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KING&W(]DD
MALLESONS

30 March 2015

Company Announcements Platform
ASX Limited
20 Bridge Street
Sydney NSW 2000

By facsimile 1300 135 638

Dear SI#Madam

GRAM - Off-market unconditional taklovir bid for PanAust UmMed

LI,/161
Governor Plip Tou,
1 F=rer Place
Sydiey NeW 2000
Auetilil

T +81 9 9298 2000
P +819 9208 ?COQ

v""lak.ma#/In

We act for Gu=igdong Rising H.K (Holding) Umited (ARB N 148 961 344) ('GRAM HIC), a wholly-owned
subsidiary of Guangdong Ri*lg Assets Management Co., Ud.

Please  nd attached:

• An announcement of the off-market uncondIOonal takeover bid by GRAM HK focal the ordinary
shares In PanAust Umlted (ABN 17 011 065 160); and

• In accordance with sectlon 633(1) Itall 5 of the Corporations Act a copy of the bidder's statement
concerning that takeover bid ('Blddir'® 8*atimint').

The Blddefs Statement was lodged with the Australian Securltlee & Investment@ Commiselon and was *ven
to PanAust Umlted today.

Yours 8*,cerely

Paul Schroder
Pa,iner
T +61 2 9296 2060
paul.schroder@au. kum).com

End 2 (63 pages including this cover page)
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30 MARCH 2015

ASX RELEASE

GRAM ANNOUNCES UNCONDITIONAL CASH OFFER TO
ACQUIRE ALL PANAUST SHARES FOR A$1.71 PER SHARE

Guangdong Rising Allets Manigememt Co, Ltd (GRAM) announced todly At its whol  dimy
Guangdong Rising HA (Holding) Umited (GRHK) intends to acquire all of the ordinary shies in PanAust
Umited (PanAIst) ix AS 1.71 cash per share (GRAM Offer).
Tbe cash offer price of A$1.71 per share repre,elits:

• a 39.696 premium to tbe closing price of PanAust sh es on 27 March 2015 (being the bit badig dly
prior to this announoement);

. a 40.1% premium to the one month vohime weig]*ed average prioe ofPanAust 81:54

• a 34.0% prcrniim to the three rnonth volume weighted avegago price ofPanAust,haref
• a 173% pronklm to tho six month volume weighted average price ofPanAust shlres: and
• animplied market capitalisation of -ASI,108 million.

The GRAM Offer is not subject to any defeating condidom.

GRAM is PanAuse, lapt dimeholder with a relevantksterest inn.5% ofthe issued capital

The GRAM Off*r is unoooditional md provides PsnAu* shereholders with a premium price and the ocrtakity of
cash.
Details ofthe GRAM Ofk areset out in the Bidder's Statement, a copy ofwhich is attached to thls almouocememt

It is currently expected th/the Bidder': Statement will be di,Fatched to PEAust sh=tholders on or about 13 April
2015.
GRHK has appointed China Inte,inational Capital Carpoivbx Hong Kong Securiti=   ' J.B. North & Co Pty
Ltd Ed BOCI Alia Limited = finalcial advisers od King & Wood Mallesons u legal advils.

Wein.
Chairman

For AIrther informat!00 please contact
Jo. North
J.B. North & Co Pty Ltd
Tel: +61-410-630626
Email: lorabnonh.com

A *34
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THIS DOCUMENT IS [MPORTANT AND REQUIRES YOUR IMMEDIATE ATTENnON
tf you @re h any doubt = lo how to deal Wth 11, you should oonsuR your lege, financial or other prolessional acM,er as

soon as poeeR'.-

ACCEPT THE UNCONDITIONAL CASH OFFER:

by Gu*WdorU Fliol rW HK (Holc g) L. Ited Hong Kong comp y number 1362916 Ind ARBN 148 961 344, a viholy
Maned subelclary of Quangdorv Rising Amets IRB,gement Co., Lid

/0 *43#
GUANGDONG RISING ASSETS MANAGEMENT CO.,LTD

Soplschme//yourorchrysharesh:

PanAust Umlted
ABN 17 011 065 160

For A$1.71 CASH per share

Pleme cal 1300 150 131 (caler, i l Austrnla) or + 01 2 8088 8225 (calers ourtilde Austrata) U you 1*8*0 alll,u,ie niCh
your =ceplance.

The Ofier Is daied [•] Ap,112015 and * dose at 7.Oopm (SA,iy thne) on [•l May 2015, irless eidendad.

0
C'cc
*21*milfs NORTH

KING&WODD
@ BOCI ASIA LIMITED MALLESONS
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Key dates

Bidder'g St=jament
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Announcement of the Otter 30 March 2015

Offer opens (daie of the Offer) [• Ap,1] 2015
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Chairman's letter

30 Maroh 2015

Dear PanAust Shareholders

UNCONDITIONAL CASH OFFER

Bidders Statsment

*t.
*1*121*4.*di
-,1.Ill- Im-OU=

l am pleased to provide you with an unconalonal oash offer to acqbre al your shares in PMAust
1. nited (•PanAuit') for All.71 per PanAust Sh,re (the ·Oflerl.
The O fer provides you with an opporhnity to riatee cash foryour PanAust Sharee al a premium
valueilon.

The Ofter Price of A#1.71 represents a:
• 308% premium to the closhg price of PanAust Shares on 27 March 2015 of A$1.23;
• 40.1% premium to the 1 month VWAP of PanALIst ShaceS of A$1.22;
• 84*096 pren*m, to the 9 month VWAP of PanAuit Sharee of All.28; and
• 172% premium to the 6 month VWAP of PanAust Shares of A*1.46.'

The Ofier provides you with the certakity of cash with no conditions and should be considered against
the rlsks and uncertaintles you may face lyou remain ashareholderof PanAust h the *An.

Guavdong Rk,4 Assets Management Co.. Ud (-GRAIr). through Its wholly-owned 81Jbelclary,
Guangdong Ristg H.K (Holding) Ummed ('(]RHIC), is the largest shareholder h PanAust, hoking a
relevant intereet In *proodmabely 22.596 of the PanAust Shares. I belevethai the XeRood d
another bidder emerging wth asuperior proposal Is low, given the substantial cash premium offered
and our cum* relevant krterest hn PanAust Shares.
Detals of the Offer, Incklcing Its terms and concltions aresetoutln this Bidder's Statement

To accept the ONer, please follow the Instructions on the accompanying Acceptance Form. If you
require adcitional assistance, piease cal thi Offer Information Line on 1300 150191 (toU-free withh
Auetrala) or +81 2 9098 9225 (frorn odslde Australa).
I encourage you to read this document In Its entirety, and *en to accept the Offer as soon as
poselie. Payment wl be deepek:hed to you by cheque on or before 7 Buslness Daya after rec®t of
a valid acceptance.

Yours Iicerely

w.1 ntu
Cheman

1 All VWAP t adi,dlIi.,f trom Bloorrbo,0 /1,0,1 mi coi, Il ol Bloombilg bIol Ihi dia, = pmnlm,d by ASIO
Cimas (der 07/240)

-r; 1 i , 1+Ii
1 1.
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Important notice

Bidder'§ Statement

The Offer deeortied vvithin thle Bidder's Statement le given by Guangdong RleN H.K (Holding)
Umlted (a wholy owned SubekNefy of Guangdong Rising Amets Maneoement Co., L*D, to PanAust
Umited ABN 17011 066160 inder Part 6.6 of the Corporatione Act and sets out certain cisclosures
Mq,Ir d by thi Corporations Act to,ther with thi t,mls of the Offer to acquire yols Pe„Aust Sh,res.

You should read this Bidders Statement In Its entirety.

This Bidder's St=twi,ed is dated 30 March 2015. It Inckides an Offer dated [• Ap,11] 2016 on the
ternls set out In Appendb( 1 of this Bidder's Stalsment

A copy of this BIdders Statement was lodged with ASIC on 30 March 2015. ASIC takes no
reeponel, ty for the content of this Bidder'§ Staternent

Defined terms

Capltallsed terms =,d certain abbreviations used In this Bidder's Statement are defined In the
Gloggary.

Unless the contr=y Imenlon appems, the context requires othe,wlse or words are defined in the
Glossary, %,wds and phrases In this Bidder's Stat ent have the same me Ig and Interpretafion as
in me Comora N. At
Unless otherwise Incicated, al references to sections and sopencices are reterences to sections and
appencioee of this ENdder's Statement

Investment decisions

The Wormatior, In this BIddefs Statement Is general Informa on and does not take hto account the
indh,idual livestment objectives, financial BRuMtknn or particular needs of eaoh PanAust Shareholder.
You should consider seek g  depende t nnancial and Mxation advice before making a decision as
to v*lether or not to accept the Offer.

Notice to foreign PanAust Shareholders

This Biddefs Statement and the Offer are sibject to Australan cisclostse re{NIrement@ which may be
cifferent from those appicable hn other 11018dictione. ™s BIdder'a Statement and Ofler do not In any
way cone,te en offer in any place in which, or to any person to whom, n would not be lawful to make
such an offer.

The cilstrbution of M Bidder's Statement may, h some co*ries, be restricted by law or reguldon.
Accorcingy, persons who come Into poesseslon of this Bidders Stat,ment should inform themoe,ves
of, and observe, those restrictions.

Disclaimer ae to fon¥ard looking statements

Some of the stalement@ appearing In this Bidder's Statement may be 41 the nalure of fonvard-lookkig
statements. You should beaware that such statements are only predictions and insubject to
Inherent rlsks and uncertainties. Those risks and uncertalitles hiclude factors and risks specific to the
industry In v,Nch GRHK operatee as wei as general economic concitions, prevaiing exchange rams
and Interests rates and conditions In finandal malliets. Actual events or results may differ materialy
fromthe events orresults expresaed or Impied In any fonve,dlooking statement None of GRHK or
GRAM nor anyof their respedve offlcers and employees, and any persons named h this Bidder's
StRiement with theb· oonser# or any pergon Invoh,ed in the preporaton of thle Bidder'g £2=tornent

3
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Bidder'B Statement
, -1

1 141 1 -1111 -1

makes ily reprosen&*lon or (express or knpled) as to the accincy or i<dliood of the
fulflilent of any forward looking *tatmlient except to the extent reqimed by law. You are cautioned
not to place any undue reliance on any forward looking statement The fonvard lookhlg statements In
this Bidder'I Staternint rifteot viev, hold only u d the date of thle Bldder'i Statement

Fwrn!* to the extent required by law, GRHK and GRAM do not undertake lo update or review any
fonvarrllookkU staternents, iliether dtten or verbal, tha may be made from thne to time either by
them oron their behalf, whether as a result of new Information, futse event, or othenvise,

Information on PanAust
The Informa on on PanAust, PanAust Shares and PEAusrs business contained In this Bidder's
Statement has been prepared by GRHK using pt**ly avalable Wormstion and Bhould not be
considered comprehens4.
Information In thls Biddefs Statement concernlit PanAust, the Par,Aust Shares and Pi,Aust's
busl ess has not been Independently verified by GRHK Sublect to the Corporations Act, none of
GRHK nor its reepective oflioere and employees make any repreeentation or wairanty (exprees or
inipled) as to the accincy or completeness of this Wo ailon.

Further Infomlation relating to PanAuot'8 buslness may be Inck,ded in PanAuses Targers Statement
whlch PanAut must prOV|de ID PanAuBt'B shareholders In reeponse lo thle BIdder's Sta:ement

Privacy

GRHK hae collected your Information from the register of PanAust Shareholders for the p posie Of
making the Offer and, 11 accepted, admhlstering acceplances over yow hoking of PmAust Shares.
The Corporalons Act rec,*es the names and addresses of PanAust Sharehokiers to be held h a
pubic register. Your Information may be cladosed on a confldentld basis to GRHK and Its related
bodles corporate, and holders of seCLIft|88 In GRHK or Its related bocies corporste and exismal
service providers, and may be reqi*ed to be clecloeed to regulatorg ouch ae ASIC. The registered
oftice of GRHK Is Room 1206,12F, Bank of America Tower, 12 H,cout Road, Adnl alty, Horg
Kong. The regletered offlce of GRAM le 50-60, The P*maole Plaza.17 Zhu,ang Weet Roads Tianhe
Distict, Guangzhou, Chha.

How to accept

Acoeptanceo for the Offer must be recedved In sufficient time to be acted upon before the close of the
Offer Perlocl To aooept the Offer you Bhould follow/ thi hituotions Ht out In Appenctx 1 of this
Bidder's Statement

Enquiries
If you ari in any doubt ae to how to ded with thle Bidder'e Staternint, you should oor-ult your broker
or your legal, financial or o her profm*nal adviser.

Should you have any queetion, about the Offer or how to accept lt, pleaee can the shareholder
information lie on 1300 150 131 (to{Mree) from within Australla or on +61 2 9098 9226 from outside
Australa.

1 dj : ,L I T
+4 1-M i l
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Biddle/8 Statement

WI-IY YOU 51-IOULD ACCEPT 17 IE UfJCOrJDI-1-IONAL ALL CASI I
OFFER
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ACCEPT THE OFFER

30/03 2015 MON 9:12 FAX +61 2 9296 3999
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ENdder's S=!ement

1. The Offer Price represents a SIGNIFICANT PREMIUM to recent trading
levels'

The Offer Price of *$1.71, ae muetrated below, represents a signmcant premium to the levels al whloh
Par,Au*t Sharee wer, tra¢ing up to and  ok,ding 27 March 2016, the last tracing day prlor lo the
announcement of the Offer.

Based on the price of PMALIet Shons up to and IncludN 27 Macch 2015, the Offer Plice represents a
premium of:
• 39.696 to the closN price of PanAust Shares onthe ASX on 27 March 2015 of A$-1.23;
• 40.1% to the 1 month VWAP of PanAust Shares of A$1.22;
• 34.096 to the 3 month VWAP of PanAust Shares of A$1.28: and
• 171% to the 6 month VWAP Of PanAust Sharee of A$1.46.2

Offer Price

398%

A€1.23

Clogbg Price
27 March 2015

Offer Price: A$ 1.71 per share
T------------

ASE,22 AS 1.2<1

'A

172%

A51.46

1 Month VWAP 3 Month VWAP 6 Month VWAP

The A$1.71 Offer Price hnples a market capitalsation of 84]proxinately A$1,108 mion for PanAust.

1 The Offer le an ALL CASH Offer and provldes certain and Immeclate value

The Offer Is 10096 cash for your PanAust Shares.

N you accept the Offer
• you win be paid A*1.71 CASH for each of your PanAust Shares;
• you should not Incur any brokerage feesorstamp duty on the acceptanci of the Offer; and

' VWAP #*U dalm iouged kill Bloomb,Fo Wotmi con=rA al Bloombe,0 10-of e»d  = pom-d b, ASIC Gin
0, r 07/ 9)

.4, Mb,'4- 4 ViQa ;4/ 
, /,5 lit 651. '

5.... ,

40.196 34.0%
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Biddi fs Statement
7',· ':lfy#, *SY' 6%

• your payment chec le will be deepalched on or before 7 Bustiei Days adtor yols vand
aooepgarce 13 mc ecL

The Offer REMOVES SIGNIFICANT RISKS.

