





7.6

CAPITAL STRUCTURE

Set out below is the capital structure of Avoca if it is successful in acquiring 100% of Dioro:

Avoca Issued Securities (as at the date of this Bidder’s Statement)

Fully paid ordinary shares 272,935,495
Options 10,150,000
Fully diluted capital 283,085,495

Shares to be issued under Avoca Offer

44.85% of Dioro Shares already owned by Avoca)
To acquire shares issued on exercise of existing Dioro Options -

Post Offer Avoca Issued Securities

To acquire existing Dioro fully paid issued shares (other than the 16,413,276

Avoca Shares to be issued to acquire all Dioro securities 16,413,276

Fully Paid ordinary shares 289,348,771
Options 10,150,000
Post Offer fully diluted capital 299,498,771

Figure 28: Combined Group’s Capital Structure (assuming Avoca acquires 100% of Dioro)

Assumptions used to determine the capital structure detailed above are as follows:

. that no Dioro Options are exercised during the Offer Period;

o that no Avoca convertible bonds are converted during the Offer Period;

. that no Avoca options are exercised during the Offer Period; and

. that scrip consideration is not used to acquire the outstanding Dioro Options.
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8.1

8.2

8.3

RISK FACTORS

INTRODUCTION

Because part of the consideration offered for Dioro Shares takes the form of shares in Avoca, Dioro
Shareholders who accept the Offer will become Avoca Shareholders. As a result, Dioro Shareholders who
accept the Offer will be exposed to the risks associated with the exploration and mining industry.

There are also a number of other risks and relevant factors associated with becoming a shareholder of Avoca,
including becoming exposed to:

. risks which are specific to Avoca and its current operations; and

. additional risks which relate to the Offer and the Combined Group.

While most risk factors are largely beyond the control of Avoca and its directors, Avoca will seek to mitigate the
risks where possible and economically viable (for example, by obtaining appropriate insurances).

A non-exhaustive summary of some of the potential risks is outlined below.

RISKS RELATING TO THE OFFER AND THE COMBINED GROUP

There are a number of risks which relate to the Offer and the Combined Group. A non-exhaustive list of some of
the more important of these risks is set out below.

o Issue of Avoca Shares as part consideration: Dioro Shareholders are being offered part consideration
under the Offer that consists of a specified number of Avoca Shares, rather than a number of Avoca
Shares with a specified market value. As a result, the market price of the scrip component of the
consideration will fluctuate depending upon the market price of Avoca Shares (see section 11.4 for
further details). There is an ongoing risk, which exists for all shares, that the price of Avoca Shares (and
therefore the value of the scrip component of the offer consideration received by accepting Dioro
Shareholders) may fall in the future.

U Uncertainty regarding the level of integration that may be achievable: As discussed in sections 7.3 and
9.3(e) of this Bidder's Statement, Avoca intends, to the extent possible, to take advantage of any
potential synergies that may exist in the Combined Group, as well as eliminating possible duplication and
costs. However, the extent to which these potential synergy benefits and cost savings are realisable
depends upon a range of factors. There is no guarantee that all or any of the potential synergy benefits
or costs savings associated with the Combined Group will be achieved.

. Potential unavailability of scrip for scrip rollover relief: Dioro Shareholders who accept the Offer and
receive Avoca Shares as partial consideration may, in some circumstances, not be able to claim scrip for
scrip rollover relief. In particular, this will be the case where Avoca does not acquire 80% of the Dioro
Shares under the Offer. In this event Dioro shareholders have a CGT liability in respect of those Avoca
shares received (and in respect of the cash component of the consideration) should a gain arise. The
Australian taxation implications of accepting the Offer are discussed in greater detail in section 10 of this
Bidder’s Statement.

U Avoca has not independently verified Dioro information: Unless otherwise specified, Avoca has relied
upon publicly available information released by Dioro and has assumed that Dioro has complied with its
continuous disclosure obligations under ASX Listing Rule 3.1 and the Corporations Act. Any inaccuracy
in this information could adversely affect the anticipated results of operations of the Combined Group.

GENERAL AND MINING INDUSTRY RISKS

Like Dioro, Avoca is subject to the inherent risks of the gold mining industry and general economic risks in
varying degrees. A non-exhaustive list of some of the more important of these risks is set out below.

o Economic conditions: Economic conditions, both domestic and global, may affect the performance of
mining and exploration companies like Avoca and Dioro. Adverse changes in such things as global and
country-by-country economic growth, the level of economic activity and inflation, interest rates, exchange
rates, government policy (including fiscal, monetary and regulatory policies), general consumption and
consumer spending, employment rates and industrial disruption, amongst others, are outside the control
of Avoca and may result in material adverse impacts on the business and its operating results.

. Share market conditions: As Avoca is listed on the ASX, its share price is subject to the numerous
influences that may affect both the trends in the share market and the share prices of individual
companies, including movements in international and local stock markets, changes in the outlook for
commodities (more specifically, gold), inflation, interest rates, general economic conditions and changes
in government, fiscal, monetary and regulatory policies. In the future, these factors may cause Avoca
Shares to trade below current prices and may affect the income and expenses of Avoca.
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General legal and taxation matters: Future earnings, asset values and the relative attractiveness of
Avoca Shares may be affected by changes in law and government policy in the jurisdictions in which the
Combined Group will operate, in particular, changes to taxation law (including stamp duty and GST). In
addition, accepting the Offer may involve tax considerations that may differ for each Dioro Shareholder.
Each Dioro Shareholder is encouraged to seek professional tax advice in connection with accepting the
Offer (see also section 10 of this Bidder’s Statement in respect of Australian tax considerations).

Mining and exploration risks: The business of mining exploration, mineral development and production is
subject to risk by its nature. The success of the business depends on successful exploration and/or
acquisition of reserves, securing and maintaining title to tenements and consents, successful design,
construction, commissioning and operating of mining and processing facilities, successful development
and production in accordance with forecasts and successful management of the operations. Exploration
and mining are speculative undertakings which may be hampered by force majeure circumstances, land
claims and unforseen mining problems. Increased development costs, lower output or high operating
costs may all contribute to make a project less profitable than expected at the time of the development
decision. There is no assurance that the Combined Group’s attempts to develop and exploit its
exploration activities will be successful or that production will remain profitable in the long term.

Ore reserve and mineral resource estimates: Ore reserve and mineral resource estimates are
expressions of judgement based on drilling results, past experience with mining properties, knowledge,
experience, industry practice and many other factors. Estimates which are valid when made may change
substantially when new information becomes available. Ore estimation is an interpretive process based
on available data and interpretations and, thus, estimations may prove to be inaccurate.

The actual quality and characteristics of ore deposits cannot be known until mining takes place, and will
almost always certainly differ from the assumptions used to develop reserves. Further, ore reserves are
valued based on future costs and future prices and, consequently, the actual ore reserves and mineral
resources of the Combined Group may differ from those estimated, which may result in either a positive
or negative effect on the Combined Group’s operations.

No assurance can be given that the anticipated tonnages and grades of ore will be achieved during
production or that the indicated level of gold recovery will be realised. Gold price fluctuations, as well as
increased production costs or reduced recovery rates, may render ore reserves containing relatively
lower grades uneconomic and may ultimately result in a restatement of such ore reserves. Moreover,
short term operating factors relating to ore reserves, such as the need for sequential development of ore
bodies and the processing of new or different ore types or grades, may cause a mining operation to be
unprofitable in any particular accounting period.

Inferred mineral resources that are not mineral 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 measured or indicated resources or proven or probable mineral
reserves as a result of continued exploration.

Operational risks: The operations of Avoca may be affected by various factors not within its control,
including operational and technical difficulties encountered in production, sourcing difficulties,
commissioning, operating and maintaining plant and equipment, mechanical failure, industrial accidents,
processing deficiencies, labour shortages, industrial and environmental disputes, obtaining government
approvals, flooding or other adverse weather conditions, fire, explosions, rock falls, unusual or
unexpected rock formations and unexpected shortages or increases in the costs of consumables, spare
parts, plant equipment or labour. These risks and hazards could also result in damage to or destruction
of production facilities, personal injury, environmental damage, business interruption, monetary losses
and possible legal liability. Avoca may become subject to liability for accidents, pollution or other hazards
against which it cannot insure or against which it may elect not to insure because of premium costs or for
other reasons, or in amounts which exceed policy limits.

Commodity price fluctuations: The revenues of Avoca may be materially impacted by fluctuations in the
global prices of gold, which are in turn affected by many factors beyond the control of Avoca, such as
macro-economic factors and consumer sentiment.

Geological and geotechnical: There is a risk that unforeseen geological and geotechnical difficulties may
be encountered when developing and mining ore reserves. In this event, a loss of revenue may be
caused due to the lower than expected production and/or higher than anticipated operation and
maintenance costs and/or on-going unplanned capital expenditure in order to meet production targets.

Environmental risks: Mining and exploration involves a risk of environmental damage. Avoca may be
required to comply with certain environmental management issues from time to time. The potential for
liability is an ever-present risk. Avoca intends to ensure that the Combined Group conducts its
operations to the highest standard of environmental obligation, including complying with all relevant
applicable environmental legislation. Despite this endeavour, certain environmental risks are inherent in
the Combined Group’s operations.
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Government policy: Industry profitability can be affected by changes in government, both within Australia
and externally, which are not within the control of Avoca. Avoca’s activities are subject to extensive laws
and regulations controlling not only the mining of and exploration for mineral properties, but also the
possible effects of such activities upon the environment and upon interests of native and/or indigenous
peoples. Permits from a variety of regulatory authorities are required for many aspects of mine operation
and reclamation. There is no assurance that permits will be obtained when sought or that unfavourable
conditions will not be imposed. Future legislation and regulations could cause additional expense, capital
expenditures, restrictions and delays in the development of Avoca’'s tenements, the extent of which
cannot be predicted.

Weather and climatic conditions: The current and future operations of both Avoca and Dioro, including
production and exploration operation, may be affected by limitations on activities due to seasonal
weather patterns and heavy rain.

Future financing requirements At some point in time, Avoca or the Combined Group may require further
financing to develop projects or to meet future objectives. There is no assurance that Avoca will be
successful in obtaining the financing required as and when needed, particularly if conditions in global
financial markets do not improve. Despite Avoca’s capital raising track record, volatile markets for
mineral commodities may make it difficult or impossible for Avoca to obtain debt financing or equity
financing on favourable terms or at all. Failure to obtain additional financing on a timely basis may cause
Avoca or the Combined Group to postpone future development plans, forfeit rights in some or all of its
properties or joint ventures or reduce or terminate some or all of its operations.

AVOCA-SPECIFIC RISKS

There are also a number of risks which are specific to Avoca and its current operations. A non-exhaustive list of
some of the more important of these risks is set out below:

Resource conversion to reserves. Avoca is presently undertaking a number of feasibility studies aimed
at converting existing resources to mining reserves. There are risks that not all expected resource
conversions to reserves will be achieved.

Exploration upside — Discovery of new resources and reserves: Despite yielding exploration results to
date that are positive, there are no guarantees that Avoca will be able to delineate more resources and
reserves from its exploration targets.

