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WOLF MINERALS LIMITED
(SUBJECT TO DEED OF COMPANY ARRANGEMENT)
ACN 121 831 472

NOTICE OF GENERAL MEETING

TIME: 10.30 am (AWST)

DATE: Tuesday 29 October 2019

PLAGE: Grant Thornton, Central Park, Level 43, 152-158 St Georges Terrace, Perth WA
6000

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to
voting.

The Independent Expert has formed the opinion that the matters the subject of
Resolutions 1, 2 and 3 are FAIR AND REASONABLE to Shareholders.

The Deed Administrators recommend that Shareholders vote in favour of Resolutions 1,
2 and 3.

Should you wish to discuss the matters in this Notice of Meeting please do not hesifate
to contact the Deed Administrators on 08 9480 2024 (contact Ryan Thornton).
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TIME AND PLACE OF MEETING AND HOW TO VOTE

VENUE

The General Meeting of the Shareholders of Wolf Minerals Limited to which this Notice of Meeting
refates will be held at 10.30 am (AWST) on Tuesday 29 October 2019 at:

Grant Thornton, Central Park, Level 43, 1562-158 St Georges Terrace, Perth WA 6000

YOUR VOTE S IMPORTANT

The business of the General Meeting affects your shareholding and your vote is important.

VOTING ELIGIBILITY

The Deed Administrators have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2007 (Cth) that the persons eligible 1o vote at the Meeting are those who are
registered Shareholders at 10 am (WST) on 26 June 2019,

VOTING IN PERSON

To vote in person, attend the General Meeting on the date and at the place set out above.

VOTING BY PROXY

To vote by proxy, please complete and sign the enclosed Proxy Form and return it by the time
and in accordance with the instructions set out on the Proxy Form.

In accordance with Section 249L of the Corporations Act, members are advised that:
« gach member has a right to appoint a proxy;
e the proxy need not be a member of the Company; and
s amemberwho is entitled to cast 2 or more votes may appoint 2 proxies and may specify
the proportion or number of votes each proxy is appointed to exercise. If the member
appoints 2 proxies and the appointment does not specify the proportion or number cof the
member's votes, then in accordance with Section 248X(3) of the Corporations Act, each
proxy may exercise one-half of the votes.
Sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2011 and apply
to voting by proxy on or after that date. Shareholders and their proxies should be aware of these
changes to the Corporations Act, as they will apply to this Meeting. Broadly, the changes mean
that:

= if proxy holders vote, they must cast all directed proxies as directed; and

e any directed proxies which are not voted will automatically default to the Chair, who
must vote the proxies as directed.

Further details on these changes are set out below.

#
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Proxy vote if appointment specifies way to vote

Section 250BB(1} of the Corporations Act provides that an appeintment of a proxy may specify
the way the proxy is to vote on a particular resolution and, if it does:

s« the proxy need not vote on a show of hands, but if the proxy does so, the proxy must
vote that way (i.e. as directed); and

» if the proxy has 2 or more appointmenis that specify different ways to vote on the
resolution — the proxy must not vote on a show of hands; and

+ if the proxy is the chair of the meeting at which the resolution is voted on — the proxy
must vote on a poll, and must vote that way (i.e. as directed); and

) if the proxy is not the chair — the proxy need not vote on the poll, but if the proxy does
s0, the proxy must vote that way (i.e. as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

» an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

¢ the appointed proxy is not the-chair of the meeting; and
. at the meeting, a poll is duly demanded on the resolution; and
¢ either of the following applies:
o the proxy is not recorded as attending the meeting; or
o the proxy does not vote on the resolution,

the chair of the meeting is taken, before vating on the resolution closes, to have been appointed
as the proxy for the purposes of voting on the resolution at the meeting.

#
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NOTICE OF GENERAL MEETING

Notice is given that the General Meeting of Shareholders of Wolf Minerals Limited will be held at
Grant Thornton, Central Park, Level 43, 152-158 St Georges Terrace, Perth WA 8000 at 10.30
am (AWST) on Tuesday 29 October 2019.

The Explanatory Statement to this Notice of Meeting provides additional information on matters to
be considered at the General Meeting. The Explanatory Statement and the Proxy Form are part
of this Notice of Meeting.

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in
the Glossary.

AGENDA

Resolutions 1, 2 and 3 are interdependent. If any of Resolutions 1, 2 and/or 3 are not passed,
then Resolutions 1, 2 and 3 will be faken to have not been passed.

1. RESOLUTION 1 — CONSOLIDATION OF SHARE CAPITAL

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

“Subject to Resolutions 2 and 3 being passed, that pursuant to Section 254H of
the Corporations Act and for all other purposes, the issued capital of the
Company be consolidated on the basis that every 250 Shares be consolidated
into 1 Share, and, where the number of Shares held by a member of the
Company as a resuft of the consolidation effected by this Resolution includes a
fraction of a Share, the Company be authorised to round that fraction down to
the nearest whole Share.”

Deed Administrators' Recommendation: The Deed Administrators recommend that
Shareholders vote in favour of Resolution 1.

2. RESOLUTION 2 ~ ISSUE OF SHARES AND OPTIONS TO SYNERGY SOLUTIONS AND/OR
SYNERGY INVESTMENT

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

“‘Subject fo Resolution(s) 1 and 3 being passed, that, for the purposes of ASX
Listing Rule 7.1 and ltem 7 of Section 611 of the Corporations Act and for alf
other purposes, Shareholders approve:

(a) the issue of the Synergy Shares to Synergy Solutions and/or Synergy
Investrment pursuant to the DOCA;

(b) the issue of the Options to Synergy Solutions and/or Synergy
Investment pursuant to the DOCA and the issue of Shares to Synergy
Solutions and/or Synergy Investment pursuant fo the exercise of the
Options; and

(c) the increase in the voting power of FGSC, Synergy Solutions and/or
Synergy Investment fo up to 97.35%,

-4-
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on the further terms and conditions set out in the Explanatory Statement.”

Deed Administrators’ Recommendation: The Deed Administrators recommend that
Shareholders vote in favour of Resolution 2.

Independent Expert's Report: Shareholders should carefully consider the Independent
Expert's Report prepared by RSM Corporate Australia Pty Ltd for the purposes of the
Shareholder approval required under ltem 7 of Section 611 of the Corporations Act. The
Independent Expert's Report comments on the faimess and reasonableness of the
Proposed Transaction to the Shareholders and has concluded that the relevant
transaction is FAIR AND REASONABLE.

Voting Exclusion: The Company will disregard any votes cast in favour of this
Resolution by (1) FGSC, Synergy Solutions and/or Synergy Investment or any of their
respective associates and (2) by or on behalf of any person who is expected to
participate in, or who will obtain a material benefit as a result of, the proposed issue
under this Resolution (except a benefit solely in the capacity of a holder of ordinary
securities in the Company), and any associates of those persons. However, the
Company need not disregard a vote if it is cast by a person as a proxy for a person who
is entitled to vote, in accordance with the directions on the Proxy Form, or, 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.

3. RESOLUTION 3 — APPROVAL OF SHARE PLACEMENT

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

“Subject to Resolution(s) 1 and 2 being passed, that, for the purpose of ASX
Listing Rule 7.1 and for all other purposes, approval is given for the Company
fo allot and issue up fo 10,000,000 Shares each at a fixed minimum issue price
of $0.01, to institutional and professional and sophisticated investors and
otherwise on the terms and conditions set out in the Explanatory Statement.”

Deed Administrators' Recommendation: The Deed Administrators recommend that
Shareholders vote in favour of Resolution 3.

Short Explanation: Under the Listing Rules, the Company may seek Shareholder
approval prior to the issue of Equity Securities to allow it the flexibility to make future
issues of securities up to the threshold of 15% of its total ordinary securities in any one
12-month period. Please refer to the Explanatory Statement for further details.

Voting Exclusion: The Company will disregard any votes cast in favour of this
Resolution by or on behalf of any person who is expected to participate in, or who will
obtain a material benefit as a result of, the proposed issue under this Resolution {except
a benefit solely in the capacity of a holder of ordinary securities in the Company), and
any associates of those persons. However, the Company need not disregard a vote if it
is cast by a person as a proxy for a person who is entitled to vote, in accordance with
the directions on the Proxy Form, or, 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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BY ORDER OF THE DEED ADMINISTRATORS

=

David Mark Hodgson

JOINT AND SEVERAL DEED ADMINISTRATOR
WOLF MINERALS LIMITED

(SUBJECT TO DEED OF COMPANY ARRANGEMENT)
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the Shareholders of the
Company in connection with the business to be conducted at the General Meeting to be held at
Grant Thornton, Central Park, Level 43, 152-158 St Georges Terrace, Perth WA 6000 at 10.30
am {AWST) on Tuesday 29 October 2019.

The purpose of this Explanatory Statement is to provide information which the Deed
Administrators believe 1o be material to Shareholders in deciding whether or not to pass the
Resolutions in the Notice of Meeting.

1,

1.1

1.2

1.3

BACKGROUND OF THE COMPANY
General Background

The Company was incorporated on 20 August 2006 and was subsequently listed on
ASX on 15 February 2007,

The Company is the holding company of Wolf Minerals (UK) Limited ("Wolf UK"), the
former operator of the Drakelands open pit mine at the Hemerdon tungsten and tin
project in Devon, England ("Drakelands"). Wolf UK is in liquidation and Drakelands has
been closed, and both the Company and Wolf UK have now ceased all operations.

The Company's Shares were suspended from quotation on ASX on 27 September 2018
pending the release of an announcement regarding finalisation of the Company's
audited annual financial statements and annual report for the year ended 30 June 2018,
The Company has remained suspended from trading on ASX since this time. The
Company's Shares were previously traded on the AlM market of the London Stock
Exchange, but the admission of the Company's Shares to AIM was cancelled on or
around 16 Novernber 2018,

Voluntary Administration

On 10 October 2018, the Directors resclved to appoint the Administrators to the
Company as the Directors resolved that, in light of its failure to satisfactorily conclude
discussions with its key financial stakeholders, the Company was unable fo meet its
short-term working capital requirements in order to continue operations at Drakelands,
and therefore the Company was insolvent (or likely {0 become insclvent).

The events leading up to the appointment of the Administrators to the Company are
detailed in the Administrators’ Report dated 5 November 2018 prepared for the
purposes of Section 75-225 of the Rules and section 439A of the Corporations Act, a
copy of which was lodged with ASX on 6 November 2018.

On 14 November 2018, a meeting of the Company's creditors was held to determine the
future of the Company ("Creditors’ Meeting"). In accordance with Section 75-140 of the
Rules, the Company's creditors resolved to adjourn the Creditors' Meeting for a period of
nat more than 45 business days.

Deed of Company Arrangement

The adjourned Creditors' Meeting was held on 21 January 2019, at which the creditors
of the Company resolved that the Company execute a deed of company arrangement
(as amended, varied or supplemented from time to time, the "DOCA") on the terms of

# 10/ 76
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the proposal put forward by First Guardian Synergy Investment Pty Lid (ACN 619 169
667) ("FGSC").

The purpose of the DOCA is to restructure the Company's share capital.

The DOCA was executed on 12 February 2019. A summary of the key terms of the
DOCA is set out in the Administrators’ Supplementary Report dated 11 January 2019
prepared for the purposes of Section 75-225 of the Rules, a copy of which was lodged
with ASX on 15 January 20189.

On 18 June 2019, pursuant to orders of the Supreme Court of Western Australia made
on 13 June 2018, Martin Bruce Jones and Ryan Reginald Eagle resigned as deed
administrators of the Company and were replaced by David Mark Hodgson and Philip
Campbell-Wilson.

On 6 September 2019, the Company, the Deed Administrators and the Proponent
agreed to conditionally waive certain existing conditions of the DOCA, subject to the
Company's capital being restructured on the terms set out in the Resolutions.

In summary, on successful implementation of the DOCA;

{a) the Company's capital will be restructured on the terms set out in the
Resolutions;

{b) an amount of $800,000 ("Contribution Amount") will be paid by FGSC into a
deed fund established by the Deed Administrators ("Deed Fund") (the Deed
Fund also includes the Company's other assets and undertaking, including its
cash at bank as at the date of the Administrators' appointment)

{c) the Deed Fund will be used to pay:

{iY the remuneration, costs and expenses of the Administrators, the Deed
Administrators and the Former Deed Administrators; and

(i) a dividend to the Security Trustee, fo be distributed by the Security
Trustee to Wolf's secured creditors as beneficiaries of the Security Trust in
accordance with the terms of the STID;

(d) all of the Company's assets and undertaking will be transferred to a creditors'
trust fund for the benefit of creditors of the Company (the Deed Administrators
will act as trustees ("Trustees") of the creditors’ trust); and

{e) the claims of creditors of the Company (including its secured creditors) will be
extinguished and discharged against the Company, and transferred to claims
against the creditors' trust

{f) the DOCA will be effectuated and will terminate; and

{9) the Deed Administrators will return control of the Company to the Directors and
retire from their office as Deed Administrators.

The Company anticipates that the DOCA will be completed and fully effectuated shortly
after Shareholders approve the Resolutions.
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1.4

1.5

Of the Contribution Amount, a non-refundable deposit of $54,250 has been paid by
FGSC into the Deed Fund to date, with the balance of $745,750 to be paid on
implementation of the DOCA.

The Deed Administrators are advised by FGSC that it intends that (i) $400,000 of the
Contribution Amount will be paid by way of the subscription amounts paid by Synergy
Solutions and/or Synergy Investment for the issue of the Synergy Shares and (ii) the
halance of the Contribution Amount in the sum of $400,000 will be reimbursed by the
Company to FGSC after the Company completes the Capital Raisings.

Use of funds

The Deed Administrators are advised by FGSC that it intends that the Company will use
the funds raised from the Capital Raisings as follows™:

Payment to Deed Fund on implementation of

DOCA $400,000
Reimbursement of balance of Contribution

Amount to FGSC $400.000
Reimbursement of expenses to FGSC $50.000

(including legal fees)

Expenses for complying with catch-up financial
reporting obligations, including auditor and $50,000
external accountant fees

Director remuneration $100,000
Operating expenses? $200,000
Expen§es to facilitate potential acquisitions of $100,000
potential targets® !
TOTAL $1,300,000

Purpose of this Meeting

The purpose of this General Meeting is fo seek approval of the Shareholders of the
Resolutions contemplated by the DOCA (each of which is a condition precedent to
implementation of the DOCA) in order to facilitate a capital restructure of the Company
through completing:

(a) {Resolution 1) the consolidation of the Company's existing issued Share
capital on a one (1) for two hundred and fifty (250) basis;

{b) (Resolution 2) the issue of Shares at an issue price of $0.005 per Share with
ohe (1) free attaching option for every one (1) Share subscribed for and issued

Assuming all of the Options are exercised

Operating expenses may include company seoretary, payroll board room fees, office rent, external accountants,
external auditors, external lawyers, D&O insurance costs, ASX listing fees and other expenses.

Such expenses may include retainer and success fees to financial advisers, legal advisers, travelling fees and
disbursements.

-9-
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1.6

1.7

to Synergy Solutions and/or Synergy Investment (all on a post-Consolidation
basis and in accordance with FGSC's nomination right pursuant to clause
8.1(h) of the DOCA), and

{c) (Resolution 3) a capital raising pursuant to which the Company will offer
Shares at a fixed minimum issue price of $0.01 per Share subscribed for and
issued up to a maximum of 10,000,000 Shares (all on a post-Consolidation
basis).

Capital Structure (pre and post General Meeting)

The effect of approval of each Resolution will have on the Company's capital structure is
set aut in the table below.

