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Board of Directers
s y L MIDTH
5 Comerv Clase, West Gosford ‘

New South Wales 2250
+61 2 4320 4722

21 Degember 2010

The Manager M
Company Announcements Offica Blter 81740532

ASX Lirited
By fax: 1300 135638

Dear Sir

Takeover bid by FLSmidth Pty Ltd (FLSmidth) for ESSA Australia
Limited (ESSA Australia)

We attach, by way of service pursuant to subsection 647(1) of the Corporations Act 2001
(Cth) and ASIC Class Qrder 00/344, the following documents from FLSmidth:

N a copy of the replacement Bidder's Statement marked up to show changed from
FL.Smidth's original Bidder's Statement; and
. a Supplementary Bidder's Statement dated 21 December 2010, which

supptements FLSmidth's Bidder's Statement dated 7 Dacember 2010 {lodged
with ASIC 7 December 2010), in relation to the off-market takeover bid by
FLSmidth for all of the shares in ES5A Australia,

A final clean version of the replacement Bidder's Staternent will be released under a
separate announcement (Final Bidder's Statement).

The enclosed documents and the Final Bidder's Statement were lodged with the
Australian Securities and investment Commission and given to ESSA Australia
today.

Yaurs faithfully

Lou Stojanovski
Company Secretary

Doe 1.7014089.5
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Bidder's Statement

FLSmidth Pty Ltd (ABN 85 000 221 590) is pleased to present this
Recommended
Cash Offer

to purchase all of your shares in
ESSA Australia Limited

at a price of AUD 0.73 per share*

“The Directors of Essa unanimously recommend that Shareholders accept
the Offer in the absence of a superior proposal”
— Geoff Donohue, Chairman, ESSA Australia Limited

*If a Dividend of up to AUD 0.13 per share is paid to Shareholders, the price will be
reduced by the amount of the Dividend.

IMPORTANT NOTICE!
This is an important document and requires your immediate attention.

If you are in any doubt about how to deal with this document, you should contact
your Broker, financial adviser or legal adviser immediately.

]
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Impportant information

| . . ) Information in this Bidder's Statement concerning ESSA
This replacement,Bidders Statement is issued by FLSmidth Pty Ltd 5 o oiare business has not been independently verified by
ABN 85 000 221 690 (FLSmiclth) (a wholly owned subsidiary of FLSmidth. Accordingly FLSmidth does not, subject to the
FLSmidth & Go.. A/S (Company CVR No.58 18 09 12)) under Part 6.5 Corporations Act, make any representatiorll of warranty
of the Corporations Act and gets out certain disclosures required by exprass of implied as to the accuracy or completeness of such
the Corporations Act together with the terms of the Offer to acquire P pred, Y P s He

your Shares. information.

i ranlacameant Ridrar e i I Further informalion relating to ESSA Australia's business may
Thigseplacement Bidg ALk daled A1 Degember 2010. o included in ESSA Australia's Target's Statement which
A.cony of this ceplacement Bidder's Statement was lodged with £ ESSA Australia must pravide to its Shareholders in response to
0N 41 Decembear 2010, This Renlacem ent Bidders Stafemen this Bidder's Statement, '

Eplaces the Bidders Statemen odped with A on 7 Decembe

ﬂ 'E“-' ences,in this Repls erient Bidder's Statemen to the Privacy

= : FLSmidth has coliected your information from the ESSA
AStE-en-7 December2840. Neither ASIC nor its officers take any Australia register of Shareholde_rsl for the purpose of making
resgonsibility for the content of this Bidder's Statement. this Offer and, if accepted, _adm:mstennq acceptances over
your Shares. The Corporations Act requires the name apd
address of Shareholders to be heid on a public register. Your
information may be disclosed on a confidential basis to

Investment advice

In pfeparing this Bidder's Staternent, FLSmidth has not taken into FLSmidth's related bodies corporate and external service
account the individual objectives, financial situation or needs of providers, and may be required to be disclosed to regulators
indiyidual Sharehalders. Accordingly, before making a decision such as ASIC. The registered address of FLSmidth ish

whether or not to accept the Offer, you may wish to consult with your Comserv Close, West Gosford NSW 2250,
financial or other professional adviser.
Defined terms

Disglaimer as to forward looking statements A number of defined terms are used in this Bidder's Statament.

Sore of the statements appearing in this Bidder's Statement may be Unless the contrary intention appears, the context requires

in the nature of forward looking statements. You should be aware that otherwise or words are defined in clause 11 of this Bidder's
such statements including, among others, those relating to future Statement, words and phrases in this Bidder's Statement have
business prospects, revenue and income of ESSA Australia are only  the same meaning and interpretation as in the Comparations
predictions and are subject to inherent risks and uncertainfies, Those Ach

risk§ and uncertainties include factors and risks specific to the

industry in which FLSmidth and ESSA Australia Limited ACN 007 944 Notice to foreign Sharsholders

SGY|(ESSA Australia), ESSA International Pty Lid ACN 008 218 353 e - .

(ESBA International) and ESSA International's subsidiaries The distribution of this Bidder's Statement may, in soms
(togpther the ESSA Australla Group) operate as well as general countries, be restricted by law or regulation. Accordingly,
economic conditions, prevailing exchange rates and interestrates ~ P@rsons who come into possession of this Bidder's Statement
andjconditions in the financial markets. Actual events or results may ~ Should inform themselves of and observe these restrictiohs,
diffgr materially from the events or results expresged or implied in any .

rd looking statement, Internet sites

of FLSmidth or its related bodies corporate, the officers of E!pth FLSrmidth & Co A/S and E_SSA Aus_tra_lia maintain internet
idth, any persons named in this Bidder's Statement with their  Sites. The FLSmidth & Co A/S internet site is at the URL
congent or any person involved in the preparation of this Bidder's (Www.flsmidth.com). The ESSA Australia website is at the URL
Statement, makes any representation or warranty (express or (WWW-':?3EEE|USUE!IEI.COH"I). lnformatu:_un contalr!ed in or

impled) as to the accuracy or likelihood of fulfiment of any forward ut_hen.:wsa ?cc955|ble through these mterr_let s_ﬂes 15 not part of
lool ng Stateme']t' or any events or results axpressed or ,mpliad in this Bidder's Stﬂtement. REfErenCES in this Bldder’s StatEmEnt
anyforward looking statement, except o the extent required by law, 21 for your ease of reference only.