Management. Whilst Avoca endeavours to maintain employment of its high quality management team,
and the company uses remuneration consultants to ensure current remuneration benefits are in line with
industry standards, there is no guarantee that Avoca will not lose key personnel.

DIORO-SPECIFIC RISKS

There are also a number of Dioro-specific risks which you will continue to be exposed to as an Avoca
Shareholder. A non-exhaustive list of some of the more important of these risks is set out below:

Non-controlling ownership interest in Frog’s Leg: Avoca understands that Dioro owns a 49% interest in
the Frog’'s Leg project. The extent to which Dioro can influence operations and the management of the
project by majority owner La Mancha is unknown to Avoca as no specific operational due diligence has
been performed. Therefore, there is the potential that Dioro is exposed to the decisions of La Mancha’s
management and how the operation is run may be out of Dioro’s direct control.

South Kalgoorlie Deposits - development, construction and commissioning: There is a risk that feasibility
studies may not return positive results on Mt Marion or HBJ mining and even if they do, there is the risk
that the development of the deposits will not be economic, completed on schedule, or that the
construction cost may exceed the budget, or that significant problems in commissioning the mines may
arise.
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9.1

9.2

9.3

AVOCA'S INTENTIONS IN RELATION TO DIORO

INTRODUCTION

This section sets out Avoca’s intentions, on the basis of the facts and information concerning Dioro which are
known to it and the existing circumstances affecting the business of Dioro in relation to the following:

a) the continuation of the business of Dioro;

b) any major changes to be made to the business of Dioro, including any redeployment of the fixed
assets of Dioro; and

c) the future employment of the present employees of Dioro.

REVIEW

Unless otherwise stated, Avoca and its advisers have reviewed information that has been publicly released
about Dioro, its current activities and its plans for the future. Despite this, and even with representatives on the
Dioro Board, Avoca does not currently have full knowledge of all material information, facts and circumstances
that are necessary to assess the operational, commercial, taxation and financial implications of its current
intentions. Consequently, final decisions have not been made.

During the Offer Period and following the close of the Offer, Avoca will, to the extent that information is available
to it, conduct a review of the operations, assets, structure and employees of Dioro in light of that information.
Final decisions will only be reached after that review and in light of all material facts and circumstances. As
such, statements set out in this section are statements of current intention only which may change as new
information becomes available or circumstances change. The statements in this section 9 should be read in
this context.

INTENTIONS UPON ACQUISITION OF 90% OR MORE OF THE DIORO SHARES

This section 9.3 sets out Avoca’s current intentions if it acquires 90% or more of the Dioro Shares, and so
becomes entitled to proceed to compulsory acquisition of the outstanding Dioro Shares.

a) Compulsory acquisition
If it becomes entitled to do so under the Corporations Act, Avoca intends to:

A) give notices to compulsorily acquire any outstanding Dioro Shares in accordance with section
661B of the Corporations Act; and

B) give notices to Dioro Shareholders and holders of Dioro Options to compulsorily acquire any
outstanding Dioro Shares and Dioro Options in accordance with section 664C of the
Corporations Act.

If it is required to do so under section 662A and section 663A of the Corporations Act, Avoca intends
to give notice to Dioro Shareholders and holders of Dioro Options offering to acquire their Dioro
Shares and Dioro Options in accordance with sections 662B and 663B of the Corporations Act.

b) Dioro Options

Avoca has not made an offer for Dioro Options (although it reserves the right to do so at any time).
The Offer does, however, extend to any Dioro Shares that are issued between the Register Date and
the end of the Offer Period as a result of the conversion or exercise of rights attached to other
securities (including Dioro Options) convertible into Dioro Shares.

As mentioned above:

A) if Avoca becomes entitled to compulsorily acquire Dioro Options in the future (pursuant to
section 664A of the Corporations Act or otherwise), Avoca intends to do so; and

B) if Avoca is required to offer to buy out holders of Dioro Options in accordance with clause
663A of the Corporations Act, it intends to do so.

c) Directors

Avoca will replace all members of the Dioro Board (other than any who have been nominated by
Avoca) and of any company in respect of which Dioro has nominee directors with its own nominees.
Replacement board members have not been identified by Avoca and their identity will depend on the
circumstances at the relevant time.

d) ASX and TSX listings

At the conclusion of the compulsory acquisition process, Avoca intends to arrange for Dioro to be
removed from the official list of the ASX and the official list of the TSX (subject to any required
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e)

approvals on the part of ASX and TSX), thereby eliminating the corporate administration costs
associated with maintaining Dioro as a listed company.

Operations and assets

Avoca has not had access to all the information relevant to making a final decision regarding what
changes, if any, will be made to Dioro’s operations.

At the end of the Offer Period, Avoca will conduct an immediate, broad based review of Dioro’s
operations on both a strategic and financial level to determine mechanisms for improving the
performance and return to shareholders and realise any potential operational and financial synergies
available to the Combined Group.

The extent of the review is not able to be determined at this stage, although it is likely to involve some,
or all, of the following:

A) evaluating the status of the Frog’s Leg and South Kalgoorlie projects, including a detailed
assessment of the existing mine plans and development timeframes;

B) understanding the forecast processing load for the Jubilee Mill to assess if there will be
excess capacity in the future;

C) understanding any other existing material third party contractual arrangements;

D) identifying and assessing the prospectivity of exploration potential of Dioro’s assets and how

best to assign resources to undertake detailed exploration; and
E) eliminating duplication of functions where it is economic to do so.

The key objective of this review will be to ascertain the extent of any potential synergies which may be
available to the Combined Group by having gold projects which are located in close proximity to each
other, and to the extent synergies are available, to assess the most efficient mechanism to access
those synergies.

Employees

The status of Dioro’s existing employees will be considered as part of the review outlined in Section
9.3(e) above. Avoca intends to combine Dioro’s corporate head office functions with those of Avoca
(in West Perth). Avoca will make decisions regarding senior management positions following the
general operational review referred to above.

Avoca will seek to retain the operational experience inherent in Avoca’s and Dioro’s existing staff.
However, where Avoca decides that there is duplication, then the role will be filled by the best
candidate in the opinion of the Avoca management. Avoca will consider whether there are
opportunities elsewhere in the Combined Group for those employees who may become redundant as
part of the combining of management groups. As a result of the implementation of these intentions, it
is possible that certain operational functions, for example, those relating to the maintenance of Dioro’s
listing on ASX, will become redundant. Some redundancies may occur as a result, however the
incidence, extent and timing of such job losses cannot be predicted in advance. If redundancies do
occur, the relevant employees will receive benefits in accordance with their contractual and other legal
entitlements.

INTENTIONS UPON ACQUISITION OF LESS THAN 90% OF THE DIORO SHARES

This section sets out Avoca’s intentions if it gains effective control of Dioro by acquiring 50.1% or more of Dioro
but does not become entitled to compulsorily acquire the outstanding Dioro Shares as set out in section 9.3 of
this Bidder’s Statement.

a)

b)

c)

ASX listing

Subject to maintaining a sufficient spread of Dioro Shareholders, Avoca may retain the listing of Dioro
on the ASX and TSX, but only if the benefits of those listings outweigh the additional corporate and
compliance costs of doing so.

Directors

Subject to the Corporations Act and Dioro’s constitution, Avoca intends to retain majority control of the
Dioro Board, but may appoint an appropriate number of independent directors to the Dioro Board.
Avoca has not made any decision about who would be nominated for appointment to the Dioro Board
in this case. If Dioro remains listed on ASX, Avoca would consider, but not necessarily be bound by,
the recommendations in the ASX Corporate Governance Principles and Recommendations when
determining the composition of the Dioro Board.

Operations and assets

If, following the close of the Offer, Dioro becomes a controlled entity but not a wholly-owned subsidiary
of Avoca, it is the present intention of Avoca to attempt to procure that the Dioro Board implements the
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d)

objectives and goals outlined in section 9.3 to the extent possible and appropriate, recognising the
legal duties to other Dioro Shareholders.

Limitations in giving effect to intentions

The ability of Avoca to implement the intentions set out in this section 9.4 will be subject to the legal
obligations of Dioro directors to have regard to the interests of Dioro and all Dioro Shareholders, and
the requirements of the Corporations Act and the Listing Rules relating to transactions between
related parties and conflicts of interest. Avoca will only make a decision on the above mentioned
courses of action following legal and financial advice in relation to those requirements.

INTENTIONS GENERALLY

Except for the changes and intentions set out in this section 9, including the review described in sections 9.2
and 9.3(e), Avoca intends, based on the information presently known to it:

a)
b)

c)

to continue the business of Dioro;

not to make any material changes to the business of Dioro, including any redeployment of the fixed
assets of Dioro; and

to continue the employment of Dioro’s employees.
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10.1

10.2

AUSTRALIAN TAX CONSIDERATIONS

AUSTRALIAN INCOME TAX IMPLICATIONS FOR DIORO SHAREHOLDERS

The following summary is a general description of the Australian income and capital gains tax consequences for
Dioro Shareholders who accept the Offer and dispose of their Dioro Shares to Avoca in accordance with the
Offer.

The summary is based upon taxation law and practice in effect at the date of the Offer. It is not intended to be
an authoritative or comprehensive analysis of the taxation laws of Australia, nor does it consider any specific
facts or circumstances that may apply to particular shareholders. It also does not deal with the taxation
consequences of disposing of shares issued under an employee share scheme, which may be subject to
specific tax provisions, or any stamp duty implications under Australia’s various State legislations.

You are advised to seek independent professional advice regarding the Australian tax consequences of
disposing of your Dioro Shares according to your own particular circumstances.

It should also be noted that Australia’s Future Tax System Review Panel (The Henry Review) delivered its final
report to Government on 23 December 2009. The Henry Review was charged with compiling
recommendations about making the Australian tax system fairer, simpler and more competitive. The Report
has not been released to the public and therefore it is not possible to advise whether any recommendations
could impact on the tax implications arising from accepting the Offer. The Report is due to be released in early
2010 and at this time, Dioro Shareholders should seek advice on whether the recommendations have any
impact on these tax implications.

The Australian tax consequences of disposing of your Dioro Shares will depend on a number of factors
including:

a) whether you are an Australian resident or non resident for tax purposes;

b) whether you hold your Dioro Shares on capital account, revenue account or as trading stock;

c) when you acquired your Dioro Shares;

d) whether you are an individual, a company or a trustee of a complying superannuation entity; and
e) whether scrip for scrip rollover relief is available — see section 10.5.

SHAREHOLDERS WHO ARE AUSTRALIAN RESIDENTS
a) Disposal of shares held as trading stock

If you hold your Dioro Shares as trading stock (e.g. as a share trader) you will be required to include
the value of the consideration (the value of the cash consideration and the value of the Avoca shares
received) from the disposal of your Dioro Shares in your assessable income.

b) Disposal of shares held on revenue account

If you acquired your Dioro Shares with the main purpose of reselling them at a profit rather than
holding them for long term capital growth and to earn future dividends, you may be considered to hold
your Dioro Shares on revenue account for tax purposes. You will then be required to treat any gain or
loss arising on the disposal of your Dioro Shares as either assessable income or an allowable
deduction.

