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Australlan 8eol,Itles Exoher e
20 Bddge Street
Sy*ley NSW 2000

By *c,knli 1300 138 638

Dearair/Madi,n

GRAM - Ta ov,r bid lor PinAust Lanli,d - Raplaoimint Bidditi Stat,mint

Thls no 00 relaies 10 Guingdong Ri,Ing H.K (Holdblg) 1-kn scrs (ARBN 148 961 344) ('GRAM Hr), a
whoNrowned subid'y of Guar dong Riling AaeeeB Manooem,nt Co , Ltd , uncondmoneJ off-market
takeover bid for,11 the ordlf:my shares In PmAust Unlmd (ABN 17 011 065 160).

Further b GRAM Hles announoement today of Its first eupplemer-y blddts stzigi,ent, wi attaoh a clean
verelon of the replacement Udder's stat,Inent.

PanAust hes Breed to provide RD wrmen coneent In a ,dance with CO 13/52810 the dif nh of the
replacement bidder'@ statement on 13 April 2015.

Yans* *

DRECTOR

Enol 1
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Bidders Statement

WHY YOU SHOULD ACCEPT THE 1-JIJCONDIl'IONAL ALI. CASH
OFFER

1. The Offer Price representB a SIGNIFICANT PREMIUM to recent
tradlng levels

2. The Offer ie an ALL CASH Offer and provides certain and
Immediate value

3. The Offer REMOVES SIGNIFICANT RISKS

4. . The Offer Is UNCONDITIONAL and payment will be made promptly

5. The SHARE PRICE MAY FALL after the close of the Offer

ACCEPT THE OFFER

5
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Bidder's Statement
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1. The Offer Price represents a SIGNIFICANT PREMIUM to recent trading
levels

The Offer Price of A$1.71, as 11 strated below, represent@ a gignmcant premium lothe levels ai which
PanALIst Shares were tracing up to and hicluding 27 March 2015, the last tacing dayprlor tothe
announcement of the Offer.
Based onthe prloe of PanAust Shares uptoand Includ4 27 Msch 2015, the Offer Price represents a
premium of:
• 30.696 to t,i oloeing prioi of PinAust Sh,rei on thi ASX on 27 March 2016 of A*1.23;
• 40.1% to the 1 month VWAP of PanAust Sharee of A$1.22;
• 34.096 to the 3 month VWAP of PanAust Sharee of A$1.28; and
• 171% to the 6 month VWAP & Par,Aust Sharee of A$1.48:

AE!.*1

Offer Price Clogrg Pia
27 March 2015

Offer Price: A$1.71 per share

40.196 34.0%
17.3%

1 Month VWAP 3 Month VWAP 6 Marth VWAP

The A$1.71 Offer Price Implies a market capitalloation of approumately A$1,108 millon for PanAust

2. The Offer is an ALL CASH Offer and provides certain and Immediate value.

The Offer Is 100% cash foryour PanAust Shares.
If you accept the Offer:
• you wll be paid All.71 CASH foreach of your PanAust Shares;
0 you shou ld not Incur any brokerage fees or stamp duty on the acceptance of the Offer; and

6

39.6%

*
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' VWAP I#, data SOLSOid *cm Bloombi,0 Mho,i #I 00,Iia d Bloornbi,glol- of thi d4= pi,inlled by ABIC Clie
Order 07/2481
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Bidders Statement

• yoix payment cheq» wil be d@opalched on or before 7 Buelness Days after your vaid
acceptance le recelvd.

3. The Offer REMOVES SIGNIFICANT RISKS.

If you accept the Offer, you wnI be paid cash foryour PanAust Shares and val no longer be exposed to
external end company-specific reks thad PanAust may be 8 blect to and which may dvernely affect the
trading price of PanAust Sharee.

PanAust'8 pre-development project at Frieda Rh,er h Papua New Gulnea wE require *mcant future
oapltal expendture In order to get to production.
Futin development costs may give rise to a slgnilicant funding requirement for PanAust PanAust may
siek to raise finds t yough raising equity capital, for example through right, Issues or placements to thld
partlee. These capital raisings could reeult in dnution of e,deUng PanAust Sh,eholders.

There Is a risk that the reqldrement for sastantial amounts of development capital may negatjvely I npact
the ohare price of PanAust Shires h the fulin.
In *Slon, there are inherent rlaks h hoking shares in a isted entity such as PanAust.
Theee Maks Inolude but are not limited to:

• commoilty price rlski
• foreign exchange risk;
• operational end development risk;
• rollatory risk;
• equity merketrlek; and
• general economic conditions.

The Offer Is UNCONDITIONAL and pa will be made promptly.

The Ofter is tmconcltional. Your payment cheque wl be desvatched on or before 7 Business Days after
your valid acceptance is received.

5. The SHARE PRICE MAY FALL after the close of the Offer.

Depending on the level of acceplances that GRHK receives wider the Offer, the market for yow PanAust
Shares may become less Iquid or less acuve after the close of the Ofter than the arrent market Thle
may have an advele Impact on the tracing price for PanAust Sharee.

GRAM already hx a relevad interest h opproximately 22.6964 of the issued sharee of PanAust N GRAM
 id Its Associates own more than 50% of PanALK they wl control the company. If GRAM and ItB
Associatee control PanAust you will become a minority shareholder which me[yhave a number of
adver. hnpications for you as a PanAust Sh,fil¥*lor and the rnarket for your PmAust Shires.

4 TNS Ioolrid m at e»d- thll BIddets St-neit vas bdged Mh ABIC 00 Mlmli 2015). il Ful#him=4
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Overview of the Offer

Bidders Statemen:

Set out below 18 a simmary of the Offer. Futher Infomaaon abolft the Offer oan be found throughout
this Bidder's Statement You should read the entire Bidder's Statement before decking vmether to
accept the Offer.

13 Iddel The Offer le made by Guangdong Rising H.K (Hokllg) Umited CGRHI(1.
GRHK Isa directly v,holly owned Subsidiary of Quangdong Rising Assets
Management Co., Ltd 7(3RAM).

lincr,ild,lit,nill GRHK offers to accplire al PanAust Shares for 41.71 cash per Par,Aust Share on

Culwiltil.115

Off.-·r Pel,0(1

P,!Illicit :|.lt:

1·1 U ,·,· to
-c<"plthe
Oill.':

the Offer Tmms setout In Appendk 1 to tfus Bidder's Statement
The Offer relates to P Aust Shares that exist or d exist as at the Register Date.
The OfFer wit not extend to the aoqiloltion of any PanAust Share Rights. However, It
wl extend to al PanAust Shares that ore Issued and isled for c;lotalon ontheASX
ai any time during he Offer Period:

• as a reellt of exercise of the PanAust Share Rights; or
• h connection with Uie veeth of outatan g long TermShare Pl,nihares.

The Offer 18 Lnoordtional.

The Offer le scheduled to dose at 7.00pm (Sycbley Aine) on 15 May 2015 (but it may
be e dended).

If you accept the Offer, Fu payment cheqke w« be deep€Imhed on or before 7
Buehnees Daya after your vold acceptaioe li recelved.

The Offer may only be accepted for al of your PanAust Sh,es.
How you accept the Offer depends on whether yoi, PanAust Shefee are Ill an laguer
Sponsored Houm or a CHESS.Molc g.
li. reponioNd H *0
If you hold your PanAust Shares in an Issuer Sponsored Hoking (yoUSRN starts
with an 91.10 koept the Offer you muat complete, sign and return the enclosed
Acceptance Form in accord=,ce with the Instuclons on It and retlm It to the
addves Incicated on the form (and eal out below) before the end of the Offer Period
CHESS Holdlng

If you hold your PanAust Sheres h a CHESS H**  (your HIN storts v,th an T), to
accept the Offer you mugt emier:

(a) Pribiwi yvir Contro g Partl*ant (fore=nple, yotr broke,1 ID
Itiale aooept,noe of the Offer before the end of the Offer Period ; or

(b) complito thi acoompeny g Acciptanoi Form and send *I
completed Acceptance Fom (together wRh al other documents
requled bythe *istuctons on the form) clrectly to your broker or
other Contro# Participt In sufficlent thne for the Offer to be
'frirled before the end of the Offer Period with instructione to
Initiate acoepla,ioe of the Offer on Your behalf before the end of the
Offer Period; or

(c) complete, BIgn and retun the Acceptance Foml In arrnrdance ¥Ath

1
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Bidder's Slgitement
, 4

the listrucdone on : and lodge It by rettming It to the ack*ees
klcicated onthe form (and -t out below) sothat your acceptance ie
received before 7.00ptn on the second last Buslness Dey bl Sychey
of me Offer Period. ™8 wiN authorlee GRHK to Inetruot your broker
or other Controing Par#cipant to Initiate acceptance of the Offer on
your behalf.

I you arl a Bro. oran ASX 8-Imint Part lpant, to acceptthe Offer you
must hitiati acoeptance In accordEnce with the reqi*ements of the ASX Se nent
Operating Rules before the end of the Offer Period.
H Ionli of your PanALI  Sh,es arl In In 9*uer Sponsofed HokIng and lomi
In a CHESS HokIng, please read clause 43(d) 01 the OMer Tennis h Appendb  1 to
this Bidder'B SM,ement for how to acoe;* the Offer.
The postal end delvely addregeos for completed Acceptanoe Forms are as folows.
The po- add,8818:
Boarooom Pty Urnlt,d
GRAM Offer
GPO Box 3993
S ey NSW 2001
Al :rala
The transmission of the Acceptance Form and other dooinients Is at your ovdn rlsk

You mayde:h,er the Accepeanoe Fotm and any assodg:*1 documents h person to:
Boar,*oom Pty L*Ilted
GRAM Offer
Level 7,207 Kent Street
Syaley NSW 2000
For ful detals see 01*189 4 of the Offer Terms in Apper* 110 this ENdders
Statement    

g
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2 Information on GRHK and GRAM
2.1 Corporate information

Bidders aatement

GRHK Is *ectly wholy owned by GRAM. GRHK 1, a Hong Kong kioorporated entity 1ht 18 an
expansion vehicle for Its parent company, GRAM, hclucing facmtating and ...ment/9
overseas projects and Investments Il overseas mining companies and assets.

GRAM ie a Chinese State-ovmed corn™ny regulatad under the State-ovmed Assets Supervision
and Administration Commission, the People's Government of the Guangdong Province.

2.2 Overview of GRHK and GRAM and their principal activities
GRAM and ItS Slibsiciaries inch,ding GRHK operate a dversified portfollo of businesses centred
on Investments In the mlril  and prock.Olon of non-fe ous metals InckKIng lead-zinc, copper,
gold. tisigs$sri and rare earth. Besides mining, GRAM also hz other 8,Jpod Industries Inclucing
eledronlos, real eatate and finance.

GRAM Is the second largest shareholder of China Telecom Co., Ltd, and the contro ng
shiceholder of Isted companies bnoluding Shenzhen Zhong]In Ungnan Nonfemet Co., Ud,
Gue,igdong Fenghua Advanoed Technology (Holding) Co., Lld, Rising Nonfirrous Metale Co.,
Ud and Foshan Nalonstar Optoeledronic Co., Lid.

GRHK Pel llt Un adNX
lutld)

el=Id=U Finlizi Advinc/ P--Mid Fil 11- Mill Hm,thorn Re,OlairS
A T.d¥,04 0401*4 Co™ Ild ¢SZSE » Ted,Iolor, 0110 Ud A 11...tment Holdb  Ikd > Lbr,lt,d (ASXI Ild)

Ginrldorl Eliclmili F.*INNI'llm'
) 1, orin,tion Ad.M oup Ltd , Opti cnic©  Ltd

PEd}

in 0*  n
b Nortemet Co. Ud INSE lad)

R N Nc arrols Met,6 Co, LEd
, 052 Ists 

0*!a T,Ilcom CO- Ud 011 Ex
&:t,d)

GRAM has dred and Indreot bvestments In 211gted comparties outsld, of China. GRAM's
mining aseets se locatid acroes 5 continents.

Currently, mlrIN le GRAM'g panary busliess and It ia focused on @traieolc clverglficailon.
GRAM apples Its unique strength, flnandal network, technical capabiltles and man ement
experience to advance Its current mining prole* ond Irn,ests h other companies and prolects
with potential for value and growth. with the view of creating a dverslfled, dobal mining group
which Is Internationaly competmve.

This Offer is consisbent vA th GRAM and its Subsiciaries' ongoing strategy to identify and develop
high<,mity non-ferrous metals projects globaly.

10
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2.3 History of GRHK and GRAM
(a) History of GRHK

Bidders Sta nent

GRHK was   corporated in 2009 h Hong Kong. On 18 September 2009 It warpl .ed a 19.996
Interest In PanAust m a cornerstone Investor. Shnoe then, GRHK hae made several purchasee
v,Illch has taken Its cllrrent holcIng In PanAust to approximately 22.596.5 It was registered In
Australa asa foreign company on 27 January 2011. Other than hoklng b position h the
PanAust Shares, GRHK does not currently undertake eny other buslneee actMties.

(b) History of GRAM

2.4
(a)

GRAM wae founded on 30 Deoember 1999 bythe approval of the goverrwnent of Guangdong
Provinoe. It b one of the largeet stateowned enterpriseG supervised by the State-owned Assets
Supervision and A ninistration Commission, the People's Government QUEMigdong Province.
Over 15 years of development GRAM has achieved a successM track record and presented
L que opportunities md Nonmoant velue for Its shareholder. At the end of 2013, GRHK had total
assets d RM82,644 mlion and GRAM has oonsoldated assets of AMB88,049 nillon.
In 2011, GRAM aoqi*ed Caledon Resopoes PLC, an Australlan coal producer and explorer
baeed h the Bowen Bas  of Queenaland. GRAM alao has htereeto In Perllya Umad, en
Australian Mie metals mling and exploration comperly. GRAM holds b Intereets h Perllya
through direct and Inclrect Inveetments In Shenzhen Zhong]In L. gnan Nonfemet Co., Lid, a Isted
oompany on the Shenzher, Stock Exchange.