Youjare cautioned not to place undue reliance on any forward looking

statement. Queries

Thelforward locking statements in this Bidder's Btatement raflect If you have any questions about this Bidder's Statement,
views held only as at the date of this Bidder's Statement. Except as  please contact the FLSmidth Information Line an +61 2 4320
may be required by law, none of FLSmidth or its related bodies 4739, which is available Monday to Friday between Sam and
corgorate undertake any obligation to update publicly or release any  Spm (AEST). Calls to the FLSmidth Offer information Ling may
revisions to these forward iooking statements to reflect events or be recorded,

circhmstances after the date of this Bidder's Statement, or to reflect
the pceurrence of unanticipated events,

Dis¢laimer as to ESSA Australia information

Thelinformation on ESSA Australia, ESSA Australia’s securities and
the ESSA Australia Group contained in this Bidders Statement has
hean prepared by FLSmidth using publicly available information and
limifed information made available to FLSmidth by ESSA Ausiraliz,

1.6959228.12
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Announcement Date

Monday 6 December 2010

Baf ie-Original Bidder's Statement

Tuesday 7 December 2010

Replacement Ridders Statement logged
with ASIG

Juesday 21 December 2010

Date of Offer [ 1

Offer closes 4 pm (Perth, Western Australia ime) on [
(unless extended or withdrawn)

Key Contacts

Share registrar for the Offer:
Computershare Investor Services Pty Ltd
GPO Box 52, MELBOURNE VIC 3001

FLSmidth Information Line*
+61 2 4320 4739
Calls to this number may be recorded.

Contents

Letter from FLSmidth
1. Why you should accept the Qffer
2. Overview of the Offer

3. Information on FLSmidth and FLSmidth Group
4. Information on ESSA Australia and ESSA Australia Group
3. Information on ESSA Australia's securities

8. Sources of consideration

7. Bidder's intentions in relation to ESSA Australia

3. Taxation considerations

8. Other material information

10, Terms and conditions of the Offer
11. Definitions and interpratation

12. Approval of Bidder's Statement

Appendix 1 = Announcements in relation to the Offer

1.6959228.12
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Roard of Directors
FLESmIdth & Co. A/S i
Vigerslev Alle 77 - 2500 Valby - Denmark « Tel +45 36181800 - Fax +45 38441830 @ m I DT H

www.ilamidth.com - DK reg.no. 58 18 09 12

7 December 2010

Dear ESSA Australia Shareholder,

Itis with greatt pleasure that | present, on behalf of FLSmidth, this offer to purchase your shares in
ESSA Australia Limited,

At FLSmidth, we feel confident that you will find the terms of this offer attractive, and the benefits —
which include immediate value, certainty of cash, a generous premium and no brokerage fees -
compelling.

I'am happy to note that ESSA's board of directors have unanimously recommended our bid — and
that all ESSA directors who own ESSA shares have now confirmed their plans to accept the offer
for their shares,

As we see it, this offer represents not just an attractive offer for ESSA shareholders, but an
extraordinary opportunity for both companies.

ESSA and FLSmidth both share a strong tradition in minerais and a similar set of values. And our
businesses are highly complementary — with ESSA's preducts and footprint in Australia, Asia and
South America fitting nicely with FLSmidth's portfolio and global presence.

As is often the case with such offers, however, time is of the essence. | must therefore ask that you
review this Bidder's Staternent at your very earliest convenience, and reply using the enclosed
Acceptance Form.

If after reading the Bidder's Statement, you have any questions at all, please contact our special
FLSmidth Offer Information Line on +61 2 4320 4739, The line is open Monday {0 Friday from 9am
to 5pm (AEST),

| look forward to receiving what we sinceraly hope will be your positive response to this offer.

Kind regards

Jargen Worning
Chairman of the Board
FLSmidth & Co. A/S

1685922812 page 1
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1.1

1.2

Why you should accept the Offer

& &
ﬁéo‘s#eé“’ SN W S
M

Summary

. The Offer is unanimously recommended by the ESSA Australia Board, in the
absence of a Superior Proposal emerging

. Attractive Offer price

N CGash Offer

' Risks involved in remaining a Shareholder

. No brokerage costs

The Offer has the unanimous suppott of ESSA Australia Directors

After careful consideration of the oplions available, the directors of ESSA Australia have
assessed the Offer is fair and reasonable to Shareholders and have unanimously
recommended that, in the absenea of 3 Superior Proposai, Shareholders accept the
Offer,

All of ESSA Australia’s directors who hold Shares in ESSA Australia have indicated that
they will be accepting the Offer in respect of their personal shareholdings, in the absence
of a Superior Proposal.

You will benefit from an attractive cash price for your Shares

By accepting the Offer you will be paid $0.73 per each Share held (which may include a
fully franked Dividend of up to $0.13 for each Share held (subject to the conditions of the
Offer being satisfied or waived ).

The franking credit will be approximately $0.06 per Share and therefore the total value
you will receive will be approximately $0.79 per Share, assuming the full $0.13 Dividend
is paid and you are eligible to receive the full benefit of the franking credit.

Over the last 12 months the price of Shares has been volatile. Accepting the offer will

ensure that you are no longer exposed to this Share price volatility.
$0.60 -
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$0.40 4
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The Offer represents:

a 33% premium to the closing Share price on 3 December 2010 (the |ast trading
day before the Offer was announced) of $0.55;

a premium of 36% over the volume weighted average Share price of the Shares
in the one month period prior to 3 December 2010 of $0.536; and

. a premium of 63% over the valume weighted average Share price of the Shares
in the three month period prior to today's announcement of $0.447.

$50.79
$0.73
$D.55 I li
Last closing price Offer price Offer price plus franking.
(3 Dacember 2010) credit on Essa dividend*
LAssuming- e ful-50-13-Bividend-is-paid-and-you-ara-olgible-te-receive-the-full-benefi-oflhe franking cradit.

30.73

$0.55

Last closing price Offer price
(3 December 2010)

1.6555220.12 page 3
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1.3

1.4

1.5

The Offer provides you with 100% cash consideration

The Offer provides you with 100% cash consideration for your Shares at a substantial
premium to recent trading levels. By accepting the Offer, you will be paid $0.73 for each
Share held (which may include a fully franked Dividend of up to $0.13 per Share (subject
to the conditions of the Offer being satisfied or waived)).

The Offer removes significant risks currently borne by you

The Offer provides you with an opportunity to sell your Shares at a significant premium to
the price at which they were being traded hefore the Offer was announced. The Offer
eliminates a range of risks associated with your shareholding in ESSA Australia.

Risks which you will avoid if you accept the Offer include stack market price and liquidity
risk.