1. Pre-Consolidation Securities 1,090,880,251 Nil

2. Post~Co§asoildataon 4.363,521 Nil
(Resolution 1)

3. lssue of Synergy Shares and
Options pursuant to 80,000,000 80,000,000
Resolution 2

4, Exercise of Options to Shares 80,000,000 Nil

3. issue of Shares pursuant to 10,000,000 Nil
Resolution 3

*“This figure assumes that the 80,000,000 Options have been exercised.
indicative Timetable

If approved by the Shareholders, the proposed Consolidation and issue of Synergy
Shares and Options will take effect six business days after the date on which the last of
the conditions precedent under the DOCA is satisfied (or such other date as agreed
otherwise by the parties to the DOCA). The following is an indicative timetable (subject
fo change) of the key evenis:

General Meeting 29 October 2019

Notification to ASX that Resolutions are approved 29 October 2019
Issue of Synergy Shares and Options pursuant to Resolution2 6 November 2019

First day for Company to send notice to Shareholders of 11 November 2019
change of holding as a resuit of Consolidation

-10 -
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Issue of new holding statements and despatch date 15 November 2019

Re-compliance with Chapters 1 and 2 of the Listing Rules

As outiined further in section 3.2.4, it is the intention of Synergy Solutions and Synergy
Investment after implementation of the DOCA to inject new assets into the Company
and to return the Company to a state of healthy trading with the potential for revenue
generation.

To facilitate this, the Company will be required to re-comply with ASX's admission and
guotation requirements which will involve, amongst other things, complying with Listing
Rule 2.1 condition 2 and Listing Rule 1.1 Condition 12 (the "20 cent rule"). Listing Rule
2.1 condition 2 requires an entity seeking to quote securities on the ASX to have an
issue price or sale price of 20 cents in cash per share. Listing Rule 1.1 condition 12 also
provides that the exercise price for any options on issue must be at least 20 cents in
cash.

A waiver from the 20 cent rule may be given by ASX in certain circumstances, however,
as the Synergy Shares and the Placement Shares are to be issued at a price less than 2
cents per share, the Company will not be eligible to apply for such a waiver from ASX.

As such, in order to recomply with that aspect of Chapters 1 and 2 of the Listing Rules,
the Company will be required to consolidate its share capital or undertake some other
form of capital restructure or raising.

Important considerations for Shareholders

In considering the Resolutions, Shareholders must bear in mind the Company’s current
financial circumstances. In this regard, Shareholders should note that the Company is in
external administration and Shares of the Company have been suspended from trading
since 27 September 2018,

The Resolutions contained in this Notice are therefore important and affect the future of
the Company. Shareholders are urged to give careful consideration to this Notice and
the contents of this Explanatory Statement.

If Shareholders reject the proposed Resolutions, the Company may be placed into
liguidation.

2.1

RESOLUTION 1 - CONSOLIDATION OF SHARE CAPITAL

General

Resolution 1 seeks Shareholder approval for the Company to consolidate its issued
capital through the consolidation of every fwo hundred and fifty (250) Shares into one (1)
Share ("Consolidation").

Pursuant 1o Section 254H(1) of the Corporations Act, the Company may convert all or
any of its Shares into a larger or smaller number of Shares by ordinary resolution

passed at a general meeting.

This Section of the Explanatory Statement provides the information required by Listing
Rule 7.20 to be provided to Shareholders in relation to the Consaolidation.

-11 -
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2.2

23

2.3.1

2.3.2

2.3.3

2.34

2.3.5

2.3.6

Consolidation

Purpose of the Consolidation

The Consolidation is required pursuani {o the ferms of the DOCA.

Effect on Capital Structure

Please refer to Items 1 and 2 in the table contained in Section 1.6 above. Please note
that the figures noted at ltems 1 and 2 are prior to the issue of Shares under Resolution
2 and Resolution 3.

Shares

if each Resolution is approved (refer to Section 2.3.5), every two hundred and fifty (250)
Shares on issue will be consolidated into one (1) Share. Overall, this will result in the
number of Shares currently on issue reducing from 1,090,880,251 to approximately

4,363,521 on a post-Consolidation basis (subject to rounding and not including those
Shares or Options to be issued under the other Resolutions).

As the Consolidation applies equally to all Shareholders, individual Shareholdings will be
reduced in the same ratio as the fotal number of Shares (subject to rounding).
Accordingly, assuming no other market movements or impacts occur, the Consolidation
will have no effect on the percentage interests in the Company of each Shareholider.

The Consolidation will not result in any change to the substantive rights and obligations
of existing Shareholders.

Fractional Entitiements

Where the Consolidation results in an entilement to a fraction of a Share, that fraction
will be rounded down to the nearest whole number of Shares.

Holding Statements

Taking effect from the date of the Consolidation, all existing holding staterments will
cease to have any effect, except as evidence of entitlement to a certain number of
securities on a post-Consolidation basis. New holding statements will be issued to
security holders, who are encouraged to check their holdings after the Consolidation.
Interdependency

If either Resolution 2 or Resolution 3 is not passed, the Consolidation, the issue of
Synergy Shares and Options, and the Share Placement pursuant to, respectively,
Resolutions 1, 2 and 3, will not proceed.

Recommendation

The Deed Administrators recommend that Shareholders vote in favour of the Resolution.

3.1

RESOLUTION 2 ~ ISSUE OF SHARES AND OPTIONS TO SYNERGY SOLUTIONS
AND/OR SYNERGY INVESTMENT

General

The purpose of Resolution 2 is to obtain Shareholder approval pursuant to:

-12-
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3141

3.1.2

31.3

314

# 16/ 76

(a) ltem 7 of Section 611 of the Corporations Act for the issue of the Synergy
Shares to Synergy Solutions and/or Synergy investment;

(b) ASX Listing Rule 7.1 for the issue of one (1) free attaching options ("Options™)
(exercisable at $0.01 post-Consolidation expiring on the date which is four (4)
years past the date of their issue) for each Synergy Share issued up to a
maximum of 80,000,000 Options; and

{c) ltem 7 of Section 611 of the Corporations Act for the issue of Shares upon the
exercise of the Options,

The Company is seeking ASX Listing Rule 7.1 approval (refer to Section 3.1.1 for a
summary of ASX Listing Rule 7.1) to ensure that its 15% Capacity is not eroded by the
issue of the Options. Further, the Company is seeking Shareholder approval pursuant to
ftem 7 of Section 611 of the Corporations Act so that Synergy Solutions and/or Synergy
Investment can acquire the Synergy Shares and issue of Shares upon the exercise of
the Options.

Refer to Schedule 2 for the terms and conditions of the Options.
ASX Listing Rule 7.1

Listing Rule 7.1 provides, in summary, that the Company must not issue or agree to
issue Equity Securities, in any 12-month period equal to more than 15% of the number
of issued fully psid ordinary shares of the Company at the beginning of the 12 month
period without the approval of Shareholders, unless an exception applies (5%
Capacity").

Corporations Act prohibition

Section 606 of the Corporations Act prohibits a person acquiring a relevant interest in
issued voting shares in a listed company if, as a result of the acquisition that person's or
someone else's voting power in the company increases from 20% or below, to more
than 20%, or from a starting point that is above 20% and below 90%.

Voting Power

The voting power of a person is determined under Section 610 of the Corporations Act,
it involves calculating the number of voting shares in the company in which the person
and the person's Associates have a relevant interest.

Relevant Interests

Generaily, under Section 608 of the Corporations Act, a person has a relevant interest in
securities if they:

(a) are the holder of the securities; or

(b) have power to exercise, or control the exercise of, a right to vote aftached to
securities; or

(c) have power to dispose of, or control the exercise of a power to dispose of, the
securities.

-13 -




27-08-19;15:50 ;Grant Thornton ;+61 8 D322 V87 # 177 76

It does not matter how remote the relevant interest is or how it arises. If two or more
people can jointly exercise one of these powers, each of them is taken to have that
power,

3.1.5 Associates

A person (second person) will be an "Associate” of the other person (first person) if:

{a) the first person is a body corporate and the second person is:
{i) a body corporate the first person controls;
{ii) a body corporate that controls the first person; or
(i} a body corporate that is controlled by an entity that controls the first
person;
() the second person has entered or proposes {o enfer into a relevant agreement

with the first person for the purposes of confrolling or influencing the
composition of the company's board or the conduct of the company's affairs;
and

{c) the second person is a person with whom the first person is acting, or
proposing to act, in concert in relation to the company's affairs.

316  Exceptions to the Section 606 prohibition
There are various exceptions to the prohibition in Section 606 of the Corporations Act.

Section 811 of the Corporations Act contains a table setting out circumstances in which
acquisitions of relevant interests are exempt from the prohibition. ltem 7 of this table
provides an exemption where the acquisition is approved by a resolution passed at 2
general meeting of the company before the acquisition is made. The parties involved in
the acquisition and their Associates are not able to cast a vote on the resolution.

3.2 Information required by ltem 7 of Section 611 of the Corporations Act and ASIC
Regulatory Guide 74

The following paragraphs set out information required to be provided to Shareholders
under ASIC Regulatory Guide 74 and ltem 7 in the fable in Section 611 of the
Corporations Act,

Paragraphs 3.2.2, 3.2.3 and 3.2.4 have been prepared by FGSC, Synergy Solutions and
Synergy Investment and are the responsibility of FGSC, Synergy Solutions and Synergy
Investment.  Neither the Company nor the Deed Administrators assume any
responsibility for the accuracy or completeness of the information contained in those
paragraphs.

Shareholders are also referred to the Independent Expert's Report which forms part of

the Explanatory Statement. The Independent Expert's Report concludes that the
Proposed Transaction is fair and reasonable to Shareholders.

-14 -
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3.21

3.2.2

3.23

identities of the persons proposing to make the acquisition, their Associates and
any other persons acquiring a relevant interest

Synergy Solutions and Synergy Investment are Associates of FGSC. Pursuant to rights
under the DOCA, FGSC has nominated that the Synergy Shares are to be issued to
Synergy Solutions andfor Synergy Investment. As such the Synergy Shares are to be
acquired by Synergy Solutions and/or Synergy Investment.

As at the date of this Notice of Meeting the number of Synergy Shares which will be
allotted and issued to Synergy Solutions on the one hand, and Synergy Invesiment on
the other, has not been determined by FGSC. The aggregate number of Synergy
Shares to be issued to Synergy Solutions and Synergy Investment will be 80,000,000,
and therefore the breakdown of Synergy Shares between Synergy Solutions and
Synergy Investment will not impact the overall voting power held by FGSC, Synergy
Solutions and Synergy Investment (as Associates) for which approval is sought pursuant
to Resolution 2.

Effect on acquirer's voting power
As at the date of this Notice, neither FGSC, Synergy Solutions nor Synergy Investment

hold an interest in any Shares of the Company. The current voling power of FGSC,
Synergy Solutions and/ar Synergy investment in the Company is zero.

If Resolution 2 is approved, the effect of issuing the Synergy Shares and Options to
Synergy Solutions and/or Synergy Investment on the number of Shares is as follows:

80,000,000

160,000,000 160,000,000*

4,363,521 84,363,521 164,363,521 174,363,521

Nil 94.83% 97.35% 91.76%

* Remains unchanged unless FGSC, Synergy Solutions and/or Synergy Investment
takes part in Share Placement.

Further background information on FGSC, Synergy Solutions and Synergy
Investment

FGSC
FGSC is a private boutique corporate finance advisory company covering a broad range

of corporate transactions with a specific emphasis in the restructure and recapitalisation
of ASX-listed companies.
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Senior management of FGSC has specialist skills in capital raisings, merger and
acquisitions and many years of investment banking experience covering a wide range of
sectors.

FGESC is a subsidiary of Synergy Solution Management Group ("SSMG"), an investment
banking service group focussing on the property asset management and corporate
finance sector, SSMG and its associate entities have advised clients in a broad range of
corporate fransactions including IPOs, reverse takeovers, recapitalisations and schemes
of arrangement and advising distressed listed companies in Australia, Hong Kong and
the US since 2005.

FGSC is an Australian Financial Service Licence corporate authorised representative
and is able to issue and deal in securities. A recent transaction includes acting as the
PO Lead Manager for Star Combo Pharma Limited (ASX: S686).

Synergy Solutions

Synergy Solutions is a consulting and investment holding company incorporated in Hong
Kong in 2007. The main business includes providing distress advisory, strategic and
business advisory services {0 corporate clients and making investment in distressed and
special situations. The management team of Synergy Solutions are experienced in
helping their clients stabilise existing operations, minimise risks, and preserve and
optimise capital structures. Synergy Solutions is contrelled by Ms. Wei Li, ong the
directors of FGSC

Synergy Investment

Synergy Investment is an investment holding company incorporated in Hong Kong in
2019. The main business includes making investment indistressed and special
situations. Synergy Investment is controlled by Ms. Wei Li, one the directors of FGSC.

Future intentions of Synergy Solutions and Synergy Investment for the Company

Synergy Solutions and Synergy Investment have informed the Deed Administrators that
their intentions mentioned in this section are based on the facts and information
regarding the Company, its business and the general business environment which are
known to Synergy Solutions and Synergy Investment as at the date of this Notice. Any
future decisions regarding these matters will only be based on all material information
and circumstances at the relevant time. Accordingly, the statements set out below are
statements of current intention only which, if circumstances change or new information
becomes available in the future, could change accordingly.

Other than as disclosed elsewhere in the Explanatory Statement, Synergy Solutions and
Synergy Investment have informed the Deed Administrators that they:

(a) intend to inject new assets info the Company in order for the Company to have
an active and healthy trading business with the potential for revenue
generation. Synergy Solutions and Synergy Investment have been actively
engaging with potential targets in relation to the acquisition of a target business
or substantial assets, but no indicative or definitive agreements have been
reached or entered into so far;

(b} other than pursuant to the Share Placement (refer to Section 4), have no
current intention to inject further capital into the Company;
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{c) understand that the Company does not currently have any employees, but
intend that the Company will enter into new employment arrangements as and
when a suitable business or asset is identified for injection into the Company;

(d) have no current intention for any property to be transferred between the
Company and FGSC, Synergy Solutions and Synergy Investment;

(&) understand that all of the Company's assets, if any, will be transferred fo the
creditors' trust fund for the benefit of creditors of the Company, but otherwise
have no current intention {o otherwise redeploy any of the Company's fixed
assets;

{f) have no current intention to significantly change the Company's existing
financial or dividend policies; and

(@ nominate the individuals referred 1o below to be appointed as Directors by the
Deed Administrators on implementation of the DOCA pursuant to the terms of
the DOCAs, and Synergy Solutions and Synergy Investment have provided the
following information in relation to those individuals:

Christian Brehm

Mr Christian Brehm brings the Company practical management, deal-sourcing and
capital raising experience. He holds a Bachelor of Arts, majoring in Economics and Law,
and a Master of Arts, majoring in Economics, from University of Erfurt (Germany).

He has been a successful entrepreneur and a seasoned investment professional for
over 12 years in a number of financial services companies and joint ventures including
financial advisory firms, real-estate funds and investment banks, Mr Christian Brehm
has previously held roles at Campus Living Villages, KPMG, Mazars, SMBC, Prout
Partner and Deutsche Bank and gained valuable experience across a wide range of
industries, including infrastructure, real estate, mining, private equity, structured finance,
investment and asset management. He was a director of various ASIC regulated and
licensed funds management businesses in Australia.

Mr Brehm has no association with FGSC, Synergy Solutions andfor Synergy
Investment, the Company or any of their respective Associates.

Mr Brehm has no interest in the acquisition of Shares or Options contemplated by
Resolution 2.

Wing Kee Cheng

Mr Cheng holds a Bachelor of Economics Degree from Monash University, a Masters of
Applied Finance from the University of Melbourne and a Master of Laws from the
University of Hong Kong.

Mr Cheng has over 20 years' experience working in investment management, corporate
finance advisory and compliance in Hong Kong and Australia.

He has previously held senior positions at Standard Chartered Bank, Natixis, UBS and
HSBC in Hong Kong, and has worked for Hong Kong Exchange and Clearing Limited.

Mr Cheng has held a directorship in an ASX-listed company, Faster Enterprises Limited.
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3.2.7

MrCheng has no association with FGSC, Synergy Solutions and/or Synergy
Investment, the Company or any of their respective Associates.

Mr Cheng has no interest in the acquisition of Shares or Options contemplated by
Resolution 2.

Hao Wen

Mr Hao Wen holds a Master of Finance from the University of Sydney. He has over 10-
years' experience in cross-border corporate finance and private equity investments in
several major securities markets including ASX, HKEX, SGX and Nasdag., Other than
his directorship of FGSC referred to below, Mr Hao Wen has not held any other
directorships in the last 3 years.

Mr Wen was previously & director of FGSC and resigned from that position as director
on 24 April 2019. Mr Wen has no current association with FGSC, Synergy Solutions
andfor Synergy Investment, the Company or any of their respective Associates.

