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Antaria Limited 
ABN 54 079 845 855

3 Brodie Hall Drive, 
Bentley, Western Australia 6102

tel +61 (8) 6253 5300
fax +61 (8) 6253 5310  

www.antaria.com
  
 
ASX ANNOUNCEMENT (ASX: ANO) 11 NOVEMBER 2011  
  
 

Despatch of AGM Documents 
 
Antaria is pleased to confirm that the following documents have been despatched to shareholders: 

Á Letter to Shareholders; 

Á Appointment of Corporate Representative Form; 

Á Notice of Annual General Meeting (NOM); 

Á Explanatory Statement to NOM; and 

Á Proxy Form. 
 
Antaria’s 2011 Annual Report was also despatched to those shareholders who requested a hard 
copy.  The Annual Report despatched was identical to that lodged with the ASX on 30 September 
2011, other than the additional information required in accordance with LR4.10 (and included as 
pages 65 and 66 of the Annual Report) which was updated as at 31 October 2011. 
 
For further information please contact:  
 
Deana Cesari  
Chief Financial Officer  
Antaria Limited  
T:  +61 (8) 6253 5300 
deana.cesari@antaria.com  
 
 
 



Antaria Limited ABN 54 079 845 855 
3 Brodie Hall Drive, Bentley, Western Australia 6102 

tel +61 (8) 6253 5300  fax +61 (8) 6253 5310  www.antaria.com

11 November 2011 

Dear Shareholder, 

I have pleasure in enclosing the Notice of Meeting for Antaria’s 2011 Annual General Meeting which 
is to be held as follows: 

Date: Monday, 12 December 2011 

Time: 2.00pm (WST) 

Location: Technology Park Function Centre (Seminar Room 1) 
2 Brodie Hall Drive 
Bentley, Western Australia 

If you are unable to attend the meeting you are encouraged to appoint a proxy by completing the 
enclosed proxy form.  To be effective, we must receive your completed proxy form no later than 
2.00pm (WST) on Saturday, 10 December 2011. 

If you are using a Proxy Form, please be sure to fill in all details on that Form.  In particular, 

please ensure that you direct your proxy how to vote in respect of each Resolution,

especially if your proxy is in favour of the Chairman.  The reasons for this are explained in 

the accompanying Notice of Meeting and Explanatory Statement. 

Persons attending as representatives of corporate and institutional shareholders will be required to 
produce appropriate evidence of authority to so act.  For this purpose an appointment of corporate 
representative form is provided overleaf. 

Antaria’s 2011 Annual Report can be obtained via our website using the following link.  For those 
shareholders who have elected to receive a hard copy, these have been sent under separate cover. 

 http://www.antaria.com/news/ANOFY11_Annual_Report_30Sep11.pdf 

To assist us with our arrangements, it would be appreciated if you could advise us if you plan on 
attending this meeting by calling us on +61 (8) 6253 5300 or emailing us at info@antaria.com.

I look forward to welcoming you to our 2011 Annual General Meeting. 

Yours sincerely 

Robert Mangioni 
Non Executive Chairman 



APPOINTMENT OF CORPORATE REPRESENTATIVE 

Certificate Pursuant to Section 250D of the Corporations Act 2001 

(Insert name of member company) 

hereby certifies that it has appointed 

 (Insert name of appointee) 

to act as its representative at: 

Á the Annual General Meeting of Antaria Limited to be held on Monday, 12 December 2011. 

OR

Á all general meetings of members of Antaria Limited until further notice. 

(Please delete one of the alternatives) 

Dated this    day of  2011 

The Common Seal of  
(Insert name of member company) 

was hereto affixed in accordance with its Constitution (if any) and any Replaceable rules that apply, 
in the presence of: 

Sole Director &    OR Director      & Director/Secretary 
Sole Company Secretary 

This authority may be sent to Antaria Limited in advance of the meeting or handed in at the meeting 
when registering as a company representative.  In either case the authority will be retained by 
Antaria Limited. 

Affix common 
seal here if 

required 
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NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

Notice is hereby given that the Annual General Meeting of the Shareholders of Antaria Limited (ACN 079 845 
855) (Antaria or the Company) will be held in Seminar Room 1, Technology Park Function Centre, 2 Brodie 
Hall Drive, Bentley, Western Australia on Monday, 12 December 2011 commencing at 2.00pm (WST).  The 
Explanatory Statement accompanying this Notice of Meeting forms part of this Notice of Meeting. 

BUSINESS

Item 1 Financial Report and Reports of the Directors and the Auditors 

To table and consider the Company’s annual financial report, the Directors’ report and the auditor’s 
report for the year ended 30 June 2011. 

Item 2 Remuneration Report (Resolution 1) 

To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That the Company adopt the Remuneration Report for the year ended 30 June 2011 in accordance with 
Section 250R(2) of the Corporations Act.” 

 Notes 

(a) The vote on this Resolution is advisory only and does not bind the Directors or the Company. 

(b) The Company’s Key Management Personnel and their Closely Related Parties must not cast a 
vote on the Remuneration Report unless they are appointed in writing as a proxy for a member 
eligible to vote on the resolution and that proxy specifies how to vote on the resolution. 

(c) The Chairman will vote all undirected proxies in favour of this resolution.  If you wish to vote 
“against” or “abstain” you should mark the relevant box in the attached proxy form. 

Item 3 Re-election of Director (Resolution 2) 

To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That Mr. John Young, who retires by rotation in accordance with Article 6.4 of the Company’s Constitution 
and, being eligible, offers himself for re-election, be re-elected as a Director of the Company.”  

Item 4 Election of Director (Resolution 3) 

Mr. Lev Mizikovsky having been appointed as a Director since the last general meeting of members, 
offers himself for re-election as a Director of the Company.  

To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That Mr. Lev Mizikovsky, who retires in accordance with Article 6.2(c) of the Company’s Constitution 
and, being eligible, offers himself for re-election, be re-elected as a Director of the Company.” 

Item 5 Election of Director (Resolution 4) 

Mr. Rade Dudurovic having been appointed as a Director since the last general meeting of members, 
offers himself for re-election as a Director of the Company.  

To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That Mr. Rade Dudurovic, who retires in accordance with Article 6.2(c) of the Company’s 
Constitution and, being eligible, offers himself for re-election, be re-elected as a Director of the 
Company.” 

Item 6 Approval of the Proposed Share Issue to Ankla Pty Limited (Resolution 5) 

To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 

“That the issue of 59,000,000 Shares to Ankla Pty Limited at a price of $0.013 cents per share on the 
terms explained in the Explanatory Statement which accompanies this notice of annual general 
meeting be approved.”  
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Listing Rule 10.11, Section 208 of the Corporations Act, Section 611 Item 7 of the Corporations Act 
are relevant to this resolution. 

Voting Exclusion Statement 

Antaria will disregard any votes cast on this resolution by Ankla Pty Limited and any associates of 
Ankla Pty Limited.

However, the Company will not disregard a vote if: 

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

(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

Notes  

 Shareholders should carefully consider the Independent Expert’s Report prepared by HLB Mann 
Judd for the purposes of the Shareholder approval required under Section 611 Item 7 of the 
Corporations Act.  The Independent Expert’s Report comments on the fairness and reasonableness 
of the transaction to the non-associated Shareholders in the Company. The Independent Expert has 
determined the issue of the Shares the subject of Resolution 5 is fair and reasonable to the non-
associated Shareholders of the Company. 

Item 7 Prior share issue (Resolution 6) 

To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 

“That the issue of 38,500,000 Shares in the Company at $0.013 per share on 24 October 2011 to the 
investors to whom an offer of the shares could be made without disclosure under Chapter 6D of the 
Corporations Act as identified by KTM Capital Pty Limited, be ratified.” 

Listing Rule 7.4 is relevant to this resolution. 

Voting Exclusion Statement 

Antaria will disregard any votes cast on this resolution by any investor which received shares in the 
placement and any associate of those persons.  

However, the Company need not disregard a vote if: 

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

(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

Item 8 Approval of further share issue (Resolution 7) 

To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 

“That the issue of 18,000,000 Shares to Mr. Nayan Jagjivan to whom an offer of shares could be 
made without disclosure under Chapter 6D of the Corporations Act at an issue price of $0.013 cents 
per share on the terms set out in the Explanatory Statement which accompanies this notice of annual 
general meeting be approved.”  

Listing Rule 7.1 is relevant to this resolution. 

Voting Exclusion Statement 

Antaria will disregard any votes cast on this resolution by Mr. Nayan Jagjivan and any associates of 
Mr. Nayan Jagjivan. 

However, the Company will not disregard a vote if: 

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

(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 
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Item 9 Approval of the Executive Performance Rights Plan (Resolution 8)

To consider and, if thought fit, to pass the following Resolution as an ordinary resolution:  

“That:

ü the establishment and operation of a plan called the Executive Performance Rights Plan 
(Performance Plan) for the provision of long term incentives to senior executives of Antaria and, 
subject to such other approvals as may from time to time be required, Directors of Antaria;  and 

ü the grant of performance rights to, and any consequential acquisition of shares on behalf of, 
participants under that Performance Plan, 

as described in the Explanatory Statement accompanying and forming part of this Notice of Meeting, 
be approved for all purposes”.

Listing Rule 7.1 and Section 260C of the Corporations Act are relevant to this resolution. 

Voting Exclusion Statement 

Antaria will disregard any votes cast on this resolution by a Director of the Company (except one who 
is ineligible to participate in the Performance Plan) and any associates of Directors of the Company.   

However, the Company will not disregard a vote if: 

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

(ii) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

 Notes 

The Company’s Key Management Personnel and their Closely Related Parties must not cast a vote 
on this Resolution unless they are appointed in writing as a proxy for a member eligible to vote on the 
Resolution and that proxy specifies how to vote on the Resolution. The Chairman will vote all 
undirected proxies in favour of this Resolution

Voting by Proxy 

Any Shareholder of the Company entitled to attend and vote at this Meeting is entitled to appoint a proxy to 
attend and vote instead of the Shareholder. 

The proxy does not need to be a Shareholder of the Company.  A Shareholder that is entitled to cast two or 
more votes may appoint two proxies and may specify the proportion or number of votes each proxy is 
appointed to exercise.  If no proportion or number is specified, each proxy may exercise half of the 
Shareholder’s votes. 

The Chairman of the meeting will vote undirected proxies on and in favour of all resolutions. 

Proxies must be: 

(a) lodged at the registered office of the Company; or 

(b) received at the Company’s fax number specified below,  

not later than 48 hours before the meeting i.e. 2.00pm (WST) on Saturday, 10 December 2011. 

The Company’s registered office:  3 Brodie Hall Drive, Bentley, Western Australia 6102 
Postal address: As above 
Facsimile number: +61 (8) 6253 5310 
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Entitlement to vote 

In accordance with Section 1074E(2)(g)(i) of the Corporations Act and Regulation 7.11.37 of the Corporations 
Regulations, the Company has determined that for the purposes of the Meeting all Shares will be taken to be 
held by the persons who held them as registered Shareholders at 4.00pm (WST) on Saturday, 10 December 
2011.  Accordingly, share transfers registered after that time will be disregarded in determining entitlements to 
attend and vote at the Meeting. 

By Order of the Board 

Deana Cesari 
Company Secretary 

Perth, Western Australia 
11 November 2011 
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EXPLANATORY STATEMENT TO THE NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS 

The purpose of this Explanatory Statement is to provide information which the Directors believe to be material 
to Shareholders in deciding whether or not to pass the resolutions in the Notice of Meeting.  

These Explanatory Notes accompany and form part of this Notice of Meeting.  Certain terms are defined in the 
Glossary.   

The Directors recommend that Shareholders read this Explanatory Statement carefully and in their entirety.  
Shareholders who are in doubt regarding any part of the business of the Meeting should consult their financial 
or legal adviser for assistance. 

Item 1. Financial Report and Reports of the Directors and the Auditors 

Section 317 of the Corporations Act requires the Reports of the Directors and of the Auditors and the Annual 
Report, including the Financial Statements, to be put before the Annual General Meeting.  The Constitution 
also provides for those Reports and Statements to be received and considered at the Annual General 
Meeting.  Neither the Corporations Act nor the Constitution requires a vote of Shareholders on the Reports or 
Statements.  However, Shareholders will be given the opportunity to raise questions on the Reports and 
Statements at the Annual General Meeting. 

The Company’s 2011 Annual Report is available at: www.antaria.com/news/ANOFY11_Annual_Report_30Sep11.pdf 

Those Shareholders that elected to receive a printed copy of the Annual Report will have received a copy 
under separate cover to this Notice of Meeting. 

Item 2. Remuneration Report (Resolution 1) 

Item 2 provides Shareholders the opportunity to vote on the Company’s Remuneration Report.  Under Section 
250R(2) of the Corporations Act, the Company must put the adoption of its Remuneration Report to a vote of 
Shareholders at the Company’s Annual General Meeting.   

The vote on this resolution is only advisory to the Company and does not bind the Board.

The Remuneration Report is set out in and forms part of the Director’s Report within the Annual Report and in 
summary, the Remuneration Report:

(i) explains the Board’s policy for determining the nature and amount of remuneration of executive 
Directors and senior executives of the Company; 

(ii) discusses the relationship between such policy and the Company’s performance; and 

(iii) sets out remuneration details for each Director. 

Under Section 250SA of the Corporations Act, Shareholders will be given a reasonable opportunity to ask 
questions about, or make comments on, the Remuneration Report. The Board will consider the outcome of 
the vote and comments made by Shareholders on the Remuneration Report at this meeting when reviewing 
the Company’s remuneration policies. If 25% or more of the votes cast on this Resolution are “against” the 
Resolution, this will be the first “strike” under the recently enacted “two strikes test”.  Under the “two strikes 
test”, when 25% or more of the votes cast on the Remuneration Report Resolution are “against” the 
Resolution at two consecutive Annual General Meetings, Shareholders will have an additional vote at the 
second of those Annual General Meetings to determine whether the Directors of the Company need to stand 
for re-election within 90 days (this is the so-called “Spill Resolution”).  If the “Spill Resolution” is passed with 
50% of the eligible votes cast, the Meeting to consider the re-election of the Directors (who were Directors 
when the resolution regarding the Remuneration Report was passed at the later AGM but not including the 
Managing Director) must be held within 90 days.