Directors
Directors 01 GRHK

As at the date of #*3 Bidder's Statement the drecto,8 of GRHKare:

• Diractor - Honocvn Wing. Mr Wong holds a bachilor'§ digree h mechanical and Iladrical
englneertig frorn Soum Chhia Unhversity of Technology. Since stepping Into non-ferrous
metal Industry In 1878, Mr Weng has gained extensive experience In management and
1(nowlec e of mining. Mr Weng joined GRAM In 2002 and was appointed as director of
GRHK In July 2009. Mr Weng Is Chaban of Guangdong Rising MInlng Investment Co., UcL

• Director - 1.bdin Wong. Mr Wang holds a PhD degme In accounting from Sui Yat«n
Ur*er,Ity. Mr WN,g has extenshve experience In mance, aCC0101tbg, aucit and taxation. Mr
Wgig worked for thi Finance deparlment of the pro*,cial govirrinent and aleo se,ved as
lecturer at Sun Yat-een Un ver,Ity for Ready 10 years. Since joinklg GRAM in 2006, Mr
Wmg has Buocessively served as the General Man er of the Financial Settement Cenler,
the Capital Operation Department and the PlannN and Finance Department Mr Waiv was
appobited 88 drector of GRHK In J* 2009.

• Dlieotor - Zheneher  Uu. Mr Uu  aduated from Southeast Unhversity (previously named
Nartng Geology Institute) and completed postgraduate program of resources economy ai
Sun Yat-Sen University, Mr Lk, 18 ouTently a Committee Member of Shanghai Gold
Exchange Credentials Committee China Gold InduBtry Standard CommIttee and
Gu dong Precious Metal Standsd Committee. Mr Uu also holds professional titles of
Senior Geologist end Beniflolation Engineer. Prior to joining GRAM, Mr Liu hold,everal
mhN-related mEnagerial roles Inckidjng the Vice Generd M=lagu of Hetai Gold Mbie and
the Managing Dhctor of Guangdong Jin DIng Gold Co., Ild. Mr Uu Is Vice-President of
Guar dor  Flis  Mir*  Investment Co., Lid and was appointed as drector of GRHK In
December 2014.

' This hol no ,%,B oorridI * thid- thli Hddti 8-mentI kdgid Illh ABIC 00 MIO El51 ith- subNqu,Ily
I ormasdckie to orw!,ketpuria/18
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(b) Directors of GRAM

As at the dam of this BIddef8 Statement the dlrectors of GRAM are:

Bidder's Statament
.

• Cha*man - Wei Zhu. Mr Zhu holds a master's degree In poltu economics from JInan
University. Mr Zhu ha820 years' experience Inthe fhandal sector Includ*Ig atthe People'B
Bank of Chlia, several ventln capital Investment companies and Chila **Ing Regulatory
Commlesion and has extendve experience h corporate govemance and capital operation.
Mr Zhu has held various senior managerial roles before being appointed as Chabilan of
GRAM in May 2013. Mr Zhu ls also Vice-President of the Assoclation of China Rare Earth
Industry, Chalrman of Shenzhen Zho 11n L.Nrim Nonfemet Co., Ud (a Shenzhen Stock
Excharloo Ilstid company) and Gua dong Flari Ea,ths Inck.stry Group.

• Director, President - Zezhong U. Mr U hotels master's degees in poitcs from Pekbg
Unlverotty and public actininistra n from Harvard Udversity. Mr U worked for the Staie
Couidl and was a consultant to the United Nalons Development Program. Since joining
GRAM In 2006, Mr U has been leacing GRAM on multiple overseas amet ac toltions and
prolect management Mr U was Vointed as President and director of GRAM In Aprl 2013.
Mr U Is GRHICs nomhee drector on the board of PanAust Mr U joled the board of
Par**t following thloompletion of the ahare pleoement to GRHK In Sept•mber 2009. Mr U
18 also VIce-President of China Nonferrous Metals Industry Associanon, Chalinen of
Guangdong Fqhua Advanced Technology (Holdkg) Co., Ud. (a Shenzhen Stock
Exchaxvi listed company) and Guanodong RIshg (Australa) Pty Ltd.

I DIrector - JInxien Deng. Mr Deng holds amasters degree m econornics management and
recelved an EMBA degree from St.01 Yat«sen Un versity and holds a professional tile of
Senior Economlat Mr Deng joined GRAM In 2000 and ha@ 8 ce held several management
and committee poeltions, Mr Deng has extensive experience In hinlan reeource
mar· ement Mr Derig was appointed as a dredor of GRAM h May 2005 and wasa
chclor of Rising Nonferrous Metals Co., Ltd (a Shanghai Stock Exch, ge leted company)
from 2009 to 2013.

12
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Bidder's Statement
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3 Information on PanAust
3.1 Recent PanAust share price performances

The  aph below Bhon PanAusrs 8hare price for the 12 months to 27 March 2015.

Aspersh'. PUA AN,+AUCI. :fi·„IL d 1411 »'Eg, 16:UirM,1,8
KIDIhi#in Ingur.·c 19.Pn 0!14rl

24. 1.WSL;01·; 6,1> A#|19:· |:-41'*:
2.3 -
2.2 -
51

1.9

1.8 - 0[ler pricIA*1.71*MR
1.7

15 ! - 'V
1A ·
1.3 · Last cio= at 27#212015: Ail.21#shari
12 -
1.1
1.0 ·
31/03/2014

Source: 860'nbgo

10,1 0,:lot]01 30, 11;064 INK,{W 144(d Un
11}jm*yii vilth 1116 Pan, u,:1 000, lital AudA ! u,1
¥*Sno Ju.:oCI M 1*1* £421.],4 1,2,19 4:out 2

3 06/2014 3GOO# 14 31tl 014
-PiaL#dil dolli  pdol

As at 27 March 2015, behg the last dayon ¥Alloh PanAust Shares traded prior to the
announcement of GRHICs offer

(a) the last rioorded trading prioe of PanAust Shares wai A$1.226;

(b) the 10 day VWAP of PMAust Shares Mts A;1.20 ;

(c) the highest recorded tradng price of PMAuot Shares In the previous three monthe Was
A$1.50; and

(d) the lowe®t recorded tracing price of PanAust Shares in the previoue three morths was
All.10.

CH,clalmer
The folowing information on PanAust has been prepared by GRHK ueing pubtly avaiable
Wormatlon, and has not been Independenuy verttled. AccorcIngly, GRHK does not, subject to
the Corpor«lons Act make any representation or wesanty, express or impied, as to the
accuracy or completeness of thle Wormation.

The Info,mation on PanAust In this Bldcler's Statement should not be considered comprehensive.

In  Stion, the Corporations Act recpkes the drectors of PanALIst to provide a Target's
Staiement to PanAL[Bt Shareholders In response to this Bidder's Statement setung out certall
maierlai hformation concerning PanAust.

' TI- 86000,1 11 coil,In, virloi riferenc= lo Ya£4 dila aouvidkm BIoomberg (, ch h= not con=rild lo auch ual al
relerences 10 #al *aclru d-, = perrnilad by ASIC C.m Order 07/248).

3.2
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3.3 Overview of PanAual and Its principal activities
(a) Oven/lew of PanAuts baail,w i

Bidder's Statement

PMALIst Is listed on the ASX (AS)(: PNA). PanAusrs head offlce 18 looated In Brisbane, Australia

PeRAu,t 18 a copper andgold producer v,Ith a portfolo of projects h Laot Chile and Papua New
Gl*lea

PanAusrs producing assets ace the Ph u Klwn Copper-Gold Operalon and the Ban Houayxal
Gold-Saver Operation. Both ace located In PanAuses prospective 2,600 BC,Lare-kNometre Phu Bla
contract area in Laos.

In Papua New Gl*neal PanAust holde an 80% Intered In the Frieda River Copper-Gold Project,
an undeveloped copper andgold proleot looated on the border of the Sandaun and En# Seplk
provtices of Papua New Gdned The remaining 20% Interest 18 held by HIghlands Pacmc
Limited.

(b) Mtory of PMAust

PanAL»t was Inoorporated In 1989 and liated on the ASX In 1987. In 2001, PanAuetacquired an
Aterest h the Phu Bla Contract Area In Laos. Between 2002 to 2004, PanAust conducted
feasl,Illty stldes and metal|Ir*al testa at both Phu Kham and Ban Houayxal. In 2005 Par*.:st
gained 'produoer' status following the first gold pOLS St the Phu Kham Heap Lbach Gold
Operation. In 2007, Pai,Aust entered the S&P/ASX 200 Index and the 11rst Phu Kham copper-
gold ore was mlned and stockpiled and Phu 10-lam Copper-Odd Operalon commissioning
commenced.

In Aloist 2014, PanAust acc,dred an 80% interest In the Frieda Rir Copper-Gold Project h
P*ua New Gublea. The remalnhg 20% 18 held by Highlands Padfic Umlted. Upon the grant of
a spedal mlrng lease or a minhg lease the government of Peoua New Guinea has a *tto
ac**re up to a 30% intorest In he Frilda Rlver Prolect

On 29 January 2016 Par,Aust armounced thai no materlal expencitures are budgeted for 2015 for
the KTL (formerly Phonsavan) Copper-Gold Proleot in I •0, and no alte activides we planned for
2015 forthe Carmen deposit orthelnca de Oro Copper-Gold Project In Chile. PanAust
sttiseCRIently Inounced a correspond*8 write down In the value of those 88848.

(c) PanAI»Fs Board of Directors

As at the date of thle Bidder's Sintament the cireotors of PanAust en:

• W Gany Arthls Hounsel;

• Dr Frederick Hess;

• Mrs Nercie Phyls Withrtal;

• Mr Geoffrey Ar#ns Halxley;

• Mr Geoffrey Blard;

• Mr Zezhong U (alternate Mr Qian Deng);

• Mr John PhiOp Crofts;

14
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• Mr Kenneth WINg,n PickerN; and

• Ms Annabele Saly Chaplaln.

3.4 Substantial shareholders

Bidder*s Statement
e.. ry..C ,

Bwed on matertallodged with ASX prior to the dafe of this BIddefs Statement eaoh of the
fo[10,ving persons (on behalf of Itself and Its related bodies corporate) had the folowN
substantial shareholdhos In the Lasued or nary shace capital of PanAusL

PanAu,1 8 reholder

GRHK and GRAM
Source: ASX

PmAi,d abiMI

145,734.8497

3.5 Publicly available information

%4 1=uid or nary share cipital
of P=,Aust

22.596

PIALmt Isa company lated on ASX and le subject to the perlado and continuous cleoloetre
requiremenm of the Corporations Actand AS)(. PanAusrs annual report fortheyear ended 81
December 2014 was given to ABX on 19 Februewy 2015.

' 580.000 Pefi L/ 81, 08 50 liNd *rirect4 thrOL*1 GF*11¢8 broker BMO Nesbm Bulls k
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4 GRHK's Intentions
4.1 Introduction

(a)
(b)

This Bection 8* OLA GRHIes Intentions, onthe basis of the facts and hformation concerning
Pm,Aust which are known to Itandthe existlrig drarnstaices affecting the business of PanAust,
In relation to the following:

the cor,Unu lon of the business of PanAust;

any ma¤ changes to be made to the business of PanAust, inducing any redeployment
of the fixed assets of PanAust and

(c) the flnure employment of the present employeee of PanAust

GRHK 18 a wholly ovmed Subeklary of GRAM. Accorcingly, GRAM has the same Intentions as
GRHK in relation to theee matters.
The Intentions of GRHK have been formed on the basis of material InformaUon concerning
PanAust and the general buslnele erMronment, which are known at the  110 of preparing thIB
Bidder'8 Statement Certain of that infomlationI recived during the llntted due digence
conducted prior to 9 October 2014 (see section 8.2). Flnal decisions regardlro these matters di
only be reached by GRHK In Ight of material Infmiiation and drot nistances at the relevant unie.
Accorcingly, the statements In this BIdder'® Statement may vary as new Information becomes
avalab  or drolsnstances change.

4.2 Operational review
GRHK and Its advloore have reviewed Information that has been publoly released on PmAust, ItB
cuiTent ac*Mtiee andlts plans for the future, havehad limited ciscusslor  with PanAust h relation
to Its buslnesses end conducted Imlted due dllgence prior to 9 Oclober 2014 (see seotion 8.2).
However, GRHK does not ourrently have knowledge of al material Wormation, faots and
draimetances thal are necessary to assess the operational, commercial, taxation end kanclal
implica ons of lt, cl,rent Intentions. Con@equently, fhal decisions onthese matters have not
been made

Folowing the cloee of the Offer, GRHK wl, to the exlent thai h,formation 18 avalable to It,
conduct areview of the operations. assets. stnicture and employeec of PanAust In Hght of that
Informailon. Final decisions w|l only be reached after that review and In light of all matertal fact8
and o ourns¢moes. As such, statement, Bet out In thb sect ,1 4 am statements of ou ent
Intention only whlch may ch ge as new Wormailon becomee available or olrcums:Ences
change. The statements In this Bection 4 should be read In this context

GRHK 18 PanAust's largest shareholder with a relevsnt hterest h appro,drna ely 225%8 of the
Issued oapRal. GRHK's litention Is to Increase Its sharehok*10 In Par,Aust and to licrease Its
Invo ement In the development of Frieda River end the condnued manNement of PanAust's
other operaUng alaets

4.3 Specific Intentions - PanAust Share Rights
GRHKIs not offedig to acqu:e any PanAust Share Rights. GRHK encot.Ir es holders of
PanAust Share Rights to exerdse their Pan Aust Share Rights, to the extent Kist they are entitled
to do 80 Lrider the PanAust Share Rightl Plan, and accept the Offer h respect of the PanAust
Shares Issued on exercise If they wish to parti*ate h the Offer.

'This ,%,sco ect =/ thi d-lhb BIddis Slilirni,1 < lodoid- ASIC 00 M ch 2018).   h=aub,Iqi*il)
I,creied lo 0,1.1,u,1/ plaulialh*

Bidders Statement
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4.4 Intentions upon acquisition of 90% or more of PanAust Shares
This Deotion sets out GRHICs current Intentions If It acquires a relevant Ir-est In 90% or more of
the PanAust Shares and Is entltled to proceed to compuleory acquisition of the outstan(Sng
PanAust Shares.

(a) Compt#lory acquisition

If it becomes entitled to cio 80 liider the Corporalions Act, GRHK Atends to:

m ghve notices to oompulsoriy acquire any outstardrlg PanAust Shares In accordance with
section 6618 of the Corporations Aot; and

01) give notices to holders of Par*mt Share Rights to compulgortly acquire any outstand g
PmAL:st Shafee and PIAust Share Rights h accordence dth section 0640 of the
Co,porations Act

If It Is requ*ed to do 80 under section 662A and 663A of the Corpormions Act, GRHK kntends to
give no ces to PanAust Shareholclen offerN to accvlre their PanAust Shares and PanAust
Share Rights In accordance with Bedion 6628,6638 and 68¢C of tle Corporations Act.