Mr Wen has no interest in the acquisition of Shares or Options contemplated by
Resolution 2.

Timing of the proposed acquisition

The Company will not issue any Synergy Shares or Options the subject of this
Resolution until all conditions precedent under the DOCA have been satisfied, including
that all necessary Shareholder approvals have been obtained.

The issue of Synergy Shares and Options pursuant to the DOCA will take place upon
effectuation of the DOCA which is currently anticipated to occur five business days after
satisfaction (or waiver) of the last of the conditions precedent.

Reasons for the proposed acquisition

The Synergy Shares and Options are to be issued to Synergy Solutions and/or Synergy
Investment to facilitate the proposed restructure of the Company in accordance with the
DOCA. Accordingly, Resolution 2 seeks Shareholder approval for Synergy Solutions
and/or Synergy Investment to be issued the Synergy Shares and Options and increase
their voting power (along with that of FGSC and their Associates) in the Company.

Chapter 2E

RCF is a related party of the Company within the meaning of section 228 of the
Corporations Act.

RCF also previously provided funding to the Company pursuant to a convertible bridge
loan facility, and is a beneficiary of the Security Trust {(and therefore a secured creditor
of Wolf) pursuant to the STID.

Pursuant to the terms of the DOCA, the funds received from FGSC further to the issue
of the Synergy Shares to Synergy Solutions and/or Synergy investment will be paid info
a deed fund, which will be used 1o pay, amongst other things, a dividend to the Security
Trustee, to be distributed by the Security Trustee to Wolf's secured crediiors as
beneficiaries of the Security Trust in accordance with the terms of the STID. This may
involve a payment being made to RCF as a beneficiary of the Security Trust. However,
the payment will not be made direcily to RCF, and it will be for the Security Trustee {o
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calculate and distribute the relevant amount to RCF in accordance with the terms of the
STID post-implementation of the DOCA.

Chapter 2E of the Corporations Act requires that for a public company, or an entity that
the public company controis, to give a financial benefit to a related party of the public
company, the public company or entity must;

(h) obtain the approval of the public company's members in the manner set out in
sections 217 to 227 of the Corporations Act; and

(i) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections 210
to 216 of the Corporations Act.

The issue of the Synergy Shares and Options and consequential implementation of the
DOCA may result in RCF receiving a financial benefit and therefore may require
Shareholder approval under Chapter 2E of the Corparations Act unless a relevant
exception applies.

It is the view of the Deed Administrators that Shareholder approval under Chapter 2E of
the Corporations Act is not required for:

(a) the issue of the Synergy Shares and Options to Synergy Solutions andfor
Synergy Investment; or

() consequential receipt of financial benefit by RCF,

as the issue of the Synergy Shares and Options and consequential implementation of
the DOCA falls within the exception under section 210 of the Corporations Act.

Section 210 of the Corporations Act provides that shareholder approval is not required
for a company {o give a financial benefit on terms that:

(a) would be reascnable in the circumstances if the public company and the
related party were dealing at arm's length; or

(b) are on terms that are less favourable to the related party than would be given if
the parties were dealing at arm's length.

The Deed Administrators have considered the application of Chapter 2E of the
Corporations Act and have determined that as the terms of the DOCA were put forward
by FGSC, a party unrelated to RCF (the related party receiving the financial benefit), the
arm's length terms exception provided by Section 210(a) of the Corporations Act is
relevant and accordingly, the Company will not seek approval for the issue of Synergy
Shares and Options and consequential implementation of the DOCA pursuant to Section
208 of the Corporations Act.

Independent Expert's Report

Accompanying this Nofice is an Independent Expert's Report prepared by RSM
Corporate Australia Pty Ltd. The Independent Expert's Report assesses whether:
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(a) the Consalidation, pursuant to Resolution 1;

(b) the acquisition of the Synergy Shares and of Shares upon the exercise of the
Optione by Synergy Solutions and/or Synergy investment, in each case
pursuant to Resolution 2; and

(c) the Share Placement pursuant to Resolution 3,
(the "Proposed Transaction"), is fair and reasonable to the Shareholders,

The Independent Expert's Report concludes that the Proposed Transaction is fair and
reasonable to Shareholders.

Please refer to the independent Expert's Report at Schedule 1 of this Notice for further
details and in particular the advantages and disadvantages of the issue of the Synergy
Shares and Shares upon exercise of the Options 10 Synergy Solutions and/or Synergy
investment. The assessment is designed to assist all Shareholders in reaching their
voting decision. Mt is recommended that all Shareholders read the Independent Expert's
Report in full.

Advantages and disadvantages

As detailed in sections 2.16 and 11.4 of the Independent Expert's Report, the key
advantages of the Proposed Transaction are!

If the Proposed Transaction is not approved, and without an
alternative offer, it is likely that the Company will be liguidated.
In such circumstances, the Deed Administrators consider it
likely that there would be no return to Shareholders given the
significant secured creditors and other liabilities associated
with the Company's operations.

The Proposed Transaction could result in a cash injection of
$0.35 million on exercise of the Options, and up to $0.45
million if investors also participate in the proposed Share
Placement. However, there is no guarantee that the Share
Placement will occur or be fully subscribed.

If the Proposed Transaction is approved, the significant debts
of the Company will be discharged and claims of all creditors
released.

Synergy Solutions andfor Synergy Investment have noted
intentions to bring new investments into the Company.
Therefore, if the Proposed Transaction is approved,
Shareholders may have the opportunity to participate in other
investment opportunities, should Synergy Solutions and/or
Synergy Investment be successful in identifying and securing
new business investmenis for the Company.

As detailed in sections 2.17 and 114 of the Independent Expert's Report, the key
disadvantages of the Proposed Transaction are:

-20 -

# 237 76



27-08-19;15:50

sGrant Thornton

3.3

;+61 8 D322 V87

Under the Proposed Transaction, 80,000,000 Shares will be
issued to Synergy Solutions andfor Synergy Investment, and a
further 80,000,000 Options will be issued and exercised by
Synergy Solutions andfor Synergy Investment. in this
scenario, existing Shareholders’ ownership will be diluted to
2.65%. If investors participate in a Share Placement then the
existing Shareholders' interests could reduce further to 2.5%.

If Shareholders approve the Proposed Transaction, the
undiluted interest of Synergy Solutions and/or Synergy
Investment would be 94.83% and 97.35% fully diluted.

If investors participate in the Share Placement at full

subscription, Synergy Solutions and/or Synergy Investment's
interest would be 84.78% on an undiluted basis and 91.76%
fully diluted.

Due to the nature of the Share Placement, there is no certainty
as to whether any additional funds will be received by the
Company as part of the Proposed Transaction.

The nature and type of new investmenis to be sought by
Synergy Solutions andfor Synergy investment is not known at

this stage and there is no guarantee that any economic benefit
wilt flow to Shareholders from such investments, or that
Synergy Solutions and/or Synergy Investment will make such
investments,

Technical information required by Listing Rule 7.3

As noted above, the Company is seeking approval for the issue of the Options under
ASX Listing Rule 7.1. Pursuant to and in accordance with Listing Rule 7.3, the following
information is provided in relation to the issue of the Options:

(@)

(a)

(b}

()

the maximum number of Options to be issued is up to 80,000,000 Options (on
a post-Consolidation basis);

the Options will be issued on implementation of the DOCA (please refer to the
indicative timetable in paragraph 1.7);

there is no issue price for the issue of the Options. The amount payable upon
exercise of each Option will be $0.01 (on a post- Consolidation basis);

the Options will be issued to Synergy Solutions andfor Synergy Investments
(neither of which is a Related Party to the Company). As at the date of this
Notice of Meeting the number of Options which will be allofted and issued to
Synergy Solutions on the cne hand, and Synergy Investment on the other, has
not been determined by FGSC. The aggregate number of Options to be issued
1o Synergy Solutions and Synergy Investment will be 80,000,000,

the ferms of the Options are set out in Schedule 2; and
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(e) any funds raised from the issue of the Options will be used on the basis and for
the purposes referred to in paragraph 1.4 above.

Interdependency

If either Resolution 1 or Resolution 3 is not passed, the Consolidation, the issue of
Synergy Shares and Options, and the Share Placement pursuant to, respectively,
Resolutions 1, 2 and 3, will not proceed.

Recommendations
The Deed Administrators recommend that Shareholders vote in favour of the Resolution.

The proposed acquisition of the Synergy Shares and Options by Synergy Solutions
andfor Synergy Investment will result in various advantages and disadvantages to the
Company which Shareholders should consider prior to exercising their vofe. The
advantages and disadvantages of voting in favour of Resolution 2, and the implications
of Shareholders not voting in favour of Resolution 2, are further set out in sections 2.16,
2.17 and 11.4 of the Independent Expert's Report.

4.1

4.2

RESOLUTION 3 — APPROVAL OF SHARE PLACEMENT
General

Resolution 3 seeks Shareholder approval pursuant to ASX Listing Rule 7.1 for the
Company to allot and issue, on a post-Consolidation basis, up to 10,000,000 Shares at
a fixed minimum issue price of $0.01 per Share ("Placement Shares") ("Share
Placement").

There is no current proposal that any of the Shares the subject of the Placement Facility
will be placed to Related Parties of the Company.

Refer to Section 3.1.1 for a summary of ASX Listing Rule 7.1.

The effect of passing Resolution 3 will be to allow the Company to issue the Placement
Shares (if required) during the period of three (3) months after the General Meeting (or a
longer period, if allowed by ASX), without eroding the Company's annual 15%
placement capacity under Listing Rule 7.1, or its additional 10% capacity under Listing
Rule 7.1A {"Placement Facility").

As at the date of this Notice of Meeting there has been no decision whether to utilise the
Placement Facility. Pursuant to the terms of the DOCA, it is understood that a Share
Placement is likely to cccur. As such, it is prudent for the Company to have a Placement
Facility available so that the Company has the flexibility to raise additional equity funding
without Shargholder approval.

Technical information required by Listing Rule 7.3

Pursuant to and in accordance with Listing Rule 7.3, the following information is
provided in relation to the Share Placement:

(f) the maximum number of Placement Shares to be issued is up to 10,000,000
Shares (on a post-Consolidation basis);
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the Placement Shares will be issued no later than three (3) months after the
date of the Genearal Meating (or such later date to the extent permitted by any
ASX waiver or modification of the Listing Rules);

the fixed minimum issue price will be $0.01 per Placement Share (on a post-
Consolidation basis);

as at the date of this Notice of Meeting there has been no decision by the
Company fo issue any Placement Shares. Accordingly, the names of any
allottees or proposed allottees are not known and it is not known whether any
allotments will occur as a single allotment or will occur progressively. The
allottees will be identified at the Directors' discretion;

the Placement Shares will be fully paid ordinary shares in the capital of the
Company and will rank equally with the Company’s current issued Shares. The
Company will apply to ASX for quotation of the Shares; and

any funds raised from the issue of the Placement Shares will be used for the
cost and expense of reinstating the Company's shares to official quotation and
the acquisition of any suitable businesses and/or assets identified by FGSC for
injection into the Company in due course.

Interdependency

If either Resolution 1 or Resolution 2 is not passed, the Consolidation, the issue of
Synergy Shares and Options, and the Share Placement pursuant to, respectively,
Resolutions 1, 2 and 3, will not proceed.

Recommendation

The Deed Administrators recommend that Shareholders voie in favour of the Resolution.
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Administrators means Martin Bruce Jones and Ryan Reginald Eagle of Ferrier Hodgson in their
capacity as joint and several voluntary administrators of the Company.

$ means Australian dollars.
Associate has the meaning given in Section 3.1.5.

ASX means ASX Limited (ABN 98 008 624 691) or the Australian Securities Exchange, as the
context requires.

Business Day has the meaning set ouf in the Listing Rules.

Capital Raisings means the Proponent Raising (including any funds raised on the exercise of the
Options) and the Share Placement.

Chair means the chair of the Meeting, from time to time.
Company means Wolf Minerals Limited (ACN 121 831 472).
Consolidation has the meaning given in Section 2.1.
Contribution Amount has the meaning given in Section 1.3.
Corporations Act means the Corporations Act 2007 (Cth).
Creditors’ Meeting has the meaning given in Section 1.2.

Deed Administrators means David Mark Hodgson and Philip Campbell-Wilson of Grant Thornton in
their capacity as joint and several deed administrators of the Company.

Deed Fund has the meaning given in Section 1.2
Directors means the directors of the Company from time fo time.
DOCA has the meaning given in Section 1.3.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security
and any security that ASX decides to classify as an equity security.

Explanatory Statement means the explanatory statement accompanying this Notice.,
FGSC has the meaning given in Section 1.3,

Former Deed Administrators means Martin Bruce Jones and Ryan Reginald Eagle of Ferrier
Hodgson in their capacity as former deed administrators of the Company.

independent Expert's Reporf means the independent expert's report prepared by RSM Corporate
Australia Pty Ltd and attached 1o this Notice at Schedule 1.

Meeting or General Meeting means the general meeting convened by this Notice.

Listing Rules means the Listing Rules of ASX,
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Notice or Notice of Meeting means this notice of General Meeting including the Explanatory
Statement and the Proxy Form.

Option has the meaning given in Section 3.1.

Optionholder means the holder of an Option.

Placement Facility has the meaning given in Section 4.1.

Placement Shares has the meaning given in Section 4.1.

Proponent Raising means the proposed issue of the Synergy Shares and the Options.
Proposed Transaction has the meaning given in Section 3.2.8.

Proxy Form means the proxy form attached to this Notice.

RCF means Resource Capital Fund VI L.P.

Related Party has the meaning given to that term in the Listing Rules.

Resolutions means the resolutions set out in the Notice, and Resolution means any one of them,
as the context requires.

Rules means the Insolvency Practice Rules (Corporations) Rules 2016 (Cth).

Schedule means a schedule contained in this Explanatory Statement.

Security Trust means the security trust established pursuant to the STID.

Security Trustee means Unicredit Bank AG, London Branch.

Section means a Section contained in this Explanatory Statement.

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

Shareholder means a registered holder of a Share.

Share Placement has the meaning given in Section 4.1.

STID means the security frust and intercreditor deed in relation to the Company between, amongst
others, the Company and the Security Trustee originally dated 10 May 2013 as amended and
restated from time to time.

Synergy Investment means Synergy Investment Limited, a company incorporated under the laws
of Hong Kong, whose office is situated at 1208-1816, Sun Hung Kai Centre, 30 Harbour Road,
Wanchai, Hong Kong.

Synergy Shares means the 80,000,000 Shares to be issued at a fixed minimum issue price of
$0.005, to Synergy Solutions andfor Synergy Investment in accordance with FGSC's nomination
right pursuant to clause 8.1(h) of the DOCA and subject to the approval of Resolution 2.

Synergy Solutions means Synergy Solutions Management Limited, a company incorporated under
the laws of the Hong Kong, whose office is situated at 1808-1916, Sun Hung Kai Centre, 30 Harbour
Road, Wanchai, Hong Kong
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WST means Western Standard Time, Perth, Western Australia.
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SCHEDULE 1 — INDEPENDENT EXPERT'S REPORT
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WOLF MINERALS LIMITED

Financial Services Guide and Independent Expert's Report

25 September 2019

We have concluded that the Proposed Transaction is falr and reasonable

THE POWER OF BEING UKDERSTOCD
AUDIT | TAX | CONSULTING
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FINANCIAL SERVICES GUIDE

RSM Corporate Australia Pty Lid ABN 82 050 508 024 ("RSM Corporate Australia Pty Ltd" 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.

In the above circumstances we are requirad to issue fo 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 financial services licensees.

This FSG includes information about;

*  who we are and how we can he contacted;
¢ the financial services that we will be providing to you under our Australian Financial Services Licence, Licence No 255847,

¢ remuneration that we and/or our siaff and any associates receive in connection with the financial services that we will be
providing to you;

e any relevant associations or relationships we have; and

e our complaints handling procedures and how you may access them.
Financial services we will provide

For the purposes of our report and this FSG, the financial service we will be providing to you is the provision of general financial
product advice in relation fo securities.

We provide financial product advice by virtue of an engagement to issue a repert 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 matiers 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,

General Financial Product Advice

In our report we provide general financial preduct advice, not personal financial product advice, because it has been prepared
without taking into account your personal objectives, financial situation or needs.