The gain or loss will be calculated as the difference between:

(i) the value of the consideration (the value of the cash consideration and the value of the Avoca
Shares received); and

(ii) the cost of acquiring your Dioro Shares.
c) Disposal of shares held on capital account

If you hold your Dioro Shares as a passive investment with a view to generating dividend income and
long term capital growth, you may be considered to hold your Dioro Shares on capital account.

The disposal of Dioro Shares which were acquired or deemed to have been acquired on or after
20 September 1985 and which are held on capital account, will generally have Australian capital gains
tax (“CGT”) implications. The disposal of such Dioro Shares pursuant to acceptance of the Offer will
constitute a CGT event for CGT purposes.

The CGT implications of a disposal of your Dioro Shares will depend upon a number of factors,
including:

(i) the date your Dioro Shares were acquired;

(ii) your taxpayer status;
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(ii)

(iii)

(iii) the length of time you have held your Dioro Shares; and

(iv) whether or not you are entitled to scrip for scrip rollover relief — see section 10.5.

Shares acquired before 20 September 1985

There should be no CGT implications arising on disposal of your Dioro Shares, where they
were held on capital account and acquired, or deemed to have been acquired, before
20 September 1985 and they are not deemed by the taxation laws to have been acquired on
or after that date.

Shares acquired after 20 September 1985 but before 11.45am on 21 September 1999

If your Dioro Shares were acquired on or after 20 September 1985 a capital gain or loss will
arise depending on the difference between:

. the value of the capital proceeds (the value of the cash consideration and the value
of the Avoca Shares received); and

. the cost base of the Dioro Shares (which would generally include the amount paid to
acquire the shares plus any incidental costs of acquisition, e.g. brokerage fees and
stamp duty).

The value of the Avoca Shares will be their market value on the date when the contract for
their disposal is entered into (which is the date you accept the Offer).

If your Dioro Shares were acquired before 11.45 am by legal time in the Australian Capital
Territory (ACT time) on 21 September 1999, for the purpose of calculating a capital gain (but
not a capital loss), you may choose that the cost base of those shares be indexed for inflation
to 30 September 1999 (which would only be of any practical effect if the shares were acquired
prior to 1 July 1999).

Alternatively, provided you have held your Dioro Shares for at least one year, and do not
choose to apply this indexation, the discount capital gain provisions may apply. This means
that:

. if you are an individual or trust, only one-half of the capital gain (without any
allowance for indexation for inflation in the cost base of the shares) will be taxable;

. if you are a complying superannuation fund, only two-thirds of the capital gain
(without any allowance for indexation for inflation in the cost base of the shares) will
be taxable; or

. if you are the trustee of a trust, the discount capital gains provisions may also apply
to a distribution of the capital gain to beneficiaries in the trust (other than
beneficiaries that are companies).

Note that the discount capital gain provisions do not apply to shareholders and trust
beneficiaries that are companies.

The “choice” to apply indexation rather than the discount capital gain provisions must be
made by you on or before the day you lodge your income tax return for the income year in
which the disposal occurs.

A capital loss may be used to offset capital gains derived in the same or subsequent years of
income (subject to satisfying certain conditions) but cannot be offset against ordinary income,
nor carried back for offset against net capital gains arising in earlier income years.

If you choose to use the discount capital gain method, any available capital loss will be
applied to reduce the realised nominal gain before discounting the resulting net amount by
either one half or one-third (as applicable) to calculate the capital gain that is assessable.
Alternatively, if you choose the indexation option, capital losses are applied after calculating
the capital gain using the indexed cost base.

Shares acquired after 11.45 am on 21 September 1999

If you acquired your Dioro Shares after 11.45am (ACT time) on 21 September 1999, you will
not be entitled to choose indexation of the cost base when calculating any capital gain on
disposal.

If you are an individual, trust or complying superannuation fund that has held your Dioro
Shares for 12 months or longer at the time the Offer is accepted, the discount capital gain
provisions described above will automatically apply in calculating any capital gain on disposal.
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As explained above, any available capital loss will be applied to reduce the realised nominal
gain before discounting the resulting net amount by one-half or one-third (as applicable) to
calculate the discounted capital gain that is assessable.

If your Dioro Shares have been held for less than 12 months or you are another category of
shareholder (for example, a company), the discount capital gain method is not available. A
capital gain on the shares, being any excess of the value of the capital proceeds over the
unindexed cost base of the shares, will be assessable in full.

SHAREHOLDERS WHO ARE NOT AUSTRALIAN RESIDENTS
a) Disposal of shares held as trading stock or on revenue account

If you are a non resident of Australia for Australian income tax purposes and your Dioro Shares were
acquired as trading stock or otherwise on revenue account, you should seek your own professional
advice. The Australian tax treatment will depend on the source of any gain and whether a double tax
agreement exists between your country of residence and Australia.

b) Disposal of shares held on capital account

If you are a non resident of Australia and hold your Dioro Shares on capital account, you will generally
not be subject to CGT on the disposal of your Dioro Shares unless:

(i) you (and your associates) owned at least 10% of Dioro either at the time you sold your Dioro
Shares or for at least 12 months during the 24 months before you sold your Dioro Shares; and

(ii) more than 50% of the value of Dioro is represented by real property in Australia.

In the event you are subject to CGT on the disposal of your Dioro shares, you may be eligible for scrip
for scrip rollover relief — see section 10.5.

Your Dioro Shares will also be taxable if you used your Dioro Shares at any time in carrying on a
business through a permanent establishment in Australia.

GST

No GST should generally be payable on the transfer of Dioro Shares, with the exception of any GST payable on
any brokerage charged for carrying out your instructions in relation to accepting this Offer.

SCRIP FOR SCRIP ROLLOVER RELIEF

If, as a result of the Offer, Avoca becomes the owner of 80% or more of the voting shares in Dioro,
Shareholders who would otherwise make a capital gain in respect of the disposal of their Dioro Shares may
elect to obtain scrip for scrip rollover relief. The scrip for scrip rollover relief applies to the extent that the capital
gain relates to the receipt of replacement Avoca Shares as consideration. If Avoca does not obtain 80% or
more of the voting shares in Dioro, no Dioro Shareholder will be eligible for scrip for scrip rollover relief. For this
purpose, this offer may be considered to be a separate arrangement from any previous offer and on that basis,
Dioro shareholders that participated in the previous offer will not be eligible for the rollover relief in respect of
Dioro shares that were subject to exchange for Avoca shares in the previous offer.

In the event that scrip for scrip rollover relief is available and has been elected by the Dioro Shareholder, the
part of the capital gain made from the receipt of replacement Avoca Shares as consideration may be
disregarded and effectively deferred until the Shareholder disposes of the replacement Avoca Shares which
they acquire under the Offer. However, rollover relief is not available in respect of the portion of a capital gain
that relates to the cash consideration received.

Making the rollover election will affect the cost base of the replacement Avoca shares acquired by the
Shareholders. By electing rollover relief, the cost base and reduced cost base of the replacement Avoca
shares will reflect proportionally the respective cost base and reduced cost base that the Shareholders have in
their Dioro Shares that are disposed of under the Offer to the extent that the Dioro Shares are exchanged for
replacement Avoca Shares.

In addition, the time of acquisition of the replacement Avoca Shares will be taken for CGT purposes to be the
time that Shareholders acquired their Dioro Shares. This acquisition date will be relevant for the purposes of
determining any entitlement to the CGT Discount on an otherwise assessable capital gain or indexation of the
cost base in relation to a subsequent dealing in your replacement Avoca Shares.

The benefit of choosing scrip for scrip rollover relief will depend upon the particular circumstances of
Shareholders. As such, Shareholders should consult their own tax advisor for further advice in this regard.
Making the rollover election will affect the tax consequences of a future disposal of the replacement Avoca
Shares (refer to below).

Note that if a Shareholder realises a capital loss from accepting the Offer or their Dioro Shares were acquired
before 20 September 1985, rollover relief will not be available to that Shareholder. Capital losses can only be
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offset against capital gains realised by the Shareholder in the same year of income or in subsequent years of
income, subject to satisfaction of any relevant tax loss utilisation rules.

The capital gain after applying scrip for scrip rollover relief should be determined in accordance with the
following formula:

Cash component of consideration Cost

Capital _ Cash component Market value Base of
gain ~  of consideration ~ Cash component of of Avoca X ioro
consideration Shares Shares

received disposed

Figure 29: Capital Gain Forumla

Where a Dioro Shareholder qualifies for a CGT discount (refer to discussion above), the capital gain may be
reduced by the discount percentage.

No form is required to be lodged to evidence a Dioro Shareholder’s choice to apply the scrip for scrip rollover
relief. Rather, the way a Dioro Shareholder prepares their income tax return will be sufficient evidence of the
making of that choice — that is, the choice can be evidenced by simply excluding from the shareholder’s tax
return the relevant capital gain in respect of which scrip for scrip rollover relief has been applied.

Where a Dioro Shareholder has applied scrip for scrip rollover relief, the cost base of the Avoca Shares
received as consideration should be determined in accordance with the following formula:

Cash component of consideration Cost
Cost
base of Cpst Base of Market value Ba;e of
Avoca -  Dioro Shares - Cash component of of Avoca x  Dioro
Shares disposed consideration * Shares Shares
received disposed

Figure 30: Cost Base Formula

The following is an example where rollover relief is chosen

Assuming a Dioro shareholder holds 1,000 Dioro Shares and the average cost base per share was $0.30.
Under the Offer, the Shareholder will receive $650 cash and 325 Avoca Shares.

If, for example, the market value of the Avoca Shares on the date the Shareholder accepts the Offer is $1.85,
then the capital proceeds the Shareholder receives will be calculated as:

$650.00 + $1.85 x 325 shares = $1,251.25
Prima facie, the Shareholder would make a capital gain of:
$1,251.25 - $300.00 = $951.25

However, the portion of this capital gain that is referable to the Avoca Shares will be disregarded if the
Shareholder elects to obtain rollover relief.

Therefore the capital gain that the Shareholder makes will be the cash component of the consideration ($650)
less the amount of the cost base of the Dioro Shares that is attributable to the cash component. This is
calculated using the formula as previously outlined, and is set out below:

($650.00/ $1,251.25) x $300.00 = $155.84
The capital gain the Shareholder makes is therefore calculated as:
$650.00 - $155.84 = $494.16

This amount should be included in the Shareholder’s calculation of their net capital gain or loss for the income
year (subject to any reduction by virtue of the CGT Discount).

The cost base of the Avoca Shares received under the Offer will be $144.16 ($300.00 less $155.84 attributable
to the cash component) or $0.44 per Avoca Share.

Note: Shareholders should seek independent professional advice on the consequences of accepting the Offer
based on their particular circumstances.
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11.5

11.6

ADDITIONAL INFORMATION

CONDITIONS
The Offer is not subject to any defeating conditions.

As Avoca is offering shares as part consideration under this Offer, the Offer is subject to a statutory condition
(in accordance with section 625(3) of the Corporations Act) that those shares are admitted to quotation on ASX.
On or about the date of this Bidder's Statement, Avoca has applied to ASX for quotation of the Avoca Shares to
be issued in conjunction with this Offer on the official list of ASX. Quotation of Avoca Shares to be issued will
depend on ASX exercising its discretion to admit them to the official list. However, quotation is expected in the
ordinary course as Avoca is already admitted to the official list of ASX and shares in Avoca in the same class or
on the same terms as those to be issued under the Offer are already quoted.