FLSmidth believes that the Offer price is fair and reasonable, However, if you choose not
to accept the Offer and retain your Shares, in the absence of a higher alternative offer or
if the Offer is not successful, there is a risk that the market value of your Shares may
be significantly less than the QOffer Price.

If FLSmidth does not achieve a level of shareholding in ESSA Australia of 100% (whether
by Shareholders accepting the Offer, compulsory acquisition or in any other way), it is
possible that ESSA Australia Shares could have a lower level of liquidity than they
currently have, thereby exposing the remaining Shareholders to greater volatility. ASX
requires & listed entity to maintain a sufficient spread of sharehalders to ensure there is
an orderly and liquid market in the listed entity’s shares, ASX has the power to suspand
the Shares from quotation on the ASX if the spread requirement is not met.

You will not incur any brokerage charges in accepting the Offer

By accepting the Offer you will not incur any brokerage charges if your Shares are
registerad in an [ssuer Sponsored Holding.

You may incur brokerage costs if you choose to sell your Shares on the market or
transaction fees if you instruct your Broker to accept the Offer on your behalf.

Overview of the Offer

2.1

Summary of the Offer

What FLSmidth is FLSmidth is offering to buy all of your Shares, including Shares that are

offering to buy issued during the Offer Period whether due to the conversion of ESSA
Australia Options or other convertible securities, on the terms sat out in
this Bidder's Statement.

You may only accept this Offer in respect of all the Shares held by you.

What you will be If you accept the Offer you will, subject to the satisfaction of the
paid if you accept conditions to the Offer, be paid $0.73 for each Share (which may
the Offer include a fully franked Dividend of up to $0.13 per Share).

When you will be Generally, FLSmidth will pay the consideration due to you under the

1.6959228,12
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Offer on or before the earlier of:

* one fmonth after this Offer is accepted or one month after all of the
conditions have been freed or fulfilled (whichever is the later): and

* 21 days after the end of the Offer Period.

Full details of when payments will be made are set out in clause 10.6 of
this Bidder's Statement,

ESSA Australia has indicated it may declare a Dividend before the Offer
is declared unconditional. Details in relation to the Dividend are set out
in the Target's Statement.

No brokerage on
acceptances

You will not pay brokerage if you aceept the Offer,

Close of the Offer

The Offer closes at 4.00pm (Perth, Western Australia time) on [
I, unless it is extended under the Corporations Act.

There are some
conditions to the
Offer

The Offer is subject to the following conditions:
* acoeplance of the Offer in respect of 90% of the Shares an issue;
= that there be no Material Adverse Change in ESSA Australia:

» that no material acquisitions or disposals be made by ESSA
Australia;

+ that ESSA Australia pay ro dividend other than the proposed
Dividend:

+ that none of the specified 'Prescribed Oceurrences’ have occurred;
and

= that ES3A Australia maintain a certain net cash position,

Full terms of the conditions are set out in clause 10.7 of this Bidders
Statement,

How you accept the
Offer

You may only accept the Offer for all your Shares.

How you accept this Offer depends on whether your Shares are in an
Izsuer Sponsored Holding, or a CHESS Holding or whether you are a
Participant,

Issuer sponsored Shareholders

If your Shares are held on ESSA Australia's issuer sponsored
subregister (such holdings will be evidenced by an ‘' appearing next to
your holder number on the encloged Aceeptance Form), to aceept this
Offer, you must complete and sign the Acceptance Form enclosed with
this Bidder's Statement and return it to the address indicated on the
form so it is received with any supporting documents before the Offer
closes.

CHESS sponsored Shargholders

If your Shares are in a CHESS Holding (such holdings will be
evidenced by an ‘X' appearing next to your holder number on the
enclosed Acceptance Farm), you may aceept the Offer by either:

*» completing and signing the Acceptance Form enclosed with this

18059228 12
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booklet and returning it to the address indicated on the form: or
* instructing your Broker to aceept the Offer on your behalf,
50 your acceptance is received before the end of the Offer Period.
PaHrticipants

If you are a Participant, acceptance of this Offer must be initiated in
aceordance with rule 14.14 of the ASX Settlernent Cperating Rules
before the Offer Closes.

Full details on how to accept the Offer are set out in clause 10.3 of this
Bidder's Statement.

Tax considerations You will make a capital gain on the fransfer of Shares acquired on or
after 20 September 1985, to the extent that the capital proceeds from
the disposal of the Shares are more than the cost base of those
Shares. Conversely, you will make a capital loss to the extent that the
capital proceeds are less than the reduced cost bage of those Shares,

Full detzils on the tax considerations are set out in clause 8 of this
Bidder's Statement,

Acceptance Facility  FLSmidth has also established an Acceptance Facility to facilitate early
aceeptances of the Offer. The Acceptance Facility will only be open to
Eligible Shareholders who have been invited to participate in the
Acceptance Facility.

Full details on the Acceptance Facility are set out in dause 9.2 of this
Bidder's Statement.

Where to go for For gueries on how to accept the Offer, see the enclosed Acceptance
further information Form or ¢all the FLSmidth Offer Information Line on +81 2 4320 4739.

For queries in relation to your Shareholding, call Camputershare
Investor Services Pty Ltd on 1300 557 010.

Please note that calls to the above numbers may be recorded. thquiries
in refation to the Offer will not be received on any other telephone
numbers of FLSmidth or its advisers.

Important notice The information provided in this ¢lause 2 is a summary only of
FLSmidth's Offer and i qualified by the detailed information et out
elsewhere in this Bidder's Statement.

You should read the entire Bidder's Statement and the Target's
Staternent that ESSA Australia will shortly be sending to you, before
deciding whether to accept the Offer.

2.2

Frequently asked questions in relation to the QOffer

1 Whatis the Offer?  FLSmidth Is offering to buy all of your Shares, by way of an off-market
takeover bid. The Offer consideration is $0.73 for each Share (which
may Include a fully franked Dividend of up to $0.13 per Share).

Details in relation to the Dividend are set outin the Target's

1605922812
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P

2 Who is FLSmidth?

FLSmidth is & member of the FLSmidth Group, a leading supplier of
equipment and services to the global cement and minerals industries.
FLSmidth supplies everything from single machinery to complete
cement plants and minerals processing facilities including services
before, during and after the construction. FLSmidth is headquarterad
in Copenhagen, Denmark with a local presence in over forty countries
including Australia, the United States, and United Kingdom with
project and technology centres located in Denmark, the United States
and India.

Clause 3 provides further information about the FLSmidth Group.

How do | accept
the Offer?

To accept the Offer you should follow the instructions set aut in clause
10.3 and on your Acceptance Form.