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, you should
also abtain a product disclosure statement relating to the product and consider that statement before making any decision about
whether to acquire the product.

Benefits that we may receive

We charge varicus fees for providing different financial services. However, in respect of the financial service being provided to you
by us, fees will be agreed, and paid by, the person who engages us to provide the report and such fees will be agreed on either a
fixed fee or fime cost basis. You will not pay to us any fees for our services; the Company will pay our fees. These fees are
disclosed in the Report.

Except for the fees referred to above, neither RSM Corporate Australia Pty Lid, nor any of its directors, employeas or related
entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or in connection with the provision of the report.

Remuneration or other benefits received by our employees
All our employees receive a salary.
Referrals

Wa 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.



27-08-19;15:50 ;Grant Thornton ;+61 8 D322 V87 # 337 V6

Associations and relationships

RSM Corporate Australia Pty Lid is bengficially owned by the pariners of RSM Australia, a large national firm of chartered
accountants and business advisers. The majority of our directors are also partners of RSM Australia Pariners.

From time to ime, RSM Corporate Australia Pty Lid, RSM Australia Partners, RSM Australia and / or RSM Australia related entities
may provide professional services, including audit, tax and financial advisory services, to financial product issuers in the ordinary
course of its busingss.

Complaints resclution

Internal complaints resolution process

As tha holder of an Australian Financial Services Licence, we are reguired to have a system for handling complaints from persons
to whom we provide financial product advice, All complaints should be directed to The Complaints Officer, RSM Corporate Australia
Pty Ltd, P O Box R1253, Perth, WA, 6844,

When we receive a written complaint we will record the complaint, acknowledge receipt of the compiaint within 15 days and
investigate the issues raised, As soon as practical, and not more than 45 days after receiving the written complaint, we will advise
the compiainant in writing of our determination,

Referral to External Dispute Resolution Scheme

A complainant not satisfied with the outcome of the abeve process, or our determination, has the right to refer the matter to the
Australian Financial Complaints Authority ("AFCA"), AFCA is an independent dispute resotution scheme that has been established
to provide free advice and assistance to consumers to help in resclving complaints refating to the financial services industiry.

Further details abaut AFGA are available at the AFCA website www afcaoraay. You may contact AFCA directly by email,
telephone or in writing at the address set out below.

Australian Financial Complaints Authority
GPO Box 3

Meibourne VIC 3001

Toll Free: 1800 931 678

Emait; infofpafoa.org.au

Time fimits may apply to make a complaint to AFCA, so you should act promptly or consult the AFCA website to determine if or
when the time limit refevant to your circumstances expires.

Contact details

You may contact us using the details set out at the top of our lefterhead on page 5 of this report.
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Level 32, Exchange Tower,

2 The Esplanade Perlh WA GOGO
GO Box R 1253 Perth WA 6844
T+6140) 6 8261 9100
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WIWWLIIEM COMLau

25 September 2018

The Sharehalders

Wolf Minerals Limited (Subject to Deed of Company Arrangement)
Grant Thornton

Central Park Level 43

152 ~ 158 8t Georges Terrace

PERTH WA 8000

Dear Shareholders

INDEPENDENT EXPERT'S REPORT (“REPORT")

1. introduction

1.1 Wolf Minerals Limited (Subject to Deed of Company Arrangement) ("WLF" or "the Company") is listed on the
ASX and is the holding company of the Wolf Group with subsidiaries in the UK and Australia,

1.2 On 10 October 2018, Martin Jones and Ryan Eagle of Ferrier Hodgson were appointed as joint and several
Administrators of WLF by the Directors. During the Administration, a recapitalisation proposal has been put
forward by First Guardian Synergy Capital Pty Ltd ("FGSC") which involves the Company entering into a Deed
of Company Arrangement ("DOCA". The DOCA was execuied by the Administrators and FGSC on 12
February 2019 following a creditors resolution.

1.3 On 18 June 2012, Martin Jones and Ryan Eagle resigned as Administrators of WLF, pursuant to orders of
the Supreme Court of Western Australia. They were replaced by David Hodgson and Philip Campbell-Wilson
of Grant Thornton ("Deed Administrators").

1.4 On 6 September 2019, the Company, Deed Administrators and FGSC agreed to conditionally waive certain
existing conditions of the DOCA, subject to the Company being restructured on the terms set out in the

resolutions contained in the Notice of Meeting (“Notice") to which this Report is attached.

1.5 The Company is therefore seeking shareholder approval for the following Resolutions to facilitate a capital
restructure of WLF:

a) Resclution 1 - share consolidation on a 1 for 250 basis {"Share Censolidation™);

THE POWER OF BEING UNDERSTOOD
AUDIT [ TAX | CONSULTING

REMCarporate Austradia Ply Lid ABN 22CE0 508 024 Austratian Financlal Services Licence No. 265847
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b} Resolution 2 - issue of 80,000,000 shares at an issue price of $0.005 per share to Synergy Solutions
Management Limited and/or Synergy Investment Limited (both of which are associates of FGSC and
are also associates of each other) ("FGSC Associates”), with one free attaching option (‘FGSC Options™)
for each share issued (on a post-consolidation basis) exercisable at $0.01 each within four years (‘FGSC
Share Issue’); and

c) Resolution 3 - issue of up to 10,000,000 shares at an issue price of $0.01 per share (on a post-
consolidation basis) to institutional and professional and sophisticated investors (“Share Placement”).

(together “the Proposed Transaction”)

Should any of the Resolutions not be passed, the Share Consolidation, FGSC Share Issue and Share
Placement, pursuant to Resolutions 1, 2 and 3 respectively, will not proceed. We have therefore treated the
three Resolutions as one transaction for the purposes of our Report.

An amount of $0.8 million will be contributed by FGSC ("Contribution Amount”) into a deed fund to settle the
costs of the Administrators and provide a dividend to a creditors’ trust fund, All the Company's assets and
undertakings will be transferred to the creditors’ trust fund. The claims of secured and unsecured creditors
of the Company will be extinguished and discharged against the Company and transferred to the creditors’
trust fund,

FGSC has advised that $0.4 million of the Contribution Amount will be paid by way of the subscription amount
under the FGSC Share issue and the $0.4 million balance of the Contribution Amount will be reimbursed by
the Company to FG3C after exercise of the FGSC Opticns and the Share Placement.

Following the Proposed Transaction, FGSC Associates will hold approximately 24.83% of the issued share
capital of WLF on & post-consolidation basis and up to a maximum of 87.35% on a fully diluted basis if no
other investors participate in the Share Placement.

This Independent Expert's Report ("Report” or "IER”") has been prepared to accompany the Notice of General
Meeting and Explanatory Statement ("Notice”) to be provided to shareholders for a General Meeting of WLF
to be held on or around 29 October 2019, at which shareholder approval will be sought for the Proposed
Transaction,

The Deed Administrators of the Company have requested that RSM Corporate Australia Pty Ltd ("RSM"},
being independent and qualified for the purpose, express an opinion as to whether the Proposed Transaction
is fair and reasonable to the Shareholders.
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2, Summary and conclusion
Opinion
2.1 In our opinicn, and for the reasons set out in Sections 10 and 11 of this Report, the Proposed Transaction is

fair and reasonable to the Shareholders of WLF,
Approach

2.2 in assessing whether the Proposed Transaction is fair and reasonable to the Sharehoiders, we have
considered Australian Securities and Investment Commission {("ASIC”) Regulatory Guide 111 - Content of
Expert Reports ("RG 1117), which provides specific guidance as to how an expert is to appraise transachions,

2.3 Where an issue of shares by a company otherwise prohibited under section 808 of the Act is approved under
item 7 of section 611, and the effect on the company shareholding is comparable to a takeover bid, such as
the Proposed Transaction, RG 111 states that the transaction should be analysed as if it was a takeover bid.

2.4 Therefore, we have considered whether or not the Proposed Transaction is “fair” to the Shareholders by
assessing and comparing:

¢ The Value of & Share in WLF on a control basis prior to the Proposed Transaction; with

& The Value of & Share in WLF on a non-control basis immediately post completion of the Proposed
Transaction,

and, considered whether the Proposed Transaction is “reasonable” to the Shareholders by undertaking an
analysis of the other factors refating to the Proposed Transaction which are likely to be relevant to the
Shareholders in their decision of whether or not to approve the Proposed Transaction,

25 Fusther information on the approach we have employed in assessing whether the Proposed Transaction is
“fair” and “reasonable” is set out at Section 4 of this Report.

Fairness

2.6 In assessing whether we consider the Proposed Transaction to be fair to the Shareholders, we have valued
a WLF Share prior to the Proposed Transaction on a controlling inferest basis and compared it to the value
of the WLF Share post the Proposed Transaction, to determine whether a Shareholder would be better or
worse off should the Proposed Transaction be approved. Our full analysis is shown at Sections 8 and 9 of
this Report.

2.7 Our assessed values of @ WLF Share prior to and immediately after the Proposed Transaction are
summarised in the table below.

Table 1 Assessed values of a WLF Share pre and post the Proposed Transaction

Fair value of a WLF Share pre the Proposed Transaction - Control basis Nil Nil
Fair value of a WLF Share post the Proposed Transaction - Non control basis 0.0017 00018

Source: RSM analysis

2.8 The Low Valuation in the post Proposed Transaction assessment assumes that the Share Placement is not
undertaken (or is not taken up) and the Company therefore does not receive any additional funds from the
issue of these shares.



27-08-19;15:50 ;Grant Thornton ;+61 8 D322 V87 # 387 V6

RSM

2.9 The High Valuation in the post Proposed Transaction assessment assumes that the Share Placement is
utilised and fully subscribed. We note that, as at the date of this Repert, no decision has been made whether
or not fo utilise the Share Placement facility.

210 FGSC has stated its intentions to exercise the FGSC Options and therefore we have incorporated this into
both the Low and High scenarios post Proposed Transaction. We note that if FGSC does not exercise the
FGSC Options and no investors subscribe to the Share Placement, the Company will not retain any cash
proceeds and therefore the assessed net asset value of WLF would be nil following the Proposed Transaction.

2,11 We have summarised the values included in the table above in the chart below.

Figure 1 WLF Share valuation graphical representation

Vaiue of a WLF Share pnot to the Proposed Transaction

Value of @ WILF Share post the Proposed Transaction

[ T T 4 T 4 i
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Source: RSM analysis

2.12  The chart above indicates that the range of undiluted values post the Proposed Transaction is greater than
the undiluted values prior to the Proposed Transaction.

2.13  Inaccordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information,
for the purposes of Section 611, Item 7 of the Act, we consider the Proposed Transaction to be fair to the
Shareholders of WLF,

Reasonableness

2.14  RG 111 establishes that an offer is reasonable if it is fair. It might also be reasonabile if, despite not being fair,
there are sufficient reasons for security holders to accept the offer in the absence of any higher bid before the
offer closes, As such, we have alse considered the following factors in relation {o the reasonableness aspecis
of the Proposed Transaction:

= The future prospects of the Company if the Proposed Transaction does not proceed; and

s  Any other commercial advantages and disadvantages to the Shareholders as a consequence of the
Proposed Transaction proceeding.

2.15 If the Proposed Transaction does not proceed, the Company will likely be wound up and the Deed
Administrators consider it likely that there will be no return to Shareholders.
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216  The key advantages of the Proposed Transaction are:

The Proposed Transaction is fair If an offer is fair then it is reasonable.

The Company will not i:re . Ifthe Proposed Transaction is not approved, and without an alternative
liquidated - = - - offer, it is likely that WLF will be liguidated. In such circumstances, the
S : " Deed Administrators consider it ikely that there would be no return to
Shareholders given the significant secured credltors and oiher habmttes
‘associated with the Drakelands Mine. : S

Cash injection The Proposed Transaction could resuit in a cash injection of $0.35 million
on exercise of the FGSC Options, and up to $0.45 million if investors also
participate in the proposed Share Placement. However, thers is no
guarantes that the Share Placement will occur or be fully subscribead,

Discharge of debts of the ~ . Ifthe Proposed Transaction is approved, the significant debts of the
Company : .- Gompany will be discharged and claims of all creditors released. -

FGSC Associates are seeking FGSC Associates have stated their intentions to bring new investments into
new investments the Company. Therefore, if the Proposed Transaction is approved,

Shareholders may have the opportunity to participate in other invesiment
opporiunities, should FGSC Associates be successful in identifying and
securing new business investments for WLF.

217  The key disadvantages of the Proposed Transaction are:

Shareholders' interests in the Under the Proposed Transaction, 80m shares will be issued to FGSC

Company will be diluted Associates and a further 80m of Options will be issued and exercised by
FGSC Associates. In this scenario, existing Shareholders’ ownership will be
diluted to 2.65%. If investors participate in a Share Placement then the
existing Shareholders’ interests could reduce further to 2.5%.

FG8C Assoc@tés \MII have I i Sharehoiders appfove the ?roposed Transactzon the undlluted lraterest of
effective conirol over the S FGSG Assoc:tates would be 94 83% and 87.35% fully dnuted o
o ._:?Ef mvestors partlclpate in the Share Placemen’t at full subscr;p’cuon FGSC L

Company

i Associates’ mterest woulci be 84 ‘7‘8% on an. undliuted bas,ls and 91 7’6‘% S
'_fullyciﬂuted SR SR DU PN R N

S The effect os’ these sharehotdmgs on the IeveE of contro! of WLF are
dascussed in paragraph 11.8 of thls Repor*t . .

No guaraniee of Share Placement At the date of this Report, we understand that these has ijeen no demsmn

funds whether to utilise the Share Placement facility. Therefare, there is no
certainty as to whether any additional funds will be received by the
Company as part of the Proposed Transaction,

Unknown details: of i new - R '_ The nature and type of new mvestments to be sought by FGSC Assoc;ates
investment io be sought by FGSC is not known at this’ stage and there is no guarantee { that any economtc B
Assomates L “henefit will flow to Shareholders from such mvestments or that FGSC :

-+ Associates will make such investments.

2.18  We are not aware of any alternative proposals which may provide a greater beneiit to the Shareholders of
WLF at this time.
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In our opinion, the position of the Shareholders of WLF if the Proposed Transaction is approved is more
advantageous than if the Proposed Transaction is not approved. Therefore, in the absence of any other
relevant information and/or a superior offer, we consider that the Proposed Transaction is reasonable for the
Shareholders of WLF.

10
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3. Summary of Proposed Transaction
Overview

3.1 On 10 October 2018, Martin Jones and Ryan Eagle of Ferrier Hodgson were appoinied Voluntary
Administrators of the Company.

3.2 A DOCA, on the proposal terms put forward by FGSC, was approved by creditors at the second mesting of
creditors held on 21 January 2019 and was executed on 12 February 2019. On 6 September 2019, the
Company, Desd Administrators and FGSC agreed to conditionally waive certain existing conditions of the
DOCA, subiect to the Company being restructured on the terms set out below.

3.3 The restructure of the Company’s share capital is proposed fo be effected by way of the following:
a) share consolidation on a 1 for 250 bhasis;

b) issue of 80,000,000 shares at an issue price of $0.005 per share to FGSC Associates, with one free
attaching option for each share issued (on a post-consolidation basis) exercisable at $0.01 each within
four years; and

¢) issue of up to 10,000,000 shares at an issue price of $0.01 per share {on a post-consalidation basis) to
institutional and professional and sophisticated investors..

3.4 Under the terms of the DOCA, a Contribution Amount of $0.8 million from FGSC will be paid into a deed fund
to seltle the costs of the Administrator and provide a dividend to a creditors’ trust fund. FGSC has advised
that $0.4 million of the Contribution Amount will be paid by way of subscription amounts under the FGSC
Share Issue and the $0.4 million balance of the Contribution Amount will be reimbursed by the Company to
FGSC after exercise of the FGSC Options and the Share Placement. in addition, the Company will reimburse
FGSC for its legal costs incurred in relation to the Proposed Transaction.