DATE FOR DETERMINING HOLDERS OF DIORO SHARES

For the purposes of section 633 of the Corporations Act, the date for determining the people to whom
information is to be sent under items 6 and 12 of section 633(1) is the Register Date.

EXPIRY DATE

No securities will be issued on the basis of this Bidder's Statement after the date which is 13 months after the
date of this Bidder’'s Statement.

IMPLIED VALUE OF THE OFFER

Accepting Dioro Shareholders will receive $0.65 in cash and 0.325 Avoca shares for each Dioro Share.

Based on the closing price of an Avoca Share on ASX on 24 December 2009 (the last trading day before the
announcement of the Offer) of $1.845, the implied value of the Offer is $1.25 per Dioro Share.

Based on the closing price of an Avoca Share on ASX on 12 January 2010 (the last practicable trading day
before this Bidder's Statement was lodged with ASIC, of $1.99, the implied value of the Offer is $1.30 per Dioro
Share.

Given that part of the consideration offered for Dioro Shares takes the form of Avoca Shares, the implied value
of the Offer will change as a consequence of changes in the market price of Avoca Shares from time to time.
The following table may assist Avoca Shareholders to determine the implied value of the Offer at different
Avoca Share price levels. The table is not an indication of prices at which Avoca Shares may trade — Avoca
Shares may trade within this range or at higher or lower levels.

Price of an Avoca Share Implied offer price for a Dioro Share
$1.40 $1.105
$1.60 $1.17
$1.80 $1.235
$2.00 $1.30
$2.20 $1.365
$2.40 $1.43

Figure 31: Implied offer price for Dioro at various Avoca share prices

CASH CONSIDERTION

As described above, part of the consideration offered for Dioro Shares takes the form of cash. Based on the
number of Dioro Shares on issue as at the date of this Bidder's Statement (see section 6.1), the maximum
amount of cash that would be payable by Avoca under the Offer if every Dioro Shareholder (other than Avoca)
accepted the Offer is approximately $32.8 million

As at the date of this Bidder’s Statement, Avoca has net cash reserves of approximately $54.5 million held with
its bankers Commonwealth Bank of Australia and Bankwest. Avoca intends to fund the cash component of the
Offer consideration from its existing cash reserves. Following payment of the Offer consideration, Avoca’s cash
position will be approximately $21.7 million. Avoca’s Directors are confident that the use of these cash
proceeds will not have any detrimental effects on the proposed exploration and development activities of the
Combined Group over the next 12 months.

SOCIAL SECURITY AND SUPERANNUATION IMPLICATIONS OF THE OFFER

Acceptance of the Offer may have implications under your superannuation arrangements or on your social
security entitlements. If in any doubt, you should seek specialist advice.
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1.7

11.8

11.9

FOREIGN SHAREHOLDERS

Dioro Shareholders who are Foreign Shareholders will not be entitled to receive Avoca Shares as part
consideration for their Dioro Shares pursuant to the Offer.

A Dioro Shareholder is a Foreign Shareholder for the purposes of the Offer if their address as shown in the
register of members of Dioro is in a jurisdiction other than Australia or its external territories, New Zealand or
Canada. However, such a person will not be a Foreign Shareholder if Avoca is satisfied that it is not legally or
practically constrained from making the Offer to a Dioro Shareholder in the relevant jurisdiction and to issue
Avoca Shares to such a shareholder on acceptance of the Offer, and that it is lawful for the shareholder to
accept the Offer in such circumstances in the relevant jurisdiction. Notwithstanding anything else in this
Bidder’'s Statement, Avoca is not under any obligation to spend any money, or undertake any action, in order to
satisfy itself concerning any of these matters.

The Avoca Shares which would otherwise have been issued to Foreign Shareholders will instead be issued to a
nominee approved by ASIC, who will sell these shares. The net proceeds of the sale of such shares will then
be remitted to the relevant Foreign Shareholders. See clause 5(f) of Appendix A for further details.

UNMARKETABLE PARCELS

If the total number of Avoca Shares which a Dioro Shareholder is entitled to receive as part consideration under
the Offer is an Unmarketable Parcel, that Dioro Shareholder will be an Unmarketable Parcel Shareholder and
will not be entitled to receive Avoca Shares as consideration for its Dioro Shares pursuant to the Offer.

The Avoca Shares which would otherwise have been issued to Unmarketable Parcel Shareholders will instead
be issued to a nominee approved by ASIC, who will sell those shares. The net proceeds of the sale of such
shares will then be remitted to the relevant Unmarketable Parcel Shareholders. See clause 5(f) of Appendix A
for further details.

BROKER HANDLING FEES

Avoca is offering to pay a commission (Handling Fee) to ASX market participants (Brokers) who solicit
acceptances (Acceptances) of the Offer from their clients.

Any Handling Fee will be paid only in respect of parcels of Dioro Shares held by retail shareholders who accept
the Offer. A retail shareholder for these purposes is one who is not a Broker or an associate of a Broker and
who held less than 500,000 Dioro Shares at the Announcement Date.

Handling Fees in relation to an Acceptance will be 0.75% of the value of the consideration payable for parcels
of Dioro Shares held by retail shareholders who accept the Offer (with that value determined on the basis of the
closing price of Avoca shares on the date that the Offer closes). Handling Fees will be payable in respect of
Acceptances received at any time during the Offer Period. Handling Fees will be subject to minimum payments
(of $50.00) and maximum payments (of $750.00) for each Acceptance.

Handling Fees will be payable to Brokers only and subject to the condition that no part of the fee will be able to
be passed on or paid to Dioro Shareholders. An Acceptance by a Broker constitutes a representation that
neither the Broker nor its associate is the accepting Dioro shareholder and that the Handling Fee will not be
passed on or otherwise shares directly or indirectly with the accepting Dioro shareholder.

Avoca reserves its right to aggregate any acceptances in determining the Handling Fees payable to any Broker
if it reasonably believes a party has structured holdings to take advantage of the Broker Handling Fee. Avoca
may, in its sole discretion, determine any disputes regarding whether a Handling Fee is payable.

Any Handling Fee liable to be paid in respect of an Acceptance will (subject to the receipt of an Acceptance
Form bearing the Broker’'s stamp or, in the case of CHESS holdings, other written confirmation acceptable to
Avoca that the Broker is the Controlling Participant who has initiated the Acceptance in relation to the Dioro
Shares concerned), be paid by Avoca within one month of the later of the date that Avoca’s share registry
receives a validly lodged Broker claim form (see below), and the date of the close of the Offer.

No Handling Fee will be payable in respect of an Acceptance that is withdrawn or that was initiated by the
registry receiving a CHESS Acceptance Form from a Dioro Shareholder.

A claim form submitted by a Broker must be received within two weeks of the end of the Offer Period, and
include the following details:

e Broker's name, address, Participant Identification Number and contact name and phone number;

e Details (in an attached schedule in MS excel format) of the registered name and address for each
Dioro Shareholder to which the claim form relates; HIN or SRN for each Dioro Shareholder to which
the claim form relates; and number of Dioro Shares accepted by each of those Dioro Shareholders;
and

e A representation that neither the Broker nor its associate is the accepting Dioro Shareholder and that
the fee will not be passed on or otherwise shared directly or indirectly with the Dioro Shareholder.
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11.11

Completed claim forms must be forwarded by Brokers to:

By post: By hand:
Avoca Resources Limited — Broker Handling Fees Avoca Resources Limited — Broker Handling Fees
Security Transfer Registrars Pty Ltd Security Transfer Registrars Pty Ltd
PO Box 535 770 Canning Highway
Applecross, Western Australia 6953 Applecross, Western Australia 6153
Australia Australia
CONSENTS

This Bidder’s Statement contains statements made by, or statements based on statements made by, Mr Rohan
Williams. Mr Williams has given and has not, before the lodgement of this Bidder's Statement with ASIC,
withdrawn his written consent to the inclusion of:

. references to his name;
. each statement he has made; and
° each statement which is based on a statement he has made,

in this Bidder’s Statement in the form and context in which those statements appear.

RBC Capital Markets has given and has not, before the lodgement of this Bidder's Statement with ASIC,
withdrawn its written consent to be named in this Bidder's Statement as Avoca’s Australian financial advisers in
the form and context in which it is so named.

Cochrane Lishman Carson Luscombe has given and has not, before the lodgement of this Bidder’'s Statement
with ASIC, withdrawn its written consent to be named in this Bidder's Statement as Avoca’s Australian legal
advisers in the form and context in which it is so named.

Security Transfer Registrars Pty Ltd has given and has not, before the lodgement of this Bidder's Statement
with ASIC, withdrawn its written consent to be named in this Bidder's Statement in the form and context in
which it is so named. Security Transfer Registrars Pty Ltd does not make the Offer, has not authorised or
caused the issue of this Bidder's Statement and has had no involvement in the preparation of any part of this
Bidder’s Statement other than confirming references to its name.

Each person named above as having given its consent to the inclusion of a statement or to being named in this
Bidder’s Statement:

a) does not make, or purport to make, any statement in this Bidder's Statement or any statement on
which a statement in this Bidder's Statement is based other than, in the case of a person referred to
above as having given their consent to the inclusion of a statement, a statement included in this
Bidder’'s Statement with the consent of that person; and

b) to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any part of
this Bidder's Statement, other than a reference to its name and, in the case of a person referred to
above as having given their consent to the inclusion of a statement, any statement which has been
included in this Bidder’s Statement with the consent of that party.

DISCLOSURE OF INTERESTS OF CERTAIN PERSONS

Other than as set out in this Bidder's Statement no:

. director or proposed director of Avoca;

. person named in this Bidder's Statement as performing a function in a professional, advisory or other
capacity in connection with the preparation or distribution of this Bidder's Statement;

. promoter of Avoca; or

. underwriter to the issue of Avoca Shares or financial services licensee named in this Bidder's Statement

as being involved in the issue of Avoca Shares,

(together, the Interested Persons) holds at the date of this Bidder's Statement or held at any time during the
last two years, any interest in:

. the formation or promotion of Avoca;

. property acquired or proposed to be acquired by Avoca in connection with its formation or promotion, or
the offer of Avoca Shares under the Offer; or

. the offer of Avoca Shares under the Offer.
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11.13

11.14

DISCLOSURE OF FEES AND BENEFITS RECEIVED BY CERTAIN PERSONS

Other than as set out below or elsewhere in this Bidder's Statement, no amounts have been paid or agreed to
be paid and no benefits have been given or agreed to be given:

. to a director or proposed director of Avoca to induce them to become, or to qualify as, a director of
Avoca;
. for services provided by an Interested Person in connection with the formation or promotion of Avoca or

the offer of Avoca Shares under the Offer.

The fees paid in connection with the preparation and distribution of this Bidder's Statement and for services
provided in connection with the Offer, including legal, taxation and financial advisers and registry fees, are
expected to total approximately $1.0 million.

PUBLIC STATEMENTS

This Bidder’s Statement includes statements which are made in, or based on statements made in, documents
lodged with ASIC or announced on the company announcements platform of the ASX. Under the terms of
ASIC Class Order [CO 01/1543], the parties making those statements are not required to consent to, and have
not consented to, inclusion of those statements in this Bidder's Statement. If you would like to receive a copy of
any of those documents, or the relevant parts of the documents containing the statements, (free of charge),
during the Offer Period, please call 1800 423 047 (within Australia) or +61 2 8986 9356 (callers outside
Australia).

