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Company Announcements
ASX Umlted
By facsimile: 1300 136 638

QGold Pty Ltd
ACN 149 659 950

Level 15

40 Creek Street

Brisbane QLD 4000

Marhst Bid for Stratigic linerals Corpoidon N.L
Supplementary Bidder's Statement

22 March 2018

I refer to the market bid (takeover offer) made by QGold Pty Ltd ACN 149 659 950
CQGol,) to acquire all of the Issued ordinary shares In Strategic Minerals
Corporation N.L. ACN 008 901 380 (ASXSMC) rSMCD, as Bet out In its Bidder's
Statement dated 4 December 2017 (the '01Ter').

I endose QGold's Supplementary Biddefs Statement for the Offer In accordance with
section 847(3Xb) of the CO,pora#ons Act 2001 (Cth).

The enclosed Supplementary Blddefs Statement supplements and Is to be read together
with QGold's Bidder's Statement dated 4 December 2017.

Yours famully

Chrlitophir Willin
Sole Director, QGold Pty Ltd
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

YOU SHOULD READ ™IS DOCUMENT IN ITS ENTIRETY. IF YOU ARE IN ANY DOUBT
AS TO HOW TO DEAL WI™ IT, YOU SHOULD CONSULT YOUR LEGAL, FINANCIAL OR

OTHER PROFESSIONALADVISOR AS SOON AS POSSIBLE.

SUPPLEMENTARY BIDDER'S
STATEMENT

IN RELATION TO THE MARKET BID (CASH OFFER) BY

QGOLD PTY LTD
(ACN 149 659 950)

TO ACQUIRE ALL OF THE ORDINARY SHARES IN

STRATEGIC MINERALS CORPORATION NL
(ACN 008 901 380)

This doament should be read *gether with the Bidders Statament dated 4 December 2017.
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IMPORTANT INFORMATION AND NOnCES

(a) Supplen»n.Uy BIddets Sh'"INX

This document lia Supplement=y Bidder's Stat,ment Issued by QGold Pty Ltd ACN 149 669 950

This Supplementary Bidder'I Statement Is dated 22 March 2018 and Is hued by the Bidder
lilder section 843 of the Corporgtions Aot It relat= 20 the oMer by the Bidder to acquire al of tho
8hares In Stategic Mhamb Corporation NL ACN 008 901 380 (SMC) as Bet Out In the Bidders
Stat ment dated, and lodged with the Australlan Seciritles and Inveitmint, Con,nISSIon (ASIC)
on, 4 December 2017 (Orighal Blddlts Stit,Inei,0

This Pu,·4·le /, / Bidder'§ St*tement suppl,mwto, and should be reed together with, the
Original Bidder's Smtement

Unlees tho cont¤t requires otheavise, t,Ims deflned in the Orlgln,1 Blddke Statement have the
same meaning In this Supplementary Bidder's Statement. This Supplementary Bidder's
St,Inment provals to the dint of my Incon,Istencywith thi Oflginal Biddeh Statifi,ent

This Supplementary BIdder's Stat ment wl be sent to:

• SMC shefeholders;

• SMC;

• the operstor of e„:h prescrl,ed fhlmcial market on which SMCs shires are quoted (being ASX
and Chi-X).

) Austraman Securill= and Inve 1»Il  Colmnl,lion

A oopy of this Supplementary Biddits St„tement was lodged with ASIC on 22 March 2018.
Neither ASIC nor any of Its ofllcers takes aru relponsiblity for the contentz of this Supplementaiy
Biddi, St,liment

(c) Disclo,u. r.gardlng forv'.11'400'dng sta'rnents

Thi Supplemenh Biddis iti,104 Includes cer in fonvard4001dng itiliments and
Itemerrts of cament In§ent# or mcpedation. As such statements Mlit@ to Rmse niatters, they
IM §&704 to Inhorent dlks and uncert=ir-6.

These risks and uncertahntles Include factors and risks specific to the Industries In vt,Nch the
Bidder Id SMC operate as well as matters auch as general economic conditions, many of which
aMoutside thecontrol of thi Biddir and its diredor. These factors may cause the actual rieults,
perfoiinance or achle'vernints of the Bidder or SMC to dffer, perhaps materially, from the
r,sul*, performance or achievement, 0®relled or knplled by mol forecasts or fonvsd-
looldng statements.

Th• Pilt poffommnce of U,ealdder and SMC il not agumntee of #M pe omianoe The
fonvarri-looldng stat,ments do not constitute a reprmintation that any such matter wil be
achieved In the amounts or bythe d•tes Indc,ted Ind are presented u a gddl to assist you h
as==Ing thi Ofler. The bward-looldng stalmi)ents are based on infomlat n «valltle to 0»
Bidder at the date of #Ve SL plementary Bidder'; Statement

None of the Bidder, any of Iti *iclors or omcers, any perion named In this &®plimentary
Bidders Statement or any person hlvolved  1 the prepergtion of this Supplemer*4 Bidder's
Statement niakes any representation or warrEN*y (either express or Inpled) as to the accuracy
or idhood of RimImict of any fonv d-looldng *lements, or Iny I vents or resulb exprelld
or impilld In any folward-looking s !ements, gcep¢ tothe extent reqi*ed by law.

Subject to any obligations under 1•w, the Bidder does nal g e Niy *I,taldng to updam or
revise any fonvard-looldng gtatement@, whether written or verbal, that maybe made hm tlnle to
tinle, whether as a reeult of new hlfonnation, Alture events, or otheiwkse.
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Panel o,dels

The Takeovers Panel (Panel) madi a dedaration of unacceptable drcurnstances on 1 February
2018 h relatbon to m applcath by Ms Veronica Oma (a minority shmeholder of SMC) in relation to
the alilrs of SMC. On 5 February 2018, SMC and the Bidder sep,rat,ly eought a mav of the
Wttal Paner, ded:lon to make a diclaraton of Inacceptable drcumstances.

On 15 February 2018, the Inmal Panel madefrid order, in relation to its ded,gtion of
Linacceptable cncunistmces. On 19 Fibruary 2018, the Bidder and MGOr,la separalely sought a
rev*w of the *-1 Pants dedilon to mab arden.

The re-#Panel substantialy afnaid the dedion of the land P=tel by mald,W a alior vaaiallon
to the-al Panis dedaralion of imacceplable circlinatifial and 0811*U the  al Paners
orders.