(b) ASX Usting

At the oonolusion of the oompulsory ao*Ilettion prooee@, GRHK 41*rids to arrange for PenALIst to
be removed from the officlal list of the ASX.

(O) Dirlotors

GRHK wil replace themalority of the members of the board of drectors of PanAust with Its OWn
nom*ees which may include exidr  PanAuot drecton. Replacement boe,d members have not
been Identmed by GRHK and their klentity may depend on thecircurnstances at the relevant  rne,

(d) Oplations Ind -slts

Folo ng the close of the Ofler, GRHK hmends to conducta broad based review of PanAust's
operations on a strategic, findlonal and fknanclal level to evakiate PanAust'B perfomiance,
prof Itab ty and proopects.
GRHK Intends to corimue the growth and development of PanAust's resource assets Waugh
Soind and reeponsue busliess practces and operailonal efficiency enhancements.

GRHKalso Intends to m antaki positive relationshlpe with the local commth andgovernment
authorities In the areae h whloh PanAust has prolects and operationa.

GRHK Intendo to conunue carrying on the proposed feastity study In rele on to Frieda River.

Final declelons ae to the operations and assets of PanAust v,11 only be reaohed aher the review
and in Ight of al the material faots Ind Noumitanow. As ouoh the staternents h this seotion 4
should be read In this context

As ou*led above, GRHK wl conchict a review of the operations, assets, stategy and employees
of PanAust In this process GRHK may Identify some synergles In relation to oome corporate,
man erlal and operational functions acrow GRAM and PanAust and GRHK may make
ad!ustments over time when allowed by the law.

Where possl,le GRHK will seek to mhlmise job losses and leverage the experience wd sla of
existing omployees. GRHK algo expeote to retain substantially all the gtif and employees of the

Bidder's Statement
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PmAust Group. However, this Is subject to some chames to employment positons In the
tand. period as GRAM and PanAust"8 bushnesees are oomblned and Bubled to normal
performance man ement objeclivee which wit be con<licted in oompianoe with local labour law
reCR,Irements.

GRHK 6#ends to review the existbng employee performance-based Inoenlve plan end following
Ita review may con#nue the exlethig plane, replaoe the plans or tenninate the exletiro plans. Final
decisions regarcing the Long Tem, Shse Plan and PanAust Share Rights Plan wl only be
reached after GRHEs review.

4.5 Intentions upon acquisition of less than 90% of PanAust Shares
This section sets out GRHICs  ,tentions N GRHK were to gain effectlve control of PanAust
although not becornhg entit*d to compuleorly acquh the out,tancing Pal,Aust Sharee.

(a) ASX Listing

If GRHK gahs control of PenAust dthout beoomhg errtitled to oompuborlly aoquke the
oumtandN PanAust Sharee, then based on the Worma# currer* avdlable to It, GRHK
Intends to cause PanAust to apply forremoval from the offlcial list of the ASX hi accordance with
the pollolee and prooeeece eet out In ASX Lis ng Rule Guldanoe Note 33. Any Buoh aolon by
GRHK wil be ***leot to the imitalions referred to in Bection 4.5(f) below.

(b) Dhotors

Slt,ject to the Corporailons Act and PanAusrs constitulon, GRHK kltends to proctre the
mpohitment Of Its nomliees as a malodty of the board of drectors of PaciAust after galnhg
effecthve control of PanAust (and to requleltion a meeting of PanAust forthat purpoie If
necessary), which may holude exidng PanAust difectore.

Replaoement board members have not been Identified by GRHK and their Identlty may depend
on the olrounstanoee at the relevant time. Ho vever, It le expected that the majority of the
rop[Ascrient board members will be peraona with sopropriate experience, qualmcations md eldle
for PanAust md Its business, which may hnclude members of GRAM or Its EfIHate companies'
ma ement teinls.

(c) Op,rations, a..... and..npl'Fill

If, folo#ing the cloee of the Offer, Par*mt becomes a controlled entity but nol a wholly owned
R,11*§0,ry of GRHK, It 18 the pr=¥,It htenuon of GRHK to attempt lo procure thai PanALIst'B
board Implements Ae oblec@ves and goals ounlned In section 4.4 lo the extent poesble and
approp,late.
Asset out In section 4.4, folowing the dose of the Offer, GRHK through Its nomhees on the
PanAust board htends to conduct abroad based review d Par*:st's operations on both a
®trategio and  nancial level b evakie PmAuses performance, profitabity and prosped.

(d) Employee p r,or,n -eas,d lilll, plans

If after the Offer Perlod, PanAust Is removed from the ofildal Ist of the ASX, then GRHK will
review, through Its nomineee on the board of PanAust the exigth,g Incend've and performance
based Inoentive plans and oonsider replaoing these plans with a suitable replaoement plan for a
company that 18 not Isted.

(I) Dividend policy

The payment of  dends by P Aust win be at the discreion of the board of cirectors of
PanAust, the malority of which would comprlee GRHK nominees. PanAust Shareholders ohould
be aware that PanAust may not declare a cMdend h the futureand may opt to retain cash In the
company to fMid the business wid repay debt

18



07/04 2015 TUI 9: 31 FAX +61 2 9296 3999  021/052

 '   trp :41115" ,-65 2*. -,544.2, ,-'„'L"gif ''i  
1 :\/

Biddees Statement
,

As set out In section 8.2(b) If GRHK were to g@Jn effective control of PanAust, certain PanAust
Subsidiaries may be required to repay certain of their existing debt faciltlee. PanAust and the
relevant PanAust Subeklarles maynot be In apoeition to fundthoe® repayments, refiianoe the
facitles or procure alternath,e fliziIW.

The extent of findng recuted maybe 8*lificant The de(al le not known to GRHK with any
certehty at this time. Any decisions regardhg the most 0ippropriate capital structure, and any
additional fundhig requirements, will be macie by the then Par*Jst board of drectors. If PanAust
were to meet Its fuldng noods by raluig e*ty Mpltal, any ehareholders In PanAut whodonot
partldpate, wil have thel sharehold gs aluted.

Umhnona on Intentions

Tothe extent that PMAust does not become a v,holly onned Slibekle,yof GRHK and there are
mino,lty Ps,Aust Shareholders, GRHK htends that Ule drectors of PanAust sopointed by It wil
actaial Ames h accordanoe with their fick,claty ckities andthat al requl,Re Bhoreholder
approvals and other legal re*Jirements are oompied %,Ath In pureulng any of the Insantone
outined above.
Those requirements may require fle approval of minority PanAust Sharehowers to the
Implements:lon of any particular oblectlve.
The requirement to have regard to those fiduciary dunes hl the context of a pattly omied
company and the postle requiements of minority PanAust Shareholder approval may prevent
the*al 04ec#ve being achieved.
It should be notsd that GRHK has not a/rently Identified any partio ar inmative where these
conelderaRons may be relevant
The extent to which GRHICe Intentione for PanAust desorbed In this seotion 4.5 of this Bidder'G
Statement wm be realeed If PanAust Is a partly owned Slibeklary of GRHK, wil be sublect to:

• the law and ASX Listing Rules, Pdcularly in reledion to related pe,ty transactions
and conmcts of Interest; and

• the legal obligation of thethen panAud board of drectors to act foraproper
purpose and In the beet Intereme of the PanALIst Sh,eholders asa v,hole.

4.6 lIntentions generally
Except for thechangee and Intentior  Bet out h this section 4, GRHK Intends, based onthe
Wormation preiently Imown to t

(a)

(b)

to conthue the budhess of PanAust;

not to make any mejor chan,8 to the business of PanAust orthe deployment of
P Aust's assets: and

(c) to cor,tilue the employment d Par*»t's employees.
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5.1 Capital structure

Bidder'e Statement

Accorcing to documents lodged by PanAuet v,Ith ASX and ASIC 88 atthe date of this BIddets
Statement, the total nimber of PanAust Shares as at the date of this Bidders Statement Is
847,862,526.

In addition there am 848,126 unisted PanAust Share Rights vvithout perfom ance conditions
outstanc  pursuart to the PanAust Share R hts Plan. As deecrl,ed In section 8.2(a)(1), these
rights will vest on a change In control 01 PenAust and each holder of the PanAust Share Rights
has the right b be issued one PanAust Share for each PanAust Share Rght

5 Details of relevant interests In PanAust securities
Detals of GRHK's relevant hterests In the securities of PanAust on the date of this Bidder's
Statement are set out In the table below

Cia= of =curltl= ™81 numb,r h

Cdlialy Shares 847.862.526

Riliv *In red of
GRMK Ill,ecla ly
before Biddets
941:tement lodged
with MIC

145,734,849
(22406%)

W..4 4*04 4
GRHK Immedlately
before first Oner
lent

158,319,644
(24.12996)

5. Details of voting power In PanAust
GRHICe voting power hn PanAust as at thedaie of this BIdder's Statement Is 22.49696

GRHICs vothg power In ParAust as at the date Immedately beforethe Wst Offer Is sent Is
24.12996

Consideration provided for PanAust securities during previous four
months
On 30 Ma,ch 2015, GRAM acquied 10,584,795 PanAust Sharee on market at a price of A$1.71
per PanAust 8hare for atotal consideration of A*18,088,998.46.

Exceptai Bet out above GRHK and Its Amoddes have not acquired ordspoeed of PanAust
Shame ck,Ing the period of four months includhg on thi day Immidately before thi dati of thi
Offer.

5.5 Inducing beneflte given dunng previous four months
Neither GRHK nor any of Its Assoclates has, during the period of four months erdng on the day
hmeclately before the date of the Offer, given, offered or egreed to give, a benent toanother
person where the benefit v,as  ely to,lduce the other p,pon, or an Associate, to:

(a) accept an Offer; or

(b) aspose of PanAust Shares,

which benefit was not offered to all holden of Ps,Aust Sharee inder the Offer.

3

5.4
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6 Funding
6.1 Overview
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The con,Iderah forthe acqldoltion of PanAust Shares to whioh the Ofler relates wil be satisfied
wholy In cash. If the Offer 18 accepted In respect of all the PanAust Shame (other than PanAust
Shares In which GRHK and Its Assodat,8 ahady have a relevant Interest as at the date of this
Bidder's Statement bd hclucing PanAust Sharee that are lasued and Isted for quotation onthe
ASX at anytime ck,Ing the Ofler Period aB a result of the exerase of the PanAust Share RIght,),
0,8 consideration wl be approodmately A$861 mimon.

The funds avalable to GRHK are sufficient to fund the m=mum consideration peyable plnuant
to the Offer and ace algo sumclent to fund the consuera#on payable to the PanAust Shareholders
whoexerclae their  10118 pursumt to the tennis of the Lor  Term Shere Plan and the PariAust
Shari Rights Plan to aooept the Offer.

6.2 Sources 01 funding
The consideralon set out h seclon 6.1 wl be funded 0,ough a combination of hiternal eelty
and externd debt funding 9 ,# thit hav  bein put In place by GRHK The  temal
eqUIty funcing wil flsid approx ately 15% of the lotel consideration, and the external debt faclity
wil fund approximately 85% of the total consideration.
Al equity funclig wl be made avallable h a mbettie of Kfralan and US dolan and debt
fulcir  will be provided In US dollara Theee funde will be paid Into bank accounts held atthe
S**ley Branch of the Bank of Chha Limlted ( DIsburaement Accounr) and any US doll 8 held
wl be converted Into Austrahn dollars before payment to the PanAust Shareholders who have
accepmd the Offer. Ulabnon of Ihe loan faclRy wl not be Ridlect to receipt d acceptance of the
Ofter but vithcirawals from the bank account will be. This s,Taroement alows GRHK the f YNEY
of pr*-poettor*,g funds In Australa should It chooel to do so.
GRHK considers the elze of the US dollar equity and extemal debt furl,U Is more than aclec,late
to cover any reasonablyexpected Eopreclation of the Australan dolar against the US dols and
as a result nohedgblg arrangements have been put h place. blany case, GRHK has negotls•ed
the ability to convert US dolar chwings to Australian dollars In advance of Its purchases This
erwah* GRHK to further man ethe exchange risk

6.3 Equity funding
GR * executed an equay commitment letber  reement with GRAM on 28 March 2016. Under
the agreement, GRAM agrees to provkle fun(Sng by way of subeorlption of additional shares to be
Issued by GRHK to fund up to 15% of the aggregate acCRI|810011 price of the PanAust Sheles 10
be acquired by GRHK GRAM hae agreed to pay the subscription conaideralon as and when
those payments are due to be madi by GRHK under the Offer. The money wfll be provided In
whatever fom and manner GRHK rec;rlres.

As at the date of this Bidders State,nent. GRHK 18 holck h Australia A$18,000,000.
GRAM ctmenly has flnds of at least R M8539 mion held hn accounts h malor oommerolal
banks In China GRAM has confirmed that
(a) such funds are Immeclately avalable End are not subled to security Interests or rights of

set off and are not required for othere,Tengemente; and

(b) no regulatory approvals arerequIred totranster those finds to the [)1.1„,sement
Account

-
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BA Funding from external debt facli[ty

Bidders Statement

GRHK executed a term loan fadity sgreement on 28 March 2015 with Bank of Ch la Limited and
CHna Development Bonk Corporation. The Sydney Branch of Bank of China Umlted wmact as
Nent forthe lenders rAO•nr). Under the faclity agreement. the lenders agree toprovldeaterm
loan facilty to fund up to 85% of the aggregate accl.lieRIon price of the PanAust Shares to be
acqu ed by GRHK Subject to saibfaction of the concmlons to funding, GRHK may draw at least
the US$ equivalent of A$732 mion, bled on the current exoharge ra e, to fund the Offer.

The proportion of loan firldr  foreaoh of the lenders Is 60% Bank of Ch*la Umlted and 4096
C#*ia Development Bank Corporation.

Additional det,IR Of thedebt fac®y are disrltm,nd below.

(a) Avallabilty pellod

1he loans under the loan fa*y wlI remain drawable foraperlod TAvallabHIty Perlod-) untl the
earier of:

0 the date on which all PanAust Shares which are not clrrently held by GRHK have
been acquhed by GRHK; and

(1) a date famng after the last day of the Offer Pe,lod.