35 Shareholder approval of the Proposed Transaction is a condition precedent of the DOCA. Subject to receiving
this approval and following payment of the confribution amount, the terms of the DOCA provide for the
following o oceur:

a) the funds received from FGSC will be paid into a deed fund established and maintained by the Deed
Administrators {*"Deed Fund®}, which will be used to pay:

i. the remuneration, costs and expenses of the Administrators, Deed Administrators and former deed
adntinistrators; and

ii. a dividend fo the security trustee, to be distributed to the secured crediters as beneficiaries of the
security trust.

b} all the Company's assets and undertakings will be transferred to a creditors’ trust fund for the benefit of
the crediiors of the Company ("Creditors’ Trust Fund"), with the Deed Administrators to act as trustees
for the trust; and

c) the claims of secured and unsecured creditors of the Company will be extinguished and discharged
against the Cormpany and iransferred to claims against the Creditors’ Trust Fund.

3.6 Therefore, following successful implementation of the DOCA and completion of the Proposed Transaction,
the Company will hold no assets other than funds raised from the exercise of FGSC Options and the Share
Placement (less the amounts paid into the Deed Fund and reimbursed FGSC legal fees) and will have no
outstanding liabilities. The Company will effectively be a listed cash shell, suspended from quotation on the
ASX.

11
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3.7  Atthe date of this Report, WLF had 1,090,880,251 shares on issue; FGSC and/or FGSC Associates do not
currently hold any shares in WLF.

Resolutions of the Proposed Transaction

3.8 The Resolutions to be passed at the meeting of Shareholders, with respect to the Proposed Transaction are
as follows:

3.9 Resolution 1 — Consolidation of share capital;
“Subject to Resolutions 2 and 3 beinyg passed, that pursuant to Section 254H of the Corporations Act and for
all other purposes, the issued capital of the Company be consolidated on the basis that every 250 Shares be
consolidated info 1 Share, and, where the number of Shares heid by a member of the Company as a result
of the consolidation effected by this Resolution includes a fraction of a Share, the Company be authorised o
round that fraction down to the nearest whole Share.”

3.10  Resolution 2 - Issue of shares and options to FGSC;

“Subject to Resolution(s) 1 and 3 being passed, that, for the purposes of ASX Listing Rule 7.1 and ltem 7 of
Secfion 611 of the Corporafions Act and for all other purposes, Shareholders approve:

a) the issue of the FGSC Shares to Synergy Solutions Management Limited and Synergy Investment
Limited (both of which are associates of FGSC and are also assaciales of each other) pursuant ta
the DOCA;

b) the issue of the Options to Synergy Solutions Management Limited and Synergy Investment Limited
pursuant to the DOCA and the issue of Shares fo Synergy Solutions Management Limited and
Synergy Investment Limited pursuant o the exercise of the Options; and

¢} the increase in the voting power of FGSC, Synergy Solutions Management Limited and/or Synergy
investment Limited fo up fo 97.35%,

on the further terms and condifions set out in the Explanatory Statement.”

3.11  Resolution 3 — Approval of share placement:
"Subject to Resolution(s) 1 and 2 bheing passed, that, for the purpose of ASX Listing Rule 7.1 and for all other
purposes, approval is given for the Company fo allot and issue up to 10,000,000 Shares each at a fixed
minimum issue price of $0.01, fo institutional and professional and sophisticated investors and otherwise on
the terms and conditions sef out in the Explanatory Statement.”

Key conditions of the Proposed Transaction

3.12  Gompletion of the Proposed Transaction is subject to the passing of the above resolutions by Shareholders,
with each resolution being conditional on the other resclutions being passed.

313 The conditions precedent of the DOCA are as follows:
a) the Company obtaining shareholder approvals for the Proposed Transaction as stated above;

b) any consents required in relation to the transfer of the Company's interests in its subsidiaries ta the
Creditors’ Trust Fund being provided;

c) any liabilities owed to employees of the Company being converted to claims against the Creditors’ Trust
Fund;

12
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d) all existing employee and performance rights issued by the Company being cancelled; and
e) any other regulatory approvals necessary to effect the above remaining in force.
Rationale for the Proposed Transaction
3.14  The Proposed Transaction is to facilitate the proposed restructure of WLF in accordance with the DOCA.
3.15 Inthe event that the Proposed Transaction does not complete, then pursuant to clause 4.6 of the DOCA, the
Deed Administrators will convene a meeting of Creditors in accordance with clause 14(a) of the DOCA to
determine the future of the Company.
Impact of Proposed Transaction on WLF's Capital Structure
3168 The table below sets out a summary of the capital structure of WLF prior fo and post the Proposed

Transaction, assuming a fully subscribed Share Placement and nil subscribed Share Placement (and on the
basis that FGSC does not participate in the Share Placement).

Table 2 Capital structure of WLF pre and post the Proposed Transaction

Shares on issue

Prior to the Proposed Transaction 1,090,880,251 1,090,880,251
Consolidated on a 1:250 basis 4,363,521 4,363,521
Issued to FGSC Associates under Share Issue 80,000,000 80,000,000
Share Placement 10,000,000 -
Undiluted position 94,363,521 84.78% 84,363,521 94.83%

Options on issue

Prior to the Proposed Transaction - .
Free attaching options issued io FGSC
Associates under Share Issug 80,000,000 80.000,000
Fully dijuted position 174,363,521 91.76% 164,363,521 97.35%
Source: REM Analysis

3.17 The Company currently has 1,090,880,251 shares on issue which would be consolidated on a 250 for 1 basis
in accordance with Resolution 1, resulting in 4,363,521 shares,

318 Resolution 2 allows for 80,000,000 shares to be issued to FGSC Associates, and Resolution 3 up {o a further
10,000,000 shares issued {o institutional, professional and sophisticated investors. As at the date of the
NOM., there has been no decision whether to utilise the Share Placement facility.

319 Ifthe Share Placement to external investors is utilised and fully subscribed, FGSC Associates will hold 84.78%
of issued shares on an undiluted basis. However, if the Share Placement is not utilised then FGSC Associates
wilt hold 94.83% of issued shares in the Company.

320 Resolution 2 also provides for a free atiaching option to be issued to FGSC Associates per share under the
FGSC Share Issue. FGSC has stated its intention to exercise the FGSC Options following the Proposed
Transaction. On a fully diluted basis and assuming full subscription o the Share Placement, FGSC Associates
would hold a voting interest of 81.76%. if ihe Share Placement is not utilised, then FGSC Assaociates would
hold an interest of 97.35% on a fully diluted basis.

13
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Scope of the Report

Corporations Act

4.1

4.2

4.3

4.4

Section 606 of the Act prohibits a person from acquiring a relevant interest in the issued voting shares of a
public company if the acguisition resuits in that person's voting interest in the company increasing from a
starting point that is below 20% fo an interest that is above 20%. Completion of the Proposed Transaction will
result in FGSC and/or FGSC Associates increasing their interest in WLF from nil to a maximum of 97.35%.

Under ltem 7 of Seclion 611 of the Act, the prohibition contained in Section 606 does not apply if the
acquisition has been approved by the Shareholders of the company.

Accordingly, the Company is seeking approval from the Shareholders for Resolution 2 under ltem 7 of Section
611 of the Act.

Section 611(7) of the Act states that shareholders must be given all information that is material to the decision
on how to vote at the meeting. ASIC Reguiatory Guide 111 ("RG 111"} advises the requirement to commission
an Independent Expert's Report in such circumstances and provides guidance on the content.

Basis of evaluation

4.5

4.6

4.7

4.8

49

4.10

In determining whether the Proposed Transaction is "fair” and “reasonable” to the Shareholders we have
given regard to the views expressed by the ASIC in RG 111,

RG 111 provides ASIC's views on how an expert ¢an help security holders make informed decisions about
transactions, Specifically, it gives guidance to experts on how to evaluate whether or not a proposed
transaction is fair and reasonable.

RG 111 states that the expert's report should focus on:

e The issues facing the security holders for whom the report is being prepared: and

o The substance of the transaction rather than the legal mechanism used to achieve it

Where an issue of shares by a company otherwise prohibited under section 606 is approved under item 7 of
section 611 and the effect on the company’s shareholding is comparable to a takeover bid, RG 111 states
that the transaction should be analysed as if it was a takeover bid.

RG 111 applies the fair and reasonable test as two distinct criteria in the circumstance of a takeover offer,
stating:

o Atakeover offer is considered *fair” if the value of the offer price or consideration is equal to or greater
than the value of the securities that are the subject of the offer; and

o A takeover is considered "reasonable” if it is fair, or where the offer is “not fair” it may still be

reasonable if the expert believes that there are sufficient reasons for security holders to accept the
offer.

Consistent with the guidelines in RG 111, in determining whether the Proposed Transaction is fair and
reasonable to the Shareholders, the analysis we have undertaken is as follows:

¢« A comparison of the fair value of an ordinary Share in WLF pricr to {on a control basis) and
immediately foilowing (on a non-control basis) the Proposed Transacticn - fairness; and

s A review of other significant factors which Shareholders might consider prior to approving the
Proposed Transaction -- reasonableness.

14
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411 The other significant factors to be considered include:

e (ther prospects of the Company if the Proposed Transaction does not proceed; and

e  Any other commercial advantages and disadvantages to the Shareholders as a consequence of the
Proposed Transaction proceeding.

412  Our assessment of the Proposed Transaction is based on economic, market and other conditions prevailing
at the date of this Report.

15
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5. Profite of Wolf Minerals Limited (Subject to Deed of Company Arrangement}
Background

5.1 Wolf Minerals Limited {Subject to Deed of Company Arrangement)} (ASX:WLF) was incorporated on 20 August
2006 in Western Australia and listed on the ASX on 15 February 2007,

52 WLF is a holding company of Wolf Minerals (UK) Limited ("Wolf UK"), which owned and operated an open pit
mine producing tungsten and tin in Devon, England, the Drakelands Mine. The Company also has two
dormant 100% owned subsidiaries — Wolf Minerals LLP (UK registered) and Wolf Minerals Finance Pty Ltd
(Australian registered).

5.3  The Company commenced construction of the mine in 2014 with a debt funding faciity of $192 million in
place; delivery of product started in 2015 however significant trading losses were incurred in the subsequent
years.

54 Martin Jones and Ryan Eagle of Ferrier Hodgson were appointed Voluntary Administrators of WLF on 10
October 2018 as the Company was unable to meet its short-term working capital requirements in order to
continue operations at Drakelands Mine,

55 Subseqguently, on 17 October 2018, Wolf UK was placed in liquidation and the mine closed. Both the
Company and Wol UK have now ceased all operations.

5.6 By agreement with the Administrators of WLF, the Liquidators of Wolf UK commenced an asset sale process
for interest in the mining assets. The Administrators of WLF commenced a separate sales campaign of the
Company's ASX listed shell on 1 November 2018, requesting offers be submitted by 20 November 2018.

57  The Administrators received five offers for the reconstruction and recapitalisation of WLF. At the second
meeting of creditors, held on 21 January 2019, it was resolved that the Company execute a DOCA on the
proposal terms offered by FGSC, being the offer recommended by the Administrators. The DOCA was
executed on 12 February 2018,

5.8 Pursuant fo orders of the Supreme Court of Western Australia made on 13 June 2019, Martin Jones and
Ryan Eagle resigned as deed administrators of WLF on 18 June 2019, They were replaced by David Hodgson
and Philip Campbell-Wilson of Grant Thornton,

5.9 On 6 September 2018, the Deed Administrators and FGSC agreed to conditionally waive certain conditions
of the DOCA, subject to the Company's capital being restructured per the Resolutions.

Directors and Secretary

510 The directors and secretary of WLF, prior to the appointment of the Administrators, are summarised in the
table below.

Table 3 WLF Directors and Secretary

Non-Executive Chairman

John David Hopkins

Richard James Ludas

Nicholas Roystion Clarke

Bon Macafoe Newport *

Christopher John Corbett

Inferin Managing Dirsctor.

Non-Executive Director

- Non Bt Biedors o 0

Non-Executive Director

29 Qciober 2009 10 October 2018
sNsyZ0i7 L ibGaeens
7 January 2014 20 October 2018

sl osseris
29 October 2000 10 October 2018

16
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[Michiel Brian Woltey

Ronald Hugh Beevor 10 October 2018

Pauline Fay Carr Secretary 3 November 2014 i Novernber 2018

Source: Company

Financial performance

5.11  The following table sets out the consolidated financial performance of WLF for the years ended 30 June 2016
("FY16"), 30 June 2017 ("FY17) and 30 June 2018 {*FY18"). The FY18 and FY17 financial results are
exiracted from the audited financial statements of the Company.

512 The FY18 results are extracted from consclidation schedules supporting the management accounts, provided
by the Deed Administrators, as the FY18 audit was not completed following the appoiniment of Veluntary
Administrators in October 2018. We have been informed by the Administrators that this is the most recent
financizl information avaitable for the Wolf Group as frading operations ceased after their appointment. We
have not been able to interrogate this financial information with the preparers and/or management,

Tabhle 4 WLF Consolidated historical financial performance

Revenue - tin 5.12 G656 4,085 5,608
Revenue - tungsten £.12 7913 20,615 43,727
Cost of sales 5.13 (38,531} (59,175) (73,290)
Gross profit (29,862) {34,475) (23,954)
Other income 12 1,318 10
Administration expenses 2,733 5618 2,466
Directors' fees 481 481 481
Equity compensation benefits 3859 311 228
Superannuation & employee provisions 180 g0 19
Salary & wages 1,588 1,708 297
Finance costs 1,484 1,845 673
Financial instrument gain/{loss) 5,092 7,607 3,681
Total operating expenses 12,817 17,360 7,845
EBITDA 5.11 (42,767) (50,517) (31,788)
fnterest (8,791} (6,772) (6,351}
Depreciation (11,536} (17,248) (18,609)
Net Profit/{Loss) Before Tax 5.11 (63,094} (74,537) (58,749}

Source: FY16 and FY17 audited financial statements. FY18 management accounts consolidation

513 The Adminisirators attributed the failure of WLF to:

a) trading losses;
b) inadequate cash flow or high cash use following exploration of various short-term options; and
c) inability to obtain new or extend finance facilities from its major stakeholders to fund Wolf UK,
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5.14  The Group incurred significant trading losses each year despite revenue from tin and tungsten increasing by

188% in FY17 and 100% in FY18. This led to the Company requiring additional debt funding for working

capital and to continue operations at the Drakelands Mine,

515  Cost of sales includes direct costs associated with mining, processing and site administration, as well as

salary and wages for all non-corporate employees.

Financial position

516 The table below sets out the consolidated financial position of WLF as at 30 June 2017, 31 December 2017
and 30 June 2018. The financial position as at 30 June 2017 is extracted from the audited financial statements

of the Company, and as at 31 December 2017 from the reviewed half-year financial report.

517 The 30 June 2018 position is extracted from consolidation schedules supporting the managament accounis,
provided by the Deed Administrators, being the most recent financial information available for the Wolf Group.

We have not been able {o interrogate this financial information with the preparers and/or management.

Table 5§ WLF Consolidated historical financial position

Current Asseis

Cash and cash equivaients 8,324 6,599 19,832
Trade and other receivahles 2,328 3,745 22,573
inventories 3,098 5,407 7,498
Other current assels 531 813 -
Total current assets 14,291 16,564 49,903
Hon-Current Assets
Property, plant and squipment 263,750 272,444 274,462
Mine properties & development 5,582 5,459 5,413
Dther non-current assets 17,190 18,054 332
Total non-current assets 286,522 296,857 280,207
Total assels 300,813 313,421 330,110

Current Liabilities

Trade and other payables 22,879 21,937 28,283
Provisions 194 114 115
Borrowings 59,874 10,782 8,384
Derivative financial instzuments 4,203 368 35
Total current lizbilities 87,250 33,2086 36,817
Mon-Gurrent Liabilitles
Provisions 6,779 7027 7,434
Borrowings 7,060 192,898 273,684
Pearivalive financial instruments 367 - -
Tetal non-current liabilities 104,206 199,925 231,118
Total liabilities 191,456 233,131 267,935
Net assets 109,357 80,290 82,178
Eauity
[ssued capital 274,080 274,160 274,244
Reserves (6,643) (366) 2,759
Accumuilaied losses {158,080} {193,504) (214,828}
Total equity 109,357 80,290 62,175

Source: FY17 audited financial stalements, HY17 reviewed financial report, FY18 management accounts consolidation
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518 WLF's net assets as at 30 June 2018 were $62.2m, declining from $109.4m as at 30 June 2017,
519  We note the following in relation to WLF's financial position as at 30 June 2018:

a) Trade and other receivables include GST and VAT refunds of $1.68m, with the remainder being trade
debtors.

b) Property, plant and equipment of $274.5m as at 30 June 2018 predominantly comprised $36m capital
work in progress and $238m development assels relating to the UK mine, all held at cost.