If you accept the Offer, you wt[ be pald cash for yols PanAust Shares and wm no longer be exposed lo
external and companrspeclfic risks that PanAust may besubject to and which may aclversely affect the
tracjing price of PanAust Shares.
PanAust's pr*divelopment prolect at Frieda Rive, In Papua Now Glea v,ll reqi*o signlfloint fIAn
capital exper*Rure In order to get to production.
Futie developmerk coets may glve rise to a significant funcing requ ement for PanAusL PanAust may
seek to raise funds through ralling ec;lity oevital, for example through rights Isgues or placemerits to thhrd
partes. These capital raisings colld result in aution of *94 PenAust Shareholders

There 18 arlok thatthe recvirement for subelantlal amounts of development capital may negatively knpaot
the share price of PmALIst Sharee )1 the future.

In ackilon, there are hherent rlsks In holc ng ehares hn a listed entity alloh as PanAust

These Ileks Include but 8,0 not hlbed to:
• commocity price risk;
• foreign exohange risk;
• operational and development risk;
• regilatory tlek:
I equ I y m,ket risk. and
• general economic conitions.

. The Offer Is UNCONDITIONAL and payment will bemade promptly.

The Offer IS unconditional. You payment checve vid be deepatched on or before 7 Business Days after
yots vald acceptance 18 recelved

. The SHARE PRICE MAY FALL after the dose of the Offer.

Depenxing onthe level of acceptances thai GRHK recelves under the Offer, themarket foryour PanAust
Shares may become less Iquid or less active after the dose of the Offer than the cirrent merket This
may have an ac vene Impact on the tracing price for PanAust Shares.
GRAM already has a relevant hterest In approx:nately 22.6% of the Issued shares of Par*Jst If GRAM
end Its Associates ownrnorethan 50%of PanAust they will control the compony. If GRAM and Its
Assodates control PanAust, you wil become a mh,ority shareholder v,hich mayhave anumber of
adverse Inplicallons for you as a PanAust Shareholder and the market for your PanAust Shares.

3

4

5
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Bkidefs Stz:ement
4,11 ==!m

Overview of the Offer
Set out below Is a summary of the Offer. Flrther Information about the Offer can be found throt*out
this Bidders Statement You should read the entire Bidder's Statement before deck*ng whether to
accept the Offer.

Bi,lci;.i The Ofler 18 macie by Guangdong Rl#Ig H.K. (Hold¥4,) L.knlmd ("GRHIC).
GRHK 18 a fectly wholly owned SAiIkBary of Gu gdong Riling As=EB
Meneoement Co., Ud CGRAM'l.

Unconditiot
0ltel

>11[9*ndto a PanAust#1»***t.*0»u, »*8*dfor*K**n qnpbe ASX -

-- '.,-'1=' *r'*ml,«f***0*L*,0ro« att,* «»,   
C c·I i Jitic' 1, s 11» Offer le unoondnonal.

oil, T p, T„„:3 31» Qjtgl, acl]**,led In@0*e.*t:Zioopm gy.*®yt 90)«[• Msy  2015 [  It-mq'
6 1

1 ': .iii iii <1:':, If you accept the Offer, Yol.5 payment oheque v,ll be deepEIk)had on or before 7
Business Days afteryour vald aoceptance Is received.

HO ·.·.· t o
i·i.·. l-1,1 1,1.'.-'

Oil,:1

'   - * # ';:':irr: 8  . »*:Zi.1 ..- . .-

ard-»pih///1.le'ls:EL,3/ILL'zin- iIi #MUI L

-

I. l'.44.8,& ': Il. .'

1' '

)19),1 <31/919,1//b'/..Fig"< 1:'i6191'irfilouil/:Wi['HI &4ml4 -·

'' f "'h, 1

1
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Bidder'g Statement

1-, 1.1 lili L .
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ENddle/8 Stailmert

2 Information on GRHK and GRAM
2.1 Corporate Information

GRHK Is dlrectly wholy 0*ned by GRAM. GRHK is a Hong Kong licorporaled ently that Is an
expansion vehicle for Is parert company, GRAM, liclucing fadltating and Implementing
overseas projects and investments In overseas mining companies and amets.

GRAM ks a Chinese Stateavned company regliSied under the State-owned Assets Supvvlkn
and Ac Inletrdon Commission, the People'a Government of the Guangdong Province.

2.2 Overview of GRHK and GRAM and their principal activities
GRAM and Its Subskiarles Including GRHK operate a diversmed portfolio of bus esses centred
on Inve*nent@ In the mlring and producdon of non-fe ous metah InoludN leed-zinc, oopper,
gold, Wngsten and rece earth Beeldea mir*,g, GRAM aleo hai other support Industries Inolucmg
electronics, real estate and hnce.

GRAM i the second larg* shweholder of China Tilioom Co., Ud, and the controling
ehereholder of Isted companies Inclucing Shenzhen Zhor 1 Ungnan Nonfemet Co., Ud,
Guangdong Fenghua Advanced Technology (Hoking) Co., L.kl, Rishng Norrferrous Metals Go.,
ltd and Foehan Nationstar Oploelectronic Co., 1*L

Pal'A,al ...ASX
h ...

a=*)4Filwn Adi,„cid F"/0..Ad/""Id MI,l HI=I* 14.le'Un"..ots 
  Ted„010,V Oiddl  Co- Ltd (SZSE   Tactnok  011) L.tI h ki/,stn,Irt Hol  Lal ) Lhnt,d (AE btedi

e=,lons Bldivi,1, Folluill,tuoi,#w
h Wor-on hldl-Y Grou ltd h Opto,1,€Dor,Ic Ca. Lt:i

#32 1-d)

Ellll llll BWI  U:101Ill
  Norism,t Co. Lkd PSE #,4

F    140-14*Ih Co  .
  01 lit,dl

ChhT,licorn Co. Ltd («ex
./89

GRAM has *eat and indrect limetments hi 2118»d companies outekle of China, GRAM's
minh assets afe located across 5 con&,en*.

Cimently, mir*lg 13 GRAM's prknary business and It 18 focused on strategic clvers#,1,12,n.
GRAM apples Its unique strength, f cial tectullcal capabiities and management
experience to advance Its arrerrt mintng projects and InvestB h other companies and projects
with potential for value and growth, wlththe view of creating a clveralfled, global midng  oup
v,hlch Is Intemationaly competitive.

This Offer le consistent with GRAM and Its St**darles' ongolr  strategy to Identlly and develop
high-qualty non-fe ouB metals projects globally.

11T T IT'
IL , I T Mr'· ' ; ..
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2.3
(a)

History of GRHK and GRAM
1«story of GRHK

Bidder'§ Stztement

GRHK was Incorporated In 2009 In Hong Kong. On 18 September 2009 It gry:Iked a 19.9%
Interest In PanAust as a cornerstone investor. SInoe then, GRH Khas made several purchases
which has taken its clment holding In PanAust to approximately 22596. It was registered In
Australia asa foreign company on 27 Janusy 2011.Other thss, hoking Its position In the
PanAust Sheree, GRHKdoee not oisrenny undenake any other businees ao«vines.

(b) Metoly of GRAM

2-4
(a)

GRAM was lounded on 30 December 1999 by the approval of the government of Guangdong
Provhrice. It le one of the Wgeet state-owned enterprises supervised by the Stats-owned Assets
St,iervislon and Achninistration Convnlssion, the People's Goverrment Guangdong Pro*,ce.
Over 15 yess of development GRAM haa aohieved a aucoeesfd track reoord and presented
unique opporturilti. and significant value forits shareholder. At the end of 2013, GRI* hadtotal
assets of RM82,544 nion and GRAM hasconsoldated assets of RM888,049 mllori

,+r
t' - I.

In 2011, GRAM acquired Caledon Resources PLC, an Australian coal procklcer and explorer
based in the Bowen Basln of Queensland. GRAM also has  terests In Perlya Umlted, an
Australian base metals minlIU and exploration company. GRAM holds Its Interests In Pedya
throllh choi and Indrect Investments hl Shenzhen Zhonglin Ungnan Nonfemet Co., Ltd, a Isted
company on the Shenzhen Stock Exchange

Directors
Directors of GRHK

As at the date of this Bidder'B Sint,nent the cirectors of GRHK are:

• Director - Hongqun Weng. Mr Weng holds a bachelor's degree h mechanical and electrical
englneerk from Soulh Chha Univerelty of Technology. Skice *pping imo non-ferrous
md M,Ilg h 1978, Mr Wer  hae galned extenelve exper nce In man emerA and
knowledge of min g. Mr Wmig joined GRAM In 2002 and was appohnted as dbreotor of
GRHK In July 2009. Mr Wer  18 Chalrman of Guargdong Rls g Mblig Investment Co., Ltd.

• DIreotor - Lbdn W,ng. Mr Wang holds a Ph[) degree In aooo thng from Sun Yat-sen
Ur versity. Mr Wang has ext,NIsive experience ki fhnance, accoulthig, aldt end tax n. Mr
Wang .111<ed for the Fhance dep.*nerit of the provhnclal government wid also served as
lecturer at Sun Yat-san Unhvernity for nearly 10 years. Shloe Job*10 GRAM * 2005. Mr
Wang has successh/ely served as the General Manager of the FlnEncial Settlement Center,
the Capital OperEtion Depaftment ind the Plon!*lg and Flnlil Deper ent Mr Wang was
appointed as drectorof GRHK in July 2009.

• Director - Zhensheng Uu. Mr Liu graduated from Southeast University (previously named
N,4ng (3eology Instlt*) and completed pos:gracklate prolam of reeouroes eoonomy et
Sun Yat-Sen Un er,Ry. Mr Uu Is MErently a Commmee Member of ShE„/hal Gold
Exchange Credentials Committee, Chha Gold lidustry Standard Committee and
Gusngdong Precloue Metal Standard Committee. Mr UU also holdB profes,lonal titles of
Senior Geologist and Beneficiation Engineer. PMor to jo*,Ing GRAM, W Uu held several
mlrIN-relaied m * ertal roles bncluci  the Vice General Manager of Hetal Gold Mne and
the Manaolro D kector of Guangdong Jin DIng Gold Co., Lid. Mr Uu 18 Vice-Preeldent of
Guangdong FL*lrU Mning Investment Co., Ud and was appouited as drector of GRHK in
December 2014.

(b) DIrlotors of GRAM

As at thedate of this Bidder's Statement thedrectors of GRAM are:

114*3_1
1 ''1- n frl"

11111, 1,1-1- - 1 - 1- 1+4115£'
I, A r 37...,.,-1 - 'T -
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• Chairllan - Wei Zhu. Mr Zhu holds a mitte degree In poltk-1 eoonomloe from JInan
University. Mr Zhu has 20 yeam' experience in th® Bancial sector inclucOng at the P®ofie's
Bank of China several venture csoltal livestment companles and Cllia Barikhlg Regillatory
Commlaeion and has extenalve experience h oorporate governeme endoapitd operalon.
Mr Zhu has held various senior mana erie  roles before being appointed as C man of
GRAM In May 2013. Mr Zliu le Kgo Vice-President of the Association of China Rare Ear01
Inckistry, Chairman of Shenzhen Zhol-ta»n Lhonan Nonfernet Co.. Ltd (a Shenihen Stock
Exchange listed company) and Guangdong Ran Earth8 Inckistry Group.

• Director, Preeldent - Zezhong U. Mr U holds masters degrees h pomlos from PeicN
UnlverBIty and pub[Ic administranon from Harvard Unhversity. Mr U worked for the State
Coundl and was a consultant to the Uni ed Nations Development Progr,m. Shoe joining
GRAM In 2006, Mr U has been leacing GRAM on multiple overgeas asset acqule Inons end
project management Mr U was Kpointed as President and cirector of GRAM h Aprl 2013.
Mr U le GRHI<'a nominee c*reotor on the board of Par*Jet I* U joinod the board of
PanAust followN the completion of the sh re placement to GRHK * September 2009. W U
Is also VIce-President of China Nonferrous Metals Industry Association, Chalmlan of
Gu„,gdong Ferighua Advanced Technology (Holdhg) Co., 1-ki. (a Shertzhen Stock
Exchange Ilated company) End Guangdong Rlabg (Ausfrala) Pty Ltd.

• Director- Ilrodan Deng. Mr Dem holds a master's degree kn economlos managernent and
received an EMBA degree from Sun Yal-Ben Unlver,Ity and holdsa profee,ional title of
Senior Am,omist Mr Deng johed GRAM In 2000 and has eince held several management
and commitie positions. Mr[)eng haseclensive experience h kman resource
man emsnt. Mr[)eng was appohnted as a drec or of GRAM h May 2006 and was a
dreotor of Rehg Nonferrous Metall Co., Lid (a Shanghai Stook Exohang, lidid oomp,ny)
from 2009 to 2013.

I 'f I '1,- ... 1 {12 +* j

[Ir

12



30/03 2015 MON 9:17 FAX +61 2 9296 3999 0016/053

Bidder'§ Stalemert

3 Information on PanAust
3.1 Recent PanAusl share pelci performance'

The graph below shows PanAuges ghs,e price for the 12 months to 27 March 2015.

ASP-Ii'.- PNA unnouncem- n#nm hin(111,0 indicith'*
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As al 27 March 2015, behg the last day oil whlch Par,Aust Shieo traded prior to the
announcemerrt of GRHICs offer
(a) the last recorded ta(ing price of PanAust Shaies was A$1.225;

(b) the 10 day VWAP of Par*lat Swes was 141.20;

(c) the Nghest recorded tracmig price of PanAust Shares hi the previous three months was
41.50; and

(d) the lowest recorded trading price of PanAust Shares In the previous three months was
A$1.10.

32 Disclaimer
The king Informalon on PanAust has been prepared by GRHK using pl**ly avalable
Information, and has not been Independently verilled. Accordingly, GRH K dom not, subject to
the Corporations Act make any representation or wsrenty, express or hpled, astothe
aooiraoy or oornpleteness of this liformanon.

The Wom,ation on PanAust in 0118 BIdder'$ Statement should not be con,Idered compreheneive.

In addition, the Corpodons Act recllires the dkectors of Par,Aust to provide a TEM-00(16
Statement to P0,1Aust Shareholders In response to this BIdder's Statmilent, se*ig od certain
mat,rial Wormation concerning PanAust

' ™8///In/100,1/*/9/Mve,//noe/*/10*gd///Micad*emelootnb/0 8///7//not=mn/dmiuch//4
r,Innol 10 lh  I<IW d a,   p rmm,d by ASIC Clm Ordir 07/249).
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3.3 Ove,view of PanAust and Its prinolpal activities
(a) Ove,viev' 01 /4,/b"11'2" buslness

Par,Aust 18 listed onthe ASX (ASX: PNA). PanAuers head offlce 18 located In Brisbane, Australia.

Par,Aust 18 a copper andgold prock,cor dth a portfolo of projects h Laos, Chile and Papua Now
Guhnea.

PenAust'@ produoN a=sto are the Phu Khan, Copper-Gold Operdon and thi Ban Houayx,1
Gold-Sl ver Operation. Both are locaied hn PanAust's proepeotive 2,600 severe*lometre Phu Bla
contract sea In Laos.

In Papua New Gulnea, PanAust holds an 80% Interest In the Frieda Rher Copper-Gold Proleot,
an undeveloped copper and gold project located on theborder of the Sandaun and East Sepak
provhces of Papua New Guinea. The remaining 20% Intlrut Is held by HIgh*,ds Pacinc
UmIted.