The Pmers medla releale (hlckang the vmled deolaraton) for the rovkw Paners decllion il
ailich d as Appench 1 to thh Supplementary Billets State,Yint, and can be accessed at

OOV.au/col*0111/IM)oolmentla**7Qgg EMB

The  nal or,ier, made by the Pmel on 15 February 2018 that book enect on 2 klich 2018 (Panel
Ord-) h effec  re.Ire ( ong other things):

• The Issui and *palch of this Supplen»il=y Bkider's Statement bythe BIdder.

• The Issue and dispatch of a 2*Ativ ', / tailefs statement (Including a revised
Independent experts report and a revised technical uperfs report) by SMC.

• The Bidder to provide 'Elgle Shar,holders' (being persons whosold SMC,har  belween
1he d- the Tallover Bid was inciounced on AEC and Be date of the  sue of Ihe

ytimefs stitament (oontal)# Ihe rev ed Nep,ndente,<perfs report and #,e
revised hndependent teohnical wqpert's report) tothe nwket ®chmive)) with the abilty b
*hm the Bidder (It a price of 40 c,nts per sham) the mmber of sh== that they

• That thi threshold to seek delsting of SMC Is Increased lo take hto account the shiss sold
NMIng the  coover bid by thi entity who rooelved shins under a placement In November
2017.

• SMC and thi Bidder to pay costs In asee,in of $3,122.90 to the applkcant (It has been
Igmed be*wien SMC andthe Bidder that thoy wil each pay half 1.e. $1,561.45).

The Bidder 18 recldiad liider the Panel Orders to send a letter to -Elgmle Sh:reholders' In due
course in rel=tion to thek 'Rever,al Rights' (ie rights to purchase from the Bidder (at a price of 40
cent, pershare) the nlmber of shares thatthey sold).

It li proposed thi lilien wi be aent by thi BIddirto al pernons who wore regiltlnd SMC
shs,holders = at 4 December 2017 and whole shar•hoking docreeled or w= reduced lo a zim
bali= since that dgta. Those pereons se, h the Bidder's view, Iltely §0 be Elgible Sh,eholders
or cusirwilim or nomine. holchig on behilf of Englble 818<eholderm and should inch,de moit
Englil Shileholdert (or th,[r cuslodlans or no ees). Dul to the way in which sal@l of sh=es on
the ASX or ChAX =0 cleared and setled, R mi not poellble to reconcle al tranifers regletared on
SMC'g share regl,ter with the mark*beled courel of -es lifom,fion evaiable to the Bidd,r.

The Takeover Bid I,s announced on ASX on 4 December 2017. The ds  of the islue of a
  t.,, ' -.., / target'i It:ili,nent to the market le not yet 1010#n, however it should be noted that
the Panel Orle,3 reqilre SMC to send a copy of a suppl,m,r ytsgers st„te,1,ent (colitalgz,g the
r, sed  depended zipires report Ind the re*ld b,dependent lechdcal Bal reporD lo the
ASX and the Bidder, lodge It with ASIC, and send n lo each holder of SMC ihares (other th,1 the
Bkider) wle,h 14 days aner the date of this Supplementary BIddets Statement

A M copy of the Pgiel Orden can be obt,-1 onthe Takeover'§ Panel,%,balte

(blto:/1*p. or the AED( Ebab (tim     =na .at m:
re=ardVcor,mnv/SMC).
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2. Information on the Bidder

11 0#ne,ship strucD- ofMe Bidder

The sole shinholder of the Bidder Is Queensland Gold Hok*ngs Pty Ltd ACN 600 103 866 87(311).

QGH holds the shares h the Bidder h Its capacity = corporite tuslai for the Christopher Wamn
Farnly Trust No 2 (Wa  Famly Truit>, which Is a cOscrotlorwry tust

QGH holds the logal title to theshares in the Bidder, but does not have any benellcial Interest h the
ili,Ii In the Bidder (orany,hariI In SMC),

Thi shareholders of QGH, hoklig a total of 10 shams beh¥een them, are:

. C*yistopher lan Walln (40%);

• Ross Hainllogi MdNattars  2096);

• Paul Alan Whimp HO%).

Mr MGWaitors and W Whimp have no benef 101 ent emen[ or other#rt undor the Wiln
Farrlly Trust

CMstopher Walh hassole and lillrligle control of the Wiln Farnly Trust (and effect e control of
the Bidder), and under the trust dead for the Walm Famly Trust

• Mr Wain (as 'Principer) has thi powir b remove QGH as trust»;

• MrWtn (as P,*11*ar) ha, the power lo appol any new or replacement trustee;

• MrWat has In 4,64 urllaild Id wielivocal ** to 01(erle such powers (  reipect
of such mat'rs) at anytime In his absolut, and sole ciscrntion.

Accorfh,gly, Mr Wamn is the dlroolng mind and wi of the Bidder.

R,livant Mir,Ib In QOH

Having regard to the above, It Is -ted thatthe fodowiN perions/enltles hold a r,1-* Icier=t A
Ihares in Queeniland Gold Hold,igs Pty Ud ACN 600103 866:

Hotd,rof

(8*718(3*a»

Christopher
lan Waln

Ross
tuU,aon

EVVittBM

Paul Al=1
Wi*rip

Ad*m

(58718011(.10

62 Yglig,11,ra
Street, The

Gap Qld 4061

5 Duiop
SteeL

Collnsile
Qld 4804

12 Dbcon
Streit. Nav

Farm CMd
4006

Nitur' of14"vant
./....t

(1§718(3)(b))

[*ect by viitue of
Mdion 608(1)(a)

Corporauons Ad-
registered holder

Direct by *tue of
sec on 808(1)(a)

C pcr jcN18 Act -
registared holder

[*ect by virtue of
mdion 608(1)(a)

Corpor lons Act -
reg tered holder

Cia= and R,livint A=ociat=
n,iller of ivelm,nt
S ¢11#. (0071809(©

(5671809(qu

4 Ally pald
OR'imy
*=h
QGH

2 Hypdd
ordnary
stses h
QGH

4 Aily paid
or ary
sharps h
QGH
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2.3 Wivant h,li„* InthoBIddor

Having regard to the above, It 15 ststed that the folowing persons/entities hold a relevant Interest lil
ordinary shares in the Bidder

