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CompenyAnnouncement, Plabm
Aimbi lan SeointUiI E=119,1/
20 Edgi Strist
Sydney NSW 2000

By Ihoill- 1300 IN 838

De, Sir/Mads,n

GRAM -T overbid for P=:Au,t Lhll,d -Replimm•it Biddts leal=nint

This noUce r*&88 10 Guangdong Rlsh, H.K (Hold:g) Lhnnecrs (ARBN 148961 344) CORAM HIC), a
whoOrowned subsidi y d Guingdong Rtling Assets Management Co., Lld., uncondIUonal ofT#,larke 
takeover bid for d thi ordinary,h es in PanAust L,nmad BaN 17 011 085 160).

Further to GRAM HIC, mnounoement loday of Rs first sloplementary bkiders statement n attach a clean
version of the replio ment blddits Itatiiment

PenAust has agreed lo provide Its wrnt,¥1 conmnlt h accordance wa CO 13/528 to the dirs**1 of the
MA,cen»* Nddka slate„FIN on 13 Ap,1 2016.

Yours slncer*
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BIDDER'S STATEMENT
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
If 341 03, In my doubl es to how to deal with IL you should 00081*t Fli legd, Nianou or other prole,Ilonal adviser as

Icon =posebe

ACCEPT THE UNCONDITIONAL CASH OFFER:

by Querigdong Fishv H.K. (Hold*10) Umiled Hong Korp oarnparly number 1352815 end ARBN 148 961 844. a wholy
0*ned subilciary 01 84*notiong Risb·,O Ameta Momgemor* Co., Ud

0**34GUANGDONG RISING ASSETS MANAGEMENT CO.LTD

10 purchase 01 )01 orchry shar= In:

PanAust Umited
ABN 17011065160

For A$1.71 CASH per share

Piease cal 1300 150 131 (calers h Augtrala) or + 61 2 9098 9225 (callets Out,Ide Austraaa) If you require assistance with
your acoe;*ance.

The Offer b dated 13 Aprl 2015 and wm do- at 7.00prn (Syc*,ey urne) on 15 May 2015. urd.- ad,rwl.,1.

0
C'CC NORTH

KING&WGDD
BOCI ASIA LIMITED MALLESONS
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Key dates

Bidders Stalament
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Announoement of the Offer 30 March 2015

Da of the original Bidder's Statement 30 March 2015

Date of the replacement Bidde,8 St nent 7 Aprl 2015

Offer opens (date of the Offer) Z 13 Afl 2015

Offer closes (unlees extended or withdrawn) 7.00 pm (Sydney time) on 15 May 2015
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Chairman's letter

30 March 2015

Dear Par*,st Shareholders

UNCONDmONAL CASH OFFER

**4
AR**i/*1 '*'44
 ,8 C --- I'J/'

I am pleased to provide you with an unconcmlonal cash offerto acquire all yols shares In PanAust
LImited (-P=,Ausr) for A$1.71 per PanAust Share (the v"er).
The Offer provides you with an opportunity lo reallee cash foryour PanAust Sharee at a premium
valuaton.
The Offer Price of A$1.71 repreeent, a:

• 39.6% premlim to the 01004 price of Par,Aust Sheres on 27 Mwch 2015 of A$1.23;
• 40.1% prlink=n to the 1 month VWAP of PanAust Shases of A$1.22;
• 34.096 premk,n to the 9 month VWAP of PanAust Shares of Ail.28: and
• 17.396 premium to the 6 month VWAP of PanAut Shar  of A$1.46:

The Offer providee you with the certainty of cash with no conditions and should be oon,MO,red meMInat
the risks and uncertalntles you may face If you remabl a shareholder of PanAust htheun.

Gus,ydong RI,Ing Asits Management Co., Ltd CORAIr), through Its v,holrowned stibskiag,
Guangdono Rising H.K 0-loki,g) Umited CGRHC), Is the largest ehareholder In PanAust, hoking a
relevant Interest In apprournalely 22.5962 of the PanAust Shares. I beleve thed the icelhood of
another bidder emerghg v,Ith asuperlor propoealls low, given hesubstantial cash prernklm oflered
and our ament relevant Interest In PanAust Shared
Demils of the Offer, Inck,c g Its Mms and concltions are set out h this Bidder's Staiement

To accept the Offer, please folow the Instructions on the accompanying Acceptance Form. If you
rellre addilonal assistance, please cal the Offer Information Une on 1300 150 131 (tol-free wl In
Australa) or +61 2 9098 9225 (from outside Australa).

I encourage you to read this document h Ils , and then toaccept the Offer as soon al
posslie. Payment vabe deepalched to youby ohecve onorbefore 7 Buslnegs Days after receipt of
a valid acceptance.
YourB dncerely

Wei Zhu

Chairn,an

' Al VWAP vigIWd- Ial,Old *m 81007*4 ¢-0,1 the com,nt of Blooirte,g loI of th, d-, = pernated by ASIC
Cri» Ord,r 07/@401

' This holdqIco,red m* thidlmis Mddis Slatimi,1I bdgid n«h AGIC 00 Mich 2016). lt has zibi,c/,it#
h=emed dul 10 glinark,t pur0„4

Bidder's 8la nent
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Important notice

Bldclers Statement

This document Is a replacement BIdders Statement and Issued by Gue, gdong Rising H.K. (Hoking)
UmMed under Port 6.5 of the Corporations Act

The Offer desert)ed within this Bkiders Statement 18 gh,en by Guangdong Rising H.K (Holcmg)
Umlted (a who y owned Subeklary of Guangdong Rising Aseets Management Co., 1.kl), to Par*lat
Limited ABN 17 011 066 180 under Part 6.5 of the CorporatiorN Aot and Gets out oert,In clooloetne
re*ked bythe Corporations Act together with the terins of the Offer lo acquire yols PanAust Shares.

You should read this Bidder'a Statement In Ita en rety.

This replacement Bidders Stalement Is daied 7 Ap, 1 2015 and a copy of this replacerner{ Bidders
Statement was lodged with ASIC on 7 AMI 2015. ™8 replacement Bidder'a Statement replaces the
or nal BIdder's Statement lodged with ASIC on 30 Maroh 2015. References In this document to 'the
daie of this Bidder's ettement' (or slninar) should be read as references 10 30 March 2015. It
Includes an Offer daied 13 Apri 2016 on the terms set out In Appendb( 1 of thle Bidders Statement

ASIC takes no reeponallty for theoortent of this Bidder'g Statement

Defined terms

- Ised tecins mid cert,dn abbreviations used In this Bidder'a Statement are defined in the
Glossary.

Unlees the contraly Intention appears, the context requires other¥,180 or nuds are defined In the
run'*Ary, words and phrns®: In this B+8*8 Sts*nent have the same meenlig and Interpretation as
in the Comorations Act
Unle,8 othenvise inclcated, all references to secOons and appencices are references to Bections and
appendices of this Biddefs Statement

Investment decisions

The Infomlaton h this Bidder's Statement Isgeneral Information and does not bike k·tto account the
IndMdual investment objecthes, f hancld BID:ation or particliar needs of each PanAust Shareholder.
You should consider seeking Independent nnmcial and taxation advice before makN a decision as
to whether or not to ax®pt the Offer.

Notice to foreign PanAust Shareholdera

This Bidder's Statement and the Offer are subject to Australian chclosise requirementa v,hlch may be
dfferent from thoie appRoabli In other jurlidlotione. Thle Bidder'o Statement and Offer do not h any
way cons#tute an offer h any plke In which, or to any person to Whom, It would not be lawful to make
such an offer.

The distibution of this Bidder's Statement may, In some cointries, be restrioted by law or regulation,
Accor[Ingly, persons 410 come kto pousession of thhs Bidder's Stalement should Worrn thems*es
of, and observe, those restrictions.

Disclaimer as to forward looking statements

Some of the statements appearing ki this BIdder's Statement may be In the nature of forwarcHooldng
stalements. You Bhould be aware that such statements areonly predlolions and areati)leot to
Inherent risks and uncert,inles. Those risks and uncertaintlee bnolude factors and risks specific to the

3
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Industry h which GRHK operates as well= general economic concitions, prevailing Ixcharve rates
and hterests ratse and condtions In mlanclal me,kets. Aotual events or results may dmer materially
from the events or results expreeved or Impled Inany forward looking statement None of GRHK or
GRAM nor any of their reepectlve omcers end employees, and any persons named h this Bidder's
Statement wRh thet consent or any person Involved In the preparalon of this Biddks Stalement
makes iny repre,entation or warranty (expr-8 or knpled) as to the aoouraoyor 0ke*-1 of the
fulf ent of Niy fonvard lookhig statement except to the extent required by law. You are cauUoned
not toplace anyundue rellanceonarly fonvard lookhlg statement The forward lookng stal.nents In
this Bidder's Statement relled vle#I held only as at thi date of this BIddets Statimint

Except tothe extent required bylaw, GRHKand GRAM do not imdertake 10 Llpdate or review any
fonv,d-1001(N staternents, v,hether wrman or verbal, that may be made from thne tottme either by
them or on their behalf, whether as a reeult of new Worrndon, fuhire events or otherwiN.

Information on PanAust
The Infomaton on PanAust, PanAust Sh,fes and PanAuses busl,1ess contained In this Bidders
Statement has been prepared by GRHK using pl*loly Evalable Wormallon and should not be
considered comprehensive.
Informalon In this Bidder, Statement concenlig PanAust, the PanAust Shares and PanAust's
buslness has not been Independently verified by GRHK Subject to the Corporations Aot, none of
GRHK nor 1§8 reapeottvo omoers and employ l make any reproge,itallon or wgrranty ( prees or
hnpled) as to the accuracy orcompleteness of this Information.
Further Infomiation relating 10 PanAuses bushees may be   cluded In PanAust's Target's Stntnment
which PanAust must provide to PanAust'B diareholdera Il response to this Bidders Statement

Privacy
GRHK hae collected yols Informalon from the register of Par,Aust Shareholders for the purposee of
mak* the Offer and, 11 acceptacl, adrninisterhng accepter,0. overyour hoking ol PanAust Shares.
The Corporations Act requires the names and addresses of PanAust Shareholders to be held In a
pubic register. Your k#ormalon may be dedoeed on a conflciential bai to GRHK and Its related
bodb co,porate, and holdem of eecurities In GRHKor its related bodlee oorporate and external
service provlders, and maybe required to be disclosed to regdators, such as ASIC. The registered
office of GRHK Is Room 1206, 12F, Bank of Amelica Tower, 12 Harcourt Road, Adnl,alty, Hong
Kong. The registered office of GRAM 19 60-68/F, The Pknnacle Plaza-17 Zhujia,  We t Road, Tianhe
District Guangzhou, China.

How to accept

Aoceptanoee for the Offer must be recelved In sufficlent thme to be acted upon before the close of the
Offer PellocL To accept the Offer you should follow the Instructions set out in Appenck 1 of this
BIdder'e Statement

Enquiries
If you are In any doubt =to how to deal with thle Biddets Statement, you should consult yoli broker
or your legal, financl or other professional adviser.
Should you have any *eetions about the Offer or how to accept It, please cal the Bhareholder
Informartion nne on 1300 150 131 (tolkfree) frorn within Austraia or on +01 2 9098 9225 from outside
Australia
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WilY YOU SHOULD ACCEPT THE UNCONDITIONAL ALL CASH
OFFER

1. The Offer Price representa a SIGNIFICANT PREMIUM to rscent
trading levels '

2. The Offer b an ALL CASH Offer and provides certain and
immediate.value

'.

3. The Offer REMOVER SIGNIFICANT:RISKS

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

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

ACCEPT THE OFFER

Bidders Statement

5
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1. The Offer Price represents a SIGNIFICANT PREMIUM to recent trading
levels.

The Offer Price of A$1.71, as mustrated below, represents a slgnmoant premium tothe levels at which
PE Aust Shares were tracing up to and Including 27 March 2015, the last trading day p,lor tothe
annou,commit of #Ie Offer.
Based on the prloe of PanAust Shafes uptoand InoludlrU 27 M=ch 2015, the Offer Price repreeerim a
pre Imt of:

308% to the oloeing price d Par,Aust Sharee on thi ASX on 27 MI<oh 2016 00 41.23;
• 40.1% to the 1 month VWAP of PanAust Shane of A$1.22;
• 348% to the 3 month VWAP of PanAust Shane of A$1.28; and
• 17.3% to the 8 mor  VWAP of Par* st Shares of ASIAG.8

AEI.71

Otter Price

Offer Price: A$1.71 per shace

39.6% 40.1% 34.0%

1 1

*·22A,$1. 
7.....8...

Closhlg Price 1 Month VWAP
27 March 2015

A$11,28

---4
173%
*

3 Month VWAP 6 Month VWAP

The 41.71 Offer Price Imples a market capitalle*lon of approximately 41,108 mmlon for PanAust

2. Ths Offer Is an ALL CASH Offer and provides certain and Immediate value.

The Offer 1§ 100% cash for your PanAu,t Shares
If you accept the Offer:
• you wl be paid A*1.71 CASH for each of yoq PanAust Shares;
• you should not hour any brokerage fees or stamp duty on the acceptance of the Offer; and

6

Bidder'3 Statement

1 VWAP Odp d- so,Inc,d*n Bloombi,g ¢-0,* mi con,Irt d Bloornbi,g lo,im cf *u Wa. ii p,rn*led by ASIC Clii
01*0124%
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Bidder's Statement

• your payment ohe*e will be deepatohed on or be¢ore 7 Buelness Days after your vald
aoceptance Is received.

3. The Offer REMOVES SIGNiACANT RISKS.

If you acceptthe Offer, you w[Il be paid cash for yols PanAust Shares and wlI no longer be exposed to
external and company-Speclflo rlsks that PanAust may be 81*lect to and which may adversely effect the
traclm price of PanAust Shares.
PanAuses pre-development project at Frieda R er In PEN*ta New Glliea wl require significant future
capital exper*Ire In order to get to produotlon'
Futtie development costs may glve rise to a signmcant fundilg recvlrement for PanAust PanAust may
seek to raise funde hough radehg e ty capital, for exannpie ttwough r ts beues or placements to thkd
palges. These capital ralshlge oouId reeutt In cartion of exlating PanAust Shereholders.
There Is a risk thai the requirement for substairtial amounts of development capital may negatvely Impact
the share price of PanAust Shares In the future.