(b) History of Pe„Aust

PanAust was hncorporated In 1983 and Isted on the ASX hl 1987. In 2001, PanAust acqz*ed an
interest In the Phu Bla Contraot Area h Laos. Between 2002 to 2004, PanAust conducted
fM,lity st,des and metabrglcal tests at both Phu Khesn and Ban Houayxal. In 2005 PanAust
gakied 'producer' status follov,Ing the Rrst gold pour ai the Phu 101sn Heap leach Gold
Operation. In 2007, PanALIst entered the SaP/ASX 2001ndex andthemst Phu Kham copper-
gold ore was mined and stockpled and Phu Kham Copper-Gold Operation Immbolonhg
oommenoed

In August 2014, PanAust acquired en 8096 hterest In the Frieda RQer Copper-Gold Project in
Papua New Gll,ea. The remah# 20% Is held by Eghland@ Pacific Unllarl Upon the grant of
aspecial mlnhig lease orambih lease the government of Papua New GLAnea has a r ht to
acc;*re up to a 30% interest in the Frieda River Project:

On 29 Jani=y 2015 Par:Aust announced thai no material expenciltlne are budgeted for 2015 for
the KTL (formerly Phonsavan) Copper-Gold Project h Laos and no site actM[les are planned for
2015 for the Carmen depoelt or the Inoade Oro Copper-Gold Project h Chile. Par,Aust
subeequently announced a co,Teeponcing write down In the value of thoee assets.

(0) PanAuars Board of Directors

As at the date of this Bidders Statement the directors of PanAust are:

• Mr Gery Arthur Hounsel;

• Dr Frederiok Hees;

• Mrs Nerole Phylis WlthnaII;

• Mr Geoffrey Arthur Her)dey;

• Mr Geoffrey Marci;

• Mr Zezhong U (alternate Mr Qlan Deng);

• MY John Philip Crofts:

r *:.Fl/4-,  .4
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• Mr Kenneth Wnain Pickering ; and

• Ms Annebele Saly Chaplah

3.4 Substantial shareholders
Baeed on material lodged v,Ith ASX prior tothe dabe of this Bidder'B Statement each of the
fooovmg persons (on behalf of Itself and Its related bocles corporale) hadthe folio,vig
substantial sharehokings in the Issued orch,y ahs,e capital of PanAust.

Pliblusst Shareholder pliv'U./8/Wire. % of Ilued or-=y liul clpital
cf P-,Au 

GRHK Ind GRAM 146,734,8484 22.596

Source: ASX

3.5 Publicly available Informstion
Par*mt 18 a company Isted on ASX and Is oubjeotto he perlocio and oonthnuous deoloiure
requirements of the Corporalons Act and ASX. PanAust's annual report for the year ended 31
December 2014 was gh,en to ASX on 19 February 2015.

4 580,000 PanAust Shares am held Inchctly through GRHICs broker 8640 Ne,bR: Buiu Inc

15
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4 GRHK's intentions
4.1 Introduction

(a)

Bidders Statement

',12@Il i19-19,?Ii*3i'Nlk,·4 -37 51
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This section sets out GRHICs Intentiong, on the bah of the facts and hformation concemlrg
PanAust which are known to It and the existhg olrol,118(ancee affecu rg the bustness of PanAust
In r*lon to the following:

the continuailon of the bushiess of PanAust;

any major chenges to be made to the buslnees of Pe Aust, hioluc g any redeployment
of the lb(ed aesets of PanAust; and

(0) the futin employment of the preeent employees of P,Must

GRHK Is a wholly owned Subsidiary of GRAM. Accorcingly, GRAM hae the *sme intentions m
GRHK In relation to these matters.
The litentions of GRHK have been formed on the besle of materW Womation concer,*tg
PenAust and the general bus 888 en*onment whloh are known at the *ne of pra! rN this
Bidder's Statement Certain of that Infomation was received during the  nited due da agence
conduct'd prior to 9 Oc ber 2014 (Bee section 8.2). Final decisions regarc g theee matters wl
only be r-hed by GRHK in ight of m=6,4al Infoml,dion and ti • 7 ..at the relevant time.
Accorclilgly, the stgtomentg In this Bidder's Statement may vgy al new Infomlation becomes
available or drcumstances change

4.2 Operational review
GRHO< and Its advleers have reviewed Wormalon that has been publely released on PanAust, Is
arrerrt actMtles and Its plane for the futse, have had Intted ciscussions vah Par*ist in relailon
to Its buslnemes and conducted Imited due c ence prior to 9 October 2014 (see section 8.2).
However, GRHK does not ot,Tently have knowledge of el material Information, facts and
circumstances that are necessary to assess the operationaL oommercial, taxation and fhancial
inipOcationB of Its ament Intentions. Consecvently. flnal ded,lons on theee matters have not
been made.

Following the dose of the Offer. GRHK< m the ex,ntthat Infonnaton Isavailable to IL
oonduota review of the operationo, alleto, otructiare and omployees of PanAust In Ilgl of that
hformation. Final dedolons W[8 only be reached after that review and In ight of all malal facts
and circumstances. As such. statements set out In OUs section 4 se stxiements of c Terrt
kltenlon only which may change as new Infom,stk¥i becomes avmighb or drallmstal,IYE
change. The statementz; In this secion 4 should be read In this context

GRHK Is PanAusrs largest shareholder with a relevmt Interest in *proximately 225% of the
leoued c,*aL GRHICs Intention 18 to Increage Its shareholdng In PanAust and to hlorease Its
hvolvement h, thedevelopmentof Frieda River andthe oonhied management of PanAusfs
other operat g ass,18.

4.3 Specific Intentions -PanAust Share Rights
GRHK is not offering to aclire any P Aust Share Rights. GRHK encounges holders of
Par*,st Share Rights to exeroise their Par,Aust Share Rights. to the extent thatthey are enttled
todo ao underthe PanAuat Share Rights Plan, and aooept the Offer h resped of the Par*lot
Shares  und on exercise N they wish to participate in the Offer.

AA Intentions upon acquisition of 90% or more of PanAust Shares
™s section seta out GRHICe current Internions If It aoqu!ree a relevant *Threst In 90% ormore of
the PanAust Shares and Is entitled to proceed to compulsory accvlellon of theoutstanc Ig
PanAust Swiee.

Int_ 14 -17'L *i it.
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(a) Compullory acquisition

If It becomes entitled to do so inder the Corporailons Act GRHK hntends to:

(1) gMe ndces to compulsorily acipie my outstandiU Par* st Shares in aooordanoe with
section 6618 of the Corporationg Act; and

® give notices to holders of PanAust Share R Ight@ to compuloorly acquire any outstancing
PanAust Sharee and PanAust Share RIghto in aooordence with section 6640 of the
Corporations Act.

If It Is required to do 80 ls,der seotion 682A and 063A of the Corporations Act, GRHK Intends to
give noticee to PanALIst Shareholders offerN to ac rlre their PanALIat Sharee and PanAuet
Share Rights In acoordance wlh Beotlon 6628,6638 and 6840 of the Corporatons Act

(b) ABX Ll*Ung

At the conclualon d the compulsory acquulon process, GRHK *18nds to arrange for P,nAust to
be removed from the offidal list of the ASX

(c) Directors

GRHK wI replaoe the majority of the members of the board of dkectors of PanAust with its own
nominees which may Include existing PanAust clrectors. Replacement boa,d members have not
been identified by GFIHK and their Identity may depend on the drcumstances at the relevant 1rne.

(d) Operat ns and a=sts

Follo¥,Ing the oloee of the Ofler, GRHK HInds to oonduot a broad based review of PanAusfi
operstions on a strategio, funotional and filancial level to evaluate Pef,Auses performance,
promab.ty and proepecti
GRHK Intends to continue the growth and development of PanALIst's resouce alsets throu01
solrid and reeponable business practices and operaional efficiency enhanoementB.

GRHK abo intends to ma*,tah positlve relaionships with the local commls-littes and government
authorities Inthe areas h which PanAust hae prolects and operations.

GRHK Intsnds to oor,Onue oarryN on the propoied feasl ty study In relation to Frieda River.

F al decisions as to the operalions and ARMets of PanAust wi only be r, ehed af r the review
and In Ight of al the materlal facto and circurnstencee. Ag such the gtatements In thle eection 4
should be read i, this context

(e) Employlel

As out ed above, GRHK will concklotareview of the operailons, asseta. strategy and employees
of PanAust In this proem„ GRHK may Identify some synergles In reialon to some corporate,
managerial and operational flsictions across GRAM and PanAust nd GRHK may make
ad]ustments over Ume illen allowed by the law.

Where pouble GRHK wul seek lo m mise job 108888 and leverage the experience and 81&18 Of
exiclng employeit GRHK adso expict, to retain subst,ntially all the staff and employees of the
PenAust Group. However, this 18 lubject to some chenges to employment positions In the
tran@Ition period m GRAM and PanAuers busilleeles Me combined and subject to nonnal
perfomiance man ement obledves which w. be conducted In complance with local labour law
requhments.

17
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GRF* Intends to review the e)disting employeefIncentive plan end folowing
Its review may cor lue the exIB#ng plane, replace theplam or tamilnate the exidng plans. Flnal
declsions regardlig the Long Term Share Plan and PanAust Share RIghm Pim wil only be
reached «fber GRHIC, Mview.

4.5 Intentions upon acquisition of less than 90% of PanAust Shares
This section Sets out GRHICs 11*entions If GRHK were to gain effective control of PEAust
alhough not becoming Intltld to compulgorlly acquh the outstancing PanAust Shares,

(a) ASX U.:Ino

If GRHK gahle control of PanAust vAthout becorn g entited to oompu orly aogirethe
out,tmicing Par*mt Shares. #In based on the informalion currently avelablev it. GRHK
Intends to cause PenALISt to apply for removal from the oflidal list of the ASX.

(b) Dhotors

Subject to the Corporations Act and PanAus:'8 const!tudon, GRHK k#ends to procure the
appointment of Its nominees as a malor# of the bowd d drectors of PanAust after galriN
effeceve control of PanAImt (and to requisltion a meet*,g of PanAult for that popose If
necaccary), which may Include existing PsAust drectors.

Reptac*ne'* board members have not been Identified by GRHK and the* Identity may depend
on thedrcumetances at therelevant tinle. However, Itisexpected that themalortly of the
replacement board members wil be persons v,Ith appiwiprlate experience, c™lications end skill
for PanAust and lt, buslnees, which may Incklde members of GRAM or Its *Mate companies'
manageroent teams

(0) Operationl, a.- and Imploy-I

If, folowN the dose of the Offer, PanAwt becomes a controlled entity bd not a wholly owned
Suh*am,y d GRHK, R Is thi presint Intintion of GRHK to attempt to proan that PanAust's
board fementB the obledves and goals oudlned In Beo lon 4.4 to the exted poseR,b and
spprop/laie.
As set out h secton 4.4, followlru the dose of the Offer, GRHK throNh Its nomhees on the
PmAL:st bowd Intends to conduct abroad based review of Par*,st'a operations on both a
strategic and miancid level to evaklate PanAust's performance, prolitabilty and prospecti

(d) Employee peitor, 0 *aaed ahm plms

If afterthe Offer Period, PanAust Is removed from the offlcial let of the AS)(, then GRHK wil
review, through Its nomhees on the bod of PanAust the e)dsting Incentive and performance
based ker ve dans and consider replkhg these plans wHh a mbtable replaceme,1 plan for a
company thai 18 not isted.

(e) Dividend polloy

The payment of clvidends by PanAust wl be at #16 discretion of the board of drec*ora of
Pas,Aust, the majority of which,%ould comprise GRHK nominees. PanAust Shareholders should
be aware thai PanAust may not declare a dMdend hn the future and mayoptto retain caah In the
oomparlybkmdm'bu'in" andrep debt.

Assetout irl section 82(b) N GRHK wereto gain effective control of PanAust, certall PanAust
Si,h*Oaries may be r,w?Med to r-wy certah of their existhg Rmw facl[Illes. PanAust and the
relevant PanAL,Bt Subeldiarles may not be In a po«*lon to fund free rA!,A)*Tle,19, rehnce the
facitles or procue alternative flmci Ig.
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The extent of funding re*Ired may be aignmcant. The detal Is not known to GRHKwith any
oertainty at this tlme. Any declslonB regarcmg the moet approprlaie capital structure, md any
adcmlonal func[Ing recRirements, wil be rnade by the men Par,Aust board of directors. If PanAust
nwe to meet Its54 noids byralsIng e*ilty oapital: any shareholders h P=,Aust who do not
participate, wl have their shareholdhgs cmuted.

Um.Sons onill

To the ensnt that PanAust does not beoome a whoay owned Subeldhy Of GRHK and there are
minority PanAust Shareholders. GRHK }*ends that the drectors of PEAust appokited by It w01
act atall Ines In aooordance with thelrflduclary duties and that al rellite shareholder
Fprovah and other legal reqlirements ere compled with In pursuing any of the Intentions
ounlned above.
Those requirements may require the approval of m  ority Par,Aust ShareholderB to he
implementation of any paruoular obledve.
The re *ement to have regard tothose fiduciary duties il the oortext of aparty ov,ned
companyand the posde requirements of mhority PanAust Shereholder 8 proval may prevent
the par#cular object e behng achieved
Itshould be noted Oiai GRHK has not currently IdentiMed any parloular hiltla ve where the88
conolderatione may be relevant
The extent to Which GRHICs Intentions for PanAust desoribed In thle seotion 4.5 of this Bidder's
Statement wil be realsed W PanAust Is a partly ovmed Subeklmy of GRHK, wl be sublect to:

0 ttie law and ASX Usting Rules, particularly In relalion to related partytransactions
and corblots of 41*reet End

• the legal obilgalon of thethen Par,Aust *-d of Mectors to act foraproper
purpose and In the best intereets of the PanAust Shareholders as a v,hole.

4.6 Intentions generally
Except for the changes and htentions set outln this secOon 4, GRHK Intends baeed on the
Wormaton presently known to It

(a)

(b)

to continue the bdiess of PanAust;

not to mmke any major chiiges b the business of PanAust or the deployment of
PanAusrs ass-; and

(c) to cir*lue the employment of Pal* t'® employees.

19
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Accorcing to doctrnents lodgid by PanAust with ASX and ASIC as at the date of this Bidder's
Statement, the total numberof PanAUst Shame as ai the date of this BIddets Statement Is
847,862,528.

In addllon there am 848,126 1,1119*ed PanAust Share Rights without performance con ons
outst=dng pureuant to the PanAust Share Rights Plan. As deeorbed In section 8.2(a)(D, these
*18 will vast on achange hl control of PanAust and each holder of the PanAuBt Share RIghta
has the right to be Issued one PanAust Shase for each PanAust Share Right

52 Details of relevant Interests in PanAust securities
Detah of GRHICs relevant hmreets h the sect,Rles of PanAuet on the date of this Bidder's
Statement are set out In the table below

Cim of SeeurltleS Total number in
*88

 StarySh,res 647,862.526

R*va/lill,red of
GRHK Immodlately
befom Biddts

with ASIC

145,734,848
(22.48696)

Relevant Inter- of
GRHK Inn»dlately
b.fol fht Ofilr
sent

145,734,848
(22-48596)

5.3 Details of voting power InpanAust
GRHICs vothg power hn PanAust aa aithedate of thls Bidder'@ Statement Is 22.485%

GRHICs voting pow,r h PanAust as at the date himeclately before the 1!r,t Offer Is sent li
22.49696

SA Considerat!on provided for PanAust securities du,ing previous four
months
GRHK and Its Associates have not accvired or deposed of PanAust Shares during the period of
fourmonths 4<1<King on the day knii,e timtely before the rimin of the Offer.

5.5 Inducing benefits given during previous four months
Neither GRHK nor any of As Aseodates has, *1  the period of four months encilg on the day
knme(Sately before thedate of the Offer, given, offered or  reed to ghve, a benem to another
perlon v,here the benellt was [1 ely to h,duce the other person, oran Associate, to:

(a) accept an Offer ; or

(b) dispose of PanAust Shares, which benefit was not offered to all holders of PEAust
Sharea under the Offer.