(b) Condions preo d nt tolnitial drm"*I#n

There are a number of peconcmlons to me Initial Oawdown confhmation under the loan faclity.
As of the date of this Bidder's Statement the Agent has Issued aconfirmation to GRHK,
confrmhg that all such cor*Stions have been satisfied

(c) Conations preoedent to each drmvdown (Inclu.ng Wilal drmvdo,m)

The lenders ue not obllged to participate in a c awdown N any of the folowN happens or ie
conUnulng h ripect of GRAM and/or GRHK (but not Includ* PanAust and Its Sube|clades). As
at thedate of #118 Bidder Statsrnent, GFIHK 18 not awace of the occirrence or continu=,ce of any
of the foll ,ing, nor : it aware of any reason why any of the following vvilloccur or continui:

&140, Event olDelmilt

(A) (non-paymant  Non-paymer of any moneyov g by GRHKor GRAM
under sly thiance documel* b the extent not ctred within the =rnli'ghte
cure period;

(B) (malor breaoh) any of the followN undertakings Inthe faomty
agreement h respect of GRHK Isbreached and notoured wfhln any
appicable remedy period (if any):

(aa) not to create or permit to exist any seclslty Interest or quasi
Beoutlty over Its assets except as permmed under the facmty
ooreement;

(ab) not to sell, transfer or rimpoi of non·current assets having a
value of more than US$50,000,000, any exploration or mining
rights or any shares, except as permitted under the facility
agreement

not to entsr Into eny amaJgematIon, demerger, mergeror
corporate reconstruction;

(D
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.

(ad) to procure no change hn the buslness of GRAM or Iteelf;

(ae) not to accuke any company, buoinees, assets or under king or
make any hvestment except as permitted Inder the faclity
agreement;

(af) not togive any guarantees, except aspemlitted under the facmty
ag reemerit

(ag) not to Inco financial Indebtedness except as permitted under the
facmy egreement;

not to declare #dends or make dstrbutione; and

notto use the loan proceeds for purposes not allowed uider entl-
comiption laws, and to comply with an#-oom:*lon laws and
polloles;

(C) (malor misrepre,entation) a representation In the facmy egreemerit
wlth respect to the vald *loorporation and exletenoe, power and authority
to own asae+B and carry on bushee. and to enter Into and comply with
the finance docirnents, non-contravention of laws, consmAIon or
agrieements, attabmert of al rec,Ilred v 7- 20<,»1 , valdity of choice of
law under, and recognition of judgments obtained Inder, the fnance
docimiwits, or no inimur®y Is -true (,hlor Ill,r pre=ntation') In any
material reepeot and Is not cured in any applcable remedy period;

(D) (Iniolvenoy) ineolvenoy or Inedvenoy prooeec gs In reipect of GRAM
or GRHK or any of GRHICs malarial subsklarles (a material subsklary
being one which contrbutes 10% or more to the consoldated net 28*et,
profit or revenue of GRHK);

(oredltors prooies) cr*Ntors proceeB against GRAM, GRHK or any of
GRHICI subelciaries,vhere the amount is more than US$20,000,000 and
It le not Moharged within 10 bus 888 daysi

(unlawfulness) It Is inlawful for GRAM or GRHK to perform Its
O alons under a mance document;

(ripucistion) GRAM or GFIHK repUCIates Its oulgatione Imder a mance
document; or

(ce, ation of buslness) al or a material part of the business of GRAM,
or of GRHK and Its slte*rleS (taken as a whole), . Bu,per*jed or
Oeaeee

M *Imlerepr=entation

A M*r MIsrepresentatIon 18 Irthue h any material respect or,% uld become 80
ae a reeult of the drawdown.

(11) Illegality

Itlsunlawful foralenderto
h any loan.

Its algalons or find or mah,taln Its fislci,U

(E)
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(d) Events of deliuat

Bidder's Statsment

For each debt 1111118aaon, the borrower has not deposited an equity contrbirton
ecpal to 15% of the btal funcing (equity plus debt from the &0tal drawdown) into
the DIsbc,sement Acooist

The loan facility will be subject to the events of default vvhlch arecustomary fortransactions of
this nature. Hovvever, dlring the Avalabaty Period the only events of default that would alow the
Agent and the lenders lo refuse to respond to vaid utEsation request 0/e those eet out h
per,vaph 6.4(0)0) above.

(e) R,presentation  v,arrantiN and undertakit 

The representations, wa,Tantles and undertal*Igs In the facmty apement are customary for
twisactions of thls nature In reepect of GRHK Its subeldle,les (exohicing PanAust and Its
slibeklaries unti GRHK has had control of Par*ist) and GRAM. However, cklring the Availability
Period tile only breaches of representations, wariantles or undertekings that would allow the
Nor* and the lendere to refuse to reepond to a vald utiNeaton request are thoee Iet out hi
paragraph 8.4(c) above.

Illegality

As 13 custornary, the lenders are not obliged to respond to a valid #sailon request il It 18, or
becomes, dawful to do so or It Is otherwise lmIawlid for a lender to perform Its obllgailons under
the finance docisnents.

(g) Correaponding equity I,Imaint

The abity to *aw will be oubjeotto the borrower provldiq equity oontrbutions Into the
DIabursement Accoint as ounlned above.

(h) Loan Repayment

Loans *awn Lnder the loan failty wil be repeAd over an 8 year term with the flrot repayment
bell  12 months after the Iht utllsation daie, ard thereafter each repayment shal be 6 months
after the precedng repayment date. The repayment prome Is such thai %proximately USIGO
mlon b repaid h the Bst 3.5 years, US$200 mulon Is repaid Inthe next 4 years and he ballnce
onthe exphy date.

Ints,eet

Interest wil accrue on loans on a daly basis on the loan attherate per annum of 3-months
UBOR phis a margh, and wil be payable atthe end of each 3-month inter=t period. The margh
verlee according to fkwicler wid 18 commercialy 88,18#24 ba the mar01 Is considered by
GRAM and GFIHK to be reasonable and commercial for a levereged takeover Niandig of this
rialure.

Security

Repayment of the loans %vii be:

(D Inthe case of the loans provided bythe four branches of the Bank of Chhla Umlted,
secured by an Indemnity provided by the Yum(hi Branoh of lhe Bank of China Limited In
Ch la; and

(D

(D
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(C)

\3 'r' -"74·63 · 0, 0·7
Bidder's Statement

(11) In thecase of logns provided by ChIna Development B k Comoration, Hong Kong
Branch, guaranteed by an on-demand guarantee ghven by the Guangdong Branch of
China Development Bank Corporauon in Chha.

(® GRHK Is not provkIng any security for the 100ns. However GRAM wlI provide:

(A) a cointer-gue,antee; and

(B) oertain China mortgagee and pledgee;

as Beourlty for the bank hndemnity and gu„antee 97fm s h Chha by 30 June 2015;

(v) GRHK will, after the explry of the Avalabmty Period, provide over all GRHK
shares: and PMAust Shares It then holds, In favour of the bank guarantors In Chhia, ao
security for GRAM'S counter*arantee obligations: and

M GRAM wii afterthe exply of the Avalabity Period, provide security overal GRHK
shefee, h favour of the bank guarantors h China, as for GRAM's counter-
gulanme dll#/8

M It 18 e,*reelly acknowledged that the banks In China may not take action agahst GRAM
In Ch ta Inamarner which Isconkary to the certain funds regime desert)ed In paragraph
6.4.

.5 Funds disbursement
Loan proceeds upon draRig win be first crecttsd to a US dolar DI,blnement Accolint GRAM
may transfer fisids frorn the US dolar Dksbursement Account lo the Australan ddlar
dsbursement account, and 8uch transfers need notbe Inked b any speciflo purclvAA. GRHK
may, by submittag ashare registry report of the valid acceplances ot the Ofter, recvest
vAthc*awals from the Australan dotar Disbursement Account to pay the relevant PanAuet
Shareholders. The Agentmay valdy refuseto effect such a wthhwal requestonly If:

(a) the Oircullstences referred to In partuaphs 6.4(c)(1) to 6.4(c)Oil) ace conlnt,lrU;
eidlor

GRHK fals to provide the relevoit share registry report; an or

as a result of such vAthdrawal the proportion of equty finds to loan proceeds
wodd be lees than 15:85.

The form of the share registry report GRHK is required to provide has been agreed.

6

25



07/04 2015 TUI 9:35 FAX +61 2 9296 3999  028/052

7 Taxation considerations
7.1 Introduction

Bidders Staterne,W

The folowtng Is a brlef outine of the princlpal Australian Income taxi stamp duty and goods and
servioes tax CGST') consecvencee generally applcable to a PanAust Shareholder who disposee
of Par* st Shares In return for cash under the Offer. It Is baeed on the clmnt Australan tax
|a¥/8 as at the date of this Bidder's Statement, tai*,g h,to account GRHICs understan*,g of the
current achINstranve practkes of me Allotrallan Taxation Omce and any other Australian
taxation authority. The outline does not otherwlse take Into account or antic*,ate changes h the
law, whether by way of *dcial decision or legIBIdve aouon, nor does It take Into account tax
legidailon of counides apart from Australa.

The folowing outbe 18 not exhauseve of all posstle Australan Income tax, stamp Uty and GST
conelderalons that could apply to PenAust Shareholders. In pa oular, the minmary Is only
relevant to thoee PanAust Shareholders who hold their eheres on ce Ital account for Austranan
tax purposes. In addition, the ou[Nne does not apply to PanAust Shareholders who:

• buy and 881 (or trade) shares in the orcinary course of business, or Refy,Ired the shares for
resale at a prom or otherwise hold the, PanAust Shares on revenue account or as trading
stock;

• may be subleot to Bpeclal tax rules, such asbanks, Insurance companies, tax exempt
orgarilsatons, superarnuation funds or dealers h securities;

• hold the Ps*,st Sharee as part of an ernployee shue oroplon plan Inck,ding the
PmAust Shere Fl1018 Plan or the Long Term Share Pim;

• ac/*red (oraretaken to have acquired for Australlen kome tax plrposes) their Par,Aust
Shares before 20 September 1985 ;

• are eubled lo the taxailon of finanoial arrs ements rules In Dhision 230 of the /noome
Tax Assessment Act 1997 (Cthh

• sre non€,ek nes of Austrate for tax pt,poses and hold, orhaviheld, at=,yt ne
Par*,st Shares through a permanent estabishment In Austraia; or

• al tanN=ary reelderlm.

This outline does not constitute tax advlce and should not be reled upon as midi. GN,en the
general nature of these comments and the complexity of the Austra10,1 tax laws which are 81*ject
to change perlocically, It Is recommended that each PanAust Shareholder Bhould consult their
own tax adviser rege,(*ng the oonse,quenoes of aoc ing, hok*ng or depoeing of their PanAust
Shares having regard to current tax lav,8 and their partiCUIB, circumstance®.

AddmorwIN, employees or elig e executh- whoare hd P,„Aust Shores or dght, In
accordance with the terms of the PanAust Shafe Righto Plan or the Long Tem Share Plan
should seek thek ovm tax advice on the Inplcations of sharee or rights (as the case may be)
being issued pursuant to these plant and the employee or ellgble execu#ve accep#ng the Offer.

7.2 Taxation on the disposal of PanAust Shares
If you accept the Offer, Nu will be treated as havN disposed o: your PanAust Shares for
Australan Income tax puposes by way of dleposal of your PanAust Shares to GRHIC The
cisposal of a PenAust Share will constitute a capital gains tax event

However, If you do not ultimately depose of your PanAust Sharee (eg, the Offer lapees) then no
capital gains tax event should happen to you PanAuBt Shares.
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Australian resident PanAuet Shareholders

BIdder'a Statoment

You wl realse a capltal gain In conne on with the depocal of a PanAust Share to The extent
thatthe amount you receive (or wil receive) for the dispoeal of that PanAust Share Is more thE*,
the cost base of that PanAust Share. You wl redse acapitalloesto the extent that the amount
you receive (or wl receive) le le. than the rdized cost hine of the PanAust Share. Capital
losses can usually only be offset agahst oapital gains you realse h thesarne hoome year or In
later Income yess (subject to Balsfying certaki loss recoupment tesbi vrhere appicable).

The cost base of a Par*Jst Share shodd generaly Include the total amount you paid (ordeemed
to be peld) for the PanAust Share, your aoquialtion oosta and other 008ts relating tothe holding
and *posal of the PanAuBt Shefe, tothe extent to which you have not clahmed an hncorne tax
deduction for such costs. The reduced cost base of a ParlAust Shace Is usualy determhed Ina
slmllu, but not Idenlcal, manner. There,re a number d drclmstanoes which may result In your
coet base or reduced coet baee behg calculated In a afferent manner lo that oullned above. We
recommend that you consult yols tax advIser to cofinim thecost base or recklced cost base of
yoli PanAust Shares.

Any net capital gain should be hcluded h yolr aBBessable Income for that Income year. Broadly,
your net capital gain h respect of an Income wl becaloulated by aggregat ,g al of your
capital gah reall@ed In that Income year reck,ch thal amount by yois capital losses
reahed Inthat home yearand any avalable ndoepitallogges from prior yeare (subled to
sanifying certain loss recoupment tests v,here applicable).

PanAust ShE,eholders who are incividualg trusta or comply  superannuation funds may bi
*Ible for ciscoult capital gains treatment In respect of a PanAust Share If they haveheld that
PanALJot Shie for al least 12 moriths before clapoeal (exckKIng the date of ao*lisilion and the
dale of  posal) and did not choose to Index the coet base of that PanAust Share Of AFf*bAble).
Companies are not ellgkle for Clecount oapltal gains teatment We recommend that you consult
your tax acM,er as to your ellglillty for cleoount oap!&81 gah treerinent

TA Non-resident PanAust Shareholders
If you are not a resident of Australa for Income tax purposee and hold your shares hn PanAust on
capital acoount, you will generally notbe subject to Australian Income tax on anyoapital gain
when you dipose of your PanAuot Shares, unless both of the followhng requirements are
Balsfled:

(a) you hold a  non-portfolo Intereer h PanAust whloh wl" be the oase If you (together
vah your aseoclates) hold ai the time of cispoeal (for oapRal gains tax purposes),
or held. 0¥oughout as 12 month period cklring the two years preoedng the thne d
cisposal (for capital ga|ns tax plrposes) of your PanAust Shares, 10% or more of
(broaely) all of the shares In PonAust) ; and

(b) the PEnAust Shares pass the *princlpal asset test, broady If the market value of
P,Aust'e direct and Incired hterests In taxable Augtralan real property >clucing
land, leases and mhhg rights)Is more than the market value of Its other assem at
the ume of (*sposal (forcapital gains tax purposes).