The Directors consider that the remuneration policies adopted by the Company are appropriately structured to 
provide rewards that are commensurate with the performance of the Company and the individual.  On that 
basis, the Board unanimously recommends that Shareholders vote in favour of this advisory resolution. 

The Company will disregard any votes cast on Resolution 1 by any Key Management Personnel of the 
Company whose remuneration details are included in the Remuneration Report (including Directors), and any 
Closely Related Party of any such Key Management Personnel. 
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The Company will also disregard any votes cast on Resolution 1 by any Key Management Personnel of the 
Company (except the Chairman), and any Closely Related Party of any such Key Management Personnel, as 
proxy on behalf of another Shareholder.  However, the Company need not disregard a vote if: 

(i) it is cast by a person as proxy in accordance with the directions on the Proxy Form;  and 

(ii) it is not cast on behalf of a prohibited person. 

The Remuneration Report identifies the Company’s Key Management Personnel for the financial year to 30 
June 2011. Their Closely Related Parties are defined in the Corporations Act 2001, and include certain of their 
family members, dependants and companies they control. 

The Company encourages all Shareholders to cast their votes on this resolution. The Chairman will vote all 
undirected proxies in favour of this resolution. If you wish to vote “against” or “abstain” you should mark the 
relevant box in the attached proxy form. 

Item 3.  Re-election of Director (Resolution 2) 

Under Article 6.4 of the Constitution, one third of the Company’s Directors must retire at every Annual General 
Meeting. Under Listing Rule 14.4, a Director must not hold office (without re-election) past the third Annual 
General Meeting following the Director’s appointment or 3 years, whichever is longer. 

Resolution 2 provides for the re-election of Mr. John Young, a Director of the Company in accordance with 
Listing Rule 14.4 and Article 6.4 of the Constitution of the Company.   

Please see Mr. Young’s background and profile below. 

John Young (Non-Executive Director) BE, MBA, MAICD

John Young was appointed as a non-executive Director on 5 October 2007 and is the current Chairman of the 
Audit Committee.  

Mr. Young currently works at KTM Capital, a Sydney-based firm providing advisory and equity raising 
services.  He has more than eighteen years experience in private equity and corporate development activity. 
He is the former director of Corporate Development for Boral Limited and previously was an executive and 
executive director for Patrick Corporation Ltd.   

Mr. Young graduated with a Bachelor of Engineering from Sydney University and a Master in Business 
Administration from Harvard University. Later, Mr. Young worked for seven years as a consultant with 
McKinsey & Company in Australia, the USA and Europe. 

Mr. Young is currently a director of Pacific Development Capital Limited, a pooled development fund managed 
by KTM Capital Pty Ltd, a specialist equity capital markets group.  He also serves on the Engineering Sydney 
Board at the University of Sydney. 

Mr. Young has not served as a director of any other listed companies over the past three years. 

Item 4. Election of Director (Resolution 3) 

Mr. Lev Mizikovsky was appointed as a non-executive Director by the Board on 18 October 2011 in 
accordance with Rule 6.2 of the Constitution, which allows the Board to appoint additional Directors. 

Such an appointee must not hold office (without re-election) beyond the next General Meeting of the 
Company.  Resolution 3 provides for the re-election of Mr. Mizikovsky as a Director accordance with Rule 6.2 
of the Constitution. 

Please see Mr. Mizikovsky’s background and profile below. 

Mr. Mizikovsky has agreed that the payment of any remuneration to him will be waived for the first year of his 
appointment as a Director of Antaria. 

The Board (other than Mr. Mizikovsky, who given his interest in the outcome of this resolution declines to 
make a recommendation) unanimously recommends that Shareholders vote in favour of this resolution. 



- 7 - 

Lev Mizikovsky (Non-Executive Director) NZCD (ARCH), FAICD

Mr. Mizikovsky started Tamawood Limited in July 1989.  The Company was listed on the ASX in August 2000 
and, in December 2000, bought Dixon Homes, and subsequently added the Cut Price Homes and Remington 
Steel Homes brands.  Tamawood has provided homes for approximately 80,000 Australians.  Mr. Mizikovsky 
has been at various times Executive Director, Managing Director and Executive Chairman of Tamawood and 
he credits the efficiency from heavy investment into software and systems for much of the firm’s success.  Mr. 
Mizikovsky now focuses on developing other parts of Tamawood’s business, including the franchise arm, 
software development, trading in renewable energy certificates and commercial property.  Mr. Mizikovsky is 
currently an Executive Director of AstiVita Renewables Limited and, from 25 November 2011 will become its 
Executive Chairman. AstiVita was spun off from Tamawood in December 2009, and listed on the ASX.  The 
Company specialises in renewable energy products, hot water systems, bathroom and kitchen products.   

Mr. Mizikovsky has completed the Company Directors Diploma Course, and has been Fellow of the Australian 
Institute of Company Directors since 1997.  He is a substantial shareholder in a number of other listed 
companies including Collection House Limited and Lindsay Australia Limited, and held Directorships in a 
number of private companies, including a JV with a significant international supplier over the last 25 years. 

Mr. Mizikovsky is also the director and sole shareholder of Ankla Pty Limited, a substantial shareholder of 
Antaria Limited.   

Item 5. Election of Director (Resolution 4) 

Mr. Rade Dudurovic was appointed as a non-executive Director by the Board on 2 November 2011 in 
accordance with Rule 6.2 of the Constitution, which allows the Board to appoint additional Directors. 

Such an appointee must not hold office (without re-election) beyond the next General Meeting of the 
Company.  Resolution 4 provides for the re-election of Mr. Dudurovic as a Director of the Company in 
accordance with Rule 6.2 of the Constitution. 

Please see Mr. Dudurovic’s background and profile below. 

The Board (other than Mr. Dudurovic, who given his interest in the outcome of this resolution declines to make 
a recommendation) unanimously recommends that Shareholders vote in favour of this resolution. 

Rade Dudurovic (Non-Executive Director) B Com (Hons), LLB (Hons)

Mr. Dudurovic is a director of Sequent Corporation, a privately-held investment and advisory business that 
works closely with investment groups to source opportunities, execute investments, drive operational 
improvements and grow shareholder value. 

Mr. Dudurovic is currently a non executive director and the chairman of the Audit Committee of Tamawood 
Limited and AstiVita Renewables Limited.  Mr. Dudurovic is the non executive Chairman of Queensland 
Manufacturing Industries Pty Limited. 

Mr. Dudurovic has more than 20 years experience in investment and private equity, including senior executive 
roles with Farallon Capital, ANZ Private Equity, PricewaterhouseCoopers Financial Advisory and Peregrine 
Investments Limited, a Hong Kong-based investment house, now part of BNP Paribas. 

Item 6. Approval of the Proposed Share Issue to Ankla Pty Limited (Resolution 5) 

Background

On 22 August 2011, Antaria announced that it is seeking to raise up to $4.5 million by a combination of a fully 
underwritten non-renounceable 1 for 1 rights issue to existing shareholders (Rights Issue) followed by a 
share placement (Placement).

The Rights Issue was finalised on 29 September 2011, raising gross proceeds of $3,057,205.  

On 24 October 2011, Antaria issued 38,500,000 Shares to placees to whom an offer of the shares could be 
made without disclosure under Chapter 6D of the Corporations Act as identified by KTM Capital Pty Limited 
raising $500,500. This was the first stage of the Placement. Antaria is now proposing to issue a further 
77,000,000 pursuant to the Placement to raise $1,001,000.  

The Placement will generate approximately $1.5 million (in total).  
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This amount, when taken together with the funds raised from the Rights Issue and Antaria’s existing cash 
reserves will enable Antaria to optimise its current product offering as well as developing new product 
opportunities from its technology base in order to drive market share, accelerate development, increase 
revenue, and decrease costs.  

The shares issued under the Placement will rank equally with, and have the same rights as, all existing listed 
fully paid ordinary shares issued by Antaria.  

The Placement will be made to investors who satisfy an exemption under Section 708 of the Corporations Act 
2001 (Cth) (the Corporations Act) (each an Exempt Investor). One of the proposed investors is Ankla Pty 
Limited (Ankla), a shareholder of Antaria with a voting power in Antaria of 19.63%. 

Resolution 5 seeks Shareholder approval to allot and issue 59,000,000 Shares to Ankla to raise up to 
$767,000 (Ankla Placement Shares).  Antaria has entered into a Placement Agreement with Ankla regarding 
the Ankla Placement Shares which is conditional on Antaria obtaining Shareholder approval of this resolution.  

Antaria has engaged HLB Mann Judd (Independent Expert) to prepare the Independent Expert’s Report for 
the purposes of the issue of shares to Ankla.  The Independent Expert’s Report is attached to this Explanatory 
Statement as Annexure A. 

Regulatory background

Approval for the Placement to Ankla is being sought from Shareholders at this Meeting under: 

Á Section 208 of the Corporations Act and ASX Listing Rule 10.11 – related party approval; and  

Á Section 611 Item 7 of the Corporations Act – takeover approval.  

Related party approval – Section 208 of the Corporations Act and ASX Listing Rule 10.11 

Chapter 2E of the Corporations Act prohibits Antaria from providing a financial benefit to any related party, 
unless it is approved in advance by Antaria’s Shareholders or falls within certain exceptions.  

‘Related party’ is defined in Section 228 of the Corporations Act. Ankla is a related party of Antaria because 
Ankla is controlled by Mr. Lev Mizikovsky who is currently a Director of Antaria.  

If this resolution is passed and the Ankla Placement Shares are issued to Ankla, Ankla’s voting power in 
Antaria will increase from 19.63% to 27.12%.

A ‘financial benefit’ is broadly defined in the Corporations Act to include issuing shares to a related party. 
Accordingly, the issue of the Ankla Placement Shares constitutes the giving of a financial benefit by Antaria to 
Ankla.  

The Corporations Act requires that the notice setting out the resolution to approve the provision of the relevant 
financial benefit contain certain information under Section 219 of the Corporations Act. This information along 
with the information required by ASX Listing Rule 10.13, is set out below: 

The related party to whom the proposed 

resolution would permit financial benefits to 

be given 

Ankla. 

The nature of the financial benefit The issue of shares pursuant to the Placement.  

Maximum number of shares  59,000,000. 
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The date by which Antaria will issue the Ankla 

Placement Shares 

The Ankla Placement Shares will be issued to 
Ankla within one month after the date of the 
Meeting.

The relationship between Ankla and Mr. 

Mizikovsky  

Mr. Mizikovsky is a director and sole shareholder 
of Ankla and is a Director of Antaria. 

The issue price for the Ankla Placement 

Shares

$0.013 (1.3 cents). 

Intended use of the funds A description of the intended use of the funds is 
set out above under the heading ‘Background’.

Information relating to the Directors of Antaria The Directors (other than Mr. Mizikovsky, who 
given his interest in the outcome of this resolution 
declines to make a recommendation) recommend 
that Shareholders approve the resolution.  The 
Directors believe that the provision of the financial 
benefits contemplated by this resolution will be in 
the best interests of Shareholders. The reasons 
for that belief are set out below. The Independent 
Expert has determined that the Placement to 
Ankla is fair and reasonable to Shareholders 
whose votes are not to be disregarded on this 
resolution. None of the Directors (other than Mr. 
Mizikovsky) has a personal interest in the 
outcome of this resolution, other than as the 
holder of Antaria Shares. 

Takeover approval – Section 611 Item 7 of the Corporations Act 

Section 606 of the Corporations Act prohibits, subject to various specified exceptions, a person acquiring a 
relevant interest in issued voting shares in a company if, as a result of the acquisition, that person’s or 
someone else’s voting power in the company increases: 

Á from less than 20% to more than 20%; or 

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

The voting power of a person in a company is determined under Section 610 of the Corporations Act. The 
calculation of a person’s voting power in a company involves determining the voting shares in the company in 
which the person and the person’s associates have a relevant interest.  

Ankla has a relevant interest of 19.63% in Antaria.  As a result, the issue of the Ankla Placement Shares to 
Ankla would, in the absence of an applicable exception, give rise to a breach of Section 606(1) of the 
Corporations Act. Section 611 Item 7 of the Corporations Act provides an exception to the prohibition in 
Section 606 if the shareholders approve an acquisition of voting shares at a general meeting at which no 
votes are cast by parties involved in the proposed acquisition, including their associates. 

Shareholder approval is sought pursuant to Section 611 Item 7 of the Corporations Act for the issue of the 
Ankla Placement Shares to Ankla, which will result in Ankla increasing its voting power in Antaria from 19.63% 
to 27.12%. 

Terms of the proposed placement 

On 18 October 2011, Antaria and Ankla entered into a Placement Agreement the purpose of which was to set 
out the terms of the Placement to Ankla. The key terms are set out below: 
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Ankla Placement Shares 

Ankla will subscribe for, and Antaria will issue, the Ankla Placement Shares pursuant to the Placement 
Agreement. The consideration payable by Ankla to Antaria for the Ankla Placement Shares is $767,000. The 
Ankla Placement Shares will be fully paid ordinary shares and will rank equally in all respects with the existing 
fully paid ordinary shares in Antaria. 

Completion of the transaction is expected to take place within 5 business days after this resolution is passed 
or any other day as agreed between the parties.  

Conditions Precedent 

The issue of the Ankla Placement Shares under the Placement Agreement is conditional on: 

Á Shareholder approval being obtained at the Meeting;   

Á Ankla undertaking to subscribe for 59,000,000 Shares (at a price of $0.013 (1.3 cents) per share as part 
of the Placement; and 

Á no material adverse change occurring in the business or financial circumstances of Antaria from the 
date of this Placement offer to the date of completion of the issue and allotment of the Ankla Placement 
Shares to Ankla. 

Warranties 

Antaria and Ankla have granted to each other a number of warranties in the Placement Agreement. The 
parties’ liability in respect of the warranties is subject to standard limitations. 

Details about Ankla

Ankla is the private investment company of Mr. Lev Mizikovsky.  Ankla holds investments in a number of listed 
companies including Tamawood Limited (ASX:TWD); AstiVita Renewables Limited (ASX:AIR); Collection 
House Limited (ASX:CLH); and Lindsay Australia Limited (ASX:LAU).   