11'll
)4 *,4.1 m :
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6 Funding
6.1 Overview

Mcklds Stah,ri,W
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The consideration for the acql*sition of PanAust Shaces to which the Offer relates wl be samfled
wholly h cash. If the Offer is accepted * reepect of al the PanAust Shares (other than PanAust
Shares in which GRHK and Its Associates a*eady have a relevant interest as at the date of this
Bidder's Statement, but hducing PanAust Shares that are Issued and Isted forquotation onthe
ASX at eny ume dudng the Offer Period asaresult of the exercise of the PanAust Share RIght8),
the co deration val be eppro)dma ely A$861 milon.

The funds avallable to GRHK are mflolent to fund the maxknum consideration payable pursuant
to the Offer and are abo suflkient b fwid the consider,flon payable lo the PanAust Shareholders
who exercise their dghts pursuant to the lerms of the LoN Terri Share Plan and the PenAust
Share Rights Plan to accept the Offer.

62 Sources of funding
The consideration Mt out hn section 6.1 wil be funded through a combinanon of Internal eflty
and external debt fisidhg , : 2,0'- r-, that have been put h plac® by GRHK The Internal
equity flnding wil flsid E )proidrndely 16% of the lotal conelderalon, and the external debt facllty
wl fund approximately 85% of the total consideration.

Al equity func g wl be made avalable h a mbrtie of Australan and US dollarn wid debt
fur*lg wl be provlded In US dollars. These funds v,11 be paid into bonk aooounts held al tho
Sychey Branch of the Barlk of China Unled (-Disb ement Aooount') md any US dollars held
wl be converted Into Australan dolars before payment to the PanAust Shareholders who have
accepted the Offer. Utlisation of the loan f ly v,11 not be m:*liect to r,¥®1 of wy«=ice of the
Offer but with(*awals from the bank account d be. This 8 angement alows GRHKthe fledbdity
of pre-positioning finds h Australa should It choose to do So.
GRHK considers the slze of the US do[IN equity and external debt funcing 1, more than adecpom
to cover any reasonably expected appreciation of the Austraian dolar againet the US dolar and
as a result no hed*g efrangements have been put ln place. In iny SaRe, GRHK has negotis:t*1
the abity to oonvert US dolar drav,Inge to Austrelan dolan In ailvanoe of Its poohasee. This
enablel GRHK to further martage the exchange risk.

6.3 Equity lunding
GRHKexecuted an equny commitment let!,r agreement with GRAM on 26 March 2015. Under
the Veernent, GRAM agrees to provide fuidng by way of subscription of additional ahs,es to be
issued by GRHK to find up to 15% of thi aggregate arr,lation pree of the PanA,le Sharee 10
be acqdred by GRHK GRAM has ag med to pay the subscription considera#on as and when
thoee payments are due to be macie by GRHK Mider the Offer. The money wIN be provided In
v,hatever form and manner GRHK requns.

As at the d- of this Bidder's Staternent GRHK Is holdhg In Austrella A*18,000,000.
GRAM currently has finds of al leaet RMB599 mNon held In aooounts h maloroommerolal
banks h Chk GRAM has confirmed that:
(a) such funCIB are Immediately avelable and are not 81*lectto securly Interests or rightB Of

set off and are not requied for other arr gemente; and

(b) no regulatory approvals are required to transfer those flulds to the Disbusement
Account
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Funding from external debt facility

Bidder's Statement

GRHK exeouted a term loan faolly *greement on 28 M,ch 2015 v th Bank of Chb-,a Lknited and
China Development Bank Comorailon. The Sydney Branch of Bank of Clina Umited wl act as
 ent for the lenders rAgentl. Under the faclity eveemerit, the lenders Evee to provide aterm
loan fao ty to fund up to 86% of the megate aoquisition prioe of the Par*Jet Sharee to be
acqdred by GRHK Subject to Batlefaction of the conations to funng, GRHK may draw at least
the US$ equNelent of A$782 mlon, based on the current excharve rate, to flnd the OHer.

The proportion of loan flnang for each of the lenders 18 60% Bank of China Umlted and 40%
China Development Bank Corporation.

Addiond detals of the debt faoilly s,e dsoussed below.

(a) Avanabalty period

The loans under the loan fao ty wl remain *awable foraperlod ( Avdlablmy Perlodl 14 the
earlier of

® Ihedato on which aH PanAu,t Sharee which n not
been acqi*ed by GRHK; and

® adele falhg after the bet day of the Offer Period,

(b) Conmons prioedent to Initial drm¥down

held by GRH K have

There area number of pre-concillons to the hlitial drawclom, conflrindon ulder the bari facilty.
As of the date of thie Bidder's Statement the Agent has issued aconfirmation to GRHK
con mIng that alsuch conditions have been ssti#:fled.

(0) Conditions pioodit to -oh drmwdown (Inolial,g hRId drm,down)

The lenders are not oblged to perldpab In a Oawdown N any of the foaloing happens or Is
continuing h respect of GRAM and/or GRHK (but not Inckidlr  PEAust and Its Subekis,les). As
at he dats of this Bidder Statemer  GRHK 18 not aware of the occurrence or contlnuance of any
01 the 1000%¥IN, norls Itawse of any reason v,hy any of the follo,Ing w. occuor conlnue:

Malor Evint of De¢mult

(A) (non-payment)Non-payment of any money 0,410 by GRHK or GRAM
under any f ance document: to the extent not cured wuhh the appicable
oure pedod;

(El) (malor breaoh) any of the folow g undertakings In the fadly
agreement h reeped of GRHK 9 br-hed and not cured v,Rhin any
appicable remedy period Of any):

(aa) not to create or permlt to exist any seci#ty Interest or quask
security over Its assets except ae perinlted inder the facmty
agreement

(ab) not to sell, transfer or cispose of non-cirrent assets hung a
vak» of more than US$50,000,000, eny exploration or mining
rights or Eny Bhares, except aspermltted ts,der the facmty
agreement

(ac) not to enter Into any ama amation, demerger, mergeror
corporate reconstruction;

(1)

22



0026/053

OR) [Ilegallty

(Q)

(H)

(af)

(all)

(al)

Bidder's Stabgrnent

I.

(ad) to procure no change in the bushless of GRAM or Itself;

(ae) not to acqub any corr any, buskiess, assets or uidertaking or
make any hlvestment e*oipt as pemimed Iderthe faoll 
*Feement

not togive any guarantees, except as permitted underthe facitty
 reement;

not to Incur financial  debtedness except as permitted Inder the
facmty ¥cement

not to declare #dends or make  *utions; and

not to uee the loan proceeds for pupoe,6 not allowed u,der anti-
comiption laws and to comply with anti-corruption lawl and
P08Ciesi

(C) (m,lor misrepre.entation) a representation h the facity Veement
With respect to the valid klcorporailon anci existence, power and authority
to own assets and carry on buslnees and to enter Into and comply with
the finance docunents, non-contraver, on of laws, cons ti*ion or
 reemenm, attal„i„nt ofal required authorleations, valdly of choice of
law under, end recognition of judgments obtahed under, the finance
documents, or no Immunity Is untrue ('»lor MI,repre,entationl h any
mdelial reopeot and le not oured h my appicable remedy pedod;

) (Ineolvenoy) Insolvency or liwivency proce«Ings h respect of GRAM
or GRHK or sny of GRHICs materkal subsicisies (a mgterial substdary
belm one which con*utes 10% or more to the consoldated net asset
prom or revenue of GRHIQ;

(orec[Hor's process) credtors process soalnet GRAM, GRHK or any of
GRHICs subelciarles where the,mount 18 more then US$20,000,000 and
It Is not clecharged wlthh, 10 bualne88 daysi

(imlmvMnes® It h l lawful for GRAM or GRHK to pe,fom its
oblgations under a  ance dooument;

(repudlation) GRAM or GR * repudisies Its obligatiom uider a f ance

(oe=ahn of busine=) al or a matedal part of the bu ess of GRAM,
or of GRHK and Its subskiarles (taken as a whole), Is suspended or
ceases

(n) lialor mle„p,Been tion

A Major Merepreeertation la untrue h any material reepect or would become 80
as a result of the awdown.

It Is unlawful for a lenderto perform its 0*ations or find or mabtah its fLS,C 
In any loan.
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(!v) Comeeponing equity amount

(d) Event' of de¢aul

Bkkiets Slilerneir

I .

For each debt utilsaton, the borrower has not deposited an eqdty oontrt)*ition
44 1015% of the total funcing (equity plus debt frornthe total drandovvn) hlo
the Dlebureement Accoult

The loen facilty wl be subled to theeverits d default whloh arecl orn=y for transaotions of
this nature. However, during the Avallablmy Period the only events of default thai would alow the
Agent and the lenders to refuse to re,pond to valid Aeation recvest En those set out h
pangraph 6.4(0)(1) above.

(e) Repri."Int"th'nlil/"rranles and unde,Wdng.

The : • · : 1:6', : , via,Tantlee and undertal*Igs h the facility Veement are cuslomary for
transadtions of this nature h respect of GRHK, Its 81*)*i,Nles (exclucing PanAust and Its
subeldaries intl GRHK has had control d PanAust) and GRAM. However, ckiling the Avalabily
Period the only breaches of repreeentations, wanntles or lildertal*lgs that would alow the
Nent and the lenders to refuse to respond to a valid utilsalon recpteet 0,6 thoee sel out In
peregn ph 6.4(c) above.

Ilegamy

As locustome,y, the lenders are not oblged to respond to a valid lilisalion recplest if 1 18, or
becomee, unlmvfid to do 80 or it le othi„*se l m Ul for a lenderto perfom Ite 0*at ne Inder
the fi ance documents.

(g) Corre,pon- equity amod

The ablity to c*aw wit be 81**Ct to the borrower provickB e lity cortix,Ijorts  to the
Disblnement Account as ou ned above.

(11) Loin Repi,ment

Loans dram under the loan facmy wil be repaid over an 8 yearterm with the fntrep0 ment
being 12 morlhe aner the f,st ullealon date, and thereaner each repa,mwit shall be 8 months
afterk precedng repa ent dah. The repaypient profle Is such hat  proumMly U 5$50
milan Isrepald Inthe Amt 3.5 yeers, US$200 mlmon Is rf ak| In the next 4 yeaa and be ,-Larioe
on the expDy date

Interact wl I accrue on loans on a daly bagig on the lo=, githe rate per annum of 3-months
UBOR A - a margin, and wit be payable et the end of eaoh 3-month htereet period. The me,gh
varlee accorcing to fharder and Is commercialy sensitive, but the margin is oonsidered by
GRAM and GRHK to be reasonable and commercial for a levenged takeover Mnanom of th 
nattn.

Security

Repayment of the loans wl be:

(1) In the case of the loans provided bythe four branchee of the Bank of China Lbnlbed,
sectied by an h,demnity provided bythe Yueodu Branch of the Bank of China United h
Ctina; and

(D

(I)
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h the cm„ of loans provided by Chdna Development Bank Corporation, Hong Kong
Branch, guaranteed by an on-demand Barantee given bythe Guangdong Branch of
China Development Bank Corporation h China.

GRHK Is not providN any secing for the loan However GRAM ul provide:

W a cociiter-guarantee; and

(B) certa  China mortgagms and pledges;

as seourl¢y forthe bank Indemay mdguarant= grantors h China by 30 June 2015;

Uv) GRHK wi after the exp*y of the Avatabmy Period, provide seo,01ty over al GRHK
shares, and PEAust Sheres It then holds, h favols of the bank guarantors In Ch la, as
eeourity for GRAM'o oounter-guarantee obOgations; and

M GRAM wil, after the explry of the Avalabilly Period, provide seculty overal GRHK
shares, h favour of fhe blk guarantors In China assecurlty for GRAM's courrter-
parantee obigations.

M It Is expressly acknowle*,ed thatthe banks h China may nottai(e action Wainst GRAM
In China In amanner whloh 18 oontrary to the certain funds reghne descrbed In parag,aph
6.4.

5 Funds disbursement
Loan proceeds upon dradng wl be 1ht oredled to a US dollar DIsblnemellt Accoutt GRAM
may transfer flnds from the US dolar Disbursement Account tothe Australan dolu
cisbursement account, and such transfers need not be bked to any specific purchase. GRHK
may, by submitung a shere registry report of thevald acceptances of the Offer, reo •
withcli,vale from the Australan dolar Diebur®Imint Aooowit to pay the Mlevwit Par*»t
Shareholdera. The Agent may valcly refuse to effect mich a withclawal request only If.

(b)

(C)

(a) the *umstances referred 10 In paragraphs 6.40)0) to 6.4(c)(® afe corttinlling;

GRHK fals to provide Vie relevant share registry report =xi/or

as a reeult d such withc awal the proportion of equMy flndS to loan proceeds
would beless than 15:85.

The form of the share registry report GRHO< is reqdred to provide has been agreed.
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7 Taxation considerations
7.1 Introduction

Bkiders matant
't,r' 11-

AS -7 F t j NI

The folowing Isabrlef outine of the p,kidpal Australan kome tax, stamp ckity and goods and
services tax ('(3811 coneequences generaly applicable to a PanAust Shareholder who cisposes
of PanALIBt Sharee h retlin for oaoh under the Offer. It le beeed on the ourent Australian tax
laws as at thedmie of this Bidders Statement, taking Ato accoult GRHICs understanding of the
cirrent administrath,e practioes of the Australian Taxation Office and any other Aust•kn
taxation authority. Thi outlne does not othenviee take into account or enticlpal chenges in 1he
law, v,hether by wayof pcicial dedslon or legislat#e action, nor does It take Ato account tax
legIdalon 01 countries apart from Austrak

The folovhg outh Is not exhaustlve of al poodlle Australian Income tax. stamp duty and GST
considerations that Gould apply to PanAust Shereholders, In pertlcular, the alimmary 18 only
relevsnt to those PanAus: Sh,reholders %%*o hold their shwes on capital account for Austrolan
tax pur,0.0.8. In 0*lition, the outline does not apply 10 PanAust Shareholders v,ho:

• buy andse[I (or trade) shares h theorclnecy course of business, oraccubred theshares for
resale at a profit or othenvise hold their PMAust Sharee on revenue accoirt or as tracing
s:ock;

• maybe subjeotto special tax r ee, such as banka, Insurance compenles, tax exempt
organ alons, superannuation flnds or dia ers h aecurtlee:

• hold the PenAust Shares as part of an employee Share or option plan Inckking the
PEAuet Shie Rights Plan orthe Long Tenii Share Plan;

• acquired (oraretaken to have acc;lred for Australl *lcome tax pl,posee) their PanAust
Shares betore 20 September 1985 ;

• are subjed to the taxation of fi,encial e angements n *.01 In DMsion 230 of the /neoma
Tax Assessment Act 1997 (Ctht,

• ase nonfeeldenm of Auaira  for tax purposee and ocrently hold, or have held, at Iiythne
Pai,Aust Shares through a permanent establishment in Australa; or

• an temporary reelderts.

™s outlne does not cons tia tax advice and should not be relled upon 28 such. Given the
gener,J natlre of these commentg and he complexity of the Australian t=laws which are subject
to change perlocicaHy, It is recommended that each PanAust Shareholder Bhould consult their
own tax adviser regarcmg the consecpences of acc,*ing, hoking or (Ispoeing of th- P,nAust
Shares having regs,d to current tax lavm and their part* dar Nwoolletarym

Adcluortaly, employees ore¥le exeoutivei whoare  eued PanAuot Shares orrwits h
accordance v,Ith the terms of the PanAust Share Rights Plan or the Long Tenn Shue Plan
should seek their own tax advice on the hipicallons of shares or rights (as the case may be)
being beued purousnt to these plans, and the employee or eigule exeoutive acci*Ing thi Offer.