If eitherelement Is absent, any capital gabi made on the cispoeal of your PanAuBt Sharee should
not be subject to Income tax In Australia and If you make a capital loss oil the disposal It Is
deregarded.

A non-readent Par* et Shareholder who 18 eubleot to a capital gain on dispoeal of the, PanAust
Shares may be partlaty ellgble for discoott capital gains treatment dependng on th* specific
drclimstances. If you are a non-reoldent P Aust Shareholder you should Beek your ovvn tax
advicito ditermine whether ciscolnt capital galns treatment ig available and if Io, the extent to
which It Is available.
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Bidder's Statement

The Australian horne tax consaqi,ences arising from the disposal of PMAust Sharee If you arl
a non-resident PanAust Shareholder ¥vii depend on your pardcular circumstances Inckkcing
v,hether the PEAust Shares are held on r••rital or revenue account, whether the above
reqi*ements are satisfied and the prOV|Blor,8 under any dolde tax treaty that Australa haB
concluded with your country of residence. Acco,[Ingly, yOU Bhould seek advice from you tax
adviser asto the taxation inpllo«tons of aooeptir  the Offerln Australa and in your oountry d
reeldence.

7.6 Stamp duty
Any starnpduty pa ble on the vansfer of PanAust Shares to GRHK purouant lothe Offer wl bo
paid by GRHK

7.6 GST
In General, whare tho Par,Auet Shireholder le reeldent In Australa the supply of sharee would be
an Ir,put taxed mancial supply for GST purposes. Where the PanAust Shareholder Is a non-
re*lent of Australa the oupply %*luld be outside the Boope of Australan GST. As 8uch, PanALI,t
Shareholders wUI not be required to charge GST on the depoeal of PanAust Shares.

PanAust Shareholder8 Bhould seek their own tax advloe lo dammlne whether any GST Inourred
on costs (for example thkd party advisers) in relation to the disposal of their PanAust Shares 18
recoverable.
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8 Additional information
8.1 Regulatory matters
(a) ASIC modlflcations Ind Ixiinpllons

Bidder's Statement

ASIC has granted a number of tlass Order relef Instuments provlcing for mocmcations and
exemptions that apply generally to al persons, Includng GRHK, In relation to the operation of
Chapter 6 Of the CorporaUons Act

(b) FIRB

GRHK Is a foreign person forthe plrp0888 of me For*, Acc,1818ons and Takeovers Act As
GRHK has more than 15% of PBRAust, PEAust Is shrilmly treated asa foreign person for
purpoees o¢the Foreign Ao letdons and Takeovere Aot

On 21 August 2014, GRHK obtained a statement of no objections to the Offer from the Treasurer
of the Commonvilalth of Aultrala under the Australan Foreign Investment Policy.

(o) PRC regulatory mattors

The Ofter Is not condtionel on any PRC orother government approvals or  Ings.

(d) Other regulatory approvale

On tile basls of he Ilmled due dHgence concklcted by GRHK prlorto 9 0ctobor 2014 (roferred to
h Bection 8.2), GRHK 18 not preeently aware of any formal regulatory Boprovals reollred forthe
Offer h I wm, Chile or Papua New Guinea (except as set out below).

In Ps®ua New Guinea upon a charp in control of PanAust, Frieda River Limited (which isa
PanAL,81 Subeklary) must apply to the Investment Promonon Authority of Papua New Guinea for
certlficat n In relation to lIB activities and operM<11 4 Papua New Guinea. This certmicalion Is
nota concillon to this Offer. GRHK has no reason to believe thalthe approval of Frieda River
Umlted's app#cation d not be forthcornhg upon a dmige In control of PanAuet The
consequences If Frieda River Linlteds appicalon Is not approved are unclear. There Is a rlak
that a colst In Papua New Guinea could conclude thai upon refusal of the reoertlficedion
application, Frieda FUver Unllteds exclathg oermoation lapeee and If Bo lt would commit an
offence In Papua New Guinea If It camed on bus ess vAthout a vald certmcaie.

8.2 Due dillgenoe
For the plrpoee of oorrf mhg Its asseeement whether or not to aoquire al of thi PenAuet Shares,
GRHKwas gh,en access by PIAust to certain Inform.14 concerr*lg the PanAust Grr•Ir which
hae not been cladosed generally to Par*mt Shareholders. GRHK@ access ho this hfolmation
terminaied on 9 Octnber 2014. Except Re s*t out hi this section 8-2, none of #te Informallon to
which GRHK was given access Is, In the opinion of GRHK, of such a nature and qualty which, If
the Information were generally avalable, a reasonable person would expeot to he!ve a material
effect on the price or value of PanAust Sharee or, In the opinion of GRHKand except as
*cloeed h this Biddlete Statement would otherwlse be material to a deolsion by a PanAust
Shareholder whether or not to aooept the Offer. However, the faot that GRHICe deolsion to make
the Offer was con#rmed by Its review of the Information to vrhlch Ithad access may Itself be
regarded asinforrnation material tothe decision of a PenAust Shareholder whether or not to
accept the Offer.
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(a) Efilct of Offer on Long Term Share Man Ind PanAust Share Rights Plan

Bidder's Statement

GRHK was given access by PEAust to certain information concerning the PanAust Group which
hae not been generally declosed to PanAust Shareholders In the due dlgence process.

PanAu,t Oharl Rights Plmi

PanAust has In place an employee share plan under which aglble employees
who are eeleo$ed by the board of dreotor® 01 Par*:st, oan reoelve an offer for
rights to be 188ued shaces upon certain performance conditions being
met (PanAust Sharl Rights Planl. The rights under tie PanAust Share RightB
Plan vast based on terms of employment of up to three years. Vested sham
rights are exerdsable fora period of 10 years from the grant Ait..

If there Isa chesige In control h Par,Aust notwithstanding my vesting concitions
whlch are yet to be fulfled, an the rights vest. In this contextachange h control
000108 l a person obtains 60% of the vo ng rights. rights to 5096 of the
cistrbutons orthe dght to appolnt 50% of the board of drectors.

PanAust has,Iaf ,a.,1 tothe ASX that there are presently 848,128 PanAust
Share Rights and  1 there le no exerolse price for holders of PanAust Share
Rights to be Issued PanAust Sharee under theve rights.

The Offer ex ands tothe PanAust Shares Issued ortransferred tothe relevant
employees pursuant to the terms of the PanAust Share Flights Plan on the terms
and concltions set out In this BIdder'B Statement

Lo,W Term Sham plan

Separately to the Par* st Share Rights Plan, PanAust also has In place an
bleenth/e plan for e¥,10 exectilves of P=,Aust, selected by the board of
diredors of PanAust to be Issued shares In PanAust ('Long Tenn Shari Plarr).

The Lang Term Sham Pim isa loan backed share plan where he P Aust
Group Issues shans, or a tnistee transfers shams, to the execuuve at market
value. The pt,ohaae pdce of each share le *mded byaloan fromthe Par*Jot
Group.

Thishame Issued under the Long Tem  Share Plan veet on the 11*flment of
certedn ance conc ons.

On a charp h control al the Long Term Shace Plan shares vest and the loan
accelerates, becomir  payable v hin 5 days. In this context a change In conlrol
occurs If a person obtains 50% of the voting !¥ts, rights to 50% of the
distrbutons orthe right to appoint 50% of the board or drectora.

The Offer extende 80 any PanAuet Shares (both ve,ted and unveeted) Issued as
part of the long Tmin Share Plan on the terms and condtions set out In thie
Bidder's Statement

(b) Exi,ting fun ng an„0 m nts

Due dlgence established thai certaki debt facitles and ecvipment lease . .inge,1,9-, exist In
relation to PanAust's Laos operations (colectvely'Existing Fundhlg Arrangem,ntr).

Under the Debt Facilty betneen Phu Bia Mining Umlted (a PanAust Suboldlay) and Its lenders, a
change in control In reepect of PanAust will constitute an event requiring review and the panlee
must consult with each other with a view to eetabishing the impact of the change h control and a

(1)

(1)
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Bidders Statement

remedlai action plan foraperlod of 60 days fromthedate of the ch ge ln control. If the change
In control 18 san unacceptable to any of the lenders, then that lender may reqdre Its portion of the
outatanc g amounts to be repaid In full no later than 90 days after the relevant lender gh,ee
notice 01 repayment and any imckmvn commitment and hedolng transactions ,vlth that lender wHI
be cancelled. In thB context a change in control ocan Ifa person obtains 50% of the eloble
votlrU rights ata meeting of shareholders, acquires the right to appoint orremove dreotors
repregeritho 50% of the votes exerclgable by drectors or obtains an Intereet h 50% or more of
the profits or cistibutons of PanAust

Under the equipment lease arrangements, the lee,of may recvlre repayment of all outstanding
8,nounts within 30 days of provldhg notlce to the lessee, follov,Ing a change In control event The
16880< 011 a|80 require repayment of al oumtaric[IrN aniour118 within 3 days provking notice to the
lessee if the debt faomty 18 aooelerated.

PMAut reponed to the ASX In Its most recent Annud Report that It had drawn down U8$130
mion under the Debt Fac ty as at 31 December 2014 andthere were three equipment lease
faolltlee uth a total outatandng balanoo of US$57.1 milton.

At the dde of this Bidder'@ Statement, GRHK 18 not awace whether the Mnanciers or the lesson
w[1 waive the  rights under th,ua prov orm or oonsent to the potenual change in oontrol which
may arise asa result of the Offer.

As such, there 18 a risk that If these consents are not obtalied, the borrower would be o*absd to
repay the out@tanc g amoistta to the relevant flnancler or lessor (as thecase may be) If they
exeroise their dghts and provlde noloe thatthe outstardng amounta are due and payable.

If GRHK galne effecth,e control of PanAust, but does not become enltled to compuleortly acquke
the outstancir  PanAust Shares and GRHK becornes aw@ce of any financlers or lessors
h,!eric*8 to exercise thek right, explained h this Motion 8.2(b), GRHK will provide
aupplementary ciooloeure at that time. The Bupplementary dlecloeure will holude al relevant
Informalon knoml to GRHK ai the time aboutthe continuance of the Existing Furlig
Arrangements end the funcing re*red should the Existing Fund g A gements be requ*ed to
be repaid (if m,W.

Refhancing of the facities discussed In this section 8.2(b) will require consent from the Central
Bank of Laod However, GRHK hae no reaeon to believe that thle ooneent wil not be forthooming.

Consents
Consen *

Each of the parties named In thetable below as consedng pades:

m has gtven, and has not before thedateof this Bidder's Statement, withdrawn Its Mitten
consent to be named h this Bidder's Statement h the form and contaxt In which It Is
named;

(ID does not make, or pisport tornake, any GtaternentB h this Bkiders Statement other than
thoee statements referred to below h respect of that party's name (and consented to by
that party); Bild

I to the maximirn extent permitted by law, expreealy deolalms makes no repreeentalon
regarring and takee no responsibility for any statement@ Al or onilesions from this
Blddefs Statement otherthan any reference to Its name.
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Ct*,a Interrimoonal Capital Corpomlon Hong Kong
Securltles L. nited

JB North & Co Pty Ul

BOCI Asia Umited

Boardroom Pty Um»ed

KN & Wood Malesons

Role as Niancial adviser

Role as financial advlur

Role ae f lancial adviser

Share regisry

Role as legal acMeer

(b) Statements based on documents announoid by PanAust to the ASX

Bidder's Statement
-

' %

This BIdder's Statement Includes statementa whloh am made h, or based on statements made
in, doointenti announced on Be company annot„,cements platform of ASX and documents
lodged with ASIC by P=*let

No person who has made any of these statements has consented to the statement being
 cluded In or accompanying thle Bidder'e Statement In the form and context In which It Is
included.

If you would like to rece*,e aoopy of any of theee documents or publications, please contact

Boardroom Pty Um:ed
GRAM Offer
GPObox 3993
Sychley NSW 2001

Toi-free within Aus la: 1300 150131
From outsldi Auctrala: +81 2 9098 9225

8.4 Other material Information
Except as set out elsewhere h this Bidder's Statement, there leno other Information that le:

(a) malerial tothe making of a dedolon by a PanAust Shareholder Viether or not to accept
the Offer: and

(b) Iglown to GRHK, and has not previously been cloolooed b the PanAust Shareholders.
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Bidders Statement

1 .

9 Glossary
9.1 Definitions

The folowIng denned terms 0,e used houghout this Bidder's S#alement unless the contrary
Intention appeam or the context requires otherwise:

Acceptance Form meens the form of acceptsnce and transfer accompany#U the Offer orany
replaoement or*te aoceptance form provkied by or on behalf of GRHIC

Agent Is dellned In seclon 6.4.

Announcement Date means 30 March 2015, being the date of announcement of the Offer.

ASIC means Australm 860(,Itles and Inveetment  Commion.

A=o*te meene an aesoclate as that tenn 18 defkied in the Corporations Act

ASX Bet-ment means ASX Settlement Pty Lk,lited (ABN 49 008 504 532), the body which
Mmhnisters the CHESS system h Australia

ASX Settlement Participant meens a parOclperlt lmder the ASX Setlement OperatN Rules.

ASX Sottl,ment Operating Rule. means the Betilement rules of ASX Settlement

ASX meens ASX UmNed or Australan Soolittioo Exchinge, 9 appropriate.

Avall,bility Period le defined In section 6.4.

BIddts Stat,ment means this document, being the stafement of GRHK under Pan 6.6 DM,lon
2 of the Corporationo Act relating to the ONer.

Broker means a person who 18 a 8hare broker and a perlolpant h CHESS.

Business Diy me a a day on vmlch banica am open forganaral bankN bualneSS h Symey
(not being a Searday, Sunday or pllic holday in that place).