OTHER MATERIAL INFORMATION
Except as disclosed elsewhere in this Bidder's Statement, there is no other information that is:
a) material to the making of a decision by a Dioro Shareholder whether or not to accept the Offer; and

b) known to Avoca,

which has not previously been disclosed to Dioro Shareholders.
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DEFINITIONS AND INTERPRETATION

DEFINITIONS

In this Bidder's Statement and in the Acceptance Form unless the context otherwise requires, the following
terms have the meanings shown below:

$ or A$ means Australian dollars, the lawful currency of the Commonwealth of Australia.
ABN means Australian business number.
Acceptance has the meaning given to it in section 11.9.

Acceptance Form means the form of acceptance and transfer with the title “CHESS Acceptance Form” or
“Issuer Acceptance Form” accompanying this Bidder's Statement, or as the context requires, both of those
forms, or any replacement or substitute acceptance form provided by or on behalf of Avoca.

Announcement Date means 29 December 2009, being the date of announcement of the Offer.

ASIC means Australian Securities and Investments Commission.

ASTC means ASX Settlement and Transfer Corporation Pty Ltd ABN 49 008 504 532.

ASTC Participant means a “Participant” under the ASTC Settlement Rules.

ASTC Settlement Rules means the settlement rules of ASTC.

ASX means ASX Limited ABN 98 008 624 691 or, as the context requires, the financial market operated by it.

ASX 200 means the S&P/ASX 200 Index comprising ASX-listed entities meeting certain size and liquidity
criteria.

Avoca means Avoca Resources Limited ABN 30 097 083 282, an Australian company listed on the Australian
Securities Exchange (ASX: AVO).

Avoca Group means Avoca and its Subsidiaries.

Bidder’s Statement means this document (including all appendices to it), being the statement of Avoca under
Part 6.5 Division 2 of the Corporations Act relating to the Offer, and includes any supplementary bidder’s
statement issued by Avoca.

Bid Period means the period between the date this Bidder's Statement is given to Dioro and the end of the
Offer Period.

Broker means a person who is a share broker and a participant in CHESS.

Business Day means a day on which banks are open for business in Western Australia excluding a Saturday,
Sunday or public holiday.

CGT means capital gains tax.

CHESS means the Clearing House Electronic Subregister System for the electronic transfer of securities,
operated by ASTC.

CHESS Acceptance Form means the transfer and acceptance form entitled “CHESS Acceptance Form”
accompanying this Bidder’'s Statement (for those with a CHESS Holding), which form may be used, in
accordance with the Offer Terms, to relay an instruction to accept the Offer in respect of your Dioro Shares in a
CHESS Holding (instead of you directly instructing your Controlling Participant to initiate acceptance on your
behalf) — see clause 4(b)(i) (Appendix A) of the Offer Terms.

CHESS Holding means a holding of Dioro Shares on the CHESS subregister of Dioro.
CIL means carbon-in-leach.

Combined Group means the Avoca Group following its acquisition of all or a majority of the Dioro Shares
(though, if less than 100% of the Dioro Shares are acquired, any residual interests of the minority Dioro
Shareholders in the production, resource and assets of Dioro would need to be taken into account).

Controlling Participant means the person who is designated as the controlling participant for shares in a
CHESS Holding in accordance with the ASTC Settlement Rules.

Corporations Act means the Corporations Act 2001 (Cwith).
Dioro means Dioro Exploration NL (ABN 31 009 271 532).
Dioro Board means the board of directors of Dioro.

Dioro Group means Dioro and its Subsidiaries.

Dioro Options means options to subscribe for Dioro Shares.
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Dioro Shareholder means a holder of Dioro Shares.
Dioro Shares means fully paid ordinary shares in the capital of Dioro.

Encumbrance means in respect of an asset, a charge, lien, mortgage, encumbrance or other security interest
or interest of a third party of any kind, whether legal or otherwise, or a restriction on transfer of any kind.

Foreign Shareholder means a Dioro Shareholder whose address as shown in the register of members of Dioro
is in a jurisdiction other than Australia or its external territories, New Zealand or Canada, unless Avoca
otherwise determines after being satisfied that it is not unlawful, not unduly onerous and not unduly
impracticable to make the Offer to a Dioro Shareholder in the relevant jurisdiction and to issue Avoca Shares to
such a Dioro Shareholder on acceptance of the Offer , and that it is not unlawful for such a Dioro Shareholder to
accept the Offer in such circumstances in the relevant jurisdiction.

FY2010 means the financial year ending during calendar year 2010.
g/t means grams per tonne.

Government Authority means any government or governmental, semi-governmental, administrative, fiscal,
regulatory or judicial body, department, commission, authority, office, instrumentality, tribunal, agency, delegate,
organisation or entity, or any minister of the Crown.

GST means Australian goods and services tax.
Handling Fee has the meaning given to it in section 11.9.

Higginsville Gold Project means Avoca’s flagship mining operation located 130km south of Kalgoorlie in
Western Australia.

HIN stands for Holder Identification Number, which is the number that starts with an “X”, allocated by your
Controlling Participant, to identify a Dioro Shareholder with a CHESS Holding.

Interested Person has the meaning set out in section 11.11.

Issuer Acceptance Form means the transfer and acceptance form entitled “Issuer Acceptance Form”
accompanying this Bidder's Statement (for those with an Issuer Sponsored Holding), which form must be used
to accept the Offer in respect of your Dioro Shares in an Issuer Sponsored Holding — see clause 4(b)(iii)
(Appendix A) of the Offer Terms.

Issuer Sponsored Holding means a holding of Dioro Shares on Dioro’s issuer sponsored subregister.
Listing Rules means the Official Listing Rules of ASX as amended and waived from time to time.
Mtpa means million tonnes per annum.

MW means mega-watt.

Offer means the offer by Avoca on the Offer Terms to acquire Dioro Shares (and for the avoidance of doubt
includes each such offer made to an individual Dioro Shareholder pursuant to that offer).

Offer Period means the period during which the Offer will remain open for acceptance in accordance with
clause 3 of Appendix A to this Bidder’s Statement.

Offer Terms means the terms and conditions of the Offer set out in Appendix A to this Bidder’s Statement.
Ramelius means Ramelius Resources Limited ACN 001 717 540.

Register Date means the date set by Avoca under section 633(2) of the Corporations Act, being 15
January 2010.

Rights means all accreditations, rights or benefits of whatever kind attaching or arising from Dioro Shares
directly or indirectly at or after the Announcement Date (including, but not limited to, all dividends and all rights
to receive them, or rights to receive or subscribe for shares, notes, bonds, warrants, options or other securities
declared, paid or issued by Dioro or any of its subsidiaries).

Royalties means the following three royalties that apply to the Higginsville leases:

a) the State Government royalty that applies to all gold miners in Western Australia that mine on Western
Australian mining licences. The State Government royalty is calculated as being equal to 2.5% of the
value of gold mined using spot gold prices and is paid quarterly;

b) a private royalty owned by Morgan Stanley and known as the “NSR royalty”. The NSR royalty applies
to 180km? of Avoca’s 2700km holding, and applies to the majority of the Trident underground gold
mine. It is calculated as being equal to 4% of the net smelter return of gold production and is only
applied after Avoca produces 100,000 ounces of gold from within the 180km? holding; and

c) a private royalty owned by Morgan Stanley and known as the “Price Participation royalty”. The Price
Participation royalty applies to 180km? of Avoca’s 2700km? holding, and applies to the majority of the

Avoca Resources Limited Bidder’s Statement 67



12.2

Trident underground gold mine. It is calculated as being equal to 10% of the difference between

A$600 and the prevailing A$ gold price and is applied to all production from within the 180km? holding.
SRN stands for Securityholder Reference Number, which is the number that starts with an “I”,
Dioro to identify a Dioro Shareholder with an Issuer Sponsored Holding.

allocated by

Subsidiary has the meaning given in the Corporations Act.

Takeover Transferee Holding means the holding of Dioro Shares on the CHESS subregister of Avoca
established for the purposes of the Offer.

Unmarketable Parcel means a number of Avoca Shares which is less than a “marketable parcel” under the
market rules of ASX (currently a parcel of less than $500), calculated based on the highest closing price for
Avoca Shares published during the Bid Period (or, in relation to Avoca Shares issued in respect of accepting
Dioro Shareholders during the Bid Period, based on the highest closing price for Avoca Shares published
between the start of the Bid Period until the last trading day before Avoca issues those Avoca Shares).

Unmarketable Parcel Shareholder means a Dioro Shareholder in respect of whom the total number of Avoca
Shares to which that Dioro Shareholder would be entitled to receive as part consideration under the Offer is an
Unmarketable Parcel.

VOIP means voice over internet protocol.
VWAP means the volume weighted average price.

your Dioro Shares means, subject to clauses 1(b) and 8 of the Offer Terms:

a) the Dioro Shares in respect of which you are registered or entitled to be registered as a holder in the
register of members of Dioro at the Register Date; and

b) any other Dioro Shares to which you are able to give good title at the time you accept the Offer.

INTERPRETATION

In this Bidder's Statement and in the Acceptance Form, unless the context otherwise appears:

a) words and phrases have the same meaning (if any) given to them in the Corporations Act;

b) words importing a gender include any gender;

c) words importing the singular include the plural and vice versa;

d) an expression importing a natural person includes any company, partnership, joint venture,

association, corporation or other body corporate and vice versa;

e) a reference to a section, annexure, appendix or schedule is a reference to a section of or an
annexure, appendix or schedule to this Bidder's Statement as relevant;

f) a reference to any statute, regulation, proclamation, ordinance or by-law includes all statutes,
regulations, proclamations, ordinances, or by-laws amending, varying, consolidating or replacing it and
a reference to a statute includes all regulations, proclamations, ordinances and by-laws issued under
that statute;

9) headings and boldings are for convenience only and do not affect the interpretation of this Bidder’s
Statement;
h) the words “include”, “including”, “for example” or “such as” are not used as, nor are they to be

interpreted as, words of limitation, and, when introducing an example, do not limit the meaning of the
words to which the example relates to that example or examples of a similar kind;

i) a reference to “you” is to a person to whom the Offer is (or is deemed to be) made;
j) a reference to time is a reference to time in Perth, Western Australia; and
k) a reference to writing includes facsimile transmissions.
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APPROVAL OF BIDDER’S STATEMENT

The copy of this Bidder's Statement that is to be lodged with ASIC has been approved by a unanimous
resolution passed by the directors of Avoca.

Signed by Rohan Williams, who is authorised by the resolution referred to above to sign this Bidder’s Statement
for and on behalf of Avoca.