¢} Trade and other payables includes $15.4m trade creditors and $12.9m borrowing expenses.
d) Provisicns include long service leave, annual leave and mine rehabilitation costs.

e) Borrowings comprise two term loans and a bridge facility. The Administrators Report states that, as at 5
November 2018, the two term loans (Tranche A and B) were senior facility agreements held with
UniCredit, in its capacity as a senior lender, and the RCF bridge loan facility was with Resource Capital
Fund VI L.P., as junicr lender. The term loans were due to mature on 31 January 2023, and the bridge
facility on 31 October 2020.

520 We note that the 31 December 2017 reviewed half-year financial report contained an emphasis of matier on
the existence of a material uncertainty around the Company's ability to continue as a going concern and
therefore that the Company may be unable to realise its assets and discharge its liabilities in the normal
course of business. The financial report did not include any adjustments in relation to the recoverability and
classification of recorded asset amounts or to the amounts and classification of liabilities that might be
necessary should the consolidated entity not continue as a going concern.

521 The Administrators Report states that four registerad security interests were held on the Personal Property
Securities Regigter 'PPSR") in relation to the Company, totalling $295.18 million as at 10 Octoher 2018, The
Administrators Report further states that the likely realisable value of the Wolf UK shares held by the Company
was nil, given the extent of total creditor debts and environmental liabilities associated with the mine.

522 The table below shows a summary of the Company's assets and liabilities (not the consolidated group
position} at their recorded book value and estimated realisable values ("ERV") as at 19 October 2018 as
disclosed in the Administrators Report.

Table 6 Summary of Company assets and liabilities as at 19 October 2018

Azsotls
Cash at bank 78 78 78 78
Term deposi G2 82 &2 G2
Shares m Wolf UK 313,712 Nil il Hil
Total assets 313,852 140 140 140
Liabilities
Secured creditors (242 881 (242.881) (295,183) (295,183
Employes claims (86) (86} {4) cy
Uinsecured craditors (3.235) {3.235} {3.235) {047}
Total liabilities {248,212) (246,212) (298,422) (298,134)
Estimated surplusi{deficiency) 67,640 {246,072) (295,282} (285,994)

Source: Administrators Report dated 5 November 2018

! The Administrators Report notes that shares in Wolf UK had a book value of approximately $313,000. Our review of the management prepared
consolidated trial balance indicates that shares in the subsidiary were recorded at $313,711,971 as at 30 June 2018.
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523 As shown above, the expected realisation of the Company's assets and liabilities was a deficiency in the
range of $296 million to $298 million according to the Administrators' estimates. Based on the above, the
Administrators reported that a nil return to shareholders and creditors was expected from a formal insolvency
process (e.g. liquidation).

Wolf UK financial position
524 The table helow sets out the financial position of Wolf UK as at 30 June 2018, extracted from consolidation

schedules supporting the management accounts provided by the Deed Administrators, We have adopted the
GBP/AUD exchange rate of 0.56 for foreign currency transiation, being the closing rate as at 3¢ June 2018.

Table 7 Wolf UK financial position

Asseis
Cash and cash equivalents 11,080 19,750
Trade and other raceivables 12,664 22,614
Inventory 4211 7,520
Prepayments 142.00 254
Property, plant and equipment 157,185 280,685
Total assels 185,262 330,825
Liabilities
Trade and other payables 0,264 16,543
Qther creditors 10,174 18,168
Term Loan 58157 103,923
Wolf Minerals Loan (5,000 116,071
Total liabilities 142,635 254,705
Net assels 42,627 76,120

Source: FY48 Maragement accounts consofidation

525 Wolf UK had net assets of $78.1 millicn as at 30 June 2018 including a recorded book value of $280.7 million
attributed to property, plant and equipment on a depreciated cost basis.

526  Solicitors for the liquidator of Wolf UK have advised that:

a}  With the consent of the lenders, the liquidator sold the Company’s property assets, including the minerals
lease, to a special purpose vehicle of Hargreaves Mining Services Ple;

b) Itis not anticipated that secured creditors in the liquidation will be paid out in full;

¢} Unsecured creditors may receive a dividend up fo a maximum £800,000 in the liquidation, per section
176A of the UK Insolvency Act 1986. However, the proof of debt process has not yet been undertaken
to determine the exact amount;

d) A distribution to shareholders, including WLF, is not anticipated; and

g) They are not aware if there is any unsecured inter-company debt owed to WLF which might permit
WLF to rank as an unsecured creditor.

5.27  Accordingly, the Administrators of WLF assess the likely return to WLF from its investment in Wolf UK to be
nil.
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WLF - Company financial position

528 The table below sets out the financial position of WLF on an unconsolidated position as at 30 June 2017 and
30 June 2018, extracted from the audited FY17 financial statements and the FY18 consolidation schedules
supporting the management accounts provided by the Deed Administrators.

Table 8 WLF Company financial position

Current Azsels

Cash and cash equivalenis 5177 it

Trade and oiher receivables 1,533 10683

Prepayments - 73
Total current assetls 8,710 1,902
Kon-Current Assais

Property, plant and equipment 61 Kt}

Investment m sybsidiary 527 33,712 313,712

Loan - Wolf Minerals Aust & UK 527 50,802 115,718
Total non-current assels 364,575 428 470
Total assets 371,285 431,372
Currenti Liabilities

Trade and oiher payables 649 2740

Wages and salaries 559 -

Provisions 144 118
Total current liabilities 1,402 2,885
Hon-Current Llabilities

Borrowings 56,315 128,458

Other Provisions G2 87
Toial non-current liabilities 58,377 128,521
Total liahilities 57,779 131,376
Net assels 5.27 313,506 259,998

Source: FY17 Audited financial statements and FY18 Management accounts consolidation

529  WLF had unconsolidated net assets of $300.0 miltion as at 30 June 2018 including a recorded book value of
$313.7 million attributed to its invesiment in Wolf UK and loans receivable of $115.7 million from Wolf UK. As
at that date, the Company had total borrowings of $128.5 million (excluding the borrowings of its subsidiary
entities).

21



27-08-19;15:50 ;Grant Thornton ;+61 8 D322 V87 # L2/ V6

Capital structure

530 WFL has 1,090,880,251 ordinary shares on issue. The top 20 shareholders of WFL as at 5 November 2018,
and outlined in the Administrators Report, are set out below.

Table @ WFL Top 20 shareholders

Resource Capnai Fund VLP & Assomates 610,506,950 55.96%
L TTINZ Limited? SR e S e 26,320,811 23.96%:)
Computershare C!earlng Pty Ltd 118,782,321 10.61%
- Traxys Projects LP: oA e e e L B BB 766 5.09%:
J P Morgan Nommees Australaa Ltd 2,834,030 0.26%
.. BNP.Paribas Nominges Pty Ltd - L e e 2423083 0 0,22%:
Bond Street Custodlans Ltd 1,839,778 0.18%
-8 Agress Pty Lid: A e e e e T e 302,427 7 0012%
9 Pershing Austral:a Nommees Pty Ltd 1,297,072 0.12%
10: cRRalphand AHynes. oot e p s e e 28T T3 T012%
11 $McCraken 1,210,395 0.11%
512 SparNominees Pty Ltd i i T 185,000 7 0.1%
13 Citicorp Nominees Pty Ltd 1,030,031 0.09%
M YueShouSheng T i e 1,000,000 ¢ 0.09%
15 Aust Forestry lnvestments Pty E,.td 947,833 0.09%
17 P Clarke 802,893 0.07%
B 18 Beevor Assoctates Pty Ltd .l ge i . . - 802,893 007%
10 Homewood Inv L.td 767,040 0.07%
C200 S Lewis T e e L L T B 3,801 0.06%
Total Top 20 ’E 063 233,548 97 47%
'-i"_Others R : % o :..:. Sl G _2_7.646,7_03 i : 253%"
Total Ordlnary shares on issue 1,090,880,251 109 00%

0 N R Wi =

Source: Administraters Report
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Share price performance

5.31 The Company's shares were traded on both the Australian Securities Exchange ("ASX"}) and the AIM market
of the London Stock Exchange. The Shares were suspended from quotation on the ASX on 27 September
2018 at the Company's request. The admission of the Company’s shares fo AlM was cancelled on 18
November 2018.

532 The figure below sets out a3 summary of WFL closing share prices and traded volumes on the ASX for the
period 30 December 2016 to 24 Sepiember 2018, being the last traded date prior to suspension.

Figure 2 WFL daily closing share price and {raded volumes
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Source: S&P Capital 1G4 ASX

5.33  Between 30 December 2016 and 24 September 2018, WLF shares traded at between $0.034 and $0.110 per
share. The most significant trading day during this period was on 10 May 2018 when approximately 0.091%
of total number of issuad shares were traded,

5.34 Over the 180 trading days to 24 September 2018, 0.78% of WFL's shares were fraded indicating that it was
not a liguid stock.

535 The most significant trading days that have been summarised in the chart above are described as follows:

1 30-Sept-16 Voluntary susper}mon requested by the Company pending restructure of debl

3 31-Aug-17 Additionat GBPSm debt funding secured, improving tungsten price and update on operational
tum_&round I&n____ -

5 inhﬁé?-ﬁS Existing br|c§ge.fé{.:.|hty mcreased If.{czﬁ GE’»“F.’SSm to GBP65m to support siz'ort ferm chkfng capltaf.
Senlor debt prlnmpaf repayments reciuceci for the next three quarters.
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Sale Process of WLF

5,36 The Administrators of WLF commenced a sales process of the Company's listed ASX shell in November
2018, placing adverts in The West Australian and Financial Review. Confidentiality agreements were issued
to 11 interested parties, five parties executed them and were provided with due diligence materials.

537 Final binding offers were sought by 20 November 2018 with five offers being submitted. All offers were
provided to representatives of the secured creditors of the Company and reviewed by the Administrators.
According the Administrators Report, each of the offers provided for;

a) A recapitalisation plan for WLF to enable it to return to trade on the ASX;

b) Preservation of some value for shareholders, albeit the existing shareholders of WLF would have their
shares consolidated;

c) Additional funds to be made available for the secured creditors; and

d) Share consolidation and share and option issues (capital raisings) as part of the restructure.
5.38 The Administrators recommended the offer put forward by FGSC to the creditors, on the basis that:

a) |t provides a greater return to creditors than liguidation;

b)  The secured creditors’ representatives had not objected to the recommendation; and

¢) RCF Capital Fund V1 L.P. (the junior lender who is the major shareholder of the Company} had not
objected to the recommendation or the shareholder resolutions proposed in the DOCA.

5.39 We have reviewed the other offers received and note that the FGSC proposal comprised a higher cash offer,
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6. Profile of First Guardian Synergy Capital Pty Lid

Background

6.1 FGSC is & private boutique corporate finance advisory company with a specific focus on the restructure and
recapitafisation of ASX-listed companies.

6.2 Management of FGSC has specialist siills in capital raisings, merger and acquisitions and investment banking
experience covering a wide range of sectors.

8.3 FGSC is a subsidiary of Synergy Solution Management Group ("SSMG™), an investment banking service
group focusing on the property asset management and corporate finance sector. 8SMG and i#ts associate
entities have advised clients in a broad range of corporate transactions including 1POs, reverse takeovers,
recapitalisations and schemes of arrangement in Australia, Hong Kong and the USA since 2005,

8.4 Under Resolution 2, the FGSC Share Issue will be issued to Synergy Solutions Management Limited and
Synergy Investment Limited {(both of which are associates of FGSC and are also associates of each other).

8.5  Synergy Solutions Management Limited is a company incorporated under the [aws of the Hong Kang in 2007.
It is a consulting and investment holding company whose office is situated at 1908-1916, Sun Hung Kai
Centre, 30 Harbour Road, Wanchai, Hong Kong. The main business includes providing distress advisory,
strategic and business advisory services to corporate clients and making investment in distressed and special
situations. The management team are experienced in helping their clients stabilise existing operations,
minimise risks, and preserve and oplimise capital structures. Synergy Solutions Managemeni Limited is
controlled by Ms, Wei Li, one the directors of FGSC.

8.6 Synergy Investment Limited is a company incorporated under the laws of Hong Kong in 2019, It is an
investment holding company whose office is situated at 1908-1916, Sun Hung Kai Cenire, 30 Harbour Road,
Wanchai, Hong Kong. lts main business includes investing in distressed and special situations. Synergy
Investment Limited is also controlled by Ms. Wei Li, one the directors of FGSC.

Stated future intentions of FGSC for the Company

6.7 FGSC Associates have informed the Deed Administrators that their intentions for WLF are to inject new assets
into the Company in order to develop an active trading business with the potential for revenue generation,
We understand that FGSC Associates have been aclively engaging with potential fargets, but that no

indicative or definite agreements have been reached or entered into at the date of this report.

6.8 Other than the Proposed Transaction, FGSC has no curtent intention to inject any further capital into the
Company.

Proposed Direcfors

6.9 The following have been nominated by FGSC Associates to be appointed as Directors of the Company on
implementation of the DOCA:

@ Christian Brehm — not currently associated with FGSC, FGSC Associates and/or the Company;
a Wing Kee Cheng — not currently associated with FGSC, FGSC Associates and/or the Company, and
e Hzo Wen - previous Director of FGSC but resigned on 24 April 2019, and not currently associated

with FGSC, FGSC Associates and/for the Company.

6,10  Brief resumes for each of the above are contained in the Notice of Meeting.
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7. Valuation Approach
Basis of evaluation

7.1 The valuation of WLF prior to and post the Proposed Transaction has been prepared on the basis of Fair
Market Value, being the value that should be agreed in a hypothetical transaction between a knowledgeable,
willing but not anxious buyer and a knowledgeable, willing but not anxious seller, acting at arm’s length.

Valuation methodologies

7.2 In assessing the Fair Market Value of an ordinary WLF Share prior to and immaediately following the Proposed
Transaction, we have considered a range of valuation methodologies. RG 111 proposes that it is generally
appropriate for an expert to consider using the following methodologies:

¢ the discounted cash flow (“DCF") method and the estimated realisable value of any surplus assets;

s the application of earnings multiples to the estimated future maintainable earnings or cash flows
added to the estimated realisable value of any surplus assets,

» the amount which would be available for distribution on an orderly realisation of assets;
» the quoted price for listed securities; and

s any recent genuine offers received.,

7.3 We consider that the valuation methodologies proposed by RG 111 can be split into three valuation
methodology categories, as follows.

Market based methods

7.4 Market based methods estimate the Fair Market Value by considering the market value of a company's
securities or the market value of comparable companies. Market based methods include;

o the quoted price for listed securities; and
o industry specific methods.

7.5 The recent quoted price for listed securities method provides evidence of the fair market value of 2a company's
securities where they are publicly traded in an informed and liquid market.

7.6 Industry specific methods usually invelve the use of industry “rules of thumb" to estimate the fair market value
of a company and its securities. Generally, rules of thumb provide less persuasive evidence of the fair market

value of a company than other market based valuation metheds because they may not account for company
specific risks and factors.

Income hased methods

7.7 income based methods estimate value by calculating the present value of a company's estimated future
stream of earnings or cash flows. Income based methods include:

o discounted cash flow:

e capitalisation of future maintainable earnings.
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7.8 The DCF technique has a strong theorelical basis, valuing a business on the net present value of its future
cash flows. It requires an analysis of fulure cash flows, the capital structure and costs of capital and an
assessment of the residual value or the terminal value of the company's cash flows at the end of the forecast
period, This method of valuation is appropriate when valuing companies where future cash flow projections
can be made with a reasonable degree of confidence,

7.9 The capitalisation of future maintainable earnings is generally considered a short form DCF, where an
estimation of the Future Maintainable Earnings (*FME”) of the business, rather than a stream of cash flows is
capitalised based on an appropriate capitalisation multiple. Multiples are derived from the analysis of
transactions involving comparable companies and the trading multiples of comparable companies.