Advantages of the Placement

The Directors fully support the Placement and consider that the advantages of the Placement are as follows: 

Á Assistance in providing necessary funding – the funds raised by the Placement, together with the 
funds raised through the Rights Issue and Antaria’s existing cash reserves, will enable Antaria to pursue 
its business strategy as outlined above under the heading ‘Background’.

Á Fair and reasonable – the Independent Expert has opined that the Placement to Ankla is fair and 
reasonable to Shareholders who are entitled to vote on the resolution to approve the placement. 

Á Assistance with strategic objectives – the financial position of Antaria after the Placement will allow 
Antaria to take advantage of strategic business objectives. 

As noted above, the Independent Expert has opined that the Placement is fair and reasonable to 
Shareholders who are entitled to vote on the resolution to approve the Placement. In coming to this 
conclusion, the Independent Expert considers that the potential advantages of voting for the Placement are as 
follows: 

Á The issue of shares to Ankla is part of the Placement of 115,500,000 fully paid ordinary shares at 1.3 
cents per share.  This Placement will generate gross cash proceeds of $1,501,500 and is part of the 
overall capital raising package of approximately $4.5 million as announced by the Company on 22 
August 2011.  Funds from this overall package will be used to accelerate the Company’s development, 
increase production efficiency and drive revenue growth; 

Á The issue of shares to Ankla at 1.3 cents per share is being made at a price which is greater than the 
net asset backing per share both before and after the Proposed Transaction; and 

Á If the Company does not proceed with the Proposed Transaction, its cash reserves will continue to be 
eroded by on-going administrative and corporate costs, sales and marketing costs, and costs of 
research and development. 

Disadvantages of the Placement

The Directors do not consider there to be any disadvantages of voting for the Placement other than as 
identified by the Independent Expert.  
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The Expert identified that, as a result of the Proposed Transaction, Ankla will increase its interest in the 
Company from 19.63% to 27.12%.  This means that the interests of other shareholders will be diluted.  

Material information 

Other than as set out in this Explanatory Statement, there is no information known to Antaria or any of its 
Directors which is reasonably required by Shareholders to decide whether or not it is in the interests of Antaria 
to pass this Resolution. 

Proposal is fair and reasonable

The Independent Expert's Report concludes that the proposed issue of Shares under this resolution set out in 
this Explanatory Statement is fair and reasonable to those Shareholders whose votes are not to be 
disregarded on this resolution. You should consider the Independent Expert's Report set out as Annexure A in 
detail.

Directors’ recommendation

The Directors unanimously recommend that Shareholders approve this resolution and each Director who 
holds Shares, intends to vote those Shares in favour of this resolution. 

Item 7. Approval of Further Share Issue (Resolution 6) 

Resolution 6 ratifies the issue of 38,500,000 fully paid ordinary shares which was completed on 24 October 
2011.

Under Listing Rule 7.1 a company may issue shares up to 15% of its capital in any 12 month period without 
shareholders’ approval. Listing Rule 7.4 allows a company which makes an issue which complies with Listing 
Rule 7.1 to subsequently obtain shareholders’ approval for the past issue and so reinstate the company’s 
ability to again issue up to 15% of its capital under Listing Rule 7.1. This resolution complies with Listing Rule 
7.4 and will, if passed, reinstate the Antaria’s ability to issue up to 15% capital within a 12 month period. 

Antaria issued these shares to the placees to whom an offer of the shares could be made without disclosure 
under Chapter 6D of the Corporations Act as identified by KTM Capital Pty Limited (KTM Capital).

These shares were issued on 24 October 2011 as part of the Placement announced to the market on 22 
August 2011. These shares rank equally with and are on the same terms as ordinary shares in the Company. 
The issue price for the shares was $0.013. 

A description of the background for the Placement and the intended use of the funds is set out above in Item 6 
under the heading ‘Background’. The shares proposed to be issued under this resolution will rank equally with 
the existing shares on issue.

Directors’ interests and recommendation

Except as set out below, none of the Directors has a personal interest in the outcome of this resolution, 
other than as the holder of Antaria Shares. The Directors unanimously recommend that Shareholders approve 
this resolution and each Director who holds Shares intends to vote those Shares in favour of this resolution. 

KTM Capital acted as placement agent for Antaria and was paid a fee of $30,030. Because of his association 
with KTM Capital, Mr. John Young may participate in KTM Capital's distribution of its operating profit from 
such fees to its partners and directors.  Any distribution is at the discretion of the directors of KTM Capital, not 
Mr. Young.  Mr. Young did not participate in Antaria's decision to appoint KTM Capital as placement agent. 

Item 8. Approval of Further Share Issue (Resolution 7) 

Resolution 7 seeks Shareholder approval for the issue of 18,000,000 Shares to Mr. Nayan Jagjivan to whom 
an offer of shares could be made without disclosure under Chapter 6D of the Corporations Act at an issue 
price of 1.3 cents per share. The shares represent 3.54% of Antaria’s share capital. 

Mr. Jagjivan is a shareholder of Antaria with a voting power of 12.43%. As a result of the placement to Mr. 
Jagjivan and provided that resolutions 5, 6 and 7 are approved, Mr. Jagjivan’s voting power will increase to 
13.87%.
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The shares are being issued as part of the Placement. A description of the background for the Placement and 
the intended use of the funds is set out above in Item 6 under the heading ‘Background’. The shares proposed 
to be issued under this resolution will rank equally with the existing shares on issue.

Listing Rule 7.1 imposes a limit on the number of shares that a company can issue without shareholder 
approval. In general terms, a company may not, without shareholder approval, issue equity securities 
representing more than 15% of its share capital in a 12 month period.  

Although shareholder approval for issue of the shares under resolution 7 is not required because the 
proposed issue does not represent more than 15% of its share capital, the Directors consider that it is timely 
and cost effective to put this resolution to Shareholders at this Meeting. Shares that are issued with 
Shareholder approval do not reduce the number of shares that may be issued by Antaria under Listing Rule 
7.1. Accordingly, if this resolution is passed, Antaria will, to the extent of the shares subject to this resolution, 
be able to utilise Listing Rule 7.1 for future issues of capital without having to seek prior Shareholders’ 
approval.

The issue of the allotment and issue of the shares will take place 5 business days after this Meeting, but in 
any event no later than 1 month after the Meeting.  

Directors’ interests and recommendation

None of the Directors has a personal interest in the outcome of this resolution, other than as the holder of 
Antaria Shares. The Directors unanimously recommend that Shareholders approve this resolution and each 
Director who holds Shares, intends to vote those Shares in favour of this resolution. 

Item 9. Approval of Performance Rights Plan (Resolution 8) 

Resolution 8 seeks Shareholder approval for the issue of performance rights from time to time (Rights) under 
a new incentive plan called the Executive Performance Rights Plan (the Performance Plan) for the purpose 
of exception 9 to Listing Rule 7.2 of the ASX Listing Rules and for all other purposes. The terms of the 
Performance Plan are summarised in the Annexure B to this Explanatory Statement. 

In 2010-2011, the Board undertook a review of Antaria’s Director and senior executive remuneration levels 
and practices in light of prevailing “best practice” considerations, and developments in relation to corporate 
governance.  As a result of that review, the Board is now proceeding to implement a new long term incentive 
(LTI) plan, the proposed Performance Plan. 

The Performance Plan aims to align the interests of participants in the Performance Plan (Participants) more 
closely with the interests of Shareholders, so that Employees will benefit in line with returns to Shareholders 
from long term capital growth in the price of Antaria Shares, and annual dividends over time. 

The Performance Plan provides for the grant of Rights to selected participants, which Rights give a Participant 
the right to acquire a fully paid Share in the Company, if certain stated vesting conditions (Performance 

Conditions) are satisfied within a stated measurement period (Measurement Period).

At this time, the Board intends that the Performance Conditions will be based on growth in the Company’s 
share price as traded on the ASX, tested at the end of a Measurement Period of up to 3 financial years. In this 
way, the Performance Plan will link the long term remuneration of Participants with share price growth to 
Shareholders, to align the delivery of sustainable growth in Shareholder wealth with long term incentives for 
eligible Directors and senior executives of Antaria. The Performance Plan will complement the Company’s 
short term incentive objectives, which aligns the delivery of short-term performance improvements with 
incentives for senior executives.  

The Performance Plan will also enable the Company to offer a complete and competitive remuneration 
package to its senior executives made up of benchmarked base salary, and both STI and LTI style incentives. 

Note that there is no present proposal for any Directors to receive a grant of Rights under the Performance 
Plan. Any future grant of Rights to a Director will require approval from Shareholders prior to issue, under 
Listing Rule 10.14.  

A summary of the manner in which the Performance Plan will operate (including a worked example) is set out 
in Annexure B to this Explanatory Statement. A copy of the full terms of the Performance Plan rules and 
related documents (the Plan Rules) can be obtained from the Company’s website: www.antaria.com.au .
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Shareholder approval of the Performance Plan is not necessarily required. However, Shareholder approval is 
considered prudent by the Board in the following respects:  

Á As envisaged in Listing Rule 7.2 (as an exception to Listing Rule 7.1), so that any Securities issued 
under the Performance Plan within the next 3 years will not be taken in account when calculating the 
maximum number of new Securities that the Company can issue in any 12 month period without further 
Shareholder approval.  

Á As envisaged in Section 260C(4) of the Corporations Act, so that the Company may issue Rights, and 
(on vesting) fund the acquisition of Shares, under the Performance Plan in a manner which may 
constitute the provision of financial assistance to Participants to acquire Shares in the Company. 

Resolution 8 provides Shareholder approval for all purposes, including for the purposes of the Section 
260C(4) of the Corporations Act and Listing Rule 7.2 (as an exception to Listing Rule 7.1).  

If Resolution 8 is approved, any financial assistance given under the Performance Plan will be permitted under 
Section 260C(4) of the Corporations Act.  

Further, Rights issued under the Performance Plan will be considered to form part of the reasonable 
remuneration of Participants, having regard to the circumstances of the Company and to the circumstances of 
those employees and officers (including their responsibilities), as envisaged in Section 211(1) of the 
Corporations Act. 

In addition, if Resolution 8 is approved, any Shares issued under the Performance Plan within the next 3 years 
will not decrease the Company’s capacity to issue new Shares without Shareholder approval under Listing 
Rule 7.1.

Given their potential interest in this Resolution, the Directors make no recommendation to Shareholders with 
respect to Resolution 8.  

The Company will disregard any votes cast on Resolution 8 by any Directors (except one who is ineligible to 
participate in any employee incentive scheme in relation to the Company) and any associates of those 
Directors. However, the Company need not disregard a vote if:  

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

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

The Company’s Key Management Personnel (other than the Chairman) and their Closely Related Parties 
must not cast a vote on this Resolution unless they are appointed in writing as a proxy for a member eligible to 
vote on the Resolution and that proxy specifies how to vote on the Resolution. The Chairman will vote all 
undirected proxies in favour of this Resolution. 

***
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FINANCIAL SERVICES GUIDE 
Dated 1 July 2011 

1. HLB Mann Judd Corporate (WA) Pty Ltd 

 HLB Mann Judd Corporate (WA) Pty Ltd ABN 69 008 878 555 (“HLB Mann Judd Corporate”
or “we” or "us” or “ours” as appropriate) has been engaged to issue general financial product 
advice in the form of a report to be provided to you. 

2. Financial Services Guide 

 In the above circumstances we are required to issue to you, as a retail client, a Financial Services 
Guide (“FSG”).  This FSG is designed to help retail clients make a decision as to their use of the 
general financial product advice and to ensure that we comply with our obligations as a 
financial services licensee. 

 This FSG includes information about: 

who we are and how we can be contacted; 
the services we are authorised to provide under our Australian Financial Services 
Licence, Licence No. 250903;
remuneration that we and/or our staff and any associates receive in connection with the 
general financial product advice; 
any relevant associations or relationships we have; and 
our complaints handling procedures and how you may access them. 

3. Financial services we are licensed to provide 

We hold an Australian Financial Services Licence which authorises us to provide financial 
product advice in relation to: 

securities; 
interests in managed investment schemes excluding investor directed portfolio services; 
superannuation; and 
debentures, stocks or bonds issued or proposed to be issued by a government. 

We provide financial product advice by virtue of an engagement to issue a report in connection 
with a financial product of another person.  Our report will include a description of the 
circumstances of our engagement and identify the person who has engaged us.  You will not 
have engaged us directly but will be provided with a copy of the report as a retail client because 
of your connection to the matters in respect of which we have been engaged to report. 

Any report we provide is provided on our own behalf as a financial services licensee authorised 
to provide the financial product advice contained in the report. 

4. General financial product advice 

 In our report we provide general financial product advice, not personal financial product 
advice, because it has been prepared without taking into account your personal objectives, 
financial situation or needs. 
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 You should consider the appropriateness of this general advice having regard to your own 
objectives, financial situation and needs before you act on the advice.  Where the advice relates 
to the acquisition or possible acquisition of a financial product and there is no statutory 
exemption relating to the matter, you should also obtain a product disclosure statement relating 
to the product and consider that statement before making any decision about whether to 
acquire the product. 

5. Benefits that we may receive 

 We charge fees for providing reports.  These fees will be agreed with, and paid by, the person 
who engages us to provide the report.  Fees will be agreed on either a fixed fee or time cost 
basis. 

 Except for the fees referred to above, neither HLB Mann Judd Corporate, nor any of its 
directors, employees or related entities, will receive any pecuniary benefit or other benefit, 
directly or indirectly, for or in connection with the provision of the report. 

6. Remuneration or other benefits received by us 

 HLB Mann Judd Corporate has no employees.  All personnel who complete reports for HLB 
Mann Judd Corporate are partners of HLB Mann Judd (WA Partnership).  None of those 
partners are eligible for bonuses directly in connection with any engagement for the provision 
of a report. 

7. Referrals 

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

8. Associations and relationships 

 HLB Mann Judd Corporate is wholly owned by HLB Mann Judd (WA Partnership).  Also, our 
directors are partners in HLB Mann Judd (WA Partnership).  Ultimately the partners of HLB 
Mann Judd (WA Partnership) own and control HLB Mann Judd Corporate. 