7.2 Taxation on the disposal of PanAust Shares
If you accept the Offer, you w81 be treated as having cisposed of your PanAust Shares for
Austraian home tax plspooes by way of cisposal of yoo Par,Aust Sharee to GRHK The
cispoeal of a PanAust Share will constihite acapital gainst= event

However, If you do not ultimahely cispose of yols PanALmt Shares (ag, the Offer lapses) then no
caeltai gains tax event should happen to you PanAust Shares.

41 r<1, 1 -4
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72 Australian resident PanAust Shareholders
You wl realise aompltal gaki In connection with the ramfmll Of a PanA,=i Share to the extent
thatthe amolnt you recehe (or wI NKBAB) forthe disposal of that PanAust Share Is more than
the oost base of that PanAust Share. You win reaise a capited loss to the ex$ent that the am0414
you reoeive (ord receive) Is less than the recluoed ooet base of the Par*,st Share. Capital
loeses can ugualy only be offset egahet csoltal gains you reeJIBe In the eame hlcome year or ln
later  come years (subject to sailsfyN certain loss recoupment tests where sopilcable).

The cost base d a PanAuet Share should generany hclude 1hetotal amount you p,Ad (ordeemed
to be paid) forthe PanAust Share, you acquisition costs and other colts relathg to the holdhng
Sid cisposal of the PBMUSt Share, to the extent to v,hlch you have not olahned an Income tax
deckicton for such coa. The reduced cost base of a PanAust Shwe lo usually determined In a
slmlar, but not Identical manner. There are a number of dranstances which may result In you
cost base or reck,ced cost base bdig calculated h a cifferent menner to thai outlhed above. We
recommend thai you consult youtax actser to conf*m the cost bme or recluced cost base of
yol PanAuet Sharea.

Any net oapltal gain should be Incklded In your *88®68able Income for that korne year. Broacly,
yot, nit capital gah h respect of an hcome year wil be calcuglad by aggigaiing al of yols
capital gah realsed h that hcome year and reck,cing thai 111040 by yots capltal losses
realld h that Iwicome year and any avalable net capital losies from prior yean, (subjed 10
satisfy g certain loss recoupment tests v,here  plioable).

PanAust Shareholders who are Incividuals, trusts or oomplyN superannuation funds may be
elgtle for cl,coult cadtal gabls treenent in reeped of a Par,Aust Share If they have hold that
PanAust Shate for at least 12 months before depoeal (exolucing the date of accvisltion and the
date ddiposal) anddld not choose to Index thi cost base of that PanAust Shari Of applcable).
Companies are not ellgble for *count capital gains hatment We recommend that you consult
yolw tax advmer as to youreige,Ility for clocount cap  gahs treatment

7A Nor)€esldent PanAust Shareholders
If you are not aresident of Australa forh,come tax pupoeee andhold yols ehares h PE Aust on
capital account, you wl generally not be subject to Australian Income tax on any capital ga 1
When you dIspoee of you PanAust Sharee. 1111888 both of the folowN requ ement@ sm
satisfied:

(a) you hold a 'non-portfolo l,Wereer In PanAust which 41 be the case If you (together
with your associates) hold at the t ne of deposal (forcapital gainst= puposes),
or held, t oughout m 12 month period ch,Ing the two years preoidng the time of
cispoial (for capital gabs tax purposes) of yoM PanAust Shares, 10% ormore of
(broacly) al of the shares In PanAust) ; and

(b) the P Aust She,es pass the 'principal asset teer, broacly if themarket value of
PanAusrs direct and Inc,rect interests h taxable Australan real properly ( cluang
land leases and mining rights) Is more than the market value of Its other asset  ai
thethme of disposal (for capital gah tax poposes).

If either element Is absent any capital gah made on the cispoial of your PanAust Shares should
not be sublect to Income tax In Auatralla End If you make a capltal loss on the deposal It Is
cierigard d

A non-resident PanAust Shereholder who is subject to a capitN gahn on disposal of their PanAust
Shares may be partialy Illgble for *count capital gah treatment depencirF on their apecific
dcurnstances. If you are a non-reeldent PanAust Shareholder you should seek your own tex
advice to determlne v,hether *scount capital gah treatmerit Is ava able und If so, the extent to
which It 18 available.
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The Australan Income tax comequences =loing from the d|epoeal of P *ust Sh,es H you are
a non-resident PanAust Shareholder wil depend on Your particular dralmstances Inck*Ing
v,hether the PanAust Shares areheld oncapltal or revenue accolmt. whether the above
reqi*Iments ue satided and #10 provislons =1* iny double t (tealy thatkilrda has
conc ded wlthyour country of residence. Accorcirl, you should seek aclvlce from liur tax
adviser as to the taxalon Implcations of acceptlE the Ofter h Australa and In your coley of
reelcifice.

7.5 Stamp duty
Any stamp dlly payable on the transfer of PanAust Shares to GRHK pursuentto the Ofler wl be
paid by GRHK

7.6 GST
In General, v,here the PanAust Shareholder 18 reeldent In Australa the 8Upply Of aharea would be
an Input taxed fruncial supply for GST pcsposes. Where the Par,Aust Shareholder is anon-
reeident of Australla the supply would be outside the scope of Austrailan GST. As Buch, PanALIst
Shareholders wl noe be ric Ired to chi,ge GST on the dfosal of Pe„Aust Shwes.

PanAust Sho,eholders should seek the* own tu acMce to determhle v,hether any GST Incurred
on costs (for example thld party ac!*ers) in relation to ther**rosal of th-PanAust Shares Is
recoverable.

Bidder'e Bajal»-it
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8 Additional information
8.1 Regulatory matters
(a) ASIC modlflcallons and exen,ptions

Bidder's Slaternerit
#F/MT,#4797 Ji

ASIC has gran ed a number of Class Order' relef btruments provicip for mocific,Nons and
exemptiong thai apply generaly to al pergone, hnokidng GRHK, Inrelalon to the operation of
ChiEpter 6 of the Corporalons Act

(b) FIRB

GRHK Isa foreign pereon fortho purpoe# of tho Foreign Acquistdons and Takeovers Act As
GRHK hae more than 16% of PanAust PanAust ie similarly treated as a foreign person for
purposes of the Foreign Acquismons and Takeovers Act

On 21 August 2014, GRHK obtained astatement of no obiectlons to the Offer from the Treasurer
of the Common,Malth of Australia inder the Australan Foreign Inveehnent Policy.

(o) PRC regulatoly matter.

The Offer le not oonduonal onany PRC or other goverrment approvals or 111,Us.

M Other, atory epprovals

On the basts of the Imlted due digence conck,cted by GRHK prior to 9 October2014 (referred to
In section 8.2), GRHK 13 not presently aware of any forrnal regulatory approvals recpled for the
Offer in Laos, Chie or Papua New Gulnea (except as set out belcm).

In P,oua New Guinea upon a change In control d PanAust. Frieda River Limlted (v,hlch Is a
PanAust Subektary) must apply to the Inveotment Promotion Authorty of P*ua New Gidnea for
certification In relation to its act vtles and operalions in Papua New Gumea. This cert#yaw Is
not a ooncition to this Offer. GRHKhas no reason to beileve that the approval of Frieda Rlver
Umltecrs appicallon wl not be forthcoming upon achange h control of PanAust The

, · i if Frieda Ri,er Unibeds appicalon b not approved are unclear. There ie a riak
that a court h Papua New Guhlea could conclude that upon refusal of the recertlfication
appicat on, Frieda River Umlteds existing certification lapees and If 80 il would commit an
offence h Papua New Guinea If It carried on business without a valid ceruncate.

82 Due dI[lgence
Forthe pt,pose of conflm,Ing Its 813,4,0,rnent whether or not to -quire al of the Par,Al eR: Shares,
GRHK was given acce= by PanAust tocertahn Wormation concerning the PanAust Group whloh
has not been disclosed generaly to PEAust Sh eholders. GRHIC® aocees to this Wormation
terminated on 9 Odober 2014. Except as set out In Ulls section 8.2, none of the Information to
v,hlch GRHK was gh,en access 18, h the opinion of GRHK, of such a nature and cvalty which, If
the Wormation were generaly avalable, a reasonable person would expect to have a material
efleot on the prioe or v,Jue of PanAust Shares or, h the op lon of GRHK and except as
dizlosed hn this Bidder'a Statement would otherwk;e be materled to a declelon by a PanAust
Shareholder v,hether or not to accept the Offer. However, the fact that GRHIes declaion to make
the Offer was cor*med by Its review of the Wormation to which It had access may Itself be
regarded as Information material to the decision of a PanAust Shareholder whether or not to
acoept the Offer.
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(a) EHI,ot of ON r on kW ¥Irm 6., Phd Ind#d-lial R4ht*Nan

GRHK was gl,en access by PanAust to ce'tail Wormation concerning the PanAust Group which
has not boon gener,My dlilosed 12 PanAust Shareholders In the due c genoe prooies.

-Au  Sh R.m

PanAust has In plaoe an employee shase plan under which ellgkle employees
v,ho are selected by the board of clrectors of PanALIat, can receive an offer for
rights to be Issued orcinary shares Won certain performance condtions being
met (-P='Aust Share Rights Planl. The rights under the PonAust Share RIghl
Plan vest based on terms of employment of up to three yearB. Vested share
rights are exercisable for a period of 10 years from thegrant date.

#h. bachange h ooritrol h PanAuit, no{R*hstan ng any viethg conditione
v,hlch are yet to be fl#led, al the r hts vest In this context aohange In control
occurs If a person obta)18 50% of the vothlg r tits, rights to 50% of the
distrhrtions or the right to gpoht 60% of the boad of *ectors.

PanAust has cisclossci to the ASX that there are presently 848,126 Ps,Aust
Share Rights and thet there le no exerclae price for holders of PmAust Share
Flights to be issued PanAuat Sharee under these *ta.

The Offer extends,0 the PanAust Shares Issued or transferred to berelevant
employees purmid to the terms of the PanAust Share Rights Plan on the terms
and concmions Bet od in this Bidder's Statement

Long Ternl Shlm Plan

Separaiely to the PanAust Share RIgh# Plan, PanAustaleo hao in place an
licenth,e plan for e¥]le executives of PanAus:, selected by the board of
dredors of PanAust to be Issued shem h PanAust rLong Te,m ShiI, Planl·

The Long Tem Share Plin 18 a loan backed share plan where the Par*:st
Group Issues Bharet ora trustee transfers shares, tothe exeouth,e at merket
value. The purchase price of each ehare 18 funded by a loon from the PanAust
Group.

The eharee issued underthe Long Term Share Plan veet on the ful ent of
certain periolm,lce cork#kng

On a change In control al the Long Term Share Plon sharee vest and the 101
acceleretes, becornhq payable withln 5 days. In this context a chenge h control
occin If aperson obtahns 50% of the vomig right@, rights to 50% of the
dstrhitions orthe dght to appoint 5096 of the board ordlreotors.

The OMer extends to any PanAust Shares (both vested and mivested) Issued ae
part of th, Long T,rm Share Plan on the terms and conations setout In this
BIddet's Statement

0) Existing funang a,rmgements

Due  gence estabsehed thut Cortahi debt faclities and e**pment lease arrangements exist h
relation to PanAust'§ Laoe operations (colec0vely 'Existing Funcing ArTangement,1.

Under the Debt Facilty between Phu Bla Mining Lmited (a PanAust Subaldlary) and Its lenders, a
change Incontrol In respect of Par*Jst will corwd•irte an event rar,11*g review and the parli-
must consult v,Ith each other dh a view to establishing the Impactof the change in control and a

(D

(1)
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reinocial action plan foraperlod of 80 days from the date of the change |ncontrol. If theohailge
In controlls fl inacceptable to any of *te lenders, then that lender mayrec; re Ita portion of the
outst„xlng amolrlts to be repedd In ful no latar than 90 days after tie relevant lender g*s
notioi of repayment and any undrawn oommlo·nint end hedging trwleactions,4(th that 1*nd,r wil
be canceled. In this context a chenge h control occurs If a person obta ns 50% of the eloR)le
voung rights atameethg of shareholders, acquires the right to appok* or remove (Sectors
represerrthU 50% of the votes exercisable by chotors or obtak,8 an interest In 50% or more of
the profita or distrbutions of PanAust

Underthe eq®ment lease arre gements. me lessormay requh repaymerrt of al outstan(Ing
am ourlts within 30 days of provking notice tothe lessee, folow* a change h cor,trol event The
le,Aeor cen alio requh repayment of al outitanilig an,0429 41**1 3 daye provkDW nodoe to the
lessee N thedebt fad Ry Is accelerated

P=,Auet repod,d to the AS)( in its molt ricent Annual Report Agi It had drmvn down US$190
milon under the Debt Faciny as at 31 Decernber 2014 and there were three ecHulpment lease
facmes with a total outstan(*Ig balance 0, US$67.1 ml,on.

At the date of thig Bidder's Statement, GRI* 18 not aware whether the linanclers or the leseors
w.*their *lts Lnder these provisions or consent to the potential change In control which
may ilee asa resultof the Offer.

As suoh, there 18 a riek that If these ooneent, sce not obtained, the borrovver would be oblgated to
repay the outstanding amounts to the relevant fhlancler or lemor (ao the case may be)If they
exercise their rights and provide notice thaithe ot*standi  amounts are due and payibl®_

If GRHK gahs effecOve control of PanAust, but does not become entitled to complisorlly acquire
theoutstarKIng PanAuet Sharee and GRHK becomes aware of anyllnanolers orlessors
Intenc[14 to exercise Uieir r h# explained In this section 8.2(b). GRHK wl provide
sipplementary cisologise at that thne. The SUpplementary dISCIOGin wl kkicle al relevant
Information known to GRHK at the Nile about the contlnuance of the Existhg FlsKIng
Arramements andthe funcing reqdred should the E)deting FundIV Arrangements be requ,ed to
be repaid (If any).

Refinancing of the facmles *Cussed Inthls section 8.2(b) wil reqdre consent from the Central
Bank of Laos However, GRHKhm noreaeon to believe that this consent wil not be forthcomlru

Consents
Con,enting partll

Ineh of the parties named In the table below as consenthng pertles:

(1) has gNen, and has not, before the daie of this Bidder's Statement, withc awn Its vviltien
consent to be named hn this Bidder's Statement In the form and con;ext In which It 18
named

(1) does not make, or purport to make, any statements in this Bidder's Statement other than
those staternerrts referred to below In respect of that party's name (and consented to by
thai party); and

(1) to the ma*nlm extent permtied by law, expressly discla ns makes no repreeentanon
regaring wid tai(es no responsibUity for any statements h or ornk#liIA froni thbs
Bidder's Statement other hn any referencev im name.
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China In*nalonal Caoltal Corporglon Hong Kong Role as flnmlci,1 advmer
Beal,Illee Limited

8001 Ada Unlited Role as flnencial adviser

  :,5.-_3*T j.d,  ·:Ii     4 *5:,-15; ,--,j
KN & Wood Malesorm Role as legal adviaer

(b) Statuirninti ba=d on dooumin  announoed by PanAust to 0» ASX

Thle Bidder'e Staternent Inoludes gtatements which are made In, or based on statements mado
In, doclsnents annol.nced on the company emolncements platform of ASX and documerm;
lodged with ASIC by PanAust

No person who has made anyof these statemerts has consented to the statailent behg
Included li or accompan*g this Bickleh Statement In the form and context h v,hloh It Is
Inchided.

