages in relation to the Kobada Project.

TOUBANI RESOURCES INC. - PROSPECTUS

44

The Company has previously received expressions of interest from traditional and nontraditional lending institutions interested in providing finance for the Kobada Project
development. None have progressed to a stage of being capable of acceptance by the
Company.

2.7

Planned Activities
Upon Admission, the Company intends to focus its activities on seeking to upgrade the existing
resource through additional exploration, which may or may not include:
•

regional geological techniques, including grab sampling, termite mound sampling,
channel sampling and other known techniques;

•

auger drilling;

•

AC drilling;

•

RC drilling; and

•

diamond drilling.

A multi-year, multi-metre plan has been developed based upon the proposed budget, which
includes an auger drilling programme (which is underway) on the contiguous exploration
Faraba Permit and Kobada Est Permit and a proposed reverse circulation drilling programme.
The objectives of these exploration plans are as follows:
(a)

Auger Drilling Programme on Faraba Permit and Kobada Est Permit
The auger drilling programme will be used to satisfy the license requirements of both
the Faraba Permit and Kobada Est Permit and to target RC and DD drilling
prioritisation targets. The auger hole drill programme has been designed based upon
historical exploration which includes, but is not limited to:
•

historical artisanal mining activity;

•

outcrops of mineralisation on surface;

•

soil and termite geochemical sampling;

•

geophysical surveys; and

•

trenching.

This programme is underway and on target for completion in Q3-2022, after which
an updated report will be available. The programme targets known anomalies across
the two exploration concessions, and drill holes and targets are provided in Figure 5,
Figure 6, Table 12 and Table 13.
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Figure 5 - Target Generation and Drill Hole Layout for the Faraba Permit Targets

Table 12 - Number of Holes and Spacing for the Faraba Permit
Project
Faraba
Faraba
Faraba
Faraba
Faraba
Faraba
Faraba
Faraba Total
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Target ID
A
B
C
D
E
F
G
7

No. of Auger Holes
59
42
9
18
27
41
41
237

Grid
400 x 50
400 x 50
400 x 50
400 x 50
400 x 50
400 x 50
400 x 50
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Figure 6 - Target Generation and Drill Hole Layout for the Kobada Est Permit

Table 13 - Number of Holes and Spacing on the Kobada Est Permit
Project
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est
Kobada Est Total

Target ID
A
B
C
D
E
F
G
H
I
J
K
L
M
N
O
P
Q
17

No. of Auger Holes
63
36
27
18
54
60
58
18
18
27
17
36
27
9
18
9
48
543

Grid
200 x 50
200 x 50
200 x 50
200 x 50
200 x 50
200 x 50
200 x 50
200 x 50
200 x 50
200 x 50
400 x 50
200 x 50
200 x 50
50
400 x 50
50
400 x 50

This auger drilling, which commenced on 7 April 2022, started on the Kobada Est
permit with a local Malian drilling company (Kounfaga Mining Services SARL) and
has completed 6,878 m of drilling to date. The auger holes were laid out on fences
either 200m apart or 400m apart with the holes being spaced 50m along the fence
lines. All 345 holes to date were drilled vertically to a depth of 20m. The auger
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drillholes with a 4.4-inch spiral were sampled in 2m increments resulting in 3,439
samples being sent to the Bamako SGS Laboratory. Drilling is continuing to test
areas of interest.
The focus of the auger drilling campaign was on previously identified target areas,
based on the termite geochemical sampling and geophysical interpretation, in the
larger Kobada Est permit. The aim was to delineate surficial anomalous geochemical
areas (testing the top 20 m) and potentially identifying mineralised areas and
evidence of structures. This would shed light on the potential of mineralisation on the
Kobada Est permit along the Kobada Shear and assist in the sighting of the followon AC or RC drilling campaigns.
Figure 7 shows the auger drilling programme completed to date along the Kobada
Est Shear and additional areas of interest with the geophysical interpretation as
background.
Figure 7 - 2022 Auger Drilling Programme and Targets over the Kobada Est Permit

Targets A to F were testing the Kobada Est Shear for mineralisation while targets M, H, Q and
L were testing soil geochemical anomalies and possible side shears. The best results are
associated with the central portion of the shear with the southern and northern extents
indicating auger geochemical anomalies above 40 ppb (green shaded polygons) with evidence
of vein quartz (orange shaded polygons) being identified in the samples. This can be seen in
Figure 8 and Figure 9 which have the TMI aeromagnetic as background and the interpreted
Kobada Est Shear position as large black dots. The 40 ppb background grade is based on the
histogram of 2,722 samples which indicates that the lower background grade is at 40 ppb.
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Figure 8 - Auger Drilling Results over the Southern Portion of the Kobada Est Shear (Target A
to D)

Figure 9 - Auger Drilling Results over the Northern Portion of the Kobada Est Shear (Target F)
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Target E, the central portion of the Kobada Est Shear, is showing the best potential for elevated
mineralisation and Target Q also returning some promising results.
Figure 10 shows the auger drilling collars for Target E with the 40 ppb geochemical anomalies,
vein quartz presence and gold intersections. The 40 ppb anomaly is approximately 1,200 m by
500 m as a surface expression with a higher grade 0.5 g/t anomaly with an approximate strike
of 720 m. Target E could still extend further north and also seems to widen based on the 40
ppb anomaly and the presence of vein quartz. This is evident in Figure 11.
Figure 10 - Auger Drilling Results over the Central Portion of the Kobada Est Shear (Target E)

Figure 11 - Target E Potential Northern Extension and Widening to the North
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Figure 12 is an oblique view of the strip logs in Leapfrog software for Target E auger holes
showing the elevated mineralisation above 40 ppb as disks. There is a possibility that the
mineralisation is dipping to the west, but this still needs to be confirmed as the geology is still
not understood. The Company's geologists will be doing follow up surface geology work to
assist in the geological interpretations.
Figure 12 - Oblique View of the Elevated Mineralisation in the Auger Drillholes in Target E

The significant gold intersections above 0.3 g/t are shown in Table 14. These intersections
occur in four of the target areas (Target B, E, M and L). Target E has three auger drillholes that
have elevated gold grades over 8m in two of the holes.
The 0.3 g/t grade is based on the mineralisation halos that are used to constrain the Main
Kobada estimation and used to delineate the geological model.
Table 14 - Significant Mineralised Intersections above 0.3 g/t Gold

Target

BHID

From (m)

To (m)

Grade (g/t)

B
E
E
E
E
E
E
E
E
E
M
M
M
L

B-313
E-423
E-423
E-423
E-423
E-412
E-412
E-412
E-412
E-417
M-677
M-677
M-677
L-665

16
2
4
6
8
10
12
14
16
0
8
10
12
0

18
4
6
8
10
12
14
16
18
2
10
12
14
2

0.44
0.32
78.90
3.14
0.39
3.94
1.86
1.11
0.34
2.42
1.62
0.65
0.46
10.10

Combined
Mineralised Length
(m)

Weighted Average
Grade (g/t)

2

0.44

8

20.69

8

1.81

2

2.42

6

0.91

2

10.1

The auger drilling results will not be utilised in any Mineral Resource estimation but will assist
in the drill targeting for the additional exploration drilling detailed below.
The initial auger drilling results have identified Target E as the best area for additional drilling
to test these anomalies further. Additional auger drilling is currently underway to test the
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possible northern extension of Target E. Follow up AC or RC drilling will be required in future
to test the possible lateral and strike extensions and get a better understanding of the geology
in this area. In addition to Target E, Target Q and L results suggest additional follow up work.
Figure 13 - Future Testing of Target E

(b)

Multiple Additional Targets
Multiple additional targets have been identified at the Kobada Gold Project, and an
exploration programme has been defined to target these areas. Initial priority targets
are as follows (refer to Figure 14):
•

Gosso Target (Phase 3) – Drilling to date has delineated 750m of
continuous strike in this shear zone. The intention is to drill step out and
infill drilling holes to seek to convert the drilling into an Inferred Mineral
Resource. Future drill programmes will test the continuity of strike along its
length;

•

Main Shear Zone (Phase 4 A, B & C) – Infill drilling programme within the
current resource pit shell – there are an estimated 285,000 inferred ounces
that are within the RPEEE resource pit shell and require infill drilling to
ascertain whether they can be converted into Indicated Mineral Resource
ounces; and

•

Main shear zone extension (Phase 5 & 6 – Northern Extension &
Foroko) – Additional drilling is earmarked to test the potential of the
northern strike extension of the current Mineral Resources at the Kobada
Project.
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Figure 14 - Map of Targets

(c)

Future Potential Exploration Drilling Based Upon Known Anomalies
A comprehensive drilling programme of approximately 67,000m (refer to Figure 15
and Table 15) has been designed to target all known anomalies on the Kobada
Project. This programme will be revised according to the results from the ongoing
auger drilling programme, and proposed drilling as stated above to generate priority
targets.
If the Maximum Subscription is raised, then selected target areas will be drill tested
with exploration drilling. The amount of exploration drilling is subject to the amount
raised under the Offer. If only the Minimum Subscription is raised, then resource
upgrade drilling and Gosso target drilling will be prioritised (refer to Table 16).
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Figure 15 - 67,000 m Exploration Programme

Table 15 - 67,000 m Exploration Programme
Target
3
4
5
6
7
8
9
10
11
12
13
14
15
16

Boreholes
33
23
35
65
35
40
20
35
35
40
40
30
8
15
454
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Metres
4,550
3,440
5,250
9,750
5,250
6,000
3,000
5,250
5,250
6,000
6,000
4,500
960
1,800
67,000

Target Name
Gosso B & C
Kobada Main B & C
Gosso North – Target 5
Kobada Est – Target 6
Kobada Est – Target 7
Gosso NE – Target 8
Kobada Est – Target 9
Kobada Est – Target 10
Kobada Main – Target 11
Kobada Main – Target 12
Kobada South – Target 13
Faraba
Foroko Shear
Kobada North
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Table 16 - Proposed Drilling Budget for the 24 Months
Project
Exploration
Budget
Phase 4 Kobada
Main (A, B &
C)

Units

Q3 2022

Q4 2022

Q1 2023

m

1,650

1,650

1,140

Q2 2023

Q3 –
2023

Q4 2023

Q1 2024

Q2 2024

~ 10,000
metres Minimum
Subscription

Phase 6 Foroko Main

m

Phase 3A Gosso

m

Phase 5 Kobada
Lateral
Extension

m

Kobada Est
Targets

m

825

Faraba
Targets

m

825

Total

m

2.8

510

1,450

200

Total

1,650

1,650

240

1,410

1,650

1,650

1,650

1,650

1,650

1,650

1,650

1,650

Additional ~
3,000 metres
- Maximum
Subscription

Comment
Inferred
Resource
Upgrade
Inferred
Resource
Upgrade
Step Out
Exploration
Drilling
Drill Testing
Additional
Targets
Drill Testing
Additional
Targets
Drill Testing
Additional
Targets

13,200

Business Strategy and Objectives
Following Admission, the Company's focus will be to undertake additional exploration on its
existing Kobada Project. The Company's primary focus will be on undertaking an extensive
drill programme to identify and incorporate all potential high value material into an updated
Mineral Resource estimate for the Kobada Gold Project.
The Company's ultimate objective is the creation of value for its investors through the discovery
and development of mineral deposits.
Over time, the Company aims to progress from an explorer, into developer and producer,
subject to the results of its exploration activities, technical studies, permitting and availability
of appropriate funding. The Company aims to achieve this by:
(a)

undertaking systematic exploration activities on its Kobada Project, with the aim of
discovering, growing and ultimately developing an economic mineral deposit; and

(b)

undertaking project development and construction.

Although the Company's immediate focus will be on its existing Kobada Project, as with most
exploration/development entities, it will also assess new business opportunities in the resource
sector that complement its business. These new business opportunities may take the form of
direct project acquisition, joint venture, farm-ins, acquisition of tenement/permits, and/or direct
equity participation, all of which would complement the Company's existing mineral portfolio.
The Board will assess the suitability of investment opportunities by utilising its experience in
evaluating projects with reference to the objectives of the Company. As at the date of this
Prospectus, no such acquisitions are presently being assessed by the Company. The
Company proposes to fund its short-term intended activities as detailed in the table below from
the proceeds of the Offer. It should be noted that the budgets will be subject to modification on
an ongoing basis depending on the results obtained from exploration undertaken and subject
to the Board's overriding discretion. This will involve an ongoing assessment of the Kobada
Project and may lead to increased or decreased levels of expenditure on certain interests,
reflecting a change in emphasis. Subject to the above, the following budget takes into account
the proposed expenses over the two years following Admission.
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Project Exploration Activity

Kobada Gold Project
Drilling – complete auger
programme
Drilling – main shear – aim to
convert inferred to indicated

Exploration budget (A$)1
Minimum Subscription (A$5,500,000)2
Year 1
Year 2
Total3
127,275

Nil

127,275

1,554,190

1,554,190

3,108,380

Administration4

1,800,293

1,800,293

3,600,586

Costs of Offer5

472,458

Nil

472,458

3,954,216

3,354,483

7,308,699

3

Total

Project Exploration Activity

Kobada Gold Project
Drilling – complete auger
programme
Drilling – main shear – aim to
convert inferred to indicated

Exploration budget (A$)1
Maximum Subscription (A$6,500,000)2
Year 1
Year 2
Total3
127,275

Nil

127,275

2,010,125

2,010,125

4,020,250

Administration4

1,800,293

1,800,293

3,600,586

Costs of Offer5

560,589

Nil

560,589

4,498,282

3,810,418

8,308,699

Total3

Notes:
1.
Assumes an exchange rate of C$1 = A$1.1246. The AUD equivalents of those payments will
naturally fluctuate with exchange rates equivalent of various payments which will ultimately be
paid in other currencies (particularly the USD and CAD).
2.
Exploration budget includes use of Company's cash reserves of approximately A$1,808,699.
3.
Numerical figures have been subject to rounding adjustments. Any discrepancies between totals
and sums of components are due to rounding.
4.
Comprises general administration expenses, including director fees, legal, ASX fees, accounting
and book keeping costs.
5.
Refer to Section 7.16 for a summary of total costs. The above costs represent outstanding cash
costs which will be settled post closing.

Should the amount sought under Maximum Subscription not be raised then exploration drilling
will be scaled back in Gosso and the extension to Kobada main shear proportionately. In
addition, Mali site costs and overhead costs will be scaled back proportionately.
The Board believes that the Company's current cash reserves and the funds to be raised from
the Offer will provide the Company with sufficient working capital at the time of Admission to
carry out the Company's objectives of initial exploration programs at the Kobada Project.
Although certain project activities in relation to advancement of the Kobada Project are
included within the indicative use of funds to be raised from the Offer (refer to the above table
and Section 6.5) those funds will not satisfy the funding requirement for building a mine at the
Kobada Project and supporting infrastructure. Consequently, a key step towards the
Company’s goal of achieving the estimated outcomes indicated by the Feasibility Study (as
detailed in Section 2 and Annexure D) is to raise additional funding for matters such as the
costs of building, commissioning and operating a mine and infrastructure proposed at the
Kobada Project. The Company considers it has reasonable grounds for expecting that the
requisite additional funding can be raised. The results of the Feasibility Study, based on the
Ore Reserve defined at the Kobada Project, the various inputs to that Ore Reserve (refer to
Section 2 and Annexure D) and the other factors detailed in Section 2.6 comprise the basis for
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the Company reasonably expecting that it will be able to raise the necessary funding proposed
at the Kobada Project.

2.9

Key Business Model Dependencies
The key dependencies for the Company to meet its objectives are:

2.10

(a)

maintaining title to the permits comprising the Kobada Project;

(b)

maintaining existing and securing additional necessary consents and approvals
required to carry out exploration and development activities;

(c)

ongoing access to capital for Kobada Project exploration and development;

(d)

retaining competent operational management and prudent financial administration,
including the availability and reliability of appropriately skilled and experienced
employees, contractors and consultants;

(e)

completion of design and construction of efficient production and processing
infrastructure within capital expenditure budgets;

(f)

sufficient worldwide demand for gold and the Company being able to deliver the gold
products; and

(g)

the market price of gold products remaining higher than the Company’s costs of any
future production (assuming successful development by the Company).

Key Strengths
The Company considers it offers the following competitive advantages for investors:
(a)

Experienced leadership team – The Company has an experienced Board and
management team with a solid African and industry pedigree that spans all facets of
the business from exploration and discovery through to finance, development, and
operations.

(b)

Large landholding – The Company has 258 km² of landholding, consisting of the
contiguous Kobada Permit, the Kobada Est Permit and the Faraba Permit.

(c)

Significant resource base already established – The Kobada Gold Project holds
a multi-million-ounce gold Mineral Resource estimate of 1,711 koz @ 0.86 g/t Au
(Measured and Indicated, inclusive of those resources which have been converted
to Ore Reserves) plus 1,433 koz @ 1.06 g/t Au (Inferred) and a total Proved and
Probable Ore Reserve estimate defined as mined ounces of 1,252.5 koz @ 0.87 g/t.
The Mineral Resource and Ore Reserve estimates are described on a 100%
ownership basis. However, the Company’s interest is less than a 100% ownership
interest. Refer to Section 2.1 and Annexure E for further details.

(d)

Considerable exploration upside to be explored – The Company has undertaken
regional exploration of the majority of the landholding, identifying multiple anomalies
and shear zones that are yet to be explored. The existing Mineral Resource through
extensive drilling campaigns has been delineated on a relatively small 5 km portion
of more than 55 km of shear zones identified.

(e)

Medium-term development potential – The Company has estimated
approximately 1.7 million ounces of Measured and Indicated Mineral Resources,
which includes an estimated 1.25 million ounces of Proved and Probable Ore
Reserves. The proposed drilling programme will target additional Inferred Mineral
Resources within the proposed pit shell and additional step-out drilling along known
shear zones. The intention is to focus on continuing the growth of Mineral Resources.
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2.11

Corporate Social Responsibility
The Company recognises the importance of managing and developing human capital and that
a positive work environment would attract, motivate and retain talent. The Company is an equal
opportunity employer that adopts fair employment practices in recruitment.

2.12

Dividend Policy
The Company does not expect to pay dividends in the near future as its focus will primarily be
on using cash reserves to undertake exploration activities on the Kobada Project.
Any future determination as to the payment of dividends by the Company will be at the
discretion of the Directors and will depend upon matters such as the availability of distributable
earnings, the operating results and financial condition of the Company, future capital
requirements, general business and other factors considered relevant by the Directors. No
assurances are given in relation to the payment of dividends, or that any dividends may attach
franking credits.

2.13

Non-IFRS Financial Measures
The Company uses certain financial measures to assess how the Kobada Project is projected
to perform and to plan and to assess the overall effectiveness and eﬃciency of the potential
future mining and processing operation. These financial measures (collectively referred to as
Non-IFRS Financial Measures) are not recognised under International Financial Reporting
Standards (IFRS).
These Non-IFRS Financial Measures include:
AISC or All-In Sustaining Costs – includes exploration costs at the Kobada Project and
sustaining capital expenditures (including on-site general and administrative costs, royalties
and production taxes, realised gains and losses on hedges of operating costs, community
costs related to current operations and permitting costs related to current operations). AISC
is divided by the number of payable ounces of gold, estimated to be produced for the period
to arrive at AISC per gold ounce produced.
IRR or Internal Rate of Return – the discount rate that makes the net present value of a
project zero. In other words, it is the expected compound annual rate of return that will be
earned on a project or investment. The IRR formula is as follows:

Where: Ct = Net cash inflow during the period t, C0 = Total initial investment costs, IRR =
The internal rate of return, t = The number of time periods.
NPV or Net Present Value – the value of all future cash flows (positive and negative) over
the entire life of an investment discounted to the present. NPV analysis is a form of intrinsic
valuation and is used extensively across finance and accounting for determining the value
of a business, investment security, capital project, new venture, cost reduction program,
and anything that involves cash flow. The cash flows are “real” numbers (not nominal). The
NPV formula is as follows:

Where: R = net cash inflow-outflows during a single period t, i = discount rate or return that
could be earned in alternative investments, t = time of cash flow, n = number of time periods.
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Payback Period – calculated by dividing the cost of the investment by the annual cash flow
until the cumulative cash flow is positive.
Although the Company believes these measures provide useful information about the financial
outcomes derived from the Feasibility Study, they should not be considered in isolation or as
a substitute for measures of performance or cash flow prepared in accordance with IFRS. As
these Non-IFRS Financial Measures are not based on IFRS, they do not have standardised
definitions and the way the Company calculates these measures may not be comparable to
similarly titled measures used by other companies. Investors should therefore not place undue
reliance on these Non-IFRS Financial Measures.
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3.

BOARD, MANAGEMENT AND CORPORATE GOVERNANCE

3.1

Board of Directors
The profiles of the Directors in office at the date of this Prospectus are:
(a)

Danny Callow – Chief Executive Officer, Managing Director and President
Mr Danny Callow has over 28 years of experience of mining
in multiple jurisdictions in Africa. Mr Callow was Head of
African Copper Operations for Glencore PLC., Chief
Executive Officer and Executive Director of Katanga Mining
Limited and Chief Executive Officer of Mopani Copper
Mines PLC. He is also a Professional Mining Engineer and
holds an MBA from Henley Management College and a
Bachelor (Hons) of Mining Engineering from the Camborne
School of Mines as well as Non-Executive Director
professional diploma from FT-London. Mr Callow has
operated multiple mines at an executive level, and has
overseen more than US$2.5 billion in mining projects from
conception though to full production in both greenfields and
brownfields projects.
The Company considers Mr Callow to be a non-independent
executive director.

(b)

Jan-Erik Back – Chairman and Director
Mr Jan-Erik Back is a former Chief Investment Officer for
Eurasian Resources Group, where he had a specific focus
on the financing and development of ERG's portfolio of
copper and cobalt assets in Africa. Mr Back has extensive
experience in financial markets and has served as Global
Head of Investments and Structured Finance Group at BTG
Pactual Commodities and previously spent over 10 years
with the Hatch Group with a focus on project financing for
mining projects.
The Company considers Mr Back to be an independent
non-executive director.

(c)

Douglas Jendry – Director
Mr Douglas Jendry is a geologist with over 40 years’
experience in the resource sector. Mr Jendry has held a
number of executive and board positions in listed entities
over the past 25 years. Accordingly, Mr Jendry brings global
experience in all aspects of the resource industry.
The Company considers Mr Jendry to be an independent
non-executive director.
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(d)

Tim Kestell – Director
Mr Tim Kestell is an accomplished executive with over 25
years of experience in the capital markets, including
working for HSBC, Patersons Securities and Euroz
Securities Limited. Mr Kestell has played an instrumental
role as a director and an investor in a number of
companies in the mining sector, including Capricorn
Metals and Emerald Resources NL, enabling the
transition from explorer to producer stage.
The Company considers Mr Kestell to be an independent
non-executive director.

Section 2 details the proposed exploration focus the Company intends to follow to focus on
resource growth and resource definition. In order to achieve this, the Company has engaged
in a search for a new Chief Executive Officer, Managing Director and President who has
significant experience and a track record in delivering resource growth, and who is well known
to the investor community. Mr Danny Callow has been successful in guiding the Company over
the past three years and has restructured the Board and Company, delivered two independent
and economically attractive definitive feasibility studies, and significantly reduced costs in the
business. Mr Callow has maintained strong relationships with the Mali Government and has
successfully renewed the Kobada Environmental Permit and the contiguous Faraba Permit
and Kobada Est Permit. With the focus shifting towards pure exploration over the next 24
months, it has been agreed that Danny Callow will step down and make way for an explorationfocused Chief Executive Officer and Managing Director.
Following Admission and in the interest of furthering the Company’s exploration strategy and
reducing Corporate overhead costs, the Company will commence a search for a new Chief
Executive Officer, Managing Director and President who is Australian-based. Under these
arrangements, Mr Danny Callow will continue as Chief Executive Officer, Managing Director
and President on the current terms of his employment arrangements until a new Chief
Executive Officer, Managing Director and President is appointed. After this appointment is
made, Mr Callow will transition to the role of Executive Chairman for a period of six months on
the terms detailed in Section 3.4(d)(i) to facilitate a smooth transition of the Company to the
new Chief Executive Officer, Managing Director and President. At the end of this six month
period, Mr Callow will transition to the role of Non-Executive Chairman with no cash
compensation. As part of Mr Callow's transition detailed above, Mr Callow received the
termination benefits detailed in Section 3.4(d)(i).
At the date that Mr Callow is appointed Executive Chairman, Mr Jan-Erik Back will transition
to Non-Executive Director and receive the remuneration detailed in Section 3.4(a).

3.2

Senior Management
The profiles of the Company's senior management in office at the date of this Prospectus are:
(a)

Danny Callow – Chief Executive Officer, Director and President
Refer to Section 3.1(a) for details of the background and qualifications of Mr Callow.

TOUBANI RESOURCES INC. - PROSPECTUS

61

(b)

Paul Bozoki – Chief Financial Officer
Mr Paul Bozoki is a seasoned dual Canadian and U.S.
CPA with approximately 25 years of accounting, tax and
corporate finance experience. Mr Bozoki has served as
Chief Financial Officer of several development stage TSX
and TSX-V listed companies involved in gold, iron ore,
and phosphate projects in Canada and internationally. Mr
Bozoki began his career at EY LLP where he spent six
years in the audit practice. Mr Bozoki also has an MBA
from the Richard Ivey School of Business and a Bachelor
of Commerce from Queen's.

(c)

Daniyal Baizak – Vice President, Corporate Development
Mr Daniyal Baizak has several years of diverse financial
and capital markets experience, including with respect
to venture capital and investments at a global private
merchant bank, having managed a number of private
and public companies. Mr Baizak holds a Bachelor of
Commerce from Rotman School of Management,
University of Toronto.

(d)

Shaun Drake – Company Secretary
Mr Shaun Drake has been providing dedicated corporate
secretarial services to reporting issuers since 2000, using
his experience to provide effective and practical solutions
to clients' continuous disclosure and governance
requirements. Prior to that, Mr Drake worked in the global
trust services industry and provided corporate services to
a private bank. He is also an Associate (ACG) of the
Chartered Governance Institute.

(e)

Sekou Konate – Country Manager
Mr Sekou Konate has over 22 years as a civil servant
working for the Malian Ministry of Public Works and
Transportation. Mr Konate has over 20 years of
experience facilitating exploration and mining activities in
Mali; former experience with Golden Shamrock,
SEMAFO, Orezone and Golden Rim. He also has former
management experience at Direction Nationale des
Travaux Publics, Chief Division of Supply Fuel at
Petrostock State Company.

3.3

Company Secretary
Refer to Section 3.2(d) for details of the background and qualifications of the Company
Secretary, Mr Shaun Drake.
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Immediately following Admission, Ms Lucy Rowe will be appointed Joint Company Secretary
to serve alongside Mr Drake. Ms Rowe is an employee at Automic Pty Ltd and has experience
in providing company secretarial services.

3.4

Interests and Benefits
(a)

Non-executive Director remuneration
Pursuant to the Articles, the Board may decide the total amount to be paid to each
Director as remuneration for their services as a Director. However, under the ASX
Listing Rules, the total amount paid to all non-executive Directors for their services
must not exceed in aggregate in any year the amount fixed by the Company in
general meeting.
The annual fees of the non-executive Directors on Admission is as follows:
Name

Annual fees

Jan-Erik Back1

US$60,000

Douglas Jendry

C$30,000

Tim Kestell

C$30,000

Notes:
1. Mr Jan-Erik Back provides services via Findia Ltd, an entity controlled by Mr Back.

Following the appointment of Mr Danny Callow as Executive Chairman under the
arrangements detailed in Section 3.1, Mr Jan-Erik Back will be appointed NonExecutive Director and receive C$30,000 per year. For a transition period of six
months after being appointed as Executive Chairman (refer to Section 3.1), Mr
Callow will receive the remuneration detailed in Section 3.4(d)(i). After a period of six
months, Mr Callow will move into the position of Non-Executive Chairman and
receive the remuneration detailed in Section 3.4(d)(i).
(b)

Executive remuneration
The annual fees of the executive Director on Admission is as follows:
Name

Annual fees (US$)

Danny Callow

$360,000

Following the appointment of a new Chief Executive Officer, Managing Director and
President, Mr Danny Callow will transition from Chief Executive Officer, Managing
Director and President to Executive Chairman for a period of six months (refer to
Section 3.1 for further details) and Mr Callow will receive the remuneration detailed
in Section 3.4(d)(i).
(c)

Non-executive Directors appointment letters
All of the non-executive Directors, being Messrs Jan-Erik Back, Douglas Jendry and
Tim Kestell, have entered into appointment letters with the Company confirming their
roles and responsibilities as Directors of a publicly listed entity, and the Company's
expectations of them as non-executive Directors including the requirement to keep
the Board informed of any interests considered by the Company or which may lead
to a conflict of interest, the requirement to comply with the Company's corporate
governance policies, the requirement to comply with the applicable requirements by
virtue of the Company being admitted to the official list of ASX and by having its CDIs
listed on the ASX, the entitlement of Directors to be covered by liability insurance
and ongoing confidentiality obligations.
Pursuant to these letters, the Company has agreed to pay:
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(i)

US$60,000 per annum to Findia Ltd, an entity controlled by Mr Back, for
services provided to the Company by Mr Back as Non-Executive
Chairman;

(ii)

C$30,000 per annum to Mr Jendry for services provided to the Company
as a Non-Executive Director; and

(iii)

C$30,000 per annum to Mr Kestell for services provided to the Company
as a Non-Executive Director.

These letters contain additional provisions considered standard for agreements of
this nature.
Non-executive Directors may resign at any time, by giving notice to the Company.
They will also cease to be a director if they are not re-elected at the annual general
meeting, or if any of the disqualifying events prescribed in the Articles or as
prescribed by law occur. In accordance with ASX Listing Rules, following admission
to the ASX the aggregate fees payable to all non-executive Directors may only be
increased with the approval of Shareholders.
Following the appointment of Mr Danny Callow as Executive Chairman under the
arrangements detailed in Section 3.1, Mr Jan-Erik Back will be appointed NonExecutive Director and receive the fees detailed in Section 3.4(a).
(d)

Key executive services agreements
The Company has entered into executive services agreements with Messrs Danny
Callow, Paul Bozoki, Daniyal Baizak and Shaun Drake (collectively, Key
Management Personnel) and Mr Sekou Konate in respect of their engagement as
senior executives of the Company. The principal terms of the executive services
agreements are detailed below.
(i)

Danny Callow
The Company has entered into an executive employment agreement with
Danny Callow (Callow Agreement), pursuant to which Mr Callow is
engaged as Chief Executive Officer of the Company and is responsible for
(amongst other things), managing the overall business and overseeing
implementation of the Company’s strategic and business plans.
The remuneration payable to Mr Callow pursuant to the Callow Agreement
is US$30,000 per month, with an additional quarterly entitlement of
US$50,000 plus discretionary bonuses as may be determined by the Board
from time to time.
The provisions in the Callow Agreement provide for an indefinite term,
continuing until terminated, either:
(A)

by the Company without cause by making a lump sum payment
that is equivalent to 24 months salary; or

(B)

immediately by the Company with cause
circumstances by notifying Mr Callow in writing.

in

certain

In the event of a Change in Control of the Company, the Company has
agreed to provide Mr Callow with the following benefits:
(A)
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the Company and Mr Callow shall both have one year from the
date of such Change in Control to elect to have the Callow
Agreement terminated. In the event that the election in this
paragraph (A) is made, the Company shall within 30 days of such
election, make a lump sum termination payment to Mr Callow
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equivalent to 24 months’ fees plus an amount equivalent to all
cash bonuses paid to Mr Callow in the 24 months prior to the
Change in Control; and
(B)

following the Change in Control, all Options granted to Mr Callow
shall be dealt with in accordance with the terms of the Share
Option Plan, however all Options granted to Mr Callow but not
yet vested shall vest immediately.

Pursuant to the Callow Agreement, a Change in Control shall not be
deemed to have occurred as a result of a consolidation, merger,
amalgamation, arrangement or other reorganization between the Company
and any Forbes Group Company.
The Callow Agreement contains additional provisions considered standard
for agreements of this nature.
At the time of this Prospectus , the Company has also entered into a
termination without cause agreement with Mr Callow in respect of his
engagement as Chief Executive Officer of the Company (refer to Section
3.1 for further details of the transition arrangements) (Termination
Agreement). The Termination Agreement provides that:
(A)

Mr Callow will remain as Chief Executive Officer, Managing
Director and President of the Company on his current contractual
compensation until a new Australian-based Chief Executive
Officer, Managing Director and President has been appointed;

(B)

at the time as a new Chief Executive Officer, Managing Director
and President is appointed, Mr Callow will move to the role of
Executive Chairman for a period of six months of a monthly
compensation of US$10,000; and

(C)

at the end of the six month period referred to in paragraph (B)
above, Mr Callow will move to the role of Non-Executive
Chairman and receive C$30,000 per annum.

The Termination Agreement provides that Mr Callow receive US$720,000
as compensation for agreeing to the termination without cause and
transition arrangements, and Mr Callow has agreed that US$520,000 of
that amount will be applied to subscribe for CDIs under the Offer in CDIs,
being approximately 3,765,400 CDIs.
(ii)

Paul Bozoki
The Company has entered into an executive employment contract with
Pannonia Capital Inc. (Bozoki Agreement) pursuant to which Pannonia
Capital Inc., an entity controlled by Mr Paul Bozoki, provides financial
consulting services and serves as Chief Financial Officer through the
person of Mr Bozoki. Mr Bozoki is responsible for (amongst other things)
managing the finances of the Company in order to meet the requirements
of management, the Board and all relevant regulatory bodies, and performs
other duties as may be determined from time to time by the Chief Executive
Officer.
The remuneration payable to Pannonia Capital Inc. pursuant to the Bozoki
Agreement is C$8,333.33 per month, plus additional discretionary bonuses
as may be determined from time to time by the Board.
The Bozoki Agreement is for an indefinite term, continuing until terminated:
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(A)

by the Company without cause by making a lump sum payment
to Pannonia Capital Inc. equal to six months' fees within thirty
days of the date the Bozoki Agreement is terminated; or

(B)

immediately by the Company with cause in certain
circumstances by notifying Pannonia Capital Inc. in writing.

In the event of a Change in Control of the Company, the Company has
agreed to provide Pannonia Capital Inc. with the following benefits:
(A)

the Company and Pannonia Capital Inc. shall both have one year
from the date of such Change in Control to elect to have the
Bozoki Agreement terminated. In the event the election in this
paragraph (A) is made, the Company shall within 30 days of such
election, make a lump sum termination payment to Pannonia
Capital Inc. that is equivalent to 24 months’ fees plus an amount
that is equivalent to all cash bonuses paid to Pannonia Capital
Inc. in the 24 months prior to the Change in Control; and

(B)

following a Change in Control, all Options granted to Pannonia
Capital Inc. shall be dealt with in accordance with the terms of
the Share Option Plan, and all Options granted but not yet
vested, shall vest immediately.

The Bozoki Agreement contains additional provisions considered standard
for agreements of this nature.
(iii)

Daniyal Baizak
The Company has entered into an executive employment contract with Mr
Daniyal Baizak (Baizak Agreement), pursuant to which Mr Baizak is
engaged as Vice President of Corporate Development for the Company.
Mr Baizak is responsible for (among other things) implementing and
overseeing corporate development initiatives and providing other corporate
development services to the Company.
The remuneration payable to Mr Baizak pursuant to the Baizak Agreement
is C$15,000 per month, plus additional discretionary bonuses as may be
determined from time to time by the Board.
The Baizak Agreement is for an indefinite term, continuing until terminated:
(A)

by the Company without cause by making a lump sum payment
to Mr Baizak equal to six months' fees within thirty days of the
date the Baizak Agreement is terminated; or

(B)

immediately by the Company with cause
circumstances by notifying Mr Baizak in writing.

in

certain

In the event of a Change in Control of the Company, the Company has
agreed to provide Mr Baizak with the following benefits:
(A)
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of such Change in Control to have the Baizak Agreement
terminated. In the event the election in this paragraph (A) above
is made, the Company shall, within 30 days of such election,
make a lump sum termination payment to Mr Baizak that is
equivalent to 12 months’ fees plus an amount that is equal to all
cash bonuses that had been paid to Mr Baizak in the 12 months’
prior to the Change in Control; and
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(B)

following a Change in Control, all Options granted to Mr Baizak
shall be dealt with in accordance with the terms of the Share
Option Plan, however all Options granted to Mr Baizak but not
yet vested shall vest immediately.

The Baizak Agreement contains additional provisions considered standard
for an agreement of this nature.
(iv)

Shaun Drake
The Company has engaged Dixcart Trust Corporation Limited (Drake
Engagement) pursuant to which corporate secretarial services are
provided to the Company through the person of Shaun Drake.
The remuneration payable pursuant to the Drake Engagement is C$3,000
per month.

(v)

Sekou Konate
The Company, through its wholly owned subsidiary MaliCo, has entered
into an executive employment contract with Mr Sekou Konate (Konate
Agreement), pursuant to which Mr Konate is engaged as Country Manager
for the Company. Mr Konate is responsible for (among other things)
providing in-country services to the Company, including providing logistical
support for the Company's exploration programme as well as periodical
visits or inspections and advising the Company's management of
administrative, customs, registration, tax and other issues that might arise
from the Company's operations in Mali.
The remuneration payable to Mr Konate pursuant to the Konate Agreement
is US$5,000 per month.
The Konate Agreement is for an indefinite term, continuing until terminated:
(A)

by mutual written consent;

(B)

by the cancellation of the Konate Agreement;

(C)

on the fulfilment of the parties obligations under the Konate
Agreement;

(D)

if any of the parties become bankrupt;

(E)

if Mr Konate becomes deceased; or

(F)

when performance of
impossible.

the

Konate

Agreement becomes

The Konate Agreement contains additional provisions considered standard
for an agreement of this nature.
(e)

Indemnity agreements
Subject to the limitations contained in the BCAO, the Company must indemnify a
Director or officer, a former Director or officer, or a person who acts or acted at the
Company’s request as a director or officer of a body corporate of which the Company
is or was a shareholder or creditor, and his or her heirs and legal representatives
against all eligible penalties to which such person is or may be liable by reason of
being or having been a director or officer of the Company or such body corporate, if:
(i)
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(ii)

in the case of a criminal or administrative action or proceeding that is
enforced by a monetary penalty, he or she had reasonable grounds for
believing the conduct was lawful.

In addition, the Company shall also indemnify such person in other circumstances
as permitted by the BCAO. The restrictions and limitations on the indemnity and
insurance provisions are detailed in the By-Laws.
The Company has also entered into indemnity agreements with each of the Directors
and Key Management Personnel pursuant to which the Company is required to
indemnify such persons, and all respective heirs, executors, administrators and other
legal representatives of such person, from and against any and all losses, costs,
damages, expenses, liabilities, claims, demands and causes of action of whatsoever
kind or nature, including any amount paid to settle an action or satisfy a judgment in
respect of any civil, criminal, administrative or other proceeding to the full extent
permitted by law regardless of when or how such action arose, that such person
sustains, pays, incurs or may be subject to and which such person would not have
sustained, paid, incurred or been subject to if they had not been a director or officer
of the Company or a director or officer of, or acted in a similar capacity with, any
other entity. The indemnity provided for under these contracts is subject to the same
two conditions (referred to in paragraphs (i) and (ii) above) as the indemnification
provisions of the By-Laws.
The Company also maintains a Directors and Officers insurance policy, and
maintains the right to protect Directors and officers of the Company against such
liabilities and in such amounts as the Board may from time to time determine and
which are permitted by the BCAO.
(f)

Directors' interests in Securities
Directors and their related entities have, at the date of this Prospectus and the time
of Admission, the following interests in Securities:
Shares/CDIs1

Director

Options2

Warrants3

Securities on the date of this Prospectus
Danny Callow

466,666

1,999,999

83,333

Jan-Erik Back4

300,000

333,332

83,334

-

333,332

-

595,238

250,000

297,619

4,232,0665

1,999,999

83,333

400,0006

333,332

83,334

100,0007

333,332

-

1,095,2388

250,000

297,619

Douglas
Jendry
Tim Kestell

Securities immediately upon Admission
Danny Callow
Jan-Erik

Back4

Douglas
Jendry
Tim Kestell

Notes:
1. Shares beneficially owned, directly and indirectly, or over which control or direction is
exercised. Unless otherwise indicated, such Shares are held directly. These figures do
not include Shares that may be acquired on the exercise of any stock options held by
the respective Directors.
2. Refer to Section 7.10 for the terms of the Existing Options.
3. Refer to Section 7.11 for the terms of the Warrants.
4. Mr Jan-Erik Back provides services via Findia Ltd, an entity controlled by Mr Back.
5. Mr Danny Callow intends to subscribe for approximately 3,765,400 CDIs under the Offer
(refer to Section 3.4(d)(i) for further details).
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6.
7.
8.

(g)

Findia Ltd, an entity controlled by Mr Back, intends to subscribe for 100,000 CDIs under
the Offer.
Mr Douglas Jendry intends to subscribe for 100,000 CDIs under the Offer.
Mr Tim Kestell intends to subscribe for 500,000 CDIs under the Offer.

Other Related Party agreements
Other than as disclosed in this Section 3.4 and elsewhere in this Prospectus, there
are no other existing agreements or arrangements and there are currently no
proposed transactions in which the Company was, or is to be, a participant, and in
which any related party of the Company has or will have a direct or indirect material
interest.
All future related party arrangements will be determined by the Board, having regard
to their duties as Directors, and, where required, all requisite approvals, including but
not limited to, Shareholder approval will be obtained. The Board monitors compliance
with the law in relation to related party transactions via internal controls and obtaining
legal advice where required.

3.5

ASX Corporate Governance Council Principles and Recommendations
The Company has adopted comprehensive systems of control and accountability as the basis
for the administration of corporate governance. The Board is committed to administering the
Company's policies and procedures with openness and integrity, pursuing the true spirit of
corporate governance commensurate with the Company's needs. In light of the Company’s
size and nature, the Board considers that the current Board composition and structure is a cost
effective and practical method of directing and managing the Company.
The Company has adopted corporate governance policies and practices consistent with the
ASX Corporate Governance Council's Principles of Good Corporate Governance and Best
Practice Recommendations (ASX Principles and Recommendations 4th Edition) (ASX
Recommendations) where considered appropriate for the Company's size and nature.
The Company’s main corporate governance policies and practices at the date of this
Prospectus are detailed below. The Company’s full Corporate Governance Plan is available in
a dedicated corporate governance information section of the Company’s website at
www.toubaniresources.com.
(a)

Board of Directors
The Board is responsible for corporate governance of the Company. The Board
develops strategies for the Company, reviews strategic objectives and monitors
performance against those objectives. The goals of the corporate governance
processes are to:
(i)

maintain and increase Shareholder (and CDI Holder) value;

(ii)

ensure a prudential and ethical basis for the Company’s conduct and
activities; and

(iii)

ensure compliance with the Company's legal and regulatory objectives.

Consistent with these goals, the Board assumes the following responsibilities:
(i)

developing initiatives for asset growth;

(ii)

reviewing the corporate, commercial and financial performance of the
Company on a regular basis;

(iii)

acting on behalf of, and being accountable to, Shareholders (and CDI
Holders); and
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(iv)

(b)

identifying business risks and implementing actions to manage those risks
and corporate systems to assure quality. The Company is committed to the
circulation of relevant materials to Directors in a timely manner to facilitate
Directors’ participation in Board discussions on a fully-informed basis.

Composition of the Board
Election of Board members is substantially the province of the Shareholders in
general meeting.
On Completion, the Board will comprise of one executive Director and three nonexecutive Directors.

(c)

Independence of the Board
The Board is responsible for the overall governance of the Company. Issues of
substance affecting the Company are considered by the Board, with advice from
external advisers as required. Each Director must bring an independent view and
judgment to the Board and must declare all actual or potential conflicts of interest on
an ongoing basis. Any issue concerning a Director's ability to properly act as a
Director must be discussed at a Board meeting as soon as practicable, and a Director
may not participate in discussions or resolutions pertaining to any matter in which the
Director has a material personal interest.
The Board considers an independent Director to be a non-executive Director who is
not a member of management and who is free of any business or other relationship
that could materially interfere with or reasonably be perceived to interfere with the
independent and unfettered exercise of their judgement. The Board has adopted a
definition of independence that is based on the definitions in the ASX
Recommendations. The Board will consider the materiality of any given relationship
on a case-by-case basis. The Board regularly assesses the independence of each
Director.
The Board considers that Messrs Jan-Erik Back, Douglas Jendry and Tim Kestell
(each a non-executive Director) are free from any interest, position, association or
relationship that may influence or reasonably be perceived to influence, the
independent exercise of the Director's judgement and that each of them is able to
fulfil the role of independent Director for the purpose of the ASX Recommendations.
Mr Danny Callow does not satisfy the tests of independence as detailed in the ASX
Recommendations. Mr Callow is an executive Director, which is an indicia of not
being independent pursuant to those tests.
Accordingly, there will be three independent Directors at the time of Admission. The
Board considers that each of the independent non-executive Directors brings an
objective and independent judgement to the Board's deliberations and that each of
the independent non-executive Directors makes a valuable contribution to the
Company through the skills they bring to the Board and their understanding of the
Company's business.

(d)

Roles and responsibilities of the Board
In addition to matters it is expressly required by law to approve, the Board has the
following specific responsibilities:
(i)

appointment, and where necessary, the replacement, of the Chief
Executive Officer and other senior executives and the determination of
their terms and conditions including remuneration and termination;

(ii)

driving the strategic direction of the Company, ensuring appropriate
resources are available to meet objectives and monitoring management’s
performance;
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(e)

(iii)

reviewing and ratifying systems of risk management and internal
compliance and control, codes of conduct and legal compliance;

(iv)

approving and monitoring the progress of major capital expenditure, capital
management and significant acquisitions and divestitures;

(v)

approving and monitoring the budget and the adequacy and integrity of
financial and other reporting;

(vi)

approving the annual, half yearly and quarterly accounts;

(vii)

approving significant changes to the organisational structure;

(viii)

approving the issue of any shares, options, equity instruments or other
securities in the Company (subject to compliance with the Listing Rules if
applicable);

(ix)

procuring appropriate professional development opportunities for Directors
to develop and maintain the skills and knowledge needed to perform their
role as Directors effectively;

(x)

approving the Company's remuneration framework;

(xi)

ensuring a high standard of corporate governance practice and regulatory
compliance and promoting ethical and responsible decision making;

(xii)

recommending to Shareholders the appointment of the external auditor as
and when their appointment or re-appointment is required to be approved
by them (in accordance with the Listing Rules if applicable); and

(xiii)

meeting with the external auditor, at their request, without management
being present.

Ethical standards
The Board is committed to the establishment and maintenance of appropriate ethical
standards.

(f)

Independent professional advice
Subject to the Chairman’s approval (not to be unreasonably withheld), the Directors,
at the Company’s expense, may obtain independent professional advice on issues
arising in the course of their duties.

(g)

Remuneration and Nomination Committee
The remuneration of any executive Director will be decided by the Board following
the recommendation of the Remuneration and Nomination Committee, without the
affected executive Director participating in that decision-making process. The
Remuneration and Nomination Committee comprises Mr Douglas Jendry
(independent non-executive director) as chair, Mr Jan-Erik Back (independent nonexecutive director) and Mr Tim Kestell (independent non-executive director). In
compliance with the ASX Recommendations, the Remuneration and Nomination
Committee comprises only non-executive directors, all of whom are considered
independent.
The non-executive Directors will be paid by way of remuneration for their services as
Directors a sum not exceeding such fixed sum per annum as may be determined by
the Directors prior to the first annual general meeting of the Company or pursuant to
a resolution passed at a general meeting of the Company (subject to complying with
the rules of TSX-V).
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In addition, subject to any necessary Shareholder approval, a Director may be paid
fees or other amounts as the Directors determine where a Director performs special
duties or otherwise performs services outside the scope of the ordinary duties of a
Director (e.g. non-cash performance incentives such as options).
The Remuneration and Nomination Committee reviews and approves the Company's
remuneration policy in order to ensure that the Company is able to attract and retain
executives and Directors who will create value for Shareholders (and CDI Holders),
having regard to the amount considered to be commensurate for an entity of the
Company’s size and level of activity as well as the relevant Directors’ time,
commitment and responsibility.
The Remuneration and Nomination Committee is also responsible for reviewing any
employee incentive and equity-based plans including the appropriateness of
performance hurdles and total payments proposed.
(h)

Audit and Risk Committee
The Company has an Audit and Risk Committee which operates under an Audit and
Risk Committee Charter which includes, but is not limited to, monitoring and
reviewing any matters of significance affecting financial reporting and compliance,
the integrity of the financial reporting of the Company, the Company’s internal
financial control system and the Company's risk management systems, the
identification and management of business, economic, health and safety,
environmental and social sustainability risk and the external audit function. The Audit
and Risk Committee comprises Mr Jan-Erik Back (independent non-executive
director) as chair, Mr Douglas Jendry (independent non-executive director) and Mr
Tim Kestell (independent non-executive director). In compliance with the ASX
Recommendations, the Audit and Risk Committee comprises only non-executive
directors, all of whom are considered independent.

(i)

External audit
The Company in general meetings is responsible for the appointment of the external
auditors of the Company, and the Board from time to time will review the scope,
performance and fees of those external auditors following the recommendation from
the Audit and Risk Committee.

(j)

Internal audit
The Company does not have an internal audit function. The Board considers the
Audit and Risk Committee and financial control function in conjunction with its risk
management policy is sufficient for a Company of its size and complexity.

(k)

Board processes
The Board processes are governed by the Articles.

3.6

Corporate Governance Policies
The Company has adopted the following policies, each of which has been prepared having
regard to the ASX Recommendations and is available on the Company's website at
www.toubaniresources.com.
(a)

Code of Conduct – This policy details the standards of ethical behaviour that the
Company expects from its Directors, officers and employees.

(b)

Continuous Disclosure Policy – Once listed on the ASX, the Company will need
to comply with the continuous disclosure requirements of the Listing Rules and the
Corporations Act to ensure the Company discloses to the ASX any information
concerning the Company which is not generally available and which a reasonable
person would expect to have a material effect on the price or value of the CDIs or
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Shares. As such, this policy details certain procedures and measures which are
designed to ensure that the Company complies with its continuous disclosure
obligations.

3.7

(c)

Risk Management Policy – This policy is designed to assist the Company to
identify, assess, monitor and manage risks affecting the Company's business. The
Board’s collective experience will assist in the identification of the principal risks that
may affect the Company’s business. Key operational risks and their management
will be recurring items for deliberation at Board meetings.

(d)

Securities Trading Policy – The Board has adopted a policy that details the
guidelines on the sale and purchase of Securities by its officers and key
management personnel (i.e. Directors and, if applicable, any employees reporting
directly to the Executive Directors). The policy generally provides that the written
acknowledgement of the Chairman (or the Board in the case of the Chairman) must
be obtained prior to trading in Securities.

(e)

Shareholder Communications Policy – This policy details the practices which the
Company will implement to ensure effective communication with its shareholders.

(f)

Diversity Policy – The Board values diversity and recognises the benefits it can
bring to the organisation's ability to achieve its goals. Accordingly, the Company has
set in place a diversity policy. This policy outlines the Company’s diversity objectives
in relation to gender, age, cultural background and ethnicity. It includes requirements
for the Board to establish measurable objectives for achieving diversity, and for the
Board to assess annually both the objectives, and the Company’s progress in
achieving them.

(g)

Whistleblowing Policy – This policy details the practices which the Company will
implement to ensure any malpractice, impropriety, statutory non-compliance or
wrongdoing is appropriately reported without fear of adverse consequences.

(h)

Anti-Bribery and Corruption Policy – This policy details the Company's zero
tolerance approach to bribery and corruption and its commitment to acting
professionally, fairly and with integrity in all its business dealings and relationships
and upholding all laws relevant to countering bribery and corruption in all jurisdictions
in which the Company operates.

(i)

Environment, Social and Governance Policy – This policy details the Company's
commitment to operating ethically, sustainably, and in accordance with best
environmental, social and governance (ESG) practices. The Company is committed
to:
(i)

acting ethically and responsibly across every aspect of its business;

(ii)

integrating sustainable development and ESG considerations within the
Company's strategy and decision-making processes to deliver positive and
sustainable outcomes; and

(iii)

identifying, assessing and mitigating ESG risks.

Compliance and Non-Compliance with the ASX Recommendations
The ASX Recommendations are not prescriptions but guidelines. However, under the Listing
Rules, the Company will be required to provide a statement disclosing the extent to which it
has followed the ASX Recommendations in the reporting period. Where the Company does
not follow a recommendation it must identify the recommendations that it has not followed and
provide reasons for not following it.
The Company's compliance with the fourth edition of the ASX Recommendations are detailed
in the following table, which the Board considers reasonable given the current stage of
development of the Company and its business.
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Corporate Governance Principles and
Recommendations

Comply
(Yes/No)

Explanation

Principle 1: Lay solid foundations for management and oversight
Recommendation 1.1
A listed entity should have and disclose a
board charter setting out:
(a) the
respective
roles
and
responsibilities of its board and
management; and
(b) those matters expressly reserved to
the board and those delegated to
management.

Yes

Recommendation 1.2
A listed entity should:
(a) undertake appropriate checks before
appointing a director or senior
executive or putting someone forward
for election as a director; and
(b) provide security holders with all
material information in its possession
relevant to a decision on whether or not
to elect or re-elect a director.

Yes

(a) The Company has adopted a Board Charter
that details the specific roles and
responsibilities of the Board, the Chairman and
management and includes a description of
those matters expressly reserved to the Board
and those delegated to management.
(b) The Board Charter details the specific
responsibilities of the Board, requirements as to
the Board’s composition, the roles and
responsibilities of the Chairman, CEO, and
Company Secretary, the establishment,
operation and management of Board
Committees, Directors’ access to company
records and information, details of the Board’s
relationship with management, details of the
Board’s performance review, and details of the
Board’s disclosure policy.
The Board Charter details the responsibilities of
the CEO/President. Mr Danny Callow is the
CEO/President.
A copy of the Company’s Board Charter is
available on the Company’s website.
(a) The Company has detailed guidelines for the
appointment and selection of the Board and
senior executives in its Corporate Governance
Plan. The Company’s Board Charter requires
the Company to ensure appropriate checks
(including checks in respect of character,
experience, education, criminal record and
bankruptcy history) are undertaken before
appointing a Director or senior executive, or
putting someone forward for election, as a
Director, which responsibility is delegated to the
Remuneration and Nomination Committee
under its Charter (or, in its absence, the Board).
(b) Under the Board Charter, all material
information in the Company’s possession
which is relevant to any decision on whether or
not to elect or re-elect a Director will be
provided to security holders. The Company will
include this information in the notice of meeting
containing the resolution to elect or re-elect the
Director. In the case of candidates standing for
re-election, the candidate’s experience and
qualification are also disclosed on the
Company’s website and in its Annual
Information Form.
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Corporate Governance Principles and
Recommendations

Comply
(Yes/No)

Recommendation 1.3
A listed entity should have a written
agreement with each director and senior
executive setting out the terms of their
appointment.

Yes

Recommendation 1.4
The company secretary of a listed entity
should be accountable directly to the
board, through the chair, on all matters to
do with the proper functioning of the board.
Recommendation 1.5
A listed entity should:
(a) have and disclose a diversity policy;
(b) through its board or a committee of the
board set measurable objectives for
achieving gender diversity in the
composition of its board, senior
executives and workforce generally;
and
(c) disclose in relation to each reporting
period:
(i) the measurable objectives set for
that period to achieve gender
diversity;
(ii) the entity’s progress towards
achieving those objectives; and
(iii) either:
(A) the respective proportions of
men and women on the
board, in senior executive
positions and across the
whole workforce (including
how the entity has defined
“senior executive” for these
purposes); or
(B) if the entity is a “relevant
employer”
under
the
Workplace Gender Equality
Act, the entity’s most recent
“Gender Equality Indicators”,
as defined in and published
under that Act.
If the entity was in the S&P / ASX 300 Index
at the commencement of the reporting
period, the measurable objective for
achieving gender diversity in the
composition of its board should be to have
not less than 30% of its directors of each
gender within a specified period.

Yes

No

Explanation

The Company’s Remuneration and Nomination
Committee Charter requires the Remuneration and
Nomination Committee (or, in its absence, the
Board) to ensure that each Board member is a party
to a written agreement with the Company which
details the terms of that Board member’s
appointment. The Company has written
agreements with each of its Directors and senior
executives.
The Board Charter outlines the roles, responsibility
and accountability of the Company Secretary. The
Company Secretary is accountable directly to the
Board, through the Chairman, on all matters to do
with the proper functioning of the Board.
(a) The Company has adopted a Diversity Policy
which provides a framework for the Company
to establish and achieve measurable diversity
objectives, including in respect of gender
diversity. The Diversity Policy allows the Board
and the Remuneration and Nomination
Committee to set measurable gender diversity
objectives, if considered appropriate, and to
assess annually both the objectives, if any have
been set, and the Company’s progress in
achieving them. The Diversity Policy is
available on the Company’s website.
(b) The Company’s Diversity Policy provides that
the Board is responsible for designing and
overseeing the implementation of the
Diversity Policy. The Diversity Policy also
requires the Board to develop initiatives that
will promote and achieve diversity goals. The
Remuneration and Nomination Committee is
responsible for reviewing the Diversity Policy
and providing the Board with an annual report
on the status of diversity within the Company
and the effectiveness of the measurable
objectives for achieving gender diversity (if
any).
The Board has not yet set measurable
objectives for achieving gender diversity. At
this stage in the Company’s development,
the Board does not consider it practicable to
set measurable gender diversity objectives.
In the event that the Company’s employee
numbers grow to a level where it becomes
practical, the Board will reconsider setting
measurable objectives to assist the Company
to achieve gender diversity and review the
Company's progress in meeting these
objectives and the effectiveness of these
objectives each year.
(c) The total proportion of men and women on
the Board, in senior executive positions, and
across the whole workforce is as follows.
Men
Women
Total
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Corporate Governance Principles and
Recommendations

Comply
(Yes/No)

Explanation
Board
Senior
Management
Whole
organisation

Recommendation 1.6
A listed entity should:
(a) have and disclose a process for
periodically
evaluating
the
performance of the board, its
committees and individual directors;
and
(b) disclose for each reporting period,
whether a performance evaluation has
been undertaken in accordance with
that process during or in respect of that
period.

Yes

Recommendation 1.7
A listed entity should:
(a) have and disclose a process for
evaluating the performance of its
senior executives at least once every
reporting period; and
(b) disclose for each reporting period
whether a performance evaluation has
been undertaken in accordance with
that process during or in respect of that
period.

Yes

4
3

-

4
-

7

-

7

(a) The Board is responsible for undertaking a
performance evaluation, with the advice and
assistance of the Remuneration and
Nomination Committee, of the Board, its
Committees and individual Directors against
the relevant charters, corporate governance
policies and agreed goals and objectives on an
annual basis. The process for this is set out in
the Company’s Board Charter which is
available on the Company’s website.
(b) The Board is also responsible for disclosing the
process for periodically evaluating performance
and whether, for each reporting period, a
performance evaluation occurred.
The
Company
intends
to
complete
performance evaluations in respect of the
Board, its Committees and individual Directors
for each financial year in accordance with the
review process outlined in the Board Charter.
(a) The Board is responsible for reviewing and
approving, with the assistance of the
Remuneration and Nomination Committee, the
performance of individual Board members and
senior executives. The applicable process for
these evaluations can be found in the
Company’s Board Charter, which is available
on the Company’s website.
(b) The
Company
intends
to
complete
performance evaluations in respect of the
senior executives for each financial year which
will be disclosed in the Company’s annual
Corporate Governance Statement.

Principle 2: Structure the board to add value
Recommendation 2.1
The board of a listed entity should:
(a) have a nomination committee which:
(i)
has at least three members, a
majority
of
whom
are
independent directors; and
(ii) is chaired by an independent
director,
and disclose:
(iii) the charter of the committee;
(iv) the members of the committee;
and
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Yes

The Board has appointed a dedicated Nomination
and Remuneration Committee, which will have
authority and power to exercise the roles and
responsibilities granted to it under the Nomination
and Remuneration Committee Charter, and any
other resolutions of the Board from time to time.
The committee is comprised of three Directors all
of whom are non-executive independent
Directors, being Messrs Jan-Erik Back, Douglas
Jendry and Tim Kestell. The Chair of the
Nomination and Remuneration Committee is Mr
Jendry.

76

Corporate Governance Principles and
Recommendations
as at the end of each reporting
period, the number of times the
committee met throughout the
period and the individual
attendances of the members at
those meetings; or
(b) if it does not have a nomination
committee, disclose that fact and the
processes it employs to address board
succession issues and to ensure that
the board has the appropriate balance
of skills, knowledge, experience,
independence and diversity to enable
it to discharge its duties and
responsibilities effectively.
Recommendation 2.2
A listed entity should have and disclose a
board skills matrix setting out the mix of
skills that the board currently has or is
looking to achieve in its membership.

Comply
(Yes/No)

Explanation
The roles and responsibilities of the Nomination
and Remuneration Committee are detailed in
Schedule 3 of the Company's Corporate
Governance Plan, which is available on the
Company’s website.
The Company's Annual Information Form details
the relevant qualifications and experience of the
members of the Nomination and Remuneration
Committee and the number of times the
Nomination and Remuneration Committee met
throughout the year and the individual attendances
of the members at those meetings.

(v)

Yes
Board Skills Matrix
Leadership
Business leadership
Public listed company
experience
Business and Finance
Business Strategy
Competitive Business Analysis
Corporate Financing
Financial Literacy
Mergers and Acquisitions
Risk Management
Sustainability and
Stakeholder Management
Community Relations
Corporate Governance
Health and Safety
Human Resources
Remuneration

Number of
Directors that
Meet the Skill
4
4
4
4
3
3
3
3

2
4
2
2
4

A profile of each current director detailing their skills,
experience and expertise is available on the
Company’s website and is detailed each year in the
Company’s Annual Information Form.
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Corporate Governance Principles and
Recommendations

Comply
(Yes/No)

Recommendation 2.3
A listed entity should disclose:
(a) the names of the directors considered
by the board to be independent
directors;
(b) if a director has an interest, position or
relationship of the type described in
Box 2.3 but the board is of the opinion
that it does not compromise the
independence of the director, the
nature of the interest, position, or
relationship in question and an
explanation of why the board is of that
opinion; and
(c) the length of service of each director

Yes

Explanation

(a) The Board considers that of the current
Directors, that Messrs Jan-Erik Back, Douglas
Jendry and Tim Kestell (each a non-executive
Director) are independent (see Section 3.5(c)
for further details). The Company’s Annual
Information Form will disclose the length of
service of each Director, as at the end of the
financial year.
(b) The Board Charter requires Directors to
disclose their interest, positions, associations
and relationships and requires that the
independence of Directors is regularly
assessed by the Board in light of the interests
disclosed by Directors. Details of the Directors’
interests,
positions
associations
and
relationships are provided in the Annual
Information Form and on the Company’s
website.
(c) The length of service of each Director is as
follows:

Recommendation 2.4
A majority of the board of a listed entity
should be independent directors.

Yes

Recommendation 2.5
The chair of the board of a listed entity
should be an independent director and, in
particular, should not be the same person
as the CEO of the entity.

Yes

Recommendation 2.6
A listed entity should have a program for
inducting new directors and for periodically
reviewing whether there is a need for
existing directors to undertake professional
development to maintain the skills and
knowledge needed to perform their role as
directors effectively.

Yes
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Director
Start of Service
Jan-Erik Back
June 2020
Douglas Jendry
August 2021
Danny Callow
August 2020
Tim Kestell
May 2022
The Board Charter requires that, where practical,
the majority of the Board should be independent.
Three of the four current Directors are considered
independent directors. As such, the majority of the
Board are independent directors.
The Board Charter provides that, where practical,
the Chairman should be an independent nonexecutive Director and the role of the Chairman and
CEO should preferably be exercised by two
separate individuals. The Company’s Chairman, Mr
Jan-Erik Back is an independent Director that does
not fulfil the role of CEO. The Company therefore
complies with recommendation 2.5 of the ASX
Recommendations. However, pursuant to the
arrangements detailed in Section 3.1, Mr Callow will
move to the role of Executive Chairman after a new
Chief Executive Officer, Managing Director and
President is appointed by the Board. At this time,
the Company will not comply with Recommendation
2.5.
The Board Charter states that the Company
Secretary's role is to help to organise and facilitate
the induction and professional development of
Directors.
The Company also has a program for periodically
reviewing whether there is a need for existing
directors to undertake professional development to
maintain the skills and knowledge needed to
perform their role as Directors effectively.
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Comply
(Yes/No)

Explanation

Principle 3: Act ethically and responsibly
Recommendation 3.1
A listed entity should articulate and disclose
its values.
Recommendation 3.2
A listed entity should:
(a) have and disclose a code of conduct for
its directors, senior executives and
employees; and
(b) ensure that the board or a committee of
the board is informed of any material
breaches of that code.

Recommendation 3.3
A listed entity should:
(a) have and disclose a whistleblower
policy; and
(b) ensure that the board or a committee of
the board is informed of any material
incidents reported under that policy.
Recommendation 3.4
A listed entity should:
(a) have and disclose an anti-bribery and
corruption policy; and
(b) ensure that the board or a committee of
the board is informed of any material
breaches of that policy.

Yes

Yes

The Company disclosed its values in its Board
Charter, which is available on the Company’s
website.
(a) The Company’s Code of Conduct applies to
the Company’s directors, senior executives
and employees.
(b)

Yes

Yes

The Company’s Code of Conduct is available
on the Company’s website. The Code of
Conduct provides that staff are obliged to
report any observed violations of the Code to
the Company Secretary or a Director. The
Code also provides that the Directors must
ensure that any reported breaches of the
Code undergo thorough investigation and that
appropriate actions are taken.
The Company has adopted a whistleblower policy
which applies to, amongst others, all directors,
officers, employees, contractors and consultants
of the Company. This policy has been prepared
having regard to the ASX Recommendations and
is available on the Company’s website.
The Company has adopted an anti-bribery and
corruption policy which applies to, amongst
others, all directors, officers, employees,
contractors and consultants of the Company. This
policy has been prepared having regard to the
ASX Recommendations and is available on the
Company’s website.

Principle 4: Safeguard integrity in financial reporting
Recommendation 4.1
The board of a listed entity should:
(a) have an audit committee which:
(i)
has at least three members, all of
whom
are
non-executive
directors and a majority of whom
are independent directors; and
(ii) is chaired by an independent
director, who is not the chair of
the board,
and disclose:
(iii) the charter of the committee;
(iv) the relevant qualifications and
experience of the members of
the committee; and
(v) in relation to each reporting
period, the number of times the
committee met throughout the
period and the individual
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Yes

The Company has an Audit and Risk Committee.
The Audit and Risk Committee has three members,
being Messrs Jan-Erik Back, Douglas Jendry and
Tim Kestell, all of whom are non-executive
Directors and considered independent Directors.
The Audit and Risk Committee is chaired by Mr
Back.
The roles and responsibilities of the Audit and Risk
Committee are detailed in Schedule 3 of the
Company's Corporate Governance Plan, which is
available on the Company’s website.
The Company's Annual Information Form details
the relevant qualifications and experience of the
members of the Audit and Risk Committee and the
number of times the Audit and Risk Committee met
throughout the year and the individual attendances
of the members at those meetings.
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attendances of the members at
those meetings; or
(b) if it does not have an audit committee,
disclose that fact and the processes it
employs that independently verify and
safeguard the integrity of its corporate
reporting, including the processes for
the appointment and removal of the
external auditor and the rotation of the
audit engagement partner.
Recommendation 4.2
The board of a listed entity should, before it
approves the entity’s financial statements
for a financial period, receive from its CEO
and CFO a declaration that, in their opinion,
the financial records of the entity have been
properly maintained and that the financial
statements comply with the appropriate
accounting standards and give a true and
fair view of the financial position and
performance of the entity and that the
opinion has been formed on the basis of a
sound system of risk management and
internal control which is operating
effectively.
Recommendation 4.3
A listed entity should disclose its process to
verify the integrity of any periodic corporate
report it releases to the market that is not
audited or reviewed by an external auditor.

Comply
(Yes/No)

Explanation

Yes

The Company’s Audit Management Committee
Charter requires the Board to ensure that before
approving the entity’s financial statements for a
financial period, the CEO and CFO have declared
that in their opinion the financial records of the entity
have been properly maintained and that the
financial statements comply with the appropriate
accounting standards and give a true and fair view
of the financial position and performance of the
entity and that the opinion has been formed on the
basis of a sound system of risk management and
internal control which is operating effectively.

Yes

The Company’s Board Charter provides that the
Board must, with the recommendation of the Audit
and Risk Committee, review and approve a process
by which the integrity of any periodic corporate
report released to the market that is not audited or
reviewed by an external auditor can be verified.

Principle 5: Make timely and balanced disclosure
Recommendation 5.1
A listed entity should have and disclose a
written policy for complying with its
continuous disclosure obligations under
listing rule 3.1.

Yes

Recommendation 5.2
A listed entity should ensure that its board
receives copies of all material market
announcements promptly after they have
been made.
Recommendation 5.3
A listed entity that gives a new and
substantive
investor
or
analyst
presentation should release a copy of the
presentation materials on the ASX Market
Announcements Platform ahead of the
presentation.

Yes
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Yes

The Company has adopted a Continuous
Disclosure Policy which details the processes the
Company follows to comply with its continuous
disclosure obligations under the ASX Listing Rules
and other relevant legislation.
The Company’s Continuous Disclosure Policy is
available on the Company website.
The Vice President of Corporate Development is
responsible for distributing all material market
announcements electronically to the Board
promptly after they have been made.
All slides and presentations used for briefings and
analyst presentations are released and uploaded to
ASX Market Announcements Platform prior to the
briefing taking place. Further details are set out in
the Company’s Continuous Disclosure Policy.
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Comply
(Yes/No)

Explanation

Principle 6: Respect the rights of security holders
Recommendation 6.1
A listed entity should provide information
about itself and its governance to investors
via its website.

Yes

Recommendation 6.2
A listed entity should have an investor
relations program that facilitates effective
two-way communication with investors.

Yes

Recommendation 6.3
A listed entity should disclose how it
facilitates and encourages participation at
meetings of security holders.

Yes

Recommendation 6.4
A listed entity should ensure that all
substantive resolutions at a meeting of
security holders are decided by a poll rather
than by a show of hands.
Recommendation 6.5
A listed entity should give security holders
the option to receive communications from,
and send communications to, the entity
and its security registry electronically.

Yes

Information about the Company and its governance
is available on the Company’s website. The
Company’s Corporate Governance Plan is included
in a dedicated Corporate Governance area on the
Company website.
The Company has adopted a Shareholder
Communications Policy which aims to promote and
facilitate effective two-way communication with
investors. The Shareholder Communications Policy
outlines a range of ways in which information is
communicated to shareholders, and by which
shareholders can make contact with the Company
to request information or bring their concerns to the
attention of the Company.
Shareholders are encouraged to participate at all
extraordinary general meetings and annual general
meetings of the Company. The Shareholder
Communication
Policy
includes
provisions
focussed on shareholder meetings, including for
shareholders to be provided a reasonable
opportunity to ask questions of the Board at
shareholder meetings, and for the submission of
written questions by shareholders unable to attend
the annual general meeting.
All substantive resolutions which are voted on at
shareholder meetings are and will be decided by a
poll, rather than by a show of hands.

Yes

The Shareholder Communications Policy states
that as a part of the Company’s developing investor
relations program, Shareholders can elect to
receive email communications where appropriate.
Links are made available to the Company’s website
on which all information provided to the ASX is
immediately posted.
Shareholders queries should be referred to the
Company Secretary at first instance.

Yes

The Company has an Audit and Risk Committee.
The Audit and Risk Committee has three members,
being Messrs Jan-Erik Back, Douglas Jendry and
Tim Kestell, all of whom are non-executive
Directors and considered independent Directors.
The Audit and Risk Committee is chaired by Mr
Back.
The roles and responsibilities of the Audit and Risk
Committee are detailed in Schedule 3 of the
Company's Corporate Governance Plan, which is
available on the Company’s website.
The Company's Annual Information Form details
the relevant qualifications and experience of the

Principle 7: Recognise and manage risk
Recommendation 7.1
The board of a listed entity should:
(a) have a committee or committees to
oversee risk, each of which:
(i) has at least three members, a
majority
of
whom
are
independent directors; and
(ii) is chaired by an independent
director,
and disclose:
(iii) the charter of the committee;
(iv) the members of the committee;
and
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Corporate Governance Principles and
Recommendations
as at the end of each reporting
period, the number of times the
committee met throughout the
period and the individual
attendances of the members at
those meetings; or
(b) if it does not have a risk committee or
committees that satisfy (a) above,
disclose that fact and the processes it
employs for overseeing the entity’s risk
management framework.
Recommendation 7.2
The board or a committee of the board
should:
(a) review the entity’s risk management
framework at least annually to satisfy
itself that it continues to be sound and
that the entity is operating with due
regard to the risk appetite set by the
board; and
(b) disclose, in relation to each reporting
period, whether such a review has
taken place.

Comply
(Yes/No)

(v)

Recommendation 7.3
A listed entity should disclose:
(a) if it has an internal audit function, how
the function is structured and what role
it performs; or
(b) if it does not have an internal audit
function, that fact and the processes it
employs for evaluating and continually
improving the effectiveness of its
governance, risk management and
internal control processes.
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Explanation
members of the Audit and Risk Committee and the
number of times the Audit and Risk Committee met
throughout the year and the individual attendances
of the members at those meetings.

Yes

Yes

(a) The Audit and Risk Committee Charter
requires that the Audit and Risk Committee
(or, in its absence, the Board) should, at least
annually, satisfy itself that the Company’s risk
management framework continues to be
sound. The Company process for risk
management and internal compliance
includes a requirement to identify and
measure risk, monitor the environment for
emerging factors and trends that affect these
risks, formulate risk management strategies
and monitor the performance of risk
management systems.
(b) The Board Charter requires the Company to
disclose the number of times the Audit and
Risk Committee (or, in its absence, the Board)
met throughout the relevant reporting period,
and the individual attendances of the
members at those meetings. The Audit and
Risk Committee Charter provides that the
Audit and Risk Committee (or, in its absence,
the Board) will review assessments of the
effectiveness of risk management and
internal compliance and control at least
annually. A review will be conducted in the
2022 financial year.
The Company does not have an internal audit
function. The Board considers the Board's oversight
and financial control function in conjunction with its
risk management policy is sufficient for a Company
of its small size and lack of complexity. If the
Company grows, the Board will consider whether
the appointment of a contract internal auditor would
be beneficial in assisting the Directors in
discharging their responsibilities under the Audit
and Risk Committee Charter. The Company
evaluates and improves the effectiveness of its
governance, risk management and internal control
via the processes for review and oversight under
that Charter.
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Corporate Governance Principles and
Recommendations

Comply
(Yes/No)

Recommendation 7.4
A listed entity should disclose whether it
has
any
material
exposure
to
environmental or social risks and, if it does,
how it manages or intends to manage
those risks.

Yes

Explanation

The Company currently has no material exposure
to environmental and social sustainability risks
other than as detailed in Section 4. The Company’s
mineral exploration and development operations
will be subject to environmental regulation and
heritage legislation in the jurisdictions in which it
operates.
The Audit and Risk Committee Charter details the
Company’s risk management systems which assist
in identifying and managing potential or apparent
business, economic, environmental and social
sustainability risks as they arise. Review of the
Company’s risk management framework will be
conducted at least annually.

Principle 8: Remunerate fairly and responsibly
Recommendation 8.1
The board of a listed entity should:
(a) have a remuneration committee
which:
(i)
has at least three members, a
majority of whom are
independent directors; and
(ii) is chaired by an independent
director,
and disclose:
(iii) the charter of the committee;
(iv) the members of the committee;
and
(v) as at the end of each reporting
period, the number of times the
committee met throughout the
period and the individual
attendances of the members at
those meetings; or
(b) if it does not have a remuneration
committee, disclose that fact and the
processes it employs for setting the
level and composition of remuneration
for directors and senior executives
and ensuring that such remuneration
is appropriate and not excessive.
Recommendation 8.2
A listed entity should separately disclose its
policies and practices regarding the
remuneration of non-executive directors
and the remuneration of executive directors
and other senior executives.
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Yes

The Board has appointed a dedicated Nomination
and Remuneration Committee, which will have
authority and power to exercise the roles and
responsibilities granted to it under the Nomination
and Remuneration Committee Charter, and any
other resolutions of the Board from time to time.
The committee is comprised of three Directors all of
whom are non-executive independent Directors,
being Messrs Jan-Erik Back, Douglas Jendry and
Tim Kestell. The chair of the Nomination and
Remuneration Committee is Mr Jendry.
The roles and responsibilities of the Audit and Risk
Committee are detailed in Schedule 4 of the
Company's Corporate Governance Plan, which is
available on the Company’s website.
The Company's Annual Information Form details
the relevant qualifications and experience of the
members of the Nomination and Remuneration
Committee and the number of times the Nomination
and Remuneration Committee met throughout the
year and the individual attendances of the members
at those meetings.

Yes

The Company will disclose its policies and
practices regarding the remuneration of Directors
and senior executive in the Company’s Annual
Information Form.
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Corporate Governance Principles and
Recommendations

Comply
(Yes/No)

Recommendation 8.3
A listed entity which has an equity based
remuneration scheme should:
(a) have a policy on whether participants
are permitted to enter into transactions
(whether through the use of
derivatives or otherwise) which limit
the economic risk of participating in the
scheme; and
(b) disclose that policy or a summary of it.

Yes
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Explanation
The Company has adopted a Share Option Plan
(as summarised in Section 7.9). A copy of the
Share Option Plan will be lodged with the ASX on
Admission. Under the Company’s Securities
Trading Policy, participants are prohibited from
engaging in hedging arrangements, deal in
derivatives or enter into other arrangements
which vary economic risk related to any unvested
entitlements in the Securities. The Company’s
Securities Trading Policy is available on the
Company’s website.
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4.

RISK FACTORS
An investment in the Company is not risk free. The proposed future activities of the Company
are subject to a number of risks and other factors which may impact its future performance.
Some of these risks can be mitigated by the use of safeguards and appropriate controls.
However, a number of the risks are outside the control of the Directors and management of
the Company and are unlikely to be mitigated.
The risks detailed in this Section are not an exhaustive list of the risks faced by the Company
or by investors in the Company. It should be considered in conjunction with other information
in this Prospectus. The risks detailed in, and others not specifically referred to in, this Section
may in the future materially affect the financial performance and position of the Company and
the value of the CDIs offered under this Prospectus (or the underlying Shares). The CDIs to
be issued pursuant to this Prospectus (the underlying Shares) carry no guarantee with respect
to the payment of dividends, return of capital or the market value of those CDIs. The risks
detailed in this Section also necessarily include forward-looking statements. Actual events may
be materially different to those detailed and may therefore affect the Company in a different
way to that described.
Investors should be aware that the performance of the Company may be affected, and the
value of its CDIs may rise or fall over any given period. None of the Company, its Directors or
any person associated with any of the above parties guarantee the Company's performance,
the performance of the CDIs the subject of the Offer or the market price at which the CDIs and
Shares will trade. The Directors strongly recommend that potential investors consider the risks
detailed in this Section, together with information contained elsewhere in this Prospectus, and
consult their professional advisers, before they decide whether or not to apply for CDIs.

4.1

Company Specific Risks
(a)

Foreign jurisdictions
The Company’s assets are all located outside of Canada, where the Company's
registered office is located. It may be difficult or impossible to effect service or notice
to commence legal proceedings upon foreign governments, persons and
businesses. Even if effected, it may not be possible to enforce against such parties,
judgements obtained in Canadian courts predicated upon the civil liability provisions
available under Canadian laws.
The Company conducts its operations through foreign subsidiaries which hold all of
the assets in connection with the Kobada Licences. Accordingly, any limitations
placed by foreign governments on the transfer of cash or other assets between the
Company and its subsidiaries could restrict the Company’s ability to fund the Kobada
Licences efficiently. Any such limitations could have an adverse impact on the
Company’s prospects, financial condition and results of operations.
The Company’s operations in West Africa are affected by West Africa’s unpredictable
and potentially unstable political and economic environment. There is the risk that this
situation could deteriorate further and adversely affect the Company’s operations.
On 24 May 2021, a coup d'état began when the Malian Army led by Vice President
Assimi Goïta captured President Bah N'daw, Prime Minister Moctar Ouane and
Minister of Defence Souleymane Doucouré. Assimi Goïta, the head of the junta that
led the 2020 Malian coup d'état, announced that N'daw and Ouane were stripped of
their powers and that new elections would be held in 2022. It is the country`s third
coup d'état in ten years, following the 2012 and 2020 military takeovers. On 25 May
2021, ECOWAS began mediation efforts to release N’Daw, Ouane and Doucouré.
On 27 May 2021, Messrs N’Daw, Ouane and Doucouré were released safely and on
28 May 2021 the Mali Constitutional Court announced Assimi Goïta as the country’s
transitional President. On 1 January 2022, Mali’s Foreign Minister Abdoulaye Diop
announced he had proposed to ECOWAS that the transition period back to
democracy, be extended by five years. In response, at an emergency summit in the
Ghanaian capital Accra on 9 January 2022, ECOWAS decided to close their borders,
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sever diplomatic ties and impose tough economic sanctions on Mali, in response to
its "unacceptable" delay in holding elections following a 2020 military coup.
On 3 July 2022, leaders of ECOWAS lifted the economic and financial sanctions
imposed on Mali, after its military rulers proposed a 24-month transition to democracy
with elections starting in February 2024 and published a new electoral law.
The United Nations has a significant presence in Mali, through their Multidimensional
Integrated Stabilization Mission in Mali (MINUSMA), which was established in 2013
to support political processes in Mali and carry out a number of security-related tasks.
In June 2022, the United Nations Security Council extended MINUSMA’s mandate to
30 June 2022. While the efforts of MINUSMA are encouraging to the region, mineral
exploration and mining activities may be affected in varying degrees by instability
and government regulations relating to the mining industry, which could include the
cancellation or renegotiation of licences and other contracts, changes in local
domestic laws or regulations, changes in tax laws, royalty and tax increases,
restrictions on production, price controls, expropriation of property, fluctuations in
foreign currency, foreign exchange controls, import and export regulations,
restrictions on the export of gold, restrictions on the ability to repatriate earnings and
pay dividends, environmental legislation, employment practices and mine safety.
There can be no assurance that such restrictions and controls will not be imposed in
the future and such restrictions, controls or fluctuations may materially affect the
Company’s financial position as well as the Company’s ability to develop its assets.
Any changes in the laws, rules or regulations, policies or shifts in political attitudes
regarding foreign investment in the West African mining industry are beyond the
Company’s control and may adversely affect its business.
(b)

Financing requirements
The exploration, development and continued operations of the Company’s properties
may require substantial additional financing. Failure to obtain sufficient financing may
result in a delay or indefinite postponement of exploration, development or production
on any or all of the Company’s properties or even a loss of a property interest. When
such additional capital is required, the Company may pursue sources of such capital
through various financing transactions or arrangements, including joint venturing of
projects, debt financing, equity financing or other means. Additional financing may
not be available when needed or if available, the terms of such financing might not
be favourable to the Company and might involve substantial dilution to existing
shareholders. The Company may not be successful in locating suitable financing
transactions in the time period required or at all and this risk may be further
exacerbated by the undetermined future impact of COVID-19 on financial markets.
The Company may not obtain the capital required by other means and a failure to
raise capital when needed would have a material adverse effect on the Company’s
business, financial condition and results of operations. If the Company does succeed
in raising additional capital, future financings are likely to be dilutive to shareholders,
as additional Shares, CDIs or other equity will most likely be issued to investors in
future financing transactions. In addition, debt and other mezzanine financing may
involve a pledge of assets and may be senior to interests of equity holders. The
Company may incur substantial costs in pursuing future capital financing, including
investment banking fees, legal fees, accounting fees, securities law compliance fees,
printing and distribution expenses and other costs. The ability to obtain needed
financing may be impaired by such factors as the capital markets (both generally and
in the gold industry in particular), the Company’s market capitalisation being below
its planned future capital requirements if it were to construct all of its development
assets, the location of the Company’s gold properties and price of gold on the
commodities markets (which will impact the amount of asset-based financing
available) and/or the loss of key management. Further, if gold price on the
commodities markets decreases, then revenues will likely decrease, and such
decreased revenues may increase the requirements for capital. The impact that
COVID-19 will have on the future gold price and the volatility of such price is
undeterminable. Some of the contractual arrangements governing the Company’s
exploration activity may require commitment to certain capital expenditures, and the
Company may lose contractual rights if it does not have the required capital to fulfil
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these commitments. If the amount of capital raised from financing activities, together
with cash flow from operations, is not sufficient to satisfy capital needs (even to the
extent that operations are reduced), the Company may be required to cease
operations.
(c)

Mali Government interest in the Kobada Project
Pursuant to Malian law, the Mali Government is entitled to a free carried 10% equity
interest in MaliCo (the operating entity and the holder of the permits for the Kobada
Project), together with an option to acquire an additional 10% equity interest under
the MaliCo Option. As at the date of this Prospectus, the Mali Government is yet to
acquire its initial 10% free carried interest in MaliCo. The Company is not yet aware
whether the Mali Government will exercise the MaliCo Option. If the Mali Government
exercises the MaliCo Option, the interests of the Company in the Kobada Project will
be diluted. Refer to the Independent Solicitor's Report in Annexure E for further
details.

(d)

No assurance of title to exploration licences or surface rights
To carry out its activities, the Company must obtain licences and or permits to explore
for minerals in any given area. These licences are granted by government agencies
and, once granted, are registered with such agencies. The Company has conducted
title searches on all of its exploration licences and exploitation licences and, to the
best of its knowledge; the titles to all of its licences are in good standing. However,
this should not be construed as a guarantee of such titles. The Company’s licences
may be subject to prior unregistered agreements or transfers or third party claims or
may also be affected by other undetected defects. There is no assurance that the
interests of the Company in any of its licences may not be challenged or impugned.
Title insurance is generally not available for mineral properties and the Company’s
ability to ensure that the Company has obtained a secure claim to individual mineral
properties or mining concessions may be severely constrained. The Company relies
on title information and/or representations and warranties provided by the
Company’s grantors. If the Company loses a commercially viable property, such a
loss could lower the Company’s future revenues or cause the Company to cease
operations if the property represented all or a significant portion of the Company’s
Ore Reserves at the time of the loss.

(e)

Liquidity concerns and future financing
The viability of further development and exploration of the various mineral properties
in which the Company holds interests will depend upon the Company’s ability to
obtain financing through joint ventures, equity financing, debt financing or other
means. There is no assurance that the Company will be successful in obtaining
required financing when needed. Volatile markets for precious and base metals may
make it difficult or impossible for the Company to obtain debt financing or equity
financing on favourable terms or at all. Failure to obtain such additional financing
could result in the dilution or complete loss of the Company’s interests in these
properties.

(f)

Environmental and other regulatory requirements
The operations of the Company are subject to Mali laws and regulations governing
prospecting, development, mining, production, exports, taxes, labour standards,
occupational health, waste disposal, toxic substances, land use, environmental
protection, mine safety and other matters. The Company believes that it is in
substantial compliance with all applicable material laws and regulations. There can
be no assurance that all permits which the Company may require for its operations,
particularly environmental permits, will be obtained on reasonable terms or that
compliance with such laws and regulations would not have an adverse effect on the
profitability of any mining project that the Company may undertake. Failure to comply
with applicable laws, regulations and permitting requirements may result in
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enforcement actions thereunder, including orders issued by regulatory or judicial
authorities causing operations to cease or be curtailed, and may include corrective
measures requiring capital expenditures, installation of additional equipment or
remedial actions.
Furthermore, non-governmental organisations (NGOs) have been very active in
certain parts of the world in blocking or attempting to block the acquisition of permits
for large scale mining projects. There have been many recent instances where
mining projects have been blocked or extensively delayed because of numerous
means employed by NGOs as well as their extensive recourse to the courts to obtain
injunctions and other procedural and legal remedies.
(g)

Permits, licences and approvals
The Company’s exploration activities require permits and approvals from various
government authorities, and are subject to extensive federal, state and local laws
and regulations governing prospecting, development, production, transportation,
exports, taxes, labour standards, occupational health and safety, mine safety and
other matters. Such laws and regulations are subject to change, can become more
stringent and compliance can therefore become more time consuming and costly. In
addition, the Company may be required to compensate those suffering loss or
damage by reason of its activities. There can be no assurance that the Company will
be able to maintain or obtain all necessary licences, permits and approvals that may
be required to explore and develop its properties, commence construction or to
operate its mining facilities.
The costs and potential delays associated with obtaining or maintaining the
necessary authorisations and licences and complying with these authorisations,
licences and applicable laws and regulations could stop or materially delay or restrict
the Company from proceeding with the exploration of its mineral properties. Any
failure to comply with applicable laws, regulations, authorisations or licences, even if
inadvertent, could result in interruption or termination of exploration, development or
mining operations or logistics operations, or material fines, penalties or other
liabilities that could have a material adverse effect on the Company’s business,
reputation, properties, results of operations, financial condition, prospects or
community relations. Claims, lawsuits and injunctions may be brought by parties
looking to prevent the Company from advancing its Kobada Project. The Company
can make no assurance that it will be able to maintain or obtain all of the required
mineral licences and authorisations on a timely basis, if at all.

(h)

Mineral Resource and Ore Reserve estimates may be inaccurate
There are numerous uncertainties inherent in estimating Mineral Resources and Ore
Reserves, including many factors beyond the control of the Company. Such
estimates are a subjective process, and the accuracy of any Mineral Resource or
Ore Reserve estimate is a function of the quantity and quality of available data and
of the assumptions made and judgments used in engineering and geological
interpretation. These amounts are estimates only and the actual level of mineral
Recovery from such Deposits may be different. Differences between management’s
assumptions, including economic assumptions such as metal prices and market
conditions, could have a material adverse effect on the Company’s financial position
and results of operations.

(i)

Mineral deposits, production costs and metal prices
The economics of developing mineral deposits are affected by many factors including
variations in the Grade of ore mined, cost of operations and fluctuations in the sale
prices of products. The value of the Company’s mineral properties is heavily
influenced by metal prices. Metal prices can and do change substantially over a short
period of time, and are affected by numerous factors beyond the control of the
Company, including, but not limited to, changes in the level of supply and demand,
international economic and political trends, expectations of inflation, currency
exchange fluctuations, interest rates, global or regional consumption patterns, new
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discoveries, speculative activities and increased production arising from improved
mining and production methods. There can be no assurance that the prices of
mineral products will be sufficient to ensure that the Company’s properties can be
mined profitably. Depending on the price received for minerals produced, the
Company may determine that it is impractical to commence or continue commercial
production.
The Grade of any ore ultimately mined from a mineral deposit may differ from the
Company’s estimates based on drilling results. Production volumes and costs can
be affected by such factors as the proximity and the capacity of processing facilities,
permitting regulations and requirements, weather, environmental factors, unforeseen
technical difficulties, unusual or unexpected geological formations and work
interruptions. Short-term factors relating to Ore Reserves, such as the need for
orderly development of ore bodies or the processing of new or different Grades, may
also have an adverse effect on the results of the operations. Moreover, there can be
no assurance that any gold, silver, copper or other minerals recovered in small-scale
laboratory tests will be achieved under production scale conditions. Although
precautions to minimise risks will be taken, processing operations are subject to
hazards such as equipment failure or failure of tailings impoundment facilities, which
may result in environmental liability.
(j)

Volatility of gold price
The price of gold is primarily influenced by interest rate changes, volatility in the credit
and financial markets, strong investment demand and inflation expectations. As with
many other commodities, the price of gold has fluctuated widely in recent years. While
the price of gold is currently in the order of USD 1750/oz, there can be no assurance
that gold prices will remain at such levels or be such that the Company’s properties
can be exploited at a profit. If the price of gold declines, it could have a material
adverse effect on the Company’s share price, business and operations.

(k)

Illegal miners
The Company’s mining concessions are held in remote areas of Mali where artisanal
and illegal miners are present. As the Company further explores and advances mining
projects towards production, the Governments must evict or negotiate with illegal
miners operating on the Company’s mining concessions illegally. There is risk that
such illegal miners may oppose the Company’s operations and efforts to evict them
from the Company’s mining concessions may result in violence, the destruction of
the Company’s property, the physical occupation of the Company’s current mine or
a disruption to the planned development and/or to mining and processing operations;
all of which could have a material adverse effect on the Company.

(l)

Acquisitions and integration
From time to time, the Company examines opportunities to acquire additional mining
assets and businesses. Any acquisition that the Company may choose to complete
may be of a significant size, may change the scale of the Company’s business and
operations and may expose the Company to new geographic, political, operating,
financial and geological risks. The Company’s success in its acquisition activities
depends on its ability to identify suitable acquisition candidates, negotiate acceptable
terms for any such acquisition, and integrate the acquired operations successfully
with those of the Company. Any acquisitions would be accompanied by risks. For
example, there may be a significant change in commodity prices after the Company
has committed to complete the transaction and established the purchase price or
exchange ratio; a material ore body may prove to be below expectations; the
Company may have difficulty integrating and assimilating the operations and
personnel of any acquired companies, realising anticipated synergies and
maximising the financial and strategic position of the combined enterprise, and
maintaining uniform standards, policies and controls across the organisation; the
integration of the acquired business or assets may disrupt the Company’s ongoing
business and its relationships with employees, customers, suppliers and contractors;
and the acquired business or assets may have unknown liabilities which may be
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significant. In the event that the Company chooses to raise debt capital to finance any
such acquisition, the Company’s leverage will be increased. If the Company chooses
to use equity as consideration for such acquisition, existing shareholders may suffer
dilution. Alternatively, the Company may choose to finance any such acquisition with
its existing resources. There can be no assurance that the Company would be
successful in overcoming these risks or any other problems encountered in
connection with such acquisitions.
(m)

Dependence on key individuals
The Company is dependent on a relatively small number of key personnel, and the
loss of any one of them could have an adverse effect on the Company. In addition,
while certain of the Company’s officers and directors have experience in the
exploration and development of mineral producing properties; the Company will
remain highly dependent upon contractors and other third parties in the performance
of its exploration and development activities. There can be no guarantee that such
contractors and third parties will be available to carry out such activities on behalf of
the Company or be available upon commercially acceptable terms.

(n)

Conflicts of interest
The Directors and officers of the Company will not be devoting all of their time to the
affairs of the Company. The Directors and officers of the Company are also directors
and officers of other companies, some of which conduct business similar to that of the
Company. The Directors and officers of the Company are required by law to act in
the best interest of the Company. They have the same obligations to the other
companies to which they act as directors and officers. The discharge by the Directors
and officers of their obligations to the Company may result in a breach of their
obligations to the other companies and, in certain circumstances; this could expose
the Company to liability to those companies. Similarly, the discharge by the Directors
and officers of their obligations to the other companies could result in a breach of
their obligation to act in the best interest of the Company. Such conflicting obligations
may expose the Company to liability to others and impair its ability to achieve its
business objectives.

(o)

Compliance with anti-corruption laws
The Company is subject to various anti-corruption laws and regulations including, but
not limited to, the Canadian Corruption of Foreign Public Officials Act. In general,
such laws prohibit a company and its employees and intermediaries from bribing or
making prohibited payments to foreign officials or other persons to obtain business
or gain some other business advantage. The Company’s operations are located in
Mali, a country which, according to Transparency International, is perceived as
having significantly higher levels of corruption relative to Australia or Canada. The
Company cannot predict the nature, scope or effect of future anti-corruption
regulatory requirements to which its operations may be subject or the manner in
which existing laws may be administered or interpreted.
Failure to comply with applicable anti-corruption legislation could expose the
Company and/or its senior management to civil and/or criminal penalties, other
sanctions, remedial measures, legal expenses and reputational damage, all of which
could materially and adversely affect the Company’s business, financial condition
and results of operations, as could any investigation of any potential violations of
applicable anti-corruption legislation by Canadian or foreign authorities.
As a consequence of these legal and regulatory requirements, the Company has
adopted policies and procedures with regard to business ethics and anti-corruption
which have been designed to ensure that the Company and its employees comply
therewith. However, there can be no assurance or guarantee that such efforts have
been or will be completely effective in ensuring the Company’s compliance and the
compliance of its employees, consultants, contractors or agents with all applicable
anti-corruption laws and regulations.
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(p)

Insurance
The Company currently holds a certificate of insurance underwritten providing for
Directors and officers liability coverage of up to C$5,000,000 inclusive of defence
costs. Additionally, the Company carries a general liability policy in the amount of
C$10,500. There is no guarantee that these policies will provide sufficient protection
for the Company against certain risks associated with mineral exploration and related
corporate activities. Even with these policies in place, there remains a risk that
unusual liabilities may not be covered or that the insured amounts may prove
insufficient.
The Company’s business is subject to a number of risks and hazards generally,
including adverse environmental conditions, industrial accidents, labour disputes,
unusual or unexpected geological conditions, ground or slope failures, cave-ins,
catastrophic equipment failures, changes in the regulatory environment and natural
phenomena such as inclement weather conditions, floods and earthquakes. Such
occurrences could result in damage to mineral properties or production facilities,
personal injury or death, environmental damage to the Company’s properties or the
properties of others, delays in mining, monetary losses and possible legal liability.
Although the Company will maintain insurance to protect against certain risks in such
amounts as it considers reasonable, its insurance will not cover all the potential risks
associated with a mining company’s operations. The Company may also be unable
to maintain insurance to cover these risks at economically feasible premiums.
Insurance coverage may not continue to be available or may not be adequate to
cover any resulting liability. The financial impact resulting from COVID-19 may not be
fully covered by existing insurance coverage, if covered at all. Moreover, insurance
against risks such as environmental pollution or other hazards as a result of
exploration and production is not generally available to the Company or to other
companies in the mining industry on acceptable terms. The Company might also
become subject to liability for pollution or other hazards that may not be insured
against or that the Company may elect not to insure against because of premium costs
or other reasons. Losses from these events may cause the Company to incur
significant costs that could have a material adverse effect upon its financial
performance and results of operations.

(q)

Negative operating cash flow
Given that none of the Company’s properties have yet to enter commercial
production and generate cash flow, the Company had negative operating cash flow
for its financial year ended 31 December 2021. To the extent that the Company has
negative cash flow in future periods, the Company may need to deploy a portion of
its cash reserves to fund such negative cash flow.

(r)

COVID-19 update
The Company’s operations could be significantly adversely affected by the effects of
a widespread global outbreak of a contagious disease, including the current global
pandemic caused by COVID-19. The Company cannot accurately predict the impact
COVID-19 will have on its operations and the ability of others to meet their obligations
with the Company, including uncertainties relating to the ultimate geographic spread
of the virus, the severity of the disease, the duration of the outbreak and the length
of travel and quarantine restrictions imposed by governments of affected countries.
In addition, a significant outbreak of contagious disease in the human population
could result in a widespread health crisis that could adversely affect the economies
and financial markets of many countries, resulting in an economic downturn that
could further affect the Company’s operations and ability to finance its operations.
The Mali Government has implemented enhanced screening and quarantine
measures to reduce the spread of COVID-19. Effective 20 March 2020, the
government has prohibited flights coming from countries with confirmed cases of
COVID-19. The Malian government also closed land borders to passenger traffic. Air
and land borders reopened in August 2020.
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There have been no confirmed cases of COVID-19 infection reported by any of the
Company's employees or contractors. As per Malian regulations, the Company has
enacted a strict response plan to ensure the well-being of its employees and
contractors.
The Company regards the health and safety of its employees and the communities
in which we operate as our highest priority. The Company’s activities remain
unaffected. On the ground, the workforce has been reduced to key personnel only
and continues to operate with strict social distancing rules.
The Company will continue to review its response to COVID-19 to ensure the wellbeing of its employees and the business are safeguarded, especially as lockdown
restrictions are lifted and employees start returning to work.
(s)

Currency fluctuations
Currency fluctuations may affect the costs that the Company incurs for its exploration
programs and at its operations. Gold is sold throughout the world based principally
on a USD price, but some of the Company’s operating expenses are incurred in other
currencies. The Company has operations in Canada and West Africa and as such,
transactions are settled in local currencies or USD. Given this scenario, the fluctuation
of such currencies against USD will influence the cost of gold production at such
mining operations and could materially affect the Company’s earnings and financial
condition.

(t)

Use of derivatives
From time to time the Company may use certain derivative products as hedging
instruments and to manage the risks associated with changes in gold prices, silver
prices, interest rates, foreign currency exchange rates and energy prices. The use of
derivative instruments involves certain inherent risks including, among other things:

(u)

(i)

credit risk — the risk of default on amounts owing to the Company by the
counterparties with which the Company has entered into transactions;

(ii)

market liquidity risk — risk that the Company has entered into a derivative
position that cannot be closed out quickly, by either liquidating such
derivative instrument or by establishing an offsetting position; and

(iii)

unrealised mark-to-market risk — the risk that, in respect of certain
derivative products, an adverse change in market prices for commodities,
currencies or interest rates will result in the Company incurring an
unrealised mark-to-market loss in respect of such derivative products.
COVID-19 has increased market volatility and credit risk and decreased
liquidity in the derivative products. There is no assurance that any such
hedging transactions designed to reduce the risk associated with
fluctuations will be successful. Hedging may not protect adequately against
volatility in the hedge transaction. Furthermore, although hedging may
protect the Company from downside risk, it may also prevent the Company
from benefiting in the upside opportunity.

Uncertainty relating to Mineral Resources
Mineral Resources that are not Ore Reserves do not have demonstrated economic
viability. Due to the uncertainty which may attach to Inferred Mineral Resources,
there is no assurance that Inferred Mineral Resources will be upgraded to Proved
Ore Reserves and Probable Ore Reserves as a result of continued exploration.

(v)

Fluctuations in operating results can cause the Share/CDI price to decline
The Company's operating results will likely vary in the future primarily from
fluctuations in revenues and operating expenses, including the ability to find and
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produce gold, expenses that are incurred, the price of gold in the commodities
markets and other factors. If the results of operations do not meet the expectations
of current or potential investors, the price of Shares/CDIs may decline.
(w)

Local legal, political and economic factors
The Company’s operations are primarily conducted in West Africa and, as such, the
Company’s operations are exposed to various levels of political, economic and other
risks and uncertainties. These risks and uncertainties vary from location to location
and include, but are not limited to: the future spread and global impact of COVID-19;
terrorism; hostage taking; military repression; extreme fluctuations in currency
exchange rates; high rates of inflation; changes in fiscal and monetary policies;
labour unrest; the risks of war or civil unrest; expropriation and nationalisation;
renegotiation or nullification of existing concessions, licences, permits and contracts;
illegal mining; changes in taxation policies; restrictions on foreign exchange and
repatriation; and changing political conditions, currency controls and governmental
regulations that favour or require the awarding of contracts to local contractor or
require foreign contractors to employ citizens of, or purchase supplies from, a
particular jurisdiction. Political instability could result in new governments or the
adoption of new policies, laws or regulations that might assume a substantially more
hostile attitude toward foreign investment, including the imposition of additional
taxes. In an extreme case, such a change could result in the termination of contract
rights and expropriation of foreign-owned assets. Any changes in gold or investment
regulations and policies or a shift in political attitudes in the countries in which the
Company intends to operate will be beyond the Company’s control and may
significantly hamper the ability to expand operations or operate the business at a
profit. Examples of such changes are changes in laws in the jurisdictions in which
the Company operates or into which it will expand that have the effect of favouring
local enterprises, and changes in political views regarding the exploration,
development and operation of mineral properties and economic pressures that may
make it more difficult to negotiate agreements on favourable terms, obtain required
licences and permits, comply with regulations or effectively adapt to adverse
economic changes, such as increased taxes, higher costs, inflationary pressure and
currency fluctuations.
Exploration, development and production activities are primarily in Africa where the
legal systems are different from Australia, Canada or the United States. Doing
business in foreign jurisdictions may result in risks such as:
(i)

effective legal redress in the courts of such jurisdictions, whether in respect
of a breach of law or regulation, or in an ownership dispute, being more
difficult to obtain;

(ii)

a higher degree of discretion on the part of governmental authorities;

(iii)

the lack of judicial or administrative guidance on interpreting applicable
rules and regulations;

(iv)

inconsistencies or conflicts between and within various laws, regulations,
decrees, orders and resolutions; and

(v)

relative inexperience of the judiciary and courts in such matters.

Other risks may include decisions of local governments leading to restrictions on
production, price controls, export controls, currency remittance, income and other
taxes, expropriation of property, foreign investment, maintenance of claims,
environmental legislation, land use, land claims of local people, water use and mine
safety. In certain jurisdictions, the commitment of local business people, government
officials and agencies and the judicial system to abide by legal requirements and
negotiated agreements may be more uncertain, creating particular concerns with
respect to licences, permits and agreements for business. These licences, permits
and agreements may be susceptible to revision or cancellation and legal redress may
TOUBANI RESOURCES INC. - PROSPECTUS

93

be uncertain or delayed. Property right transfers, joint ventures, licences, license
applications or other legal arrangements pursuant to which the Company operates
and will operate may be adversely affected by the actions of government authorities
and the effectiveness of and enforcement of rights under such arrangements in these
jurisdictions may be impaired. Failure to comply strictly with applicable laws,
regulations and local practices relating to mineral right applications and tenure, could
result in loss, reduction or expropriation of entitlements, or the imposition of additional
local or foreign parties as joint venture partners with carried or other interests. The
introduction of new tax laws, regulations or rules, or changes to, or differing
interpretation of, or application of, existing tax laws, regulations or rules could result
in an increase in taxes, or other governmental charges, duties or impositions, or an
unreasonable delay in the refund of certain taxes owing to the Company. No
assurance can be given that new tax laws, rules or regulations will not be enacted or
that existing tax laws will not be changed, interpreted or applied in a manner that
could result in profits being subject to additional taxation, result in not recovering
certain taxes on a timely basis or at all, or that could otherwise have a material
adverse effect on the Company.
The occurrence of these various factors and uncertainties cannot be accurately
predicted and could have an adverse effect on the Company’s operations or
profitability.
(x)

Internal control over financial reporting and disclosure controls and
procedures
Internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with IFRS Disclosure
controls and procedures are designed to ensure that information required to be
disclosed by a company in reports filed with securities regulatory agencies is
recorded, processed, summarised and reported on a timely basis and is accumulated
and communicated to the Company’s management, as appropriate, to allow timely
decisions regarding required disclosure. No evaluation can provide complete
assurance that the Company’s internal control over financial reporting and disclosure
controls and procedures will detect or uncover all failures of persons within the
Company to disclose material information required to be reported. The effectiveness
of the Company’s control and procedures could also be limited by simple errors or
faulty judgments. In addition, as the Company continues to expand, the challenges
involved in implementing appropriate internal control over financial reporting and
disclosure controls and procedures will increase and will require that the Company
continue to improve its internal control over financial reporting and disclosure controls
and procedures. Although the Company intends to devote substantial time and incur
substantial costs, as necessary, to ensure ongoing compliance, the Company cannot
be certain that it will be successful in complying with National Instrument 52-109 Certification of Disclosure in Issuers’ Annual and Interim Filings.