CHESS means the Clearing Houee Electronic Stingister System, which provides for electronic
share transfer In Australia

CHESS Hoking means a hol*Ig of PanAust Shares on the CHESS subregistor of PanAust
Chle means the Repubic of Chile.
Controling Partiolpint means the Broker or AS)( Sotlernent Particlpt #10 18 deelgnated as
the controlng perticipant for shmes In a CHESS Holding in ae©ordarK:e with the ASX 90-ment
Operaiig Rules.
Corporations Aot means the Co/porations Act2001 (Cth).
Debt Faollty means the Amended end Restated Faclitles Agreement dated 22 Januafy 2013
which facMItle8 comprise a US$250 million Revolving Cash Advance FacRy between a syndicate
of seven lenders and Phu Bla Mking Umlted and a US*26 mlion %%Brking capital faomy.

Disbursement Account le defined In geotion 6.2

i means any:
(a) security for the payment of money or performance of obilgaNons, Inclucir  a mortgage,

charge, lien, pledge, bust, option, *t of pre-emption, power, title retention, or flawed
depoelt arrangement; or
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Biddera Statement

K···

right, htered or arrangement which hae the effect of 0,Ing another person a preference,
priority or advantage over crecltors hich cing any right of set-off; or

right thal aperson (otherthan theowner) haa to remove somethN from land (knoAm aB
a profit A prencire), easement, public right of way, restrictive or poslt ve covenant, lease,
or icence to U. or ocaW, or

(d) third perty right or blterest or any right arlshng asa consequence of theer,forcement of a
ludgment,

orany aFeement to create anyof them or allow them to e:det
Existing Fur, ng Arringlments 18 demied In sedlon 8.2.
Foreign Aoquisltions and Takeovers Act means the Foreen Acqufs/#ons and Ta overs Act
1975 (Cth).
GRAM means Guangdong Rising Asset, Management Co., Ud, a company Incorporated In PRC.
GRHK means Guangdong Flis g H.K (Hoking) Umned (company number 1852915), a oompany
Incorporated in Hong Kong and a foreign regletered company h Australia (ARBN 148 961 344).
GRHICs Wriov,r Transfer= Holding means the holdlng of PanAust Sharee on the CHESS
subregliter of GRHK eitabished for the purposes of the Offu.

GSTls defined In section 7.1.

Hll means a Holder Identification Number, which 1, the number that starts with an T, allocated
by yots Coritroth Parlclpant, to Ider,lity a PanAL.Et Shareholder with a CHESS Holding.
Hong Kong mearm Hong Kong Special Adminlsirative Region of the Peopl* Rept*llc of China

Issuer Sponsorld Holding means a hoking of PanAust Shares on PanAuses Issuer sponsored
ellbregieter.

Laos means the People'B Democralc Republe of Lao.

Lang Tim Share Plan me s the loan shan plan wliemby Pan it lagues sh,es or a mitee
11,1®fers eharee lo relevant execulves of PmAust at market vakle, approved by PanAust
Shareholders In 2010.

M*r MIsreprmentatIon b defkled in sedon BA.

Offer me=,i the offer by GRHK on the Offer Terms to ac**e Par*,st Shares (and forthe
avold oe of doubt Inoludee eeoh ouoh offer made to on IndMNial PanAuet Shareholder purouant
to that offer).

Ofter Period meens the period commenchg on 13 April 2015 and enci,W on 15 May 2015, or
such later date to whioh the Offer has been extended

Ofler Price meens A$1.71 per PanAust Share.

01% Terms meam the terina and conditions of the Offer set out In Appendb 1 to this Biddets
Stalement

PinAust mealle PanAust Umited (ABN 17 011 066 160), a oompeny hoorporated In Australa

PanAust Group means PanAust and each of Its Subsiclarles, and PanAust Group Momber
means any or» of the. enltlee.

PanAus: Shares means fully paid orcinary shares Il the capltal 01 PanAust
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(e)
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Bidder's Statement

PenAust Share Rights Plan means the plan established In 2007 under which *INe employees
may be offered rights to be Issued ordnary shares h PanAust provided certain concltions are
met

PanAus: Share RIghtsmeans anysuch rights granted to ellgtle employees underthe PanAust
Share Rights Plan to be losued PanAust Shares upon certain conditione being met.

PI„Aust Shareholders means holders of PanAust Shares.

Papua Now Guhoi means the hdependent State of Papua New Guinea

PRC meang People'e Republic of China

Register Dite means 2 April 2015.

Rights means all accretions, *ta or benefits of whatever kind attaching to or arising from
PanAust Sharee dkecxly or  *ectly after the date of this Bidder'a Statemerit, Including butnot
Imtted to all #dends or other *trbution, and al rIO,ts to receh,e any clvldends orother
cistr utions, or to receive or sitecrl» for shares, SIX* Lnits, not* bonds, options or other
eeourltles, declared, paid or made by PanAust ora PanAust Subeklary.

SRN means a Seclrityholder Reference Nlmlber, whkh Is the number which starts v,Ith an r,
allocal by PanAust to Identify a PanAust Shareholder with an Issuer RY,nsored Holding.

Sublkgary means a subek#ary as ewi term 18 defhned hi the Corporations Act, and PmAust
Subsidiary means a mi*kiary of PanAust.

VWAP means the volume weighted average price.

9.2 General Interpretation
The folowing rules of Interpretation apply unlees the contrary Intention appears orthe context
requ es 0Ule,Ke:

(g)

(h)

A reference to time k; a reference to Sydney, Now South Wales, Australia time.

Heacings are for convenience only and do not aftect  erpretation.

The sir*liar Inoludes the pltsal and oonvernely.

A reference to a Beolion le to a section of this Bidder's Statement

A gender  Cludes all genders.

Where a word or phase Is de ed, Its other grammatical forms have a co espondhg
meaning.

A$, or cents Is a reference to the lawful currency In Australia. unless otherwise stated.

A referenoe to a pereon Inoludee abody oorporate, an unliao,porated body or other entity
and conversely.

A reference to aperson hcludes a referenci to the person's executors, acm*8,trators,
succe=ors, substltutes Bidding, but not Ilmlbed to, persons taking by novalon) and

(i)
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Biddees Slatement

A reference to eny legislaton or to any provision of my legislation Inckldes any
modlfication or re-enactment of It, any legislative provision subsltuted for It and al
regulailons and stati*ory Instrl,nents lesued Inder It.

A reference to any 11181;ument or document hlcludes any varlanon or replacement of It

A term not spedflcaMy defined In this Bidder's Statement ha@ the meaning gh,en to M (lf
any) h the Corpor ns Aot or the ASX Settlement Operating Rules, as the case may be.

(m) A reference toaright or obligation of any two or mom persons confers thal right, or
Imposes th# oblganon, as the case may be, jointly and Indlvickialy.

(n) A reference to you is to a person to whom the Offer le made under Appench 1 to th18
Bidder's Statement

(D
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10 Approval of Bidder's Statement

Bidders StatGment

The copy of this Bidder'E Staterner,t that le to be lodged with ASIC has been approved by a
resolution passed by the drectors of GRHK on 26 March 2015.

Signed by Lbdn Wang of GRHK A =y,·,rdance with secion 361 of the Corporations Acl

Lbdn Wang

Director
7 Aprl 2015
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Appendix 1 - Formal terms of the Offer

1 Offer
GRHK offers to acc*/re all of your PanAust Shares, togglher with all Rights altachbg to them, on
the folowing terms end condtions. This Offer relates to PanAust Shares thai exist or d exist at
the Register Date. The Offer will not extend to the acquisltion of any PanAust Share Rights
However, It wm extend to all PanAust Shene that are beued and Isted for quotalon on the ASX at
any Urneckbig the Offer Period:

• = a reslt of exercise of the PanAust Shwo Rights; or

• Il connection v,Ith the vestjng of outstanding Lom Term Share Plan shares.

You may only accept this Offer for all of your PanAust Sharee.

By acceperU this Offer, you undertake to transfer to GRHK not only the PEAust Shares to v,hlch
this Offer relates but also all Rights aliached to those PanAust Sharee (see dauses 5.4 and 5.5).

2 Consideration
The conaideration offered for iach PanAust Share 18 41.71 oash.

3 Offer Period
This Offer wil, unleee witMrawn, rerna  open for acceptance *Ir  the period commencirg on
the dde of this Offer, bekng 13 Apel 2015, end ending ed 7.00pm (Sychey  me) on:

(a) 16 May 2015; or

(b) any date to which the period of this Offer Is extended hl accordance with the Comorst/<8
Act

v,hlchever Is the later.

4 How to accept this Offer
4.1 Aooeptanoe Forms

Aooiptaioes muot bo Moibid In thi mannirapeomed below pdor to the ologi of the Offer Pedod
at 7.00pm Stney thne on 15 May 2015, Inless extended (and h the case of any acceptance h,
reepectof a CHESS HokIng, lodged ator gent to an addresses as Indlcated under cl#1*0 4.3(e)
before 7.OOpm on the second last Businees Day In Sy ey of the OMer Period In AM_r,clancewith
clause 4.3(a)(®).

4.2 Allof yourholdIng
This Offer Is forall of your PanAust Shares.

4.3 Aooeptsnoe prooedure for PanAust Shareholders

How you aooept this Offer depends on whether yols P Aust Shares are held h a CHESS Holcing
or an Issuer Sponsored Hoking (the Acceptance Fom outlnes which type of holcIN you have):

(a) If you hold your PanAust Shares Ina CHESS Holding (your HIN starta with anT)
you mlist comply with the ASX Settlement Operating RI»s

Bidders Statement
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Bidders Statement

If you hold your PanAug: Shares In a CHESS Holding, to accept thle Offer you must
either

(1) b,struct yol, ControirO Participant (uoualy your broker) to *IMIe
acceptance of this Offer on you behalf In accordance,vlth Rule 14.14 of
the ASX Se emerri Operal*Ig Rules h oumcient thme for thle Offer to be
accepted beforethe end of the Offer Period; or

® complete and eign the Noeptanoe Form and eend the oompleted
Acceptance Form (together wth al other documenta required by the
Astn*ons on the form) Nectly to your Control# Partupant (ueualy
yols broker) In sufficient time for thlg Ofter to be accepted before the end
of the Offer Period with Instructions to Initiate aooeptance of this Offer on
yow behalf h accordance with Rule 14.14 of the ASX Settlement
Operamg Rules before the end of the Offer Pellod ; or

(11) complete and sign the Acceptance Form and lodge It by returniq It to an
=-Dress ae Indicated under dause 4.3(e) 80 that yols acceptance 16
received before 7.0Op.m. onthe second last Buailess Day h Syc*ley of
the Offer Perlod. This wl authoriee GRHK to instruct yols Controling
Participant (ueualy your broker) to Initiate acceptance of this Offer on
your behalf.

(b) H you arl I Broker or an ASX Settlement Participant, to acceptthls Ofler youmust
Inittate acceptsnce In accordance with the rec**ements of the ASX Se¢ eillent
Operattlg Rules before the end of the Offer Period.

(0) 11 you hold your PanAu*t Shares In an :9=Br 6,onar,ed Hoking (your SRN
starts with an '17, If your PanAust Sh,es are In an Issuer Sponsored Holc , to
accept this Offer Fu must oomplete and sign the Aoceptance Form In accordance
with the Instructions on N and lodgi It by returnN It (together with al other documents
reqdred by the Instndons on the Acceplance Fomi) to an adckess as bdicated
under dause 4.3(e) 80 that your acceptance le recetvod before the end of the Offer
Period.

(d) H ion» of your PanAust Shiree are held h I numberof forms, l oome of yoi
PmAust Shares are In dffererrt holdbgs, your acceptance of this Offer will require
acnon under dauses 4.3(a) and 4.3(c) In relalon to the sep ate portions of your
PMAust Sheree.

(e) Poltal and deavory Id*lalls

The postal and delvery addresses for completed Acceptance Fomls are as folows.
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Thi postal address ls:

Boardroom Pty Limited
GRAM OMer
GPO Box 3993
8%*tey NSW 2001
Allotr*

.,

Bidders Statsment

Allematively you may deINer the Acceptance Form and any assodated doct,nents In
person to;

Boardroom Pty L*nlted
GRAM Offer
Level 7.207 Kent Street
Sydney NSW 2000

If you hold Nur PanAust Shaces h an Issuer Sponsored Hokilg, a reply paid
envelope (not *le to be used by PEAust Shieholders outside Auetralla) Is enclosed
for your convenience.

N you area PanALIat Shareholder Mthli Australia areplypald envelope 18 enclosed
for yow convenience

The tr emission of the Acceptance Form and other documents is at yols Own risk

M Aooevianoe Form

The Acceptance Foim which accompanles this Offer forms part of It. Subject to
clause 4.5, the recpirements on the Accept,nce Fonn must be observed h accep ng
thls Off,r In reepict of your PanAust Shares,

4A Power of attorney, deceased estate
When acceptag this Offer, you Bhould also forwerd for Inspection:

(a) If the Acceptance Form Is executed by an attorney, a certified copy of the power of
at!orney; and

(b) It the Acceptance Fom 18 executed by the executor of a wl or the administrator of the
estate of a deceased PanAust Shareholder, acertified copy of the relevant grant of
probate or letters of a mbnlstration.

4.5 When moceptance is complete
Aocept=,ce of this Offer wil not be complete Lmtl the completed Acoeptance Form has been
received al one of the addres*es Bet out In ClauSe 4.3(e) and the reqi*ement, of datise 4 have
c*herwise been met provided that:

(a) GRHK may h Its sole clecretion and without notice to you wahve any or all of thoee
re**ements at anytime (Inchidhng but not Imited to requlement, In relation to the
manner or method of acceptance, or the deacmne for rec*t of acceptances specmed
ls,der dause 4.3(a)(®); and

(b) where such requirements have been complled within respect of some but not allof
your PanAust Shares, GRHK may, h Its sole *oretion, deem your acoeptance of this
Offer complete In reeped of those PanAust Shares for whioh the reqihments have
been complled with but not In reepeot of the remainder (unless GRHK wajves those
requirements In accordance with clause 4.5(a)).
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Where GRHK Gloots to walve any requirement of clause 4, your acceptance of this Offer will be
complete regardless of any fanure by youtocomply with the wdved requhment

5 Payment for your shares
5.1 How payment foryour shares will bemade

The consideration payable by GRHKtoyou In respect of your PanAust Sharee wit be paid to you
by cheque In Australian arrency.

6.2 When consideration 1* paid
Subject to cimme 5.3, GRHK will despalch a cheque for thi consideration to which you are entitled
on accep ance d this Offer on orbefore 7 Business Days afler your vald acceptance le received.