Your acceptance must be received before the end of the Offer Period.

What choices dao |
have as a
Shareholder?

As a Shareholder, you have the following choices in respect of your
Shares:

= accept the Offer;

+ sell yaur Shares on the Australizn Securities Exchangs (unless
you have previously accepted the Offer for yaur Shares); or

= do nothing.

Can | accept the
Offer for part of
my holding?

No. You cannot accept the Offer for part of your holding. You may only
accept the Offer for ALL of your Shares.

GCan | withdraw my
acceptance?

Under the terms of the Offer, you cannot withdraw your acceptance
unless a withdrawal right arises under the Corporations Act.

Such a withdrawal right will arise if, after you have accepted the Offer,
FLSmidth varies the Offer in a way that postpones, for more than one
maonth, the time when FLSmidth has to meet obligations under the
Offer (for example, if FLSmidth extends the Offer for more than one
maenth while the Offer remains conditionaly,

What happens if |
do not aceept the
Offer?

If you do not accept the Offer and FLSmidth acquires a Relevant
Interest in at least 90% of ESSA Australia and the other conditions of
the Offer are satisfied or waived, FLSmidth intends to proceed to
compulserily acquire your Shares. If this oocurs, you will have ta claim
the Offer consideration at the conclugion of this process.

You will be paid the Offer consideration sooner if you accept the Offer.

When does the
Offer close?

The Offer is currently scheduled to close at 4.00pm (Perth, Western
Australia time) on [ 1, unless extended.

1895922812
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Can the Offer
Period be
extended?
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Yes, the Offer Period can be extended at FLSmidih's election or
otherwise in accordance with the Corporations Act. FLSmidth will give
written notice of any extension of the Offer Petiad in accordancs with
the Corporations Act.

NO. 8375 P

10 Will | need to pay You will not ineur any brokerage charges by aceepting the Offer. You
brokerage or may incur brokerage costs and GST on those costs, if you choose to
stamp duty if | sell your Shares on the Australian Securities Exchange.
accept the Offer?

11 What iz the This Bidder's Statement was prepared by FLSmidth for distribution to
Bidder's Shareholders. It sefs out the ferms of the Offar and infarmation
Statement? relating to the Offer and the Offer consideration you will be paid. This

Bidder's Statement is an important decument. If you are in any doubt
2% to how to deal with this document, you should consult your Broker
or your legal, financial or other professional adviser as soon as
possible.

12 Is there a number  If you have any further queries in relation to the Offer, you can call the
that1 can call for FLSmidth Information Line on +61 2 4320 4739, Monday to Friday
queries in relation  between 9am and Spm (AEST). For legal reasons, calls may be
to the Offer? recorded.

12 Important notice The table above answers some key questions that you may have

about the Offer and should be read in conjunction with the remainder
of this Bidder's Statement. You are encouraged to read the entire
Bidder's Statement before deciding on how to deal with your Shares,

Information on FLSmidth and FLSmidth Group

3.1

Overview of Bidder

The bidder under the Offer is FLSmidth, a member of the FLSmidth Group.

FLSmidth & Co A/S is the parent company of the FLSmidth Group. FLSmidth & Go A/S is
listed on the Nasdaq OMX Nordic Exchange Copenhagen.

The FLSmidth Group is an equipment and service supplier to the cement and mineral

industries. FLSmidth Group supplies a wide range of equipment from single machinery to
complete cement plants and minerals facilities including services before, during and after
construction.

The FLSmidth Group has:

a local presence in over forty countries including the United States, United
Kingdom and Australia; and

project and technology centres located in Denmark, the United States and India.

The FLSmidth Group employs more than 10,500 people worldwide.

1.5959228.12
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3.2
(a)

Directors

Directors of FLSmidth

Brief profiles of the directors of FLSmidth as at the date of this Bidder's Statement are as
follows:

David Williams, Managing Director, Australia and South East Asia

M!' Williams has been the Managing Director of FLSmidth's Australia and South East Asia
Minerals division since 2009 with overall responsibility for minerals activities in Australia
and South East Asia. Mr Williams holds an Assoc. Diploma in Mechanical Engineering.

Craig Dowling, Financial Controller / Director

Mr Dowling has been the Financial Controller of FLSmidth Pty Limited since 2008, He
was previously financial controller for FLSmidth Darr-Qliver Eimeo (since 1998) and holds
a Diploma of Business Administration.

Mr Dowling has been a director and company secretary of FLSmidth Pty Limited since
June 2008 and a director and company secretary of FLSmidth Dorr-Oliver Eimco Pty
Limited since November 2002,

Gautam Maitra, Regional Vice President APAC & Managing Director, India, Minerals

Mr Maitra has been the Regional Vice President APAC, Minerais since 2009 with overall
responsibility of minerals activities in India and Asia Pacific. Mr Maitra holds a B. Tech
{Engineering) and Diploma in Business Management.

Directors of FLSmidth & Co, A/S

Brief profiles of the directors of FLSmidth & Co. A/S, the holding company of FLSmidth,
as at the dale of this Bidder's Statement are as follows:

Jergen Worning, Chairman

Mr Worning was elected to the Board of FLSmidth & Co. A/S in 2002. Mr Worning holds a
Master of Science (Engineering) and is also a member of the FLSmidth & Co. A/S
Remuneration Committee,

Mr Worning also acts as Chairman of the Board of Directors of Alk-Abelld A/S,
Jens S. Stephensen, Vice Chairman

Mr Stephensen has been the Vice Chairman of the Board of Directors since 2002 and
was elected as a member of the Board of Directors in 1995. Mr Stephensen is also a
member of the FLSmidth & Co. A/S Remuneration Committee. Mr Stephensen holds a
Master of Science (Engineering).

Mr Stephensen also acts as:

. Chairman of the Boards of Directors of BornholmsTrafikken A/S, Holm & Grut
A/S and Danish Airlease ApS; and
. Vice Chairman of Nordic Ferry Service A/S.

Mr Stephensen is also a director of Hedgeforeningen Mermaid Nordic.
Martin Ivert, Director

Mr Invert was elected to the Board of Directors in 2008 and holds a Master of Science
(Metallurgy).

Mr Invert is also:

. Chairman of the Swedish Saciety for Maintenance Management and Swedish
Research Instiiute (Swerea); and

. a director of the Akers Group and Ovako.

l.B959228.12
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Torkil Bentzen, Director

Mr Bentzen was elected to the Board of Directors in 2002 and holds a Master of Science
{Engineering). Mr Benzten is a member of the FLSmidth & Co. A/S Remuneration
Committes.