(y)

Work stoppages or labour disputes
The Company’s operations may be subject to work stoppages or labour disputes.
There is a risk that strikes, work slowdowns or other types of conflict with employees
and consultants, including those of the Company’s independent contractors or their
unions, may occur at the Company’s operations. In 2020, Mali was subjected to two
country-wide miners’ strikes. COVID-19 presents a risk of work slowdown as
employees and consultant may be restricted in whole or in part from participating in
the Company’s operations. This could be in response to governmental or corporate
endeavours to combat the spread of COVID-19 between employees and elsewhere.
The Company’s contractors or service providers may be limited in their flexibility in
dealing with their employees, including due to the presence of trade unions. If there is
a material disagreement between contractors or service providers and their
employees, the Company’s operations could suffer an interruption or shutdown that
could have a material adverse effect.
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(z)

Contract renegotiation
The Company has contracts that provide access to projects, govern exploration work
at its Kobada Project and construction of mine sites. Although the contracts may be
binding, they may contain provisions for price adjustments, or a party to the contract
may request to renegotiate terms of the contract. A risk exists that the cost of the
contract may rise or the parties may not reach acceptable terms causing an
interruption to the access to or operation of the Kobada Project. These negotiations
may be with employees, suppliers, landholders or other interested parties.

(aa)

Exchange controls
Foreign operations may require funding if their cash requirements exceed operating
cash flow. To the extent that funding is required, there may be exchange controls
limiting such funding or adverse tax consequences associated with such funding. In
addition, taxes and exchange controls may affect the dividends received from foreign
subsidiaries. Exchange controls may prevent transferring funds abroad.

(bb)

Cybersecurity risks
Cybersecurity refers to the combination of technologies, processes, and procedures
established to protect information technology systems and data from unauthorised
access, attack, or damage. The Company is subject to cybersecurity risks.
Information cybersecurity risks have significantly increased in recent years and, it
could suffer such losses in the future. The Company’s computer systems, software
and networks may be vulnerable to unauthorised access, computer viruses or other
malicious code and other events that could have a cybersecurity impact. If one or
more of such events occur, it could potentially jeopardise confidential and other
information, including non public personal information and sensitive business data,
processed and stored in, and transmitted through, the Company’s computer systems
and networks, or otherwise cause interruptions or malfunctions in the Company’s
operations or the operations of the Company’s customers or counterparties. This
could result in significant losses, reputational damage, litigation, regulatory fines or
penalties, or otherwise adversely affect the Company’s business, financial condition
or results of operations. Additionally, if the Company is unable to repair affected
technologies or acquire or implement new technologies, it may suffer a
competitive disadvantage, which could also have an adverse effect on the
Company’s results of operations, financial condition and liquidity.

(cc)

Security and privacy breaches
Privacy and information security laws and regulation changes, and compliance with
those changes, may result in cost increases due to system changes and the
development of new administrative processes. In addition, the Company may be
required to expend significant additional resources to modify its protective measures
and to investigate and remediate vulnerabilities or other exposures arising from
operational and security risks. While the Company maintains insurance coverage
relating to cybersecurity risks, it may be required to expend significant additional
resources to modify the Company’s protective measures or to investigate and
remediate vulnerabilities or other exposures, and it may be subject to litigation and
financial losses that are not fully insured.
The confidentiality and security of third-party information is critical to the Company’s
business. Any failures in the Company’s security and privacy measures, such as
“hacking” of the Company’s systems by outsiders, could have a material adverse
effect on its financial position and results of operations. If the Company is unable to
protect, or third parties perceive that it is unable to protect, the security and privacy
of its electronic information, its growth could be materially adversely affected. A
security or privacy breach may harm the Company’s reputation, expose the
Company to liability, and increase the Company’s expense from potential
remediation costs.
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(dd)

Use of and reliance on experts outside Canada
The Company uses and relies upon a number of legal, financial, technical and
industry experts outside of Canada as required, including from Mali and Africa in
general. Some of these experts may not be subject to equivalent educational
requirements, regulations and rules of professional conduct or standards of care as
they would be in Canada. The Company manages this risk through the use of
reputable experts, assessment of credentials and review of past performance where
possible.

(ee)

Failure or breach of network systems
Major equipment failures, natural disasters including severe weather, terrorist acts,
acts of war, cyber-attacks or other breaches of network systems or security that affect
computer systems within the Company’s network could disrupt the Company's
business functions, including the Company’s exploration and production activities.
The mining industry has become increasingly dependent on digital technologies.
Mines and mills are automated and networked, and the Company rely on digital
technologies to conduct certain exploration, development, production, processing
and other activities. The mining industry faces various security threats, including
cyber-security threats. Such attacks are increasing and include malicious software,
attempts to gain unauthorised access to data and other electronic security breaches
that could lead to disruptions to critical systems, unauthorised release of confidential
information and corruption of data. A cyber-attack could negatively impact the
Company’s operations. A corruption of the Company’s financial or operational data
or an operational disruption of the Company’s production infrastructure could, among
other potential impacts, result in:
(i)

loss of production or accidental discharge;

(ii)

expensive remediation efforts;

(iii)

distraction of management;

(iv)

damage to the Company’s reputation or its relationship with customers,
vendors employees and joint venture partners; or

(v)

events of noncompliance, which events could lead to regulatory fines or
penalties.

Any of the foregoing could have a material adverse impact on the Company’s future
cash flows, earnings, results of operations and financial condition.
(ff)

Risks associated with operating in West Africa
Following recent instability in several sub-Saharan countries including Mali, the
prevailing security environment in the region has deteriorated due to the presence of
various militant secessionist and Islamist paramilitary groups. While the Company
has implemented additional measures in response to ensure the security of its various
assets, personnel and contractors, and continues to cooperate with regional
governments, their security forces and third parties, there can be no assurance that
these measures will be successful. Any failure to maintain the security of its assets,
personnel and contractors may have a material adverse effect on the Company’s
business, prospects, financial condition and results of operations. Other risks and
uncertainties to which the Company is exposed by reason of operating in West Africa
include, but are not limited to: terrorism; hostage taking; military repression; extreme
fluctuations in currency exchange rates; high rates of inflation; labour unrest; war or
civil unrest; expropriation and nationalisation; renegotiation or nullification of existing
concessions, licences, permits, contracts and fiscal stability arrangements; illegal
mining; changes in taxation policies; restrictions on foreign exchange and
repatriation; loss due to disease and other potential endemic health issues; and
changing political conditions, currency controls and governmental regulations that
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favour or require the awarding of contracts to local contractors or require foreign
contractors to employ citizens of, or purchase supplies from, a particular jurisdiction.
There can be no assurance that such problems will not arise in the future.
(gg)

Risks and expenses related to reclamation costs and related liabilities
Land reclamation requirements are generally imposed on mining companies to
minimise the long-term effects of land disturbance, and we are subject to such
requirements at our assets. Reclamation may include requirements to treat ground
and surface water to drinking water standards, control dispersion of potentially
deleterious effluent and reasonably re-establish pre-disturbance land forms and
vegetation. Such reclamation obligations require us to divert financial resources that
might otherwise be directed to our operations or further exploration and development
programs, or for purposes of shareholder returns. Reclamation legislation in the
jurisdictions in which we operate requires us to maintain certain funding accounts,
restricted cash and bonding arrangements.
The Mining Code of the Mali Government requires mining companies to open a bank
account at the Central Bank of West African States to provide a form of financial
assurance (bond or letter of credit) issued by an internationally recognised bank and
equal to 5% of the mining company’s forecasted turnover figure. This legislation has
historically not been enforced since its passage in 2012, and we have not as yet
fulfilled such requirements. While we do not expect any material liability to be
incurred as a result of such non-compliance, and while we in any case expect to meet
our reclamation obligations upon mine closure as required by local law, the strict
environmental standards we are held to in the facilities, as well as on the basis of the
international best practices we hold ourselves to, we can provide no assurance that
the Mali Government will not impose penalties on us or otherwise required us to
comply.

(hh)

Company's property is subject to various government equity interests and
royalty payments payable to the Mali Government
The Company's mining property in Mali is subject to certain government equity
interests. The mining laws of Mali stipulate that when an economic ore body is
discovered on a property subject to an exploration permit, a mining permit that allows
processing operations on that property to be undertaken must be issued, or
transferred, to a new mining company in which the company may hold a majority
interest and the government retains a minority “free-carried interest” free of any
financial obligation, of at least 10%, in any mining project. Such legislation entitles
the government to maintain the same percentage of equity interest in the event of
capital increases, without a proportional contribution to the funding of the relevant
asset. In addition, mining legislation in Mali provides that the government may
exercise a right to purchase up to an additional 10%, 15% and 25% interest,
respectively, in any mining company. Although we believe we would be entitled to
payment if the Mali Government were to exercise such rights, we can provide no
assurance that we would be compensated fairly or at all.

(ii)

There are health risks associated with the mining work force in Africa
Malaria, Ebola, HIV and other endemic diseases represent a serious threat to
maintaining a skilled workforce in the mining industry throughout Africa and are a
major healthcare challenge to our operations. For example, an epidemic of the Ebola
virus disease in 2014 in parts of West Africa resulted in a substantial number of
deaths and the World Health Organization (WHO) declared it a global health
emergency at that time. Should there be an outbreak or epidemic in any country in
which we operate, which is not satisfactorily contained, our workforce may be
adversely impacted and we may face difficulties securing transportation of supplies
and equipment essential to our mining operations. As a result, our exploration,
development and production plans could be delayed or interrupted after
commencement. Any changes to these operations could significantly increase the
costs of operations and have a material adverse effect on our business, results of
operations and financial condition.
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(jj)

Asset impairment charges
The Company assesses at the end of each reporting period whether there are any
indicators, from external and internal sources of information that an asset or cashgenerating unit (CGU) may be impaired requiring an adjustment to the carrying value
in order not to exceed its recoverable amount. A CGU is defined as the smallest
identifiable group of mineral assets that generates independent cash flows. External
sources of information considered could include changes in market conditions, the
economic and legal environment in which the Company operates that are not within
its control and the impact these changes may have on the recoverable amount.
Internal sources of information include the manner in which the mineral properties are
being used or are expected to be used and indications of the economic performance
of the assets. The recoverable amounts of CGUs are based on each cash-generating
unit’s future after-tax cash flows expected to be derived from the Company’s mining
properties. Reductions in metal price forecasts, increases in estimated future costs
of production, increases in estimated future capital costs, reductions in the amount
of recoverable Mineral Resources and Ore Reserves and increases in future
reclamation and closure costs are each examples of factors and estimates that could
each result in a write-down of the carrying amount of the Company’s mineral
properties. Although management makes its best estimates, it is possible that
material changes could occur which may adversely affect management’s estimate of
the net cash flows expected to be generated from its properties. Any impairment
estimates, which are based on applicable key assumptions and sensitivity analysis,
are based on management’s best knowledge of the amounts, events or actions at
such time, and the actual future outcomes may differ from any estimates that are
provided by the Company. Any impairment charges on the Company’s mineral
projects could adversely affect its results of operations.

(kk)

Write-downs and impairments
Mineral interests are the most significant assets of the Company and represent
capitalised expenditures related to the development and construction of mining
properties and related property, plant and equipment and the value assigned to
exploration potential on acquisition. The costs associated with mining properties are
separately allocated to exploration potential, Mineral Resources and Ore Reserves
and include acquired interests in production, development and exploration-stage
properties representing the fair value at the time they were acquired. The values of
such mineral properties are primarily driven by the nature and amount of mineral
interests believed to be contained or potentially contained in properties to which they
relate.
The Company reviews and evaluates its mining interests and any associated or
allocated goodwill for impairment at least annually or when events or changes in
circumstances indicate that the related carrying amounts may not be recoverable. An
impairment is considered to exist if the recoverable value of the asset is less than
the carrying amount of the asset. An impairment loss is measured and recorded to
the net recoverable value of the asset. The recoverable value of the asset is the
higher of:
(i)

value in use (being the NPV of total expected future cash flows); and

(ii)

fair value less costs to sell.

The Company assesses at the end of each reporting period whether there is any
indication that an impairment loss recognised in prior periods for an asset other than
goodwill may no longer exist or may have decreased. If any such indication exists,
the Company estimates the recoverable amount and considers the reversal of the
impairment loss recognised in prior periods for all assets other than goodwill. An
impairment loss recognised for goodwill is not reversed in a subsequent period.
Fair value is the value obtained from an active market or binding sale agreement.
Where neither exists, fair value is based on the best information available to reflect
the amount the Company could receive for the asset in an arm’s length transaction.
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This is often estimated using discounted cash flow techniques. For value in use,
recent cost levels are considered, together with expected changes in costs that are
compatible with the current condition of the business and which meet the
requirements of the “International Accounting Standards” in a discounted cash flow
model. Where a recoverable amount is assessed using discounted cash flow
techniques, the resulting estimates are based on detailed mine and/or production
plans. Assumptions underlying fair value estimates are subject to significant risks
and uncertainties. Where third-party pricing services are used, the valuation
techniques and assumptions used by the pricing services are reviewed by the
Company to ensure compliance with the accounting policies and internal control over
financial reporting of the Company. Future cash flows are estimated based on
expected future production, commodity prices, operating costs, capital costs and
reclamation and closure costs.
There are numerous uncertainties inherent in estimating Mineral Resources and Ore
Reserves. Differences between management’s assumptions and market conditions
could have a material effect in the future on the Company’s financial position and
results of operation.
(ll)

Tax Matters
The Company's taxes are affected by a number of factors, some of which are outside
of its control, including the application and interpretation of the relevant tax laws and
treaties. If the Company's filing position, application of tax incentives or similar
‘holidays’ or benefits were to be challenged for whatever reason, this could have a
material adverse effect on the Company's business, results of operations and
financial condition.
The Company is subject to routine tax audits by various tax authorities. Tax audits
may result in additional tax, interest payments and penalties which would negatively
affect the Company’s financial condition and operating results. New laws and
regulations or changes in tax rules and regulations or the interpretation of tax laws
by the courts or the tax authorities may also have a substantial negative impact on
the Company’s business. There is no assurance that the Company’s current financial
condition will not be materially adversely affected in the future due to such changes.

(mm)

Dilution risk
Future equity offerings by the Company may dilute the percentage ownership of the
Company for existing Shareholders / CDI Holders. In certain circumstances,
Securities issued by the Company in the future may have rights, preferences or
privileges attached to them that are senior to, or otherwise adversely affect, those
attached to Shares / CDIs.

4.2

Industry Specific Risks
(a)

Nature of mineral exploration and mining
The exploration and development of mineral deposits involve significant risks over
an extended period of time which even with a combination of careful evaluation,
experience and knowledge may not eliminate. As a result, few properties which are
explored are ultimately developed into producing mines. The long term profitability of
the Company’s operations will be in part related to the cost and the success of its
exploration programs, which programs may be affected by a number of factors out
of the Company’s control, such as commodity prices, the availability of skilled
personnel, qualified vendors and the availability of critical equipment and capital.
Substantial expenditures on drilling and related costs are required to establish
reserves through drilling, to determine the technical and economic feasibility of
mining and extraction and, if warranted, to develop the mining and processing
facilities and infrastructure of any given project. Although substantial benefits may be
derived from the discovery of a major mineralised deposit, it is impossible to ensure
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that proposed exploration programs on the properties will result in profitable mining
operations. There is no assurance that the Company’s expenditures will result in
discoveries of commercially viable ore bodies. Furthermore, there can be no
assurance that the Company’s estimates of future exploration expenditures will be
accurate. Actual expenditures may be significantly higher than currently anticipated.
Whether a deposit will be commercially viable depends on a number of factors,
including, but not limited to, the particular attributes of the deposit (e.g. size and
Grade of the deposit), costs and efficiency of the Recovery methods that can be
employed, proximity to infrastructure, land use and environmental protection. The
effect of these factors cannot be accurately predicted, but the combination of these
factors may result in the Company not receiving an adequate return on its invested
capital.
(b)

Construction and start-up of new mines
The success of construction projects and the start-up of new mines by the Company
is subject to a number of factors including the availability and performance of
engineering and construction contractors, mining contractors, suppliers and
consultants, the receipt of required governmental approvals and permits in
connection with the construction of mining facilities and the conduct of mining
operations (including environmental permits), the successful completion and
operation of the ore pass, the plant, the conveyors to move the ore and other
operational elements. Any delay in the performance of any one or more of the
contractors, suppliers, consultants or other persons on which the Company is
dependent in connection with its construction activities, a delay in or failure to receive
the required governmental approvals and permits in a timely manner or on
reasonable terms, or a delay in or failure in connection with the completion and
successful operation of the operational elements in connection with new mines could
delay or prevent the construction and start-up of new mines as planned. There can
be no assurance that current or future construction and start-up plans implemented
by the Company will be successful; that the Company will be able to obtain sufficient
funds to finance construction and start-up activities; that available personnel and
equipment will be available in a timely manner or on reasonable terms to successfully
complete construction projects; that the Company will be able to obtain all necessary
governmental approvals and permits; and that the completion of the construction, the
start-up costs and the ongoing operating costs associated with the development of
new mines will not be significantly higher than anticipated by the Company. Any of
the foregoing factors could adversely impact the operations and financial condition
of the Company.

(c)

Exploration and development risks
Mineral exploration and mining involve considerable financial and technical risks.
Substantial expenditures are usually required to establish Ore Reserves, to evaluate
mineral treatment processes and to construct mining and processing facilities. The
Company cannot assure that the current exploration programs planned by the
Company will result in profitable commercial mining operations, as few properties
that have been explored are ultimately developed into producing mines. Unusual or
unexpected geological formations, unstable ground conditions that could result in
cave-ins or landslides, floods, power outages or fuel shortages, labour disruptions,
fires, explosions, and the inability to obtain suitable or adequate machinery,
equipment, materials or labour are risks associated with the conduct of exploration
programs and the operation of mines, any of which could result in legal liabilities
arising therefrom. The Company has relied, and may continue to rely, upon
consultants for expertise with respect to the construction and operation of a mining
facility.

(d)

Rising production costs
Like other mining companies similar in size, the Company is faced with the challenge
of rising production and energy costs. Such rising costs are caused by, among other
things, high commodity prices, higher royalty and tax structures, the weak USD and
long delays in permitting mineral projects and may affect the ability of mining
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companies to explore, commence or sustain economically viable production at their
mines. There is no guarantee that costs will not rise in future, thereby having an
adverse effect on the Company’s ability to carry out its intended plans with respect
to its mineral properties if the price of carrying out such plans is no longer
commercially reasonable.
(e)

Equipment, materials and skilled technical workers
The Company is dependent on the availability of affordable and accessible
equipment, replacement parts, and repair services and the absence or disrepair of
such equipment, parts and services could affect or halt exploration or eventual
production on the properties of the Company. There can be no guarantee that such
equipment, parts or repair services will be available to the Company, or that such
equipment, replacement parts or repair work will be available on commercially
reasonable terms.
The Company is dependent on the availability of affordable and accessible materials.
There can be no guarantee of the availability, quality and reliability of the supply of
neither such materials, nor that such materials will continue to be available to the
Company on commercially reasonable terms.
The Company is also dependent on the availability of skilled technical workers to
carry out various functions on the properties of the Company. There can be no
guarantee that such skilled workers will be available to carry out such activities on
behalf of the Company or that such workers will be available on commercially
reasonable terms.

(f)

Infrastructure
Mining, processing, development and exploration activities depend, to one degree or
another, on adequate infrastructure. Reliable roads, bridges, power sources and
water supply are important determinants, which affect capital and operating costs.
Unusual or infrequent weather phenomena, sabotage, government or other
interference in the maintenance or provision of such infrastructure could adversely
affect the Company’s operations, financial condition and results of operations.

(g)

Environmental liability
Mining, like many other extractive natural resource industries, is subject to potential
risks and liabilities associated with environmental pollution and waste disposal.
Environmental liability may result from mining activities conducted by other parties
prior to the Company’s involvement with its properties. To the extent the Company
is subject to uninsured environmental liabilities, the payment of such liabilities would
reduce funds otherwise available to the Company and could have a material adverse
effect on the Company. Should the Company be unable to fund fully the cost of
remedying an environmental problem, the Company might be required to suspend
operations or enter into interim compliance measures pending completion of the
required remedy.

(h)

Competition
The mineral exploration and mining business is competitive in all of its phases. The
Company competes with numerous other companies and individuals, including
competitors with greater financial, technical and other resources than the Company,
in the search for and the acquisition of attractive mineral properties. The ability of the
Company to acquire properties in the future will depend not only on its ability to
develop its present properties, but also on its ability to select and acquire suitable
properties or prospects for mineral exploration. There is no assurance that the
Company will continue to be able to compete successfully with its competitors in
acquiring such properties or prospects.
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Existing or future competition in the mining industry could materially adversely affect
the Company’s prospects for mineral exploration and success in the future. Increased
competition can result in increased costs and lower prices for metal and minerals
produced and reduced profitability. Consequently, the revenues of the Company, its
operations and financial condition could be materially adversely affected.
From time to time several companies may participate in the acquisition, exploration
and development of natural resource properties thereby allowing for their
participation in larger programs, permitting involvement in a greater number of
programs and reducing financial exposure in respect of any one program. It may also
occur that a particular company will assign all or a portion of its interest in a particular
program to another of these companies due to the financial position of the company
making the assignment. In determining whether or not the Company will participate
in a particular program and the interest therein to be acquired by it, the directors will
primarily consider the degree of risk to which the Company may be exposed and its
financial position at that time.
(i)

Nature and climatic conditions
The Company and the mining industry continuingly face geotechnical challenges
which could adversely impact the Company’s exploration plans, production and
profitability. Unanticipated adverse geotechnical and hydrological conditions, such
as severe rainfall, floods, landslides, droughts, pit wall failures and rock fragility may
occur, and such events may not be detected in advance. Geotechnical instabilities
and adverse climatic conditions can be difficult to predict and are often affected by risks
and hazards outside of the Company’s control. Such conditions could result in limited
access to mine sites, suspensions or reductions in operations, government
investigations, increased monitoring costs, remediation costs, loss or ore and other
impacts which could cause the Company’s projects to be less profitable than
currently anticipated and could result in a material adverse effect on the Company’s
results of operations and financial position. Any of the following natural disasters, such
as hurricanes, floods, droughts, earthquakes, hailstorms, wildfires, snow, ice storms,
the spread of disease and insect infestation could also affect the Company’s
operations or cause variations in the Company’s costs. Changes in precipitation
could make wildfires more frequent or more severe and could adversely affect the
Company’s operations. The effects of global, regional and local weather conditions
and climate change could also adversely impact the Company’s results of operations.

(j)

Operational risks
Mining operations generally involve a high degree of risk. The Company’s operations
are subject to all the hazards and risks normally encountered in the exploration,
development and production of gold including unusual and unexpected geologic
formations, seismic activity, rock bursts, cave-ins, flooding, insufficient water, pit wall
failure and other conditions involved in the drilling, blasting and removal of material,
any of which could result in damage to, or destruction of, mines and other producing
facilities, damage to life or property, environmental damage and possible legal
liability. Although adequate precautions to minimise risk will be taken, operations are
subject to hazards such as fire, equipment failure or failure of retaining mechanisms,
conditions which may result in environmental pollution and consequent liability.
Additional developments regarding COVID-19 may cause the Company to reevaluate operational risks over a rapid period of time.

(k)

Governmental regulation of the mining industry
The mineral exploration activities of the Company are subject to various laws
governing prospecting, development, production, taxes, labour standards and
occupational health, mine safety, toxic substances and other matters. Mining and
exploration activities are also subject to various laws and regulations relating to the
protection of the environment. Although the Company believes that the current
exploration and operational activities at its properties are being carried out in
accordance with all applicable rules and regulations, no assurance can be given that
new rules and regulations will not be enacted or that existing rules and regulations
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will not be applied in a manner that could limit or curtail production or development
of the Company’s properties. Amendments to current laws and regulations governing
the operations and activities of the Company or more stringent implementation
thereof could have a material adverse effect on the Company’s business, financial
condition and results of operations.
(l)

Safety and security
Risks associated with conducting business in foreign regions include risks related to
personnel safety and asset security. Risks may include, but are not limited to:
kidnappings of employees and contractors, exposure of employees and contractors
to local crime related activity and disturbances, exposure of employees and
contractors to drug trade activity, and damage or theft of corporate or personal assets
including future gold shipments. These risks may result in serious adverse
consequences including personal injuries or death, and property damage or theft, all
of which may expose the Company to costs as well as potential liability. Although the
Company has developed policies regarding these risks, due to the unpredictable
nature of criminal activities, there is no assurance that the Company’s efforts are able
to effectively mitigate risks and safeguard personnel and corporate property
effectively.
As the Company places a high priority on the safety of its employees, contractors
and affiliates, these risks may at times have impacts such as limiting or disrupting the
Company’s operations, or restricting the movement of personnel for safety reasons.
The Company is committed to controlling security risks and activity in this regard,
including the completion of security assessments by experienced security experts
and the hiring of security professionals to assess and respond to both personal and
property safeguarding issues which may arise in connection with the Company’s
activity in the region. The Company may review its operational safety and security
policies as COVID-19 continues to develop.

(m)

Community relations
The Company’s relationship with the communities in which it operates is critical to
the successful development, construction and operation of its properties. There is an
increasing level of public concern relating to the perceived effect of mining activities
on the environment and on communities impacted by such activities. Publicity
adverse to the Company, its operations or extractive industries generally, could have
an adverse effect on the Company and may impact relationships with the
communities in which the Company operates and other stakeholders. While the
Company is committed to operating in a socially responsible manner, there can be
no assurance that the Company’s efforts in this respect will mitigate this potential
risk.
The Kobada Project may also be impacted by relations with various community
stakeholders, and the Company’s ability to develop related mining assets may still be
affected by unforeseen outcomes from such community relations.

(n)

Contractors
A significant amount of the Company’s exploration, construction, site management
and operations are performed by contractors. As a result, the Company is subject to
a number of risks such as negotiating contracts with acceptable terms; failure of the
contractor to comply with the terms of the contract or to follow regulatory
requirements; or inability to replace the contractor in a timely manner if either party
cancels the contract.

(o)

Labour and employment matters
While the Company has good relations with its employees and consultants, the
Company’s exploration activities are dependent upon the efforts of the Company’s
employees. In addition, relations between the Company and its employees and
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consultants may be affected by changes in the scheme of labour relations that may
be introduced by the relevant governmental authorities in whose jurisdictions the
Company carries on business. Changes in such legislation or in the relationship
between the Company and its employees and consultants may have a material
adverse effect on the Company’s business, results of operations and financial
condition.

4.3

General Investment Risks
(a)

Economic risk
Changes in the general economic climate in which the Company operates may
adversely affect the financial performance of the Company. Factors that may
contribute to that general economic climate include the level of direct and indirect
competition against the Company, including but not limited to:

(b)

(i)

general economic conditions;

(ii)

changes in government policies, taxation and other laws;

(iii)

the strength of the debt, equity and share markets in Australia, Canada
and internationally;

(iv)

industrial disputes in Canada, Mali and internationally;

(v)

changes in investor sentiment toward particular market sectors;

(vi)

financial failure or default by an entity with which the Company may
become involved in a contractual relationship; and

(vii)

natural disasters, social upheaval or war.

Trading price of CDIs
The Company’s operating results, economic and financial prospects and other
factors will affect the trading price of CDIs. In addition, the price of CDIs is subject to
varied and often unpredictable influences on the market for equities, including, but
not limited to, general economic conditions including the performance of the AUD on
world markets, inflation rates, foreign exchange rates and interest rates, variations in
the general market for listed stocks in general, changes to government policy,
legislation or regulation, industrial disputes, general operational and business risks
and hedging or arbitrage trading activity that may develop involving CDIs.
In particular, the CDI prices for many companies have been and may in the future be
highly volatile, which in many cases may reflect a diverse range of non-company
specific influences such as global hostilities and tensions relating to certain unstable
regions of the world, acts of terrorism and the general state of the global economy.
No assurances can be made that the market for CDIs will not be adversely affected
by any such market fluctuations or factors.
There is currently no public market for CDIs, the price of CDIs is subject to uncertainty
and there can be no assurance that an active market for CDIs will develop or continue
after the Company is admitted to the Official List.
The price at which CDIs trade on ASX after listing may be higher or lower than the
issue price of CDIs under the Offer and there can be no guarantee that the price of
CDIs will increase.
There may be relatively few or many potential buyers of CDIs on ASX at any given
time. This may increase the volatility of the market price of CDIs. It may also affect
the prevailing market price at which CDI Holders are able to sell their CDIs. This may
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result in CDI Holders receiving a market price for their CDIs that is above or below
the price that CDI Holders paid.
(c)

Climate change
The climate change risks particularly attributable to the Company include:

(d)

(i)

the emergence of new or expanded regulations associated with the
transitioning to a lower-carbon economy and market changes related to
climate change mitigation. The Company may be impacted by changes to
local or international compliance regulations related to climate change
mitigation efforts, or by specific taxation or penalties for carbon emissions
or environmental damage. These examples sit amongst an array of
possible restraints on industry that may further impact the Company and
its profitability. While the Company will endeavour to manage these risks
and limit any consequential impacts, there can be no guarantee that the
Company will not be impacted by these occurrences; and

(ii)

certain physical and environmental risks that cannot be predicted by the
Company, including events such as increased severity of weather patterns
and incidence of extreme weather events and longer term physical risks
such as shifting climate patterns. All these risks associated with climate
change may significantly change the industry in which the Company
operates.

Legal proceedings
The Company may be subject to litigation arising in the normal course of business
or otherwise and may be involved in disputes with other parties in the future which
may result in litigation. The causes of potential future litigation cannot be known and
may arise from, among other things, business activities, environmental laws, volatility
in stock price or failure or alleged failure to comply with disclosure obligations. The
results of litigation cannot be predicted with certainty. If the Company is unable to
resolve litigation favourably, either by judicial determination or settlement, it may
have a material adverse effect on the Company’s financial performance and results
of operations. As at the date of this Prospectus, there are no legal proceedings
affecting the Company and the Directors are not aware of any legal proceedings
pending or threatened against or affecting the Company.
The Company may, for example in relation to cross-border disputes, be subject to
the exclusive jurisdiction of foreign courts or may not be successful in subjecting
foreign persons to the jurisdiction of courts in any particular jurisdiction, such as
Canada, Mali or Australia. The Company’s ability to enforce its rights could have a
material adverse effect on its future cash flows, earnings, results of operations and
financial condition.

(e)

Taxation risk
Tax laws in Australia and Canada are complex and are subject to change
periodically, as is their interpretation by the courts and the tax revenue authorities.
Significant reforms and current proposals for further reforms to Australian and
Canadian tax laws, as well as new and evolving interpretations of existing laws, give
rise to uncertainty.
The precise scope of any new or proposed tax laws is not yet known. Any change to
the taxation of CDIs (including the taxation of dividends) and the taxation of
companies (including the existing rate of company income tax) may adversely impact
on CDI Holder returns, as may a change to the tax payable by CDI Holders in general.
Any other changes to Australian or Canadian tax law, and practice that impacts the
Company, or the Company's industry generally, could also have an adverse effect
on CDI Holder returns. Any past or future interpretation of the taxation laws by the
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Company, which is contrary to that of a revenue authority in Australia or Canada,
may give rise to additional tax payable.
Additionally, by virtue of the Company operating in Mali and having its functional
currency in CAD, both the Company and its CDI Holders are exposed to other
jurisdiction specific taxation laws, which may prove onerous and complex. In order
to minimise this risk, in areas of uncertainty, the Company obtains external expert
advice on the application of the tax laws to its operations (as applicable). However,
there is no certainty that the interpretations of tax revenue authorities will accord with
that advice.
The acquisition, holding and disposal of CDIs will have tax consequences that will
differ for each investor depending on their individual financial circumstances. All
potential investors in the Company are urged to obtain independent advice regarding
the tax and other consequences of acquiring CDIs, pursuant to the Offer, from a
taxation viewpoint and generally.
The Australian and Canadian taxation implications set out in Section 6.15 of this
Prospectus do not take into account or anticipate any changes in law (by legislation
or judicial decision) or any changes in the administrative practice or interpretation by
the relevant authorities. If there is a change, including a change having retrospective
effect, the income tax, GST, transfer duty and withholding requirement
consequences should be reconsidered by CDI Holders in light of the changes. The
precise Australian and Canadian taxation implications of ownership or disposal of the
CDIs will depend upon each CDI Holder’s specific circumstances.
To the maximum extent permitted by law, the Company, its respective officers and
each of its respective advisers accept no liability or responsibility with respect to any
tax consequences of applying for CDIs under this Prospectus.
(f)

Accounting standards
Changes to any applicable accounting standards or to any assumptions, estimates
or judgments applied by management in connection with complex accounting
matters may adversely impact the Company’s financial statements, results or
condition.

4.4

Speculative Nature of Investment
The above list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or by investors in the Company.
The above factors, and others not specifically referred to above, may in the future materially
affect the financial performance of the Company and the value of the CDIs offered under this
Prospectus. Therefore, the CDIs to be issued pursuant to this Prospectus carry no guarantee
with respect to the payment of dividends, returns of capital or the market value of those CDIs.
Potential investors should consider that the investment in the Company is speculative and
should consult their professional adviser before deciding whether to apply for CDIs pursuant
to this Prospectus.
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5.

FINANCIAL INFORMATION

5.1

Introduction
The financial information included in this Section consists of:
(a)

the historical financial information, which comprises the Company's historical:
(i)

statutory Consolidated Statement of Profit or Loss and Other
Comprehensive Income for the years ended 31 December 2020 (audited)
and 31 December 2021 (audited) and half-year ended 30 June 2022
(reviewed);

(ii)

statutory Consolidated Statement of Financial Position for the years ended
31 December 2020 (audited) and 31 December 2021 (audited) and halfyear ended 30 June 2022 (reviewed);

(iii)

statutory Consolidated Statement of Cash Flows for the years ended 31
December 2020 (audited) and 31 December 2021 (audited) and half-year
ended 30 June 2022 (reviewed); and

(iv)

statutory Consolidated Statement of Changes in equity for the years ended
31 December 2020 (audited) and 31 December 2021 (audited) and halfyear ended 30 June 2022 (reviewed);

(together, the Historical Financial Information); and
(b)

the Company’s pro forma historical Consolidated Statement of Financial Position as
at 30 June 2022 (reviewed) (the Pro Forma Historical Financial Information),

(together, the Financial Information).
The Directors are responsible for the inclusion of the Financial Information in the Prospectus.
The purpose of the inclusion of the Financial Information is to illustrate the effects of the events
detailed in Section 5.3 on the financial position of the Company as at 30 June 2022, as if they
had occurred as at that date. Investors should note that historical financial performance is not a
guide for future financial performance.

5.2

Accounting Standards and Auditing Standards
The Independent Accountants Report detailed in Annexure C comprises Pro Forma Historical
Financial Information which has been derived from the Historical Financial Information of the
Company and has been reviewed by UHY Haines Norton Corporate Finance Pty Ltd in
accordance with Australian Standards on Assurance Engagements.
The Historical Financial Information included in this Section 5 has been prepared in
accordance with the recognition and measurement principles contained in IFRS and the
Company’s adopted accounting policies. IFRS will continue to apply to the preparation of the
Company's financial statements after its Admission.
The Historical Financial Information has been audited or reviewed (refer to Section 5.1) by
McGovern Hurley LLP in accordance with Canadian generally accepted auditing standards in
respect of annual financial reports or reviewed by McGovern Hurley LLP in accordance with
the International Standards on Review Engagements in respect of half year financial reports,
and these standards will continue to apply to the Company’s financial statements after its
Admission. McGovern Hurley LLP issued unmodified audit opinions on the annual financial
reports. The audit opinions did draw attention that material uncertainties exist that cast
significant doubt on the Company’s ability to continue as a going concern.
To the extent not already permitted by ASX's guidance, ASX has given in-principle advice to
the Company that, based solely on the information provided and on receipt of a formal listing
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application from the Company, ASX would be likely to agree to the use of these accounting
standards by the Company and auditing standards by Canadian generally accepted auditing
standards.
Investors are urged to read the Independent Accountants Report in Annexure C in full.

5.3

Pro Forma Historical Financial Information and Adjustments
The Pro-Forma Historical Financial Information has been compiled by adjusting the Historical
Consolidated Statement of Financial Position of the Company as at and for the period ended
30 June 2022 and reflecting the impact of the following items and pro forma transactions, which
are yet to occur, as if they had occurred as at 30 June 2022:
(a)

Minimum Subscription
The pro forma consolidated statement of financial position as at 30 June 2022 on a
Minimum Subscription basis is based on the consolidated statement of financial
position of the Company in at 30 June 2022 incorporating the following adjustments:
(i)

(b)

estimated subscriptions under the Offer of A$5,500,000 less 6%
commissions and other direct issue costs of the offering, including the
A$385,492 Black Scholes value of 2,909,883 Lead Manager Options to the
Lead Manager (and/or its nominees), for net proceeds of A$4,771,434.

Maximum Subscription
The pro forma consolidated statement of financial position as at 30 June 2022 on a
Maximum Subscription basis is based on the consolidated statement of financial
position of the Company in at 30 June 2022 incorporating the following adjustments:
(i)

estimated subscriptions under the Offer of A$6,500,000 less 6%
commissions and other direct issue costs of the offering, including the
A$402,045 Black Scholes value of 3,034,883 Lead Manager Options to be
issued to the Lead Manager (and/or its nominees), for net proceeds of
A$5,683,303.

The Historical Financial Information and Pro Forma Historical Financial Information have been
reviewed in accordance with the Standard on Assurance Engagement ASAE 3450 Assurance
Engagements involving Corporate Fundraisings and/or Prospective Financial Information by
UHY Haines Norton Corporate Finance Pty Ltd, whose Investigating Accountant’s Report is
contained in Annexure C. Investors should note the scope and limitations of the report.
All amounts disclosed in this section are presented in United States dollars unless otherwise
stated and rounded to the nearest whole number.
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5.4

Historical Financial Information
(a)

Consolidated Statement of Profit or Loss

Toubani Resources Inc.
Consolidated Statements of Operations and Comprehensive Loss
(Expresed in U.S. Dollars)

Expenses
Administrative and general
Consulting and personnel costs
Exploration and evaluation expenditures
Amortization
Foreign exchange loss
Share based payments
Net (loss) for the year before the undernoted

Six months ended
Year ended
June 30, 2022
December 31, 2021

Year ended
December 31, 2020

$

$

$

Other comprehensive (loss) income - items that will
subsequently reclassify into (loss):
Foreign currency translation differences
Comprehensive (loss) for the year
Average weighted shares outstanding - basic and diluted
Basic and diluted (loss) per share
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360,391 $
435,121
728,620
9,504
1,189
124,243

1,035,780
3,342,220
3,658,465
24,571
90,342
1,792,766

(1,659,068)

(4,484,604) $

(9,944,144)

6,547
(1,652,521) $

(35,566)
(4,520,170) $

170,904
(9,773,240)

72,198,999
$

533,145
2,111,475
1,393,948
22,105
34,282
389,649

(0.01) $

60,211,775
(0.07) $

38,888,193
(0.26)
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(b)

Consolidated Statement of Financial Position

Toubani Resources Inc.
Consolidated Statements of Financial Position
(Expresed in U.S. Dollars)

June 30,
2022

As at:

December 31,
2020

December 31,
2021

ASSETS
Current assets
Cash and cash equivalents
Receivables
Prepaid expenses

$

Total current assets

$

2,066,731

Non-current assets
Property and equipment
Total assets

1,999,578
26,169
40,984

3,505,768
18,851
57,661

$

1,421,708

3,582,280

291,467

785,679
254,957
381,072

298,514

300,971

$

2,358,198

$

3,883,251

$

1,720,222

$

457,777

$

424,514

$

1,597,951

LIABILITIES
Current liabilities
Accounts payable and accrued liabilities
Total liabilities

457,777

SHAREHOLDERS' EQUITY (DEFICIENCY)
Share capital
Reserve - share based payments
Reserve - warrants
Accumulated other comprehensive loss
Accumulated deficit

71,589,619
2,214,704
3,794,904
(6,051,752)
(69,647,054)

Total shareholders' equity (deficiency)
Total liabilities and shareholders' equity (deficiency)
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2,358,198

65,506,374
2,174,703
5,593,248
(5,986,148)
(67,165,906)

71,589,619
2,564,352
4,895,191
(6,021,714)
(69,568,711)

1,900,421
$

1,597,951

424,514

122,271

3,458,737
$

3,883,251

$

1,720,222
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(c)

Consolidated Statement of Cash Flows

Toubani Resources Inc.
Consolidated S tatement of Cash Flows
(Expressed in U.S . Dollars)
S ix months
ended
June 30, 2022
CASH (USED IN) PROVIDED BY:
OPERATING ACTIVITIES
Net (loss) for the year
Items not involving cash:
Amortization
Share based payments

$

Change in non-cash working capital items
Receivables
Prepaid expenses
Accounts payable and accrued liabilities
Cash flows (used in) operating activities

Year ended
December 31,
2021

Year ended
December 31,
2020

(1,652,521) $

(4,484,604) $

(9,944,144)

9,504
124,243

22,105
389,649

24,571
1,792,766

(1,518,774)

(4,072,850)

(8,126,807)

(7,318)
16,677
33,263

(13,894)
323,411
(1,173,437)

35,081
(326,740)
(2,944,343)

(1,476,152)

(4,936,770)

(11,362,809)

FINANCING ACTIVITIES
Private placements
Share issue costs
Proceeds from exercise of options
Proceeds from exercise of warrants

-

8,066,618
(349,631)
-

11,800,532
(385,880)
89,265
5,454

Cash flows from financing activities

-

7,716,987

11,509,371

INVESTING ACTIVITIES
Investment in property and equipment

-

(24,562)

(75,239)

Cash flows (used in) investing activities

-

(24,562)

(75,239)

(30,038)

(35,566)

170,904

Effect of movement in exchange rates on cash held
CHANGE IN CASH AND CASH EQUIVALENTS DURING THE YEAR

(1,506,190)

CASH AND CASH EQUIVALENTS, beginning of the year
CASH AND CASH EQUIVALENTS, end of the year
SUPPLEM ENTAL INFORMATION:
Issuance of finders and broker warrants
Change in receivable on private placement
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3,505,768
$

1,999,578

-

$

2,720,089

242,227

785,679

543,452

3,505,768

84,185
(250,000)

$

785,679

169,855
250,000
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(d)

Consolidated Statement of Changes in Equity

Toubani Resources Inc.
Consolidated Statements of Equity
(Expresed in U.S. Dollars)

Common Share s
#

$

Share Base d
Payme nts

Warrants

$

$

Accumulated
O ther
Comprehe nsive Accumulate d
De ficit
(Loss) Income
$

Equity

$

$

Balance, Dece mbe r 31, 2019

78,177,898

57,159,199

488,775

4,136,743

(6,157,052)

(59,284,291)

(3,656,626)

Private placements

70,257,050

8,708,938

-

3,341,594

-

-

12,050,532

Share issuance costs

-

(385,880)

-

-

-

-

(385,880)

Broker warrants

-

(169,855)

-

169,855

-

-

-

Option exercise

500,000

177,803

(88,538)

-

-

-

89,265

Warrant exercise

35,000

16,169

-

(10,715)

-

-

5,454

Share based payments

-

-

1,792,766

-

-

-

1,792,766

Expiry of stock options

-

-

(18,300)

(2,044,229)

-

2,062,529

-

Other comprehensive income

-

-

-

-

170,904

-

170,904

148,969,948

65,506,374

2,174,703

5,593,248

(5,986,148)

(9,944,144)
(67,165,906)

(9,944,144)
122,271

Net (loss) for the year
Balance, Decembe r 31, 2020
Private placements

67,627,096

6,448,108

-

1,368,510

-

-

7,816,618

Share issuance costs

-

(280,678)

-

(68,953)

-

-

(349,631)

Broker warrants

-

(84,185)

-

84,185

-

-

-

Share based payments

-

-

389,649

-

-

-

389,649

Expiry of warrants

-

-

-

(2,081,799)

-

2,081,799

-

Other comprehensive loss

-

-

-

-

(35,566)

-

(35,566)

216,597,044

71,589,619

2,564,352

4,895,191

(6,021,714)

(4,484,604)
(69,568,711)

(4,484,604)
3,458,737

Net (loss) for the year
Balance, Decembe r 31, 2021
Share based payments

-

-

124,243

-

-

-

124,243

Expiry of stock options
Expiry of warrants

-

-

(473,891)
-

(1,100,287)

-

473,891
1,100,287

-

Other comprehensive income
Net (loss) for the period
Balance, June 30, 2022

5.5

-

-

-

-

(30,038)

-

(30,038)

72,198,999

71,589,619

2,214,704

3,794,904

(6,051,752)

(1,652,521)
(69,647,054)

(1,652,521)
1,900,421

Historical and Pro Forma Statements of Financial Position
The following table details the post reporting date transactions and pro forma adjustments that
have been incorporated into the Pro Forma Statement of Financial Position as at 30 June 2022.
An exchange rate of US$1 = A$1.454 was used.
The pro forma adjustments reflect the financial impact of the capital raising as if it had occurred
at 30 June 2022 and the items noted in Section 5.3.
The Pro Forma Consolidated Statement of Financial Position is provided for illustrative
purposes only and is not represented as necessarily indicative of the Company’s view of the
Group’s financial position. The pro forma is set out under two different scenarios, being the
Minimum Subscription of A$5,500,000 (MIN) and the Maximum Subscription of A$6,500,000
(MAX).
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Toubani Resources Inc. (formerly African Gold Group, Inc.)
Condensed Interim Consolidated Statements of Financial Position

As at:
ASSETS
Current assets
Cash and cash equivalents
Receivables
Prepaid expenses

$

Total current assets

1,999,578
26,169
40,984

$

2,066,731

Non-current assets
Property and equipment
Total assets

Pro-Forma
Pro-Forma
Adjustments as at June 30,
Translated (Subscription)
2022
June 30, 2022
MIN
MIN
A$
A$
A$

Un-Audited
June 30, 2022
(Reviewed)
US$

2,906,867
38,043
59,580

4,771,434
-

7,678,301
38,043
59,580

3,004,490

4,771,434

7,775,924

423,717

291,467

4,771,434

423,717

$

2,358,198

$

3,428,207

8,199,641

$

457,777

$

665,489

-

665,489

665,489

-

665,489

LIABILITIES
Current liabilities
Accounts payable and accrued liabilities
Total liabilities
SHAREHOLDERS' EQUITY (DEFICIENCY)
Share capital
Reserve - share based payments
Reserve - warrants
Accumulated other comprehensive loss
Accumulated deficit
Total shareholders' equity (deficiency)
Total liabilities and shareholders' equity (deficiency) $
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457,777

104,072,693
3,219,604
5,516,804
(8,797,674)
(101,248,708)

71,589,619
2,214,704
3,794,904
(6,051,752)
(69,647,054)
1,900,421
2,358,198

$

5,075,050
385,492
(689,108)

109,147,743
3,605,096
5,516,804
(8,797,674)
(101,937,816)

2,762,718

4,771,434

7,534,152

3,428,207

4,771,434

8,199,641
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Toubani Resources Inc. (formerly African Gold Group, Inc.)
Condensed Interim Consolidated Statements of Financial Position

Pro-Forma
Pro-Forma
Adjustments
Translated (Subscription) as at June 30,
2022
MAX
MAX
June 30, 2022
A$
A$
A$

Un-Audited
June 30, 2022
(Reviewed)
A$

As at:
ASSETS
Current assets
Cash and cash equivalents
Receivables
Prepaid expenses

$

Total current assets
Non-current assets
Property and equipment
Total assets

2,906,867
38,043
59,580

5,683,303
-

8,590,170
38,043
59,580

2,066,731

3,004,490

5,683,303

8,687,793

291,467

423,717

1,999,578
26,169
40,984

$

-

423,717

$

2,358,198

$

3,428,207

5,683,303

9,111,510

$

457,777

$

665,489

-

665,489

665,489

-

665,489

LIABILITIES
Current liabilities
Accounts payable and accrued liabilities
Total liabilities
SHAREHOLDERS' EQUITY (DEFICIENCY)
Share capital
Reserve - share based payments
Reserve - warrants
Accumulated other comprehensive loss
Accumulated deficit

5.6

457,777

71,589,619
2,214,704
3,794,904
(6,051,752)
(69,647,054)

Total shareholders' equity (deficiency)

1,900,421

Total liabilities and shareholders' equity (deficiency) $

2,358,198

$

104,072,693
3,219,604
5,516,804
(8,797,674)
(101,248,708)

5,970,966
402,045
(689,708)

110,043,659
3,621,649
5,516,804
(8,797,674)
(101,938,416)

2,762,718

5,683,303

8,446,021

3,428,207

5,683,303

9,111,510

Notes to and forming part of the Historical Financial Information
(a)

Nature of Business
The Company was incorporated in Ontario, Canada on 2 October 2002, and is a gold
exploration and development company engaged in the exploration and development
of properties located in West Africa. The Company’s assets include mining and
exploration licences located in Mali, West Africa. The Shares are listed on the TSX
Venture Exchange under the proposed code "TRE.X". The address of the Company’s
head office is 100 King Street West, #1600, Toronto, Ontario, Canada M5X 1G5.
The business of mining and exploring for minerals involves a high degree of risk and
there can be no assurance that current exploration programs will result in profitable
mining operations. The Company’s continued existence is dependent upon the
preservation of its interests in the underlying properties, the discovery of
economically recoverable reserves and the achievement of the Company’s ability to
dispose of its interests on an advantageous basis. Although the Company has taken
steps to verify title to the properties on which it is conducting exploration and in which
it has an interest in accordance with industry standards to the current stage of
exploration of such properties, these procedures do not guarantee the Company’s
title. Property title may be subject to government licensing requirements or
regulations, unregistered prior agreements, unregistered claims, aboriginal claims,
non-compliance with regulatory requirements and political uncertainty.
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(b)

Going Concern
The Historical Financial Information was prepared on a going concern basis, which
contemplates the realisation of assets and the payment of liabilities in the ordinary
course of business. Accordingly, the Historical Financial Information does not give
effect to adjustments that would be necessary should the Company be unable to
continue as a going concern and therefore be required to realise its assets and meet
its liabilities and commitments in other than the normal course of business and at
amounts different from those in the consolidated financial statements.
The Company reported a net loss of $1,652,521 for the six months ended 30 June
2022 (six months ended 30 June 2021 – $2,862,717) and a cashflow used in
operations of $1,476,152 (six months ended 30 June 2021 – $3,243,978). As of 30
June 2022, the Company had working capital of $1,608,954 (31 December 2021 –
$3,157,766). At present, the Company has no producing properties and
consequently has no current operating income or cash flows.
The Company reported a net loss of US$4,484,604 for the year ended 31 December
2021 (in the year ended 31 December 2020 net loss was US$9,944,144) and a
cashflow used in operations of US$4,936,770 (in the year ended 31 December 2020
cashflow used in operations was US$11,362,809). As of 31 December 2021, the
Company has working capital of US$3,157,766 (at the year ended 31 December
2020 it had a deficit of US$176,243). At present, the Company has no producing
properties and consequently has no current operating income or cash flows.
The Company’s main assets are located in Mali, West Africa. Mali has been subject
to prior political and military coups and remains subject to heightened political
instability. These matters have not had a significant impact on the operations of the
Company. There can be no assurance that the operations of the Company will not
be significantly impacted in the future.
The Company has a need for equity capital and financing for working capital and
exploration and development of its properties. Because of continuing operating
losses, the Company’s continuance as a going concern is dependent on its ability to
obtain adequate financing and to reach profitable levels of operation. It is not possible
to predict whether financing efforts will be successful or if the Company will attain
profitable levels of operation. The Company believes that it will be able to access
funds from certain shareholders or potential investors in order to ensure that the
Company can continue to fund on-going administrative expenses; however, the
receipt of such funds remains uncertain. There is no assurance that the Company
will be able to obtain such financings or obtain them on favorable terms.
These material uncertainties cast significant doubt on the Company’s ability to
continue as a going concern. If the going concern assumption were not appropriate,
material adjustments may be needed to these consolidated financial statements.

(c)

Significant Accounting Policies
The Historical Financial Information was prepared in accordance with IFRS issued
by the International Accounting Standards Board (IASB) and interpretations of the
International Financial Reporting Interpretations Committee (IFRIC).
Basis of Measurement
The Historical Financial Information was prepared on a historical cost basis except
for certain financial instruments which are measured at fair value. In addition, the
Historical Financial Information was prepared on an accrual bases, except for cash
flow information. The consolidated financial statements are presented in United
States dollars unless otherwise indicated.
Principles of Consolidation
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Subsidiaries consist of entities over which the Company is exposed to, or has rights
to, variable returns as well as the ability to affect those returns through the power to
direct the relevant activities of the entity. Subsidiaries are fully consolidated from the
date control is transferred to the Company and are de-consolidated from the date
control ceases. The Historical Financial Information includes all the assets, liabilities,
revenues, expenses and cash flows of the Company and its subsidiaries after
eliminating inter-entity balances and transactions
The Historical Financial Information includes the accounts of the Company and its
wholly owned subsidiaries, AGG (Barbados) Limited (incorporated in Barbados),
2516232 Ontario Inc. (incorporated in Canada), MaliCo and its 95% interest in
Foroko Explorations S.A.R.L (incorporated in Mali, Africa) up to the date of
dissolution of Foroko Explorations S.A.R.L on 30 September 2020. On 31 December
2021, 2516232 Ontario Inc. was amalgamated with the Company. All inter-company
transactions and resulting balances have been eliminated on consolidation.
Financial Instruments
Financial assets
Initial recognition and measurement
Non-derivative financial assets within the scope of IFRS 9 are classified and
measured as “financial assets at fair value”, as either fair value either through profit
or loss (FVPL) or through fair value of other comprehensive income (FVOCI), and
“financial assets at amortised costs”, as appropriate. The Company determines the
classification of financial assets at the time of initial recognition based on the
Company’s business model and the contractual terms of the cash flows.
All financial assets are recognised initially at fair value plus, in the case of financial
assets not at FVPL, directly attributable transaction costs on the trade date at which
the Company becomes a party to the contractual provisions of the instrument.
Financial assets with embedded derivatives are considered in their entirety when
determining their classification at FVPL or at amortised cost.
Subsequent measurement – financial assets at amortised cost
After initial recognition, financial assets measured at amortised cost are
subsequently measured at the end of each reporting period at amortised cost using
the effective interest rate (EIR) method. Amortised cost is calculated by taking into
account any discount or premium on acquisition and any fees or costs that are an
integral part of the EIR. The EIR amortisation is included in finance income in the
consolidated statements of operations and comprehensive loss. As at 31 December
2021 and 2020, the Company’s cash and cash equivalents and receivables are
measured at amortised cost.
Subsequent measurement – Financial assets at FVPL
Financial assets measured at FVPL include financial assets management intends to
sell in the short term and any derivative financial instrument that is not designated as
a hedging instrument in a hedge relationship. Financial assets measured at FVPL
are carried at fair value in the consolidated statements of financial position with
changes in fair value recognised in other income or expense in the consolidated
statements of operations and comprehensive loss. As at 31 December 2021 and
2020, the Company does not have any financial assets classified as FVPL.
Subsequent measurement – Financial assets at FVOCI
Financial assets measured at FVOCI are non-derivative financial assets that are not
held for trading and the Company has made an irrevocable election at the time of
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initial recognition to measure the assets at FVOCI. As at 31 December 2021 and
2020, the Company does not have any financial assets classified at FVOCI.
After initial measurement, investments measured at FVOCI are subsequently
measured at fair value with unrealised gains or losses recognised in other
comprehensive income or loss in the consolidated statements of operations and
comprehensive loss. When the investment is sold, the cumulative gain or loss is not
reclassified to profit or loss. Dividends from such investments are recognised in other
income in the consolidated statements of loss when the right to receive payment is
established.
Derecognition
A financial asset is derecognised when the contractual rights to the cash flows from
the asset expire, or the Company no longer retains substantially all the risks and
rewards of ownership.
Impairment of financial assets
The Company’s only financial assets subject to impairment are receivables, which
are measured at amortised cost. The Company has elected to apply the simplified
approach to impairment as permitted by IFRS 9, which requires the expected lifetime
loss to be recognised at the time of initial recognition of the receivable. To measure
estimated credit losses, receivables have been grouped based on shared credit risk
characteristics, including the number of days past due. An impairment loss is
reversed in subsequent periods if the amount of the expected loss decreases and
the decrease can be objectively related to an event occurring after the initial
impairment was recognised.
Financial liabilities
Initial recognition and measurement
Financial liabilities are measured at amortised cost, unless they are required to be
measured at FVPL as is the case for held for trading or derivative instruments, or the
Company has opted to measure the financial liability at FVPL. The Company’s
financial liabilities include accounts payable and accrued liabilities which are each
measured at amortised cost. All financial liabilities are recognised initially at fair
value.
Subsequent measurement – financial liabilities at amortised cost
After initial recognition, financial liabilities measured at amortised cost are
subsequently measured at the end of each reporting period at amortised cost using
the EIR method. Amortised cost is calculated by taking into account any discount or
premium on acquisition and any fees or costs that are an integral part of the EIR. EIR
amortisation is included in finance cost in the consolidated statements of operations
and comprehensive loss. As at 31 December 2021 and 2020, the carrying amounts
for accounts payable and accrued liabilities are recorded at amortised cost.
Subsequent measurement – Financial liabilities at FVPL
Financial liabilities measured at FVPL include any derivative financial instrument that
is not designated as a hedging instrument in a hedge relationship. Financial liabilities
are measured at FVPL are carried at fair value in the consolidated statements of
financial position with changes in fair value recognised in other income or expense
in the consolidated statements of operations and comprehensive loss. As at 31
December 2021 and 2020, the Company does not have any financial liabilities
classified as FVPL.
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Derecognition
A financial liability is derecognised when the obligation under the liability is
discharged, cancelled or expires with any associated gain or loss recognised in other
income or expense in the consolidated statements of operations and comprehensive
loss.
Fair value of financial instruments
The Company measures fair value in accordance with IFRS 13 Fair Value
Measurement, which provides a single source of fair value measurement guidance.
Fair value is the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants at the measurement
date. The Company has applied the framework for measuring fair value, which
requires a fair value hierarchy to be applied to all fair value measurements
•

Level 1 — valuation based on quoted prices (unadjusted) observed in
active markets for identical assets or liabilities.

•

Level 2 — valuation techniques based on inputs that are quoted prices of
similar instruments in active markets; quoted prices for identical or similar
instruments in markets that are not active; inputs other than quoted prices
used in a valuation model that are observable for that instrument; and
inputs that are derived from or corroborated by observable market data by
correlation or other means.

•

Level 3 — valuation techniques with significant unobservable market
inputs.

Cash and cash equivalents
Cash and cash equivalents include cash at financial institutions subject to an
insignificant risk of change in value and amounts held in trust without restriction.
Exploration and evaluation costs
Pre-acquisition costs are expensed in the year in which they are incurred.
Exploration and evaluation costs include such costs as the acquisition of rights to
explore; sampling and surveying costs; costs related to topography, geology,
geochemistry and geophysical studies; drilling costs and costs in relation to technical
feasibility and commercial feasibility of extracting a mineral resource. Exploration and
evaluation costs are expensed as incurred and included in the consolidated
statement of operations until technical feasibility and commercial viability of
extraction of reserves are demonstrable. Once a mine development decision has
been made by the Company, subsequent expenditures incurred to develop the mine
are capitalised to mine development assets and included as a component of
property, plant and equipment.
As the Company currently has no operational income, any incidental revenues
earned in connection with exploration activities are applied as a reduction to
exploration expenses.
Income taxes
Income tax on the profit or loss for the period presented comprises current and
deferred tax. Income tax is recognised in profit or loss except to the extent that it
relates to items recognised directly in equity, in which case it is recognised in equity.
Current tax expense is the expected tax payable on the taxable income for the year,
using tax rates enacted or substantively enacted at period end, adjusted for
amendments to taxes payable with regards to previous years. Current income taxes
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are determined using tax rates and tax laws that have been enacted or substantively
enacted by the year-end date.
Deferred tax assets and liabilities are recognised for temporary differences between
the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes. The amount of deferred tax provided is based
on the expected manner of realisation or settlement of the carrying amount of assets
and liabilities, using tax rates enacted or substantively enacted at the financial
position reporting date. A deferred tax asset is recognised only to the extent that it is
probable that future taxable profits will be available against which the asset can be
utilised. At the end of each reporting year, the Company reassesses unrecognised
tax deferred assets. The Company recognises a previously unrecognised deferred
tax asset to the extent that it has become probable that future taxable profit will allow
the deferred tax asset to be recovered.
Share based payments
Where equity-settled share options are awarded to employees, directors and officers,
the fair value of the options at the Grant Date is charged to the consolidated
statement of operations and comprehensive loss over the vesting period. Fair value
is calculated using the Black-Scholes model. Performance vesting conditions are
taken into account by adjusting the number of equity instruments expected to vest at
each reporting date so that, ultimately, the cumulative amount recognised over the
vesting period is based on the number of options that eventually vest. Non-vesting
conditions and market vesting conditions are factored into the fair value of the options
granted. As long as all other vesting conditions are satisfied, a charge is made
irrespective of whether these vesting conditions are satisfied. The cumulative
expense is not adjusted for failure to achieve a market vesting condition or where a
non-vesting condition is not satisfied.
Where the terms and conditions of options are modified before they vest, the
increase in the fair value of the options, measured immediately before and after the
modification, is also charged to the consolidated statement of operations and
comprehensive loss over the remaining vesting period.
The fair value determined at the Grant Date of the equity-settled share based
payments is expensed over the vesting period based on the Company’s estimate of
options that will eventually vest. The number of forfeitures likely to occur is estimated
on Grant Date.
Where equity instruments are granted to employees, they are recorded at the fair
value of the equity instrument granted at the Grant Date.
Where equity instruments are granted to non-employees, they are recorded at the
fair value of the goods or services received. When the value of goods or services
received in exchange for the share based payment cannot be reliably estimated, the
fair value is measured by use of a valuation model.
All equity-settled share based payments are reflected in Reserve - share based
payments, until exercised or expired. Upon exercise, the shares are issued and the
amount reflected in Reserve-share based payments is credited to share capital for
any consideration paid. Upon expiry, the reserve of share based payments and the
accumulated deficit is reduced by the value of the options expired.
Comprehensive (loss)
Comprehensive income includes net (loss) and other comprehensive (loss) income.
Other comprehensive income includes currency gains and losses relating to the
translation of the consolidated financial statements to the presentation currency of
the Company.
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Foreign currency transactions and translation
The presentation currency is the United States dollar. The Company's. and 2516263
Ontario Inc.’s functional currency is the Canadian dollar. The functional currency of
the Company’s remaining subsidiaries, AGG (Barbados) Limited, MaliCo, and
Foroko Exploration S.A.R.L (up to the date of its dissolution) is the United States
dollar.
Accordingly, the accounts of the Company are translated to United States dollars,
the Company’s presentation currency, as follows:
•

all of the assets and liabilities are translated at the rate of exchange in effect
on the date of the consolidated statement of financial position;

•

revenue and expenses are translated at the exchange rate approximating
those in effect on the date of the transactions; and

•

exchange gains and losses arising from translation are included in
accumulated other comprehensive (loss) income.

Transactions in currencies other than the respective functional currencies are
recorded at exchange rates prevailing on the dates of the transactions. At the end of
each reporting period, the monetary assets and liabilities that are denominated in
foreign currencies are translated at the rate of exchange at the date of the
consolidated statement of financial position while non-monetary assets and liabilities
are translated at historical rates. Revenues and expenses are translated at the
exchange rates approximating those in effect on the date of the transactions.
Exchange gains and losses arising on translation are included in the consolidated
statement of operations.
Loss per share
Basic loss per share is calculated by dividing net loss by the weighted average
number of common shares outstanding during the year. Diluted loss per common
share is computed by dividing the net loss by the sum of the weighted average
number of common shares issued and outstanding and all additional common shares
that would have been outstanding, if potentially dilutive instruments are converted
during the year.
Share capital
Equity instruments are contracts that give a residual interest in the net assets of the
Company. Financial instruments issued by the Company are classified as equity only
to the extent that they do not meet the definition of a financial liability or financial
asset. The Shares are classified as equity instruments.
Incremental costs directly attributable to the issue of new shares are shown in equity
as a deduction from the proceeds.
Property and equipment
On initial recognition, property and equipment are valued at cost, being the purchase
price and directly attributable cost of acquisition or construction required to bring the
asset to the location and condition necessary to be capable of operating in the
manner intended by the Company, including appropriate borrowing costs and the
estimated present value of any future unavoidable costs of dismantling and removing
items. The corresponding liability is recognised within provisions.
Property and equipment is subsequently measured at cost less accumulated
amortisation, less any accumulated impairment losses, with the exception of land
which is not depreciated.
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When parts of an item of property and equipment have different useful lives, they are
accounted for as separate items (major components) of property and equipment.
The cost of replacing part of an item of property and equipment is recognised in the
carrying amount of the item if it is probable that the future economic benefits
embodied within the part will flow to the Company and its cost can be measured
reliably. The carrying amount of the replaced part is derecognised. The costs of the
day-to-day servicing of property and equipment are recognised in consolidated
statements of operations as incurred.
Subsequent costs are included in the asset’s carrying amount or recognised as a
separate asset, as appropriate, only when it is probable that future economic benefits
associated with the item will flow to the Company and the cost of the item can be
measured reliably. All other repairs and maintenance are charged to consolidated
statements of operations during the financial year in which they are incurred.
Gains and losses on disposal of an item of property and equipment are determined
by comparing the proceeds from disposal with the carrying amount, and are
recognised net within other income in consolidated statements of operations.
Amortisation is based on the cost of an asset less its residual value. Amortisation is
recognised in profit or loss over the estimated useful lives as follows:
Equipment

-

30% diminishing balance

Computer equipment

-

30% diminishing balance

Furniture and fixtures

-

20% diminishing balance

Building

-

4% diminishing balance

Amortisation methods, useful lives and residual values are reviewed at each financial
year end and adjusted if appropriate.
Provisions
General
Provisions are recognised when the Company has a present obligation (legal or
constructive) as a result of a past event, it is probable that an outflow of resources
embodying economic benefits will be required to settle the obligation and a reliable
estimate can be made of the amount of the obligation. Where the Company expects
some or all of a provision to be reimbursed, for example under an insurance contract,
the reimbursement is recognised as a separate asset, but only when the
reimbursement is virtually certain. The expense relating to any provision is presented
in the consolidated statement of operations net of any reimbursement. If the effect of
the time value of money is material, provisions are discounted using a current pretax rate that reflects where appropriate, the risks specific to the liability. Where
discounting is used, the increase in the provision due to the passage of time is
recognised as finance expense in the consolidated statement of operations.
Decommissioning and site rehabilitation
The Company records the present value of estimated costs of legal and constructive
obligations required to restore operating locations in the period in which the obligation
is incurred. The liability incorporates consideration of risk by way of adjusting the
cash flows and is discounted using a risk-free discount rate. The nature of these
restoration activities includes dismantling and removing structures, rehabilitating
mines and tailings dams, dismantling operating facilities, closure of plant and waste
sites and restoration, reclamation and re-vegetation of affected areas.
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The obligation is generally considered to have been incurred when the mine assets
are constructed, or the environment is disturbed at the Company’s operations. When
the liability is initially recognised, the present value of the estimated cost is capitalised
by increasing the carrying amount of the related mining assets. Over time, the
discounted liability is increased based on the unwind of the discount rate.
The periodic unwinding of the discount is recognised in the consolidated statement
of loss as a finance cost. Additional disturbances or changes in rehabilitation costs
attributable to development will be recognised as changes to the corresponding
assets and rehabilitation liability when they occur.
Where a closure and environmental obligation arises from production activities, the
costs are expensed as incurred because there are no associated economic benefits.
Critical accounting estimates and judgments
The Company makes estimates and assumptions about the future that affect the
reported amounts of assets and liabilities. Estimates and judgments are continually
evaluated based on historical experience and other factors, including expectations
of future events that are believed to be reasonable under the circumstances. In the
future, actual experience may differ from these estimates and assumptions.
Judgments
Information about critical judgments in applying accounting policies that have the
most significant risk of causing material adjustment to the carrying amounts of assets
and liabilities recognised in the consolidated financial statements are discussed
below:
Going Concern
As is common with exploration companies, the Company's ability to continue its ongoing and planned exploration activities and continue operations as a going concern,
is dependent upon the recoverability of costs incurred to date on mineral properties,
the existence of economically recoverable reserves, and the ability to obtain
necessary equity financing from time to time. The factors considered by management
are disclosed in this Section 5.6.
Title to Mineral Property Interests
Although the Company has taken steps to verify title to mineral properties in which it
has an interest, these procedures do not guarantee the Company’s title. Such
properties may be subject to prior agreements or transfers and title may be affected
by undetected defects.
Functional Currency
The determination of an entity’s functional currency is a key judgment based on the
primary economy environment in which each entity of the Company operates. In
determining the functional currency, management considers the currency that most
faithfully represents the economic effects of events, conditions, future direction and
investment opportunities.
Estimates
The effect of a change in an accounting estimate is recognised prospectively by
including it in comprehensive income (loss) in the year of the change, if the change
affects that year only, or in the year of the change and future years, if the change
affects both.
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The estimates and assumptions that have a significant risk of causing material
adjustment to the carrying amounts of assets and liabilities within the next financial
year are discussed below:
Impairment
Assets, including property and equipment, are reviewed for impairment whenever
events or changes in circumstances indicate that their carrying amounts exceed their
recoverable amounts.
An impairment loss is recognised for the amount by which an asset's or cashgenerating unit's carrying amount exceeds its recoverable amount. To determine the
recoverable amount, management estimates the higher of fair value less costs to sell
and value in use. Determining the recoverable amount of property and equipment
requires management to make assumptions about future events and circumstances
and cash flows. The actual results may vary and may cause significant adjustments
to the Company's assets within the next financial year.
Provisions and Contingencies
Provisions and contingencies arising in the course of operations, including provisions
for income or other tax matters are subject to estimation uncertainty. Management
uses all information available in assessing the recognition, measurement and
disclosure of matters that may give rise to provisions or contingencies. The actual
outcome of various provisional and contingent matters may vary and may cause
significant adjustments to the Company’s assets when the amounts are determined
or additional information is acquired.
Share based payment transactions
The Company measures the cost of equity-settled transactions with employees and
applicable non-employees by reference to the fair value of the equity instruments at
the date at which they are vested. Estimating fair value for share based payment
transactions requires determining the most appropriate valuation model, which is
dependent on the terms and conditions of the grant. This estimate also requires
determining the most appropriate inputs to the valuation model including the
expected life of the share option, risk-free interest rates, volatility and dividend yield
and making assumptions about them. The assumptions and models used for
estimating fair value for share based payment transactions are disclosed in this
Section 5.6.
Income, value added, withholding and other taxes
The Company is subject to income, value added, withholding and other taxes.
Significant judgment is required in determining the Company’s provisions for taxes.
There are many transactions and calculations for which the ultimate tax
determination is uncertain during the ordinary course of business. The Company
recognises liabilities for anticipated tax audit issues based on estimates of whether
additional taxes will be due. The determination of the Company’s income, value
added, withholding and other tax liabilities requires interpretation of complex laws
and regulations. The Company’s interpretation of taxation law as applied to
transactions and activities may not coincide with the interpretation of the tax
authorities. All tax related filings are subject to government audit and potential
reassessment subsequent to the financial statement reporting period. Where the final
tax outcome of these matters is different from the amounts that were initially
recorded, such differences will impact the tax related accruals and deferred income
tax provisions in the period in which such determination is made.
Decommissioning obligations
The cost estimates are updated annually during the life of a project to reflect known
developments, (e.g. revisions to cost estimates and to the estimated lives of
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operations) and are subject to review at regular intervals. Decommissioning,
restoration and similar liabilities are estimated based on the Company’s
interpretation of current regulatory requirements, constructive obligations and are
measured at fair value. Fair value is determined based on the net present value of
estimated future cash expenditures for the settlement of decommissioning,
restoration or similar liabilities that may occur upon decommissioning of the property.
Such estimates are subject to change based on changes in laws and regulations and
negotiations with regulatory authorities.
Recent accounting pronouncements not yet adopted
Certain pronouncements were issued by the IASB or the IFRIC that are mandatory
for accounting periods commencing on or after 1 January 2022. Many are not
applicable or do not have a significant impact to the Company and have been
excluded.
IAS 1 – Presentation of Financial Statements (IAS 1) was amended in January 2020
to provide a more general approach to the classification of liabilities under IAS 1
based on the contractual arrangements in place at the reporting date. The
amendments clarify that the classification of liabilities as current or noncurrent is
based solely on a company’s right to defer settlement at the reporting date. The right
needs to be unconditional and must have substance. The amendments also clarify
that the transfer of a company’s own equity instruments is regarded as settlement of
a liability, unless it results from the exercise of a conversion option meeting the
definition of an equity instrument. The amendments are effective for annual periods
beginning on 1 January 2023.
IAS 1 – In February 2021, the IASB issued ‘Disclosure of Accounting Policies’ with
amendments that are intended to help preparers in deciding which accounting
policies to disclose in their financial statements. The amendments are effective for
year ends beginning on or after 1 January 2023.
IAS 8 – In February 2021, the IASB issued ‘Definition of Accounting Estimates’ to
help entities distinguish between accounting policies and accounting estimates. The
amendments are effective for year ends beginning on or after 1 January 2023.
IAS 16 – Property, Plant and Equipment (IAS 16) was amended. The amendments
introduce new guidance, such that the proceeds from selling items before the related
property, plant and equipment is available for its intended use can no longer be
deducted from the cost. Instead, such proceeds are to be recognised in profit or loss,
together with the costs of producing those items. The amendments are effective for
annual periods beginning on 1 January 2022.
IAS 37 – Provisions, Contingent Liabilities, and Contingent Assets (IAS 37) was
amended. The amendments clarify that when assessing if a contract is onerous, the
cost of fulfilling the contract includes all costs that relate directly to the contract – i.e.
a full-cost approach. Such costs include both the incremental costs of the contract
(i.e. costs a company would avoid if it did not have the contract) and an allocation of
other direct costs incurred on activities required to fulfill the contract – e.g. contract
management and supervision, or depreciation of equipment used in fulfilling the
contract. The amendments are effective for annual periods beginning on 1 January
2022.
IFRS 3 – Business Combinations (IFRS 3) was amended. The amendments
introduce new exceptions to the recognition and measurement principles in IFRS 3
to ensure that the update in references to the revised conceptual framework does
not change which assets and liabilities qualify for recognition in a business
combination. An acquirer should apply the definition of a liability in IAS 37 – rather
than the definition in the conceptual framework– to determine whether a present
obligation exists at the acquisition date as a result of past events. For a levy in the
scope of IFRIC 21 – Levies, the acquirer should apply the criteria in IFRIC 21 – Levies
to determine whether the obligating event that gives rise to a liability to pay the levy
has occurred by the acquisition date. In addition, the amendments clarify that the
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acquirer should not recognise a contingent asset at the acquisition date. The
amendments are effective for annual periods beginning on 1 January 2022.
(d)

Contingencies and Commitments
Management Commitments
The Company is party to certain management contracts. As of 31 December 2021,
these contracts require payments of approximately C$2,015,000 (US$1,589,730) to
be made upon the occurrence of a change of control to the officers and consultants
of the Company. The Company is also committed to payments upon termination of
approximately C$817,000 (US$644,400) pursuant to the terms of these contracts as
of 31 December 2021. As a triggering event has not taken place on 31 December
2021, these amounts have not been recorded in these consolidated financial
statements.
Environmental
The Company’s exploration and evaluation activities are subject to laws and
regulations governing the protection of the environment. These laws and regulations
are continually changing and generally becoming more restrictive. The Company
believes its activities are materially in compliance with all applicable laws and
regulations. The Company has made, and expects to make in the future,
expenditures to comply with such laws and regulations.
Novel Coronavirus (COVID-19)
The Company’s operations could be significantly adversely affected by the effects of
a widespread global outbreak of a contagious disease, including the recent outbreak
of respiratory illness caused by COVID-19. The Company cannot accurately predict
the impact COVID-19 will have on its operations and the ability of others to meet their
obligations with the Company, including uncertainties relating to the ultimate
geographic spread of the virus, the severity of the disease, the duration of the
outbreak, and the length of travel and quarantine restrictions imposed by
governments of affected countries. In addition, a significant outbreak of contagious
diseases in the human population could result in a widespread health crisis that could
adversely affect the economies and financial markets of many countries, resulting in
an economic downturn that could further affect the Company’s operations and ability
to finance its operations. To date, COVID-19 has not had a material effect on the
Company’s operations.
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6.

DETAILS OF THE OFFER

6.1

Structure of the Offer
The Offer under this Prospectus invites eligible investors to apply for 27,500,000 CDIs at an
offer price of A$0.20 per CDI to raise A$5,500,000 (before associated costs) with a facility to
accept oversubscriptions up to a further 5,000,000 CDIs at an offer price of A$0.20 per CDI to
raise a further A$1,000,000 (before associated costs) (Offer).
The Offer is structured as a broker firm offer.
No general public offer of CDIs will be made under the Offer.
Each CDI represents the beneficial interest in one Share. The Shares underlying the CDIs will
rank equally with existing Shares on issue. Details of the CDIs and a summary of the key
differences between holding CDIs and holding the underlying Shares are detailed in Sections
7.3 and 7.4, and in Annexure A.
The Offer is made on the terms, and is subject to the conditions, detailed in this Prospectus.

6.2

Minimum Subscription
The minimum subscription pursuant to the Offer is 27,500,000 CDIs (Minimum Subscription).
None of the CDIs offered under this Prospectus will be issued if Applications are not received
and accepted by the Company for at least A$5,500,000.
Should Applications for at least 27,500,000 CDIs pursuant to the Offer not be received within
four months from the date of this Prospectus, the Company will either repay the Application
Monies (without interest) to Applicants or issue a supplementary prospectus or replacement
prospectus and allow Applicants one month to withdraw their Applications and have their
Application Monies refunded to them (without interest).

6.3

Conditional Offer
The Offer is conditional upon the following events occurring:
(a)

the Company raising the Minimum Subscription;

(b)

ASX providing the Company with a list of conditions acceptable to the Company
which, once satisfied, will result in ASX admitting the Company to the Official List;
and

(c)

the receipt of all necessary regulatory approvals on conditions acceptable to the
Company, including any approvals required by ASX and TSX-V.

If these conditions are not satisfied then the Offer will not proceed and the Company will repay
all Application Monies in accordance with the Corporations Act.

6.4

Purpose of the Offer
The purpose of the Offer is to:
(a)

raise A$5,500,000 (with a facility to accept oversubscriptions up to a further
A$1,000,000) (before associated costs) pursuant to the Offer;

(b)

assist the Company to meet the requirements of ASX and satisfy Chapters 1 and 2
of the Listing Rules, as part of the Company's application for Admission;

(c)

provide the Company with sufficient working capital at the time of Admission to
pursue its business strategy and objectives detailed in Section 2.8;
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6.5

(d)

provide a liquid market for its Shares to trade in the form of CDIs and an opportunity
for others to invest in the Company; and

(e)

provide the Company with the benefits of an increased profile that arises from being
a listed entity on ASX.

Funding Allocation
At the date of this Prospectus the Company has cash reserves of approximately A$1,808,6991.
The Offer will have an effect on the Company's financial position, being the receipt of funds of
A$5,500,000 (with a facility to accept oversubscriptions up to a further A$1,000,000) (before
associated costs).
The Board believes that its current cash reserves and the funds raised from the Offer will
provide the Company with sufficient working capital to achieve its stated objectives as detailed
in this Prospectus (refer to Section 2.8).
The following tables show the expected use of funds raised under the Offer, together with
existing cash reserves, in the two year period following Admission:
Funds Available

Existing cash reserves of the
Company
Cash proceeds to be received
by the Company from the Offer
(before costs)
Total Funds Available
Indicative Allocation of
Funds

Drilling – complete auger
programme
Drilling – main shear – aim to
convert inferred to indicated
Administration and working
capital2
Costs of the Offer3
Total Indicative Allocation
of Funds

Minimum Subscription
(A$5,500,000)
% of funds
1
A$
available

Maximum Subscription
(A$6,500,000)
% of funds
1
A$
available

1,808,699

24.7

1,808,699

21.8

5,500,000

75.3

6,500,000

78.2

7,308,699

100

8,308,699

100

Minimum Subscription
(A$5,500,000)
% of use
A$1
of funds

Maximum Subscription
(A$6,500,000)
% of use of
1
A$
funds

127,276

1.7

127,275

1.6

3,108,380

42.5

4,020,250

48.4

3,600,585

49.3

3,600,585

43.3

472,458

6.5

560,589

6.7

7,308,699

100

8,308,699

100

Notes:
1.
Assumes an exchange rate of C$1 = A$1.1246. The AUD equivalents of those payments will
naturally fluctuate with exchange rates equivalent of various payments which will ultimately be
paid in other currencies (particularly the USD and CAD).
2.
Comprises general administration expenses, including director fees, legal, ASX fees, accounting
and book keeping costs.
3.
Refer to Section 7.16 for a summary of total costs. The above costs represent outstanding cash
costs which will be settled post closing.

Should the amount sought under Maximum Subscription not be raised then exploration drilling
will be scaled back in Gosso and the extension to Kobada main shear proportionately. In
addition, Mali site costs and overhead costs will be scaled back proportionately.

1

Assumes an exchange rate of C$1 = A$1.1246.
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Applicants should note that the above estimated expenditures are indicative only and will be
subject to modification on an ongoing basis depending on the progress of the Company's
activities and the Board's discretion. Due to market conditions and/or any number of other
factors (including the risk factors outlined in Section 4), actual expenditure levels may differ
significantly to the above estimates.
The Company may seek to capitalise on other opportunities (such as any potential new
acquisitions) as they arise which may result in reallocation of funds for different purposes than
the above estimates.

6.6

Capital Structure
On the basis that the Offer is completed on the terms in this Prospectus, the Company's capital
structure on the date of this Prospectus and immediately upon Admission is as follows:
Securities on issue on the date of this Prospectus
Shares1

72,198,999

Total Options

4,825,543

•

4,825,543

Existing Options2

Warrants4

11,870,784

Securities on issue immediately upon Admission
Minimum
Subscription

Maximum
Subscription

Shares/CDIs1

99,698,999

104,698,999

Total Options

7,735,426

7,860,426

•

Existing Options2

4,825,543

4,825,543

•

Lead Manager Options3

2,909,883

3,034,883

11,870,784

11,870,784

Warrants4

Notes:
1.
The rights attaching to the Shares and the CDIs are summarised in Sections 7.3 and 7.4
respectively.
2.
Refer to Section 7.10 for the terms of the Existing Options.
3.
Refer to Section 7.12 for the terms of the Lead Manager Options to be issued to the Lead Manager
(and/or its nominees).
4.
Refer to Section 7.11 for the terms of the Warrants.

The Company reserves the right to issue further securities from time to time, such as (without
limitation) to raise further capital or pursuant to its Share Option Plan summarised in Section
7.9.
The Company additionally reserves the right to also utilise its 15% annual placement capacity
under Listing Rule 7.1 after Admission, and to seek approval of Shareholders to issue further
securities from time to time.
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6.7

Restricted Securities and Escrow Arrangements
Chapter 9 of the Listing Rules prohibits holders of securities in the Company which ASX
classifies as 'restricted securities' from disposing or agreeing to dispose of those securities or
an interest in those securities for the relevant restriction periods (being escrow restrictions).
None of the CDIs to be issued or sold pursuant to the Offer will be subject to any ASX-imposed
escrow or voluntary escrow restrictions.
The following table summarises the expected escrow position of Lead Manager Options at the
time of Admission:

Holder

Lead Manager Options
to be issued under the
Minimum Subscription
(A$5,500,000)

Lead Manager Options
to be issued under the
Maximum Subscription
(A$6,500,000)

Escrow
Period

2,909,883

3,034,883

24 Months
from
Admission

Canaccord
Genuity
(Australia) Limited
(and/or its
nominees)

The Company will announce to ASX full details (quantity and duration) of securities to be held
in escrow prior to the CDIs commencing trading on ASX.
The Company’s free float (as defined in the Listing Rules) at the time of listing will be not less
than 20%, as required by the Listing Rules.

6.8

Offer Structure
(a)

Who can apply
The Offer is open to eligible Australian retail clients and other eligible clients (subject
to compliance with applicable laws) of Brokers who have received an invitation from
their Broker to apply for CDIs and are not in the United States and are not acting for
the account or benefit of any person in the United States. If you have been offered a
firm allocation by a Broker, you will be treated as an Applicant under the Offer in
respect of that allocation. You should contact your Broker to determine whether they
may allocated Shares to you under the Offer.

(b)

How to apply
If you have received an invitation to apply for CDIs from your Broker and wish to
apply for those CDIs under the Offer, you should contact your Broker for information
about how to submit your Application Form and for payment instructions. Applicants
under the Offer must not send their Application Forms or payment to the Share
Registry.
By making an Application, you declare that you were given access to this Prospectus,
together with an Application Form. The Corporations Act prohibits any person from
passing an Application Form to another person unless it is attached to, or
accompanied by, a hard copy of this Prospectus or the complete and unaltered
electronic version of this Prospectus.
Broker clients should complete and lodge their Application Form with the Broker from
whom they received their invitation to apply to participate in the Offer. Application
Forms must be completed in accordance with the instructions given to you by your
Broker and the instructions set out on the Application Form.
The Offer opens on the Opening Date and Applications must be received by no later
than 5:00pm (AWST) on the Closing Date and it is your responsibility to ensure that
this occurs.
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(c)

How to pay
Applicants under the Offer must pay their Application Monies to their Broker in
accordance with instructions provided by that Broker.

(d)

Offer allocation policy
CDIs that are allocated to Brokers will be issued to Applicants nominated by the
Brokers (subject to the right of the Company to reject, aggregate or scale back
Applications).
It will be a matter for each Broker as to how they allocate CDIs among their clients.

(e)

Acceptance of Applications
An Application in the Offer is a binding and irrevocable offer by the Applicant to apply
for the amount of CDIs in the AUD amount specified in the Application Form at the
offer price of A$0.20 on the terms and conditions set out in this Prospectus (including
any supplementary or replacement Prospectus) and the Application Form. At the time
of making an Application, an Applicant will not know the precise number of CDIs they
will be allocated (if any).
The Company has the discretion, in consultation with the Lead Manager and CoLead Manager, to refuse any Application or to allocate a lesser number of CDIs than
applied for by an Applicant. Consequently, an Application may be accepted in respect
of the full amount, or any amount lower than that specified in the Application Form,
without further notice to the Applicant. Acceptance of an Application will give rise to
a binding contract on allocation of CDIs to successful Applicants, conditional upon
settlement and ASX agreeing to quote the CDIs on the ASX.
The Lead Manager, the Co-Lead Manager and the Company reserve the right to
reject any Application for any reason, such as if it is not correctly completed or if it is
submitted by a person who they believe is ineligible to participate in the Offer, or to
waive or correct any errors made by an Applicant in completing their Application.
Successful Applicants in the Offer will receive the number of CDIs equal to the value
of their Application accepted and allocated by the Company divided by the offer price
of A$0.20 (rounded down to the nearest whole CDI), provided that sufficient
Application Monies have been paid by the Applicant as consideration for those CDIs.
No refunds pursuant solely to rounding will be provided.

6.9

Additional Terms and Conditions of the Offer
Topic

Summary

What is the type of
security being
offered?

CDIs over Shares in the Company. Each CDI represents an
interest in one Share.

What are the rights
and liabilities attached
to the security being
offered?

A description of the CDIs and the underlying Shares, including
the rights and liabilities attaching to them, is set out in Sections
7.3 and 7.4 and Annexure A.

What is the
consideration payable
for each security being
offered?

Successful Applicants under the Offer will pay the offer price of
A$0.20 per CDI.

What is the Offer
Period?

The key dates, including details of the Offer Period, are detailed
on page 10.

TOUBANI RESOURCES INC. - PROSPECTUS

130

Topic

Summary
No CDIs will be issued on the basis of this Prospectus later than
the Expiry Date.
The Company, in consultation with the Lead Manager and CoLead Manager, reserves the right to vary any and all of the dates
and times without notice (including, subject to the ASX Listing
Rules and the Corporations Act, to close the Offer or any part of
it early, to extend the Offer or any part of it, to accept late
Applications or bids, either generally or in particular cases, or to
cancel or withdraw the Offer before Completion, in each case
without notifying any recipient of this Prospectus or any
Applicant).
If the Offer is cancelled or withdrawn before Completion, then all
Application Monies will be refunded in full (without interest) as
soon as practicable in accordance with the requirements of the
Corporations Act.
Investors are encouraged to submit their Applications as soon
as possible after the Offer opens.

What are the cash
proceeds to be raised?

A$5,500,000 (with a facility to accept oversubscriptions up to a
further A$1,000,000) (before associated costs) will be raised
under the Offer if the Offer proceeds.

Is the Offer
underwritten?

No.

Who is the Lead
Manager?

Canaccord Genuity (Australia) Limited is the Lead Manager with
Foster Stockbroking Pty Ltd acting as Co-Lead Manager.

What is an Applicant
applying for?

An Application is an offer by the Applicant to the Company to
apply for all or any of the amount of CDIs specified in the
Application Form on the terms detailed in this Prospectus.

What is the minimum
and maximum
Application size under
the Offer?

The minimum Application size under the Offer is A$2,000 worth
of CDIs (and multiples of A$500 thereafter). There is no
maximum value of CDIs that may be applied for under the Offer.

What is the allocation
policy?

The Lead Manager, the Co-Lead Manager and the Company
have absolute discretion regarding the allocation of CDIs to
Applicants under the Offer and may reject an Application or
allocate a lesser number of CDIs than applied for by the
Applicant. The Lead Manager, the Co-Lead Manager and the
Company also reserve the right to aggregate any Applications
that they believe may be multiple Applications for the same
person.

When will you receive
confirmation you’re
your Application has
been successful?

It is expected that holding statements and allotment confirmation
notices will be dispatched by standard post on or about 19
October 2022.
Refunds (without interest) to Applicants whose Applications are
not accepted, or who are allocated a lesser number of CDIs than
the amount applied for, will be made as soon as practicable after
Completion.
No refunds pursuant solely to rounding will be provided.
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Topic

Summary

Will the CDIs be
quoted?

The Company will apply to ASX within seven days of the date of
this Prospectus for admission to the Official List and quotation
of CDIs on ASX (which will be under the ASX code "TRE").
Completion of the Offer is conditional on ASX approving the
Company's application for admission to the Official List and for
the CDIs, including those offered by this Prospectus, which are
not ASX restricted securities, to be granted Official Quotation. If
ASX does not grant permission for Official Quotation within three
months after the date of this Prospectus the Offer will be
withdrawn and all Application Monies received will be refunded
to Applicants (without interest) as soon as practicable in
accordance with the requirements of the Corporations Act.
The Company will be required to comply with the ASX Listing
Rules, subject to any waivers obtained by the Company from
time to time.
ASX takes no responsibility for this Prospectus or the
investment to which it relates. The fact that ASX may admit the
Company to the Official List and may grant Official Quotation of
the CDIs being offered is not to be taken as an indication of the
merits of the Company or the CDIs offered pursuant to this
Prospectus.
The issue price of all CDIs for which the Company seeks
quotation will be at least 20 cents in cash (or deemed to be such)
in accordance with the Listing Rules.

When are the CDIs
expected to
commence trading?

Trading on ASX is expected to commence on a normal
settlement basis on or about 24 October 2022.
Following the issue of CDIs, successful Applicants will receive a
holding statement or allotment confirmation notice detailing the
number of CDIs issued to them under the Offer. It is expected
that holding statements and allotment confirmation notices will
be dispatched by standard post on or about 19 October 2022.
It is the responsibility of each Applicant to confirm and verify their
holding (by contacting their Broker or the Offer Information Line
(refer to the contact details in response to the question "What
should you do with any enquiries?" below)) before trading in
CDIs. Applicants who sell CDIs before they receive a holding
statement or allotment confirmation notice do so at their own
risk.
The Company, the Share Registry, the Lead Manager and the
Co-Lead Manager disclaim all liability, whether in negligence or
otherwise, to persons who sell or trade CDIs before receiving
their holding statement or allotment confirmation notice, whether
on the basis of a confirmation of allocation provided by any of
them (such as through the Offer Information Line), a Broker or
otherwise.
Refer to Section 6.14 for further information.

Are there any taxation
considerations?
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The acquisition, holding and disposal of CDIs (and the Shares
in which CDIs represent the beneficial interest) will have tax
consequences, which will differ depending on the individual
financial affairs of each investor and applicable laws. All
potential investors in the Company are urged to obtain
independent financial advice about the consequences of
acquiring CDIs pursuant to the Offer, from a taxation viewpoint
and generally.
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Topic

Summary
To the maximum extent permitted by law, the Company, its
respective officers and each of its respective advisors accept no
liability or responsibility with respect to the taxation
consequences of subscribing for, or purchasing, CDIs under this
Prospectus (and of acquiring an interest in Shares).
Refer also to Section 6.15.

Are there any
brokerage,
commission or stamp
duty considerations?

No brokerage, commission or stamp duty is payable by
Applicants on the acquisition of CDIs under the Offer.

Acknowledgement

Each Applicant will be taken to have represented, warranted,
agreed and acknowledged as follows:
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•

you understand that the CDIs have not been, and will not
be, registered under the US Securities Act or the securities
laws of any state of the United States and may not be
offered or sold in the United States except pursuant to an
exemption from, or in a transaction not subject to, the
registration requirements of the US Securities Act and
applicable US state securities laws;

•

you have not sent and will not send this Prospectus or any
other material relating to the Offer to any person in the
United States or elsewhere outside Australia;

•

if you (or any person for whom you are acquiring the CDIs)
are in Hong Kong, you (and any such person) are a
"professional investor" (as defined in the Securities and
Futures Ordinance of Hong Kong, Chapter 571 of the Laws
of Hong Kong);

•

if you (or any person for whom it is acquiring or procuring
the CDIs) are in New Zealand, you (and any such person):
o

are a person who (i) is an investment business within
the meaning of clause 37 of Schedule 1 of the Financial
Markets Conduct Act 2013 (New Zealand) (the FMC
Act), (ii) meets the investment activity criteria specified
in clause 38 of Schedule 1 of the FMC Act, (iii) is large
within the meaning of clause 39 of Schedule 1 of the
FMC Act, (iv) is a government agency within the
meaning of clause 40 of Schedule 1 of the FMC Act or
(v) is an eligible investor within the meaning of clause
41 of Schedule 1 of the FMC Act (and, if an eligible
investor, has provided the necessary certification);

o

acknowledge that: (i) Part 3 of the FMC Act shall not
apply in respect of the offer of CDIs to it, (ii) no product
disclosure statement or other disclosure document
under the FMC Act may be prepared in respect of the
offer of CDIs and (iii) any information provided to it in
respect of the offer is not required to, and may not,
contain all of the information that a product disclosure
statement or other disclosure document under New
Zealand law is required to contain;

o

warrant that if in the future you elect to directly or
indirectly offer or sell any of the CDIs allotted to it, you
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Topic

Summary
undertake not to do so in a manner that could result in
(i) such offer or sale being viewed as requiring a product
disclosure statement or other similar disclosure
document or any registration or filing in New Zealand,
(ii) any contravention of the FMC Act or (iii) the
Company or its directors incurring any liability; and
o

•

•

What should you do
with any enquiries?

warrant that (i) any person for whom it is acquiring CDIs
meets one or more of the criteria specified in subclause
(a) above and (ii) it has received, where required, a safe
harbour certificate in accordance with clause 44 of
Schedule 1 of the FMC Act;

if you (or any person for whom it is acquiring CDIs) are in
Singapore, you (and any such person):
o

are an "institutional investor" or an "accredited investor"
(as such terms are defined in the Securities and Futures
Act of Singapore (SFA));

o

will acquire the CDIs in accordance with applicable
provisions of the SFA; and

o

acknowledges that the offer of the CDIs is subject to the
restrictions (including resale restrictions) set out in the
SFA; and

if you (or any person for whom it is acquiring the CDIs) are
in the United Kingdom, you (and any such person) are:
o

a "qualified investor" within the meaning of Article 2(e)
of the UK Prospectus Regulation; and

o

within the categories of persons referred to in Article
19(5) (investment professionals) or Article 49(2)(a) to
(d) (high net worth companies, unincorporated
associations, etc.) of the UK Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005, as
amended.

This Prospectus provides information for potential investors in
the Company, and should be read in its entirety. If, after reading
this Prospectus, you have any questions about any aspect of an
investment in the Company, please contact your stockbroker,
accountant or independent financial adviser.
All enquiries in relation to this Prospectus should be directed to
the Offer Information Line on 1300 288 664 (within Australia)
from 8:30am to 5:00pm (AEST), Monday to Friday. If you are
eligible to participate in the Offer and are calling from outside
Australia, you should call +61 (2) 9698 5414 from 8:30am to
5:00pm (AEST), Monday to Friday.

6.10

Application Monies
Application Monies received under the Offer will be held in a special purpose bank account
until CDIs are issued to successful Applicants. The Application Monies raised from the Offer
will then be the Company's property.
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Applicants under the Offer whose Applications are not accepted, or who are allocated a lesser
number of CDIs than the amount applied for, will be mailed a refund (without interest) for all
or part of their Application Monies, as applicable. No refunds will be paid due solely to
rounding.
Interest will not be paid on any monies refunded and any interest earned on Application Monies
pending the allocation or refund will be retained by the Company.
To apply to participate in the Offer, an Application Form must be completed and received,
together with the Application Monies, in accordance with this Prospectus and the instructions
on the Application Form.

6.11

Discretion Regarding the Offer
The Company may withdraw the Offer at any time before the issue of CDIs to successful
Applicants. If the Offer, or any part of it, does not proceed, the relevant Application Monies will
be refunded (without interest) in accordance with the requirements of the Corporations Act.
The Company, in consultation with the Lead Manager and Co-Lead Manager, also reserves
the right to close the Offer or any part of it early, extend the date the Offer closes, accept late
Applications either generally or in particular cases, reject any Application, or allocate to any
Applicant fewer CDIs than applied for by an Applicant.

6.12

Foreign Jurisdictions
(a)

General
No action has been taken to register or qualify the CDIs, or the Offer or otherwise to
permit the public offering of the CDIs, in any jurisdiction outside of Australia.
The distribution of this Prospectus within jurisdictions outside of Australia may be
restricted by law and persons into whose possession this Prospectus comes should
inform themselves about, and observe, any such restrictions. Any failure to comply
with these restrictions may constitute a violation of those laws.
This Prospectus does not constitute an offer of CDIs in any jurisdiction where, or to
any person to whom, it would be unlawful to issue this Prospectus. This Prospectus
may only be distributed outside Australia to investors to whom the Offer may lawfully
be made in accordance with the laws of any applicable jurisdiction.
In particular, this Prospectus may not be distributed to any person, and the CDIs may
not be offered or sold, in any country outside Australia except to the extent permitted
in Sections 6.12(b) to 6.12(e).

(b)

Canada
Prospective Canadian investors are advised that the information contained in this
Prospectus has not been prepared with regard to matters that may be of particular
concern to Canadian investors. Accordingly, prospective Canadian investors should
consult with their own legal, financial and tax advisors concerning the information
contained within the Prospectus and as to the suitability of an investment in the
Shares in their particular circumstances.
Interest in the offer and sale of the Shares in Canada will be solicited in the provinces
and territories of Canada (collectively, the Relevant Canadian Provinces and
Territories). Such offers and sales will be made only under exemptions from the
requirement to file a prospectus with the securities regulators in the Relevant
Canadian Provinces and Territories and will be made only by authorised dealer
representatives that are properly registered under the laws of the Relevant Canadian
Provinces and Territories or, alternatively, are entitled to rely on exemptions from the
dealer registration requirements in the Relevant Canadian Provinces and Territories.
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The Shares may be sold only to purchasers purchasing, or deemed to be purchasing,
as principal that are accredited investors, as defined in National Instrument 45-106
Prospectus Exemptions (NI 45-106) or subsection 73.3(1) of the Securities Act
(Ontario) (the Securities Act), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant
Obligations. Any resale of the CDIs must be made in accordance with an exemption
from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.
Securities legislation in certain of the Relevant Canadian Provinces and Territories
may provide purchasers with, in addition to any other rights they may have at law,
rights of rescission or to damages, or both, when an offering memorandum that is
delivered to purchasers contains a misrepresentation. These rights and remedies
must be exercised within prescribed time limits and are subject to the defences
contained in applicable securities legislation. Prospectus purchasers should refer to
the applicable provisions of the securities legislation of their respective Province for
the particulars of these rights or consult with a legal adviser.
(c)

Hong Kong
WARNING: This Prospectus has not been, and will not be, registered as a
prospectus under the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the Securities and
Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance
(Cap. 571) of the Laws of Hong Kong (the SFO). Accordingly, this Prospectus may
not be distributed, and the CDIs may not be offered or sold, in Hong Kong other than
to "professional investors" (as defined in the SFO and any rules made under that
ordinance).
No advertisement, invitation or document relating to the CDIs has been or will be
issued, or has been or will be in the possession of any person for the purpose of
issue, in Hong Kong or elsewhere that is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do
so under the securities laws of Hong Kong) other than with respect to CDIs that are
or are intended to be disposed of only to persons outside Hong Kong or only to
professional investors. No person allotted CDIs may sell, or offer to sell, such
securities in circumstances that amount to an offer to the public in Hong Kong within
six months following the date of issue of such securities.
The contents of this Prospectus have not been reviewed by any Hong Kong
regulatory authority. You are advised to exercise caution in relation to the Offer. If
you are in doubt about any contents of this Prospectus, you should obtain
independent professional advice.

(d)

New Zealand
This Prospectus has not been registered, filed with or approved by any New Zealand
regulatory authority under the Financial Markets Conduct Act 2013 (the FMC Act).
The CDIs are not being offered or sold in New Zealand (or allotted with a view to
being offered for sale in New Zealand) other than to a person who:
•

is an investment business within the meaning of clause 37 of Schedule 1
of the FMC Act;

•

meets the investment activity criteria specified in clause 38 of Schedule 1
of the FMC Act;

•

is large within the meaning of clause 39 of Schedule 1 of the FMC Act;

•

is a government agency within the meaning of clause 40 of Schedule 1 of
the FMC Act; or
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•
(e)

is an eligible investor within the meaning of clause 41 of Schedule 1 of the
FMC Act.

Singapore
This Prospectus and any other materials relating to the CDIs have not been, and will
not be, lodged or registered as a prospectus in Singapore with the Monetary Authority
of Singapore. Accordingly, this Prospectus and any other document or materials in
connection with the offer or sale, or invitation for subscription or purchase, of CDIs,
may not be issued, circulated or distributed, nor may the CDIs be offered or sold, or
be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore except pursuant to and in accordance with
exemptions in Subdivision (4) Division 1, Part 13 of the Securities and Futures Act
2001 of Singapore (the SFA) or another exemption under the SFA.
This Prospectus has been given to you on the basis that you are an "institutional
investor" or an "accredited investor" (as such terms are defined in the SFA). If you
are not such an investor, please return this Prospectus immediately. You may not
forward or circulate this Prospectus to any other person in Singapore.
Any offer is not made to you with a view to the CDIs being subsequently offered for
sale to any other party. There are on-sale restrictions in Singapore that may be
applicable to investors who acquire CDIs. As such, investors are advised to acquaint
themselves with the SFA provisions relating to resale restrictions in Singapore and
comply accordingly.

(f)

United Kingdom
Neither this Prospectus nor any other document relating to the Offer has been
delivered for approval to the Financial Conduct Authority in the United Kingdom and
no prospectus (within the meaning of section 85 of the Financial Services and
Markets Act 2000, as amended (FSMA)) has been published or is intended to be
published in respect of the CDIs.
The CDIs may not be offered or sold in the United Kingdom by means of this
Prospectus or any other document, except in circumstances that do not require the
publication of a prospectus under section 86(1) of the FSMA. This Prospectus is
issued on a confidential basis in the United Kingdom to "qualified investors" within
the meaning of Article 2(e) of the UK Prospectus Regulation. This Prospectus may
not be distributed or reproduced, in whole or in part, nor may its contents be disclosed
by recipients, to any other person in the United Kingdom.
Any invitation or inducement to engage in investment activity (within the meaning of
section 21 of the FSMA) received in connection with the issue or sale of the CDIs
has only been communicated or caused to be communicated and will only be
communicated or caused to be communicated in the United Kingdom in
circumstances in which section 21(1) of the FSMA does not apply to the Company.
In the United Kingdom, this Prospectus is being distributed only to, and is directed
at, persons (i) who have professional experience in matters relating to investments
falling within Article 19(5) (investment professionals) of the Financial Services and
Markets Act 2000 (Financial Promotions) Order 2005 (FPO), (ii) who fall within the
categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies,
unincorporated associations, etc.) of the FPO or (iii) to whom it may otherwise be
lawfully communicated (together "relevant persons"). The investment to which this
Prospectus relates is available only to relevant persons. Any person who is not a
relevant person should not act or rely on this Prospectus.