In addtion, there are Inherent tleke In holdrg shares h alisted entity Buoh aa PanAust.

Tlhose risks Include but are not Imhd to:
• commodty prIGe riski
• fore  excllarge risk;
• operational and development dek;

• equity mENket risk; and
general economic concitions.

The Offer Is UNCOND[TIONAL and payment will be made promptly.

Thi Offer Is unconcttional. You payment chique wIN be dispatched on orbefon 7 Business Days after
yols valid acceptance 18 received

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

Dependhg onthe level of acceptances that GRHK reoelvee under the Offer, the m,ket for your PanAust
Shares may become less Iquld or less active after the dose of the Offer than the current market This
may have m adverse lnipact on the tracing price for PanAust Shares

GRAM ahady has a relevarrt Interoot h approxhiately 22.5964 of the leoued sharee of PanAust H GRAM
and 111 Aseociates own more than 50% of PanAust, they will corrtrol the compeny. 11 GRAM and Its
Assocla*es control PanAust, you wlI become a minority shareholder which may have a number of
advere, Im oations for you as a PanAust Shareholder and the market for your Par,Aust Sharee.

4 ™8 holcm,Icorred I i thi dil mli BIddIes Slitiii,nirlI lodold Wih ASIC (30 Miioh 2016). Il h= Ruiquer*
I==Gd dui loonmarkatpl¥d=14

4.

7
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Overview of the Offer

Bidders Statement

Set od below Is a summary of the Offer. Furmer Wormation about the Offer Can be found mroughout
*18 BIdder'B Statement You should read the enthe Bidder's Statement before deolc g whether to
aocept thi Offer.

Bidd,.1 The OfFer Is made by Guangdong Rising H.K (Hokir ) Urnited TGRHIC).
GRHK Is a Neely wholly owned Subsidiary of Guangdoq Rising Assets
Management Co., Ud (*GRAM•).

Uncoli.'llililn. :1 GRHK offers to ac*lire at PanAust Shares for A$1.71 cash per PanAust Share on
Off<r

C()1':iltierl':

Oi (01 POI iL>d

p,!ill;':1'11 (i.'.il

C. c I.'.·3.,III ie
()t I ,!:

the Offer Terms set out In Appenclx 1 to this Bidder's Statement
The Offer relales to PaoAust Shares that exist or wl exist as at the Re mer [*te.
The Offer wl not extend to the aoqdoltion of wiy PanAust Share Righta. However, It
wil exlend to al PanAust Shares that are Issued and Isted for quotailon on the ASX
at any t,ne ck*lg the Offer Period:

• as a reedt of,xerolal of the PanAust Share FlightS; or

• In connection wth the veeting of outatan*g Long Temt Share Plan shares

The O#er 18 ls,concltional.

The Ofrer Is scheduled to dom at 7.00pm (Sy®ey thmel on 15 May 2015 (but It me
be exiended). .

If you acceptthe Offer, your payment cheque wl be dispatched on orbdore 7
Busheee Days after your vald accept,nce b recdved.

The Of er may only be accepeed for al of your PanAust Shared
How you accept the Offer depends on whetheryou Par*,st Shares are kj an lasue,
9nnsored Holding oraOHESSHolclru .
wi.moi,oi.4 I#QIOW
If youhold yols Pe Aust Sharee In en Issuer Sponeored Holdlr  (yots SRN starts .
with an T), toacceptthe Offu you mutcompleb, eign Ind return the Incloid :
Acceptance Form h aooordanoe  vith the Ing:niclons on It and re&:rn It to the
address *,cloeled po the torm (Opd  et Ol  be» 9 b«ore the enq of the Ofter Period
CHESS Hol€Sng
H you hold yog N,Au,t Shares In a OHESS Hol ng (yols HIN *rts with an 9(1, lo
accept.the 01?er you nluet el#w: I ::.T .....:/: ' : . ..

(a) *10#11*.your Controah PArtiolpwit (for example, you broker) 10
:inilite accept,noe of the Offer before the end of the Offer Perip.d; or

(b) ' complete the aooompenying 80©ept,noe Focm and send the
compleled Acceptance Form (bgether with al other documents
re(**ed byrne hnetuoOone on the form) c*ectly to your brokeror
other CorrtroBB Partl®lant in sufficient 1*ne for the OMar lo be
aooepted before the end of the Offer Period with Instruc#ions to
1nltlate aooe;*Bme of tbe Offer on Nu behalf before the snd of the
Off  Parlod; or

(c) complete, sign and rettrn the Acceptance Form In accordance with

1

8
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Bidder'a Statement
1. , , ..

the Ilistruf*lons on 1 and lodge It byr*tdng It lothead*ese
bdicated onthe form (end set out below) sothat your acceptance ie
recaved before 7.00pm on the second last Business Day In Sycliey
of  ie Offer Period ™s wl authorlee GRHK to Inetrud your broker
or other Controllng Participent to inltiate acceptance of the Offer on
yols behalf.

H you m a Brok,r oran ASX 8.Illimint Pa,«olpang to accepth Offer yoci
must Inmate acceptance h aooordanoe wth the re**ements of the ASX Settlement
Operalng Ribes before the end of the Ofler Period.
If son» of your PanAust Sharesn in In Issuer Sponsored HoldN Ind loml
in a CHESS Hokmg, please read claus, 4.3(al of thi Offer Terms in Appendk l to
th18 Bidders Sb,tzilent for how to accept the Offer.
The postal aid deuvery addresses for con,pleted Acceptance Forms.are as foloWB.

The postal addrees i.:
Bearuroom Pty United,
GRAM Offer i
GPO Box 3993
Sydney NSW 2001
Alilla
The #smmledon of the Aooeptance Fom and other documents Is at your own risk
You may deBver the Acceptance Form and my aaeociated doouments h person to:
Boardroom Pty Linited
GRAM Offer ' ' ·
level 7,207 Kent Street :
641ey NSW 2000 ;' '
For ful dotalp.,09 Claule.4 of the Offer Tonne li Appencix 1 to this Bidders ,
Statament

9
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2 Information on GRHK and GRAM
2.1 Comorate Information

GRHK Is *ectly wholy owned by GRAM. GRHK 4 a Hong Kong Inoorporaid entity that 18 an
expanelon vehicle for Its parent oompe y, GRAM, Including faciltating and Implement,ig
overseas projects and Investments In overseas m g companies and assets.

GRAM is a Chinese State-owned company regdated  der the State-owned Assets Supe,vision
and Ac histralion Commission, the People's Government of the Guangdong Pro*,ce.

2.2 Overview of GRHK and GRAM and their principal activities
GRAM and Its Sllbeidiarles inokIdlrU GRHK operate a dversifled portfolo of bushiesses oentred
on Investments ITI the m Ing wid production of non-ferrous metals Inclu ng lead-zinc, copper,
gold, 11„,gaten and rare earth, Besides mining, GRAM aleo has other Bupport Industries holu ing
electronics, real eetate and fhriance.

GRAM Isthe second largest shareholder of China Telecom Co., Uct and the contraRig
Sh,reholder of Isted companies hicludng Shenzhen Zhon#i Ungnan Nonfernet Co., Lki,
Guangdong Fenghua Advanced Tiohnology (Holdng) Co., Ltd, Rising Nonfe„oue Metals Co.,
Ltd and Foehan Nationstar Op(oelectronic Co., Lid.

G.IK PIN#Blld Bu
1 ted)

S=,IdieFe„*m Advi-zi Finli l#I1* Ful I*I MWI. 11./thorn'//1/m„
4 Tdidog, 0401*11 Co. Ltd ¢SEE   Tdmology 010 Ltd » knistrimt HoldN lid ) Lhltld (ASX ht,4

61,„0604 ill=lbunles Faily"lliljoiwl'

, Worrr-onli ryh,pled , Optos ctr*-00™Ltd
PSEI*

9.*04-
t Noiant04 ltd PSE Ited)

NIN NorderfoliMili CO, ltd
(552 /1/0

alinl T,lic:,m Co. Lt:1 011(Ex

GRAM has dimd and Inclrect Investmente In 2 listed companies outside of China. GRAM'e
m Ing asaets En located across 5 cont ents.

Cirrently, mintg Ig GRAM's pr ary business and It 18 focimed on strategic diversificalon.
GRAM apples Its unique stre, th, f enclel network, tedintal capabltles and management
  erlence b dvince Its ourrent minfrig proled, and Inve* h other companies and prolects
with potente  for vakle and growth, with the view of creaiing a civersifled, global mining group
which Is  temationaly competittve.

This Offer Is consistent with GRAM and its Subsiciaries' ongoing strategy to identify anddevelop
high-qualty non-fe ous metals projects globally.

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

Bidder's Statement

GRHK was 4=porated In 2009 l i Hong Kong. On 18 September 2009 it acqdred a 19.996
Interest lii PanAust ae a cornerstone Investor. Shice then, GRHK has made several purchases
which hx taken Its current hoklig In Par,Ault to approximately 22.516.  It was registered In
Austmia as a foreign company on 27 January 2011. Other than hoking Its position h the
PenAust Shares, GRHK doee not currently undertake any other bughes@ acivltes.

(b) History of GRAM

2A
(.)

GRAM was founded on 30 December 1998 bythe approval of the government of Guangdong
Provinoe, It Is one of the Ii,gest state-owned enterprIBee supervised by the Stale-owned Aseets
Supervision and Adminbtrafion Commission, the People's Government Guangdong Province.
OVW 16 years of development GRAM has achieved a succeGGM track record and presented
ulk™ opporanitles and significant value for Its shareholder. At the end of 2013, GFIHK had total
assets of RM82,544 mmon and GRAM has ooneoldated asoets of RM888,049 millon.
In 2011, GRAM acquked Caledon Resources PLC, an Austraan ooal produoer and explorer
baeed h the Bowen Baain of Queenaland. GRAM alao has  Itereets In Perlya Um1!ed, an
Austrahn hane metals mining and exploration company. GRAM holds Its Wereets in Perilya
throWh cirect and Indred hveetment@ in Sher[zhen Zhongiln Ungnan Nonfernet Co., Ud. a lieted
compoy on the Shenzhen Stock Exohange.

Directors
Directors of GRHK

Ae aithe dats of this Bidders Statement thed*ectora of GRHK are:

• Diredor - Ho qun Wang. Mr Weng holds abachelotsdegrie h mechanlail and alecllcal
engherN from South China UnNersRy of Technology. Since stepping  to non-ferrous
metal  dust,y In 1878, Mr Weng has gained extensive e erlence In management and
knowledge of mAN. Mr Weng johed GRAM   2002 and was appointed as d ector of
GRHK In July 2009. Mr Weng Is Chakinan of Gua¥long RIsh Mbllig Irrvestment Co; Lid.

• Di.nky - Lbdn Wang. Mr Wang holds a PhD degree In accounting from Sun Yal-Geri
Utllverolty. Mr Wang has exteneive expellence hn thnance, accolittbg, auclt E,Id taxaton. Mr
Wang worked for the Finance department of the provincial govimment and Al ¥, served as
lecturer at 819 Yat«n Unlver,Ity for neerly 10 yeen. Since jo g GRAM In 2005, Mr
War  has successlvely served as me General Manager of the Anarw,[Al Settlement Center,
the Capital Operation Department and the Plannlri and Flnance Department Mr Wang was
0 ointed as chotor of GRHK In July 2009.

• Dlractor - Zhensher< Uu. Mr Uu gakiated from Southeast Un?ver®Ity (previously named
Nar*g Geology Instlt*) and completed poslgrack:ate progrem of resources economy at
8*m Yal-Sen Unlveralty. Mr Uu le ourrently a Committee Memberof 8hanghal Gold
Exchange Credentials Committee, China Gold Induet,y Star¥lard Committee ad
Guer dong Precious Metal Standard Committee. Mr Uu also holds professional titles of
Senior Geologlet and Bineflciation Engineer. Prior to joking GRAM, Mr Lki held several
minN-related man erial roles hiclucing the Vice General Manager of Hetal Gold Mine and
the Managing Drector of Guangdong Jin DIng Gold Co., Ud. Mr Liu Is VIce-Preeldent of
Guangdor  RIsh MInlrg Investment Co, Lid and was appohted as drector of GRHK In
December 2014.

'™s holdilIoonot =/ thid-thli Mdd* Stalemeit I lodged jih ASIC (80 Mivh 201®. R hii Ihi ,r*
rcre,Md due lo 01,1,0,1£4 Ful„*15
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(b) Directors of GRAM

As at the d- of this BIdder's Statement the directors of GRAM are:

Bidder's Statemerl

I Chairman - Wei Zhu. Mr Zhu holds a masters degree In pomloal eoonomics from JInE,1
University. Mr Zhii has 20 years' experience In the financial Bector Including at the People's
BN,k of China, several ventln capital inveelment companies and China Banking Regulatory
Commission and has exten@lve experience In corporate govememe and capital operation.
Mr Zhu has held various senior managerial roles before being appointed as Chahnz of
GRAM in May 2013. Mr Zhu 18 0180 VIce-Preeldert of the Aioolation of China Rare Earth
Industry, Cha*man of Shenzhen Zho,101 Mgn,1 Nonfernet Co., Lid (a Shenzhen Stock
Exchange listed company) and Guamdom Rare Earths Industy Group.

• [)*ector, President - Zezhong U. Mr U holds master's degrees In politics from Peldng
Unlvernity and pubic admhllstration from Harvard Un ersity. Mr U worked for the Staie
Colnoll and was a consultant to the United Nations Development Progrmil. Since joining
GRAM In 2006, Mr U has been lee*ng GRAM on mui#*e overieas asset acquisitions and
prolect marn ement Mr U was appointed as Preeldent and director of GRAM In April 2013.
Mr U Is GRHICs nominee drector on the board of PariAust Mr U lohned the board of
P,nALIst following the oon,pledon of thi ehari plaoinlint to GRHK In Siptember 2000. Mr U
18 also Vice-President of Ch*ia Nonfe,Tous Metals Industry Association, Ch*man of
Guar dong Fenghtla Advanced Technology (Hokjng) Co., 1-ki. (a Sherzhen Stock
Exchange listed company) and Ginngdong Rising (Australia) Pty Lid.