Rohan Williams
Managing Director & CEO
Avoca Resources Limited

Date: 14 January 2010
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APPENDIX A - FORMAL TERMS OF THE OFFER

OFFER

a)

Avoca offers to acquire all of your Dioro Shares, together with all Rights attaching to them, on the
following terms and conditions.

b) The Offer extends to any person who is able during the Offer Period to give good title to a parcel of
Dioro Shares and has not already accepted an Offer for those Dioro Shares (see clause 8(a)(ii)).

c) The Offer relates to Dioro Shares that exist or will exist at the Register Date, 15 January 2010, and
extends to any Dioro Shares that are issued between that date and the end of the Offer Period as a
result of the conversion or exercise of rights attached to other securities (including Dioro Options)
convertible into Dioro Shares.

d) Subject to clause 8, you may only accept the Offer for all of your Dioro Shares.

e) By accepting the Offer, you undertake to transfer to Avoca not only the Dioro Shares to which the
Offer relates, but also all Rights attached to those Dioro Shares (see clauses 5(d) and 5(e)).

f) An Offer in this form and bearing the same date is being made to each person registered as the holder
of Dioro Shares as at 5.00pm (Perth time) on the Register Date.

2 CONSIDERATION

a) Subject to the terms of this Offer, the consideration offered is $0.65 in cash and 0.325 Avoca Shares
for every 1 Dioro Share.

b) However, in accordance with clauses 5(d) and 5(e) the amount of consideration you receive directly
from Avoca may be reduced by the amount or value of any Rights attaching to Dioro Shares, which
you (or any previous holder of your Dioro Shares) receive, including any dividend declared by Dioro.

c) If the number of Dioro Shares held by you means that your aggregate entitlement to Avoca Shares
under the Offer is not a whole number, then any fractional entitlement to Avoca Shares will be rounded
up to the nearest whole number.

d) If Avoca reasonably believes that any parcel of Dioro Shares has or have been created or manipulated
to take account of the rounding provisions in clause 2(c), then any fractional entitlement to an Avoca
Share arising in relation to that parcel, or those parcels, will be rounded down so that the entitlement
to Avoca Shares arising in relation to each parcel consists of the nearest whole number of Avoca
Shares only and the fractional entitlement will be disregarded.

e) The Avoca Shares offered as part consideration will be issued fully paid and will rank equally with
existing Avoca Shares from the date of issue.

f) An application will be made within seven days after the start of the Bid Period to the ASX for
admission to quotation of the Avoca Shares to be issued as part consideration under this Offer.

3 OFFER PERIOD

a) Unless withdrawn, the Offer will remain open for acceptance during the period commencing on the

date of the Offer, being [e] 2010, and ending at 5.00pm (Perth time) on the later of:

i) [¢] 2010; or

ii) any date to which the period of the Offer is extended in accordance with the Corporations
Act.

b) Avoca reserves the right, exercisable in its sole discretion, to extend the Offer Period in accordance
with the Corporations Act.

4 HOW TO ACCEPT THE OFFER
a) Acceptance Form

Acceptances must be received prior to the close of the Offer Period at 5.00pm (Perth time) on [e]
2010, unless extended (and in the case of any acceptance in respect of a CHESS Holding lodged at
the addresses listed below, in sufficient time so that Avoca may effect an acceptance before the close
of the Offer Period).
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b)

Acceptance procedure for Dioro Shareholders

The acceptance procedure will depend on whether your Dioro Shares are held in a CHESS Holding or
an Issuer Sponsored Holding. If your Dioro Shares are in an Issuer Sponsored Holding, you will have
been sent a personalised Issuer Acceptance Form which will show a securityholder reference number
(SRN) beginning with “I”. If they are in a CHESS Holding, you will have been sent a personalised
CHESS Acceptance Form showing a holder identification number (HIN) beginning with “X”. Your
Acceptance Form (sent to you with the Offer) will also have specific details of your holding printed on
it. The personalised Acceptance Form sent to you will be the acceptance form to use in relation to
your Dioro Shares.

i) If you hold your Dioro Shares in a CHESS Holding, you must comply with the ASTC
Settlement Rules.

If you hold your Dioro Shares in a CHESS Holding to accept the Offer you must:

A) instruct your Controlling Participant (usually your Broker) to initiate acceptance of the
Offer on your behalf in accordance with Rule 14.14 of the ASTC Settlement Rules in
sufficient time for the Offer to be accepted before the end of the Offer Period; or

B) complete and sign the CHESS Acceptance Form (in accordance with the instructions
on it) and send the completed CHESS Acceptance Form (together with all other
documents required by the instructions on the Acceptance Form or the terms of the
Offer) directly to your Controlling Participant (usually your Broker) in sufficient time
for the Offer to be accepted before the end of the Offer Period with instructions to
initiate acceptance of the Offer on your behalf in accordance with Rule 14.14 of the
ASTC Settlement Rules before the end of the Offer Period; or

C) complete and sign the CHESS Acceptance Form (in accordance with the instructions
on it) and lodge it by returning it (together with all other documents required by the
instructions on the Acceptance Form or the terms of the Offer) to an address as
indicated under clause 4(b)(v) below so that your acceptance is received before
5.00pm (Perth time) on the second last day of the Offer Period to allow Avoca to
instruct your Controlling Participant (usually your Broker) to initiate acceptance of the
Offer on your behalf.

Note that where Dioro shares are in a CHESS Holding, CHESS will only process takeover
acceptance messages until its cut-off of 7:00pm (Sydney time), which may be earlier than
5:00pm (Perth time).

ii) If you are a Broker or an ASTC Participant, to accept the Offer you must initiate
acceptance of the Offer in accordance with Rule 14.14 of the ASTC Settlement Rules in
sufficient time for the Offer to be accepted before the end of the Offer Period.

iii) If you hold your Dioro Shares in an Issuer Sponsored Holding

If your Dioro Shares are in an Issuer Sponsored Holding, then to accept the Offer you must:

A) complete and sign the Issuer Acceptance Form in accordance with the instructions
on it; and
B) lodge the Acceptance Form by returning it to an address as indicated under clause

4(b)(v) below (together with all other documents required by the instructions on the
Acceptance Form or the terms of the Offer) so that your acceptance is received
before the end of the Offer Period.

iv) If some of your Dioro Shares are held in a number of forms

If some of your Dioro Shares are in different holdings, your acceptance of the Offer will
require action under clauses 4(b)(i) to 4(b)(iii) in relation to the separate portions of your
Dioro Shares.

v) Postal and delivery address

The address for completed Acceptance Forms is as follows.

By post: By hand:
Avoca Resources Limited Avoca Resources Limited
Security Transfer Registrars Pty Ltd Security Transfer Registrars Pty Ltd
PO Box 535 770 Canning Highway
Applecross, Western Australia 6153

Applecross, Western Australia 6953 Australia

Australia
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If you are a Dioro Shareholder within Australia a reply paid envelope is enclosed for your
convenience.

The transmission of the Acceptance Form and other documents is at your own risk.
Vi) Acceptance Form

The Acceptance Form which accompanies the Offer forms part of the Offer. Subject to
clause 4(e), the requirements on the Acceptance Form must be observed in accepting the
Offer in respect to your Dioro Shares.

c) Power of attorney, deceased estate
When accepting the Offer, you should also forward for inspection:
i) if the Acceptance Form is executed by an attorney, a certified copy of the power of attorney;
and
ii) if the Acceptance Form is executed by the executor of a will or the administrator of the estate
of a deceased Dioro Shareholder, a certified copy of the relevant grant of probate or letters of
administration.
d) Power of attorney — no notice of revocation
If the Acceptance Form is signed under power of attorney, the attorney will be taken to have declared
that the attorney has no notice of revocation of the power and is empowered to delegate powers under
the power of attorney (including as contemplated by clause 7(b)).
e) When acceptance is complete
Acceptance of the Offer will not be complete until the completed Acceptance Form has been received
at the address set out in clause 4(b)(v) above and the requirements of this clause have been met,
provided that:
i) Avoca may in its sole discretion waive any or all of those requirements at any time; and
i) where such requirements have been complied with in respect of some but not all of your
Dioro Shares, Avoca may, in its sole discretion, deem your acceptance of the Offer complete
in respect of those Dioro Shares for which the requirements have been complied with but not
in respect of the remainder; and
iii) Avoca will provide the consideration to you in accordance with clause 5, in respect of any
part of an acceptance determined by Avoca to be valid.
5 PAYMENT OF CONSIDERATION
a) Provision of consideration — Avoca Shares and cash
The obligation of Avoca to allot and issue any Avoca Shares to which you are entitled under this Offer
will be satisfied:
i) by entering your name on the register of members of Avoca; and
ii) if your name is entered onto the Issuer Sponsored Subregister of Avoca, by Avoca within
three business days after your name is entered in the register of members of Avoca,
despatching or procuring the despatch to you, by prepaid post to your address as shown on
the Acceptance Form or the register of members of Dioro, a statement for a new holding on
the Avoca subregister in accordance with ASX Listing Rule 8.5.
The obligation of Avoca to provide the cash component of the consideration to which you are entitled
under this Offer will be satisfied by:
iii) Subject to (iv) below, Avoca paying to you the cash component of the consideration for your
Dioro Shares by posting you a cheque (by prepaid ordinary mail, or in the case of overseas
shareholders, by airmail to your address as shown on the Acceptance Form or the register of
members of Dioro), or otherwise as agreed by Avoca, in Australian currency; or
iv) Avoca paying to Dioro so much of the cash consideration as is required to discharge any
debt owed by you to Dioro under the terms of any employee incentive scheme and Avoca will
pay to you the remaining consideration by posting you a cheque (by prepaid ordinary mail, or
in the case of overseas shareholders, by airmail to your address as shown on the
Acceptance Form or the register of members of Dioro), or otherwise as agreed by Avoca, in
Australian currency.
b) When consideration is paid
Subject to clause 5(c) and 5(f) and the Corporations Act, if the contract resulting from your acceptance
of the Offer is or becomes unconditional, Avoca will provide the consideration to which you are entitled
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c)

d)

on acceptance of the Offer on or before 3 Business Days after the date the Offer is validly accepted by
you.

Under no circumstances will interest be paid on the consideration to which you are entitled under the
Offer, regardless of any delay in providing the consideration or any extension of the Offer.

Where additional documents are required

Where the Acceptance Form requires an additional document to be given with your acceptance (such
as a certified copy of a power of attorney, grant of probate or letters of administration):

i) if the documents are given with your acceptance, Avoca will provide the consideration in
accordance with clause 5(b);

i) if the documents are given after your acceptance, Avoca will provide the consideration within
3 Business Days after those documents are given.

If you do not provide Avoca with the required additional documents within one month after the end of
the Offer Period, Avoca may, in its sole discretion, rescind the contract resulting from your acceptance
of the Offer.

Where Avoca is entitled to any Rights

If Avoca becomes entitled to any Rights as a result of your acceptance of the Offer, it may require you
to provide all documents necessary to vest those Rights in Avoca, or otherwise to give it the benefit or
value of those Rights. If you do not give those documents to Avoca, or if you have received the
benefit of those Rights, Avoca may deduct from the consideration otherwise due to you the amount (or
value, as reasonably assessed by Avoca) of those Rights, in accordance with clause 5(e).