 From time to time HLB Mann Judd Corporate or HLB Mann Judd (WA Partnership) may 
provide professional services, including audit, tax and financial advisory services, to financial 
product issuers in the ordinary course of their business. 

9. Complaints resolution 

9.1. Internal complaints resolution process 

 As the holder of an Australian Financial Services Licence, we are required to have a 
system for handling complaints from persons to whom we provide financial product 
advice.  Complaints must be in writing, addressed to The Complaints Officer, HLB Mann 
Judd Corporate (WA) Pty Ltd, Level 4, 130 Stirling Street, Perth WA 6000. 

 When we receive a written complaint we will record the complaint, acknowledge receipt 
of the complaint within 7 days and investigate the issues raised.  As soon as practical, and 
not more than one month after receiving the written complaint, we will advise the 
complainant in writing of the determination. 



Financial Services Guide 
-3-

9.2 Referral to external disputes resolution scheme 

A complainant not satisfied with the outcome of the above process, or our determination, 
has the right to refer the matter to the Financial Ombudsman Service Limited (“FOS”).  
FOS independently and impartially resolves disputes between consumers, including 
some small business, and participating financial services providers. 

Further details about FOS are available at the FOS website www.fos.org.au or by 
contacting them directly via the details set out below. 

Financial Ombudsman Service Limited 
GPO Box 3 
Melbourne  VIC  3001 
Toll free: 1300 78 08 08 
Facsimile: (03) 9613 6399 

10. Contact details 

You may contact us using the details at the foot of page 1 of this FSG. 
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2 November 2011 

The Directors 
Antaria Limited 
3 Brodie Hall Drive 
BENTLEY  WA  6102 

Dear Sirs 

INDEPENDENT EXPERT’S REPORT 

1. INTRODUCTION

On 22 August 2011 (“Announcement Date”), Antaria Limited (“Antaria” or the “Company”) 
announced that it was seeking to raise up to $4,500,000 by a combination of a fully 
underwritten non-renounceable 1 for 1 rights issue to existing shareholders (“Rights Issue”) 
and a share placement.  The Rights Issue was finalised on 29 September 2011, with the issue 
of 235,169,575 fully paid ordinary shares at 1.3 cents per share, raising gross proceeds of 
$3,057,205.  Antaria is now proposing to raise $1,501,500 by way of a placement of 
115,500,000 fully paid ordinary shares at a subscription price of 1.3 cents per share 
(“Placement”).  The Placement is being made to investors who satisfy an exemption under 
section 708 of the Corporations Act 2001 (Cth) (“Corporations Act”).  On 24 October 2011, the 
Company issued 38,500,000 fully paid ordinary shares to certain parties as part of this 
Placement.  The second part of the Placement is for the remaining 77,000,000 shares.  One of 
those proposed investors in the second part of the Placement is Ankla Pty Ltd (“Ankla”), a 
shareholder of Antaria with a voting power of 19.63% as at the date of this Report.  Antaria is 
proposing to issue Ankla 59,000,000 shares pursuant to a Placement Agreement dated 18 
October 2011 (“Proposed Transaction”).  The key material terms of the Placement Agreement 
are set out in Section 1.1 of this Report.  The issue of shares to Ankla under the Placement 
Agreement is subject to certain conditions precedent, which are set out in Section 1.1 of this 
Report.  

2. PURPOSE OF THE REPORT

This Report is to be included in the Notice of Annual General Meeting and Explanatory 
Memorandum (“Notice of Meeting”) for the meeting to be held on 12 December 2011 
(“Meeting”) to consider various resolutions, including the resolution giving effect to the 
Proposed Transaction, for the purpose of assisting shareholders in their consideration of that 
resolution.  This Report should not be used for any other purpose. 

Shareholder approval for the proposed issue of shares to Ankla under the Placement is 
required pursuant to the following regulations: 

HLB Mann Judd Corporate (WA) Pty Ltd AFSL 250903 
Level 4, 130 Stirling Street Perth WA 6000.  PO Box 8124 Perth BC 6849 Telephone +61 (08) 9227 7500. Fax +61 (08) 9227 7533. 
Email: hlb@hlbwa.com.au.  Website: http://www.hlb.com.au 

HLB Mann Judd Corporate (WA) Pty Ltd is a member of  International, a world-wide organisation of accounting firms and business advisers 
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2. PURPOSE OF THE REPORT (CONTINUED)

(a) Related party approval under section 208 of the Corporations Act and ASX Listing Rule 
10.11; and 

(b) Takeover approval under section 611 item 7 of the Corporations Act. 

Related party approval 

Chapter 2E of the Corporations Act prohibits Antaria from providing a financial benefit to 
any related party, unless it is approved in advance by Antaria’s shareholders or falls within 
certain exceptions.  

“Related party” is defined in section 228 of the Corporations Act.  Ankla is a related party of 
Antaria because Ankla is controlled by Mr Lev Mizikovsky who is a director of Antaria.  If 
the resolution giving effect to the Proposed Transaction is passed and the shares are issued to 
Ankla, Ankla’s voting power in Antaria will increase from 19.63% to 27.12%.   

A “financial benefit” is broadly defined in the Corporations Act to include issuing shares to a 
related party.  Accordingly, the issue of the shares to Ankla constitutes the giving of a 
financial benefit by Antaria to Ankla. 

Takeover approval 

Section 606 of the Corporations Act prohibits the acquisition of an interest in a public 
company with more than 50 members by a person if the transaction increases that person’s 
interest from 20% or below to more than 20%, or from a starting point that is above 20% and 
below 90%.  An exception to this general prohibition is set out in section 611 item 7, whereby 
such an acquisition is allowed when approved by a majority of shareholders at a general 
meeting and where no votes are cast in respect of shares held by the acquirer or its associates. 

Ankla has a relevant interest of 19.63% in Antaria at the date of this Report.  As a result, the 
issue of the shares to Ankla would, in the absence of an applicable exception, give rise to a 
breach of section 606(1) of the Corporations Act.  Section 611 item 7 of the Corporations Act 
provides an exception to the prohibition in section 606 if the shareholders approve an 
acquisition of voting shares at a general meeting at which no votes are cast by parties 
involved in the proposed acquisition, including their associates.  Shareholder approval is 
sought pursuant to section 611 item 7 of the Corporations Act for the issue of the shares to 
Ankla, which will result in Ankla increasing its voting power in Antaria from 19.63% to 
27.12%. 

The Directors of Antaria have requested that HLB Mann Judd Corporate (WA) Pty Ltd 
(“HLB”) provide an independent expert’s report (“Report”) advising whether, in our 
opinion, the Proposed Transaction is fair and reasonable to the non-associated shareholders 
of Antaria.  “Non-associated shareholders” would be deemed to be all shareholders of 
Antaria other than those who might obtain a benefit as a result of the Proposed Transaction. 

Our Report has been prepared solely for the purpose of assisting the non-associated 
shareholders of Antaria in considering the Proposed Transaction, details of which are 
included in the Explanatory Memorandum and summarised in Section 1 of this Report. 
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2. PURPOSE OF THE REPORT (CONTINUED)

We have prepared this Report having regard to the relevant Australian Securities and 
Investments Commission (“ASIC”) releases.  ASIC Regulatory Guide 74 “Acquisitions 
Agreed to by Shareholders” suggests that the obligation to supply shareholders with all 
information that is material to the decision on how to vote on the resolutions giving effect to 
the Proposed Transaction, can be satisfied by either: 

(c) undertaking a detailed examination of the Proposed Transaction, if the Directors 
consider that they have sufficient expertise; or 

(d) by commissioning an independent expert’s report. 

The Directors of Antaria have commissioned this Report to satisfy this obligation. 

We have also had regard to ASIC Regulatory Guide 111 “Content of Expert Reports” and 
ASIC Regulatory Guide 112 “Independence of Experts”, both issued on 30 March 2011.  
Further details are provided in Section 2 of this Report. 

3. SUMMARY AND OPINION

In order to assess whether the Proposed Transaction is fair and reasonable, we have: 

assessed whether the Proposed Transaction is fair by estimating the fair market value 
of an Antaria share (value of consideration offered) prior to the Proposed Transaction 
and comparing this value to the estimated fair market value of an Antaria share after 
the matter contemplated by the Proposed Transaction is completed; and 
assessed the reasonableness of the Proposed Transaction by considering other 
advantages and disadvantages of the Proposed Transaction to non-associated 
shareholders. 

3.1 Fairness 

Set out in the table below is a comparison of our assessment of the fair market value of an 
Antaria share (value of consideration offered) before the Proposed Transaction with the 
estimated fair market value of an Antaria share after the matter contemplated by the 
Proposed Transaction is completed. 

Cents per share 
Estimated fair market value of an Antaria share before the Proposed 
Transaction (Section 5.1) 0.91 
Estimated fair market value of an Antaria share after the Proposed 
Transaction (Section 5.1) 0.97 

The estimated fair market value of an Antaria share prior to the Proposed Transaction is 
below the estimated fair market value of an Antaria share after the matter contemplated 
by the Proposed Transaction is completed. 

Accordingly, it is our opinion that the Proposed Transaction is fair. 

Valuation of Antaria 
As set out in Section 4 of this Report, the fair market value of an Antaria share before and 
after the Proposed Transaction has been determined using the net assets on a going concern
method.  We have also referred to the share trading history of Antaria shares over the past 12 
months. 
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3. SUMMARY AND OPINION (CONTINUED)

3.2 Reasonableness   

The Proposed Transaction is reasonable. 

In accordance with ASIC Regulatory Guide 111, an offer is reasonable if it is fair.  On this 
basis, in our opinion, the Proposed Transaction is reasonable.  We have also identified the 
following factors in relation to the reasonableness of the Proposed Transaction. 

3.2.1 Advantages of accepting the Proposed Transaction 

The issue of shares to Ankla is part of the Placement of 115,500,000 fully paid ordinary 
shares at 1.3 cents per share.  This Placement will generate cash proceeds of $1,501,500 
and is part of the overall capital raising package of $4,500,000 as announced by the 
Company on 22 August 2011.  Funds from this overall package will be used to 
accelerate the Company’s development, increase production efficiency and drive 
revenue growth; 

The issue of shares to Ankla at 1.3 cents per share is being made at a price which is 
greater than the net asset backing per share both before and after the Proposed 
Transaction; and 

If the Company does not proceed with the Proposed Transaction, its cash reserves 
will continue to be eroded by on-going administrative and corporate costs, sales and 
marketing costs, and costs of research and development. 

3.2.2 Disadvantages of accepting the Proposed Transaction 

As a result of the Proposed Transaction, Ankla will increase its interest in the 
Company from 19.63% to 27.12%.  This means that the interests of other shareholders 
will be diluted.  

3.2.3 Other Considerations 

An individual shareholder’s decision in relation to the Proposed Transaction may be 
influenced by his or her particular circumstances.  We have considered the Proposed 
Transaction for Antaria Shareholders as a whole.  We have not considered the effect of the 
Proposed Transaction on the particular circumstances of individual shareholders nor have 
we considered their individual objectives, financial situation or needs.  Due to their 
particular circumstances, individual shareholders may place different emphasis on various 
aspects of the Proposed Transaction from the one adopted in this Report.  Accordingly, 
individuals may reach different conclusions as to whether the Proposed Transaction is fair 
and reasonable. 

In conclusion, as the Proposed Transaction is fair, it is also reasonable. 
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4. Conclusion   

We are of the opinion that the Proposed Transaction is fair and reasonable to Antaria’s 
non-associated shareholders. 

This opinion should be read in conjunction with our detailed report which sets out our scope 
and findings. 

Yours faithfully 
HLB MANN JUDD CORPORATE (WA) PTY LTD 
Licensed Investment Advisor (AFSL Licence number 250903) 

L DI GIALLONARDO 
Authorised Representative 
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ANTARIA LIMITED 

INDEPENDENT EXPERT’S REPORT 

1. DETAILS OF THE PROPOSED TRANSACTION

1.1 Summary 

On 22 August 2011 (“Announcement Date”), Antaria Limited (“Antaria” or the “Company”) 
announced that it was seeking to raise up to $4,500,000 by a combination of a fully 
underwritten non-renounceable 1 for 1 rights issue to existing shareholders (“Rights Issue”) 
and a share placement.  The Rights Issue was finalised on 29 September 2011, with the issue 
of 235,169,575 fully paid ordinary shares at 1.3 cents per share, raising gross proceeds of 
$3,057,205.  Antaria is now proposing to raise $1,501,500 by way of a placement of 
115,500,000 fully paid ordinary shares at a subscription price of 1.3 cents per share 
(“Placement”) The Placement is being made to investors who satisfy an exemption under 
section 708 of the Corporations Act 2001 (Cth) (“Corporations Act”).  On 24 October 2011, the 
Company issued 38,500,000 fully paid ordinary shares to certain parties as part of this 
Placement.  The second part of the Placement is for the remaining 77,000,000 shares.  One of 
those proposed investors in the second part of the Placement is Ankla Pty Ltd (“Ankla”), a 
shareholder of Antaria with a voting power of 19.63% as at the date of this Report.  Antaria is 
proposing to issue Ankla 59,000,000 shares pursuant to a Placement Agreement dated 18 
October 2011 (“Proposed Transaction”).  The issue of shares to Ankla under the Placement 
Agreement is subject to the following conditions precedent:  

(a) The approval of the Antaria shareholders being obtained at the Meeting; 

(b) Ankla undertaking to subscribe for 59,000,000 shares at a price of 1.3 cents per share as 
part of the Placement; and 

(c) No material adverse change occurring in the business or financial circumstances of 
Antaria from the date of the Placement Agreement to the date of completion of the 
issue and allotment of the shares to Ankla under the Placement. 

1.2 Resolution giving effect to the Proposed Transaction 

Our Report is required as detailed in Section 2.1 below only in relation to the resolution 
giving effect to the Proposed Transaction, which is the issue of 59,000,000 shares to Ankla at 
a price of 1.3 cents each as part of the Placement. 