Holderof Addri= Nallil of Iievall Cll= and Rliollit Assoc*h
MI.V.it Ir--t ninnberd agr,Iment
In///st (*6718(3*10 securm= 4171813)(cD)

ls*718(3)(Q) (16718(3)(b» (*6718(3)(4)
#6718(3)(b»

Queendld
Gold

Hok gs Pty
Lid ACN 800

103 886

CA Harris
BIck. Level
16,333 Ann

Street
Brisbane City

Qld 4000

C# 62 Yalsnim
lan Wain Street, The

Gap QId 4061

Paul Alan
Whhnp

12 [)bcon
Streei New
Fmn Qld
4005

Vot g pow,r In SMC

Dlrect by *tue of 100 fuly paid
seclion 606(1)(a) ordlily

Corporatiou Aot - shans in the
re stered holder Ndder

Inclieot by virtle of 100 fuly paid
section 808(3)(a) ordinary

of the Corpormtions shares h the
Act 2001 - W Bidder

Waln has #4
power of over 20%

In QGH

Indid by virtue of 100 Ally paid
=ction 608(3)(a) ordkt,y

of the Corporaions shares in the
Act 2001 - Mr Bidder

V#Ilp ills Elhg
po,Er of ovir 20%

In QGH

Hadig regerd to the *ove, as at the date of this Supplemenlary Bidders Slitement the Bidder
md/or Mr Wih hold volhg power of 80.46% h SMC.

1 boloration Dermlm hold bv Intin= controlbd bv Mr WIn

3.1 8/immy

IWak control cN:lin er les v ch hold e,Ilor on pen,ZM h Ul general region ofme
Merne,S held by SMC.

The Bidder cid not Mide cletaled  10,111980,1 regaritig such exploraton permh h the Orig*,al
Blddli*8 Slitemerit on me ballathat Buch Wo„11„tion was not con,Ids,4 80 be msle,1* tothe
niilng of Ihe de-on by a holderd bidclass mour es whether loaccept the diw mder thi bid.

However, forcornpliteness andthe avoidlice of any doub  let outh the  ble bdow •redee,Us of
each -[plai#on permR held by m en*ycontroled by Mr Wain, which ,b,4 orof which al or part
Is kcalsd wthh 100 klom,tres of. a tenement held by SMC.
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Pin"R

EPM 19381

Al'/twid
HOM/r

D•*applid 0- of/m¢

QGold Pty Ud 10 March 2011 25 November
2013

EPM 19720 QGold Pty Ud 29 September
2011

EPM 18781 Energy Mhermle 22 July 2010
Pty Ud

EPM 18839 Energy Palefals 20 Auglt,A 2010
Pty Ud

18 December
2013

30 January
2014

30 January
2014

ruiR

5yls

6 yeas

5 yaer'

5/ars

Any JORC

.m.1- e.
dthip,rmlt

(lee Section
3-2 belo,4

(see Section
3.2 below)

(Bee Sedon
3.2 belo,4

I. Secion
3.2 belo,4

EPM 19381 Ed EPM 19720 (the QGold Tenim,rits) and EPM 18781 and EPM 18839 (the Energy
I  :all Tenlmenis) were appi,d for i, 2010 md 2011, and wore Priad dgimcIOy R[ [ to Mr
Waln behlg ippolil as a (*reclor of SMC.

Mips,hov,N the locaBon of the QGold T,neme,S (Ihown h rid) and Energy Mr»rals
Tenement, (shair, In yelaM relatm to ihe looallon of thelenement, hold by SMC (shown In blue
and  een) Ie contalled In Appendk 2 of this Supplementa,y BIdders Statement

SMC Is the holder of EPM 28283 (wt,lch Is shown h green In the mepe contalned In Appendb( 2).
EPM 28263 was Fantid to SMC on 5 December 2016 which 18 * flomtly later than the d* of
Omt of the QGold Tenement, and Energy Mber ls Tenemints, Ii,d the other tinimints held by
SMC as shown ki Append& 2

*D= ofpirnli

A 811,mary of st,Kles Lsldertaken in reeped al the QGold Teneme,Tts Ind Energy MI,wcah
Tenements (andthelroutcomes) b set out below.

The relevant holder has „ldertaken stucles of the e:di no giophysical md giochimical data sets.
combined Aese ith sitalh dit4 spechi higq Ed Ilf phob inigges to prepal base mips of
the sea of the QGold Tenemeis md Energy Mhlera  Tenement,.

Aeld mappir,g work has been unde, sn wl#* thearea of the QGold Tenements and Energy
•nerals Tenlments to hlcrease the bu ledge of rock typee, geologlcal 01:Kline Ind po antl
n™rallation controls

Hov=, no drillng has been Ilderlaken to date bytherelevant holder inreipect of the QGold
Tenamenes and Energy Mlier* Tenemer,ts, and therefore no resolices hive beon defined In my
of tho. Nements.

SIC,haim Mid by the Bidder itth, of appicallon Id gint of QGold Tomm«,ts / Ene,g,
MIn,rals T'1"nent'

The Bidder did not have a relevant Inisrest h SMC shares at the Ame that the appllcanons forthe
QGold Tenemen  and En,rgy Mnerah Tenem,nts were m•de, or K tho thnethatthe QGold
Tenemer  and Ene,gy Ine* Tenements werBgranted.

P..6
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Hov/ever, for completer,vis, it is noted that the Christopher Wain Supermnualion Fund Trust did
hold SMC shares at thi ume thit the appications for the QGold Tenements and Energy hunera 
Tenemel- nre midi, md at tiletknetht the QGold Tenements and Energy MIner 8
Ten ments were grantld (m let out In lhe table beloW.

C...

22 July 2010

20 Atoust 2010

10 M/ch 2011

29 Sephwnber 2011

25 November 2013

18 Decernber 2013

30 January 2014

NO. ofslic

35,868.282

36,888782

72,710,367

190,382,589

286,325,967

285,325,957

286,325,967

Ugdated **ndof ENd I intentions

ToWNIC,#bires % sh,Ilbold4
on/,SU  i. SMC

377,020,428

413,882,533

423.862,533

586,147r377

658,338,607

659,338,883

659,338,883

9.5196

8.67%

17.1596

33.69%

43.4396

43.43%

43.43%

St out belcm 16 a revised md updated version of Sedon 6 (Bidder'i Intentions) of the Clginal
Bidder'a St„tement

6. Bidder's Ir,0,ntlons

5.1 Overview

This Section 5 sets od the Bidders Inter ons, on the bills of the facts sid Womlation
ooncir!*tg SMC which are Inown to the Bidder ind the =18*tg ch·cla·nitances aflecmg the
bushless of SMC, h relation to:

• the conlknuition of the busli of SMC;

• my rnalorchinges vo the buslnesses of SMC Ind any redeployment d lhe Ixed
asiets of SMC; and

• the Amn employment of Ule prelent e,nployeeW* and any carliactid se,vics
providers of SMC.