6.13

CHESS and CDIs
Successful Applicants should note that, as the Company is incorporated Canada, they will be
issued with CDIs instead of Shares under this Prospectus. The issue of CDIs instead of Shares
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is necessary because, under the Securities Transfer Act, uncertificated electronic share trading
systems such as ASX's Clearing House Electronic Subregister System (CHESS) are incapable
of transferring the ownership in shares of Canadian companies. Pursuant to the ASX
Settlement Rules, CDI Holders receive all economic benefits of actual ownership of the
underlying Shares. CDIs are traded in a manner similar to shares of Australian companies
listed on ASX.
CDIs will be held in uncertificated form and settled/transferred through CHESS. No certificates
will be issued to CDI Holders. Shareholders cannot trade their Shares on ASX without first
converting their Shares into CDIs.
The main difference between holding CDIs and Shares is that CDI Holders hold the beneficial
ownership in Shares instead of legal title. CHESS Depositary Nominees Pty Ltd (CDN), a
subsidiary of ASX, will hold the legal title of the underlying Shares on the Company's central
securities register for the benefit of the CDI Holder. The Shares underlying the CDIs issued
pursuant to this Prospectus will be registered in the name of CDN for the benefit of CDI
Holders. Each CDI represents one underlying Share.
CDN receives no fees from investors for acting as the depositary nominee in respect of CDIs.
With the exception of voting rights and certain other rights of Shareholders under Canadian
law (as detailed in Section 7.3), the CDI Holders are generally entitled to equivalent rights and
entitlements as if they were the legal owners of Shares. CDI Holders will receive notices of
general meetings of Shareholders. As CDI Holders are not the legal owners of underlying
Shares, CDN, which holds legal title to the Shares underlying the CDIs, is entitled to vote at
Shareholder meetings of the Company on the instruction of the CDI Holders on a poll, not on
a show of hands. CDI Holders are entitled to give instructions for one vote for every underlying
Share held by CDN. Refer to Sections 7.3 and 7.4 and Annexure A for further information about
Shares and CDIs.
The Company will apply to participate in CHESS, which is the ASX electronic transfer and
settlement system in Australia, in accordance with the Listing Rules and ASX Settlement
Rules. Settlement of trading of quoted securities on the ASX market takes place on CHESS.
CHESS allows for and requires the settlement of transactions in securities quoted on ASX to
be effected electronically. On admission to CHESS, the Company will operate an electronic
issuer-sponsored sub-register and an electronic CHESS sub-register. The two sub-registers
together will make up the Company's register of CDI Holders.
The Company will not issue certificates of title to CDI Holders. Instead, as soon as is
practicable after the issue of CDIs pursuant to this Prospectus, successful Applicants will
receive a holding statement or allotment confirmation notice which details the number of CDIs
issued to them, in much the same way as the holder of shares in an Australian incorporated
ASX-listed entity would receive a holding statement in respect of shares. A holding statement
will also provide details of a CDI Holder's HIN (in the case of a holding on the CHESS subregister) or SRN (in the case of a holding on the issuer sponsored sub-register).
Following distribution of these initial holding statements and allotment confirmation notices, an
updated holding statement will only be provided at the end of any month during which changes
occur to the number of CDIs held by CDI Holders. CDI Holders may also request statements
at any other time (although the Company may charge an administration fee).
Ontario securities laws restrict the trading of Shares in Canada for a period of four months and
a day from the date of issuance. This will not prevent subscribers from being able to trade CDIs
on the ASX once the Company is admitted to the Official List. However, it will prevent holders
of CDIs on the ASX from transferring their shares to the TSX-V during the restriction period.
Outside of this initial four month period when the transfer of CDIs from the ASX to the TSX-V
is restricted, Shareholders will be able to transfer their CDIs/Shares between the ASX and
TSX-V.
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6.14

Selling CDIs On-Market
It is the responsibility of each Applicant to confirm and verify their holding before trading in
CDIs, by contacting their Broker or the Offer Information Line, or by reviewing their holding
statement or allotment confirmation notice. Applicants who sell CDIs before they receive a
holding statement or allotment confirmation notice do so at their own risk.
The Offer Information Line can be contacted on 1300 288 664 (within Australia) from 8:30am
to 5:00pm (AEST), Monday to Friday. If you are eligible to participate in the Offer and are
calling from outside Australia, you should call +61 (2) 9698 5414 from 8:30am to 5:00pm
(AEST), Monday to Friday.
The Company, the Share Registry, the Lead Manager and the Co-Lead Manager disclaim all
liability, whether in negligence or otherwise, to persons who sell or trade CDIs before receiving
their holding statement or allotment confirmation notice, whether on the basis of a confirmation
of allocation provided by any of them (such as through the Offer Information Line), a Broker or
otherwise.

6.15

Taxation Considerations
(a)

Australian taxation implications
The following comments provide a general summary of Australian tax issues for
Australian tax resident shareholders who acquire CDIs under this Prospectus.
The categories of Shareholders considered in this summary are limited to Australian
tax resident individuals, trusts, companies and complying superannuation funds,
each of whom hold their CDIs on capital account. The comments are also applicable
to Australian resident corporate Shareholders that hold a less than 10% direct or
indirect shareholding in the Company. The information is given on the basis that the
Company is a Canadian tax resident and not an Australian tax resident.
The tax consequences for holders of CDIs will generally be the same as for holders
of Shares. In this section, references to Shares and Shareholders should also be
read as a reference to CDIs in respect of the Shares and holders of CDIs.
This summary does not consider the consequences for non-Australian tax resident
shareholders, or Australian tax resident Shareholders who are insurance companies,
banks, Shareholders that hold their CDIs on revenue account or carry on a business
of trading in shares or Shareholders who are exempt from Australian tax. This
summary also does not cover the consequences for Australian tax resident
shareholders who are exempt from Australian income tax or subject to Division 230
of the Income Tax Assessment Act 1997 (the Taxation of Financial Arrangements or
“TOFA” regime) or are Australian resident corporate Shareholders with a greater than
10% direct or indirect shareholding in the Company.
This summary is based on the law in Australia in force at 1 September 2022. This
summary does not take into account the tax law of countries other than Australia.
This summary is general in nature and is not intended to be an authoritative or
complete statement of the applicable law. The taxation laws of Australia or their
interpretation may change. The precise implications of ownership or disposal of the
CDIs will depend on each Shareholder’s specific circumstances.
Shareholders should obtain their own advice on the taxation implications of holding
or disposing CDIs, taking into account their specific circumstances. To the maximum
extent permitted by law, the Company and its officers and each of their respective
advisors accept no liability and responsibility with respect to the taxation
consequences of applying for CDIs under this Prospectus.
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Dividends
Where dividends on a CDI are distributed, those dividends will constitute assessable
income of an Australian tax resident shareholder. Australian tax resident
Shareholders should include the dividend in their assessable income in the year they
derive the dividend. Franking credits will not be attached to any dividends paid by
the Company because the Company is a Canadian tax resident and not an Australian
tax resident. As dividends will not have any franking credits attached, the dividends
will be taxed at the prevailing tax rate of the Shareholder.
If any dividend is paid in the future, the Company may be required to withhold and
remit a percentage of the gross dividend to the Canadian tax authorities (referred to
as withholding tax).
Shareholders will receive any dividend net of any Canadian withholding tax (if
applicable). However, Shareholders are required to report the gross amount of the
dividend in their Australian assessable income (that is, the dividend plus any
withholding tax that has been deducted) as foreign sourced dividend income. To the
extent Canadian dividend withholding tax is withheld on dividend payments to
Australian resident Shareholders, a foreign income tax offset (FITO) should be
available in Australia to the Shareholder. A FITO acts broadly as a tax credit against
the Australian tax liability arising from the dividends received. Where the tax liability
is less than the FITO, the excess FITO is not refundable or otherwise available for
use. The rules in relation to FITOs can be complex and Shareholders should seek
advice taking into account their specific circumstances.
Disposal of CDIs
The disposal of a CDI by a Shareholder will be a capital gains tax (CGT) event in
Australia. A capital gain will arise where the capital proceeds (generally, the market
value of the consideration) received pursuant to the disposal exceeds the cost base
of the Shares (broadly, the amount paid to acquire the Share plus any transaction
costs).
Any net capital gain (taking into account all capital gains and losses for the income
year) should be included in the Shareholder’s assessable income.
A CGT discount should be applied against the capital gain (after reduction of total
capital gains by capital losses) where the Shareholder is an individual, complying
superannuation entity or trustee and the shares have been held for more than 12
months. If the CGT discount applies, only half (for individuals and trusts) or a third
(for complying superannuation funds) of any capital gain arising from the disposal of
CDIs is included in the Shareholder’s assessable income.
Where the Shareholder is the trustee of a trust that has held the CDIs for more than
12 months before disposal, the CGT discount may flow through to the beneficiaries
of the trust if those beneficiaries are not companies. Shareholders that are trustees
should seek specific advice regarding the tax consequences of distributions to
beneficiaries who may qualify for discounted capital gains.
A capital loss will be realised where the reduced cost base of the Share exceeds the
capital proceeds from disposal. Capital losses may only be offset against capital
gains realised by the Shareholder in the same income year or future income years,
subject to certain loss recoupment tests being satisfied. Capital losses cannot be
offset against other assessable income.
No CGT event should occur on conversion of CDIs into Shares or vice versa, as a
holder of a CDI will be taken to hold the underlying Share for CGT purposes.
To the extent that the CDIs disposed of are considered ‘taxable Canadian property’
(see Section 6.15(b)) and subject to tax in Canada then a FITO should be available
in Australia to the Australian resident Shareholders. The rules in relation to FITOs
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can be complex and Shareholders should seek advice taking into account their
specific circumstances.
Goods & Services Tax (GST)
The transfer, cancellation or issue of CDIs should not be subject to GST. However,
Shareholders may incur GST on their costs associated with these events (i.e.
brokerage). Shareholders who are registered for GST may be entitled to claim GST
credits on these costs. Separate GST advice should be sought by Shareholders in
this respect.
Transfer Duty
Shareholders should not be liable for transfer duty levied by any State or Territory in
Australia in respect of their holding of CDIs. Under such current transfer duty
legislation, no transfer duty would ordinarily be payable by Shareholders on any
subsequent transfer of CDIs. Shareholders should seek their own advice as to the
impact of transfer duty in their own particular circumstances.
(b)

Canadian taxation implications
Set out below is a general summary of certain Canadian federal income taxation
considerations generally applicable to a Shareholder who acquires as beneficial
owner of the Shares (by way of CDIs) under the Offer and who, for the purposes of
the Income Tax Act (Canada) including the regulations thereunder (the Tax Act) and
at all relevant times:
•

is neither resident nor deemed to be resident in Canada;

•

holds Shares as capital property and does not use or hold, and will not be
deemed to use or hold, Shares in a business carried on in Canada;

•

deals at arm’s length with the Company;

•

has not entered into, with respect to their Shares, a “derivative forward
agreement”, “synthetic disposition arrangement” or a “dividend rental
arrangement” each as defined in the Tax Act,

(each, a Non-Canadian Shareholder).
Shares will generally be considered to be capital property to a Non-Canadian
Shareholder unless the Non-Canadian Shareholder holds or uses the Shares or is
deemed to hold or use the Shares in the course of carrying on a business of trading
or dealing in securities or has acquired them or is deemed to have acquired them in
a transaction or transactions considered to be an adventure or concern in the nature
of trade.
Special considerations, which are not discussed in this summary, may apply to a
Non-Canadian Shareholder that is an insurer that carries on an insurance business
in Canada and elsewhere, an “authorized foreign bank” (as defined in the Tax Act)
or that is a “foreign affiliate” (as defined in the Tax Act) of a taxpayer resident in
Canada. Such Non-Canadian Shareholders should consult their own advisors.
This summary assumes that a purchaser of a CDI acquires a beneficial interest in,
and is the beneficial owner of, the Share underlying the CDI.
This summary does not address or discuss the effect of the Multilateral Convention
to Implement Tax Treaty Related Measures to Prevent Base Erosion and Profit
Shifting (MLI). The MLI entered into force in Canada on 1 December 2019. When
applicable the MLI provides that a benefit under a particular treaty (such as a reduced
withholding rate) shall not be granted under certain circumstances. The MLI applies
to Canada's tax treaties and conventions with countries which have deposited their
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instruments of ratification with the Depositary and which have mutually indicated that
their treaties or conventions with Canada will be covered by the MLI.
Under the Offer, successful Applicants will receive CDIs. The tax consequences for
CDI holders in respect of CDIs generally should be the same as for the holders of
Shares. Accordingly, references to Shares should also be read in this Section 9.16(b)
as a reference to CDIs in respect of the Shares.
This summary is based on the facts set out in this Prospectus, the current provisions
of the Tax Act and an understanding of the current administrative policies and
assessing practices of the Canada Revenue Agency published in writing prior to the
date hereof. This summary takes into account all specific proposals to amend the
Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) prior
to the date hereof (the Proposed Amendments) and the current provisions of the
Canada-Australia Income Tax Convention (the Canada-Australia Tax Treaty). This
summary assumes that the Proposed Amendments will be enacted in the form
proposed. However, no assurances can be given that the Proposed Amendments
will be enacted as proposed, or at all. This summary does not otherwise take into
account or anticipate any changes in law or administrative policy or assessing
practice whether by legislative, administrative or judicial action nor does it take into
account tax legislation or considerations of any province, territory or foreign
jurisdiction, which may differ from those discussed herein.
This summary is of a general nature only and is not, and is not intended to be,
nor should it be construed as, legal or tax advice to any particular NonCanadian Shareholder. This summary is not exhaustive of all Canadian federal
income tax considerations. Accordingly, prospective purchasers of Shares
should consult their own tax advisors having regard to their own particular
circumstances.
(i)

Currency Conversion
For the purposes of the Tax Act, all amounts relating to the acquisition,
holding or disposition of the Shares must be converted into Canadian
dollars based on exchange rates as determined in accordance with the Tax
Act.

(ii)

Dividends
Dividends paid or credited, or deemed to be paid or credited, on the Shares
to a Non-Canadian Shareholder will be subject to Canadian withholding tax
at the rate of 25%, subject to any reduction in the rate of withholding to
which the Shareholder is entitled under any applicable income tax
convention. For example, under the Canada-Australia Tax Treaty, where
dividends on the Shares are considered to be paid to, or derived by, a NonCanadian Shareholder that is the beneficial owner of the dividends and is
an Australian resident for the purposes of, and is entitled to benefits of, the
Canada-Australia Tax Treaty, the applicable rate of Canadian withholding
tax is generally reduced to 15%.
Non-Canadian Shareholders should consult their own advisors if they
are eligible for a reduced rate under any applicable income tax
convention.

(iii)

Disposition of Shares
A Non-Canadian Shareholder will not be subject to tax under the Tax Act
on any capital gain realized on a disposition or deemed disposition of the
Shares unless the Shares are “taxable Canadian property” to the NonCanadian Shareholder for purposes of the Tax Act and the Non-Canadian
Shareholder is not entitled to relief under an applicable income tax
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convention between Canada and the country in which the Non-Canadian
Shareholder is resident.
Generally, the Shares will not constitute taxable Canadian property to a
Non-Canadian Shareholder at a particular time provided that the Shares
are listed at that time on a designated stock exchange (including the TSXV and the ASX), unless at any particular time during the 60-month period
that ends at that time:
(A)

one or any combination of:
(1)

the Non-Canadian Shareholder;

(2)

persons with whom the Non-Canadian Shareholder
does not deal with at arm’s length; and

(3)

partnerships in which the Non-Canadian Shareholder
or a person described in (B) above holds a membership
interest directly or indirectly through one or more
partnerships,

has owned 25% or more of the issued shares of any class or
series of the capital stock of the Company, and
(B)

more than 50% of the fair market value of the Shares was derived
directly or indirectly from one or any combination of:
(1)

real or immovable properties situated in Canada;

(2)

“Canadian resource property” (as defined in the Tax
Act);

(3)

“timber resource property” (as defined in the Tax Act);
and

(4)

Options in respect of, or interests in, or for civil law
rights in, property in any of the foregoing whether or not
the property exists.

Notwithstanding the foregoing, in certain circumstances set out in the Tax
Act, Shares could be deemed to be taxable Canadian property. NonCanadian Shareholders whose Shares may constitute taxable
Canadian property should consult their own tax advisors.
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7.

ADDITIONAL INFORMATION

7.1

Foreign Company Registration in Australia
On 24 August 2022, the Company was registered as a foreign company in Australia pursuant
to the provisions of the Corporations Act with ARBN 661 082 435. As part of this process, the
Company has appointed Automic Pty Ltd as its local agent. Automic Pty Ltd, as the Company's
local agent, is authorised to accept service of process and notices on behalf of the Company.

7.2

Company Tax Status and Financial Year
The Company is registered in Canada. A summary of the Canadian income tax and territorial
tax regime which apply to the Company is described in Section 6.15. The Company is not tax
resident in Australia. The financial year of the Company ends on 31 December of each year.
A summary of the Accounting Standards which apply to the Company is described in Section
5.2.

7.3

Rights Attaching to Shares and Certain Provisions of the Articles and
By-Laws
The rights and liabilities attaching to Shares in the Company are governed by the Articles, the
By-Laws and the BCAO. A summary of the significant rights, liabilities and obligations attaching
to the Shares and a description of other material provisions of the Articles and By-Laws, as
well as certain Shareholder rights under the BCAO, are described below. This summary is not
exhaustive and does not constitute a definitive statement of all the rights and liabilities of
Shareholders and is qualified by the terms of the Articles, By-Laws and the BCAO. The
summary assumes that the Company is admitted to the Official List.
If you would like a copy of the Articles or By-Laws, this is available by contacting the Company
via email at info@toubaniresources.com. You should consult with your own legal adviser if you
require further information.
For the avoidance of doubt, unless a reference is made to a beneficial owner of a Share (which
includes a CDI Holder) the below summary relates to the rights of a directly registered holder
of Shares in the Company only. A summary of certain rights of CDI Holders is described in
Section 7.4.
(a)

Voting
For every meeting of Shareholders, the Company shall prepare a list of Shareholders
(a Shareholder List) entitled to receive notice of the meeting, showing the number
of Shares held by each Shareholder entitled to vote at the meeting. If the Company
fixes a record date for the meeting as prescribed by applicable laws, the
Shareholders listed shall be those registered at the close of business on such record
date, and if no record date is fixed, the Shareholders listed shall be those registered
at the close of business on the day immediately preceding the day on which notice
of the meeting is given, or where no such notice is given, the day on which the
meeting is held. At any meeting of Shareholders for which the Company has
prepared a Shareholder List, every person who is named in such list shall be entitled
to vote the Shares shown opposed their name. At any meeting of Shareholders for
which a Shareholder List is not prepared, every person shall be entitled to vote at the
meeting who at the time is entered in the securities register as the holder of one or
more Shares carrying the right to vote at such meeting.
As detailed in Section 7.4, holders of CDIs can attend but cannot vote in person at a
general meeting, and must instead direct CDN how to vote in advance of the meeting.
Any notice of meeting issued to CDI Holders will include a form permitting the holder
to direct CDN to cast proxy votes in accordance with the CDI Holder’s written
instructions.
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If, pursuant to the Listing Rules, a notice of meeting contains a voting exclusion
statement which excludes certain named persons (or class of persons) and their
associates from voting on a particular resolution, any votes cast on that resolution by
the named person (or class or person) excluded from voting or an associate of that
person of those persons must be disregarded.
(b)

Meetings
Unless deferred or waived in accordance with the BCAO, an annual general meeting
of Shareholders is required to be held by the Company no later than 15 months after
the previous annual general meeting of Shareholders.
The BCAO and the By-Laws require that notice of a meeting of Shareholders for
public companies must be provided not less than 21 days in advance of the meeting.
However, public companies incorporated under the BCAO are also subject to the
requirements of National Instrument 54-101 – Communications with Beneficial
Owners of Securities of a Reporting Issuer (NI 54-101), which provides for minimum
notice periods of greater than the minimum 21 day period in the statute. Under NI
54-101, the record date for determining the registered Shareholders entitled to
receive notice of the meeting may not be less than 30 days nor more than 60 days
prior to the date for the meeting, subject to certain exceptions. In addition, as a
“reporting issuer” under NI 54-101, the Company is required, subject to certain
exemptions, to notify certain intermediaries at least 25 days prior to the record date.
Under the BCAO, the Company is required to give notice only to registered
Shareholders entitled to vote at the meeting as well as its directors. Under applicable
Canadian securities laws, the Company is also required to give notice to certain
beneficial shareholders.
As detailed in Section 7.4, CDI Holders may only exercise their vote by directing CDN
accordingly.
In addition, under the BCAO, a Shareholder(s) holding in the aggregate at least 5%
of the outstanding Shares has the right to requisition a general meeting of
Shareholders for the purpose of transaction any business that may be transacted at
a general meeting of Shareholders. The BCAO details the information that must be
included in such a request, and the timing requirements.

(c)

Shareholders rights to bring a resolution before a meeting
A Shareholder proposal (a Proposal) is a document detailing a matter that the
submitter wishes to have considered at the next annual general meeting of the
Company. Under the BCAO, notice of a Proposal may be submitted by both
registered and beneficial Shareholders who are entitled to vote at an annual
Shareholders’ meeting. Such entitled Shareholder may not submit a notice of
Proposal if within two years of the date of signing the Proposal, the person failed to
present, in person or by proxy, at an annual general meeting, an earlier Proposal of
which they were the submitter and in response to which the Company had complied
with the technical requirements for Proposals under the BCAO. Notice of the
Proposal must be submitted no less than 60 days before either: the anniversary date
of the last annual meeting, if the matter is proposed to be raised at an annual
meeting, or if the matter is proposed to be raised at a meeting other than an annual
meeting, no less than 60 days before the date of the meeting.
If a Proposal has been submitted in accordance with the BCAO, the Company would
be required to set out the text of the Proposal in its management proxy circular (and,
if requested by the person submitting the Proposal, include or attach in its
management proxy circular a statement by the Shareholder in support of the
Proposal along with the Shareholder’s name and address).
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The BCAO provides for exemptions from the requirements to include a Proposal in
the Company’s management proxy circular in certain circumstances, including
where:

(d)

(i)

the notice of the proposal is not submitted in accordance with the BCAO,
including applicable timelines thereunder;

(ii)

it clearly appears that the primary purpose of the Proposal is to enforce a
personal claim or redress a personal grievance against the Company or its
directors, officers or security holders;

(iii)

it clearly appears that the proposal does not relate in a significant way to
the business or affairs of the corporation; or

(iv)

the following has occurred:
(A)

substantially the same proposal was submitted to shareholders
of the Company
in a management information circular,
dissident’s information circular, or notice of a meeting relating to
a previous meeting of Shareholders;

(B)

the previous meeting referred to in paragraph (iv)(A) was held
within five years, or such other period as may be prescribed
before the receipt by the Company of the person’s current notice
of proposal; and

(C)

at that previous meeting, the proposal did not receive the
minimum amount of support required under the BCAO.

Dividends
Pursuant to the By-Laws and subject to applicable law, the Board may from time to
time declare and authorise payment of such dividends as they may deem advisable,
and the Board may determine the date for payment of such dividends, manner of
payment of the dividend and the record date for determining the Shareholders
entitled thereto.
Subject to the rights of the holders of shares with special rights as to dividends
(currently there are no such special rights), any dividend paid by the Company shall
be allocated among Shareholders entitled thereto in proportion to their respective
holdings of the Shares in respect of which such dividend is being paid.

(e)

Transfer of Shares
Pursuant to the By-Laws and subject to applicable laws, Shares may be transferred
by a written instrument of transfer which complies with the By-Laws and applicable
law.
The Board must not refuse to register a transfer of CDIs when required by the Listing
Rules or ASX Settlement Rules.

(f)

Issue of further Shares
The BCAO requires Shares to be issued without nominal or par value. Pursuant to
the Articles, the Company is authorised to issue an unlimited number of common
shares. Shares issued by a company governed by the BCAO are non-assessable
and must be fully paid in money or in property or past service that is no less in value
than the fair equivalent of the money that the Company would have been received if
the Shares had been issued for money.
As a TSX-V listed company, issuances of securities by the Company require prior
approval from the TSX-V. The TSX-V may impose conditions on a transaction or
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grant exemptions from its own requirements. The TSX-V will consider various factors,
including the involvement of insiders in the transaction, whether the transaction
materially affects control of the issuer, and whether a court of administrative body
has considered the interest of the holders of the Company’s securities.
The TSX-V will generally require securityholder approval for:
(i)

any transaction which results in the creation of a new Control Person
(defined below);

(ii)

any transaction where the number of securities issued or issuable to nonarm’s length parties as a group as payment of the purchase price for an
acquisition, exceeds 10% of the number of outstanding securities of the
Company; and

(iii)

the sale of more than 50% of the Company’s assets, business or
undertaking.

The TSX-V defines “Control Person” as any person that holds or is one of a
combination of persons that holds a sufficient number of any of the securities of a
company so as to affect materially the control of that company, or that holds more
than 20% of the outstanding voting shares of a company except where there is
evidence showing that the holder of those securities does not materially affect the
control of the company.
For distributions of listed securities in reliance on a prospectus exemption (known as
private placements), the TSX-V may require securityholder approval if the transaction
results in the creation of a new Control Person. The TSX-V may also require
securityholder approval for a private placement that appears to be undertaken as a
defensive tactic to a takeover bid or if the issuance of securities pursuant to the
private placement is a related party transaction.
(g)

Voluntary Dissolution
Pursuant to the BCAO, the Company may apply to be dissolved if it is authorised to
do so by a special resolution passed by the Shareholders, it has no assets and it has
no liabilities or has made adequate provisions for the payment of each of its liabilities,
and there are no proceedings pending in any court against it.
Pursuant to the BCAO, the Company may liquidate if it has been authorised to do so
by a special resolution passed by the Shareholders. Concurrently, the Company
would be required to appoint a qualified liquidator approved by an ordinary resolution
passed by the Shareholders.
If the Company is wound up, liquidated or dissolved, then, subject to applicable law
and the rights of the holders of shares with special rights upon winding up, none of
which presently exist, the assets of the Company legally available for distribution
among the Shareholders, after payment of all debts and other liabilities of the
Company, shall be distributed to the Shareholders in proportion to their respective
holdings of the shares in respect of which such distribution is being made.

(h)

Variation of rights
At present, the Company’s only class of shares is common shares without par value.
Pursuant to the BCAO, the holders of shares of a class or series, unless the Articles
provide otherwise (which they currently do not), are entitled to vote separately as a
class upon a proposal to amend the Articles to:
(i)
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(ii)

effect an exchange, reclassification or cancellation of the shares of such
class or series;

(iii)

add to, remove or change the rights, privileges, restrictions or conditions
attached to the shares of such class or series and, without limiting the
generality of the foregoing:
(A)

remove or change prejudicially rights to accrued dividends or
rights to cumulative dividends;

(B)

add, remove or change prejudicially redemption rights or sinking
fund provisions;

(C)

reduce or remove a dividend preference or a liquidation
preference; or

(D)

add, remove or change prejudicially conversion privileges,
options, voting, transfer or pre-emptive rights, or rights to acquire
securities of a corporation;

(iv)

add to the rights or privileges of any class or series of shares having rights
or privileges equal or superior to the shares of such class or series;

(v)

create a new class or series of shares equal or superior to the shares of
such class or series, except in certain cases prescribed by the BCAO;

(vi)

make a class or series of shares having rights or privileges inferior to the
shares of such class or series equal or superior to the shares of such class
or series;

(vii)

effect an exchange or create a right of exchange of the shares of another
class or series into the shares of such class or series; or

(viii)

add, remove or change restrictions on the issue, transfer or ownership of
the shares of such class or series.

The right to vote on such a proposal applies whether or not shares of a class or series
otherwise carry the right to vote. Such a proposal to amend the Articles is adopted
when the shareholders have approved the amendment by a special resolution of the
holders of the shares of each class or series entitled to vote thereon.
(i)

Directors – Appointment and Removal
Each of the Directors shall be elected at each annual general meeting of
Shareholders and shall serve in office until the close of the next annual general
meeting, unless they vacate their office earlier. Each Director qualified to act as a
Director who retires at an annual general meeting of Shareholders is eligible to be
re-elected at that meeting.
A Director may be removed from office by an ordinary resolution passed by the
Shareholders at a meeting specially called for such purpose and the vacancy created
by such removal may be filled at the same meeting, failing which it may be filled by
a quorum of the directors. The Board shall also be entitled to remove from office any
Director before the expiration of his or her term of office if the director ceases to be
qualified to act as a director of a company and does not promptly resign, and the
vacancy may be filled by a quorum of the Board.

(j)

Directors – fees and remuneration
Under the By-Laws, the remuneration of the Directors and officers of the Company
will be determined from time to time by the Board. Nothing in the By-Laws preclude
any Director or officer of the Company from serving the Company in any other
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capacity and receiving remuneration therefor. Under applicable Canadian securities
laws, a report on executive compensation is required to be include in the
management proxy circular in connection with the Company’s annual meeting each
year.
The By-Laws also provide that Directors shall be entitled to be reimbursed for
travelling and other expenses properly incurred by them in connection with attending
meetings of the Shareholders, the Board or any committee thereof, or otherwise in
the performance of their duties.
(k)

Indemnities
Subject to the limitations contained in the BCAO, the Company shall indemnify a
Director or officer, a former director or officer, or a person who acts or acted at the
Company’s request as a director or officer of a body corporate of which the Company
is or was a shareholder or creditor, and his heirs and legal representatives, against
all costs, charges and expenses, including an amount paid to settle an action or
satisfy a judgment, reasonably incurred by them in respect of any civil, criminal or
administrative action or proceeding wo which they are made a party by reason of
being or having been a director or officer of the Company or such body corporate, if:
(i)

they acted honestly and in good faith with a view to the best interest of the
Company; and

(ii)

in the case of a criminal or administrative action or proceeding that is
enforced by a monetary penalty, they had reasonable grounds for believing
their conduct was lawful.

In addition, subject to any restrictions in the BCAO, the Company may indemnify any
other person, including directors, officers, employees, agents and representatives of
the Company. The restrictions and limitations on the indemnity and insurance
provisions are detailed in the Articles.
(l)

Alteration to the Articles and By-Laws
The Company’s charter documents consist of the Articles, which set out the name of
the Company and the amount and type of authorised capital, and the By-Laws, which
govern the management of the Company. The Articles are filed with the Ontario
Business Registry and the By-Laws are filed with the Company’s registered office.
Subject to the BCAO, the By-Laws regulate the business and affairs of the Company
and provide for matters including the allotment and issuance of shares, the calling
of, and voting at, Shareholders’ and Directors’ meetings and the quorum
requirements for such meetings, elections to the Board and appointment of officers,
the payment of dividends, the borrowing powers and restrictions on the Company,
filling of vacancies, notices, types and duties of officers, the appointment of
committees and other routine conduct.
The required authorisation to amend the Articles or the By-Laws under the BCAO will
be specified in either the BCAO or the By-Laws based on the type of resolution.
In certain instances, including amendments to the By-Laws, the BCAO or the ByLaws may provide for approval solely by a resolution of the directors or by ordinary
resolution of the Shareholders. If the type of resolution is not specified in the BCAO
or the By-Laws, most amendments will require a special resolution of the
Shareholders to be approved by not less than two-thirds of the votes cast by the
Shareholders voting on the resolution.

7.4

Rights Attaching to CDIs
With the exception of voting rights and certain rights afforded to directly registered
Shareholders, CDI Holders generally have equivalent rights as holders whose securities are
legally registered in their own name. The ASX Settlement Rules require that all economic

TOUBANI RESOURCES INC. - PROSPECTUS

149

benefits, such as dividends, bonus issues, rights issues or similar corporate actions flow
through to CDI Holders as if they were the directly registered legal owners of the underlying
Shares.
The ASX Settlement Rules require the Company to give notices to CDI Holders of general
meetings of Shareholders. The notice of meeting must include a voting instruction form
permitting the CDI Holder to direct CDN how to vote on a particular resolution, in accordance
with the CDI Holder's written directions. CDN is then obliged under the ASX Settlement Rules
to lodge proxy votes in accordance with the directions of CDI Holders. CDI Holders cannot
vote personally at Shareholder meetings, except as a proxy holder if CDN has appointed them
as proxy holder in respect of Shares underlying their CDIs. Specifically, CDN may upon request
from one or more CDI Holders, appoint one or more CDI Holders (or their nominees) as proxy
holders, subject to and in accordance with the ASX Settlement Rules, to attend and act at the
meeting in the manner, to the extent and with the powers conferred by the proxy form.
Otherwise, the CDI Holder must convert their CDIs into directly registered Shares prior to the
relevant record date for the meeting in order to vote in person at the meeting. However, if
thereafter the former CDI Holder wishes to sell their investment on ASX, it would be necessary
to convert the Shares back to CDIs.
However, there are also certain mandatory voting exclusions pursuant to the Listing Rules
which, commencing from Admission, will apply pursuant to the Articles to prevent the votes of
certain Shareholders (and CDI Holders) from being counted towards the approval of certain
resolutions, as for any ASX-listed company.
If a takeover bid or similar transaction is made in relation to the Shares of which CDN is the
registered holder, the ASX Settlement Rules require that CDN must not accept the offer made
under the takeover bid except to the extent that acceptance is authorised by the relevant CDI
Holder. In these circumstances, CDN must ensure that the offeror, pursuant to the takeover
bid, processes the takeover acceptance.
Annexure A provides a further description of the rights and entitlements attaching to CDIs
generally.

7.5

Converting Between Shares and CDIs
CDI Holders may at any time convert their holding of CDIs (tradeable on ASX) to Shares by:
(a)

in the case of CDIs held through the issuer sponsored sub-register, contacting the
Share Registry in Australia directly to obtain the applicable request form; or

(b)

in the case of CDIs which are sponsored on the CHESS sub-register, contacting their
controlling participant (usually a broker). In this case, their controlling participant will
arrange for completion of the relevant form and its return to the Share Registry in
Australia.

Upon receipt of a request form the relevant number of CDIs will be cancelled. The Shares will
be transferred from CDN and be registered into the name of the CDI Holder in book entry or
certificated form on the register of Shareholders in Canada with a holding statement or a share
certificate despatched to the registered address. Trading will no longer be possible on ASX.
A holder of Shares may also convert their Shares to CDIs, by contacting the Company
Secretary via email at info@toubaniresources.com. In this case, the Shares will be transferred
from the Shareholder's name into the name of CDN and a holding statement, reflecting the
CDIs issued, will be despatched to the registered address of the holder who converted their
Shares to CDIs. The CDIs will be tradeable on ASX.
Annexure A provides a further description of these matters and the rights and entitlements
attaching to CDIs generally.
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7.6

Comparison of Laws
The Company, as a company incorporated under the laws of Ontario, Canada, is governed by
the Articles and By-Laws of the Company and the laws of Ontario, Canada, specifically the
BCAO. In addition to this, as the Company's shares are listed on TSX-V, the Company is also
governed by the rules and regulations of the TSX-V.
Subject to the Company’s application for admission to the Official List being granted by ASX,
the CDIs offered by this Prospectus will be granted Official Quotation. The ASX Listing Rules
(and other ASX rules) will apply to the Company (except to the extent waived by ASX from
time to time).
Annexure B summarises some material differences relating to certain laws applicable to
holding shares in an Australian public company as compared to holding Shares or CDIs in the
Company. The summary is a general description only. It is provided as a general guide and
does not purport to be a comprehensive analysis of all the consequences resulting from
holding, acquiring or disposing of Shares or CDIs in the Company. Further, it is not an
exhaustive statement of all relevant laws, rules, regulations and policies. The outline is not
legal advice, and may not be used or relied on for that purpose. If you are in any doubt as to
your own legal position, you should seek independent professional advice.

7.7

Material Contracts
This Section contains a summary of the Company's material contracts and their substantive
terms which are not otherwise disclosed elsewhere in this Prospectus.
(a)

Material contracts regarding Directors, key management personnel and other
related parties
Refer to Section 3.4 for information regarding the Company's agreements with
Directors, key management personnel and other related parties of the Company.

(b)

Lead Manager Mandate
On 9 June 2021, the Company entered into a mandate letter with Canaccord Genuity
(Australia) Limited to act on an exclusive basis as Lead Manager to the Offer
(Mandate).
In consideration for providing lead manager and corporate advisory services, the
Company has agreed to:
(i)

pay the Lead Manager a capital raising fee of 6% of the total amount raised
under the Offer to be paid in cash only on the issue of CDIs under this
Prospectus; and

(ii)

issue the Lead Manager (and/or its nominees) with the following Lead
Manager Options (on the terms detailed in Section 7.12) immediately
following ASX conditional approval for listing on the Official List:
(A)

if the Minimum Subscription is achieved, 2,909,883 Lead
Manager Options;

(B)

if the Maximum Subscription is achieved, 3,034,883 Lead
Manager Options; and

(C)

if the amount raised pursuant to the Offer is between the
Minimum Subscription and the Maximum Subscription, the
number of Lead Manager Options will be adjusted proportionally.

In addition to the fees described above, the Company has agreed to reimburse the
Lead Manager for all reasonable expenses and travel costs, including legal and other
TOUBANI RESOURCES INC. - PROSPECTUS

151

professional adviser costs incurred by the Lead Manager in connection with the Offer
and the Company's proposed listing on ASX.
The Mandate also provides for services for alternative transactions, such as a merger
or acquisition transaction by the Company, and certain fees payable if these
alternative transactions occur. Upon the Official Quotation of the CDIs or completion
of an alternative transaction, the Mandate ceases.
The Mandate may be terminated by the Lead Manager or the Company by written
notice to the other party. Notwithstanding any termination of the Mandate by the
Company or the Lead Manager, the Company must pay the Lead Manager the fees
and reimbursements detailed in this Section.
The Mandate contains other standard indemnities, terms and conditions expected to
be included in a mandate of this nature.
The Lead Manager has appointed, on standard terms, the Co-Lead Manager to
assist with the Offer. The Lead Manager will pay the fees for the Co-Lead Manager's
services. The Co-Lead Manager's appointment may only be terminated by the Lead
Manager.

7.8

Related Party Transactions
Other than as disclosed elsewhere in this Prospectus, there are no existing agreements or
arrangements and there are currently no proposed transactions in which the Company was, or
is to be, a participant, and in which any related party of the Company has or will have a direct
or indirect material interest.
All future related party arrangements (if any) will be determined by the Board, having regard
to their duties as Directors, and, where required, all requisite approvals, including but not
limited to Shareholder approval, will be obtained if required. The Board monitors compliance
with the law in relation to related party transactions via internal controls and obtaining legal
advice, where required.

7.9

Share Option Plan
The Company has established a share option plan (Share Option Plan) to advance the
interests of the Company by incentivising its Directors, employees and consultants to align
their interests with that of the Company. A copy of the Share Option Plan can be obtained by
contacting the Company.
The maximum number of securities proposed to be issued under the Share Option Plan within
the three year period from the date of Admission is indicatively proposed to be 2,394,346
additional securities in the Company under the Share Option Plan. However, this figure is only
an estimate and there are no agreements to issue such additional securities, as at the date of
this Prospectus. That maximum number is not intended to be a prediction of the actual number
of securities to be issued under the Share Option Plan, but rather is simply an indicative ceiling
for the purposes of giving flexibility for the Board to issue up to that number of additional
securities in the Company during the three years from Admission, without utilising the
Company's 15% placement capacity under Listing Rule 7.1.
A summary of the material terms and conditions of the Share Option Plan is detailed below.
(a)

The Board may authorise the issue of Options under the Share Option Plan to
Directors, employees, consultants (and when applicable, to a company whollyowned by any such Director, employee or consultant), with such holder of an Option
being a "Holder", with such conditions as the Board in its sole discretion shall
determine.

(b)

The Exercise Price of an Option cannot be less than the Discounted Market Price of
Shares on the date the Option is granted or as determined in accordance with the
applicable polices or rules of the TSX-V.
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(c)

An Option may not have an exercise period that is later than ten years from the date
the Option was granted.

(d)

Options are non-assignable and non-transferable.

(e)

Subject to the rules of any relevant Regulatory Authority or stock exchange, the
Board may, by resolution, extend the Expiry Date of any Option.

(f)

The maximum number of Shares which may be issuable pursuant to Options granted
under the Share Option Plan is 10% of the number of issued and outstanding Shares.

(g)

Disinterested Shareholder Approval is required for:

(h)

(i)

(i)

the grant to Insiders (as a group) within any twelve-month period, of
Options reserving for issuance a number of Shares exceeding in the
aggregate 10% of the Company’s issued and outstanding Shares (on a
non-diluted basis); and

(ii)

the grant to any one individual, within any twelve-month period, Options
reserving for issuance a number of Shares exceeding in the aggregate 5%
of the Company’s issued and outstanding Shares (on a fully diluted basis).

The number of Shares issuable pursuant to Options granted under the Share Option
Plan, together with all the Company’s other previously established or proposed share
compensation arrangements, within a 12-month period:
(i)

to all persons engaged by the Company to provide Investor Relations
Activities (as defined by the policies of the TSX-V) shall not exceed 2% in
aggregate, of the outstanding Shares on a non-diluted basis; and

(ii)

to any one consultant, shall not exceed 2% in aggregate of the outstanding
Shares on a non-diluted basis.

Options are exercisable by delivering to the administrator of the Share Option Plan:
(i)

an Exercise Notice;

(ii)

the applicable Option Agreement;

(iii)

a certified cheque or bank draft payable to the Company equal to the
aggregate Exercise Price of the Shares to be purchased pursuant to the
exercise of the Option; and

(iv)

once suitable arrangements are made for receipt by the Company, an
amount sufficient to satisfy any withholding tax requirements under
applicable tax legislation.

(j)

Options granted to persons engaged to provide Investor Relations Activities to the
Company shall vest in stages over a period of 12 months from the Grant Date with
no more than one-quarter of any such Options granted vesting in any three-month
period.

(k)

Upon the death of a Holder, the Expiry Date of the Option will be the first anniversary
of the Holder’s date of death.

(l)

In the event that the Holder holds his or her Option as a Director and such Holder
ceases to be a Director other than by reason of death, the Expiry Date of the Option
will not exceed 90 days following the date the Holder ceases to be a Director unless
the Holder ceases to be a Director as a result of:
(i)
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(ii)

an ordinary resolution having been passed by the Shareholders pursuant
to subsection 122 of the BCAO; or

(iii)

an order made by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date will be the date the Holder ceases to be a Director.
(m)

In the event that the Holder holds his or her Option as an employee or consultant of
the Company and such Holder ceases to be an employee or consultant of the
Company other than by reason of death, the Expiry Date of the Option will not exceed
90 days following the Termination Date unless the Holder ceases to be:
(i)

an employee of the Company as a result of termination for cause; or

(ii)

an employee or consultant of the Company as a result of an order made
by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date will be the Termination Date.
(n)

Notwithstanding the above, in the event that the Holder holds his or her Option as a
person engaged to provide Investor Relations Activities and such Holder ceases to
be so engaged other than by reason of death, the Expiry Date of the Option will not
exceed 30 days following the Termination date unless the Holder ceases to be so
engaged as a result of:
(i)

termination for cause; or

(ii)

an order made by any Regulatory Authority having jurisdiction to so order,

in which case the Expiry Date will be the Termination Date.
(o)

In the event:
(i)

(ii)

the Company proposes:
(A)

to amalgamate, merge or consolidate with any other corporation
(other than a wholly-owned subsidiary of the Company); or

(B)

to liquidate, dissolve or wind-up, or

an offer to purchase or repurchase the Shares or any part thereof is made
to all or substantially all holders of Shares,

the Company has the right, upon written notice to each Holder under the Share
Option Plan, to permit the exercise of all such Options within the 20 day period
following the date of such notice and to determine that upon the expiration of such
20 day period:
(iii)

all rights of the Holders to such Options; or

(iv)

all rights of the Holders to exercise such Options (to the extent the Options
were not before that time exercised),

shall ipso facto terminate and cease to have further force or effect whatsoever.
(p)

7.10

The Share Option Plan must be approved by Shareholders annually.

Terms and Conditions of the Existing Options
As at the date of this Prospectus, the Company had 4,825,543 Existing Options on issue, all
of which were issued under the Share Option Plan, as follows:
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Exercise Price (C$)

Number

Expiry Date

Vesting Schedule

0.675

224,442

3 June 2024

3

0.750

33,333

7 August 2024

1

0.750

666,666

13 August 2024

4

0.600

400,000

2 March 2025

3

0.840

1,918,886

10 August 2025

1

0.450

933,329

31 March 2026

1

0.420

166,666

14 December 2026

1

0.300

482,221

4 May 2027

1

TOTAL

4,825,543

The terms of the Existing Options are subject to the terms of the Share Option Plan, a summary
of which is provided in Section 7.9. For the purposes of the terms and conditions of the Existing
Options, the numbers in the column titled “Vesting Schedule” correspond to the following:

7.11

(a)

1 – all Options vest immediately;

(b)

3 – one-third of Options vest immediately, one-third of Options vest on the first year
anniversary of the Grant Date and one-third of Options vest on the second year
anniversary of the Grant Date; and

(c)

4 – one quarter of the Options vest upon the occurrence of each of four different
milestones, these being: submission of a feasibility study; the approval of an
environmental impact assessment and permitting; the start of construction on the
Kobada Gold Project, and completion of construction on the Kobada Gold Project.

Terms and Conditions of the Warrants
As at the date of this Prospectus, the Company had the following Warrants on issue:
Exercise Price (C$)

Number

Expiry Date

0.750

5,147,123

24 February 2023

0.450

258,957

24 February 2023

0.7501

6,124,0391

8 November 20231

0.750

340,665

8 November 2023

TOTAL

11,870,784

Notes:
1. Warrants are subject to an acceleration clause which provides that if, at any time after the grant date
of the Warrant, the price of the Shares on the principal market on which such shares trade is equal
to or higher than C$0.50 for a period of 10 consecutive days, the Company may elect to accelerate
the expiry date of the warrant and in such case the Warrants will expire at 5:00 pm (Toronto Time)
on the date that is 30 days following the date upon which the Company issues a news release
announcing the accelerated expiry date.

A summary of the material terms and conditions of the Warrants is detailed below.
(a)

All Warrants rank pari passu, regardless of the actual date of issue.

(b)

Warrants are exercisable by surrendering the associated Warrant Certificate and an
exercise form at the offices of the Company, accompanied by payment of the
Exercise Price, on or before the Expiry Date.

(c)

Upon exercise of the Warrants, the Holder will be issued one Share per Warrant
exercised.
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(d)

If at any time prior to the Expiry Date, the Company:
(i)

subdivides or redivides the outstanding Shares into a greater number of
shares;

(ii)

reduces, combines or consolidates the outstanding Shares into a smaller
number of shares, or

(iii)

issues Shares to the holders of all or substantially all of the outstanding
Shares by way of a stock dividend,

the Exercise Price will be adjusted immediately after the occurrence of such event or
the record date for such event by multiplying the Exercise Price in effect immediately
prior by a fraction:
(iv)

the numerator of which shall be the total number of Shares and
Participating Shares outstanding immediately prior to the event, and

(v)

the denominator of which shall be the total number of Shares and
Participating Shares outstanding immediately after such event,

and the number of Shares which the Warrant holder is entitled to purchase upon
exercise of each Warrant shall be adjusted by multiplying the number by the inverse
of the aforesaid fraction, with such adjustments to be made successively whenever
any event referred to in Sections 7.11(d)(i) to 7.11(d)(iii) (inclusive) shall occur.
(e)

If at any time prior to the Expiry Date, the Company fixes a record date for the
issuance of rights, options or warrants to all or substantially all of the holders of the
outstanding Shares, entitling them for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Shares or other Participating Shares
at a price per share less than 95% of the Current Market Price on such record date,
the Exercise Price shall be adjusted immediately after such record date so that it
shall equal the price determined by multiplying the Exercise Price in effect on such
record date by a fraction:
(i)

the numerator of which shall be the total number of Shares outstanding on
such record date plus the number arrived at by dividing the aggregate price
of the total number of additional Shares or other Participating Shares
offered for subscription or purchase by such Current Market Price; and

(ii)

the denominator of which shall be the total number of Shares outstanding
on such record date plus the total number of additional Shares or other
Participating Shares offered for subscription or purchase,

with such adjustment being made successively whenever such a record date is fixed,
and to the extent that any such rights, options or warrant are not so issued or any
such rights, options or warrants are not exercised prior to the expiration thereof, the
Exercise Price shall then be re-adjusted to the Exercise Price which would then be
in effect based on the number and aggregate price of Shares or other Participating
Shares (or securities exercisable or exchangeable into Shares or other Participating
Shares) actually issued upon the exercise of such rights, options or warrants.
(f)

If and whenever, prior to the Expiry Date, the Company fixes a record date for the
making of a distribution to all or substantially all the holders of outstanding Shares
of:
(i)

shares of any class, other than shares distributed to holders of Shares
pursuant to their exercise of options to receive dividends in the form of
such shares in lieu of Dividends Paid in the Ordinary Course on the Shares
and other than the issue of Shares or other Participating Shares to the
holders of all or substantially all of the outstanding Shares by way of a
stock dividend;
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(ii)

subject to Section 7.11(e), rights, options or warrants (excluding rights
exercisable for 45 days or less);

(iii)

evidence of its indebtedness; or

(iv)

assets (excluding Dividends Paid in the Ordinary Course), including shares
of other corporations,

then in each such case, the Exercise Price shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Exercise
Price in effect on such record date by a faction:
(v)

the numerator of which shall be the greater of (i) one, and (ii) the total
number of Shares outstanding on such record date multiplied by the
Current Market Price per Share on such record date, less the fair market
value (as determined by the Board) of such shares or rights, options or
warrants or evidences or indebtedness or assets so distributed; and

(vi)

the denominator of which shall be the total number of Shares outstanding
on such record date multiplied by such Current Market Price per Share,

with such adjustment being made successively whenever such a record date is fixed,
and to the extent that such distribution is not so made, the Exercise Price shall be
re-adjusted to the Exercise Price which would then be in effect if such record date
had not been fixed or to the Exercise Price which would then be in effect based on
such shares or rights, options or warrants or evidences of indebtedness or assets
actually distributed, and in Section 7.11(f)(iv), the term “Dividends Paid in the
Ordinary Course” shall include the value of any securities or other property or assets
distributed in lieu of cash Dividends Paid in the Ordinary Course.
(g)

If, at any time prior to the Expiry Date, there is:
(i)

a reclassification of the Shares at any time outstanding or a change of the
Shares into other shares;

(ii)

a capital reorganisation of the Company not covered in Section 7.11(d);

(iii)

a consolidation, amalgamation or merger of the Company with or into any
other corporation; or

(iv)

a sale of the property and assets of the Company as or substantially as an
entirety to any other person,

a holder of Warrants which have not been exercised prior to the effective date of
such reclassification, capital reorganisation, consolidation, amalgamation, merger or
sale shall thereafter, upon the exercise of such Warrants, be entitled to receive and
shall accept in lieu of the number of Shares, as then constituted, to which the holder
was previously entitled, but for the same aggregate consideration payable therefor,
the number of shares or other securities or property of the Company or of the
corporation resulting from such reclassification, consolidation, amalgamation or
merger or of the person to which such sale may be made, that such holder would
have been entitled to receive on such reclassification, capital reorganisation,
consolidation, amalgamation, merger or sale, on the effective date thereof, if the
holder had been the registered holder of the number of Shares to which the holder
was previously entitled upon due exercise of the Warrants.
If necessary, appropriate adjustment shall be made in the application of the
provisions in the Warrant Certificates with respect to the rights and interests of the
holders of Warrants to the end that the provisions set forth in the Warrant Certificates
shall thereafter correspondingly be made applicable, as nearly as may reasonably
be, in relation to any shares or securities or property to which the holder may be
entitled upon the exercise of such Warrants thereafter.
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7.12

(h)

Notwithstanding anything to the contrary mentioned above, any adjustments
required shall be subject to the Company obtaining the prior approval of the TSX
Venture Exchange and any other appropriate regulatory authority.

(i)

The Warrants shall not entitle the holder to any rights as a Shareholder of the
Company, including without limitation, voting rights.

Terms and Conditions of the Lead Manager Options
The Company intends to issue, prior to Admission, the Lead Manager Options to the Lead
Manager (and/or its nominees) as follows:
Exercise Price (A$)

Number
(Minimum
Subscription)

Number
(Maximum
Subscription)

0.26

969,961

1,011,628

0.28

969,961

1,011,628

0.30

969,961

1,011,627

TOTAL

2,909,883

3,034,883

Expiry Date
Three years from the
date of issue
Three years from the
date of issue
Three years from the
date of issue

The terms of the Lead Manager Options are as follows:
(a)

Entitlement
Each Option entitles the holder holding the Option (Holder) to subscribe for one
Share on payment to the Company of the Exercise Price by the Expiry Date, subject
to the terms below.

(b)

Expiry Date
An Option not exercised before the Expiry Date will automatically lapse on the Expiry
Date.

(c)

Method of Exercise
The Options are exercisable by the Holder at any time on or prior to the Expiry Date,
subject to the Holder delivering to the registered office of the Company or such other
address as determined by the Board:

(d)

(i)

a signed notice of exercise of Options in the form determined by the Board
from time to time (Notice of Exercise);

(ii)

a cheque or cash or such other form of payment determined by the Board
in its sole and absolute discretion as satisfactory for the amount of the
Exercise Price multiplied by the number of Options being exercised; and

(iii)

the option certificate or certificates for those Options for cancellation by the
Company (if any such certificate or certificates exist).

No Issue Unless Cleared Funds
Where a cheque is presented as payment of the Exercise Price on the exercise of
Options, the Company will not, unless otherwise determined by the Board, allot and
issue Shares until after any cheque delivered in payment of the Exercise Price
multiplied by the number of Options being exercised has been cleared by the banking
system.
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(e)

Minimum Exercise
Options must be exercised in multiples of one thousand (1,000) unless fewer than
one thousand (1,000) Options are held by a Holder or the Board otherwise agrees.

(f)

Actions on Exercise
Following the exercise of Options:

(g)

(i)

the Options will automatically lapse; and

(ii)

the Company will allot and issue the number of Shares for which the Holder
is entitled to subscribe for through the exercise of the Options.

Timing of the Issue of Shares on Exercise and Quotation
(i)

Subject to the receipt of each of a Notice of Exercise, the option certificate
or certificates (if any certificate or certificates exist) and payment of the
Exercise Price in accordance with Sections 7.12(c) and 7.12(d), the
Company must:
(A)

allot and issue the Shares pursuant to the exercise of the
Options;

(B)

if the Company is admitted to the official list of ASX at the time,
as soon as reasonably practicable and if required, give ASX a
notice that complies with section 708A(5)(e) of the Corporations
Act, or, if the Company is unable to issue such a notice, lodge
with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy
section 708A(11) of the Corporations Act, if required to ensure
that an offer for sale of the Shares does not require disclosure to
investors; and

(C)

if the Company is admitted to the official list of ASX at the time,
but subject to the ASX Listing Rules, apply for official quotation
on ASX of Shares issued pursuant to the exercise of the Options,

within five business days after:

(ii)

(D)

receipt by the Company of each of a Notice of Exercise and the
option certificate or certificates (if any certificate or certificates
exist) given in accordance with these terms and conditions and
payment of the Exercise Price for each Option being exercised;
or

(E)

if at the date in Section 7.12(g)(i)(D) there is excluded information
in respect of the Company (as defined in section 708A(7) of the
Corporations Act) – the date when that information ceases to be
excluded information.

Notwithstanding Section 7.12(g)(i) above, a Holder who is entitled to the
issue of Shares upon the exercise of Options, may prior to the issue of
those Shares elect for the Shares to be issued subject to a holding lock for
a period of 12 months. Following any such election:
(A)
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(B)

(iii)

(iv)

(h)

the Company will apply a holding lock on the Shares and such
Holder is taken to have agreed to that application of that holding
lock.

The Company shall release the holding lock on the Shares on the earlier
to occur of:
(A)

the date that is 12 months from the date of issue of the Share;

(B)

the date the Company issues a disclosure document that
qualifies the Shares for trading in accordance with section
708A(11) of the Corporations Act; or

(C)

the date a transfer of the Shares occurs pursuant to Section
7.12(g)(iv) of these terms and conditions.

The Shares shall be transferable by such Holder and the holding lock will
be lifted provided that the transfer of the Shares complies with section
707(3) of the Corporations Act and, if requested by the Company, the
transferee of the Shares agrees by way of a deed poll in favour of the
Company to the holding lock applying to the Shares following transfer for
the balance of the period in Section 7.12(g)(iii)(A).

Shares Issued on Exercise
Shares issued on the exercise of the Options rank equally with all existing Shares.

(i)

Adjustment for Reorganisation
If there is any reorganisation of the issued share capital of the Company, the terms
of Options and the rights of the Holder who holds such Options will be varied,
including an adjustment to the number of Options and/or the Exercise Price
applicable to Options, in accordance with the Listing Rules that apply to the
reorganisation at the time of the reorganisation.

(j)

Holder in New Issues and Other Rights
A Holder who holds Options is not entitled to:
(i)

notice of, or to vote or attend at, a meeting of the Shareholders;

(ii)

receive any dividends declared by the Company; or

(iii)

participate in any new issues of securities offered to Shareholders during
the term of the Options,

unless and until the Options are exercised and the Holder holds Shares.
(k)

Adjustment for Rights Issue
If the Company makes an issue of Shares pro rata to existing Shareholders (other
than an issue in lieu of or in satisfaction of dividends or by way of dividend
reinvestment) there will be no adjustment to the Exercise Price of an Option.

(l)

Adjustment for Bonus Issue of Shares
If the Company makes a bonus issue of Shares or other securities to existing
Shareholders (other than an issue in lieu of 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 Holder’s
Options will be increased to the number of Shares which the Holder would

TOUBANI RESOURCES INC. - PROSPECTUS

160

have received if the Holder had exercised those Options before the record
date for the bonus issue; and
(ii)
(m)

no change will be made to the Exercise Price.

Quotation
The Company will not seek official quotation of any Options.

(n)

No Transfer of Options
Options are not transferable.

(o)

Options to be Recorded
Options will be recorded in the appropriate register of the Company.

7.13

Effect of the Offer on Control and Substantial Shareholders
Those persons (and their associated entities) holding an interest in 1% or more of the
CDIs/Shares at the date of this Prospectus are as follows:

7.14

Name

Number of CDIs/Shares

Percentage of CDIs/Shares

Nero Fund

8,052,436

11.15%

George Cohen

1,567,555

2.17%

Interests and Benefits
No Director or proposed director of the Company (or entity in which they are a director and/or
a shareholder) has, or has had in the two years before the date of this Prospectus, any interests
in:
(a)

the formation or promotion of the Company;

(b)

property acquired or proposed to be acquired by the Company in connection with its
formation or promotion of the Offer; or

(c)

the Offer, and

no amounts have been paid or agreed to be paid and no value or other benefit has been given
or agreed to be given to:
(d)

any Director or proposed director of the Company to induce him or her to become,
or to qualify as, a Director; or

(e)

any Director or proposed director of the Company for services which he (or an entity
in which they are a partner or director) has provided in connection with the formation
or promotion of the Company or the Offer,

except as disclosed in this Prospectus.

7.15

Interests of Promoters, Experts and Advisers
No promoter or other person named in this Prospectus as having performed a function in a
professional, advisory or other capacity in connection with the preparation or distribution of this
Prospectus (or entity in which they are a partner or director) holds, has, or has had in the two
years before the date of this Prospectus, any interest in:
(a)

the formation or promotion of the Company;
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(b)

property acquired or proposed to be acquired by the Company in connection with its
formation or promotion or the Offer; or

(c)

the Offer,

and no amounts have been paid or agreed to be paid and no value or other benefit has been
given or agreed to be paid to a promoter or any person named in this Prospectus as having
performed a function in a professional, advisory or other capacity in connection with the
preparation or distribution of this Prospectus (or entity in which they are a partner or director),
provided in connection with the formation or promotion of the Company or the Offer, except as
provided in this Section 7.15 or as disclosed elsewhere in this Prospectus.
Automic Pty Ltd is the Company's Australian share registry and it will be paid a total of A$3,500
for their relevant services in relation to the above matters. During the two years preceding the
lodgement of this Prospectus with ASIC, Automic Pty Ltd received a total of A$7,700 to 30
April 2022, with an estimated A$5,000 - A$10,000 from 1 May 2022 to lodgement from the
Company for pre-IPO Company Secretarial Service;
TSX Trust Company is the Company's Canadian share registry/transfer agent, and it will be
paid no fees for their relevant services in relation to the above matters. During the two years
preceding the lodgement of this Prospectus with ASIC, TSX Trust Company has received
A$87,500 in fees from the Company for transfer agent services.
McGovern Hurley LLP has acted as the Company's auditor in auditing (or reviewing, as
applicable) the Company's 2021 financial accounts and was paid approximately A$78,000 for
these services. During the two years preceding the lodgement of this Prospectus with ASIC,
McGovern Hurley LLP has received A$172,750 in fees from the Company for audit and tax
services.
UHY Haines Norton Corporate Finance Pty Ltd has acted as the Company's independent
accountant and prepared the Independent Accountant's Report in Annexure C of this
Prospectus for the Company. In respect of this work, UHY Haines Norton Corporate Finance
Pty Ltd will be paid approximately A$35,000 by the Company. During the two years preceding
the lodgement of this Prospectus with ASIC, UHY Haines Norton Corporate Finance Pty Ltd
has not received any fees from the Company for any other services.
SENET (Pty) Ltd has prepared the Technical Assessment Report in Annexure D for the
Company. In respect of this work, SENET (Pty) Ltd will be paid approximately A$25,000 by the
Company. During the two years preceding the lodgement of this Prospectus with ASIC, SENET
(Pty) Ltd has received A$4.7 million in fees from the Company for execution of the July 2020
feasibility study and the Feasibility Study as well as updating the JORC Table 1.
CSA Global Pty Ltd has undertaken a desktop review of the Technical Assessment Report in
Annexure D for the Company. In respect of this work, CSA Global Pty Ltd will be paid
approximately A$10,000 by the Company. During the two years preceding the lodgement of
this Prospectus with ASIC, CSA Global Pty Ltd has received no fees from the Company.
Peterson McVicar LLP has acted as the Canadian legal advisors to the Company in relation to
this Prospectus. In respect of this work, Peterson McVicar LLP will be paid approximately
A$89,000 for these services. During the two years preceding the lodgement of this Prospectus
with ASIC, Peterson McVicar LLP has received A$29,500 in fees from the Company for
corporate, securities and merger advice and support.
Thomson Geer has acted as the Australian legal advisors to the Company in relation to this
Prospectus. In respect of this work, Thomson Geer will be paid approximately A$175,000 for
these services. During the two years preceding the lodgement of this Prospectus with ASIC,
Thomson Geer has not received any fees from the Company for any other services.
Cabinet d'Avocats FSD Conseils has acted as tenement solicitors to the Company and
prepared the Independent Solicitor's Report in Annexure E. In respect of this work, Cabinet
d'Avocats FSD Conseils will be paid approximately A$5,000 for these services. During the two
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years preceding the lodgement of this Prospectus with ASIC, Cabinet d'Avocats FSD Conseils
has received A$18,800 in fees from the Company for legal services.
Canaccord Genuity (Australia) Limited is the Lead Manager to the Offer and will receive
A$390,000 (under the Maximum Subscription) from the Company following the successful
completion of the Offer for its services as Lead Manager to the Offer. During the two years
preceding the lodgement of this Prospectus with ASIC, Canaccord Genuity (Australia) Limited
has received A$198,000 in fees from the Company for lead manager services.
Foster Stockbroking Pty Ltd is the Co-Lead Manager to the Offer and will receive nil fees from
the Company following the successful completion of the Offer for its services as Co-Lead
Manager to the Offer. During the two years preceding the lodgement of this Prospectus with
ASIC, Foster Stockbroking Pty Ltd has received no fees from the Company.

7.16

Costs of the Offer
The total costs of the Offer payable by the Company are:

Item of expenditure

Minimum
Subscription
A$12

Maximum
Subscription
A$12

ASX and ASIC fees

59,458

87,589

Lead Manager fees (cash)

330,000

390,000

Lead Manager Options (Black-Scholes value)

385,492

402,045

Legal fees

264,108

264,108

Share registry fees, design and printing of
Prospectus and other Offer expenses

75,000

75,000

1,114,058

1,218,742

TOTAL

Notes:
1. The table above contains the AUD equivalent of various payments which will ultimately be paid in
other currencies (particularly the USD and CAD). The AUD equivalents of those payments will
naturally fluctuate with exchange rates.
2. Assumes an exchange rate of A$1 = C$1.1246.

7.17

Regulatory Relief
(a)

ASIC exemptions, modifications and relief
Pursuant to ASIC Class Order CO 14/827 (Class Order), ASIC has given class order
relief for offers for the issue or sale of CDIs, where the underlying foreign securities
are quoted on ASX and are held by CDN as the depositary nominee. The purpose of
the relief is to remove any uncertainty about how offers of CDIs over underlying
foreign securities are regulated under the Corporations Act, ensuring offers of CDIs
are regulated as an offer of securities under the disclosure provisions of Chapter 6D
of the Corporations Act.
Pursuant to the Class Order, the Company provides the following information:
Topic

Description

Nature of CDIs

The Shares to be issued pursuant to the Offer will trade on ASX in
the form of CDIs if and when ASX grants Quotation to those
securities.
A CDI is a unit of beneficial ownership in a Share, where the
underlying Share is registered in the name of a depositary
nominee (being CHESS Depositary Nominees Pty Ltd (CDN)), for
the purpose of effectively enabling the Share to be traded on ASX.
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Topic

Description
For further information see Section 7.4 and Annexure A.

Specific features of
CDIs

The main difference between holding CDIs and Shares is that the
holder of CDIs has beneficial ownership of the underlying Shares
instead of legal title. Legal title to the underlying Shares is held by
CDN for the benefit of the CDI Holder.
Each CDI will represent one underlying Share.
CDI Holders have the same economic benefits of holding the
underlying Shares. CDI Holders are able to transfer and settle
transactions electronically on ASX.
With the exception of voting rights and certain other rights of
Shareholders under Canadian law (as detailed in Section 7.3), the
CDI Holders are generally entitled to equivalent rights and
entitlements as if they were the legal owners of Shares. CDI
Holders will receive notices of general meetings of Shareholders.
For further information see Section 7.4 and Annexure A.

Identity and role of
the depositary
nominee

The Shares underlying the CDIs to be issued pursuant to this
Prospectus will be registered in the name of CDN. CDN is a wholly
owned subsidiary of ASX established specifically to fulfil the
functions of a depositary nominee in the CHESS settlement
system.
CDN holds an Australian Financial Services Licence (licence
number 254514) that authorises it to provide custodial and
depositary services to retail and wholesale clients. It is also
admitted as a participant in the CHESS facility.
Legal title to the underlying Shares is held by CDN for the benefit
of the CDI Holder. CDN is obliged not to dispose of the underlying
securities, nor to create any interest (including a security interest)
which is inconsistent with the title of CDN to the underlying
securities or the interests of the holders of CDIs in respect of those
securities, except as otherwise specifically allowed for under the
ASX Settlement Rules.
By completing an Application Form, an Applicant will apply for
Shares to be issued to CDN, which will in turn issue CDIs to the
Applicant.
CDN receives no fees from investors for acting as the depositary
nominee in respect of CDIs.

How to convert
CDIs into Shares

Information on how to convert CDIs into Shares is detailed in
Section 7.5 and Annexure A.

Voting rights

CDI Holders cannot vote personally at Shareholder meetings.
As CDI Holders are not the legal owners of underlying Shares,
CDN, which holds legal title to the Shares underlying the CDIs, is
entitled to vote at Shareholder meetings of the Company on the
instruction of the CDI Holders on a poll, not on a show of hands.
CDI Holders are entitled to give instructions for one vote for every
underlying Share held by CDN.
CDI Holders are also entitled to instruct CDN to appoint one or
more proxy holders in relation to the Shares underlying their CDIs.
Alternatively, the CDI Holder can, if they wish, request to convert
their CDIs into Shares prior to the record date for the relevant
meeting in order to vote in person at the meeting.
For further information see Sections 7.3 and 7.4 and Annexure A.

Dividends or other
distributions

The ASX Settlement Rules require that all economic benefits, such
as dividends, bonus issues, or other distributions flow through to
CDI Holders as if they were the legal owners of the underlying
securities.
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(b)

Topic

Description
As each CDI will represent one underlying Share, in the event the
Company pays a dividend or undertakes a distribution CDI
Holders will receive the same benefit as if they were holding
Shares.

Corporate actions

Further to the information above, the ASX Settlement Rules
require that all economic benefits, such as dividends, bonus
issues, rights issues or similar corporate actions flow through to
CDI Holders as if they were the legal owners of the underlying
securities. The same applies to other corporate actions such as
reorganisations of capital.
However, in some cases, marginal differences may exist between
the resulting entitlements of CDI Holders and the entitlements they
would have accrued if they held Shares directly. This is because,
for the purposes of certain corporate actions, CDN's holding of
Shares is, for Canadian legal reasons, treated as a single holding,
rather than as a number of smaller separate holdings
corresponding to the individual interests of CDI Holders (thus, for
example, CDI Holders will not benefit to the same extent from the
rounding up of fractional entitlements as if they held Shares
directly).

Takeovers

If a takeover bid or similar transaction is made in relation to the
Shares of which CDN is the registered holder, the ASX Settlement
Rules require that CDN must not accept the offer made under the
takeover bid except to the extent that acceptance is authorised by
the relevant CDI Holder. In these circumstances, CDN must
ensure that the offeror, pursuant to the takeover bid, processes
the takeover acceptance.

ASX in-principle waivers
The Company has applied to ASX for, and been granted, in-principle confirmations
from ASX (among other matters) that (subject to ASX's discretion to make a different
decision), upon the Company's formal application to ASX Limited for Admission, ASX
would be likely to do each of the following:
(i)

grant a waiver from Listing Rule 1.1 condition 2 to the extent necessary to
permit the By-Laws not to comply with the Listing Rules insofar as the ByLaws provide the Company may do the following:
(A)

issue non-voting shares;

(B)

impose fees for the registration of the transfer of securities;

(C)

issue preference shares on terms inconsistent with the Listing
Rules; and

(D)

permit the Board to determine the remuneration of the Directors
and increase the Directors' fees in a manner inconsistent with
Listing Rule 10.1,

on the condition that the Company gives to ASX an undertaking (executed
in the form of a deed) that it will not do any of these things;
(ii)
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grant a waiver from Listing Rule 1.1 condition 6 and Listing Rule 2.4 to the
extent necessary to permit the Company to apply for quotation of the
portion of its securities that will be represented by CDIs;

165

(iii)

grant a waiver from Listing Rule 1.1 condition 12 to the extent necessary
to permit the Company to have up to 2,038,416 Options and up to 388,416
Warrants on issue with an exercise price less than A$0.20;

(iv)

grant a waiver from Listing Rule 2.8 to the extent necessary to permit the
Company not to apply for quotation of Shares transferred to the Australian
subregister as a result of holders wishing to hold their Securities in the form
of CDIs, within 10 business days of issue of those CDIs, subject to the
following conditions:
(A)

the Company completes an Appendix 4A and gives it to ASX
within 5 business days of the end of each month; and

(B)

the Company releases details of this waiver as pre-quotation
disclosure;

(v)

grant a waiver from Listing Rules 4.2A and 4.2B to the extent necessary to
permit the Company not to give ASX the information and documents set
out in those rules, on condition that the Company gives to ASX the halfyear financial statements and interim Management’s Discussion and
Analysis (MD&A) that the Company is required to lodge with the Canadian
securities regulatory authorities in accordance with its obligations under
the relevant Canadian laws (Canadian Reporting Requirements) at the
earlier of 45 days from the end of the interim period or at same time that
the Company lodges those documents with those Canadian securities
regulatory authorities;

(vi)

grant a waiver from Listing Rule 4.10.9 to the extent necessary that the
Company not be required to include in its annual report the names of the
20 largest holders of each class of its quoted securities, the number of
equity securities each holds, and the percentage of capital each holds;

(vii)

grant a waiver from Listing Rule 5.3 to the extent necessary to permit the
Company not to lodge quarterly activity and expenditure reports as
required by the Listing Rules on condition that the Company lodges with
ASX the quarterly financial statements and interim MD&A that the
Company is required to lodge with the Canadian securities regulatory
authorities in accordance with Canadian Reporting Requirements at the
same time that the Company lodges those documents with those Canadian
securities regulatory authorities;

(viii)

grant a waiver from Listing Rule 5.5 to the extent necessary to permit the
Company not to lodge quarterly activity and expenditure reports as
required by the Listing Rules on condition that the Company lodges with
ASX the quarterly financial statements and interim MD&A that the
Company is required to lodge with the Canadian securities regulatory
authorities in accordance with Canadian Reporting Requirements by no
later than the first of 45 days after the end of the quarter or the time that
the Company lodges those documents with those Canadian securities
regulatory authorities;

(ix)

grant a waiver from Listing Rule 6.10.3 to the extent necessary to permit
the Company to set the ‘specified time’ to determine whether a shareholder
is entitled to vote at a shareholder meeting in accordance with the
requirements of the relevant Canadian legislation;

(x)

grant a waiver from Listing Rule 6.16 to the extent necessary to permit the
Company to:
(A)
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have its existing Share Option Plan, which does not comply with
Listing Rule 6.16, re-approved by the Company’s security
holders at each annual general meeting;
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(B)

have Options on issue and Shares issued pursuant to Options
issued under the Share Option Plan prior to its date of admission
that do not specifically comply with Listing Rule 6.16; and

(C)

have Warrants on issue prior to its date of admission that do not
specifically comply with Listing Rule 6.16,

on the following conditions:

(xi)

(D)

the full terms of the Share Option Plan are released to the market
as pre-quotation disclosure; and

(E)

the Company undertakes not to issue any further Options or
Warrants under the Share Option Plan which do not comply with
Listing Rule 6.16;

grant a waiver from Listing Rules 6.19 and 6.20 to the extent necessary to
permit the Company to:
(A)

have its existing Share Option Plan, which does not comply with
Listing Rules 6.19 and 6.20, re-approved by the Company’s
security holders at each annual general meeting;

(B)

have Options on issue and Shares issued pursuant to Options
issued under the Share Option Plan prior to its date of admission
that do not specifically comply with Listing Rules 6.19 and 6.20;
and

(C)

have Warrants on issue prior to its date of admission that do not
specifically comply with Listing Rules 6.19 and 6.20,

on the following conditions:

(xii)

(D)

the full terms of the Share Option Plan are released to the market
as pre-quotation disclosure; and

(E)

the Company undertakes not to issue any further Options or
Warrants under the Share Option Plan which do not comply with
Listing Rules 6.19 and 6.20;

grant a waiver from Listing Rule 6.21 to the extent necessary to permit the
Company to:
(A)

have its existing Share Option Plan, which does not comply with
Listing Rule 6.21, re-approved by the Company’s security
holders at each annual general meeting;

(B)

have Options on issue and Shares issued pursuant to Options
issued under the Share Option Plan prior to its date of admission
that do not specifically comply with Listing Rule 6.21; and

(C)

have Warrants on issue prior to its date of admission that do not
specifically comply with Listing Rule 6.21,

on the following conditions:
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(D)

the full terms of the Share Option Plan are released to the market
as pre-quotation disclosure;

(E)

the Company undertakes to obtain ASX approval for the
implementation of any future employee incentive schemes (as
that term is defined under the Listing Rules); and
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(F)

(xiii)

the Company undertakes not to issue any further Options or
Warrants under the Share Option Plan which do not comply with
Listing Rule 6.21;

grant a waiver from Listing Rule 6.22 to the extent necessary to permit the
Company to:
(A)

have its existing Share Option Plan, which does not comply with
Listing Rule 6.22, re-approved by the Company’s security
holders at each annual general meeting;

(B)

have Options on issue and Shares issued pursuant to Options
issued under the Share Option Plan prior to its date of admission
that do not specifically comply with Listing Rule 6.22; and

(C)

have Warrants on issue prior to its date of admission that do not
specifically comply with Listing Rule 6.22,

on the following conditions:

(xiv)

(D)

the full terms of the Share Option Plan are released to the market
as pre-quotation disclosure; and

(E)

the Company undertakes not to issue any further Options or
Warrants under the Share Option Plan which do not comply with
Listing Rule 6.22;

grant a waiver from Listing Rule 6.23.3 to the extent necessary to permit
the Company to:
(A)

have its existing Share Option Plan, which does not comply with
Listing Rule 6.23.3, re-approved by the Company’s security
holders at each annual general meeting;

(B)

have Options on issue and Shares issued pursuant to Options
issued under the Share Option Plan prior to its date of admission
that do not specifically comply with Listing Rule 6.23.3; and

(C)

have Warrants on issue prior to its date of admission that do not
specifically comply with Listing Rule 6.23.3,

on the following conditions:

(xv)

(D)

the full terms of the Share Option Plan are released to the market
as pre-quotation disclosure; and

(E)

the Company undertakes not to issue any further Options or
Warrants under the Share Option Plan which do not comply with
Listing Rule 6.23.3;

grant a waiver from Listing Rule 6.23.4 to the extent necessary to permit
the Company to:
(A)

have its existing Share Option Plan, which does not comply with
Listing Rule 6.23.4, re-approved by the Company’s security
holders at each annual general meeting;

(B)

have Options on issue and Shares issued pursuant to Options
issued under the Share Option Plan prior to its date of admission
that do not specifically comply with Listing Rule 6.23.4; and
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(C)

have Warrants on issue prior to its date of admission that do not
specifically comply with Listing Rule 6.23.4,

on the following conditions:
(D)

the full terms of the Share Option Plan are released to the market
as pre-quotation disclosure; and

(E)

the Company undertakes not to issue any further Options or
Warrants under the Share Option Plan which do not comply with
Listing Rule 6.23.4;

(xvi)

grant a waiver from Listing Rule 7.26.2 to the extent necessary to permit
the Company to cancel forfeited shares if the remaining provisions of
Listing Rule 7.26 are met and despite its By-Laws not containing the
provision required by Listing Rule 7.26.2, on the condition that the
Company undertakes not to issue any partly paid shares without the written
consent of ASX. The undertaking is to be given and executed in the form
of a deed;

(xvii)

grant a waiver from Listing Rule 10.11 to the extent necessary to permit
the Company to issue or agree to issue securities to a person mentioned
in that rule (a 10.11 Party) without shareholder approval on the following
conditions:
(A)

the Company complies with the requirements imposed on it in
relation to issues or agreements to issue equity securities to
persons in a position of influence (including related parties) under
TSX-V rules;

(B)

where the Company seeks security holder approval for the issue
of securities to 10.11 Party, the votes of the 10.11 Party (and its
associates) not be counted and a voting exclusion statement be
included in the notice of meeting;

(C)

the Company certifies to ASX on an annual basis (on or about 31
March each year) that it remains subject to, has complied with,
and continues to comply with, the requirements of the TSX-V with
respect to the issue of securities to related parties; and

(D)

if the Company becomes aware of any change to the application
of the TSX-V rules with respect to the issue of securities to
related parties, or that the Company is no longer in compliance
with the requirements of TSX-V with respect to the issue of
securities to related parties, it must immediately advise ASX;

(xviii)

grant a waiver from Listing Rule 10.18 to the extent necessary to permit
the Company upon a change of control to pay termination benefits to an
existing Company employee pursuant to the terms of the Company’s
existing employment contract;

(xix)

grant a waiver from Listing Rule 14.2.1 to the extent necessary to permit
the Company not to provide in its proxy form for holders of CDIs to vote
against a resolution to elect a director or to appoint an auditor, on the
following conditions:
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(A)

the Company complies with the relevant Canadian laws as to the
content of proxy forms applicable to resolutions for the election
of directors and the appointment of an auditor;

(B)

the notice given by the Company to CDI holders under ASX
Settlement Operating Rule 13.8.9 makes it clear that holders are
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only able to vote for the resolutions or abstain from voting, and
the reasons why this is the case;

(xx)

7.18

(C)

the Company releases details of the waiver to the market as prequotation disclosure and the terms of the waiver are set out in
the management proxy circular provided to all holders of CDIs;
and

(D)

the waiver only applies for so long as the relevant Canadian laws
prevent the Company from permitting shareholders to vote
against a resolution to elect a director or appoint an auditor;

grant a waiver from Listing Rule 14.3 to the extent necessary to permit the
Company to accept nominations for the election of directors in accordance
with the shareholder proposal provisions of section 99 of the BCAO, on the
following conditions:
(A)

the Company releases the terms of the waiver to the market as
pre-quotation disclosure; and

(B)

the terms of the waiver are set out in the management proxy
circular provided to all CDI Holders;

(xxi)

grant a waiver from Listing Rule 15.7 to the extent necessary to permit the
Company to give information that is for release to the market
simultaneously to both ASX and TSX-V; and

(xxii)

form the view that the restrictions in clauses 1, 2, 3, 4, 7, 8 and 9 of
Appendix 9B do not apply to the Company.

Litigation and Claims
So far as the Directors are aware, there is no current or threatened civil litigation, arbitration
proceedings or administrative appeals, or criminal or governmental prosecutions of a material
nature in which the Company is directly or indirectly concerned which is likely to have a material
adverse effect on the business or financial position of the Company.

7.19

Continuous Disclosure Obligations
Following Admission, the Company will be subject to regular reporting and disclosure
obligations. Specifically, the Company will be required to continuously disclose to the ASX
market any information it has which a reasonable person would expect to have a material effect
on the price or the value of the CDIs (unless a relevant exception to disclosure applies). Price
sensitive information will be publicly released through ASX before it is otherwise disclosed to
Shareholders, CDI Holders and market participants. Distribution of other information to
Shareholders, CDI Holders and market participants will also be managed through disclosure
to ASX. In addition, the Company will post this information on its website after ASX confirms
that an announcement has been made, with the aim of making the information readily
accessible to the widest audience.

7.20

Consents
The parties referred to in this Section:
(a)

have given the following consents in accordance with the Corporations Act which
have not been withdrawn as at the date of lodgement of this Prospectus with ASIC;

(b)

except in the cases of the Directors, make no representation regarding, and to the
maximum extent permitted by law, expressly disclaim and take no responsibility for
any part of this Prospectus other than a reference to its name and a statement or
report included in this Prospectus with the consent of that party as specified in this
Section; and
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(c)

except in the cases of the Directors, have not authorised or caused the issue of this
Prospectus or the making of the Offer.

Automic Pty Ltd has given its written consent to being named as the Company's Australian
share registry in this Prospectus in the form and context in which it is named and to the
inclusion in this Prospectus of all information and statements relating to, made by, or said to
be based on statements by, Automic Pty Ltd, in each case in the form and context as they
appear in this Prospectus.
TSX Trust Company has given its written consent to being named as the Company's Canadian
share registry in this Prospectus in the form and context in which it is named and to the
inclusion in this Prospectus of all information and statements relating to, made by, or said to
be based on statements by, TSX Trust Company, in each case in the form and context as they
appear in this Prospectus.
McGovern Hurley LLP has given its written consent to being named as the Company's auditor
in this Prospectus, to the inclusion in this Prospectus of all information and statements relating
to, made by, or said to be based on statements by, McGovern Hurley LLP and to all references
in this Prospectus relating to McGovern Hurley LLP's audit or review opinions for the
Company's 2021 financial accounts, in each case in the form and context as they appear in
this Prospectus.
UHY Haines Norton Corporate Finance Pty Ltd has given its written consent to being named
as the Independent Accountant in this Prospectus in the form and context in which it is named
and to the inclusion of the Independent Accountant's Report in this Prospectus in the form and
context in which it is included and to the inclusion in this Prospectus of all information and
statements relating to, made by, or said to be based on statements by, UHY Haines Norton
Corporate Finance Pty Ltd, in each case in the form and context as they appear in this
Prospectus.
SENET (Pty) Ltd has given its written consent to being named as the Technical Expert in this
Prospectus in the form and context in which it is named and to the inclusion of the Technical
Assessment Report in this Prospectus in the form and context in which it is included and to the
inclusion in this Prospectus of all information and statements relating to, made by, or said to
be based on statements by, SENET (Pty) Ltd, in each case in the form and context as they
appear in this Prospectus.
Minxcon (Pty) Ltd has given its written consent to being named in this Prospectus in the form
and context in which it is named and to the inclusion of the Technical Assessment Report in
this Prospectus in the form and context in which it is included and to the inclusion in this
Prospectus of all information and statements relating to, made by, or said to be based on
statements by, Minxcon (Pty) Ltd, in each case in the form and context as they appear in this
Prospectus.
DRA Global Limited has given its written consent to being named in this Prospectus in the form
and context in which it is named and to the inclusion of the Technical Assessment Report in
this Prospectus in the form and context in which it is included and to the inclusion in this
Prospectus of all information and statements relating to, made by, or said to be based on
statements by, DRA Global Limited, in each case in the form and context as they appear in
this Prospectus.
ABS Africa (Pty) Ltd has given its written consent to being named in this Prospectus in the
form and context in which it is named and to the inclusion of the Technical Assessment Report
in this Prospectus in the form and context in which it is included and to the inclusion in this
Prospectus of all information and statements relating to, made by, or said to be based on
statements by, ABS Africa (Pty) Ltd, in each case in the form and context as they appear in
this Prospectus.
Epoch Resources (Pty) Ltd has given its written consent to being named in this Prospectus in
the form and context in which it is named and to the inclusion of the Technical Assessment
Report in this Prospectus in the form and context in which it is included and to the inclusion in
this Prospectus of all information and statements relating to, made by, or said to be based on
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statements by, Epoch Resources (Pty) Ltd, in each case in the form and context as they appear
in this Prospectus.
CSA Global Pty Ltd has given its written consent to being named in this Prospectus in the form
and context in which it is named and to the inclusion of the Technical Assessment Report in
this Prospectus in the form and context in which it is included and to the inclusion in this
Prospectus of all information and statements relating to, made by, or said to be based on
statements by, CSA Global Pty Ltd, in each case in the form and context as they appear in this
Prospectus.
Mr Uwe Engelmann has given his written consent to being named as a Competent Person and
Practitioner in this Prospectus and as a contributing author of the Technical Assessment
Report in this Prospectus and to the inclusion of the Technical Assessment Report in this
Prospectus in the form and context in which it is included and to the inclusion in this Prospectus
of all information and statements relating to, made by, or said to be based on statements by,
him, in each case in the form and context as they appear in this Prospectus.
Mr Ghislain Prévost has given his written consent to being named as a Competent Person and
a Practitioner in this Prospectus and as a contributing author of the Technical Assessment
Report in this Prospectus and to the inclusion of the Technical Assessment Report in this
Prospectus in the form and context in which it is included and to the inclusion in this Prospectus
of all information and statements relating to, made by, or said to be based on statements by,
him, in each case in the form and context as they appear in this Prospectus.
Mr Stephanus JP Coetzee has given his written consent to being named as a Competent
Person and a Practitioner in this Prospectus and as a contributing author of the Technical
Assessment Report in this Prospectus and to the inclusion of the Technical Assessment Report
in this Prospectus in the form and context in which it is included and to the inclusion in this
Prospectus of all information and statements relating to, made by, or said to be based on
statements by, him, in each case in the form and context as they appear in this Prospectus.
Mr Guy Wiid has given his written consent to being named as a Competent Person and a
Practitioner in this Prospectus and as a contributing author of the Technical Assessment
Report in this Prospectus and to the inclusion of the Technical Assessment Report in this
Prospectus in the form and context in which it is included and to the inclusion in this Prospectus
of all information and statements relating to, made by, or said to be based on statements by,
him, in each case in the form and context as they appear in this Prospectus.
Mr Nicholas Dempers has given his written consent to being named as a Competent Person
and a Practitioner in this Prospectus and as a contributing author of the Technical Assessment
Report in this Prospectus and to the inclusion of the Technical Assessment Report in this
Prospectus in the form and context in which it is included and to the inclusion in this Prospectus
of all information and statements relating to, made by, or said to be based on statements by,
him, in each case in the form and context as they appear in this Prospectus.
Ms Ivy Chen has given her written consent to being named as a Practitioner in this Prospectus
and to the inclusion of the Technical Assessment Report in this Prospectus in the form and
context in which it is included and to the inclusion in this Prospectus of all information and
statements relating to, made by, or said to be based on statements by, her, in each case in the
form and context as they appear in this Prospectus.
Cabinet d'Avocats FSD Conseils has given its written consent to being named as the
Independent Solicitor in this Prospectus in the form and context in which it is named and to the
inclusion of the Independent Solicitor's Report in this Prospectus in the form and context in
which it is included and to the inclusion in this Prospectus of all information and statements
relating to, made by, or said to be based on statements by, Cabinet d'Avocats FSD Conseils,
in each case in the form and context as they appear in this Prospectus.
Peterson McVicar LLP has given its written consent to being named in this Prospectus as
Canadian legal advisor to the Company in relation to this Prospectus, in the form and context
in which it is named
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Thomson Geer has given its written consent to being named in this Prospectus as Australian
legal advisor to the Company in relation to this Prospectus, in the form and context in which it
is named.
Canaccord Genuity (Australia) Limited has given its written consent to being named as the
Lead Manager to the Offer in the form and context in which it is named in this Prospectus and
to the inclusion in this Prospectus of all information and statements relating to, made by, or
said to be based on statements by, Canaccord Genuity (Australia) Limited, in each case in the
form and context as they appear in this Prospectus.
Foster Stockbroking Pty Ltd has given its written consent to being named as the Co-Lead
Manager to the Offer in the form and context in which it is named in this Prospectus and to the
inclusion in this Prospectus of all information and statements relating to, made by, or said to
be based on statements by, Foster Stockbroking Pty Ltd, in each case in the form and context
as they appear in this Prospectus.
Each of the Directors has given their written consent to being named in this Prospectus in the
form and context in which they are named and to the inclusion in this Prospectus of all
information and statements relating to, made by, or said to be based on statements by, them,
in each case in the form and context as they appear in this Prospectus.

7.21

Electronic Prospectus
If you have received this Prospectus as an Electronic Prospectus please ensure that you have
received the entire Prospectus accompanied by the Application Form. If you have not, please
email the Company and the Company will send to you, for free, either a hard copy or a further
electronic copy of this Prospectus or both.
The Corporations Act prohibits any person from passing on to another person an Application
Form, unless it is attached to or accompanies a hard copy of this Prospectus or a complete
and unaltered electronic copy of this Prospectus.
The Company reserves the right not to accept an Application Form from a person if it has
reason to believe that when that person was given access to the electronic Application Form,
it was not provided together with the Electronic Prospectus and any relevant supplementary or
replacement prospectus or any of those documents were incomplete or altered. In such a case,
the Application Monies received will be dealt with in accordance with section 722 of the
Corporations Act.

7.22

Documents Available for Inspection
Copies of the following documents are available for inspection during normal business hours
at the registered office of the Company at 100 King Street West, #1600, Toronto, Ontario,
Canada M5X 1G5:

7.23

(a)

this Prospectus; and

(b)

the Articles.

Governing law
This Prospectus and the contracts that arise from the acceptance of the Applications under
this Prospectus are governed by the law applicable in Western Australia and each Applicant
under this Prospectus submits to the exclusive jurisdiction of the courts of Western Australia
and of the Commonwealth of Australia.

7.24

Statement of Directors
The Directors report that after due enquiries by them, in their opinion, since the date of the
financial statements in the financial information in Section 5 there have not been any
circumstances that have arisen or that have materially affected or will materially affect the
assets and liabilities, financial position, profits or losses or prospects of the Company, other
than as disclosed in this Prospectus.
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8.

AUTHORISATION
This Prospectus has been authorised by each Director and lodged with ASIC pursuant to
section 718 of the Corporations Act.
Each Director has consented to the lodgement of this Prospectus with ASIC, in accordance
with section 720 of the Corporations Act and the issue of this Prospectus and has not
withdrawn that consent.
This Prospectus is signed for and on behalf of the Company by:

Mr Jan-Erik Back
Non-Executive Chairman
12 September 2022
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9.

GLOSSARY OF TERMS
In this Prospectus, unless the context requires otherwise:
10.11 Party

has the meaning given in Section 7.17(b)(xvii).

A$ or AUD

Australian dollars.

AC

air circulation.

Admission

admission of the Company to the Official List.

AEST

Australian Eastern Standard Time.

AGG Ghana

has the meaning given in Section 2.2.

AGM

annual general meeting of a company's shareholders.

Agreement

has the meaning given in Section 2.2.

AISC

has the meaning given in Section 2.13.

Annexure

an annexure of this Prospectus.

Applicant

a person who submits an Application.

Application

a valid application for CDIs under the Offer.

Application Form

an application form attached to or accompanying this
Prospectus (including the electronic form provided by an online
application facility).

Application Monies

application monies to be paid by Applicants applying for
Securities pursuant to the Offer under this Prospectus.

Articles

the articles of incorporation of the Company as may be
amended from time to time (noting that the references in this
Prospectus to the Articles are to the articles as adopted by the
Company at the time of Admission).

ASIC

Australian Securities and Investments Commission.

ASX

Australian Securities Exchange Limited (ACN 000 943 377) or,
where the context requires, the financial market operated by it.

ASX Recommendations

the ASX Corporate Governance Council's Principles of Good
Corporate Governance and Best Practice Recommendations
(ASX Principles and Recommendations 4th Edition).

ASX Settlement

ASX Settlement Pty Ltd (ACN 008 504 532).

ASX Settlement Rules

ASX Settlement Operating Rules of ASX Settlement.

AWST

Australian Western Standard Time.

Baizak Agreement

has the meaning given in Section 3.4(d)(iii).

BCAO

Business Corporations Act (Ontario), as amended, or such
other successor legislation as may be enacted, from time to
time.
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Board

the board of Directors.

Bozoki Agreement

has the meaning given in Section 3.4(d)(ii).

Broker

any ASX participating organisation selected by the Lead
Manager, Co-Lead Manager and the Company to act as a
broker to the Offer.

By-Laws

the by-laws of the Company as may be amended from time to
time (noting that the references in this Prospectus to the ByLaws are to the by-laws as adopted by the Company at the
time of Admission).

C$ or CAD

Canadian dollars.

Callow Agreement

has the meaning given in Section 3.4(d)(i).

Canada-Australia Tax
Treaty

Canada-Australia Income Tax Convention.

Canadian Reporting
Requirements

has the meaning given in Section 7.17(b).

CDI

CHESS Depositary Interests issued by CDN, where each CDI
represents the beneficial interest in one Share, as detailed in
Section 6.13 and Annexure A.

CDI Holder

a holder of CDIs.

CDN

CHESS Depositary Nominees Pty Limited (ABN 75 071 346
506) (AFSL 254514), in its capacity as depositary of the CDIs
under the ASX Settlement Rules.

CGT

capital gains tax.

CGU

cost generation unit.

Chairman

the Chairman of the Company.

Change in Control

(a)
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the acquisition, directly or indirectly, by any person
(person being defined as an individual, a corporation, a
partnership, an unincorporated association or
organization, a trust, a government or department or
agency thereof and the heirs, executors, administrators
or other legal representatives of an individual and an
associate or affiliate of any thereof as such terms are
defined in the Canada Business Corporations Act) or
group of persons acting jointly or in concert, as such
terms are defined in the Securities Act of:
(i)

Shares or rights or Options to acquire Shares or
Securities which are convertible into Shares or
any combination thereof such that after the
completion of such acquisition such person
would be entitled to exercise 25% or more of the
votes entitled to be cast at a meeting of the
Shareholders;

(ii)

Shares or rights or Options to acquire Shares, or
their equivalent, of any material subsidiary of the
Company or securities which are convertible into
shares of the material subsidiary or any
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combination thereof such that after the
completion of such acquisition such person
would be entitled to exercise 25% or more of the
votes entitled to be cast at a meeting of the
shareholders of the material subsidiary; or
(iii)

(b)

more than 25% of the material assets of the
Company, including the acquisition of more than
25% of the material assets of any material
subsidiary of the Company; or

as a result of or in connection with:
(i)

a contested election of Directors; or

(ii)

a consolidation,
merger, amalgamation,
arrangement or other reorganisation or
acquisitions involving the Company or any of its
affiliates and other corporation or other entity,
the nominees named in the most recent
management information circular of the
Company for election to the Board do not
constitute a majority of the Board.

CHESS

Clearing House Electronic Subregister System.

CIL

carbon-in-leach.

Class Order

ASIC Class Order CO 14/827 (or any amendment to or
replacement of that Class Order).

Closing Date

has the meaning given in the Indicative Timetable.

CMT

constant money terms.

Co-Lead Manager

Foster Stockbroking Pty Ltd (ACN 088 747 148).

Company

Toubani Resources Inc. (ARBN 661 082 435) (formerly known
as African Gold Group, Inc.) a foreign company registered in
Ontario, Canada under corporation number 100 006 7392.

Company Secretary

the Company's company secretary.

Competent Person

has the meaning given in the JORC Code.

Completion

the date on which Shares are issued to successful Applicants
in accordance with the terms of the Offer.

Control Person

has the meaning given in Section 7.3(f).

Corporations Act

Corporations Act 2001 (Cth).

CRR

Columbia River Resources Inc.

CSA

Canadian Securities Administrators.

Current Market Price

the price per share equal to the weighted average trading price
at which the Shares have traded on the TSX-V or, if the Shares
are not then listed on the TSX-V, on such other stock exchange
as may be selected by the Directors for such purpose or, if the
Shares are not then listed on any stock exchange, in the overthe-counter market, during the period of any 20 consecutive

TOUBANI RESOURCES INC. - PROSPECTUS

177

trading days ending not more than five business days before
such date; provided that the weighted average trading price
shall be determined by dividing the aggregate sale price of all
Shares sold on the said exchange or market, as the case may
be, during the said 20 consecutive trading days by the total
number of Shares so sold; and provided further that if the
Shares are not then listed on any stock exchange or traded in
the over-the-counter market, then the Current Market Price
shall be determined by a firm of independent chartered
accountants selected by the directors of the Company.
DC&P

Disclosure Controls & Procedures.

DD

diamond.

Deposit

a natural occurrence of a useful mineral, in sufficient extent and
degree of concentration to invite exploitation.

Directors

the directors of the Company.

Discounted Market Price

has the meaning given to it in Policy 1.1 of the Exchange
Corporate Finance Manual.

Disinterested Shareholder
Approval

approval by a majority of the votes cast by all Shareholders at
a duly called and held meeting of Shareholders excluding votes
attaching to Shares beneficially owned by:

Dividends Paid in the
Ordinary Course

(a)

Insiders to whom Options may be granted under the
Share Option Plan; and

(b)

associates of Insiders referred to in paragraph (a) above.

cash dividends declared payable on the Shares in any fiscal
year of the Company to the extent that such cash dividends do
not exceed, in the aggregate, the greatest of:
(a)

50% of the retained earnings of the Company at the end
of the immediately preceding fiscal year;

(b)

150% of the aggregate amount and/or value of dividends
declared payable by the Company on the Shares in its
immediately preceding fiscal year; and

(c)

100% of the net earnings of the Company, before
extraordinary items, for its immediately preceding fiscal
year (versus the amount or value of all dividends paid or
payable in respect of such fiscal year which credited net
earnings) to be as shown in the audited consolidated
financial statements of the Company for such preceding
fiscal year, or if there are no audited financial statements
with respect to such period, computed in accordance
with generally accepted accounting principles consistent
with the applications made in preparation of the most
recent audited consolidated financial statements of the
Company, and

for such purpose the amounts of any dividend paid in shares
shall be the aggregate deemed issue price of such shares and
the amount of any dividend paid in other than cash or shares
shall be the fair market value of such dividend as declared by
resolution passed by the Board.
DNGM
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Drake Engagement

has the meaning given in Section 3.4(d)(iv).

DTM

digital terrain model.

DUFCF

discounted unlevered free cash flow.

ECOWAS

the Economic Community of West African States.

Electronic Prospectus

the electronic copy of this Prospectus located at the
Company's website at www.toubaniresources.com.

EIR

effective interest rate.

ESG

environmental, social and governance.

Exercise Price

the exercise price of the Options or Warrants (as applicable).

Existing Option

the Options on the terms detailed in Section 7.10.

Expiry Date

the expiry date of the Options or Warrants (as applicable).

Exposure Period

in accordance with section 727(3) of the Corporations Act, the
period of seven days (which may be extended by ASIC to up
to 14 days) after lodgement of this Prospectus with ASIC
during which the Company must not process Applications.

Feasibility Study

has the meaning given in the Letter from the Chairman.

FITO

foreign income tax offset.

FMC

has the meaning given in Section 6.12(d).

FMO

has the meaning given in Section 6.12(f).

Forbes Group Company

(a)

any entity that has entered into a shared costs services
agreement with 2227929 Ontario Inc. more than 90 days
prior to the occurrence of such Change in Control; or

(b)

any entity that:
(i)

does not have its shares, units or other equity
listed on a public securities exchange; and

(ii)

has, for more than 90 days prior to the
occurrence of such Change in Control, more
than 25% of its shares, units or other equity held
collectively by Forbes & Manhattan, Inc.
(including any of its affiliates as defined pursuant
to the Canada Business Corporations Act) or
any director, officer or shareholder of Forbes &
Manhattan, Inc.

FSMA

has the meaning given in Section 6.12(f).

FVOCI

fair value of other comprehensive income.

FVPL

fair value either through profit or loss.

Grade

the relative quantity of the mineral or metal content in a
Deposit.
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Grant Date

the date on which the Board grants a particular Option under
the Share Option Plan.

GST

Goods and Services Tax.

HIN

Holder Identification Number.

Holder

the holder of an Option or Warrant (as applicable).

IAS 1

IAS 1 – Presentation of Financial Statements.

IAS 16

IAS 16 – Property, Plant and Equipment.

IAS 37

IAS 37 – Provisions, Contingent Liabilities, and Contingent
Assets.

IASB

International Accounting Standards Board.

ICFR

Internal Controls over Financial Reporting.

IFRS

International Financial Reporting Standards.

IFRS 3

IFRS 3 – Business Combinations.

IFRIC

International Financial Reporting Interpretations Committee.

Independent Accountant

UHY Haines Norton Corporate Finance Pty Ltd (ACN 001 155
988).

Independent Accountants
Report

the report contained in Annexure C.

Independent Solicitor

Cabinet d'Avocats FSD Conseils.

Independent Solicitor's
Report

the report contained in Annexure E.

Indicative Timetable

the indicative timetable for the Offer on page 10 of this
Prospectus.

Insider

(a)

an Insider as defined in section 1(1) of the Securities Act,
other than a person who falls within the definition solely
by virtue of being a director or senior officer of a
subsidiary of the Company; or

(b)

an associate of an Insider, a Director or senior officer of
the Company that is an Insider or subsidiary of the
Company.

Investor Relations
Activities

has the meaning given to it in Policy 1.1 of the Exchange
Corporate Finance Manual.

IRR

has the meaning given in Section 2.13.

JORC or JORC Code

The Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves, 2012.

Key Management
Personnel

has the meaning given in Section 3.4(d).
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Kobada Gold Project or
Kobada Project

has the meaning given in the Letter from the Chairman.

Kobada Licences

the mining licences provided in Section 2.4(g).

Koda

Koda Resources Inc.

Konate Agreement

has the meaning given in Section 3.4(d)(v).

Lead Manager

Canaccord Genuity (Australia) Limited (ACN 075 071 466).

Lead Manager Option

the Options with the terms and conditions detailed in Section
7.12.

Listing Rules or ASX
Listing Rules

the listing rules of ASX.

LOM

life of mine.

Madougou Option

has the meaning given in Section 2.2.

Madougou Sub

has the meaning given in Section 2.2.

MaliCo

African Gold Group Mali SARL.

MaliCo Option

The Mali Government's option, under Malian law, to acquire a
10% equity interest in MaliCo at fair market value (which is in
addition to its statutory entitlement to a free carried 10% equity
interest in MaliCo).

Mandate

has the meaning given in Section 7.7(b).

Maximum Subscription

the issue of 32,500,000 CDIs at an issue price of A$0.20 per
CDI pursuant to the Offer.

MD&A

Management Discussion and Analysis.

MI 61-101

Multilateral Instrument 61-101 Protection of Minority Security
Holders in Special Transactions.

Mineral Assets

has the meaning given in the VALMIN Code.

Mineral Resource

has the meaning given in the JORC Code.

Minimum Subscription

has the meaning given in Section 6.2.

MINUSMA

the United Nation's Multidimensional Integrated Stabilization
Mission in Mali.

MLI

Multilateral Convention to Implement Tax Treaty Related
Measures to Prevent Base Erosion and Profit Shifting.

NGO

non-governmental organisations.

NI 54-101

National Instrument 54-101 – Communications with Beneficial
Owners of Securities of a Reporting Issuer.

Non-Canadian Shareholder

has the meaning given in Section 6.15(b).

Non-IFRS Financial
Measures

has the meaning given in Section 2.13.
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Notice of Exercise

has the meaning given in Section 7.12.

NPV

has the meaning given in Section 2.13.

Offer

has the meaning given in Section 6.1.

Offer Information Line

Australia: 1300 288 664
International: +61 (2) 9698 5414

Offer Period

the period commencing on the Opening Date and ending on
the Closing Date.

Official List

the official list of entities that ASX has admitted to and not
removed from listing.

Official Quotation or
Quotation

official quotation by ASX in accordance with the Listing Rules.

Opening Date

has the meaning given in the Indicative Timetable.

Option

an option to acquire a Share.

Option Agreement

an agreement, in the form substantially similar as detailed in
the Share Option Plan, evidencing an Option granted under the
Share Option Plan.

Ore Reserve

has the meaning given in the JORC Code.

Participating Share

a share that carries the right to participate in earnings or
in capital on a liquidation or winding-up to an unlimited
degree, or which ranks, in terms of priority, equally with
the Shares with respect to participation in earnings or in
capital on a liquidation or winding-up.

Practitioner

has the meaning given in the VALMIN Code.

Proposal

has the meaning given in Section 7.3(c).

Proposed Amendments

has the meaning given in Section 6.15(b).

Prospectus

this prospectus dated 12 September 2022.

Prospectus Expiry Date

has the meaning given in the Important Notice section.

RC

reverse circulation.

Recovery

a term used in mineral processing to indicate the proportion of
valuable material obtained in the treatment of an ore. It is
generally stated as a percentage of valuable metal in the ore
that is recovered compared to the total valuable metal present
in the ore.

Regulatory Authority

means all stock exchanges and any other organized trading
facilities on which the Shares are listed and all securities
commissions or similar securities regulatory bodies having
jurisdiction over the Company.

Relevant Canadian
Provinces and Territories

has the meaning given in Section 6.12(b).
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RPEEE

reasonable prospects of eventual economic extraction.

RTO

has the meaning given in Section 2.2.

Section

a section of this Prospectus.

Securities Act

the Securities Act (Ontario), as amended, or such other
successor legislation as may be enacted, from time to time.

Security

means a security in the Company.

SEDAR

System for Electronic Document Analysis and Retrieval.

SFA

has the meaning given in Section 6.12(e).

SFO

has the meaning given in Section 6.12(e).

SGF

Star Goldfields Limited.

Share

a fully paid common share in the capital of the Company (or a
CDI in respect of a share, as the context requires).

Share Option Plan

the Company's Share Option Plan, the key terms of which are
summarised in Section 7.9.

Share Registry

Australia – Automic Pty Ltd (ACN 152 260 814).
Canada – TSX Trust Company.

Shareholder

any person holding Shares.

Shareholder Proposal

has the meaning given in Annexure B.

SRN

Securityholder Reference Number.

Tax Act

Income Tax Act (Canada) including the regulations thereunder.

Technical Assessment

has the meaning given in the VALMIN Code.

Technical Assessment
Report

the report contained in Annexure D.

Technical Expert

SENET (Pty) Ltd.

Termination Agreement

has the meaning given in Section 3.4(d)(i).

Termination Date

(a)

in the case of the resignation of the Holder as an
employee of the Company, the date that the Holder
provides notice of his or her resignation as an employee
of the Company to the Company;

(b)

in the case of the termination of the Holder as an
employee of the Company by the Company for any
reason other than death, the effective date of termination
set out in the Company's notice of termination of the
Holder as an employee of the Company to the Holder;

(c)

in the case of the termination of the written contract of
the Holder to provide consulting services or Investor
Relations Activities to the Company, the effective date of
termination set out in any notice provided by one of the
parties to the written contract to the other party; or
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(d)

the effective date of termination of a Director, employee
or consultant pursuant to an order made by any
Regulatory Authority having jurisdiction to so order.

TSX-V

TSX Venture Exchange Inc.

US$ or USD

United States dollars.

US Securities Act

United States Securities Act of 1933.

VALMIN Code

The Australasian Code for Public Reporting of Technical
Assessments and Valuations of Mineral Assets, 2015.