• Director- Jlrodi  Deng. Mr Deng holds amaster's degree In economlce management and
rece?ved an EMBA degree from Sun Yat-sen University and holds a professional title of
Senior Economist Mr Deng johed GRAM In 2000 and has since held several management
andcon,mmee posmons. Mr Deng has ex,ensive experience h hliman reeouive
management Mr Deng was *,poanted as a dreclor d GRAM h May 2006 and was a
cho$or of RIBhg Nonferrous Metala Co., lid (a Shanghai Stock Exchaige listed company)
from 2009 to 2019.

12
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3 Information on PanAust
3.1 Recent PanAust share price performanceG

The graph below Bhows PanAust'B ahare price for the 12 mor!#18 to 27 Maroh 2015.

ASPershn PIAA .IMMAAm: In-jil 1 1%11 1*0.1,1 -111:#+re
///*MI 1,141}UMI 'in,fi 01'tkn

14 - 1.t·OUMHA r.16Gr,· Al,; P4'-ill.,rE
2.3 -

2.1
10
1.0
18 - or,er price: All.71/In,re
1.7
18 P'Yuaa
13 ! - W V
1A ·
1.3 - Lmt close at 278/2015: A$1.23/sham
12 -
1.1
1.0 ·
31/03.2014

Sou,oe: Bloombero

3 00/2014 3 6 14
-PliN#d*40*"F.

31M32014

Asat 27 March 2015, being the last day on v,hlch PanAust Shares traded prior lo the
announoement of GRHKB offer.

(a) the last rioorded trading prioe of PanAust Shares nia 41.225;

(b) the 10 day VWAP of PanAust Shares was A$1.20;

(c) the highelt recorded traCEng price of PanAust Sharee in the previous three months wi
A$1.50; and

(d) the lowest recorded tracing price d Par,Aust Shares In the preVIous three months was
A$1.10.

3.2 Disclaimer
The folowhng Information on PanAust has been prepared by GRHK using publicly avalable
Information, and has riot been Independer,By verified. AccorcIngly, GRHK does not, 81*lect to
the Corpordons Act, make any representation or w=ranty, express or Implied, as lo the
aoclracy or completene= of this Worm on.

The Informdon on PanAust h this Bidder's Statement should not be ooneldered comprehenshve.

In addition, the Corporations Act ric,*es the directors of PanAust to provide a Target's
Statement to PanAust She,eholders In reeponse to this Bidders Statement, setting out oertah
material Informadon concert*ig PanAust.

' Til  /m& 1 9,1/r= liell „larlinoes tovalp dmlot=d hm Bloornblig ¢*Idch h=notoon,Irld losuchu,eal
rli,r,c= lo #1/ tadrg di  m pern*Ild b, ASIC Class Order 07/24®.
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3.3 Overview of PanAust and Its principal activities
(M Overview of PanAust's buslness

Bidder'a Statement

PanAust Is Isted on the ASX (ASX: PNA). PanAusrs head offlce is located In Brlebane. Australa.

PanAust 18 a copper andgold produoer wth a portfolo of prolects In Laot Chile end Papua New
Gublea.

PanAuses producing assets are the Phu Kham Copper·Gold Operation and the Ban Houayxd
Gold-Slver Operation. Both are looated In PanAuot'B proopecttve 2,600 8*lare-kilometre Phu Bla
contract area in Laoe.

In Papua New Glinea, Par,Aust holds an 80% Interest In the Frieda RNer Copper-Gold Prolect
an undeveloped copper and gold projeot located on the border of the Sandaun and EAMt Sep#
provinces of Papua New Guinea. The remak*W 20% Interest 18 held by Hghlands Pacific
Limited.

(b) Matory of PanAust

PanAuet vae Inoorporated in 1983 and Isted on the ASX In 1987. In 2001. PanAuet acquired an
Aterest In the Phu Bla Contract Area h Laoe. Between 2002 to 2004. ParIAust conducted
feastlity stucles and meteAIrgIcal test8 at both Phu Kham and Ban Houay)(al. In 2006 PanAust
gahed 'prock,cer' status folowN the first gold poLS at thi Phu 1(ham Heap LBEh Gold
Operation. In 2007, PanAustentered the S&P/ASX 200 Index and the fkst Phu Kham copper-
gold ore was mhed and stockpled and Phu Kham Copper-Goid Operation commissioning
oommenoed.

In Al,gust 2014, PanAust acquired en 80% lihrest In the Frieda R ver Copper-Gold Project h
Papua New Gulned The remakihg 20% 18 held by Hbhlands Paclflo LImbd. Upon the grant of
aspeclal mh ng leaee ora mining leaee thegovernment of Papua New Guinea has a r ht to
acc*Ilri upto a 30% hlterist h thi Frlida River Prolect

On 29 January 2015 PanAust announced that no materlai expencltures are budgeted for 2015 for
the KTL (formerly Phonsavan) Copper-Gold Proied hn Laoe and no site activities are plannod for
2015 for the C,men deposit orthe Inca de Oro Copper-Gold Project h Chile. PanAust
Subse*lently announced a corresponc g writs down In the value of those a888£8.

(0) PIRAust's Board of Dlrootors

As at the date of thie Bidder's Statement the Beotors of PanAuet are:

• Mr Garry Arthur Holmel;

• Dr Frederick He68;

• Mrs Nerolle Phy!18 Withrtal;

• Mr Geoffrey Arthur H cley;

• Mr Geoffrey Bllard;

• Mr Zezhong U (alternate Mr Qlan Deng);

• Mr John Philip Crofts;

14
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• Mr Kenneth Wnern PickerN; and

• Ms Annabelle Saly Chaplaln.

BA Substantial shareholders

Bidder s Slatement

Based on material lodged with ASX prior to the date of this Bidder's Statement each of the
folowto peraons (on behal of Itself and Its related bodies corporate) had the folowing
substantial shareholdings h the lasued ordinary share capital of PanAust

RIA„st Shareholder

GRHK and GRAM
Source: ASX

PinAl* Shares

3.5 Publicly available Information

% of liau,d orcinaty sh,n c,pllal
of AnAust

22.596

Par,Aust 18 a company hted on ASX and 18 subject to the perlo<uo andoontnuous dieclosure
rec,iremerts of the Corporations Actand ASX PanAusrs omial report for the yeer ended 31
December 2014 was given to *8X on 19 February 2016.

' 580.000 P=*51 8hsree Bre held *,c eoly  Irough (3FHes broker BMO NesbRI Buriks k
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4 GRHK's Intentions
4.1 Introduction

Bidders Staternent
' - 1 .. ..

™8 Nolion Bets out GRHICs Intentions, onthe basis of the facts and Womation concerning
PanAust which are known to It and the existirig ciranstances affecer  the buslnese of PanAust,
In rel,lon lothe folowing:

the cor ludion of the business of PanAust;

any major changes to be made to the bushless of PanAust. Including any redeployment
of the fbced assets of PanAust and

(c) the futin employment of the present employees of PanAust

GRHK 18 a wholy owned Subsidiary of GRAM. Accorcingly, GRAM has the same Intentions as
GRHK in relation to theee mattero.
The Intentions of GRHK have been foi ned on the begis of material Information concerr*ig
PenAust. and the general buslnees environment, which are known at the time of preparing this
Bidder's Statement Certain of that Infomiation Was recelved during the Rmited due digenoe
conduoted prior to 9 October 2014 (see section 8.2). Fhal declsionS regard*Ig these matiers wl
only be reached by GRHKIn Idit of material Information and drcumst,noes atthe relevant unle.
Accorc gly, the statements In this Bidder'e Statement may vary as new Information becomes
availabLB or :- 6 ,. change.

4.2 Operational review
GRHK and Its acM,ors have revIon,d Wormailon that has been plt)0* released on Pu,Aust. 1 
el,rent ac¢Mties and hplans for the hdure, have hadinited dbouseions with PanAust h relation
to Its buslnesses and conducted @mlted due cligence prior to 9 October 2014 (see section 8.2).
However, GRHK doee not olrrently have knowledge of al material Wormation, faote and
drcurnstanoes that are neceessy to assess the operational, commercial, taxation and financial
hriplulons of Ita current Intentiong. Con@equently, final dedelons on these maiters have not
been mada

Following the dom of me Offer, GRHK 4 lo the extert that liformaijon 18 available to It
concklct a revlew of the operations. assets, structue and employeee of PanAust In ight of that
Information. Final decisions wm only be reached after that review and h Ight of all material fact8
and droumstomes. As auoh, statemel Bet out in th: section 4 em atatements of cu ent
Intention only which may change as new Information becomes avn.able or c*aznstancee
change. The statements In this section 4 should be read In this context

GRHK 18 PanAust'B largest shareholder uth a relevant Interest h Wproidmately 22.5%' of the
Issued capital. GRHICs *itenlon Is to Increase Rs shareholdng In PanAust mid to Increase Its
hlvolvernent In tiedevelopment of Frieda River and the oondnued management of PanAusrs
other operathlg aosets

4.3 Specific intentions- PanAust Share Rights
GRM 18 not offer-4 to aciquke any PanAust Shece Rights. GRHK encoisages holders of
PanAust Share Righes to exercise thet PanAust Share Rights, to the extent thst they areenttled
todo 80 underthe PanAust Share Rights Plan, and accept the Ofler h reepect of the PanAust
Shares Issued on exercise If they wish to pestolpate h the Offer.

' This n,B =«1I / AidlWi BIddIh 811*imi,t - lodgid- ASIC (30 Alio h 2015). lthi Ihifi=*
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4.4 Intentione upon acquleltion of 90% or more of PanAust Shares
Thls section sets out GRHK's current Intendons I It acquires arelevant Interest In 90% ormore of
the PanAust Sharee and 18 enltled to proceed to compuloory acquisition of the outstandng
PanAust Shares.

(a) Compulsory aoqI*,Illon

If It becomes entitled to do 80 under the Corporations Act GRHK Intends to:

giye notices to compulsorly acquke any outstanclro PanAust Shares hl accordance with
section 661 B of the Corporations Aot and

(1) give notices to holders of PanAust Share R1#ts to compulsorfly acqu*e any outstanci g
PanAust Shefee and P,s:Aust Share Rights In accordance uth seclon 6640 of the
Corporano,» Act

If It 18 reqi*ed to do 80 Inder seotion 662A and 663A of the Corporanons Act. GRHK Intends to
give notces to PanAust Shareholders offering to acquire their PanAust Shares and PanAust
Share Rights In aooordance with secton 6628,663B and 684C of the Corporations Aot.

(b) ASX LIsth,g

At thi con'l,min,1 of the comp»Ory acquisition process, GRHK htends to,ra,Ue for PanAust to
be removed from the official Bst of the ASX

(O) Din,otors

GRHK wIN replace the majority of themember* of the board of drectora of Par:Aust with Its own
nomlneee v,hlch may hcli* existino PanA,w cirecton. Replacement bod members have not
been Identified by GRHK and their Identity may depend on the drcumstances atthe relevent #me.

M Operations .das,ets

Following the oloee of the O#er, GRHK Intends to con ct abroad based review of PanAusis
operations on a strategic, functional and manclal level to evakiate PanAuses performance,
prontabllity and prospects.
GRHK Iltends to continue the  owth and developm mit of Par*Jsrs resolrce assets tlyough
solrid and reeponstle business practices and operalonal emciency enhancements

GRHK also Irrtends to malrytah positive relatoriships vAth the local commdtles and government
authorities h the areaB h whloh PanAust has projects end operations.

GRHK Wends to oort,lue carrying on the proposed feagaillity study In relation to Frieda Rlver.

Final decisions as to the operations and assets of PanAust will only be reaohed after the review
end In l t of an the matldal fal andI. As ouch the statements h thll eeolion 4
should be read in this context

(e) Employees

As out ed above, GRHK will concklct a review of the operations, assets, strategy and employees
of PeRAust In this procees GRHK may Identlfy Borne synergles In relation lo some oorpor«&e,
mmagerlal and operatonal functions acroes GRAM and PanAust end GRHK may make
adjustments over Ame when allowed by the law.

Where r'**D'le GRHK wil seek to minimbe job lossee and leverage the experience and 81(1180,
exleting employees. GRHK @190 expeots to retah glketantlally all the gtgff and employees of the
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Par,Aust Group. However, this is subject to some changes to employment positiong h the
Midtion perlod as GRAM and PanAuses buslnesses are combined and subleot to normal
performanoe menagement obleotives whloh wil be oondided h, compliance with local labour law
re rements.

GRHK Intende to review the existng employee performance-based Incentive plan and fdowing
Its review may contknue the exlethg plane, replace the plans ortermhate the existing plans. Final
decisions reg,(Ing the Long Term Share Plan and P=*Ist Sh:re Rights Plan wil onlybe
reaohed after GRHICs review.

4.5 Intentions upon acquisition of less than 90% of PanAust Shares
This section sets Out GRHICs Intentions If GRHK were to gah effective control of PanAust
8Athough not becoming enitled to compuleorlly acquIre the outstardng PanAust Sh,ree.

(a) ASX Listing

It GRHK guis control of PanAust without becomhg enmled to compulsorly acFIre the
outstanding PanALIst Shares, then based on the information oirrently avilable to it, GRHK
htends to cause PanAust to apply for removal from the offloLal Ist of the ASX in aooordance with
the poidee and prooemee Bet out h ASX L. g Rule Qukianoe Nole 33. kiy auoh aollon by
GRHK wl be subject to theiniltations referred to In seotion 4.5(f) below.

(b) Directors

Sublect to the Corporations Act and PanAuses conelitution, GRHK hntends to procue the
appolitment of Its nominees as a malority of the board of drectors of P= Aust aftar g*,trU
effeclive control of PanAust (and to requlsltlon a meeting of PanAust for that pupose N
necee=y), which may irictude e,dslig PanAust directora.