If you would le to reoeive acopy of any of theee doournents or pil,loatione, pleaee oontaot

Boardroom Pty Umlted
GRAM Of!er
GPO box 3898
Syckley NSW 2001

Toll-free wah Australa: 1300 150 131
From outside Australa: +81 2 9098 8225

8.4 Other material Information
Except 88 eet out elsewhere h this Bidder'o Statement, there 18 no other Infonndon thatls:

(a) material to the m akhg of a declsion by a PanAust Shareholder v,hether ornot toaccept
the Offer; and

(b) known to GRHK, and has not previously been ciecloeed to the PanALIst Sharebokwe,8.
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9 Glossary
9.1 Definitions

The folowing defined terms are ueed throuohout this Bldit-'s Statwilent unIAnn the contrary
Intention appears or the context rec,»ve otherw*Be:

Acceptance Fom means the fom of acceptance andtransfer accompanyfrU the Offer or my
replacement or substitute acceptance form proVIded by or on behalf of GRHIC

Agent is defkled in section 6.4.

Announoement Date means 80 Maroh 2016, behlg the dale of anno.moemer, of the Offer.

ASIC means Australlan Securities and Inveemlents Commission.

Asioolile means an aBsociate as thai term Is defined In the Corporations Aot

ASX Wtlement means ASX Settlement Pty Limited (ABN 49 008 504532), the body which
a*ninisters the CHESS sy-rn h Australa

ASX NUIment Pastlcipant means a panidpant under the ASX Settlement Operating Rules.

ABX Bettlement Operating R„*s means the set ement rules of ASX Settlement

ASX meang ASX Limited or Austallan Sect Itive Excha,We, as appropriate.

Avallabl[Ry Period Is defined In seclon 6.4.

Bidder's Statement meang thle doctrnent, bill  the Itatemint of GRHK under Pgt 6.5 DMelon
2 of the Comoralons Act relamig to the Offer.

Brok,r meansaperson who   ashare broker and a partiolpolt h CHESS.

Bu ess [*,memsadayon whkh banks are open forgeneral bank* business h Sychey
(not belnga Satziday, Snday or public holday In thal place).

CHESS means the Cleging House Electronic Subregister System, which provides for electronic
share transfer in Australl

CHESS HoUSng means a hok g of PanAust Sharee on the CHESS subregister of PanAust
Chile means the Repubic of Chle.
ControiN Participant meane the Broker or ASX Settlement Partic*ant 41018 des nated as
the contromng partlcipmt for shares h a CHESS Holding In accordance Mh the ASX Setlement
Oper,Ung Rulee.

Corporatione Act means the Comom#on, Acf 2001 (Cth).

Debt Faoilty means the Amended and Reetated FM,-lee Agreement 8*,tad 22 2018
Which faoRIes cornpriee a US$260 million Revohving Caeh Advance Facilty betiveen a synclcate
of seven lenders and Phu Bla MIr,N Limited and a US$25 mion working capital facllty.
DIsburaement Acoount is demed h sectbon 6.2.
Enoumbr,no,mearisany:

(a) security forms payment of money or perfornlance of obllgations, hcluctig amor im,
charge, len, pledge, #·ust. option, right of pre-emp¢on, power, title retention, or flawed
deposit arrwlgement or

33



30/03 2015 MON 9:25 FAX +61 2 9296 3999 0037/053

(b)

(C)

Bidder's Staiement
Dtti949.17*313

1 1 1 '* r b M_ -4 p
'

1 11

right, intereet or arrangement which has theeffed of ghving another personapreference,
prlorRy or advantage over creators InducIng any right of Bet-Ofl; Or

right that a pernon (other then the ovmer) hato remove sorne ng from land (known as
aprofft A prencke), easement, public right of way, restrictive or posit}ve covenant, lease,
or Hi,Nice to uge or occlipy; or

(d) t!*d party rlaht or Werest or anyright arlaN asaoo ecvance of theenforosmentof a
judgment

or any Wreement to create any of them or alow them to Edst
Existing Fundng Arrang,ments le defined In 88*1182
Foreign Aoqulsitions and Tak,oveis Act means the For*n Acquismons and Tateove,8 Act
1975(Cth).
GRAM meens Guangdong Rlbg Assete Management Co., Lid, a company  corporat,d h PRC.
GRHK means Guangdong RI:N H.K (Holc ) Limited (company number 1352915), a company
Incorporated h Hong KoN and a foreign registered company h Australa (ARBN 148 961 344).

GRHICs Tal,over Transferl Holding mesm the hoking of PanAust Shores onthe CHESS
91¢xeglsdsar of GRHK estabhhed for the plsposes of the Offer.

GST is defined in section 7.1.

1 meansa Holder Identificalon Number, which Isthe number thai starts *Ith an T, alocated
by you Control*ng Pitiolpant: to Identify a PanAust Shareholder,vith a CHESS Hoking.
Hong Kong means Hong Kor  Special Adminletrathe Region of the People's Republc of Chha.

Isiuer Spon,orid Hoking means a holc g of PanAust Shares on PanAusta losuer sponsored
84*xeg*ter

Laoe meane the People's Democratic Repubic of Lao.

Long Term Sharl Pian meens the loaii share pl,11 Iliereby PanAust lisuee shares or a fruatee
tia,m,fers shares to relevant execut es of PanAust d ma,ket value, approved by PanAust
Shareholders In 2010.

11*r imsropresentation is defined h section 6.4.

Ofier means the ofTer by GRHK on the Offer Terms to acquire PanAust Sharee (and forthe
avoidance of doubt Inck,des each such oMer made to an Inclvickial PanAust Shareholder pursuant
k) thai offer).

Oflar Period mm the period commen g on [• April] 2015 and endblg on [• M42015, or
such later daie to which the Offer has been extended.

ON,r Piloo means A$1.71 per PanAult 8hare.

Offs T mis meanstheterms and condIGons of the Offer set od In Appendk 1 to this Bidder's
Statement

PanAust megle PanAust United (ABN 17 011 065 160), a company Incorporated In Australa,

PanAi# Group means PanAust and each of Iii Subeki,*, and PmAust Group Member
means anyone of these entities.

PanALIst Shares mear,8 ffy paid orrinary shares In the capital of Par,Aust
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PanAL* Sham Righi;Nan mes/ to pian-j   din 2007 inderqlch eigble employees
maybe offered rights to be lesued orcSnary sharee h P Aust provided certain ooncltions en
met

PanAust Share Rights meens any Buch r hts grmited to eigue employees under the PanAUK
Share RIghts Plan to be Issued PanAust Sharee upon certain conciOons behng met

PanAust Shareholdors meens holdere of PanAuot Shares.

Papua N." Guln.. means the Independent State of P ua New Giliea.

PRC means People's Repubic of China

Register Date meens [• April] 2015.

Righte means al aocrelions, righto or benefits of whatever kind alisching to oro,1*)g from
PanAust Shares Nectly or lic,reciy after the date of this Bidders Statement. indLKing bd not
Imited to al clvklends or other cistrt)utions end al rights to receive any Midends or other
cistrix ons, or to receive or subscrl» for shares, stook unitt notes, bonds, options orother
securities, declared. paid or made by P=,Aust or a PEAust Slt»klary.

8RN means a Seclrityholder Reference N ber, which hthe number which starts wl[, an i.,
alocaled by PanAust to Identify a PanAust Shareholder with an issuer Sponsored HoldN.

Subsidiary means a subsidiary as that term 18 deMned h the Corporatons Act and PmAust
Subilily means a aubsidlary of PanAust

VWAP means the vokinne welghted average price.

92 General interpretation
The folojg rulee of Aterpretation apply LI,less the contrary Intention appears or the context
remles othen se:

A referenoe totme le a reference 10 Syc ey, New Sotah Wales: Australia Ama

Hea gs are for convenience only and cio not affect h#Fi,gthn.

The sh,gular inck/ee the plural and comersely.

A reference to a section Is to a section of this Bidder's Statement.

A gender Includes aJI gendern.

Wherea wordor phraee le deflned, Ma other granimatioal fome have a oorreeponding
mean#

AX or cents Isarelerence to the Imvful currency h Australa, ImleSS othenvise stated.

A reference to a person  cludes abody corporms, an unhnoorporated bodyor other enlty
and cor,versely.

A reference to a person Includes a reference to the peraor  executors, acbninistrators,
SUCCessorn, subemutee Oncluding, but not llrnled to, persons tekIng by novalon) and
assigns.
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A reference to any legislation orto any provision of any legisla6on-Qidee any
modncation or re-enactmed of It any leglelaljve provision slbstituted for It end al
regulations and stakitory Ins#unents Issued under It

A reference to any htnsnent or dooument includes any v*lation or replacement of It

A hm not spedfloaly delied in this Bidder's Statwnent has the meaning given to 1 (5
any) in the Corporations Actorthe ASX Settlement Operating Rules, m he case may be

(m) A reference to a <40-rt or ob#gation of any two ormore persons confers that,Ight or
Imposes that obigalon, as the oase maybe, jointly and Inclvidualy.

(n) A reference to you 18 to a person to whom the Ofler 18 made under Appenck 1 to this
BIdde,'s Statement

A.**'. -f-1

0
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10 Approval of Bidder's Statement
The copy of this Bidders Stamment thai 18 to be lodged v,Ith ASIC ha@ been approved by a
resokition passed by the drectors of GRHK on 28 March 2015.

Signed by Lbdn Wang of GRHK h accordance with aeotion 361 of the Corporations Act

L.bM Wang
Dkector
30 March 2015

1-1'.
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Appendix 1 - Formal terms of the Offer

1 Offer
GRNK offers to acqu*e al of yols PanAust Shares together with al RI ta attaohing tothern, on
the followk,0 terms and ooncitions. Thle Offer relates to PanAust Shares that miet or wl exist at
the Register Date. The Offer wel not extend tothe acquisition of any PanAust Share Rights.
However, It wl extend to al PanAust Shares thet are lasued end Isted for quotaton on the A8X at
any time ch*Ig the Offer Period:

• asa resdt of exercise of the Pu,Aust Shere Rights; or

• In cornection with the vesting of out*:Anding Long Temn Share Plan shares.

You may only accept this Offer for al of yols PanAust Shares

By aooeptN th& Offer, you Lndertaka to Manefer to GRHK not only the P Aust Shares to which
this Offer relales but also all Rights attached lo those PanAust Shares (see claims 5.4 and 5.5).

2 Consideration
The conelderaeon offered for eaoh Par*tet Share 18 A*1.71 oash.

3 Offer Pellod
™0 Offer4 unle, ¥Ahdrav,n, remaki open for acceptance d ,ing the petiod commencing on
the date of 1118 Offer, being [• Aprlq 2015, and en*W at 7.00pm (S,iney Ine) on:

(a) [• May] 2015; or

{b) any daie to *lch the perlod of this Offer 18 ex*ended h accordance v,Ith the Colporallone

whichever le the later.

4 How to accept this Offer
4.1 AcceptmcI Fonns

Acceptences mustbe received h the manner upedled below pdor tg the glose of the Ofter Period
at 7.00pm Sydney tkne on [• May] 2015, unlees extended (and In the case of any acce*me h
respeotof a CHESS Holdhg, lodged ai or sent to an AL*iresses as IndEAtid Inder 82:me 4.3(e)
before 7.Oopm on the eeoond last Bliarieee Day h Syc*ley of the Offer Period In 'rwy,d=loe Ilh
dause 4.3(a)(ii)).

4.2 Allof yourhoking
This Offer le for all Of yois PanAust Shares.

43 Acceptance procedure for PanAus: Sh holdlrs
1-low yOU accept this Offer depends on wh#ier yols PanAust Shares are held hi a CHESS HokEng
or an Issuer Sponsored Holding (the Acceptance Form outlnes which type of hoking you have):

(M H you hold your PmAust Shar= Ina CHESS Holdhlg Gus HIN *trute dh an 71
you must comply with the ASX Set#ement Operath Rules.

-,lit-
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If you hold your Par*:st Shame in a CHESS Houng, to accept this Offer you must
ele,er:

3,1  gF| I; ls- TC
I - 1

0) Instuot yols Contra# Partiolpant (usuaily yols broker) to )1Rlate
aoceptance of this Offer on you behalf in accords„ce with Rule 14.14 of
the ASX Sellement Operal*  Rules h sufflclent t,ne for this Otter to be
accepted before the end of the Offer Period; or

® complete and sign the Aooeptanoe Form and Bend the completed
Acceptance Form (together v,Ith 81 other doctments reqJ ed by the
In*uctions onthe form) drectly to yots Contol g Partldpant (usualy
yol, broker) In sufficient time for this Offer to be aooepted before the end
of the Ofter Period %,Ath  stuctions to h Itlate acceptance of this Offer on
your behalf In aooordance wuh Rule 14.14 of the ASX Settement
Operathg RuIH before the Ind of tho Offer Period; or

I oomplete end *n the Accemance Fom and lodge It by retlmmg Ittoan
address as indicated under clause 4.*e) so that yols acceptance 18
reo*ed before 7.Oop.m. on the second last Buslnees Day h SKhey of
tile Offer Period. Thks will authorlse GRHK to Ins ct your Controllhg
Particlpant (usuaRy you broker) 10 )nitiate acceptmce of this Offer on
your behi.

(b) If you ace a Broker or an ASX Settlement Partlolpant. to accept thls Offer you must
InIUate acceptance in Am,dance with the r®7irements of the ASX 81!*ement
Operathig Rules before the end of the Offer Period.

(c) I you hold your PmAult Sh,Ies In an Ismier Sponaor«1 Holding (your SRN
starts with an T), 1 yots PanAust Shares are h an Isouer Sponsored Holdlro, to
accept this Offer you must complete and Ilgn the Acceptance Form in accordance
with the liatuctions on It and lodge It by reti,ring It (together with al other docunents
re ed by the 1„structions onthe Acceptance Form) b an address as hdcaled
mder dause 4.3(e) so that your acceptance Is recetved before the end of the Offer
Period.

(d) 1!some of your PmAust Shu.m held In a number of lorms, N some of Yols
Par*mt Shares are In diferent holc gs, your accep ame of th s Offer %%41 recpile
action Lnder dauses 4.3(a) and 4.*c) In relation to the separate portions of your
PanAust Sharee.

(e) Pos:al and dillvery addresses

The postal and delvery addresses for completed Acceptance Foms areas folows.

f< . 78*'I t- +7 2 9 "
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The postal addrese Is:

Boardroom Pty L.Inihd
GRAM Offer
GPO Box 3993
Sy*ley NSW 2001
Australia
Alternat ely you may deaver the Acceptance Foim and any associated doc ents 61
person to:

Boardrom Pty Limited
GRAM Offer
Level 7,207 Kent Street
Syoley NSW 2000

If you hold you PanAuct Shares h an Isguer Sponsored HoldN, a reply paid
envelope (not able lo be used by PanAI  Shareholders Out„ A AustrBila) Is encloRA,1
for your convenience.

If you are a PEAust Shareholder within Austraia a reply peld envelope S enclosed
for your convenience.

The tr smisslon of the Acceptance Form andother documents Is at yols own risk.

(f) Aooeplanoe Form

The A-,0, ,Aarice Form v,hlch accompaillee thle Offer forms p=t of It Subject 10
dause 4.5, the requirement@ on the Acceptance Fmin must be observed In accepthig
this Offer in relpect 01 yol, PMAUst Sharee.