Warrant

a warrant to acquire a Share.

Warrant Certificate

the certificates pursuant to which the Warrants were granted
and which set out the terms of the Warrants.

WHO

World Health Organisation.
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Annexure A
1

Summary of CDIs

Definitions
Capitalised terms used in this Annexure and not otherwise defined have the same meanings
as set out in the Glossary of this Prospectus.

2

Introduction
In order for the beneficial ownership in the Shares to trade electronically on the ASX, the
Company intends to participate in the electronic transfer system known as CHESS operated
by ASX Settlement.
CHESS cannot be used directly for the transfer of securities of companies domiciled in
certain foreign jurisdictions, such as Canada. Accordingly, to enable beneficial ownership in
the Shares to be cleared and settled electronically through CHESS, depositary interests
called CHESS Depositary Interests, or CDIs, are issued.
CDIs confer the beneficial ownership in Shares on the CDI Holder, with the legal title to such
Shares being held by an Australian depositary entity. The Company will appoint CDN to act
as its Australian depositary.
A summary of the rights and entitlements of CDI Holders in the Company and CDI Holders
generally is set out below.
Further information about CDIs is available from ASX, in ASX Guidance Note 5 – CHESS
Depositary Interests (CDIs) or the Share Registry.

3

Overview of CDIs generally
A CDI is the beneficial ownership of a Share quoted on ASX as a financial product. CDI
Holders consequently have the beneficial interest in the underlying security of a foreign
company whilst the legal title is held by the depositary. The use of CDIs facilitates investors
to hold and trade in foreign securities by trading the relevant CDIs on ASX.

4

CDI: Share ratio
Each CDI will represent the beneficial interest in one Share.

5

CHESS Depositary Nominees Pty Limited
The Company will appoint CDN, a subsidiary of ASX and an approved general participant of
ASX Settlement, to act as its Australian depositary.
CDN will hold legal title to the Shares, in book entry form, on the Canadian share register on
behalf of CDI Holders and will be the directly registered Shareholder on the share registry of
the Company. CDN will receive no fees for acting as the depositary for the CDIs. By
completing an Application Form, an Applicant will apply for Shares to be issued to CDN and
for CDIs to be issued to the Applicant.

6

Shareholder entitlements
The ASX Settlement Rules have the force of law by virtue of the Corporations Act. These
rules grant CDI Holders the right to receive any dividends and other entitlements which
attach to Shares.
With the exception of voting rights and certain other rights of Shareholders under Canadian
law (as detailed in Section 7.3), the CDI Holders are generally entitled to equivalent rights
and entitlements as if they were the legal owners of Shares.
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This means that all economic benefits such as dividends, bonus issues, rights issues,
interest payments and maturity payments or similar corporate actions flow through to you as
if you were the legal owner of the corresponding financial product.

7

Evidence of ownership
Successful Applicants will receive a holding statement or allotment confirmation notice which
details the number of CDIs held by the CDI Holder and the holder reference number of the
holding. Holding statements will be provided to a CDI Holder when a holding is first
established and where there is a change in the balance of CDIs held.
The Company will operate book entry and certificated registers of Shares in Canada and
uncertificated issuer sponsored and CHESS sub-registers of CDIs in Australia.
The Company's uncertificated issuer sponsored sub-register of CDIs will be maintained by
the Share Registry in Australia, and the CHESS sub-register will be maintained by ASX
Settlement. The Canadian book entry and certificated registers of Shares will be maintained
in Canada.
The Canadian share register is the register of legal title (and will reflect directly registered
legal ownership by CDN of the Shares underlying the CDIs) and the two uncertificated subregisters in Australia combined will make up the register of beneficial title to the Shares
underlying the CDIs.

8

Voting
Under the Listing Rules, the Company as an issuer of CDIs, must allow CDI Holders to
attend any meeting of the holders of the underlying Shares unless the relevant Canadian
laws at the time of the meeting prevents CDI Holders from attending those meetings. As at
the date of this Prospectus, those laws do not prevent such attendance by CDI Holders.
Consequently, as beneficial owners of Shares, CDI Holders are entitled to attend any
meeting of Shareholders.
In order to vote at such meetings, CDI Holders have the following options:
(a)

instructing CDN, as the legal owner, to vote Shares underlying their CDIs in a
particular manner. A CDI voting instruction form will be sent to CDI Holders together
with each notice of meeting and the instruction form must be completed and returned
to the Share Registry prior to the meeting;

(b)

informing the Company that they wish to nominate themselves or another person to
be appointed as CDN’s proxy for the purposes of attending and voting the shares
underlying their CDIs at the general meeting; or

(c)

converting their CDIs into a directly registered holding of Shares and voting these at
the meeting (however, if thereafter the former CDI Holder wishes to sell their
investment on the ASX it would be necessary to convert Shares back to CDIs). The
conversion must be done prior to the record date for the meeting. Refer to paragraph
10 of this Annexure for further information regarding the conversion process.

Due to CDI Holders not appearing on the Company's share register as the legal holders of
Shares, they will not be entitled to vote at Shareholder meetings unless one of the above
steps is undertaken.
In addition, there are certain mandatory voting exclusions pursuant to the Listing Rules
which, commencing from Admission, will apply pursuant to the Articles in certain
circumstances such that the votes of certain Shareholders (and CDI Holders) may not be
counted towards the approval of certain resolutions for the purposes of the ASX Listing
Rules.
CDI voting instruction forms, and details of these alternatives, will be included in each notice
of meeting sent to CDI Holders by the Company.
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These voting rights exist only under the ASX Settlement Rules rather than under Canadian
law. As CDN is the legal holder of the applicable Shares and not CDI Holders, CDI Holders
do not have any direct enforceable rights as Shareholders under the Articles.

9

Trading in CDIs on the ASX
CDI Holders who wish to trade their CDIs will be transferring the beneficial interest in the
relevant underlying Shares, rather than the legal title. The transfer will be settled
electronically by delivery of the relevant CDI holdings through CHESS. In other respects,
trading in CDIs is essentially the same as trading in other CHESS approved securities, such
as shares in an Australian company.

10

Converting from a CDI holding to a direct holding of Shares
CDI Holders may at any time convert their holding of CDIs (tradeable on ASX) to Shares by:
(a)

in the case of CDIs held through the issuer sponsored sub-register, contacting the
Share Registry in Australia directly to obtain the applicable request form; or

(b)

in the case of CDIs which are sponsored on the CHESS sub-register, contacting their
controlling participant (usually a broker). In this case, their controlling participant will
arrange for completion of the relevant form and its return to the Share Registry in
Australia.

The Canadian Share Registry will then arrange for the transfer of Shares from CDN to the
former CDI Holder and issue to the former CDI Holder a corresponding share certificate or a
holding statement. This will cause Shares to be directly registered in the name of the holder
on the Company's Share register and trading and settling on the ASX will no longer be
possible. It is expected that this process will be completed by the next business day,
provided that the Share Registry is in receipt of a duly completed and valid CDI cancellation
request form. However, no guarantee can be given about the time for this conversion to take
place.
A holder of Shares, including those held through a physical share certificate, will not be able
to trade and settle those Shares on the ASX.

11

Converting from a direct holding of Shares to a CDI holding
If holders of Shares wish to convert their holdings to CDIs, they can do so by contacting the
Company Secretary on +1(300) 288 664 or the Share Registry in Canada. The Share
Registry will not charge a fee to a Shareholder seeking to convert Shares to CDIs.
In this instance, underlying Shares will be transferred to CDN and a holding statement for the
CDIs will be issued to the relevant security holder. No trading in CDIs on the ASX can take
place until this conversion process is complete.

12

Communication with CDI Holders
CDI Holders will receive all notices and company announcements (such as annual reports)
that Shareholders are entitled to receive from the Company. These rights exist only under
the ASX Settlement Rules rather than under Canadian law.

13

Takeovers
If a takeover bid or similar transaction is made in relation to the Shares of which CDN is the
registered holder then, under the ASX Settlement Rules, CDN must not accept the offer
made under the takeover bid except to the extent that acceptance is authorised by the
relevant CDI Holder. CDN must ensure that the offeror processes the takeover acceptance
of a CDI Holder if such CDI Holder instructs CDN to do so. These rights exist only under the
ASX Settlement Rules rather than under Canadian law.
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14

Rights on liquidation or winding up
In the event of the Company's liquidation, dissolution or winding up, a CDI Holder will be
entitled to the same economic benefit on their CDIs as Shareholders. These rights exist only
under the ASX Settlement Rules rather than under Canadian law.

15

Fees
A CDI Holder will not incur any additional ASX or ASX Settlement fees or charges as a result
of holding CDIs rather than Shares.

16

Further information
For further information in relation to CDIs and the matters referred to above, please refer to
the ASX website www.asx.com.au or contact your stockbroker or the Share Registry.
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Annexure B

Comparison of Laws

Topic

Canadian Law

Australian Law

Transactions
requiring
Shareholder
approval

Under the BCAO, in general,
ordinary resolutions are required for
matters that do not significantly
affect a company or its value.
Special resolutions are required to
approve matters with significant
consequences to a company or its
primary stakeholders, primarily the
shareholders. Such resolutions
require the approval of no less than
two thirds of the votes cast by
shareholders.
Unless the BCAO requires a special
resolution, ordinary resolutions are
passed by a simple majority of
votes cast on the resolution.
Ordinary resolutions regarding the
election of directors and the
appointment of the auditors of the
company must be put to the
shareholders at every annual
meeting.
Certain matters required by the
BCAO to be approved by special
resolution include, among others:

Under the Corporations Act, the
matters
requiring
shareholder
approval, include (among other
matters):

•

Shareholders' right
to request or
requisition a
general meeting
(and whether CDI
Holders have
similar rights)

Shareholders' right
to attend and vote
at meetings (and
whether CDI
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an
amendment
to
the
company’s articles, in any
material respect,
•
an amalgamation with an
unaffiliated company;
•
a continuance under the laws
of another jurisdiction; and
•
the sale, lease or exchange of
all or substantially all of the
property of the company other
than in the ordinary course of
business.
Under the BCAO, the holders of 5%
or more of the issued shares
carrying the right to vote at a
meeting may requisition the
directors to call a meeting of
shareholders for the purposes
stated in the requisition.
If the directors do not call a meeting
within 21 days after receiving the
requisition, any shareholder who
signed the requisition may call the
meeting.
The BCAO does not contemplate
holders of CHESS Depositary
Interests.
The BCAO provides that, unless the
company’s
articles
provide
otherwise – which the Articles do
not – each share of a company

•
•
•
•
•
•
•
•

removal of directors;
appointment and removal of an
auditor;
certain transactions with a
related party e.g. directors;
amending or changing the
constitution of a company;
adopting a new company name;
putting the company into
liquidation;
changes to the rights attached
to shares; and
shareholder approval is also
required for certain transactions
affecting share capital (e.g.
certain share buybacks and
share capital reductions).

The above shareholder approval
matters are in addition to the matters
requiring shareholder approval under
the Listing Rules which apply to all
entities listed on the Official List of
ASX.

The Corporations Act requires the
Directors to call a general meeting on
the request of shareholders with at
least 5% of the vote that may be cast
at the general meeting.
Shareholders with at least 5% of the
votes that may be cast at the general
meeting may also call and arrange to
hold a general meeting at their own
expense.

Under Australian laws, subject to the
rights and entitlements of the
particular class of shares in question,
shareholders are generally entitled to
attend and vote at general meetings
189

Topic
Holders have
similar rights)

Canadian Law
entitles the holder to one vote at a
meeting of shareholders.
Every shareholder entitled to vote
at a meeting may also appoint a
proxyholder (along with one or
more alternate proxyholders) who
need not be a shareholder, to
attend and act at the meeting in the
manner conferred by the proxy.

Australian Law
of the company which issued those
shares.

Shareholders' right
to propose
resolutions for
consideration at
meetings (and
whether CDI
Holders have
similar rights)

The BCAO entitles a registered
shareholder or beneficial holder of
shares eligible to be voted at a
shareholder meeting to submit, to a
company, notice of any matter that
the person proposes to raise at the
meeting (a Shareholder Proposal)
and also to discuss at the meeting
any matter in respect of which the
person would have been entitled to
submit a Shareholder Proposal.
If the company receives notice of a
Shareholder Proposal and is
soliciting proxies, it is required to set
out the Shareholder Proposal in its
management proxy circular (and at
the request of the person submitting
the Shareholder Proposal, must
include in the circular, or shall
attach to it, the person’s statement
in support of the proposal and the
person’s name and address). If a
Shareholder Proposal is for the
nomination of directors however, it
is required to be signed by holder(s)
of at least 5% of the outstanding
shares entitled to vote at the
meeting.
The BCAO provides certain
exemptions from the requirements
to include a Shareholder Proposal
in the company’s proxy circular,
including where the Shareholder
Proposal is not submitted to the
company in accordance with the
applicable timelines.

Under the Corporations Act, the
following members may give a
company notice of a resolution that
they propose to move at a general
meeting:

Shareholders' right
to appoint proxies
and vote at
meetings on their
behalf (and
whether CDI
Holders have
similar rights)

Under the BCAO, the management
of a company must, concurrently
with or prior to sending notice of a
meeting of shareholders, send a
form of proxy to each shareholder
entitled to receive notice of the
meeting.
Every shareholder entitled to vote
at a meeting may also appoint a
proxyholder (along with one or
more alternate proxyholders) who
need not be shareholders, to attend
and act at the meeting in the
manner conferred by the proxy.
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•
•

members with at least 5% of the
votes that may be cast on the
resolution; or
at least 100 members who are
entitled to vote at a general
meeting.

If a company has been given notice
of such a resolution, the resolution is
to be considered at the next general
meeting that occurs more than two
months after the notice is given.
The company must give all its
members notice of the resolution at
the same time, or as soon as
practicable afterwards, and in the
same way, as it gives notice of a
meeting.

Under the Corporations Act, a
shareholder of a public company who
is entitled to attend and cast a vote at
a general meeting of the company
may appoint a person as the
shareholder's proxy to attend and
vote for the shareholder at the
meeting.
If the shareholder is entitled to cast
two or more votes at the meeting,
they may appoint two proxies.
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A proxyholder or an alternate
proxyholder has the same rights as
the shareholder who appointed him
or her to speak at a meeting of
shareholders in respect of any
matter and to vote at such meeting.

Australian Law

Change in rights
attaching to shares
and CHESS
Depositary
Interests, and how
such changes are
regulated

In accordance with the BCAO,
amendments to the special rights
and restrictions attached to any
issued shares require the approval
by special resolution of the holders
of the class or series of shares
affected.

The Corporations Act allows a
company to set out in its constitution
the procedure for varying or
cancelling rights attached to shares in
a class of shares. If a company does
not have a constitution, or has a
constitution that does not set out a
procedure, such rights may only be
varied or cancelled by:
•

•

a special resolution passed at a
meeting for a company with a
share capital of the class of
members holding shares in the
class; or
a written consent of members
with at least 75% of the votes in
the class.

The terms and conditions of CHESS
Depositary Interests are governed by
ASX's rules.
Shareholder
protections against
oppressive
conduct (and
whether CDI
Holders have
similar rights)
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Under the BCAO, on the application
of a “complainant” (as that term is
defined in section 245 of the
BCAO), the court may grant leave
to bring an action in the name and
on behalf of a corporation or any of
its subsidiaries, for the purpose of
prosecuting,
defending
or
discontinuing the action on behalf of
the company.
The BCAO and other provincial
corporate law statutes have
supplemented
the
Canadian
common law on the availability of
actions. In addition to allowing
complainants to bring actions in the
name and on behalf of a company
or any of its subsidiaries, the
statutory provisions of the BCAO
also
allow
complainants
to
intervene in existing proceedings to
which the company is a party, either
for prosecuting or defending it, or to
bring about its discontinuation on
behalf of the company. Certain
substantive
and
procedural
requirements
must
be
met,
including the court being satisfied
that: the directors of the company
will not bring, diligently prosecute,
defend or discontinue the action;
the complainant acting in good

Under the Corporations Act, any
shareholder can bring an action
before the courts in cases of conduct
which is either contrary to the
interests of shareholders as a whole,
or oppressive to, unfairly prejudicial
to, or unfairly discriminatory against,
any one or more shareholders in their
capacity as a shareholder, or
themselves in a capacity other than
as
a
shareholder.
Former
shareholders can also bring an action
if it relates to the circumstances in
which they ceased to be a
shareholder.
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faith, and; the derivative action
appearing to be in the best interests
of the company or its subsidiary.
To bring a derivative action, it is first
necessary to obtain the leave of the
court. The granting of leave is not
automatic, and entails judicial
discretion. Where a complainant
can establish to the court’s
satisfaction that an interim order for
relief should be made, the court
may make such order as it thinks fit.
In addition, a complainant (or the
Ontario Securities Commission),
may apply to the Court for an
“oppression” remedy. Where the
court is satisfied that in respect of a
company or any of its affiliates:

Australian Law

•

any act or omission of the
company or any of its affiliates
effects or threatens to effect a
result;
•
the business or affairs of the
company or any of its affiliates
are, have been or are
threatened to be carried on or
conducted in a manner; or
•
the powers of the directors of
the company or any of its
affiliates are, have been or are
threatened to be exercised in
a manner,
that is oppressive or unfairly
prejudicial to or that unfairly
disregards the interests of any
security holder, creditor, director or
officer of the company, the court
may make an order to rectify the
matter complained of. The court
has the power to make any interim
or final order it thinks fit to remedy
the oppressive behaviour, including
prohibiting or directing any act,
appointing or removing directors or
directing that the company be
liquidated and dissolved.
Shareholders'
rights to bring or
intervene in legal
proceedings on
behalf of the
Company (and
whether CDI
Holders have
similar rights)

See above.

TOUBANI RESOURCES INC. - PROSPECTUS

Under the Corporations Act, (among
other parties) a shareholder, former
shareholder or person entitled to be
registered as a shareholder may
apply to the court for leave to bring
proceedings on behalf of the
company, or to intervene in
proceedings to which the company is
a party for the purpose of taking
responsibility on behalf of the
company for those proceedings, or
for a particular step in those
proceedings.
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Such leave will be granted if the court
is satisfied that:
•

Shareholders'
rights to dissent
(and whether CDI
Holders have
similar rights)

The BCAO provides shareholders
with dissent rights in connection
with certain corporate matters,
generally including those matters
which have a significant material
impact on the business. Such
matters include amalgamations, the
sale, lease or exchange of all or
substantially all of the property of
the company, and the continuance
into another jurisdiction. Dissent
rights
entitle
dissenting
shareholders to receive payment of
fair value for their shares from the
company, provided they comply
with the procedural requirements
set out under the BCAO.

"Two Strikes" rule
in relation to
remuneration
reports

There is no “Two Strikes” rule or
anything equivalent under the
BCAO. Under the BCAO, the Board
determines the remuneration of the
directors (in addition to the officers
and employees of the company).
Additional remuneration may be
paid above that amount to directors
providing professional or other
services to the Company outside of
the ordinary duties of directors.
Under
applicable
Canadian
securities law, a report on executive
compensation must be filed
annually within six months of the
company’s year-end, and is
typically
included
in
the
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it is probable that the company
will not itself bring the
proceedings or properly take
responsibility for them, or for the
steps in them;
•
the applicant is acting in good
faith;
•
it is in the best interests of the
company that the applicant be
granted leave;
•
if the applicant is applying for
leave to bring proceedings there is a serious question to be
tried; and
•
either:
o
at least 14 days before
making the application, the
applicant gave written
notice to the company of
the intention to apply for
leave and of the reasons
for applying; or
o
it is otherwise appropriate
for the court to grant leave.
No such rule exists under Australian
law.

Under the Corporations Act a nonbinding, advisory resolution must be
put to shareholders at each annual
general meeting (AGM) of a listed
company incorporated in Australia
(which does not include the
Company), seeking shareholder
approval for the remuneration report
including in the company's annual
report.
If more than 25% of votes on that
resolution are cast against the
remuneration
report
at
two
consecutive AGMs (i.e. two strikes),
an
ordinary
(simply
majority)
resolution
must
be
put
to
shareholders at the second AGM
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Management Information Circular
for the annual meeting of
Shareholders.

Australian Law
proposing that a further meeting be
held within 90 days at which all of the
directors who were directors when
the board resolved to approve the
second remuneration report must
(except for the managing director)
resign and stand for re-election.

Disclosure of
material
information

Under Canadian securities laws,
listed companies are required to
disclose all “material information”
which encompasses both material
facts and material changes.
Material
information
is
any
information relating to the business
and affairs of a company that
results in or would reasonably be
expected to result in a significant
change in the market price or value
of any of the company’s listed
securities.
If a material change occurs, a
company must immediately issue
and file a news release authorised
by an executive officer disclosing
the nature and substance of the
change, and must within 10 days of
the change, file a Material Change
Report with respect to the material
change.

Australian law imposes obligations on
certain "disclosing entities" to
continuously
announce
certain
material information.
Following Admission, the Company
will be required to continuously
disclose to the ASX market any
information it has which a reasonable
person would expect to have a
material effect on the price or the
value of the CDIs (unless a relevant
exception to disclosure applies).
Price sensitive information will be
publicly released through ASX before
it is otherwise disclosed to
Shareholders, CDI Holders and
market participants.

Disclosure of
substantial
holdings of
securities

Under Canadian securities laws,
companies are required to disclose
in their Management Information
Circulars any person or company
that beneficially owns, or controls or
directs, directly or indirectly, voting
securities carrying 10% or more of
the voting rights attached to any
class of voting securities of the
company.
The company must name each
10% holder (whether a natural
person or company) and state the
approximate number of securities
beneficially owned, or controlled or
directed, directly or indirectly, and
the percentage of the class of
outstanding voting securities such
amount makes up.

Under Part 6C.1 of the Corporations
Act, a shareholder who:
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•

begins or ceases to have a
substantial
holding
in
a
company listed on ASX;
•
has a substantial holding in a
company listed on ASX and
there is a movement by at least
1% in that substantial holding;
or
•
makes a takeover bid for a
company listed on ASX,
must give a notice to the company
and ASX.
A person has a substantial holding if
the total votes attached to voting
shares in the company in which they
or their associates have relevant
interests is 5% or more of the total
number of votes attached to voting
shares in the company, or the person
has made a takeover bid for voting
shares in the company and the bid
period has started and not yet ended.
The Company is not subject to Part
6C.1 of the Corporations Act. The
ASX usually requires a foreign entity
admitted to the Official List of the ASX
to undertake to give information to the
ASX (for release to the market) about
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the ownership of its securities. The
usual undertakings are for the foreign
entity (such as the Company) to tell
the ASX market:
•

•

immediately when the foreign
entity becomes aware of any
person becoming a substantial
holder within the meaning of
section
671B
of
the
Corporations Act, and to
disclose any details of the
substantial holding of which the
foreign entity is aware; and
of subsequent changes in the
substantial holdings of which
the foreign entity becomes
aware.

Under Part 6C.2 of the Corporations
Act, there are certain powers to
demand that shareholders of a
company listed on ASX provide
certain information in relation to
relevant interests in securities of that
company and third parties who
exercise
powers
over
those
securities. Among other parties, the
company itself (through its board) can
issue such a demand (known as a
beneficial interest tracing notice). In
the case of the Company, it is only the
Board which would be empowered to
exercise the power to issue such
beneficial interest tracing notices.
Requirements for
information to be
sent to security
holders
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Under the BCAO, for the purpose of
determining shareholders:
•

entitled to receive a payment
of a dividend;
•
entitled to participate in a
liquidation or distribution; or
•
for any other purpose except
the right to receive notice of or
to vote at a meeting,
the directors may fix a date as a
record date for determination of
such shareholders as long as the
record date does not precede the
action to be taken by more than 50
days.
The Company must provide at least
21 days’ notice of the date, time and
location of all shareholder meetings
to registered shareholders of the
Company entitled to vote at the
meeting, to each director and to the
auditors. As a “reporting issuer”
under Canadian securities law, the
Company must also give notice to
beneficial shareholders who elect to

Various information is required to be
sent to shareholders pursuant to the
Corporations Act (predominantly in
relation to companies incorporated in
Australia), such as (generally)
financial reports and notices of
general meeting.
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receive such shareholder material.
Management proxy circulars, in a
required form must be provided in
connection with any solicitation of
proxies by management.
The notice of an annual meeting at
which special business is to be
transacted must state the nature of
that business in sufficient detail to
permit the Shareholder to form a
reasoned judgment thereon, as well
as the text of any special resolution
to be submitted to the meeting. Any
business other than:
•
•
•

Australian Law

the election of Directors;
the reappointment of the
incumbent auditor; and
consideration of the financial
statements and the auditor’s
report is deemed to be special
business.

National Instrument 54-101 of the
Canadian Securities Administrators
(CSA)
Communication
with
Beneficial Owners of Securities of a
Reporting Issuer, requires a
reporting issuer that is required to
give notice of a meeting to fix a date
for the meeting and a record date
for notice of the meeting which shall
be no fewer than 30 days and no
more than 60 days before the
meeting date and, if required or
permitted by corporate law, fix a
record date for voting at the
meeting. The reporting issuer is
required,
subject
to
certain
exemptions, to notify certain
intermediaries at least 25 days prior
to the record date.
The BCAO provides that if a
meeting
of
shareholders
is
adjourned for less than 30 days, it is
not
necessary
(unless
the
company’s
bylaws
provide
otherwise) to give notice of the
adjourned meeting.
The By-Laws provide that a quorum
for a meeting of shareholders is
present if two or more persons are
present in person, each being a
shareholder entitled to vote or a
duly appointed proxyholder, holding
or representing not less than 10% of
the Shares entitled to vote at such
meeting.
Related Party
Transactions

The BCAO obligates directors to
disclose to the Company any time

TOUBANI RESOURCES INC. - PROSPECTUS

The Corporations Act and the
common law in Australia impose
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they have a conflict of interest,
which includes all times they are
either:
•

•

a party to a material contract
or proposed material contract
or transaction with the
corporation; or
a director or an officer of, or
have a material interest in, any
person who is a party to a
material
contract
or
transaction
or
proposed
material
contract
or
transaction
with
the
corporation.

Under the BCAO, a director who
discloses a conflict of interest must
refrain from voting on any resolution
to approve the contract or
transaction giving rise to such
conflict of interest, subject to certain
exceptions, and shall not attend any
part of a meeting during which the
contract or transaction is discussed.
In addition, conflict of interest
transactions involving the Company
are subject to the regulatory regime
imposed by Multilateral Instrument
61-101 Protection of Minority
Security
Holders
in
Special
Transactions (MI 61-101). MI 61101 applies to a broad range of
transactions between the issuer
and a related party of the issuer,
which includes directors, officers,
significant shareholders and other
related parties. Subject to various
exceptions (including where the
value of the transaction does not
exceed 25% of the issuer’s market
capitalisation), in the case of a
related party transaction subject to
MI 61-101, the issuer is required to
obtain:
•

•

Australian Law
various
obligations
on
public
companies, and the directors of those
public companies, in relation to
transactions in which directors or
other related parties of such
companies have a personal interest.
Certain transactions also require
approval of the shareholders of such
companies. These provisions of the
Australian law do not apply to the
Company.
However, the Company will, whilst an
ASX-listed company, need to comply
with the Listing Rules (except to the
extent waived by the ASX), which
includes
requiring
shareholder
approval for certain transactions such
as issues of the Company's securities
to directors (subject to exceptions set
out in the Listing Rules).

a formal valuation by an
independent valuator of the
non-cash
transaction
consideration, and;
approval of the transaction by
a simple majority of minority
shareholders.

Related party transactions also are
subject to enhanced disclosure
requirements,
including
a
description of the valuator and the
relationship with the Company, a
detailed
summary
of
the
background to the transaction as
TOUBANI RESOURCES INC. - PROSPECTUS

197

Topic

Canadian Law
well as prior valuations and offers
within the previous two years.
Oversight of a related party
transaction by a special committee
of independent directors, while not
strictly required, is recommended.

Australian Law

Takeovers bids
under securities
laws

Under the BCAO, a “takeover bid”
occurs when there is an offer to
purchase, directly or indirectly,
voting securities of the offeree
corporation, where the securities
that are subject to the offer,
together with the securities thenowned by the offeror, its affiliates
and associates will carry, in the
aggregate, 10% or more of the
voting rights attached to the voting
securities of the offeree corporation
that would be outstanding on
exercise of all exercisable rights of
purchase, conversion, or exchange
relating to voting securities of the
offeree corporation. If within 120
after the date of a take-over bid, the
bid is accepted by the holders of not
less than 90% of the securities of
any class of securities to which the
bid relates (other than securities
held at the date of the bid by or on
behalf of the offeror, or an affiliate
or associate of the offeror), the
offeror is entitled, upon compliance
with
the
other
procedural
requirements under the BCAO, to
acquire the securities held by
dissenting offerees.
Under other applicable Canadian
securities laws (National Instrument
62-104), a take-over bid occurs
when there is an offer to acquire
voting or equity securities made to
any person in any province or
territory where the securities
subject to the offer, together with
the securities owned or controlled
by the offeror, constitute 20% or
more of the outstanding securities
of that class as at the date of offer
to acquire. However, it does not
include an offer to acquire if the
offer to acquire is a step in an
amalgamation,
merger,
reorganisation or arrangement that
requires approval in a vote of
security holders.
Unless an exemption is available, a
takeover bid must be made to all
holders of each class of voting or
equity securities being purchased
who are in the local jurisdiction (all

Under the Corporations Act (in
addition to certain other restrictions),
any acquisition by a person of a
“relevant interest” in a “voting share”
of certain types of company such as
Australian-incorporated ASX-listed
companies (but excluding the
Company) is restricted where,
because of a transaction, that person
or someone else’s percentage “voting
power” in the company increases
above 20% (or, where the person’s
voting power was already above 20%
and below 90%, increases in any way
at all).
There is an exception from these
restrictions where the shares are
acquired under takeover offers made
under the Corporations Act to all
shareholders (which must be on the
same terms for all the company
shareholders (subject to minor
exceptions) and which must comply
with the timetable, disclosure and
other
requirements
of
the
Corporations Act).
There are also other exceptions from
the 20% limit for acquisitions made
through permitted gateways such as
a scheme of arrangement approved
by shareholders and the court
pursuant to Part 5.1 of the
Corporations Act, acquisitions with
shareholder approval or “creeping” by
acquiring up to 3% every six months
(if throughout the six months before
the acquisition the person has had
voting power in the company of at
least 19%).
The main purpose of these provisions
is to attempt to ensure that the
shareholders in the target company
have a reasonable and equal
opportunity to share in any premium
for control and that they are given
reasonable
time
and
enough
information to assess the merits of
the proposal.
These Australian takeover laws do
not apply to acquisitions of securities
in the Company. Consequently, the
Canadian takeover laws summarised
to the left are the relevant laws which
apply to takeovers of the Company.
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provinces
and
territories
of
Canada), at the same price per
security. This means that all holders
of the same class of securities must
be offered identical consideration.
These provisions require, among
other things, the production, filing
and mailing of a takeover bid
circular to shareholders of the
target company.
Takeover bids must treat all
security holders alike and must not
involve any collateral agreements,
with certain exceptions available for
employment
compensation
arrangements. An offeror must
allow securities to be deposited
under a take-over bid for an initial
deposit period of at least 105 days
from the date of the bid, unless the
issuer elects for a shorter period
and, among other things, issues a
news release providing for a shorter
period at the time or after the bid is
made. Such a shorter period must
be no less than 35 days.
For the protection of target security
holders, the takeover bid rules
contain
various
additional
requirements, such as restrictions
applicable to conditional offers and
with withdrawal, amendments or
suspension of offers. Securities
regulators also retain a general
“public interest jurisdiction” to
regulate takeovers and may
intervene to halt or prevent activity
that is abusive.
Following a bid, second step
transactions where the acquirer
brings its percentage ownership to
100% are governed by the BCAO
per the provisions summarised
above; as indicated, no shareholder
approval of the acquisition would be
required if the acquirer obtains 90%
of the outstanding securities owned
by minority security holders during
the bid. Otherwise, a meeting must
be
called
and
associated
regulations complied with for an
acquisition, including obtaining
shareholder approval. Dissent
rights are available for objecting
shareholders who fulfil certain
statutorily prescribed procedural
requirements.
Canadian securities laws allow
certain exemptions to the formal bid
requirements,
on
specified

Australian Law
Separately, Division 5A of Part 7.9 of
the Corporations Act regulates the
making of unsolicited offers to
purchase financial products (such as,
in the case of the Company, Shares
or CDIs). The provision requires that
unsolicited offers set out certain
prescribed information. The purpose
of Division 5A Part 7.9 is to provide a
disclosure
regime
to
ensure
adequate investor protections in
situations where an investor may not
know the value of their financial
products. That Division is primarily
(but not solely) aimed at stopping 'low
ball
offers'
being
made
to
unsophisticated investors.
However, in the case of the
Company, a person does not have to
comply with Division 5A of Part 7.9 of
the Act to make an unsolicited offer to
acquire securities in the Company
(such as Shares or CDIs), where the
unsolicited offer is made under a
Canadian takeover bid or Canadian
plan of arrangement which the
person reasonably believes is made
in accordance with the relevant
regulatory requirements in Canada
(as summarised to the left).
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conditions. For example, private
agreements to purchase securities
from not more than five persons are
permitted if the purchase price does
not exceed 115% of the market
price, and the bid is not made
generally to security holders of the
class that is the subject of the bid.
Under the normal course purchase
exception, the offeror (together with
any joint offerors) may acquire up to
5% of a class of securities within a
12-month period if there is a
published market for the relevant
class, the consideration paid does
not exceed the market price at the
date of acquisition and no
acquisitions are made outside of
the exemption over the 12-month
period. A de minimis exemption
also exists in circumstances where
the number of beneficial owners of
securities of the class subject to the
bid in the local jurisdiction is fewer
than 50, those shareholders
collectively represent less than 2%
of a class of securities, the security
holders in the local jurisdiction are
entitled to participate in the bid on
terms at least as favourable as the
terms that apply to the general body
of security holders of the same
class, and additional procedural
steps are taken with respect to the
distribution of the material relating
to the bid.
The Canadian securities regulatory
authorities, being the CSA, have
recognised that takeover bids play
an important role in the economy by
acting as a discipline on corporate
management and as a means of
reallocating economic resources to
their best uses. In considering the
merits of a takeover bid, there is a
possibility that the interest of
management of the target company
will differ from those of its
shareholders. According to the
CSA, the primary objective of
takeover bid legislation is the
protection of the bona fide interest
of the shareholders of the target
company.
The CSA will therefore examine
target company defensive tactics
(which could including attempting to
persuade shareholders to reject the
offer, taking action to maximise the
return to shareholders including
soliciting a higher offer, or taking
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other defensive measures) in
specific cases to determine whether
they are abusive of shareholder
rights or frustrate an open take-over
bid process.
The CSA has set out certain
defensive tactics that may come
under scrutiny if undertaken during
the course of a bid, or immediately
before a bid (if the board of directors
has reason to believe that a bid
might be imminent), which include:
•

•

•

Australian Law

the issuance of or granting of
an option on or the purchase
of securities representing a
significant percentage of the
outstanding securities of the
target company;
the sale or acquisition or
granting of an option, on or
agreeing to sell or acquire
assets of a material amount;
and
the entering into of a contract
or taking corporate action
other than in the normal
course of business.

Given the foregoing, tactics that are
likely to deny or limit the ability of
the shareholders to respond to a
takeover bid or a competing bid
may result in action by the CSA.
Plans of
Arrangement and
Schemes of
Arrangement
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Section 182 of the BCAO regulates
reorganisations
or
schemes
involving the business or affairs of
the corporation or of any or all of the
holders of securities or of any
options or rights to acquire any of
the corporation’s securities that is,
at law, an arrangement. A
corporation
proposing
an
arrangement shall prepare for the
approval of shareholders, a
statement
detailing
what
is
proposed to be done and the
manner in which it is proposed to be
done.
An arrangement will be considered
to be adopted by the shareholders
once it has been approved by
shareholders of the corporation and
by holders of shares of each class
or series entitled to vote separately
thereon, in each case by special
resolution. The corporation may
then apply to the court for an order
approving the arrangement. The
court may make such order as it

The Corporations Act permits certain
entities such as ASX-listed public
companies (but not the Company) to
carry out certain compromises or
schemes of arrangements with the
creditors or members of that entity (or
a particular class of creditors or
members).
Broadly, schemes of arrangement
are regulated under Pt 5.1 of the
Corporations Act and are binding,
court-approved agreements that
allow the reorganisation of the rights
and liabilities of members or creditors
of a company.
A scheme of arrangement can be
used to effect a wide range of
corporate restructures.
For example, it can be used to
achieve a takeover of all shares on
issue in a company, conditional on
shareholders' approval and court
orders. Once the relevant approvals
are obtained (and provided any
further conditions of the scheme have
been fulfilled or waived), the scheme
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considers appropriate with respect
to the arrangement.

Australian Law
of arrangement will bind the relevant
shareholders of the company,
whether or not they approved or
voted in favour of the arrangement.

Financial
statements and
other accounting
requirements

Under
applicable
Canadian
securities laws (National Instrument
51-102), companies are required to
file audited annual financial
statements within 90 days of each
financial year end, and quarterly
financial statements within 45 days
of the end of each quarter.
Companies are also required to file
MD&A's
accompanying
each
annual and interim financial
statement required to be filed.
The annual financial statements
and the report of the auditor thereon
must be put to the shareholders for
their review at each annual meeting
of the shareholders.
Disclosure Controls & Procedures
(DC&P) and Internal Controls over
Financial Reporting (ICFR) must
also be established by the company
and evaluated on an annual basis.
The Company’s Chief Executive
Officer and Chief Financial Officer
are required to individually certify
annual and interim filings and their
responsibility for the design and
evaluation of DC&P and ICFR.

The Corporations Act requires the
preparation of annual and half-year
financial statements and related
reports by certain types of companies
(including ASX-listed companies
incorporated in Australia).
In addition, the Corporations Act
requires written financial records to
be kept which correctly record and
explain a company's transactions and
financial position and performance
and would enable true and fair
financial statements to be prepared
and audited.
Following
Admission,
notwithstanding it is incorporated
outside of Australia, the Company will
be subject to regular periodic
financial
reporting
obligations
pursuant to the Listing Rules.
Specifically, the Company will be
required to announce to the ASX
annual and half-yearly financial
reports and also announce quarterly
activities and cash flow reports
(subject to ASX's discretion to vary
the application of its rules).

Auditor
requirements

The
BCAO
requires
the
shareholders of a corporation to, at
their first annual meeting, appoint
one or more auditors to hold office
until the close of the first or next
annual meeting, and if the
shareholders fail to do so, the
directors
must
make
such
appointments. The shareholders
must appoint one or more auditors
at each subsequent annual meeting
to hold office until the close of the
next annual meeting.

The Corporations Act requires an
auditor to be appointed for public
companies (and certain other
entities).
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Corporate Finance Pty Limited
Level 11 | 1 York Street | Sydney | NSW | 2000
GPO Box 4137 | Sydney | NSW | 2001

The Directors
Toubani Resources Inc
100 King Street West, #1600
Toronto, Ontario, Canada
M5X 1G5

t: +61 2 9256 6600 | f: +61 2 9256 6611
sydney@uhyhnsyd.com.au
www.uhyhnsydney.com.au

9/09/2022
Dear Directors,
INVESTIGATING ACCOUNTANT’S REPORT
Independent Limited Assurance Report on the historical and pro forma historical financial
information
Introduction
This report has been prepared at the request of the Directors of Toubani Resources Inc (ARBN 661 082
435) (the “Company”), for inclusion in the prospectus (the “Prospectus”) to be issued in respect of the
Company’s initial public offering of CHESS Depository Interests in the Company to trading on the
Official List (“IPO”) on the Australian Securities Exchange.
References to the Company and other terminology used in this report have the same meaning as
defined in the Glossary of the Prospectus.
Scope
Statutory Historical Financial Information
You have requested UHY Haines Norton Corporate Finance Pty Limited (“UHYHNCF”) to review the
statutory historical financial information of the Company, being:
•

the statutory historical consolidated statement of profit or loss and other comprehensive
income for the financial years ended 31 December 2020, 31 December 2021 and the financial
period ended 30 June 2022;

•

the statutory historical consolidated statement of cash flows for the financial years ended 31
December 2020, 31 December 2021 and the financial period ended 30 June 2022; and

•

the statutory historical consolidated statement of financial position as at 31 December 2020,
31 December 2021 and 30 June 2022;

as set out in Section 5.4 of the Prospectus (together “the Statutory Historical Financial Information”).
The Statutory Historical Financial Information for the financial years ended 31 December 2020 and 31
December 2021 have been extracted from the audited general purpose financial statements of the
Company, which were audited by McGovern Hurley (“MH”) in accordance with the Canadian Generally
Accepted Auditing Standards, which are equivalent to International and Australian Auditing Standards.
MH has issued an unmodified audit opinions on these financial statements.
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The Statutory Historical Financial Information for the financial period ended 30 June 2022 has been
extracted from the reviewed interim financial statements of the Company, which were reviewed by
MH in accordance with the Canadian Standards on Review Engagements, which are equivalent to
International and Australian Review Standards.
Without modification of its audit and review opinions, MH’s audit reports included a paragraph
drawing attention to the fact that there were events or conditions, along with other matters disclosed
in the financial statements indicating that a material uncertainty existed that may cast doubts on the
Company’s ability to continue as a going concern.
The Statutory Historical Financial Information has been prepared in accordance with the stated basis
of preparation, being the recognition and measurement principles contained in International
Accounting Standards (“IFRS”) and the Company’s adopted accounting policies.
The Statutory Historical Financial Information is presented in the Prospectus in an abbreviated form,
insofar as it does not include all of the presentation and disclosures required by Australian Accounting
Standards applicable to general purpose financial reports prepared in accordance with the
Corporations Act.
Pro Forma Historical Financial Information
You have requested UHYHNCF to review the pro forma historical financial information of the
Company, being:
•

the pro forma historical consolidated statement of financial position as at 30 June 2022;

as set out in Section 5.5 of the Prospectus (“the Pro Forma Historical Financial Information”).
The Pro Forma Historical Financial Information has been derived from the Statutory Historical Financial
Information, after adjusting for the effects of pro forma adjustments described in Section 5.3 of the
Prospectus (the “Pro Forma Adjustments”).
The stated basis of preparation is the recognition and measurement principles contained in
International Accounting Standards and the Company’s adopted accounting policies applied to the
Statutory Historical Financial Information and the events or transactions to which the Pro Forma
Adjustments relate, as if those events or transactions had occurred as at the date of the Statutory
Historical Financial Information.
Due to its nature, the Pro Forma Historical Financial Information does not represent the Company’s
actual or prospective financial position or performance.
The Pro Forma Historical Financial Information is presented in the Prospectus in an abbreviated form,
insofar as it does not include all of the presentation and disclosures required by Australian Accounting
Standards applicable to general purpose financial reports prepared in accordance with the
Corporations Act.
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Directors’ Responsibility
The Directors are responsible for:
•
•

•

the preparation and presentation of the Statutory Historical Financial Information;
the preparation and presentation of the Pro Forma Historical Financial Information, including
the selection and determination of pro forma adjustments made to the Statutory Historical
Financial Information and included in the Pro Forma Historical Financial Information; and
the information contained within the Prospectus.

This responsibility includes for the operation of such internal controls as the Directors of the Company
determine are necessary to enable the preparation of Statutory Historical Financial Information and
the Pro Forma Historical Financial Information that are free from material misstatement, whether due
to fraud or error.
Our Responsibility
Our responsibility is to express a limited assurance conclusion on the Statutory Historical Financial
Information and the Pro Forma Historical Financial Information based on the procedures performed
and the evidence we have obtained. We have conducted our engagement in accordance with the
Australian Standard on Assurance Engagement (“ASAE”) 3450 Assurance Engagements involving
Corporate Fundraisings and/or Prospective Financial Information.
A review consists of making enquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope
than an audit conducted in accordance with Australian Auditing Standards and consequently does not
enable us to obtain reasonable assurance that we would become aware of all significant matters that
might be identified in a reasonable assurance engagement. Accordingly, we do not express an audit
opinion.
We have performed the following procedures as we, in our professional judgement, considered
reasonable in the circumstances:
Statutory Historical Financial Information
•

consideration of work papers, accounting records and other documents of the Company,
including those dealing with the extraction of the Statutory Historical Financial Information
from the audited financial statements of the Company for the financial years ending 31
December 2020, 31 December 2021 and the financial period ended 30 June 2022;

•

analytical procedures on the Statutory Historical Financial Information;

•

a review of the stated basis of preparation, as described in the Prospectus, to the Statutory
Historical Financial Information for consistency of application over the period;

•

a review of work papers, accounting records and other documents of the Company and the
work papers of its auditors;

•

a review of the application of Australian Accounting Standards; and

An association of independent Ƃrms in Australia and New Zealand and a member
of UHY International, a network of independent accounting and consulting Ƃ rms.

Passion beyond numbers

UHY Haines Norton Corporate Finance Pty Limited – ABN 74 001 155 988
Liability limited by a scheme approved under Professional Standards Legislation.

TOUBANI RESOURCES INC. - PROSPECTUS

206
Page 3

Corporate Finance Pty Limited

•

enquiry of Directors, management and other relevant persons in relation to the Statutory
Historical Financial Information.

Pro Forma Historical Financial Information
•

consideration of work papers, accounting records and other documents of the Company,
including those dealing with the extraction of the Statutory Historical Financial Information
from the audited financial statements of the Company for the financial years ended 31
December 2020, 31 December 2021 and the financial period ended 30 June 2022;

•

consideration of the appropriateness of the Pro Forma Adjustments described in Section 5.3
of the Prospectus;

•

enquiry of Directors, management and other relevant persons of the Company;

•

the performance of analytical procedures applied to the Pro Forma Historical Financial
Information;

•

a review of work papers, accounting records and other documents of the Company and the
work papers of its auditors; and

•

a review of the accounting policies adopted and used by the Company over the period for
consistency of application.

Conclusions
Statutory Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Statutory Historical Financial Information, as described in Section 5.4 of the Prospectus, and
comprising:
•

the statutory historical consolidated statement of profit or loss and other comprehensive
income for the financial years ended 31 December 2020, 31 December 2021 and the financial
period ended 30 June 2022;

•

the statutory historical consolidated statement of cash flows for the financial years ended 31
December 2020, 31 December 2021 and the financial period ended 30 June 2022; and

•

the statutory historical consolidated statement of financial position as at 31 December 2020,
31 December 2021 and 30 June 2022;

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in Sections 5.2 and 5.6 of the prospectus.
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Pro forma Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe
that the Pro forma Historical Financial Information, as described in Section 5.5 of the Prospectus, and
comprising:
•

the pro forma historical consolidated statement of financial position as at 30 June 2022;

is not presented fairly, in all material respects, in accordance with the stated basis of preparation, as
described in Sections 5.2 and 5.6 of the prospectus.
Restrictions on Use
Without modifying our conclusions, we draw attention to Sections 5.1 and 5.2 of the Prospectus,
which describes the purpose of the Financial Information, being for inclusion in the Prospectus. As a
result, the financial information may not be suitable for use for another purpose.
Consent
UHY Haines Norton Corporate Finance Pty Limited has consented to the inclusion of this limited
assurance report in the Prospectus in the form and context in which it is included.
General Advice Limitation
This Report has been prepared and included in the Prospectus to provide investors with general
information only and does not take into account the objectives, financial situation or needs of any
specific investor. It is not intended to take the place of professional advice and investors should not
make specific investment decisions in reliance on this information contained in this Report. Before
acting or relying on information, an investor should consider whether it is appropriate for their
circumstances having regards to their objectives, financial situation or needs.
Disclosure of Interest
UHY Haines Norton Corporate Finance Pty Limited does not have any interest in the outcome of this
Offer other than the preparation of this report for which normal professional fees will be received.

Yours faithfully

Mark Nicholaeff
Director, UHY Haines Norton Corporate Finance Pty Limited
9/09/2022
Sydney
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FINANCIAL SERVICES GUIDE
THIS FINANCIAL SERVICES GUIDE FORMS PART OF THE INVESTIGATING ACCOUNTANT’S REPORT
1.

UHY Haines Norton Transaction Advisory Services

UHY Haines Norton Corporate Finance Pty Ltd (“UHYHNCF” or “we” or “us” or “our”) has been engaged
to provide general financial product advice in the form of an Investigating Accountant’s Report
(“Report”) in connection with a financial product of another person. The Report is to be included in
documentation being sent to you by that person. AFSL License no: 269158.
2.

Financial Services Guide

This Financial Services Guide (“FSG”) provides important information to help retail and wholesale
clients make a decision as to their use of the general financial product advice in a Report, information
about us, the financial services we offer, our dispute resolution process and how we are remunerated.
3.

Financial services we offer

We hold an Australian Financial Services Licence, which authorises us to provide the following services:
 financial product advice for the following classes of financial products:
(i) securities to retail and wholesale clients
4.

General financial product advice

In our Report we provide general financial product advice. The advice in a Report does not take into
account your personal objectives, financial situation or needs.
You should consider the appropriateness of a Report having regard to your own objectives, financial
situation and needs before you act on the advice in a Report. Where the advice relates to the
acquisition or possible acquisition of a financial product, you should also obtain an offer document
relating to the financial product and consider that document before making any decision about
whether to acquire the financial product.
We have been engaged to issue a Report in connection with a financial product of another person.
Our Report will include a description of the circumstances of our engagement and identify the person
who has engaged us. Although you have not engaged us directly, a copy of the Report will be provided
to you as a retail client because of your connection to the matters on which we have been engaged to
report.
5.

Remuneration for our services

We charge fees for providing Reports. These fees have been agreed with, and will be paid by, the
person who engaged us to provide a Report. Our fees for Reports are based on a time cost or fixed fee
basis. Our directors and employees providing financial services receive an annual salary, a
performance bonus or profit share depending on their level of seniority. The estimated fee for this
Report is $50,000 (exclusive of GST).
Except for the fees and benefits referred to above, UHYHNCF, including any of its directors, employees
or associated entities should not receive any fees or other benefits, directly or indirectly, for or in
connection with the provision of our Report.
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6.

Associations with product issuers

UHYHNCF and any of its associated entities may at any time provide professional services to financial
product issuers in the ordinary course of business.
7.

Responsibility

The liability of UHYHNCF is limited to the contents of this Financial Services Guide and the Report.
8.

Complaints process

As the holder of an Australian Financial Services Licence, we are required to have a system for handling
complaints from persons to whom we provide financial services. All complaints must be in writing and
addressed to the below details. We will make every effort to resolve a complaint within 30 days of
receiving the complaint. If the complaint has not been satisfactorily dealt with, the complaint can be
referred to the Financial Ombudsman Service Limited.
9.

Compensation Arrangements

The Company and its related entities hold Professional Indemnity insurance for the purpose of
compensation should this become relevant. Representatives who have left the Company’s
employment are covered by our insurances in respect of events occurring during their employment.
These arrangements and the level of cover held by the Company satisfy the requirements of the
Corporations Act 2001.
Contacting UHYHNCF
The Director
UHY Haines Norton Corporate Finance Pty Ltd
Level 11, 1 York Street
Sydney NSW 2001
Telephone: (02) 9256 6600

Contacting the Independent Dispute Resolution
Scheme:
Financial Ombudsman Service Limited
PO Box 3
Melbourne VIC 3001

Telephone: 1300 367 287

This Financial Services Guide has been issued in accordance with ASIC Corporations (Financial Services
Guides) Instrument 2015/541.
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1
1.1

SUMMARY
INTRODUCTION

This Technical Assessment Report (TAR) was compiled by SENET (PTY) Ltd (SENET) for
Toubani Resources Inc. (“TRE” or the “Company”); previously African Gold Group Inc.(AGG),
with contributions (which also define scope) from the Competent Persons (CP) as set out in
Table 1-1.
Table 1-1: Competent Persons and their Contributions
Competent Person

Company

Contribution

Uwe Engelmann BSc (Zoo. &
Bot.), BSc Hons (Geol.)
Pr.Sci.Nat., MGSSA

Minxcon (South Africa)

Exploration results, Geology and Mineral
Resources

Ghislain Prévost P. Eng.
Ordre des Ingénieurs du
Québec.

DRA Americas (Canada)

Mining, Ore Reserves

Stephanus JP Coetzee BSc
Hons (Env. Man.), Pr.Sci.Nat

ABS Africa (South Africa)

Environmental and social assessment

Guy Wiid MSc (Civil Eng).,
BSc (Civil Eng). Pr.Eng.

Epoch Resources (South Africa)

Tailings facilities

Nicholas Dempers MSc Eng
(Chem), BSc Eng (Chem),
BCom (Man), Pr.Eng.,
FSAIMM

SENET (South Africa)

Metallurgical test work interpretation
Processing plant and project infrastructure
Economic evaluation
Coordination and compilation of Report

The TAR details the Kobada Project in Mali with Mineral Resources and Ore Reserves
reported in accordance with the JORC1 Code. This TAR is subject to the Australasian Code
for Public Reporting of Technical Assessments and Valuations of Mineral Assets 2015
(“VALMIN Code2”). This TAR forms part of the Company`s ASX initial public offering
prospectus (“Prospectus”).

1.2

IMPORTANT NOTICES AND DISCLAIMERS

The Kobada Project has not yet been funded, permitted, constructed or mined. It has been
subject to a Feasibility Study Report effective 29 September 2021 (FS) as detailed in this
Report and which underpins the Ore Reserves estimated at the Kobada Project pursuant to
the JORC Code (2012 edition) and produced the various financial forecasts disclosed in this
Report.

1

Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves (The JORC Code), 2012 Edition.
Prepared by: The Joint Ore Reserves Committee of the Australasian Institute of Mining and Metallurgy, Australian Institute of
Geoscientist and Minerals Council of Australia (JORC).
2

Australasian Code for Public Reporting of Technical Assessments and Valuation of Mineral Assets (The VALMIN Code), 2015
Edition, prepared by the VALMIN Committee of the Australasian Institute of Mining and Metallurgy and the Australian Institute of
Geoscientists.

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 19 of 310

230

The production targets in this Report (and in the remainder of the Prospectus) for the Kobada
Project are underpinned solely by the Ore Reserve estimates (Probable and Proved
categories) defined at the Kobada Project. Specifically, 58% of the total production target is
underpinned by the Probable category Ore Reserve estimate and the remaining 42% of the
total production target is underpinned by the Proved category Ore Reserve estimate. The
entirety of the Ore Reserve estimates is situated within the mining permit (Kobada, No. PE
15/22) issued to AGG Mali SARL, a wholly owned subsidiary of TRE through AGG (Barbados)
Limited.
The Inferred category Mineral Resource estimates have not been included in the Ore
Reserves or production targets and have not been included when determining the forecast
financial information detailed in this Report (and in the remainder of the Prospectus). There is
a low level of geological confidence associated with Inferred Mineral Resources and there is
no certainty that further exploration work will result in the determination of Indicated Mineral
Resources (or Ore Reserves) in relation to that mineralisation.
The production targets and the FS (including the financial forecasts resulting from the FS as
derived from the production targets) for the Kobada Project are based on the material
assumptions outlined in this Report, such as in Section 1 and in Sections 9 to 18 of this Report
and are subject to various risk factors, such as those (non-exhaustively) outlined in Section
20 of this Report and Section 4 of the Prospectus. For example, these include assumptions
and risk factors about the availability of funding.
While TRE considers all the material assumptions to be based on reasonable grounds, there
is no certainty that they will prove to be correct or that the production targets or estimated
outcomes indicated by the FS (such as the financial forecasts) will be achieved.
The funds proposed to be raised pursuant to the Prospectus will not provide any of the funding
required for building or operating the proposed mine and infrastructure at the Kobada Project
as estimated in this Report (even if the building and operation of that potential mine and
infrastructure becomes fully permitted, which has not yet occurred). Consequently, a key step
towards TRE’s goal of achieving the estimated outcomes indicated by the FS is to raise
additional funding for matters such as the costs of building, commissioning and operating the
mine and infrastructure proposed at the Kobada Project, as it becomes necessary. The funds
raised pursuant to the Prospectus will be utilised by the Company as shown in Table 1-2
follows:
Table 1-2: Funds Raised Pursuant to the Prospectus
Indicative Allocation of Funds

Minimum Subscription

Maximum Subscription

(A$5,500,000)

(A$6,500,000)

A$1
Drilling

–

complete

auger

% of use of
funds

A$1

% of use of funds

127,276

1.7

127,275

1.7

3,108,380

42.5

4,020,250

48.4

3,600,585

49.3

3,600,585

43.3

program
Drilling – main shear –convert
inferred to indicated
Administration

and

working

capital2
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Indicative Allocation of Funds

Minimum Subscription

Maximum Subscription

(A$5,500,000)

(A$6,500,000)

A$1
Costs of the Offer3
Total Indicative Allocation of

% of use of
funds

A$1

% of use of funds

472,458

6.5

560,589

6.7

7,308,699

100

8,308,699

100

Funds
Notes:
1.
2.
3.
4.

Assumes an exchange rate of C$1 = A$1.1246. The AUD equivalent of various payments which will ultimately
be paid in other currencies (particularly the USD and CAD).
Comprises general administration expenses, including director fees, legal, ASX fees, accounting and book
keeping costs.
Refer to Section 10.16 of the Prospectus
A more detailed breakdown of Year 1 and Year 2 is shown in Figure 7.5

Should the amount under maximum subscription (A$6.5m) not be achieved then exploration
drilling will be scaled back in Gosso and the extension to Kobada main shear proportionately.
In addition, Mali site costs and overhead costs will be scaled back proportionately.
Applicants should note that the above estimated expenditures are indicative only and will be
subject to modification on an ongoing basis depending on the progress of the Company's
activities and the Board's discretion. Due to market conditions and/or any number of other
factors (including the risk factors outlined in Section 20, actual expenditure levels may differ
significantly to the above estimates.
The Board believes that the Company's current cash reserves and the funds to be raised from
the Offer will provide the Company with sufficient working capital at the time of Admission to
carry out the Company's objectives of initial exploration programs at the Kobada Project.
TRE has a reasonable basis to believe that the Kobada Project that is the subject of the FS,
can be economic and can thereby be considered financeable. This is based on the following
factors (without limitation):
•

The directors and senior management of TRE have a track record of successfully
developing and operating mining projects and of raising debt and equity funding

•

The Kobada Project has a history of exploration success (as shown by the Mineral
Resources and Ore Reserves detailed in this Report)

•

The FS concluded that the Kobada Project can deliver a positive economic case that
supports development of the Kobada Project

•

Since TRE's acquisition of the Kobada Project, TRE has been successful in raising
almost US$33.5 million in equity capital raising by TRE to acquire, manage and advance
various projects that make up the Kobada Project. This funding was sourced from
issuing equity securities in the Company;

•

The Kobada Project's viability was evaluated at a discounted dollar figure compared with
the current gold price
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•

The Company has had advanced discussions with several parties regarding financial
packages in relation to the Kobada Project.

The Company has previously received expressions of interest from traditional and nontraditional lending institutions interested in providing finance for the Kobada Project
development. None have progressed to a stage of being capable of acceptance by the
Company.
Investors should note that there is no certainty that TRE will be able to raise funding when
needed (nor any certainty as to the form such capital raising may take, such as equity, debt,
hybrid, or other capital raising). It is also possible that such funding may only be available on
terms that dilute or otherwise affect the value of TRE’s shares (and CHESS Depositary
Interests representing beneficial interests in TRE shares (CDIs)).
The FS was premised upon the assumption that funding, permitting, development,
construction and commissioning of the Kobada Project mine and infrastructure would be
completed in time to enable gold production to commence during July 2023. TRE confirms it
does not anticipate achieving that timetable and that investors should disregard, and not base
any investment decision on, that timeframe. Notwithstanding this, TRE still considers the
results of the FS (including the financial forecasts and production targets) to have reasonable
grounds if production does not commence in July 2023. No forecast is made of the specific
later time that gold production may occur, but investors are cautioned that, as with all
forecasts, the results of the FS (and its underlying assumptions) are likely to become more
inaccurate the longer the period before commencement of production. If admitted to the ASX,
TRE will update the ASX market on all material changes and developments.
This Report contains “forward-looking statements” and “forward-looking information”, such as
statements and forecasts which include (without limitation) expectations regarding the
financial position and performance of TRE, production targets, industry and trend projections,
statements about the feasibility of the Kobada Project and its financial outcomes, future
strategies, results and outlook of TRE and the opportunities available to TRE. Often, but not
always, forward-looking statements and information can be identified by the use of words such
as “plans”, “expects”, “is expected”, “is expecting”, “budget”, ‘outlook”, “scheduled”, "target",
“estimates”, “forecasts”, “intends”, “anticipates”, or “believes”, or variations (including negative
variations) of such words and phrases, or state that certain actions, events or results “may”,
“could”, “would”, “might”, or “will” be taken, occur or be achieved. Such information is based on
assumptions and judgments of TRE regarding future events and results. Readers are
cautioned that forward-looking statements and information involve known and unknown risks,
uncertainties and other factors which may cause the actual results, targets, performance or
achievements of TRE to be materially different from any future results, targets, performance
or achievements expressed or implied by the forward-looking statements and information.
Forward-looking statements and information are not guarantees of future performance and
involve known and unknown risks, uncertainties, sensitivities, contingencies, assumptions and
other important factors, many of which are beyond the control of TRE and its directors and
management. Past performance is not a guide to future performance. Key risk factors
associated with an investment in TRE are detailed (non-exhaustively) in Section 20 of this
Report and Section 4 of the Prospectus. These and other factors (including those that are
currently unknown) could cause actual results, targets, performance or achievements
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anticipated (including in the FS) to differ materially from those expressed in forward-looking
statements and information.
Forward-looking statements and information (including TRE’s belief that it has a reasonable
basis to expect it will be able to fund the development of the Kobada Project) are (further to
the above) based on the reasonable assumptions, estimates, analysis and opinions of TRE
made in light of its perception of trends, current conditions and expected developments, as
well as other factors that TRE believes to be relevant and reasonable in the circumstances at
the date such statements are made, but which may prove to be incorrect. Although TRE
believes that the assumptions and expectations reflected in such forward-looking statements
and information (including as described throughout this Report) are reasonable, readers are
cautioned that this is not exhaustive of all factors which may impact on the forward-looking
statements and information. TRE and SENET do not undertake to update any forward-looking
statements or information, except in accordance with applicable securities laws.
Investors should note that there is no certainty that the Kobada Project will be feasible and
there can be no assurance of whether it will be permitted, developed, constructed and
commence operations, whether the FS results will be accurate or whether TRE will be able to
raise funding when it is required (nor any certainty as to the form such capital raising may
take, such as equity, debt, hybrid or other capital raising). It is also possible that such funding
may only be available on terms that dilute or otherwise affect the value of TRE’s shares (and
CDIs). It is also possible that TRE could pursue other ‘value realisation’ strategies such as
sale, partial sale, or joint venture of the Kobada Project. Risk factors which are set out (nonexhaustively) in Section 20 of this Report and Section 4 of the Prospectus highlight key factors
identified by TRE which may cause actual results to differ from the FS or may otherwise have
material detrimental impacts on TRE and its business.
Mineral Resource and Ore Reserve estimates are necessarily imprecise and depend on
interpretations and geological assumptions, minerals prices, cost assumptions and statistical
inferences (and assumptions concerning other factors, including mining, processing,
metallurgical, infrastructure, economic, marketing, legal, environmental, social and
governmental factors) which may ultimately prove to be incorrect or unreliable. Mineral
Resource and Ore Reserve estimates are regularly revised based on actual exploration or
production experience or new information and could therefore be subject to change. In
addition, there are risks associated with such estimates, including (among other risks detailed
in Section 20 of this Report and Section 4 of the Prospectus) that minerals mined may be of a
different grade or tonnage from those in the estimates and the ability to economically extract
and process the minerals may become compromised or not eventuate. TRE’s plans, including
its mine and infrastructure plans for the Kobada Project, are also subject to change.
Accordingly, no assurances can be given that the production targets, financial forecasts or
other forecasts or other forward-looking statements or information will be achieved.
Investors are advised that the assumptions and inputs to the financial model, which was
updated in September 2021, may require review as project development progresses. TRE
expects to conduct periodic reviews of these matters going forward and, if and when it is
admitted to the ASX, will provide updates to the ASX market as required under the continuous
disclosure obligations for ASX-listed companies.
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Given the various uncertainties involved, investors should not make any investment decisions
based solely on the results of the FS.

1.3

NON-IFRS FINANCIAL MEASURES

TRE uses certain financial measures to assess how the Kobada Project is projected to perform
and to plan and to assess the overall effectiveness and eﬃciency of the potential future mining
and processing operation. These financial measures (collectively referred to as Non-IFRS
Financial Measures) are not recognised under International Financial Reporting Standards
(IFRS).
The financial forecasts in this Report are Non-IFRS Financial Measures.
SENET considers these measures provide useful information about the financial outcomes
derived from the FS, however, they should not be considered in isolation or as a substitute for
measures of performance or cash flow prepared in accordance with IFRS.
Since the financial forecasts and economic discussion in this Report are not based on IFRS,
they do not have standardised definitions and the way these measures have been derived
may not be comparable to similarly titled measures used by other companies. Investors should
therefore not place undue reliance on these Non-IFRS Financial Measures.

1.4

PROPERTY DESCRIPTION

Kobada is an advanced exploration project in Mali, targeting primary lode gold mineralisation
and secondary mineralisation in laterite. The Kobada Project comprises the targets Kobada
Main Shear Zone, Kobada Est, Foroko, Foroko North, Diaban, Gosso and Siramana.

1.5

OWNERSHIP OF THE PROPERTY

The Kobada Project area is held under a mining permit (Kobada, No. PE 15/22) and two
exploration permits (Kobada-Est, No. PR 18/957 and Faraba, No. PR 17/921), issued to AGG
Mali SARL a wholly owned subsidiary of TRE through AGG (Barbados) Limited.

1.6

GEOLOGY AND MINERAL DEPOSIT

The Kobada Project is located in the Bagoe Formation on the north-central edge of the
Birimian rock units that form part of the Leo Rise in the southern part of the West African
Craton. The Leo Shield is composed of the Keneman-Man Domain in the southwest, and the
Proterozoic Baoule-Moussi Domain. The Baoule-Moussi contains relics of Archaean rocks
and Paleoproterozoic Birimian formations. The Birimian consists of narrow elongated belts of
mainly epi-metamorphosed volcano-sedimentary formations deformed by a number of
regional events. Regional metamorphism reaches greenstone facies with amphibolite facies
restricted to the intrusive granitoids contact.
The Kobada Project is situated on the western flank of the Bougouni Basin, composed
primarily of sedimentary rocks with minor tholeiitic volcano-sedimentary intercalations. The
Bougouni Batholith appears approximately 25 km northeast and southwest of the Kobada
Project area. Gold at Kobada is present in the laterite, saprolite and quartz veins.
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The terrain is intensely lateritised, with large laterite plateaus covering most of the area. The
underlying saprolite is exposed below the plateau boundaries. Rare outcrops occur where
resistive quartz veins protected the host rocks, and the schistose nature of the sediments can
then be observed. Drilling intersected interbedded greywackes, siltstones and mudstones.
The saprolite shows slight variation from what is now a clay (mudstone precursor) to a fine
silty clay (fine siltstone precursor). There are no marker horizons, and no sedimentary features
are preserved. The deformation intensity of these metasediments is moderate. Regional
foliation is moderate and often not recognised in the saprolite, and while shear zones occur at
Kobada, these tend to be discrete structures 5 cm to 50 cm wide. The laterite horizon is
typically 3 m to 4 m thick and generally presents a stark contrast to the saprolite.
The veins occur as quartz-carbonate veined mesothermal, orogenic gold hosted within a
greenstone belt. They are located in arenites affected by a geological structure that is oriented
northeast along the border of an intermediate intrusive that has basic components. Veins are
usually less than 2 m wide and often occur in parallel sets.

1.6.1

Property Geology

A geological model representing the grade distribution and trend was generated at a 0.3 g/t
cut-off. These grade shells defined the domains that were utilised to estimate the Mineral
Resources. The trend and orientation of the shells were guided by existing structural
knowledge and work that was performed on the property. The structural model on which the
modelling process was based is a dextral shear system with the principal shear orientations
trending NNE, roughly E-W striking Riedel shears and extensional veins, and approximately
north-striking conjugate sets (see Figure 1-1). In addition, a weathering profile was defined
over the mineralised body to represent the weathering intensity that was observed in the core.
New drillholes drilled in 2019 and 2020 corresponded well with the grade and orientation of
the mineralisation that was modelled from historical data and served to confirm the geological
interpretations and structural trends observed over the mineralised body.

Figure 1-1: Structural Model and Domains
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1.6.2

Mineral Resource Estimates

The updated Mineral Resource estimation was conducted using Ordinary Kriging based on
best practice techniques and utilising all the historical and recent drilling from 2020. The
Mineral Resources are declared only within the Mineral Resources optimised pit (applying
reasonable prospects of eventual economic extraction (RPEEE)) based on a gold price of
US$1,800/oz. The economic cut-off grade that has resulted from the pit optimisation is
0.25 g/t. However, the cut-off grade that has been applied to the updated Mineral Resources
has remained unchanged at 0.35 g/t.
The Mineral Resources have been depleted by means of the new digital terrain model (DTM)
to account for artisanal mining operations. An additional 1 % tonnage loss has been applied
to the oxides/saprolites to account for artisanal mining losses not accounted for by the new
DTM. Further discounts applied to the Mineral Resources include geological losses of 5 % for
the Measured Mineral Resources, 10 % for the Indicated Mineral Resources, and 15 % for the
Inferred Mineral Resources.
The gold content conversion calculations utilise a conversion of 1 kg = 32.15076 oz and all
tonnages are reported in metric tonnes.
Inferred Mineral Resources are approximate and have a low level of confidence, and while it
would be reasonable to expect that a portion of the Inferred Mineral Resources would be
upgraded to Indicated Mineral Resources with continued exploration, due to the uncertainty of
the Inferred Mineral Resources, it should not be assumed that such upgrading will occur.
Table 1-3 shows the Kobada Project Mineral Resources as at 1 July 2021.
Table 1-3: Kobada Project Mineral Resources as at 1 July 2021

Mineral Resource Classification

Tonnes

Tonnes Less
Geological Loss

Au

Au

Au

Mt

Mt

g/t

kg

koz

Measured

22.65

21.40

0.83

17,784

572

Indicated

44.81

40.15

0.88

35,425

1,139

Measured and Indicated Total

67.46

61.54

0.86

53,209

1,711

Inferred Total

49.60

42.03

1.06

44,564

1,433

NOTES:
1.
2.
3.
4.
5.
6.

A Mineral Resource cut-off grade of 0.35 g/t Au was applied.
A gold price of US$1,800/oz was used for ultimate optimisation.
Columns might not add up due to rounding.
Mineral Resources are stated as inclusive of Ore Reserves.
Mineral Resources are reported as total Mineral Resources and are not attributed.
Geological losses have been applied.

Mineral Resources above are described on a 100% ownership basis. However, TRE’s interest
is less than a 100% ownership interest. Specifically, pursuant to Malian law, the Mali
Government is entitled to a free carried 10% equity interest in MaliCo (the operating entity and
the holder of the permits for the Kobada Project), together with an option to acquire an
additional 10% equity interest under the MaliCo Option (the Mali Government`s option, under
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Malian law, to acquire a 10% equity interest in MaliCo at fair market value). As at the date of
this Prospectus, the Mali Government is yet to acquire its initial 10% free carried interest in
MaliCo. The Company is not yet aware whether the Mali Government will exercise the MaliCo
Option. If the Mali Government exercises the MaliCo Option, the interests of the Company in
the Kobada Project will be diluted.

1.6.3

Status of Exploration

The Kobada Project has been explored since 1988 by various companies, with most of the
exploration being completed by TRE from 2005 to 2012, with additional drilling campaigns in
2015, 2018, 2019 and recently in 2020. In total, 1,609 drillholes have been drilled with the
2020 infill drilling campaign, which was an extension of the 2019 Phases 1 and 2, contributing
43 of these drillholes (Phase 3 = 4 drillholes at the Gosso Target and Phase 4 = 39 drillholes
in the gap area and the northern domain of the Kobada Main Shear). The recent 2020 drilling
was undertaken to test the Gosso Target, to improve and confirm the understanding of the
geological model, and to improve the Mineral Resource estimation in conjunction with
converting some of the Mineral Resources to the more confident Mineral Resource categories.
There is upside potential at the Kobada Main Shear to upgrade some additional Inferred
Mineral Resources to Indicated Mineral Resources. In addition to this, the Kobada Project has
a significant upside potential in the 55 km strike of potential mineralised shear zones. These
shear zones are shown in Figure 1-2. Of these, the Gosso Target is the more advanced, with
limited drilling completed (21 drillholes). The latest 2020 drilling (4 diamond drillholes)
confirmed the mineralisation at this target. Initial field investigations by the TRE geologists, in
early 2021, have highlighted the potential at the Kobada Est targets where artisanal mining
has exposed mineralised structural features.

Figure 1-2: Further Exploration Potential
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1.6.4

Development and Operations

The Kobada Gold Project is an advanced exploration project and is currently not in operation.
The new camp is, however, already in the construction phase in preparation for the future
operation.

1.6.5

Conclusions

It is the opinion of Mr Uwe Engelmann, the CP responsible for the Mineral Resource Estimate,
that the database is reliable enough and sufficient to support the estimation of a Mineral
Resource. There is a possibility that the Mineral Resource grade may be understated as a
result of the analytical methodology, i.e. Leachwell, which is a partial gold and not total gold
analysis. It is therefore recommended that the Leachwell analysis be followed by a fire assay
on the tails to achieve a larger sample size and obtain a total gold grade. An exercise
comparing the pre-2018 data set (predominantly Leachwell) to the post-2018 data set
(diamond drilling) has shown a 9 % difference (the Leachwell sampling grade was higher),
and an exercise comparing the Leachwell only with total gold has shown a difference of 9 %.
Based on the current data, it is not possible to reliably quantify what that understatement is.
As an indicative range, the above exercises would suggest that it is between 5 % and 10 %.
This could be seen as a possible upside potential, i.e. the recovered grade could be higher.
The updated geological model, which forms the basis of the Mineral Resource estimation,
utilises more geological parameters than the historical model, based on the additional
information gathered during the recent 2019 and 2020 drilling campaign. The new model is
better understood and has increased confidence. The recent 2019 and 2020 drilling
campaigns have not only confirmed the updated geological model, however, have also
resulted in an increase in the Mineral Resource.
There is still a potential to increase the Measured and Indicated Mineral Resource even further
at the Kobada Main Shear, with additional infill drilling in the Inferred Mineral Resource,
especially for the sulphides, which have only recently received focus. New focus on the deeper
sulphides may extend the life of the potential mine even further.
Furthermore, another upside potential exists at the Kobada Project to increase the Mineral
Resource significantly by exploring the targets further and converting these to Mineral
Resources with drilling.

1.6.6

Recommendations

Although the gap area and the northern domain of the Kobada Main Shear were drilled in the
2020 drilling campaign, additional drilling is required at the Kobada Main Shear to convert
more of the remaining Inferred Mineral Resources into Indicated Mineral Resources,
especially for the deeper sulphides, which make up 850 koz of the 1.4 Moz Inferred Mineral
Resource. The lateral extensions of the Kobada Main Shear can also be explored for possible
extensions.
Recent field work and drilling have highlighted the significant potential at the Gosso Target as
well as the Kobada Est target areas. These should be explored further with a reconnaissance
trenching and drilling campaign to optimise and prioritise the targets for future additional
Mineral Resources for the Kobada Project.
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1.6.7

Assessment of Use of Funds

Nicholas Dempers as the CP has reviewed the use of funds outlined in Section 7.7.1 and is
satisfied that the proposed budget is considered consistent with the objectives of TRE and
with the exploration potential of the projects covered by this report. It is considered adequate
to cover the cost of the proposed programs. The budgeted expenditure is also sufficient to
meet the requirements of ASX Listing Rule 1.3.3(a).

1.7

ORE RESERVES AND MINE PLANNING

1.7.1

Pit Optimisation

The Kobada Open-Pit Project shows an approximately 16-year life-of-mine (LOM) operation
including the pre-production period to support a nominal mill feed of 3 Mt/a ROM.
The mineralised material contained within the final pit design has been determined based on
a 0.35 g/t gold cut-off grade (COG). All Inferred Resource material are treated as waste in the
pit optimisation and in the Mine Schedule. The mill feed is made up completely of Measured
and Indicated Resource materials (laterite, saprolite, transition and sulphide) above the
calculated COG.
Open-pit optimisation was conducted on the deposit to determine the economic limits of the
pit. Table 1-4 presents the pit optimisation parameters used during the FS of the Kobada
Project.
Table 1-4: Pit Optimisation Parameters
Description

Unit

Value

Mining Cost (Laterite and Saprolite)

US$/t

2.50

Mining Cost (Transition and Sulphide)

US$/t

3.00

Processing Cost (Laterite and Saprolite)*

US$/t

9.41

Processing Cost (Transition)*

US$/t

12.64

Processing Cost (Sulphide)*

US$/t

15.08

Mining Recovery

%

95.0

Mining Dilution

%

5.0

Process Recovery (Laterite and Saprolite)

%

96.5

Process Recovery (Transition)

%

90.5

Process Recovery (Sulphide)

%

95.4

Gold Price

US$/oz

1,610

Refining Cost

US$/oz

7.59

%

3.0

Degrees

40

Royalties
Overall Pit Slope
*

This cost includes the G&A and tailings operating costs.

Any inaccuracy in separating the mineralised material and the waste material was accounted
for by assuming a mining recovery of 95 % and a mining dilution of 5 %.
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1.7.2

Mine Design

The Kobada Gold Mine lends itself to a standard open-pit mining method using articulated
trucks and hydraulic loaders (hydraulic shovel or excavator).
The main production schedule consists of 6 months of pre-production stripping followed by
10 years of open-pit production, and an additional 5 years dedicated to stockpile rehandling,
for a total LOM of approximately 16 years.
The first six months will be exclusively dedicated to pre-production stockpiling of ore without
feeding the process plant.
From Year 1 to Year 10, the process plant will be fed with material from the pit and
supplemented by the ROM stockpile.
From Year 11 to Year 15, the process plant will be exclusively fed with rehandled stockpile
material using a front-end loader and articulated trucks.
The key design criteria used to develop the pit design are summarised as follows:
•
•
•
•
•

Nominal bench height:
Overall slope angle:
Road width:
Ramp gradient:
Working areas:

1.7.3

5 m, double benched, when possible, for final pit walls
40°
15.6 width to accommodate two-way traffic
10 % or less
a minimum of three independent working areas, based on the
mine schedule

Ore Reserve Estimate

An Ore Reserve is the economically mineable part of a Measured and/or Indicated Mineral
Resource, including diluting materials.
A Probable Ore Reserve is the economically mineable part of an Indicated and, in some
circumstances, a Measured Mineral Resource. The confidence in the Modifying Factors
applying to a Probable Ore Reserve is lower than that applying to a Proved Ore Reserve.
A Proved Ore Reserve is the economically mineable part of a Measured Mineral Resource
and implies a high degree of confidence in the Modifying Factors.
Modifying Factors are considerations used to convert Mineral Resources to Ore Reserves.
These include, but are not restricted to, mining, processing, metallurgical, infrastructure,
economic, marketing, legal, environmental, social and governmental factors. Table 1-5
presents the Ore Reserve estimate.
Table 1-5: Kobada Ore Reserves Estimate
Category

Material
Laterite

Proved

Ore (kt)

Grade (g/t)

336

0.77

Saprolite

12,276

0.84

Transition

1,776

0.83
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Category

Material
Sulphide

Grade (g/t)

Mined Ounces Recovered Ounces
(koz)
(koz)
134.8
140.4
506.6
527.8

5,870

0.74

20,259

0.81

1,288

0.88

36.1

34.7

Saprolite

16,015

0.91

465.6

446.9

Transition

1,975

0.90

57.2

54.9

Sulphide

5,492

0.94

165.9

159.3

24,770

0.91

724.7

695.7

1,624

0.85

44.4

42.6

28,291

0.88

797.3

765.3

3,752

0.87

104.6

100.4

11,362

0.84

306.3

294.0

Subtotal
Laterite
Probable

Ore (kt)

Subtotal
Laterite
Total Proved and Saprolite
Probable
Transition
Sulphide

1,202.3
Total
45,029
0.87
1,252.5
Notes:
1. The effective date of the Ore Reserve Estimate is 24 September 2021.
2. Ore Reserves are reported in accordance with the JORC Code 2012.
3. A marginal COG of 0.35 g/t Au for all material is applied.
4. Ore Reserves were estimated at a gold price of US$1,610/oz and include modifying factors related to mining
costs, dilution and recovery, process recoveries and costs, G&A costs, and royalties.
5. Figures have been rounded to an appropriate level of precision for the reporting of Ore Reserves.
6. Due to rounding, some columns or rows might not add up exactly as shown.
7. The Ore Reserves are stated as dry tonnes processed at the crusher. All figures are in metric tonnes.
8. The mined and recovered ounces are in troy ounces.
9. Mined ounces are reported as inclusive of marginally economic material and diluting material delivered for
treatment or dispatched from the mine without treatment.
10. Recovered ounces are reported as inclusive of marginally economic material and diluting material dispatched
from the mine with treatment.

Ore Reserves above are described on a 100% ownership basis. However, TRE’s interest is
less than a 100% ownership interest. Specifically, pursuant to Malian law, the Mali
Government is entitled to a free carried 10% equity interest in MaliCo (the operating entity and
the holder of the permits for the Kobada Project), together with an option to acquire an
additional 10% equity interest under the MaliCo Option. As at the date of the TAR, the Mali
Government is yet to acquire its initial 10% free carried interest in MaliCo. The Company is
not yet aware whether the Mali Government will exercise the MaliCo Option. If the Mali
Government exercises the MaliCo Option, the interests of the Company in the Kobada Project
will be diluted.

1.7.4

Mine Planning

A 16-year LOM plan was developed for the Kobada Project using a combination of software
packages, including, Hexagon MinePlanTM and TALPAC 3D. MinePlan was used to determine
the ultimate pit limit, develop the extraction schedule as well as pit and stockpile design work
while TALPAC 3D was used to determine equipment haulage times.
The final mining plan scheduling exercise was based on the requirement for a minimum
recovery of 100 koz of recoverable gold per year for the first ten years. The production
schedule consists of 6 months of pre-production stripping followed by 10 years of open-pit
production, and an additional 5 years dedicated to exclusive stockpile rehandling, for a total
LOM of 16 years.
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The mining equipment will consist of 120 t class conventional hydraulic shovels (PC1250 or
similar) operating in a back-hoe configuration and 55 t class (Volvo A60H or similar) articulated
off-highway trucks hauling on the designed access roads.
Front-end loaders (CAT988 or similar) will be used for the stockpile rehandling and to work
directly in the mine if necessary.
The track dozers are assigned to maintain the production areas and waste stockpiles, and to
clean up the benches. Wheeled dozers, road graders and water trucks complete the remainder
of the auxiliary equipment fleet.
A comprehensive network of haul roads, minor roads, ramps, working areas and waste tipping
areas will be maintained at a high standard of road repair by the two motor graders. The
graders will concentrate on the main arterial haul roads, whilst the track dozer will clean up
the areas around the excavating units and the tipping areas on the waste stockpiles.

1.7.5

Grade Control

It has been assumed that dedicated reverse circulation (RC) drilling and sampling will be used
for grade control. This activity will be contracted to a drilling contractor with operations in Mali.
The grade control samples will then be sent to the laboratory located at the process plant and
will be prepared and analysed using fire assay methodology.
Data will be processed, and blocks will be marked out as per the grade control guidelines,
which will be developed prior to mining.

1.8

METALLURGICAL TEST WORK AND PROCESS DESIGN

1.8.1

Metallurgical Test Work

Test work was performed on oxide and sulphide ores which showed that both are free milling
and respond well to gravity recovery followed by cyanidation of gravity middlings and tailings.
Table 1-6 shows a summary of values achieved via the gravity followed by cyanidation route.
Table 1-6: Gold Recovery Values

Gravity Recovery
Grind to CIL
Overall gold dissolution

Unit

Oxide

Sulphide

% Au

42.7

41.5

P80 - µm

80 %-150 µm

80 %-75 µm

% Au

93.55

95.38

Cyanide consumption

kg/t

0.62

0.35

Lime consumption

kg/t

0.82

0.30

Comminution test work showed oxide ore has a low Bond Ball work index and sulphide ores
are considered medium hard. Table 1-7 shows a summary of the comminution results
including low abrasion and crushability work indexes.
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Table 1-7: Comminution Results Summary

BBWi

Unit

Oxide

Sulphide

kWh/t

1.09

14.80

g

0.1236

0.1716

kWh/t

6.6

15.0

Ai
CWi

Thickening and rheology test work performed on the oxide (worst-case scenario) showed slow
settling with a flux rate of 0.2 t/h/m2 and underflow density of 49 %.
An arsenic balance showed that for both the oxide and sulphide ores solution tailings would
need to be treated before release to the environment.

1.8.2

Flowsheet Development

The Kobada process plant was developed from the interpretation of the results of various test
work programmes.
To optimise the process route selection specialised consultants were engaged and the
following conducted:
•
•
•
•

Optimum process route selection
Comminution circuit
Gravity circuit
CIL and elution circuit

The conclusions from these trade-off studies and simulations led to the development of the
flowsheet, which includes the following plant areas:
•
•
•
•
•
•
•
•
•
•
•

Single-stage crushing facility utilising a mineral sizer to treat the soft saprolite and laterite
ores, three stage crushing for sulphide ore.
Single-stage ball mill operating in an overflow arrangement with an additional secondary
mill for sulphide ore
Gravity recovery and intensive cyanidation
CIL
INCO air/SO2 cyanide detoxification, arsenic precipitation and tails pumping.
Acid wash
Elution (pressurised Zadra method)
Carbon regeneration
Electrowinning and smelting
Consumables and reagents
Air and water services

1.8.3

Process Design

The proposed process plant design is based on a well-proven and established gravity/carbonin-leach (CIL) technology, which consists of crushing, milling, and gravity recovery of free gold,
followed by leaching/adsorption of gravity tailings, elution and gold smelting, and tailings
SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 33 of 310

244

disposal. Services to the process plant will include reagent mixing, storage and distribution,
and water and air services.
The plant will treat 3 Mt/a of saprolite/laterite/sulphide ore. The crushing circuit will be
constructed in two phases: the first phase will be to treat oxide ore only, followed by a second
phase later in the life of mine (LOM) to treat sulphides and/or a blend of sulphides and oxides.
When treating oxide ore, only the primary crushing stage will be in use while three crushing
stages will be required when treating the sulphide ore.
The milling circuit will also be implemented in two phases: the first phase will consist of a
single-stage ball mill to treat oxides while the second phase will consist of an additional
secondary mill. The circuit will consist of milling in closed circuit with a classification cyclone
The discharge from the mill will discharge into the cyclone feed sump and will be pumped to
the cyclone cluster for classification. A portion of the cyclone underflow will be bled to the
gravity circuit for recovery of gravity gold, with the balance gravitating to the ball mill for further
size reduction. Gold will be recovered from the gravity concentrate through a combination of
intensive cyanidation and electrowinning facilities. Gold that is not gravity recoverable is
recovered through the CIL process.
The overflow from the cyclone cluster will feed the six-stage CIL circuit, where gold will be
dissolved and adsorbed onto carbon. The Kobada ore exhibits varying degrees of pregrobbing as confirmed by the test work. The preg-robbing nature of the ores negates the use
of a pre-leach tank. The resultant CIL tailings slurry will be subjected to a cyanide destruction
and arsenic precipitation process, prior to being pumped to the tailing storage facilities.
Loaded carbon from the CIL circuit will be acid-washed prior to elution, followed by reactivation
of the eluted carbon. The solution from the elution circuit will be subjected to electrowinning,
where gold will be deposited onto cathodes as sludge. Periodically, the sludge will be washed
off the cathodes and dried. The dried gold sludge will then be smelted to produce gold bullion,
which will be shipped to the refinery.
A simplified flowsheet of the Kobada process plant is shown in Figure 1-3.
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1.9

TAILINGS STORAGE FACILITY

The Tailings Storage Facility (TSF) design process is based on the design criteria summarised in
Table 1-8 and the following guidelines:
•
•
•
•

International Commission on Large Dams (ICOLD), Tailings Dams Safety (Draft)
Canadian Dam Association (CDA), Dam Safety Guidelines (2013)
South African National Standard (SANS) 10286:1998, Mine Residue
South African Institution of Civil Engineering – Geotechnical Division, Site Investigation Code of
Practice (2010)
Table 1-8: Design Criteria for the Kobada TSF
Item

Design Criteria

1

Tailings Material

2

Design Life of Facility

3

Tailings Deposition Rate

4

Total Tailings Tonnage

Value
Gold (Oxides and Sulphides)
15.1 years
3 million tonnes per annum (Mt/a)
45.15 Mt

The geochemistry analysis of the Kobada tailings was conducted on ore samples taken
predominantly from the saprolite, with small portions from the laterite and transition zones to mimic
the intended mining proportions. The geochemical testing and result analyses were done by Moss
Laboratories to include the sulphide material, and the key points were summarised by ABS Africa
(Pty) Ltd (ABS Africa), the environment lead, as follows:
“The majority of the material tested exhibited limited acid generating potential and moderate acid
neutralising potential. Therefore, the risk of acidic drainage is low.
All thirty-five samples evaluated contained high to extremely high arsenic concentrations and
mobilisation of the arsenic was significant in most cases, even used deionised water as a leach
solution. There is a significant risk that leachate arising from the percolation of water through tailings,
waste rock impoundments and ore stockpiles could accumulate arsenic to concentrations in excess
of the Mali standards.”
SENET has, however, since incorporated measures to precipitate arsenic levels out in the process
plant to achieve concentrations below 100 mg/L as per the World Health Organisation (WHO)
guidelines.
Based on the above information and the fact that the process includes cyanide (with an associated
cyanide treatment plant), the decision to HDPE line the TSF was accepted as a best practice
approach.
The arsenic concentration of the sulphides material significantly exceeds the test results of the oxide
material tested during the 2020 FS. The sulphide waste material would therefore not be used for
construction of the TSF embankment.
A geotechnical site investigation of the TSF footprint was undertaken, comprising the excavation
and profiling of 40 test pits, from which representative samples of the soil horizons were retrieved
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for laboratory testing. The investigation, carried out during the 2020 FS, did not include test pits near
the critical section of the repositioned embankment wall and basin, and it is recommended that the
site investigation be updated to include the entire footprint area in the early stages of the detail
design phase.
The TSF for Kobada comprises the following:
•
•

•

An HDPE-lined, full containment valley Tailings Dam (TD)
Associated TD infrastructure, which includes slurry distribution pipeline, catchment paddocks,
toe drain system, underdrainage system, curtain drain system, blanket drain system, solution
collection pipeline, collection sumps and manholes, seepage cut-off trench, storm water
diversion trenches, emergency spillway, access roads and perimeter fence line
A floating barge to decant supernatant tailings slurry water and storm water from the facility
back to the plant

The TSF shall be constructed in phases over the Life of Mine (LOM) as summarised in Table 1-9,
with five downstream lifts following the construction of the initial starter embankment. The
construction of Phase 1 has been split into Phase 1A in the first year of construction and Phase 1B
in the second year of construction.
Table 1-9: Key Parameters Associated with the Kobada TSF
Tailings Dam Parameter

Phase 1A

Phase 1B

Phase 2

Phase 3

Phase 4

Phase 5

Total footprint area of the facility
within the tailings surface and
pond (ha)

160

200

260

320

350

370

Maximum design embankment
wall elevation (mamsl)

388

390.5

396.5

401

403.5

406

Maximum design embankment
wall height (m)

18

21

27

31

34

36

Outer side slope of embankment
wall

1V:3H

Inner side slope of embankment
wall

1V:2H

Embankment wall crest width (m)

8

Embankment wall material

Waste material from mining operations (to be confirmed with geotechnical test work)

Years of tailings deposition

1.25

1.25

3

3.2

3.2

3.2

Cumulative years of tailings
deposition

1.25

2.5

5.5

8.7

11.9

15.1

Tonnes of dry tailings stored in
TSF (Mt)

3.6

3.7

8.2

10.5

9.6

9.5

Cumulative tonnes of dry tailings
stored in TSF (Mt)

3.6

7.3

15.5

26.0

35.6

45.2
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The delineation of the zone of influence of the TSF was carried out based on a high-level volumetric
dam breach assessment for the full release of tailings and compared with the method specified in
SANS 10286, with the hazard classification in accordance with the CDA Dam Safety Guidelines.
The classification was determined based on the agreed undertaking by TRE that the housing/private
infrastructure within the zone of influence of the TSF shall be relocated. Based on the assessment
criteria outlined in the CDA guidelines, the TSF is classified as a “Very High Hazard Facility”.
Seepage and slope stability analyses were conducted on the TSF using material parameters from
laboratory test work results conducted on the tailings and samples obtained from the geotechnical
site investigation.
The waste material mined from the pit, which is deemed to have similar properties to the saprolite
soil from the TSF basin, shall be used for the various TSF embankment phases. It is recommended
that geotechnical laboratory test work be conducted on representative samples of the
overburden/waste material from the mining operation to validate its suitability for the construction of
the TSF embankment walls.
The slope stability factors meet, or are greater than, the prescribed values recommended by CDA
under normal conditions, during construction, and seismic conditions, namely 1.5, 1.3 and 1.0,
respectively. In the absence of a recommended factor of safety for particular upset conditions (nonoperational drain, liner damage, etc), Epoch has assumed 1.3.
A TSF/mine-wide deterministic monthly water balance has been developed in Excel, based on the
average normal year monthly, wettest year monthly and driest year monthly rainfall and evaporation
figures to simulate the flow of water between the TSF and plant over the LOM. The outcomes of the
balance indicate that:
•

•

•

The mine wide water balance is positive, i.e., a surplus of water is generated within the mine
wide water circuit, requiring discharge. Surplus water from the open-pit dewatering boreholes
and open-pits themselves, due to storm water accumulation during the wet season, needs to be
discharged into the downstream environment when not consumed by the process plant. This
occurs intermittently from Year 1 to Year 3 and all year round from Year 3 to end of LOM.
The process plant can accept 80% of the TSF slurry water volume sent to the TSF back, with
the remaining 20% being sourced from clean water sources. As such, the TSF meet the 80%
process plant water demand from May to October. For the remaining months additional water,
above the 20% clean water sources, needs to be augmented to the TSF water from the open
pits dewatering boreholes, etc.
The TSF pool size reaches a maximum storage volume of 1,35 million m3 in the month of August
based on the wettest year rainfall water balance simulations.

The capital expenditure (CAPEX) associated with the TSF has been determined to a Class 2
Association for Advancement of Cost Engineering (AACE) accuracy of (+20%, -15%) based on
quantities measured by Epoch and rates sourced from earthworks and liner tender enquiries
undertaken & provided by SENET.
The estimated costs associated with each phase of the TSF, which represent the initial and
sustaining TSF CAPEX that occurs over the LOM, are given in Table 1-10. No contingencies have
been allowed for as this is provided for in the overall project contingency.
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Table 1-10: CAPEX for the Kobada Gold Mine TSF
Description
Schedule

Amount (US$ Million)
Phase 1A

Phase 1B

Site Clearance

1.64

0.00

0.46

0.44

0.35

0.28

Earthworks
and
Excavations

4.81

1.36

4.62

6.94

4.94

2.71

Drainage

11.94

2.71

3.58

3.17

2.49

1.88

Concrete
Structures

0.06

1.61

0.33

0.32

0.32

0.32

Pipe Work

1.59

0.00

2.08

1.41

0.09

0.00

Gabions

0.00

0.14

0.14

0.14

0.14

0.14

Catwalk

0.01

0.00

0.00

0.00

0.00

0.00

Warning
Signage and
Safety

0.30

0.00

0.00

0.00

0.00

0.00

Miscellaneous

0.12

0.15

0.37

0.52

0.65

0.72

Total
Measured
Works

20.47

5.98

11.58

12.95

8.98

6.06

P&G Costs

5.47

1.60

3.09

3.46

2.40

1.62

25.94

7.58

14.68

16.41

11.38

7.67

Total CAPEX
per Phase

Phase 2

Total CAPEX
of Final TSF

Phase 3

Phase 4

Phase 5

83.65

The OPEX associated with the TSF have been estimated at US$ 12.58 million over the LOM, based
on typical full containment operational costs sourced from tailings dam management companies.
The total LOM cost associated with the TSF is estimated at a Present Value of US$114.66 million
at a zero-discount rate. In addition to the costs described above, this includes
•
•

Detailed design of the TSF and construction supervision during the construction of the various
TSF phases (a total of US$3.93 million); and
Rehabilitation and closure of the TSF and post-closure monitoring for a period of five years (a
total of US$14.50 million) estimated to an accuracy of ± 35 %

The following recommendations are proposed for consideration and evaluation during the detailed
design of the TSF:
•
•

The geotechnical site investigation be completed to include test pits in the revised embankment
wall area during the early stages of the detail design phase
Undertake a select number of geotechnical drillholes in the location of the TSF main
embankment wall
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•
•
•
•
•

Determine the geotechnical and geochemical nature, suitability, and selected sourcing of the
open pit overburden material to be utilised in the construction of the TSF embankment walls
Undertake a more detailed flow slide assessment of the TSF to revalidate the zone of influence
and path travelled by the pond water and liquefied tailings
Reconfirm/reassess the housing/private infrastructure to be relocated for the TSF zone of
influence as part of the Resettlement Action Plan
Assess possible further optimisation of the TSF drainage system
Appropriately size and position the TSF emergency spillway to pass the inflow design flow,
considering flood routing through the dam

1.10

PROJECT ON-SITE INFRASTRUCTURE

The Kobada Project is a greenfield project, and as such minimal infrastructure has been established
on the project site. The on-site infrastructure required will be related to the processing plant and the
supporting facilities as follows:
•
•
•
•
•
•
•
•
•
•
•
•
•

In-plant access roads
Plant prefabricated buildings, i.e. plant office, change rooms, metallurgical laboratory,
guardhouse, and weighbridge control room
Plant steel and cladded structure buildings, i.e. process plant warehouse
Plant reagents and consumables stores
Process plant site-wide drainage system including pollution control dam
Sewage reticulation and treatment
Security buildings and perimeter security fencing
Raw water dam and reticulation
Process water dam and reticulation
Potable water treatment and reticulation
Communication systems and reticulation
Power reticulation
Localised process plant diesel storage and reticulation

1.11

PROJECT OFF-SITE INFRASTRUCTURE

The proposed project off-site infrastructure will support the mining and plant operations.
The main off-site infrastructure required for the development of the Project will be the following:
•
•
•
•
•
•

Access roads and bridges, i.e. main access roads to the process plant and TSF, respectively,
including nominal upgrades to main access routes
Mining infrastructure and buildings, i.e. mining workshop, mining and process plant main
administration building, and assay laboratory
Camp and catering facilities
Medical facilities, i.e. clinic and emergency room complete with ambulance facilities
Power generation facility and distribution to all operating nodes, i.e. mining infrastructure and
outer pit dewatering pumps, process plant, raw water dam pumping station and camp
Fuel storage and dispensing systems, i.e. heavy fuel oil (HFO) and diesel storage for power
generation and diesel fuel dispensing for the mining fleet
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•
•
•

Communication systems and reticulation
Raw water supply and storage system, i.e. raw water abstraction from the Niger River including
overland piping and raw water storage dam
Sewage reticulation and treatment, i.e. for infrastructure buildings and camp

1.12

MINE CLOSURE AND SUSTAINABILITY

The Kobada Project is being undertaken with due consideration of biophysical, social and economic
factors, as well as the relevant Malian legislative requirements, Equator Principles and International
Finance Corporation (IFC) Performance Standards. The economic benefits of such a development
are numerous; however, as in any mining project of this nature, there are also negative impacts,
which will require planning, monitoring and mitigation during construction, operation, and
decommissioning.
None of the negative impacts identified are considered fatal flaws, and high-significance impacts will
become low to medium significance after the mitigation measures have been implemented.
A mitigation hierarchy has been applied throughout the Environmental and Social Impact
Assessment (ESIA) and site selection process. The mitigation hierarchy is a systematic approach to
mitigation planning and can be summarised into the following steps:
•
•
•
•

Avoidance
Minimisation
Restoration
Offsets

TRE’s objective for the rehabilitation and closure of the planned mine is to ensure that the site is left
in a condition that is safe and stable, that long-term environmental impacts are minimised, and that
any future liability to the community and future land use restrictions are minimised. The final postclosure land use will be determined in consultation with the Direction Nationale de l’Assainissement
et du Contrôle des Pollutions et des Nuisances (DNACPN), stakeholders and local communities.
The conceptual closure plan developed for the Project has been based on the requirements of the
Malian Mining Code (Law No. 2012-015 of 27 February 2012) and is in accordance with the
international mining industry best practice.

1.13

ENVIRONMENTAL STUDIES, PERMITTING AND SOCIAL IMPACT STUDIES

An ESIA was previously completed for the Kobada Project during 2015 which provided for the gravity
treatment of ore to recover gold. This ESIA was approved, but the project was not developed. With
the completion of the oxides FS in 2020, which provided for a CIL plant and other key project
changes, an updated ESIA was required to ensure compliance with the host country legislation as
well as IFC PS and EP.
An ESIA process was undertaken between 2019 and 2021 with the project description based on the
oxides FS study completed in 2020. This assessment was based on the Carbon-In-Leach (CIL)
process allowing for the processing of oxide ore and includes opencast pits, waste rock dumps, a
TSF facility and supporting facilities and infrastructure. The oxides ESIA was submitted during
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August 2021 and approved on 18 October 2021 by the Direction Nationale de l’Assainissement et
du Contrôle des Pollutions et des Nuisances (DNACPN).
The oxides FS and associated ESIA provides for improved environmental and social management
and mitigation measures, such as:
•
•
•
•
•

Aligning the project with the requirements of the IFC PS and EP
Lining of the TSF and designing the facility according to industry best practice
The use of renewable energy
Installation of various pollution control measures/facilities
Adjusting the layout taking into account the IFC PS 6 to minimise the impact on biodiversity

An ESIA amendment is currently planned for the 2021 sulphide FS study with a view to aligning the
approved oxides ESIA with the 2021 FS study. The ESIA will be submitted to the DNACPN for
approval once completed.
A summary of the predicted highly significant impacts prior to the implementation of mitigation
measures is given in Table 1-11.
Table 1-11: Summary of Anticipated Significant Impacts
Aspect

Impact
Negative Impacts
•

•
•

•
•
Social

•
•

An influx of people seeking employment can be expected. This will place
additional demand on services such as public safety, health care, water,
sanitation, and housing
Minor, major and fatal injuries from potential mine health and safety incidents
Decommissioning and closure of the mine will have a negative impact on those
previously employed by the mine and the families they support, and the
businesses that provide services to the mine
Increase in malaria and other vector-borne diseases
Increase in HIV (Human Immunodeficiency Virus) infections and other sexually
transmitted diseases
Physical displacement
Loss of artisanal mining sites

Positive Impacts
•
•
•

•

The development will create local and regional employment opportunities in the
construction and operational phases
Implementation of the community development plan
Procurement of local goods and services by the mine, employees and
contractors will stimulate local business and create opportunities for
entrepreneurship
The payment of royalties and taxes by mining companies to the government

Groundwater

Lowering and contamination of groundwater

Air Quality

•
•

Elevated particulate matter (PM) PM10 and PM2.5 concentrations over the LOM
Elevated dust fall levels over the LOM

Terrestrial Ecology

•
•
•
•

Loss of natural habitat of High or Moderate biodiversity value
Disturbance/loss of conservation-important plant and animal species
Loss of faunal habitat
Introduction/proliferation of alien invasive plant and animal species
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Aspect

Impact
•

Increased utilisation of plant and animal resources as a result of an influx of
people into the Project Area

Surface Water

Contamination of surface water through hydrocarbon spills and metals of concern

Soils and Land Capability

Disturbance/loss of soil resources

Noise

Mining and construction of surface infrastructure will have a high impact on the
Kobada community, and a 350 m buffer zone from the pit and associated
infrastructure is considered adequate. For the purposes of this study a 500 m buffer
zone was adopted.
•

Resettlement

Geology and Sterilisation

Traffic and Transport of
Hazardous Materials

•

Partial resettlement of the Kobada community due to the placement of Project
infrastructure and the implementation of an exclusion zone around the mine
infrastructure.
Economic displacement and compensation of various farmers, landowners and
caretakers in the area due to the establishment of mining infrastructure and
associated activities on farms carrying subsistence and cash crops
Loss of agricultural resources

•
•
•

Sterilisation of gold and other resources
Landscape instability due to load placement of the waste rock dumps
Potential for pit wall failure

•
•

Transport of fuel and reagents to the mine presents a risk of spill
Road dust from increased traffic, associated with the Project and general
development in the area, presents a risk

•

It is anticipated that the negative environmental impacts will have an acceptable residual risk after
mitigation measures were implemented.