Thestatine#* of litenlon set out in this secion se based on Wormaik concerning SMC
dhithatis known tothi Bidder= itthe dati of this Supplementary Bidde,'s

C111*opher Walin 18 1he sole Sector of the Bidder and. m noted h Sedon 2.1 of this
Supplernen(ary Bidders Statement, 18 considered to be the clrecthlg Ir*ld sid wl of the
Bidder. Mr Wgik li alio a drecior of SMC.

As, rell of Mr Wiles drectorsh* In SMC, Mr W-I may havl had acce= to cer ain
connercial, oper-nal and tectnical abmiation of SMC (and certah Worrnation about
SMC which h Imown 10 Mr Wat may = a matter of *v bo hnpulsd §0 or lmown by the
Bidder). HoA,ver, the BIdder oonsidiri that It has no such Wornigtion 81/ Is rnaterial to the
prlce or vakle of SMC Shami thal Is not h the public domain. Further, no such Information
has been used by Ihe Bidder to form =ty lita,710,18 to seek to change the busliess of SMC
or the flture employment of the prid employeits of SMC.

p..7
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In this regard it shoidd benobcd that

• PAr Walbi Is a non-axacutve clractor of SMC and Is not livolved In the day to day
Ing„agement of Strstagic Minerals (and huther, his IM =ld efforts have for the last
year been focused on mmaging the con*ucoon of the Byelwan coal project (which
has over SOO BtaM, contractors and consulmilts) Id managh,0 the Sonoma ind Drake
mhes 6vhich *ve I *0-ther 500 diaff, col,tractorm and oon,ult,17ts);

• to Iho bit of hle la owledge and bollef, all Wonnatbn Imown lo Mr WaM Mliether
af#ai a direclor of SMC, or othenvise) that li rn Brial to the  Idng of ihe
dicision of a shareholder In SMC whether to accept the Takeover Bid (other than
I nfor,11,100,1 dlily dilcloeed In the Targers Statement or ASX .- . 1. of
SMC since 1 December 2016) hai been clistiosed h the Original Bidder's Statement
Id IM Sup*mer ry Blddets Sti,tament

• to the best of his bowledge and belief, 1*Walin (Id not ob in oraccess or have
regard to any other  liflcant commercial, operational or t,didall Information In
relanon to Stratiglc Wn,rals or Its buslnels that was:

o not 1[nown SMC sliaceholde,8 or othenvise In the publc #1=h: Id

o matell to the making of the decision of a shaceholder h SMC whether b
accept the Tak@over Bid (or material to the Bidders ded,lon b make the
Takeover Bid h the flmt Instance).

Mr Walin wli conUnue lo absent hlmulf Am Nly nleetirp of the SMC Board In which there
se to be dill»ralions hi relillon to the Ofier, due to the potantial for confict which a,|888 as
a rell* of his ifilation with the BIddlr.

At the condililon of the OfFar Period the Bidder wl, lo the eoc nt to which It Is able, conck,ct
a ri-# of SMC ind ns ope,ations, assets, lablnes mid efrmloyees In lal of the
Womlalon ivalible it Ulat t », fola/U WIVch the Bidder wil rev  Ra h,lent ns as set
out h thls Se 0,15. FAll decilions wl ody be reiched inar thst rev  h= been
conduded and the rl,1- evilciIB* and Intl» Ight of al maisM Wornla6011, facls ind
c clmstalloll that eldst attht time.

ConsecveriOy, the statements set out h thls Section 5 En statemerS of the Bidders ament
 i„ilon ody,  ch m ychmge I n,# Wo,11,ation becom= Ivalgbb or drcumili,icei
ctur e Thi statiwilents h this Sedon 5 should beread li, thl; conts:d.

52 1-*- upon -qu"/ .96 ormor8 of SMC Shari

This Section 6.2 Ists out the Bidder's Intentions If It acqu  a relivent hterest In more than
90% d the SMC Shares and Is entitled to proceed to compulsory acquisition of the
out,tard* SMC Shafes.

C..p..DowoqUI"kn

W It becornes entitled lo do 80 wider thi Corporations Act the Bidder *§aids to proceed with
the compullory acquisition of thi out,tmding SMC Shns )1 accordance #th Chapter BA
of the Corporations Act

If It . required to do ao under secton 662A of the Corporations Act, the Bidder In Inds to
give notices b SMC Sliareholder, offerkig to acquire thel SMC Shares in accord,1,9 with
section 862B of the Corporations Act

If It becomes entitled b do 80, the Bidder does not Nend lo cornpulsorly acqi,ire any
exdsthig Options unless It Is required to do so by Igw h accordance v th Chapler 6A of the
Corporitions Act

If It 1, required to do so under Bection 663A of the Corporations Act the Bidder Intands lo
gh,e notic. to holder, of my Oplons offerk,g b acqdre their Options In accordmce with
sec lon 683B of the Corporations Act

P.%8
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ASX Ustjng

At the conclusion of the complisory acquisition procees. the Bidder Intends to arr ge for
SMC to be removed fromthe official list of ASX (subject b any recRdred approvals on the
part of AS)(), #tereby ellnlblaiN Rie corporate acinlin Istation costs asoodabd with
maillng SMC . al-d compmy.

Dlecmn

If SMC becomes wholy  Mned bythe Bidder, the Bidder blbands (aubjed b the Corpor,Oons
Act and SMCs Constltlilon) lo seek to re-cons&118 the Boid of Dhclort of SMC such th=t
ll Is comp,Isid of non*»es of the Bidder.

In respect of the period prior to the BIdder becon*ig enjtled to Ind socarciaN any floht to
compld.orly acq,im .1 SMC SW-, the Bidder kibnds (subjid loN» Comocidons Act ind

SMCS Cons#unon) b seek to re-con-* the Board of [*adon of SMC lo reflect thi
BIddlis malorly o,me,al* of SMC whist at the m Ine Milo one ormore cir=*rs
on the Board thmt I„dependent from the Bidder, which rnay Mil one or more of the
current divclors of SMC.