IA Power of at[orney, doomed estate
When accepthg this Offer, you should also fonvacd for Inspeotion:

(a) If the Acceptance Form Is executed by 89 attorney, a cermed copy of the po,%,r of
aitorney; and

(b) If the Acceptance Fonn Is executed bythe execumr of ad or theachninistrafor of the
estate of a deceased PanAust Shareholder, a certmed copy of the relevant grarrt of
probate or letters of admblitration.

45 When acceptance Is complete
Acceptance of this Offer v,fl not be complete unvl the cornpleted Aooeptanoe Form hasbeen
received at one ol the addressee get out h dause 4,3(e) and the requirements of clause 4 have
other¥Ase been met provided that

(a) GRHK may h Its sole discreton and w hout notice to you %valve any or al of thoie
reccirements at any time *clucBng but not limited to requirements In r-lon to the
miiner or m od of aooept,1104 or the deadlie for reo®t of aooiptanoes apeofled
inder clause 4.3(a)(11)); and

(b) where such rec,lirements have been compaed with In respect of some but not all of
you PanAust Shares, GRHK may, In Its sole dhoetion, deem You aooeptanoe of this
Offer complete h resped of those PanAust Shares for which the recM[Irernerts have
been compied with but not In respect of the remalnder (unless GRHK waives those
requkements In accordEnce with clause 4.5(a)).
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Where BAN eted 10 valve any req,iment of o[auee 4 your aooeplanoe of 66 6ner „Sbe
complete regafdess of any falureby you to comply dth the wakved recRIkeme t

5 Payment for your shares
5.1 How payment for urshles williemaele

The consideration payable by GRHK to you h respect of your PanAust Shares wl be paid to you
by cheque In Australian currency.

5.2 When oonelder on 1, paid
Subject toolause 5.3, GRHK wl deepatoh a cheque forthe oonelderation to which you are entitled
on acceptance of thla Ofier on or before 7 Business Days aftar your vald acceptance 18 received

 sre adanonal documinti Irequired
Where the Acceptance Form or any 810=, t rar,mt from GR * r .148 **litional ,-6-rlments
to be gNen with your acceptance (such as a certIMed copy of any of a power of attorneys grantof
probate or lettern of ac*ninletralon, or any other dooument reasonably requested by GRHK to gNe
better effect b your acceptance):

(a) ilthe docurne ts are g en with your aooeptanoe, GRHK wl provide theoonsidera on
h accord ce  th clause 52; or

0,) Nthe doo necm are gNen after aooiplanoi and befoi the,nd of the Offer Pe od,
GRHK 41 despa# a cheque forthe con,kleration by the end of whlohever of the
folowN pedom erds e# lec:

one month after GRHK is given the docunents; and

7 Business Days siNer the end of the Offer Period ; or

(o) M the documents are glven  fier the end of the Ofter Period, GRHK 4 despabch a
checl» for the conelderation v,1114 7 Business Days after the doctsnent@ are gkn.

If youdo not provlde GRHK,vith the requ ed addlional doournents within one month after the end
of the Offer Period, GRHK may, In lt, sole ascretion, rescind the contract remfting from your
accepmfice of this Offer.

5.4 Wheri GRHK Is entitted to any Rights
If GRHK becomes entitled to any Rights asa result of you accept=,ce of this Offer, It may require
you to give GRHK an docurnena; necessary to vest those RIghM In GRHK or othenviae to give
GRHK the benefit or value of those Rights. If you do not gh,e thorn doaments to GRHK, or If you
have received the benefit of those Rights, then GRHK may deduct from the consicieralon
othenvlee due toyouthe amount (or value. as reasonably ameesed by GRH19 of thoee Rlghts In
accordance with clause 55.

(a) you have (or any previous holder of your PanALIst Shares has) received the benent of
eny Flights (whether h reepect of non-cash benefits or otherwise); or

(b) yousre (orany previous holder of your PanAust Shares ls) enltled to receive the
benem of any Rights underthe terms thaiprovide for or otherwise applyto those
Right8 (for example, If the Right le to receive a dvidend, if you are (oranyprevlous

+ -t,
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holder d N= PanAust Shares Is) Ile registered holder of the *hare at the specified
thne for deleninin g those entitled to the cividend); or

(c) your PanAust Shares were Issued (or otherwise oame Imo existenoe) on or after the
specified Nne for determidng enlitjements in reepect of any Rights to PanAust
Shareholders. then:

(1) in the case of Fights to non-cash bene#ts, GRHK may de(tict the value (as
reasonably assessed by GRH19 of Buch Righm from any consideration
otherwise payable to you; or

(1) In the oase of AgtriB to cash benefits, GRHK may deduct the amoul of such
Rights from any conslderailon othe,wles payable to you.

If GR * does not, or cannot, make euoh a deck olon, you must pay euoh value or
simaunt to GRHIC

58 Manner of pa,ment
Payment of the cash amount to which you are Intitild val b. mailed by cheque (or othervise 88
determhed by GRHK) In Australen cu,Tency. Cheques wm be sent to the address on the
Acoeptanoe Form or such other address as youmay no¢Ny h wming to GRHK, by pre--paid ordnary
me# or, If you hlve an overseas adchss, by pre-paid airmal.

5.7 Clearmoes for offshore re,Idents

H, at the time of -9„),tonce of this Offer, any consent, authority or olearanoe is rec red for you to
rece[ve any conelderation Lnder this Ofrer InckidN, but not lk,11 ed to coneent. authorltyor
clearance of.

(a) the M Ister for Foreign Affairs (whether under the Chafter d #,8 Un/ted Na#ons Act
1946 (Cth),the Charter of the United Nations (Terrorlsm aild Dealings with Assets)
Regulations 2002 or any other regulailons made thereunder, or other#M);

(b) the Reemve Bank of ALEstrala (*tlether untier the Ban#ring (Foreen Exchange)
Regu@tons 1959 (Cth) or othenvise); or

(c) the Australian Taxation Offoe,

then acceptance of this Offer wl not Creste or transfer to yoU any r ht (contractual or contngent)
to reci. (and youwm not be entitled to reoelve) any oonalderation inder this Ofler unlees and
untl an such consenta, authorRIes or clearancee have been obtained by GRHK.

6 Conditions of this Offer
This Offer andthecontract that results from acceptance of this Offer are ls ndtional.

7 Effect of Acceptance
7.1 Revocation of woeplanoe

Once you have accepted thie Offer, you wl be unable to revoke your acceptance and the contract
recul#ng from youracceptance wl be blndng onyou. In addmon, you will be Lrtable to withdraw
you acceptance of this Offer or otherwise dispose of your Par* st Shares.
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U Your agreement
By sign g and rett,Wng the Acceptance Form, or o#en¥lee accepthng this Offer you will be
deemed to have:

(a) Ilievocably al*horlsed GRHK lo alter the Acceptance Fonnonyour behalf by:

(1) Inserting oorred detale of you PanAust Shans Onclucing ditals of a parcel of
Par*Ist Shares recilired by dause 10.4(b));

(1) MIng h any b[,nks remal,* on the Acceptance Form: and

(*) reotifyllo any errora h, and omleslons from, me Acceptance Form,

as may be neceee,y to make the Acoeptance Form a vald acceptance of this Ofter
end to enable registration of thetranaferof your Par*Ist Sharesto GRHK, and
eveed to provide any document reasonably re lested by GRHK to make the
Acceptance Form a vald acceptance of thle Offer or b other,Ase ghve better effed to
yoM acceplarve;

(b) N any of your PanAust Shares am In a CHESS Hol*g, Irrevocably authorlsed GRHK
to:

(1) Instruct your Contro* Participant b Wtate acceptance of this Offer In reepect
of al such PanAust Sharee h accordance with the ASX Setiernent Operdng
Rules; and

(1) give anyother ins<17,filon. In relation to those PanAust Sharee to yols
Controlmg Participant on your behalf ulder the sponsorship agreement
between you and the Controlbg Partiolpoit;

(c) agreed to Indemnity GRHK * reepect of wly clahn or action against It or any loss,
damage or Habillty whatsoever Incurred by It asa result of you not producing your HIN
or SFIN or In consequence of the tansfer of your PanAuot Sh,fee to GRHK being
registered by PEAuet wlfhod procklction of yol, HIN or SAN;

(d) ITevocably accepted this Offer h respect of al your PanAust Shares deeplte any
dfference belvieen thet number and the number of PanAust Shares shown on the
Acceptance Form:

(e) agmed to the terrna and ooncOdons of this Offir and, agreed totranlier (or ooneer#ed
to the transfer In am,dance with the ASX Settlement Operating Rlin) to GRHK of
yols PanAust Shaces;

(f) represented and wa anted to GRHK, m a fundamental condtion of the contract
reiumng from your acceptanoe of this Ofter, thai at the time of acceptance andatthe
time of tansfer of you PanAust Shares 10 GRHIC

0 you have paid to Pas,Aust al amot,5 wl,lch are due for payment In respeot of
your PanAust Shaies (otherthan amounts which may be owN by you to
PanAust mder the Long Term Shan Plan);

(1) al of you PanAust Shares we fuly paid and free from al Encumbrances and
rest,16ons on transfer of any nature (other than any Encumbrances or
r.trictions as may becortemplated under the PanAust Long Term Sh,e
Plan); and
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(® you have ful powi and capecity to Bel and trander thoee PanAust Shares
(other Aan any reetrIctIons contemplated 1. der the PanAust Long Term Share
Plan);

(g) on acceptance of this Offer

(D  revocably appohted GRHK end each of Its drectors from time to trne
hidMdually as youragentand atbomey on your behalf to:

W aliend and vote In respect of you Par,Aust Shares at al general meetirp
of PanALIst;

(B) recelve from PanAust or wiy other party, and retah, amy share certificeise
which were held by PanAust. or any other party, wheUier pursuant lo the
terms of any employee hioen¢ ve ®chime 0,11,d,19, wi out Imi ation, Iny
employee sham scheme) or othenvlge; and

(C) sign at documenta (hnclucing 8,1 Instrument appointing one of GRHICs
cholors ma proxy h respect of any oral of your PanAust Sharee and
any appication to PanAust for a replacemmit certflcate In respect of any
share oertmcals which hasbeen lost or destroyed) and reeokitions relatklg
to you PanAus: Shares, and generaly to exercise all pom,rs and dghts
v ch you may have as a PanAust She,eholder and perfo, 1 suoh ac ons
as may be Oppropriate In order to vest good title In your PanAust Shares In
GRHK, and to have agreed thati In exercle*lg such powers, *iy such
dkootor le  ntltled to act In GRHICe Intereets as the benificlaJ owner and
litended registered holder of your PEAust Shares;

(11) agreed noth vots in perion tany general meeting of PanAust or to exercise
Cor purport to exerdse) h pergon, by proxy orothenvise, any of the powers
cor ferred on the cDectors of GRHK by clause 7.2(g)(1);

(m) Irevocably au»torised and drected GRHK to c,ect Par,Aust to pay to GRHK, or
to accolnt to GRHK for, aN Rights h respect of your PanAust Sh,les, =14ect to
GRHK acooliithg to you for any such Rights received by GRHK If this Offer la
withcirawn or any contract resl*Ing from your acceptance to thle Offer 18
resc*,ded or rendered void;

(M Irrevocably autho sed GRHK %0 notNy Par,Aust on your behalf thal your place of
addreee for the purposes of servirN notices Won you In reepeot of you
PanAust Shares Is the address spedied by GRHK h the notilloalon;

M where, at that Arne, you have a dght to be registered asa holder of the PanAust
Shares the sublectof your accept=,ce as the result of an on-market purchaee
(but are not a PanALIat Shareholder):

(A) aoreed to use reasonable endeavours to proan the delvery of the
Par*Jst Shares the subject of yoir acceptance to GRHK in Rei,n,clance
with your acceptance (klckidblg gillg GRHK all doournents  40®88«ry to
veet those PanAust Shares In GRHK or otherwlge to give GRHK the
benefit or value of those PanAust Shares);

(B) sgreed not to do or omit to do any*:Ing v,hich may frustrole yols
acceptance of th  Offer, or othenvise obstruct registr on of the liansfer of
the PanAust Sharesthe sublectof your An,811*Ike to GRHK;

(C) Irrevocably assigned to GRHK al contractial r*lts id recourse against
the vendor In respect of yols onmarket purchase which contractual ilghts
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and recourse may arise by reason of that persong feAIre to complete that
trade;

(D) coreed to aseign lo GRHK (withol* any further aotion behg reqdred) al
rights h respect of your on-market purchase Imme<Sately on any faiure by
you to complete tiattrade, Incklcing Irrevocably assignir  to GRHK the
right to (at GRHICs donate ciscretion) complete that trid.on your beha ,
and Egreed fhal GRHK may dedud from the consideration othenvise
payable to you (plrouant to a valid acceptance of this Ofler and the
del Nery of the PEALISt Shares the subject of thai acceptance) any amoult
paid by GRHKInorderlosetle thaton-fnarket plsohase onyour behalf. M
GRHK does not or cannot make auoh adeduoton, *u must pay euch
anloiint to GRHK; and

(E) agreed that youari inable to as,ign to GRHKany of the righte and
reoolne specmed lilder clauses 72(g)(v)(C) and 7.2(g)(v)(D), you wm
assign such rvits and recourse as soon as you are legaly able to;

(h) 11 ad the time of acceptance of this Offer your PanAust Sheres are In a CHESS
Hoking, aL*horised, with effect from the date thit this Offer or arly con(ract result g
from aooeptanoe of this Offer, GRHK to cause a meesage to betranernitted to ASX
Settlement in accordance with Rule 14.17.1 of the ASX Settlement Opergth,g Allies 80
m to trenefer al of you PanAust Shares to the GRHICs Taceover Tran@feree Holchlg.
GRHK wl be ao authorlsed even though at the lme of such transfer It has not
provided the consideration due to you under this Offer; and

(1) authorlsed and drected GRHK to pay to Par*ist so much of the consideration
oelenvise payable to you ae Is recMre to dische,ge any outstandbig debt ow*,g byyou
to PanAust (If any) undertheterms of any employee Incen#,e scheme.

By accepOng this Offer you wm be deemed tohave aFeed to the m.11.,8 setout In atiies 72(a)
to (D (as appicable), notwithetanding v,here this Offer hasbeen antmed to be *009*d in
aocordance wth tie ASX Settlemert Operalng Rulea

Except In relation to PmAINE: Shares h a CHESS Holcing, GRHK may at any time deem the
receipt of asigned Acceptance Forrn to be a vald acceptance of this Offer even tholigh you omit to
Include youghare certlicate(s) Of any) or there Is non-compaance vith anyone or mori of the
other recvirements for acceptance but, If GRHK does 80, GRHK Is not oblged to make the
consideration avalable to you until al of the recpirementB for acceptance have been met

8 Withdrowai
GRHK may withdraw Imccepted Otters at any thne wlth the written consent of ASIC and 2,14ect lo
the cordtions (H any) spedned In such consent

9 Vadation
GRHK may vary this Offer In accorde,loe ¥Ath the Corporations Act

10 Acceptinces by transkiees and nominees
10.1 Who may aooept this Offer

Di,Ing the Offer Period

(a) any person who ls able to ghve good title to a parcel of your PanAust Shares may
accept this Offer (If theyhave not alreedy accepted an ofter ln the tom of this Offer)
as If an ofrer on terms Identical with this Offer has been made to them; and
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(b) any pereon who holds one or more poice18 of PenAust Shares as bustee: nominee, or

00,erwise on ®cols* of ano er person, may accept as I a sapArate and dist ct offer
had been macie In relation to:

(1) each of those parcele; and

(ID eny parcel they hold h their own right

101 Hol*10 sharee
(a) Aperson 1staken to hold PanAust Shares If theperson ls. or has a right to be

registered as, the holder of those Par*:st Shares.