1.14

CAPITAL COSTS

The capital cost (CAPEX) estimate includes engineering, procurement, construction, start-up and
cold commissioning for the mining, process plant, TSF and infrastructure. Provision has also been
made for the Owner’s costs.
The estimate is within the required accuracy level of +15 % −10 %. The estimate covers the direct
field costs of executing the project; the indirect costs associated with the design, construction and
commissioning of the new facilities; and the Owner’s support costs for items such as management
teams, operational staff, environmental, permitting, insurance and utilities such as water supply, bulk
power and construction power.
The total development/initial capital cost for the Kobada Project was estimated to be
US$165 945 321, which includes project execution, EPCM and contingency costs. These capital
costs are summarised in Table 1-12.
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Table 1-12: Initial/Development CAPEX Summary

Description

Capital Cost

Contingency

Total Capital Cost

US$

US$

US$

Mining Preproduction & Establishment

27,094,882

352,000

27,446,882

Plant & Infrastructure

82,883,293

5,788,140

88,671,434

TSF Phase 1A

26,750,301

2,675,030

29,425,331

Pre-production Costs

14,198,934

1,419,893

15,618,827

4,348,043

434,804

4,782,847

155,275,453

10,669,868

165,945,321

Working Capital
Total Initial CAPEX

The total sustaining capital cost for the Kobada Project was estimated to be US$127,371,789, which
includes project execution, EPCM and contingency costs. These capital costs are summarised in
Table 1-13.
Table 1-13: Sustaining CAPEX Summary
Description

Total Capital Cost
US$

Mining

7,002,058

Process Plant

28,458,836

TSF Phases 1B to Phase 5

60,833,324

Mine Wide – Rehabilitation and Closure

25,435,654

Mine Wide – Post-Closure Costs
Total Sustaining Capital

1.15

5,641,917
127,371,789

OPERATING COSTS

The purpose of this operating cost (OPEX) estimate is to provide operating costs, and the associated
general and administrative (G&A) costs, to an accuracy of +15 % −10 % that can be utilised for the
economic analysis of the Kobada Gold Project.
The project’s annual OPEX estimate for the LOM consists of the following:
•
•
•
•
•

Mining operating costs estimated by DRA Mining
Process plant and raw water supply operating costs estimated by SENET
TSF operating costs estimated by Epoch
Site G&A costs estimated by SENET
Bullion transport, insurance and refining costs estimated by SENET

The overall LOM OPEX for the Kobada Project is summarised in Table 1-14.
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Table 1-14: Overall LOM Plant OPEX Summary
LOM

Description

US$/t processed

US$/oz

Distribution

Mining

11.25

421.24

47.81 %

Processing

8.55

320.39

36.36 %

G&A

2.23

83.34

9.46 %

Refining and Transport

0.10

3.70

0.42 %

Royalties

1.40

52.46

5.95 %

Total

23.53

881.13

100 %

1.16

MARKETING AND FINANCIAL ANALYSIS

The Kobada Project financial analysis was prepared using the discounted cash flow model. In
preparing this model, several assumptions and material factors were employed, as presented in
Table 1-15.
Table 1-15: Financial Analysis Assumptions
Description

Unit

Evaluation Start Date

Assumption
01 January 2022

Revenue
Gold Price

US$/oz

1,750

Refining Losses

%

0.08

Discount Rate

%

5.0

Diesel Price

US$/L

0.797

HFO Price

US$/L

0.428

%

3

Years

3

Tax Rate (after tax holiday)

% of profits

30

Tax Rate (if there is a loss)

% of annual turnover

1

Dividend Tax

%

10

Depreciation

%

10 % over 10 years

kg/troy oz

32.1505

Diesel Specific Gravity (SG)

t/m3

0.85

HFO SG

t/m3

0.97

US$/oz

3.70

Fuel Prices

Fiscal
Government Royalty
Tax Holiday

Units of Measurement

Kilograms to Ounces

Other Charges
Bullion Transport and Refining Costs
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Description

Exchange Rates

Unit

Assumption

ZAR/US$

14.50

£/US$

0.93

A$/US$

1.57

C$/US$

0.81

CFA/€

655

CFA/US$

561

The findings of the model are summarised in Table 1-16.
Table 1-16: Summary of Financial Findings
Description

Unit

Pre-Tax

After Tax

LOM Tonnage Ore Processed

kt

45,028

45,028

LOM Feed Grade Processed

g/t

0.87

0.87

Years

15.6

15.6

LOM Gold Recovery

%

95.6

95.6

LOM Gold Production

koz

1,202

1,202

LOM Payable Gold After Refining Losses (Production Target)

koz

1,201.3

1,201.3

US$/oz

1,750

1,750

US$ million

2,102

2,102

LOM Operating Costs

US$/oz

881

881

All in Sustaining Costs (AISC)

US$/oz

972

972

US$ million

506

355

Internal Rate of Return (IRR)

%

44.8

37.6

Discount Rate

%

5.0

5.0

Payback Period (from start of construction)

Years

3.91

3.91

Payback Period (from start of production)

Years

2.33

2.33

US$ million

773.1

549.9

Production Period

Gold Price
Revenue

Net Present Value (NPV)

Project Net Cash

The financial forecasts and production target above are described on a 100% ownership basis.
However, TRE’s interest is less than a 100% ownership interest. Specifically, pursuant to Malian
law, the Mali Government is entitled to a free carried 10% equity interest in MaliCo (the operating
entity and the holder of the permits for the Kobada Project), together with an option to acquire an
additional 10% equity interest under the MaliCo Option. As at the date of the TAR, the Mali
Government is yet to acquire its initial 10% free carried interest in MaliCo. The Company is not yet
aware whether the Mali Government will exercise the MaliCo Option. If the Mali Government
exercises the MaliCo Option, the interests of the Company in the Kobada Project will be diluted.
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1.17

IMPLEMENTATION

The project implementation schedule has been compiled to ensure that the engineering,
procurement and construction management activities are aligned for successful project execution.
TRE will appoint an EPCM Contractor to execute or manage and oversee the execution (by
appointed EPCM/EPC/turnkey subcontractors, who will report to and be managed by the EPCM
Contractor) of the following work packages:
•
•
•
•
•
•
•
•
•

Mining operation
Process plant
TSF
Mine infrastructure
Plant infrastructure
Off-site infrastructure and roads
Raw water supply
HFO and solar farm power plant
HFO and diesel fuel depot

The project schedule assumes that there will be a seamless advancement between the various
phases of the project evolution. It is also recognised that this is a moderately aggressive schedule
and that it will require diligent progress monitoring and coordination of all the parties involved. The
project milestones are given in Table 1-17.
Table 1-17: Project Execution Milestones
Project Milestone

Project Month

Commencement of detailed engineering

Month 1

Commencement of procurement and contracts administration

Month 3

Placement of orders for long-lead delivery items

Month 5

Mobilisation of earthworks and TSF construction contractor

Month 5

Mobilisation of Structural, Mechanical, Plate Work and Piping (SMPP) construction contractor

Month 11

Mill delivered to site

Month 14

ROM material ready to feed ROM bin

Month 17

TSF complete

Month 17

Solar plant available for start of production

Month 18

Construction complete

Month 17

Commissioning complete

Month 19

First gold from CIL circuit

Month 19

Ramp-up to 100 % of nameplate production

Month 21

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 47 of 310
258

1.18
1.18.1

RISKS, OPPORTUNITIES, CONCLUSIONS AND RECOMMENDATIONS
Risks

The risks that are most likely to occur and would have a marked impact on the viability of the Project
or operation and the processes or mechanisms in place to mitigate the potential impact of these
risks are as follows:
•

•

•

•

Gold Price: The Kobada Project has shown favourable economics. Sensitivity of gold price has
been investigated in detail, and the Kobada Project has proved viable at a decreased gold price
(−15 %).
Currency Fluctuations: Specifically related to the strength of the euro and United States dollar,
the currencies in which commodity prices are generally quoted. Risk of these currencies gaining
or losing value, which will affect commodity prices, and Kobada Project CAPEX and OPEX.
Possible purchase of forward cover and hedging could be applied to mitigate the impact on the
Kobada Project.
Country/Political Risk: This includes political unrest, economic policy changes, legislative and
fiscal changes. TRE will ensure political insurance on all loans for the duration of the Kobada
Project.
Logistics: TRE has a project implementation plan that considers the potential logistics
challenges such as the rainy season. A construction period of 19 months has been estimated
and is considered adequate, with respect to logistics. TRE will appoint a reputable Malian
transporter with experience in mine projects and operations, to ensure minimal logistics
problems during construction and the operation of the Kobada Project. TRE will have a 1-month
stockholding for all reagents and consumables, ensuring enough buffer to mitigate any logistics
challenges.

The Company’s assets are all located outside of Canada, where the Company's registered office is
located. It may be difficult or impossible to effect service or notice to commence legal proceedings
upon foreign governments, persons and businesses. Even if effected, it may not be possible to
enforce against such parties, judgements obtained in Canadian courts predicated upon the civil
liability provisions available under Canadian laws.
The Company conducts its operations through foreign subsidiaries which hold all of the assets in
connection with the Kobada Licenses. Accordingly, any limitations placed by foreign governments
on the transfer of cash or other assets between the Company and its subsidiaries could restrict the
Company’s ability to fund the Kobada Licenses efficiently. Any such limitations could have an
adverse impact on the Company’s prospects, financial condition and results of operations.
The Company’s operations in West Africa are affected by West Africa’s unpredictable and potentially
unstable political and economic environment. There is the risk that this situation could deteriorate
further and adversely affect the Company’s operations.

1.18.2

Opportunities

An increase in Mineral Resource can be realised in the following opportunities:
•

Mineral Resource: With additional drilling there is an opportunity increase LOM.
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•

Construction Schedule Optimisation: Ordering long-lead items as early as is practically
possible, even prior to detailed engineering, will greatly improve the Project schedule.
Underground Mine: The Kobada deposit is currently interpreted open at depth and hence
underground mining could be investigated for viability after the open pit reaches a certain depth.
Transition Ore: A conservative assumption was made when considering the transition ore’s
characteristics and metallurgical performance. With further test work, there is a potential upside
to optimise gold recovery and OPEX.

•
•

1.18.3

Conclusions and Recommendations

Since TRE has become involved in the Kobada Project, considerable effort has been made and
expenditure has been incurred to certify what is now believed to be a significant gold resource and
reserve at Kobada Project. This Report attests to the extensive amount of exploration, tests and
study work carried out on the Kobada Project. It is believed that the level of accuracy used herein is
sufficient to consider this Report to be compliant with the JORC Code requirements with its
demonstration of the technical feasibility to develop a gold mine at Kobada that will produce the
current reserve of 1202 koz over a 15.6-year LOM.
The Report has demonstrated that the Kobada deposits can be economically mined using the openpit method and processed through conventional gravity/CIL technology at an annual rate of about 3
Mt/a.
The Report has been completed based on closely spaced drilling of approximately 4 km of the Main
Shear Zone. Several other geologically similar shear zone structures have been identified on the
concession, and these, with the exception of the Gosso target, are yet to be drilled.

2

INTRODUCTION

2.1

ISSUER RECEIVING THE REPORT

This Technical Assessment Report (TAR) was compiled by SENET for TRE on the Kobada Project
situated in Mali, with contributions from the Competent Persons (“CPs”) as set out in Table 2-1.
Table 2-1: Competent Persons and their Contributions
Competent Person

Uwe Engelmann

Ghislain Prévost

Company

Minxcon (South Africa)

Contribution

Recognised Professional
Organisation

South African Council for Natural
Exploration results, Geology and Scientific
Professions:
Mineral Resources
Professional Scientist (Reg. No.
400058/08)

DRA Americas (Canada) Mining, Ore Reserves

Environmental
Stephanus JP Coetzee ABS Africa (South Africa)
assessment
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Professional Engineer in the
Province of Quebec (Ordre des
Ingénieurs du Québec) (Reg. No.
119054)
South African Council for Natural
social Scientific
Professions:
Professional Scientist (Reg. No.
40044/04)
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Competent Person

Company

Recognised Professional
Organisation

Contribution

Engineering Council of South
Africa: Professional Engineer
(Reg. No. 940269)

Epoch Resources (South
Tailings facilities
Africa)

Guy Wiid

Metallurgical
interpretation
Nicholas Dempers

SENET (South Africa)

test

work

Processing plant and project Engineering Council of South
infrastructure
Africa: Professional Engineer
(Reg. No. 20150196)
Economic evaluation
Coordination and compilation of
Report

The information in this Report that relates to Exploration Results, Mineral Resources and Ore
Reserves is based on, and fairly represents, information and supporting documentation compiled by
the CPs described in Table 2-1, who are members of Recognised Professional Organisations
included in a list that is posted on the ASX website from time to time.
None of the CPs are employees of TRE, and are employed by the companies as described in Table
2-1. The CPs are independent of TRE and do not have, nor expect to receive a direct or indirect
interest in the Mineral Properties of TRE and do not beneficially own, directly or indirectly, any
securities of TRE or any associate or affiliate of such company. There is no formal agreement
between SENET or TRE as to the Company providing further work for SENET.
All CPs have sufficient experience that is relevant to the style of mineralisation and type of deposit
under consideration and to the activity being undertaken to qualify as CPs as defined in the JORC
Code. The CPs have given their prior written consent to the inclusion in this Report of the matters
based on their information and supporting documentation in the form and context in which it appears.
Fees are being charged to TRE at a commercial rate for the preparation of this TAR, the payment
of which is not contingent upon the conclusions of the TAR. The fee for preparation of this TAR is
approximately A$33,000.
The information in this report that relates to Technical Assessment of Mineral Assets reflecting
information compiled and conclusions derived by Messrs Engelmann, Prévost, Coetzee, Wiid and
Dempers, has been reviewed for disclosure in accordance with the requirement of the VALMIN Code
by Ms Ivy Chen (FAusIMM) who is a Fellow of The Australasian Institute of Mining and Metallurgy.

2.2

TERMS OF REFERENCE AND PURPOSE OF THE REPORT

SENET has prepared this Technical Assessment Report (TAR) on behalf of Toubani Resources Inc
for use in a prospectus (the Prospectus) to support the listing of TRE on the Australian Securities
Exchange. TRE has been engaged in gold exploration in West Africa since 2005.
Funds raised will be predominantly used to continue exploration activities in a further 55 km of
potential mineralised shear zones, and to seek to upgrade a portion of the Inferred category of
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Mineral Resources within the laterite, oxide (saprolite), transition and sulphide zones at the Kobada
Main Shear.
Estimates of Mineral Resources and Ore Reserves have been prepared and reported in accordance
with the 2012 Edition of the Australasian Code for Reporting of Exploration Results, Mineral
Resources and Ore Reserves (JORC Code).
This TAR is subject to the 2015 edition of the Code for the Australasian Code for Public Reporting
of Technical Assessments and Valuations of Mineral Assets (“VALMIN Code”), and has been
prepared in the following manner:
•
•
•
•

•

•

2.3

Adhered to the VALMIN Code, with clarifications provided when it is not practical or possible
to do so.
Took due note of the rules and guidelines issued by such bodies as the Australian Securities
and Investments Commission (ASIC) and the ASX.
Relied on the accuracy and completeness of the data provided to it by TRE, and that the
Company has provided access to all material information in relation to the Kobada Project.
Relied on TRE’s representation, and the Independent Solicitor’s Title Report in the
Prospectus, that it will hold adequate security of tenure for exploration and assessment of
the Kobada Project to proceed.
Required that TRE provide an indemnity to the effect that the Company would compensate
SENET in respect of preparing the report against any and all losses, claims, damages and
liabilities to which SENET or its Associates may become subject under any applicable law or
otherwise arising from the preparation of the Report to the extent that such loss, claim,
damage or liability is a direct result of TRE or any of its directors or officers knowingly
providing SENET with any false or misleading information, or the Company, or its directors
or officers knowingly withholding material information.
Required an indemnity that TRE would compensate SENET for any liability relating to any
consequential extension of workload through queries, questions, or public hearings arising
from the report.

COMPETENT PERSONS DECLARATION

The information in this report that relates to Technical Assessment of Mineral Assets reflects
information compiled and conclusions derived by the Project Team comprising the following:
•
•
•
•
•

Mr Nicholas Dempers MSc Eng (Chem), BSc Eng (Chem), BCom (Man), Pr.Eng., FSAIMM
Mr Uwe Engelmann, BSc (Zoo. & Bot.), BSc Hons (Geol.) Pr.Sci.Nat., MGSSA
Mr Stephanus J.P. Coetzee, BSc Hons (Env. Man.), Pr.Sci.Nat
Mr Guy John Wiid, MSc (Civil Eng), BSc (Civil Eng), Pr.Eng.
Mr Ghislain Prévost, B. (Mining Eng), M.Sc.A. (Mineral Eng), P.Eng.

who are all members of Recognised Professional Organisations included in a list promulgated from
time to time by the ASX.
The information in this report that relates to Technical Assessment of Mineral Assets reflecting
information compiled and conclusions derived by the Project Team, has been reviewed for
disclosure in accordance with the requirements of the VALMIN Code by Ms Ivy Chen, BAppSc
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(Geology), Postgrad Dip. Nat Res., FAusIMMM, GAICD who is a Fellow of The Australasian Institute
of Mining and Metallurgy.
Messrs Dempers, Engelmann, Coetzee, Wiid, Prévost and Ms Chen are all consultants to TRE and
are not permanent employees.
Mr Dempers is employed by SENET (Pty) Ltd, South Africa; Mr Engelmann by Minxcon (Pty) Ltd,
South Africa; Mr Coetzee by ABS Africa (Pty) Ltd, South Africa, Mr Wiid by Epoch Resources (Pty)
Ltd, South Africa, Mr Prévost by DRA Global Limited, Canada and Ms Chen by CSA Global Pty Ltd,
Australia
Messrs Dempers, Engelmann, Coetzee, Wiid, and Prévost have sufficient experience relevant to the
Technical Assessment of the Mineral Assets under consideration and to the activity which they are
undertaking to qualify as a Practitioner as defined in the 2015 edition of the ‘Australasian Code for
Public Reporting of Technical Assessments and Valuations of Mineral Assets’, in accordance with
VALMIN Clause 2.2 (a), (b) and (c).
Ms Chen has sufficient experience relevant to the Technical Assessment of the Mineral Assets under
consideration and to the activity which she is undertaking to qualify as a Practitioner as defined in
the 2015 edition of the ‘Australasian Code for Public Reporting of Technical Assessments and
Valuations of Mineral Assets’, in accordance with VALMIN Clause 2.2 (a), (b), (c) and (d).
Messrs Dempers, Engelmann, Coetzee, Wiid, Prévost and Ms Chen consent to the inclusion in this
report of the matters based on (his/her) information in the form and context in which it appears.

2.4

PROJECT OUTLINE

Kobada is an advanced exploration/development project in Mali, targeting primary lode gold
mineralisation and secondary mineralisation in laterite. Secondary placer deposits also occur and
have been locally exploited by artisanal miners.
The Kobada Project is at an advanced exploration stage, with a number of drilling campaigns having
been completed over the years. An additional infill drilling campaign was completed between
September 2019 and February 2020 to confirm and upgrade the previous Mineral Resources. A
revised feasibility study was completed by SENET for TRE in 2020. An updated FS was completed
in 2021 incorporating sulphides.

3
3.1

PROPERTY DESCRIPTION
LOCATION OF THE PROPERTY

The Kobada Project comprises the targets Kobada Main Shear Zone, Kobada Est, Foroko, Foroko
North, Diaban, Gosso and Siramana. The Kobada Project is located in southern Mali, approximately
126 km due southwest of the country capital, Bamako, as shown in Figure 3-1.
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Figure 3-1: Project Location

3.2

ACCESS TO THE PROPERTY

The main access to the site is approximately a 2.5 h journey via a network of relatively wellmaintained sealed roads from Bamako to Banankoro and from there via a short gravel road to the
Niger River. Crossing is via a short ferry trip to a landing 10 km west of the Project camp.
Alternatively, an approximately 6 h route from Bamako via car provides access to the Project Area
from the eastern side. The journey is approximately 86 km on the RN7, and then 53 km from RN7
to the Sélingué Dam, and finally 48 km to the Project Area.

3.3

INFRASTRUCTURE

Infrastructure at the site is currently limited, but cell phone reception is good. Informal artisanal
mining camps occur in the area.
There are no power lines to the site, and currently power is supplied via generators. An old
exploration camp includes basic buildings, which are currently being upgraded. A new camp has
been established approximately 1 km to the north-northeast with the intention of serving as the main
camp, temporary office and other required buildings for the future proposed mine site.

3.4

SITE VISITS

Mr Uwe Engelmann, BSc (Zoo. & Bot.), BSc (Hons) Geol., Pr.Sci.Nat. (400058/08), GSSA, is the
CP for the Mineral Resources. He has visited the project on numerous occasions, including June
2018, August 2019, and November 2019 to review and assist in the implementation of logging and
sampling protocols, as well as selection of metallurgical samples for the feasibility study. In
November 2019, Mr Engelmann and Dr Rompel (VP Exploration, TRE) visited the SGS Laboratory
in Bamako to review their processes.
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Mr Stephanus Coetzee (CP: environmental and social assessment) visited the Project Site from 29
to 31 October 2019 with the purpose to develop a general overview of the site and develop an
understanding of the environmental and social aspects associated with the project site.
Mr. Ghislain Prévost (CP: Ore Reserve and mining methods) and Mr Nicholas Dempers (CP: mineral
processing, metal recoveries and metallurgical testing, project infrastructure and capital and
operating costs) have not visited and inspected the subject properties due to COVID 19 international
travel limitations.
Mr Guy John Wiid (CP: TSF) has not undertaken a site visit of the subject properties due to COVID
19 travel restrictions. However, a design engineer from Epoch visited the site with a geotechnical
specialist from 25 February to 7 March 2020. Mr Wiid relied on the site observations as recorded by
the design engineer.

3.5

MINERAL DEPOSIT TENURE

The CP has relied on a tenure report dated 19 May 2022 prepared by FSD Conseils, a firm of lawyers
duly qualified to practice in Mali.

3.5.1

Country Mineral Legislation

The Republic of Mali is a member of the West African Economic and Monetary Union (WAEMU).
The principal law regulating the mining sector is Ordonnance No.2019-022/P-RM dated 27
September 2019 and its implementing Decree n°2020-0177 of 12 November 2020, which
supersedes Law No. 2012-015 of 27 February 2012 (2012 Mining Code) as described below. The
mineral titles relating to the Kobada Project are issued in terms of the 2012 Mining Code, thus the
following regulations are relevant:
•
•
•

2012 Mining Code, which supersedes the 1999 Mining Code
Decree No. 2012-311/P-RM of 21 June 2012, implementing the 2012 Mining Code
Regulation No. 18/2003/CM/WAEMU of 22 December 2003, enacting the WAEMU Mining Code

The industry is administered by the Ministry of Mines, Energy and Water, the Mines and Geology
National Department, and the Mines Authority.
Mineral rights are awarded for reconnaissance, exploration, and mining, as described by CuvexMicholin (2019)3:
•
•
•

Prospecting License: allows for reconnaissance or prospecting activities.
Exploration Permit: granted for a duration of no more than three years, renewable twice for
periods that may not exceed two years.
Mining authorisation:

3 The authors have not consented to use of their statements, or references to them, in this Report, and these statements are included in accordance with
ASIC Corporations (Consent to Statements) Instrument 2016/72.
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o

o
o

Mining Permit:
▪ Granted for a period of thirty years, renewable for periods of ten years until available
reserves within the permit are depleted.
▪ May only be granted to the holder of an exploration permit or of a prospecting license,
may only cover the area included within the exploration permit or within the prospecting
license, and can only concern the minerals for which these titles were granted.
▪ Must be held by a company incorporated under Malian law, with a free participation of
the Malian State of 10 % free of any encumbrances. Moreover, the State reserves the
right to exercise an option for additional participation of up to a further 10 % in the
operating company.
▪ Application for a mining permit shall be accompanied by an environmental impact
study.
Small-Scale Mining Permit
Authorisation for Artisanal Mining

The 2012 Mining Code provides that indigenous persons or entities can acquire at least 5 % of the
shares of a mining company under the same conditions as for other private shareholders. In addition,
the State has a 10 % free participation in the mining company and may negotiate for itself additional
participation in the capital of the mining company of up to 10% more (Cuvex-Micholin, 2019).
The new mining code sets out the following main changes, as described by Maiga and Schwartz
(2019):
•
•
•

Reduction of the cut-rate corporate tax period from 15 years to three years
Removal of VAT (value-added tax) exemptions during mining production
Introduction of a new windfall tax

The new mining code also aims to reduce the stability period, which exempts mining companies
from any mining code changes that may take place after they have committed to investment in the
country, to 10 years from the 30 years allowed under the previous code (McKay, 20194).

3.5.2

Kobada Project Mining and Exploration Permits

The Kobada Project is held under a contiguous mining permit (Kobada) and two exploration permits
(Kobada-Est and Faraba), issued in terms of the 2012 Mining Code:
•

•

A mining permit (Permis d’Exploitation), No. PE 15/22 (Décret No. 2015-0528/PM-RM), for
Group 2 minerals5 was issued on 31 July 2015 to African Gold Group Mali SARL (AGG Mali
SARL) and is valid for 30 years expiring on 30 July 2045. The permit must be renewed every
ten years and is currently active. It encompasses an area of 135.7 km².
The Kobada-Est exploration permit (Permis de Recherche), No. PR 18/957 (Arrêté No. 20183016/MMP-SG), for gold and Group 2 minerals, was issued on 16 August 2018 to AGG Mali

4

The authors have not consented to use of their statements, or references to them, in this Report, and these statements are included in
accordance with ASIC Corporations (Consent to Statements) Instrument 2016/72.
5

Gold, silver, platinoids, copper, lead, molybdenum, zinc, titanium, vanadium, zirconium, niobium, tantalum, tungsten, rare earth
elements, lithium, tin, cobalt, nickel.
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•

SARL. The permit encompasses an area of 77 km² and was valid for three years, having expired
on 15 August 2021. A renewal application was submitted to the Ministry of Mines, Energy and
Water on 3 June 2021. The renewal was granted under Arrêté No. 2021-4145/MMP-SG
effective 16 August 2021 for three years.
The Faraba exploration permit, No. PR 17/921 (Arrêté No. 2018-0992/MMP-SG), for gold and
Group 2 minerals, was issued on 6 April 2018 to AGG Mali SARL. The permit encompasses an
area of 45 km² and was valid for three years, having expired on 5 April 2021. A renewal
application was submitted after the expiry date (on 26 April 2021), triggering a late license
renewal application penalty, which has been settled. The renewal was granted under
Arrêté No. 2021-3226/MMP-SG effective 6 April 2021 for three years.

The mineralised target areas under consideration are restricted to the boundaries of the mining
permit.
The mineral rights are summarised in Table 3-1 and shown in Figure 3-2.

Table 3-1: Summary of Mining and Exploration Permits
Area
Name

Permit Type Number

Holder

km2

Validity

Minerals

Status

Location
(centre coordinate)

Kobada

Mining

PE
15/22

AGG Mali
SARL

135.7

31 July 2015 to
30 July 2045

Group 2
Minerals

Granted,
Active

11°39’51”N
8°33’14”W

KobadaEst

Exploration

PR
18/957

AGG Mali
SARL

77

16 August 2021
to
15 August 2024

Gold and
Group 2
Minerals

Granted,
Active

11°36’14”S
8°31’56”W

Faraba

Exploration

PR
17/921

AGG Mali
SARL

45

6 April 2021 to
5 April 2024

Gold and
Group 2
Minerals

Granted,
Active

11°45’36”N
8°32’09”W

NOTE: Group 2 minerals are gold, silver, platinoids, copper, lead, molybdenum, zinc, titanium, vanadium, zirconium,
niobium, tantalum, tungsten, rare earth elements, lithium, tin, cobalt, nickel.
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Figure 3-2: Mining and Exploration Permit Areas

3.5.3

Issuer’s Title to/Interest in the Property

The mineral rights that encompass the Project Area include a mining permit and two exploration
permits, all issued to AGG Mali SARL. AGG Mali SARL is a wholly-owned subsidiary of TRE through
AGG (Barbados) Limited.
The Government of Mali has the right to a 10 % free carried interest in the Malian Company that will
operate the Kobada Project (Kobada Operating Company SARL). The mining permit will ultimately
be held in this subsidiary. The Government also has an option to purchase a further 10 % of the
operation.
The attribution of a mining permit entails the creation of an operating company in which the Malian
government is entitled to a 10% free carry, non-dilutable participation (NewCo) along with a priority
right to receive corresponding dividends. NewCo being the company formed between TRE and the
Malian government with a split of 90:10. These rights are reiterated in the Convention obligations.
The Company is required to transfer the operating permit to NewCo for free. The Malian government
has the option to acquire an additional participation of up to 10% for cash.

3.5.4

Additional Permits to Conduct Work

An environmental permit (No. 2015-0032 MEADD-SG) relating to the oxides Kobada Project only
was held for the mining permit area and expired in 2018. An application for a new environmental
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permit, including an updated environmental and social impact assessment (ESIA) and community
development plan, was submitted on 24 June 2021 to the National Directorate of Sanitation and
Pollution and Nuisance Control. A new permit No. 2021-0045 MEADD-SG was issued with effective
date 18 October 2021.
An ESIA amendment may be required at a later stage for the development and mining of the
sulphides portion of the Kobada Project.
Environmental permits are not required for exploration permits.
Prior authorisation must be obtained before commencing mining operations that would impact the
flow and quality of water.
In Mali, mining title holders are obliged to provide negotiated compensation to private surface title
owners of the affected land portions.
However, TRE has indicated that the surface rights of the land on which the Project occurs are held
by the Government of Mali, thus TRE has unencumbered rights of access.
The CP is not aware of further permits that are currently required for the Project.

3.5.5

Environmental Liabilities

As indicated by TRE, no environmental liabilities are currently associated with the Kobada Project.
During the site visit in 2019 ABS Africa did not note any historical activities or infrastructure that
could present environmental liabilities.

3.5.6

Royalties and Payments

Under the 2012 Mining Code, as per Cuvex-Micholin (2019)6, holders of an exploration permit are
exempt from a number of taxes, including VAT, contribution or any direct or indirect taxes. However,
they are subject, inter alia, to the following taxes:
•
•
•
•

Registration fees
Tax on salaries and emoluments due by the employees
Annual surface royalty
Charges and social contributions due for the employees

The holders of a mining permit must pay, inter alia:
•
•
•
•
•

6

Annual surface royalty
Flat-rate contribution
Charges and social contributions due for the employees
Capital yields taxes
Statistical royalty

The authors have not consented to use of their statements, or references to them, in this Report, and these statements are included in accordance with

ASIC Corporations (Consent to Statements) Instrument 2016/72.
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The holder of a mining permit is exempted from VAT for a period that finishes at the end of the third
year following the date of commencement of production.

3.6

OTHER SIGNIFICANT FACTORS AND RISKS

Artisanal mining is a common occurrence across Mali and most of West Africa. In the past, there
has been significant artisanal mining activity across the concessions, targeting the nuggety gold in
the upper lateritic layer. The numbers of artisanal miners fluctuate depending upon the availability
of other higher-grade concessions in the region and the availability of the nuggety gold in the laterite
layer. Minimal disruption occurs to the predominantly gold-bearing saprolite due to the soft and
friable nature of the material, and the fineness of the entrained gold.
There have been no incidents of disruption by the artisanal miners throughout the past two years
and through all the drilling campaigns. TRE has adopted a strategy to keep lines of communication
open with the artisanal miners, and this has prevented any conflict to date, with a large number of
miners moving off once drilling started. TRE believes that as the mine moves closer to construction,
the frequency of artisanal miner intrusions will subside as they will move on to other unoccupied
tenements.
TRE believes that the risk pertaining to artisanal miner interruptions is therefore minimal.
The CP is not aware of any factors or risks that may impact the Kobada Project. Renewal
applications beyond 2024 have been submitted for Kobada-Est and Faraba, and the CP does not
foresee these not being granted and is satisfied with the security of tenure, as outlined in the FSD
solicitor’s report on tenure in Section 8 of the Prospectus.

4

HISTORICAL OWNERSHIP AND MINING

The Geological Survey of France, the Bureau de Recherches Géologiques et Minières (BRGM),
conducted work in the Project Area in the 1980s, but it is unclear if the Kobada Project was owned
by them. Additional work was completed in the 1990s by La Source (a joint venture between
Normandy Mining NL and BRGM).
The property was acquired in 2000 by Compagnie Minière Or (Cominor), then a subsidiary of BRGM.
The Project Area was later sold to TRE in 2005.
Artisanal mining (orpaillage) occurs in the area, but no formal production from the Kobada properties
has historically been recorded.

5

GEOLOGICAL SETTING AND MINERALISATION

The following sections have largely been summarised from Wolfe et al. (2016).

5.1

REGIONAL GEOLOGY

The Kobada Project is located in the Bagoe Formation in the north-central border of the Birimian
(2.2 Ga to 1.8 Ga) rock units that form part of the Leo, or Man, Rise in the southern part of the West
African Craton (see Figure 5-1).
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Source: Wolfe et al., 2016

Figure 5-1: West African Craton (WAC)
The Bagoe Formation is divided into three distinct lithological units with gradual transition between
these members:
•
•
•

5.2

The east member, a flyschoide unit composed of sandstone to argillite with graphitic and
conglomeratic bands
The centre member, quartz litharenite
The west member, mostly felsic volcaniclastite comporting chert and manganese units

LOCAL AND PROPERTY GEOLOGY

The terrane is intensely lateritised, and with the exceptions of the granitic rocks, the protolith is rarely
identifiable in outcrops. Large laterite plateaus cover most of the area. The underlying saprolite is
exposed below the plateau boundaries and is generally of a yellowish ochre colour, whitened in
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numerous places by intense kaolinisation, likely of hydrothermal origin. Rare outcrops occur where
resistive quartz veins protected the host rocks, and the schistose nature of the sediments can then
be observed. Drilling intersected interbedded greywackes, siltstones, and mudstones.
The saprolite, whilst variable in colour from purple to brown, orange, cream and white, shows only
very slight variations from what is now a clay (mudstone precursor) to a fine silty clay (fine siltstone
precursor). There are no marker horizons, and no sedimentary features are preserved. The
deformation intensity of these metasediments is moderate. Regional foliation is moderate and often
not recognised in the saprolite, and while shear zones occur at Kobada, these tend to be discrete
structures 5 cm to 50 cm wide. These discrete shears often contain limonite rinds parallel to the
foliation, and the mottle zone supergene alteration extends down these structures, probably
indicating increased groundwater movement through these natural pathways.
The laterite horizon is typically 3 m to 4 m thick and generally presents a stark contrast to the
saprolite.
The quartz veins at the Project Area strike and dip at various orientations and angles.

5.3

DEPOSIT TYPE

Three types of gold occurrences may be expected at Kobada:
•

•
•

Primary lode gold mineralisation, associated with quartz veins and fault zones related to one or
several Eburnean deformation phases (orogenic gold, shear zone gold or mesothermal gold
deposits). Deposits of this type occur in the surrounding area.
Lateritic deposits, resulting from the climatic weathering and alteration of primary deposits with
diffusion of the gold into mushroom-shaped red oxidation zones (saprolite).
Placer deposits, where the gold is associated with large angular fragments of quartz and
intensely silicified pyritic rocks in alluvial sand and gravel horizons usually several metres in
thickness. These fragments are derived from proximal lode deposits.

Placers are present on the Kobada Project and have been worked by artisanal miners for a long
time.
The Kobada gold deposit is a quartz-carbonate veined mesothermal orogenic gold deposit hosted
within a greenstone belt. It is located in arenites affected by a geological structure that is oriented
northeast along the border of an intermediate intrusive that has basic components. Mesothermal
veins are formed at moderate temperatures and pressures, in and along fissures or fractures in the
rocks. They are known for their large size and continuation to depth and, therefore, are a major
source of the world’s gold production. Veins are usually less than 2 m wide and often occur in parallel
sets. Typical mineralisation includes the sulphides chalcopyrite, sphalerite, galena, tetrahedrite,
bornite and chalcocite. Gangue includes quartz, carbonates, and pyrite.
Greenstone-hosted orogenic deposits often represent > 10 Moz deposits. The quartz-carbonate
veins in these deposits typically combine laminated veins in moderately to steeply dipping reverse
shear zones with arrays of shallow-dipping extensional veins in adjacent competent and lower strain
rocks. The reverse character of the shear-zone-hosted veins and shallow dips of the extensional
veins attest to their formation during crustal shortening.
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In greenstone belts, the significant vein deposits are typically distributed along specific regional
compressional to transpressional structures. Owing to their association with regional structures, they
are also located at the boundaries between contrasted lithologic or age domains within the belts.
Along these structures, the deposits commonly cluster at localised bends or major splay
intersections, and where deposits typically occur in associated higher-order structures. The larger
deposits are commonly spatially associated with late conglomeratic sequences.
At local scale, favourable settings for these deposits represent a combination of structural and
lithological factors. Favourable structural settings are linked mainly to the rheologic heterogeneities
in the host sequences. Shear zones and faults are developed along lithological contacts between
units of contrasting competencies and along thin incompetent lithological units. Along these contacts
and along incompetent rocks, deposits will preferentially develop at bends and structural
intersections. Competent rock units enclosed in less competent rock units favour fracturing and
veining. Common lithological associations include Fe-rich rocks such as tholeiitic basalts,
differentiated dolerite sills and Banded Iron Formations (BIFs), and competent porphyry stocks of
intermediate to felsic composition, whether they intrude mafic, ultramafic volcanic or clastic
sedimentary rocks.

6
6.1
6.1.1

SAMPLING TECHNIQUES AND DATA
SAMPLING TECHNIQUES
Trenching Programme

A trenching programme (eight trenches for a total of 3,980 m) was completed in the Kobada South
area. The trenches varied in depth from 0.5 m to 4 m. Two trenches totaling 96 m were dug by hand
and two trenches totaling 247 m were dug using a Cat D7 dozer. All these trenches were mapped
and sampled at 1 m intervals.

6.1.2

Geochemical Survey

A reconnaissance termite mound geochemical survey was undertaken in 2010 covering 218.5 km2
on a grid of 400 m N-S × 80 m E-W. Assay results indicated a more anomalous area in the west,
and an infill sampling programme was completed to a grid dimension of 200 m N-S × 40 m E-W.
In 2011, a mobile metal ion (MMI) soil orientation survey was carried out over two lines (1200S in
the Main Zone Northern Extension and 2300N in Foroko North). Sampling was conducted in 20 cm
increments to a depth of 1 m. A total of 495 samples were collected and analysed for gold and 42
other elements. Ten additional mechanically dug and hand-dug trenches (4,049 m) were dug within
the main zone and at Diaban, mainly for mapping purposes. A soil geochemical survey (1,377 sites)
was conducted on the Diaban and Gosso targets.
In 2012, TRE conducted an additional MMI geochemical survey that covered 12 km2 with 1,777
samples analysed for Au, As, Ba, Cu, K, Mg, Mn and Sn, and Fugro NPA Ltd of the United Kingdom
processed the satellite stereographic imagery. The satellite imagery analysis provided a sub-meter
topographic elevation map (digital elevation model). The survey was ground-controlled with a highprecision differential Global Positioning System (GPS).
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6.1.3

Sampling Methods and Sample Quality

A total of 6,685 samples were collected for the geochemical survey, and an additional 418 soil
samples were collected in lieu of termite sampling (see Figure 6-1). If orpaillage, quartz veins or
other anomalous features were encountered during this programme, a grab sample was taken of
the anomalous material; 240 grab samples were thus collected. The samples were analysed for gold
at the ALS Laboratory in Bamako by 50 g fire assay. The sample quality was tracked with blanks or
certified reference material every 20th sample.
A total of 4,323 trench samples were collected at 1 m intervals along the trench.
None of the soil samples or trench samples were used in the current Mineral Resource estimate as
they only give an indication of the mineralised zones.

Source: TRE

Figure 6-1: Termite Geochemical Au Sampling
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In January 2021, TRE commenced with a soil sampling programme at the Faraba permit area, and
it was completed in February 2021. A total of 459 soil samples were collected on a grid spacing of
100 m × 100 m to test for additional drilling targets (see Figure 6-2). The samples were analysed for
gold by fire assay at the SGS Laboratory in Bamako. As part of the quality assurance and quality
control (QAQC) protocols, blanks, duplicates, and certified reference material (CRM) were inserted
in the sampling to monitor the accuracy and precision at the laboratory. The batch commenced and
ended with a blank sample, and every 10th sample was either a blank, duplicate or CRM.

Source: TRE

Figure 6-2: Faraba Soil Sampling Programme
An additional sampling programme was undertaken at the Faraba permit area as part of the
requirements for the retention of the permit area. A total of 87 samples were collected, of which 52
samples were grab samples and 35 samples were termite mound samples (see Figure 6-3). The
samples were again analysed for gold at the SGS Laboratory in Bamako with similar QAQC
protocols.
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Source: TRE

Figure 6-3: Grab and Termite Mound Samples at Faraba Permit Area
Also in 2021, 7 termite mound samples and 19 grab samples were collected at Kobada Est to test
for additional drilling targets associated with the geophysical targets. The grab samples were
collected in artisanal pits: 11 of the 19 grab samples were collected in Artisanal Pit 1 with samples
averaging 3.00 g/t. Figure 6-4 shows the termite mound and grab samples at the Kobada Est permit
area.
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Figure 6-4: Kobada Est Grab and Termite Mound Sample Location
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Table 6-1 shows the results of the grab samples at Kobada Est in Pit 1 and 2 with samples greater
than 0.3 g/t highlighted.
Table 6-1: Grab Samples in Pit 1 and 2
Structure Type

Easting

Quartz

555 856

Quartz Vein

Northing

Elevation

Au(g/t)

Strike

Dip

Dip Direction

1 283 908

407

0.14

-

-

-

555 864

1 284 197

389

0.005

140

90

230

Quartz Vein

555 864

1 284 197

389

0.005

290

86

20

Stockwork

555 867

1 284 206

389

0.09

-

-

-

Quartz Vein

555 875

1 284 205

390

0.005

95

86

185

Quartz Veinlet

555 880

1 284 229

387

0.03

140

86

230

Quartz Vein

555 880

1 284 229

387

0.02

126

52

216

Quartz Veinlet

555 438

1 283 725

386

0.1

90

60

180

Quartz Vein

555 775

1 284 454

377

0.22

20

40

110

Quartz Vein

555 766

1 284 456

378

0.08

20

70

110

Quartz Vein

555 709

1 284 429

389

0.2

190

85

280

Quartz Vein

555 771

1 284 442

379

0.38

110

75

200

Quartz Vein

555 751

1 284 474

376

0.06

90

80

180

Quartz Vein

555 738

1 284 504

385

29.7

110

80

200

Quartz Vein

555 743

1 284 426

385

0.09

120

70

210

Quartz Vein

555 718

1 284 428

389

0.09

110

75

200

Shear zone

555 773

1 284 480

381

1.7

30

70

120

Shear zone

555 759

1 284 491

383

0.13

180

40

270

Shear zone

555 749

1 284 416

388

0.36

20

60

110
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Figure 6-5 shows a quartz vein at Kobada Est Pit 1. The vein is approximately 15 cm wide and
strongly brecciated with iron oxide staining. The vein strike is 110° and dips approximately 75° to
the southwest.

Figure 6-5 Quartz Vein
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Trenching at Kobada Est is currently in progress. Trenches are dug to an approximate depth of 3.5
m and sampled at 1 m intervals. A total of three trenches are planned to be completed at Kobada
Est. Trench 2 is currently being sampled, and the first batch of samples (84 samples including QAQC
samples) have already been dispatched to the laboratory. Figure 6-6 shows the Kobada Est
trenching programme.

Source: TRE

Figure 6-6: Kobada Est Trenching Programme
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In June 2020, an auger drilling programme was undertaken at Kobada Est, and a total of 110 auger
drillholes totaling 1,546 m were drilled. Drillholes were planned at a grid spacing of 200 m × 100 m
(see Figure 6-7).

Source: TRE

Figure 6-7: Auger Drilling Programme
The aim of the auger drilling programme was to test for additional diamond drilling targets. The auger
samples were 2m samples with the holes drilling to a depth of approximately 14m. Of the 110 auger
holes only two holes intersected limited mineralisation, of one sample each, as shown in Figure 6-7.
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Recently an auger drilling campaign, in Kobada Est permit, commenced on 7 April 2022 with a local
Malian drilling company (Kounfaga Mining Services SARL) and has completed 6,878 m of drilling to
date. The auger holes were laid out on fences either 200m apart or 400m apart with the holes being
spaced 50m along the fence lines. All 345 holes were drilled vertically to a depth of 20m. The auger
drillholes with a 4.4-inch spiral were sampled in 2m increments resulting in 3,439 samples being
sent to the Bamako SGS Laboratory.
The focus of the auger drilling campaign was on previously identified target areas, based on the
termite geochemical sampling and geophysical interpretation, in the larger Kobada Est permit. The
aim was to delineate surficial anomalous geochemical areas (testing the top 20 m) and potentially
identifying mineralised areas and evidence of structures. This would shed light on the potential of
mineralisation on the Kobada Est permit along the Kobada Shear and assist in the sighting of the
follow-on AC or RC drilling campaigns.
Figure 6-8 shows the auger drilling programme along the Kobada Est Shear and additional areas of
interest with the geophysical interpretation as background.

Figure 6-8: 2022 Auger Drilling Programme and Targets over the Kobada Est Permit
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Targets A to F were testing the Kobada Est Shear for mineralisation while targets M, H, Q and L
were testing soil geochemical anomalies and possible side shears. The best results are associated
with the central portion of the shear with the southern and northern extents indicating auger
geochemical anomalies above 40 ppb (green shaded polygons) with evidence of vein quartz (orange
shaded polygons) being identified in the samples. This can be seen in Figure 6-9 and Figure 6-10,
which have the TMI aeromagnetics as background. The 40 ppb background grade is based on the
histogram of 2,722 samples which indicates that the lower background grade is at 40 ppb.

Figure 6-9: Auger Drilling Results over the Southern Portion of the Kobada Est Shear
(Target A to D)
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Figure 6-10: Auger Drilling Results over the Northern Portion of the Kobada Est Shear
(Target F).
Target E, the central portion of the Kobada Est Shear, is showing the best potential for elevated
mineralisation and target Q also returning some promising results.
Figure 6-11 shows the auger drilling collars for target E with the 40 ppb geochemical anomalies,
vein quartz presence and gold intersections.
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Figure 6-11: Auger Drilling Results over the Central Portion of the Kobada Est Shear (Target
E).
The auger drillhole collars were sighted using a Garmin handheld GPS. The auger drilling was
sampled every metre and then 2m composites were created and riffle split for assay samples. All
samples were analysed at SGS (Bamako) Laboratory, which is a SANAS (South African National
Accreditation System) accredited laboratory (facility accreditation number T0762). A strict QA/QC
program was applied to all samples, which include insertion of either certified reference material
(CRM’s), a blank sample or duplicate every 20th sample (i.e. a rate of approximately 5% of submitted
samples). The gold analyses were by fire-assay on 50 grams aliquot with AAS finish. The QAQC
samples were monitored per batch and all QAQC samples have passed. Of the 3,439 auger
samples, QAQC samples used during sampling comprised 60 standards/certified reference material
made up of low grade AMIS0571 (0.59 g/t) and AMIS0569 (0.27 g/t), medium grade AMIS0441 (2.44
g/t) and high-grade AMIS 0559 (12.01 g/t). 78 Blank AMIS0681 samples and 59 field duplicates
were inserted into the sample batches.
These sample will not be utilised in Mineral Resource estimation but for exploration targeting
purposes only.

6.2

DRILLING TECHNIQUES

The Kobada Project has been explored by five companies since 1988. The company, year, and
corresponding number of drillholes are shown in Table 6-2.
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Table 6-2: Drilling Statistics by Company and Drilling Method
Drilling Method
Reverse
Circulation

Number of
Drillholes

Total Metres
Drilled

Diamond Core

7

913

913

50

4,804

4,804

132

10,111

8,375

1,736

2

200

200

1,289

114,357

26,890

81,982

5,485

TRE (2015)

13

1,398

1,398

TRE (2018)

10

1,173

482

691

TRE (2019)

67

14,671

11,417

501

TRE (2020)

39

5,842

1,254

4,588

1,609

153,469

42,554

100,250

Company
BRGM (1988)
La Source (1996)
Cominor (2002 and 2004)
IAMGold (2009)
TRE (2005–2012)

Total

Air Core

7,221

The drillholes and samples per campaign are shown in Figure 6-12.

Figure 6-12: Drillhole Campaigns for Kobada
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Drilling methods and sampling techniques were reported in detail in Watts, Griffis and McOuat’s
report of May 2008 (Wolfe et al, 2016). As almost 90 % of the drilling has been completed by TRE,
the detail of the drilling completed prior to their involvement has been omitted and a brief summary
presented below.
In 1988, BRGM tested a resistivity anomaly outlined during the 1987 geophysical surveys with all
the diamond drillholes intersecting the mineralisation. Drilling was orientated towards 290° or 300°,
with a westerly dip of 55°. In 1996, La Source completed an RC drilling campaign designed with the
objective of extending the mineralisation intersected by the previous diamond drilling. RC drilling
was orientated at ~290° and drilled with a westerly dip of 55° except for three drillholes, which were
drilled towards the east. In 2002, Cominor conducted both RC and air core drilling for
reconnaissance purposes. Air core drilling totalled 25 drillholes, but these were not utilised in the
Mineral Resource estimation. RC drilling was orientated at ~290° and drilled with a westerly dip of
55°. The programme continued in 2004 with the majority of the drillholes at the same orientation and
a small number oriented at ~345°. In 2009, IAMGold Corp. drilled 10 RC drillholes (1,136 m) and
two DD drillholes (200 m) halfway between the previous drillholes in the main Kobada mineralised
body to test the effects of a larger sample support and analytical aliquot and collect a representative
bulk sample for metallurgical testing at SGS Lakefield, Canada. The RC drillholes were not included
in the drillhole database supplied to Minxcon for the 2020 Mineral Resource estimation.
From 2005 to 2015, TRE actively drilled the Kobada Main Shear Zone to establish the extents of the
mineralisation and to model the mineralised body. The infill drilling campaign of 2019 was split into
Phase 1 and Phase 2. Phase 1 was primarily focused on improving the understanding of and
confidence in the geological model, as well as upgrading the Mineral Resource categories. Phase 2
included the Phase 1 aims but was also intended to increase the potential Mineral Resource. The
2019 drilling campaign was also used as confirmation of the previous data. The 2020 drilling
campaign continued with the infill drilling process with the aim of upgrading the inferred Mineral
Resource.
Pre-2018, a total of 786 RC drillholes for 55,233 m were completed by TRE at Kobada. Drilling
campaigns were undertaken in 2007 (110 drillholes), 2009 (22 drillholes), 2010 (163 drillholes), 2011
(258 drillholes), 2012 (228 drillholes), 2018 (5 drillholes), and 2020 (31 drillholes). Drillhole
orientations were generally an approximately 290° azimuth with an approximately 55° westerly dip,
which in general is orthogonal to the orientation of the shear zone mineralising structure and is
optimal for defining margins in the mineralised system. In 2010, as a result of a geological review,
the decision was made to re-orient the drilling with a 200° azimuth and a southerly dip. The rationale
was to intersect the E-W striking veins, which were postulated to carry most of the gold at Kobada,
with a northerly shallow dip. Regardless of the orientation of these veins, this drilling orientation
makes the definition of a hanging wall and a footwall to the mineralisation (mineralised envelope)
challenging in the areas where only N-S orientated drilling exists.
A total of 220 DD drillholes for 45,696 m have been completed by TRE at Kobada between 2005
and 2020. Drilling campaigns were undertaken in 2005 (6 drillholes), 2006 (13 drillholes), 2007 (86
drillholes), 2009 (2 drillholes), 2010 (6 Drillholes), 2012 (10 drillholes), 2015 (13 drillholes), 2018 (5
drillholes), 2019 (67 drillholes), and 2020 (12 drillholes). The drillholes pre-2018 have generally been
collared with an HQ size, and this is continued to the base of the oxide material. The drillhole size is
then reduced to NQ, and drilling is continued to the planned depth.
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Several drilling contractors have been used.
The 2018 and 2019 campaigns were intended to improve the confidence in and refine the geological
and Mineral Resource models. The 2018 drilling campaign was completed by Geodrill while the 2019
drilling campaign employed AMCO. Minxcon was employed to oversee and manage the drilling
campaigns in 2018, 2019 and 2020. During the 2018 drilling campaign, both RC and DD drillholes
were drilled. In 2019, only DD drillholes were utilised while in 2020, predominantly RC drillholes were
utilised with twelve diamond drillholes. Some of the deeper RC drillholes were completed with
diamond tails to drill the sulphides. The drill direction was both in a westerly direction to test NNEtrending shears and in a southerly direction to test the roughly E-W striking veins, at a general dip
of 55°. This assisted in collecting more geological information in areas that were previously
predominantly tested by RC drilling. This contributed to the refinement of the geological
interpretation and model as described in chapter 8.2.
During these campaigns, the drillholes were collared with HQ in the laterite and drilled as such until
the transition/sulphide zone where the core was changed to NQ until the end of the drillhole.
Sampling and logging procedures for the RC and diamond drilling for the 2018 – 2020 drilling
campaign were aligned with the Minxcon Exploration procedures (Procedure No: 020432) and
followed industry best practice.

6.3

DRILL SAMPLE RECOVERY

The CP is of the opinion that there are no factors materially detracting from the accuracy and
reliability of the results. Drilling and sampling have been conducted according to industry best
practices. Sample recoveries were maximised through drilling techniques and consistent monitoring.
The core recoveries were measured during the 2019 drilling campaigns and have a recovery of 75
% for the laterite, 83 % for the saprolite and 96 % for the transition and sulphide zones. The recovery
for the saprolite is lower because of the friable nature of the highly weathered zones. Minxcon also
investigated the percentage of samples above 0.3 g/t (which informed the estimation) that had a
significant core loss. The samples that had a significant core loss was 5 % (see Table 6-3). These
would have been distributed amongst the previous samples (approximately 41,273 samples), and
represent 0.1 % of the total; therefore, they would not have had a material impact on the Mineral
Resource estimation.
Table 6-3: Core Loss Summary
Phase

1

2

Total

Parameter

Total
Samples

Samples with
No Loss

Samples with
Core Loss

Samples with
Significant Core Loss

No. of samples

272

230

42

17

Grade (g/t)

1.42

1.47

1.15

0.86

%

100

85

15

6

No. of samples

349

255

94

13

Grade (g/t)

1.74

1.68

1.91

1.38

%

100

73

27

4

No. of samples

621

485

136

30

Grade (g/t)

1.60

1.58

1.68

1.09
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Phase

Parameter
%

Total
Samples

Samples with
No Loss

Samples with
Core Loss

Samples with
Significant Core Loss

78

22

5

100

The RC recoveries for the 2020 drilling campaign were calculated utilising the estimated weight vs
actual weight for each 1 m sample and have a recovery of 61 % for the laterite, 87 % for the saprolite,
100 % for the transition, and 92 % for the sulphide zones. The average estimated recovery for the
RC drilling was 85 %.
Sample recoveries versus grade relationships were not assessed. It is Minxcon’s opinion that there
should be no bias with respect to drilling technique and sampling methodology utilised.

6.4

LOGGING

The logging procedures for the 2018–2020 drilling campaigns are logged according to industry best
practice (appendix A – JORC table 1). The samples have been geologically logged to a level of detail
to support appropriate Mineral Resource estimation, mining studies and metallurgical studies. As
part of the 2019 drilling campaign 13 geotechnical holes were drilled for the geotechnical studies
undertaken for the pit design.
All diamond core and RC chips were completely logged from the top to the bottom of drillhole
including all intersection, without exception.
The logging is deemed to be qualitative in nature.
Photographs of the samples were taken noting the drillhole number, date, the depth and the core
box number.

6.5
6.5.1

SUB-SAMPLING TECHNIQUES AND SAMPLE PREPARATION
Sample Data

The diamond core was split in two equal halves and one half was sent to the laboratory for assaying
and the other was stored at the exploration camp. The RC samples were split by means of a riffle
splitter until an approximate 2 kg sample was bagged for assaying. The remainder of the sample
was stored at the exploration camp.
A portion of remaining material was utilised for metallurgical test work.

6.5.2

Sample Handling Prior to Dispatch

There is no sample handling detail prior to 2009.
From 2009 to 2015 (Wolfe et al, 2016), collection and processing of samples was performed by
employees of TRE. For DD samples, transportation from the Kobada camp to Bamako ALS
Laboratory was performed by ALS. All samples for the 2015 DD programme were delivered by TRE
employees to the SGS Bamako Laboratory. A record for each sample was generated, including type
of sample, drillhole location, description, date, sampler, elements to be analysed and assays results.
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Below is an extract from the Minxcon Exploration RC sampling procedures for the 2018 and 2020
drilling campaigns:
Sampling Procedure
The strategy to be adopted must be carefully designed so that at each stage of the process, the
chance of taking biased, unrepresentative or contaminated samples is minimised. In order to achieve
this:
•
•
•
•
•
•
•
•
•
•
•

•

•

All sampling activities should be positioned away from the cyclone “smoke stack” so as to
avoid dust pollution.
Samples are to be collected in 1 m intervals as per the instructions from the project geologist.
New, clean sample bags are to be used at all times and for each sample.
The geologist or site supervisor will ensure that the necessary sample bags are correctly
labelled and available before the drillhole is drilled.
All samples are to be collected from the cyclone outlet and as per indication from the drill
operator.
The procedure is to fasten the sample bag tightly to the (bottom) of the cyclone unit and keep
it there for the duration of the sample drilled, catching the sample.
The second sample assistant will take the full bag from the sampler and hand him the next
marked sample bag.
The sample assistant must communicate with the drill operator at all times to ensure the
sample collection is done properly.
The sampler under the guidance of the geologist must ensure that the cyclone is cleaned with
compressed air after the sample is bagged and prior to the collection of the next sample.
At the drill site, the sampler will enter all the relevant data into his triplicate book and liaise with
the drilling contractor to ensure that the correct information is used on their record sheets.
If any underground water is encountered during the drilling, its depth of occurrence must be
recorded. If a wet sample has been obtained during drilling, a note must be recorded on the
comments section of the log sheet or in the description.
Each sample bag is weighed and the drillhole number, start date, end date, sample number,
sample batch number, drilling system used, encountered voids and sample depth are recorded
in the provided RC drilling log sheet.
All samples will have to be stored in a shaded, dry storage facility or shed pending dispatch to
SGS laboratory in Bamako.

Sample Splitting
The samples are split using a riffle splitter into ½, ¼, ⅛ sample units or as per instruction from the
project geologist. The split should be maintained across all drillholes. Always maintain an even feed
when pouring the sample into the splitter. If the splitter does not produce the desired fraction in a
single pass, repeat the process until the desired minimum mass of 2 kg (as stipulated by the project
geologist) is achieved. The fraction that is not destined for the laboratory should be kept in a single
marked bag (or “Archive Sample” bag) for each sample for reference and further testing if required.
If this is not required (instructions issued by the project geologist) the split (that is not going to be
submitted for assay) can be thrown back into the hole once the hole is completed. However, this
must be discussed with the drillers and geologist before drilling starts. For the Kobada project, the
remaining sample for each drilled and sampled metre is kept on a 50 kg grain bag.
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The riffle splitter is to be cleaned with a clean brush/dry cloth after each sample has been divided
so as to exclude all forms of possible contamination. Ideally an air hose should be used to clean the
riffle.
After splitting, a portion of each sample is laid on the ground in the order of the drilling depths. The
geologist or the person to carry out the logging must take note of the colours of the dry powder of
the chips. This usually gives an indication of the points where changes in rock strata or rock type
occur.
Chip Logging
The logging of rock chips from reverse circulation (“RC”) drilling at Toubani Resources’ Kobada
Project will be done at the company’s core shed.
Strict supervision of the handling of the chips is required. The geologist or the geological technician
must be able to train personnel so that the purpose and importance of the whole exercise is clearly
understood by all those that are involved. (“If you think training is expensive, try ignorance”).

Procedure
•

•

•

•

After splitting the sample, scoop a portion of the chips from the bag using a handheld sieve.
Shake the sieve gently to remove some of the fine dust. This should be done in such a way
that the dust falls back into the bag from which the material was scooped.
The scooped material must be cleaned thoroughly and gently in a bucket of water while being
kept in the sieve. Care should be taken not to spill the chips into the bucket. Once the material
is cleaned, it is placed in a chip tray (see Figure 6-13) where the depths are written on the side
of the tray and a sample ticket is placed in the tray too.
The sample chip trays must be clearly marked with the drillhole number and the appropriate
depths per sample. The supervisor will ensure that the material placed in the sample chip trays
is a good representation of each sample taken.
The supervisor or geologist must check to ensure that every bag is properly labelled with the
project number, drillhole number, depth, and batch number. He must also ensure that every
drillhole has a representative sample and that all the samples that will go to the laboratory
have been weighed and securely fastened.
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Figure 6-13: Rock Chips in Trays
•

A hand lens or magnifying glass must be used to aid in the logging process. If available,
hydrochloric acid must also be used to test the chips for some elements. A record of the
following should be made on the log sheet:
o
o
o
o
o
o
o
o
o

Depth (from-to)
Colour of powder
Colour of chips when cleaned
Grain size
Alteration types
Minerals e.g. pyrite, chalcopyrite, chalcocite, bornite etc.
Description
Graphical log
Geological Structures, etc.

Logging is done onto the standardised data capture percussion log sheet Form 030432F2 for ease
of computer data capture. This data is then captured into an excel format data base to which is
added all relevant geological and survey data, for later use in geological modelling.
Transport to the Core Yard/Storage Facility
•

The transporting of the chip trays and samples safely to the sample storage area is the
responsibility of geological staff as agreed before the drill programme starts. During transport,
whoever is responsible must ensure that the samples are transported in a manner that will not
cause loss or cross-contamination.
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•

•

Loading of the samples and chip trays onto the transport vehicle must be done with the utmost
care and they must be delivered directly to the core yard, without any unnecessary travel or
deviations.
The security and integrity of the samples must be maintained at all times. Samples will be
loaded onto the geologist’s vehicle as soon as they have been ticketed, checked and rechecked against the sample information on the geologist’s log sheet.

Storage Facility Sampling Procedures
For each drillhole the following information should be known:
•
•
•
•
•
•
•

Project name
Drillhole identification number (BHID)
X, Y and Z coordinates
Date of drilling and logging
Drilling contractor and driller
Geologist
Final depth

Sample Measurement – Inspection of Drillers Marking
•
•
•
•

All the labelled and weighed samples are sorted and ordered at the core yard.
Sample bags are put in sequence to ensure that all samples are present and the “from” and
“to” correspond with the sample ticket books.
The samples will be packed per drillhole in order of drilling e.g. (0m to 10m or project specific).
A series of standard duplicate sample ticket numbers is chosen for the sampling purpose.

Reference materials (from African Mineral Standards) are included in the sampling sequence. Each
drillhole’s samples start with a blank (AMIS Blank) followed by Low Grade Standard (AMIS0432
(0,36g/t); a Duplicate and ends with a blank. Low grade and medium grade standards will be
alternated. At least one High Grade (AMIS0537 (7.04g/t)) must be placed in every set of samples
collected for each drillhole.
For the Toubani Resources’ Kobada Project, every 10th sample will be a QAQC reference material.
In the placement of the QAQC samples, the following logic will be used at the core yard:
•
•
•
•

•

Blank sample, then 9 physical samples, a Standard (CRM), 9 physical samples, duplicate, 9
physical samples and so on, then a Blank or Duplicate at the end of the sequence.
Consecutive ticket numbers are then applied to each successive individual sample section or
reference material sample.
The geologist/core yard geotechnician/sampler must fill in a sampling sheet.
These will then be placed in a big bag and labelled with the project number, drillhole number
and batch number for dispatch to laboratory. This is to ensure that the smaller samples do not
get lost between all the large bags and that the lab receives them intact.
The sample sequence numbers must be added to all the samples. This will also be a double
check of all samples before they are dispatched.

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 82 of 310
293

•

One duplicate sample ticket is placed in the bag, and the other one is stapled onto the lefthand corner inside the sample bag, after which it is closed and prepared for dispatch to the
laboratory.

Sample Submission
Samples are to be dispatched directly from TRE’s Camp core storage yard in Kobada to SGS
analytical laboratory in Bamako.
Before sample shipment, the following steps are followed:
•

Samples are sequenced within the secure storage area and the sample sequences examined
to determine if any samples are out of order or missing.
The sample sequences and numbers shipped are recorded on the sample submission form,
Form 030432F5. The project geologist keeps copies of all pages.
The samples are placed according to sequence into large plastic/woven grain bags. The
following information is recorded on the outside of the large bag:

•
•
o
o

The sample ticket number series, identified by the starting sample and end sample numbers.
The total number of samples contained within the large bag and the total samples
dispatched.
The analytical request sheet/Sample Submission From (in this case, provided by SGS
Laboratory) is completed, signed and dated by the project geologist before the samples are
removed from secured storage.

o

•
•
•
•

•

Once the above is completed and the sample shipping bags are sealed, the samples may be
removed from the secured area.
The geologist must sign a sample dispatch sheet, Form 030432F5 page 1.
The bagged samples are collected from the core shed and checked out.
The driver, and an TRE appointed assistant, then proceed directly to the laboratory and deliver
the sample batch together with the Sample Submission sheet. Note that for security purposes,
it is best practice that two people are used to transport the samples.
The laboratory sample submission/control sheet, electronically embedded within the primary
database, is filled out to accompany the samples and contains the following information:

o
o
o
o
o
o
o
o
•

Date
Project Name
Unique Submission/Control Sheet Number
Sample number series
Drillhole Number
Sample description: e.g. Rock chips; soil; Core etc.
Destination Laboratory
Assay instructions and Sample Storage instructions.

A copy of the sample submission/control sheet, signed by the exploration manager or project
geologist, accompanies the samples to the analytical laboratory and a duplicate of this form is
kept by the geologist for record purposes.
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•

This sample submission sheet is signed and stamped at the laboratory on receipt of the
samples. An email sample receipt is sent from the lab to the project geologist if possible.

Below is an extract from the Minxcon Exploration diamond drilling sampling procedures for the 2019
drilling campaign:
Detailed Logging and Sample Marking and Cutting
•
•

•

Drill core trays are laid, in order, onto a logging table.
The geologist checks all the core boxes to see they are all laid out in order. After this, the
geologist inspects the core blocks to check if they are in their correct positions and if all the
required marks are in place.
If satisfied, the geologist goes on to reconcile the drillhole depths and writes/places “metre
marks” onto both the rock core and the core tray. These are depth markers placed at 1 metre
interval throughout the whole length of the drillhole. In the case of the Kobada drill core, the
material is either too wet and clayey or very broken such that it is hard to write on it, so the
marks will need to be written on the inside of the tray. To counter this, the geologist writes the
metre marks onto white paper (see Figure 6-14), and where possible on the core and on the
inside of the core box.

Figure 6-14: Metre Marks
•

The geologist makes a visual inspection of the core and determines the start and end point of
each horizon to be sampled and marks these points on the core with a red marker (see Figure
6-15). The geologist highlights all significant geological contacts, decides on sample lengths,
and assigns sample numbers to each section of the core. In the case of the Kobada Project,
the sample length will be 1m except where the sample zone is guided, geologically, by two
different lithologies meaning the sample length will be shorter than 1m in this instance.
Samples are numbered consecutively from the top of the sampled section using commercially
available numbered triplicate sample tickets.
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Figure 6-15: Sample Marks
•

•
•
•

•
•
•

Geologist marks the sample boundaries with a red paint marker on the core and yellow/white
paint on the core tray. The sample number or identity is written in yellow/white on the inside of
the core tray at the corresponding point.
Where possible, the sample numbers are written on the relevant sample using the white paint
marker.
The sample depths (“from” and “to”) are written on the core using a paint marker where
possible.
Cutting line is drawn down the length of the core in the plane of the observed dip of the layering
(if this is visible) such that the cut must provide two identical half-cores. This would enable the
geologist, the core cutter and the sampler to clearly identify the separate halves of the split
core and mixing of the core would be largely avoided.
Photographs of the samples are taken noting the drillhole number, date, the depth and the
core box number.
Marking of samples shall commence inwards from both reef contacts and each end sample
must include up to a maximum of 2cm-3cm of hanging wall/footwall rock.
Reference materials (CRMs--blanks, standards) and field duplicates must be included in the
sampling sequence. The actual number, intervals and sequence must depend on the nature
of the drilling and the target reef.

Core Cutting
•

•

•

Broken core, wherever possible, should be taped together with masking tape before cutting
into halves commences. A core-cutting machine with a specially designed diamond blade
should be used to split the core.
Once individual samples have been cut in half the samples are broken on the marks with a
chisel and a hammer. The sample depth marks and sample numbers are marked onto the
remaining half core.
It is important not to use the core cutter to separate samples as one would lose material that
is sawn away on the sample lines. When that material, the width of the blade, is mineralised,
it could have a detrimental influence on assay values.
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•
•
•
•
•
•
•

•
•
•
•
•
•
•
•

It is imperative that the whole core is not sent for assay, i.e. physical specimens of the core
are kept for future reference.
Note – the operator must wear safety goggles, gloves and ear protection whilst cutting core.
A series of standard triplicate sample ticket numbers is chosen for the sampling of the drillhole.
Reference materials are included in the sampling sequence. Starting from the top-most section
of core to be sampled, the number of the first ticket is written on the core.
Consecutive ticket numbers are then applied to each successive individual sample section or
reference material sample, down the core.
The depth of the top and bottom boundary of each individual sample is also recorded on the
remaining half core.
The sampling information (description, from, to, completeness / representativeness is
recorded on a specially designed diamond drilling sampling sheet, Form 030431F5 that
facilitates digital capture into the database.
Representativity and weight of the samples are noted on the sampling sheet.
One numbered ticket, corresponding to the number written on the core, is placed into a plastic
sample bag together with the sample.
The second ticket, showing sample number and the sample depths, is placed in the core tray
where it will be stored for future reference.
The sample is weighed and the weight recorded onto the sampling sheet.
The counterfoil retained in the ticket book is identified with the drillhole number and the “from”
and “to” depths of the sample and project name.
Individual sample bags are then placed into large poly-weave or plastic bags and sealed with
a cable tie.
Not more than 15 sample bags of half core samples are placed into each poly-weave bag.
The sample information is captured into the database, to which is added all relevant geological
and survey data, for later use in geological modelling.

Sample Submission
On a weekly basis (or more often if required) samples are dispatched directly to the SGS analytical
laboratory in Bamako, Mali.
Before sample shipment, the following steps are followed:
•
•
•

Samples are sequenced within the secure storage area and the sample sequences examined
to determine if any samples are out of order or missing.
The sample sequences and numbers shipped are recorded on the analytical request form.
The samples are placed according to sequence into large plastic/grain bags. The following
information is recorded on the outside of the large bag:
o
o

•
•

The sample series identified by the starting sample and end sample numbers.
The total number of samples contained within the large bag.

The sample submission form is supplied by SGS, Mali and it includes portions to be filled with
relevant information.
Once the above is completed and the sample shipping bags are sealed, the samples may be
removed from the secured area.
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•

•

The bagged samples are collected from the core shed and checked out on a dispatch note.
The driver and assistant then proceed directly to the laboratory and deliver the sample batch
with the lab request sheet. Note that for security purposes, TRE sends one of its geological
technicians to accompany the samples to the laboratory where he will also be responsible for
checking them in.
The laboratory sample submission/control sheet electronically embedded within the primary
database, is filled out to accompany the samples and contains the following information:
o
o
o
o
o
o
o
o

•

•

Date
Project Name
Unique Submission/Control Sheet Number
Sample number series
Drillhole Number
Sample description: e.g. half core or quarter core
Destination Laboratory
Assay instructions

A copy of the sample submission/control sheet, signed by the exploration manager or senior
geologist, accompanies the samples to the analytical laboratory and a duplicate of this form is
kept by Minxcon Exploration for record purposes.
This sample submission sheet is signed and stamped at the laboratory on receipt of the
samples. An email sample receipt is sent from the lab to the Minxcon geologist.

Quality Control Procedures
Three types of quality control materials will be included in sample consignments viz. standards,
blanks and duplicates.

6.6

QUALITY OF ASSAY DATA AND LABORATORY TESTS

Varying levels of quality assurance and quality control (QAQC) were performed for each of the years
and companies. The more recent programmes were better documented, and the actual procedures
followed were more complete, while earlier programmes focused only on duplicate analyses.
The years are summarised as follows:
•

< 2004:
o

•

2004:
o

•

Some detail on check samples/duplicate assays for DD drillholes, by FA, showing poor
results.

2005:
o

•

No QAQC data is available to comment on.

Duplicate analysis by ICP is available, showing a good correlation with the original.

2006, 2007:
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o
o
•

Only duplicate samples are available, no actual QAQC results or standards can be
sourced, duplicates show only minor correlation.
CRMs and blanks plotted in other reports for 2007 show only the results, which are good.
The actual data is not available to examine.

2009, 2010, 2011, 2012:
o
o
o

o
o

o

•

Detailed QAQC from two CRMs, blanks and duplicates, as well as FA to LW comparisons
are available.
Blanks show a reasonable pass rate with minor failures.
The CRM show significant failures from 2009 to 2012, analytical techniques are
predominantly LW. Potentially weighting and assigning of weighting to these results were
done incorrectly. This is seen consistently over four years for both standards.
TRE reports, as well as independent plots by Minxcon, confirm these results.
LW shows poor repeatability. While FA to FA show good results, FA versus LW tests do
not show a good correlation. This is possibly due to the high variability and nugget effect
inherent in the samples and is exacerbated by errors in sampling and analytical
procedures.
No criteria were specified for failure of batches due to exceeding specified limits, and when
checked, the original assays were retained in the final database, thus no re-assaying was
performed on failing batches.

2015:
o
o

QAQC data results, including blank and CRM analyses, are seen in the reports, but the
actual data is not available.
Results are good.

A detailed discussion on each individual year is given below.

6.6.1

Sample Preparation and Analysis Procedures

Limited data is available for sample preparation and analysis procedures, and often the laboratory
package code is the only indication of analytical procedures. This applies especially from 1988 to
2009. From 2009 onwards, detailed information and reports are available (see Table 6-4).
Table 6-4: Analytical Procedure per Company, Year and Drillhole Type
Year

Hole
Type

BRGM

1988

DD

FA10-FA15

Fire Assay

Fire Assay, 10 g to 15 g aliquot

Dakar or Orleans

La Source

1996

RC

FA30 at BRGM

Fire Assay

Fire Assay, 30 g aliquot

unknown

Cominor

2002

RC/AC

FA_cominor

Fire Assay

Fire assay

unknown

Cominor

2004

RC

FA_cominor

Fire Assay

Fire assay

unknown

Fire Assay and
SFA

Fire assay/screen fire assay, 30 g aliquot,
ETL
AAS finish

Company

Laboratory
Package Code

Analysis

Analytical Procedure

Laboratory

TRE

2005

DD

FA30 at ETL/
SFA at ETL

TRE

2005

DD

ICP at ETL

ICP

Inductively coupled plasma

ETL

TRE

2006

DD

FA50

Fire assay

Fire Assay, 50 g aliquot, AAS finish

ABI/ALS

SFA1000

Screen Fire
Assay

Screen fire assay

ABI/ALS

TRE

2006

DD
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Year

Hole
Type

TRE

2006

DD

CNLW

Possibly Fire
Assay

Leachwell

ABI/ALS

TRE

2007

DD

FA50

Fire Assay

Fire Assay, 50 g aliquot, AAS finish

ABI/ALS

TRE

2007

RC

FA50

Fire Assay

Fire Assay, 50 g aliquot, AAS finish

ABI/ALS

TRE

2007

DD

SFA1000

Screen Fire
Assay

Screen fire assay (assumed 50 g aliquot,
AAS finish)

ABI/ALS

TRE

2007

DD

SFA1000_freshrx

Screen Fire
Assay

Screen fire assay (assumed 50 g aliquot,
AAS finish)

ABI/ALS

IMG

2009

RC/DD

TRE_Leachwell

Leachwell

Leachwell 2 kg

ALS2

TRE

2009–
2010

RC/DD

TRE_Leachwell

Leachwell

Leachwell 2 kg

ALS2

TRE

2011

RC

TRE_Leachwell

Leachwell

Leachwell 2 kg

ALS2
ALS2

Company

Laboratory
Package Code

Analysis

Analytical Procedure

Laboratory

TRE

2012

RC

TRE_Leachwell

Leachwell

Leachwell 2 kg and Fire assay, 50 g
(assumed AAS finish)

TRE

2012

DD

TRE_Leachwell

Leachwell

Leachwell 2 kg and Fire assay, 50 g
(assumed AAS finish)

ALS1, ALS2

TRE

2015

RC

TRE_Leachwell

Leachwell

Leachwell 2 kg

ALS2

AAS:
Atomic Absorption Spectroscopy
AC:
Air Core
ALS/ABI: Abilab Bamako, renamed ALS Bamako
ALS:
ALS Bamako
ALS2:
ALS Ouagadougou
CNLW: Unknown
ETL:
Eco tech Lab, Kamloops, BC, Canada
FA:
Fire Assay
ICP:
Inductively coupled plasma mass spectrometry
IMG:
IAMGold
LW:
Leachwell
SFA:
Screen Fire Assay

Sample preparation and analysis were performed at the laboratories specified in Table 6-4, apart
from TRE in 2015, where sample preparation was performed at SGS Bamako, and sample analysis
was performed at ALS Ouagadougou. Where the size of the sample taken was documented, it is
also mentioned in Table 6-4.
During the 2018–2020 drilling campaigns, the RC and DD samples were submitted to the SGS
Laboratory in Bamako, Mali, which is a SANAS (South African National Accreditation System)
accredited laboratory (facility accreditation number T0762). The laboratory operates a quality system
in accordance with ISO/IEC 17025. The samples were tested by fire assay with an AAS finish.
Samples < 3.0 kg are dried in trays, crushed to a nominal 2 mm using a jaw crusher, and then < 1.5
kg is split using a Jones-type riffle splitter. The reject sample is retained in the original bag and
stored. The sample is pulverised in an LM2 pulveriser to a nominal 85 % passing 75 µm. An
approximately 200 g subsample is taken for assay, with the pulverised residue retained in a plastic
bag. All the preparation equipment is flushed with barren material prior to the commencement of the
job. A 50 g subsample is fused with a litharge-based flux, cupelled, and the prill is dissolved in aqua
regia, and gold is determined by flame AAS (Detection Limit 0.01 ppm).
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All the samples were core samples of HQ or NQ size. The laterite, saprolite and transition zones
were drilled using HQ size, and the fresher sulphide zone was drilled using NQ size.
The deeper 2020 RC drillholes were completed with diamond drill tails to test the sulphide zone.
The CP is of the opinion that adequate field and internal quality procedures have been used, and
that assaying and laboratory procedures are appropriate. Leachwell assaying is considered partial
as tails are not treated, while fire assay and screen fire assay are considered total.

6.6.2
6.6.2.1

Quality Assurance and Quality Control
QAQC 2004

A total of 64 check assays are available; it is unclear if these are duplicate analyses or umpire
analyses at a different laboratory. These do not show a good correlation or repeatability (see Figure
6-16 and Figure 6-17). It is also unclear what the analysis methodology is for the check assays; the
analysis methodology for the original assay is FA.

Figure 6-16: Check Assays for 2004 Cut-off at 4 g/t
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Figure 6-17: Quantile Plot for Check versus Original Samples

6.6.2.2

QAQC 2005

For 2005, there were ICP and FA samples. The comparison between the two is shown in Figure
6-18. The scale is limited to 1 g/t to display the bulk of the data; other higher-grade values are in the
minority. The reproducibility of the results is within acceptable limits. At higher grades, repeatability
is more erratic; however, this is expected from this style of mineralisation, where the methodology
of sample splitting and the distribution of the grade/vein in the sample in question will affect the
reproducibility greatly.

Figure 6-18: ICP to FA Comparison for 2005
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6.6.2.3

QAQC 2006–2007

For 2006 and 2007, FA results were taken as the final values, with one set of duplicates (also FA)
to test these values (see Figure 6-19). Some SFA samples are available for 2007, but these did not
correlate well with the original.

Figure 6-19: Duplicate Analysis for 2006–2007, Both FA
CRM and blank information are available in the previous feasibility report (Wolfe et al, 2016);
however, the actual data was not available for review. No issues were identified, and no bias or
issues were identified with the blanks and CRMs presented.

6.6.2.4

QAQC 2009–2012

For the period 2009 to 2012, CRMs, blanks and duplicates are available. In addition, every 30th and
100th sample was assayed with an additional method (FA/SFA). For this period, all the CRMs failed
consistently.
CRMs were diluted with blank material and blended to be used with a Leachwell analysis (as part of
the same sample run): typically 100 g of CRM was mixed with 3 kg of blank, and the relevant weights
were used to weigh and calculate the expected value (as the original CRM is a portion of the total
3.1 kg sample).
The opinion from TRE (2015):
The fault is likely to be inherent in the method of preparation of the standard. The balance used for
weighing the blank material is likely to have not been correctly calibrated and the homogenisation of
the blended material is likely to be poor, also no weighted average calculation was used when the
standard was blended with blank material. The possibility should not be excluded that the low mean
assay value is related to the fact that Leachwell is a partial analysis and fire assay is considered
total.
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It is agreed that it is likely that the blending process for CRMs for Leachwell may be the cause of
this. Measuring a 100 g sample versus a 3 kg sample within the same process run is likely something
the laboratory is not set up to do, and thus greater inaccuracy would occur in measuring this smaller
sample size. In addition, when taking various measurements and sample proportions, other errors
can occur. For example, if the CRM is incorrectly tagged as a 50 g CRM and 3 kg blank versus a
100 g CRM, the correct result cannot be determined.
If there is inconsistency in the weighing of the blank sample, as well as inadequate blending, then
the results will differ greatly. Note, only QAQC of CRMs and blanks of limited drillholes are available,
for example, in 2012, only nine RC drillholes out of 228 RC and 10 DD drillholes are available.
Two examples are shown for the two CRMs used, G306-4 (see Figure 6-20) and G901-8 (see Figure
6-21). All the years and all the CRMs show the same trend, with some minor failures lying well
outside the bulk of the population, which would constitute batch failures as part of any QAQC
programme. However, the bulk of the data consistently shows a lower-than-expected value (negative
bias).

Figure 6-20: CRMs Results for G306-4 for 2012
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Figure 6-21: CRM Results for G901-8 for 2010
During 2011, various ratios of CRM to sample were tested (see Table 6-5). This was likely to identify
the cause of the poor performance of the results. No difference in these various methods for 2011
were observed. Table 6-5 and
Table 6-6 summarise the results of the standards for 2009–2012. There is a very low pass rate for
all the years. In addition, the percentage deviation below the confidence limits is significantly higher
than the deviation above the confidence limits. There is consistent under-evaluation of the CRMs
through all years.
Table 6-5: CRMs Results and Passing Rates
Results Total

Passing

Mean
(g/t)

Lower
(g/t)

Upper
(g/t)

3 kg/100 g

0.70

0.62

0.77

0.76

34

21

62 %

G901-8

3 kg/100 g

1.53

1.38

1.68

1.50

33

20

61 %

2010

G306-4

3 kg/100 g

0.70

0.62

0.77

0.63

465

205

44 %

2010

G901-8

3 kg/100 g

1.53

1.38

1.68

1.37

444

208

47 %

2011

G306-4

3 kg/100 g

0.70

0.62

0.77

0.64

762

415

54 %

2011

G306-4

3 kg/50 g

0.36

0.32

0.39

0.41

26

11

42 %

2011

G306-4

1.5 kg/20 g

0.29

0.25

0.32

0.26

292

97

33 %

2011

G901-8

3 kg/100 g

1.53

1.38

1.68

1.00

657

398

61 %

2011

G901-8

3 kg/50 g

0.78

0.70

0.85

0.70

27

9

33 %

2011

G901-8

1.5 kg/20 g

0.62

0.56

0.68

0.55

220

70

32 %

2012

G306-4

3 kg/100 g

0.70

0.62

0.77

0.64

643

340

53 %

2012

G901-8

3 kg/100 g

1.53

1.38

1.68

1.39

604

304

50 %

Year

CRM

Ratio

2009

G306-4

2009
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Table 6-6: CRMs Above the Confidence Limits and Below the Confidence Limits
Above 3StdDev
Year

CRM

Ratio

Excluded
True
Outliers

Below 3StdDev

Count

% of
Total

%
Deviation

%
Change
to Total

Excluded
True
Outliers

Count

% of
Total

%
Deviation

%
Change
to Total

2009

G306-4

3 kg/100 g

2

4

12 %

5%

0.6 %

2

5

15 %

−23 %

−3 %

2009

G901-8

3 kg/100 g

2

3

9%

2%

0.2 %

2

6

18 %

−23 %

−4 %

2010

G306-4

3 kg/100 g

9

14

3%

3%

0.1 %

0

237

51 %

−28 %

−14 %

2010

G901-8

3 kg/100 g

1

23

5%

4%

0.2 %

15

197

44 %

−25 %

−11 %

2011

G306-4

3 kg/100 g

13

57

7%

7%

0.6 %

33

244

32 %

−28 %

−9 %

2011

G306-4

3 kg/50 g

3

4

15 %

6%

0.9 %

2

6

23 %

−28 %

−6 %

2011

G306-4

1.5 kg/20 g

2

47

16 %

14 %

2.3 %

5

141

48 %

−31 %

−15 %

2011

G901-8

3 kg/100 g

1

36

5%

9%

0.5 %

25

197

30 %

−25 %

−7 %

2011

G901-8

3 kg/50 g

1

4

15 %

11 %

1.7 %

4

9

33 %

−25 %

−8 %

2011

G901-8

1.5 kg/20 g

3

23

10 %

8%

0.9 %

7

117

53 %

−30 %

−16 %

2012

G306-4

3 kg/100 g

3

33

5%

21 %

1.1 %

14

253

39 %

−25 %

−10 %

2012

G901-8

3 kg/100 g

3

31

5%

9%

0.4 %

17

249

41 %

−24 %

−10 %

NOTE:
An additional calculation is performed to determine the effect of this deviation on the total data set (% change to total) This is done by multiplying
the percentage of the total database affected by these outliers by the percentage of the deviation.

True outliers are excluded from Table 6-5 and
Table 6-6, as the purpose of this exercise is to assess the bulk of the data set that is not passing the
QAQC standards (> 3StdDev or < 3StdDev). As a general trend is seen where the results are shifted
as a whole, the purpose is to quantify this shift, if possible, without it being skewed by a few outliers
(which are expected). If a consistent trend or bias is seen, then it can be decided if this bias can be
quantified and applied to the confidence in the data set.
Reviewing the percentage change to the total, for the samples plotting above the 3rd standard
deviation, the effect is 0.8 % on average to a maximum of 2.3 % This deviation is not deemed to
have a significant effect on the total database. For the samples plotting below the 3rd standard
deviation, the effect is 10 % on average, with three samples plotting above 14 %.
This data set shows a consistent negative bias, it is thus proposed that the high analytical precision
be seen with low accuracy. With a consistent bias averaging −10 %, the bias may mean that the
estimates are conservative (underestimating). It is proposed that any area estimated by samples
during this period be confirmed by samples from other drilling programmes with higher confidence.
This is discussed in the sections below.
The blank values show good results, with minimal failures (see Figure 6-22).
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Figure 6-22: Analysis of Blanks Results for 2011
A duplicate analysis was performed for the years 2009 to 2012, and all the years showed poor results
(see Figure 6-23). However, it must be noted that due to the type of deposit and narrow veins hosting
the mineralisation, duplicates and twinning typically show poor results. Thus, the reproducibility of
the results must be considered with this in mind.

Figure 6-23: Leachwell Duplicate Results for 2011
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An umpire analysis was performed at SGS, and a poor reproducibility (see Figure 6-24) of results is
seen between the LW results and the FA results from SGS. The umpire analysis was performed on
the 30th and 100th samples. Where internal duplicates were analysed, some of these were also
sent to the umpire laboratory.

Figure 6-24: Umpire Laboratory Results Compared to Original Results for 2011
In contradiction to TRE’s conclusions in their 2015 report, the LW and FA results do not compare
well (see Figure 6-25). This is seen throughout all the types of duplicate analysis and may be a
function of the high variability inherent in the deposit. There is a negative bias in all the LW results
that are being compared, so a good correlation is not expected. FA to FA comparisons show the
best correlations. All the types of duplicate analysis show poor repeatability and high variability due
to the style of mineralisation.

Figure 6-25: Leachwell to Fire Assay Comparisons
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6.6.2.5

QAQC 2015

A detailed QAQC programme was performed for 2015 with blanks, duplicates and CRMs inserted
(see Table 6-7) into the sample sequence.
Table 6-7: QAQC Programme for 2015
Sample Number

Type of QAQC

Selected QAQC Material

10

Std1

Std. OxG103

19/20

Field Dup

Parent/daughter

30

Std2

Std: OxD87

39/40

Field Dup

Parent/daughter

50

Blank

Waste material

59/60

Field Dup

Parent/daughter

70

Std3

Std G901-7

79/80

Field Dup

Parent/daughter

90

Std1

Std. OxG103

100

Blank

Waste material

No QAQC data is available for this period. The TRE report (2015) states that the results for all the
CRMs and blanks are good. The previous bias seen in 2009–2012 is absent. Sample preparation
was performed at SGS and the LW analysis at ALS, and all the results showed a good correlation.
However, the duplicates analysis showed a poor correlation.

6.6.2.6

Leachwell and Screen Fire Assay

SFA should be routinely performed following LW to test the residual grade. LW is a partial analysis
technique while fire assay is a total analysis for the precious metal. The SFA grade should be added
to the LW result to fully account for the total gold content. At Kobada, SFA was performed randomly
on too few samples to provide reliable ratios of leachable gold to total gold. The LW results are
currently being used with a non-quantitative understanding that there will be slight underestimation
due to the LW technique.
Based on the limited SFA results following LW, it is currently believed that the unleachable gold is
insignificant. Table 6-8 shows the effect of the addition of the SFA results to the existing LW results
in the database. The “samples with SFA samples” column shows the samples that had an SFA
analysis performed following the LW analysis (it is only a portion of the total). While the “samples
with SFA samples in the database” column shows what exists in the final database. The difference
between these two can be accounted for by trace samples in the SFA results, often not carried over
or entered into the final database. Thus, there is no real loss of actual samples or missing samples
as these trace values for SFA are not used to recalculate the final Au. These SFA results from the
original analysis were then added to the LW samples, and the statistics were calculated to determine
the effect on the database by the inclusion or exclusion of these SFA results after LW. By comparing
the mean values, the addition of the SFA samples has a minimal effect on the mean values of the
SFA database, and when comparing this to the total data set, a very minor difference is seen. Also
noted is the very small number of SFA results above trace in relation to the total samples (see Table
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6-8). These SFA analyses were performed only on a small portion of the LW samples. For this
reason, it was decided to exclude these SFA samples from the final data set.
Table 6-8: SFA Sample Comparison

Year

Total
Samples

Samples
with SFA
Samples

SFA
Values
Above
Trace

Samples
with SFA
Samples in
Database

Samples
Changed
from
Original

Total Database

SFA Samples Only

Original
Mean

New
Mean

Original
Mean

New
Mean

2009

2,427

134

15

134

15

0.413

0.414

0.206

0.216

2010

18,944

1,179

165

1,000

191

0.317

0.318

0.340

0.375

2011

26,449

1,415

163

1,359

419

0.226

0.235

0.241

0.256

2012

32,888

1,415

266

1,188

322

0.366

0.373

0.360

0.406

Total

80,708

4,143

609

3,681

947

0.331

0.335

0.287

0.313

6.6.2.7

QAQC 2004–2015 Conclusions

The low level of repeatability in the field duplicates and different laboratory methods may be due to
the nature of the mineralisation in the deposit where large samples containing high-grade
mineralised vein quartz might not have been adequately blended.

6.6.2.8

QAQC 2018–2019

TRE implemented the QAQC protocols for the drilling campaign to ensure consistent quality. Every
10th sample was either a blank sample, a CRM of various grades, or a duplicate sample. This
equates to approximately 10 % of the samples.

6.6.2.8.1

Standard Reference Materials

Standard reference materials (CRMs) are used to assess the accuracy and possible bias of the
assay values. The CRMs are stored in sealed packets (explorer packs – 110 g), and considerable
care is taken to ensure that they are not contaminated in any manner. These explorer packs are
placed sealed into the sample bag but with the label removed.
The CRMs were purchased from African Mineral Standards and the details of the CRMs are as
follows:
•

•

AMIS0569: Greenstone belts are zones of variably metamorphosed mafic to ultramafic volcanic
sequences with associate sedimentary rocks that occur within Archaean and Proterozoic
cratons between granite and gneiss bodies. Greenstone belts are primarily formed of volcanic
rocks, dominated by basalt, with minor sedimentary rocks inter-leaving the volcanic formations.
The material comes from the Greenstone belt in Barberton in the Mpumalanga Province, South
Africa. Gold: 0.271 g/t ± 0.031 g/t two standard deviations (2s).
AMIS0441: The material for AMIS0441 was provided by Vantage Goldfields from the Taylors
Mine section of the Barbrook Mine, which is located 25 km east-northeast of the town of
Barberton in the Mpumalanga Province, South Africa. The mine is situated in the Archaean
Barberton Greenstone Belt. Gold is contained in mesothermal veins associated with late
tectonic shears and fractures within rocks of the Barberton Supergroup, which comprises an
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•

assortment of ultramafic and mafic submarine volcanics, turbiditic greywacke sandstones and
shales. Intense shearing, massive quartz veining, silicification of BIF and sulphide enrichment
characterise the larger orebodies. Gold: 2.44 g/t ± 0.23 g/t.
AMIS0559: Greenstone belts are zones of variably metamorphosed mafic to ultramafic volcanic
sequences with associate sedimentary rocks that occur within Archaean and Proterozoic
cratons between granite and gneiss bodies. Greenstone belts are primarily formed of volcanic
rocks, dominated by basalt, with minor sedimentary rocks inter-leaving the volcanic formations.
Gold: 12.01 g/t ± 0.82 g/t (2s).

The results for the above CRMs are presented in Figure 6-26 to Figure 6-29.
QAQC Results for AMIS0569 (see Figure 6-26): No low-grade QAQC samples failed, and all fell
within the 3rd standard deviation. However, the samples did consistently plot above the certified
mean, and hence a selection of samples were sent as umpire samples to ALS Chemex South Africa
(SANAS accredited – T0387) in Edenvale, Johannesburg, South Africa to test for bias. No significant
bias was observed from the umpire samples.

Figure 6-26: QAQC Results for AMIS0569
QAQC Results for AMIS0441 (see Figure 6-27): No medium-grade QAQC samples failed, and all
the samples fell within the 2nd standard deviation.
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Figure 6-27: QAQC Results for AMIS0441
QAQC Results for AMIS0559 (see Figure 6-28): No high-grade QAQC samples failed, and all fell
within the 3rd standard deviation. However, the samples did consistently plot above the certified
mean, and hence a selection of samples were sent as umpire samples to ALS Chemex South Africa
to test for bias. No significant bias was observed from the umpire samples.

Figure 6-28: QAQC Results for AMIS0559
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6.6.2.8.2

Blanks

The insertion of blanks provides an important check of the laboratory practices, especially potential
contamination or sample sequence mis-ordering. Each drillhole started and ended with a blank. No
blank samples failed.
The blank was purchased from African Mineral Standards and the details are as follows: AMIS0681:
Blank – barren silica sand. Gold: 0 g/t.
The results for the above blank are presented in Figure 6-29.

Figure 6-29: QAQC Results for AMIS0681 (Blank)

6.6.2.8.3

Duplicates

The SGS laboratory in Bamako was asked to regularly assay split pulp samples as duplicate
samples to monitor analytical precision. Empty, labelled sample bags were inserted into the sample
sequence for the laboratory to split the sample. The results of the duplicate samples are shown in
Figure 6-30 and show a good correlation with a coefficient correlation (R2) of 0.9648. Two outliers
were removed from a data set of 293 duplicates.
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Figure 6-30: Duplicate Results

6.6.2.8.4

Umpire Samples

A total of 209 pulp samples were submitted as umpire samples to ALS Chemex South Africa.
The samples were fire assayed (50 g aliquot) with an AAS finish. The results of the umpire samples
are shown in Figure 6-31. There was a good overall correlation with an R2 of 0.9556. The umpire
samples were a mix in order to be a representation of low-grade, medium-grade, high-grade and
QAQC samples. No significant bias was observed.

Figure 6-31: Umpire Sample Results
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6.6.2.9

Assigning Confidence by QAQC

Assigning confidence by QAQC was as follows:
•
•

•
•

Prior to 2009, limited or no QAQC data is available; thus, there is a low level of confidence in
the data and QAQC.
From 2009 to 2012, detailed QAQC data is available; however, a negative bias is observed in
the QAQC results. Thus, these samples will be considered with a medium level of confidence.
This could however be due to erroneous CRMs being utilised.
2007 and 2015 show good QAQC results and can be assigned a medium to high level of
confidence (however, none of this raw data is available, only the results in reports).
2018 and 2019 shows good QAQC results and can be assigned a high level of confidence.

The years are shown in Figure 6-32, illustrating an even distribution of the high confidence with the
low confidence years in terms of QAQC. The 2019 drilling covers most of the strike of the mineralised
body. With this information available, three levels of confidence can be assigned to the QAQC data
based on the corresponding year (see Figure 6-33). Where all three confidence ranges occur
together, the area is considered to be a higher confidence area. This allows an area that was
previously drilled and has a lower QAQC confidence range to have improved confidence due to the
more recent results and QAQC data that confirms the results in the area.

Figure 6-32: Years of Each Drillhole
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NOTES:
1.
2.
3.

Confidence level 1: higher confidence, 2007, 2015, 2018 and 2019
Confidence level 2: medium confidence: 2009-2012
Confidence level 3: low confidence: prior to 2009

Figure 6-33: QAQC Confidence by Year
To investigate this further, the data for the pre-2018 and post-2018 drilling was presented in
histograms to understand the grade distribution and the mean grades and to see if there was a big
variance. If the discrepancy was low, then one could assume that the average grade and grade
distribution of the pre-2018 and post-2018 drilling were similar and that therefore there was no major
bias. The histograms are shown in Figure 6-34 to Figure 6-37.
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Figure 6-34: Histogram Plot of the Pre-2018 Data within the Grade Shells

Figure 6-35: Histogram Plot of the Post-2018 Data within the Grade Shells

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 106 of 310
317

Figure 6-36: Histogram Plot of the Pre-2018 Data within the Grade Shells, > 0.1 g/t

Figure 6-37: Histogram Plot of the Post-2018 Data within the Grade Shells, > 0.1 g/t
When considering the total data set within the grade shells of the geological model, the mean grades
for the pre-2018 data set are higher than those for the post-2018 data set. This is due to the more
negatively skewed histogram, as well as the bimodal nature, of the post-2018 drilling, including more
very low-grade samples. This could be due to the fact that the majority of the pre-2018 samples are
LW samples and therefore could be detecting the very low-grade mineralisation while the smaller
diamond core samples are not detecting these very low levels of mineralisation because of the
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smaller sample size. This affects the mean grade of the data set when trying to compare the total
grade. Therefore, to reduce this “noise”, the data sets were cut at 0.1 g/t to investigate the grade
distribution and mean grade of the samples contributing toward the Mineral Resource since the cutoff grade is 0.35 g/t. The grade distributions are very similar, and the mean grade is within 9 %,
which is within reason for this type of mineralisation and the difference in the size of the two data
sets (25,858 samples vs 1,693 samples). From the above, it is concluded that there is no bias in the
2009 to 2012 database.
This suggests that the larger LW samples are better when detailed geological samples are not
required. However, if LW analysis is used, the preparation of the CRMs should be by an accredited
laboratory for QAQC purposes. The tails of the LW process should also be analysed by fire assay
to obtain the total gold content. The 2009 to 2012 samples are LW-based content only and not total
gold. If the cyanidation leach recovery in a sample is poor, then the grade could be understated.
Table 6-8 shows the results of a review of the detailed assay database, which contains information
from approximately 5 % of the 2009 to 2012 database, which includes SFA on the tails of the LW
assay grade. In Table 6-8, the last two columns show the data for this exercise. They show the
average grade of the samples for LW only (original mean) and the same samples with the SFA tails
included for a total gold grade (new mean). The results show that the grade is approximately 9 %
higher if all the samples, including the trace samples, are included. If the trace samples are excluded,
then the percentage difference increases to 14 %. This suggests that the LW samples may be
understating the sample grade as they are not total gold values.

6.6.2.10

Total QAQC Conclusion Pre 2020 Drilling

As can be seen in Figure 6-38, the higher confidence years and, in particular, the 2019 drilling have
taken place over the entire strike of the deposit, adding greater confidence to using the database
and all the samples in the estimation for Measured and Indicated resources. During the course of
geological modelling, it was also observed that the new models generated from the existing data
needed no major edits or changes when the new “infill/confirmatory” drilling was introduced. The
2019 drilling served to update the new revised model and add better resolution to specific areas in
the model that were previously uninformed; it did not show a large difference or variation from the
existing database. This also confirms the suitability of using historical data along with newer data.
Figure 6-38 compares historical assay results with the 2019 Phase 1 drilling results, showing a good
correlation of the 2019 Phase 1 drillholes and the closest historical drillholes. This helps to confirm
that the existing database can be used with the new data. The metre-by-metre comparison with
neighbouring holes does show some variance; however, the plots in Figure 6-38 serve to confirm
that broader mineralised zones are common in old versus new drillholes. This was also proved as
newly drilled holes were added to update the existing grade shells created only from historical holes.
There were minor changes and local differences between the initial grade shells and the revised
grade shells.
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Figure 6-38: Comparison of Historical Drillholes and Nearby Phase 1 Drillholes

6.6.2.11

QAQC 2020

TRE implemented QAQC protocols for the 2020 drilling campaign to ensure consistent quality. The
QAQC protocol that was implemented was similar to the one implemented during the 2018–2019
QAQC (Section 6.6.2.8). Every 10th sample was either a blank sample, a CRM of various grades, or
a duplicate sample. This equates to approximately 10 % of the samples.
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6.6.2.11.1

Standard Reference Materials

The CRMs were purchased from African Mineral Standards and included AMIS0569, AMIS0441 and
AMIS0559 (see Section 6.6.2.8.1). The results for the CRMs are presented in Figure 6-39 to Figure
6-42.
A total of 114 AMIS0569 samples were utilised as part of the QAQC during 2020 sampling campaign.
No low-grade QAQC samples failed, and all fell within the 2nd standard deviation (see Figure 6-39).

Figure 6-39: QAQC Results for AMIS0569
A total of 97 AMIS0441 samples were analysed. No medium-grade QAQC samples failed, and all
the samples fell within the 2nd standard deviation (see Figure 6-40).

Figure 6-40: QAQC Results for AMIS0441
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A total of 43 AMIS0559 samples were analysed. No high-grade QAQC samples failed, and all fell
within the 2nd standard deviation (see Figure 6-41).

Figure 6-41: QAQC Results for AMIS0559

6.6.2.11.2

Blanks

Each drillhole started and ended with a blank. No blank samples failed. Two types of blanks were
utilised during the 2020 sampling campaign:
•
•

AMIS0681, purchased from African Mineral Standards (see Section Figure 6-42)
Pool sand, purchased from the SGS laboratory in Bamako

The expected gold grade of the blanks is 0 g/t.
The results for the AMIS0681 blank sample are shown in Figure 6-42. All the blank samples passed
the blank QAQC. The upper limit for the blank samples was set at three times the detection limit
(0.05 g/t).

Figure 6-42: QAQC Results for AMIS0681 (Blank)
SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 111 of 310
322

6.6.2.11.3

Duplicates

The SGS laboratory in Bamako was asked to regularly assay split pulp samples as duplicate
samples to monitor analytical precision. Empty, labelled sample bags were inserted into the sample
sequence for the laboratory to split the sample. The results of the 196 duplicate samples are shown
in Figure 6-43 and show a good correlation with an R2 of 0.9337.

Figure 6-43: Duplicate Results

6.6.3

Adequacy of Sample Preparation

CRMs from 2009–2012 show a significant bias. This is believed to have been due to the sampling
preparation procedure of diluting a 100 g CRM with a 3 kg blank sample to provide the diluted
standard required for LW. Inaccurate weighing of the blank or CRM portions could also bias the
result. However, this problem potentially affects only a limited portion of the database.
Due to the potential bias of the standard preparation for LW, it is suspected that the bias applies to
the CRMs verification and not to the general drill sample assays.
When the sample preparation is performed at the SGS Laboratory and the subsequent analysis at
the ALS laboratory, none of this bias is seen, and the CRM results are acceptable. This suggests
that the error in the LW was with the preparation and inaccuracies in the weighting of these samples.
It is the CP’s opinion that the sample preparation and analytical procedures of the total database are
adequate and reliable enough to be utilised in the estimation of a Mineral Resource.
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6.7
6.7.1

VERIFICATION OF SAMPLING AND ASSAYING
Data Verification Procedures

An exercise was undertaken to define the final assay values and codes for absent values that had
been assigned in the existing final database, as well as to check the previous assay entries. The
final database was recompiled from original data where it was available (assay databases) and
compared to merged files exported from Microsoft Access. Where samples were missing from the
final database, these were corrected and added where required (six drillholes that were missing
were added). The final assay results are summarised in Table 6-9.
Table 6-9: Values Utilised as the Final Au Value
Company

Year

Hole
Type

Analysis

Trace
Values

BRGM

1988

DD

Fire Assay

Used au_plot_ppb (FA results)

0.01

La Source

1996

RC

Fire Assay

Used au_plot_ppb (FA results)

0.0005

Cominor

2002

RC/AC

Fire Assay

Used au_plot_ppb (FA results)

0.01

Cominor

2004

RC

Fire Assay

Used au_plot_ppb (FA results)

None

TRE

2005

DD

Fire Assay
and Screen
Fire Assay

If SFA lab code_SFA results used (AU_ETL_MA), if FA lab code, FA
results used (AU_ETL_FS), previously applied trace/1000, I reverted
to original FA result

0.015

TRE

2005

DD

ICP

AU_ETL_ICP

0.005

TRE

2006

DD

Fire assay

"AU_ABI or AU_als_FA" is populated, but final AU is not, copied over
to final Au

0.005

TRE

2006

DD

Screen fire
assay

"pondere_g-per_t" weighted G/t result from SFA, copied over to
final…only irregularly are these results included3/217? The remainder
is copied over

None

TRE

2006

DD

possibly Fire Half of "AU_ABI or AU_als_FA" is populated throughout, and Au
assay
_plot_pbb identical to Au_Abi, copied remainder to final Au

None

TRE

2007

DD

Fire assay

AU_ABI or AU_als_FA values used only partially; remainder included

0.005

TRE

2007

RC

Fire assay

Only final values, unclear which lab, Au_plot_ppb also populated

0.005
None

None

Values used

TRE

2007

DD

Screen fire
assay

Weighted g/t values or au_plot_ppb values used (identical), copied
from weighted, more decimal points. Au_ABI/ ALS_FA present but
values not used

TRE

2007

DD

Screen fire
assay

Weighted g/t values, copied from weighted, more decimal points.

IMG

2009

RC/DD

Leachwell

Au_ppm_AA15c used as final au value, SFA results added to LW
where available, original results imported as check

0.0005

TRE

2009–2010

RC/DD

Leachwell

Au_ppm_AA15c used as final au value, SFA results added to LW
where available, original results imported as check

0.0005

TRE

2011

RC

Leachwell

Au_ppm_AA15c used as final au value, SFA results added to LW
where available, original results imported as check

0.0005

TRE

2012

RC

Leachwell

Au_ppm_AA15c used as final au value, SFA results added to LW
where available, original results imported as check

0.0005

TRE

2012

DD

Leachwell

Au_ppm_AA15c used as final au value, SFA results added to LW
where available, original results imported as check

0.0005

TRE

2015

DD

Leachwell

Au_LWL69M_ppm used as final AU

0.005

TRE

2019–2020

DD

Fire assay

Used final AU

0.005
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In addition to other checks, a number of absent values/no samples (as seen from the original assays
sheets) were defaulted to trace values “tr” in the original database. All of these were changed to
absent “–” for consistency to facilitate further calculations.
It was noted that for absent samples, all 0 values were coded to absent and there are no true 0
(zero) values:
•
•
•

Absents include an “absent”/blank result for that sample (not populated or no sample).
Absent samples are also described as “no sample”, “empty bag”, etc.
Everything that is truly trace is recorded and corrected to ½ the detection limit in the final
database (0.0005 g/t).