Mr Bentzen is also the Chairman of the Board of Directors of Boal Nentzen A/S,
Burmeister & Wain Scandinavian Contractor A/S, EUDP (Energy Development and
Dermnonstration Programme) and Klimakonsortiet (the Climate Congortitrn).

Jasper Ovesen, Director

Mr Ovesen was elected to the Board of Directors in 2008, is a state authorised public
accountant (PMD) and holds a Master of Science in Business Economics and Auditing.
Mr Ovesen is Senior Executive Vice President and Chief Financial Officer of TDC A/S.

Mr Ovesen is also the:

. Vice Chairman of YouSee A/S; and

. a director of Skandinaviska Enskilda Banken, Orkla ASA and Danisco A/S.
Vagn Ove Sorensen, Director

Mr Serensen was elected to the Board of Directars in 2009 and holds a Master of
Science (Economy and Business Administration).

Mr Sgirensen is also:

. Chairman of the Boards of Directors of KMD A/S, Scandic Hotels AB (Sweden),
Select Service Partner Ple (UK) and TDGC A/S; and
. Vice Chairman of the Board of Directors of DFDS A/S and ST Glabal (Austria).

Mette Dobel, Employee-glected Director

Mrs Dobel was elected to the Board of Directors by the employees of FLSmidth A/S in
2009. Mrs Dobel holds & Master of Engineering (Commercial Engineering) and is a
Global Product Manager for FLSmidth A/S.

Frank Lund, Employee-elected Director

Mr Lund was elected to the Board of Directors by the employees of FLSmidth A/S in
2006,

Mr Lund holds a Master of Science (Electrical Engineering) and a Graduate Diploma,
Engineering and Business Administration. Mr Lund is Sales Engineer Manager,
Automation for FLSmidth A/S.

Jens Palle Andersen, Employee-elected Director

Mr Andersen was elected to the Board of Directors by the employees of FLSmidth A/S in
2006. Mr Andersen holds a Bachelor of Science (Electrical Engineering) and is a Praject
Manager, Senior Engineer in Electrical Power & Drives for FLSmidth A/S.

3.3 History, structure and ownership of FLSmidth Group

(a) History
The FLSmidth Group was founded in 1882 and now operates in mare than 40 countries,
with main project centres in Denmark, the United States and India.

(b) Structure
FLSmidth & Co. A/S is the parent company of the FLSmidth Group, which comprises 83
operating subsidiaries.

6058228 12
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(c)

34

3.8
(@)

Ownership

As a public listed company, FLSmidth & Co. A/S is owned by the shareholders of
FLSmidth & Co. A/S. As of 2 November 2010, FLSmidth & Co. A/S has two substantial
shareholders. This was ATP (Danish Labour Market Supplementary Pension Fund) which
held 6% and UBS AG which held 5.65% of the shares in FLSmidth & Co A/S.

Principal activities of FLSmidth and FLSmidth Group

FLSmidth

FL3midth is a wholly owned subsidiary of FLSmidth & Co. A/S with the purpose of
developing the Australian business.

FLSmidth Group

The FLSmidth Group operates through its international subsidiaries within three principal
business areas;

(N Cement business: supplier of cement plants and technology for cement
producers. From plant design and project management to commissioning,
training and after market support, FLSmidth offers one source for everything it
takes to design, build and operate profitable plants:

(2) Minerals business: supplies full systems and plants to many of the mineral
industries, covering the following processes; mining, comminution, pumps and
valves, liquid-solid separation, material handling, pyroprocessing, process and
quality control, pollution control, precious metal extraction, ol and gas
processing and coking plant technology; and

(3) Fibre-cement business: produces and distributes fibre-cement products
thraugh the company Cembrit.

Financial information on the FLSmidth Group

Basis of presentation

The histarical financial information below is a summary only and the full financial
accounts for FLSmidth for the financial periods described below, which include the notes
to the accounts, can be found in FLSmidth's annual and interim reports.

Statement of financial position

As at 3 Decemnber 2010, FLSmidth’'s & Co A/S market capitalisation was approximately
$5 billion.

For the period 1 January 2010 to 30 September 2010, FLSmidth & Co A/S reported:
. profit of DKK 849 million;

. gamnings hefore interest, tax, depreciation and amortisation (EBITDA): DKK 1
754 million;

. earnings before interest and tax (EBIT): DKK 1 454 million;

' revenue: DKK 14 666 million;

. the order intake (gross continuing activities): DKK 16 352 million;

. the order backlog (continuing activities): DKK 23 613 million;

N cash flow frorn operating activities: DKK 1 103 million; and

. nel.[trinterest—bearing receivables by the end of the first half of 2010: DKK 1 489
miliion,

1.8959230,12
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3.6

3.7

As at the date of this Bidder's Staterent one Australian dollar is worth approximately
5.536 DKK.

Publicly available information ahout FLSmidth

FLSmidth & Co. A/S is listed on the Nasdaq OMX Nordic Exchange Copenhagen and is
bound by the disclosure requirements of that exchange. Information about FLSmidth can
be found at www.nasdaqomxnardic.com,

A substantial amount of information, including announcements and media releases, about
FLSmidth is available in electronic form from: www.flsmidth.com.

Announcement by FLSmidth in relation to the Offer

On 6 December 2010, FLSmidth made a public announcerment in relation to the Offer, A
copy of that announcement is contained in Appendix 1 of this Bidder's Statement,

Information on ESSA Australia and ESSA Australia Group

4.1

4.2

Overview of ESSA Australia

ESSA Australia is the holding company of the ESSA Australia Group.

ESSA Australia is an Australian based company engaged in the design, manufacture,
support and service of specialised equipment for the international mineral, mining,
defence and maritime angineering industries,

The Company operates in two segments:

. manufacture, design and wholesaling of sampling and sample preparation
equipment to the resource industry; and

. maritime repair and testing services and engineered fabrication.

ESSA Australia’s products include crushers, such as jaw, roll and cone: hulverizing mills,
such as batch, autohatch, continuous and ticron; mills, such a hammer, disc, cross
beater, and ring and spigot; sample dividers; drying ovens, and dust collection and
extraction systerns, including ducting and work stations. lts range of metallurgical
laboratory and pilot plant equipment includes ball and rod mills, bond testing apparatus,
bottle rolls, flotation test cells, aftritioners, vibrating screens, pressure filters and vacuum
filters.