Our Report is not required to, and does not, comment on the other resolutions to be 
considered at the Meeting.  These other resolutions do not affect the outcome of the 
resolution giving effect to the Proposed Transaction. 
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2. SCOPE OF THE REPORT

2.1 Purpose of the Report 

This Report is to be included in the Notice of Annual General Meeting and Explanatory 
Memorandum (“Notice of Meeting”) for the meeting to be held on 12 December 2011 
(“Meeting”) to consider various resolutions, including the resolution giving effect to the 
Proposed Transaction, for the purpose of assisting shareholders in their consideration of that 
resolution.  This Report should not be used for any other purpose. 

Shareholder approval for the proposed issue of shares to Ankla under the Placement is 
required pursuant to the following regulations: 

(a) Related party approval under section 208 of the Corporations Act and ASX Listing Rule 
10.11; and 

(b) Takeover approval under section 611 item 7 of the Corporations Act. 

Related party approval 

Chapter 2E of the Corporations Act prohibits Antaria from providing a financial benefit to 
any related party, unless it is approved in advance by Antaria’s shareholders or falls within 
certain exceptions.  

“Related party” is defined in section 228 of the Corporations Act.  Ankla is a related party of 
Antaria because Ankla is controlled by Mr Lev Mizikovsky who is a director of Antaria.  If 
the resolution giving effect to the Proposed Transaction is passed and the shares are issued to 
Ankla, Ankla’s voting power in Antaria will increase from 19.63% to 27.12%.   

A “financial benefit” is broadly defined in the Corporations Act to include issuing shares to a 
related party.  Accordingly, the issue of the shares to Ankla constitutes the giving of a 
financial benefit by Antaria to Ankla. 

Takeover approval 

Section 606 of the Corporations Act prohibits the acquisition of an interest in a public 
company with more than 50 members by a person if the transaction increases that person’s 
interest from 20% or below to more than 20%, or from a starting point that is above 20% and 
below 90%.  An exception to this general prohibition is set out in section 611 item 7, whereby 
such an acquisition is allowed when approved by a majority of shareholders at a general 
meeting and where no votes are cast in respect of shares held by the acquirer or its associates. 

Ankla has a relevant interest of 19.63% in Antaria at the date of this Report.  As a result, the 
issue of the shares to Ankla would, in the absence of an applicable exception, give rise to a 
breach of section 606(1) of the Corporations Act.  Section 611 item 7 of the Corporations Act 
provides an exception to the prohibition in section 606 if the shareholders approve an 
acquisition of voting shares at a general meeting at which no votes are cast by parties 
involved in the proposed acquisition, including their associates.  Shareholder approval is 
sought pursuant to section 611 item 7 of the Corporations Act for the issue of the shares to 
Ankla Placement Shares to Ankla, which will result in Ankla increasing its voting power in 
Antaria from 19.63% to 27.12%.  

The Directors of Antaria have requested that HLB Mann Judd Corporate (WA) Pty Ltd 
(“HLB”) provide an independent expert’s report (“Report”) advising whether, in our 
opinion, the Proposed Transaction is fair and reasonable to the non-associated shareholders 



Antaria Limited Independent Expert’s Report – November 2011 
-9- 

of Antaria.  “Non-associated shareholders” would be deemed to be all shareholders of 
Antaria other than those who might obtain a benefit as a result of the Proposed Transaction. 

Our Report has been prepared solely for the purpose of assisting the non-associated 
shareholders of Antaria in considering the Proposed Transaction, details of which are 
included in the Explanatory Memorandum and summarised in Section 1 of this Report. 

2.2 Basis of Evaluation 

We have prepared this report having regard to the relevant Australian Securities and 
Investments Commission (“ASIC”) releases.  ASIC Regulatory Guide 74 “Acquisitions 
Agreed to by Shareholders” suggests that the obligation to supply shareholders with all 
information that is material to the decision on how to vote on the resolutions, can be satisfied 
by either: 

(a) undertaking a detailed examination of the Proposed Transaction, if the Directors 
consider that they have sufficient expertise; or 

(b) by commissioning an independent expert’s report. 

The Directors of Antaria have commissioned this Report to satisfy this obligation. 

We have also had regard to ASIC Regulatory Guide 111 “Content of Expert Reports” and 
ASIC Regulatory Guide 112 “Independence of Experts”, both issued on 30 March 2011.  
Further details are provided below. 

2.2.1  Fairness 

In determining the fairness and reasonableness of the Proposed Transaction, we have had 
regard to ASIC Regulatory Guide 111, which states that an opinion as to whether an offer is 
fair and/or reasonable shall entail a comparison between the offer price and the value that 
may be attributed to the securities under offer (fairness) and an examination to determine 
whether there is justification for the offer price on objective grounds after reference to that 
value (reasonableness).

The concept of fairness is taken to be the value of the offer price, or the consideration, being 
equal to or greater than the value of the securities in this offer.  In relation to our assessment 
of the Proposed Transaction, we have assessed whether the Proposed Transaction is fair by 
estimating the fair market value of an Antaria share (value of consideration offered) prior to 
the Proposed Transaction and comparing this value to the estimated fair market value of an 
Antaria share after the matters contemplated by the Proposed Transaction are completed. 

The shares have been valued at fair market value, which we have defined as the amount at 
which the shares would be expected to change hands between a knowledgeable willing 
buyer and a knowledgeable willing seller, neither of whom is under any compulsion to buy 
or sell.  Special purchasers may be willing to pay higher prices to gain control, to reduce or 
eliminate competition, to ensure a source of material supply or sales, or to achieve cost 
savings or other synergies arising on business combinations, which could only be enjoyed by 
the special purchaser.  Our assessment of the value of an Antaria share has not been 
premised on the existence of a special purchaser, however we have considered in Section 
4.3.2 of this Report whether a premium for control is applicable to the Proposed Transaction. 
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2.2.2  Reasonableness 

ASIC Regulatory Guide 111 states that an offer is reasonable if it is fair.  An offer may also be 
reasonable, if despite it not being fair, there are significant factors which in the expert’s 
opinion shareholders should consider in accepting the offer. 

2.2.3 Individual circumstances 

We have evaluated the Proposed Transaction for Antaria shareholders as a whole.  We have 
not considered the effect of the Proposed Transaction on the particular circumstances of 
individual shareholders.  Due to their particular circumstances, individual shareholders may 
place a different emphasis on various aspects of the Proposed Transaction from the ones 
adopted in this Report.  Accordingly, individual shareholders may reach different 
conclusions to ours on whether the Proposed Transaction is fair and reasonable.  If in doubt, 
shareholders should consult an independent adviser. 

2.3 Limitations and Reliance on Information 

HLB’s opinion is based on economic, sharemarket, business trading and other conditions and 
expectations prevailing at the date of this Report.  These conditions can change significantly 
over relatively short periods of time.  If these conditions did change materially the valuations 
and opinions could be different in these changed circumstances. 

This report is also based upon financial information and other information provided by 
Antaria and its consultants.  HLB has considered and relied upon this information.  HLB has 
no reason to believe that any material facts have been withheld.  The information provided to 
HLB has been evaluated through analysis, enquiry and review for the purposes of forming 
an opinion as to whether the Proposed Transaction is fair and reasonable.  However, in 
preparing reports such as this, time is limited and HLB does not warrant that its enquiries 
have identified or verified all of the matters that an audit, extensive examination or “due 
diligence” investigation might disclose.  In any event, an opinion as to fairness and 
reasonableness is more in the nature of an overall review rather than a detailed audit or 
investigation. 

An important part of the information used in forming an opinion of the kind expressed in 
this Report is comprised of the opinions and judgment of management.  This type of 
information was also evaluated through analysis, enquiry and review to the extent practical.  
However, such information is often not capable of external verification or valuation. 

Preparation of this Report does not imply that HLB has audited in any way the management 
accounts or other records of Antaria.  It is understood that the accounting information that 
was provided was prepared in accordance with generally accepted accounting principles and 
in a manner consistent with the method of accounting in previous years except as otherwise 
noted. 

The information provided to HLB included historical financial information of Antaria.  
Antaria is responsible for this information.  HLB has used and relied on this information for 
the purpose of analysis.  HLB has assumed that this information was prepared appropriately 
and accurately based on the information available to management at the time and within the 
practical constraints and limitations of such information.  HLB has assumed that this 
information does not reflect any material bias, either positive or negative.  HLB has no reason 
to believe otherwise.   
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3. PROFILE OF ANTARIA

3.1 Company History and Profile 

Antaria was formed in 1997 (named Advanced Powder Technology Pty Ltd) to 
commercialise nanopowder technology originally developed by the University of Western 
Australia.  This technology was subsequently scaled up via a joint venture with Samsung 
Corning Co. Ltd, of Korea from May 2000 to January 2005. 

The Company commenced commercial production of nanopowder products in 2002.  In 
2004, the Company was renamed Advanced Nanotechnology Limited and was converted to 
a public company prior to listing on ASX in February 2005. 

The Company changed its name to Antaria Limited in July 2008. 

Antaria is a specialist developer of advanced intermediate materials used by the industrial, 
chemical and cosmetic sectors.  

The Company is based in Perth, Western Australia and it services the international market 
via a global network of product distributors, including lead partners The Dow Chemical 
Company and Merck KGaA. 

(a) Platform Technology 

Antaria’s proprietary technology underpins its design, development and commercialisation 
of specialised advanced materials by facilitating the manipulation of particle size, shape and 
structure across a broad range of materials.  Its intellectual property is protected by a 
portfolio of patents, granted in some regions and applications lodged/undergoing 
examination in others. 

The applications of this technology base are wide and varied, providing opportunities in 
several significant markets including personal care, chemical and industrial sectors such as 
paints, plastics and ceramics. 

(b) Products

ZinClear-IM® is Antaria’s flagship product and is an innovative range of transparent, 
micron sized zinc oxide dispersions for use in a wide variety of suncare, skincare and 
cosmetic products.  ZinClear-IM offers an effective mineral alternative to chemical UV 
absorbers.  The range includes products certified by ECOCERT (France) and Natural 
Products Association (USA).   

Antaria’s technology base allows the delivery of a micron sized zinc oxide particle which 
retains superior transparency due to the mesoporous nature of the particle, providing a 
competitive advantage over other mineral UV absorbers.  

Antaria’s other commercialised products include: 

Alusion®, plate-like alumina particles used in colour cosmetics formulations to mask 
wrinkles and fine lines; 

NanoZ™, a transparent nano zinc oxide dispersion used in coatings to protect against 
UV and a nano zinc oxide powder product used for plastics/films and antibacterial 
applications; and  

Cercat™, a nanoparticulate cerium oxide dispersion for use with diesel engine fuels. 
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(c) Partners

ZinClear 

Antaria’s lead distribution partner for its ZinClear® range of dispersions is The Dow 
Chemical Company (Dow).  Since April 2008, Dow has been exclusively distributing 
ZinClear-IM in North and Latin America.  In July 2009, Antaria and Dow expanded the Dow 
territories to include Russia, Japan, India and Middle Eastern regions, and in February 2011, 
distribution arrangements with Dow were extended to 2015. 

In Europe, Antaria has put in place a regionally-focused distribution network comprised of 
the following three experienced specialty chemicals distributors, who together ensure a high 
level of technical and sales support are available to ZinClear-IM customers across every 
major European territory. 

Comercial Química Massó, S.A. – key Western European sales territories including 
France, Spain, and Switzerland as well as Eastern European territories including Poland, 
Czech Republic, and Hungary; 

Bregaglio Srl – Italy and Greece; and 

IMCD Deutschland – Germany and the United Kingdom, as well as Austria, Ireland, 
Norway, Denmark, Finland, Sweden, and German-speaking regions in Switzerland. 

In Australia, Antaria works directly with its customer base of suncare and cosmetic brand 
owners and their contract manufacturers, and in certain Asian countries via a number of 
established distributors. 

Alumina Technology 

In April 2009, Antaria executed a licence agreement with the global pharmaceuticals and 
chemicals group Merck KGaA (Merck) of Darmstadt, Germany, for the exclusive worldwide 
rights to Antaria’s plate-like alumina technology for use in Merck’s cosmetics and industrial 
products.

This technology is employed in Antaria’s soft focus cosmetics pigment, Alusion, and also 
Antaria’s pearlescent paint pigment substrate.  Under the agreement, Merck has exclusive 
rights to manufacture and sell products using this technology in cosmetics, coatings, 
printings, plastics and/or decorative applications. 

Antaria earns revenue from its relationship with Merck via a combination of toll 
manufacturing, contract research and development services, and license income. Orders for 
its Alusion product are also increasing due to end customer demand. 

(d) Pipeline 

Following the establishment of the framework of the business with first products 
commercialised and partners engaged, Antaria now wishes to invest in optimising its 
current product offering as well as developing new product opportunities from its 
technology base in order to accelerate development, increase production efficiency and to 
drive revenue growth. 
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(i) ZinClear 

The global UV absorbers market is over $400 million with the growth of zinc oxide in 
excess of that of other UV absorbers (average of 19% pa growth 2004 to 2009 for zinc 
oxide, compared to 6% for all UV absorbers over the same period).   

Antaria continues to work with Dow to secure ongoing orders from major personal care 
product manufacturers in North America, with focus on a potential high volume 
product launch with a global manufacturer. Antaria expects continued growth in this 
region, notwithstanding uncertainty regarding the high volume North American 
launch previously targeted for 2012.   

Antaria’s current range of ZinClear-IM products are 50% dispersions (liquids) of zinc 
oxide in a variety of oils.  Whilst these products have been successful, it has become 
apparent that formulators developing sunscreens desire an increased level of 
formulation flexibility by decreasing the oil component and maximising the active zinc 
oxide component. 

Antaria has recently initiated the development of dispersions with higher loadings of 
zinc oxide (and a corresponding lower level of oil) to provide the desired increased 
formulation flexibility to clients as well as providing Antaria with an opportunity to 
optimise the product for other criteria such as the new US FDA UVA requirements and 
improve margins. 

The ultimate in providing formulation flexibility is to deliver the product in a dry 
powder format, 100% zinc oxide and no oil component. Antaria has taken this initiative 
and is further extending the ZinClear range to deliver a powder designed to be micron 
sized and offering superior transparency.  There is a strong demand for a powder 
version of ZinClear-IM – in North America alone the powder market is approximately 
four times the size of the dispersion market.   