Rights generally
If:

i) you have (or any previous holder of your Dioro Shares has) received the benefit of any
Rights (whether in respect of non-cash benefits or otherwise); or

ii) you are (or any previous holder of your Dioro Shares is) entitled to receive the benefit of any
Rights under the terms that provide for or otherwise apply to those Rights (for example, if the
Right is to receive a dividend, if you are (or any previous holder of your Dioro Shares is) the
registered holder of the share at the specified time for determining those entitled to the
dividend); or

iii) your Dioro Shares were issued (or otherwise came into existence) on or after the record date
in respect of any Rights to Dioro Shareholders,

then:

iv) in the case of Rights to non-cash benefits, Avoca may deduct the value (as reasonably
assessed by Avoca) of such Rights from any consideration otherwise payable to you; or

V) in the case of Rights to cash benefits, Avoca may deduct the amount of such Rights from any
consideration otherwise payable to you.

If Avoca does not, or cannot, make such a deduction, you must pay such value or amount to Avoca.
Foreign Shareholders and Unmarketable Parcel Shareholders

i) If you are a Foreign Shareholder or an Unmarketable Parcel Shareholder, you will not be
entitled to receive Avoca Shares as part consideration for your Dioro Shares as a result of
accepting this Offer, and Avoca will:

A) arrange for the issue to a nominee approved by ASIC (Nominee) of the number of
Avoca Shares to which you and other Foreign Shareholders and Unmarketable
Parcel Shareholders would have been entitled but for this clause 5(f) and the
equivalent provision in each other offer under the Offer on or before the date by
which consideration would otherwise have been paid pursuant to this clause 5;

B) cause the Avoca Shares so issued to be offered for sale by the Nominee on ASX as
soon as practicable and otherwise in the manner, at the price and on such other
terms and conditions as are determined by the Nominee; and

C) cause the Nominee to pay to you the amount ascertained in accordance with the
following formula:

PxN
T

where:
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9)

“P” is the total amount which is received by the Nominee from the sale of all Avoca
Shares under this clause 5(f) and the equivalent provision in each other offer under
the Offer, less all brokerage and sale expenses;

“N” is the number of Avoca Shares which would, but for this clause 5(f), otherwise
have been issued to you under this Offer; and

“T” is the total number of Avoca Shares allotted to the Nominee under this clause
5(f) and the equivalent provision in each other offer under the Offer.

i) You will receive your share of the proceeds of the sale of Avoca Shares by the Nominee in
Australian currency or, if this is unlawful, in the currency of the jurisdiction of your residence
(as shown in the register of members of Dioro or on the Acceptance Form).

iii) Payment will be made by cheque posted to you at your risk by ordinary mail (or in the case of
overseas shareholders, by airmail) at the address shown in the register of members of Dioro
or provided on your Acceptance Form as soon as practicable and in any event within the
period required by the Corporations Act.

iv) Under no circumstances will interest be paid on your share of the proceeds of the sale of
Avoca Shares by the Nominee, regardless of any delay in remitting these proceeds to you.

Clearances for offshore residents

If, at the time of acceptance of the Offer, any authorities or clearances of the Reserve Bank of
Australia (whether under the Banking (Foreign Exchange) Regulations or otherwise), or of the
Australian Taxation Office, is required for you to receive any consideration under the Offer, or you are
resident in or of a place to which, or you are a person to whom, any other law of Australia would make
it unlawful for Avoca to provide the consideration payable for your Dioro Shares, acceptance of the
Offer will not create or transfer to you any right (contractual or contingent) to receive the consideration
specified in the Offer unless and until all requisite authorities or clearances have been obtained.

CONDITIONS OF THE OFFER

a)

b)

Conditions

The Offer and the contract that results from an acceptance of the Offer are not subject to the fulfilment
of any defeating conditions.

Section 625(3) of the Corporations Act

This Offer and any contract that results from your acceptance of this Offer are subject to the statutory
condition set out in section 625(3) of the Corporations Act. If that condition is not fulfilled, any contract
that results from your acceptance of this Offer will be automatically void.

EFFECT OF ACCEPTANCE

a)

b)

Revocation of acceptance

Once you have accepted the Offer, you will be unable to revoke your acceptance. The contract
resulting from your acceptance will be binding on you. In addition, you will be unable to withdraw your
acceptance of the Offer or otherwise dispose of your Dioro Shares

Your agreement

By signing and returning the Acceptance Form, or otherwise accepting the Offer in accordance with
clause 4, you will be deemed to have:

i) irrevocably authorised Avoca to alter the Acceptance Form on your behalf by:

A) inserting correct details of your Dioro Shares or Acceptance Shares (including
details of a parcel of Dioro Shares or Acceptance Shares required by clause 8(d));

B) filling in any blanks remaining in the Acceptance Form; and
C) rectifying any errors in, and omissions from, the Acceptance Form,

as may be necessary to make the Acceptance Form a valid acceptance of the Offer and to
enable registration of the transfer of your Dioro Shares to Avoca; and

ii) if any of your Dioro Shares are held in a CHESS Holding, irrevocably authorised Avoca:

A) to instruct your Controlling Participant to initiate acceptance of the Offer in respect of
such Dioro Shares in accordance with the ASTC Settlement Rules; and
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ii)

vi)

vii)

viii)

B) to give any other instructions in relation to those Dioro Shares to your Controlling
Participant on your behalf under the sponsorship agreement between you and the
Controlling Participant; and

agreed to fully indemnify Avoca in respect of any claim or action against it or any loss,
damage or liability whatsoever incurred by it as a result of you not producing your HIN or
SRN or in consequence of the transfer of your Dioro Shares to Avoca being registered by
Dioro without production of your HIN or SRN; and

irrevocably accepted the Offer (and any variation of it) in respect of all of your Dioro Shares
(together with all Rights attaching to them) despite any difference between that number and
the number of Dioro Shares shown in the Acceptance Form; and

agreed to the Offer Terms and, agreed to the transfer (or consented to the transfer in
accordance with the ASTC Settlement Rules) to Avoca of all of your Dioro Shares; and

represented and warranted to Avoca that you are not a Foreign Shareholder, unless
otherwise indicated in the register of members of Dioro or on the Acceptance Form, and
acknowledged and agreed that if you are a Foreign Shareholder, or if Avoca believes that
you are a Foreign Shareholder, that Avoca will arrange for any Avoca Shares otherwise
issuable to you to be issued and sold, and for the net proceeds to be remitted to you, as
described in clause 5(f); and

acknowledged and agreed that if you are an Unmarketable Parcel Shareholder, or if Avoca
believes that you are an Unmarketable Parcel Shareholder, that Avoca will arrange for any
Avoca Shares otherwise issuable to you to be issued and sold, and for the net proceeds to
be remitted to you, as described in clause 5(f);

represented and warranted to Avoca, as a condition of the contract resulting from your
acceptance of the Offer, that at the time of acceptance and at the time of transfer to Avoca:

A) you have paid to Dioro all amounts which are due for payment in respect of your
Dioro Shares; and

B) all of your Dioro Shares are fully paid and Avoca will acquire good title to them and
full beneficial ownership of them free from all Encumbrances; and

C) you have full power and capacity to sell and transfer the legal and beneficial
ownership of those Dioro Shares to Avoca; and

with effect from acceptance of the Offer:

A) irrevocably appointed Avoca and each of its directors from time to time severally as
your agent and true and lawful attorney, with power to do all things which you could
lawfully do concerning your Dioro Shares or in exercise of any right or power derived
from the holding of your Dioro Shares, including on your behalf to:

. attend and vote in respect of your Dioro Shares at any meetings of Dioro;

. appoint a proxy or proxies to attend and vote on your behalf in respect of your
Dioro Shares at any meetings of Dioro;

. requisition or join with other Dioro Shareholders in requisitioning or convening
(or both) meetings of Dioro;

. demand a poll for any vote to be taken at any meeting of Dioro;

. propose or second any resolution to be considered at any meeting of Dioro;

. at Avoca’s discretion, issue or pay Dioro, or any other party, all or part of any

consideration or amounts contemplated by clause 5(a) or 5(f);

. receive from Dioro or any other party, and retain, any share certificates which
were held by Dioro, or any other party, whether pursuant to the terms of any
employee incentive scheme or otherwise;

. sign all documents (including an instrument appointing one of Avoca’s
directors as a proxy in respect of any or all of your Dioro Shares and any
application to Dioro for a replacement certificate in respect of any share
certificate which has been lost or destroyed) and resolutions relating to your
Dioro Shares, and generally to exercise all powers and rights which you may
have in respect of your Dioro Shares and perform such actions as may be
appropriate in order to vest good title in your Dioro Shares in Avoca; and

. do all things incidental or ancillary to the foregoing,
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c)

and to have agreed that, in exercising such powers, any such director is entitled to
act in Avoca’s interests as the beneficial owner and intended registered holder of
your Dioro Shares and that the appointment is irrevocable and terminates upon
registration of the transfer to Avoca of your Dioro Shares; and

B) agreed not to vote in person in respect of your Dioro Shares at any general meeting
of Dioro or to exercise (or purport to exercise) in person, by proxy or otherwise, any
of the powers conferred on Avoca and the directors of Avoca by clause 7(b)(ix)(A);
and

C) irrevocably authorised Avoca to direct Dioro to pay to Avoca, or to account to Avoca
for, all Rights in respect of your Dioro Shares, subject to Avoca accounting to you for
any such Rights received by Avoca if the Offer is withdrawn or any contract resulting
from your acceptance of the Offer is rescinded or rendered void; and

D) irrevocably authorised Avoca (and its nominees) to notify Dioro on your behalf that
your place of address for the purposes of serving notices upon you in respect of your
Dioro Shares is the address specified by Avoca in the notification, and to have
directed Dioro to serve all correspondence, payments or notifications in respect of
any Rights and other communications and documents whatsoever in respect of
those Dioro Shares to Avoca at that address; and

X) if at the time of acceptance of the Offer your Dioro Shares are in a CHESS Holding,
irrevocably authorised, with effect from the date that the Offer or any contract resulting from
acceptance of the Offer is declared free from all its conditions or those conditions are
satisfied, Avoca (and its nominees) to cause a message to be transmitted to ASTC in
accordance with Rule 14.17.1 of the ASTC Settlement Rules so as to transfer all of your
Dioro Shares to Avoca’s Takeover Transferee Holding. Avoca will be so authorised even
though at the time of such transfer it has not paid the consideration due to you under the
Offer; and

Xi) authorised Avoca to issue to you (and agreed to accept) the Avoca Shares you have become
entitled to receive under this Offer and to register your name in the Avoca register of
members in respect of those Avoca Shares, and agreed that you will be bound by the
constitution of Avoca; and

Xii) agreed, subject to the satisfaction or waiver of the conditions in Appendix B, to execute all
documents, transfers and assurances as may be necessary or desirable to convey your
Dioro Shares and Rights to Avoca.

By accepting the Offer you will be deemed to have agreed to the matters set out in clauses 7(b)(iv) to
7(b)(xii) above, notwithstanding where the Offer has been caused to be accepted in accordance with
the ASTC Settlement Rules.

Except in relation to Dioro Shares in a CHESS Holding, Avoca may at any time deem the receipt of a
signed Acceptance Form to be a valid acceptance of the Offer even though you omit to include your
share certificate(s) (if any) or there is not compliance with any one or more of the other requirements
for acceptance but, if Avoca does so, Avoca is not obliged to make the consideration available to you
until all of the requirements for acceptance have been met.