6.3 Where additional documents are required

Where the Acceptance Form or any subsequent requeet from GRHK requires adlonal documents
to be gNen v,!th Yols acceptance (euch as a certified copy of Niy of a poR,r of attorney, grant of
probate or letters of ·' 4*.*, 4, or any other document reasonably requested by GRHK to give
b-r eflect lo your acceptance):

(a) If the documents are given with your aooeptance, GRHK wS provide the consideration
h accordance with clause 5.2; or

(b) If thedocuments are glven after acceptance andbefore  he end of the Offer Period,
GRHK wil despalch a cheque for the conslderailon by the end of v,hlchever of the
folowing periods ends eoller:

0) one month after GRHK Is given the docurnerts; and

(1) 7 Bushess Days tterthe end of the Offer Period; or

(c) If the documente are gNen after the end of the Offer Period, GRHK will despatch a
cheque forthe consideration wthin 7 Bus|nees Days afterthe documents are gMen.

If you do not provide GRHK Mth the requhd additional documents dhin one month after the end
of the Offer Period, GRHK may, h Its sole ciscretion, resdnd the contract resumng from your
acceptance of this Offer.

5.4 Where GRHK Isent[tied toany Rights
N GRHK becomes entitled to eny Rights ma reiult d yolr acceptance of this Offer, It may reqldre
you to glvi GRHK ell doollments neo-ary to veit thoN RIght, In GRHK or othonvise to g ve
GRHK the benefit or vakie of those Rights. If you do not g ve those documents to GRHIC or If you
have received the benem of those Flights, then GRHK may deduct from the conalderalon
0!he,wlse due to you the amoun: (or value, as reaeonably amessed by GRHK) of thoee Rights In
accordance with clause 5.5.

5.5 Rights generally
H:

(a) youhave(or any previous holder of your PanAust Sharee hes) reoeived the benefit of
any RIght@ (%,hether h respect of non-cash beneflm or otherwise); or

(b) you are (or any previous holder of your P Aust Shares Is) entitled to receive the
benefit of any Flights underthe terms that provide for or otherwise applyto thoee
Rights (for example, I the Right Is to recave a Ovldend, If you are (or any previous
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holder of your Par* st Shar*s Is) thi regl-red holderof the share atthe specified
thme for determining those entitled to the clvidend); or

(c) your PanAust Shwee were logued (or othen se came Ato exlatence) on or after the
specmed thie for de nining entltlements In respect of any Rights to PanAust
8 hareholders, then:

In the case of Rights to non-cash benefits, GRHK may deductthe value (as
reasonably aseeesed by GRHK) of euoh Rights from any oonsideration
otherwise payable to you; or

Oil) In th, case of Fl hts to cash benefits, GRHK may deductthe amoint of such
Rights from any consideration otherwise payable to you.

H GRHK does not, or cannot make such a deduction, you must pay such value or
asnoult to GRHK.

5.6 Manner of payment
Payment of the cash amount to v,hlch youare entltledwm be maled by oheque (orotherwise as
determined by GRH19 in Australan currency. Cheques wl be sent to the adckees on the
Accept ce Form or such other adches as you may nottly In wrliN 10 GRHIC by pre-paid ordnary
mal or, If you have an overseas address, by pre-paid *mel.

5.7 Clearanoes for offshore residents
If, ai the lme of acceptance of this OMer, any consent, al*hority or dearance 18 recvlred for you to
recebe any consideration under this Offer b clucing, but not imibed to consent, authority or
olearanoe of.

(a) the Minister for Foreign Affairs (whether under the Chsterof #70 Unbol Nablons Act
1945 (Cth), thil Cherber of the United Nations fferrorlern Ind Dagangs with Annati)
Regulations 2002 or any other regulations made thereunder, or other¥Ase);

(b) the Reserve Bank of A tralia (whelher  der the Ban#d,%7 (Axe*n £Drohargo
Regul,Elons 1959 (Cth) or otherwiee); or

(c) the Australan Taxation Offloe,

then aoceptarioe of this Offer win notoreate or tranefer to you any r ht (contractual or contingent)
to recetve (and youwl not be entitled to recdve) anyconslderation Lnder this Offer Un|888 and
unti al such consento, authorities or dearances have been obtained by GRHK

6 Conditions of this Offer
This Offer and the contract that reeults from acceptence of this Offer are t,lcondltional.

7 Effect of Acceptance
7.1 Revocation of acceptance

Once you have accepted this Offer, you wil be unable to revoke your acceptance and the contrad
regumng from your acceptance va be bincing on you. In addtion, you wIM be unable to dthdraw
your acceptance of this Offer or otherwise clspose of your PanAust Shares.

(1)
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7.2 Your agreement

By si Ing and retirr*,g the Acceptance Form, or othenvise accepthno this Offer you wm be
deemed to have:

(a)  revocably authorlsed GRHK to alter the Accept,nce Form on your behalf by.

(1) hiserting correct detals of your PanAust Shetes (Inclu*Ig detals of a peccel of
PariAust Sharee reglred by clause 10.4(b)) ;

01) flng In any blanks remabling on the Acceptance Form; and

(11) reotify,10 any e,Tors In, and omissions from, the Acceptance Form,

as maybe neceoG€vy to make the Acceptance Form a vald acceptance of this Offer
and to enable reolatration of thetransfer d your PanAust Shareeto GRHIC and
agreed to provide any document reasonably requested by GRHK to make the
Acceptance Form a vald acce;*ance of this Offer or lo othonvise give better offoot 10
yo, acceptance;

(b) 11 any of yow PanAust Sharee are In a CHESS Holdng,  evocably authorieed GRHK
to:

0) Instruct your Controing Participant to briltiate acceptance of this Offer h respect
of al such PanAL,t Sharee h accordance with the ASX Settlement Operathng
Rules; and

(1) 9* any other Instructions Inrelation to thoee PanAust Shefes toyour
Controing Participant on you behalf under the apon,orahip agreement
between you and the Controling Partclpant

(0) qeed to hdornnly GRHK h reeped of any dalm or eaton against It or any loes,
damage or lablity whatsoever Incurred by It as a result of you not produc g your HN
or SRN or h consequence of the transfer of your PanAust Shares to GRHK being
INI-red by PanAu,t without production of your HIN or SRN;

(d) Irrevocably accepted this Offer h respect of all your PanAust Shares despite any
afference between that number and the runber of PanAust Sharee shown on the
Acceptarve Form;

(e) agreed to the tanna and condtions of this Offer and, agreed to transfer (or consented
to the tansfer In accordance with the ASX Se¢tlement Operating Rldes) to GRHK of
yols PanAust Sharee;

(f) repreeented and warranted to GRHK, as a flndamental conduon of tile contract
reeldt g from yoli acceptance of this Offer. that ai the time of acceptance and ai th®
tlme of transfer of yols PanALIst Shares to GRHK:

(1) you have paid to PanAust all e,nounts which am due for payment In reepect of
yols PanALIst Shares (other than,nounte which may be owing by you to
PanAust under the Long Tenn Share Plan);

(1) alof your PanAust Shares are fuly pejd and free from all Encumbrances and
rectriotions on transfer of any nature (other than any Encumbrances or
restrictions as may be con¢empb:*1 under the PanAust Lorg Term Share
Plan); and

Bidders Statement
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(ID you have fd power and ca acity to sell and trssfer those PanAust SharK
(other than any restriouons oonternplated under the PanAust Long Tem Share
Plan);

(g) on acceptance of this Offer:

(1) hevocably appointed GRHK and each of Its drectors from Anne to Ame
hnc vidualy as yol, agent and attorney on yols behalf to:

(A) attend and vote In reepect of your PanAust Shares atatgeneral meetings
of PenAust;

(B) recelve from PanAust or any other party, and retaki, any share cer flcates
v/hlch were held by PanAust, or any other party, vihether pursuant to the
terms of any employee Incentive scheme Onclucing. without Inltation, any
employee share soherne) or othervABe; and

(C) svi al documenm (Incluing an Instrument appolnting one d GRHICs
Mectors as a proxy In respect of any or al of your Par*ist Shares and
wiy appllogilon to PanAu,t for a replacemint celificate In Mipict of sny
share certificate which has been lost or destroyed) and resolutions relating
toyour PEAust Shares, and generaly to exercise all powers and rights
v,Noh you may have as a PanA.mt Shareholder end perform Buch actions
ae maybe appropriate In order lo vest good Me In yols PanAuBt Sharee In
GRHK, and to have agreed that h exercising such powers, any such
drector Is entitled to aot h GRHK's Intereets as Rie beneMolal owner and
intended registered holder of your PIAust Shares;

(1) agmed not to vote in person at any general meethlg of PenAust or to exer*e
(or Purport to =rcise) In person, by proxy or otherwise, any of the powers
conferred on the dhctors of GRHK by dause 7.2(g)(1);

(10 )rrevocably authorloed and drected GRHK to drect ParAust to pay to GRHK, or
to account to GRHK for, al Rights h respect of your PanAust Shares, subject to
GRHK accountlng to you for any such Rights received by GRHK H this Offer Is
Mthdrawn orany contract ramiting from your acooptanoe tothis Offer 18
rescinded or rendered void;

(h,) hTevocebly authorised GRHK to notify PanAust on yols behalf that your plaoe of
address for the purposes of serving notices upon you in reepectof you
PanAust Shares 18 the addmes specified by GRHK In the notini),1127„;

(v) v,here, at that time, youhavearlght to be registered asa holder of the PanAust
Sharesthe subject of you acceptance asthe result of an on-market purchaee
(but are not a PanAust Shareholder):

(A) agreed to use reaeonable endeavoura to proourethedeive,yof the
PanAust Shares the :•ihleot of your 800*ar,Ce to GRHK In Reoorder,4
v,Ith your acceptance (Incluc g gMng GRHK al documents nece*Rary to
vegt those PanAust Shares tri GRHK or othinvise to give GRHK the
benem or value of those PanAust Sharee);

(B) agmed not to do or omit to do anything which may frustrate your
acceptance of this Offer, or otherwise obetruct registration of the transfer of
the PanAust Shares the sublect of your acceptance to GRHK;

(C) Irevocably assigned to GRHK at cor*actual rights and recourse against
the vendor In reepeot of you on-m,ket purchage v,hloh contractual rights
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and reooine may arlee by remon of that person'g falure to complete that
trade;

(D) agreed to asaip to GRHK (without any firther action behng required) al
rights In respect of youron-market purchase Immeclately on any faaire by
you to complem that trade, Including *vocably asaigning to GRHK the
right to (al GRHICs ul nate ciscretion) complete that trade on your behalf,
and Egreed thai GRHK may de(klot from the consideration othenvIGe
payable toyou (pinuarrt to a valid aooeptanoe of this Offer end the
delhary of the PanAust Shares the subject of that acceptance) any amount
paid by GRHK In order to settle thai on-market purchase on yols behalf. M
GRHK does not, or carnot, make such adecludion, you must pay such
amount to GRHK; and

(E) agreed thai If youare unable to as®n to GRHKany of the rights and
recourse specified under olausee 72(g)(v)(C) and 7.2(g)(v)(D), yOu wl
assign such dghts and reoourse as Boon as you are legaly able to:

(11) N atthetinle of acceptance of this Offer your Pm,Aust Shares ace In a CHESS
Holdng, authorlied, with effict from the date thai this Offer or any contract rieulting
from acceptance of this Offer, GRHK to cause a message to be transmitted to ASX
SetMement h accordance with Rule 14.17.1 of the A8X Settlement Operating Rules SO
as to transferelof you PanAust Shares tothe GRHICB Takeover Trensferee Hol*,g.
GRHK wl be so authorleed even though at the m e 01 ouch tranefer rt has not
provided the consideration due to you Lrider this Offer; and

(1) authorised and dreoted GRHK to pay to PanAust so much of the cort.11„.11 
otherwlae payable to you aa le require to deoharge any outstaric*ng debt owing byyou
10 PanAust (If any) inder the terms of any employee Incentive scheme.

By accepthg this Offer you wil be diemed to have sor,ed to the matters @et out ln nimines 7.2(a)
to (D (as appicable), not,81#1828,1(ing where thls Offer has been caused to be accepted 61
accordence v,Ith the ASX Setoement Operating FideS.

ExoepE h relation to PanAust Shares In a CHESS Holdbng, GRHK may at any tme deem the
receipt of a eigned Acceptance Form to bea vald acceptance of this Offer even though you ornltto
Include your share ce'Uficate(8) 01 any) orthere i non-compiance with any one ormore of the
other rec;*ements for acceptance but If GRHK does so, GRHK 16 not obllged lo make the
oonalderationavatable toyou urr l al of therec rements for =„*itance have been met.

8 Wlthdrawal
GRHK may withdraw unaccepted Offers at any unle with the written cor,ent of ASIC and subled to
the concitions (If any) specified In such conaent

9 Vadation
GRHK may vary this Otter In accordance with the Corporations Act.

10 Acceptances by transferees and nominees
10.1 Who may adoept this Offer

Durkig the Offer Period:

(a) any person who Is able to g e good title to a parcel of your Par* st Shaces may
aooept thls Offer (H they have riot uready aooepted an offer In the form of this Offer)
as " an offer on tams Identical with this Offer has been macie to them; and
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(b) wiy person who holds one or more paccels of PanAust Shares as trustee, nominee, or
otherwise on accol t of anotherperson, may accept as If aseparate and Mtinct offer
had been made In relation to:

(1) each of those picels; and

® my parcel they hold in their own right

10.2 Holding shares

(a) A person Is taken to hold PanAust Shares il the persor, 4 or hai a right to be
registered as, the holder of those PanAust Shares.

(b) A person 40 has a right to be registered as a holder of PanAust Shares may accept
this Offer by complethig and glgning the Acceptance Form h accordance v,Ith the
Instructions on It and lodg*Ig It by rettrnl ig It (together with al other documents
requ ed by the hotruo ons on the Acceptance Form) to an adches In cated under
clause 4.3(e) so that the acceptance Is rece ved beforethe end of the Offer Period.

10.3 Holding shares on trust or as 8 nominee
A person Is taken to hold PanAust Shares on tust for, as nominee for, or on account of, another
person N they

(a) areentltled to be registered astheholder of p,ticule, PenAust Shares; and

(b) hold their Interest h the PanAust Shares on trust for. as nominee for, or on account of,
hat other person.