Feedback from distributors and customers also indicates that the powder product 
would be preferred by large volume, mass market clients whilst a substantial niche 
market remains for dispersion products with clients who do not have the capability to 
disperse powders effectively themselves.  Antaria is focussing its development 
resources on the potential new powder product and is engaging with key partners 
regarding the development and distribution of this new powder product. 

Recent favourable changes to the regulatory status of sunscreen products in USA 
appear to be positive for zinc oxide based UV absorbers such as ZinClear.  In order to 
claim that sunscreens are anti-ageing and reduce skin cancer risks, manufacturers will 
have to increase the use of UVA absorbers in sunscreens, with zinc oxide being one of 
only two UVA absorbers currently approved by the FDA.   

This change, coupled with the possibility of favourable regulatory change in Europe has 
potential to significantly expand the size of Antaria’s market opportunity. 

(ii) Industrial Products 

Product development remains a major part of Antaria’s business and alongside the 
extension and optimisation of the ZinClear range, new product lines are also 
undergoing evaluation for commercialisation potential.  

The Company is undertaking a review of its industrial opportunities for zinc oxide, to 
ensure that resources are focused on those applications with the best prospects for 
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commercial success.  Activities to date have identified antimicrobial/antibacterial 
applications as an area for initial attention.   

Ongoing contract research and development work with Merck also provide an 
opportunity for the commercialisation of industrial applications for Antaria’s alumina 
technology. 

Antaria has also re-initiated development of a zirconia nano-particle powder for high 
value ceramic applications.  The ceramics market is substantial, including biomedical 
implants, dental implants, structural and decorative applications as well as 
engine/pump parts.  Antaria believes its technology delivers zirconia particles which 
sinter at reduced temperatures and which collapse to produce a tighter matrix, yielding 
a very tough product with near net shape finishing. The process has been proven at 
pilot scale and preparation of sample material is underway for analysis and 
benchmarking by independent consultants, along with a market analysis to assist with 
identification of potential partners and applications for this product. 

Note:  ZinClear, ZinClear-IM, and Alusion are registered trademarks of Antaria Limited and 
NanoZ and Cercat are trademarks of Antaria Limited. 

3.2 Legal Structure 

The current Antaria group structure comprises the following: 

Group Entity Place of Incorporation 

Parent Entity: 
Antaria Limited Australia

Controlled Entities: 
Advanced Nano Technologies Pty Ltd
Antaria Inc 
Antaria Europe B.V. 

Australia
USA

Netherlands 

The majority of the group’s operations is conducted in the parent entity. 

3.3 Directors 

The Company’s current directors are: 

Robert Mangioni (Non-Executive Chairman)   
John Young (Non-Executive Director)   
Lev Mizikovsky (Non-Executive Director) 
Rade Dudurovic (Non-Executive Director) 
Deborah Cooper (Managing Director)   

3.4 Capital Structure and Shareholders 

At the date of this Report, Antaria had the following securities on issue: 

Shares: Number 
Balance per 30 June 2011 audited financial statements 235,169,575
Non-Renounceable rights issue on 29 September 2011
Placement on 24 October 2011 

235,169,575
38,500,000 

Balance at the date of this Report 508,839,150
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Options: Number 
Options exercisable at 20 cents on or before 21 June 2012 1,000,000
Options exercisable at 30.8 cents on or before 30 June 2012 9,090,910

Balance at the date of this Report 10,090,910

Top 20 shareholders 
The top 20 shareholders at the date of this Report are set out below: 

Shareholder 
Number of 

Shares 
% of total 
shares on 

issue 
Ankla Pty Ltd 99,888,887 19.63
Mr Nayan Arun Jagjivan 51,508,792 10.12
University of Western Australia 45,943,884 9.03
JK Nominees Pty Ltd 20,000,000 3.93
Tisia Nominees Pty Ltd 20,000,000 3.93
Acropolis Pty Ltd 13,400,000 2.63
Bannaby Investments Pty Ltd 12,000,000 2.36
Pacific Development Capital Limited 11,635,240 2.29
Mr Stephen De Belle and Ms Jennifer Sheehan 10,289,000 2.02
Incubator Capital Limited 9,927,150 1.95
Citicorp Nominees Pty Ltd 9,144,020 1.80
National Nominees Limited 8,771,012 1.72
Mr John Catherwood and Mrs Corinne Girard Young 8,473,754 1.67
House of Maister Financial Services Limited 7,500,000 1.47
HSBC Custody Nominees (Australia) Limited 6,997,757 1.38
TM Consulting Pty Ltd 6,500,000 1.28
Mr Bruce Cameron 6,257,264 1.23
A22 Pty Limited 5,500,000 1.08
Mr Erik Adriaanse 5,000,000 0.98
Bannaby Investments Pty Ltd 5,000,000 0.98
Remaining shareholders 145,102,390 28.52

Total 508,839,150 100.00
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3.5 Share Price Performance 

Antaria’s share price movements in the 12 months to the date of this Report, together with 
volumes traded are presented in the graph below:
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The following facts are worthy of note in relation to the above: 

(a) The Antaria closing share price has traded within the range of 2.5 cents to 4.1 cents up 
to 23 August 2011, the day prior to the lodgement of the offer document for the non-
renounceable rights issue at 1.3 cents per share; 

(b) On 24 August 2011, 3.71 million shares were traded and the closing share price fell to 
1.5 cents.  Between this date and 10 October 2011, approximately 15.9 million shares 
were traded at between 1.2 cents to 1.6 cents; and 

(c) The closing share price at 10 October 2011 was 1.5 cents. 
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3.6 Financial Performance 

The audited consolidated financial results for the year ended 30 June 2011 are set out below: 

Consolidated 
Audited 
Year to 

30 June 2011 

Revenue: 
Sale of goods  5,288,320
Finance revenue  66,196

Total revenue  5,354,516
Less Cost of goods sold  (4,277,035)
Gross profit  1,077,481
Other income:  

Contract R & D income  228,963
Licence income  160,039
Other income  2,308

 1,468,791
Research and product development costs  (875,277)
Sales and marketing costs  (355,934)
Corporate and administrative costs  (1,791,128)
Impairment of tangible and intangible assets  (625,959)
(Loss) before income tax  (2,179,507) 
Income tax (expense)/benefit  -
(Loss) after income tax  (2,179,507) 

The results for the two financial years prior to the year 
ended 30 June 2011 are set out below: 

2009 2010 
Total revenue 3,723,152 4,480,966
Less Cost of goods sold (2,859,544) (3,701,741)
Gross profit 863,608 779,225
Other income 614,093 736,009
 1,477,701 1,515,234
Research and product development costs (1,156,210) (1,112,722)
Sales and marketing costs (897,448) (462,802)
Corporate and administrative costs (2,525,669) (2,501,991)
Impairment of tangible and intangible assets (i) - (3,902,073)
(Loss) before income tax (3,101,536) (6,464,354)
Income tax (expense)/benefit (ii) 4,656,335 (4,891,527)
(Loss)/profit after income tax 1,554,799 (11,355,881)

(i) In the 2010 financial year, the group recorded a provision for impairment against the 
carrying values of its intangible assets, namely patents, trademarks, licences, intellectual 
property rights and development costs, amounting to $3,902,073. 

(ii) In the 2009 financial year, the group brought to account an income tax benefit in relation 
to previously unrecognised tax losses.  This was reversed in the 2010 financial year.  
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3.7 Financial Position 

The audited consolidated statements of financial position as at 30 June 2011 and 30 June 2010 
are set out below: 

Consolidated 

Audited 
30 June 2011 

Audited
30 June 2010 

Current Assets 
Cash 2,339,124 2,126,863
Trade and other receivables 688,655 662,939
Inventories 813,597 1,757,181
Prepayments 20,688 28,243
Other financial assets 7,255 105,826
Total Current Assets 3,869,319 4,681,052
Non-Current Assets 
Trade and other receivables 95,000 95,000
Property, plant and equipment 1,491,068 1,750,100
Total Non-Current Assets 1,586,068 1,845,100
Total Assets 5,455,387 6,526,152

Current Liabilities
Trade and other payables 475,826 614,024
Provisions 357,656 278,965
Deferred income 609,231 955,328
Other liabilities 155,656 524,778
Total Current Liabilities 1,598,369 2,373,095
Non-Current Liabilities 
Provisions 348,214 343,231
Deferred income 1,844,619 2,005,097
Total Non-Current Liabilities 2,192,833 2,348,328 
Total Liabilities 3,791,202 4,721,423
Net Assets 1,664,185 1,804,729

Equity
Issued capital 35,757,551 33,769,843
Option premium reserve 1,100,215 1,100,215
Other reserves 33,706 (17,549)
Accumulated losses (35,227,287) (33,047,780)
Total Equity 1,664,185 1,804,729

3.8 Tax Losses 

The 30 June 2011 financial report discloses a potential tax benefit of $8,752,522 in respect of 
unused tax losses.  This benefit has not been brought to account as an asset as it is not 
considered probable in the short term that taxable profit will be available against which the 
carried forward unused tax losses can be utilised.  As such, we have not ascribed a value to 
any available tax losses. 
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4 VALUATION OF ANTARIA BEFORE THE PROPOSED TRANSACTION

4.1 Valuation Summary 

HLB has estimated the fair market value of an Antaria share prior to the Proposed 
Transaction to be 0.91 cents, as set out in section 5.1 of this Report. 

For the purpose of our opinion, fair market value is defined as the amount at which the 
shares would change hands between a knowledgeable willing buyer and a knowledgeable 
willing seller, neither being under a compulsion to buy or sell.  We have not considered 
special value in this assessment. 

In determining this amount, we estimated the fair market value of Antaria after considering 
the various methods, which are discussed in further detail below. 

4.2 Valuation Methodology 

Methodologies commonly used for valuing assets and businesses are as follows: 

4.2.1 Capitalisation of future maintainable earnings (“FME”) 

This method places a value on a business by estimating the likely FME, capitalised at an 
appropriate rate which reflects business outlook, business risk, investor expectations, future 
growth prospects and other entity specific factors. This approach relies on the availability 
and analysis of comparable market data. 

The FME approach is the most commonly applied valuation technique and is particularly 
applicable to profitable businesses with relatively steady growth histories and forecasts, 
regular capital expenditure requirements and non-finite lives. 

The FME used in the valuation can be based on net profit after tax or alternatives to this such 
as earnings before interest and tax (“EBIT”) or earnings before interest, tax, depreciation and 
amortisation (“EBITDA”). The capitalisation rate or "earnings multiple" is adjusted to reflect 
which base is being used for FME. 

4.2.2 Discounted future cash flows (“DCF”) 

The DCF methodology is based on the generally accepted theory that the value of an asset or 
business depends on its future net cash flows, discounted to their present value at an 
appropriate discount rate (often called the weighted average cost of capital). This discount 
rate represents an opportunity cost of capital reflecting the expected rate of return which 
investors can obtain from investments having equivalent risks. 

A terminal value for the asset or business is calculated at the end of the future cash flow 
period and this is also discounted to its present value using the appropriate discount rate. 

DCF valuations are particularly applicable to businesses with limited lives, experiencing 
growth, that are in a start up phase, or experience irregular cash flows.  

4.2.3 Net asset value 

Asset based methods estimate the market value of an entity’s securities based on the 
realisable value of its identifiable net assets.  Asset based methods include: 
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Orderly realisation of assets method 
Liquidation of assets method 
Net assets on a going concern method 

The orderly realisation of assets method estimates fair market value by determining the amount 
that would be distributed to entity holders, after payment of all liabilities including 
realisation costs and taxation charges that arise, assuming the entity is wound up in an 
orderly manner. 

The liquidation method is similar to the orderly realisation of assets method except the 
liquidation method assumes the assets are sold in a shorter time frame. Since wind up or 
liquidation of the entity may not be contemplated, these methods in their strictest form may 
not be appropriate.  The net assets on a going concern method estimates the market values of the 
net assets of an entity but does not take into account any realisation costs. 

The net assets on a going concern method is usually appropriate where the majority of assets 
consist of cash, passive investments or projects with a limited life. All assets and liabilities of 
the entity are valued at market value under this alternative and this combined market value 
forms the basis for the entity’s valuation. 

Often the FME and DCF methodologies are used in valuing assets forming part of the overall 
net assets on a going concern basis. This is particularly so for exploration and mining 
companies where investments are in finite life producing assets or prospective exploration 
areas.  These asset based methods ignore the possibility that the entity’s value could exceed 
the realisable value of its assets as they do not recognise the value of intangible assets such as 
management, intellectual property and goodwill.  Asset based methods are appropriate 
when entities are not profitable, a significant proportion of the entity’s assets are liquid or for 
asset holding companies. 

4.2.4 Quoted Market Price Basis 

Another alternative valuation approach that can be used in conjunction with (or as a 
replacement for) any of the above methods is the quoted market price of listed securities. 
Where there is a ready market for securities such as the ASX, through which shares are 
traded, recent prices at which shares are bought and sold can be taken as the market value 
per share.  Such market value includes all factors and influences that impact upon the ASX.  
The use of ASX pricing is more relevant where a security displays regular high volume 
trading, creating a “deep” market in that security. 

4.2.5 Methodology Adopted 

In selecting our methodology, we have considered the following: 

The nature of the Proposed Transaction; 
The loss making nature of Antaria’s operations; 
The absence of cash flow information which shows positive cash flows being 
generated in the near future; and 
The continued need for Antaria to require funding for its operational and 
development requirements. 

Due to the loss making history of Antaria and the absence of forecast cash flow information 
which shows positive cash flows being generated in the near future, we were unable to 
utilise the capitalisation of future maintainable earnings or the discounted future cash flows 
methodologies. 
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We consider that the most appropriate primary method for the valuation of Antaria is the net 
assets on a going concern method.  As a cross-check, we have considered the quoted market 
price basis, which included Antaria’s recent share trading history and the price at which 
recent share issues were made. 