After checking, less than a 0.5 % change in the grade of the total database was noted.
The current database consists of 1,609 drillholes inclusive of historic drilling. The estimation
database only considers drillholes within the Project Area and was validated for the following:
•
•
•
•
•
•
•

Collars located within the Project Area
Azimuth between 0° and 360°
Sample interval overlap
Sample duplication
Assay and density within acceptable ranges
Downhole survey
Typographical errors

A total of 280 drillholes were excluded; therefore, 1,329 drillholes were used in the generation of the
deposit model and the estimation. Intercepts totalling 41,179 lies within the grade halos.

6.7.2

Limitations on/Failure to Conduct Data Verification

The CP has verified the historical data were possible. The 2018 and 2019 and 2020 drilling
campaigns have been used to verify the previous drill data and improve the confidence in the
geological model and Mineral Resource model.

6.8

LOCATION OF DATA POINTS

For the 2005 to 2015 drilling campaigns, the proposed RC and DD drill sites were located using a
Garmin handheld GPS with a ± 3 m accuracy. A compass was then used to measure the azimuth of
the drillholes. After drilling, the actual locations of all the drillholes were surveyed with a differential
GPS (Novatel Flex Pack 6 DGPS using the Omni STAR XP-G2 service) with a ± 20 cm accuracy.
The 2015 drillholes were located and surveyed with a Garmin handheld GPS with a ± 5 m accuracy.
The drillholes were surveyed with a Flexit tool that measures the azimuth, magnetic field, inclination,
and temperature at each depth selected. These measurements were taken at three planned depths:
6 m, 65 m, and 130 m for DD. For RC drillholes, surveys were taken at 6 m and at the end-of-hole
(maximum depth).
A Reflex EZ-Shot instrument was used to collect the downhole survey data, with an EZY-mark tool
used to orientate the core from mid-2006 onwards. A Reflex EZ-Trac downhole survey tool was used
to take downhole survey measurements for the 2018-2020 drilling programmes.
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The drillhole collars for the 2019 and 2020 drilling campaigns were located with a Garmin handheld
GPS with a ± 5 m accuracy.
The coordinates are based on the WGS84 Datum and are in UTM format.
A high-definition stereo satellite survey was conducted in 2020 over the main mineralised body to
assist with the updated topography for the geological modelling and to improve the accuracy of
artisanal mining depletions. This survey is discussed in Chapter 7.6.2 and is deemed of sufficient
quality to utilise in the Mineral Resource estimation.

6.9

DATA SPACING AND DISTRIBUTION

Trenches were sampled at 1 m intervals.
The 2010 reconnaissance termite mound geochemical survey was undertaken on a 400 m N-S × 80
m E-W grid. Infill sampling of the anomalous area in the west was completed to a grid dimension of
200 m N-S × 40 m E-W.
Auger drilling at Kobada Est in 2020 was completed at a grid spacing of 200 m × 100 m.
The 2021 Faraba soil sampling programme was undertaken on a grid spacing of 100 m × 100 m.
Drillholes were composited to a 1 m length for use in the Mineral Resource estimation.
The data spacing and distribution is sufficient to establish the degree of geological and grade
continuity appropriate for the Mineral Resource and Ore Reserve estimation procedures and
classifications applied. The resource drilling which consists of diamond and RC drillholes are spaced
from approximately a 25 m grid in the Measured Mineral Resource category to approximately a 50
m to 150 m grid for the Indicated and a wider spacing for the Inferred Mineral Resource category.

6.10

ORIENTATION OF DATA IN RELATION TO GEOLOGICAL STRUCTURE

Grab samples were taken at artisanal mining sites along known mineralised structures.
Drillhole orientations have generally been at a 290° azimuth with a dip of 55°W. This is orthogonal
to the orientation of the shear zone mineralising structure. In 2010, drilling was re-oriented with a
200° azimuth and a southerly dip to intersect the E-W striking veins with a northerly shallow dip.
For the 2018-2020 campaigns, the drill direction was both in a westerly direction to test NNE-trending
shears and in a southerly direction to test the roughly E-W striking veins, at a general dip of 55°.

6.11

SAMPLE SECURITY

Industry best practice has been applied to the drilling sampling processes carried out, as described
in the above paragraphs.
Drilled samples were transported in a manner to prevent loss or cross-contamination. Protocol
dictated that the security and integrity of the samples must be maintained at all times. All samples
were stored in a secure, shaded, dry storage facility or shed pending dispatch to SGS laboratory in
Bamako. In line with protocol, two people were used to transport the samples directly to the
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laboratory. Once at the laboratory, the samples were subject to the standard security measures of
the laboratory.
It is the CP’s opinion that the sample security is adequate and reliable enough to be utilised in the
estimation of a Mineral Resource.

6.12

AUDITS OR REVIEWS

No audits or reviews of the sampling techniques and data have been undertaken. The recent
exploration programme was undertaken under supervision of Minxcon, who are an independent third
party.

7
7.1

EXPLORATION RESULTS
GEOLOGY

Gold at Kobada is present in the laterite, saprolite, unaltered rock as sulphides, and in the quartz
veins. There are also placer-style deposits in the region, although these have largely been exploited
by artisanal miners. Gold mineralisation was coeval with the hydrothermal events that introduced
the regionally common quartz veins. The 20°NE structures are the only regional structures that have
been identified on the property, the E-W and low-angle features seem to be confined to the
mineralised zone in between the discrete shear zones.
Mineralisation at Kobada extends for a minimum strike of 4 km and is associated with narrow,
irregular, high-angle quartz veins and with disseminated sulphides in the wall rock and vein
selvages. Mineralisation occurs as free gold, whereas in sulphides mineralisation includes the
occurrence of arsenopyrite, pyrite and rarely chalcopyrite. Visible gold is not common. Arsenopyrite
(up to 5 mm) is localised near vein selvages and as fine-grained disseminated patches within the
host rock. Pyrite occurs in finely disseminated patches within the host rocks and as euhedral crystals
in the black shale, generally as traces up to 3 % by volume with up to 10 % locally in the wall rock
at centimetre-scale intervals adjacent to the quartz veins.
Veins have a milky white colour and are generally discordant, with a thickness ranging from
millimetric to sub metric. Mineralised veins are narrow, high-angle quartz veins, either cross-cutting
another vein or the main fabric. This indicates that more than one generation of quartz veining is
present, with a later phase resulting from remobilisation of gold mineralisation from an earlier
hydrothermal event.

7.2

DRILLHOLE INFORMATION

This section is not applicable to the Kobada Project as it is an advanced exploration project with
sufficient drillhole data to declare a Measured and Indicated Mineral Resource with a FS.

7.3

DATA AGGREGATION METHODS

All drillhole types have been segregated and investigated statistically and geostatistically
independent of each other in order to assess possible data type biases. This analysis resulted in RC
and diamond drillholes being utilised in the Mineral Resource estimation. The samples were capped
to remove outliers in the database to reduce the bias of very high values. Details of the capping are
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presented in Chapter 8.2.4. This capping was applied by Minxcon in the Mineral Resource
estimation.
Minxcon reviewed the drillhole sampling and selected a 1m composite as the optimum sample length
to be utilised in the Mineral Resource estimation.
No metal equivalents were calculated.

7.4

RELATIONSHIP BETWEEN MINERALISATION WIDTHS AND INTERCEPT
LENGTHS

Most drillholes were drilled at a 290° azimuth at a dip of 55°W to intersect the mineralised shear
zones perpendicularly. 2010 drilling utilised a 200° azimuth and a southerly dip to intersect the E-W
striking veins with a northerly shallow dip. The 2018-2020 drill direction was both in a westerly
direction to test NNE-trending shears and in a southerly direction to test the roughly E-W striking
veins, at a general dip of 55°.
Downhole true widths are not calculated. All significant grades presented represent the value
attributable to the real sample length and not corrected true width. The mineralization halos are
determined by the mineralization above 0.3 g/t and true widths for the various mineralized zones
can be determined from the model.

7.5

BALANCED REPORTING

The Mineral Resource estimation was conducted by Minxcon and are based upon the information
resulting from sampling and drilling campaigns. This CPR contains summary information for all
sampling and drilling campaigns within the Project Area. All reliable and applicable data has been
utilised in the estimation of the Mineral Resource and hence the average grade of the resource.

7.6
7.6.1

OTHER SUBSTANTIVE EXPLORATION DATA
Geophysics Surveys

In 2006, TRE conducted a 126 line-km induced polarised/resistivity survey to establish Induced
Polarisation (IP) anomalies with known mineralised zones and to delineate discrete target potential
associated with gold mineralisation.
In 2010, a high-resolution aeromagnetic survey was conducted by Xcalibur for TRE (see Figure 7-1).
The airborne survey over the entire Kobada Project footprint (215 km2) was conducted by a fixed
wing aircraft, which flew a total of 4,700 line-km on E-W lines spaced 50 m apart with N-S tie lines
spaced 500 m apart and with a ground clearance of 30 m. The airborne data was interpreted by
Paterson, Grant & Watson Limited of Toronto, Canada, who indicated that the data was of high
quality, and the interpretation resulted in the selection of seven new prospective targets.
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Source: Xcalibur Airborne Geophysics report (2010)

Figure 7-1: Total Count Aeromagnetic Montage
In June 2020, the historical geophysical data was reinterpreted by John Bell to assist in identifying
the target areas. The target areas were, however, similar to the original target areas. These target
areas are shown in Figure 7-2.
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Source: JG Bell (2020)

Figure 7-2: New Geophysical Target Interpretation
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7.6.2

Satellite Survey

In January 2020, a high-definition stereo satellite survey was conducted over the main mineralised
body by PhotoSat Information Limited using their geophysical satellite processing system, to assist
with the updated topography for the geological modelling and to improve the accuracy of the
depletions caused by the artisanal miners, who have been targeting the laterites and some of the
saprolite material. The survey accuracy is within 6 cm RMSE (root mean square error) and LE90 (90
% linear error) 11 cm.

7.6.3

Results and Interpretation of Exploration Information

The 2010 geophysical interpretation identified future targets (Figure 7-2). The Kobada Main Shear
Zone was targeted as the most promising and has been the focus of the exploration drilling over the
years.
The results of the exploration culminated in a Mineral Resource model and estimation of the main
Kobada mineralised body. The model shown in Figure 7-4 and Figure 7-4 was refined and estimated
using the drillhole information collected over the different exploration periods.

Figure 7-3: Geological Model Based on Exploration and Drilling
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Figure 7-4: Geological Model Based on Exploration and Drilling (continued)

7.7

FURTHER WORK

The upside potential for the current Mineral Resource at the Kobada Main Shear is that there are
still Inferred category Mineral Resources within the laterite, oxide (saprolite), transition and sulphide
zones that can be drilled further to upgrade a portion of these to Measured and Indicated Mineral
Resources.
In addition to this Mineral Resource upgrade, there is a further 55 km of potential mineralised shear
zones, based on soil geochemical anomalies and geophysics interpretation, that require further
exploration (see Figure 7-5) to test their potential. There is however no guarantee that these are
mineralised enough to be economically viable.

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 121 of 310
332

Figure 7-5: Plan Showing the Potential Shears at the Kobada Project (June 2020)
A drilling programme has been planned over the various target areas, including additional drilling at
the already partially drilled Foroko shear, which forms part of the current Mineral Resource at
Domain 5 (Far North mineralised body). Figure 7-6 shows phase 4 and 6 which are the phases to
ascertain whether the mineral resource can be upgraded from inferred Mineral Resource to indicated
Mineral Resource. Phase 4 A has been completed by and large with phase 4B and 4C drilling
estimated to be approximately 4440m of drilling. Phase 6, Foroko drilling, is estimated to be
approximately 1960m of drilling to assist in upgrading the Mineral Resource.
Phase 3 at the Gosso Target (Figure 7-6) has been split into three phases, with phase 3A (5250m)
being the initial drilling based on drill fences being 400m apart spanning the total strike of the target.
Phase 3B & 3C (4550m) are the infill drilling phases if phase 3A is successful. The drillholes are all
planned to a depth of 150m. This drill programme assumes that the Gosso target is sufficiently
mineralised to be economically viable, which still needs to be determined and no forecast is made
of whether the Gosso target may be economically viable.
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Figure 7-6: Planned Drilling Programme to seek a Mineral Resource upgrade at Kobada
Main Shear and Foroko and Gosso Exploration.
Historically, limited RC drilling has taken place in the Gosso Target, and in 2020 four additional
diamond drillholes were drilled at Gosso.
Historically, 17 RC drillholes have been drilled at the Gosso Target (see Figure 7-6), and of these,
12 of the drillholes intersected mineralisation. The significant intersections (mineralised zones above
0.3 g/t) are summarised in Table 7-1.
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Figure 7-6: Gosso Target Drilling
A grade of 0.3 g/t has been used for the significant intersection criteria as this is the grade of the
Leapfrog mineralised halo / wireframe that constrains the Mineral Resource estimation. Therefore,
these intersections would be the intersections that would likely form part of a resource estimation.
Table 7-1: Significant Intersections above 0.3 g/t for the Gosso Target Drillhole for the
Historical Drilling
Mineralised Zone
BHID

Mineralised
Body

Includes

From
(m)

To (m)

Composite
Length
(m)

Composite
Grade
(g/t)

From
(m)

To (m)

Length
(m)

Grade (g/t)

2

4

2

0.53

2

3

1

0.66

KBRC11-129

Gosso Target

KBRC11-130

Gosso Target

91

94

3

0.36

92

93

1

0.58

KBRC11-130

Gosso Target

102

114

12

0.19

108

109

1

0.96

KBRC11-132

Gosso Target

52

58

6

0.90

55

56

1

2.59

KBRC11-133

Gosso Target

6

17

11

0.55

15

16

1

2.88

KBRC11-134

Gosso Target

63

64

1

0.71

72

73

1

0.19

KBRC11-134

Gosso Target

91

93

2

0.32

91

92

1

0.50

KBRC11-137

Gosso Target

71

100

29

0.45

78

79

1

1.44

KBRC11-137

Gosso Target

80

81

1

1.32

KBRC11-138

Gosso Target

65

81

16

0.59

66

67

1

1.44

KBRC11-138

Gosso Target

70

71

1

1.99
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Mineralised Zone
BHID

Mineralised
Body

From
(m)

To (m)

Composite
Length
(m)

Includes
Composite
Grade
(g/t)

From
(m)

To (m)

Length
(m)

Grade (g/t)

KBRC11-138

Gosso Target

71

72

1

1.35

KBRC11-138

Gosso Target

74

75

1

1.20

KBRC11-138

Gosso Target

80

81

1

1.19

KBRC11-140

Gosso Target

76

77

1

4.68

KBRC11-140

Gosso Target

79

80

1

1.45

KBRC11-140

Gosso Target

81

82

1

2.26

KBRC11-140

Gosso Target

82

83

1

2.63

KBRC11-140

Gosso Target

88

89

1

5.77

KBRC11-140

Gosso Target

90

91

1

3.21

KBRC11-140

Gosso Target

91

92

1

5.63

KBRC11-140

Gosso Target

94

95

1

3.11

KBRC11-140

Gosso Target

96

97

1

11.82

KBRC11-140

Gosso Target

105

106

1

6.83

KBRC11-140

Gosso Target

106

107

1

1.37

KBRC11-141

Gosso Target

44

49

5

0.42

45

46

1

0.86

KBRC11-142

Gosso Target

133

138

5

1.90

134

135

1

1.38

KBRC11-142

Gosso Target

135

136

1

4.01

KBRC11-142

Gosso Target

136

137

1

3.60

KBRC11-144

Gosso Target

1

3

2

0.75

1

2

1

0.85

KBRC11-144

Gosso Target

12

60

48

0.47

30

33

3

2.59

KBRC11-144

Gosso Target

36

37

1

3.07

KBRC11-145

Gosso Target

33

62

29

0.34

34

35

1

3.30

KBRC11-145

Gosso Target

50

51

1

1.40

72

108

36

1.64

The significant intersections, over 0.3 g/t, for the four drillholes drilled at Gosso in 2020 are shown
in Table 7-2. The four drillholes have an average grade of 1.11 g/t over 12 m for the cumulative
mineralisation zones.
Table 7-2: Significant Intersections, over 0.3 g/t, for the Gosso Target Drillhole for the 2020
Drilling
Mineralised Zone
BHID

Mineralised
Body

Includes

From
(m)

To (m)

Composite
Length
(m)

Composite
Grade
(g/t)

From
(m)

To (m)

Length
(m)

Grade (g/t)

G20_PH3A_20

Gosso

18.10

23.30

5.20

1.55

18.10

19.10

1.00

6.38

G20_PH3A_20

Gosso

34.60

37.70

3.10

4.25

36.50

37.70

1.20

10.40

G20_PH3A_23

Gosso

91.00

104.50

13.50

0.50

100.50

102.30

1.80

1.71

G20_PH3A_23

Gosso

115.60

119.70

4.10

0.31

G20_PH3C_16

Gosso

13.00

16.10

3.10

0.71

G20_PH3C_16

Gosso

22.10

23.70

1.60

1.74

22.10

23.70

1.60

1.74

G20_PH3C_16

Gosso

39.00

51.50

12.50

1.15

40.00

41.30

1.30

7.19

G20_PH3C_11

Gosso

0.00

2.00

2.00

0.38

G20_PH3C_11

Gosso

46.30

47.40

1.10

1.64

46.30

47.40

1.10

1.64
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The remaining target areas (Kobada Est, Foroko North, Diaban, Faraba and Siramana) have been
subjected to limited exploration work, and further exploration of these targets is required to fully
understand the upside potential (see Figure 7-10).
The current auger drilling campaign on Kobada Est permit (as described in Section 6.1.3) is
assisting in future drill targeting.
Target E, the central portion of the Kobada Est Shear, is showing the best potential for elevated
mineralisation and target Q also returning some promising results (see Figure 7-7).
The 40 ppb anomaly is approximately 1,200 m by 500 m as a surface expression with a higher grade
0.5 g/t anomaly with an approximate strike of 720 m. Target E could still extend further northern and
also seems to widen based on the 40 ppb anomaly and the presence of vein quartz. This is evident
in Figure 7-7 which also shows the interpreted position of the Kobada Est Shear (large black dots).

Figure 7-7: Target E Potential Northern Extension and Widening to the North
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Figure 7-8 is an oblique view of the strip logs in Leapfrog software for target E auger holes showing
the elevated mineralisation above 40 ppb as disks. There is a possibility that the mineralisation is
dipping to the west, but this still needs to be confirmed as the geology is still not understood.

Figure 7-8: Oblique View of the Elevated Mineralisation in the Auger Drillholes in Target E
The significant gold intersections above 0.3 g/t are shown in Table 7-3. These intersections occur in
four of the target areas (target B, E, M and L). Target E has three auger drillholes that have elevated
gold grades over 8m in two of the holes.
The 0.3 g/t grade is based on the mineralisation halos that are used to constrain the Main Kobada
estimation and used to delineate the geological model.
Table 7-3: Significant Mineralised Intersections above 0.3 g/t Gold for the Auger Drilling
Target

Bhid

From (M)

To (M)

Grade (G/T)

B

B-313

16

18

0.44

E

E-423

2

4

0.32

E

E-423

4

6

78.90

E

E-423

6

8

3.14

E

E-423

8

10

0.39

E

E-412

10

12

3.94

E

E-412

12

14

1.86

E

E-412

14

16

1.11

E

E-412

16

18

0.34

E

E-417

0

2

2.42

M

M-677

8

10

1.62

M

M-677

10

12

0.65

M

M-677

12

14

0.46

L

L-665

0

2

10.10
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Combined
Mineralised
Length (M)
2

Weigthed
Average
Grade (G/T)
0.44

8

20.69

8

1.81

2

2.42

6

0.91

2

10.1
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The initial auger drilling results have identified target E as the best area for additional drilling to test
these anomalies further. Additional auger drilling is currently underway (Figure 7-9) to test the
possible northern extension of target E. Follow up AC or RC drilling will be required in future to test
the possible lateral and strike extensions and get a better understanding of the geology in this area.
In addition to target E, target Q and L results suggest additional follow up work.

Figure 7-9: Future Testing of Target E
None of these auger drilling results will be utilised in any Mineral Resource estimation but will assist
in drill targeting of the below target areas and drilling programmes.
A high-level exploration programme has been developed for the larger project area. Twelve target
areas have been identified and are based on the limited soil geochemical survey and geophysical
interpretations. Figure 7-10 shows the target areas and related drilling. This drilling has been laid
out for budgeting purposes and will change as additional information is gathered. This drilling is
estimated to be approximately 67000m of drilling and assumes that most targets are mineralised,
which still needs to be confirmed and no forecast is made of whether the targets will be mineralized.
This drilling will have to be completed in stages as per the available budget.
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Figure 7-10: Wider Project Area Exploration Targets and Proposed Drilling
The drilling for phase 3, 4 and 6 (Kobada Main Shear, Foroko and Gosso) are based on previous
drilling and geological models and therefore have a higher confidence in success than the drilling in
the exploration targets which are less informed.
The CP is of the opinion that the programme of work proposed by TRE is appropriate for developing
the exploration projects, and increasing the level of confidence that can be ascribed to the existing
Mineral Resource Estimates. The CP has reviewed the proposed use of funds outlined in Section
7.7.1 and finds that to be appropriate to the proposed programme of future work by TRE.

7.7.1

Use of Funds

Table 7-4 and Table 7-5 below show respectively, the source of funds and how they will be used.
Table 7-4: Source of Funds, outlines the proposed exploration expenditure
Sources of Funds (24
months)

Minimum Subscription (A$5,500,000)

Maximum Subscription (A$6,500,000)

Year 1

Year 2

Total

Year 1

Year 2

Total

Existing cash reserves

1,808,699

-

1,808,699

1,808,699

-

1,808,699

Funds raised from the offer

5,500,000

5,500,000

6,500,000

-

6,500,000

-
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Sources of Funds (24
months)

Total Source of Funds

Minimum Subscription (A$5,500,000)

Maximum Subscription (A$6,500,000)

Year 1

Year 2

Total

Year 1

Year 2

Total

7,308,699

-

7,308,699

8,308,699

-

8,308,699

Table 7-5: Use of Funds, outlines the proposed exploration expenditure
Use of Funds (24 months)

Minimum Subscription (A$5,500,000)
Year 1

Year 2

Maximum Subscription (A$6,500,000)

Total

Year 1

Year 2

Total

Kobada Est Tenement – Complete Auger Drill Program
Drilling

53,456

-

53,456

53,456

-

53,456

Assay

58,547

-

58,547

58,547

-

58,547

Drilling support personnel

15,272

-

15,272

15,272

-

15,272

Total Kobada Est
Exploration

127,275

-

127,275

127,275

-

127,275

Kobada Main Shear Tenement – Drilling Program
Drilling

1,192,614

1,192,614

2,385,228

1,542,477

1,542,477

3,084,954

Assay

159,514

159,514

319,028

206,309

206,309

412,617

Geophysics

8,901

8,901

17,802

11,513

11,513

23,025

Soil sampling

8,901

8,901

17,802

11,513

11,513

23,025

184,260

184,261

368,521

238,314

238,314

476,628

Total Kobada Main Shear
Exploration

1,554,190

1,554,190

3,108,381

2,010,125

2,010,125

4,020,250

Corporate Expenses

1,800,293

1,800,292

3,600,585

1,800,293

1,800,292

3,600,585

Cost of the offering

472,458

-

472,458

560,589

-

560,589

Total Use of Funds

3,826,941

3,354,482

7,308,699

4,498,282

3,810,417

8,308,699

Drilling support
personnel

TRE has provided the CP with a copy of its planned expenditure on the projects for an initial twoyear period following listing of TRE on the ASX. The CP considers the proposed programme to
develop the Kobada Project and seek to upgrade the Inferred portions of the Kobada Main Shear
and the Foroko Shear to higher confidence classification such as Indicated and/or Measured through
additional exploration and development studies to be appropriate, as is the Company’s proposed
exploration focus on testing the extensive potential of the shear zones in the remaining target areas
of Kobada Est, Foroko, Foroko North, Diaban, Gosso and Siramana.
The funds raised by TRE, net of costs, will be predominantly applied to continued exploration of the
Kobada Project and exploration leases. At least half of the funds raised by TRE are understood to
be committed to the exploration, administration and development of the proposed mineral properties,
satisfying the requirements of ASX Listing Rules 1.3.2(b) and 1.3.3(a). The CP further understands
that TRE has sufficient working capital to carry out its stated objectives, satisfying the requirements
of ASX Listing Rule 1.3.3(b).
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In the CP’s opinion the proposed budget is considered consistent with the objectives of TRE and
with the exploration potential of the projects covered by this report. It is considered adequate to
cover the cost of a portion of the total proposed programs. The budgeted expenditure is also
sufficient to meet the minimum statutory expenditure on the tenements.
The minimum subscription would be sufficient for the resource upgrade drilling, at Kobada Main
Shear and Foroko, which would require approximately 6000m of drilling and the initial 4000m of step
out drilling at the Gosso target and shear, which combined is a total of approximately 10000m. The
maximum subscription would allow for an additional 3000m of drilling to further drill test Gosso and
the north and south lateral extension of the Kobada Main Shear and a selection of the twelve
additional target areas at Kobada Est and Faraba.
It should be noted that the above estimated expenditures are indicative only and will be subject to
modification on an ongoing basis depending on the progress of the Company's activities and the
Board's discretion. Due to market conditions and/or any number of other factors (including the risk
factors), actual expenditure levels may differ significantly to the above estimates. Should the
maximum subscription amount (A$6.5 mln) not be achieved, exploration activities will be scaled back
in the Gosso and the extension of the Kobada Main Shear areas proportionately. In addition, local
site costs and overhead costs will be scaled proportionately.

8

MINERAL RESOURCE ESTIMATES

The following Table 8-1 provides the summary information required by ASX Listing Rule 5.8.1 in
relation to the Mineral Resource estimates at the Kobada Project.
Table 8-1: Summary information required by ASX Listing Rule 5.8.1 for Database Integrity
and Adequacy of Data
ASX Listing Rule 5.8.1
Criteria
Geology and geological
interpretation

Material Summary
•

•

•

The Project is located in the Bagoe Formation on the north-central edge of the
Birimian rock units that form part of the Leo Rise in the southern part of the West
African Craton. The Project is situated on the western flank of the Bougouni Basin,
composed primarily of sedimentary rocks with minor tholeiitic volcano-sedimentary
intercalations. The Kobada gold deposit is a quartz-carbonate veined mesothermal
orogenic gold deposit hosted within a greenstone belt. Gold is present in the laterite,
saprolite, unaltered rock as sulphides, and in the quartz veins. Placer-style deposits
occur and have largely been exploited by artisanal miners. Mineralisation extends for
a minimum strike of 4 km and is associated with narrow, irregular, high-angle quartz
veins and with disseminated sulphides in the wall rock and vein selvages.
Mineralisation occurs as free gold, whereas in sulphides mineralisation includes the
occurrence of arsenopyrite, pyrite and rarely chalcopyrite. Arsenopyrite is localised
near vein selvages and as fine-grained disseminated patches within the host rock.
Pyrite occurs in finely disseminated patches within the host rocks, generally as traces
up to 3 % by volume with up to 10 % locally in the wall rock at centimetre-scale
intervals adjacent to the quartz veins.
There is a high level of confidence in the geological interpretation: the deposit is well
sampled, and the density of data allows for a suitable interpretation of the grade
distribution. Major structures have been established; however, scope exists to
expand on the structural knowledge of the deposit by mapping and digitising smaller
scale structures.
The data used is assumed to have followed suitable sampling and QAQC procedures,
less data is available for historical data. Various geological iterations were run and
visualised in the Leapfrog software to test different orientations of mineralisation
(grade halos) in the shear zone. The E-W orientation did not give a good
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ASX Listing Rule 5.8.1
Criteria

Material Summary

•
Sampling and subsampling
techniques

•

•

•
•

•
•

•
•
•

•

•

representation and in the end the current NNE-SSW orientation was deemed to be
the best fit for the geological model. Domaining of the mineralised body was done
based on structural boundaries and included five structural and grade-constrained
domains. These domains were further split into weathering zones of laterite, saprolite,
transition and sulphide. Grade shells for 0.3 g/t and 1 g/t were generated to define
the extent and limits of the mineralisation of interest, by defining the boundaries of
what is potentially mineralised, as well as defining grade continuity. The 0.3 g/t grade
shell was utilised in the Mineral Resource estimation.
Geological continuity is affected by the multiple shear zone system.
At Kobada, 6,685 samples were collected for a geochemical survey, and an additional
418 soil samples were collected in lieu of termite sampling. 240 grab samples were
collected at artisanal mining sites. The samples were analysed for gold at the ALS
Laboratory in Bamako by 50 g fire assay. The sample quality was tracked with blanks
or certified reference material every 20th sample. 4,323 trench samples were
collected at 1m intervals. No soil or trench samples were used in the Mineral
Resource estimate.
In 2021, 459 soil samples were collected at Faraba and analysed for gold by fire
assay at the SGS Laboratory in Bamako. An additional 52 grab samples and 35
termite mound samples were later taken and analysed. Also in 2021, 7 termite mound
and 19 grab samples were collected at Kobada Est to test for additional drilling
targets.
In June 2020, 110 auger drillholes totalling 1,546 m were drilled at Kobada Est to test
for additional diamond drilling targets.
Trenching at Kobada Est is in progress. Trench sampling is taken at 1 m intervals,
while grab and termite mound sampling target likely mineralised areas. For the
drillholes the full mineralised intersection is also sampled. Sample size is in line with
international practice and is appropriate to the grain size of the material being
sampled.
Geochemical survey samples were analysed for gold by 50 g fire assay. For the 2021
soil sampling programme at Faraba, samples were analysed for gold by fire assay at
the SGS Laboratory in Bamako.
For the 2018-2020 Reverse Circulation (RC) programme, samples were collected at
1 m intervals. These were riffle split to obtain a minimum 2kg sample. All RC samples
were split using a riffle splitter with one split (approximately 1 to 2 kg) collected for
laboratory testing and the remaining amount after splitting is retained in the 50 kg
grain bag for future reference. All samples were sampled dry. All diamond core was
split down its centre line into two identical halves by means of core cutter.
Limited data is available for sample preparation and analysis procedures for 19882009.
Sample preparation and analysis were performed at the laboratories specified in the
report, apart from TRE in 2015, where sample preparation was performed at SGS
Bamako, and sample analysis was performed at ALS Ouagadougou.
2018–2020 RC and DD samples were submitted to the SANAS and ISO/IEC 17025
accredited SGS Laboratory in Bamako. Samples were tested by fire assay with an
AAS finish. Samples < 3.0 kg were dried in trays, crushed to a nominal 2 mm using
a jaw crusher, and then < 1.5 kg were split using a Jones-type riffle splitter. Reject
sample was retained in the original bag and stored. The sample was pulverised in an
LM2 pulveriser to a nominal 85 % passing 75 µm. An approximately 200 g subsample
was taken for assay, with the pulverised residue retained in a plastic bag. All the
preparation equipment was flushed with barren material prior to the commencement
of the job. A 50 g subsample was fused with a litharge-based flux, cupelled, and the
prill is dissolved in aqua regia, and gold is determined by flame AAS (Detection Limit
0.01 ppm). Sample representatives were maximised by the use of QAQC material
which includes CRM, blanks field duplicates and internal laboratory duplicates.
For the geochemical survey samples, blanks or certified reference material (CRM)
were inserted every 20th sample. For the 2021 soil sampling programme, blanks,
duplicates, and CRM were inserted. The batch commenced and ended with a blank
sample, and every 10th sample was either a blank, duplicate or CRM.
For the 2018-2020 RC drilling campaign, every 10th sample was a blank or duplicate.
For DD drilling, reference materials (CRMs, blanks, standards) and field duplicates
were included in the sampling sequence.
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ASX Listing Rule 5.8.1
Criteria

Material Summary
•

•
Drilling techniques

•

•

•

The criteria used for
classification, including drill
and data spacing and
distribution – this includes
separately identifying the
drill spacing used to
classify each category of
Mineral Resources
(Inferred, Indicated and
Measured) where
estimates for more than
one category of Mineral
Resource are reported

•

Sample analysis method

•

•

2019 RC chips were collected on 1 m drill run intervals from the cyclone into a
sampling bag. Splitting of sample resulted in minimum 2 kg being submitted to the
laboratory for analysis. Drill core was split in half using a commercial core cutter such
that the two halves are mirror images. One half was kept for future reference. For the
other half the geologist visually identified the start and end point of each horizon to
be sampled and decided on sample lengths. The sample length was 1 m except
where the sample zone is guided, geologically, by two different lithologies in which
case the sample length was shorter than 1 m.
Sample size is in line with international practice and is appropriate to the grain size
of the material being sampled.
Pre-2018, a total of 786 RC drillholes for 55,233 m were completed by TRE at
Kobada. Drilling campaigns were undertaken in 2007 (110 drillholes), 2009 (22
drillholes), 2010 (163 drillholes), 2011 (258 drillholes), 2012 (228 drillholes), 2018 (5
drillholes), and 2020 (31 drillholes). Drillhole orientations were generally 290° azimuth
with 55°W dip. In 2010, drilling was re-oriented with 200° azimuth and S dip.
A total of 220 DD drillholes for 45,696 m have been completed by TRE at Kobada
between 2005 and 2020. Drilling campaigns were undertaken in 2005 (6 drillholes),
2006 (13 drillholes), 2007 (86 drillholes), 2009 (2 drillholes), 2010 (6 Drillholes), 2012
(10 drillholes), 2015 (13 drillholes), 2018 (5 drillholes), 2019 (67 drillholes), and 2020
(12 drillholes). The drillholes pre-2018 have generally been collared with an HQ size.
The drillhole size is then reduced to NQ.
The 2018 and 2019 campaigns were intended to improve the confidence in and refine
the geological and Mineral Resource models. During the 2018 drilling campaign, both
RC and DD drillholes were drilled. In 2019, only DD drillholes were utilised while in
2020, predominantly RC drillholes were utilised with twelve diamond drillholes. Some
of the deeper RC drillholes were completed with diamond tails to drill the sulphides.
The drill direction was both in a W direction and in a S direction, at a general dip of
55°. During these campaigns, the drillholes were collared with HQ in the laterite and
drilled as such until the transition/sulphide zone where the core was changed to NQ
until the end of the drillhole.

The Measured Mineral Resource is based on the standard variogram rangeof
between 40-70m depending on the domain, and a minimum of 19 samples from a
minimum of 9 drillholes. The Indicated Mineral Resource is based on 1.5 times the
variogram range and a minimum of 13 samples from at least 6 drillholes. The Inferred
Mineral Resource is based on a maximum of 3 times the variogram range and a
minimum of 4 samples from at least 2 drillholes.
All relevant factors have been considered in making the classification.

Prior to 2018, screen fire assay, fire assay with and without AAS finish, and Leachwell
testing were performed on various samples. During the 2018–2020 drilling
campaigns, the RC and DD samples were submitted to the SGS Laboratory in
Bamako, Mali, which is a SANAS (South African National Accreditation System)
accredited laboratory (facility accreditation number T0762). The laboratory operates
a quality system in accordance with ISO/IEC 17025. The samples were tested by fire
assay with an AAS finish.
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ASX Listing Rule 5.8.1
Criteria

Material Summary
•
•
•

Estimation methodology

•

•

•

•

•

•

Adequate field and internal quality procedures have been used, and that assaying
and laboratory procedures are appropriate. Leachwell assaying is considered partial
as tails are not treated, while fire assay and screen fire assay are considered total.
No assay methods other than those conducted by the various laboratories were
utilised in the generation of the sampling database.
For the 2018-2020 RC drilling campaign, every 10th sample was a blank or duplicate.
For DD drilling, reference materials (CRMs, blanks, standards) and field duplicates
were included in the sampling sequence. Core sample length was ≤ 1 m but guided
by lithologies. An adequate number of control samples were utilised during core and
chip sampling.
The Mineral Resource estimation was conducted by Minxcon (Pty) Ltd using Ordinary
Kriging. The composited and capped data sets were used for experimental
variography and variogram modelling for the domains. The estimation and modelling
techniques applied are appropriate to the mineralisation. Drillholes were composited
to a 1 m length; a capping analysis was conducted per domain. The data was capped
per domain, and the capping represents the 99th or 98th percentile: Domain 1 - 98
g/t, Domain 2 - 90 g/t, Domain 3 - 48 g/t, Domain 4 - 18 g/t, Domain 5 - 33 g/t.
Leapfrog Geo software was used to construct the geological wireframes/grade shells,
while Datamine Studio RM software was used to conduct statistical and geostatistical
analyses, conduct variography, and estimate the grade into a block model.
The updated Mineral Resource estimation based on best practice techniques and
utilising all the historical and recent drilling from 2020. The Mineral Resources are
declared only within the Mineral Resources optimised pit. The economic cut-off grade
that has resulted from the pit optimisation is 0.25 g/t. It was however decided, based
on discussions with TRE, to keep the cut-off grade unchanged at 0.35 g/t.
Mineral Resources have been depleted by means of the new digital terrain model to
account for artisanal mining operations. An additional 1 % tonnage loss has been
applied to the oxides/saprolites to account for artisanal mining losses not accounted
for by the new DTM. Further discounts applied to the Mineral Resources include
geological losses of 5 % for the Measured Mineral Resources, 10 % for the Indicated
Mineral Resources, and 15 % for the Inferred Mineral Resources. No formal
production has occurred at Kobada. No investigation has been conducted with
regards to secondary mineralisation or correlation between pyrite and gold. No
estimation pertaining to deleterious elements or other non-grade variables of
economic significance have been conducted.
A Mineral Resource block model, which included all the domains and weathering
codes, was created in Datamine Studio RM. The block model was based on the KNA
and had a parent estimation cell of 5 m × 10 m × 10 m in the x, y, and z directions.
The origin of the mining model was set at the southeast to ensure that it could be
included in the model boundary. No assumptions were made in terms of selective
mining units with respect to the cell size selected. No assumptions were made
regarding correlation between variables. The Mineral Resource estimation has been
restricted to the hard boundaries (0.3 g/t grade shells) defined in the geological
interpretation.
Drillholes were composited to a 1 m length to standardise the sample support size. A
capping analysis of the 1 m composited data was conducted per domain to identify
any outliers in that data set. The data was capped per domain, and the capping
represents the 99th or 98th percentile.
The block model validation was carried out utilising several checks. A visual check
was conducted on the model on a section-by-section basis by means of reviewing
estimated block model grade versus the drillholes. Swath plot analyses were
conducted from west to east and south to north, comparing the estimated grade of
the model per swath with the drillhole assay value per swath. In general, the swath
analyses show a good agreement of the estimated grades and the drillhole grades.

Cut-off grade(s), including
the basis for the selected
cut-off grade(s)

•

The parameters used for the cut-off calculation are gold price (US$1,800/oz), mine
call factor, plant recovery factor, and mining and plant cost based on the current and
previous feasibility studies. The Mineral Resource pit based on the parameters
calculated an economic resource cut-off grade of 0.25 g/t. Based on discussions with
TRE, the cut-off grade was kept unchanged at 0.35 g/t.

Mining and metallurgical
methods and parameters,

•

Two parameters for Reasonable Prospects for Eventual Economic Extraction
(RPEEE) were applied:
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ASX Listing Rule 5.8.1
Criteria

Material Summary
o

and other material
modifying factors
considered to date
•

To test which blocks could be reasonably extracted by means of open-pit mining
within a period of approximately 10 to 15 years utilising realistic parameters.
o The application of a cut-off grade based on the same cost and gold price
parameters utilised in the Mineral Resource pit.
The Mineral Resource models were investigated using NPV Scheduler to determine
the Mineral Resource pit and the final declared Mineral Resource consists only of
estimated blocks within the optimised Mineral Resource pit.

Parameters Utilised in the Determination of the Mineral Resource Pit and Cut-off Grade

The database integrity and data validation procedures used are discussed in Section 6.7.
It is the CP’s view that the volume, quality, and density of the reviewed database used in the Mineral
Resource estimation are adequate for the purposes of conducting a Mineral Resource estimation
and for the declaration of a Mineral Resource.

GEOLOGICAL INTERPRETATION – GEOLOGICAL MODEL

8.1

Four factors were considered during the process of geological modelling:
•
•
•
•

Structural model
Grade model
Lithological model
Weathering model

8.1.1

Structural Model

Structural information was available from regional geophysics, and previous interpretations provide
detail for the construction of the geological model. Historical orientation data was available for
trenches and relogged drillholes.
The major structures affecting the deposit were modelled from the data and regional interpretations.
The presence of major structures was deduced from the displacement of the grade model (see
Section 8.1.2) as shown in Figure 8-1. These major structures were used in the geological model
(see Figure 8-2). Only two major structures affect the characteristics or cause displacement of the
deposit (see Figure 8-1) and were modelled.
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Figure 8-1: Translation in Ore Shell
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Figure 8-2: Major Structures Defined
The core bedding angle (CBA) information (352 observations with descriptions) was measured
during the relogging of 180 drillholes. These observations cover the central area of the deposit. Most
observations were for N-S or W-E structures. The N-S trending structures typically had a steeper
CBA, while the W-E structures were flatter. All the descriptions of structural directions were derived
from the historical database and trenches. Observations from recent drilling show similar orientations
to those in the trench data.
The CBA data from the trench data shows a mixture of W-E and N-S dipping directions. The plan
view in Figure 8-3 shows a close association of N-S (blue) and W-E (red) dipping directions. The
pattern of the CBA data was compared to that of the major structures to aid correlation.
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Trenches and Drillholes

Trenches only

Figure 8-3: Trench and Drillhole Orientations over the Southern Area of Kobada
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The CBA orientations from the drillholes and trenches are plotted in Figure 8-4 to Figure 8-6. For
the trenches, the N-S orientation is dominant. This reflects what is seen in the structural
interpretations shown in Figure 8-2. The dips of the quartz veins are dominated by 45° to 60° in the
trenches. The N-S CBA directions are dominant for the drillholes, in agreement with the trench data
(see Figure 8-3); however, this is shown for a limited data set.

Figure 8-4: Orientations from Trenches
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Figure 8-5: Quartz Vein Dips from Trenches
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Figure 8-6: Orientations from Drillhole Logs

As part of the data analysis of the existing data set, the available grade that was associated with
noted directions was correlated to see if any trends existed. This is a guide to aid modelling, as well
as to check the directions inferred in the grade shells. The actual continuity of the grade shells and
search ranges to be used in the estimation are informed by variograms. The grades were compared
to the different orientations to establish if any orientation was associated with grade trends. For
logging, a slightly higher grade was seen N-S; however, it is noted that these were very few samples
(see Figure 8-7 and Figure 8-8). For the trenches, there were a lot of samples, and the mean grades
were comparable, as was the distribution of data (see Figure 8-9 and Figure 8-10).
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Figure 8-7: Histogram of W-E Orientated Drillhole Samples

Figure 8-8: Histogram of N-S Orientated Drillhole Samples
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Figure 8-9: Histogram for Trench Values Trending N-S

Figure 8-10: Histogram for Trench Values Trending W-E
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In conclusion, the observations indicate a larger zone within the more structurally disturbed areas.
Orientations agree with regional trends and the major structures already defined. This suggests that
there is a presence of NNE-SSW orientated structures (regional structural direction), with closely
associated E-W shears. These structures typically form part of a larger zone, which is characterised
by mineralisation. Regional structures can thus be used as a guide to mineralised body orientation
and to aid in the correlation between drillhole intersections.
Figure 8-11A shows the main N-S orientated shear zone and associated W-E en-échelon structures.
There is also the potential that the central domain is one of these larger en-échelon structures (see
Figure 8-11B) as opposed to an actual displacement of the existing main shear. Both these
interpretations would fit in well with what is observed over Kobada (see Figure 8-11C), and further
work will assist in defining the actual structural make-up of this area. Figure 8-11D explains the
structures seen at Kobada resulting from dextral shear, opening fractures for vein and mineralisation
emplacement. This zone of shear fractures has also been described as an extensional or
contractional duplex by Woodcock and Fischer (1986).

Source: Twiss and Moores (1992)
NOTE: A, B, and D show the principles of right lateral displacement. C displays the situation at the Kobada Main Shear.

Figure 8-11: Structural Interpretation at Kobada
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The structural model utilised in the parameters for the Leapfrog Geo modelling process is therefore
a dextral shear system, common for the Birimian Greenstone Belt in West Africa, with the principal
shear orientations trending NNE, roughly E-W striking Riedel shears and extensional veins, and
approximately north-striking conjugate sets. The first two shears and veins are the most prospective
as these open up for gold-bearing fluid ingression during the deformation phase. The central domain
of the structural model (see Figure 8-11C) could be interpreted as a dilational jog (releasing bend).

8.1.2

Grade Model

Grade shells were generated in Leapfrog Geo software to define the extent and limits of the
mineralisation of interest, by defining the boundaries of what is potentially mineralised, as well as
defining grade continuity.
The expected orientation of the grade continuity was known; however, the data set was considered
afresh, with no preconceptions. Omnidirectional grade shells at 0.3 g/t and 1 g/t were generated to
allow the data to initially develop the directions of inherent continuity without manual intervention.
Different domains were identified with differing dips and strikes from the grade shell pattern. The
dominant orientations are very apparent and typically continuous within each domain (see Figure
8-12).

Figure 8-12: Omnidirectional Grade Shells
After interpreting the directions from the omnidirectional grade shells, the structural pattern was used
to define the strike/main direction of the trend. The dips were defined by iteratively applying
differently orientated anisotropies to optimally identify the directions providing the best continuity and
connectivity between intersections. The best-fit planes for the north and central domains dip at 78°
to the ESE and SSE, respectively. The best-fit plane for the south domain dips at 50°E.
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Various test orientations were applied, based on structural observations from the trenches and
drillholes. One of these included a dominant W-E orientation that was observed in the trenches, but
this revealed little grade continuity.
Grade shells were created to the maximum variogram range with no compositing; therefore, all the
data was honoured implicitly. All the parameters used in the creation of the grade shells are shown
in Table 8-2. The range used in the interpolant was twice the variogram range that was used in
previous estimates of the Project Area. All the outliers producing volumes < 25,000 m3 were
excluded. Future Inferred Mineral Resources may expand the ranges and include these outliers.
Various iterations of grade shells were tested to determine the best set-up, the search parameters,
and how well the result honoured the data. The final model produced has the best combination of
connectivity of data, trend, and continuity, as well as fit to data. The model shown in Figure 8-13 to
Figure 8-16 represents the high confidence model, honouring the data very closely.
Table 8-2: Indicator Function Settings used in Leapfrog Geo
Description

Parameter

Domain1

Domain2

Domain3

Domain4

Domain5

2X variogram
range

2X variogram
range

2X variogram
range

2X variogram
range

2X variogram
range

Variogram

Range

Cut-off
grade

Grade (g/t)

0.3

0.3

0.3

0.3

0.3

Interpolant
Range (m)

130

130

130

130

130

Type

Spheroidal

Spheroidal

Spheroidal

Spheroidal

Spheroidal

Drift

None

None

None

None

None

50

78

78

78

78

114.8

142

114.8

114.8

98.95

0

0

0

0

0

8.5

8.5

8.5

8.5

8.5

5

5

5

5

5

Minimum length
(m)

0.8

0.8

0.8

0.8

0.8

Exact Clipping

yes

yes

yes

yes

yes

Resolution (m)

10

10

10

10

10

IsoValue

0.1

0.1

0.1

0.1

0.1

Interpolant
settings

Dip
Orientation

(o)

Dip-azimuth
Pitch

(o)

(o)

Maximum
length (m)
Ellipsoid
ratios

Settings

Intermediate
length (m)

The northern domain is generated at a dip of 78°ESE along the NNE trending mineralised structures
(see Figure 8-13).
The central domain dips at 78°SW orientated along the NE trending mineralised structures (see
Figure 8-14).
The southern domain (see Figure 8-15) dips 50°E along the NNE trending mineralised structures.
The three domains combined are shown in Figure 8-16.
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Figure 8-15: South Domain Sections

Figure 8-14: Central Domain Sections

Figure 8-13: Northern Domain Sections
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Figure 8-16: Combined Grade Shell Model
Representative sections across the grade shells are shown in Figure 8-17.

Figure 8-17: Sections through the Kobada Deposit
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Various refinements of the base-case grade shell model were tested to develop a grade
estimation strategy. The final set-up utilised to generate the numeric function in Leapfrog Geo
is shown in Table 8-2. It is important not to artificially restrict the search volumes and risk
underestimating the continuity of the mineralisation. These refinements used similar
parameters as those for the original grade shells, while honouring the data and conforming to
the observed trends. The data search was expanded to two and three times the variogram
range, and compositing and other options were adjusted. The 2X variogram range was used
as the final model, as it had limited changes to the width of the deposit, and instead elongated
along the strike of the mineralised body (N-S) as well as down dip. This also resulted in better
connectivity between sparser data points, especially in the north where there were some gaps
in the models (between data). The extrapolation of the mineralised body was limited by the
set-up criteria in the modelling. This was also accounted for in the Mineral Resource
classification where the number of data points required to estimate a block, as well as the
distance to samples, was considered in the classification. Thus, a block very far from the data
would be downgraded.
The final model dimensions include a strike length of approximately 7.2 km with and average
with of 180 m and a maximum width of 260 m. The shallowest depth extension is 160 m below
surface with a maximum depth modelled to 390 m below surface with an average depth of 260
m.
A final check on the quality of the grade model and its correlation with the original data was to
query the samples inside and outside the domain. It is expected that the bulk of the grade will
be seen within the domain, with a decrease in the grades outside the domain indicating that
most samples below the cut-off grade are excluded from the domain. Figure 8-18 shows the
total mineralised body, with the sample average grade below 0.25 g/t outside the domain. The
same process was repeated for the samples outside the domain that showed spikes in grade
occurring only once within the mineralised volumes (see Figure 8-19). As the drilling results
were updated during the Phase 1 and Phase 2 drilling (2019) and later the 2020 drilling, the
model was adjusted with the additional data. These additional results confirmed the results in
areas that were already well informed and validated the continuity that was inferred from the
historical data set.
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Figure 8-18: Au Values within the Total Combined 0.3 g/t Mineralised Body

Figure 8-19: Au Values Occurring Outside the 0.3 g/t Ore Shell
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8.1.3

Lithological Model

All the lithological information available in the historical database (pre-2018) was reviewed to
define a separate lithological model in addition to the grade shell model.
The samples available per lithotype, as well as the grade associated with each lithotype, are
shown in Table 8-3. The regolith, vein, and weathered lithologies appear to host the bulk of
the grade.
Table 8-3: Lithologies identified at Kobada
Lithology
Intrusive

Total Samples

Samples with Grade

Average Au
g/t

117

117

0.21

Weathered

2,818

2,090

0.43

Regolith

6,617

5,929

0.37

Saprolite

13,415

12,967

0.27

8,703

8,702

0.14

79,557

79,527

0.28

389

385

0.69

8,267

8,267

0.14

119,883

117,984

Schist
Sediment
Vein
Unknown
Total

The weathered lithologies are considered to be a separate model and are discussed in Section
8.1.4. Only the primary lithologies are considered in the lithological model.
Within these main lithologies, minor rock types are identified as discussed in Section 5.2.
The main rock types encountered are as follows:
•
•
•

•

•

Ferricrete: a very irregular and minor rock type.
Laterite: typically of uniform thickness and very consistent, occurs close to the surface
and within most of the drillholes throughout the deposit.
Clay: localised and does not occur throughout the deposit. The mixed saprolite-clay zone
is interspersed with saprolite drillholes, showing that the descriptions of saprolite and clay
are often mixed and vary from drillhole to drillhole; therefore, the clay and saprolite are
better considered together.
Saprolite: typically below clay in the historical logs, has a varying thickness and occurs
within most of the drillholes throughout the deposit. More recent relogging has merged
the clay and saprolite into only saprolite, so it is one combined description in the current
logs.
Metasediments: occur below the saprolite. Shale occurs irregularly, argillite occurs in a
few drillholes within the siltstone while the sandstone is more irregular; however, the
siltstone lies consistently over the sandstone throughout the deposit.
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•

•

Intrusives: constitute a very minor portion of the deposit; however, their location or
occurrence may indicate an association with major structures or shears, depending on
age relationships.
Quartz veins; mineralisation-hosting lithology that is recognised within most drillhole logs
to varying degrees, but the thickness and continuity of which differ greatly between logs.

An initial model was created based only on the primary lithologies, laterite, saprolite, siltstone
and sandstone.
The historical logs were inconsistent, and it is thus difficult to create a meaningful model
directly from the data. Consequently, additional work, including relogging of the historical core,
was carried out. During this work, it became apparent that it would be more beneficial to model
the weathering profile/weathering intensity than the primary lithologies. The description of
weathering intensity was also typically available for historical as well as recent logs, while
primary lithologies were not consistently recorded.

8.1.4

Weathering Model

A total of 137 drillholes were relogged in order to confirm the weathering profile encountered
in the drillholes. In these logs, laterite, saprolite and fresh lithologies were identified in addition
to quartz veins and their orientations. The laterite was taken as the uppermost oxide horizon
(modelled as laterite), and the saprolite was taken as the oxidised horizon. A transition zone
was also defined, where a mixture of oxidised and fresh lithologies was seen. Fresh rock was
defined by the absence of any weathered lithologies (see Figure 8-20).

Figure 8-20: Weathering Profile Identified in Relogged Drillholes
The new logging was focused only on the central area of the deposit where the bulk of the
diamond drillholes that were available were located. All the data from the relogging correlated
very well, and the data was honoured explicitly (see Figure 8-21) in the modelling process. To
the north and south of the centre of the mineralised body, where no new data was available,
historical logs were used to define the weathering surfaces. These descriptions were
inconsistent, so the intersections were manually selected. As new drilling results became
available during 2019 and 2020, the new data was used to inform the model preferentially
over less reliable and inconsistent historical data.
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Figure 8-21: Sections through the Mineralised Body Showing Volumes Defined from
Drillholes
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The weathering profile was combined with the grade shells to define the estimation domains.
The 4 weathering levels were combined with the 3 structural domains, resulting in 12 mineral
resource estimation domains (see Figure 8-22 and Section 8).

Figure 8-22: Sections through the Mineralised Body Showing Combined Weathering
Profile and Grade Shells
The model was updated as new data became available. The new drilling results during 2019
and 2020 confirmed the orientations of the grade shells. The original models did not require
adjustment as the new results confirmed what had already been observed and modelled (see
Figure 8-23). The sections in Figure 8-23 show the modelled weathering profile, as well as the
grade shells that have been updated with the new drilling information.
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Figure 8-23: Sections through the Mineralised Body Showing Weathering Profile and
Grade Shells (Updated to Correspond to New Drilling Information)

8.2

ESTIMATION AND MODELLING TECHNIQUES

This section describes the Mineral Resource estimation process utilised by Minxcon and
summarises the key assumptions considered in the estimation. The Mineral Resource has
been estimated in conformity to, and reported in accordance with, the JORC Code. Mineral
Resources are not Ore Reserves and do not have demonstrated economic viability. There is
no certainty that all or any part of the Mineral Resources may be converted into Ore Reserves.
It is the CP’s opinion that the database used in the estimate is of suitable reliability to interpret
the geological boundaries and of suitable assay quality to estimate the Mineral Resources for
the Project. Measured, Indicated and Inferred Mineral Resources have been declared by
Minxcon in this 2021 Mineral Resource estimation.
Leapfrog Geo software was used to construct the geological wireframes/grade shells, while
Datamine Studio RM software was used to conduct statistical and geostatistical analyses,
conduct variography, and estimate the grade into a block model.
The Mineral Resource estimation methodology involved the following procedures:
•
•
•
•

Database compilation
Geological modelling
Domaining
Statistical analysis

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 155 of 310

366

•
•
•
•
•
•
•
•

Data conditioning (compositing and capping)
Geostatistical analysis and variography
Bulk density determination
Block modelling and grade interpolation
Mineral Resource classification and validation
Assessment of reasonable prospects for eventual economic extraction (RPEEE)
Selection of appropriate cut-off grades
Preparation of the Mineral Resource statement

8.2.1

Database Compilation

The drillhole database consisted of a total of 1,609 drillholes: 218 DD drillholes, 981 RC
drillholes, and 410 air core drillholes or auger drillholes. The air core and auger drillholes were
excluded from the Mineral Resource database because they were not balanced samples.
Furthermore, only drillholes intersecting the mineralised grade shell were used in the Mineral
Resource estimation, resulting in a net 865 drillholes used for the estimation (201 DD and
664 RC drillholes). In Figure 8-24, the full drillhole database is shown with the geological
model. The wireframe model is colour-coded by domains as determined by the geological
modelling.

Figure 8-24: Orthogonal View of Structural Domains and Drillhole Database
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8.2.2

Domaining

Domaining of the mineralised body was done based on structural boundaries and included
five structural and grade-constrained domains. These domains were further split into
weathering zones of laterite, saprolite, transition and sulphide. Figure 8-25 shows the main
structural domains of the model while Figure 8-26 shows a section through Domain 2 with the
weathering profile.

Figure 8-25: Plan View of Structural Domains

Figure 8-26: General Section View of Weathering Zones in Structural Domain 2 across
the Kobada Main Shear looking North
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8.2.3

Statistical Analysis

A statistical analysis of the drillholes falling within the mineralised shells was conducted on the
Au grade (g/t) and the sample length (m). Table 8-4 represents the uncapped data for the Au
values per domain, The mean of the sample lengths shows an average sample length of 1 m,
which was then used as the composite length.
Table 8-4: Classic Statistics of the Uncapped Au Grades and Sample Lengths for the
Uncomposited Resource Drillholes per Domain
Field

Domai
n

No. of
Samples

Units

Minimum

Maximum

Range

Mean

Variance STDev

Au

1

15,178

g/t

0.01

145.55

145.5
4

0.73

9.31

3.05

Au

2

10,869

g/t

0.01

65.92

65.91

0.76

4.07

2.02

Au

3

9,941

g/t

0.01

125.50

125.4
9

0.75

11.56

3.40

Au

4

623

g/t

0.01

61.75

61.74

0.73

13.90

3.73

Au

5

1,863

g/t

0.01

79.43

79.42

0.67

10.13

3.18

Length

1

15,183

m

0.02

37.50

37.48

1.06

0.33

0.58

Length

2

10,869

m

0.10

39.00

38.90

1.10

0.46

0.68

Length

3

9,947

m

0.01

7.70

7.69

1.02

0.05

0.22

Length

4

623

m

0.10

3.00

2.90

1.04

0.05

0.22

Length

5

1,863

m

1.00

1.00

0.00

1.00

-

-

The 2019 Mineral Resource estimation used subdomaining for the weathering profile. This
was reinvestigated, and the mean Au grades per weathering profile show a natural decrease
with depth, as shown in Table 8-5. The log probability plots of the total composites show a
good correlation and do not indicate that the mineralised body should be split into subdomains.
The log probability plots are shown in Figure 8-27 to Figure 8-29 for the three main domains
(1, 2 and 3).
Table 8-5: Comparison of the Mean, Variance and Standard Deviation of the Au
Grades per Weathering Profile
Weathering Profile

Mean Grade
g/t

Standard Deviation

Variance

g/t

Laterite

0.81

10.98

3.31

Oxide

0.74

8.76

2.96

Transitional

0.67

3.15

1.78

Sulphide

0.67

5.78

2.40
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Figure 8-27: Log Probability Plot of the Composited Au Grade – Domain 1

Figure 8-28: Log Probability Plot of the Composited Au Grade – Domain 2

Figure 8-29: Log Probability Plot of the Composited Au Grade – Domain 3
The following histograms show the grade distribution for all the domains and RC and DD
drilling types. The data shows a strong log-normal distribution. Figure 8-30 shows the logSP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 159 of 310

370

normal distribution of the Au grades for the combined RC and DD drilling, while Figure 8-31
and Figure 8-32 show the distribution for the DD drilling and the RC drilling separately.

Figure 8-30: Log Histogram of Au Grades for All Domains

Figure 8-31: Log Histogram of the Au Grades for All Domains – Diamond Drilling

Figure 8-32: Log Histogram of the Au Grades for All Domains – RC Drilling
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8.2.4

Data Conditioning (Compositing and Capping)

An investigation of the sample length indicated that the majority of the sampling was
conducted on a 1 m sample interval. Drillholes were composited to a 1 m length to standardise
the sample support size. A capping analysis of the 1 m composited data was conducted per
domain to identify any outliers in that data set. The data was capped per domain, and the
capping represents the 99th or 98th percentile. Table 8-6 shows the capping applied, and it
should be noted that Domain 4 was capped back to the mean of the 98th percentile.
Table 8-6: Capping of the Composited Resource Sampling
Domain

Maximum

Capping

Mean 99th Percentile

Mean 98th Percentile

Au g/t

Au g/t

Au g/t

Au g/t

1

145.55

98.00

17.99

5.42

2

65.92

90.00

15.05

5.70

3

125.50

48.00

22.00

6.49

4

61.75

18.00

34.74

8.70

5

79.43

33.00

16.78

3.76

Figure 8-33 to Figure 8-37 show the cumulative coefficients of variance plots for Domains 1,
2, 3, 4 and 5, respectively. These plots show the capping point where the deviation from the
norm occurs, which is the basis for capping the Au values.

Figure 8-33: Domain 1 – Cumulative Coefficient of Variation Plot Showing a Capping
of 98 g/t

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 161 of 310

372

Figure 8-34: Domain 2 – Cumulative Coefficient of Variation Plot showing a Capping of
90 g/t

Figure 8-35: Domain 3 – Cumulative Coefficient of Variation Plot showing a Capping of
48 g/t

Figure 8-36: Domain 4 – Cumulative Coefficient of Variation Plot showing a Capping of
8 g/t

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 162 of 310

373

Figure 8-37: Domain 5 – Cumulative Coefficient of Variation Plot showing a Capping of
33 g/t
Table 8-7 shows the statistical analysis of the composited and capped data set used in the
estimation.
Table 8-7: Statistical Analysis of the Composited and Capped Data
Domain

No. of
Samples

Units

Minimu
m

Maximu
m

Range

Mean

Au

1

16,143

g/t

0.01

98.00

97.99

0.69

7.04

2.65

Au

2

12,123

g/t

0.01

65.92

65.91

0.74

3.79

1.95

Au

3

11,789

g/t

0.01

48.00

47.99

0.73

6.50

2.55

Au

4

676

g/t

0.01

18.00

17.99

0.54

3.33

1.83

Au

5

1,885

g/t

0.01

33.00

32.99

0.64

6.38

2.53

Au

6

396

g/t

0.01

11.82

11.81

0.53

1.38

1.17

Length

1

16,152

m

0.50

1.20

0.70

1.00

0.00

0.02

Length

2

12,123

m

0.70

1.20

0.50

1.00

0.00

0.02

Length

3

11,805

m

0.75

1.17

0.42

1.00

0.00

0.02

Length

4

676

m

0.95

1.03

0.08

1.00

0.00

0.01

Length

5

1,885

m

1.00

1.00

0.00

1.00

Length

6

396

m

0.98

1.30

0.32

1.00

Field

8.2.5

Variance

-

STDev

0.00

0.02

Variography

The composited and capped data sets were used for experimental variography and variogram
modelling for the domains. The search ellipses for the domains were set from the strike and
dip directions obtained from the mineralised body wireframe generation. Variograms were
generated for all the domains, and a summary of these variograms is given in Table 8-8. Figure
8-38 to Figure 8-41 show the variograms for Domains 1, 2, 3 and 5. Domain 4 used the
variogram of Domain 1 as it is a possible extension north of Domain 1.
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Table 8-8: Summary of Variograms
Structure 1
Domain

Parameter

Nugget

Range
(m)

Domain 1

Au

4.4

Domain 2

Au

1.9

Domain 3

Au

Domain 4
Domain 5

Structure 2

Variance

Range
(m)

3

1.3

4

0.4

7.0

3

Au

4.4

Au

7.2

Structure 3

Variance

Range
(m)

Variance

20

2.4

39

0.3

13

1.1

43

0.4

1.4

22

1.3

68

1.2

3

1.3

20

2.4

39

0.3

3

1.5

29

0.5

70

1.0

Figure 8-38: Au Variogram of Domain 1

Figure 8-39: Au Variogram of Domain 2

Figure 8-40: Au Variogram of Domain 3
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Figure 8-41: Au Variogram of Domain 5

8.2.6

Kriging Neighbourhood Analysis

A Kriging Neighbourhood Analysis (KNA) was conducted on the data to test the optimal block
size for the estimation and to determine the minimum and maximum number of samples that
would be appropriate to achieve the best estimate based on the variogram. The block size
analysis suggested that the appropriate block size for the mineralised body would be a 10 m
block (see Figure 8-42). For this block size, a minimum of six samples and a maximum of 20
samples are needed for the estimate (see Figure 8-43).

Figure 8-42: Block Size Analysis
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Figure 8-43: Minimum and Maximum Number of Samples in the Estimate

8.2.7

Bulk Densities

TRE has reported a total of 1,907 bulk density records by means of the Archimedes
submersion method, comprising 1,795 samples taken from fresh rock, 24 from transition,
24 from oxide, and 7 from the laterite material. Only 104 density records were available to
Minxcon in MS Excel format; however, a check of the densities showed that they corresponded
well with the average densities applied to the previous estimation. Minxcon applied the
following base densities, which were the average densities reported by TRE:
•
•
•
•

Laterite:
Oxide:
Transition:
Fresh:

2.02 t/m3
1.85 t/m3
2.1 t/m3
2.65 t/m3

More density measurements are planned for the laterite, oxide, and transition zones; therefore,
the focus of the density sample exercise should be these zones.

8.2.8

Block Model Creation

A Mineral Resource block model, which included all the domains and weathering codes, was
created in Datamine Studio RM. The block model was based on the KNA and had a parent
estimation cell of 5 m × 10 m × 10 m in the x, y, and z directions. The origin of the mining
model was set at the southeast to ensure that it could be included in the model boundary.
Table 8-9 shows the block model extent and origin.
Table 8-9: Block Model Extent and Origin
Direction

Origin

Maximum

Cell Size

m

m

m

No. of Cells

X

543,000

549,060

5

1,212

Y

1,286,000

1,294,040

10

804

Z

−10

500

10

51
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8.2.9

Ordinary Kriging

The grade estimation was conducted using Ordinary Kriging (OK) based on the variograms
and the grade estimation was done per structural domain. Additional estimations of Nearest
Neighbour and Inverse Distance Squared were used as a check for the OK estimate. Only
points falling within the grade halo were considered for the estimation.
Sample search parameters were based on the variograms per domain, and the minimum and
maximum number of samples were selected based on the KNA. The second search range
was set to 1.5 times the range, and the third search to 3 times the range. An additional
parameter on the search was the use of MAXKEY, which limits the number of samples per
drillhole to three samples. Limiting the samples per drillhole was done to limit the “smearing”
of grade.
The resulting estimation is shown in Figure 8-44 which is an orthographic view of the resource
model filtered at 0.35 g/t. Figure 8-45 shows the Far North mineralised body, also filtered at
0.35 g/t.

Au g/t

Drillholes

Figure 8-44: Orthographic View of the Mineral Resource Estimation of the Main
Mineralised Body (Domains 1 to 4)

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 167 of 310

378

Au g/t

Drillholes

7
Figure 8-45: Orthographic View of the Mineral Resource Estimation of the Far North
Mineralised Body (Domain 5)

8.2.10

Sections

The following sections show the grade distribution, at a 0.35 g/t cut-off, across the mineralised
body. The Mineral Resource is declared only within the Mineral Resource pit although the
estimation extends below the Mineral Resource pit floor. Figure 8-46 shows Sections A, B and
C, which are in Domains 1, 2 and 3, respectively (see Figure 8-47, Figure 8-48 and Figure
8-49).

Domain 1

Domain 2
Domain 3
Domain 4
Drillholes

Figure 8-46: Plan of the Sections through Domains 1, 2 and 3
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Au g/t

Figure 8-47: Section A through Domain 1

Au g/t

Figure 8-48: Section B through Domain 2
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Au g/t

Figure 8-49: Section C through Domain 3

8.2.11

Block Model Validation

The block model estimates were validated by several checks. A visual check was conducted
on the model on a section-by-section basis by reviewing the estimated block model grade
versus the drillholes. Swath plot analyses were conducted from west to east and south to
north, comparing the estimated grade of the model per swath with the drillhole assay value
per swath. In general, the swath analyses show a good agreement of the estimated grades
and the drillhole grades.

8.3

MINERAL RESOURCE CLASSIFICATION

The Mineral Resource classification uses the number of samples, number of drillholes, and
the range of the variograms to categorise the Mineral Resource. The Measured Mineral
Resource is based on the standard variogram range and a minimum of 19 samples from a
minimum of 9 drillholes. The Indicated Mineral Resource is based on 1.5 times the variogram
range and a minimum of 13 samples from at least 6 drillholes. The Inferred Mineral Resource
is based on a maximum of 3 times the variogram range and a minimum of 4 samples from at
least 2 drillholes. Figure 8-50 shows the classification of the Main mineralised body, which
includes Domains 1 to 4. Figure 8-51 highlights the classification in sections. Domain 5 (see
Figure 8-52) was categorised as Inferred as only RC drilling and no DD drilling has been
undertaken in this area, and the geology in this domain is uncertain.
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Resource
Classification
Measured

Indicated
Inferred
Drillholes

Figure 8-50: Mineral Resource Classification of the Main Mineralised Body (Domains 1
to 4)

Figure 8-51: Section Views of the Mineral Resource Classification of the Main
Mineralised Body (Domains 1 to 3)
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Resource
Classification
Measured

Indicated
Inferred
Drillholes

Figure 8-52: Mineral Resource Classification of the Far North Mineralised Body
(Domain 5)
The extrapolated Inferred was calculated using the deepest drillhole intersections as used in
the estimation. These points were wireframed as a base, generated using long sections, to
create an accurate representation of this boundary. The tonnage above the boundary to
surface was flagged as inferred and the tonnage below this boundary till the resource pit floor
was flagged as extrapolated inferred. This was done for the five domains. The total
extrapolated inferred is 44% and is split as follows:•
•
•
•
•

Domain 1 = 33%
Domain 2 = 15%
Domain 3 = 57%
Domain 4 = 14%
Domain 5 = 45%

The maximum depth below the last estimation point and the base of the resource pit is
approximately 140m in Domain 3 which falls within the inferred range of twice the variogram
range.
Examples of the extrapolated Inferred classifications for Domain 1, Domain 2 and Domain 3
are provided in Figure 8-53.
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Figure 8-53: Extrapolated Inferred Classifications for Domain 1, Domain 2, Domain 3

8.3.1

Reasonable Prospects of Eventual Economic Extraction (RPEEE)

Two parameters for RPEEE have been applied to the Kobada Project. The first is to test which
blocks could be reasonably extracted by means of open-pit mining within a period of
approximately 10 to 15 years utilising optimistic but realistic parameters. The second is the
application of a cut-off grade based on the same cost and gold price parameters utilised in the
Mineral Resource pit.

8.3.1.1

Pit Optimisation

The Mineral Resource models were investigated using NPV Scheduler to determine the
Mineral Resource pit based on the criteria in Table 8-10. The final declared Mineral Resource
consists only of estimated blocks within the optimised Mineral Resource pit. The Mineral
Resource pit and limits are shown in Figure 8-54.

SP0850 Kobada Technical Assessment Report - Rev 23
TOUBANI RESOURCES INC. - PROSPECTUS

Page 173 of 310

384

Table 8-10: Parameters Utilised in the Determination of the Mineral Resource Pit and
Cut-off Grade
Costing

Unit

Assumption

Comment

Au Price

US$

1,800

Processing Cost (Laterite and Saprolite)

US$

8.9

Based on 2020 SENET Study,
9.92 less 10 % = 8.93

Processing Cost (Transition)

US$

11.0

Based on 2020 SENET Study,
12.30 less 10 % = 11.07

Ore Mining (Laterite and Saprolite)

US$

2.25

Based on 2020 SENET, 2.5 less 10 % =
2.25

Ore Mining (Transition and Sulphide)

US$

2.7

Based on 2020 SENET, 3 less 10 % =
2.7

Mining Recovery

%

95

Based on 2020 DRA study

Processing Recovery (Laterite and
Saprolite)

%

97

Based on 2020 DRA study

Processing Recovery (Transition)

%

96

New SENET test work on the sulphides

Mt/a

1.6

Based on 2020 SENET

Degrees

45

Reserve is 40° but this is increased as
sulphides would be more competent
ground

%

1

Based on DRA study

Tonnes per Annum
Slope Angle

Mining Dilution
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Figure 8-54: Mineral Resource Pit
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8.3.1.2

Cut-Off Parameters

The Mineral Resource cut-off grades for the open-pit Mineral Resources at Kobada were
based upon reasonable mining considerations. The Mineral Resource cut-off grades should
not be considered in terms of Ore Reserves, but as a long-term view based on realistic
operational and processing costs, as well as long-term projected commodity prices.
The parameters used for the declaration and cut-off calculation are gold price, mine call factor,
plant recovery factor, and mining and plant cost. The gold price of US$1,650/oz, which is the
90th percentile (red dotted line) of the historical real-term commodity prices since 1980 (see
Figure 8-55), was deemed too low based on the recent gold price consistently being above
US$1,800/oz. Hence, a gold price of US$1,800/oz was used. The costs and plant recovery
factor are based on the current and previous feasibility studies. A summary of the parameters
utilised in the calculation of the Mineral Resource cut-off is presented in Table 8-10.
The Mineral Resource pit based on the above parameters calculated an economic resource
cut-off grade of 0.25 g/t. It was however decided, based on discussions with TRE, to keep the
cut-off grade unchanged at 0.35 g/t.

Figure 8-55: Historical Real Term Gold Price Since 1980

8.4

MINERAL RESOURCE STATEMENT

The CP for the resource estimate is Mr U Engelmann, BSc (Zoo. & Bot.), BSc Hons (Geol.),
Pr.Sci.Nat. and an employee of Minxcon (Pty) Ltd. The open-pit mining cost and design
assumptions were developed by the CP and Diane Beverley, BSc Hons (Geol.), Pr.Sci.Nat.,
MGSSA, also an employee of Minxcon (Pty) Ltd. Only definitions as provided in the JORC
Code have been applied.
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The “reasonable prospects for economic extraction” requirement imply that the quantity and
grade estimates meet certain economic thresholds and that the Mineral Resources are
reported at an appropriate cut-off grade considering extraction scenarios and processing
recoveries. The CP considers that the Kobada Project Mineral Resource meets this
requirement because it is suitable for open pit mining and has applied suitable constraints
accordingly.
Table 8-11 presents the estimated Mineral Resource at a cut-off grade of 0.35 g/t Au within
the Optimised Mineral Resource pit as at 1 July 2021.
Table 8-11: Kobada Project Mineral Resources as at 1 July 2021

Mineral Resource Classification

Tonnes

Tonnes Less
Geological Loss

Au

Au

Au

Mt

Mt

g/t

kg

koz

Measured

22.65

21.40

0.83

17,784

572

Indicated

44.81

40.15

0.88

35,425

1,139

Measured and Indicated Total

67.46

61.54

0.86

53,209

1,711

Inferred Total

49.60

42.03

1.06

44,564

1,433

NOTES:
1.
2.
3.
4.
5.
6.

A Mineral Resource cut-off grade of 0.35 g/t Au was applied.
A gold price of US$1,800/oz was used for ultimate optimisation.
Columns might not add up due to rounding.
Mineral Resources are stated as inclusive of Ore Reserves.
Mineral Resources are reported as total Mineral Resources and are not attributed.
Geological losses have been applied.

The Mineral Resource is summarised in Table 8-12, split into oxides and sulphide. The
Inferred Mineral Resource is included to give an indication of all the Mineral Resources
currently available. This is also shown in the grade tonnage curves in Figure 8-56 and Figure
8-57 shows the tonnes (geological losses applied) and grade for all weathering codes between
0 g/t and 3 g/t cut-off to illustrate the sensitivity of the estimated material at low grades. Figure
8-56 shows the tonnages (geological losses applied) and grade between the cut-off of 0 g/t
and 3 g/t, excluding the sulphides.
Table 8-12: Kobada Mineral Resources per Weathering Zone as at 1 July 2021

Rock Type

Laterite

Oxide

Mineral Resource
Classification

Tonnes

Tonnes Less
Geological
Losses

Au

Au

Au

Mt

Mt

g/t

kg

koz

Measured

0.34

0.33

0.79

258

8

Indicated

1.31

1.18

0.90

1,062

34

Measured & Indicated Total

1.66

1.51

0.87

1,320

42

Inferred

1.53

1.30

1.01

1,308

42

Measured

12.48

11.73

0.88

10,308

331

Indicated

18.16

16.16

0.94

15,113

486
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Rock Type

Transitional

Total
Excluding
Sulphides

Sulphide

Total
Including
Sulphides

Mineral Resource
Classification

Tonnes

Tonnes Less
Geological
Losses

Au

Au

Au

Mt

Mt

g/t

kg

koz

Measured & Indicated Total

30.64

27.89

0.91

25,421

817

Inferred

12.89

10.83

1.14

12,373

398

Measured

1.99

1.89

0.84

1,595

51

Indicated

4.93

4.43

0.89

3,936

127

Measured & Indicated Total

6.92

6.33

0.87

5,531

178

Inferred

5.41

4.60

0.95

4,345

140

Measured

14.82

13.95

0.87

12,161

391

Indicated

24.40

21.78

0.92

20,110

647

Measured & Indicated Total

39.22

35.73

0.90

32,271

1,038

Inferred

19.82

16.72

1.08

18,027

580

Measured

7.84

7.45

0.76

5,623

181

Indicated

20.41

18.37

0.83

15,315

492

Measured & Indicated Total

28.25

25.81

0.81

20,938

673

Inferred

29.78

25.31

1.05

26,537

853

Measured

22.65

21.40

0.83

17,784

572

Indicated

44.81

40.15

0.88

35,425

1,139

Measured & Indicated Total

67.46

61.54

0.86

53,209

1,711

Inferred

49.60

42.03

1.06

44,564

1,433

NOTES:
1.
2.
3.
4.
5.
6.

Mineral Resource cut-off of 0.35 g/t Au applied.
A gold price of USD1,800/oz was used for ultimate optimisation.
Columns may not add up due to rounding.
Mineral Resources are stated as inclusive of Ore Reserves.
Mineral Resources are reported as total Mineral Resources and are not attributed.
Geological losses have been applied.
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Figure 8-56: Grade Tonnage Curve All Domains between 0 g/t and 3 g/t Cut-off
Including Sulphides

Figure 8-57: Grade Tonnage Curve All Domains between 0 g/t and 3 g/t Cut-off
Excluding Sulphides
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8.5

AUDITS OR REVIEWS

No audits or reviews of this Mineral Resource estimation have been conducted.

8.6

INDIVIDUAL GRADE OF METALS

The Mineral Resources for gold have been estimated for the Kobada Project. No other metals
or minerals have been estimated for the Project.

8.7

FACTORS AFFECTING MINERAL RESOURCE ESTIMATES

No socio-economic, legal, or political modifying factors have been applied in the estimation of
the Mineral Resources for the Kobada Project. The CP is not aware of any known
environmental, permitting, legal, title, taxation, socio-economic, marketing, and political or
other factors that will materially affect the Mineral Resource estimates.
RPEEE have been applied to the Mineral Resource as detailed in Section 8.4.

8.8

DISCUSSION OF RELATIVE ACCURACY/CONFIDENCE

There is sufficient data density and confidence in the data over the Kobada Project to define
Measured, indicated and Inferred Mineral Resources.

9

ORE RESERVE ESTIMATES

Table 9-1 provides the summary information required by ASX Listing Rule 5.9.1 in relation to
the Ore Reserve estimates at the Kobada Project.
Table 9-1: Summary Information Required by ASX Listing Rule 5.9.1
ASX Listing Rule
5.9.1 criteria

Material Summary

The material
assumptions and
the outcomes from
the “feasibility
study”

The individual study level per discipline and of the total FS is generally at an
accuracy of +15 % to -10 %. Thus, FS level engineering designs for the pit and
associated operating parameters are utilised in the determination of the Ore
Reserves for the Kobada Project.
To achieve the required accuracy, appropriate studies for the development of the
Kobada Project have been undertaken by SENET, Minxcon, DRA Americas, Epoch
Resources, ABS Africa and current owners of the property. DRA Americas has
conducted a pit optimisation study and is a suitably qualified independent
consultants, experts, and contracting firms. Study assumptions are at FS standard
and confidence level.
The work undertaken in this FS has addressed all the material Modifying Factors
required for the conversion of the Mineral Resources to Ore Reserves and has
shown that the mine plan is technically achievable and economically viable. This
estimate applies all material Modifying Factors such as mining dilution, mining
recovery, geotechnical parameters, infrastructure, costs, legal, environmental, social
and regulatory, in line with the FS. To develop the mine plan for the Kobada deposit,
optimised pit shells and pit designs were prepared using the Geovia Whittle,
Datamine Studio OP and MineSched software. Input parameters for the pit
optimisation were based on data provided by the Company and generated by DRA
Americas. The input parameters were reviewed by DRA Americas and found to be
within acceptable benchmark ranges. Product prices are based on consensus
forecasts. The Mine operating costs were estimated from contractor quote and are
comparable to other similar projects. The block model used in the study was
developed by Minxcon as of 1 July 2021. Inferred Mineral Resources have not been
considered in the pit optimisations and any Inferred Mineral Resources within the
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ASX Listing Rule
5.9.1 criteria

Material Summary
final pit design have been treated as waste material in the mining study. Mining
infrastructure includes ore stockpiles, waste rock dumps, haul roads, workshops, and
offices.
The Kobada Project financial analysis was prepared using the discounted cash flow
model. In preparing this model, several assumptions and material factors were
employed, as presented in Table 1-15.
The findings of the model are summarised in Table 1-16
The financial forecasts and production target are described on a 100% ownership
basis. However, TRE’s interest is less than a 100% ownership interest. Specifically,
pursuant to Malian law, the Mali Government is entitled to a free carried 10% equity
interest in MaliCo (the operating entity and the holder of the permits for the Kobada
Project), together with an option to acquire an additional 10% equity interest under
the MaliCo Option. As at the date of the TAR, the Mali Government is yet to acquire
its initial 10% free carried interest in MaliCo. The Company is not yet aware whether
the Mali Government will exercise the MaliCo Option. If the Mali Government
exercises the MaliCo Option, the interests of the Company in the Kobada Project will
be diluted.

The criteria used
for classification,
including the
classification of the
mineral resources
on which the ore
reserves are based
and the confidence
in the modifying
factors applied.

The 2021 Mineral Resource estimation contains Measured, Indicated and Inferred
Mineral Resources. The Ore Reserve estimation for the Kobada Project has been
conducted in accordance with the guidelines as set out in the JORC Code (2012).
Measured Mineral Resources have been converted to Proved Ore Reserves by having
applied the applicable modifying factors. There is sufficient confidence in the modifying
factors that have been applied in the Mineral Resource to Ore Reserve conversion which
enabled the conversion of Measured Mineral Resources to Proved Ore Reserves. All
relevant factors have been considered in making the classification.
Indicated Mineral Resources have been converted to Probable Ore Reserve by having
applied the same modifying factors utilised in the conversion of Measured Mineral
Resources to Proved Ore Reserves.

The mining method
selected and other
mining
assumptions,
including mining
recovery factors
and mining
dilutions factors.

The selected mining method is well suited to the nature of the orebody. The mining
method that will be used at the Kobada Project will be standard open-pit mining
method using articulated trucks and hydraulic loaders (hydraulic shovel or
excavator).
The main production schedule consists of 6 months of pre-production stripping
followed by 10 years of open-pit production, and an additional 5 years dedicated to
stockpile rehandling, for a total LOM of approximately 16 years.
A dilution factor of 5% and a mining recovery of 95% was applied.

The processing
method selected
and other
processing
assumptions,
including the
recovery factors
applied and the
allowance made for
deleterious
elements.

The proposed Kobada gold processing plant is designed to process oxide ores from
the three main deposits: the north, south and central ores during the first years of
production followed by sulphides when the high-grade oxides are depleted. Towards
the end of the mine life (Years 9-16) a mix of oxides and sulphides will be processed
from stockpiles.
The proposed process involves gravity/carbon-in-leach (CIL) technology, which consists
of crushing, milling, and gravity recovery of free gold, followed by leaching/adsorption of
gravity tailings, elution and gold smelting, and tailings disposal. The process is well suited
to the style of mineralisation.
The proposed process plant design is based on a well-proven and established gravity/CIL
technology.
Extensive test work on oxide ores and sulphide ores has been completed on
samples from the North, Central and South zones to cover the entire deposit, which
are considered representative.
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Material Summary
Gold is expected to be extracted from the ore at a 1.14 g/t LOM feed grade at the
following average recoveries:
•
Oxide (saprolite/laterite): 96.5%
•
Transition: 95%
•
Sulphide: 97.7%
High arsenic levels were recorded in the oxide test work, warranting inclusion of an
arsenic precipitation process in the circuit to remove any arsenic prior to discharge into
the environment.
No deleterious elements are indicated in the ore head grade assayed.

The basis of the
cut-off grade

The parameters used for the cut-off calculation are gold price (US$1,610/oz), mine call
factor, plant recovery factor, and mining and plant cost based on the current and previous
feasibility studies. The Mineral Reserves is based on a cut-off grade of 0.35 g/t Au,
calculated as the total ore cost excluding mining costs (but including a rehandling cost)
divided by the net recovered gold price.

Estimation
methodology

The Ore Reserve Estimation for the Kobada Project is detailed in the table below.
Diluted Measured Mineral Resources have been converted to Proved Ore Reserves
and Indicated Mineral Resources have been converted to Probable Ore Reserves.
Kobada Ore Reserve Estimate
Category

336

0.77

Mined Ounces
(koz)
8.3

Saprolite

12,276

0.84

331.8

Transition

1,776

0.83

47.4

45.5

Sulphide

5,870

0.74

140.4

134.8

20,259

0.81

527.8

506.6

1,288

0.88

36.1

34.7

Saprolite

16,015

0.91

465.6

446.9

Transition

1,975

0.90

57.2

54.9

Sulphide

5,492

0.94

165.9

159.3

24,770

0.91

724.7

695.7

1,624

0.85

44.4

42.6

28,291

0.88

797.3

765.3

Transition

3,752

0.87

104.6

100.4

Sulphide

11,362

0.84

306.3

Material

Ore (kt)

Laterite
Proved

Subtotal
Laterite
Probable

Subtotal
Laterite
Total Proved
and Probable

Saprolite

Grade (g/t)

Recovered
Ounces (koz)
8.0
318.5

294.0
1,202.3

Total
45,029
0.87
1,252.5
Notes:
1. The effective date of the Ore Reserve Estimate is 24 September 2021.
2. Ore Reserves are reported in accordance with the JORC Code 2012.
3. A marginal COG of 0.35 g/t Au for all material is applied.
4. Ore Reserves were estimated at a gold price of US$1,610/oz and include modifying factors related to mining
costs, dilution and recovery, process recoveries and costs, G&A costs, and royalties.
5. Figures have been rounded to an appropriate level of precision for the reporting of Ore Reserves.
6. Due to rounding, some columns or rows might not add up exactly as shown.
7. The Ore Reserves are stated as dry tonnes processed at the crusher. All figures are in metric tonnes.
8. The mined and recovered ounces are in troy ounces.
9. Mined ounces are reported as inclusive of marginally economic material and diluting material delivered for
treatment or dispatched from the mine without treatment.
10. Recovered ounces are reported as inclusive of marginally economic material and diluting material dispatched
from the mine with treatment.

Material modifying
factors, including
the status of
environmental
approvals, mining
tenements and
approvals, other

The Ore Reserves were determined after having conducted a pit optimisation, a detailed
mine design and schedule for the Project.
Parameters Utilised in the Determination of the Mineral Reserves Pit and Cut-off Grade
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ASX Listing Rule
5.9.1 criteria
governmental
factors and
infrastructure
requirements for
selected mining
methods and for
transportation to
market.

Material Summary

There are currently no agreements in place relating to key stakeholders.
An Environmental and Social Impact Assessment (ESIA) was compiled in support of
the environmental permit application, which has been awarded. An Environmental
and Social Management Plan has been compiled and will be used to ensure
compliance with environmental and social specifications, monitoring and
management measures. The ESMP will be implemented from site preparation
through to decommissioning and closure.
A Community Development Plan (CDP) has been developed. A revised CDP will be
generated after consultation with the local village heads and a priority list will be drawn
up and actioned. AGG will contribute to community development as per the CDP that will
last beyond the life of the Project
African Gold Group Mali SARL, a wholly-owned subsidiary of AGG, holds a mining
permit No. PE 15/22 encompassing an area of 135.7 km² for the Kobada project
area. It was issued on 31 July 2015 and is valid for 30 years expiring on 30 July
2045.
An environmental permit No. 2021-0045 MEADD-SG was issued on 18 October
2021 relating to the oxides project. An ESIA amendment may be required at a later
stage for the development and mining of the sulphides portion of the Kobada Project
Prior authorisation must be obtained before commencing mining operations that
would impact the flow and quality of water.
The CP is not aware of any factors or risks relating to tenure that may impact the Project.
There are reasonable grounds to believe that all necessary Government approvals will
be received timeously prior to project development.

9.1

INTRODUCTION

This Section presents the parameters and steps used to estimate the Ore Reserves for the
Project.
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9.1.1

Basis of Ore Reserve Estimation

Ore Reserves are based on the Measured and Indicated Resources presented in Chapter 8,
which are stated inclusive of Ore Reserves.
The 2021 Kobada Project Mineral Resource estimation contains Measured, Indicated and
Inferred Mineral Resources.
The Ore Reserve estimation for the Kobada Project has been conducted in accordance with
the guidelines as set out in the JORC Code (2012). Measured Mineral Resources have been
converted to Proved Ore Reserves by having applied the applicable modifying factors. There
is sufficient confidence in the modifying factors that have been applied in the Mineral Resource
to Ore Reserve conversion which enabled the conversion of Measured Mineral Resources to
Proved Ore Reserves.
Indicated Mineral Resources have been converted to Probable Ore Reserve by having applied
the same modifying factors utilised in the conversion of Measured Mineral Resources to
Proved Ore Reserves.
The modifying factors applied, have been determined through technical studies which are
deemed at a Feasibility Study level of accuracy.
The results as presented appropriately reflect the CP’s view of the deposit. The Measured
Mineral Resources in the LoM plan have been converted to Proved Ore Reserves. No portion
of Measured Mineral Resources were converted to Probable Ore Reserves.
The assumptions and methodology utilised in the conversion from Mineral Resources to Ore
Reserves, including the technical work conducted, application of modifying factors and levels
of confidence in the studies undertaken are described in the Sections to follow.

9.1.2

Study Status

The individual study level per discipline and of the total FS is generally at an accuracy of +15
% to -10 %. Thus, FS level engineering designs for the pit and associated operating
parameters are utilised in the determination of the Ore Reserves for the Project.
A detailed mine design and schedule on a monthly basis has been completed for the Kobada
Project.
The modifying factors applied in the Mineral Resource to Ore Reserve conversion have been
derived from technical studies completed for the Kobada Project. The Ore Reserve conversion
factors applied correlate well with operational values at similar operations.
The study work completed to date is at a FS level, providing the required accuracy and level
of confidence for Ore Reserve conversion to convert diluted Measured Mineral Resources to
Proved Ore Reserves and Indicated Mineral Resources have been converted to Probable Ore
Reserves.
No remaining areas of uncertainty which could materially impact on the Ore Reserve viability
have been identified at the current study stage.
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9.1.3

Ore Reserves as Defined by the JORC Code

The terminology used to classify the Ore Reserves in this Report is in accordance with the
JORC Code. The terminology is summarised below.
Ore Reserves are sub-divided in order of increasing confidence into Probable Ore Reserves
and Proved Ore Reserves. A Probable Ore Reserve has a lower level of confidence than a
Proved Ore Reserve.
An ‘Ore Reserve’ is the economically mineable part of a Measured and/or Indicated Mineral
Resource. It includes diluting materials and allowances for losses, which may occur when the
material is mined or extracted and is defined by studies at Pre-Feasibility or Feasibility level
as appropriate that include application of Modifying Factors. Such studies demonstrate that,
at the time of reporting, extraction could reasonably be justified.
Ore Reserves are those portions of Mineral Resources that, after the application of all
Modifying Factors, result in an estimated tonnage and grade which, in the opinion of the
Competent Person making the estimates, can be the basis of a technically and economically
viable project, after taking account of material relevant Modifying Factors. Deriving an Ore
Reserve without a mine design or mine plan through a process of factoring of the Mineral
Resource is unacceptable. Ore Reserves are reported as inclusive of marginally economic
material and diluting material delivered for treatment or dispatched from the mine without
treatment.
Probable Ore Reserve
A ‘Probable Ore Reserve’ is the economically mineable part of an Indicated, and in some
circumstances, a Measured Mineral Resource. The confidence in the Modifying Factors
applying to a Probable Ore Reserve is lower than that applying to a Proved Ore Reserve.
Consideration of the confidence level of the Modifying Factors is important in conversion of
Mineral Resources to Ore Reserves. A Probable Ore Reserve has a lower level of confidence
than a Proved Ore Reserve but is of sufficient quality to serve as the basis for a decision on
the development of the deposit.
Proved Ore Reserve
A ‘Proved Ore Reserve’ is the economically mineable part of a Measured Mineral Resource.
A Proved Ore Reserve implies a high degree of confidence in the Modifying Factors.
A Proved Ore Reserve represents the highest confidence category of reserve estimate and
implies a high degree of confidence in geological and grade continuity, and the consideration
of the Modifying Factors. The style of mineralisation or other factors could mean that Proved
Ore Reserves are not achievable in some deposits.
Modifying Factors
Modifying Factors are considerations used to convert Mineral Resources to Ore Reserves.
These include, but are not restricted to, mining, processing, metallurgical, infrastructure,
economic, marketing, legal, environmental, social and governmental factors.
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Figure 9-1 shows the relationship between Exploration Results, Mineral Resource and Ore
Reserve categories.

Source: JORC Code, 2012 Edition

Figure 9-1: Relationship between Exploration Results, Mineral Resources and Ore
Reserves and

9.2

PIT OPTIMISATION

Open-pit optimisation was conducted on the deposit to determine the economic limits of the
pit. The optimisation was performed during the initial stage of the Project using initial cost,
product (gold) sales price, and pit and plant operating parameters.
The pit optimisation was conducted using GEOVIA WhittleTM software to provide guidance as
to the economic pit limit of the Kobada deposit. The optimisation software operates on a net
value calculation for all the blocks in the model (i.e., revenue from the sales of products minus
the operating cost). For an NPV estimation, the following principal aspects are considered:
𝐏𝐫𝐨𝐝𝐮𝐜𝐭 𝐓𝐨𝐧𝐧𝐚𝐠𝐞 = Mineralised Tonnage × Recovery × Feed Grade (Au Grade)
𝐑𝐞𝐯𝐞𝐧𝐮𝐞 = Product Tonnage × Sales Price
𝐍𝐞𝐭 𝐕𝐚𝐥𝐮𝐞 = Revenue − (Mining Cost + Processing Cost + Transportation Cost + G&A Cost)
The optimiser software establishes the pit limits or ultimate pit shell where the revenue from
the ore and the waste stripping costs are equal. The result is that the sum of all the blocks
contained within this optimal pit shell will report the optimal economic value (if the pit is smaller,
some value is left in the ground, and if the pit is bigger, some value is “destroyed” due to the
additional stripping).
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Once this pit shell is generated, it is used as a guide to design the engineered pit incorporating
berms, benches, and haulage roads. This engineered pit will be used for the development of
the Mine Schedule to determine the ore quantity and grades mined for each period of the
LOM.
Table 9-2 presents the economic parameters used for the Kobada pit optimisation.
Table 9-2: Pit Optimisation Parameters
Description

Unit

Value

Mining Cost (Laterite and Saprolite)

US$/t

2.50

Mining Cost (Transition and Sulphide)

US$/t

3.00

Processing Cost (Laterite and Saprolite) *

US$/t

9.41

Processing Cost (Transition)*

US$/t

12.64

Processing Cost (Sulphide)*

US$/t

15.08

Mining Recovery

%

95.0

Mining Dilution

%

5.0

Process Recovery (Laterite and Saprolite)

%

96.5

Process Recovery (Transition)

%

90.5

Process Recovery (Sulphide)

%

95.4

Gold Price

US$/oz

1,610

Refining Cost

US$/oz

7.59

%

3.0

Degrees

40

Royalties
Overall Pit Slope
*

This cost includes the G&A and tailings operating costs.

9.2.1

Mining Recovery and Dilution

In every mining operation, it is impossible to perfectly separate the mineralised material and
the waste material because of the large scale of the mining equipment and the use of drilling
and blasting equipment. To account for this, DRA assumes a mining recovery of 95 % and a
mining dilution of 5 %.
The original sub-blocked model has been converted to a model containing 5.0 m × 5.0 m ×
5.0 m block, with sub-blocks of 5.0 m x 5.0 m x 2.5 m, in the X, Y and Z directions, respectively.
This conversion process introduces an external dilution because a portion of each converted
block contained some waste material at the edges of the mineralised zones. The total dilution
introduced by the conversion process has been estimated at 2.3 % for ore (see Table 9-3).
Therefore, an additional 3% dilution factor has been applied to the reserves to achieve the 5%
dilution target.
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Table 9-3: Dilution Induced by Regularisation
Block Model

Total Ore

Gold

Million Tonnes

Grade

oz

Original Sub-Blocked Model

67.46

0.86

1 875 779

Converted Model

69.01

0.84

1 857 077

+2.3 %

−2.3 %

−1.0 %

Difference

9.2.2
9.2.2.1

Pit Optimisation Results
Final Pit

The optimal open-pit mining limits were established using Whittle, which uses the LerschGrossmann algorithm for pit optimisation. The results of the pit optimisation evaluation
conducted on the deposit for varying revenue factors are summarised in Table 9-4 and shown
in Figure 9-2.
Mining optimisation was conducted over the geological model produced by Minxcon
geologists. The NPV sensitivity analysis was used as the main criterion to select the optimal
pit in the optimisation software, together with a range of nested pit shells generated so that
the most economically viable pit be selected.
Note that the NPV in this optimisation summary does not consider capital costs and is used
only as a guide for shell selection and the determination of the mining shapes. The actual NPV
of the Project is summarised in the economic analysis section (see Section 18).
As part of the optimisation process, a stockpiling strategy has been defined in order to feed
the process plant with the higher-grade material at the start of the operation and stockpile the
lower-grade material to be processed in the later years. The goal, therefore, was to optimise
the pit for the high-grade ore and process the low-grade ore contained inside the pit at the end
of the LOM.
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400

0.31

0.32

0.34

0.35

0.36

0.37

0.38

0.40

0.41

0.42

0.43

0.44

0.46

0.47

0.48

0.49

0.50

0.52

0.53

0.54

0.55

0.56

0.58

0.59

0.60

0.61

0.62

0.64

0.65

0.66

0.67

0.68

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

648,675

646,097

639,045

633,723

628,597

622,679

613,305

606,244

596,421

582,443

575,399

568,057

558,710

551,220

528,317

520,986

495,690

477,415

437,877

426,037

407,856

388,844

365,725

337,102

294,293

274,705

255,396

239,790

212,401

187,232

170,739

134,526

118,586

589,068

587,700

583,414

580,327

576,803

572,729

566,850

561,925

555,368

544,839

539,585

533,932

526,579

520,448

501,450

495,508

473,588

457,616

421,409

411,189

395,063

378,098

356,910

329,881

289,059

270,323

252,069

237,117

210,524

186,135

170,115

134,523

118,586

9,493,896

8,609,410

7,711,795

7,053,963

5,921,845

4,959,302

4,327,912

3,074,341

2,540,426

Ore
(t)

35,894,499

35,454,746

34,430,088

33,801,764

33,169,176

32,436,634

31,274,733

30,493,568

29,371,211

28,055,640

27,349,846

26,679,838

25,837,330

25,174,433

23,255,361

22,657,427

21,074,408

19,753,970

17,175,829

16,401,230

15,176,790

14,074,263

12,766,768

11,357,179

SP0850 Kobada Technical Assessment Report - Rev 2323

Source: DRA 2021

Pit shell for Phase 1 pit
Pit shell for Phase 2 pit
Pit shell for ultimate pit limit

0.30

1

Pit Revenue
Shell Factor

Discounted
Discounted
Cash Flow
Cash Flow
(US$ Thousand) (US$ Thousand)
Best
Worst

90,042,383

88,569,338

84,466,267

80,696,088

78,018,814

75,107,755

70,688,735

67,501,519

64,056,323

58,427,139

56,253,216

54,020,566

51,153,938

49,448,358

44,363,780

42,984,200

36,688,817

33,856,959

28,192,238

26,782,588

25,275,290

22,914,220

20,497,715

17,080,594

12,194,098

10,555,086

9,200,518

8,209,514

6,849,423

5,314,179

4,601,901

3,018,618

2,347,726

Waste
(t)

0.89

0.89

0.90

0.90

0.90

0.90

0.90

0.91

0.91

0.91

0.92

0.92

0.92

0.93

0.94

0.94

0.94

0.94

0.96

0.96

0.98

0.99

1.01

1.02

1.03

1.04

1.06

1.08

1.11

1.14

1.18

1.26

1.32

Grade
(g/t)

66

65

64

63

62

61

60

59

58

57

56

55

54

53

52

51

50

49

48

47

46

45

44

43

42

41

40

39

38

37

36

35

34

Pit
Shell

1.08

1.07

1.06

1.04

1.03

1.02

1.01

1.00

0.98

0.97

0.96

0.95

0.94

0.92

0.91

0.90

0.89

0.88

0.86

0.85

0.84

0.83

0.82

0.80

0.79

0.78

0.77

0.76

0.74

0.73

0.72

0.71

0.70

Factor

Revenue

688,764

689,051

689,649

690,655

690,858

691,089

691,139

691,251

691,124

691,002

690,736

690,460

690,274

689,988

689,594

689,198

688,781

688,193

687,697

686,943

685,786

685,516

684,453

682,338

676,268

674,980

673,163

670,857

668,503

662,681

659,936

656,944

653,976

Discounted
Cash Flow
(US$
Thousand)

562,016

563,509

566,582

572,255

574,030

576,483

577,402

582,856

586,991

588,933

591,416

592,749

593,485

594,256

595,265

595,987

596,466

597,405

598,033

598,594

599,233

599,383

599,948

599,800

599,171

599,135

598,936

598,380

597,601

595,342

594,637

593,443

591,924

Discounted
Cash Flow
(US$
Thousand)

52,739,981

52,477,379

51,912,687

50,670,469

50,342,401

49,901,554

49,741,873

48,553,655

47,532,627

47,146,973

46,586,695

46,266,835

46,075,597

45,809,197

45,483,902

45,248,696

44,979,286

44,620,005

44,338,281

44,015,862

43,576,922

43,470,774

43,054,662

42,428,501

40,896,590

40,585,765

40,077,851

39,605,756

39,206,047

38,248,010

37,707,350

37,101,242

36,676,981

Ore
(t)

198,910,074

196,862,973

191,616,249

182,978,394

180,957,320

177,376,409

175,905,256

169,348,233

160,103,764

157,257,594

153,124,474

150,195,134

148,703,252

146,980,405

145,250,637

143,432,764

142,197,056

140,575,683

139,273,443

137,359,558

134,597,765

134,062,798

132,285,159

128,781,637

118,627,611

116,528,000

114,733,895

111,742,183

108,701,304

101,500,359

99,005,709

96,869,906

94,142,763

Waste
(t)

Table 9-4: MPPE Optimisation Results

0.85

0.85

0.85

0.85

0.85

0.86

0.86

0.86

0.86

0.86

0.87

0.87

0.87

0.87

0.87

0.87

0.87

0.87

0.87

0.88

0.88

0.88

0.88

0.88

0.88

0.88

0.89

0.89

0.89

0.88

0.89

0.89

0.89

Grade
(g/t)

99

98

97

96

95

94

93

92

91

90

89

88

87

86

85

84

83

82

81

80

79

78

77

76

75

74

73

72

71

70

69

68

67

Pit
Shell

1.48

1.46

1.45

1.44

1.43

1.42

1.40

1.39

1.38

1.37

1.36

1.34

1.33

1.32

1.31

1.30

1.28

1.27

1.26

1.25

1.24

1.22

1.21

1.20

1.19

1.18

1.16

1.15

1.14

1.13

1.12

1.10

1.09

Factor

Revenue

670,555

670,781

672,937

673,352

673,949

674,347

674,611

675,319

675,589

675,758

675,974

676,199

676,462

676,721

677,851

678,071

679,330

680,291

680,558

681,363

681,987

682,624

682,794

683,362

683,743

683,964

685,209

685,796

685,929

686,279

686,910

687,528

687,991

509,112

509,599

513,986

515,079

516,432

517,282

518,096

519,832

520,581

521,092

521,703

522,147

523,040

523,715

526,364

526,940

530,690

533,294

534,027

535,984

537,683

539,549

540,080

542,012

543,186

543,832

547,407

549,324

549,713

551,003

553,176

555,759

558,268

Discounted
Discounted
Cash Flow
Cash Flow
(US$ Thousand) (US$ Thousand)
Best
Worst

58,648,472

58,612,026

58,231,201

58,141,340

58,025,698

57,947,379

57,897,548

57,776,078

57,722,912

57,683,355

57,639,169

57,576,958

57,543,998

57,488,359

57,196,702

57,147,988

56,809,949

56,569,954

56,499,772

56,255,608

56,062,338

55,848,316

55,791,686

55,625,834

55,479,951

55,368,481

54,821,219

54,555,755

54,481,947

54,309,736

53,956,931

53,544,612

53,274,795

Ore
(t)

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.83

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.84

0.85

0.85

Grade
(g/t)
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260,506,962

259,981,198

255,199,410

254,344,787

253,002,301

252,113,343

251,432,944

249,577,854

248,898,427

248,487,636

247,925,964

247,454,888

246,550,163

245,828,299

242,927,819

242,274,936

238,673,540

235,604,300

234,732,336

232,327,487

230,332,950

228,301,175

227,713,815

225,405,657

224,006,261

223,337,888

218,536,627

216,106,854

215,606,943

213,893,912

210,717,380

207,540,432

204,374,319

Waste
(t)
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Figure 9-2: MPPE Optimisation Results
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9.2.2.2

Sensitivities

During the optimisation process, additional sensitivity runs were examined to determine the
sensitivity of the resource to certain parameters. The following main parameters were changed
as part of the sensitivity runs:
•
•
•

Gold price:
Mining Cost:
Processing Cost:

from 1,450 USD/oz to 1,750 USD/oz
±10%
±10%

Table 9-5 shows the results of the sensitivity runs.
Table 9-5: Kobada Sensitivity Results
NPV

Tonnes of Ore

Grade

Contained Gold

(%)

(%)

(%)

(%)

US$1,450/oz

83

96

103

100

US$1,500/oz

91

98

101

100

US$1,550/oz

94

99

101

100

US$1,610/oz (base case)

100

100

100

100

US$1,650/oz

104

101

99

100

US$1,700/oz

110

102

99

100

US$1,750/oz

115

102

98

100

Mine OPEX −10 %

103

100

100

100

Mine OPEX (base case)

100

100

100

100

Mine OPEX +10 %

97

100

100

100

Process OPEX −10 %

104

103

98

101

Process OPEX (base case)

100

100

100

100

Process OPEX +10 %

96

97

102

99

Description
Selling Price

Mine OPEX

Process OPEX

These results show that the Kobada reserves are relatively robust to withstand changes in the
optimisation parameters; therefore, even if the commodity price fluctuates or cost parameters
change, the defined engineered pit will not vary drastically.