Replacement board members have not been Identified by GRHK and their Identlty may depend
on the 0 ol,nstanoes at iho relevant Ame. However, It 10 0*peoted that the majority of the
replacemerl board membe,8 wl be persoru,vith appropriate experience, quallflcdons and skill
for PanAust and Its business, v,hlch may Include members of GRAM or Its amlate compenles'
managernent tesms.

(C) Ope,Illols, ass- Ind 9,1,pic,yees

I, folowing theclooe of the Offer, PanAust becomes a controled entltybut not av,holy ov·ned
Slkeklary of GRHK, It Is the prBeerrt Inmr,tion of GRHK to atbernpt to procure the PanAustts
boacd Implements the object&es and goals ouS,ed In section 4.41o the extent posdble and
approprka e.
As set out In section 4.4, followhng the close of the Ofler, GRHK#ough lt@ nornlneee onthe
Pe Aust board Intends to concklct a broad bmed r*vlow of PanAu,rs operalons on both a
strateglo and linandal level to evakiate PEAust's ance, prohibity and prospects.

(d) Emplo  perfom,me,eased shi,e plans

If after the Ofler Period, PanAust is removed from the official not of the AS)(. then GRHK wit
review, throt* Its nominees on the bowd of PanAust the e}dstkig  cer,#ve and performance
based hncendve plans and consider replacing these plans with asuitable replacement plan fora
compoly that Is not listed.

(e) Dividend polloy

The payment of dMdendo by PanAu* WIN be at the *cre on of the board of drectors of
PanALIet. the m*rity of which would comprise GRH K nomineis Par* at Shareholders should
be aware that P=,Aust may not dectace a dvidend In the future and may opt to retall cash Inthe
company to fund the bushnees and repay debt
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Assetout In section 8.2(b) M GRHK wereto gam effective control of PanAust, certah PanAust
Subeldlarles may be recvired to repay ce,tain of their existing debt facilltlee. PanAust and the
relevant PmAust Subeiclarles may not be In a poeltion to flrld those repaymerrm, refktance the
faclitles or procure alternative fundhng.

The extent of funding recvlred may be algnificant The detal ls not known to GRHK with any
certabty at this lime. Any decl,lors regarding the most Zp<oprlate copltai struoture, and any
addmorial funcirg re rements, will be made by the then PanAust boo,d of directors. If PanAust
wer* b meet Its fun*ng ne•di by rals)ng •*Ity capital, any shariholders h PanAust who donot
participate, wl have their shareholdings dk,ted.

Umitations on Intentions

Tothe extent that PanAust does nat become a wholly omied Slibeldlary of GRHKand there are
minority P=,Aust Shareholders, GRHK hmends  at the cireotors of PmALIst appohited by It wil
act atal tknes h accordance with their Mduclwy duties and that al rec,118lte shareholder
 provale and other legal reclu#„em am compied w#h h pumi*W any of Ihe Irite<,Rone
0 above.

Those re rement; may reqllre the approval of mblority Par,Aust Shareholders to the
Inpleme,Mation of any par cular oblective.

The requirement to have regard to those fiduciary ck.tles Il the cortext of a partly owned
company and the poed,le requ ements of mino ty PanAust Shareholder approval may prevent
the particular oblective behig achieved.

It Bhould be noted that GRHK has not currently identified any particular Initiative where these
r -411 4. may be rel vant

The Ixtent to which GRHICs Intentions for PanAust descrl,ed hn this siction 4.5 of this Bidder's
Statement wIU be realsed N PenAU81 18 a partly owned Subeldle,y of GRHK, will be subject to:

• the law and ASX Listing Rules, parlcularly In relation to related party transactions
and conficts of Marest; and

• the legal obligation of the then PanAust board of dhectors toact foraproper
pu,Poge and in the best Interests of the PanAust Shanholders asa whole.

4.6 Intentions generally
Except forthe changes and Iritenlions set out In this section 4, GRHK Intends, based on the
 ormgtion preeenly known to It:

(a) to Cor*,Ale the bualness of PanAust;

not to make any malor changee to the buslne- of PanAust or the deployment of
P=,Aust's assets; and

(c) to continue the employment of PanAust's employees.
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5 Share capital Information
5.1 Capital structure

Accorcing to documenta lodged by Par:Aust with ASX End ASIC as at the date of this Bidder's
Statement the total numberof PsnAust Shares as ai thedate of this Bidder'a Statement Is
847,882,526.

In addldon there se 848,126 unisted PanAust Share Rights without performance conations
011*tar,MU purnimnt to the PanAust Share R hts Plan. As descrbed In section 8.2(a)(1), these
rights will vest on a change In control of PEM-1Aust and each holder of the Pan,Aust Share RIght;
has the Iight to be Issued one Par,Aust Share for  ut PanAust Share Right

5.2 Details of relevant Interests In PanAust securities
Detals of GRHICs relevant Interests In the securities of PanAust on the dede of this Bidders
8tatement are -t out In the table below:

Ck- of seourltles Total number In

oxhary Sharee 647,882,525

Relevant Inter-t of
GRHK Immeclately
Wom Biddefa
hternent lodg,d
with ANC

145,734,848
(22.405%)

Rilivant Int,red of
GRNK Imn,eclately
before nrlt Offer

158,319,644
(24.12996)

5.3 Details of voting power In PanAust
GRHICs vothg power In PanAust as at the date of this BIdder's Statement le 22,496%

GRHICs vothg power h PanAust as atthedate Immedaiely before the first Offer 16 sent Is
24.12996.

5.4 Consideration provided for PanAust securities during previous four
months
On 30 March 2015, GRAM acquired 10,584,795 PanAust Shares on market at a prloe of A$1.71
per PanAL# Share for a total conslderailon of A*18,099,999.46.

Except asset out above GRHK and 118 Amoolates have not aciplred or cilpoeed of PanAust
Sham dulng the pirlod of four months hcluchg on the day Immeciately b fore the date of the
Offer.

5.5 Inducing benefite given during previous four months
Neither GRHK nor any of Its Assoolates has, during the period of four months encing on the day
Immedately before the date of the Offer, given, offered or agreed to give, abeneflt to another
person where the benefit was Ikely to k,duce the other person, or an Associate, to:

Ca) accept an Offer; or

(b) dapose of PanAust Shares,

whloh benefit was not offered to all holdera of Pan&lot Shares under the Offer.

Biddlers Statement
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6 Funding
6.1 Overview
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Bkider's Statement

The consideration for the acquisition of PanAust Shares to vvhlch the Offer relates wil be satiofled
wholy In cash. If the Offer Is accepted In resped of all the PanAust Shams (other than PanAust
Shares In vihich GRHK and Its Assoclates shady have a relevant Intereet as aithe date of this
Bidder's Statement but Inclucing ParAust Shares that are 188ued and Isted for quotation on the
AS)< at any tne ctnig the Oler Period ae a result of the exercise of the PanAust Share Rlglit@),
the conalderaton wl be approodina ly A$861 mllon.

The funds avalable to GRHK are suffloient to fund the ma,dmum oonelderalon payable plnuant
to the Offer and are also sufliclent to fund the consideration payable to the PanAust Shareholders
who exerdee thel rights pureuent to the tarms of the Long Tem Share Plan and the PanAuet
Share Rights Plan to accept the Offer.

6.2 Sources of funding
The oonelderation Bet out In seotion 6.1 wl be funded tllough a comblnation of hternal equIty
gnd exiemal debtfund  ---* f thal haw boon put In place by GRHK The int,mal
ec*ilty fur,(lng *11 fund approx nately 15% of thetotal oonsideralon, and the external debt facilty
vvil flild Bopr lately 85% of the total conslderalon.
AN e* tty funchg ni be made available in a mbdin of Australlan and US dolan anddebt
fundhng wIN be provided In US dolss. These funds wl be pajd Into bank accounts held aithe
Sydney Branch of the Bar* of Ctina Linilted ('DIsbur=ment Aocountl and any US dollars held
wil be ooriverted Into Australian dollars before payment to the PanAust Shareholdern who have
aooepted the Ofter. Utlleation of the loan faoilty wl not be subject to receipt of acceptance of he
Offer but withch·awals from the banic account Will be. This arrangement allows GRHK the flexblilly
of pre-poiltior,  finds In Australia should It choose to do ao.
GRHK considers the stze of the US dollar ec,-1tty and external debt fundna ls more than adequate
to cover any reasonably expected appreciation of the Australlan dolar against the US dolar and
ae a result no hedging arre ements have been put in plaoe. In any case, GRHK has negoliated
the ab,ty to convert US dolar c*awligs to Australan dollars In advance of Its puchages. This
enables GRHK to further inanage the exohange risk.

6.3 Equity funding
GRHK executed an equity cornmNment letter agreement ¥Ath GRAM on 26 March 2015. Under
the agreement GRAM agrees to provide funcing by way of subecription of addiOonal shares to be
Issued by GRHK to fund up to 16% of the eogregate ac*deltion price of the PanAust Sheree to
be acqu ed by GRHK GRAM has aoreed to pay the subec,4*lon conoideration as and when
those paymente aredueto bernade by GRHK unfig, the Offer. The money wl be provwd In
whatever form and manner GR * re*lires.

As at the date of this BIddefs Staiement GRHK Is holcing h Australia A$18,000,000.
GRAM aurenty has funds of at least RMB539 mion held lii accounts h m*r commercial
benks in China. GRAM has confirmed thai
(a) such funds are Immeclately avalable and se not sublect lo security Interests or *fts of

set off and are not required for other arrangements; and

(b) no regulatory approvele are required to transfer those funds to the Disblnement
Account
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6A Funding from external debt facility

Bidder'a Statement

GRHK executed a term loan faoilty  reement on 28 March 2015 with Bank of Cuna Limited and
China Development Boik Corporation. The Sydney Branch of Bar* of China Umlted wl act as
agent for the lenders CAgentl. Underthe facity agreement, the lenders agee to provide aterm
loan facilty to find up to 85% of the aggregate acqulsition price of the Par*mt Shares to be
acl,Ired by GRHK Subject to Batisfaclon of the concllons to flering, GRHK may draw at *vt
the US; ecvh,alent of 4732 m 04 based onthe curred exchange rate, lo fund the Offer.

The proportion of loan funcing for each of the lenders Is 60% Bank of C!*Ia Umlted and 40%
China Development Bank Corpor lon.

Additional detaHs of the debt facilty are discussed below.

(a) Avallahalty period

The loans underthe logn facitty v,10 remah drawable for a period ( Avallabillty Perlod-) Inin the
earier of:

0) the dee on v,hlch all ParnAust Sharee which are not airently held by GRHK have
been accp[Ired by GRHK; and

(1) adate falling efter the la@t day of the Offer Period.

(b) Condmons p„oidinttolnltial*evidown

There are a nimber of pre-cordtions to the  Ittal dra,Idown conflnnailon tmder the loan facily.
As of the dam of this BIdder's Staisment the Agent has Issued a confirmation to GRHIC
confirmhg thatall such condtione have been adisfied.

(c) Conallons precedent to each drawdown ( cluding Inmal drmvdown)

The lenders are not oNged toparlolpale In a hwdown if any of the folowing happens orls
oonthrlulr  In respect d GRAM an(Vor GRHK (but not Inchdhg PanAust and Its Subsidiaries). As
at the daie of this Bidder Statement GRHK 18 not aware of the occirrence or condnuance of any
d the following, nor le It aware of any reason why any of the following wil ocour or continue:

Melor Event of Delault

(A) (n»payment) Non-paymentof any money o#*lg by GRHK or GRAM
under any nnance document, to the extent not cured wittill the =nlltmhle
oure pedod;

(B) (n,40/ breach) any of the follow*W undertakings In the faolmy
agreement in respect of GRHK Is breached and not cured with  any
appicable remedy period (If any):

(aa) not to create or permlt to exist any Interest or quasi-
Sect.Slty over Its assem eoccept as permitted under the taclmy
 reement;

(ab) not to sel, transfer orcispose of nonasrent asseta having a
value of more han US$50,000,000, any exploration or mining
*its or any shares, except as permitted under the fac,lty
Brcement;

(ac) not to entsr into any amalgamation, demerger, merger or
cotporate reconstruction;
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(all)

(al)

(ad)

(ae)

(M

(ag)

Bidder's SlaIGment

to procure no change In the bushiess of GRAM or Inglf,

not to ao<Wire any comparly, buslness, as.ts or under Idng or
make any Ir estment except as permitted wider the facmy
 reement;

not to gh,e any guarantees, except as permitted under the faclity
agreement

not to Incur fi,ancial Indebtedness except as permitted under the
facmy agreement;

not to declare clvldends or make cistrbutions; and

not to use the loan proceeds for purposes not aloned under ant:-
comiption laws, and to comply with anfoorruplon laws and
policies;

C ) (malor misreprelentation) a representation h the fac®y aoreemerrt
with reepeot to the vald Inoorporation and exlesinoi, power and authority
to own aseets endcarry on buslne- and to enter into and comply with
the finance documents, non-contravention of laws, constltlljon or
Eveements, atta*nent of al rec,Iked airthorisailons, validity of choloe of
Imv under, and recognition of judgments obtabned under, the finame
doa erm;, or no Immurlity 15 L true rM*r liS,r pr=gn:Rtionl In any
material respeot and 18 not cured in any appicable remedy period;

) (Ineolvenoy) Ineolvenoy or Inedvenoy prooeedinge in reepect of GRAM
or GRHK or my of GRHICs malerial subsiclarles (a material subskiary
being one v,hlch cont*tates 10%ormore tothe consoldated net asset,
profit or revent» of GRHK);

C (cr«Sto,08 process) credtors process aguist GRAM, GFIHK or any of
GRHICB subsicia,186 where the amount 18 more than US$20,000,000 and
It 18 not dieohe,ged v,Ithh 10 bus 888 days;

(unlawfulnies) It Is unlawful for GRAM or GRHK to perform Its
obigalona under a  ance document;

(ropualtion) GRAM or GRHK repuciates Its o*ations under allnenoe
document; or

(cemation of business) al or a maierial part of the business of GRAM,
or of GRHK and ItS subelclarlee (taken as a whole), 18 suspended or
oeaeee

M*r mlerepre=ntaUon

A Malor Misrepreeentation 18 untrue h any material rapect or would become 80
as a reeult of the drawdown.