(b) A person to has a dght to be registered asaholder of PanAust Shares may acoept
this Offer by completing and dg rihg the Acceptance Form h aooordanoe Vth the
hstructions on it and lodg g It by retlin*Ig It (together with all other doaments
requked by the Atruotions on the Aooeptanoe Form) to an edciress Indloated under
clause 4.3(e) 80 that the aooeptence Isrecelved before theend of the Offer Period.

101 Holdl  aharia on In st or m a no,Il„Ii
A person 19 taken to hold Par*mt Shares on hust for, as nomhee for, oron accointof, another
per,on If #)ey:

(a) areentltled to be registered asthe holder of panicu lar PanAust Shares ; and

(b) hold their  terest Inthe PanAust Shares on trust for, as nomhee for, oron aooount of,
that other pemon.

10.4 Effiod. aooiptanoe
An accop¢wice of an offer uider clauge 10.1 (b) le he ective un*•am:

(a) the pe,Bon who holde onaccount of anotherperlon, gives GRHKanotice *81% that
the PanAust Shares cor st of a eep,fate parcel; and

(b) theaccep[Sice Speclfles thenumber of PENIALIst Shares lil that pE,cel

Referenoee In this Offer lo your PanAust Shares win be treated to relate to that separate parcel.

10.5 Notice of acceptmnce
A notice under dinie 10.4(a) of these *rms must be mar*:

(a) If It relates to PanAust Shares entered on an ASX Setilement subregister -In an
electronic form approved by the ASX Settlement Operating Allies; or

(b) othenvise -In writk .

A person may, al the onetime, accept for tno or more parcels under this rim, m as If there had
been a single offer foraseparate parcel consigthg of those parceis.

11 Other matters
11.1 Notices and other communications

Subject to the Comorations Act, a notice orother communicationghen by GRHK to you h
cornection vilth this Offer shall be deemed to be duly given If It Is h v,rlth)g and:

30/03 2015 MON 9:29 FAX +61 2 9296 3999

LF34 1 7 +"
I n, Ii·'.

48



0050/053

Bkidets Statament

(a) Is delivered at your adciress asrecorded onthe register of members of PanAust orthe
address shown In the Acceptance Form; or

(b) 18 eent by pre-paid ordnary mat or h the oaee of an addrees outside Australa by pre-
paid airmal, to you at either of those addresses

11.2 Reeum of documents

(a) this Offer Is nlth<*awn after your Acceptance Form has been sent to GRHK, but
before It has been received ; or

(b) for my other reason GRHK doee not acc**e the PanAust Shac= 10 which YOLS
Acceptance Form relates,

you may requed GRHK by nottoe In Miti,U to deepatoh (at Jour risk) yols Aooeptanoe Form
together with al other documents fonvarded by you, to such IMM- as you nombA,A. Where
such addrees b Inside Austrana, thedoournents wIN be deepatched by pre-paid or(Inary maIL
Where such Idchis la outade Aintrall# the doculnents wl be deepalched by pre-paid almal.

11J Coets mid expenses
Al oosts and expenses of the prepuation, deepstch and circulation of the Bidder'§ Stmt„rlent and
this Offer and an stamp ckrty payable hn respect of a transfer of PanAust Shafes h respect of which
Offers are accepted, idl be paid by GRHK

11.4 Foreign laws
This Offer Is not registered In any Ilsisclction outside Australa (unless an applicable foreign law
treate It ag regldered al a reeult of the Bidder's Stot=,1,Int b®Ing   ced with ASIC). It IS yols sole
reepon,R ilty to satisfy yourself that you En pe Itted by any foreign law applcable toyouto
accept this Offer.

11.5 Governing hi
This Offer end any contract resillting from acceptance of It Is governed by the law ln force h
Queensland, Australa.
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Registered Omce of GRHK

Room 1206,12F Bank of America Tower
12 Hsrcolrt Road
Adm alty Hong Kong

Sh.le Registry

Boarciroom Pty Linilted
Level 7,207 Kent Street
Sydney NSW 2000

Financial Adv ers

0 Clcc*=*mus
China International Capital Comorailon Hong Kong Securities Uinlted

N0RTH
JB North & 00 Pty Lid

  BOCI ASIA UMITED
BOCI Asia Limited

KING&WODD
MALLESONS
**t.!1111**m
King & Wood Malesons
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ACCEPTANCE AND TRANSFER FORM
In respeot 01 the Oler by RHUdo,8 Flging HK (HoliM Unmiled Hong Kong compiny nlmber 13 915 md ARBN 148 961 SU,
( 1100 a wlwly a„,14 subicliy of Gza do,0 Flbv Amis Mng,merd Co. Lid b =c*„ al of }Sls onilary sh== h
P ust Urnited AE»4 17 011 065 160 (PmAL»t).

1,08 B AN mmORTANr DOCL El,r AND REOLIRES YOUR INENATE ATTENnON

STEPl -Chock your detah below (.mu)

DPID
Name & Address
Name & Address
Name & Address
Name & Addrees
Name & Address
Name & Address

Miler d PaiIA,i# Mmes
you hold

1/Mr
rA."SRN,in,be o...Eu

0*lorhplipoi'd "1' a#M

8Ub'.gill.

8/foode
UI thli kaiplii,ae Fani lo ma,K e» Ollif b, IllK lor yvis P.,ki/miii.i ImiWil It lit liimi BkMatsSliliiioit
You ihould remd me Idder,8,-mlit wil* looomplal Ul Ascipli,I Parm. Clpltilid Ii,mi aid h thli Aiiplim
Fe,I, havoth Im,Iiilig = In n» mddits Slalim,It ml,=411,10= dill,Ii By molli,U ll» 011£ yoU naccep*W
lor ALL 01 ligur PmA,1/ Shii,I (mn H allimit lo #Iri-,r of dul -,d Imov ). You o inal moipt lor enly plil al

U 'u nld h,Ipcompl,Ehlomis Acclpt ce F m1* eco Um.M. 0.1.m..W. -1. bul m holl on
1300 160 121 MIM Auali* 01 *81 2 Sole lmS Im odmidi Au-ill,1 Whil  a-,bls liondiy m Pi@iy h,Dm n a:Oam
.umm/*V.14

STEP 2-For Issuer Sponsored Holdings only
Il your PE, Al# Slu,IiI held onthe ..uer apor.ored Sub
4.1/.1*<.flam) 0 / i - m. 0, "U
moepti,100 you sm eraled:o be Qid n not y,0 ri#-red
m a holder 01 yol, P ust Sh,m, to acclpt N OIN you
mi lan bilow„/ rieum Al fo 
STEP 3- For CHESS Holdings only
Il yal PanAL*t 81)Ill I held 0,1 th, CHESS Sub-reolltar (Iee
9,b,*ter abM)10 =ept// 0.=Eu =10Rh,r.
• Corin yog Cor*01* P,ricip,rl - nor ly $9 broker -

and harrd -n B accipt lho Ofi, on yo  bihil
QI you do Ihit you do nol nid le con li Ind riliuiI
1111, Aoolll„m Fam),

OR
• il Nu nwl GFU* lo ooraot yolr Convult, Parthlpiil on

youbeh , v*mal del hare md md reD,n 1<*
bm. By ddng lo ygu =*horh b k'//n/d '00Coreol*W Parld * to Ill =captiiwi of the Ofls In
acco,clmci ith thi ASX Selliernien! Oper , Bal=.

OFFER CON SIDERATION

*Amoul".printher'
(8*1.71 Cm.h for  aoh Pulut Share, unle=

the Offer Is viuled to liuci,asi thi pric )
F. 1:r-,1< l l; Iii: 1 --·ILS, :-·l 'E'-, 0.11,·-,LI;li;, i'm-; MI:L Y ·

you mul.'s Illil:

YO=8,01"I A'kli"=:

Your 8,011.1,
-0-IN.

STEP 4 - Sign as Indicated below
Ime, the,ac,ilyliolds,(s) nined above, b,lrU thi holds®) of PmAust Shares
(1) ACCEEPT N,e Ofier hl relpeol oi ALL of iny*xs PmALISt S,=cli
(2) AGREE TO TRANSFER rriy/ou PEALIst Shares to GR,* for the coridderillon speclaed h the Offer, mci hl

mooordoncon*h thi t,rn» d the Oller;
(3) AlrrHORISEE GR,*. 11, omirs md thoir aoids b corriot any Irrori in or onX,tions from th  Acoapt,noi Form

to male I m eflitive aooeptmoe 0 00 Offer and enable reolstrath of the le,Idi d thi Ps, u,t Shir- 10

(4) AGREE lo be bound by the lerm, of thi Oft,r.
Plom mforove!18af for *therl„,truallom on howto oomplit,- fo-

li IWI lo,m I ignod imdu pav#u of allorney, IN-rnlydgoliI lIthsy hivg no nolce of the r, Illon 01 the poA, d
allorr»y.

InES,1*1,1 0, Bicislt*old,r 1 S.Ii'/0,01-2 Sid"//0,0/dir 3

8*01,1,0,0/ -48-Co,Ii,V 9/m.0,0, 0.'00 C-my..0'.I.,7
8.orally (d•Il01/

M-IN-*Ans,-*-pulqb.cor o ,d-*bua mhon
Telephone numberDated __1_*015

Your acceptmce must be received BEFORE the Offer Pedod ends. Il the Acoeptance Folm le sent by mag
you mq us,the Inoloed reply paid envelopa Your acclptinoe of the Ofler must ber,odvid bdore 7pm
(Sydneytime) on [•] -, 2015 (unlies tho Offer Is withdr-n or extinded).



0053/053

How to complete this Acceptance Form and ACCEPT the Offer

1. Your Name & Addrees details
Voci pr*ph-di md idch= b a l *pas,a an th, il,i  4,# of PmA-L H you I ll,uir Spon,or,d and ull

on

2. Issuer Sponsored Holdings
(m l,wao,lid by 'limuir Gpor,miet Ippal*W nin lo Pb egli Ir on thli Aooipll,o• Form)

Il youNA*Sli,w n h in Ii,u, 90©morad Hok4 ar ilyou nnot y,I r,gl nd mh hold,r 01 ya, A„AL,0 8 *
then  aooepttheOfl.Diou mu,E 17"IMIAN..pli.."0""0..1.0 md r."In".,0.joub..Il.....hon b.low.

1 CHESS Holdings
(I hwio-d by 'CHE88'  ppia,t, ns,d to 'Subao-• on ells Acce»oe Form)

..1 Pm =Em -- h . Clmme Hol: gi,u do notn=d,0.4*.Uld ramt thi, Ago,pl,no, IM.-=0
mi Oll,r. You em eolmoE yow Coi,loll,9 Pirlillai< no,milly you broli/, Ind I,Ili„* th,m to •e„,4 mi mlar on
p,b#.H. I Bu d,cldeto u,a *bkolp.IFymbdb...hfuk. b,1-

Il * mo reipoi llily dai datle iici*holder lo alovvmild* Blli lor mit Ooilmil  P#,Idpi  lo ill liEcIp cI an
th-Wih,morchi,  /h AGX 8111.11* Op.,/lig ah 14.14. You Mi-hi ttu bm Il iatil,/ bv,u
Cor Se Pil®,a h aild#Ime Mom ne Ind al lie Oler Pidad lo liulliFICmll€ Nal®* lo •01  mo•0•=
.mial-*

Il yow liol  b CHESS,pon,ored Iid you -4 yox Amiplici Fim m Boi:divom P , Ullid, I, I Iind li rilifi:I
acceplmo,m,-0• lo CHESS lor lofwinli, to ElsCO olU Piildpirt lor a*mlidgimlit Nilmir GF** no,Boidioom
Pry L nlid n• bo r••poill• lor 99dilim hotmd by Igi proc••i.

4. Slgnatur,(s)
You r,ut, p *10 bm m lolon, In the Iplol pl.ldld ovalle ;

J#Holll

Pel.*Aill"':

Adatioril Not=

mal - - d d h PW=t 0,2,1/Ell8-lil-=1*

To *-r p=,1 -ml„m
.i id m*I canlid col d
*I ,§,MrOf *Iq IO NI bll Ihin
--11**/4-6....a
Mild...,, il'lld-,d
Ii'1",hainolob 1 -Be/- i
m Pa= "Id .8 1,18 m lili
dillil Bomr u,dir 1 1,W= *
0/.in.9......

M 9.91*...Ii* Iilmt*,*n*d
by In PmAK '0*, -ch,c-* Ilyd
0* 1-1 of 'Il"'Il„In or Bl
=6.plid 'hill."hi iN i- til
pl.0,8 4 Ba 'll.0 ' . Glill:. of
p,liit al d#sm=Ilm luald v
=-4..lailat h .s * 11-1
1§718»1.0...I--
1»*,IM/• hy- 2*8Cancr
al".lia=mil=.4....*'
.im h .,/p.y. a */.O.4
p.1.1  b 0.0.0'.,0. 4 0, . .
=.p=*fi-*10.-I
d.h..b C P V -*hil
r **11#milli=..'Ilia

1. Sold allyour PanA,»t Sharls - I you  vi Iold * of $0 Piki N,I,10, plii, Imd t li bm Iid yoc
 dd,h St, r / th.mhmr,&*£lact on,o b,Ii

1 Recently bought orsold Pal,Allit Shere. -I Eu ha.,Icin,W bol  or =w =¥ P-*4 E-. /4
how.mwadom-*An-A.*.4.. fom1 08#*-1...W-1PWS-*MI
Yul/rool,lored hol# an tho lollof I* bm to thi rn#lb,r cl P **a,IN you now hold Bwkik,g iq NI,Aut
Slms d anich you se Irlid ID bicomi t,gld,rect m holds,1 In- Ae *Brallon and Ic- thei of the
. ookbroluw*v aotod lor you

M r-on 'U VI on #. Acc,otmce F,m /. ba ./ * (¥1«, .0 -* om Py 1. 8[1 10, /I p, n  Dl¥,m, of
proo=IN your acceptmci d no Oll,r id lo proAds 5111 •(th Ai comldir on pg ble u nds, me Of!er. Th  Womillion ml,
be dicloid lo GIRHICI ind GRI* Flid=W a =11, Iiai llis bruiri,I, plip uid mil  piclags Ind 0- Iblid p,diI
h comiclon- mi Oflar. Il Fu do not supp¢y Ib Wo,milan, youacceplifie ma, not be Foces,ed Iid you mq not reoehe
0.00,»Id,ralon pAYourm,hm,rw Im..thDp«,en,lall-/Ul-..L#-a, 80 ckxn Ply
UK:,crs prhlq poloy on asaA ., 7-' .-61
I B, diiN,thl, A((*lance Fam In penot. it nut bi reoilid i *»deD=y /dre= alhami belowbefor, lise,Id 01018 0-
PiriodL

Postal address De"Vely m pel=,1
Boardroom Pty Lhnit,d Boardroorn Pty 894
GRAM Ofter GRAM Ofter
GPO Box 3893 L.evii 7,207 Kerd E)treee
S)*ley NSW 2001 SYDNEY NSW 2000

If ml kelpl,nol Folm 10 lill by m< you I,V Io u •• Ih• Ineloid r•ply pild Invilof.

30/03 2015 MON 9:30 FAX +61 2 9296 3999