4.3 Valuation 

4.3.1 Net assets on a going concern method of valuation of Antaria 

We set out below the unaudited 30 September 2011 consolidated statement of financial 
position of Antaria and the “proforma unaudited” consolidated statement of financial 
position of Antaria at that date.  The proforma unaudited consolidated statement of financial 
position is based on the unaudited 30 September 2011 consolidated statement of financial 
position noted above adjusted for the following items: 

(a) The effects of the Placement, being the issue of 115,500,000 fully paid ordinary shares at 
1.3 cents each to raise $1,501,500.  Costs of the Placement are estimated to be $55,000. 

Consolidated 

Unaudited 
30 September 

2011 

Proforma 
Unaudited 

30 September 
2011 

Current Assets 
Cash 4,008,376 5,454,876 
Trade and other receivables 2,058,083 2,058,083 
Inventories 796,985 796,985 
Other financial assets 5,515 5,515 
Total Current Assets 6,868,959 8,315,459 
Non-Current Assets 
Trade and other receivables 95,000 95,000 
Property, plant and equipment 1,486,527 1,486,527 
Total Non-Current Assets 1,581,527 1,581,527 
Total Assets 8,450,486 9,896,986 

Current Liabilities
Trade and other payables 412,885 412,885 
Provisions 229,766 229,766 
Deferred income 813,155 813,155 
Payables 341,250 341,250 
Total Current Liabilities 1,797,056 1,797,056 
Non-Current Liabilities 
Provisions 585,616 585,616 
Deferred income 1,804,280 1,804,280 
Total Non-Current Liabilities 2,389,896 2,389,896 
Total Liabilities 4,186,952 4,186,912 
Net Assets 4,263,534 5,710,034 

Equity
Issued capital 38,607,327 40,053,827 
Option premium reserve 1,100,215 1,100,215 
Other reserves 6,021 6,021 
Accumulated losses (35,450,029) (35,450,029) 
Total Equity 4,263,534 5,710,034 

No. of shares on issue 470,339,150 585,839,150 
Net asset backing per share (cents) 0.91 cents 0.97 cents 
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We have not deemed it necessary to make any adjustments to the unaudited 30 September 
2011 consolidated statement of financial position for the purposes of our valuation.  We have 
not included any value for Antaria’s intangible assets, namely its patents, trademarks, 
licences, intellectual property rights and development costs for the following reasons: 

In the 2010 financial year, the group recorded a provision for impairment against the 
carrying value of its intangible assets, namely its patents, trademarks, licences, 
intellectual property rights and development costs, amounting to $3,902,073.  The 
financial report for the year ended 30 June 2010 included a note in relation to this 
provision which stated: 

“The Group has recognised an impairment provision against intangible assets of $3,902,073.  
These adjustments arise following formal impairment tests by the Board on key business 
units.  The technical requirement for such testing arises under AASB 136.  Under the 
accounting standard AASB 136, one impairment indicator that has to be considered by ASX 
listed companies is share market capitalisation relative to the Group’s net assets.  During the 
2010 financial year, Antaria’s share market capitalisation has consistently been below net 
assets and as a result an impairment test was required to be performed at 30 June 2010.  Full 
impairment testing requires (amongst other things) the use of a discounted cashflow model.  
As Antaria does not have a consistent history of cashflows arising from sales relative to 
forecast cashflows, the Board is unable to rely upon the results of such a model when assessing 
potential impairment.  As a result, the Company has recorded a provision against intangible 
assets at 30 June 2010 to reflect this current uncertainty.  Should circumstances change in 
the future and the Company becomes able to rely on future cashflow forecasts, the Board will 
assess whether it is appropriate under the accounting standards to reverse some, or all, of this 
provision”. 

As the group has continued to incur losses subsequent to this, we do not believe that 
circumstances have changed which would require any part of this provision to be 
reversed, and therefore to reinstate a value for these intangible assets for the 
purposes of our valuation. 

4.3.2 Quoted market price basis of valuation of Antaria 

To provide a comparison to our assessed valuation of an Antaria share in Section 4.3.1 of this 
Report, we have also considered the value of an Antaria share on the quoted market price 
basis.  The quoted market value of a company’s shares is reflective of its value on a minority 
interest basis.  A minority interest is an interest in a company that is not significant enough 
for the holder to have an individual influence in the operations and value of that company. 

RG 111.43 suggests that when considering the value of a company’s shares for the purposes 
of approval under item 7 of section 611, the expert should consider a premium for control.  
An acquirer could be expected to pay a premium for control due to the advantages they will 
receive should they obtain control of another company.  These advantages include the 
following: 

Control over policy, decision making and strategic direction; 
Access to cash flows; 
Control over dividend policies; and 
Potentially, access to tax losses. 

Whilst Ankla will not be acquiring 100% of the issued capital of Antaria, RG 111 states that 
the expert should calculate the value of the shares as if 100% control were being obtained.  In 
our opinion the Proposed Transaction is a “control transaction” as defined by RG 111.24.   
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Our valuation calculation has been prepared in two parts.  Firstly, we have calculated the 
quoted market price on a minority interest basis.  Secondly, we have considered a premium 
for control to arrive at a quoted market price value that includes a premium for control. 

Minority interest value 

A chart of the share price movements of Antaria over the 12 month period prior to the date 
of this Report is included in Section 3.5 of this Report.  

The daily price of Antaria shares from 11 October 2010 to 10 October 2011 has ranged from a 
low of 1.2 cents on 5 October 2011 to a high of 4.3 cents on 6 January 2011. 

The Antaria closing share price has traded within the range of 2.5 cents to 4.1 cents up to 23 
August 2011, the day prior to the lodgement of the offer document for the non-renounceable 
rights issue at 1.3 cents per share 

To provide further analysis of the market prices for an Antaria share, we have also calculated 
the volume weighted average market price for 10, 30, 60 and 90 day periods to 11 October 
2011 as follows: 

11 Oct 2011 
(cents) 

10 Days 
(cents)

30 Days
(cents)

60 Days 
(cents)

90 Days 
(cents) 

Closing price 1.5
Volume weighted average 1.3 1.3 1.6 1.6

However, for the quoted market price basis to be reliable, RG 111.69 indicates that there 
needs to be “a liquid and active market”.  This is reflective of a “deep market” in the shares.  
We consider the following characteristics to be representative of a deep market: 

Regular trading in a company’s securities; 
At least 50% of a company’s securities are traded on an annual basis; 
The spread of a company’s shares must not be so great that a single minority trade 
can significantly affect the market capitalisation of a company; and 
There are no significant and unexplained movements in the company’s share 
price. 

A company’s shares should meet all of the above criteria to be considered as trading in a 
deep market, however, failure of a company’s securities to exhibit all of the above 
characteristics does not necessarily mean that the value of its shares determined on this basis 
cannot be considered relevant. 

An analysis of the volume of trading in Antaria shares for the twelve months to 10 October 
2011 is set out below: 
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Low 
Cents

High 
Cents

Cumulative 
Volume Traded 

As a % of 
issued Capital 
as at 30 June 

2011 

10 days 1.2 1.5 4,531,575 1.9%
30 days 1.2 1.6 6,690,375 2.8%
60 days 1.2 4.1 17,106,375 7.3%
90 days 1.2 4.1 17,602,475 7.5%
180 days 1.2 4.1 25,216,775 10.7% 
1 year 1.2 4.3 39,846,375 16.9%

We do not consider the level of trading in the Company’s shares to be sufficiently adequate 
and otherwise meet the criteria in order for the trading in the Company’s shares to be 
considered as deep.  As a result, we have not considered the quoted market price basis of 
valuation to be appropriate in determining the value of Antaria. 

Control Premium 

Share prices from share market trading do not reflect the market value for control of a 
company as they are in respect of minority interest holdings.  Traditionally, the premiums 
required to obtain control of companies range between 15% and 25% of the minority interest 
values.   

 The following table sets out the capital structure of Antaria both before and after the 
completion of the Proposed Transaction: 

Shareholder Shareholding  
Pre- 

Placement

%
Holding

Shareholding 
Post- 

Placement 

%
Holding

Ankla 99,888,887 19.63% 158,888,887 27.12%
Other 
shareholders 

408,950,263 80.37% 426,950,263 72.88%

Total 508,839,150 100.00% 585,839,150 100.00%

The above shareholdings are based on Ankla being issued 59,000,000 shares as part of the 
Placement.  On this basis, Ankla’s % holding in Antaria would increase from 19.63% pre-
Placement to 27.12% post-Placement.  It is generally understood that a shareholder or group 
of associated shareholders are deemed to influence a company when they have control of 
more than 20% of the issued shares in that company.  As a result, a premium for control 
could be factored into our assessment of whether the Proposed Transaction is fair and 
reasonable.  However, as we have not considered the quoted market price basis of valuation 
to be appropriate in determining the value of Antaria (as noted above), we have not 
considered it appropriate to calculate the quoted market price including a premium for 
control. 

Ankla does not hold any of the options on issue at the date of this Report, therefore the above 
shareholdings represent the position for Ankla on a fully diluted basis.  It is also reasonable 
to assume that as the current options on issue are exercisable at 20 cents and 30.8 cents, it is 
unlikely that any of these options will be exercised.  In any case, if they are exercised, Ankla’s 
shareholding % will decrease. 
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4.3.3 Price at which recent share issues were made 

During the years ended 30 June 2010 and 30 June 2011, the Company issued a total of 
13,636,364 fully paid ordinary shares to Energenics Group of Singapore (“Energenics”) at a 
price of 22 cents per share pursuant to a formal agreement with Energenics executed in 2007.  
These shares were issued in various tranches and were part of a strategic partnership with 
Energenics, details of which have been previously announced to ASX and included in the 
Company’s annual reports for those financial periods.  As the price at which these shares 
were issued was based on the value ascribed to the Company’s shares when the agreement 
with Energenics was executed in 2007, we do not believe that this price should be taken into 
consideration as part of the assessment of the price at which recent share issues were made 
and the effect that this has on the current valuation. 

As referred to in Section 4.3.1 of this Report, the Company completed a successful non-
renounceable rights issue and issued 235,169,575 fully paid ordinary shares at 1.3 cents each 
to raise $3,057,205 before issue costs on 29 September 2011.  The price of 1.3 cents per share is 
the same price at which the Placement shares will be issued. 

4.3.4 Conclusion on Premium for Control 

As noted in Section 4.3.2 of this Report, a shareholder or group of associated shareholders are 
deemed to influence a company when they have control of more than 20% of the issued 
shares in that company.  Premium for control for the purposes of this Report has been 
defined as the difference between the price per share which a buyer would be prepared to 
pay to obtain or improve a controlling interest in the Company and the price per share which 
the same person would be required to pay which does not carry with it control, or the ability 
to improve control of the Company.  We do not believe that Ankla’s post-Placement holding 
in Antaria of 27.12% would constitute control and therefore we do not believe that the price 
being paid by Ankla would include a premium for control. 

4.4 Conclusion on the Fair Market Value of an Antaria Share Before the Proposed 
 Transaction 

The value derived from the net assets on a going concern method is considered to be the best 
estimate of the fair market value of an Antaria share, being 0.91 cents per share as set out in 
Section 5.1 of this Report.  We have not considered Antaria’s recent share trading 
performance for the reasons stated in Section 4.3.2 above. 

5 VALUATION OF ANTARIA AFTER THE PROPOSED TRANSACTION 

We have addressed in Section 4.2 of this Report valuation methods commonly utilised in 
valuing businesses.  As a result, we have assessed the fair market value of Antaria after 
taking into account the proforma adjustments noted in Section 4.3.1 of this Report. 

5.1 Valuation

As noted in Section 4.3.1 of this Report, the net asset backing per Antaria share subsequent to 
the Proposed Transaction is 0.97 cents.  This has been based on the unaudited consolidated 
balances at 30 September 2011 adjusted for various proforma adjustments as noted above.  
This is summarised as follows: 
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Net assets 
$

Number of 
shares 

Cents 
per

share
Balance at 30 September 2011 4,263,534 470,339,150 0.91 
Placement 1,501,500 115,500,000 
Costs of Placement (55,000) -
Balance post-Placement 5,710,034 585,839,150 0.97 

5.2 Conclusion on the fair market value of Antaria after the Proposed Transaction 

In our opinion, the fair market value of an Antaria share after taking into account the 
proforma adjustments noted above is 0.97 cents. 

6 EVALUATION AND CONCLUSION

6.1  Fairness

ASIC Regulatory Guide 111 defines an offer as being fair if the value of the offer price is 
equal to or greater than the value of the securities being the subject of the offer.  However, in 
the context of the Proposed Transaction, we have considered the Proposed Transaction as 
being fair if the fair market value of Antaria (value of consideration offered) prior to the 
Proposed Transaction is less than the estimated fair market value of Antaria after the matters 
contemplated by the Proposed Transaction are completed.  Set out in the table below is a 
comparison of our assessment of the fair market value of Antaria before and after the 
Proposed Transaction. 

Cents per share
Estimated fair market value of an Antaria share before the Proposed 
Transaction (Section 5.1) 0.91 
Estimated fair market value of an Antaria share after the Proposed 
Transaction (Section 5.1) 0.97 

Accordingly, it is our opinion that the Proposed Transaction is fair. 

6.2 Reasonableness 

In accordance with ASIC Regulatory Guide 111, an offer is reasonable if it is fair.  On this 
basis, in our opinion, the Proposed Transaction is reasonable.  We have also identified the 
following factors in relation to the reasonableness of the Proposed Transaction. 

6.2.1   Advantages of accepting the Proposed Transaction 

The issue of shares to Ankla is part of the Placement of 115,500,000 fully paid ordinary 
shares at 1.3 cents per share.  This Placement will generate cash proceeds of $1,501,500 
and is part of the overall capital raising package of $4,500,000 as announced by the 
Company on 22 August 2011.  Funds from this overall package will be used to 
accelerate the Company’s development, increase production efficiency and drive 
revenue growth; 

The issue of shares to Ankla at 1.3 cents per share is being made at a price which is 
greater than the net asset backing per share both before and after the Proposed 
Transaction; and 
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If the Company does not proceed with the Proposed Transaction, its cash reserves 
will continue to be eroded by on-going administrative and corporate costs, sales and 
marketing costs, and costs of research and development. 

6.2.2   Disadvantages of accepting the Proposed Transaction  

As a result of the Proposed Transaction, Ankla will increase its interest in the 
Company from 19.63% to 27.12%.  This means that the interests of other shareholders 
will be diluted.  