Itlsunla,vful fora lender to
In any loan.

Its obligations or fuid or ma In Its funcIng

C

(D

E)

ID
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Ov) CorresponcIng eqlmy amount

(d) Events of delault

For each debt utileation, the borr#er has not deposited an equity contbcition
ecval to 15% of the total fmdU (eclilty pkis deb: from thetotal drawdown) Into
the DIsbursement Account

The loen faollty will be Bubleot to the events of defadt whloh are ouetornegy for transaotions of
this nature. However, diring the Avalablity Period the only events of default that would allow the
Agent and the lende,8 to refuse to respond to vald utmeadon recveet ece those set out h
par raph 8.4(c)(D above.

(e) Reprelentalons, wilirann- and undert dngs

The repreeentations, warranties end undertakhlgs In the fa*y agreement are customary for
trensaotions of this nature In respect of GRHK, its subeidiaries (excklcing PanAL,st end Its
sll,eklarlee unl GRHK has had control of PanAust) and GRAM. However, durbg the Avalablity
Period the only breaches of representa ons, warranties or undertaidngs that wodd alow the
Agert and tholonders to r fuse tor pond to a vald litiledon r cpost arethoee ut out h
par raph 6.4(c) above.

Ii.'illim

As Is customary, the lenders are not oblged to reepond to a valid utlleaton request If It ls, or
becomes. unlawful to do 80 or It Is otherwise unlawful foralenderto perform Its obllgalons under
the flriance docurnerts.

(g) Corresponding equity unount

The ability to draw will be subjeot to the borrower provking equity oorrtigiution, into thi
Disburgement Accoint as outflned above.

(h) Lain Rop",ment

Loans cravm under the loan facmy wil be repaid over an 8 year tem *Ith the first repayment
being 12 months after the Tht utleation date, and there-r each repayment shal be 6 month 
after the prececlig repayment dede. The repayment profile 18 such that approdmately US*50
m on 18 repakl h the first 3.5 years, US*200 m Imon Is repeld In the next 4 years and the balance
on the expDy date.

Interest wm aoorue on loans on adaly basis on the loan at the rate per annin of 3-months
UBOR plus amargin, and wil be payable at the end of e h 3-month htsreet period Thems,gh
varlee An orc*ng to fhancler and Is commerr*aly sensIAve, but the margin le consldered by
GRAM and GRHK to be reasonable and commerolal for a Imereged takeover miancing of this
nature.

Seoutlty

Repayment of the loans win be:

(1) h the case of the 10018 provided by the four branches of the Bank of China Umited,
Decured by an indemnity prov ed bythe Yuexiu Branch of the Bank of China Linnlted In
China: and

Bidder's Statement

(D

(D
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(V)

Bidder'a Statement
% '

(ID In the case of loans provided by ChIna Development Bank Corporation, Hong Kong
Branch, gusanteed by an on-demwid Iiarantee given by the Guangdong Branch of
Ch a Development Bank Corporation h Chha

I GRHK Is not providing my security for the loans. However GRAM wl provide:

(A) a col er-guarantee; and

(B) oerk*1 Ct*la mortgagee and pledges;

as security for the bank Indemnltyand guarantee grilritors h China by 30 June 2015;

GRHK win, after the e lry of the Avallablity Period, provide security over al GRHK
shares. and PmA,mt Shwee It then holds, In favour of the bank guarantors In China, al
security for GRAM's counter-guar=,tee obllgations: and

GRAM wl, afterthe explry of the Avalab ty Period, provide seclrly overal GRHK
shares, *1 favourof the bank guarantors in China, as seclitty for GRAM'@ counter-
guacantee obigators.

Itls expressly acknowledged that the banks In China may nottake action agahst GRAM
In China In a manner which Is contrary to the cer n funds regille descrbed h paraocaph

Funds disbursement
Loan proceeds upon drav*ng wil be Iht credltsd to a US dolar DIsbursement Accoint GRAM
may transfer finda from the US dolar Disblnement AccoLE* lo the Auetralan dolar
ciebureement account, andeuch transfers need notbe linked to any specific purchase. GRHK
may, by sl*]mitt,Ig a share registry report of the valid acceptances of the Offer, recvest
withdrawals from the Australan ddar DIsblnement Account to pay the relevant PanAust
Shareholders. The Agent may valkly refuse to effeot suoh a withcrawal requeet only If.

(b)

(C)

(a) the dralmistances referred to In paragi w 6.4(c)(1) to 6.4(c)(IiI) are contbulng;
and/or

GRHKfalls to provide the relevant share registry report and/or

as a result d Buch vvithdrawal the proportion of e*ty firlds to loan proceeds
Wodd be 1808 than 15:85.

The form of the 8hare registry report GRHK Is required to provide has been agreed.

6.5
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7 Taxation considerations
7.1 Introduction

Bidders Stabament

The folowing 18 a brief outine of the principal Austraian Income tax, stamp duty andgoods and
services tax CGST-) conse*ences generally appitable to a PanAust Shareholder who dispoees
of PanAust Shams In return for cash under the Offer. It Is based on the current Australian tax
laws as at the date of this Bidder's Statement, taking Inlo account GRHICo understardng of the
current adinklletrat e practkm of the Australian Taxation Office and any other Australan
taxation authority. The ounlne does not 00,envise take hlo account or antic*ate changes In the
law, whether by wayof Alcled deolslon or legisla»ve aolon, nor does It take Into aooount tax
legislation of countries apart from AuetraNa,

The folowing outine 18 not exhal,BOVe of al poesible Australan Income tax, *amp cklty and GST
conoideraions that could apply to PanAust Shareholders. h, par eular, tili surnmary le only
relevant to those PanAust Shareholders who hold 01* shares on capital account for Australan
tax purposes. In addloon, the outine does not apply 10 PanAust Shareholders who:

• buy and sell (or hde) shans in theordnary oolne of buslnese, oracquked theshares for
resale ata profit orothenvise hold their PanAust Shares on revenue accourt or as traMig
stock;

• maybe subject to apecial tax rules, such as banks, Insurance compar les, tax exempt
organisatons, superannuation funds or dealers in A.„ Ittes;

• hold the Par*zet Shefee as part of an employee ®ham or option plan holucing the
PanAust Shen RIghm Plen or the Long Term Share Plan;

• aoollied (or are taken to have aoquked for Auetralim Inoome tax purpoeee) their PanAuat
Shame before 20 September 1986;

• are sublect to thi taxation of fl,MI,Lial arrs,igiilints rules h DMsion 230 of the /ncome
Tax Assessment Act 1997 (Cthh

I are non-·rg,A rlta Of AustnIA for tax pisposes and cimr,tly hold, or have held, atany time
PanAust Shares through a permanent establlstment h Australa ; or

• are temporary residenk

™s olltine does not const#Ae tax advice and should not be relled upon assuch. (3lven the
general natn of these comment, and the complexity of the Australan tax laws which are 8Rect
to change perlodcaly, It le recommended that each PanAust Shareholder should consult thel
own tax adviser regardng the consequences of acqi*N, hoking or cisposing of th* PanAust
Share. having regasd to current tax laws end their particular Ccurnstances.

Adcltionaly, employees or eigible executhes who are leaued PanAust Shares or rights in
accordence v,Ith the terms of the PonAust Share Flights Plan or the Long Tenn Share Plan
should seek their own tax acMce on the Implcations of sharee or rights (as the case maybe)
being lesued pursuant to these planG, and the employee or ellable executive acceptbo the Offer.

7.2 Taxation on the disposal of PanAust Shares
If you accept the Offer, you wil be treated u havN cispooed of you Par,Au,1 Shares for
Australian Income tax plsposes by way of dIBposal of your PanAust Shares to GRHK The
rS*posal of a PanAust Share will consltute acapital gains tax event

However, if you do not ultimately *pose of your PanAust Sharee (eg, the Offer lapses) then no
capital gains tex event should happen to your PanAust Shares.
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7.3 Australian resident PanAuet Shareholders

Bidders Slatement

You wfu realse a capital gahn In oonneotlon with the dapoeal of a PanAus: Shafe to the extent
that theemolrit yOU receive (or wil receive) for the dISpoeal of that P Aust Share 18 morethan
the cost base of that PanAust Share. You v,11 realse a capital loes to the extent that the amount
you reoelve (or v,Ill recehie) 19 less than the recuced cont hane of the PanAust Share. Ceoltai
losses can usualy only be offset against capital gains you reallae In the same Income yearorln
later Income years (sublect to satisfying certain loes recoupmmittests where appicable).

The cost base of a Par*:st Share should generally lidude thelotal amount you paid (ordeemed
to be paid) for the PanAust Share, your acqulallon coots and other ooats relathg to the hotcing
and depoeal of the PenAust Sham, to the extent to which youhave not claimed an Income tax
dedocoon forsuch costs The reduced cost base of a PanAust Share Isusually determhed Ina
elmllar, but not Idirtical, mifiner. Thire al a numbor of circurnit,mis *loh may result In your
cost base or reck,ced cost base behg calculated In a dfferent manner to that out»ned above. We
recommend that you consult your tax advlger to confirm the cost base or reduced cost base of
your PanAust Sharee.

Any net oapltal gain should be Included h your assessable hcome for thai Income year. Broady,
yolr net capital gain In respect of an  come year %vii be calctdated by Bogregfr  al of your
ceipital gains reallsed In that h,come yearand redveng that amount by yourcepitallosses
realud in that hoomi yegand,nyavalable net oa tal laims from pdor years (sublectto
salisfying certain loss recoupment tests where aoplicable).

Par,Aust Shareholdirs who are incividuals, truits or oomply#U superanr,Jation funds may be
elglble for Ciscotilt capital gains trea#nent In resped of a PanAust Share If they have held thai
PanAust Share forat least 12 months before dispoeal (exokKIng the date of acc sition andthe
date of *posal) and did not choose to Index the cost base of that PanAust Share (if applicable).
Companies sm not ellgble for *count capital gains treatment We recommend that you Consult
your tax acMser as to yols elg[bmty for disoount oaplial ga,ts treatment

7 4 Non-resident PanAust Shareholders
If you am not a resident of Australia for Income tex purpoeee and hold your sheces In PanAust on
cadtal account, you will generaly not be subject to Australlan Income tax on any capital gain
when you dispose of your PenAust Shares, unless both of the foliowhg requ emento are
satiefled:

(a) you hold a'non-portfolio Intereer in PanAust which wil be the case If you (together
with your associates) hold at the Unle of cleposal (for capital gains tax purposes),
or held. throughout as 12 month period during the two years prececing the time d
cispoeal (forcapital gains tax plrposes) of your PanAust Shares, 10% ormore of
(broody) al of the shares In PanAust);and

(b) the PmAust Shares pass the 'principal asset tesr, broacly If the market value of
PanAuari driot and Indroot lilereits In taxable Australan real proper  (Inoluding
10nd, leases and mining rights) 18 more than the market value of Iti other aBBets at
the Nne of disposal (for capital gains tax purposes).

If either element Is abeent, any cs;itd gali made on the cisposal of your PanAust Shares should
not be eubject to Income tax h Austrata and If you make a capital loss on the cisposal It 18
dsmoarded.

A non·resident PanAust Shareholder who le 81*leot to a oapital gain on (Saposal of their PanAust
Shares may be partialy ellgue for discots,t capital gains treatment dependng on their specific
circurnatancee. If you are a non-resident PanAust Shareholder you should seek yow ovmtax
advice to detinnlne whether ciscount capital gains treatment is avallable and If so, thi extent to
which It 18 avdable.
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The Australian Income tax cor=™nces ariging from the dric,Yul of PanAust Shares If you sce
a non-resident PanAust Shareholder wl depend on your particular oircjnstancee Inok,cing
whether the PanALIst Shares areheld on cgpital or revenue accoci,L v,hether the above

: , 6 - : ,: are satisfied and the provisions under any double tax treaty that Australa has
concluded with your country of residence. Accor,j,igly, you shodd seek advice from Yots tax
acMser as to the taxation Impnoit,8,18 of ,•rrw,Iting the Offer In Austph and h your oountry of
residence.

7.5 Stamp duty
Any stamp duty payabli on the tanifir of PanAuet Shares to GRHK plnus* to the Offer will be
paid by GRHK

7.6 GST
In General, where thi PanAust Shariholder Is r-Ident In Australa the supply of shares would be
an Irmut taxed finandal supply for GST purposes. Where the PanAust Shareholder Is a non-
reeldent of AustaMa the supply wodd be outside the scope of Australian GST. As such, PanAust
Shareholders wl not be required to chuge GST on the dipoeal of PEAuet Shares

PanAuat Shareholders shodd Beek their own tax advice to determine v,hether any (38T hourred
on costs (for example thkd parly adv ers) In relation to the dsposal of the# PanAust Shares 18
recoverable.

Bidder'a Statement
--
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8 Additional Information
8.1 Regulatory matters
(a) Anr modifin.1, ne andeicemptions

Biddleta Statament

ASIC has granted a nuinber of  Class Order relef htmments proviclr  for modlicdons and
exemptions that e®ply generally to all persons, Inclucing GRHK, 61 relation to the operation of
Chapter 6 of the Corporalons Act

(b) FIRB

GRHK 18 a foreign person forthe purposes d the Foreo AccRIlsinons and Takeovers Act As
GRHK has more than 15% of Per,Aust PenAust Is 817110rly treated asa foreign person for
purpoeee of thi Fomign Aoquieltions and Tai(eovere Aot

On 21 August 2014, GRHK obtained a statBment of no objections to the Offer from the Treasurer
of the Cornmon,fidh of Australa under the Australan Forilgn Inv=trnint Policy.

PRC regulatory matters

The Offer 18 not conditional on any PRC or other government approvals or flngs.

(d) Other regulatory,pprovals

Onthe basle of the hlied due digenoe oonduoted by GRHK prlor 10 9 Ootober 2014 (referred to
In section 8-2), GRHK 19 not presently aware of any formal regulatory approvals required for the
Offer )1 Laos, Chile or Papua New Guinea (exceptas set out below).