Directors
As at the date of this Bidder's Statement, there are 4 directors of ESSA Australia, The
directors of ESSA Australia are as follows:

Geoffrey Donohue, Non-executive Chairman

Geoff Donohue has more than 25 years' experience at both board and senior
management level within public companies and the securities industry. Geoff was
appointed Chairman on 17 August 2008,

Geoff holds a Bachelor of Commerce from Jarmes Cook University of North Queensland,
Graduate Diploma in Financial Analysis from the Securities Institute of Australia and is a
Certified Practising Accountant,

His prior experience includes eight years as a director of an investment banking
arganisation (where he was involved in management and corporate finance) and 11

1.8959220,12
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4.3
(@)

years as a co-owner and director of a principal based investment and corporate
management company.

Geoff is currently Non-executive Chairman of Atticus Resources Limited (since 5 April
2007). He is a former Director of Alphawest Limited (13 May 1999 to 10 April 2008),
BacTech Mining Corporation (Canada)(13 February 1997 to 8 February 2007), Armada
Gold Corparation (Canada)(12 January 1998 to 4 December 2000) and Biotaqg
Environmental Technologies Incorporated (Canada) (April 2001 to December 2002.

Darryl Stevens, CEQ & Managing Director

Darry| Stevens holds a Bachelor of Science in Chemistry from Curtin University gainad in
1976. He worked extensively as a chemist, laboratory manager and operations manager
for major laboratory groups for some 15 years. This involvement included the installation
and operation of laboratories within Australia and overseas.

In 1980, following a management buyout of Eng. & Sampling Systems Pty Ltd, Darryl was
appointed Managing Director. On the formation of Labtech Essa Pty Ltd, after a merger
with Labtechnics in 1997 which consolidated its operations in Perth, he was then
appointed Chief Executive Officer and Managing Director. Darryl is currently a committee
member of Standards Australia, Committee MN-002-01, Sampling of Iron Ores.

Graeme Beissel, Non Executive Director

Graeme Beissel holds a Master of Engineering Science from the University of Melbourne
and has over 40 years' mining, civil engineering, corporate and project management
experience, having held senior board and management positions in civil and mining
engineering companies, both in Australia and overseas.

He is a Fellow of the Australian Institute of Company Directors. Graeme is currently Non-
executive Chairman of Integra Mining Limited (since 26 April 2006). He is a former
Managing Director of Macmahon Holdings Limited (1992 to 1999) and former Director of
Henry Walker Group Limited (1986 to 1989).

Bert Blekkenhorst, Executive Director, CFO and Company Secretary

Bert Blekkenhorst has more than 25 years' financial and management experience, having
held senior positions both in private and public companies. His experience includes
financial, retail and manufacturing companies. Prior to joining ESSA Australia in 2003 he
was Managing Director of Ultrak (Asia Pacific) Pty Ltd. and CFOQ of Ultrak Asia, Bert
holds a Bachelor of Business Science in Business Finance from the University of Cape
Town, a Graduate Certificate in Business from Edith Gowan University and is a Certified
Practising Accountant.

History, structure and ownership

History

The ESSA Group was established in Adelaide, South Australia in 1981,

It was listed on the Australian Securities Exchange in October 2004 (ASX ticker: ESS).
The ESSA Group currently employs approximately 100 people.

Structure

ESSA Australia is the holding company of the ESSA Group. Through its wholly owned
subsidiary, ESSA International Pty Ltd, ESSA Australia controls or is affiliated with the
following entities:

. Stace Pty Ltd ACN 103 397 762 (Australia) - 75% interest;
. Labtechnics Pty Ltd ACN 095 149 376 (Australia) - 100% interest:
. ESSA Australasia Pty Ltd ACN 122 047 214 (Australia) — 100% interest;

1.8959228.12
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' ES3A do Brazil (Brazil) - 99% interest;

' Labtech Africa Pty Ltd (South Africa) (affiliate) ~ 50% interest: and

' ESSA Europe GrBH (Germany) (in voluntary liquidation} ~ 100% interest
Ownership

As a public listed company, ESSA Australia is owned by the Shareholders of ESSA
Australia. As at the date of ESSA Australia’s 2010 Annual Report, ESSA Australia had
two substantial Shareholders. These were Perpetual Limited and Subsidiaries (which
held 13.53% of issued capital) and Alonzo Pty Ltd (which held 6.12% of issued capital).

Principal activities of ESSA Australia and ESSA Group

The principal activities of ESSA Australia are:

. the design and manufacture of sampling and sample preparation equipment for
the international minerals and mining industries: and

' maritime repair and testing services and engineering fabrication.
Publicly available information about ESSA Group

ESSA Australia is a listed disclosing entity for the purposes of the Corporations Act and

as such is subject to regular reporting and disclosure obligations. Specifically, as a listad
company, ESSA Australia is subject to the listing rules of ASX which require continuous

disclosure of any information ESSA Australia has concerning it that a reasonable person
would expect to have a material effect on the price or value of its securities.

ASX maintains files containing publicly disclosed information about all listed companies.
ESSA Australia's file is available for inspection at ASX during normal business hours.

In addition, ES5A Australia is required to lodge various documents with ASIC. Copies of
documents lodged with ASIC by ESSA Australia may be obtained from, or inspected at,
an ASIC office.

A substantial amount of infarmation about ESSA Australia is available in electronic form
from: www . essaaustralia.com.

Announcement by ESSA in relation to the Offer

On 6 December 2010, ESSA Australia made a public announcement to ASX in relation to
the Offer. A copy of that announcement is contained in Appendix 1 of this Bidder's
Statement.

Disclaimer

The following information on ESSA Australia has been prepared by using publicly
available information and limited information provided to FLSmidth, and has not been
independently verified. Accordingly, FLSmidth does not, subject to the Corporations Act,
make any representation or warranty, express or implied, as to the accuracy or
completenass of this information.

The information on ESSA Australia in this Bidder's Statement should not be considersd
comprehensive. You should refer to ESSA Australia’s website (www.essaaustralia.com)
and the Target's Statement for more details in relation to ESSA Australia.

1.6950224,12

18

page 14



21.DEC. 2010 6:30 FREEHILLS YD1 61 2 93224000 NO. 8375 P

Information on ESSA Australia’s securities

5.1

5.2

5.3

54

(a)

(b)

55

5.6

ESSA Australia’s issued securities

According to documents provided by ESSA Australia to ASX, as at the date of this
Bidder's Statement, ESSA Australia’s issued securities consisted of 52,954,814 fully paid
ordinary Shares,

ESSA Australia Dividend Reinvestment Plan

According to documents provided by ESSA Australia to ASX, as at the date of this
Bidder's Statement, ESSA Australia currently operates a Dividend Reinvestment Plan,
dated August 2008.