10A EMeotive acceplance

An acceptance of an offer under clause 10.1(b) 18 Ineffectjve unless:

(a) the person who holds onaooountof aiother person, gives GRHK a notice stating that
the PanAust Sharee consist of a separate parcel; and

(b) the <ceptance specifles the number of PanAust Shares h that parcel.

References In this Offer to your PanAust Sharee wIN be troated to relate tothatseparate parcel.

10.6 Notice of acceptance
A notice under dause 10.4{a) of theee lenna must be made:

(a) If It relates to PEAAust Shares entered on an ASX Settlement slixegister - hn an
electronic form eoproved by the ASX Setlement Operalng Rules; or

(b) 00)env/ae - h wrlthg.

A person may, ai the one time, acoept fortwoor more parcels under this dallee aslf there had
been asingle offer for a separate parcel consis#ng of those parcels.

11 Other matters
11.1 Notices and other oommunloations

Subleot to the Comorations Aot, a notioe or other oommunloation given by GRHK to you In
connection v,ith this Offer shal be deemed to be duly ghven If It is h v,riting and:
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(a) le delvered atyour addrees as recorded on the register of members of PanAust orthe
address shown In the Acceptance Fomt ; or

(b) is sent by pre-paid oreinary mal, or In the case of an address out,Ide Austrah by pre-
paid alinal, to youateither of those addresses

11.2 Return of documents

(a) this Offer Is %vithdrawn after yots Aooeptanoe Form hae been Bent to GRHK, but
before It hae been received ; or

(b) for any o¢her reason GRHK does not acquire the PanAust Shar= to which your
Acceptance Form relates

you may recRest GRHK by notice h MIAng to despatch (at your risk) yOLS Acceptance Form
together with all other document@ forwarded by you, 10 such adcres, m you nominate. Where
such addrees is hnside Australa, the document, wUI be despatched by pre-paid orck,Ny mall.
Where such address Is outside Australia. the documents wl be deepatohed by pre-paid airmail.

11.3 Costa ind Ixpinges
Al costs end eocpenses of the preparaOon, despatch and clrculation d the Bidder's Statement and
this Offer and all etamp dity payable In reepect of a transfer of Par,Aust Shafee in respect of which
Otters em accepted, will be paid by GRHK

11.4 Foreign laws

This Offer le not registered h any j<sisciction outside Auetrala (unlei an appl ble foreign law
treats It as registered as a result of the Bidder's Statement being lodged with ASIC). It Is your sole
reeponstilty to satisly youraelf that you se pernimsd by any foreign law applicable to you to
.oept thle Offer.

11 3 Governing law
This Offer and any contract reeldthlg from acceptance of It is governed bythe Im¥In force h
Chieenslacid, Australa.
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Corporate Directory

Registered Office of QRHK

Room 1208,12F Bank of America Tov,er
12 Harcourt Road
Admkally Hong Kong

Share Registry

Boardroom Pty Umlted
Level 7,207 Kent Street
Sydney NSW 2000

Financial Advisers

0 CICC
*2*jiliES

China Inteniational Capital Corporation Hong Kong Secultles Um»ed

N0RTH
JB North & Co Pty Lld

  BOCI ASIA LIMITED
BOCI Asia Umlted

Legal Adviser

KING&W(DD
MALLESONS
**t*"**m
Khg & Wood
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ACCEPTANCE AND TRANSFER FORM
In r-pict of the Oll,r by (ki lgdor, Fishig HK (Hok*,) Umltld Horo Kong cor,®•9 ,7,1,1,ber 1362815 and ARBN 148 go1 344,

(amIQ a nlloly oanid Iublld=y of Q,=I*=U Nlro Aes- M,iiigamirt Co., lid lo acc#*e all of your orcklary sh,es h

P.*,01 Lhnil.d ABN 17 011 085 180 (PmnAuIt).
THI 18 All -ORTANT DOC,IMII,T Ne REQUIlE YOURETE ATTE,mON

IF YOU DO NOT l»mFISTA,0 [T PLEASE CONSULT YOIJR F*ANCIAL. LEGAL OR 011 ER PROPEBBIONAL ADVIBER imi/DIATELY

STEP 1 - Chickyour dstalls below (-av)

DPID
Name & Ack*eas

Name & Address
Name & Addr 
Name & Addess

Name & Address
Name & Address

!*miber olpmAu Sheres
you lbold

MIN / SRN*
('Anavv/¥4,0-*...Xu

0*#r.-Doledm..M

Barcode

u. th  Ago,p no,krm.  0,0/. 0-b,0.Kkw....at1.- 0,1 ......•tout' thi Bk ws*-n

You •Ii-,W id le Ii.•Ii.'„I.I.Iia /,lok -0.•p.gy,I 0* BMIP.I.„ b= Cap•.li./MI ...••1 h li  1.-:..fi,

pwm,1.0-...../.Il=*0*Ill,li..lil=Ii,Il=Il•=cia =delmd· Ilamp,INII,Omr,younmoe,plng
lor ALL".Uwa= 8-Im.#H..mnt.-rn/-0."..d .ov# Youomnot acm• •lore* p.! 01

Ace,I ,Il lati< Ill- coil,Id li al!Al OIW hilatiiillon Ll i *4 huili,I- houm m

1/0 1/ 121 M/*//*M/) or *81 * 1011  (hm ou/1  AL--1 /*b / /-8// alond  / P da,  -eln 8, /m0.*-0 ..O*-el.
.#m-.4

STEP 2 -For Imuu Sponiorid Holdings only
If *lir PgnAL,t Shns Ire held on the Issuer Sponeored Sub-
riglitir (I 'ab€,glitie' ab ) or I at m Ing d El,
aoosill,ic, mu IM *IM to be ®U n not y,0 r,gli d
as a Ider of yaM PIAust Shns. to moospt thi Oller you
nute#,1 hloi and"lic""* long
STEPS-For CHESS Holdhgs only
N you Ps** Sharm n held on the CHERS Sub-regliler (m
•81*>reg-- above),0 accs# t. Omer you 0,1 eRher:
• Catact 3,2-r Cal)-04 Plaolpll - norrialy you brckar -

Ind htmi thin v ..... thi 011,r on your b./"
01 you do IhIZ you do not med lo coinpli  md r- 
mil AallplIWI plm);

OR
• 1,011 wart (3FO-K lo corium[* yclr Cortrolig Parlo * Crl

vour bihil, mI* Ih- ddils here md sign Ind reDN M
lorm. By ck*  80 you mthortl GFUK 10 -rd you
Cont*, P.60ipar* to Inttl- accept.Ice of the OIlar h
Woorimoe *th hl ASX 8*tlern,nt Oplmilr  RIN#

Oi FER GONSIDLRA'TION

8 Am Qi *m Bdil MI
0/1.71 Calh for -ch P.nou"/1/MINL unless

the Ofler!  vilid to h,oril  thi pdoi)
·I i·1 1-i :All --- , l i f- - - ·I, ·1 1 1 1. , : . . 'Ill ,

m=-m-

You, Im'A'*Ii'w

Your m,1,•rs
™4/1.»lat.i-:

STEP 4 -Sign as Indicated below

Im4 #I mourR,hold,$) 71* *me, bilro thehold,®) of P,Must al=res:

(1) ACCEPT thi Of!,rhl rup»ot af ALL of my#Ir Pv,**t al-rei;

(R) AGREE TO TRANSFER my/Ol, PonAust Stwei lo GF[HK for the 00„elds,1,1101 ,peomed In *» 01*, wid h

mal-4. tanns alth,0 •r:
(3) Alm-10¢USE GA*, Its da.. and the, 00.- to oorrect sv errors In or ornistions from thle N.*m, Form

to make it m *lacth  aooalls- of th, Ofl,r arKI Inable r,gl,h!* of thetrnf,r of th, PanAIJIt Glwes to
GAHIC =f

(4) A£3REE tobi bound by th, *rns of the Oller.
MI- rlf,ron,laafforAvt.-omI... oomplae.. fom 

H e.torm . 11 d unwpon,rol -rn).*syr--M they have no r**1, oltheiv,00-nd- poavol
ly.

*MIS 01,14 lold,1 ....",1,1,"i'l- 2 '101#<"01'1,1

go. D-mr,ndsoloc= pmy gli-,0/ D./.0"Com..W 8.or-1

B.or.4.4
(u.MI

--*--r,0.-0-NA-*mWum".=Iubm--h n

Telephone number.Damd 112015
Your accipellol must blr olhld BEFORE the Of# Per d Inds. il Ihi Acoiplinoi Form  sent by mal,
you ntly um the Indosed reply paid,nvilope, Your acosplince of tho Olmr must be rlollved Wore 7pm
(8,dney mil) on [•] May 2015 {unli,IiIhi Ollw le wHhil„,vi, 0,MI M.
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How to complete this Acceptance Form and ACCEPT the Ofler

1. YoEs Name&Mdre= detals
Your 00*Wi md adch,= 11 al it inp=s on thi •hi,I
Wn.on .*y#I n   ..=obm-bm /0
ti CHESS Shi,00*r *Iqdd «Mse MrNoli d IV or--gll.

or Pm*mt W you se huer Bponsored and M
el Ineclan 6-¥aldgrs,por=,d by a bioks on

2. biuer Sponsor* HokEngs
(as 6,dcalid by 1„i= Spor-acf appiI:*U r  lo 'Sub€Igliler' 0,1 Id, ACOIHI=zi Fom )

H yaw NI,Aust Shli. -b In I.,u.Spor.omcI Holc4 or I,ul Ii, not It regill„Id al ne hold,rof 100 Pal,k,tmil*
e.n/=4/.0#ar,YOumul/1.*Ii.Ao.0..Fl........ill...th/Mal'.shon ./E

3. CHESS Holdhgs
(= #loalld by ·CHESS mpplihv ,=110 libmgtit,r' an lils Becep ce Fgm)

I yow PI1Al# Sh,ns m ina amS Ho l* you do not n,Id lo coi pli  a id ,-n Ibli Ao=plinoi Faim le  -:*
..011,r. Youe-  c./.1....W..4-milv,mee., =4 -uot 0-to.=00.0/" an
plu.... N .Udeck.'Imm.*010. C  Fo,m,101-th...=60"blm.
Illther,apo,1/Ily afths* 188,01*hold,rloilos,dld*Un,Ilor#*Cor *P PI,*lpit lo hlliticc,pl„,cion
m* bil,/In=cord=m/h AOS,Immir,09,4 Mul, 1414 Yourrutenalnet  Mlorm * recihid by b,op
c*,vil)ap=lapith .adia*n•hlocomier/dboOS=P=WIM or bli E<ECor*0* Pardol iillo Ilbdioip ce
on CHE£ **0 &1*iI= h n
N yow *laW li C**ESS ,por=ad id you Iand your Aooiplmci Fam 10 Boir*com Pty U lid, I d Ind eli relivoil
accepts,ce nnal,IF 10 01€88 lor foruir#14 to , ur Core-V P,Uolpid lor a*-,de,mert Nilhar GFI« nor Boar,corn
Ply Lh-dd be r••Moritillor•Vdal liwimd by mle Broom.

4. Sign*tur/(.)

RUM#/0.»lorm m...All *0  p,0-doft

J-110//.F

polle[IN=lit:

VIS, al lacilyhal* I I m,

8/1///*Id"'m'/*

To * Inlot Ic= 01-me'  J
milam'/Ill '"4
tlpos, al -nly ID *l bm Ihl
 cu*,1.**4.-"til,a
pm,r/-il,FI *Imd.9/'/
II ImiiI-4 m'/mof
t....0 I. I. b W.
H. .m idir i ./ t.

.gl.'01'llk

C.....i

M.Zin ./.0.*inotah.IN..
ly. pilialittri.", Illa CI'l l 'py 0
plob//., I/0/ Of ./.Ill//IM . Im'
.....1--* ...
Mole d N m* I a "IRI' 4
p-0.*C=-M..0 v
nscmm)1 a IM A IM of =*
1[1718(»»}/01/C //1 ACL

-b/-1.-4-,r2.-s'
aa„01,/,lacompa,1,-,1.**,
./. -0.Y .......= .4
IM-nom-4 -8 I m
0,"pal,Imlly, O, ihil.- *.I" b
I le * 60 Pmy Iiall,4, Il *I
m...1.--=*a

Ad¢/0/,IdNol.

1 Soki 0/ your PanAUst Sh,ns -/Wu nm,80/ al/Wl, P=*4 S=es, p-e,end •liorm andyour
ENddirs 81-nort lo thi,lockbrok*r nho aclid on,our W*.

1 Riointly bou*t or sold PmAust Sh= - N *uhai Ici,* bol* orlow Ii, PinA,a# S:i< /I
holc.g ma, d.whm-ahoml.thek.14 ..Im. ".0,01.........mo= /PanA- 1,-tom-
you „all,Ied hal*10 on thi #l of M form to thi nl,#1/ 0  0=*Jlt S == you n- hold In*U my P,Must
Sli/= d *oh Fu n  Id lo bioorm r,gl,licid=ho-1, 1, 11 thi *Inl and mal ne Immof thi
1*ockbrokar,¥hoacted lor *u.

Wormition  u ,upply on this Accittifwi Form d bo u-d by GRK la Bol/(*ocm Pty Lbrled lor mi prhrgy plspoll 01
proci-g pur,coill„Qi al t» Of!,r Iia I, pro,Id, you /0 0» cor--n pey,blour- mi OIW. Thli Wormi,lon irqbe- d.m..1%--*m.lm-*.0-pm.d-"MA
hcomiallondlhtheali=. lifudonot,upplyllhhllom,lon.yexacolpluicimlynotbeptoolemdma,gumqnotreo,M
me com i,Iiala,1 payible. You n,W I,Ii dgma lo aoom hi pit,oiil hilo,111,tlor, Fl l,Ivi mipplic. PI -I809*Dom Pty
LinliC/. pr'.1, poloy m "1 -81110 =Abo *cornm ed=n,J.
li /1 divi ttl  04, r- Pom In plr,0,& li=* be r=hld al *I d,0-y aadill •he,ATI bilc,s b lore thl Ind of thi 01!gr
Perlod.
Polbl ad*... D.1 y Ap,rson
80,*oom Pty IN,d Boerckoorn Pty Url*ad
GRAM Oll,r GRAM Oflar
GPO Box 3003 Level 7,207 Kent Street
S,eney NSW 2001 BY[)NEY NSW 2000

H mi Ai,pli,Il Pom liail INI,d.  ou  V lo ul, me molooldmply pild =Illo»