9.2.3

Cut-Off Parameters

The COG is used to determine whether the material being mined will generate a profit after
the mining, processing, and administrative costs have been paid. Material that is mined below
the COG is sent to the waste dump. The COG has been calculated according to the following
formula:
𝐶𝑂𝐺 =

𝑀𝑖𝑛𝑖𝑛𝑔 𝐶𝑜𝑠𝑡 + 𝑃𝑟𝑜𝑐𝑒𝑠𝑠𝑖𝑛𝑔 𝐶𝑜𝑠𝑡 + 𝐺&𝐴 𝑐𝑜𝑠𝑡
𝑆𝑎𝑙𝑒𝑠 𝑃𝑟𝑖𝑐𝑒 × 𝑀𝑖𝑙𝑙 𝑅𝑒𝑐𝑜𝑣𝑒𝑟𝑦
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The marginal COG has been defined as the total ore cost excluding mining costs (but including
a rehandling cost) divided by the net recovered gold price. There is a total of 19.8Mt of
marginal ore, defined as the material with a grade higher than the marginal COG but lower
than the COG. The material has an average grade of 0.46 g/t. The marginal material is
stockpiled in the low-grade stockpiles in order to be processed once the high-grade ore has
been depleted.
The COG for the Kobada Project is given in Table 9-6.
Table 9-6: COG for the Kobada Project
COG (g/t of Au)

Material

Direct Feed to Mill

Marginal COG

Laterite

0.60

0.35

Saprolite

0.60

0.35

Transition

0.60

0.35

Sulphide

0.60

0.35

The COG used to determine if the material will be fed directly to the mill has been calculated
to maximise the gold production for the first ten years of the LOM and reach an average of
100 koz/a of gold production, given the mill throughput constraint of 3 Mt/a of material.

45,000,000

2.00

40,000,000

1.83 1.80
1.68

35,000,000

1.60

1.53

1.40

1.37

30,000,000
1.22
25,000,000

1.20

1.08

1.00

0.95

20,000,000

0.80
15,000,000

0.60

10,000,000

0.40

5,000,000

0.20

-

0.4

0.5

0.6

0.7
0.8
Cut-off grade
Tonnage

0.9

Resulting grade of hte material above the Cut-off grade

In-situe tonnage above the Cut-off grade

Figure 9-3 shows the grade tonnage curve of the in-pit material (prior to applying any dilution
and mining recovery parameters).

1

Grade

Source: DRA 2021

Figure 9-3: Grade Tonnage Curve
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9.2.4

Open-Pit Design Results

After determining the ultimate pit limit, an operational pit must be designed. This pit forms the
basis of the production plan and the Ore Reserve estimate. The operational pit uses the
selected ultimate pit limit as a guide and smooths the pit walls, adds ramps to access the pit
bottom, adds catch benches, and ensures that the pit can mined with the selected equipment.
The operational pit is presented Figure 9-4.

Source: DRA 2021

Figure 9-4: Kobada Pit Design

9.3

ORE RESERVE STATEMENT

The Ore Reserves are estimated at 45.0 Mt of Proved and Probable Ore Reserves at a grade
of 0.87 g/t Au based on the marginal COG of 0.35 g/t. To access these reserves, 157.9 Mt of
waste rock will need to be removed. This results in a stripping ratio of 3.5 to 1 (waste to ore).
Table 9-7 presents the open-pit Ore Reserves estimate for the Kobada Project.
Table 9-7: Kobada Ore Reserve Estimate
Category

336

0.77

Mined Ounces
(koz)
8.3

Saprolite

12,276

0.84

331.8

318.5

Transition

1,776

0.83

47.4

45.5

Sulphide

5,870

0.74

140.4

134.8

20,259

0.81

527.8

506.6

1,288

0.88

36.1

34.7

Saprolite

16,015

0.91

465.6

446.9

Transition

1,975

0.90

57.2

54.9

Sulphide

5,492

0.94

165.9

159.3

Material
Laterite

Proved

Subtotal
Laterite
Probable

Ore (kt)

Grade (g/t)
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Category

24,770

0.91

Mined Ounces
(koz)
724.7

1,624

0.85

44.4

42.6

Saprolite

28,291

0.88

797.3

765.3

Transition

3,752

0.87

104.6

100.4

Sulphide

11,362

0.84

306.3

294.0

Material

Ore (kt)

Subtotal
Laterite
Total Proved
and Probable

Grade (g/t)

Recovered
Ounces (koz)
695.7

1,202.3
Total
45,029
0.87
1,252.5
Notes:
1. The effective date of the Ore Reserve Estimate is 24 September 2021.
2. Ore Reserves are reported in accordance with the JORC Code 2012.
3. A marginal COG of 0.35 g/t Au for all material is applied.
4. Ore Reserves were estimated at a gold price of US$1,610/oz and include modifying factors related to mining
costs, dilution and recovery, process recoveries and costs, G&A costs, and royalties.
5. Figures have been rounded to an appropriate level of precision for the reporting of Ore Reserves.
6. Due to rounding, some columns or rows might not add up exactly as shown.
7. The Ore Reserves are stated as dry tonnes processed at the crusher. All figures are in metric tonnes.
8. The mined and recovered ounces are in troy ounces.
9. Mined ounces are reported as inclusive of marginally economic material and diluting material delivered for
treatment or dispatched from the mine without treatment.
10. Recovered ounces are reported as inclusive of marginally economic material and diluting material
dispatched from the mine with treatment.

9.4

IN-PIT INFERRED MINERAL RESOURCES

Inferred Mineral Resources are not used to determine Ore Reserves.
Table 9-8 shows the total amount of Inferred Mineral Resources inside the ultimate pit limit.
Table 9-8: Kobada Inferred Resources Included Inside the Ultimate Pit Limit
Category

Inferred

Material

Ore (kt)

Grade (g/t)

In Situ Ounces
(koz)

Laterite

1,109

0.97

34.6

Saprolite

5,914

0.97

184.9

544

0.93

16.3

1,492

0.94

45.0

9,059

0.96

280.9

Transition
Sulphide

Total

Notes:
1. Inferred Resources are excluded from the Ore Reserves estimate.
2. A marginal COG of 0.35 g/t Au for all material is applied.
3. Figures have been rounded to an appropriate level of precision.
4. Due to rounding, some columns or rows might not add up exactly as shown.
5. Inferred resources within the ultimate pit limit shown above are in-situ tonnes with no mining recovery and
dilution applied.
6. In situ ounces are in troy ounces.

There is approximately 9.1 Mt of Inferred Mineral Resources that can be drilled by an in-fill
drilling program, similar to the Phase 4 drill programme completed in January 2021. There is
potential to convert some of the inferred Mineral Resources and increase the size of the
measured and indicated resource. It is recommended that this drilling be prioritised prior to
the start of production in order to increase the ounces available for processing.
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There is a low level of geological confidence associated with inferred mineral resources and
there is no certainty that further exploration work will result in the determination of indicated
mineral resources.

9.5

AUDITS OR REVIEWS

No external audits or reviews of the Ore Reserves have been conducted.

9.6

FACTORS AFFECTING ORE RESERVES ESTIMATES

The Kobada Project is subject to factors that may impact the Ore Reserve statement:
•
•
•

Economic factors such as changes in metals prices, operating costs or capital
expenditures
Changes to the estimated Mineral Resources
Metallurgical factors affecting recovery

The CP is not aware of any known environmental, permitting, legal, title, taxation, socioeconomic, marketing, and political or other factors that will materially affect the Ore Reserve
estimates.

9.7

DISCUSSION OF RELATIVE ACCURACY/CONFIDENCE

The Competent Person responsible for the reserve estimation believes that this ore reserve
estimate for the Kobada Project is an accurate estimation of the global in-situ reserve based
on the data available and mineral resource model for mine design and planning.

10
10.1

MINING METHODS
INTRODUCTION

The Kobada Open-Pit Project is an approximately 16-year LOM operation including the preproduction period. The mine will need to support a processing plant with a nominal mill feed
of 3 Mt/a of ROM.
The mineralised material contained within the final pit design has been determined based on
a 0.35 g/t gold COG. All Inferred Resource materials are treated as waste in the pit
optimisation. The mill feed is made up entirely of Measured and Indicated Resource materials
(laterite, saprolite, transition and sulphide) above the calculated COG.
This section describes the mine design and mine engineering for the Kobada Project, including
pit optimisation, open-pit phasing and design, ore and waste stockpile design, annual mine
production plans, and a description of the planned open-pit operations.
Figure 10-1 shows the locations of the active mining area, mill, ore stockpiles, waste
stockpiles, and other significant infrastructure features discussed in this section.
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Source: DRA 2021

Figure 10-1: General Site Layout

10.2

MINING METHODOLOGY

The Kobada Gold Mine lends itself to a standard open-pit mining method using articulated
trucks and a hydraulic loader (hydraulic shovel or excavator).
Approximately 66% of all the material to be mined is contained in the saprolite and laterite.
Although this type of material can be extracted directly with excavators, without drilling and
blasting, it has been estimated that approximately 5 % of this material will require some drilling
and blasting. All transition and sulphide material must be drilled and blasted.
The first six months will be exclusively dedicated to pre-production without feeding the process
plant.
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From Year 1 to Year 8, the process plant will be fed mainly with high-grade oxides from the
pit and supplemented by the ROM stockpile.
From Year 9 to Year 11, the process plant will be fed mainly with high-grade sulphides from
the pit and supplemented by the ROM stockpile.
From Year 12 to Year 16, the process plant will be fed with material from the low-grade
stockpiles exclusively, using a front-end loader and articulated trucks.
For mining purposes, the Kobada mineralised body can be considered a top-down layered
sequence of the following material types:
•
•
•
•

Laterite
Saprolite
Transition
Sulphide

A typical transversal section in the central pit showing the principal geological layers is shown
in Figure 10-2.

Source: DRA 2021

Figure 10-2: Typical Sections of the Kobada Orebody
The saprolite thickness can exceed 120 m in the deepest area of the pit, with an average
thickness of 65 m.
In the transition and sulphide areas, competent ore found in the deepest areas of the pit will
need conventional pre-split drilling and blasting to fragment the rock for excavation.

10.3

OPEN-PIT MINE DESIGN

The detailed pit design consisted of the following:
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•
•

Designing operational pits (with ramps and benches) based on the optimal pit shells and
geotechnical pit slope parameters
Developing internal pit phases (pushbacks) to moderate the annual mined tonnages

The engineered pit designs were developed based on the pit shell determined by GEOVIA
Whittle software as described in Section 17.1. This pit shell was used as a guide to design the
operational pit. The operational pit smooths the pit walls, adds ramps to access to access the
pit bottom, adds safety berms, and ensures the pit can be mined with the selected equipment.

10.3.1

Design Criteria

The key design criteria used to develop the pit design are summarised as follows:
•
•
•
•
•

Nominal bench height:
Overall slope angle:
Road width:
Ramp gradient:
Working areas:

10.3.2

5 m, double benched, when possible, for final pit walls
40°
15.6 m, to accommodate two-way traffic
maximum 10 %
a minimum of three independent working areas, based on the
mine schedule

Geotechnical Pit Slope Parameters

This section summarises the work performed by OHMS, the geotechnical consultant retained
by TRE.
OHMS performed a geotechnical investigation for the purpose of specifying the optimal slope
geometry of the Kobada open pit mine.
From 1988 to 2019, more than 1 500 boreholes were drilled during various exploration drilling
campaigns. The locations of these holes are shown in Figure 10-3.
Additionally, geotechnical evaluations were conducted in 2015 on13 boreholes.

Figure 10-3: Spatial Representation of Existing Boreholes
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The geotechnical analysis issued by OHMS followed the methodology shown in Figure 10-4.

Figure 10-4: Flow Diagram of OHMS Methodology
Minxcon analysed the profiles of the boreholes of previous investigations spatially and
statistically and created a model that identifies three geotechnical domains, identified as
saprolite, transition and sulphide rock. By dividing the pit into zones with similar mechanical
properties across the slope, it was determined that most of the slope consists of saprolite
material.
To determine the values for joint condition and rock mass classification, 1,653.58 m of core
was geotechnically logged during the Project in 13 newly drilled boreholes (see Figure 10-5).
All the strength test data from the 2015 drilling campaign (borehole locations shown in Figure
10-6) has been included in the geotechnical assessment. Core logging data was used to
quantify the various geotechnical parameters for the different rock types; however, the slope
stability was assessed using the geotechnical domains.
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Figure 10-5: 2019-2020 Geotechnical Borehole Locations

Figure 10-6: 2015 Geotechnical Borehole Locations
The method proposed by Hoek, Carter and Diederichs (2013) to determine the geological
strength index (GSI) was used to obtain the mechanical properties for modelling, as this is
generally accepted to be the most accurate method. The primary use of rock mass
classification data was to downgrade the laboratory strength values and allow for the
specification of in-situ mechanical properties of the various primary rock types that are
anticipated in the future pit slopes.
A series of uniaxial, triaxial and tensile strength tests were conducted to quantify the intact
strength of the relevant rocks. OHMS collected 168 samples from the newly drilled boreholes,
and of these, 163 samples were tested successfully. During the 2015 campaign, 64 samples
were tested, and these were also used to determine the mechanical properties of the relevant
rock types. All the tests were conducted according to the prescribed ISRM (International
Society for Rock Mechanics) procedures and excluded the cover layer of topsoil and laterite
because those are completely decomposed rock and are generally mechanically weak.
Slope stability may be affected by discontinuities at the surfaces and the interaction between
such surfaces. The interaction between the slope face and joint sets may occur spatially, which
could create conditions conducive to kinematic failure. Given the northeast to southwest strike
orientation of the orebody, the pit slopes would be predominantly dipping northwest and
southeast.
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The potential for the three most common structurally controlled failure modes was investigated
and was tested on all the highwall orientations as shown in Figure 10-7.
Generally, it seems that the slope walls will be kinematically stable with an overall slope angle
of 40°. According to the kinematic analysis, toppling failure may be expected on the northwest
dipping slope at a 310° dip direction. However, the data set for Joint Set 3 consists of nine
joints, of which only two joints are included in the 22.22% possibility for failure. When the slope
rock mass features a set of continuous, closely spaced and steeply inclined structural planes
with approximately the same strike as that of the slope, the slope may undergo toppling failure.
OHMS showed that the runoff distance of a perfectly square box-shaped fall body will be
influenced by the mass of the fall body and the bench height and batter angle. OHMS proposed
the following equation to quantify the 95th percentile runoff distance:
𝑅𝑢𝑛𝑜𝑓𝑓 95𝑚 = 11.2 + (0.191 × 𝑀𝑎𝑥𝑥) + (0.271 × 𝐵𝑒𝑛𝑐ℎ 𝐻𝑒𝑖𝑔ℎ𝑡) − (0.151 × 𝐵𝑎𝑡𝑡𝑒𝑟 𝐴𝑛𝑔𝑙𝑒)
A perfectly square box-shaped fall body of 10 t will have a runoff distance of 6.5 m, where the
bench height is 10 m at 62° batter angles. This implies that a minimum width of 6.5 m is
required for catchment berms. Should a batter angle of 62° be used for 10 m high benches,
catchment berms of 6.5 m wide will be formed where the overall slope angle is 40°, the bench
stack angle is 42°, and the slope height is 180 m.
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Figure 10-7: Slope Orientations
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An acceptable slope dimension is shown in Figure 10-8.

Figure 10-8: Slope Dimension – Pit Wall
Based on similar studies on ore and waste stockpiles, DRA used an overall slope angle of
18°, bench heights of 10 m for waste stockpiles and 5 m for ore stockpiles, and a batter angle
of 27°. Figure 10-9 and Figure 10-10 show the ore stockpile wall and the waste stockpile wall,
respectively.

Figure 10-9: Slope dimension – Stockpile Wall
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Figure 10-10: Slope dimension – Waste Stockpile Wall

10.3.3

Haul Road Design

The ramps and haul roads were designed with an overall width of 15.6 m. For double-lane
traffic (see Figure 10-11), industry practice indicates the running surface width to be a
minimum of 2.5 times the width of the largest truck. The overall width of a 55 t articulated haul
truck is 3.9 m, which results in a running surface of 9.97 m. The allowance for berms and
ditches increases the overall haul road width to 15.6 m. A maximum ramp grade of 10 % was
used.

Figure 10-11: Typical Mine Ramp Configuration (In-Pit)

10.3.4

Final Pit Design

Based on the selected pit shell generated by GEOVIA Whittle software
The ultimate pit is approximately 4.3 km long, with a maximum width of 500 m and a maximum
depth of 180 m. This pit is composed of several sectors, and each sector is accessed via one
of the four main access ramps. All the access ramps daylight at an elevation between 375 m
and 405 m. The mill is located East of the Pit.
Figure 10-12 shows the ultimate pit, along with the mill.
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Figure 10-12: Ultimate Pit
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Table 10-1 shows the total reserve by mineable material.
Table 10-1: Total Reserve by Material

Zone

Ultimate Pit

Mineable
Material

Ore
kt

Waste

Total
(Ore + Waste)

kt

kt

Au (g/t)

Laterite

1,625

0.85

19,221

20,846

Saprolite

28,273

0.88

104,774

133,047

Transition

3,752

0.87

12,610

16,362

Sulphide

11,362

0.84

21,299

32,661

45,012

0.87

157,903

202,915

TOTAL
Notes
1.
2.

Figures have been rounded to an appropriate level of precision
Due to rounding, some columns or rows may not compute exactly as shown

10.3.5
10.3.5.1

Open-Pit Phasing
Intermediate Phase Selection

To distribute the annual mined waste and ore rock tonnages, a total of three phases or
pushbacks have been designed to optimise the mine schedule and maximise the Project
value. Each phase independently guarantees a positive cash flow and adequate stripping
ratio. The phases will also be used as orientation criteria (but not determining criteria) for the
final open pit mine plan.
The criteria for the selection of the pit shells to be used for the pit design were driven by
operational design restrictions related to topography, process plant location, access road and
the size of each individual phase.
Each individual phase must also be big enough to be developed independently from the other
phases, but not so big that the development towards the next phase is compromised due to
impracticality (the minimum mining width must be respected). The minimum mining width was
determined from the largest operational loading equipment that has been planned to be used
(100 t hydraulic shovels). The minimum mining width required for expansion of the phases,
considering loading on both sides of the shovel will be 24 m. Due to these constraints, the
Kobada Pit could not be developed in more than three phases.
Each consecutive phase will present a lower grade and a higher strip ratio.
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Table 10-2 presents the total mineable material by phase.
Table 10-2: Total Mineable Material by Phase

Phase

Ore

Mineable
Material
kt
Laterite

kt
5,125

6,594

12,178

0.86

15,199

27,378

Transition

240

0.98

72

312

Sulphide

47

1.11

6

53

13,933

0.86

20,403

34,336

-

-

2,929

2,929

Saprolite

7,389

0.83

25,099

32,487

Transition

1,485

0.84

2,620

4,105

Sulphide

4,687

0.86

3,411

8,098

13,560

0.84

34,059

47,619

172

1.16

11,167

11,339

Saprolite

8,691

0.94

64,476

73,167

Transition

2,028

0.88

9,918

11,946

Sulphide

6,629

0.82

17,882

24,511

17,519

0.89

103,442

120,961

45,012

0.87

157,903

202,915

Laterite

Total
Laterite

Phase 3

kt

0.86

Total

Phase 2

Total
(Ore + Waste)

1,469

Saprolite
Phase 1

Au (g/t)

Waste

Total
Total
Notes
1.
2.

Figures have been rounded to an appropriate level of precision
Due to rounding, some columns or rows may not compute exactly as shown

Whittle optimisations were performed to obtain the best directional extraction trends
considering only Measured and Indicated resources in the pit shells. Once this sequence was
defined, the phase or pushback shapes were defined by selecting incremental nested shells
using the Best/Worst NPV Analysis in Whittle.
Pit Shells 11 and 23, correspond to the intermediate pit shells selected for the design of
Phase 1 and Phase 2. Figure 10-13 shows the main values of the selected pit shells.

10.3.5.2

Phase Design

Figure 10-13 shows the phases created for the Kobada pit.
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Source: DRA 2021

Figure 10-13: Kobada Phases
In terms of phase design, the minimum expansion width was considered a design criterion.
For this criterion, the largest operational loading equipment recommended by the potential
mining contractors was considered (100 t shovels, 6 m3 bucket size). This equipment has a
loading range of 8 m, and the minimum expansion width for loading on both sides will be 24 m,
as shown in Figure 10-14. Table 10-3 presents a description of the measurements for the
design criteria.
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Figure 10-14: Typical Phase Expansion
Table 10-3: Minimum Expansion Widths
Description

Measurement (m)

Safety distance

4

Loading with one truck

8

Berm width

4

Minimum expansion width (2 trucks’ width)

24

Geometric restrictions were applied to the operational smoothing of the pit envelopes, and the
mining phases were obtained. The operational design of the final pit followed the indicated
shells as closely as possible. Figure 10-15 to Figure 10-17 show the final geometry for the
design of each of the three phases of the Kobada Open Pit. The phase designs consider the
following criteria to ensure the greatest financial return:
•

•

The phase designs were adjusted to the reference Whittle pit shells in order to ensure the
extraction of the best gold grade in the first years, delaying the extraction of lower-grade
material.
Where possible, double ramp systems were developed in the phases in order to ensure
operating continuity and the availability of alternate routes for extraction.
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Source: DRA 2021

Figure 10-15: Kobada Phase 1 Design
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Source: DRA 2021

Figure 10-16: Kobada Phase 2 Design
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Source: DRA 2021

Figure 10-17: Kobada Phase 3 Design (Final Pit)
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10.4

MINING PRODUCTION SCHEDULE (MINE PLAN)

DRA has developed a 16-year LOM plan for the Kobada Project using a combination of
software packages, including Hexagon MinePlanTM and TALPAC 3D. Whittle was used to
determine the ultimate pit limit and MinePlanTM was used to develop the extraction schedule
as well as pit and stockpile design work while TALPAC 3D was used to determine equipment
haulage times.
The mine plan is made up entirely of Proved and Probable Ore Reserves. The final mining
plan scheduling exercise was based on the requirement for a minimum recovery of 100 koz of
recoverable gold per year for the first ten years. The production schedule consists of 6 months
of pre-production stripping followed by 11 years of open-pit production, and an additional 5
years dedicated to exclusive stockpile rehandling, for a total LOM of 16 years.
This mine plan was developed using the MinePlan Schedule Optimiser (MPSO). This tool
generates the most practical and most productive mining cut sequence to achieve the highest
profitability while satisfying all the product quality and quantity constraints, geotechnical
constraints and destination capacities. It determines the optimal schedule requirements to
achieve the following criteria:
•
•
•
•

Maximise the NPV of the project.
Optimise production in the early years of operation by using stockpiles and concurrent
open pit mining.
Optimise the pit production rate per period.
Operate the open pit mine according to a working schedule (see Table 10-4).
Table 10-4: Mine Working Schedule
Work Schedule

Unit

Value

Weeks per Year

Weeks

50

Days per Week

Days

7

Days per Year

Days

350

Weather Delays

Days

7

Days per Year (after taking into account weather delays)

Days

343

Shifts per Day

Shifts

2

Shifts per Year

Shifts

686

Hours per Shift

Hours

12

Objectives, constraints, and economic parameters are required to use MPSO. These
parameters are set on a per period basis.
The main MPSO constraints are:
•
•

The mill feed rate must be ramped up for the first two months until it reaches
250,000 t/month.
A mill feed rate of 3 Mt/a must be achieved.
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•
•

•

•
•

All the ore material between 0.35 g/t (marginal COG) and 0.60 g/t will be placed in a lowgrade stockpile.
The high-grade oxide ore material, with a minimum 0.6 g/t grade, can be sent directly to
the mill starting at year 1. If the 3 Mt/a feed rate has been reached, the remaining
extracted ore must be placed in a high-grade stockpile.
The high-grade sulphide ore material, with a minimum 0.6 g/t grade, can be sent directly
to the mill starting at year 9. If the 3 Mt/a feed rate has been reached, the remaining
extracted ore must be placed in a high-grade stockpile.
The total amount of material to be moved per year must not exceed 28 Mt.
From Years 12 to 16, the mill feed will be exclusively dedicated to stockpile rehandling,
prioritising the high-grade material.

10.4.1

Pre-Production Period

During the six-month pre-production period, the following mine-related activities are planned:
•
•
•
•
•
•

Clear vegetation and topsoil.
Strip overburden and waste rock to expose the ore.
Supply material and prepare pad site for ore and waste stockpiles.
Supply road construction material and develop haul roads from the top benches to the
process plant, ore and waste stockpiles, and TSF.
Supply construction material for the tailings dam.
Stockpile ROM material for the process plant start-up in Year 1.

Table 10-5 summarises the pre-production period schedule. Figure 10-18 shows the end of
period (EOP) map for the entire pre-production period. In the figure, the pink represents the
area mine in that period.
Table 10-5: Pre-Production Period Schedule
Description

Unit

Pre-Production
Month 1

Month 2

Month 3

Month 4

Month 5

Month 6

Total

Ore to Plant
Tonnage

kt

0

0

0

0

0

0

0

Au

g/t

-

-

-

-

-

-

-

257

272

1,086

1.13

1.23

Ore to Oxide High-Grade Stockpile
Tonnage

kt

143

142

153

118

Au

g/t

1.25

1.26

1.43

1.17

1.22

Ore to Oxide Low-Grade Stockpile
Tonnage

kt

105

115

125

117

237

265

964

Au

g/t

0.45

0.45

0.45

0.45

0.45

0.45

0.45

Total Waste

kt

1,419

1,409

1,389

1,431

1,173

1,129

7,951

Total Material Moved

kt

1,667

1,667

1,667

1,667

1,667

1,667

10,000

Notes
1.
2.

Figures have been rounded to an appropriate level of precision
Due to rounding, some columns or rows may not compute exactly as shown
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Source: DRA 2021

Figure 10-18: EOP Map – Pre-Production
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10.4.2

Production Period

The open-pit LOM is approximately 16 years. However, the process plant will fed by rehandled
stockpile material during the last 5 years of operation. Phasing of the open-pit development
and application of the COG strategy allow for a higher-grade ore (above 0.35 g/t Au) to be
processed in the initial years of the operation.

10.4.2.1

Year 1

For the first year of production, DRA prepared a detailed monthly mining plan that includes a
two-month process plant ramp-up at 50 % of mill capacity until the nominal process capacity
of 250 000 t/month is reached. The process plant ramp-up is presented in Table 10-6. Note
that Year 1 represents the 6-month period following the 6 months of pre-production.
Table 10-6: Ramp-Up Period
Month

Mill Feed (t)

1
2 and beyond

125,000
250,000

Table 10-7 presents the total material moved during the first year of production, summarised
per month. Figure 10-19 present the EOP maps for Months 6.
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g/t

Au

g/t

Au

g/t

Au

g/t

Au

g/t

kt

kt

kt

-

Au

Total Waste

Total Material Moved

Drilling Requirements

Strip Ratio

1.68

73

1,610

910

1.28

158

0.46

176

1.16

278

0.81

88

1.11

246

Month 2

Figures have been rounded to an appropriate level of precision
Due to rounding, some columns or rows may not compute exactly as shown

1.48

86

1,693

969

1.96

68

0.46

299

1.15

299

2.22

58

2.08

126

Month 1
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1.
2.

Notes

kt

Tonnage

Stockpile to Plant

kt

Tonnage

Ore to Oxide Low-Grade Stockpile

kt

Tonnage

Ore to Oxide High-Grade Stockpile

kt

Tonnage

Mine to Plant

kt

Unit

Tonnage

Total Ore to Plant

Description

1.86

74

1,639

964

1.22

157

0.45

215

1.16

207

0.78

97

1.07

254

Month 3

1.66

73

1,648

916

1.18

179

0.46

222

1.04

259

0.82

71

1.09

250

Month 4

Table 10-7: Mining Plan – Year 1

1.40

73

1,648

853

1.13

185

0.46

245

1.03

299

0.89

66

1.08

251

Month 5

1.10

76

1,665

799

1.12

137

0.46

308

1.25

308

2.22

58

1.08

251

Month 6
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1.50

455

9,903

5,411

1.25

884

0.46

1,464

1.13

1,650

1.02

493

1.18

1,377

Total

Source: DRA 2021

Figure 10-19: EOP Map Year 1 – Month 6

10.4.2.2

Year 2 to Year 11

From Year 2 until Year 11, the mill will be fed directly from the mine using the high-grade
material (greater than 0.6 g/t Au). All the material with a grade of between 0.35 g/t Au and
0.6 g/t Au will be sent to a low-grade stockpile.
The ore extraction rate during this period will exceed the mill capacity (3 Mt/a); therefore, the
remaining high-grade ore material will be sent to a high-grade stockpile. Figure 10-20 to Figure
10-24 present the EOP for Years 2; 4; 6; 8 and 10, respectively.
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Source: DRA 2021

Figure 10-20: EOP Map Year 2
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Source: DRA 2021

Figure 10-21: EOP Map Year 4
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Source: DRA 2021

Figure 10-22: EOP Map Year 6
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Source: DRA 2021

Figure 10-23: EOP Map Year 8
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Source: DRA 2021

Figure 10-24: EOP Map Year 10

10.4.2.3

Year 12 to Year 16

The mining activities at the Kobada Open Pit will cease after Year 11 based on the current
mine plan.
From Years 12 to 16, all the feed to the process plant will be reclaimed from the low-grade
stockpile, thereby maintaining the 3 Mt/a feed rate. The high-grade stockpile will have been
depleted by the end of Year 11.
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10.4.2.4

Overall Mine Plan

Figure 10-25 shows the total material movement and grades for each period. Table 10-8
summarises the entire Kobada open-pit LOM mining plan, including the pre-production period.
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Figure 10-25: Total Material Movement and Grades
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Description

0

0.00

kt

g/t

0

0.00

kt

0.00

g/t

g/t

0

PreProduction

kt

Unit

1,086

1.23

kt

g/t

1,464

0.46

964

0.45

g/t

g/t

kt

0.00

0.73

kt

kt

kt

kt

-

Total Waste

Total Material Mined

Total Material Moved

Drilling Requirements

Strip Ratio

1.50

455

9,903

9,018

5,411

0.00

2.25

1,088

22,466

21,076

14,588

0.00

0

0.00

0

0.46

2,508

1.10

2,372

1.16

1,390

1.01

1,607

1.10

2,997

Year 2

4.92

1,853

24,831

23,395

19,446

0.46

15

1.37

34

0.47

836

1.19

1,493

1.20

1,436

0.95

1,571

1.09

3,007

Year 3

3.26

3,851

24,862

23,587

18,051

0.46

69

1.49

135

0.46

2,309

1.15

1,392

1.03

1,274

1.12

1,632

1.10

2,906

Year 4

9.93

2,191

25,862

23,696

21,528

0.46

39

1.52

78

0.46

803

1.22

485

1.12

2,166

0.96

763

1.09

2,930

Year 5

3.97

6,175

25,986

24,906

19,891

0.46

907

1.10

1,085

0.46

834

1.01

306

1.23

1,081

1.00

1,883

1.12

2,964

Year 6

3.07

10,793

25,993

25,672

19,363

0.47

957

1.09

1,672

0.46

1,005

0.93

36

1.13

321

1.10

2,640

1.12

2,961

Year 7

3.78

14,518

26,000

25,733

20,354

0.46

928

1.27

1,241

0.45

446

0.00

0

0.97

267

0.91

2,763

0.92

3,030

Year 8

5.91

8,760

11,909

9,322

7,973

0.45

542

1.01

216

0.46

107

1.13

75

1.13

2,587

1.29

408

1.16

2,996

Year 9

1.12

2,807

5,209

2,807

1,482

0.46

615

0.75

38

0.48

15

0.69

0

1.03

2,402

1.11

657

1.05

3,059

Year 10

Table 10-8: Kobada Open-Pit LOM Mining Plan
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3.88

500

10,000

10,000

7,951

0

0.00

kt

g/t

Au

Tonnage

0

0

0

Ore to Sulphide Low-Grade Stockpile:

Au

Tonnage

1.13

1,650

1.25

884

1.02

493

1.18

1,377

Year 1

kt

Ore to Sulphide High-Grade Stockpile:

Au

Tonnage

Ore to Oxide Low-Grade Stockpile:

Au

Tonnage

Ore to Oxide Hight-Grade Stockpile:

Au

Tonnage

Stockpile to Plant

Au

Tonnage

Mine to Plant

Au

Tonnage

Total Ore to Plant:
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1.03

3,593

5,686

3,606

1,827

0.46

886

0.00

0

0.47

15

0.00

0

0.50

2,080

1.01

877

0.66

2,957

Year 11

0.55

58

3,041

58

21

0.45

23

0.00

0

0.00

0

0.00

0

0.46

2,983

0.80

14

0.46

2,998

Year 12

0.55

0

2,918

0

0

0.45

0

0.00

0

0.00

0

0.00

0

0.45

2,918

0.80

0

0.45

2,918

Year 13

0.35

4

3,033

4

1

0.43

1

0.00

0

0.00

0

0.00

0

0.46

3,029

0.61

2

0.46

3,031

Year 14

0.77

71

1,889

71

31

0.00

0

0.00

0

0.00

0

0.00

0

0.44

1,818

0.51

40

0.44

1,858

Year 16

3.51

56,718

232,629

202,951

157,917

0.46

4,983

1.16

4,499

0.46

11,305

1.15

8,895

0.77

29,678

1.02

15,351

0.87

45,029

Total
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2.83

0

3,041

0

0

0.00

0

0.00

0

0.00

0

0.00

0

0.46

3,041

0.00

0

0.46

3,041

Year 15

10.4.2.5

Production Haulage and Cycle Time

For each production period, a haulage profile has been calculated by TALPAC 3D, a tool that
generates haulage time estimates.
To use TALPAC, the haulage network as well as source and destination nodes are imported.
Once the network is imported, the appropriate fleet is selected, and haulage times are
determined for each source-destination combination. In this case, the haulage times were
calculated using an A60H articulated truck. A maximum speed of 45 km/h and a rolling
resistance of 3% was used.
Figure 10-26 shows a typical haulage network configuration for TALPAC.

Figure 10-26: TALPAC Typical Haulage Road Set-Up

The haulage times determined by TALPAC were then used to calculate cycles times and fleet
requirements. The equipment availabilities used for these calculations are listed in Table 10-9.
Table 10-9: Equipment Availabilities
Description

Unit

Trucks

Shovel

Loader

Drill

Mechanical Availability

%

85

85

85

85

Utilisation

%

90

90

90

80

Job Efficiency

%

90

90

90

90
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10.4.2.6

Mining Equipment and Fleet

The mining equipment will consist of 120 t class conventional hydraulic shovels (PC1250 or
similar) operating in a back-hoe configuration and 55 t class (Volvo A60H or similar) articulated
off-highway trucks hauling on the designed access roads.
Front-end loaders (CAT988 or similar) will be used for stockpile rehandling and to work directly
in the mine if necessary.
The backhoe excavator configuration will be used to allow selective mining of the ore zone in
two flitches within the 5 m bench height. The front-end loader will be used to replace backhoe
excavators during maintenance activities. Trucks will be loaded from the rear or from the sides,
with the excavator loading from the bench above the truck to maximise productivities. It is
possible that ore blocks will require top loading, which will require the excavator to be on the
same level as the truck. However, this requirement will be minimised.
When necessary, blasthole drilling will be carried out using rotary drills (Epiroc D50 or similar),
with hole diameters of 114 mm with an operating bench height of 5 m. A blasthole burden of
3.1 m and spacing of 3.5 m will be carried out using both emulsion and an ANFO (ammonium
nitrate fuel oil) mixture.
To estimate the major equipment mining fleet, the basic working schedule presented in Table
10-4, the general schedule per shifts, and the expected shifts available (affected by estimated
weather delays and/or holidays) must be considered. Operating time per shift represents the
actual time during the shift that the equipment is productively working. The following operating
delays under normal circumstances have been considered:
•
•
•
•
•

Shift change:
Equipment inspection:
Lunch and breaks:
Fuelling, lubrication, and service:
Total operating delays:

20 min/shift
20 min/shift
60 min/shift
included at the end of shift (break)
1.67 h/shift

The breakdown of hours has been calculated based on the general working schedule, affected
by the operating delays described above, using the followed calculations:
Shift Hours
×
Years
Shift

•

Total hours =

•
•
•
•

Hours down for maintenance = (100 % – Mechanical availability) × Total hours
Available hours = Total hours – Hours down for maintenance
Standby hours = (100 % – Utilisation) × Available hours
Operating hours = Available hours – Standby hours

•

Operating delay hours =

•
•

Net operating hours = Operating hours – Operating delay hours
Working hours = Net operating hours × Job efficiency

Shift
Years

× Total operating delays ×

Operating hours
Total hours

Table 10-10 summarises the final breakdown of hours for the major equipment used for the
Project.
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Table 10-10: Breakdown of Hours
Description

Unit

Trucks/Shovel/Loader

Drill

Total Hours

h/a

8,232

8,232

Hours Down for Maintenance

h/a

1,235

1,235

Available Hours

h/a

6,997

6,997

Standby Hours

h/a

700

1,399

Operating Hours

h/a

6,297

5,598

Operating Delay Hours

h/a

875

777

Net Operating Hours

h/a

5,423

4,820

Working Hours

h/a

4,881

4,338

A support equipment fleet (such as dozers, graders, water trucks and utility vehicles), which
is not directly responsible for production, will support the mining operation and be scheduled
on a regular basis.
The track dozers are assigned to maintain the production areas and waste stockpiles, and to
clean up the benches. Wheeled dozers, road graders and water trucks complete the remainder
of the auxiliary equipment fleet.
Table 10-11 provides a summary of the suggested mining fleet for the Kobada operations.
The equipment listed is used to develop, drill, blast, and haul material from the active mining
levels.
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0

0

Production Drill

Wheel Loader

1

1

4

Road Grader

Water Truck

Lighting Plant

1

1

1

4

0

Mechanics Truck

Boom Truck

Tyre Handler

Pickup Truck

Dewatering Pump

1

4

1

1

1

1

5

2

2

4

1

1

6

22

Year 1

2

4

1

1

1

1

5

2

2

4

1

1

7

26

Year 2

2

4

1

1

1

1

5

2

2

4

1

1

7

41

Year 3

6

4

1

1

1

1

5

2

2

4

1

2

6

34

Year 4
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1

Fuel and
Lubrication Truck

Service Equipment

2

Track Dozer

Support Equipment

5

24

PP

Shovel/Excavator

Haul Truck

Major Equipment

Description

6

4

1

1

1

1

5

2

2

4

1

3

6

37

Year 5

6

4

1

1

1

1

5

2

2

4

1

3

6

38

Year 6

6

4

1

1

1

1

5

2

2

4

1

5

6

42

Year 7

6

4

1

1

1

1

5

2

2

4

1

7

6

46

Year 8

6

4

1

1

1

1

5

2

2

4

1

4

3

20

Year 9

6

4

1

1

1

1

5

2

2

4

1

2

1

7

Year 10

Table 10-11: Suggested Equipment List

6

2

1

1

1

1

2

1

1

1

2

2

1

9

Year 11
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Page 230 of 310

0

2

1

1

1

1

2

1

1

1

2

0

0

3

Year 14 Year 15

10.4.2.7

Loading Equipment

Hydraulic backhoes capable of loading 55 t haul trucks in four to five passes are considered
the most appropriate loaders for this operation. Diesel-powered units are required for the
Kobada Project due to the absence of a localised electrical network.
Hydraulic backhoes are particularly adept where:
•
•

Selective mining is required to target identified layers of good mineralisation.
Good clean up and recovery of ore is required below the normal operating levels.

10.4.2.8

Haulage

Mechanically driven 55 t articulated haul trucks have been selected as the appropriate haulage
unit for both the hydraulic excavators and the wheel loaders to be used in the stockpile areas.
These trucks are known to be efficient, dependable, and cost-effective in varied climatic and
mining conditions over many years of operation.
Haul truck productivities were calculated on an annual basis from first principles, as explained
in Section 10.4.2.5.

10.4.2.9

Road Construction and Maintenance

A comprehensive network of haul roads, minor roads, ramps, working areas and waste tipping
areas will be maintained at a high standard of road repair by the two motor graders. The
graders will concentrate on the main arterial haul roads while the track dozer will clean up the
areas around the excavating units and the tipping areas on the waste stockpiles.

10.4.2.10

Grade Control

It has been assumed that dedicated Reverse Circulation (RC) drilling and sampling will be
used for grade control. This activity will be contracted to a drilling contractor with operations
in Mali.
The grade control samples will be sent to the laboratory located at the process plant and will
be prepared and analysed using fire assay methodology.
Data will be processed, and blocks will be marked out as per the grade control guidelines,
which will be developed prior to mining.
Ore will require in-pit geological monitoring due to the complexity of the orebody and, as far
as is practical, only waste will be mined during the night shifts. Waste will be stripped off and
the orebody will be exposed according to the instruction of the grade control geologist.

10.4.2.11
10.4.2.11.1

Ore Stockpiles and Waste Disposal
ROM Stockpiles

All the ROM material above the marginal COG and below 0.6 g/t Au COG will be stored in two
stockpiles North of the process plant.
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Each stockpile will have the following maximum capacity and height:
•
•

Oxide Low-Grade (LG) stockpile: 7.5 Mm3 with an average height of 20 m.
Sulphide Low-Grade (LG) stockpile: 2.6 Mm3 with an average height of 25 m.

All the ore material with a grade above 0.6 g/t Au that could not be sent directly to the
processing plant due to crusher downtime or due to an excess of high-grade material will be
stored in two additional stockpiles located close to the low-grade stockpiles. Each stockpile
will have the following maximum capacity and height:
•
•

Oxide High-Grade (HG) stockpile: 2.4 Mm3 with an average height of 20 m.
Sulphide High-Grade (HG) stockpile: 1.6 Mm3 with an average height of 25 m.

The ROM material is planned to be stockpiled in 5 m high lifts. The ore stockpile layout is
presented in Figure 10-27.

Figure 10-27: Ore Stockpile Layout
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10.4.2.11.2

Waste Stockpiles

Three waste rock stockpiles have been designed on the east side of the pit. These stockpiles
will contain all the material below the calculated marginal COG. The North Waste Stockpile
has a maximum capacity of 19.9 Mm3 with a maximum height of 70 m. The South Stockpile
has a maximum capacity of 67.3 Mm3 with a maximum height of 60 m. The South Waste
Stockpile will be constructed in two phases: the main phase and the extension. The extension
will be construction above the South Zone once its material has been fully extracted. The
Sulphide Waste Stockpile has a capacity of 10.9 Mm3 and will exclusively store sulphide waste
material. This material is potentially acid generating and must be stored separately from other
waste materials. The waste stockpile layout is presented in Figure 10-28.
These waste stockpiles will be constructed by end-tipping and dozing to a height of 10 m for
each lift. A 35 % swell factor is used to estimate the required storage volumes in the stockpiles
and waste dumps.

Figure 10-28: Waste Stockpile Layout
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10.5

PIT DEWATERING

10.5.1

Outer Pit Dewatering

From the hydrogeological investigation, the steady-state groundwater inflow into the pit will be
mitigated by the introduction of borehole pumps strategically positioned around the pit. To
pump sufficient water volume from the outer pit borehole locations to the raw water storage
dam located near the process plant, a total of eight borehole pumps with two dedicated
transfer lines (four pumps per line) will be provided. A maximum water outflow of 96 m 3/h will
be achieved with the use of the boreholes.

10.5.2

Inner Pit Dewatering

The pumping requirements to dewater the pits from rainfall and groundwater inflows were
estimated following completion of the mine plan. The pit will require two diesel-powered pit
dewatering systems at various identified positions in the pit. Each system will have its own
dedicated dewatering transfer line to the raw water dam.
The initial dewatering system with a total combined pumping capacity of 500 m 3/h will be
suitable for up to and including Year 3 and will subsequently need to be upgraded to account
for the additional flow requirements and increased static head component.
In Year 4, an additional pit-bottom diesel pump system with the addition of the booster station
comprising of a surge tank and 4 pumps (2 trains, duty/standby, with 2 pumps in parallel) to
account for the increased flow requirement. The booster station will need to be located some
100m above pit bottom. The upgraded system will have a total combined pumping capacity of
870 m3/h, which in conjunction with the pit borehole pumps should be sufficient to cater for life
of mine (Y16), which requires a max dewatering capability of 895 m3/h.

11

METALLURGICAL FACTORS AND ASSUMPTIONS

11.1

METALLURGICAL TEST WORK

Gold recovery test work performed on oxide and sulphide ore from the Kobada deposit
indicated that both ore types are free milling and respond well to gravity recovery followed by
cyanidation achieving overall gold dissolutions above 90 % with low cyanide and lime
consumptions. Overall gold dissolution refers to gold going into solution and does not include
other losses incurred in the plant during operations.

11.1.1

Summary of FS Results

Table 11-1 and Table 11-2 show summaries of the FS oxide and sulphide test work results
respectively.
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Table 11-1: Summary of the FS oxide Test Work Results
Test Work
Comminution

Outcome
The comminution test work indicated the following values for oxide ore:
•
•
•
•

BBWi ranged from 0.52 kWh/t to 1.20 kWh/t
BRWi ranged from 5.1 kWh/t to 6.7 kWh/t
Ai ranged from 0.087 to 0.146
CWi ranged from 4.6 kWh/t to 7.9 kWh/t

The Kobada ore has low comminution indices (Bond ball work index (BBWi), Bond rod
work index (BRWi), abrasion index (Ai), and crushability work index (CWi)); therefore, the
energy requirements for crushing and milling are not expected to be high. Liner wear and
media wear are also not expected to be high.
Screening and
Grading

Screening and grading analysis on the feed samples crushed to 1 mm showed that the
−10 µm fraction by mass (% w/w) varied from 37.54 % to 73.01 % with an average of
51.85 %. Gold distribution in the −10 µm size fraction ranged from 2.14 % to 41.95 % with
an average of 14.39 %. The results indicated that there was significant gold in the slimes
(−10 µm) thus a gravity-only plant would not give optimum recovery.

Head Assays

Multi-head assays did not show the presence of deleterious elements except for arsenic,
which ranged from 552 ppm to 2 330 ppm. Arsenic was, therefore, monitored in the test
work and an arsenic balance was performed.
Copper levels were low < 150 ppm indicating that cyanide consumption is not expected to
be high due to complexing with copper.
Silver levels were low at < 1 g/t. Therefore, no issues due to co-loading are expected in
elution.

Clay Mineralogy

Clay mineralogy on the as-received sample showed that the ore contained a high
proportion of clays, and the clay fraction was made up of kaolinite. Kaolinite is not a
swelling clay and should thus, in theory, not cause any excess dewatering issues.

Cyclosizing

Actual cyclosizing test work indicated that 42 % (w/w) of the feed reported to the slimes
or overflow and contained approximately 28 % of the gold. This is higher than the 4 %
predicted in the previous study. The recoveries predicted in the previous study will be
difficult to achieve.

Gold Recovery
Processes

Recovery test work comparing heap leach and agitated leach showed the following:
•

Heap leach is not a favourable process route due to the high cement addition
requirements of > 50 kg/t and the presence of swelling clays. The following can
be achieved via heap leach:
o
o
o

•

Gold recovery:
Cement consumption:
Cyanide consumption:

79 % (laboratory results discounted by 3 %)
> 50 kg/t
0.26 kg/t

Gravity followed by leach can achieve gold recoveries above 90 % with low
cyanide and lime consumptions. The following can be achieved via gravity and
leach:
o
o
o

Overall gold recovery:
Lime consumption:
Cyanide consumption:

96 %
0.50 kg/t
0.55 kg/t

Gravity followed by intense leach on the gravity concentrate and leach on the gravity
middlings and tailings was selected as the gold recovery route.
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Test Work
Extended Gravity
Recoverable Gold
(EGRG)

Outcome
EGRG test work was conducted, followed by modelling of the results. The EGRG results
indicated a high gravity recoverable gold (GRG) of 80.2 %. However, approximately 64 %
of the GRG was finer than 38 µm. This presents a challenge as the gold will be transferred
to the gravity tails, i.e. the gold will not be recovered by gravity. Modelling of the EGRG
test work results to predict the expected plant recovery indicated that the plant gravity
recovery was 34.8 % when feeding the gravity circuit from the cyclone underflow.

Intensive cyanidation Intensive cyanidation on the gravity concentrate showed the following:
•
•
Leach Optimisation

Leach optimisation tests were conducted on the gravity middlings and tailings. The
following optimum conditions were determined for maximum gold dissolution:
•
•
•
•
•
•

Bulk Leach at
Optimum Conditions

•
•
•

93.94 %
0.45 kg/t
0.82 kg/t
96.18 %

Gold head grades ranged from 0.33 g/t Au to 3.13 g/t Au with an average of
1.07 g/t Au.
Cyanide consumption ranged from 0.19 kg/t to 0.49 kg/t in line with the optimised
cyanide consumption of 0.45 kg/t
Lime consumptions ranged from 0.21 kg/t to 0.82 kg/t in line with the optimised
lime consumption of 0.82 kg/t
Overall gold recovery ranged from 90.97 % to 98.39 % in line with the optimised
overall recovery of 97.45 %.

Thickening and rheology test work conducted on the leached slurry showed that the ore
did not settle easily, and the following was determined:
•

•
•
•
Oxygen Uptake

Gold dissolution:
Cyanide consumption:
Lime consumption:
Intense leach conducted on the gravity concentrate:

Variability test work confirmed the high gold recovery and consistently low cyanide and
lime consumption. The variability results showed the following:
•

Thickening and
Rheology

Grind to leach:
80 % passing 150 µm
Cyanide addition: 0.7 kg/t NaCN (with a cyanide consumption of 0.45 kg/t from
the bulk leach)
Leach process:
CIL due to the presence of preg-robbers
Air sparging:
required during leach
pH:
10.5 (with a lime consumption of 0.82 kg/t from the bulk leach)
Residence time: 16 h

A bulk leach was performed at the established optimum conditions to generate slurry for
further test work. The bulk leach showed the following:
•
•
•
•

Variability Test work

Gold dissolution: 96.92 %
Residence time: 24 h

No flocculant polymer was able to produce clear supernatant liquor without
coagulation. After coagulation with inorganic and organic coagulants, the
flocculant Flomin 934VHM gave the fastest settling rates.
The optimum feed well density was 5 % w/w.
The pilot thickener achieved an underflow density of 49 %.
The solids flux rate was 0.2 t/h/m2.

The oxygen uptake rate tests showed an oxygen demand of 0.034 mg/L/min. An oxygen
demand of less than 0.15 mg/L/min indicates that only aeration will be required during
leach. This outcome ties in well with the decision from the effect of air and oxygen sparging
tests, which showed that air sparging was sufficient for the Kobada ore.
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Test Work
Cyanide
Detoxification

Outcome
Cyanide detoxification test work indicated the following:
•

•

Batch detoxification test work showed that the sodium metabisulphite (SMBS)
process reduced the weak acid dissociable (WAD) cyanide to less than 1 ppm,
but copper addition will be required. The batch tests indicated that at an SMBS
addition of 2.5 equivalent, a copper addition of 50 ppm and a residence time of
60 min, the WAD cyanide was reduced from 98 ppm to low to undetectable
levels.
Batch peroxide detoxification test work showed that the method was not effective
on the slurry but was effective on the leach filtrate. On the leach filtrate, the
peroxide method reduced the WAD cyanide from 98 ppm to low to undetectable
levels in 60 min at two times the equivalent peroxide addition and a 20 ppm
copper addition.

Continuous cyanide detoxification on the slurry (SMBS and copper) showed that the WAD
cyanide was reduced from 115 ppm to 0.004 ppm in 60 min at an SMBS addition of
1.5 equivalent and a copper addition of 25 ppm. The following is required:
•
•
Arsenic Balance

Variability
Comminution

5.48 g SMBS per gram of WAD cyanide
25 ppm to 50 ppm copper sulphate

An arsenic balance showed that arsenic dissolved into solution and that the final arsenic
level in solution after detoxification was 1.3 ppm arsenic.
o

o
o

o

The BBWi values were low, indicating that the power requirements for milling will
be low. Since the ore was fine, the BBWi test work was done via the Levin
method.
The BRWi values were less than 7 kWh/t, indicating that the ore is soft.
Therefore, the power requirements for rod milling are not expected to be high.
The Ai values were all less than 0.2 g, indicating that the Kobada ore is low
abrasive. Therefore, liner wear and media wear are not expected to be
significant.
The CWi values were all less than 10 kWh/t, indicating that the ore is very soft.
Therefore, power requirements during crushing are not expected to be significant

Table 11-2: Summary of the FS sulphide Test Work Results
Test Work
Comminution

Outcome
Comminution test work on the sulphide ore indicated the following values:
•
•

BBWi ranged from 9.0 kWh/t to 15.7 kWh/t
Ai ranged from 0.035 to 0.284

The Kobada sulphide ore has soft to medium comminution indices (Bond ball work index
(BBWi)and abrasion index (Ai) therefore, the energy requirements for crushing and milling
are not expected to be excessively high. Liner wear and media wear are also not expected
to be high.
Head Assays

Multi-head assays did not show the presence of deleterious elements except for arsenic,
whose value were around 1 830 ppm Arsenic was, therefore monitored in the test work
and an arsenic balance was performed.
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Test Work

Outcome
Copper levels were low 42 ppm indicating that cyanide consumption is not expected to be
high due to complexing with copper.
Carbonate levels are high at 4.9% CO32-. Lime requirements during cyanidation are not
expected to be high
Silver levels were low at 1.6 g/t. Therefore no issues due to co-loading are expected in
elution.

Gravity Recovery

Batch laboratory gravity recovery gave 61.85% gold recovery which was an indication of
indicated a high gravity recoverable gold.

Leach Optimisation

Leach optimisation tests were conducted on the gravity middlings and tailings. The
following optimum conditions were determined for maximum gold dissolution:
•
•
•
•
•
•

Variability Gold
Recovery Test work

80 % passing 75 µm
0.35 kg/t NaCN
carbon-in-leach (CIL) due to the presence of preg-robbers
required during leach.
10.5 (with a lime consumption of 0.30 kg/t)
min. 12 h and design of 16 h

Variability test work confirmed the high gold recovery and consistently low cyanide and
lime consumption. The variability results showed the following:
•
•
•
•

Predicted Plant Tails

Grind to leach:
Cyanide addition:
Leach process:
Air sparging:
pH:
Residence time:

Gold head grades ranged from 0.39 g/t Au to 1.34 g/t Au
Cyanide consumption ranged from 0.14 kg/t to 0.31 kg/t in line with optimised
cyanide consumption of 0.35 kg/t.
Lime consumptions ranged from 0.23 kg/t to 0.31 kg/t in line with the optimised
lime consumption of 0.30 kg/t.
Overall gold recovery ranged from 77 % to 95 % with low value corresponding to
low head grade

Tp = 0.06 * [(H /1.11)0.5] where Tp = Predicted Tails (g/t)
H = Head grade g/t

Arsenic Balance

11.1.2

An arsenic balance showed that arsenic dissolved into solution of 3.63 ppm arsenic.

Recommended Design Values

Following completion of the FS test work, design values were selected to size the process
plant (see Table 11-3).
Table 11-3: Recommended Values for Design Purposes
Test Work

Unit

Saprolite

Sulphide

BBWi (Ore Feed) – 150 µm

kWh/t

1.09

14.80

BBWi (Scrubber Oversize) – 212 µm

kWh/t

12.58

BRWi

kWh/t

6.6

g

0.1236

0.1716

kWh/t

6.55

15.0

Au

g/t

1.30

Ag

g/t

<2

Ai
CWi
Tested Head Grade
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Test Work

Unit

Saprolite

Sb

ppm

<5

S2-

%

< 0.01

SG – Design

2.45

SG – Structural Design

2.73

Sulphide

Laboratory GRG

% Au

80.2

62.98

Simulated Plant GRG – Design

% Au

34.8

-

Simulated Plant GRG – Maximum

% Au

42.7

41.5

Residence Time

h

24

24

Overall Au Dissolution

%

96.92

95.38

Leach on Gravity Middlings and Tails (Optimum conditions)
Grind to Leach

P80 (µm)

150

75

Leach Residence Time – Minimum

h

12

12

Leach Residence Time – Design

h

16

16

Air sparging
required

Air sparging required

mg/L/min

0.0335

-

% Au

91.04

94.16

Cyanide Consumption – Design

kg/t

0.62

0.35

Cyanide Consumption – OPEX

kg/t

0.35

Lime Consumption – Design

kg/t

0.82

Lime Consumption – OPEX

kg/t

0.51

Oxygenation During Leach
Oxygen Uptake Rate
CIL Au Dissolution

0.30

Cyanide Detoxification
Detoxification Method (Slurry)

INCO

-

WAD Cyanide after Detoxification

ppm

5

-

Residence Time

min

60

-

SMBS Addition

g SMBS/g WAD CN

5.48

-

Thickening and Rheology
Solids Flux Rate

t/h/m2

0.2

-

Flomin 934VHM

-

% m/m

49

-

% solids at which ore is
viscous

55

-

Plastic Viscosity – Range

Pas

0.03 to 1.3

-

Plastic Viscosity – Average

Pas

0.2

-

Shear Stress – Range

Pa

1 to 400

-

Shear Stress – Average

Pa

200

-

Shear Rate – Range

S-1

-

-

Shear Rate – Average

S-1

100

-

Flocculant Selected
Underflow Solids Density
Viscosity

Site Raw Water Analysis
Cu

ppm

2.47

As

ppm

0.44
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Test Work

Unit

Saprolite

Sulphide

Chloride

ppm

1.42

CO3

g/L

< 0.01

Hardness

ppm

12.20

pH

6.36

TDS

mg/L

16.82

TSS

ppm

17.75

11.1.2.1

Flowsheet Development

The Kobada process plant was developed from the interpretation of the results of various test
work programmes conducted by Gekko, MSA, SGS Canada laboratories on oxide and
sulphide ore. This section describes the process flowsheet development of the plant that will
treat 100 % oxide ore and various blends of oxide to sulphide ore.
In developing the process flowsheet, trade-off studies were conducted to optimise the process
route selection. Specialised consultants were engaged to help with the flowsheet development
in the areas of their expertise. The trade-off studies and simulations conducted included the
following:
•
•
•
•

Optimum process route selection
Comminution circuit
Gravity circuit
CIL and elution circuit

The conclusions from these trade-off studies and simulations led to the development of the
flowsheet, which includes the following plant areas:
•
•

•
•
•
•
•
•
•
•
•

Single-stage crushing facility utilising a mineral sizer to treat the soft saprolite and laterite
ores, three stage crushing for sulphide ore.
Single-stage ball mill operating in an overflow arrangement with a ball-retaining ring to
retain the media and reduce scatting for oxide ore, and an additional secondary mill for
sulphide ore
Gravity recovery and intensive cyanidation
CIL (six CIL stages with no pre-leach tank to mitigate the preg-robbing properties of the
ore)
INCO air/SO2 cyanide detoxification, arsenic precipitation and pumping of the detoxified
tailings to the dam
Acid wash
Elution (pressurised Zadra method)
Carbon regeneration
Electrowinning and smelting
Consumables and reagents
Air and water services
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11.2

PROCESS DESIGN

The Kobada gold processing plant is designed to process oxide ores from the three main
deposits: the north, south and central ores during the first years of production followed by
sulphides when the high-grade oxides are depleted. Towards the end of the mine life (Years
9-16) a mix of oxides and sulphides will be processed from stockpiles. Further exploration
upside may result in additional oxides to be treated, which may defer the treatment of
sulphides until later in the mine life.
The proposed process plant design is based on a well-proven and established gravity/carbonin-leach (CIL) technology, which consists of crushing, milling, and gravity recovery of free gold,
followed by leaching/adsorption of gravity tailings, elution and gold smelting, and tailings
disposal. Services to the process plant will include reagent mixing, storage and distribution,
and water and air services.
The plant will treat 3 Mt/a of saprolite/laterite/sulphide ore. The crushing circuit will be
constructed in two phases: the first phase will be to treat oxide ore only, followed by a second
phase later in the life of mine (LOM) to treat sulphides and/or a blend of sulphides and oxides.
When treating oxide ore, only the primary crushing stage will be in use while three crushing
stages will be required when treating the sulphide ore.
The milling circuit will also be implemented in two phases: the first phase will consist of a
single-stage ball mill to treat oxides while the second phase will consist of an additional
secondary mill, which will be installed in the later part of the LOM to treat sulphides. The circuit
will consist of milling in closed circuit with a classification cyclone The discharge from the mill
will discharge into the cyclone feed sump and will be pumped to the cyclone cluster for
classification. A portion of the cyclone underflow will be bled to the gravity circuit for recovery
of gravity gold, with the balance gravitating to the ball mill for further size reduction. Gold will
be recovered from the gravity concentrate through a combination of intensive cyanidation and
electrowinning facilities. The gravity recovery tailings will be transferred back to the mill feed
for further gold liberation. Gold that is not gravity recoverable is recovered through the CIL
process.
The overflow from the cyclone cluster will feed the six-stage CIL circuit, where gold will be
dissolved and adsorbed onto carbon. The Kobada ore exhibits varying degrees of pregrobbing as confirmed by the test work. The preg-robbing nature of the ores negates the use
of a pre-leach tank. The resultant CIL tailings slurry will be subjected to a cyanide destruction
and arsenic precipitation process, prior to being pumped to the tailing storage facilities.
Loaded carbon from the CIL circuit will be acid-washed prior to elution, followed by reactivation
of the eluted carbon. The solution from the elution circuit will be subjected to electrowinning,
where gold will be deposited onto cathodes as sludge. Periodically, the sludge will be washed
off the cathodes and dried. The dried gold sludge will then be smelted to produce gold bullion,
which will be shipped to the refinery.
A simplified flowsheet of the Kobada process plant is shown in Figure 11-1.
A summary of the key process design criteria is given in Table 11-4.
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Figure 11-1: Process Flowsheet
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Table 11-4: Summary of Key Process Design Criteria
Parameter

Unit

Oxide/Transition

Sulphide

Plant Throughput

Mt/a

3

3

Head Grade: LOM

g/t Au

0.87

1.3

Head Grade: Design

g/t Au

1.36

1.5

Recovery: Oxide (Saprolite/Laterite)

%

96.5

-

Recovery: Transition

%

95

-

Recovery: Sulphide

%

-

97.7

Ai

g

0.103

0.287

CWi

kWh/t

6.6

15

BRWi

kWh/t

6.6

17.8

Scrubber Energy

kWh/t

0.7

BBWi – Whole Ore

kWh/t

1.1

14.8

BBWi – Whole ±1 mm

kWh/t

12.6

-

%

55

-

2.5

2.78

µm

150

75

% w/w

36

40

Leach Residence Time

h

16

16

Cyanide Consumption

kg/t

0.7

0.35

Lime Consumption

kg/t CaO

0.6

0.3

Oxygen Uptake

mg/L/min

0.03

Not tested

Percentage of +1 mm in the ROM Feed
Specific Gravity (SG)
Grind Size P80
Cyclone Overflow Solids
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12

TAILINGS STORAGE FACILITY

In 2020, Toubani Resources (TRE) commissioned a Feasibility Study (FS) of the Kobada
Project, under the study lead of SENET. Epoch Resources (Pty) Ltd (Epoch) was in turn
appointed by SENET to undertake the FS design of the Tailings Storage Facility (TSF)
associated with Kobada. The facility has since increased in size, and the TSF design has been
updated to accommodate the revised required storage capacity, as documented in the FS
report.
The FS design process is based on the design criteria summarised in Table 12-1 and the
following guidelines:
•
•
•
•

International Commission on Large Dams (ICOLD), Tailings Dams Safety (Draft)
Canadian Dam Association (CDA), Dam Safety Guidelines (2013)
South African National Standard (SANS) 10286:1998, Mine Residue
South African Institution of Civil Engineering – Geotechnical Division, Site Investigation
Code of Practice (2010)
Table 12-1: Design Criteria for the Kobada TSF
Item

Design Criteria

1

Tailings Material

2

Design Life of Facility

3

Tailings Deposition Rate

4

Total Tailings Tonnage

Value
Gold (Oxides and Sulphides)
15.1 years
3 million tonnes per annum (Mt/a)
45.15 Mt

The geochemistry analysis of the Kobada tailings was conducted on ore samples taken
predominantly from the saprolite, with small portions from the laterite and transition zones to
mimic the intended mining proportions. The geochemical testing and result analyses were
done by Moss Laboratories to include the sulphide material, and the key points were
summarised by ABS Africa (Pty) Ltd (ABS Africa), the environment lead, as follows:
“The majority of the material tested exhibited limited acid generating potential and moderate
acid neutralising potential. Therefore, the risk of acidic drainage is low.
All thirty-five samples evaluated contained high to extremely high arsenic concentrations and
mobilisation of the arsenic was significant in most cases, even used deionised water as a
leach solution. There is a significant risk that leachate arising from the percolation of water
through tailings, waste rock impoundments and ore stockpiles could accumulate arsenic to
concentrations in excess of the Mali standards.”
SENET has, however, since incorporated measures to precipitate arsenic levels out in the
process plant to achieve concentrations below 100 mg/L as per the World Health Organisation
(WHO) guidelines.
Based on the above information and the fact that the process includes cyanide (with an
associated cyanide treatment plant), the decision to HDPE line the TSF was accepted as a
best practice approach.
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The arsenic concentration of the sulphides material significantly exceeds the test results of
the oxide material tested during the 2020 FS. The sulphide waste material would therefore not
be used for construction of the TSF embankment.
Within the mine lease area, four sites were identified as being potentially suited for the
development of the TSF storing 16 Mt of tailings. The selected site was then revised to store
26 Mt for the FS completed in 2020, documented in the Kobada TSF FS Report (2020), and
thereafter revised to 45 Mt, on which the current 2021 FS is based.
The site selection has been reassessed to reaffirm that the selected site location (Option 8) is
still favourable for the larger facility (storing 45 Mt of tailings). Although Option 8 has more
resettlement aspects compared to the other two feasible sites, it is the only site which does
not currently lay over potential future resources, making it the preferred candidate site. If
further assessment in the future provides confirmation that Option 3 is not of interest from a
potential resource perspective, it may be considered preferable to Option 8.
A geotechnical site investigation of the TSF footprint was undertaken, comprising the
excavation and profiling of 40 test pits, from which representative samples of the soil horizons
were retrieved for laboratory testing. The investigation, carried out during the 2020 FS, did not
include test pits near the critical section of the repositioned embankment wall and basin, and
it is recommended that the site investigation be updated to include the entire footprint area in
the early stages of the detail design phase. The typical soil profile comprises a 0.1 m to 1.0 m
thick topsoil layer, below which a 1.0 m thick transported horizon occurs in the form of either
loose and medium dense gravels in a clayey silt matrix or a stiff, shattered, clayey silt, which
is often pin-holed and potentially collapsible. This is underlain by a 1.2 m thick layer of laterite
nodules in a clayey silt matrix encountered in some of the test pits. Laterite was encountered
in all the test pits at an average depth of 1.7 m below surface and in almost all cases extends
to the bottom of the test pits. Refusal with the excavator occurred within this horizon in most
of the test pits.
The TSF for Kobada comprises the following:
•
•

•

An HDPE-lined, full containment valley Tailings Dam (TD)
Associated TD infrastructure, which includes slurry distribution pipeline, catchment
paddocks, toe drain system, underdrainage system, curtain drain system, blanket drain
system, solution collection pipeline, collection sumps and manholes, seepage cut-off
trench, storm water diversion trenches, emergency spillway, access roads and perimeter
fence line
A floating barge to decant supernatant tailings slurry water and storm water from the
facility back to the plant

The TSF shall be constructed in phases over the Life of Mine (LOM) as summarised in Table
12-2, with five downstream lifts following the construction of the initial starter embankment.
The construction of Phase 1 has been split into Phase 1A in the first year of construction and
Phase 1B in the second year of construction.
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Table 12-2: Key Parameters Associated with the Kobada TSF
Tailings Dam Parameter

Phase 1A

Phase 1B

Phase 2

Phase 3

Phase 4

Phase 5

Total footprint area of the
facility within the tailings
surface and pond (ha)

160

200

260

320

350

370

Maximum design embankment
wall elevation (mamsl)

388

390.5

396.5

401

403.5

406

Maximum design embankment
wall height (m)

18

21

27

31

34

36

Outer side slope of
embankment wall

1V:3H

Inner side slope of
embankment wall

1V:2H

Embankment wall crest width
(m)
Embankment wall material

8
Waste material from mining operations (to be confirmed with geotechnical test
work)

Years of tailings deposition

1.25

1.25

3

3.2

3.2

3.2

Cumulative years of tailings
deposition

1.25

2.5

5.5

8.7

11.9

15.1

Tonnes of dry tailings stored in
TSF (Mt)

3.6

3.7

8.2

10.5

9.6

9.5

Cumulative tonnes of dry
tailings stored in TSF (Mt)

3.6

7.3

15.5

26.0

35.6

45.2

The delineation of the zone of influence of the TSF was carried out based on a high-level
volumetric dam breach assessment for the full release of tailings and compared with the
method specified in SANS 10286, with the hazard classification in accordance with the CDA
Dam Safety Guidelines. The classification was determined based on the agreed undertaking
by TRE that the housing/private infrastructure within the zone of influence of the TSF shall be
relocated. Based on the assessment criteria outlined in the CDA guidelines, the TSF is
classified as a “Very High Hazard Facility”.
Based on the assessment criteria outlined in the guidelines, the TSF is considered to be a
Very High Hazard Facility, due to the potential impact of the release of the tailings pond water
towards the Niger River. This classification is considered to err on the conservative side and
is used as a bases to determine the TSF design loading and storm design criteria which are
higher than compared to lower TSF Hazard Classification. The selection of the Very High
Hazard option as opposed to High requires a more robust/conservative TSF design.
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Seepage and slope stability analyses were conducted on the TSF using material parameters
from laboratory test work results conducted on the tailings and samples obtained from the
geotechnical site investigation.
The waste material mined from the pit, which is deemed to have similar properties to the
saprolite soil from the TSF basin, shall be used for the various TSF embankment phases. It is
recommended that geotechnical laboratory test work be conducted on representative samples
of the overburden/waste material from the mining operation to validate its suitability for the
construction of the TSF embankment walls.
The slope stability factors meet, or are greater than, the prescribed values recommended by
CDA under normal conditions, during construction, and seismic conditions, namely 1.5, 1.3
and 1.0, respectively. In the absence of a recommended factor of safety for particular upset
conditions (non-operational drain, liner damage, etc), Epoch has assumed 1.3.
A TSF/mine-wide deterministic monthly water balance has been developed in Excel, based
on the average normal year monthly, wettest year monthly and driest year monthly rainfall and
evaporation figures to simulate the flow of water between the TSF and plant over the LOM.
The outcomes of the balance indicate that:
•

•

•

The mine wide water balance is positive, i.e., a surplus of water is generated within the
mine wide water circuit, requiring discharge. Surplus water from the open-pit dewatering
boreholes and open-pits themselves, due to storm water accumulation during the wet
season, needs to be discharged into the downstream environment when not consumed
by the process plant. This occurs intermittently from Year 1 to Year 3 and all year round
from Year 3 to end of LOM.
The process plant can accept 80% of the TSF slurry water volume sent to the TSF back,
with the remaining 20% being sourced from clean water sources. As such, the TSF meet
the 80% process plant water demand from May to October. For the remaining months
additional water, above the 20% clean water sources, needs to be augmented to the TSF
water from the open pits dewatering boreholes, etc.
The TSF pool size reaches a maximum storage volume of 1,35 million m3 in the month of
August based on the wettest year rainfall water balance simulations.

The capital expenditure (CAPEX) associated with the TSF has been determined to a Class 2
Association for Advancement of Cost Engineering (AACE) accuracy of (+20%, -15%) based
on quantities measured by Epoch and rates sourced from earthworks and liner tender
enquiries undertaken & provided by SENET.
The estimated CAPEX has been determined for each phase of the development of the TSF,
allowing for the costs to be allocated either to the initial CAPEX budget for the Project or the
sustaining CAPEX/operating cost (OPEX) as deemed necessary.
The estimated costs associated with each phase of the TSF, which represent the initial and
sustaining TSF CAPEX that occurs over the LOM, are given in Table 12-3. The Preliminary
and General costs (P&Gs) are set to 26.7% of the measured works, as was done for the 2020
FS. No contingencies have been allowed for as this is provided for in the overall project
contingency.
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Table 12-3: CAPEX for the Kobada Gold Mine TSF
Amount (US$ Million)

Description
Schedule

Phase 1A

Phase 1B

Phase 2

Phase 3

Phase 4

Phase 5

Site Clearance

1.64

0.00

0.46

0.44

0.35

0.28

Earthworks and
Excavations

4.81

1.36

4.62

6.94

4.94

2.71

11.94

2.71

3.58

3.17

2.49

1.88

Concrete Structures

0.06

1.61

0.33

0.32

0.32

0.32

Pipe Work

1.59

0.00

2.08

1.41

0.09

0.00

Gabions

0.00

0.14

0.14

0.14

0.14

0.14

Catwalk

0.01

0.00

0.00

0.00

0.00

0.00

Warning Signage and
Safety

0.30

0.00

0.00

0.00

0.00

0.00

Miscellaneous

0.12

0.15

0.37

0.52

0.65

0.72

20.47

5.98

11.58

12.95

8.98

6.06

5.47

1.60

3.09

3.46

2.40

1.62

25.94

7.58

14.68

16.41

11.38

7.67

Drainage

Total Measured Works
P&G Costs
Total CAPEX per
Phase
Total CAPEX of Final
TSF

83.65

The OPEX associated with the TSF have been estimated at US$ 12.58 million over the LOM,
based on typical full containment operational costs sourced from tailings dam management
companies. The OPEX of US$ 0.74 to US$ 0.9 million per annum comprises:
•

US$ 0.6 million per annum for operational management, comprising a team
leader/manager, a supervisor, unskilled labour, and a spares workshop. This team shall
be responsible for:
o
o
o
o
o
o
o

•
•

Day to day depositional management
Maintaining the pool wall
Maintenance and repairs to the slurry delivery pipeline and valves
Monitoring and cleaning of the drains
Seepage collection sump pump monitoring
General maintenance (cleaning trenches)
Monitoring various components (freeboard, drain flows, water returns, rainfall, tonnes
deposited, etc.)

US$ 0.08 to US$ 0.31 million per annum for pipeline and valve replacement costs and
maintenance, depending on the pipeline length per phase of construction; and
US$ 0.06 million per annum for quarterly inspections, monitoring and quarterly reports by
the design engineer.

The total LOM cost associated with the TSF is estimated at a Present Value of US$114.66
million at a zero-discount rate. In addition to the costs described above, this includes
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•
•

Detailed design of the TSF and construction supervision during the construction of the
various TSF phases (a total of US$3.93 million)
Rehabilitation and closure of the TSF and post-closure monitoring for a period of five
years (a total of US$14.50 million) estimated to an accuracy of ± 35 %

The following recommendations are proposed for consideration and evaluation during the
detailed design of the TSF:
•
•
•

•
•
•
•

The geotechnical site investigation be completed to include test pits in the revised
embankment wall area during the early stages of the detail design phase
Undertake a select number of geotechnical drillholes in the location of the TSF main
embankment wall
Determine the geotechnical and geochemical nature, suitability, and selected sourcing of
the open pit overburden material to be utilised in the construction of the TSF embankment
walls
Undertake a more detailed flow slide assessment of the TSF to revalidate the zone of
influence and path travelled by the pond water and liquefied tailings
Reconfirm/reassess the housing/private infrastructure to be relocated for the TSF zone of
influence as part of the Resettlement Action Plan
Assess possible further optimisation of the TSF drainage system
Appropriately size and position the TSF emergency spillway to pass the inflow design
flow, considering flood routing through the dam.

13

PROJECT SITE INFRASTRUCTURE

13.1

PROJECT ON-SITE INFRASTRUCTURE

The Kobada Project is a greenfield project, and as such minimal infrastructure has been
established on the project site. The on-site infrastructure required will be related to the
processing plant and the supporting facilities as follows:
•
•
•
•
•
•
•
•
•
•
•
•
•
•

In-plant access roads
Plant prefabricated buildings, i.e. plant office, change rooms, metallurgical laboratory,
guardhouse, and weighbridge control room
Plant steel and cladded structure buildings, i.e. process plant warehouse
Plant reagents and consumables stores
Process plant site-wide drainage system including pollution control dam
Sewage reticulation and treatment
Security buildings and perimeter security fencing
Raw water dam and reticulation
Process water dam and reticulation
Potable water treatment and reticulation
Communication systems and reticulation
Power reticulation
Localised process plant diesel storage and reticulation
Tailings Storage Facility
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13.2

PROJECT OFF-SITE INFRASTRUCTURE

The proposed project off-site infrastructure will support the mining and plant operations.
The main off-site infrastructure required for the development of the Kobada Project will be the
following:
•
•
•
•
•
•
•
•
•

14

Access roads and bridges, i.e. main access roads to the process plant and TSF,
respectively, including nominal upgrades to main access routes
Mining infrastructure and buildings, i.e. mining workshop, mining and process plant main
administration building, and assay laboratory
Camp and catering facilities
Medical facilities, i.e. clinic and emergency room complete with ambulance facilities
Power generation facility and distribution to all operating nodes, i.e. mining infrastructure
and outer pit dewatering pumps, process plant, raw water dam pumping station and camp
Fuel storage and dispensing systems, i.e. heavy fuel oil (HFO) and diesel storage for
power generation and diesel fuel dispensing for the mining fleet
Communication systems and reticulation
Raw water supply and storage system, i.e. raw water abstraction from the Niger River
including overland piping and raw water storage dam
Sewage reticulation and treatment, i.e. for infrastructure buildings and camp

MINE CLOSURE AND SUSTAINABILITY

The Kobada Project is being undertaken with due consideration of biophysical, social and
economic factors, as well as the relevant Malian legislative requirements, Equator Principles
and International Finance Corporation (IFC) Performance Standards. The economic benefits
of such a development are numerous; however, as in any mining project of this nature, there
are also negative impacts, which will require planning, monitoring and mitigation during
construction, operation, and decommissioning.
None of the negative impacts identified are considered fatal flaws, and high-significance
impacts will become low to medium significance after the mitigation measures have been
implemented.
An alternatives analysis was undertaken qualitatively, based on a comparison of the options
against selected criteria, to determine the development footprint and impact.
A mitigation hierarchy has been applied throughout the Environmental and Social Impact
Assessment (ESIA) and site selection process. The mitigation hierarchy is a systematic
approach to mitigation planning and can be summarised into the following steps:
•
•
•
•

Avoidance
Minimisation
Restoration
Offsets

TRE’s objective for the rehabilitation and closure of the planned mine is to ensure that the site
is left in a condition that is safe and stable, that long-term environmental impacts are
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minimised, and that any future liability to the community and future land use restrictions are
minimised. The final post-closure land use will be determined in consultation with the Direction
Nationale de l’Assainissement et du Contrôle des Pollutions et des Nuisances (DNACPN),
stakeholders and local communities, and is likely to include the following:
•
•
•
•

Areas for agriculture
Areas for livestock grazing
Wildlife habitat
Water resources

For reasons of health and safety, and in order to protect certain rehabilitation works from
damage, portions of the Permit Area may be designated as exclusion zones. Natural soil
covers and vegetation will, as far as possible, be re-established over these zones, but access
by humans and/or livestock will be discouraged.
The conceptual closure plan developed for the Kobada Project has been based on the
requirements of the Malian Mining Code (Law No. 2012-015 of 27 February 2012) and is in
accordance with the international mining industry best practice.

15

ENVIRONMENTAL STUDIES, PERMITTING AND SOCIAL IMPACT
STUDIES

15.1

FINDINGS TO DATE

An ESIA was previously completed for the Kobada Project during 2015 which provided for the
gravity treatment of ore to recover gold. This ESIA was approved, but the project was not
developed. With the completion of the oxides FS in 2020, which provided for a CIL plant and
other key project changes, an updated ESIA was required to ensure compliance with the host
country legislation as well as IFC PS and EP.
An ESIA process was undertaken between 2019 and 2021 with the project description based
on the oxides FS study completed in 2020. This assessment was based on the Carbon-InLeach (CIL) process allowing for the processing of oxide ore and includes opencast pits, waste
rock dumps, a TSF facility and supporting facilities and infrastructure. The oxides ESIA was
submitted during August 2021 and approved on 18 October 2021 by the Direction Nationale
de l’Assainissement et du Contrôle des Pollutions et des Nuisances (DNACPN).
The oxides FS and associated ESIA provides for improved environmental and social
management and mitigation measures, such as:
•
•
•
•
•

Aligning the project with the requirements of the IFC PS and EP
Lining of the TSF and designing the facility according to industry best practice
The use of renewable energy
Installation of various pollution control measures/facilities
Adjusting the layout taking into account the IFC PS 6 to minimise the impact on
biodiversity.
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An ESIA amendment is currently planned for the 2021 sulphide FS study with a view to aligning
the approved oxides ESIA with the 2021 FS study. The ESIA will be submitted to the DNACPN
for approval once completed.
The proposed mine is located 126 km southwest of Bamako, in the upper reaches of the Niger
River catchment. The mineralised body is 9 km west of the Fié River and 7 km east of the
Niger River.
The wind field in the Project Area is bi-modal with winds from the northeast during the dry
season from November to May and winds from the southwest during the wet season from
June to September.
The Concession Area has six watercourses and four of these are within the Project Footprint.
Five of these flow eastwards to the Fié River, and one flows northwards to the Niger River.
The proposed development is unlikely to impact measurably on the Fié or Niger Rivers, except
for a possible new access road and bridge across the Fié River, east of the proposed mine.
Two aquifers were identified in the project area (upper saprolite material aquifer and
underlying competent and fractured rock aquifer). The aquifers present in the area are
classified as minor aquifers based on the expected relatively low yields, but they are of high
importance to the surrounding communities and farmers as they are used for domestic,
agricultural (stock watering) and artisanal mining purposes.
Groundwater samples were collected from 7 of the 23 hydrocensus points and submitted to
an ISO/IEC 17025 accredited laboratory for chemical analysis in 2020. The water qualities
were compared to the World Health Organisation (WHO) drinking water standards. In general,
the groundwater quality is good, with only arsenic and nickel exceeding the WHO drinking
water quality guideline at selected sampling locations.
Air quality sensitive receptors in the vicinity of the Kobada Project include the villages of
Kobada to the west and Foroko to the north, as well as scattered residences and homesteads
to the south and east of the operations. Current sources of fugitive dust and gaseous
emissions include artisanal mining, vehicle activity on unpaved roads, subsistence farming,
small-scale livestock farming, wildfires, and wind erosion from exposed areas. Household fuel
burning and possibly refuse burning also constitute a significant local source of low-level
emissions.
Noise receptors within a 3 km radius of the Kobada Project include the villages of Kobada to
the west and Foroko to the north, as well as scattered residences and homesteads to the
south and east of the operations.
Two threatened bird species, four threatened plant species, two near-threatened plant species
and one data-deficient plant species were confirmed to occur. A mosaic of natural and
modified habitat is present; the natural habitat is represented by seven floristically distinct
vegetation associations while the modified habitat is represented by a degraded vegetation
association (artisanal mines, villages, cultivated lands).
The ecological importance of aquatic ecosystems in the Project Area is Very Low, except for
seasonal depressions, which have High importance because they support a moderate
diversity of aquatic plant species and associated biota, including the barb Enteromius
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pobeguini. Aquatic ecosystems in the Project Area are classified as “Modified” in terms of the
IFC Performance Standards. This classification is attributed to the elevated turbidity and
sedimentation caused by artisanal mining that has resulted in a low diversity and low
abundance of aquatic biota, including aquatic macroinvertebrates and fish.
The risk of waterborne diseases, such as cholera, malaria and bilharzia, within the Project
Area is very high because of the abundance of artificial areas of inundation associated with
artisanal mining. The period with the highest risk is likely to be towards the beginning of the
dry season.
The Kobada Mining Permit affects four communes, namely Nouga, Kaniogo, Tagandougou
and Séléfougou. These communes are located in the Kangaba Circle of the Koulikoro region
as well as the Yanfolila Circle of the Sikasso region. There are eleven hamlets and subhamlets and six “mother” villages registered in the four communes, two circles and two
regions, Koulikoro and Sikasso.
The main economic activities of the population include agriculture, livestock breeding, fishing,
small-scale trade, and traditional gold mining.
Eleven cultural heritage sites have been identified in the villages of Banancoro, Foroko,
Faraba Coungo and Séléfougou. In addition to these sites, cemeteries are also considered to
be an integral part of the cultural heritage of the Project Area.
A summary of the predicted highly significant impacts prior to the implementation of mitigation
measures is given in Table 15-1.
Table 15-1: Summary of Anticipated Significant Impacts
Aspect

Impact
Negative Impacts
•

•
•

•
•
Social

•
•

An influx of people seeking employment can be expected. This will place
additional demand on services such as public safety, health care, water,
sanitation, and housing
Minor, major and fatal injuries from potential mine health and safety incidents
Decommissioning and closure of the mine will have a negative impact on those
previously employed by the mine and the families they support, and the
businesses that provide services to the mine
Increase in malaria and other vector-borne diseases
Increase in HIV (Human Immunodeficiency Virus) infections and other sexually
transmitted diseases
Physical displacement
Loss of artisanal mining sites

Positive Impacts
•
•
•

•

The development will create local and regional employment opportunities in the
construction and operational phases
Implementation of the community development plan
Procurement of local goods and services by the mine, employees and
contractors will stimulate local business and create opportunities for
entrepreneurship
The payment of royalties and taxes by mining companies to the government
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Aspect

Impact

Groundwater

Lowering and contamination of groundwater

Air Quality

•
•

Elevated particulate matter (PM) PM10 and PM2.5 concentrations over the LOM
Elevated dust fall levels over the LOM

•
•
•
•
•

Loss of natural habitat of High or Moderate biodiversity value
Disturbance/loss of conservation-important plant and animal species
Loss of faunal habitat
Introduction/proliferation of alien invasive plant and animal species
Increased utilisation of plant and animal resources as a result of an influx of
people into the Project Area

Terrestrial Ecology

Surface Water

Contamination of surface water through hydrocarbon spills and metals of concern

Soils and Land Capability

Disturbance/loss of soil resources

Noise

Mining and construction of surface infrastructure will have a high impact on the
Kobada community, and a 350 m buffer zone from the pit and associated
infrastructure is considered adequate. For the purposes of this study a 500 m buffer
zone was adopted.
•

Resettlement

Geology and Sterilisation

Traffic and Transport of
Hazardous Materials

•

Partial resettlement of the Kobada community due to the placement of Project
infrastructure and the implementation of an exclusion zone around the mine
infrastructure.
Economic displacement and compensation of various farmers, landowners and
caretakers in the area due to the establishment of mining infrastructure and
associated activities on farms carrying subsistence and cash crops
Loss of agricultural resources

•
•
•

Sterilisation of gold and other resources
Landscape instability due to load placement of the waste rock dumps
Potential for pit wall failure

•
•

Transport of fuel and reagents to the mine presents a risk of spill
Road dust from increased traffic, associated with the Project and general
development in the area, presents a risk

•

It is anticipated that the negative environmental impacts will have an acceptable residual risk
after mitigation measures were implemented.

15.2

ONGOING AND FUTURE STUDIES

The following work and studies are ongoing or planned prior to the development of the project:
•

•
•
•
•

Update of the ESIA and ESMP and the subsequent submission of an amendment to the
DNACPN for approval to ensure that the environmental permit is aligned with the Sulphide
FS project description.
Kinetic geochemical testing on selected samples to confirm the environmental risk that
the oxide and sulphide material is likely to pose to the environment.
Develop a geochemical model to assess the contamination risk of the waste and ore
streams as well as the post closure pit lake water quality.
Update the storm water management plan and updating the design of the storm water
management infrastructure.
Development of a Resettlement Action Plan
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•
•
•

•

Establish environmental boreholes and undertaking test pumping to confirm the aquifer
characteristics used in the geohydrology assessment.
Updating the geohydrology assessment to assess the effectiveness of the out of pit
dewatering holes.
Development of various IFC Action Plans, including:
o
Air Quality Management Plan
o
Noise and Vibration Management Plan
o
Emergency Preparedness and Response Plan
o
Cyanide Management Plan
o
Transportation Management Plan
o
Soil and Land Management Plan
o
Integrated Water and Waste Management Plan
o
Aesthetics and Visual Impacts Management Plan
o
Soil Management Plan
Additional plans and actions to be developed prior to the implementation of the project
include:
o
o
o
o
o
o
o
o
o
o
o
o
o

16

Develop an Environmental and Social Management System
GHG Tracking and Monitoring Plan
Climate Change Risk Assessment
Biodiversity Management Plan and Strategy
Ecological Rehabilitation Plan
Ecosystem Services Assessment
Biodiversity Action Plan
Biodiversity Monitoring and Evaluation Plan
Invasive Alien Species Management Plan
Updating and amending the Community Development Plan
Air Quality Monitoring
Artisanal Miner Study
Ongoing Water Quality Monitoring of surface and ground water resources.

CAPITAL COSTS

The capital cost (CAPEX) estimate includes engineering, procurement, construction, start-up
and cold commissioning for the mining, process plant, TSF and infrastructure. Provision has
also been made for the Owner’s costs.
The estimate is within the required accuracy level of +15 % −10 %. The estimate covers the
direct field costs of executing the Kobada Project; the indirect costs associated with the design,
construction and commissioning of the new facilities; and the Owner’s support costs for items
such as management teams, operational staff, environmental, permitting, insurance and
utilities such as water supply, bulk power and construction power.
The total development/initial capital cost for the Kobada Project was estimated to be US$165
945 321, which includes project execution, EPCM and contingency costs. These capital costs
are summarised in Table 16-1.
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Table 16-1: Initial/Development CAPEX Summary

Description

Capital Cost

Contingency

Total Capital Cost

US$

US$

US$

Mining Preproduction & Establishment

27,094,882

352,000

27,446,882

Plant & Infrastructure

82,883,293

5,788,140

88,671,434

TSF Phase 1A

26,750,301

2,675,030

29,425,331

Pre-production Costs

14,198,934

1,419,893

15,618,827

4,348,043

434,804

4,782,847

155,275,453

10,669,868

165,945,321

Working Capital
Total Initial CAPEX

The total sustaining capital cost for the Kobada Project was estimated to be
US$127,371,789, which includes project execution, EPCM and contingency costs. These
capital costs are summarised in Table 16-2.
Table 16-2: Sustaining CAPEX Summary
Description

Total Capital Cost
US$

Mining

7,002,058

Process Plant

28,458,836

TSF Phases 1B to Phase 5

60,833,324

Mine Wide – Rehabilitation and Closure

25,435,654

Mine Wide – Post-Closure Costs
Total Sustaining Capital

17

5,641,917
127,371,789

OPERATING COSTS

The purpose of this operating cost (OPEX) estimate is to provide operating costs, and the
associated general and administrative (G&A) costs, to an accuracy of +15 % −10 % that can
be utilised for the economic analysis of the Kobada Gold Project.
The project’s annual OPEX estimate for the LOM consists of the following:
•
•
•
•
•

Mining operating costs estimated by DRA Mining
Process plant and raw water supply operating costs estimated by SENET
TSF operating costs estimated by Epoch
Site G&A costs estimated by SENET
Bullion transport, insurance and refining costs estimated by SENET

The overall LOM OPEX for the Kobada Project is summarised in Table 17-1 with the cost
distribution shown in Figure 17-1.
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Table 17-1: Overall LOM Plant OPEX Summary
LOM

Description

US$/t processed

US$/oz

Distribution

Mining

11.25

421.24

47.81 %

Processing

8.55

320.39

36.36 %

G&A

2.23

83.34

9.46 %

Refining and Transport

0.10

3.70

0.42 %

Royalties

1.40

52.46

5.95 %

Total

23.53

881.13

100 %

0.42%

5.95%

9.46%
47.81%
36.36%

Mining

Processing

G&A

Refining & Transport

Royalties

Figure 17-1: OPEX Distribution

The monthly plant operating cost for the first year of production ramp-up and the annual
process plant operating costs for the LOM for the Project are summarised in Table 17-2 and
Table 17-3, respectively.
Royalties have not been included in these tables and are addressed in Section 18. The
exchange rates used are shown in Section 16.
Details of the operating costs are shown in the sections that follow.
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Mt

Plant Throughput

t

t

t

t

Throughput - Oxide
(Laterite)

Throughput - Transition

Throughput - Sulphide

Total Plant Throughput

g/t

g/t

g/t

g/t

Au Grade - Laterite

Au Grade - Transition

Au Grade - Sulphide

Au Grade - Average

US$

US$

US$

US$

G&A

Bullion transport,
insurance and refining

Government Royalties

TOTAL

US$/oz

Total Cost

881

23.01

46,046,270

1,059,360,667

63,068,991

4,448,421

100,196,366

385,195,669

506,451,220

0.85

0.84

0.87

0.85

0.88

45,028,831

11,362,145

3,751,735

1,624,004

34

29.48

1,377,348

40,607,695

2,641,184.56

186,289.66

3,313,495

11,080,011

23,386,714

1.18

,

,

1.29

1.14

1,377,348

0

4

336,145
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US$/t feed

Total Cost

t

US$

Process plant, TSF and
assay

Plant Throughput

US$

Mining

OPEX

g/t

Au Grade - Saprolite

Au Feed Grade

t

Throughput - Oxide
(Saprolite)

Ore Processed

1,041,199

US$

TOTAL

28,290,947

US$

Government Royalties

Year 2

US$

Bullion transport, insurance and refining

Year 1

US$

G&A

73

29.29

2,996,931

87,779,599

5,374,616.00

379,085.73

6,626,990

23,048,746

52,350,160

1.10

0.00

0.45

1.14

1.10

2,996,931

0

403

292,341

2,704,187

77

30.66

3,006,964

92,201,108

5,597,643.86

394,816.47

6,626,990

23,119,153

56,462,505

1.09

0.00

0.89

1.12

1.09

3,006,964

0

18,849

145,900

2,842,214

Year 3

US$/t feed

US$

Process plant, TSF and assay

Total Cost

US$

Mining

78

32.10

2,906,190

93,274,827

5,194,453.47

366,378.39

6,626,990

22,776,405

58,310,600

1.10

0.00

1.26

0.99

1.09

2,906,190

0

91,656

31,360

2,783,174

Year 4

50.79

125,871

6,392,702

440,197

30,055

552,249

1,207,607

4,162,592

76

31.30

2,929,603

91,703,257

5,202,393.43

366,938.42

6,626,990

22,976,062

56,530,874

1.09

0.00

1.17

0.95

1.09

2,929,603

0

210,736

58,988

2,659,879

Year 5

81

32.92

2,963,738

97,554,692

5,402,699.06

381,066.50

6,626,990

23,178,485

61,965,452

1.12

0.00

1.16

1.08

1.12

2,963,738

0

193,595

27,647

2,742,496

Year 6

84

34.11

2,960,975

100,989,333

5,418,175.91

382,158.12

6,626,990

23,028,120

65,533,889

1.12

0.00

1.20

0.74

1.10

2,960,975

0

620,950

1,482

2,338,542

Year 7

84

33.35

3,029,853

101,037,137

4,522,840.60

319,007.78

6,626,990

23,616,250

65,952,048

0.92

0.00

1.07

0.66

0.85

3,029,853

0

972,921

2,405

2,054,526

Year 8

Table 17-3: LOM OPEX Summary

28.20

1,377,348

38,846,906

2,641,185

186,291

3,313,495

11,080,011

23,386,714

Month 1

Table 17-2: Year 1 Monthly OPEX Summary

60

24.86

2,906,190

72,255,540

5,551,964.61

391,594.59

6,626,990

30,360,154

29,324,836

1.16

1.33

1.12

0.46

0.50

2,995,620

2,337,024

41,951

101,029

515,617

Year 9

27.40

245,969

6,739,011

440,197

31,404

552,249

1,947,813

3,767,348

Month 2

49

20.10

2,929,603

58,896,447

5,106,957.86

360,207.10

6,626,990

32,605,509

14,196,783

1.05

1.04

1.16

0.00

0.74

3,058,838

2,957,126

97,828

0

3,885

Year 10

44

17.67

2,963,738

52,362,772

3,088,680.27

217,852.70

6,626,990

26,189,933

16,239,315

0.66

0.97

1.04

0.48

0.48

2,957,078

1,028,781

27,270

32,780

1,868,248

Year 11

25.13

253,820

6,379,364

440,197

31,093

552,249

1,996,203

3,799,819

Month 3

28

11.44

2,960,975

33,872,065

2,220,624.11

156,626.43

6,626,990

23,397,730

1,470,094

0.46

0.80

0.56

0.46

0.46

2,997,514

14,032

0

109,602

2,873,879

Year 12

25.49

250,190

6,376,442

440,197

31,324

552,249

1,973,834

3,819,034

Month 4

28

10.92

3,029,853

33,096,623

2,107,398.09

148,640.30

6,626,990

22,888,467

1,325,127

0.45

0.80

0.55

0.45

0.45

2,918,084

14

2,233

188,316

2,727,521

Year 13

30

12.04

3,029,853

36,475,755

2,189,443.05

154,427.15

6,626,990

26,127,596

1,377,299

0.46

0.49

0.47

0.45

0.43

3,030,887

712,062

902,773

280,777

1,135,275

Year 14

25.54

250,698

6,401,647

440,197

31,169

552,249

1,976,963

3,841,266

Month 5

0

89,697.81

4,105,007

19,343,193

796,198

0.44

0.44

0.41

0.45

0.00

1,858,313

1,772,407

70,982

14,923

Year 16

21

8.37

3,058,838

25,605,817
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35

13.90

2,995,620

41,648,001

2,178,194.85 1,271,720.98

153,633.78

6,626,990

31,459,855

1,229,327

0.46

0.46

0.44

0.48

0.35

3,040,896

2,540,700

499,584

307

304

Year 15

26.15

250,800

6,557,739

440,197

31,245

552,249

1,977,590

3,996,655

Month 6

17.1

EXCLUSIONS

The following items were excluded from the OPEX estimate:
•

•
•
•
•

Schedule delays, such as those caused by:
o Scope changes
o Labour disputes
Receipt of information beyond SENET's control
Currency fluctuations
Force majeure
Contingencies

18

MARKETING AND FINANCIAL ANALYSIS

18.1

EVALUATION PRINCIPLES AND METHOD

The financial results presented in this Report have been derived with the application of
valuation methodologies that are aligned with TRE’s standards and other international
standards on project evaluation. No material, non-compliant issues are known to exist in the
assessment of the Kobada Project.
All financial numbers are presented in constant money terms (CMT), using the US dollar (US$)
over the LOM, unless otherwise stated.
The primary project evaluation method is a discounted unlevered free cash flow (DUFCF)
analysis, which determines the net present value (NPV) of all expected cash inflows and cash
outflows over Kobada’s LOM of 16 years from start of production. Cash inflows consist of
annual revenue projections while cash outflows consist of initial capital costs, sustaining
capital costs, operating costs, taxes and royalties.
The DUFCF method takes into account the time value of money. It consists of estimating
projected future cash flows generated by the assets, subtracting the cost of the investment,
and discounting these cash flows at the company’s required rate of return. The result, if
positive, indicates that the investment results in an increase in shareholder wealth, as it earns
more than the required rate of return. The project investment has been evaluated on a standalone basis, and no incremental cash flow was calculated and was done assuming 100%
ownership.

18.2

ASSUMPTIONS

The Kobada Project financial analysis was prepared using the discounted cash flow model. In
preparing this model, several assumptions and material factors were employed, as presented
in Table 18-1.
Table 18-1: Financial Analysis Assumptions
Description
Evaluation Start Date

Unit

Assumption
01 January 2022

Revenue
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Description

Unit

Assumption

US$/oz

1,750

Refining Losses

%

0.08

Discount Rate

%

5.0

Diesel Price

US$/L

0.797

HFO Price

US$/L

0.428

%

3

Years

3

Tax Rate (after tax holiday)

% of profits

30

Tax Rate (if there is a loss)

% of annual turnover

1

Dividend Tax

%

10

Depreciation

%

10 % over 10 years

kg/troy oz

32.1505

Diesel Specific Gravity (SG)

t/m3

0.85

HFO SG

t/m3

0.97

US$/oz

3.70

ZAR/US$

14.50

£/US$

0.93

A$/US$

1.57

C$/US$

0.81

CFA/€

655

CFA/US$

561

Gold Price

Fuel Prices

Fiscal
Government Royalty
Tax Holiday

Units of Measurement

Kilograms to Ounces

Other Charges
Bullion Transport and Refining Costs

Exchange Rates

Note: Source of exchange rates: Spot rates assessed at August/September 2021 base date
(Investing.com7)

18.3

EVALUATION DATE

The NPV results presented were based on an evaluation and start date of 1 January 2022.

18.4

GOLD PRICE

For the purposes of the economic analysis, the assumed gold price for the LOM is
US$1,750/oz in 2022 CMT. The gold price used is based on the review of median consensus
price forecasts by large banks and brokerages, recently published technical reports, and

7

The authors have not consented to use of their statements, or references to them, in this Report, and these statements are
included in accordance with ASIC Corporations (Consent to Statements) Instrument 2016/72.
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3-month and 12-month trailing averages. A sensitivity analysis was performed to address the
impact of various financial and operating variables on the overall project economic results.

18.5

DISCOUNT RATE

For the economic analysis, a real discount rate of 5 % was applied. A discount rate of 5 % is
commonly used to evaluate gold projects of this nature. Where specific debt funding will be
used together with equity funding, the appropriate weighted average cost of capital (WACC)
should be determined and used in the calculation of the NPV. In the absence of such
information, the Kobada Project was evaluated using the real discount rate as noted above.
The sensitivity of the Kobada Project NPV to a range of discount rates is provided.

18.6

ESCALATION AND INFLATION

There is no adjustment for inflation and escalation in the financial model; all cash flows are in
US dollars CMT.

18.7
18.7.1

TAXATION AND ROYALTIES
Taxation

The following outlines the main taxation considerations applied in the financial model as
provided by TRE with reference to Law No. 2012-015 of 27 February 2012 (2012 Mining
Code).
o

o

o
o
o
o

18.7.2

In terms of the Establishment Convention relating to the Kobada Mining Title, dated
6 November 2000, it is governed by the provisions of the 1999 Mining Code and is
subject to the Mali corporate tax rate of 30 %.
A tax holiday of three years from the date of production has been applied (Article 110
of the Code and Article 15.8 of the Establishment Convention of 6 November 2000
signed with Cominor on the Kobada perimeter).
Tax allowances for initial capital costs: A capital allowance of 10 % per annum on a
straight-line basis has been applied to the mining and processing initial capital costs.
Tax treatment for stay-in-business (SIB) capital: These costs are claimed in the year
that they are incurred.
The Kobada Project was evaluated on a stand-alone basis with tax ringfencing applied.
Dividend tax on the cash flows to TRE was not considered in this evaluation as it was
assumed that the valuation is based on the Kobada Project’s value to TRE. If this tax
were to be considered, then the cash flows that TRE receives would decrease by 10
%.

Government Royalties

The main royalty considerations applied in the financial model, as provided by TRE with
reference to the 1999 Mining Code, are royalties known as a “Special Tax on Certain Products”
(ISCP), which is payable at a fixed rate of 3 % of the gross revenue.
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18.7.3 Depreciation
Depreciation is ignored in the calculation of the NPV. It will, however, be accounted for in the
earnings before interest and tax (EBIT) whereby the initial capital is depreciated at 10 % per
annum on a straight-line basis.

18.7.4

Working Capital

The calculation of the NPV considered the following working capital needs:
o

o

18.8

Payables: This considered the necessity to make routine payments, cover unexpected
costs, and purchase materials used in mining and processing. A conservative view
was taken regarding payables with all the expenses incurred settled in the month they
were incurred. The financial model accounted for the start-up working capital needs
based on expected commitments.
Receivables: The refining process will be completed within two to three working days
after receipt of the bullion. Generally, 99.92 % of the gold contained in the bullion will
be returned to TRE, and the sale price will be fixed on the day of the refinery outrun
with a settlement of two to three working days. It is estimated that it will take
approximately five days from receipt of the bullion before payment is received. TRE
plans to despatch bullion once every week; thus, in all practical terms, it is estimated
that payment from gold sales will be received in the same month as production.

RESULTS OF FINANCIAL ANALYSIS

Using the assumptions shown in Table 18-1 and the production schedules, capital and
operating costs given in detail in Sections 16 and 17, a financial analysis was carried out. Sunk
costs were excluded from this analysis.

18.8.1 Summary of Financial Results
Table 18-2 summarises the key financial outputs from the financial model. Based on the
DUFCF method, the decision is to accept an investment or project with a positive NPV. The
Project generates an after-tax NPV of US$355 million at a 5 % real discount rate, an IRR of
37.6 % and a payback period of 2.33 years from commencement of production. The Kobada
Project also generates an undiscounted free after-tax cash flow of US$549.9 million over the
LOM.
The findings of the model are summarised in Table 18-2.
Table 18-2: Summary of Financial Findings
Description

Unit

Pre-Tax

After Tax

LOM Tonnage Ore Processed

kt

45,028

45,028

LOM Feed Grade Processed

g/t

0.87

0.87

Years

15.6

15.6

LOM Gold Recovery

%

95.6

95.6

LOM Gold Production

koz

1,202

1,202

Production Period
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Description

Unit

Pre-Tax

After Tax

LOM Payable Gold After Refining Losses (Production Target)

koz

1,201.3

1,201.3

US$/oz

1,750

1,750

US$ million

2,102

2,102

LOM Operating Costs

US$/oz

881

881

All in Sustaining Costs (AISC)

US$/oz

972

972

US$ million

506

355

Internal Rate of Return (IRR)

%

44.8

37.6

Discount Rate

%

5.0

5.0

Payback Period (from start of construction)

Years

3.91

3.91

Payback Period (from start of production)

Years

2.33

2.33

US$ million

773.1

549.9

Gold Price
Revenue

Net Present Value (NPV)

Project Net Cash

The financial forecasts and production target above are described on a 100% ownership basis.
However, TRE’s interest is less than a 100% ownership interest. Pursuant to Malian law, the
Mali Government is entitled to a free carried 10% equity interest in MaliCo (the operating entity
and the holder of the permits for the Kobada Project), together with an option to acquire an
additional 10% equity interest under the MaliCo Option. As at the date of the TAR, the Mali
Government is yet to acquire its initial 10% free carried interest in MaliCo. The Company is
not yet aware whether the Mali Government will exercise the MaliCo Option. If the Mali
Government exercises the MaliCo Option, the interests of the Company in the Kobada Project
will be diluted. For the purpose of analysing the above tabled findings the following formulae
and definitions will apply as seen in Table 18-3:
Table 18-3: AISC Formulae and Definitions
Definitions

Formulae

Cost Category

US $ / gold ounces sold

On-site mining and processing costs (on a sales basis)

(a)

On-site general and administrative costs

(b)

Royalties and production taxes

(c)

Realised gains and losses on hedges of operating costs

(d)

Community costs related to current operations

(e)

Permitting costs related to current operations

(f)

3rd party smelting, refining and transport costs

(g)

Non-cash remuneration (site-based)

(h)

Stockpile, leach pad and product inventory write-downs

(i)

Operational Stripping Costs

(j)

By-product and co-product credits (Note: will be a credit)

(k)

Sub-total (Adjusted operating costs)

(l) = (a)+(b)+(c)+(d)+(e)+(f)+
(g)+(h)+(i)+(j)+(k)

Corporate or regional G&A costs, including share-based remuneration
(sustaining)

(m)

Reclamation & remediation – accretion & amortisation (operating sites)

(n)
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Definitions

Formulae

Exploration and study costs (sustaining)

(o)

Capital exploration (sustaining)

(p)

Capitalised stripping & underground mine development (sustaining)

(q)

Sustaining capital expenditure

(r)

Sustaining leases

(s)

All-in Sustaining Costs

(t) = (l)+(m)+(n)+(o)+(p)+(q)
+(r)+(s)

NPV

where:
Rt = net cash inflow-outflows during a single period t
i = discount rate or return that could be earned in alternative investments
t = number of time periods
IRR
Further and by setting NPV equal to zero we solve for IRR by

where:
Ct = Net cash inflow during the period t
C0 = Total initial investment costs
IRR = The internal rate of return
t = The number of time periods
The NPV sensitivity of the Kobada Project is shown in Figure 18-1, and Table 18-4 to Table
18-9 detail the NPV and IRR sensitivities of the Kobada Project to gold price, CAPEX, OPEX,
recovery and feed grade.
Payback Period
The payback period is calculated by dividing the cost of the investment by the annual cash
flow until the cumulative cash flow is positive.
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Project Net Cash
The Kobada Project net cash is the cumulative gross revenue less direct operating costs less
initial and sustaining capital expenditure.