In Papua New Guinea upon a change h cor*01 of Pe Aust, Frieda River Limited (which le a
PanAL,St Sibsklary) must applyto the Investment Promotion Authority of Papua New Guinea for
certlication In relation to Its aDEMties and operations In Papua New Guinea, This certifica lon 18
not a concltion to thie Offer. GRHK has no maoon to beleve thal the approval of Frieda Rh,er
Umiteds apploation wl not be forthcorillg upon a change h control of PanAust The
consequences if Frieda River Umltecfs appMcatIon le not approved are unclear. There Is artsk
that acourt In Peeua New Giliea could conck,cle thict upon refusal of the recertification
applloation, Frieda R er Umiteds e det g oortifloation lapees g,id If go It would commit an
offer= In Papua New Guinea If It earned on bu*ess v,Ithout a vald certificate.

8.2 Due diligence
Forthe purpoi of co,Smhlo l  aeee,ement v,hether or notto aollre el! of the PanALIst Sharee,
GRHK was gh/en access by Par*.mt to certabl InformaOon concemhig the PanAust Group which
has not been *cio.Id generally to PanAust Shareholders. GRHICs access to this Information
termhated on 9 October 2014. Except as set out hn this eeolon 8.2, none of the Information to
wtlich GRHK was oven access Is, h the opinion of GRHK, of suchanature and (Rialty which, If
the informetion were generaly available, a reasonable person would expect to have a material
effect on the *ce or value of PanAust Shares or, In the opinion of GRHK and except aa
dsclosed h this BIdder's Statement, would otherwise be material to a decision by a PanAust
Shareholder whether or not to aooept the Offer. However, the faot that GRHICs de*lon to make
the Offer was conf ed by Its review of the information to which Ithad accem may itself be
regarded as Infonnation material to the decision of a Par,Aust Shareholder whether or not 10
acoept the Offer.
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Bidders Statement

(a) Effect of Oflaron Long T=m Share Ptan and PmAust Share Rights Plan

GRHK was given accees by PanAust to certain Informalon concen*lg the PanAust Group which
has not been generally dedoeed 10 PanAust Shareholders In the due dlngence procees.

(b) Exleting flmding

PanAut Ohari Right, Plan

PanAust has In place an employee share plan under which engmle employees
who are eeleoted by the board of dreotore of PanAust, oen reoelve an offer for
dghts to be issued orcinary sharee upon certain performanoe oonditions being
met (FIAust Share Rights Plan-). The rights under the PanAust Share R ights
Plan vest based antenna of employment of Lip to #ne years. Vested share
rights are exemimmhle fora period of 10 years from the Fant 4*1 .

If there 18 a chame h control In PEAust. not¥Athstandlng any vesting condWons
which am yet to be fulflled, all the rights vest In thle context a change In control
cooura Il a person obtains 5096 of the voting rights, rights to 60% of the
cistrbutions orthe right to apoolnt 50% of the boerd of directors

PanAust has declosed lo thi ASX that there are presently 848,128 PanAust
Share Rights and that there 18 no exercise price for holders of PanAust Share
Fllgtits to be Issued PanAUst Shares under these rights

The Offer extends b the PanAust Shares Issued or transferred to the relevant
employees pursuant to the terms of the PanAust Share Rights Plan on the terms
and oondltione set out h this BIddeh Statement

LoN Tmn Shilm

Separately to the Par,Aust Share Rights Plan, PanAustalso hasln plaoe an
Incentive plan for e¥,le Ixecut es of PanAust, selected by the board of
diredom of Par* st to be Issued shares In PanAust (9-ong Term Share Planl.

The Low Term Share Plan Isaloan backed share plan where the PanAust
Grog *sues shares, oratrustee transfers shares, to the execd#ve atmarket
value. The plrchase price of each ahare la funded by a loan fromthe PanAust
Group.

The shares Issued imder the Long Term Share Plan veeton the lumi)* of
certaln performance condtions.

Ona change h control al the Lom Tenn Shen Plan shens veet and the logn
acceleratee, becomN payable within 5 days. In this cont¤t a ohmlge In oontrol
occurs If a person obtains 50% of the voting rights, righm to 50% of the
distrbutlom or the right to appoint 50% of the board or direolors.

The Offer extends lo any PanAuot Shares (both veeted Ed unve,ted) lasued as
part of the Long Term Share Plan on the terms and concitIons set out In this
Bidder's Statement

Due cllgence estabished that certain dabt facilties and ae•®ment lease arrar ements exist h
relation to PenAUst's Laoe operations (colecUvely 'Existing Funding Arrangements').

Under the Debt Faolly between Phu Bla Mining Umlted (a PanAust Subsidiary) and Its lenders. a
change in oontrolln reepect of PanAust wil constRute an event requlting review and the parties
must consult with each other with a view to establishhng the Impact of the change in control and a

(1)

(1)

t
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remectal don plan foraperlod of 60 days from thed=ta of the charge h control. If the change
Incontrol 18 atil unacceptable to any of the lenders, then that lender may req,Ire Its portion of the
outstanding amounts to be repaid In full no later than 90 days after the relevant lender gh,es
notice of repayment and any unck·mvi commitment and hedging transaotione with that lenderd
be canceled. In thle context a ohange h oontrol ocoun If a person obtalm 50% of the ellgble
vo¢kl rights et a meetilg of ehareholders, ao*,Iree the right to appoht or remove drectors
repreeenthv 6096 of the votee =rdsable by *eclors or obtains an Merest in 50% or more of
the proms or distribulons of PanAust

Undertheequipment lease arrengements, theleesor may re**re repayment of al outstanding
amolrits wl#130 days of provicalg notice to the less.,following a change In control event The
leesor can aloo require repayment of 81 outstanding amounts Wthln 3 days provl# notioe tothe
lessee N the debt fncimy Is accelerated

Pan ust reported to the ASX In Its most recent Annual Report that It had drawn down US$130
mion under the Deb¢ Facity as at 31 December 2014 andthere were three equipment leaae
faollitlee v,Ith a total out@tancing balanoe of US$57.1 mion.

Atthedate of this Bidder's Statement, GRHK Is not awarev,hether the financlers orthe leesors
V,11 wah,e thed, r ht@ lizier tlwak provi*ns or consent :o the potitial charp In control which
mayarlse as aresultof the Offer.

As such, there 18 a risk that If these consalts are notobtalned, the borrower would be ob8gated to
repay #le outstmding ENnoUlts to the relevant flnancler or lessor (aa the caee may be) If they
exeroise their rights and provide notloe that the outstancing amounts are due and payable.

If GRHK gahs effectAM control of PanAust but does not becorno entitled to compulsorly ac ire
the outstan(ing PanAust Shares and GRHK beoornes aware of any flnanolers or le®sors
Inte,xing to exercise their right, explained in this Moton 8.2(b), GRHK will provide
supplementary disdoeure at that time. The supplementary discloeure wl Include al relevant
Information knom, to GRHK al the time about the cor*luance of the Existing Find*U
An·arigements and the fun(ing rec red should the Existing Funchig Airangement8 be required to
be repaid (If any).

Relin,lchig of the faclittes ascussed In this sedjon 8.2(b) will reodre consent from the Central
Bank of Laoo. However, GRHK hae no reaeon to bellove that this oonsent *111 not be forthcoming

Consente
Conse,INW p es

Each of the parties named in the table below as consenting parties:

(1) has glven, and has not, before the date of this Bidder's Statement, v,Ithdrawn Its written
consent to be named In thle Bidder's Statement In the form and context In which It b
named;

(1) doee not make, or purport to make, any statements In this Bidders Statement other #tari
thoee statements referred to bebw h respect of thatpsty's name (and oonsentsd toby
that party); and

(i) to the maxhuin extent pemitted by law, expreesly dleolalms makes no repreoentation
regarcing and takee no reeponalbillty for any statements h Or omlasions from this
Bidder's Statement otherthan any reference to Its name.
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China Intemational Capital Corporation Hong Kong Role as fin=,clal adviser
Seol,Itios Uml ad

JB No,th & Co Pty Llci

BOCI Aela Umlted

Boarvroom Pty Umited

KN & Wood Malesom

Roli as fln dal advicer

Role as Mandal adviser

Share registry

Role as legal acM.er

(b) Statements bmed on doouments announced by PanAust to lhe ASX

™8 Bidder's Statement holudes Btatements v,hlch aremade In, orbied on statements made
In, documents annousiced onthecompany announcements platform of ASX and dooum=its
lodged with ASIC by PanAust

No person 40 has made any of these ®tatements has consented to the statement being
hnoluded h or agoompanying this Bidder'g Statement In the form and context In vihich bt le
Included

If you woldd like to receive acopy of anyof these documents orpublcations, please contact

Boarckoom Pty Umlted
GRAM Offer
GPO box 3998
Sydney NSW 2001

ToB-free within Australla: 1300150 131
From outside Austrah: 481 2 9098 9225

8.4 Other material information
Except as set out elsewhere h this BIdder's Statement there le no other Infomiation that Is:

(a) malerial to the making of a decision by a PanAust Shareholder whether or motto wy-Pt
the after: and

known to GRHK, and has not previo,mly been declosed to the PanAust 8110*,olders.
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9 Glossary
9.1 Definitions

Bidder's Statement

Thefolovving defined tern18 are used thfoughout this Biddees Statement unless the contrary
Intention appears or the context requires othenvIse:

Acceptance Form means the form of acceptance and transfer accompanying the Offer or any
replacement or subst!&rte acceptance form provided by or on behalf of GRHK

Agent Is dellned h section 6.4.

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

ASIC means Australan Seourlles and hnvestments Commission.

ANoclate means an amoclaie as that term 18 defined In the Corporations Act

ASX Settlement means ASX Settement Pty Lhmbd (ABN 49 008 504532), the body which
administer® the CHESS system h Australia.

ASX Se'lement Particlpant means a particip# Lnder the ASX Settlement Operatk Rules

ASX Sitilimint 01»rating Rul  means the settlement rulas of ASX Sittlemint.

ASX means ASX Umlted or Australan Seculltles Exchange, aa appropri«te.

Avalabl[Ity Porlod Is defined In section 6.4.

Bidder's Statement means thle document being the etatement of GRHK under PE¥16.5 DMBIon
2 of the Corporations Act relating to the Offer.

Brolu meens a person who Is a shse broker Nid a parl*ant h CHESS.

Busl,Ies Day means aday on which banks are open for general bankirM bushess h Syc*»y
(not being a Saturday. or pubic holday In that plaoe).

CHESS means the CleE,irig House Electonic Subregister System, v,Nch provides for electronic
shere trwisfer h AustraNa.

CHESS HokIng means a hoking of PanAust Shares on the CHESS subregister d PanAust

Chle means the Repubic of Chle.
Controlling Participant means the Broker or ASX Seulement Participant who 18 deelgRated as
the controing partlcipent for shares h a CHESS Holding In accordance with the ASX Settlement
Operatng Rules.
Corporations Act means the Co,pofations Acf 2001 (Cth).

Debt Fadity means the Amended and Restated Facales Aoreement dated 22 January 2013
willch facittles comprise a US$250 mmon RevoMng Cash Advance Facilty between asynclcate
of seven lendero and Phu ala M Ing Umited and a US*25 mmion working cepltal facity.
DI,bureement Aooount Is denned In Motion 8.2.
Enoumbrance meana any:
(a) Narity for the payment of money orpirformance of obigations, IncludhU a mortgage,

cha,ge, len, pledge, trust, option, right of pre-emption, pow#er, title retention, or flawed
deposit arrangement; or
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(b) right. Interest or arrangement whloh has theeffect of *Ing another personapreference,
priority or advarmge over creditors Inducing any right of set-off; or

(c) right that a person (other than the owner) has to remove aomethN from land (known as
a profit A prenc*e), easement. ptlJIc right of way, restrictive or positive covenar* lease,
oricence touae or occupy; or

(d) third party right or hterest or any right arish asa consequence of theenforcement of a
lu*nent,

orany agreement to create any of them oralow them b eust
Existing Funding Arrangements Is denned In eectfon 8.2.
Foreign Aoqulaltions and Tal,overs Act means the Forien Ac#smons and Ta,overs Acf
1975(Cth).
GRAM means Guangdong Rlig Assets Marwoement Co, Ud, a company hncorporated In PRO.

GRHK means Guangdong RleIng H.K (Hoklng) Umlted (company runber 1352915), a company
Iloorporated In Hong Kong and a foreign reglgtered company In Auetrala (ARBN 148 961 344).

GRHIC, Takiovw ™nsfer,e Holdhg meens the hoklig of Pan*:st Shares on the CHESS
subregliter of GRHK Ntabish,d for the purposes of the Offu.

GST Is defiled In section 7.1.

HN means a Holder Identification Number, which 18 the number that starts with an T, alocated
by yols Coritroll g Participarit, to klentlly a PanAust Shweholder with a CHESS Holding.
Hong Kong means Hong Kong Special Mmblistath Region of 1he People# Flepublic of 01*la

1=uer Sponsored Hoking means a hung of PanAust Shares on PanAust's Issuer sponsored
81*register.

Laos means the People'g Democratc Repubic of Lao.

Long Term #Ire Plan means the loan share plan v,hereby PanAust  ues sharee or atrustee
transfers shares to relevant executivee of PanAust at market vakle, approved by PanAust
Shareholders In 2010.

11401· Mlarepr-entation la defined In section 8.4.

Ofler means the offer by GRHKonthe Offer Terms to acc*e PanAust Shares (and for the
avoldanoe of doubt Inoludes each such offer macie to an Indvidual Par,Aust Shefeholder pureuart
to that offer).

Offer Period means the perlod oornmenct g on 13 Aprl 2015 and en ng on 15 -,2015, or
such later date to which the Offer has been extended.

Ofler Pllce means A$1.71 per PanAust Sham.

ON,r Temi means the terms and concitons of the Offer set out in Appench 1 to this Bidder's
Statement

Pes,Aust means PanAust Umited (ABN 17 011 065 180), a comperly hloorporated In Australla,

PanAus[ Group means PanAust and each of Its Subelctailes, and PanAust Group Member
means anyoni of these entities.