No ded,lon hal been madeI to the conitia*lon of the Bod or who the Biddts noidnees
wolid be, m tholld,ntl  would depend on the stze of the Bidder'§ staloa h SMC mci the
r,Ilvant clrcirnst„, 0 4 tho lme ( tolu Ing Ihe  en al/,Int mk of *Ils ind eocpe,lence of
the member, of Ote Bos,d).

SMC'hu ams,amt,=d*p-

Folowlig the oloee of the OfTer, If the Bidder le eriltled to acgire 10096 of SMC. the Bidder
hbands to con ct a review of thi opirdons, mie# stridi,M md entployaes of SMC In
Ight of M Ir#ormaOon to Idenlly:

• buaine= oppoibdil= andm of r,vi,nue genera on whloh mq prodde ovid
Witagic operation@J benefit

• snes of coet -v#W INch may prolde overall stmtoglc andoperaionil benift ind

• Iny bullness arbullielles vah do not m into the 3#1189* pim for SMC and men
evaluatethe  * and molt =i„opriab way of organi ,g such bu ,0 or
bultnesses.

F,181 ded,lons wil only be reached :fbar that rpvlm, Id In ligm of al rr„terial facls Ind
ctrul,nstances.

Whle the Bidder does not am=,W havearly apeclfIc hte,lks h relation tothll reviavor
Its out,Gornes, Its current mectation 18 that the review wm focus on Identifylig the most
IfficBve meaM of dilfig SMCI as,ob ind m= 1/1 the hive,Iment the Bidder has
made il SMC.

The stti of SMCI  d,Ung employee and contracid service providers, if Nly, wil be
conlidered =partof the reillw outined above

U Ihibinlicm upon acquh,W ll„11),lilplli dSMC Sharee

This Sdion 6.3 aets od thi Bidder's kitantions If It =quires a rele,vi,4 intereet in Ils th=
90% of the SMC Shares.

H/9
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ASXUithg

The Takeovers Panel has made fh,al orders which In effect requke (among other th gs) the
foi.ving:

• The Bidder must provide -Englble Sh eholders= (being persons who sold SMC
Ihares between the d  the Talk,over Bld wal a ounced on ASX and the dab of
thi be of a supplinie„MW t=gers st-ment (contab ng the rovied k,dipindent
=perrs reportand the r,ked Independ# mcliaccil upe,rs r,polo lo the m=ket
(Inclua ve)) wRh the ab®y to punille hom 5. Bidder (at a price of 40 cents per
Ih=e) the numberof shemo thatthey sold.

• SMC must not (and the Bldder must prooure that N does not) recliest removal of SMC
from tho offidal list of the ASX, Lille= the Bidder and Its related bodies corporats
Mvn or control at least 79.04% of SMCs ordilary seastties b,1neclatg  folowng the
ler of, (a) the last ol m ket trander of SMC shares ho Eagtie Shareholders (as
contemplated by the orders) being processed md registered; and (b) the close of the
Takeover Bid.

Si,1*# to thi above restriction irnposed 1,der the order made bythe Takeovarm Panel, De
Bidder htinds to apply to thi ASX for the removal of SMC torn the omcial Ist of ASX
(subject b the rec ements of ASX).

The ENdder does not mice or  ve  iy -ament or opkion = b the Icelhood of success of
=lysuch applcalon made to ASX.

The Bidder 418nds. subject to thi Corporalum Act and SMCs Con,#tution, b seek b re-
constili,te thi Bowd of Dirictors of SMC lo reflect the Biddis rn*tty o,vnership of SMC
Itit / 1he sarne ane Indu g one or mor, dinectors on Ihe Bod thitn WIpendent
from the Bidder, v,hlch may hclude one or more of thi current *ector: of SMC.

No ded,lon has hon madi asto the comE on of the Boerd or *o the BIdde s noiliei,
would bi, = thelr kientlly would depend on the stze of the Bidders stake tn SMC md the
r,lev=* drcum,tances d tiletime M<*W tho th,n asrent mk of slals =,d Ime,lence of
me membel of the Boliq.

aNC, bu,B„0,  as,  and44-

The Hdds Waia to sttampt to prooure that the SMC Boud  !,plenlents the bitie,laons of
the Bldder wt ch are ocaned in Sedion 52 above lothe 9,10 poidile Ind appropriab.

(94**.1/8

The Bidder htends to mili tmn SMCs current polcy of not dici g dildends bi#ore the
Iamdia *ble pri stream which can s:*port both SMC's anticipated explorition
and MoMal gqlendlhn reqldrements and  dend &111bcitionS

*WIN,&Ama,

SPAC's emdi,U,1 bus ess plil and the currerrt literitions of the Bidder In reltion to Ole
dev.ky,„Int of SMCs bu,kiesies are ll=4 to reqdre dgincant el®lordon id c,oital
mmellihil leq men .

Whle no ded,lon has bein made In th  ragi, lt may be nicessary lo imde,tu a
Iublt,r al *ity offering elther alane or in 00*notion wlih rail&,g debt caplal lo Und
SMCI  tclpited exploration and development ac¢Mtlee together win *iy conmmid caplu
expendliue requ[rem,nA Thi Bidder has not hlied h MIntlons In this regid and
aooorcligl the focin and th·rng of Iiy  ire capital ral,Ip or debt ralsings hive not been
d-mined at this time.

See alio Section 6 of this Suppleme,V=y Bidder's St,tement below.

N. 10
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F »rac,lisitions ofSMC Sh es

The Bidder may accuk, addlood SMC SIWI Ider the Oreep' provillons of the
Corpolation@ Act In slmnwy, thoe, provAsions would permit the Bidder and its A.Ii,dilis
to acqdre up to 3% of SMC Sharei every 8 months after completion of the Offer. The Bidder
has not yet decided v,hether H wil acqum Airther SMC Sharee ilder the 'creer provisions
In the Astue, as that wil be dependent upon (among other thNs) the extent of Voeng Power
of the Bidder Nid Its Assock,186 h SMC and markst condRIons at the lme.

The Bidder may aho acqi*e addlional SMC Shgigs = permitted by the Co,porations Act as
part of iny future capltml ral;N by SMC.