6.2.3   Other Considerations 

An individual shareholder’s decision in relation to the Proposed Transaction may be 
influenced by his or her particular circumstances.  We have considered the Proposed 
Transaction for Antaria shareholders as a whole.  We have not considered the effect of 
the Proposed Transaction on the particular circumstances of individual shareholders 
nor have we considered their individual objectives, financial situation or needs.  Due 
to their particular circumstances, individual shareholders may place different 
emphasis on various aspects of the Proposed Transaction from the one adopted in this 
Report.  Accordingly, individuals may reach different conclusions as to whether the 
Proposed Transaction is fair and reasonable. 

In conclusion, as the Proposed Transaction is fair, it is also reasonable. 

6.3 Conclusion 

We are of the opinion that the Proposed Transaction is fair and reasonable. 
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7 APPENDICES

Appendix 1 – Glossary of Terms 

TERM DEFINITION 

Ankla
Antaria or the Company 

Ankla Pty Ltd
Antaria Limited 

ASIC Australian Securities and Investments Commission
ASX Australian Securities Exchange Limited
Directors Directors of Antaria
FME Capitalisation of future maintainable earnings
HLB HLB Mann Judd Corporate (WA) Pty Ltd 
Notice of Meeting The Notice of Annual General Meeting and Explanatory

Memorandum for the meeting to be held on 12 December 
2011 

NTA Net tangible assets
Proposed Transaction The issue to Ankla of 59,000,000 shares pursuant to a 

Placement Agreement dated 18 October 2011    
Shareholders Existing shareholders in Antaria
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Appendix 2 - Sources of Information 

In preparing this report we have had access to the following principal sources of information: 

Antaria’s Annual report for the year ended 30 June 2011;  

Antaria’s unaudited management report for the period ended 30 September 2011; 

Discussions and correspondence with directors, management and consultants of Antaria; 

Publicly available information;  

ASX Announcements and media releases concerning the Proposed Transaction; and 

Workpapers and calculations setting out proforma consolidated financial information. 
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Appendix 3 - Qualifications, Declarations and Consents 

HLB, which is a wholly owned entity of HLB Mann Judd Chartered Accountants, is a Licensed 
Investment Adviser and holder of an Australian Financial Services Licence under the Act and its 
authorised representatives are qualified to provide this Report.  The authorised representatives 
of HLB responsible for this Report have not provided financial advice to Antaria. 

Prior to accepting this engagement, HLB considered its independence with respect to Antaria 
with reference to ASIC Regulatory Guide 112.  In HLB’s opinion, it is independent of Antaria. 

This Report has been prepared specifically for the shareholders of Antaria.  It is not intended that 
this Report be used for any other purpose other than to accompany the Notice of Meeting to be 
sent to the Antaria shareholders.  In particular, it is not intended that this Report should be used 
for any purpose other than as an expression of the opinion as to whether or not the Proposed 
Transaction is fair and reasonable to the non-associated shareholders of Antaria.  HLB disclaims 
any assumption of responsibility for any reliance on this Report to any person other than those 
for whom it was intended, or for any purpose other than that for which it was prepared. 

The statements and opinions given in this Report are given in good faith and in the belief that 
such statements and opinions are not false or misleading.  In the preparation of this Report, HLB 
has relied on and considered information believed, after due inquiry, to be reliable and accurate.  
HLB has no reason to believe that any information supplied to it was false or that any material 
information has been withheld. 

HLB has evaluated the information provided to it by Antaria and other parties, through inquiry, 
analysis and review, and nothing has come to its attention to indicate the information provided 
was materially misstated or would not provide a reasonable basis for this Report.   HLB has not, 
nor does it imply that it has, audited or in any way verified any of the information provided to it. 

In accordance with the Act, HLB provides the following information and disclosures: 

 HLB will be paid its usual professional fees (estimated to be $15,000 plus GST) based on 
time involvement at normal professional rates, for the preparation of this Report. 

 Apart from the aforementioned fee, neither HLB, nor any of its associates will receive any 
other benefits, either directly or indirectly, for or in connection with the preparation of this 
Report. 

 HLB, nor any of its directors or associates, have any interest in Antaria. 

 Neither HLB nor HLB Mann Judd has had any relationship with Antaria or any associate 
of Antaria. 
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SUMMARY OF OPERATION OF THE PERFORMANCE PLAN 

1. Invitations to Participate in the Executive Performance Rights Plan  

In broad terms, the decision of whether and, if so, to what extent and on what terms a particular Employee of 
Antaria will be invited to participate in the Plan, will be a discretionary matter for the Board. This will facilitate 
Antaria’s LTIs remaining in step with prevailing remuneration levels and practices from year to year. Particular 
matters to which the Board will have regard in determining the issuance of invitations to particular Employees 
each year may include (without limitation):  

1. Seniority of position. 

2. No. of years of Employment with Antaria. 

3. Base salary. 

4. STI incentives in place. 

5. Percentage of base salary considered reasonable as a potential additional LTI. 

6. Vesting conditions, as decided by the Board.  This is currently Share Price growth, as reflected in the 
ASX Share Price, and tested progressively during, or at the end of, a designated Measurement Period 
of up to 3 years. 

While the Board currently expects to consider the issue of invitations to Employees to participate in the Plan 
annually, the issue of an invitation to a particular Employee in any one year does not, of course, confer on that 
Employee any entitlement to receive further Invitations in subsequent years.  

Terms used in this Annexure B have the same meanings as defined in the Plan Rules.  

2. Worked Example to Illustrate the Operation of the Executive Performance Rights Plan Based on 

Certain Assumptions and Current Board Proposals 

The following worked example is used to explain the operation of the Plan.   

For the purposes of this example, it is assumed that the Employee has a Base Remuneration Package of 
$200,000 per annum.  For the purposes of this example, the Employee’s LTI percentage (LTI%) is determined 
by the Board at 30%.  The Rights are issued on an Adjusted Rights Value basis determined by the prevailing 
Antaria Share Price. 

Further, it is assumed that the Antaria share price is $0.02, that Antaria pays no dividends, and that the Rights 
to be issued to the Employee are subject to a 3 year Measurement Period. 

Given the foregoing, the number of Rights which the Employee could be invited by the Board to apply for 
under Rule 3 of the Plan, would be 3,000,000 as set out in the calculation below: 

Step 1 – No. of Performance Rights to be granted (in this example): 

Number of Performance Rights  = Participant’s Base Remuneration Package x LTI% ÷ Adjusted 
Right Value 

 = {$200,000 x 30%} ÷ $0.02 

 = $60,000 ÷ $0.02 

 = 3,000,000 Performance Rights 

At the conclusion of the Measurement Period, the Rights then Vest, and on Exercise, convert into Antaria 
Shares according to the Performance Conditions.  The Performance Conditions are specific to each issue of 
Rights, and are typically dependent on Antaria’s Share Price at the end of the Measurement Period. 

If issued in the current financial year (2012), the Measurement Period for the Rights would be from 1 July 
2011 until 30 June 2014 (3 years).  The following table sets out the Performance Condition Vesting Scale that 
has been adopted by the Board for proposed grants in respect of the current financial year (2012): 
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Step 2 – Performance Conditions and Vesting Scale for FY2012 Grants: 

Performance 
Level

Performance Condition:  
Share Price at Exercise Date 

Vesting
Percentage 

 <$0.02 0% 

Threshold $0.02 10%

>$0.02 & <$0.05 10% & Pro-rata of next 30% 

Low Target $0.05 40%

>$0.05 & <$0.10 40% & Pro-rata of next 60% 

High Target $0.10 100%

For the purposes of this example, it is now assumed that the Antaria Share Price tested as at 30 June 2014 is 
$0.06.  Based on the table above, this would result in a vesting percentage of 52% (40% plus one-fifth of 
60%).

Note that the Performance Conditions have a compounding effect:  the higher the Antaria Share Price, the 
greater both the vesting of Rights and the value of the underlying Antaria Share. 

Given the foregoing, and based on achievement of the assumed Share Price growth stated, the number of 
Rights set out in the calculation below would become Vested for the Employee as at 30 June 2014: 

Step 3 – Number of Vested Performance Rights: 

No. of Vested Rights = 3,000,000 Rights x 52%  
= 1,560,000 Vested Rights 

Having calculated the number of Vested Rights, the next step is, at the date of exercise, to calculate the value 
of those Vested Rights.  This is as set out in the calculation below: 

Step 4 – Value of Vested Performance Rights: 

  Value of Vested Rights = No. of Vested Rights x Share Price 
= 1,560,000 x $0.06 
= $93,600 

Participants must exercise all Vested Rights, or alternatively none at all.  A partial exercise is not permitted. 

On exercising Vested Rights, the Employee will first receive a cash payment of $1,000 less applicable PAYE 
taxation deductions, in conformity with prevailing taxation laws.  After deducting $1,000 from the Value of the 
Vested Rights, the remaining Value is then divided by the prevailing Share Price (assumed in this example to 
then be $0.12), to calculate the number of Antaria Shares that will be provided. 

These Shares are referred to as Restricted Shares, since they can only be withdrawn by the relevant 
Employee from the Plan when that Employee is entitled to dispose of those Shares in accordance with 
Antaria’s share trading policy, and prevailing corporations law. 

Step 5 – Number of Restricted Shares to be held by Plan Trustee on behalf of the Employee: 

No. of Vested Rights = 1,560,000

Value of Vested Rights @ $0.06 per
Share

= $93,600

Cash Payment to the Employee = $1,000

Amount to be applied to Restricted
Shares by Payment to the Plan
Trustee on behalf of the Employee 

= $92,600

Number of Restricted Shares to be
issued to or acquired by the Plan
Trustee on behalf of the Employee @
$0.06 per Share (rounded down) 

= 1,543,333



- 3 -

If, between the commencement of the Measurement Period (in this example, 1 July 2011) and the date of 
conversion of Vested Rights into Cash and Restricted Shares (in this example, sometime after 30 June 2014), 
there are bonus shares, rights issues or other capital reconstructions that affect the number or value of Antaria 
Shares, the Board must make adjustments to the number of Rights and/or resulting Restricted Shares in 
accordance with Rule 11 of the Plan, and otherwise in compliance with the ASX Listing Rules. 

Delivery of the Shares 

Restricted Shares are held by the Plan Trustee for the benefit of an Employee. The Plan Trustee was 
appointed as the trustee of the Antaria Executive Share Plan Trust under a Trust Deed entered into with 
Antaria in November 2011. 

The funds required to acquire those Restricted Shares will be contributed by Antaria.  Once the contribution is 
made, the Plan Trustee will either subscribe for new Shares to be issued by Antaria (subject to certain ASIC 
approved limits) or acquire existing Antaria Shares on the ASX. 

In either case, subject to satisfying the disposal restriction in relation to the Shares, the Employee will be 
entitled either to call for the Shares to be transferred to him by the Plan Trustee, or to direct the Plan Trustee 
to sell the Shares and give the proceeds to him. 

Termination of Employment 

If an Employee holding Rights ceases to be employed by Antaria before they Vest, those Unvested Rights will 
be dealt with as follows: 

Termination Circumstance Unvested Performance Rights 

Termination for cause  
(eg. summary dismissal) – Rule 7(b) 

All Unvested Rights lapse. 

Resignation – Rule 7(c) All Unvested Rights lapse, unless and to the 
extent that the Board otherwise determines. 

Death, redundancy, incapacity or 
termination (other than termination for 
cause) – Rule 7(a) 

All Unvested Rights granted in the 12 months 
preceding the termination of Employment lapse, 
unless and to the extent that the Board 
determines otherwise.  All other Unvested Rights 
granted in prior years will be able to be exercised 
in accordance with their terms. 

Taxation of Performance Rights 

Taxation laws are complex and may change from time to time.  Therefore, Employees will need to seek advice 
from their own professional taxation adviser on the taxation implications for them of becoming a Participant in 
the Plan.

Takeover 

If a change-in-control arises from a Takeover Bid, any Unvested Rights will become Vested in the proportion 
that Antaria’s Share Price has grown since the year in which the Rights were granted. 

Administration and Costs 

The Plan will be administered by the Board of Antaria, but it may delegate responsibility to a committee of the 
Board or to another person.  

The Company will meet all the costs of operating the Plan.  

Amendment of the Plan 

The Board may at any time amend all or any of the provisions of the Rules or the Trust Deed.  No amendment 
to the Rules or the Trust Deed may reduce an Employee’s existing rights in respect of any entitlement that 
had commenced prior to the date of the amendment, other than with the Employee’s consent or where the 
amendment is introduced primarily: 



- 4 -

Á for the purpose of complying with any State, Territory or Commonwealth legislation that affects the Plan; 

Á to correct any manifest error; 

Á to address possible adverse tax implications for Participants generally or for Group Companies arising 
from a ruling of any relevant taxation authority, a change to tax legislation (including without limitation an 
official announcement by any relevant taxation authority), or the interpretation or a change in 
interpretation of tax legislation by a court of competent jurisdiction or by any relevant taxation authority; 
or

Á to enable a Group Company to comply with its Constitution, any State or Commonwealth legislation or 
the Listing Rules. 

Plan Documents 

A copy of the full terms of the Plan Rules can be obtained from the Company’s website: www.antaria.com

***
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GLOSSARY 

$ means Australian dollars. 

ASX means ASX Limited (or, where relevant, the market conducted by it). 

Board means the current Board of Directors of the Company. 

Closely Related Party means closely related party of a Key Management Personnel and includes (among 
others), a spouse, child or dependent of the Key Management Personnel and a company controlled by the 
Key Management Personnel. 

Company means Antaria Limited (ABN 54 079 845 855). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Director means a current director of the Company. 

Explanatory Statement means the explanatory notes accompanying this Notice of Meeting. 

General Meeting means the meeting convened by this Notice of Meeting. 

Key Management Personnel means those persons having authority and responsibility for planning, directing 
and controlling the activities of the Company, whether directly or indirectly. The Company’s Remuneration 
Report identifies the Company’s key management personnel. 

Listing Rules means the Listing Rules of ASX. 

Notice of Meeting means this notice of general meeting including the Explanatory Notes. 

Option means an option to acquire a Share. 

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

Shareholder means a holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 

***