PanAust Shares means ft,Ily paid orc[Inary shares h the capital of PanAust
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PanAut Share Rights Plan means the pign established in 2007 under which elgble employees
maybe oftered rights to be Issued ordnary shares h ParAust provkled cer In concitions are

PanAUst Share Rigi,M means any such rights  anted to *R,le employees under the PanAust
Share Rights Plan to be ls,ued PanAust Shares Won cer&*t conditions being met.

PanAus: Shareholders means holders of PanAust Sheres.

Papua New Gulnea means the Independent State of Papua New Guinea

PRC means People's Republic of China

Reglater Date means 2 April 2015.

Rights means al accrelons, rights or benefits of whatever kind atiachhng to or arising from
Pan Aust Shares drootly or Irdrectly after the dette of this Bidder's Statoment, Incklclng bl* nc*
Imited to al #dendB or other clstrbillons and all lights lo recelm any *Adends or other
11*mons, or to receive or subscrt,e for shares, stock units, Mes: bonds, options or other
aeourit.*, deolared, paid or made by PanAust or a PanAuot Stbek#ary.

SRN means a Securltyholder Reference Number, which Is the nimber which starts with an 7,
allocated by Par:Aust to Identify a PanAust Shareholder uth an Issuer Sponsored Holding.

Subsidiary meats a Blkeldary ae that term le defined h the Corporations Act. and PanAust
Subsidiary means a sll,slciary of PanAust.

VWAP means the voll,ne weighted average price.

9.2 General Interpretatlon
The folowbig rules of InterpretaOon apply 1011868 the contrary Intention appeen or the context
requm= othervil:

A reference to thne is a reference lo Sydney, New South Wales, Australia time.

HeaciNg an for convenience only id do not affect interpretn n.

The singular Includes the plural and conversely.

A reference to a section Is to a lection of this Bidders Statement.

Agender bidildes all genders.

Where a word or plmse le demied, Its other grammatical fomis have a correepondlr 
meal*Ig.

AA or cents Is areference to the lawful currency In Australa. UnlesS otherwise stated.

A reterinoe to a pireon Inoludee a body corporate, an unlnoorporated body or other entity
and conversely.

A reference to a person Indudes a reference to the person'a executors, administratom,
successors, subeliMes ( cluding, but not Ilmlbed lo, persons taking by novation) and
as*ns

(D
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A reference to any legislation or to sny provision of any leg iation licludes any
modflcation or re-enactnent of It, any legislative provision s,Ntltuted for It and all
regulanons and statutofy In*uments Issued under It.

A reference to any hstrument or document Includes any ve,lation or replacement of It

A term not specillcaly defhed In this Biddef's Statement has the meanhg /ven to it (If
any) h the Corporations Actorthe ASX Settlement Operatbg Rilee, as the case maybe.

(m) A reference to a right or obigation of any two or more persons confers that right, or
Impoges that oblgation, as the cage may be,jointly and hdivicktally.

(n) A reference to you le to a person to whom the Offer li made under Appench 1 to this
Bidders Statement

(D
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10 Approval of Bidder's Statement

Bidders Stalineill

The copy of thle Blddere Stat ment that le to be lodged with ASIC has been approved by a
resoll on passed by the cirectom of GRHK on 26 March 2015.

Signed by Lbdn Wang of GRHK In accordance with section 351 of the Corporattorm Aot.

Lb(In Wam
DIreotor
7 Ap,12015
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Appendix 1 - Formal terms of the Offer

1 Offer
GRHK offers lo acquh al of your PanAust Sharee, together with al RIghta attadlig to them, on
the follov/Ing telins end conalons. This Offer relates to PanAust Shares that exist or v,11 exist at
the Register Date. The Offer will not extend to the acqu18ltion of =ly PanAust Share Rights.
Howiver, it will extend toall PanAust Sh,res that are Issued =,d isted for quotation on the ASX at
any time dur# the Offer Period:

• as a result of exercise d the PanAust Shue Rights; or

• Il connecton with the veslng of outstanding Long Term Share Plan,hares.

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

By accept ig this Offer, you undertake to transfer to GRHK not only the PanAust Shares to vvhlch
this Offer rebatas but also all Rights attached to those PanAust Shares (see dauses 5.4 and 5.5).

2 Conalderation
The oonalderallon offered for each PanAuet Share le A$1.71 cash.

3 Offer Period
Ttu Offer wl, unless withdrawn, remah open for acceptaice dnig the period commenc g on
the daie d this Offer, beN 13 Apri 2016, and ending ai 7,00pm (Sydney time) on:

(a) 15 May 2015; or

(b) any date to which the period of thls Offer 18 extended In accordanoe dth the Corporstbrls
Act

whlohever Is #le later.

4 How to accept this Offer
4.1 Aoo ptanN Forms

Acceptancee muet be recelved in the manner @pecilled below prior to the close of the Offer Period
at 7.00pm Sydneytlme on 15 May 2015, 1 less exlended (and h the case of any acceptance In
reepect of a CHESS Hol*g, lodged at or Bent to 811 addresses as Indicated under clause 4.3(e)
before 7.00pm on the second last Bli*less Day 41 Syoley of the Ofler Period In accordance with
clause 4.3(ajOID)·

4.2 All of your holding

This Offer Is forall of your PanAust Shares.

4.3 Aoeiptinoe prooodure for PanAust Siureholdire
How you accept this Offer depends on whether your PanAust Shares :re held In a CHESS Holding
or an Issuer Sponsored Hoking (the Acoeptance Form out es which type of hoking you have):

(a) ll,ou hold your PanAust Shares InaCHESS Holding (yols HIN Marts with an T)
you mustcomplywlth tile ASX Settlement Operating Rules.
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If bou hold your PanAust Shares in a CHESS Hok g, to accept this Offer you musl
either

0) instruct your Contro# Partic*ant (ueualy your broker) to Inttlale
acceptance of this Offer on you behalf h accordance with Flule 14.14 of
the ASX Settlement OperedN Rulee In sufflolent tkne for thle Offertobe
accepted before the end of the Offer Period; or

® complete and sign the Acoeptanoe Fom and send the oompleted
Acceptance Form (together with allother doclmlents required bythe
Instructions on the form) Sectly to yols Controllhg Participant (usualy
yots broker) h sufficient time for this Offer to be accepted before the end
d the Offer Period ¥Ath Instruotions to hltlate acceptance of this Offer on
you behalf In accordance with Rule 14.14 of the ASX Settlement
Operating Rules before theend of the Offer Period; or

01) complete and sign the Aooeptanoe Form and lodge It by retrning Ittoan
mr**„** as Mcated under clause 4.3(e) BO that you acceptance Is
recehed before 7.OOp.m. on the second last Business Day h Sydney of
ihe Offer Period. This wl authoilse GRHK lo listruct your Controing
Paricipant (usualy Nur broker) to Inmate acceptance of this Ofrer on
your behalf.

(b) If you area Broker or an ASX Settlement Parlolpent, to accept this Offer youmust
Initiate acceptance In aooordance with the rec**ementa of the ASX Settement
Operating Rules before the end of the Offer Period.

(o) If you hold your P,„Aust Sharee In In lesuir Sponiored Hol Ig ( ur SRN
starts with an '11, If your Par,Aust Shares are In an Issuer Sponsored Holding, to
accept this Offer you must oomplete Ind sign the Acceplance Form bl accordance
with the InsDuctions on It and lodge It by rettdng It (together with all other documents
required by the Instructions on the Acceptance Fomi) to an address aB Wcated
under clause 4.3(e) so thal your acceptance 18 received before the end of the Offer
Period.

(d) H lori» of your  u,Aual Shar" are held Ina numbor of forn"4 #sorne dygif
PanAuot Sharee are In dnerent holdings, your acceptance of thle Offer will re( Ire
action under dauses 4.3(a) and 43(c) In relation to the sepsate portions of your
PanAust Shares.

(e) Postal and dellveryaddl

The poital and deivery addreeses for completed Acceptance Form8 are as folows.
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The postal address le:

Boardroom Pty Limited
GRAM OMer
GPO Box 3993
Syciney NSW 2001
Austraia
Alternadvely you may del er the Acceptance Forrn and any associated docurients In
person to:

Boardroom Pty Lim!!ed
GRAM Offer
Level 7,207 Kent Street
Syc ey NSW 2000

If you hold your P Aust Sheces in an Issuer Sponeored Hoking, a reply paid
envelope (not able to be used by PinAust Sh,eholders outside Australia) le enclosed
for your oonvenlenoe.

It you are a PanAust Shareholder within Austraia a reply paid envelope 18 enclosed
for your convenience.

The transmission of the Acceptance Form and other documente h at your own risk

(f) Acceptance Form

The Acceptance Form which accompalles this Offer forms pert of It Subject to
dause 4.5, the requirements on the Ao,ptance Fo  must be r*im=ved In accepthig
this Offir h reepid of your PanAust Sharis,

4.4 Power of attorney, deceased estate

When acceptbg this Offer, you should also fonvard for repeceon:

(a) If the Acceptance Form 18 executed by an a=ney, a certified copy of the pomr of
anorney; and

(b) If the Acceptance Form Is executed by the executor of a 741 or the administrator of the
estate of a deceased Par*.Ist Shanholder, a cer Med copy of the relevant grant of
probate or letters of adilWstration.

4.5 When acceptance 18 complete

Acceptance of thll Offer will not be complets until the completed Acceptance Fomi has been
recelved at one of the ad*esses Bet out in clause 4.*e) andthe requirements of datlse 4 have
olhetwise been mel, provided thal:

(a) GRHK may In ItB eole dleoretion and #thout notice *o you wakve any or al of thoee
re(0emente ate,ly thne (1110 Ing but not limited to requlements h relation tothe
manner or method of accep ce, or the deacllne for rece4* of acceptances specmed
Lnder clause 4.3(a)(11)); and

(b) wheresuch requirements have been compled with In respect of some but not all of
your PanAust Shares, GRHK may, In Its sole dlecrelon, deem your acceptance of this
Offeroomplete h reepect of those PanAust Shares for which the requirement8 have
been compled with but not In respect of the remainder (unless GRHK wah,es those
requkements In accordame with clause 4.5(a)).
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Where GRHK elects to Naive any rec,drement of dause 4, your acceptance of this Offer wil be
complete regardless of any falure by you to comply with the wakved requirement

5 Payment for your shares
5.1 How payment for your shares will be made

The oonsideratton payable by GRHK to you In reepeot of your PanALIst Shares wl be paid to you
by chec e In Au,tral,1 currency.

5.2 When conaldention le paid

Ruhlect to anume 5.3, GRHK will despatch a cheque for the considerailon to which you are entitled
on acceptance of this Offer on or before 7 Business Days aiN Your valid acceptance is received.

5.3 Where additional documents are required
Where the Acceptance Form or any subeequent request from GRHK requ*ee addlnonal documents
to be gtven with youracceptance (Buch as acertined copy of eny of a power of attorney, grant of
probaie or letters of administration, or any other document remonably recv-ted by GRHK to give
better effect lo your acceptance):

(a) I the documente are given with your nr *ance, GRHK will provide the coneldiration
h accordance with clauae 52; or

(b) If thedocuments are dven adler acceptence andbefore the end of the Offer Period,
GRHK v,0 despa*h a chec™ for the consideration by the end of whichever of the
folowip pedods ends ear er:

0 one month after GRHK Is ghen the doctsnents; end

(1) 7 Buslness Days after the end of the Offer Period; or

(c) If the documents are gtven after the end of the Offer P rloct GRHK va despatch a
cheque for the conslderalon within 7 Business Days aftsr the documents are given.

If you do not provide GRHK v,Ith the reNhd additional document@ withln one month after the end
of the Ofler Perlod, GRHK may, In Its sole ciscretion, reednd the contract resulting from your
acceptence of this Offer.

5.4 Where GRHK Is entitled to any Rights
H GRHK becomes entitled to any Rights as a reeult of your acceptance of this Offer, R may require
you to give GRHK all document, nece,sary to vist those Righte In GRHK or othenvise to glve
GRHK the benefit or value of those Rights. If you do not glve those docunents to GRHK, or N you
have reoelved the benefit of those RIghts, then GRHK may de(*K* from the consideration
othen¥lie due to you the amod (or value. as reasonably assessed by GRHK) of those Rights In
accordance with clause 5.5.

5.5 Rights generally

(a) you havi (or any previous holder of your PanAust Sharee hae) reoelved the benefit of
any Rlgins (whether h respect of non-cash benefits or othenvIse); or

(b) you are (or any prIVIous holder of your PanAust Shares Is) enti ed to r-,elve the
benefit of any RIghta under the terms that provide foror otherwise apply to thoe®
Rights (for example, If the Right 18 to recelve a dlvidend, If you are (or any previous
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Blddefs Statement

holder of your PanAust Shares ls) the registered holder of the share atthe specified
Anle for de§eml ling thoee entitled to the dvidend); or

(c) your PanAuBt Shares were Issued (or omerwlee came Into existence) on or after the
8pedfled tlnne for delermining entltlements In respect of any Rights to Par*Ist
Shareholdero, then:

h the case of Flights to non-cash benefits. GRHKmay deduct the value (as
reasonably aseeseed by GRHK) of suah Rghts from any oonsideration
otherwise payable to you; or

01) In the case d Rights to cash benefits. GRHK may deduct the amoint of mi +1
Rights from eny consideralion othenvi. payable to you.

If GRHK does not, or cannot, make such adeduction, you must pay such vallie or
Nnount to GRHK

Manner of payment
Payment of the cash amount to which yousne entlled w. be maMed byoheque (orotherwise ae
determined by GRHK) In Austratan cirrency. Che*es wil be sent to the address on the
Acceptance Form crouch other address ae you may notify In writ% to GRHIC by pre-paid orcinary
mal or, If you have an overseas addrees, by pre-paid  mal.