Assel based methods

710 Assei based methodologies estimate the Fair Market Value of a company’s securities based on the realisable
value of its identifiable net assats. Asset based methods include:

e orderly realisation of assets method;
¢ liquidation of assets method; and

= net assets on a going concern basis.

7.11  The value achievable in an corderly rezlisation of assets is estimated by determining the net realisable value
of the assets of a company which would be disiributed to security holders after payment of all liabilities,
including realisation costs and taxation charges that arise, assuming the company is wound up in an orderly
manner. This technique is particuladly appropriate for businesses with relatively high asset values compared
to earnings and cash flows.

7.12  The liquidation of assets method is similar to the orderly realisation of asseis method except the liguidation
method assumes that the assets are sold in a shorter time frame. The liguidation of assets method will result
in 2 value that is lower than the orderly realisation of assets method and is appropriate for companies in
financial distress or where a company is not valued on a going concern basis.

7.13  The net assets on a going concern method estimates the market values of the net assets of a company but,
unlike the orderly reafisation of assets method, it does not take into account realisation costs. Asset based
methaods are appropriate when companies are not profitable, a significant proportion of the company's assets
are liquid, or for assef holding companies.

Selection of vaiuation methodologies
714 In assessing the value of a WLF Share, we have adopted the following methodologies:
¢ liguidstion of assets methodology for the Share valuation prior to the Proposed Transaction; and
= net assets on a going concern basis for the Share valuation post the Proposed Transaction.
7.15  We have chosen these methedologies for the following reasons:

o WLF has been in administration since 10 October 2018 and the Company has not had any operating
assets since entering administration. We understand that the UK property assets have now been
sold by the UK liquidator. Therefore, the income-based approaches are not suitable valuation
methodologies;

e WLF has not traded on the ASX since 24 September 2018 and had low liquidity prior to then.
Furthermore, the Company's principal underlying assets have since been sold. Therefore ASX share
price data is nct likely to provide an accurate representation of the Company's current share valug;
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¢ if the Proposed Transaction is not approved by Shareholders and an alternative offer does not
emerge, the Company's remaining assets are likely to be liguidated. The liquidation of assets
methodology provides the bast indication of the opportunity cost of the Proposed Transaction as it
represents the distressed liguidation value of WLF's assets; and

» |f Shareholders approve the Proposed Transaction, the net assets on a going concern basis provides
the best indication of fair market value of WLF’s assets given that the intention is to seek new
investments for the Company and eventually re-list on the ASX.

7.16  We have then assessed the value of a WLF Share post the Proposed Transaction on a non-controliing basis
by adjusting for a minority discount.
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8. Valuation of Wolf Minerals Limited (Deed of Company Arrangement) prior io the
Proposed Transaction

8.1 As stated at paragraph 7.14, we have assessed the value of a WLF Share prior {o the Proposad Transaction
using the liguidation of assets methodoelogy. This represents the value of a WLF Share if Shareholders do not
approve the Proposed Transaction, as the Administrators have stated that WLF is likely to be placed into
liguidation in this scenario.

8.2 Our assessed value is summarised in the table below.

Table 10 Assessed Value of a WLF Share if Shareholders do not approve the Proposed Transaction

Net assets as at 30 June 2018, as reported 83 200,606
Adpusiments

Deduct Investment in subsidisry - book value 22 21 30 June 2018 ) (313,712} (313,712}
Deduct: Loan receivable from subsidiary - book value a8 at 30 Juns 2018 8.7 (115.718) (114,651}
Total adjustmenis {429,431) {428,363)
Met assets/{liabilities), as adjusted 8.9 (129,435} {128,367}
Number of shares on issue 1.090.880251 1,080,880 251
Value per Share 8.9 nil nil

Source: FY18 Management cansolidation, Administrators Report dated 5 November 2018, RSM Analysis

8.3 We have relied on the WLF Company financial position as at 30 June 2018, extracted from the consolidated
schedules supporting the management accounts.

8.4 In order to calculate the realisable value of WLF *s Shares prior {o the Proposed Transaction on a liquidation
hasis, we have made the following adjustments to carrying values included in the consclidated balance sheet
prepared by management of WLF.

Investment in Subsidiary

8.5 As previously discussed in paragraph 5.27, the Liguidator of Wolf UK has sold the property assets {inciuding
mineral leases) of Wolf UK and has advised the Administrators of WLF that no return is expected to be
provided o shareholders.

8.6 Therefore, we assess that there is no realisable value associated with WLF's shareholding in Wolf UK and
have adjusted the recorded value of the investment in Wolf UK to nil.

Loans fo Subsidiary

8.7 The Liquidator of Wolf UK has also confirmed to the Administrators of WLF that Wolf UK's secured creditcrs
are not expected to be paid out in full and unsecured creditors may receive up to a maximum of £0.6 million
{adopting the GBP/AUD exchange rate of 0.56 for foreign currency translation, being the closing rate as at 30
June 2018 equates to $1,068,180), however the proof of debt exercise has not yet been undertaken and no
statement of affairs has been provided. It is therefore not possible to quantify how much (if any) of the loan
from WLF to Wolf UK is likely to be recovered.
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8.8 We have adjusted for the entire loan being unrecoverable in our Low valuation assessment and only the £0.6
million (AUD3$1,068,180) being recoverable in our High valuation assessment.

B.9 This leaves WLF with a net asset deficiency prior fo the Proposed Transaction in both Low and High scenarios,
indicating that there is no intrinsic value of a WLF Share if Shareholders do not approve the Proposed
Transaction.

Valuation conclusion

8.10  Therefore, in our opinion, the value of a WLF Share prior to the Proposed Transaction is nil on a controlling
and undiluted basis.
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9. Valuation of Wolf Minerals Limited (Deed of Company Arrangement) after the
Proposed Transaction

9.1 We summarise our valuation of 2 WLF Share after the Proposed Transaction on a net asseis on a going
concern basis in the table below.

Table 11 Assessed Value of a WLF Share if Shareholders approve the Proposed Transaction

Current Agaels

Cash received from FGEC Share lssue 400 400
Cash received from exercise of FGEC Oplions 800 200
Cash received from Share Placement - 100

6L itad

Conirizution Amount o Deed Fund on DOCA mplementation (400} (400)
Reimbursament to FGSC -~ Contribution Amourt (A00) (400}
Reimbursement 1o FGEC ~ Lepat Fess (50} (50}
Net Aszeis 350 450
Murnber of shares on issue 164,363,521 174,283 521
Value per Share (3) on a conirol basis 0.002 0.003

Source: Deed of Company Amangement dated 12 February 2015 RSM Analysis

9.2 The table above indicates the net assets on a going concern basis value of a WLF share after the Proposed
Transaction is approved by the Shareholders is between $0.002 and $0.003, on a control basis, with the only
difference being funds received from the Share Placement. The Low scenario assumes no subscription ta the
Share Placement, and the High scenario assumes full subscription.

9.3 The DOCA proposed by FGSC stipulates that;

¢ The Contribution Amount of $0.8 million from FGSC will be transferred o the Deed Fund o selile
adminisirator costs and then provide a dividend to the Security Trustee,

o all asseis of the Company will be transferred to the Creditors Trust Fund; and
e claims of all creditors will be refeased to the fullest extent possible,

leaving no significant assets or lizbilities remaining in the Company,

9.4 FGSC has advised that $0.4 million of the Confribution Amount will be paid by way of subscription amounts
under the FGSC Share |ssue and the $0.4 million balance of the Contribution Amount will be reimbursed by
the Company to FGSC after exercise of the FGSC Options and the Share Placement. In addition, the
Company will reimburse FGSC for legal costs incurred in relation to the Proposed Transaction which are
estimated to be $50,000.

9.5 FGSC has stated its intentions to exercise the FGSC Options and therefore we have incorporated this into
both the Low and High scenarios post Proposed Transaction.

9.6 The only asset in WLF post the Proposed Transaction will therefore be any proceeds raised from the exercise

of FGSC Options and the Share Placement, if it is utilised, less the reimbursement of $0.4 million of the
Contribution Amourt and $0.05 miflion of legal fees to FGSC. Therefore, the minimum assessed value of
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WLF is $0.35 million (assuming no Share Placement) and the maximum is $0.45 million {assuming full
subscription to the Share Placement). This equates to a range of $0.002 to $0.003 per share on a control
basis.

97 We note that if FGSC does not exercise the FGSC Options and no investors subscribe to the Share
Placement, the Company will not receive any cash proceeds (as the $0.4 million from the FGSC Share lssue
will be treated as partial payment of the Contribution Amount) and therefore the assessed net asset value of
WLF would be nil following the Proposed Transaction,

Minority interest discount

9.8 The above assessed value of a WLF Share represents the value of a WLF Share on a control basis. As the
interests of the WLF Shareholders will be reduced to an interest in the range of 2.5% and 5.2% (on an
undiluted basis}, it is necessary to ascertain a minority interest value by deducting the inherent controi
premium.

9.9 RSM has conducted a study on 483 takeavers and schemes of arrangement involving companies listed on
the ASX over the 11 years ended 30 June 20162 In determining the control premium, we compared the offer
price to the closing trading price of the target company 20, 5 and 2 frading days prior to the date of the
announcement of the offer. Where the consideration included shares in the acquiring company, we used the
closing share price of the acquiring company on the date prior to the date of the offer. Our study concluded
that, on average, control premiums paid were in the range of 25% to 35%. The resulting corresponding
minerity discount range hased on said control premiums is between 20% and 26%.

910 Based on the above analysis, we have assessed the minority value of a WLF Share post the Proposed
Transaction to he in the range of $0.0017 to $0.0019, summarised in the following table:

Table 12 Assessed Value of minority interest

Assessed value of a WLF Share on a control basis 0.002 0.003
Minority discount 20% 26%
Assessed vaiue of a WLF Share on a minority interest hasis 0.0017 0.0012

Source: RSM Analysis

2 RSM Conlral Premium Study 2017
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10, s the Proposed Transaction Fair to Shareholders?

10.1  In assessing whether we consider the Proposed Transaction fo be fair to the Shareholders, we have valued
a WLF Share prior to the Proposed Transaction and compared it to the value of a WLF Share after the
Proposed Transaction, to determine whether a Shareholder would be better or worse off should the Proposed
Transaction be approved.

10.2 Our assessed values of a WLF Share prior to and immediately after the Proposed Transaction, are
summarised in the table below.

Table 13 Proposed Transaction valuation summary

Value of 8 WFL Share if the Shareholders do not approve the Proposed Transaciion (pnior) ~
conirol basis

all niil

Yalue of a WFL Share if the Shareholdars approve the Propesed Transachion {post) - non
control hasis

G007 0.0013

Source: REM analysis

10.3 The above comparison is depicted graphically in the figure below.

Figure 3 WLF Share valuation graphical representation

Value of 8 WLF Sharg pnor 19 the Propossd Transagtion

Yatue of & WLF Share post the Propossd Transaction

¢ T T * T T i
i L o} 5y ) L L=
& o — - 4 o €7
[} ] = B3 b Rl o
L] bl L] [ £ D faaid
) L] - [ fo) o -

A$

Source: RSM analysis

10.4  Inaccordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information,
for the purposes of complying with s611 of the Act, we consider the Proposed Transaction to be fair to the
Shareholders of WLF as the range of undiluted values post the Proposed Transaction is greater than the
undiluted value of a WLF Share prior to the Propesed Transaction.
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11. Is the Proposed Transaction Reasonable to Shareholders?

11,1 RG111 establishes that an offer is reasonable if it is fair. If an offer is not fair it may still be reasonable after
considering the specific circumstances applicable to the offer. In our assessment of the reasonakleness of
the Proposed Transaction, we have given consideration to:

s The future prospects of WLF if the Proposed Transaction does not proceed; and

e Other commercial advantages and disadvantages to the Shareholders as a consequence of the
Proposed Transaction proceeding.

Future prospects of WLF if the Proposed Transaction does not proceed

11.2  |f the Proposed Transaction does not proceed then the Company will likely be wound up, and there is
expected to be a nil return to Shareholders.

Advantages and disadvantages

11.3  In assessing whether the Shareholders are likely to be better off if the Proposed Transaction proceeds, than
if it does not, we have also considered various advantages and disadvantages that are likely to accrue to the
Shareholders.

Advantages of approving the Proposed Transaction

11.4 The table below provides commentary on our considered advantages of the Shareholders approving the
Proposed Transaction:

The Proposed Transaction is fair if an offer is fair then it is reasonable.

The Cormpany will not be if the Proposed Transaction is not approved, and without an alternative

liguidated offer, it is likely that WLF will be liquidated. In such circumstances, the
Deed Administrators consider it likely that there would be no return to
Shareholders given the significant secured creditors and other liabilities
associated with the Drakelands Mine. - -

Cash injection The Proposed Transaction could result in a cash injection of $0.35 million
on exercise of the FGSC Options, and up to $0.45 million if investors
participate in the proposed Share Placement. However, there is no
guarantee that the Share Placement will occur or be fully subscribed.

Discharge of debis of the if the Proposed Transaction is approved, the significant debts of the
Company Company will be discharged and claims of all creditors released.

FGSC Associates are seeking FGSC Associates have stated their intentions to bring new investments into
new investments the Company. Therefore, if the Proposed Transaction is approved,

Shareholders may have the opportunity to participate in other investment
opportunities, should FGSC Associates be successful in identifying and
securing new business investments for WLF.
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Disadvantages of approving the Proposed Transaction

Shareholders’ interests in the Under the Proposed Transaction, 80m shares will be issued to FGSC

Company will be diluted Associates. In this scenario, existing Sharehoclders' ownership will be diluted
to 5.2%. If investors participate in a Share Placement then the existing
Shareholders’ interests could reduce further to 2.5%.

FGSC Associates will have | 1§ Shareholders app?d\/e the F’ro;oosed '"i;réhsabtilgn; thé undiluted interest of
effective control over the -~ FGSC Associates would be 94.83% and 87.35% fully diluted,

Com;aaljy If investors parhcnpate in the Share Placement at full subscnptron FGSC

R Associates’ interest wou!ci he 8:-3 7’8% on an uncilluteci basis and 91 78%
fully diluted. : : : '

" The effect o‘f these shareholdmgs on the Eevel of control of WLF are R
dlscussed below. - : _ _ B o

No guaraniee of Share Placement At the date cf this Report, we understand that these has been no decision

funds whether to utilise the Share Placement facility. Therefore, there is no
certainty as to whether any additional funds will be received by the
Company as part of the Proposed Transaction.

Unknown details of new “The nature and type of new investments to be sought by FG$C Associates
investment to be sought by FGSC _is not known at this stage and there is no guarantee that any economic

Assocfates 3-. : L - benefit will flow fo Shareholders from such lrwesiments or that FGSC
: SR PRI Assocsates will make such investments. .

Practical Level of Control

11.5  As stated above in the disadvantages, if the Proposed Transaction is approved by the Shareholders then
FGSC Associates will hold an interest of between 84.78% (if the Share Placement occurs and is fully
subscribed) and 97.35% {on a fully diluted basis assuming the Share Placement does not occur) in WLF.

11.6  The table below sets out the various levels of interest which FGSC Associates may acquire, and the relevant
implications of those levels for the Shareholders:

able 14 Levels of Interest

50%-74.9% Ability to pass ordinary resoiutions of the Company

T5%+ Ability to pass special resolutions of the Company

87%+ Ability to reach The 90% compulsory acquisition threshold within 6 months by way of
the ‘creep’ provisions

90%+ Ability to compulsorily acquire the remaining shares of the Company

Consequences of not Approving the Proposed Transaction

11.7  If the Proposed Transaction is not approved by the Shareholders, the Company will be placed inte liquidation.
The Administrators consider it likely that there will be no return to Shareholders under such a scenaric due to
tha significant debts and other liabilities associated with the Drakelzands Mine.

Alternative proposal

11.8  We are not aware of any alternative proposal at the current time which might offer the Shareholders of WLF
a greater benetit than the Proposed Transaction,
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Conclusion on Reasonableness

11.9  Inour opinion, the position of the Shareholders if the Proposed Transaction is approved is more advaniageous
than the position if it is not approved. Therefore, in the absence of any other relevant information and/or a
superior offer, we consider that the Propased Transaction is reasonable for the Shareholders of WLF.