550

NPV 5% (USD M)

500
450

Gold Price
(USD/oz)

400

Recovery (%)

350
300

Total Operating Cost
(USDM)

250

Head Grade (g/t)

200
Capital Cost (USDM)

150
100
-20%

-15%

-10%

-5%
0%
5%
Change In Factor

10%

15%

20%

Figure 18-1: Sensitivity to NPV
Table 18-4: Key Project Metric Sensitivity to Gold Price
Change in Gold Price (%)
Description

NPV at 5 % – After Tax
IRR
Cash Flow Payback Period
Maximum Funding

−15

Unit

−10

0

+10

+15

Average Gold Price (US$/oz)
1,488

1,575

1,750

1,925

2,013

US$ million

191

246

355

465

520

%

23.2

28.1

37.6

47.0

51.7

Years

3.87

3.22

2.33

1.76

1.55

US$ million

170.29

169.99

169.37

168.76

168.46

NOTE: The values in bold indicate the base case NPV.

Table 18-5: Gold Price and Discount Rate Sensitivity Analysis
Gold Price

NPV

US$/oz

0 % Discount Rate

5 % Discount Rate

10 % Discount Rate

1,488

324

191

109

1,575

399

246

150

1,750

550

355

234

1,925

700

465

317

2,013

776

520

359
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NOTE: The value in bold indicates the base case NPV.

Table 18-6: Gold Feed Grade and Gold Price Sensitivity
Head Grade

NPV at Varying Gold Prices (US$/oz)

g/t

1,488

1,575

1,750

1,925

2,013

0.738

46

93

189

281

328

0.782

95

145

244

343

392

0.868

191

246

355

465

520

0.955

286

346

466

587

648

0.999

333

396

522

648

712

NOTE: The value in bold indicates the base case NPV.

Table 18-7: OPEX and Gold Price Sensitivity
Change in OPEX

NPV at Varying Gold Prices (US$/oz)

%

1,488

1,575

1,750

1,925

2,013

−15

272

327

436

546

601

−10

246

300

409

519

574

0

191

246

355

465

520

10

136

192

301

411

466

15

108

164

275

384

439

NOTE: The value in bold indicates the base case NPV.

Table 18-8: CAPEX and Gold Price Sensitivity
Change in CAPEX

NPV at Varying Gold Prices (US$/oz)

%

1,488

1,575

1,750

1,925

2,013

−15

214

268

377

487

542

−10

206

261

370

480

535

0

191

246

355

465

520

10

177

231

341

450

505

15

169

224

333

443

498

NOTE: The value in bold indicates the base case NPV.

Table 18-9: Recovery and Gold Price Sensitivity
Recovery

NPV at Varying Gold Prices (US$/oz)

%

1,488

1,575

1,750

1,925

2,013

80.6

49

96

192

285

332

85.6

96

147

246

345

394

95.6

191

246

355

465

520

96.6

201

256

366

477

532
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Recovery

NPV at Varying Gold Prices (US$/oz)

%

1,488

1,575

1,750

1,925

2,013

98.6

210

265

377

489

545

NOTE: The value in bold indicates the base case NPV.

19

IMPLEMENTATION

The project implementation schedule has been compiled to ensure that the engineering,
procurement and construction management activities are aligned for successful project
execution. TRE will appoint an EPCM Contractor to execute or manage and oversee the
execution (by appointed EPCM/EPC/turnkey subcontractors, who will report to and be
managed by the EPCM Contractor) of the following work packages:
•
•
•
•
•
•
•
•
•

Mining operation
Process plant
TSF
Mine infrastructure
Plant infrastructure
Off-site infrastructure and roads
Raw water supply
HFO and solar farm power plant
HFO and diesel fuel depot

The project schedule assumes that there will be a seamless advancement between the
various phases of the project evolution. It is also recognised that this is a moderately
aggressive schedule and that it will require diligent progress monitoring and coordination of all
the parties involved. The project milestones are given in Table 19-1.
Table 19-1: Project Execution Milestones
Project Milestone

Project Month

Commencement of detailed engineering

Month 1

Commencement of procurement and contracts administration

Month 3

Placement of orders for long-lead delivery items

Month 5

Mobilisation of earthworks and TSF construction contractor

Month 5

Mobilisation of Structural, Mechanical, Plate Work and Piping (SMPP) construction contractor

Month 11

Mill delivered to site

Month 14

ROM material ready to feed ROM bin

Month 17

TSF complete

Month 17

Solar plant available for start of production

Month 18

Construction complete

Month 17

Commissioning complete

Month 19

First gold from CIL circuit

Month 19

Ramp-up to 100 % of nameplate production

Month 21
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Placing the purchase orders for the long-lead equipment is crucial not only to ensure that the
equipment is on site in time to allow for a seamless construction sequence and a successful
project execution but also to obtain the certified information from the supply vendors on their
equipment to complete the detailed engineering phase of the Project.
Some of the long-lead equipment for the Project is as follows:
•
•
•
•
•
•
•
•
•
•

Ball mill
Primary crusher
MV switchgear
Solar farm thermal plant
Apron feeder
Gantry cranes
Interstage screens
Tower crane
Pumps
Sewage treatment plant

19.1

RAIN DELAY

The rainy season for the geographical region of the Project is from May to October. It is
important to note that no rain delay has been allowed for in the project execution schedule.
The completion of the bulk earthworks and the construction of the TSF must be planned in
such a way that the works are executed during the dry season. If the Project start date does
not align with the above statement, additional time must be allowed to complete the bulk
earthworks and TSF during the wet season.

20

RISKS, OPPORTUNITIES, CONCLUSIONS AND RECOMMENDATIONS

20.1.1

Risks

The risks that are most likely to occur and would have a marked impact on the viability of the
Kobada Project or operation and the processes or mechanisms in place to mitigate the
potential impact of these risks are as follows:
•

•

•

•

Gold Price: The Kobada Project has shown favourable economics. Sensitivity of gold
price has been investigated in detail, and the Kobada Project has proved viable at a
decreased gold price (−15 %).
Currency Fluctuations: Specifically related to the strength of the euro and United States
dollar, the currencies in which commodity prices are generally quoted. Risk of these
currencies gaining or losing value, which will affect commodity prices, and Kobada Project
CAPEX and OPEX. Possible purchase of forward cover and hedging could be applied to
mitigate the impact on the Kobada Project.
Country/Political Risk: This includes political unrest, economic policy changes,
legislative and fiscal changes. TRE will ensure political insurance on all loans for the
duration of the Kobada Project.
Logistics: TRE has a project implementation plan that considers the potential logistics
challenges such as the rainy season. A construction period of 19 months has been
estimated and is considered adequate, with respect to logistics. TRE will appoint a
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reputable Malian transporter with experience in mine projects and operations, to ensure
minimal logistics problems during construction and the operation of the Kobada Project.
TRE will have a 1-month stockholding for all reagents and consumables, ensuring enough
buffer to mitigate any logistics challenges.
The Company’s assets are all located outside of Canada, where the Company's registered
office is located. It may be difficult or impossible to effect service or notice to commence legal
proceedings upon foreign governments, persons and businesses. Even if effected, it may not
be possible to enforce against such parties, judgements obtained in Canadian courts
predicated upon the civil liability provisions available under Canadian laws.
The Company conducts its operations through foreign subsidiaries which hold all of the assets
in connection with the Kobada Licenses. Accordingly, any limitations placed by foreign
governments on the transfer of cash or other assets between the Company and its subsidiaries
could restrict the Company’s ability to fund the Kobada Licenses efficiently. Any such
limitations could have an adverse impact on the Company’s prospects, financial condition and
results of operations.
The Company’s operations in West Africa are affected by West Africa’s unpredictable and
potentially unstable political and economic environment. There is the risk that this situation
could deteriorate further and adversely affect the Company’s operations.

20.1.2

Opportunities

An increase in Mineral Resource can be realised in the following opportunities:
•

•

•

•

Mineral Resource: With limited additional drilling there is an opportunity to convert further
Inferred oxide Mineral Resource to an indicated Mineral Resource and increase the Ore
Reserve and LOM within the current pit limits.
Construction Schedule Optimisation: Ordering long-lead items as early as is practically
possible, even prior to detailed engineering, will greatly improve the Kobada Project
schedule.
Underground Mine: The Kobada deposit is currently interpreted open at depth and
hence underground mining could be investigated for viability after the open pit reaches a
certain depth.
Transition Ore: A conservative assumption was made when considering the transition
ore’s characteristics and metallurgical performance. With further test work, there is a
potential upside to optimise gold recovery and OPEX.

20.1.3

Conclusions

Since TRE has become involved in the Kobada Project, considerable effort has been made
and expenditure has been incurred to certify what is now believed to be a significant gold
resource and reserve at Kobada. This Report attests to the extensive amount of exploration,
tests and study work carried out on the Kobada Project. It is believed that the level of accuracy
used herein is sufficient to consider this Report to be compliant with the JORC Code
requirements with its demonstration of the technical feasibility to develop a gold mine at
Kobada with a production target of 1,201 koz and with a LOM of 15.6-years.
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The Report has demonstrated that the Kobada deposits can be economically mined using the
open-pit method and processed through conventional gravity/CIL technology at an annual rate
of about 3 Mt/a.
The Report has been completed based on closely spaced drilling of only 4 km of the Main
Shear Zone. Several other geologically similar shear zone structures have been identified on
the concession, and these, with the exception of the Gosso target, are yet to be drilled.

SP0850 Kobada Technical Assessment Report - Rev 2323
TOUBANI RESOURCES INC. - PROSPECTUS

Page 270 of 310

481

21

REFERENCES

ABS Africa, 2020. Report on Static Test Data for Mineral Samples, s.l.: ABS Africa.
ABS Africa (2020). Kobada Environmental and Social Impact Assessment.
African Development Bank (2010). Mali: ESIA Summary (Point Y-Woyowayanko Bridge
Bamako Urban Road Section Upgrade Project).
Airshed Planning Professionals (2020). Air Quality Impact Assessment – Kobada Gold
Project, Mali.
Airshed Planning Professionals (2020). Environmental Noise Impact Assessment – Kobada
Gold Project, Mali.
AS 4439.1, Standards Association of Australia (1999). Wastes, Sediments and Contaminated
Soils: Preparation of leachates, Standards Australia
Bell, J.G. (2020). Interpretation Of Geophysical Data Over Kobada on Behalf of Africa Gold
Group.
Canadian Dam Association (CDA) (2013). Dam safety guidelines 2007. 2013 edition ed.
Canadian Dam Association (CDA) (2014). Application of Dam Safety Guidelines to Mining
Dams.
Canadian Institute of Mining, Metallurgy and Petroleum (CIM) (2014). Definition Standards for
Mineral Resources and Ore Reserves.
Canadian Institute of Mining, Metallurgy and Petroleum (CIM) (2019). Estimation of Mineral
Resources and Ore Reserves Best Practices Guidelines.
Cole, K. (1993). Paper 1: Considerations of Risk and Reliability, Ground Engineering. Building
over Abandoned Shallow Mines, Volume 1, pp. 35-37.
Cuvex-Micholin, J. (2019). Chapter 15: Mali. The International Comparative Legal Guide to:
Mining Law 2019, 6th Edition. p97-102.
Day, R. W. (2002). Geotechnical Earthquake Engineering Handbook. s.l.:The McGraw-Hill
Companies, Inc.
Earth Science Solutions (2020). Baseline Studies – Soils and Land Capability Impact
Assessment and Management Planning.
ECOREX Consulting Ecologists (2020). Terrestrial Ecology (Dry Season) Koulikoro Region,
Republic of Mali.
EN 1990:2002, 2005. Eurocode - Basis of Structural Design Annex C, s.l.: s.n.
Enquête Modulaire et Permanente auprès des Ménages (EMOP) (2018). Institut National de
la Statistique du Mali (INSTAT), août 2018 (Modular and Permanent Household Survey
(EMOP). 2018. National Statistical Institute of Mali (INSTAT), August 2018).

SP0850 Kobada Technical Assessment Report - Rev 2323
TOUBANI RESOURCES INC. - PROSPECTUS

Page 271 of 310

482

Environmental and Social Development Company SARL (ESDCO) (2014). Environmental and
social impact study of the gold project of the company TRE: Kobada Project. Rural
municipalities of Nouga, Kaniogo and Séléfougou, Region of Koulikoro in Mali. Impact
assessment section.
Equator Principles Association (2020). The Equator Principles – A financial industry
benchmark for determining, assessing and managing environmental and social risk in
projects.
Future Flow (2020). Kobada Gold Mine ESIA Groundwater Assessment.
Harrison, B. (2020). Preliminary Report on A Geotechnical Investigation for Definitive
Feasibility for the Tailings Storage Facility for the Kobada Gold Project Mali, East Rand:
Inroads Consulting.
ICOLD, 2020. Tailings Dam Safety Bulletin - Preliminary Draft, s.l.: International Commission
on Large Dams (ICOLD).
IEC 60034-30-1, Rotating electrical machines – Part 30-1: Efficiency classes of line operated
AC motors (IE code)
IEC 60076 (all parts), Power transformers
IEC 60529, Degrees of protection provided by enclosures (IP Code)
IEC 61215-1, Terrestrial photovoltaic (PV) modules - Design qualification and type
approval - Part 1: Test requirements IEC 61439-2, Low-voltage switchgear and control

gear assemblies – Part 2: Power switchgear and control gear assemblies
IEC 61439-2, Low-voltage switchgear and controlgear assemblies Part 2: Power switchgear
and controlgear assemblies
IEC 61730-1, Photovoltaic (PV) module safety qualification - Part 1: Requirements for
construction
Insuco (2020). Étude de Base Sociale du Projet Aurifère Kobada.
International Commission on Large Dams (ICOLD) (2020). Tailings Dam Safety Bulletin Preliminary Draft.
International Finance Corporation (IFC) (2007). Environmental, Health and Safety Guidelines,
General EHS Guidelines.
International Finance Corporation (IFC) (2012). Performance Standard 6: Biodiversity
Conservation and Sustainable Management of Living Natural Resources, s.l. World Bank
Group.
Iowa Environmental Mesonet (IEM) (2019) Wind Rose; 23 Oct 2019;
ISO/IEC 17025: 2017. General requirements for the competence of testing and calibration
laboratories.

SP0850 Kobada Technical Assessment Report - Rev 2323
TOUBANI RESOURCES INC. - PROSPECTUS

Page 272 of 310

483

JORC (Joint Ore Reserve Committee) 2012, The JORC Code 2012, Australian Code For
Reporting of Exploration Results, Mineral Resource and Ore Reserves.
Kijko, A. (2019). Probabilistic Seismic Hazard Analysis for Tailing Storage Facilities, Loulo
Gold Mine, Western Mali, Centurion: Natural Hazard Assessment Consultancy CC.
Maiga, A.M. and Schwartz, B. (2019). Mali’s new mining law: an improvement but fails
artisanal miners. Guest blog, International Institute for Environment and Development, 8
October 2019.
McKay, D. (2019). Change to Mali mining code stability period in line with international norms
– ministry. Miningmx, 26 August 2019.
MeteoBlue General (2019) 19 December 2019.
Minxcon (Pty) Ltd (2021). Updated NI 43-101 Technical Report on the Kobada Gold Project,
Mali. Mineral Resource Report. Effective date 1 July 2021
Nepid Consultants (2020). Specialist Report: Aquatic Ecosystems, Baseline and Impact
Assessment.
Peens, H. S. (2020). Kobada Gold Mine Surface Water Quantities Assessment, Midrand:
Peens & Associates Civil Engineering and Training Consultant (Pty) Ltd.
SAICE (2010). Site Investigation Code of Practice. 1st ed. s.l.:South African Institution of Civil
Engineering - Geotechnical Division.
SANS 1200 A, Civil engineering construction – Part A: General.
SANS 1200 D, Civil engineering construction – Part D: Earthworks.
SANS 1200 G, Civil engineering construction – Part G: Concrete (structural).
SANS 1507 (all parts), Electric cables with extruded solid dielectric insulation for fixed
installations (300/500 V to 1 900/3 300 V)
SANS 10103:2008. The measurement and rating of environmental noise with respect to
annoyance and to speech communication. Pretoria: South African Bureau of Standards.
SANS 10142-1, The wiring of premises – Part 1: Low-voltage installations
SANS 10286:1998, Mine Residue.
SENET (2020). Kobada Gold Project Definitive Feasibility Study.
SENET, 2020. Project Specification Kobada Gold Process Plant SP0800 General Site
Conditions and Design Criteria, s.l.: SENET.
SENET (Pty) Ltd (2020). Kobada Gold Project. Bankable Feasibility Study. July 2020.
SENET (Pty) Ltd (2021). Kobada Sulphides - Diagnostic leach, bulk leach, arsenic balance
and variability comminution testwork results. May 2021. Memo.

SP0850 Kobada Technical Assessment Report - Rev 2323
TOUBANI RESOURCES INC. - PROSPECTUS

Page 273 of 310

484

Twiss, R. J. and Moores, E. M. (1992). Structural geology, W. H. Freeman & Co., New York.
(ISBN 0-7167-2252-6)
University Corporation for Atmospheric Research (UCAR) (2015). MM5 Community Model.
U.S. Army Corps of Engineers (1997). Engineering and Design: Introduction To Probability
and Reliability Methods, Washington, DC: s.n.
U.S. Army Corps of Engineers (2003). Engineering and Design: Slope Stability, Washington,
DC: s.n.
Weather Atlas (2019). Bamako, Mali - Detailed climate information and monthly weather
forecast.
Wolfe, B., Chubb, A., Braaksma, M. and Dunlop, J. (2016). Kobada Gold Project, Mali.
Feasibility Study. Technical Report NI 43-101. Prepared by International Resource Solutions
Pty Ltd, Obsidian Geological Limited, Gekko Systems Pty Ltd and John Dunlop and
Associates Pty Ltd on behalf of African Gold Group, Inc. Effective Date: 3 February 2016.
Woodcock, N.H. and Fischer, M. (1986). Strike-slip duplexes, Journal of Structural Geology,
Vol.8, No.7, p 725-735.
World Health Organisation (2005). Air Quality Guidelines.
Xcalibur Airborne Geophysics (2010). High Resolution Aeromagnetic and Radiometric Survey.

SP0850 Kobada Technical Assessment Report - Rev 2323
TOUBANI RESOURCES INC. - PROSPECTUS

Page 274 of 310

485

TOUBANI RESOURCES INC. - PROSPECTUS

486

Trenches were sampled at 1 m intervals.
2010 reconnaissance termite mound geochemical survey was undertaken on a 400 m N-S × 80 m E-W grid. Infill sampling of the
anomalous area in the west was completed to a grid dimension of 200 m N-S × 40 m E-W.
Auger drilling at Kobada Est in 2020 was completed at a grid spacing of 200 m × 100 m.
2021 Faraba soil sampling programme was undertaken on a grid spacing of 100 m × 100 m.

Drillholes were composited to a 1 m length for use in the Mineral Resource estimation.
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Data spacing and distribution is sufficient to establish the degree of geological and grade continuity appropriate for the Mineral Resource
and Ore Reserve estimation procedures and classifications applied. The resource drilling which consists of diamond and RC drillholes
are spaced from approximately a 25 m grid in the Measured Mineral Resource category to approximately a 50 m to 150 m grid for the
Indicated and a wider spacing for the Inferred Mineral Resource category.

•
•

•
•

A high-definition stereo satellite survey was conducted in 2020 over the main mineralised body to assist with the updated topography for
the geological modelling and to improve the accuracy of artisanal mining depletions. This survey is deemed of sufficient quality to utilise
in the Mineral Resource estimation

The coordinates are based on the WGS84 Datum and are in UTM format.

•

•

Detail

GPS with a ± 5 m accuracy. The drillholes were surveyed with a Flexit tool and measurements were taken at three planned depths:
6 m, 65 m, and 130 m for DD. For RC drillholes, surveys were taken at 6 m and at the end-of-hole (maximum depth).
A Reflex EZ-Shot instrument was used to collect the downhole survey data, with an EZY-mark tool used to orientate the core from
mid-2006 onwards. A Reflex EZ-Trac downhole survey tool was used to take downhole survey measurements for the 2018-2020
drilling programmes.
The drillhole collars for the 2019 and 2020 drilling campaigns were located with a Garmin handheld GPS with a ± 5 m accuracy.
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No audits or reviews of the sampling techniques and data have been undertaken.

Audits or reviews
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Industry best practice has been applied to the drilling sampling processes carried out. Drilled samples were transported in a manner to
prevent loss or cross-contamination. All samples were stored in a secure storage facility pending dispatch to laboratory in Bamako. In
line with protocol, two people were used to transport the samples directly to the laboratory. Once at the laboratory, the samples were
subject to the standard security measures of the laboratory.

Drilling orientation is a combination of a E-W direction as well as a N-S direction so the two main vein and structure orientations can be
intersected. No sampling bias is expected.

Grab samples were taken at artisanal mining sites along known mineralised structures. Drillhole orientations were generally at a 290°
azimuth with a dip of 55°W, which is orthogonal (perpendicular) to the orientation of the shear zone which forms the mineralising structure.
In 2010, drilling was re-oriented with a 200° azimuth and a southerly dip to intersect the E-W striking veins with a northerly shallow dip.
For the 2018-2020 campaigns, the drill direction was both in a westerly direction to test NNE-trending shears and in a southerly direction
to test the roughly E-W striking veins, at a general dip of 55°. This is considered to have achieved the best intersection angle and unbiased
sampling.

Detail

Sample security

Orientation of
data in relation to
geological
structure
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African Gold Group Mali SARL, a wholly-owned subsidiary of TRE, holds a mining permit No. PE 15/22 encompassing an area of
135.7 km² for the Kobada project area valid to 30 July 2045. Two adjacent exploration permits are also held, namely Kobada-Est (No.
PR 18/957 over 77 km² valid to 15 August 2024 for three years) and Faraba (for which renewal was granted under Arrêté No. 20213226/MMP-SG effective 6 April 2021 for a further three years.
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The CP is satisfied with the security of the mineral permits and licenses to operate. The CP is however not qualified to give legal opinion.

An environmental permit No. 2021-0045 MEADD-SG was issued on 18 October 2021 relating to the oxides project. An ESIA amendment is
underway development and mining of the sulphides portion of the Project.

Mining and Exploration Permit Areas

•

Detail
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Detail
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All drillhole types have been segregated and investigated statistically and geostatistically independent of each other to assess data type
biases. This analysis resulted in RC and diamond drillholes being utilised in the Mineral Resource estimation. The samples were capped to
remove outliers in the database to reduce the bias of very high values. This capping was applied by Minxcon in the Mineral Resource
estimation.

Data
aggregation
methods

The Project is located in the Bagoe Formation on the north-central edge of the Birimian rock units that form part of the Leo Rise in the
southern part of the West African Craton. The Project is situated on the western flank of the Bougouni Basin, composed primarily of
sedimentary rocks with minor tholeiitic volcano-sedimentary intercalations.
The Kobada gold deposit is a quartz-carbonate veined mesothermal orogenic gold deposit hosted within a greenstone belt. Gold is
present in the laterite, saprolite, unaltered rock as sulphides, and in the quartz veins. Placer-style deposits occur and have largely been
exploited by artisanal miners.
Mineralisation extends for a minimum strike of 4 km and is associated with narrow, irregular, high-angle quartz veins and with
disseminated sulphides in the wall rock and vein selvages. Mineralisation occurs as free gold, whereas in sulphides mineralisation
includes the occurrence of arsenopyrite, pyrite and rarely chalcopyrite. Arsenopyrite is localised near vein selvages and as fine-grained
disseminated patches within the host rock. Pyrite occurs in finely disseminated patches within the host rocks, generally as traces up to
3 % by volume with up to 10 % locally in the wall rock at centimetre-scale intervals adjacent to the quartz veins.

The Project is an advanced exploration project. Sufficient drillhole data is available to declare a Measured and Indicated Mineral Resource
with a Feasibility Study hence no individual drillhole information is detailed.

•

•

•

Drillhole
Information

Geology

Exploration
Bureau de Recherches Géologiques et Minières conducted historical exploration in 1982 to 1988, which respectively identified and delineated
done by other the Kobada Shear Zone through geochemistry surveys and latter diamond drilling. La Source undertook RC drilling in 1996, followed in 2002
parties
and 2004 respectively by RC and air core drilling by Cominor. IAMGold completed diamond and RC drilling in 2009.
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Drillhole Campaigns for Kobada
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Most drillholes were drilled at a 290° azimuth at a dip of 55°W to intersect the mineralised shear zones perpendicularly. 2010 drilling
utilised a 200° azimuth and a southerly dip to intersect the E-W striking veins with a northerly shallow dip. The 2018-2020 drill direction
was both in a westerly direction to test NNE-trending shears and in a southerly direction to test the roughly E-W striking veins, at a
general dip of 55°.
Downhole true widths are not calculated. All significant grades presented represent the value attributable to the real sample length and
not corrected true width. Mineralization halos are determined by the mineralization above 0.3 g/t and true widths for the various
mineralized zones can be determined from the model.

The Mineral Resource estimation is based upon the information resulting from sampling and drilling campaigns.

•

•

No metal equivalents were calculated.

Minxcon reviewed the drillhole sampling and selected a 1 m composite as the optimum sample length to be utilised in the Mineral Resource
estimation.

Detail
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Mineral Resources have been estimated for the Project, thus Exploration Results are not material. The Mineral Resource estimation is based
upon the information resulting from sampling and drilling campaigns.

Balanced
reporting
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Plan Showing the Potential Shears at the Kobada Project

•

•
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In addition to the current Mineral Resource at Kobada Main Shear there are still Inferred Mineral Resources within laterite, oxide
(saprolite), transition and sulphide zones that can be drilled further to upgrade a portion of these to Measured and Indicated. 55 km strike
length of potential mineralised shear zones require further exploration.
An additional drilling programme has been planned over the already drilled Foroko shear. Diamond drilling is required to test the
geological model and the estimation. The remaining target areas (Kobada Est, Foroko, Foroko North, Diaban, Gosso and Siramana)
have been subjected to limited exploration work, and further exploration of these targets could increase the Project gold ounces.

•

Further work

In 2006, TRE a 126 line-km induced polarised/resistivity survey was conducted to establish anomalies with known mineralised zones
and to delineate discrete target potential associated with gold mineralisation.
In 2010, a high-resolution aeromagnetic survey was conducted over the entire Kobada Project footprint (215 km2) over a total of 4,700
line-km. The data interpretation resulted in the selection of seven new prospective targets. In June 2020, the historical geophysical data
was reinterpreted and identified similar target areas.
In 2020, a high-definition stereo satellite survey was conducted over the main mineralised body to assist with the updated topography
for the geological modelling and to improve the accuracy of the artisanal mining depletions.

•

Other
substantive
exploration
data

•

Detail
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Detail
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There is a high level of confidence in the geological interpretation, the deposit is well sampled, and the density of data allows for a suitable
interpretation of the grade distribution. Major structures have been established, however scope exists to expand on the structural knowledge
of the deposit by mapping and digitising smaller scale structures.

Geological
interpretation
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Various geological iterations were run and visualised in the Leapfrog software to test different orientations of mineralisation (grade halos) in
the shear zone. The E-W orientation did not give a good representation and in the end the current NNE-SSW orientation was deemed to be
the best fit for the geological model.

The data used is assumed to have followed suitable sampling and QAQC procedures, less data is available for historical data.

Mr Uwe Engelmann, BSc (Zoo. & Bot.), BSc (Hons) Geol., Pr.Sci.Nat. (400058/08), GSSA, is the CP for the Mineral Resources. He has
visited the project on numerous occasions, including June 2018, August 2019, and November 2019 to review and assist in the implementation
of logging and sampling protocols, as well as selection of metallurgical samples for the feasibility study. In November 2019, Mr Engelmann
and Dr Rompel (VP Exploration, TRE) visited the SGS Laboratory in Bamako to review their processes.

Site visits

The current database consists of 1,609 drillholes inclusive of historic drilling. The estimation database only considers drillholes within
the Project Area and was validated. 280 drillholes were excluded; therefore, 1,329 drillholes were used in the generation of the deposit
model and the estimation. Intercepts totalling 41,179 lies within the grade halos.

An exercise was undertaken to define final assay values and codes for absent values that had been assigned in the existing final database,
as well as to check previous assay entries. The final database was recompiled from original data where available (assay databases) and
compared to merged files exported from Microsoft Access. Where samples were missing from the final database, these were corrected and
added where required. A number of absent values/no samples (as seen from the original assays sheets) were defaulted to trace values in
the original database. All of these were changed to absent for consistency to facilitate further calculations. After checking, less than a 0.5 %
change in the grade of the total database was noted.

Database
integrity

•

Detail
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The updated Mineral Resource estimation was conducted using Ordinary Kriging based on best practice techniques and utilising all the
historical and recent drilling from 2020. The Mineral Resources are declared only within the Mineral Resources optimised pit. The
economic cut-off grade that has resulted from the pit optimisation is 0.25 g/t. It was however decided, based on discussions with TRE,
to keep the cut-off grade unchanged at 0.35 g/t.
Mineral Resources have been depleted by means of the new digital terrain model (DTM) to account for artisanal mining operations. An
additional 1 % tonnage loss has been applied to the oxides/saprolites to account for artisanal mining losses not accounted for by the

•
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•

•

Page 289 of 310

The Mineral Resource estimation was conducted using Ordinary Kriging. The composited and capped data sets were used for
experimental variography and variogram modelling for the domains. The estimation and modelling techniques applied are appropriate
to the orebody.
Drillholes were composited to a 1 m length; a capping analysis was conducted per domain. The data was capped per domain, and the
capping represents the 99th or 98th percentile: Domain 1 - 98 g/t, Domain 2 - 90 g/t, Domain 3 - 48 g/t, Domain 4 - 18 g/t, Domain 5 33 g/t.
Leapfrog Geo software was used to construct the geological wireframes/grade shells, while Datamine Studio RM software was used to
conduct statistical and geostatistical analyses, conduct variography, and estimate the grade into a block model.

•

Estimation
and modelling
techniques

•

Strike length of approximately 7.2 km with an average width of 180 m and a maximum width of 260 m. The shallowest depth extension is 160
m below surface with a maximum depth modelled down to 390m below surface with an average depth of 260 m.

Geological continuity is affected by the multiple shear zone system.

Grade shells for 0.3 g/t and 1 g/t were generated to define the extent and limits of the mineralisation of interest, by defining the boundaries
of what is potentially mineralised, as well as defining grade continuity. The 0.3 g/t grade shell was utilised in the Mineral Resource estimation.

Domaining of the mineralised body was done based on structural boundaries and included five structural and grade-constrained domains.
These domains were further split into weathering zones of laterite, saprolite, transition and sulphide.

Detail

Dimensions

Criteria
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500

−10

Z

m

Cell Size

10

10

5

No. of Cells

51

804

1,212

No assumptions were made in terms of selective mining units with respect to the cell size selected.

1,294,040

1,286,000

549,060

Y

m

m
543,000

Maximum

Origin

X

Direction

Block Model Extent and Origin

A Mineral Resource block model, which included all the domains and weathering codes, was created in Datamine Studio RM. The block
model was based on the KNA and had a parent estimation cell of 5 m × 10 m × 10 m in the x, y, and z directions. The origin of the mining
model was set at the southeast to ensure that it could be included in the model boundary. The block model extent and origin are shown
below.

No estimation pertaining to deleterious elements or other non-grade variables of economic significance have been conducted.

No investigation has been conducted with regards to secondary mineralisation or correlation between pyrite and gold.

new DTM. Further discounts applied to the Mineral Resources include geological losses of 5 % for the Measured Mineral Resources, 10
% for the Indicated Mineral Resources, and 15 % for the Inferred Mineral Resources. No formal production has occurred at Kobada.

Detail
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Estimation
No assumptions were made regarding correlation between variables.
and modelling
The Mineral Resource estimation has been restricted to the hard boundaries (0.3 g/t grade shells) defined in the geological interpretation.
techniques
(continued)
Drillholes were composited to a 1 m length to standardise the sample support size. A capping analysis of the 1 m composited data was
conducted per domain to identify any outliers in that data set. The data was capped per domain, and the capping represents the 99th or 98th
percentile.

Criteria
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Two parameters for Reasonable Prospects for Eventual Economic Extraction (RPEEE) have been applied:

Mining factors
or
assumptions
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Parameters Utilised in the Determination of the Mineral Resource Pit and Cut-off Grade
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The Mineral Resource models were investigated using NPV Scheduler to determine the Mineral Resource pit and the final declared Mineral
Resource consists only of estimated blocks within the optimised Mineral Resource pit.

•

To test which blocks could be reasonably extracted by means of open-pit mining within a period of approximately 10 to 15 years utilising
realistic parameters.
The application of a cut-off grade based on the same cost and gold price parameters utilised in the Mineral Resource pit.

The parameters used for the cut-off calculation are gold price (US$1,800/oz), mine call factor, plant recovery factor, and mining and plant
cost based on the current and previous feasibility studies. The Mineral Resource pit based on the parameters calculated an economic
resource cut-off grade of 0.25 g/t. Based on discussions with TRE, the cut-off grade was kept unchanged at 0.35 g/t.

Cut-off
parameters

•

The density is based on the dry rock mass.

The block model validation was carried out utilising several checks. A visual check was conducted on the model on a section-by-section basis
by means of reviewing estimated block model grade versus the drillholes. Swath plot analyses were conducted from west to east and south
to north, comparing the estimated grade of the model per swath with the drillhole assay value per swath. In general, the swath analyses show
a good agreement of the estimated grades and the drillhole grades.

Detail

Moisture
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%

As above.

Mining Dilution

Slope Angle
%

Degrees

Mt/a

Processing Recovery (Transition)

Tonnes per Annum

%

US$

Ore Mining (Transition and Sulphide)

Processing Recovery (Laterite and Saprolite)

US$

Ore Mining (Laterite and Saprolite)

%

US$

Processing Cost (Transition)

Mining Recovery

US$

Processing Cost (Laterite and Saprolite)

Unit
US$

Costing

Au Price

Detail

1

45

1.6

96

97

95

2.7

2.25

11.0

8.9

1,800

Assumption
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TRE reported 1,907 bulk density records of which only 104 were available to Minxcon in MS Excel format; however, a check of the densities
showed that they corresponded well with the average densities applied to the previous estimation. Minxcon applied the following base
densities, which were the average densities reported by TRE:
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Bulk density

Environmental No socio-economic, legal, or political modifying factors have been applied in the estimation of the Mineral Resources. The Competent Person
factors or
is not aware of any known environmental, permitting, legal, title, taxation, socio-economic, marketing, and political or other factors that will
assumptions
materially affect the Mineral Resource estimates.

Metallurgical
factors or
assumptions
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Laterite:
Oxide:
Transition:
Fresh:

2.02 t/m3
1.85 t/m3
2.1 t/m3
2.65 t/m3

The Measured Mineral Resource is based on the standard variogram range and a minimum of 19 samples from a minimum of 9 drillholes.
The Indicated Mineral Resource is based on 1.5 times the variogram range and a minimum of 13 samples from at least 6 drillholes.
The Inferred Mineral Resource is based on a maximum of 3 times the variogram range and a minimum of 4 samples from at least 2
drillholes.

•

Discussion of
relative

SP0850 Kobada Technical Assessment Report - Rev 2323

Page 293 of 310

There is sufficient data density and confidence in the data over the Kobada Project to define Measured, indicated and Inferred Mineral
Resources.

No audits or reviews of this Mineral Resource estimation have been conducted.

The classification appropriately reflects the CP’s view of the deposit.

All relevant factors have been considered in making the classification.

•
•
•

As above.

Bulk density was determined by means of the Archimedes submersion method.

More density measurements are planned for the laterite, oxide, and transition zones.

•
•
•
•

Detail

Audits or
reviews

Classification

Criteria
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Ore Reserve conversion factors are the consideration of mining factors used to convert Mineral Resources to Ore Reserves. These
factors are applied to adjust the in-situ Mineral Resources in the life of mine (LOM) planning to realistic and accurate mill feed, volumes,
and grade.
The Ore Reserve conversion factors applied to the Mineral Resources are:
o Dilution: 5%
o Mining recovery: 95%
After having conducted a pit optimisation, a detailed mine design and schedule has been completed for the Project.

The selected mining method is well suited to the nature of the orebody. The mining method that will be used at the Kobada Project will
be standard open-pit mining method using articulated trucks and hydraulic loaders (hydraulic shovel or excavator).
The main production schedule consists of 6 months of pre-production stripping followed by 10 years of open-pit production, and an
additional 5 years dedicated to stockpile rehandling, for a total LOM of approximately 16 years.

•

•

Mining factors
or
assumptions

Overall slope angle:
Road width:
Ramp gradient:
Working areas:

40°
15.6m width to accommodate two-way traffic
10 % or less
a minimum of three independent working areas, based on the
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Once production commences. RC drilling and sampling will be used for grade control.
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Open House Management Solutions (OHMS) performed a geotechnical investigation to specify the optimal slope geometry of the Kobada
open pit mine. Over 1 500 boreholes were drilled during various exploration drilling campaigns and geotechnical evaluations and logging
were conducted in 2015.

•
•
•
•

Nominal bench height: 5 m, double benched, when possible, for final pit walls

The key design criteria used to develop the pit design are summarised as follows:

•

•

mine schedule

A cut-off grade of 0.35 g/t Au has been utilised, calculated as the total ore cost excluding mining costs (but including a rehandling cost)
divided by the net recovered gold price.

Cut-off
parameters

•

Detail
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JORC TABLE 1

APPENDIX A

Geochemical survey samples were analysed for gold by 50 g fire assay. For the 2021 soil sampling programme at Faraba, samples
were analysed for gold by fire assay at the SGS Laboratory in Bamako.
For the 2018-2020 Reverse Circulation (RC) programme, samples were collected at 1 m intervals. These were riffle split to obtain a
minimum 2kg sample.

Pre-2018, a total of 786 RC drillholes for 55,233 m were completed by TRE at Kobada. Drilling campaigns were undertaken in 2007
(110 drillholes), 2009 (22 drillholes), 2010 (163 drillholes), 2011 (258 drillholes), 2012 (228 drillholes), 2018 (5 drillholes), and 2020

•

•

•

•
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Trench sampling is taken at 1 m intervals, while grab and termite mound sampling target likely mineralised areas. For the drillholes
the full mineralised intersection is also sampled.
It is Minxcon’s opinion that sample size is in line with international practice and is appropriate to the grain size of the material being
sampled.

•

•
•

•

At Kobada, 6,685 samples were collected for a geochemical survey, and an additional 418 soil samples were collected in lieu of
termite sampling. 240 grab samples were collected at artisanal mining sites. The samples were analysed for gold at the ALS
Laboratory in Bamako by 50 g fire assay. The sample quality was tracked with blanks or certified reference material every 20th
sample. 4,323 trench samples were collected at 1 m intervals. No soil or trench samples were used in the Mineral Resource estimate.
In 2021, 459 soil samples were collected at Faraba and analysed for gold by fire assay at the SGS Laboratory in Bamako. An
additional 52 grab samples and 35 termite mound samples were later taken and analysed. Also in 2021, 7 termite mound and 19
grab samples were collected at Kobada Est to test for additional drilling targets.
Trenching at Kobada Est is in progress and sampled at 1 m intervals.
In June 2020, 110 auger drillholes totalling 1,546 m were drilled at Kobada Est to test for additional diamond drilling targets.

Detail

•
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Drilling techniques

Sampling
techniques

Criteria

SECTION 1: SAMPLING TECHNIQUES AND DATA

22.1

22

TOUBANI RESOURCES INC. - PROSPECTUS

502

Page 276 of 310

Sample recoveries were maximised through drilling techniques and consistent monitoring. There are no factors materially detracting
from the accuracy and reliability of the results. Drilling and sampling have been conducted according to industry best practices.

•

•

The core recoveries were measured during the 2019 drilling campaigns and have a recovery of 75 % for laterite, 83 % for saprolite
and 96 % for transition and sulphide zones. The recovery for the saprolite is lower because of the friable nature of the highly
weathered zones. Minxcon also investigated the percentage of samples above 0.3 g/t (which informed the estimation) that had a
significant core loss. 5 % of samples had a significant core loss. These would have been distributed amongst the previous samples
(approximately 41,273 samples), and represent 0.1 % of the total; therefore, they would not have had a material impact on the
Mineral Resource estimation.
The RC recoveries for the 2020 drilling campaign were calculated utilising the estimated weight vs actual weight for each 1 m sample
and have a recovery of 61 % for the laterite, 87 % for the saprolite, 100 % for the transition, and 92 % for the sulphide zones. The
average estimated recovery for the RC drilling was 85 %.

•

•

•

Detail

(31 drillholes). Drillhole orientations were generally 290° azimuth with 55°W dip. In 2010, drilling was re-oriented with 200° azimuth
and S dip.
A total of 220 DD drillholes for 45,696 m have been completed by TRE at Kobada between 2005 and 2020. Drilling campaigns were
undertaken in 2005 (6 drillholes), 2006 (13 drillholes), 2007 (86 drillholes), 2009 (2 drillholes), 2010 (6 Drillholes), 2012 (10 drillholes),
2015 (13 drillholes), 2018 (5 drillholes), 2019 (67 drillholes), and 2020 (12 drillholes). The drillholes pre-2018 have generally been
collared with an HQ size. The drillhole size is then reduced to NQ.
The 2018 and 2019 campaigns were intended to improve the confidence in and refine the geological and Mineral Resource models.
During the 2018 drilling campaign, both RC and DD drillholes were drilled. In 2019, only DD drillholes were utilised while in 2020,
predominantly RC drillholes were utilised with twelve diamond drillholes. Some of the deeper RC drillholes were completed with
diamond tails to drill the sulphides. The drill direction was both in a W direction and in a S direction, at a general dip of 55°. During
these campaigns, the drillholes were collared with HQ in the laterite and drilled as such until the transition/sulphide zone where the
core was changed to NQ until the end of the drillhole.
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Drill sample
recovery
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Sample recoveries versus grade relationships were not assessed. It is Minxcon’s opinion that there should be no bias with respect
to drilling technique and sampling methodology utilised.

Detail
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Limited data is available for sample preparation and analysis procedures for 1988-2009.
Sample preparation and analysis were performed at the laboratories specified in the report, apart from TRE in 2015, where sample
preparation was performed at SGS Bamako, and sample analysis was performed at ALS Ouagadougou.
2018–2020 RC and DD samples were submitted to the SANAS and ISO/IEC 17025 accredited SGS Laboratory in Bamako. Samples
were tested by fire assay with an AAS finish. Samples < 3.0 kg were dried in trays, crushed to a nominal 2 mm using a jaw crusher,
and then < 1.5 kg were split using a Jones-type riffle splitter. Reject sample was retained in the original bag and stored. The sample
was pulverised in an LM2 pulveriser to a nominal 85 % passing 75 µm. An approximately 200 g subsample was taken for assay,
with the pulverised residue retained in a plastic bag. All the preparation equipment was flushed with barren material prior to the
commencement of the job. A 50 g subsample was fused with a litharge-based flux, cupelled, and the prill is dissolved in aqua regia,
and gold is determined by flame AAS (Detection Limit 0.01 ppm).

•
•

•

All RC samples were split using a riffle splitter with one split (approximately 1 to 2 kg) collected for laboratory testing and the
remaining amount after splitting is retained in the 50 kg grain bag for future reference. All samples were sampled dry.

•

All diamond core was split down its centre line into two identical halves by means of core cutter.

All diamond core and RC chips were completely logged from the top to the bottom of drillhole including all intersection.

The logging is deemed to be qualitative in nature. Photographs of the samples were taken.

Core samples have been geologically logged to a level of detail to support appropriate Mineral Resource estimation, mining studies and
metallurgical studies. 13 geotechnical holes were drilled in 2019 for geotechnical studies.

•
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preparation

Logging
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Detail

Prior to 2018, screen fire assay, fire assay with and without AAS finish, and Leachwell testing were performed on various samples/
During the 2018–2020 drilling campaigns, the RC and DD samples were submitted to the SGS Laboratory in Bamako, Mali, which
is a SANAS (South African National Accreditation System) accredited laboratory (facility accreditation number T0762). The
laboratory operates a quality system in accordance with ISO/IEC 17025. The samples were tested by fire assay with an AAS finish.
The CP is of the opinion that adequate field and internal quality procedures have been used, and that assaying and laboratory
procedures are appropriate. Leachwell assaying is considered partial as tails are not treated, while fire assay and screen fire assay
are considered total.

•
•

•

•

•
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2019 RC chips were collected on 1 m drill run intervals from the cyclone into a sampling bag. Splitting of sample resulted in minimum
2 kg being submitted to the laboratory for analysis.
Drill core was split in half using a commercial core cutter such that the two halves are mirror images. One half was kept for future
reference. For the other half the geologist visually identified the start and end point of each horizon to be sampled and decided on
sample lengths. The sample length was 1 m except where the sample zone is guided, geologically, by two different lithologies in
which case the sample length was shorter than 1 m.
It is the CP’s opinion that sample size is in line with international practice and is appropriate to the grain size of the material being
sampled.

•

•

For the geochemical survey samples, blanks or certified reference material (CRM) were inserted every 20th sample. For the 2021
soil sampling programme, blanks, duplicates, and CRM were inserted. The batch commenced and ended with a blank sample, and
every 10th sample was either a blank, duplicate or CRM.
For the 2018-2020 RC drilling campaign, every 10th sample was a blank or duplicate. For DD drilling, reference materials (CRMs,
blanks, standards) and field duplicates were included in the sampling sequence.

•

Sample representatives were maximised by the use of QAQC material which includes CRM, blanks field duplicates and internal laboratory
duplicates.
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Detail

For the 2018-2020 RC drilling campaign, every 10th sample was a blank or duplicate. For DD drilling, reference materials (CRMs,
blanks, standards) and field duplicates were included in the sampling sequence. Core sample length was ≤ 1 m but guided by
lithologies.
The CP is of the opinion that an adequate number of control samples were utilised during core and chip sampling.

•
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2005 to 2015 drilling campaigns: proposed RC and DD drill sites were located using a Garmin handheld GPS with ± 3 m accuracy.
A compass was then used to measure the azimuth of the drillholes. After drilling, the actual locations of all the drillholes were
surveyed with a differential GPS with ± 20 cm accuracy. The 2015 drillholes were located and surveyed with a Garmin handheld

No twinned holes were drilled. However, the 2018-2020 drilling campaign was designed as confirmatory drilling to test the geological
model and historical database. Some holes were drilled as close as 25 m to previously drilled holes.

The total database consists of 1,609 drillholes inclusive of historic drilling. The 2009 RC drillholes were not included in the drillhole
database supplied to Minxcon for the 2020 Mineral Resource estimation. The final database consisted of 1,329 drillholes.

For absent samples, all 0 values were coded to absent and there are no true 0 (zero) values. After checking, less than a 0.5 % change
in the grade of the total database was noted. The estimation database only considers drillholes within the Project Area and was validated
for Collars located within the Project Area, Azimuth between 0° and 360°, Sample interval overlap, Sample duplication, Assay and density
within acceptable ranges, Downhole survey, Typographical errors. A total of 280 drillholes were excluded; therefore, 1,329 drillholes were
used in the generation of the deposit model and the estimation. Intercepts totalling 41,179 lies within the grade halos.

An exercise was undertaken to define final assay values and codes for absent values that had been assigned in the existing final
database, as well as to check the previous assay entries. The final database was recompiled from original data where it was available
(assay databases) and compared to merged files exported from Microsoft Access. Where samples were missing from the final database,
these were corrected and added where required (six drillholes that were missing were added).

•

•

No assay methods other than those conducted by the various laboratories were utilised in the generation of the sampling database.
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•

accuracy/
confidence

44.81
67.46
49.60

Measured and Indicated Total

Inferred Total

42.03

61.54

40.15

21.40
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Geological losses have been applied.

Mineral Resources are reported as total Mineral Resources and are not attributed.

Mineral Resources are stated as inclusive of Ore Reserves.

Columns might not add up due to rounding.

A gold price of US$1,800/oz was used for ultimate optimisation.

A Mineral Resource cut-off grade of 0.35 g/t Au was applied.

NOTES:

22.65

Mt

Mt

Indicated

Tonnes Less Geological Loss

Tonnes

Measured

Mineral Resource Classification

Kobada Project Mineral Resources as of 1 July 2021

The Mineral Resource is considered a local estimate for the Kobada Project.

1.06

0.86

0.88

0.83

g/t

Au

44,564

53,209

35,425

17,784

kg

Au
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1,433

1,711

1,139

572

koz

Au

The block model validation was carried out utilising several checks. A visual check was conducted on the model on a section-by-section
basis by means of reviewing estimated block model grade versus the drillholes. Swath plot analyses were conducted from west to east
and south to north, comparing the estimated grade of the model per swath with the drillhole assay value per swath. In general, the swath
analyses show a good agreement of the estimated grades and the drillhole grades.

Detail
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Kobada is an exploration property. No formal mining has taken place at the Project. Artisanal miners are present, for which their production
data is not available.

Detail
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Modifying factors applied in the Mineral Resource to Ore Reserve conversion have been derived from technical studies completed for
the Project. The Ore Reserve conversion factors applied correlate well with operational values at similar operations.
The study work completed to date is at a FS level, providing the required accuracy and level of confidence for Ore Reserve conversion
to convert diluted Measured Mineral Resources to Proved Ore Reserves and Indicated Mineral Resources to Probable Ore Reserves.

•

•
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The individual study level per discipline and of the total FS is generally at an accuracy of +15 % to -10 %. Thus, FS level engineering
designs for the pit and associated operating parameters are utilised in the determination of the Ore Reserves for the Project. A detailed
mine design and schedule on a monthly basis have been completed.

•

•

Mr. Ghislain Prévost (CP: Ore Reserve and mining methods) and Mr Nicholas Dempers (CP: mineral processing, metal recoveries and
metallurgical testing, project infrastructure and capital and operating costs) have not visited and inspected the subject properties due to
COVID 19 international travel limitations.
Mr Guy John Wiid (CP: TSF) has not undertaken a site visit of the subject properties due to COVID 19 travel restrictions. However, a
design engineer from Epoch visited the site with a geotechnical specialist from 25 February to 7 March 2020. Mr Wiid relied on the site
observations as recorded by the design engineer.

•

Mr Stephanus Coetzee (CP: environmental and social assessment) visited the Project Site from 29 to 31 October 2019 with the purpose to
develop a general overview of the site and develop an understanding of the environmental and social aspects associated with the project
site.
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Study status

Site visits

The Mineral Resource estimation for the Kobada Project as of 1 July 2021 has been utilised for the conversion to Ore Reserves.

Mineral
Resource
estimate for
conversion to
Ore Reserves

The Mineral Resources have been reported inclusive of the Ore Reserves.

Detail

Criteria
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Inferred Mineral Resources are not used to determine Ore Reserves or included in the mine plan. All Inferred Mineral Resource materials
are treated as waste in the pit optimisation.
There is approximately 9.1 Mt of Inferred Mineral Resources that can be drilled by an in-fill drilling program. It is probable that this will
increase the size of the Measured and Indicated Mineral Resource, and therefore the Ore Reserves within the optimised pit shell. This
drilling should be prioritised prior to the start of production in order to increase the ounces available for processing.

Kobada Ore Reserve Estimate
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The Ore Reserve Estimation for the Kobada Project is detailed in the table below. Diluted Measured Mineral Resources have been converted
to Proved Ore Reserves and Indicated Mineral Resources have been converted to Probable Ore Reserves.

•

•

The minimum mining width was determined from the largest operational loading equipment that has been planned to be used (100 tonnes
hydraulic shovels). The minimum mining width required for expansion of the phases, considering loading on both sides of the shovel, will be
24 m.

A mining recovery factor of 95% was applied.

A dilution factor of 5% was applied.

The 2021 Mineral Resource estimation conducted by Minxcon as of 1 July 2021 has been utilised for the pit optimisation, mine design, mining
schedules and conversion to Ore Reserves.

Detail

Criteria
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TOUBANI RESOURCES INC. - PROSPECTUS

SP0850 Kobada Technical Assessment Report - Rev 2323

5,870

Sulphide

16,015
1,975
5,492

Saprolite

Transition

Sulphide

1,624
28,291
3,752
11,362

Laterite

Saprolite

Transition

Sulphide

24,770

1,288

Laterite

20,259

1,776

Transition

336
12,276

Saprolite

Laterite

Ore (kt)

0.84

0.87

0.88

0.85

0.87

0.84

0.87

0.88

0.85

0.91

0.94

0.90

0.90

0.87

Grade (g/t)

306.3

104.6

797.3

44.4

724.7

165.9

57.2

465.6

36.1

527.8

140.4

47.4

331.8

In Situ
Ounces
(koz)
8.3

292.2

94.6

769.4

42.8

694.1

158.2

51.8

449.3

34.8

504.9

133.9

42.9

320.1

8.0

Recovered
Ounces (koz)

Total
45,029
0.87
1,252.5
1,199.0
Notes:
1. The effective date of the Ore Reserve Estimate is 24 September 2021.
2. Ore Reserves are reported in accordance with the CIM guidelines.
3. A marginal COG of 0.35 g/t Au for all material is applied.
4. Ore Reserves were estimated at a gold price of US$1,610/oz and include modifying factors related to
mining costs, dilution and recovery, process recoveries and costs, G&A costs, and royalties.
5. Figures have been rounded to an appropriate level of precision for the reporting of Ore Reserves.
6. Due to rounding, some columns or rows might not add up exactly as shown.
7. The Ore Reserves are stated as dry tonnes processed at the crusher. All figures are in metric tonnes.
8. The in situ and recovered ounces are in troy ounces.

Total Proved and
Probable

Subtotal

Probable

Subtotal

Proved

Category
Material
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The Kobada gold processing plant is designed to process oxide ores from the three main deposits: the north, south and central ores
during the first years of production followed by sulphides when the high-grade oxides are depleted. Towards the end of the mine life
(Years 9-16) a mix of oxides and sulphides will be processed from stockpiles.
The proposed process gravity/carbon-in-leach (CIL) technology, which consists of crushing, milling, and gravity recovery of free gold,
followed by leaching/adsorption of gravity tailings, elution and gold smelting, and tailings disposal. The process is well suited to the style
of mineralisation.

•
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Extensive test work on oxide ores and sulphide ores has been completed on samples from the North, Central and South zones to cover the
entire deposit, which are considered representative.

The proposed process plant design is based on a well-proven and established gravity/CIL technology.

•

Mill
Haul roads
Workshops and offices
Explosives storage magazine
Accommodation;
Tailings storage facility
Processing plant
Surface and in-pit water management infrastructure;
Water supply and distribution infrastructure
Electricity supply and distribution infrastructure.

•
•
•
•
•
•
•
•
•
•

• Kobada Pit;
• Pit ramps;
• Waste stockpiles (North and South);
ROM stockpiles (High grade oxide, Low grade oxide, High grade sulphide, Low grade sulphide);

The mining infrastructure requirements includes the following main items:
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Oxide (saprolite/laterite): 96.5%
Transition: 95%
Sulphide: 97.7%

•

•

•
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Studies in support of the ESIA have been carried out for the oxides project, with the studies updated for the sulphides project. The key
environmental and social risks are listed in the risk register, with the recommended management and mitigation measures taken into
consideration. Key aspects relating to the geochemical characteristics of the ore and waste material was addressed as part of the project
design, site selection and engineering mitigation measures. An environmental permit has already been awarded for the oxides project.
Three waste rock stockpiles have been designed on the east side of the pit. The analyses conducted on waste material samples indicated
very little reactivity, both from an acid generation and mineral liberation perspective. Some material shows elevated level of As in the ore
and waste. This was taken into consideration in the design of the plant design, TSF, ore stockpile and WRD facilities, as well as the
associated water management infrastructure.
An ESIA and ESMP amendment is required for the sulphide study. The technical studies have been completed, with the permitting
amendment process to be concluded.

Specifications are not applicable. The product will be in the form of gold doré. The doré bars will be weighed, sampled and assayed before
being sent to the precious metal refinery.

A bulk sample composite was taken per domain and per weathering zone, which are considered representative of the individual domains
and zones.

No deleterious elements are indicated in the ore head grade assayed.

High arsenic levels were recorded in the oxide test work, warranting inclusion of an arsenic precipitation process in the circuit to remove any
arsenic prior to discharge into the environment.

•
•
•

Gold is expected to be extracted from the ore at a 1.14 g/t LOM feed grade at the following average recoveries:
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Mining infrastructure and buildings
Camp and catering facilities
Medical facilities
Power supply and distribution
Fuel storage
Communication
Water supply system
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CAPEX was based on the FS completed in July 2020. The approach for the CAPEX update, was to use the 2020 design and equipment as
a basis, updating project rate of exchange, get formal enquiries from market and escalate the 2020 adjudicated prices according to STATSA
indices. Major changes in CAPEX are increases in steel prices, rate of exchange and a redesign of the TSF and associated resettlement
plan as a result of a significantly increased TSF footprint.

•
•
•
•
•
•
•

The main off-site infrastructure required for the development of the project will be the following:
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Costs

The Kobada Gold Project is a greenfield project - minimal infrastructure has been established on the project site. The on-site infrastructure
required will be related to the processing plant and the supporting facilities as follows:

Infrastructure

• In-plant access roads
• Plant buildings
• Plant reagents and consumables stores
• Process plant site drainage
• Sewage disposal
• Security
• Water supply
• Communications
• Power supply
• Fuel supply and storage
There is sufficient land available for the development of and access to these items.
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First principles, where applicable.
Supplier quotations on reagents and consumables.
SENET’s in-house experience and database where applicable.
Client input.

•

•
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Rand Refinery, Johannesburg South Africa, indicated a treatment cost of US$0.80 per troy ounce (with a minimum refining fee of US$250
per deposit), with payment of 99.92 % for gold and 98.00 % for silver. It should be noted that silver does not contribute at all to the current
production targets or financial forecasts. Rand Refinery will refine the product to the LBMA Good Delivery standard. Transport and
insurance costs from site via Bamako to Johannesburg will add an additional US$2.90 per troy ounce, which equates to a total refining
and transport cost of US$3.70 per troy ounce. This cost was bench marked against similar operations in West Africa which averaged
US$3.2/oz
A penalty will be applicable should the maximum limits of a deleterious element be exceeded in the final marketed product.

New rates for transporting goods to site were obtained and applied to the transport list.

Spot rates assessed at CAPEX base date August/September 2021 (Investing.com)

The gold price used is US$1,750/oz and is based on median consensus price forecasts by large banks and brokerages, recently published
technical reports, and 3 month and 12-month trailing averages.

No allowances have been made for deleterious elements.

•
•
•
•

The process plant operating costs were compiled from a variety of sources:

General and Administration costs were determined from first principles and by using information from SENET’s in-house database for similar
projects from the same locality.

The mining operating costs were obtained from contractor quotations.
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Using a LOM head grade of 1.3 g/t Au gives a predicted tail of 0.065 g/t which translates to a LOM overall gold recovery of 95 %.
Gold price is based on median consensus price forecasts, technical reports, and 3-month and 12-month trailing averages. Bullion
transport and refining costs are based on quotes from Rand Refinery, Johannesburg, plus transport and insurance costs as calculated.
Treatment charges are based on quotes from Rand Refinery. Penalties are applicable if maximum limits of a deleterious element are
exceeded.

•

•

•

•
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According to the World Gold Council, gold demand rose by 10% year-on-year in 2021, to 4,021 tonnes. Gold demand was driven by the
key jewellery markets, such as India, while central bank buying also far outpaced that of 2020.
Higher inflation should sustain gold demand as a hedge this year. The World Gold Council notes, “while the vast majority expect inflation
to remain high, many still believe it will cool down. Gold historically performed well amid high inflation”.
Equity market weakness and geopolitical tensions are likely to support gold demand as well. In this context, gold can be a valuable risk
management tool in an investor’s arsenal. Gold has a proven record of mitigating the negative impact of equity market pullbacks in
periods of systemic risk.
Looking at the supply side, September 2021 quarter growth jumped roughly 3.9% year-over-year, as production rebounded from the
pandemic-induced lows in 2020. China’s (the world’s largest producer) production year-to-date, however, was 9.96% lower than the yearago period due primarily to mine closures, according to the China Gold Association.

Gold price is based on median consensus price forecasts by large banks and brokerages, recently published technical reports, and 3 month
and 12-month trailing averages. No co-products have been considered as none form part of the Mineral Resource Estimation. Testwork has
however indicated silver upside, with decent silver recoveries. It should be noted that silver does not contribute at all to the current production
targets or financial forecasts.

•
•

A mining royalty rate of 3% has been applied as a pit optimisation parameter. A royalty of USD1.4/t has been applied to the overall LOM
plant operating cost. Government royalty has also been applied to the total LOM operating cost. A fixed rate of 3 % of the gross revenue is
applied in the economic analysis.
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In recent quarters, S&P Global data shows that cost pressures have become more acute with producers facing inflationary challenges,
such as raw material inputs and labour costs. Despite rising costs, the relatively strong gold price has helped maintain healthy margins
for producers.

Financial Analysis Assumptions

%
%

Refining Losses
Discount Rate

US$/L

HFO Price

%
Years
% of profits

Government Royalty
Tax Holiday
Tax Rate (after tax holiday)

Fiscal

US$/L

Diesel Price

Fuel Prices

US$/oz

Unit

Gold Price

Revenue

Evaluation Start Date

Description

30

3

3

0.428

0.797

5.0

0.08

1,750

01 January 2022

Assumption
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The financial analysis was prepared using the discounted cash flow model, employing assumptions and material factors as presented below.

Not applicable.

The price forecast is based on forecasts from Consensus Economics which considers various brokers and analyst forecasts; Volume based
on reserve L.O.M. production plan.

Gold dorè will be produced for sale. Gold is a commodity freely traded on the open market.

•
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%

Depreciation

t/m3
t/m3

Diesel SG
HFO SG

Years
%
koz
koz

Production Period

LOM Gold Recovery

LOM Gold Production

LOM Payable Gold After Refining Losses

CFA/US$

g/t

561

CFA/€

LOM Feed Grade Processed

655

C$/US$

kt

0.81

A$/US$

LOM Tonnage Ore Processed

1.57

£/US$

1,201.3

1,202

95.6

15.6

0.87

45,028

Pre-Tax

0.93

ZAR/US$

Exchange Rates

Unit

14.50

US$/oz

3.70

0.97

0.85

32.1505

10 % over 10 years

10

1

Bullion Transport and Refining
Costs

Other Charges

kg/troy oz

Kilograms to Ounces

Description

Summary of Financial Findings

%

Dividend Tax

Units of Measurement

% of annual turnover

Tax Rate (if there is a loss)
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1,201.3

1,202

95.6

15.6

0.87

45,028

After Tax
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US$ million
US$/oz
US$/oz
US$ million
%
%
Years
Years
US$ million

Revenue

LOM Operating Costs

All in Sustaining Costs (AISC)

Net Present Value (NPV)

Internal Rate of Return (IRR)

Discount Rate

Payback Period (from start of construction)

Payback Period (from start of production)

Project Net Cash

773.1

2.33

3.91

5.0

44.8

506

972

881

2,102

1,750

549.9

2.33

3.91

5.0

37.6

355

972

881

2,102

1,750

Sensitivity to NPV

The Project is most sensitive to gold price, followed by head grade, recovery, OPEX and then CAPEX, as shown below.

US$/oz

Gold Price
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Risk of currencies gaining or losing value, which will affect commodity prices, and Project CAPEX and OPEX.
Risk of the gold price decreasing in value, which will negatively affect Project economics, decrease the Ore Reserves, and affect the pit
design.
The risk of either diesel or HFO fuel prices increasing would affect the operating cost.
Large quantities of fuel required for mining fleet and power plant pose potential risk for supply shortages.
TSF side slope surface erosion due to surface runoff.
Tailings pond spilling over the crest of the embankment wall.

•
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African Gold Group Mali SARL, a wholly-owned subsidiary of TRE, holds a mining permit No. PE 15/22 encompassing an area of 135.7
km² for the Kobada project area. It was issued on 31 July 2015 and is valid for 30 years expiring on 30 July 2045.

No legal agreements or marketing arrangement are in place. Gold bullion will be shipped from the plant to the refinery for production into
doré bars.

•
•
•
•

•
•

Higher project risks identified are shown below:
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Other

•

•

•
•

Social

There are currently no agreements in place relating to key stakeholders.
An Environmental and Social Impact Assessment (ESIA) was compiled in support of the environmental permit application, which has
been awarded. An Environmental and Social Management Plan has been compiled and will be used to ensure compliance with
environmental and social specifications, monitoring and management measures. The ESMP will be implemented from site preparation
through to decommissioning and closure.
A Community Development Plan (CDP) has been developed. A revised CDP will be generated after consultation with the local village
heads and a priority list will be drawn up and actioned. TRE will contribute to community development as per the CDP that will last beyond
the life of the Project.
The Resettlement of part to the Kobada Village will be required, due to the location of the proposed pit in relation to the community for
the project to proceed. This will require the development of a Resettlement Action Plan (RAP) as well as the implementation of the
Resettlement Process.
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The 2021 Mineral Resource estimation contains Measured, Indicated and Inferred Mineral Resources. The Ore Reserve estimation for
the Kobada Project has been conducted in accordance with the guidelines as set out in the JORC Code (2012).
Measured Mineral Resources have been converted to Proved Ore Reserves by having applied the applicable modifying factors. There
is sufficient confidence in the modifying factors that have been applied in the Mineral Resource to Ore Reserve conversion which enabled
the conversion of Measured Mineral Resources to Proved Ore Reserves.
Indicated Mineral Resources have been converted to Probable Ore Reserve by having applied the same modifying factors utilised in the
conversion of Measured Mineral Resources to Proved Ore Reserves.

•

or No external audits or reviews have been conducted on the Ore Reserve estimation.
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The Measured Mineral Resources in the LoM plan have been converted to Proved Ore Reserves. No portion of Measured Mineral Resources
were converted to Probable Ore Reserves.

The results as presented appropriately reflect the CPs view of the deposit.

•

•

Prior authorisation must be obtained before commencing mining operations that would impact the flow and quality of water.
The CP is not aware of any factors or risks relating to tenure that may impact the Project. There are reasonable grounds to believe that
all necessary Government approvals will be received timeously prior to project development.

may be required at a later stage for the development and mining of the sulphides portion of the Kobada Project

An environmental permit No. 2021-0045 MEADD-SG was issued on 18 October 2021 relating to the oxides project. An ESIA amendment

•
•

•
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Although artisanal miners are active on the project area, the Kobada deposit has never been formally exploited.
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It is the view of the CPs that the information provided is sound and no undue material risks pertaining to mining, metallurgical, environmental,
permitting, legal, title, taxation, socio-economic, marketing, political, and other relevant issues pose a material risk to the Ore Reserve
estimates.

A local Mineral Resource estimate was completed for Kobada. The Mineral Resource estimate completed by Minxcon as of 1 July 2021
formed the basis of the Ore Reserve estimation. The Ore Reserve estimation considers this Kobada Project only and is therefore a local Ore
Reserve estimate.

•

•

•
•

Discussion of
relative
accuracy/
confidence

A detailed mine design and schedule on a monthly basis has been completed for the Project.
The modifying factors applied in the Mineral Resource to Ore Reserve conversion have been derived from technical studies completed
for the Project. The Ore Reserve conversion factors applied correlate well with operational values at similar operations.
Diluted Measured Mineral Resources have been converted to Proved Ore Reserves and Indicated Mineral Resources have been
converted to Probable Ore Reserves. The geotechnical study work completed to date is at a FS level.
There is sufficient confidence in the modifying factors applied in the Mineral Resource to Ore Reserve conversion to convert diluted
Measured Mineral Resources to Proved Ore Reserves.
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Toubani Resources Inc.
100 King Street West, #1600
Toronto, Ontario, M5X 1G5
Canada

30 August 2022
LAWYER’S REPORT ON TENEMENTS
Dear Sirs,

Toubani Resources Inc., a Canadian incorporated company that is listed on the TSX Venture Exchange, has
requested that we conduct this report (Report) regarding the corporate status (Corporate Status) and the
exploration and operating/exploitation permits (Mineral Rights) held by African Gold Group Mali SARL
(Company), a wholly owned subsidiary of African Gold Group, Inc. that is incorporated under the laws of the
Republic of Mali (Mali).
Toubani Resources Inc. is proposing to undertake a dual listing on the Australian Securities Exchange (ASX
Listing) and a capital raising under a prospectus in connection with the ASX Listing (Prospectus). This Report
will be included in the Prospectus.
1.

JURISDICTION
We are a firm of lawyers duly qualified to practice in Mali. This Report is limited to the laws of Mali. In this
regard:
(a)

as regards to companies’ law, the principal legislation for the purposes of this Report is:
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(i)

the Company's registration certificate at the Registry of Trade Court of 09 August 2022;

(ii)

the Company's non-insolvency certificate at the Registry of Trade Court of 09 August 2022;

(iii)

OHADA Uniform Act 2014 relating to commercial companies and Economic Interest Group
(the Uniform Act), adopted on 30 January 2014 and entered into force on 5 May 2014 as in
force on the date of this review;

(iv)

OHADA Uniform Act relating to securities;

(v)

OHADA Uniform Act relating to insolvency proceedings; and

(vi)

OHADA Uniform Act on General Commercial Law (Article 34 and followings relating to the
Registry of Commerce and Securities (RCCM)),

(together, the Principal Company Legislation); and
(b)

as regards to mining law, the principal legislation for purposes of this Report is:
(i)

Ordinance n° 2019-022/P-RM of 27 September 2019, bearing Mining Code (the New Mining
Code);

(ii)

Decree n°2020-0177 of 12 November 2020 implementing the New Mining Code;

(iii)

Law n°2012-015 of 27 February 2012 bearing Mining Code (Former Mining Code); and

(iv)

Decree n°2012-311 of 21 June 2012 implementing the Former Mining Code, as modified by
Decree n°2013-690 of 28 August 2013,

(together, the Principal Mining Legislation).
2.

SCOPE OF REVIEW

2.1

For the purpose of this Report, we have examined and relied only on the following documents:
(a)

the Principal Company Legislation;

(b)

the Principal Mining Legislation;

(c)

the Company's Articles of Association dated 31 January 2007 (Articles);

(d)

searches and enquiries made by us at Registry of the Trade Court of Bamako (Trade Court Searches);

(e)

an original registration certificate (certificat d’immatriculation);

(f)

an original certificate of non-insolvency (certificat de non faillite) (Non-Insolvency Certificate); and
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(g)

a search at the National Directorate of Geology and Mines (DNGM) in respect of each Mineral Right
(DNGM Searches).

2.2

This Report does not opine on matters relevant to the geographical and geological co-ordinates of any Mineral
Right area, nor environmental regulatory, social standing, tax and financial compliance beyond that required
under the Principal Company Legislation, Principal Mining Legislation, the Principal Obligations (defined in
section 5.3(d)), or Convention Obligations (described in section 7).

3.

ASSUMPTIONS
For the purpose of this Report, we have made the following assumptions:
(a)

the results of all Trade Court Searches are complete, accurate and not misleading and no further
documents have been filed since 9 August 2022;

(b)

the results of all DNGM Searches are complete, accurate and not misleading and no further documents
have been filed since 23 February 2022 (DNGM Searches);

(c)

all the information and documents supplied to us, whether as originals or copies, are true, complete,
accurate, not misleading and up to date and have not been varied, revoked, modified or superseded in
any way; and

(d)

the genuineness and authenticity of all stamps, seals and signatures on all documents submitted to us,
whether as originals or copies.

4.

CORPORATE STATUS
Based on and subject to the qualifications and limitations detailed in sections 2 and 3 of this Report, we state as
follows:
(a)

the Company:
(i)

is duly established and existing as African Gold Group Mali SARL (limited liability company)
under the laws of Mali;

(ii)

is in good standing under the laws of Mali and has all corporate power and capacity under the
laws of Mali and the Principal Company Legislation to carry on its business as it is presently
conducted and to own property and assets;

(iii)

pursuant to the Articles, has the following social purposes in and outside of Mali:
(A)

to conduct prospecting, research, development, exploitation and marketing of gold
and mineral substances;
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(B)

to conduct import and export activities; and

(C)

to generally undertake all financial, commercial, industrial, movable and immovable
operations that may be related to the activities detailed in sections 4(a)(iii)(A) to
4(a)(iii)(B) of this Report; and

(iv)

is fully authorised to carry on the business of mineral exploration of gold and mineral
substances of Group 2 Minerals (defined below);

(b)

there are no restrictions on a company incorporated outside Mali being a shareholder of a Malian
incorporated company and owning legal and beneficial title to a controlling interest in the issued shares
of such company;

(c)

the Company holds all permits, licences, consents or approvals necessary to carry out its exploration
and mining operations, and its work program in respect of the claims as presently conducted, is not in
breach or default of any such licences, permits, consents or approvals and has not received any order
or written notice of any current or proposed revocation or amendment of any such licences, permits,
consents or approvals. However, it is important to note that the Articles are currently being
harmonized with the Uniform Act adopted on 30 January 2014 and entered into force on 5 May
2014 as in force on the date of this review;

(d)

on the basis of the Trade Court Searches and the Non-Insolvency Certificate, the Company is not
subject to any liquidation, administration or other insolvency proceedings, whether voluntary or
involuntary and no action has been taken for the appointment of a receiver administrator, trustee or
similar officer in respect of the Company; and

(e)

on the basis of the Articles and documents provided by the Trade Court (the Company's registration
certificate and the Company's non-insolvency certificate), the corporate details of the Company are as
follows:
Company Name

AFRICAN GOLD GROUP MALI SARL
Registered Office:
52, street 393 Hamdallaye ACI 2000, Bamako

Incorporation Date

Date of Articles: January 31, 2007 (amended Articles
following the change of social address of the Company)

Management

The Company is a sole shareholder limited liability
company with a manager (Article 9 of the Articles of
Association). The Company is not managed by a Board

Registration Number
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Authorised Share Capital

1 000 000 FCFA

Issued Shares

100 shares of 10.000 FCFA each

Shareholder and Shareholdings

Toubani Resources Inc. holds 100% of the shares

5.

THE GRANTED MINING PERMITS

5.1

The provisions and validity of mining titles that are granted before the adoption of the New Mining Code remain
subject to the provisions of the Former Mining Code and their respective implementing regulations.1

5.2

Convention agreements that were valid prior to the date of entry into force of the New Mining Code remain valid
and benefit from the stability of their fiscal and customs regimes contained in the convention agreements.
However, holders of mining titles and authorisations may opt for the application of the provisions contained in
the New Mining Code within twelve (12) months of its entry into force, provided they are wholly adopted.

5.3

Based on and subject to the information detailed in sections 5.1 and 5.2 of this Report and the qualifications and
limitations detailed in sections 2 and 3 of this Report, we state as follows:
(a)

the Company holds a 100% interest in the Mineral Rights comprising the following exploration and
operating/exploitation permits:
(i)

the exploration permit known as "Faraba" issued by the Granting Order N°2018-0992/MMPSG of 6 April 2018 (Faraba Permit) in relation to gold and Group 2 Minerals (defined below).
The Faraba Permit is on an area of 45 km2 in the Circle of Yanfolila. The Faraba Permit was
renewed for the first time by Arrete N°2021-3226/MMEE-SG of 25 August 2021. The Faraba
Permit may undergo its second renewal on 6 April 2024 and will expire on 6 April 2027. The
Company is in compliance to date with the payment of the annual surface fees and royalties
to the DNGM in relation to the Faraba Permit;

(ii)

the exploration permit known as “Kobada Est” issued by the Granting Order N°20183016/MMP-SG of 16 August 2018 (Kobada Est Permit) in relation to gold and Group 2
Minerals (defined below). The Kobada Est Permit is on an area of 77 km2 in the Circle of
Kangaba. The Kobada Est Permit was renewed for the first time on 25 August 2021. The

1

Article 205 of the New Mining Code provides that:
“Mining titles and authorisations valid prior to the entry into force of this Code, shall remain valid for their remaining duration and
for the substances and for the substances for which they are issued. Establishment agreements valid prior to the date of entry into
force of the present Code remain valid for their remaining duration and benefit from the stability of their fiscal and customs regimes,
contained in the establishment agreements. However, holders of mining titles and authorisations may opt for the application of the
provisions contained in this Code within twelve (12) months of its entry into force, provided that they adopt them in their entirety.
Apart from the benefit of the above mentioned conditions of stability holders of mining titles and authorisations must submit to all
the provisions of this Code”.
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Kobada Est Permit may undergo its second renewal on 16 August 2024 and will expire on 16
August 2027. The Company is in compliance to date with the payment of the annual surface
fees and royalties to the DNGM in relation to the Kobada Est Permit; and
(iii)

the operating permit (also known as exploitation permits) known as “Kobada” issued by the
Decree N°2015-0528/Pm-RM of 31 July 2015 (Kobada Permit) in relation to gold and Group
2 Minerals (defined below). The Kobada Permit is on an area of 135.7 km2 in the Circle of
Kangaba. The Kobada Permit is granted for a period of thirty years, renewable in ten-year
tranches until the reserves are exhausted. In accordance with the provisions of the New Mining
Code, the operating licence for the large Kobada mine on the Kobada Permit is in the process
of being transferred to the benefit of the limited company (in which the state of Mali is entitled
to an interest of up to 20%: The Malian Government automatically recieves 10% non-dilutable
free carried interest in the capital of a company holding an exploitation permit, in addition to
an option to acquire another 10% for cash - see section 7(g) for further information), called
the operating company "Mines de Kobada";

(b)

the Mineral Rights held in the form of:
(i)

an exploration (research) permit confers on the Company the exclusive right:
(A)

to carry on exploration and prospecting activities and operations within the licensed
area for its group of mineral substances gold and mineral substances of group 2 (silver,
platinum, copper, lead, molybdenum, zinc, titanium, vanadium, zirconium, niobium,
tantalum, tungsten, rare earths, lithium, tin, cobalt, nickel) (together, Group 2
Minerals), excluding such activities in respect of mineral substances of:2
1.

group 1 (diamond, emerald, sapphire, beryl, jade, opal, garnet, alexandrite,
andalusite, chalcedony, quartz, tourmaline, and corundum) (together, Group 1
Minerals);

2.

group 3 (iron, manganese, chrome, bauxite) (together, Group 3 Minerals);

3.

group 4 (uranium, thorium, bituminous, shale, coal, lignite, peat, coal)
(together, Group 4 Minerals); and

4.

group 5 (phosphates, gypsum, fluorite, limestones, dolomites, salt gem,

2

The holder of a primary mineral is entitled to explore or mine for secondary minerals under certain conditions: For exploration
permit, upon discovery of minerals belonging to another group, the holder may request the extension of its permit or authorization to
the group, provided that the area of his authorisation or permit is free of title on this group. For the operating permit, when the
presence of a deposit of a mineral from a group other than the group granted to the holder of a mining permit is proven in the area, the
holder of the permit must present a feasibility study accompanied by an execution time of this deposit. After that, the substance is
integrated into the mining permit.
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diatomites, kaolin, glass, sand, clays, laterites) (Group 5 Minerals); and
(B)

to do all such other acts and things as are necessary for, or reasonably incidental to, the
carrying on of exploration and prospecting activities and operations for the minerals
specified in the Mineral Right; and

(ii)

an operating permit confers on the Company the exclusive right:
(A)

to carry on mineral development, mining, mineral exploitation and extraction activities
and operations within the licensed area for gold and Group 2 Minerals, excluding such
activities in respect of:3

(B)

1.

Group 1 Minerals;

2.

Group 3 Minerals;

3.

Group 4 Minerals; and

4.

Group 5 Minerals; and

and to do all such other acts and things as are necessary for, or reasonably incidental
to, the carrying on of mineral development, mining and mineral exploitation and
extraction activities and operations for the minerals specified in the Mineral Right;

(c)

all Mineral Rights:
(i)

are validly held by the Company which has good and valid unrestricted title to the Mineral
Rights it holds with the benefit of quiet possession and free from lawful interruption and
disturbance;

(d)

(ii)

have been validly granted pursuant to the Principal Mining Legislation;

(iii)

are in good standing; and

(iv)

have not been cancelled or suspended, in whole or in part;

the principal obligations applicable to each Mineral Right are detailed in section 6 of this Report
(Principal Obligations). Save as otherwise expressly stated in section 6 of this Report and so far as
we are aware, having made reasonable enquiries, the Company is in compliance with the Principal
Obligations applicable to the Mineral Rights;

(e)
3

the Mineral Rights that are exploration permits are free and clear of all charges, liens, encumbrances

As above in footnote 1.
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and security interests of any kind;
(f)

the Mineral Rights held in the form of operating permit constitute a real estate right of limited duration
that can be mortgaged or pledged under certain conditions;4

(g)

the Mineral Rights remain valid under order N°2019-022/P-RM of 27 September 2022 of the New
Mining Code. The Company has proceeded to the payment of 13,570,000 FCFA as annual surface
royalties for 2020 and 2021; and

(h)

the Mineral Rights registered in the name of and for the benefit of the Company as set out in the table
in Schedule 1:
(i)

are valid and in force;

(ii)

have not been suspended;

(iii)

are not subject to any dispute;

(iv)

to our knowledge, no action or proceedings have been initiated with a view to their revocation
or modification; and

(v)
6.

are valid and enforceable against third parties.

PRINCIPAL OBLIGATIONS
The following paragraphs summarise the Principal Obligations applicable to each Mineral Right, in terms of
application, granting and transfer of exploration and operating permit in Mali.
(a)

Renewal conditions
Mining titles which were valid before the entry into force of the New Mining Code remain subject to
the provisions of the Former Mining Code and their respective implementing regulations, except for
provisions relating to the following: groups of substances, renewal of titles and procedures for area
reduction, waiver, transfer, transmission, leasing, requirements for administrative supervision and
mining police, demarcation of mining exploitation title, protection and rehabilitation of the
environment, community development plan and mine closure.
(i)

Exploration permit
Although an exploration permit is granted for three years pursuant to the decree of issuance,
the length of each renewal period is two years, without any obligation to return 50% of the

4

Article 68 of the 2012 Mining Code.
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surface area at each renewal. There is a possibility of extending the second renewal period by
an additional year if this is required in order to complete a feasibility study.
A renewal is made upon the request of the owner of the exploration permit four months before
the expiry of the exploration permit, subject to the payment of duties and compliance with
obligations provided by the mining regulation.
Duties are 5.000.000 FCFA for the renewal of an exploration permit.
The application for renewal must be accompanied by a note presenting the rehabilitation
research and for the continued state of some research and security preservation measures.
(ii)

Operating permit
The operating permit is granted by for a period of 30 years renewable by successive periods
of 10 years until exhaustion of the reserves.

(b)

Payment of fees
(i)

Exploration permit
Exploration licences require the payment of an annual surface fee (redevance superficiaire
annuelle) of 1000 FCFA per km2 for the first period of validity; 1500 FCFA during the period
after the first renewal; 2000 FCFA during the period after the second renewal.

(ii)

Operating permit
Operating permits require the payment of an annual surface fee (redevance superficiaire
annuelle) of 100.000 FCFA per km2.

(c)

Transfer of a permit
In the event of a sale, the capital gain tax of the sale of a permit is 10%. However, even in the absence
of capital gain, for exploration permits the Tax Administration should be paid:
(i)

2% of the cost of the work carried out up to the date of the transfer and for operating permits;
and

(ii)
(d)

10% of the value of the project defined in the feasibility study excluding tax.

Annual work programmes and expenditure
(i)

Exploration permit holders must:
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(A)

provide an activity report to the Mining Administration summarising the exploration
works, the environmental impact and security as well as the rehabilitation works;

(B)

annually provide for a updated schedule of activities with the related budget for the
following year, with which they must comply with; and

(C)

provide for a succinct quarterly activity report; as well as a detailed annually activity
report; and

(ii)

Operating permit holders must:
(A)

declare the opening of a construction site to the Director of Mines;

(B)

upon starting of the exploitation activities, report to the Mining Administration any
change in the essential parameters of the feasibility study which do not challenge
exploitation calendar and viability, failing which a new feasibility study must be
provided;

(C)

start exploitation of the mine within a maximum of three years after the issuance of the
operating permit;

(D)

comply with public services requirement for communication channels, canalisations
and transport facilities declared of public utility;

(E)

provide an activity report to the DNGM within the first quarter of each year notably on
the activities progress, the staff number evolution, the production, the environmental
control measures the investment; a copy is provided to the Mining Administration;

(F)

provide to the Mining Administration a justified report on the technical method used,
as well as provide a study to assess this technique, in order to carry on exploitation
according to the best practice;

(G)

annually report to the Director of Mines on the operating technical and social elements
of each exploitation site and any element on production and sales;

(H)

apply for prior ministerial authorization before exploit, treat or valorise dumps, mine
dumps and quarry exploitation waste; and

(I)

immediately report to the Mining Administration any serious accident as well as any
incident able to prejudice the staff health and safety, security, public safety, flora and
fauna preservation, communication channel preservation, solidity of public and private
building, water quality.

(e)

Community relations obligations
Operating permit holders must:
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(i)

inform the DNGM as soon as possible of the exploitation being likely to be restricted or
suspended with an impact on the local economy;

(ii)

update every two years the community development plan first drafted as part of the application
file for grant the operating permit;

(iii)

finance the fund for exploration, promotion and training related to mining activities with
amount paid upon signature of establishment convention and upon transfer of mining titles;

(iv)

obtain the consent of landlords failing which the operating permit holder may impose the
works to the landlord in exchange of a prior and adequate compensation;

(v)

finance the cost of the resettlement and relocation of the population;

(vi)

from the production start, contribute to the improvement of sanitary and scholar infrastructure
as well as the implementation of leisure equipment for the personnel and their family;

(vii) repair any damages cause by the works to the property of the landlords;
(viii) comply with the interdiction to open a mining well of 50 m depth galleries within the 100 m
around properties, villages, wells, communication lines, water conducts, as well as other
infrastructures without the prior authorization of landlord or Mining Administration;
(ix)

set out, update and report annually to the Mining Administration a report on accident on
ground occupation and population’s health and safety including a document on security and
health risk to which population is exposed as well as the measures taken in this respect; an
updated list of the occupational accident and illness for more than four days;

(x)

regarding the prospection, exploration and exploitation works, comply with the obligations
related to the personnel and public health and safety in compliance with the relevant
regulation; and

(xi)
(f)

provide an archaeological study prior to operating works.

Land acquisition and compensation obligations
Mineral rights are valid without the consent of the land owner. In the case of refusal, a land owner
may be expropriated in exchange for compensation.

(g)

Transfer of mineral rights
In the event of a sale, the capital gains tax of the sale of a permit is 10%. However, even in the
11
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absence of capital gain, for exploration permits it should be paid:
(i)

2% of the cost of the work carried out up to the date of the transfer and for operating permits;
and

(ii)
(h)

10% of the value of the project defined in the feasibility study excluding tax.

Legal entity
Only a legal entity incorporated under Malian law can hold a prospection authorisation, an exploration
or operating permit.

(i)

Royalties and taxes
Under the 2012 Mining Code, holders of an exploration permit are exempt from a number of taxes,
including VAT, contribution or any direct or indirect taxes. However, they are subject, inter alia, to
the following taxes:
(i)

Registration fees

(ii)

Tax on salaries and emoluments due by the employees

(iii)

Annual surface royalty

(iv)

Charges and social contributions due for the employees

The holders of a mining permit must pay, inter alia:
(i)

Annual surface royalty

(ii)

Flat-rate contribution

(iii)

Charges and social contributions due for the employees

(iv)

Capital yields taxes

(v)

Statistical royalty

The holder of a mining permit is exempt from VAT for a period that finishes at the end of the third
year following the date of commencement of production.
7.

5

CONVENTION OBLIGATIONS5

Please note that all mining title holders must have signed Convention with the Malian Government.
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The following paragraphs summarise the convention obligations between the Malian Government and a holder
of Mineral Rights (Convention), in terms of continuing obligations, as regards to each Mineral Right and any
identified compliance issues.
(a)

Purpose of the Convention
The purpose of the Convention is to define the rights and obligations of the Malian Government and
the Company in relation to the Mineral Rights. The Convention deals with general economic, legal,
administrative, and financial, tax, customs, mining, environmental and social conditions governing the
statute of the Company and the rights and obligations within its scope.

(b)

Entry into force and duration of the convention
The Convention is effective from its signing by the Malian Government and the Company. The
Convention will remain in force while the Mineral Rights remain valid.

(c)

Rights and obligations derived from the operating permit
As the holder of an operating permit, the Company must indefinitely, within the limits of the
Company's scope, confer an exclusive right of:
(i)

prospection, research, and exploitation of mineral substances for which the research permit or
the authorisation for prospection to which it derives shall be valid; and

(ii)

conducting any concentrates processing and marketing operations. However, in order to get
this operating permit, the Company shall submit the following to the mining administration:

(d)

(A)

the proof of an operating deposit in the area where the permit is issued;

(B)

feasibility study;

(C)

a community development plan; and

(D)

a site closing plan.

Waiver, Expiry and Withdrawal of the Operating Licence
(i)

Waiver
The application for a waiver for part or the whole of an operating permit shall be submitted
through registered letter and handed over with acknowledgement of receipt to the minister in
charge of mines. It shall constitute a right, if the Company meets the following conditions:
(A)

mine closing works; and
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(B)

taking any measure likely to protect and rehabilitate the environment.

Waiver is made by decree within a period not exceeding four months as of the issuance of an
order by the minister in charge of mines mentioning the good execution of the closing
obligations.6
(ii)

Expiry
In circumstances where the Company fails to renew an operating permit, the Company shall,
within a period of 18 months before the expiry of the operating permit, take all the necessary
provisions relating to the stoppage of the works.7

(iii)

Withdrawal
Cancellation or withdrawal of the operating permit shall be made by decree made by the head
of the government, subject to total execution of the obligations of the Company as far as mine
closing and rehabilitation is concerned.8

(e)

Rights of assignment
Operating permits may be assigned and leased subject to authorisation of the minister in charge of
mines and the decree of the chief of government.

(f)

Rights of Third Parties – Protected areas - Relations with landowners
Mineral Rights are valid without the consent of the land owner. In case of refusal he may be
expropriated in exchange for compensation.

(g)

Operating Company – Distribution of Company Capital
The attribution of an operating permit entails the creation of an operating company in which the Malian
Government is entitled to a 10% free carry, non dilutable participation (NewCo) along with a priority
right to perceive corresponding dividends. These rights are reiterated in the Convention obligations.
The Company is required to transfer the operating permit to NewCo for free. The Malian Government
has the option to acquire an additional participation of up to 10% for cash. The New Mining Code has
introduced a new requirement, namely that Malian investors shall be entitled to acquire for cash 5%
of the shares in the operating company. However in practice this remains more of a guideline.

(h)

State undertakings

6

Article 95 of the New Mining Code.
Article 57 of the New Mining Code.
8
Article 19 of the New Mining Code.
7
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In accordance with article 3 of the Convention, the state shall declare its intention to facilitate, in
accordance with the rules in force, all the research activities to be conducted by the Company by any
means the state deems appropriate.
(i)

Rights and Obligations derived from the exploration license
(i)

As the holder of an exploration permit, the Company must:
(A)

provide an activity report to the mining administration summarizing the exploration
works, the environmental impact and security as well as the rehabilitation works;

(B)

annually provide for a updated schedule of activities with the related budget for the
following year, with which they must comply with;

(C)

provide for a succinct quarterly year activity report; as well as a detailed annually
activity report;

(D)

report to the Director of Mines any modifications to the works which may substantively
amend the initial file submitted for application; and

(E)

declare to the mining director if the moved ground is lower or equal to twenty thousand
(20.000) m3 or do not have any impact on the water resources prior to the opening of
exploration works or request the authorisation of the mining director if the moved
ground exceed twenty thousand (20.000) m3 or have an impact on the water resources,
in such case the application must include a rehabilitation plan; and

(ii)

as the holder of an operating permit, the Company must:
(A)

declare the opening of a construction site to the Director of Mines;

(B)

prior to exploration activities, report to the mining administration any change in the
essential parameters of the feasibility study which do not challenge exploitation
calendar and viability, failing which a new feasibility study must be provided;

(C)

start exploitation of the mine within a maximum of three years after the issuance of the
operating permit;

(D)

comply with public services requirement for communication channels, canalizations
and transport facilities declared of public utility;

(E)

provide an activity report to the DNGM and mining administration within the first
quarter of each year notably on the activities progress, the staff number evolution, the
production, the environmental control measures and the investment;

(F)

provide to the mining administration a justified report on the technical method used, as
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well as provide a study to assess this technique, in order to carry on exploitation
according to the best practice;
(G)

annually report to the Director of Mines on the operating technical and social elements
of each exploitation site and any element on production and sales;

(H)

apply for prior ministerial authorization before exploit, treat or valorise dumps, mine
dumps and quarry exploitation waste; and

(I)

report to the mining administration as soon as possible of any serious accident9 as well
as any incident involving prejudice to staff, safety, security, public safety, flora and
fauna preservation, communication channel preservation, solidity of public and private
building and water quality.

(j)

Infrastructure and social development funds
If the Company seeks to acquire an operating permit it is obliged to submit to the administration in
charge of the mines a community development plan.
The community development plan drafted in consultation with populations and local and regional
authorities shall cover the following priority intervention sectors:

(k)

(i)

development of opening up infrastructure;

(ii)

development of basic infrastructure and equipment;

(iii)

employment promotion; and

(iv)

supporting the rural and reforestation activities carried out by the populations.

Protection and reclamation of the environment
The Company must:
(i)

annually update the social and environmental impact study first drafted as part of the
application file for grant of the operating permit;

(ii)

report to the director of mines annually, detailing the effect of the exploitation on the land, the
environment and the health of the population; and

(iii)

comply with the exploitation work obligations related to soil and wildlife preservation,
communications lines conservation, solidity of construction and control of the use and the
quality of the water in compliance the relevant regulation, as well as the inherent risk related

9

Article 85 of the 2012 Mining Code.
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to the transport, storage and use of explosive and chemical substances.
The application of an operating permit shall be accompanied by an environmental impact study.
(l)

Hygiene – health – safety
The Company must comply with:

(m)

(i)

the minimal safety and hygiene rules applicable to exploration and mining works;

(ii)

provisions in relation to health risks inherent to mining operation;

(iii)

safety rules related to transport, storage and the use of explosives and chemicals, and

(iv)

the health legislation and regulations.

Sanctions and penalties
In the event of failure to comply with the obligations resulting from the laws and regulations in force
at the signing of the Convention, to the extent these laws and regulations apply to the Company, the
sanctions and penalties provided by the same legislative or regulatory texts shall immediately apply.

(n)

Application of new regulation
The Malian Government shall maintain the applicable tax provisions when granting the operating
permit.

(o)

Nationalisation - Expropriation
Pursuant to the Convention, no mining activity within the perimeter referred to by the convention may
be the subject of nationalization by the Malian Government.
However, if the circumstances or a particular situation require such measures, the Malian Government,
in accordance with international law, shall commit to pay just allowances.

(p)

Scope of the benefits
The operating permit holder that has produced more than 10% in a year of the forecast quantity set in
the annual production program approved by the general meeting of shareholders must pay the taxes
and duties payable under the ordinary law [Economic provisions].
In accordance with article 21 of the Convention and during the validity of the mining permit, the
Company shall benefit from the following advantages:
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(i)

free choice of suppliers and sub-contractors for the purchase of goods and services. However,
the Company shall use, as soon as possible, services and materials of Malian source and
products manufactured or sold in Mali to the extent these services and products are available
at competitive price, quality, guarantees, periods of delivery conditions. The Company shall
commit that suppliers and subcontractors shall do likewise;

(ii)

free import of goods, materials, machines, equipment, spare parts and consumables, subject to
respect of the customs code;

(iii)

free movement throughout Mali of materials and goods referred to in the previous paragraph
as well as all the substances and products coming from research and exploitation activities;

(iv)

import and movement of dangerous substances in accordance with the rules in forces;

(v)

the right to import any equipment, spare parts, provisions, supplies and beverages linked with
activities in Mali, even if they are not directly necessary to the research or prospection,
operating or product processing activities, by paying rights linked thereto ;

(vi)

the right to export mineral substances, produced or processed and freely trade such mineral
substances except towards or with countries hostile to the country or its nationals; and

(vii) the implementation of the contracts on condition that these contracts have been entered into at
reasonable prices from the global market viewpoint. All the contracts entered into between the
Company and its shareholders shall be concluded at conditions not being more advantageous
than those of a contract entered into with thirds.
(q)

Tax provisions
In accordance with article 23 of the Convention, duties and taxes in force at the date of delivery of the
shares shall remain and no new tax shall be paid by the Company.
In case of a decrease in taxes or customs fees or their replacement by more favourable tax and customs
regime, the holder of the permit might choose a more favourable regime on condition that he entirely
adopts it.

(r)

Customs provisions
During the research phase, technical materials, machines, appliances, utility vehicles and generators
imported within the framework of mining activities shall be placed under the customs regime for
temporary entry to prorata temporis free of charge during the whole duration of the research permit
validity.
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The Company shall benefit from article 24 of the Convention from duties and taxes exemption (except
PCS or community tax for solidarity and RS or statistic fee) payable on oil products intended for the
production of energy necessary for the extraction, transportation and mineral processing and for the
functioning and maintenance of social and health infrastructure created by the company for its
employees.
The Company holding a mining permit shall also pay customs duties and taxes in accordance with the
customs tariff in force.
At the end of the third year following the start-up date of the production, except materials, machines
and appliances, heavy devices, utility vehicles and other goods mentioned in the mining list to which
the regime of temporary admission to free of charge prorata temporis is applied, any other imports,
except oil products intended for the production of energy necessary to the extraction, transportation
and processing of minerals for the functioning and the maintenance of social and health infrastructure
created by the company for its employees. The company holding the operating permit or the
authorisation for small mine operation shall pay customs duties and taxes in accordance with the
customs tariff in force.
(s)

Financial provisions
In accordance with article 22 of the Convention relating to the financial regime, the Malian
Government shall guarantee to its affiliated companies, suppliers and sub-contractors:
(i)

free conversion and free transfer of funds intended for the payment of any debts (principal and
interests) in currencies, in respect of its foreign creditors and suppliers;

(ii)

free conversion and free transfer of net benefits to be distributed to the non-Malian and any
sum of money allocated to the amortization of financing obtained with non-Malian institutions
and companies affiliated to the company after the payment of taxes in accordance with the
Malian legislation; and

(iii)

free conversion and free transfer, by expatriates employed by the company, of savings made
on their processing or deriving from the liquidation of investments made in Mali or from the
sale of their personal belongings after the payment of taxes and levies in accordance with the
Malian legislation.

(t)

Social Provisions
The Convention has no specific "social" provisions.

(u)

Land and administrative warranties
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The state shall declare its intention to facilitate cooperation with the administrative authorities and
facilitate, in accordance with the rules in force, all the research, exploitation and marketing activities.
(v)

Non-waiver – partial invalidity – liability
In accordance with article 39 of the Convention, except by written waiver, the fact that a party is not
able to exercise whole or part of the rights conferred upon it in accordance with the Convention does
not constitute a waiver of rights it has not exercised.
If any of the provisions of Convention would be declared null and not applicable, in whole or in part,
for any reason whatsoever, such a fact might not annul the Convention which will remain in force.
If any party feels aggrieved by such invalidity, it might request the revision of the provisions concerned
of the Convention. Parties shall reach an amicable solution.

(w)

Force majeure
All events, acts or circumstances independent of the will of a party, such as war or conditions
imputable to war insurrection, civil disorders, blockades, embargos, strikes, floods or other social
conflicts, riots, epidemics, earthquakes, floods or other bad weather, explosions, fires, facts of prince,
terrorist acts shall be considered as cases of force majeure. The intention of the parties is that the word
force majeure is interpreted according to the principles and usages of international law.
The non performance by any of the parties of any of its obligations laid down in the Convention, other
than the obligations of payment or notification, shall be executed to the extent permissible that this
non performance is due to a case of force majeure.
If the execution of an obligation affected by a case of force majeure is delayed, the period required for
the execution of the latter as well as the duration of the convention, will be fully extended for a duration
equal to the delay caused by the occurrence of the case of force majeure.
The Malian Government and the Company must not invoke in their respective favour any act or action
(or any omission to act) as a case of force majeure.
When any party considers that it has been prevented from fulfilling any of its obligations on account
of a case of force majeure, it shall immediately notify this to the other party by indication the reasons.

(x)

Language of the Convention
According to article 44 of the Convention, the Convention shall be drafted in the French language.
Any reports or other documents established in application of the convention should be in the French
20
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language.
The translation of the convention in any other language shall be made in the exclusive aim of
facilitating its application. In case of divergence between the French version and the text drafted in
another language, the French version shall prevail.
(y)

Surrender/suspension/termination
Article 35 of Convention provides that the Convention may be terminated for the following reasons:
(i)

expiry, waiver, revocation or questioning of the total perimeter referred to in the Convention;

(ii)

an order shall be issued or a resolution shall be adopted by a relevant tribunal causing the
liquidation of the Company or of a person constituting the Company, unless the liquidation is
not made within the framework of a merger or of a non-imposed reorganization and that the
minister in charge of mines or any other body he will have designated is informed;

(iii)

a bankruptcy declaration or any reorganization is lodged against the Company or a convention
or an agreement is entered into between the Company and creditors;

(iv)

the Company has been transformed or wound up, unless the Minister responsible for mines or
any other body has previously approved the framework of a merger or reorganization;

(v)

the Company does not comply with any final decision resulting from an arbitration or any
decision of an independent expert; and

(vi)
(z)

the Company does not comply with the financial requirements of the minimum work program.

Amendment
Any clause which is not provided for in the text of the Convention may be proposed by any of the
parties and shall be examined with care. If the parties agreement to an amendment to the Convention,
then the applicable clause(s) will be the subject of a supplementary agreement which will be annexed
to the Convention and signed by both parties.

(aa)

Applicable law
The applicable law shall be the law in force in Mali.

(bb) Dispute resolution
The Malian Government and the Company shall undertake to settle their disputes amicably regarding
the interpretation or the application of the Convention and to submit any difference arising exclusively
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from the technical aspects to an approved expert.
Subject to the provisions mentioned above, any dispute shall be settled through arbitration pursuant to
the provisions of the Convention and for the settlement of disputes relating to investments between
states and nationals of other countries.
8.

QUALIFICATIONS AND LIMITATIONS

8.1

Any statement made as to matters of fact in this Report is subject to the awareness qualifications made therein
and are made solely on the basis of information obtained from the Documents, information provided to us and
searches referred to at paragraph 2.1 above. We have not carried out any independent searches or other
verification or investigation with respect to such matters.

8.2

This Report is given only with respect to Malian law as in force at the date of this Report and we expressly
disclaim any responsibility to advise you of any development or circumstance of any kind including any change
of law or fact that may occur after the date of this Report that may affect the opinions expressed herein.

8.3

This Report is strictly limited to the matters expressly stated herein and does not extend to any other matters.

Yours faithfully,

Fatoumata SIDIBE-DIARRA
Lawyer
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SCHEDULE 1: MINING TITLES
Mining Title

Holder

Area

Granting

Date

Order

of

first

Date

of

second

renewal

Expiry

Payment

of

date

taxes

6

The Company is

renewal
Faraba

African

Order N°2018-

45

Order

Gold

0992/MMP-SG

km2

3226/MMEE-SG

Exploration

Group

of

Permit (Faraba

Mali

2018

Permit)

SARL

Research

/

06

April

du

25

N°2021-

6

April

2024

April

2027

August

up to date with
the payment of

2021

annual
rights

surface
and

royalties to the
DNGM.
Kobaba
Research

Est
/

African

Order N°2018-

Gold

3016/MMP-SG

Exploration

Group

of 16 August

Permit (Kobada

Mali

2018

Est Permit)

SARL

77

25 August 2021
2

km

16

16

The Company is

August

August

up to date with

2024

2027

the payment of
annual
rights

surface
and

royalties to the
DNGM.
31 July 2045

Depletion

The Company is

of reserves

up to date with

Kobada

African

Order N°2015-

135.7

Operating

Gold

0528/PM-RM

km2

Permit (Kobada

Group

of 31 July 2015

Permit)

Mali

annual

SARL

rights

31
2055

July

the payment of
surface
and

royalties to the
DNGM.
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SCHEDULE 2: CONVENTIONS AGREEMENTS
The Company is party to the following conventions with the Malian Government:
1.

Convention agreement between the Government of the Republic of Mali and the Company for the
exploration and exploitation of gold and Group 2 Minerals in relation to Faraba, Kangaba Circle,
Koulikoro region dated 24 January 2018;

2.

Convention agreement between the Government of the Republic of Mali and the Company for the
exploration and exploitation of gold and Group 2 Minerals in relation to in relation to Kobada Ouest area,
Kangaba Circle, Koulikoro region dated 10 June 2008; and

3.

Convention agreement between the Government of the Republic of Mali and the Company for the
exploration and exploitation of gold and Group 2 Minerals in relation to Kobada Est area, Kangaba Circle,
Koulikoro region dated 25 June 2018.
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