5.7 Clearances for offshore residente
If, at the Wile of acceptance of this Offer, any consent. authorRy or dearance Is realmd for you to
receive any consideration under this Offer Incluciro, but not imited to 00,1.wit, authority or
olearanoe of

(a) the Minister for ForeIFI Affairs *ether wider the Chartsr of #70 Unlied Nations Act
1946 (Cth), the Charter of the United Nations (Terrorlem and Dank,ge with An,Ats)
Reg ons 2002 or any other re lath,ns made thereinder, or othenvise);

(b) the Reierve Bank of Australa (whether under the Ba,*w (Fore*,1 Exc/ia/we)
Regulations 1959 (Cth) or otherwise); or

(c) Ae Auotralan Taxation Office

then acceptance of this Offer wl not oreale or tranefer to you any rvit (contractual or contiment)
to recelve (and you wl not be entitled to recelve) any consideration underthls Offer unlee and
until all such conserrts, authorities or dearances have been obteined by GRHK.

6 Conditions of this Offer
™8 Ofler Nid the contract thal reellits from acceptence of this Offer are uncond!8onal.

7 Effect of Acceptance
7.1 Revocation of acceptance

Once you have accepted this Offer, you wl be unable to revoke your accept ce and the contract
resulting from your acceptance wl be bindng on you. In addltion, you %vii be inable to withdraw
your acceptance of this Offer or othen¥Ise cispose of your PanAust Shares.

(1)
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7.2 Your agreement

Bidders Statement

By algnhg and returr*Ig the Acceptance Fom, or othenvise aoceptbg this Offer you w. be
deemed lo have:

(a)  revocably authorlsed GRHK to alter the Acceptance Fomi on yots behalf by:

0 kiserting oorreot de al Is of your PanAust Sharee (inclucing detals of a parcel of
PanAus: Shares requked by clause 10.4(b));

(1) 1!Ing In any blanks remah,Ing on the Acceptance Fom ; and

(ID rectifying any emrs ln, and omisslons from, the Acceptance Fom,

as maybe neceesary to make the Acceptance Form a vald acceptanoe of this Offer
andto enable registration of thetansfer of your PanAust Shares to GRHK. and
agreed to provide any document reasonably requeeted by GRHKto make the
Aooeptance Fom a vald acceptance of this Offer or to othenvise give better effect to
ycu aoceptanoe;

(b) If any of pur PanAust Shares are In a CHESS Hotdhg,  revooably authorlood QRHK
to:

0 hl®Duct your Controll  Participant to Initiate acceptance of this Offer il rampect
of al such PanAust Shares h accordance with the ASX Settlement Operating
Rules; and

(1) *ve any other Intuclone In relation tothoee PanAust Shaces to your
Controing Pe,ticipant on your behalf under the aponsorahlp agreement
between you and the Controling Participent;

(o) agMed toindinnify GRHK In reoped of enyolalm or aoion  ah„t it u -,y ho,
darn e or Ilabllty whatsoever Inclirred by It as a result of you not prockdng your HIN
or SRN or h consecvence of the tansfer of your PanAust Shares to GFIHK being
reoletered by PanAust wilhout prockiction of your HIN or SRN;

(d) hvocably accepted this Offer inrespect of al your PanAust Shares despite any
c:fierenoe between that number and the number of PanAust Shar. shonn on the
Acceptance Fomn;

(e) agreed to the terms and conciltions of this Offer and agreed to transfer (or conBented
to the tansfer in accordance with the ASX Settlement Operathg Rules) to GRHK of
your PanAuBt Sharee;

M repreeented md wanmed to GRHK, a, a fiNamental condition of the contract
resuling from yols acceptanoe of this Offer, that ai thettme of acceptance and at the
time of transfer of your PanAust Shares to GRHK:

(1) you have paid to PartAust al amounts which are due for payment h reepect of
you PanAust Shares (otherthan amounts which may be owing by you to
PanAust under the Long Term Share Plan);

(1) all of yols PanAust Shares am fully pald and free from en Encumbranoes and
restrictions on transfer of any nati-n (other than any Enct,nbrances or
reetrictions as maybe contempnt•KI underthe PanAust Long Term Share
Plan): and
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Bidders Statement

(ID you have full power and capacity to $811 and transfer those PanAust Shares
(otherthan any reetrlotions contemplated under the PanAust Long Term Share
Plan);

(g) on acceptance of this Ofrer:

0 hrevocably appointed GRHK and each of 118 drectorB from the to tinie
hndMI*ially as your agent and attorney on your behalf to:

(A) attend and vote In reepeot of yols PanAust Sharee atalgeneral meetings
of PanAust;

(B) recelve from PanAust or wiy other party, and retaki, any,hare certificates
which were held by PanAuBt, or arlyother party, whether pursuant to the
terms of any employee licentive scherne ( clucing, without nmitation, any
employee share scheme)or otherwlse; and

(C) sion al documents (Inclucing an Instument appointing one of GRHICs
drectors as a proxy In reepect of any or al of your PanAust Sharee and
any application to PanAust for a replacinent certificate tri respect of any
share certflcale which has been lost or destroyed) md resolutions relathg
to your Ps,Aust Shares, and generaly to exercise an powers anc! rvits
v,hlch you may have as a PanAust Shareholder and perform such actions
as maybe appropriate In order to vest good ttle In your PanAust Shares h
GRHK and to have agreed that, In exerdsing such powers, any such
dire or 18 entlded to act h GRHICs Intereets as the beneficial owner and
bltended reg red holder of your PanA,# Sharee;

(H) agmed not to vote h person atanygeneral meet g of PN,Aust or to exerdse
(or purport to exercise)In person, by proxy or otherwise, anyof 1hepow,rs
conferred on the direotors of GRHK by clause 7.2(g)(D:

(11) )rrevooably author ed End *ected GRHK to dreot PanAuSt to pay to GRHIC or
to account to GRHK for, all RIghta h respect of your PanAust Sharee, 81!bject to
GRHK accounung to you for any such Rights received by GRHK N this Offer Is
withdrawn or any contract reeulthlg from your acoeptanoe to this Offer 18
rescinded or rendered void;

M Wrevooably authoMed GRHKto notify PanAust on yols behalf that your plaoe of
addrees for the purposes of aerv g notices upon you in respect of your
PanAust Sharee is the address spedfled by GRHK In the notlt, 9111on;

(v) where, at that Ime, you have aright to be registered aa a holder of the PanAust
Shares the subjectof yots acceptance asthe result of an on-market p(0chase
(blt are not a PanAust Shareholder):

(A) Veed touee reaeonable endeavours toproourethedeivefy of the
PanAust Sharee the subject of your accep ance to GRHK In accordance
with your acoeptanoe (Inoluc  gldig GRHK al documents neceeeary to
ve,t those PanAust Shares h GRHK or otherwise to glve GRHK the
benefit or value of those PanAust Shams) ;

(B) *:reed not to do or omit to do anythlrg which may frustrate your
accept,nce of this Offer, or otherwise obetruct registration of #I transfer of
the Par*Jst Shares the sublect of your Booerm„ce to GRHK;

(C) Irrevocably assigned to GRHK all contractual rights and recourse against
the vendor In reepeot of y01 on-morket puroheee which contractual Mhts
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Bidders Statement

and reoourel may wlge by reason of that peroon* filure to compl-that
tracie;

(D) egreed to aesign to GRHK (dthout any further eion being required) al
rIghts In respect of yots on-market purchase Immeciately on any failure by
you to complets that trade, liclucing *Tevocably aselgning to GRHK the
r ht to (at GRHICs ulumate ciscretion) complete that trade on your behaH,
and agreed that GRHK may deduct from the consideration otherwise
payable to you (pinuant to a vaid aooeplanoe of this Offer and the
delh,ery of the PartAust Shares the subject of that acceptance) anyamount
paid by GRHK In order to settle that on-market purchase on yolr behalf. If
GRHK does not, or cannot, mal(e such a deduction, you must pay such
amount to GRHK; and

(EE) agreed that If you are Imable to assign to GRHK any of the rights and
recourse spedfled under clausee 7.2(g)(v)(C) and 7,2(g)(v)(D), you wil
asslon such rights and reoourse as soon ae you am legal ly ableto;

(h) If at the tkne of acceptance of this Offer yots PanAust Shares arelna CHESS
Hoklng, authorlied, with effeot from the dati that this Offer or any cont·act resulting
from acoeptanoe of this Offer, GRHK to cause a meeuge to be transmitted to ASX
Setlement hi accordance with Rule 14.17.1 of the ASX SetlernmIt Operatr  Rules 80
- totransferal of your PanAust Shares tothe GRHI<'8 Takeover Traneferee Holdhg.
GRHK wil be Bo authorleed even though at the Ame of such transfer It has not
provided the consideration due to you under this OMer; mci

0 authorised and cirected GRHK to pay to Par*mt so much of the consideration
otherwise payable to you aa le reqi*eto decharge any outstancing debtoung byyou
to P=,Aust (If any) isider the terms of any ernployee Incentlve scheme.

By accepting thls Ofter you wm be deemed to have agreed to the matters Bet out Fri dalls,8 7.2(a)
to (1) (as applicable), notwithst=lcing v,here this Offer has been caused to be accepted h
accordance with the ASX Setternmit Operating Rl*68.

Except In relation to PanAust Shares In a CHESS Holdhng, GRHK may at any time deem the
receipt of a sigrled Acceptance Form to bea vald acceptance of this Offer even though you omit to
Include yols ehare cer*0*8) (If any) or there le non-compianoe with any one ormore of the
other requirements for acceptenoe but, If GRHK does so, GRHK 18 not ob ged to makethe
con@Ideration evanable to you until a.1 of the requirements for aooeptanoe have been met

8 Withdrawal
GRHK may withc aw ts·tacoepted Offers at anytime with the written consent of ASIC and subject to
the ooncitions (if any) speolfied in such consent

9 Variation
GRHK may vary this Offer h accordance ¥Ath the Corporations Act

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

Dtsing the Offer Period:

(a) any person who Isable to glve good title to aparcel of your PanAust Shares may
aooept 0,18 Offer Of they have not akeady aooopted an offer In thi form of this Offer)
as N an offer on terms Identical with thle Offer has been made to them ; and

45



07/04 2015 TUE 11:22 FAX +61 2 9296 3999  048/052

, , , .,r 0- $ . i , %1 1 S

(b) any person who holds one ormore parcels of PanAust Shares as trustee, nominee, or
otherwlse on accouit of another person, may accept as If a Beparate and *thlot offer
had been made In relallon to:

0 each of those pscels; and

® any parcel they hold In thel own 1ht

10.2 Holding eharee

(a) A person Istaken lo hold PanAuot Shar= H the pereon le, or hae a right 0 bo
registered as, the holder of those PanAust Shares.

)) A pernon 410 has aright to be reglstered asaholder of PanAust Shares may accept
this Offer by completing and *nag the Acceptence Form In accordancen(th the
Astructions on It and lodging It by ret Ing It (together wRh all other doclnents
re*Ared by the hnstuotions on the Acceptance Form) lo an address hdlcated under
clause 4.3(e) so that the acceptance 18 rece ved belore the end of the Offer Period.

10.3 Hoking *haree on trust or as a nominee
A pereon Is taken to hold Par*mt Shares on trust for, al nominee for, oron accolmt Of, another
person IT they

(a) am entitled to be registered as the holder of partictdar P=,Aust Sharee; and

(b) hold thdr Interest In the Par*mt Shares on tust for, as nominee for, or on accountof,
that other per,on.

10.4 Effective acceptance
An acoeptance of an offer under clause 10.1(b) 18 ineffeoUve unless:

(a) the person who holde on accoint of snother person, g ves GRHK a notice stat  that
the PenAust St=es consist of a separate parcel; and

(b) the acceptance specmes the number of PanAust Shares h that parcel

References In thle Offer to yot/ PanAust Shares will be treeted to relate to theit Beperate po,Col.

10.5 Notice of acceptance
A notice under clauBe 10.4(a) of these terms must be made:

(a) 1 It relates to PanAust Sheree entered on an ASX Settlement 61*xegister - In an
electronloform approved by the ASX Settlement Operathng Rules; or

(b) otherwise - In writing.

A peraon may, atthe one time. accept for two or more percels underthls clause as If there had
been a oinE offer for a separate parcel conaisting of those parceIs.

11 Other matters
11.1 Notioes and other oommunk.tions

Sublectto the Corporations Act, a notice orother commulcalon given by GRHK to you In
oorneolion with this Offer 8hal be deemed to be duly given If It 18 In wri0ng and:

Bidders Stamilert
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(a) Is delvered at yols address aerecorded on the register of members of PanAust orthe
address shown In the Acceptance Foml ; or

(b) 18 sent by pre-paid or*tary mal, or Inthecase of an adciress outside A[„trnb by pre-
paid almall, to you atellher of those addresses.

11.2 Return of documents
If

(a) this Offer le v drawn after your Aooeptanoe Foml hae been eint to GRHK, but
before It has been received ; or

(b) for wiyothor reason GRHK does not acqdre the PanAust Shares to whlch your
Acceptance Form relatee,

you may recquest GRHK by notice In v,rltlm to deepah (St you risk) yolr Acceptance Fomi
together with 811 other dooonents fonverded byyou, tosuch ack*ees as younominate. Where
such address le Inside Austraia, the doouments wal be deepatohed by pre-paid ordney mal.
Where such address la outside Austraia, the doclimmits wl be deepatohed by pre-paid alrmal

11.3 Coots end expenses
AN costs and exlienses of the prepafailon, deep«boh and circulation of the Bidder's Staternent and
this Offerand al stamp dirty payable h rmp.d of a trmsfer of PanAus• Shaces h reied of which
Offers efe accepted, %vii be paid by GRHK

11.4 Fo,131gn larn

This Offer Is not registered In arly juriciction ou Ide Australia (unle,8 an applicable forelp law
treats It as registered as a result of the BIddets Statement being lodged with ASIC). It 18 your sole
reeponeR)H|ty to Bahly thai you are pemImd by any foreign law appicable to you to
aooept thig Off,r.

11.5 Governing law
This Offer and any cor,tract remdting from acceplance of It le governed bythe law In force h
Queensland, Austrak
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Corporate Directory

Aegistered Office of GRHK

Room 1206, 12F Bank of America Tower
12 Harcotrt Road
Admiralty Hong Kong

Share Registry

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