Interests in ESSA Australia securities

As at the date of this Bidder's Statement;

. FLSmidth had no voting power in ESSA: and

. FLSmidth had a Relevant Interest in no Shares;

As at the date of the Offer:

. FLSmidth had [ ] voting power in ESSA; and
. FLSmidth had a Relevant Interest in [ ] Shares.

Dealings in Shares

Previous 4 months

Neither FLSmidth nar any associate of FLSmidth has provided, or agreed to provide,
consideration for Shares under any purchase or agreement during the 4 months before
the date of this Bidder's Statement.

Period hefore Offer

Neither FLSmidth nor any associate of FLSmidth has provided, or agreed to provide,
consideration for Shares under any purchase or agreement during the period starting on
the date of this Bidder's Statement and end on the date immediately before the date of
the Offar.

Recent Share price performance of ESSA Australia
The latest recorded sale price of Shares on ASX before the Announcement Date was
$0.55 as at close of trading on ASX on 3 December 2010.

The latest recorded sale price of Shares on ASX before the date on which this Bidder's
Staternent was lodged with ASIC was 50.72.

No pre-Offer benefits

During the period of 4 months before the date of this Bidder's Statement, naither
FLSmidth nor any associate of FLSmidth gave, or offered to give, or agreed to give a
benefit to another parson which was likely to induce the other person, or an associate of
the ather person, to:

. accept the Offer; or

1685922812
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8.7

. dispose of Shares,
and which is not offered to all holders of Shares under the Offer.

No escalation agreements

Neither FLSmidth nor any associate of FLSmidth has entered into any escalation
agreement that is prohibited by section 622 of the Corporations Act,

Sources of consideration

6.1

6.2
(@)

(b)

(c)

1.6959220,12

Total ¢cash consideration

The consideration for the acquisition of the Shares to which the Offer relates will be
satisfied whally in cash.

The maximum amount of cash that FLSmidth would be required to pay under the Offer if
acceptances are received in respect of Shares on issue as at the date of this Bidder's
Statement (other than those Shares in which FLSmidth has 2 Relevant Interest) would be
$38,657,014.22,

ESSA Australia has indicated it may declare a Dividend before the Offer is declared
unconditional. Full details in relation to the Dividend are set out in the Target's Statement,

Sources of cash consideration

Identity of persons to provide cash consideration

The cash consideration payable under the Offer will be provided under the terms of an
intra-group facility between FLSmidth and FLSmidth & Co. AJS, details of which are
disclosed in clause 6.2(c) below.

Particulars of internal cash reserves

As at the FLSmidth Group's last reporting date prior to the date of this Bidder's
Statement, 30 September 2010, it had internal cash reserves of $504 million (DKK 2,772
raillion).

Farticulars of intra-group facility

Under the terms of the intra-group facility, FLSmidth & Co. A/S will ensure that the funds
are available to FLSmidth before FLSmidth is required to pay for any Shares acquired by
it or to pay any fees, expenses and duties in relation to the Offers,

FLSmidth & Co. A/S will ensure that the funds remain available while FLSmidth has any
outstanding obligation to pay for Shares acquired by it under the Offer or in exercise of
rights of compulsory acquisition of Shares under the Corporations Act (Commitment
Period) or to pay any such fees, expenses and duties.

[n the event the funds are provided as loans:

. FLSmidth must pay interest on the principal outstanding frorn time to time at the
rate (if any) specified from time to fime by FLSmidth & Co. A/S. Interest (if any)
will be calculated for the interest period agreed and payable at the end of the
interest period, except during the Commitment Period, when interest will ba
capitalised. FLSmidth & Co. A/S may capitalise any interest that is not paid
when demanded. Capitalised interest is treated as principal outstanding for all
purposes, including the calculation of interest: and
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. FL.Smidth must repay the principal outstanding, together with all accrued but
unpaid interest, upon demand by FLSmidth & Co. A/S. However, no demand for
repayment may be made by FLSmidth & Co. A/S during the Commitment
Pericd.

After the expiry of the Commitment Periad, FLSmidth & Co. A/S may, by giving nolice to
FL3midth, at any time and from time to time during the & years following the Commitment
Period, elect to convert any part of the amount due to it from FLSmidth into fully paid
ordinary shares in FLSmidth. Upon receipt of notice from FLSmidth & Co. AJS, FL8midth
must allot and issue to FLSmidth & Co. A/S or its nominee such number and class of fully
paid ordinary shares as FLSmidth & Co. A/S and FLSmidth may agree for these
purposes or, in the absence of agreament, such number of fully paid ordinary shares as
the auditor of FLSmidth & Co, A/S may certify have a market value equal to the amount
to be capitalised by the issue of shares. Upon allotment and issue of the shares, the
amount capitalised by the issue of shares will be regarded as paid in full.

Bidder's intentions in relation to ESSA Australia

71

7.2

7.3

Introduction

This clause 7 sets out FLSmidth's intentions in refation to the following:
. the continuation of the business of ESSA Australia;

. any major changes to the business of ESSA Australia and any radeployment of
the fixed assets of ESSA Australia: and

. the future employment of the prasent employees of ESSA Australia.

The intentions of FLSmidth in relation to ESSA Australia are the same as the intentions of
FLSmidth & Co. A/S. Both are collectively referred to as 'FLSmidth’ in this clause.

The intentions of FILSmidth are set out in this section of the Bidder's Statement. Those
intentions have been formed on the basis of facts and information concerning ESSA
Australia, and the general business environment, which are known to FLSmidth at the
time of preparing this Bidder's Statement.

Final decisions will only be reached by FLLSmidth in light of material information and
circumstances at the relevant time. Accordingly, the statements set out in this clause are
statements of current intention only and accordingly may vary as naw information
becomes available or circumstances change.

Overview and rationale for the Offer

The proposed acquisition of ESSA Australia is aligned with FLSmidth's growth strategy.
FLSmidth and ESSA Australia have to date operated as a strategic partnership in relation
to automated minera| sampling and analysis systems. Under the proposed aperation
FLSmidth will be able to take advantage of synergies between the two companies and
add significant additional value ta ESSA Australia, improving the productivity and
performance of the company.

intentions for ESSA Australia as a wholly owned controlled entity

This clause 7.3 describes FLSmidth's intentions if FLSmidth and its associates acquire a
Relevant Interest in 90% or more of the Shares, and so become entitled to proceed to
compulsory acquisition of outstanding Shares in accordance with Part A1 of the
Corporations Act.