If thi Bidder becomes In#tled to give notices to conwisolly acquire my outst=ldm SMC
Shaces In accor-0, with section 884C of the Corporations Act m a reeult of additional
SMC Swee, the Bdder-nds to g ve such notces

81.1.*bnpro CO 

The Bidder ¥,11 seek accees to al books and records of SMC to allist ltto h,Wimlnent Rs
 nlons I let outabo  Whillier such aoce= li given wodd bea defi,lon for the
Independent Sec ors of SMC *the tme, after comply*U wRh thelr st=1111,ory Id flducliy
ckr e•· If accl . *011, tho- book, .4 10. rr y Gontah, corth/ ME.*
concerning SMC. The Ric<,Ir conts,npli,Ii t t such afffain would be given wider m
appropriate cormdenially agivement

C»old TIngment; and Ene,gy lil=*Tonsm,ram

Havlig regi,d b thi esly Age of studles/mapping done in relation to EPM 19381 and EPM
19720 (thi QGold Tinement,) and EPM 18781 wid EPM 1839 (the Energy Mli,rals
Tommint,) (see Section 3 of this Suppleinentary Bldders St, nent), the BAdder and Mr
Walh hava not  nled thelf **ftions regat g Uiese *,Iment8. Honvir, the Bidder
nom the folowing:

• The irit„I,lons of Mr Walin ind th® Bidd,rr,guding the QGold Tmements =,d
Energy lanerals Tenements se not dependent on the peroentage of SMC shares
which =e l#ir tely hold by the Bidder.

• The Blder ind,*Waill have natconildered or fomild  ly,pecHic litl„110,1,
regarding the QGold Tenements, the Ene,gy Inerals Tenements ind 0» SMC
tenements onan aggregatid bmi 

• It 18 clrrently *tended that

o the QGold Teneminti v/[l coninue to be Indipindently oplored for Iron O,dde
Copper Gold 00CG) deposits ind Broloan HI Type (BMT) lead, zhic, saver
depol On a mmner m h warranted and  :slned) by me Bidder

o the Energy h«nerats Tenement; wl Coralue to be Awlependenthy uplored m a
Inan„Iras le wifrinved wid Ju-ed) by Bieigy liltale Pty lki.

U LhmMaSs  on   r-

If. st thi conclusion of the Offer, SMC isa controlbd ently but is not a wholly owned
subskisy of the Bidder, theri wil be r,*lority SMC Shareholders. In thls event the Bidder
eicpects that there wl be one or more (Rriclors on the Boird th# areindipendent *om the
Bidder, v,Nch may Wk,de one or more of the airent directors of SMC

Any drectors appolinid lothe Board by thl Bidder wll act at al tirnes In accorckNice %*th
thet alilloly and Ikh#azy d#*. Tlw Ndder NIndo u)/ al rec sle Ihifeholder
approvals and other requ ements of liw, lic*WIU *  Corpoillons Act and ASX Ustkig
Rul=, m compled with in purm,Ing any of the *ta,Vion, relec id to above.

P.. U
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As a rest# of these re*emen* the approvd of milor y SMC Shareholders may be
required for the Inlpierne tion of some or al of the Iltenlons o„Uned above. The
reqllrimint for SMC directors to hine regid to thot fiduciary ddles h the contmd of a partly
o#ned subildlary and the poeilble reqi*sment to seek approval of SMC Anorly
t.reholde,s may pmvent a *Intention *m being achieved.

U In.40ne gil'..ily

E=ept = otherwise dsoloi,d above, thi Bidder Intends on the basis of the facts and
Information concerning SMC which ace Icnown to It

• to con ue the buslneeses of SMC;
• not to make any major ching. to the buslness. of SMC or §0 redeploy SMC'§ fb(ed

assets; and
• to coanue the employment of SMCs preeent employee/s.

Tak,over Bid
On 9 Msch 2018, SMC ent,red Into a loin f cmy with Mr Christopher Walin (as clsdosed #1
SMC's market, · .. vdatedOMI*2018).Thernal„lal*mloftheloanareasfolowis:

• Amot#.$1,000,000.

• /,100,8*,8184 0%.

• Tenn: 8 months.

• Slou* The loin lisecold ovlroltin minhlg *lerne  owned by SMC (the Securny).
Thi Securly hiclucles a tmm that If an event of difault occin Ind the lendermrcises his
rightz Lier the Seasity, netherthe Wider normy of hhassodall cm acqdrl any lit or
benellibl ht,rest in an asset of SMC or b subildlaries h ful or pt sattifictlon of SMC'I
oblg ons underthe Seculy, or o¢heMBI de,1 v,Rh the mets of 1he Conlleny or ita
subek-les, v,Ithout SMC first having compled with any apploable listing rules, Includhg listlr 
rule 10.1, otherthan = requh,d byl,worthrough a recihir, orreceh,rand .In,ger (or
malogol= pelion) appaited by the hder Illushlg hls paver of sale under the SGCLity md
selng themaot, to In „Irolated third pity on arm'Blellgth con¥nercial *1- and conmons
and 8,1111*ring the emh proceeds to thi lender or Iny of his aiso<6=6- h accordance with his
legd en ements.

Th  loan wal reqdred by SMC to ens+,re #* SMC can pq its debes = Ind *en they fal Nia
ASX has Santed a waher from ASX Uslng Rule 10.1 to the *ent necessary lo enter Inlo the loan
agreemint (and subject »the conditions set out h SMC'I nwket announcement claud 9 Maroh
2018).

On 16 March 2018, the Bidder  nocnced to the 1119rket an Mansion of the doebg dats of the
Ofier, so that the Of*r Period wl  no# Ind at thi cloie of nonnal tracing on ASX on Friday 29 Jlne
2018. unless extended or wehdrawn. A full copy of the Bidder'slCm be ob ined on
the ASX wibilte (httl:/An,w,alic.com.au/amdsh=Hrlo -reaearch/con  /SMC).

ASX Umited. SMC'a r,levantnnmcil  rnarkst Havever, 4881dder maymleo ars derthe
Tak,over Bid on any preicrlied niwicial msketthat quot,e SMC ordinary shares and @ocordhigly
theie wil be by way of buy orders tfuough Ord MInnitt Lid crl either ASX or ChAX orboth.