11.10  An individual Shareholder's decision in relation to the Proposed Transaction may be influenced by his or her
individual circumstances. [If in doubt, Shareholders should consult an independent advisor.

Yours faithfully

RSM CORPORATE AUSTRALIA PTY LTD

Ned i~ mjfﬁi'ma/

N MARKE J AUDCENT

Director Director
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A. DECLARATIONS AND DISCLAIMERS

Declarations and Disclosures

RSM Corporate Australia Pty Ltd holds Australian Financial Services Licence 255847 issued by ASIC pursuant to which it is
licensed to prepare reports for the purpese of advising clients in relation to proposed or actual mergers, acquisitions, takeovers,
corporate reconstructions or share issues.

Qualifications

QOur report has been prepared in accordance with professional standard APES 225 "Valuation Services” issued by the
Accounting Professional & Ethical Standards Board.

RSM Corporate Australia Pty Ltd is beneficially owned by the partners of RSM Australia Pty Ltd (RSM), a large national firm of
chartered accountants and business advisors.

Ms Nadine Marke and Mr Justin Audcent are directors of RSM Corporate Australia Piy Ltd, Both Ms Marke and Mr Audcent are
Chartered Accountants with extensive experience in the field of corporate valuations and the provision of independent expert's
reports for transactions involving publicly listed and unlisted companies in Australia,

Reliance on this Report

This report has been prepared solely for the purpose of assisting Shareholders of the Company in considgering the Proposed
Transaction. We do not assume any responsibility or liability to any party as a result of reliance on this report for any other
purpose.

Reliance on Information

Statements and opinions contained in this report are given in good faith, In the preparation of this report, we have relted upon
information provided by the Administrators of Wolf Minerals Limited and we have no reason fo believe that this information was
inaceurate, misleading or incomplete, RSM Corporate Australia Pty Ltd does not imply, nor should it be construed that it has
carried out any form of audit or verification cn the information and records supplied to us.

The opinion of RSM Corporate Australia Pty Ltd is based on economic, market and other conditions prevailing at the date of this
report. Such conditions can change significantly over relatively short periods of time.

In addition, we have considered publicly available information which we believe to be reliable. We have not, however, seught to
independently verify any of the publicly available information which we have utilised for the purposes of this report.

We assume no respansibility or Hability for any loss suffered by any party as a result of our reliance on information supplied o
us.

Disclosure of Interest

At the date of this report, none of RSM Corporate Australia Pty Ltd, RSM, Nadine Marke, Justin Audcent, nor any other member,
director, partner or employee of RSM Corporate Australia Pty Ltd or RSM has any interest in the outcome of the Proposed
Transaction, except that RSM Corporate Australia Pty Ltd is expected to receive a fee of approximately $21,000 based on fime
occupied at normal professional rates for the preparation of this report. The fees are payable regardless of whether Wolf
Minerals Limited receives Shareholder approval for the Proposed Transaction, or otherwise.

Consents

RSM Corporate Australia Pty Lid consents to the inclusion of this report in the form and context in which it is included with the
Notice of Extracrdinary General Meeting and Explanatory Memorandum to be issued o Shareholders. Other than this report,
none of RSM Coarporate Australia Piy Ltd or RSM Australia Pty Ltd has been involved in the preparation of the Notice of
Extracrdinary General Meeting and Explanatory Memorandum, Accordingly, we take no responsibility for the content of the
Notice of Extraordinary General Maeting and Explanatory Memorandum.
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B. SCURCES OF INFORMATION

in preparing this Repert we have relied upon the following principal sources of information:

¢ Drafts and final copies of the Notice of Meeting;
¢ Audited financial statements for Wolf Minerals Limited for the years ended 30 June 2016 and 30 June 2017,

= Management prepared conscliclated trial balance, summarised profit & loss and summarised balance sheet, as at 30 June
2018;

¢ Final Administrators reports dated 5 November 2018 and 11 January 2019;
= Executed Deed of Company Arrangement, dated 12 February 2019,

» ASX announcements of Wolf Minerals Limiteg,

e S&P Capital |Q database;

e Discussions with Mr Michael Flower of the Administraters office; and

¢ Discussions with Mr Ryan Thornton of the Deed Administrators office.

THE POWER OF BEING URDERSTOOD
AUDIT | TAX | CONSULTING
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C. GLOSSARY OF TERMS

$

i

AFCA
Aot
APES
Asic
ASX

. ASX Listing Rules. = - -

Company

‘Controlbasis - -

Creditors
:'- Deed Fund
Deed Admlmstrators
' DOCA "
Directors
‘;'ERVI‘%" R
Exp!anatory Statement
=-‘"Farr Varue

FGSC

g FGSC Associates =

FGSC Options

FOSC Sharelssue

FSG
Notice

Option or Options 1+

Proposed Transaction

Resoiutron
RGN
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Australian dollar

‘_ - N[artm Jones snd Ryan Eagle of Ferner Hodgson

Australian Financial Complarnts Aui’honty

' Corporations Act 2001 (Gth) -

Accounting Professional & Ethlcal Standards

L _A_L;_strah_an___S_e_curt_tiss & lnvestments Csm_mrss_;on"__J':'__.".". T

Australian Securities Exchange
' The Itstmg rules of ASX as amended from tlme to tlme :
Wolf Minerals Limited (Subjeot to Deeci of Company Arrangement)

: As assessment of ths Fala' Valug’ on an eqmty mterest whrch assumes ths ho[der or holders-
have control of the entity in whsch the equrty is held ' B . L

Creditors of Wolf Minerals Limited (Subject to Dsed of Company Arrangement)

Deed fund o be estabhshed ‘under the DOCA

David Hodgson and Philip Campbell-WrIson of Grant Thornton

TR Deed of Compaﬁy Arrangsment

Directors of the Company

S _5 Estzmated realasabls Value R

The explanatory statement accompanying the Nozlce

_ " The amount at which an asset could be exchanged between a knowledgeabté'and writrng
- but not anxious. selier and a knowledgeab]e and W|Il|ng but not anx;ous buyer both actmg at:
o srm 'S Eength o S . S

First Guardlan Synergy Caprtal Pty Ltd

e Synergy Soiutrons Management lerted and Synergy Investment letted

80,000,000 optrons exercisable at $0.01 within four years of issue to FGSC Assocsates

Issue of BO 000 000 Shares at an issue pnce of $0 0050 FGSC Assocrates with one free
sttach;ng option for each share (exercisable at $0.01 wzthrn four years of issue) :

Financial Services Guide

. This Independent Expert Report -

The notice of meetmg to vote on, mter alia, the Proposed Transactron

: Unirsted optrons to acqurre Shares wrth vary:ng vestang condltlons

Comprises tha three resolutions in the NOM:;
¢« Share Consolidation

o FGSC Share lssue

¢  Share Placement

"":,_T'Hié"r_ﬁsépgnd_es_% Ekp'ér_f7§'::Rep§r_t_o_r_épé_red'_byR:S_M_dété:d 11 Sep_térnbérjEOTQ_{ﬁ_.i:.‘

The resolutions set out in the Notice

| ASIC Rogulstery Guide 111 Confntef ipat Reperts
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RSM RSM Corporate Australia Pty Ltd

S&P Capital 10 AN entlty of Standard: ar;d Poors which is a third party Srovider of. ccmpany and: oth@r" :
B inancial tnforrnai’lon : n

Share or WLF Share Ordinary fully patd sharg in the capltal af the Com;:any

snereCOﬂsohdation ”"_:‘;Consohdatioa of lssued shaze capiial on 1 for 250 bas,ls G

Share Placement Issue of up to 10,000,000 Shares at an issue price of $D 01 to |nshtu§|onal and professmnal

and SOphISth&tEd ;nvestors
SSMG Synergy Solutlon Management Group L1m ted
"E'fus‘tFund ;'f'f.' Cr@disérs Tru@t Fzzné to be @%tabilshed urzder the DOCA
VALMIN Code Australasian Code for Public Reperting of Technical Assessments and Valuations of Mmeral
Assets (2015)
VWAP "‘:::'-Voiuz'ne welghtwd ave{age shafe pnoe
WLF Wolf Minerals Limited (Subject to Deed of Company Arrangement)
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RSM Austrakia Pty Ltdis a member of the RSM network and trades as RSM,
R5Mis the trading name used by the members of the RSM network,

Each member of the RSM netwaork is an independent accounting and
consulting firm each of which practices inits ownright. The RSM network is
notitself 3 separate legal entity of any descriptionin any jurisdiction,

The RSM network is administered by RSM International Limited, a company
registered in Enpland and Wales {company number 4040598) whose
registered officeis at 11 Old Jewry, London EC2R 8DU.

The brand and trademark RSMand other intellectuat property rights used
Ly members of the network are owned by RSM International Association,
an association governed by article 60 et seq of the Civil Code of Switzerland
whose seatisin Zug

& RSM International Association

rsm.com.atil

Lialslity #mited by a scheme approved under professional standards legistation
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SCHEDULE 2 - TERMS AND CONDITIONS OF OPTIONS
(RESOLUTION 2)

(a) Entitlement
Each Option entitles the holder to subscribe for one Share upon exercise of the Option.
(b) Exercise Price

Subject to paragraph (i), the amount payable upon exercise of each Option will be $0.01
(on a post- Consolidation basis) ("Exercise Price").

(¢) Expiry Date

Each Option will expire at 5:00 pm (WST) on the date which is four years past their issue
("Expiry Date"). An Option not exercised before the Expiry Date will automatically lapse on
the Expiry Date.

(d) Exercise Period
The Options are exercisable at any time on or prior to the Expiry Date ("Exercise Period”).
(e) Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to the
Company in the manner specified on the Option certificate ("Notice of Exercise") and
payment of the Exercise Price for each Option being exercised in Australian currency by
electronic funds transfer or other means of payment acceptabie to the Company.

(N Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt of the
Notice of Exercise and the date of receipt of the payment of the Exercise Price for each
Option being exercised in cleared funds ("Exercise Date").

(@) Timing of issue of Shares on exercise
Within 15 Business Days after the Exercise Date, the Company will:

i. issue the number of Shares required under these terms and conditions in respect of the
number of Options specified in the Notice of Exercise and for which cleared funds have
been received by the Company;

ii. if required, give ASX a notice that complies with Section 708A(5)(e} of the Corporations
Act, or, if the Company is unable to issue such a notice, lodge with ASIC a prospectus
prepared in accordance with the Corporations Act and do all such things necessary to
satisfy Section 708A(11) of the Corporations Act to ensure that an offer for sale of the
Shares does not require disclosure to investors; and

fi. if admitted to the official list of ASX at the time, apply for official quotation on ASX of
Shares issued pursuant fo the exercise of the Options.

If a notice delivered under {g){ii) for any reason is not effective to ensure that an offer for
sale of the Shares does not require disclosure to investors, the Company must, no later

.28 -
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()

(k)

0

than 20 Business Days after becoming aware of such notice being ineffective, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act and do all such
things necessary to satisfy Section 708A(11) of the Corporations Act to ensure that an offer
for sale of the Shares does not require disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares of the
Company.

Reconstruction of capital

if at any time the issued capital of the Company is reconstructed, all rights of an Option
holder are to be changed in a manner consistent with the Corporations Act and the ASX
Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the Options and holders will not
be entitled to participate in new issues of capital offered to Shareholders during the
currency of the Options without exercising the Options.

Change in exercise price

An Option does not confer the right to a change in Exercise Price or a change in the
number of underlying securities over which the Option can be exercised.

Transferability

The Options are transferable subject to any restriction or escrow arrangements imposed by
ASX or under applicable Australian securities laws.

-20.
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PROXY FORM
APPOINTMENT OF PROXY
WOLF MINERALS LIMITED
ACN 121 831 472
GENERAL MEETING

IMWe
of

being a member of Wolf Minerals Limited entitied to attend and vote at the General Meeting, hereby
Appoint

Name of proxy
OR the Chair of the General Meeting as your proxy

or failing the person so named or, if no person is named, the Chair of the General iMeeting, or the Chair's nominee, to
vote in accordance with the following directions, or, If no directions have been given, as the proxy sees fit, at the
General Meeting to be held at 10.30 am (AWST), on 29 October 2019 at Grant Thornton, Central Park, Level 43,
152-158 St Georges Terrace, Perth WA 6000 and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to

vote.
Voting on business of the Meeting FOR AGAINST ABSTAIN
Resolution 1 -~ Consolidation of Share Capital ] ] £
Resalution 2 — Issue of Shares and Options 1o Synergy Solutions and/or Synergy [nvestment [ 1

a
Resolution 3 — Approval of Share Placement ] [ I

Please note; If you mark the abstain box for a particutar Resolution, you are directing your proxy not to vote on that Resclution on &
show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

If two proxies are being appointed, the proportion of voling rights this proxy represents is _______..._..%
Signature of Shareholder{s): Date:

Individual or Shareholder 1 Shareholder 2 Shareholder 3

Sole Director/Company Secretary Director Director/Company Secretary
Contact Name: Contact Ph (daytime):

-30 -
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WOLF MINERALS LIMITED
ACN 121 831 472

Instructions for Completing ‘Appointment of Proxy’ Form

1. {Appointing a proxy): A Shareholder entitied to attend and cast a vote at the Meeting is entitled to
appoint a proxy to attend and vote on their behalf at the Meeting. If a Shareholder is entitied o cast 2 or
more votes at the Meeting, the Sharehclder may appoint a second proxy o attend and vote on their behalf
at the Meeting. However, where both proxies attend the Meeting, voting may only be exercised on a poll.
The appointment of a second proxy must be done on a separate copy of the Proxy Form. A Shareholder
who appoints 2 proxies may specify the proportion or number of votes each proxy is appointed to exercise.
If a Shareholder appoints 2 proxies and the appointments do not specify the proportion or number of the
Shareholder's votes each proxy is appointed to exercise, each proxy may exercise one-half of the votes.
Any fractions of votes resulting from the application of these principles will be disregarded. A duly
appointed proxy need not be a Shareholder.

2. (Direction to vote). A Shareholder may direct a proxy how to vote by marking one of the boxes opposite
each item of business. The direction may specify the proportion or number of votes that the proxy may
exercise by writing the percentage or number of Shares next to the box marked for the relevant item of
business. Where a box is not marked the proxy may vote as they choose subject to the relevant laws.
Where more than one box is marked on an item the vote will be invalid on that item.

3. (Signing instructions):
. (Individual): Where the holding is in one name, the Shareholder must sign.
. (Joint holding): Where the holding is in more than one name, all of the Shareholders should
sign.
. (Power of attorney): If you have not already provided the power of attorney to the registry,

please attach a certified photocopy of the powsr of attorney to this Proxy Form when you return
it.

. (Companies): Where the company has a sole director who is alsc the sole company secretary,
that person must sign. Where the company (pursuant to Section 204A of the Corporations Act)
does not have a company secretary, a sole director can aiso sign alone. Otherwise, a director
jointly with either another director or a company secretary must sign. Please sign in the
appropriate place to indicate the office held. In addition, if a representative of a company is
appainted pursuant to Section 2500 of the Corporations Act o attend the Meeting, the
documentation evidencing such appointment should be produced prior to admission to the
Meeting. A form of a cerlificate evidencing the appointment may be obtained from the
Company.

4. (Attending the Meeting): Completion of a Proxy Form will not prevent individual Shareholders from
attending the Meeting in person if they wish. Where a Shareholder completes and lodges a valid Proxy
Form and attends the Meeting in person, then the proxy’s authority 10 speak and vote for that Shareholder
is suspended while the Shareholder is present at the Meeting.

5. {Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form and return
by:
(a) post to the Deed Administrators, o/~ Grant Thomton, Central Park, Level 43, 152-1568 St
Georges Terrace, Perth WA 6000 (attention: Ryan Thornton); or
{b) facsimile to the Deed Administrators on facsimile number +61 8 9480 2050; or
(c) person io the Deed Administrators, ¢f/- Grant Thornton, Central Park, Level 43, 152-158 St

Georges Terrace, Perth WA 6000 (attention: Ryan Thornton), or
{d} email to Ryan.Thornton@au.gt.com,
so that it is received not less than 48 hours prior to commencement of the Meeting.

Proxy forms received later than this time will be invalid.
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