Continuing representations and warranties

The representations, warranties, undertakings and authorities referred to in this clause 7 will (unless
otherwise stated) remain in force after you receive the consideration for your Dioro Shares and after
Avoca becomes registered as holder of them.

8

ACCEPTANCE BY TRANSFEREES AND NOMINEES

a)

b)

Who may accept the Offer
During the Offer Period, subject to clause 1(b):

i) any person who is able to give good title to a parcel of your Dioro Shares may accept (if they
have not already accepted an offer in the form of the Offer for those Dioro Shares) as if an
offer on terms identical with the Offer has been made to them; and

ii) any person who holds one or more parcels of Dioro Shares as trustee, nominee, or otherwise
on account of another person, may accept as if a separate and distinct offer had been made
in relation to:

A) each of those parcels; and
B) any parcel they hold in their own right.

Holding shares
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A person is taken to hold Dioro Shares if the person is, or is entitled to be registered as, the holder of
those Dioro Shares.

c) Holding shares on trust or as a nominee
A person is taken to hold Dioro Shares on trust for, as nominee for, or on account of, another person if
they:
i) are entitled to be registered as the holder of particular Dioro Shares; and
i) hold their interest in the Dioro Shares on trust for, as nominee for, or on account of, that other
person.
d) Effective acceptance
An acceptance of an offer under clause 8(a)(ii) is ineffective unless:
i) the person who holds on account of another person gives Avoca a notice stating that the
Dioro Shares consist of a separate parcel; and
ii) the acceptance specifies the number of Dioro Shares in that parcel.
References in the Offer to your Dioro Shares will be treated as relating to that separate parcel.
e) Notices of acceptance
A notice under clause 8(d)(i) must be made:
i) if it relates to Dioro Shares entered in a CHESS Holding - in an electronic form approved by
the ASTC Settlement Rules; or
i) otherwise - in writing.
f) Acceptance for two or more parcels
A person may, at the one time, accept for two or more parcels under this clause 8 as if there had been
a single offer for a separate parcel consisting of those parcels.
OTHER MATTERS
a) Notices and other communications
Subject to the Corporations Act, a notice or other communication given by Avoca to you in connection
with the Offer shall be deemed to be duly given if it is in writing and:
i) is delivered at your address as recorded on the register of members of Dioro or the address
shown in the Acceptance Form; or
i) is sent by pre-paid ordinary mail, or in the case of an address outside Australia by pre-paid
airmail, to you at either of those addresses.
b) Return of documents
If:
i) the Offer is withdrawn after your Acceptance Form has been sent to Avoca, but before it has
been received; or
ii) for any other reason Avoca does not acquire the Acceptance Shares to which your
Acceptance Form relates,
you may request Avoca by notice in writing to despatch (at your risk) your Acceptance Form together
with all other documents forwarded by you, to such address as you nominate. Where such address is
inside Australia, the documents will be despatched by pre-paid ordinary post. Where such address is
outside Australia, the documents will be despatched by pre-paid airmail.
c) Foreign laws
The Offer is not registered in any jurisdiction outside Australia (unless an applicable foreign law treats
it as registered as a result of the Bidder's Statement being lodged with ASIC). It is your sole
responsibility to satisfy yourself that you are permitted by any foreign law applicable to you to accept
the Offer.
d) Withdrawal

Avoca may withdraw unaccepted Offers at any time with the written consent of ASIC and subject to
the conditions (if any) specified in such consent.
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e) Variation

Avoca may vary the Offer in accordance with the Corporations Act.

f) Governing law
The Offer and any contract resulting from acceptance of it is governed by the law in force in Western
Australia.
10 COSTS AND EXPENSES

All costs and expenses of the preparation, despatch and circulation of the Bidder's Statement and the Offer and
all stamp duty payable in respect of a transfer of Dioro Shares in respect of which Offers are accepted, will be
paid by Avoca. If you hold your Dioro Shares through a bank, Broker or nominee which charges transaction
fees or service charges in connection with your acceptance of the Offer, you are responsible for (and Avoca will
not pay) those fees or charges.
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APPENDIX B - ANNOUNCEMENTS BY AVOCA SINCE 30 JUNE 2009

Date Name of Announcement

08/01/2010 50,592 Ounce Second Quarter Production from Trident
06/01/2010 Letter to Dioro Shareholders

29/12/2009 Unconditional Takeover Offer for Dioro Exploration NL
08/12/2009 Appendix 3B - Exercise of Options

27/11/2009 Results of Annual General Meeting corrected resolution
27/11/2009 Results of Meeting

27/11/2009 Chairman’s Address and AGM Presentation
27/11/2009 Chalice Resource Increases 56% to 192,000 ounces
10/11/2009 Becoming a substantial holder from CBA

29/10/2009 Quarterly Activities Report

27/10/2009 Avoca Resources Limited - Update

26/10/2009 Annual Report as despatched to shareholders
26/10/2009 Notice of Annual General Meeting/Proxy Form
26/10/2009 Annual Report to shareholders

12/10/2009 Ceasing to be a substantial holder from CBA
09/10/2009 First Quarter Production 50,584 ounces at $428 per oz
06/10/2009 Trident Paste Plant Commissioned on Time and Under Budget
02/10/2009 Avoca purchases Dioro options totalling 3.2% of issued capita
01/10/2009 Appendix 3B

01/10/2009 Change in substantial holding from CBA

01/10/2009 Ceasing to be a substantial holder for RXM

08/09/2009 Dioro Appoints Three Avoca Nominees to Board
01/09/2009 Appendix 3B and Section 708 Notice

31/08/2009 Preliminary Final Report and Statutory Financial Report
27/08/2009 Avoca Top 20 Shareholders and Distribution - LR 3.4
26/08/2009 Appendix 3B

20/08/2009 Appendix 3B

20/08/2009 Avoca Reaches 44.85% at Close of Offer - Form 604
19/08/2009 Avoca at 36.46% following Baker Steel acceptances
19/08/2009 Avoca increases Dioro holding to 35.29%

17/08/2009 Appendix 3B

17/08/2009 Response to Dioro's 8th Supplementary Targets Statement
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Date

Name of Announcement

14/08/2009 Avoca Increases its Shareholding in Dioro to 24.42%-Form 604
11/08/2009 Avoca extends for 1 week and declares Offer Final for DIO
07/08/2009 Appendix 3B

04/08/2009 Presentation Diggers and Dealers Mining Forum

03/08/2009 Avoca Increases its Shareholding in Dioro to 23.4%
31/07/2009 Appendix 3B

31/07/2009 Quarterly Activities Report

31/07/2009 Avoca to scrutinise Ramelius™ conditional offer for Dioro
29/07/2009 Document release for increased and recommended Avoca Offer
29/07/2009 Dioro Directors Unanimously Recommend Increased Avoca Offer
28/07/2009 Avoca Increases Its Shareholding in Dioro to 21.61%
27/07/2009 Extension of Offer - Letter to Dioro shareholders

22/07/2009 Third Supplementary Bidder's Statement

22/07/2009 Avoca Increases Shareholding in Dioro to 20.23%

21/07/2009 Letter to Dioro Shareholders

21/07/2009 Avoca Increases its Dioro Shareholding to 19.03%

20/07/2009 Avoca Extends Offer Due to Questionable Dioro Tactics
17/07/2009 Avoca Increases its Dioro Shareholding

16/07/2009 Appendix 3B

13/07/2009 Avoca Declares Dioro Offer Unconditional

07/07/2009 Appendix 3B

06/07/2009 Increases Takeover Offer for Dioro and Extends Offer Period
03/07/2009 Record 52,118 Ounce June Quarter

30/06/2009 Appendix 3B x2
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APPENDIX C - ANNOUNCEMENTS BY DIORO SINCE 30 JUNE 2009

Date Name of Announcement

11/01/2010 Notice re Beneficial Ownership

04/01/2010 Directors™ Statement re Takeover

29/12/2009 Quarterly Activities Report

23/12/2009 Notice of AGM/Proxy Form and Annual Report 2009
21/12/2009 Directors™ Statement re Takeover

18/12/2009 Change of Interests of Substantial Holder from RMS
17/12/2009 Change of Interests of Substantial Holder from RMS
07/12/2009 Notice of Annual General Meeting

04/12/2009 Response to ASX Price Query

03/12/2009 Notice of Change of Interests of Substantial Holder from RMS
27/11/2009 Annual Report to shareholders

27/11/2009 Notice of Change of Interests of Substantial Holder from RMS
16/11/2009 Change in substantial holding from RMS

03/11/2009 Change in substantial holding from RMS

02/11/2009 Announcement re Lapse of Warrants

30/10/2009 Supplementary Target's Statement

30/10/2009 Preliminary Final Report

30/10/2009 Change in substantial holding from RMS

23/10/2009 Change in substantial holding from RMS

15/10/2009 Notice of Change of Interests of Substantial Holder from RMS
13/10/2009 Change in substantial holding from RMS

12/10/2009 Notice of Change of Interests of Substantial Holder from RMS
09/10/2009 Change in substantial holding from RMS

08/10/2009 Notice of Change of Interests of Substantial Holder from RMS
07/10/2009 Change of Interests of Substantial Holder from RMS
01/10/2009 Notice of Change of Interests of Substantial Holder from RMS
30/09/2009 Quarterly Report for the period ending 31 August

29/09/2009 Change of Interests of Substantial Holder from RMS
25/09/2009 Confirmation of dispatch of Target's Statement

25/09/2009 Notice of Change of Interests of Substantial Holder from RMS
22/09/2009 Target's Statement

21/09/2009 Notice of Change of Interests of Substantial Holder from RMS
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Date

Name of Announcement

18/09/2009 Record Gold Production

17/09/2009 Change in substantial holding from RMS

15/09/2009 Ramelius Resources Ltd - Takeover Offer
08/09/2009 Top 20 Shareholders

08/09/2009 Director Shareholder Notices

08/09/2009 Director Shareholder Notices

08/09/2009 Director Shareholder Notices

08/09/2009 Directors Appointment

25/08/2009 Ceasing to be a substantial holder

18/08/2009 Cancellation of Employee Options

17/08/2009 Ramelius offer

17/08/2009 Avoca offer

14/08/2009 Eighth Supplementary Target's Statement
14/08/2009 Notice of Initial Substantial Shareholder Notice from RMS
12/08/2009 ASX Announcement - Clarification of date
12/08/2009 Seventh Supplementary Targets Statement
31/07/2009 Sixth Supplementary Target's Statement
31/07/2009 Ramelius Resources offer

29/07/2009 Avoca Update

28/07/2009 Fifth Supplementary Target's Statement

27/07/2009 Trading Halt

24/07/2009 Update on discussions with Northgate Minerals Corp
21/07/2009 Additional information on Frog's Leg Ore Reserve
21/07/2009 Change in substantial holding

20/07/2009 Dioro confirms discussions with Northgate Minerals Corp
20/07/2009 Revision of Progress Report - See Table 2
20/07/2009 Ore Reserves at Frog's Leg Mine Increased by 45%
17/07/2009 Trading Halt

16/07/2009 MDA and accounts for the period ended 31 May 2009
15/07/2009 Fourth Supplementary Target's Statement
09/07/2009 Third Supplementary Target's Statement
07/07/2009 Directors™ Statement re Takeover

30/06/2009 Quarterly Report for the period ending 31 May 2009
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