Tothe be,t of hb know,ledge ind bel f, al Ndo ation Icnov,n to Mkyl*In e#hetherabt/mld ma
ctrictor of SMC, the Bidder or otherwise) that ls nutadd to thi makIng of the decision of a
shafeholder In SMC whether b aooept the Takeover Bid (other than Inforrrion dially disclosed In
thi Targers StaI,m,rt or ASX armuncements of SMC,Inoe 1 December 201® hes boon
disdosed h the Orighal Bidder's Statement and this Supplementary Bidder'B Statement

Mr Walin b not mvare of any olher Wo,YI, A(Ai dilch Is malmlal to malap such a declelon.

Pip 12
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Conse-

Ch,1,Ill,er Walin has cor»enled to 1he Millon of Ill n=ne, each *§ament made by him md
each statament beeld on a Kit, i,ent made by hh h this Supplerner, y Biddel's Stiia,vient, h thi
form Ind con d h whkh thos. re#arences and sta§@ments appear. Ch,lsiopher Wa]Un has not
withdrawn that consent 91 the date of this Supplemen y Bidder's Statement

. Anoroyal of Sur.*.,neribify BIdder's --, 0 .:i..,-

™s Supplementary Bidder'I Statement hai been approid by a reioklion of the sole dtredor of
the Bidder dtted 22 March 2018.

Signed for and on beh,lf of thi BIdder by.

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Christopher Walin

Sole dreclor of QGold Pty Ltd

pip 13
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Appindlx 1 -Takeovers Panel Media Release
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Ni,#kn Go,forament
Takeovers Pmmel

MEDIA RELEASE
No: TI?151/18

Friday, 2 March 2018

Strategic Minerals Corporation NL 024 031< OdR and OSR - Review Panel Decidon

The review Panel has substantially affirmed the decision of the iniual Panel in
Strategic Minerals Co,poration NL (see T'Pl and TP18/12) by making a minor
variaunn to the iniN.1 Panel's dorl.ration of unarreptable circtimntarres (Annexure
A) and affirming the inibl Panel's orders.

On 5 Fe 2018, Strategic Minerals and QGold Pty Ltd separately sought a
review of the initial Panel's decisian to make a declaration of unacceptable
c cumstanoes (see Te18ZB). On 19 Fe 2018, Q(Sold and Ms Veronica Oma
separately sought a review of the initial Panel's decision to make orders (see
TP18/151.

The review Panel agreed with the initial Panel's conclusions for substantially the
-rno rpa ,is and added to makp a minor variation to one paragraph of the
declaration to remove some wording it considered was not neoessary or relevant to
the conclilanns of the declaration or the orders

As a result of the review Panel's decision, the stay order made on 16 Fe 2018
(see TP18/14) has ended and the final orders made by the initial Panel on 15
Fe 2018 (see TP 18/12) have now taken effect

The sitting Panel was Peter Day (sitting President), James Dickson and Bruce
McLerman.

The Panel will publish its reasons for Ae decision in due course on its website
www.takeove gpv,au.

Allan Bulman
Director, Takeovers Panel
Level 10, 63 Exhibitian Street
Melbourne VIC 3000
Mc +613 9655 3500
takeovers@takeovers.gov.au
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Aintralian Go,er,wieot
7'akeoven Panel

CORPORAT[ONS ACr
SECTION 657EA

VARIATION OF DECLARATION OF UNACCEPTABLE
C[RCUMSTANCES

STRATEGIC M[NERALS CORPORATION NL 024 034 OIR AND OSR

VARIATION

The declaration made on 1 Fe 2018 in relatinn to the mattpr of Strategic
A,finerals Corporation NL is varied by delang mlbparagraph 23(c) and substitubg a
new paragraph 23(c) so that the declaration reads as follows

CIRCUMSrANCES

1. Strategic Minerals Corporation NL (SMC) is an ASX listed company (ASX:
SMC).

2 Mr CIhristopher Wallin is, and has at all relevant times been, a director of SMC

3. Mr Wallin is the directing mind and will of QGold Pty Ltd (QGold). On or
around 8 October 2017, Mr Wallin was cormifiering whether QGold should
make a takeover bid for SMC and, on 10 October 2017, Mr WaI[in received
preliminary advice regarding ta-keover issues. At that time, QGold had a
relevant interest in approximately 69.15% of SMCs shares.

4. In late October 2017, Mr Laif McLoughlin (the chairman of SMC and son-in-law
of Mr Watlin) determined fhat SMC needed to raise additional funds. Mr
MrT nlighlin contacted Mr Ww!14 who rernmrnpndprl that SMC approach
sompone 1mown to Mr WaIlin (Recommended Investor) in connection with a
placement by SMC

5. On 26 October 2017, Mr McLoughlin met with the Recommer,ded Invedor
regarding the proposed placement, The Recommended Investor was
supportive of SMCs o es for SMC and agreed (through his private
investment company) to accept the whole plaoement (being 1,388,889 SMC
shares, at an issue price of $036 per share).

6. On or around 7 Novmnher 2017, Mr Wallin requated a fee estimate from legal
advisors inrespectof a poten al an-market takeover bid for SMC Mr Wallin

1
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had, in early October 2017, approached a broker in cannection with the possible
takeover bid.

7. On 14 November 2017, SMC placed 1,388,889 ordinary ahares (approximately
1.97% of the i=ued capital of SMC) with the private investment company
controlled by the Recommended Investor (Placee).

8. On 15 November 2017, SMC announed the placement and issued a cleaning
stamment SMC gave notice in the cleansing statement that as at the date of the
notice, there was  no information to be disclosed which is excluded information
(as defined in section 708A(7) of the Corporations Act) that is reasonable for
investors and tbpir profaional advinprs to expect to find in a disclosure
documenf. No enquiries were made of Mr Wallin befare the cleansing
stabment was iss:,p,1 Mr Wallin bpimp aware of the clpansing notice and its
contents after it had been released to ASX. No correction was made to the
deansing nofice.

9. The price at which the SMC shares were issued to the Plaoee was at a premium
to the price at which shares in SMC had last traded on-market

10. On or around 30 November 2017, the Placee acquired 1,456,314 shares on-
market (resulung in the Placee holding approximately 4.04% of the issued
capital of SMC).

11. On 4 December 2017, QGold announced to the market its ir tion to make an
on-market takeover bid for aII of SMCs shares that it did not already own,
offering $0.40 cash per SMC share Crakeover Bid).

12. On the same day, QGold's broker started purchasing SMC shares (on behalf of
QGold) on market at $0.40 cash per SMC share

13. Later that day, QGold lodged its biddpts statpment for the Takeover Bid
(Bidder's Statement). The Bidder's Statement included statements to the effect
thatQGold intended to apply to the ASX for the removal of SMC from the
ofAciallist of ASX (subjectto any required approvals on the part of ASX),
whether the Takpover Bid resulted in QGold holding a relevant infirest in more
or less than 90% of SMC shares

14. On 5 December 2017, the Placee disposed of aIlits shares in SMC

15. On the same day, Mr McI.oughlin approached Stantons International Securities
Pty Ltd (Independent Expert) to prepare an independent s report and
Corvidae Pty Lhd as trustee for Ravensgate Unit Trust trading as Ravensgate
frechnical Expert) to prepare a technical s Mr McLoul#in
rl i 91 1 £=,41 the terms of u <i: L w„ :, ' and owpe withthe Independent tand
Tedhnical Expert

1
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16. Also on the same day, SMC advised shareholders to take no action in relation to
the Takeover Bid and Bidder's Stamment unul they had rp ved and
considered SMCs s statement

17. On 8 December 2017, SMC formed a takeover respanse committee com of
Mr Jay Stephs,srm (the sole inapper,ripnt director of SMC), a representative of
SMCs legal advisor and a representative of SMCs corporate advisor (Takeover
Response Comm]Hee). While the Takeover Response Committee was "of the
view  at Mr McImghlin is ir,ripper,rient of QGold in the current
circumstances", it  formed a decision to exclude Mr McI,oughlin from the
Takeover Response Commiae to remove any risk of there being a perceived
conflirt of intprese'. The Taknover Response Committee adopted an
Independent Committee Charter.

18. By 12 December 2017, QGold had   power in SMC ofat least 75% (being
the threshold required to apply for the delisting of SMC under paragraph 210
of ASX Guidarre Note 33 Removal OfEntities,»om the ASX 0#icial List).

19. On 18 Derpmher 2017, SMC lodged its s statement forthe Takeover Bid
s Statement), which attached the Ind ent Expert's andthe

Technical Expeds The Independent Expert relied on the Technical
Experes and concluded thatthe Takeover Bid was fair andreasonable.
Mr Stephenson recommended that SMC shareholders accept the Takeover Bid
in the 21, :.noe of a superior propn 1. One of the pr pal reanons for Mr
Stephenson's rprnmmentiation was the Independent Expert's conclusion.

20. In late December 2017 and early January 2018 the applirant and ASIC
separabely raised with SMC material disclosure deficiencies in relatinn to the

prepared by the Technical Expert (and, as a consequence, the
Independent Experes

21. On 2 January 2018, SMC was placed in a trading halt pending the release of a
supplementary s sta ement due to idenlified errors in the Techniral
Experes and Idependent Expds rectified.

21 On 4 January 2018, the securities of SMC were suspended from official
quotation, perMling the release of a supplementary s stabilent due to
revisians in the Technical Expeds and Independent Experes

Placement and related transactions

23. The Panel ' ' ulat the circirrn tal,r- connectd with the placement to the
Placee, the Placee's additional an-market purchase of SMC shares and the gale
of the Placee's shares give rise to unarreptable circum*tances. These
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(a) Mr Wallin's involvement in the decisian to make the placement and to
approach the Plaoee at a time when Mr Wallin was considering whether
QGold should make a takeover bid for SMC

(b) the failure of SMC to ask or consult Mr Wallin as b whether the cleansing
statgment issued on 15 November 2017 could be iagued

(c) the Plaoee taling the placement and selling early after the announcement
of the Takeover Bid

(d) de cieries in the Bidder's Statement and

(e) the sale of the Plaoee's shares on 5 December 2017 that contributed to
QGold aoquiring voting power in 75% or more of SMC shares, Breby
facilitadng QGold's ability to cause SMC to apply for delisting from ASX
wh  together with QGold's stated intention in the Bidder's Statement to
apply to the ASX for the delisting of SMC (even where the Takeover Bid
results inQGold holding less than 90% of SMC shares), had the potential
to coerce shareholders to accept the Takeover Bid.

Bidder's Statement

24. The Bidder's Statement does not include all information that is known to QGold
and diat is requned under section 63«1) of the Orporations Act 2001 (Cth) (Act),
including sufficient information regarding

(a) the bidder, its ownership structure and that Mr Wallin is the directing
mind and will of the bidder

(b) QGold's intentions regarding SMC and

(c) exploration ts held by entities con olled by Mr Wallin, which abut
or are in the vidnity of the tenements held by SMC

Target's Statement

25. There were deficiench in the corn,fr' .:9 :, 6 and engagement of experts to
prepare the Technical Expert's and Independent Experes included
inthe T s Statement

26. Further, due to the errors and flpfiripnripiq in the Technial Expertfs the
T s Statement does not include all the information required lInder section
638 of the Act

EFFECT

27. Itappears to the Panel that

1
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(a) the acquisilion of control over voting shares in SMC has not taken place in
an efficient competitive and informed market

(b) the holams of shares in SMC do not know the identity of persons who
have acquired a substanblinterest in SMC and

(c) the holders of shares in SMC have not been given enough mformation to
enable them to assess the merits of the Takeover Bid.

CONCLUSION

23. It appoars to the Panel that the „ 2 5: 6: are ur,Anppuhlo circumstances:

(a) having regard tothe effect thatthe Panel is sab£ied they have had, are
having orare likely to have on:

(i) the control, or potential control. of SMC or

(ii) the acquisition, or proposed acquisition, by a person of a substantial
interest in SMC

(b) in &ealmrnative, having regard to Kie purposes of Chapter 6 set out in
section 602 of the Act

(c) in the further alternative, because they constituted, constitute, or gave or
give rise to a contravention of a provision of Chap er 6 or of Chaptr 68 or
6Cof the Act

29. The Panel considers unt it is not against the public interest to make a
declaration of up,™ptable ' i . 5. ... It has bad regard to the matters in
section 657AO) of the Act

DECLARATION

The Panel declares that the circumstarhces constitute unacceptable circumstances in
relation to the affairs of SMC

Bruce Dyer
Counsel
with authority of Peter Day
President of the sitting Panel
Dated 2 March 2018
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Appindlx 2 - Maps of QGold Tenement» and Energy Resourc= Tenements
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