1.6965228.12

page 17



21.DEC. 2010 6:30 FREEHILLS YD1 61 2 93224000 NO. 8375 P 22

(a)

{c)

In that circumstance, FLSmidth's current intentions are as follows:
Corporate matters
FLSmidth intends to:

' proceed with compulsary acquisition of the outstanding Shares in accordance
with the provisions of Part 6A.1 of the Corporations Act;

. thereupon arrange for ESSA Australia to be removed from the official list of the
ASX;
v replace the members of the ESSA Australia Board with an advisory board.

Replacement board members have not yet been identified by FLSmidth and
their identity will depend on the circumnstances at the relevant time., However, it
is expected that the majority of the replacement board members will be key
members from FLSmidth and FLSmidth & Co. A/S;

v retain the existing Chief Executive Officer of ESSA Australia. FLSmidth
recognises the efforts the CEQ of ESSA Australia has invested in ESSA
Australia since the foundation of the company and would like to have the Chief
Executive Officer play an aclive role in managing the company going forward.
FLSmidth’s intentions in this regard have been conveyed to the CEQ who has
confirmed that he is willing to continue in the company and take active part in
the implementation of FLSmidth's strategy for expansion into the minerals
industry; and

. retain the existing Chief Finanial Officer of ESSA Australia,
General operational review

After the end of the Offer Period, FLSmidth intends to conduct an immediate, broad
based review of ESSA Australia’s aperations on both a strategic and financial level to:

. évaluate ESSA Australia’s performance, profitability and prospects;

. examine the strategic plans of ESSA Australia independently and how these fit
into FLSmidth's strategy;

. evaluate ESSA Australia’s project portfolio: and

. evaluate ESSA Australia's research and development level and capabilities.

[n the course of this review, FLSmidth intends to focus on a number of key specific areas
including (but not limited to):;

. capability analysis and planning;

. future product development needs and opportunities;

. structuring and implementation of engineering, procurement and constryction
capabilities:

. utilisation of ESSA Australia’s current channel structure to leverage FLSmidth

product sales; and
. utilisation of FLSmidth global engineering resources and procurement setup.
Specific operational intentions

FLSmidth intends to relocate ESSA Australia's assets into the planned FL.Smidth
Supercentre in Perth in order to harvest the benefits of being integrated in the FLSmidth
organisation. This plan is currently in progress and is expected to be ready by year end
2011,

After the merger, ESSA Australia's activities will be coordinated by management of the
Global FLSmidth Autornation business unit. As a member of the Global FLSmidth
Automation business unit, ESSA Australia’s products and footprint in the minerals
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74

(@)

industry can be leveraged to yield the expected synergies which will lead to growth and
increased activity locally in Perth and globally.

Impact on employees

A takeover by FLSmidth is not expected to result in redundancies. It is intended to
relocate ESSA Australia's operations to the planned FLSmidth Supercentre in Perth when
this has been finalised (expected by year end 201 1). The relocation may result in some
overlapping functions but it is expected that the affected personnel can be redeployead
elsewhere in the FLSmidth operations in Perth, so0 as to best utilise their skills and
competencies and avoid redundancies.

If redundancies do occur, the relevant employees will receive benefits in accordance with
their contractual and other legal entitiements.

Intentions for ESSA Australia as a part owned controlled entity

FLSmidth reserves its right to declare the Offer free from the 90% minimum acceptance
condition (or any other condition) to the Offer. Howaver, FLSmidth has not decided
whether it will free the Offer from the 90% minimum acceptance condition (or any other
condition).

This clause 7.4 describes FLSmidth’s intentions if it were to declare the Offer free of the
90% minimum acceptance condition and if ESSA Australia becomes a contralled entity of
FLSmidth, but FLSmidth is not entitled to proceed to compulsory acquisition in
accordance with Part 8A.1 of the Corporations Act.

In that circumstance, FLSmidth's current intentions are as follows:
Corporate matters
After the end of the Offer Periad, FLSmidth intends:

. (subject to the Corporations Act and the constitution of ESSA Australia) to seek
to replace some of the members of the ESSA Australia Board with nominees of
FLSmidth & Co. A/S, so that the proportion of such nominees is broadly similar
to the veting power of FLSmidth. FLSrmidth would consider the
recommendations in the ASX Corporate Governance Guidelines when
determining the composition of the board. Replacement board members have
not yet been finally decided by FLSmidth and their identity will depend on the
circumstances at the relevant time: however, it is expected that the majority of
the replacement board members will be members of the FLSmidth managernent
team; and

. (subject to continued compliance by ESSA Australia with the ASX Listing Rules)
to maintain ESSA Australia’s listing on the ASX, (although Shareholders should
he aware that in this circumstance the liquidity of Shares on ASX may be
materially adversely affected),

Itis possible that, even if FLSmidth is not entitled to proceed to compulsory acquisition of
minority holdings after the end of the Offer Period under Part 6A.1 of the Corporations
Act, it may subsequently become entitled fo exercise rights of general compulsory
acquisition under Part 6D.2 of the Corporations Act; for example, as a result of
acquisitions of Shares in reliance on the ‘3% creep’ exception in item 9 of section 611 of
the Corporations Act. If so, it intends to exercise those rights of compulsory acquisition.

General operational review

After the end of the Offer Period, FLSmidth intends to propose fo the ESSA Australia
Board that an immediate, broad-based review of ESSA Australia's operations be
conducted on both a strategic and financial level, along similar lines to that described in
clause 7.3(b).

1.86858228 12
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{c)

(d)

7.5

7.6

FLSmidth intends, subject to the approval of the ESSA Australia Board, to participate in
this review.

Dividends and funding

FLSmidth will review the level of dividends payable by ESSA Australia to ensure that
these dividends are appropriate, having regard to any capital funding requirements of
ESSA Australia identified in FLSmidth's strategic review,

The present intention of FLSmidth is to seek to revise the dividend policy of ESSA
Australia so that a greater proportion of the profits generated by ESSA Australia are
retained in order to fund growth.

The above indication of the future dividend policy is, in addition to the sirategic review,
subject to the contingencies of future years and time limits.

Limitations in giving effect to intentions

The ability of FLSmidth to implement the intentions set out in this clause 7.4, will be
subject to the legal obligations of ESSA Australia's Directors to have regard to the
interests of ESSA Australia and all Shareholders, and the requirements of the
Corporations Act and the ASX Listing Rules relating to transactions batween related
parties. FLSmidth will only make a decision on the above mentioned courses of action
following legal and financial advice in relation to those requirements,

Intentions for ESSA Australia if not controlled by FLSmidth

FLSmidth reserves its right to declare the Offer frae from the 90% minimum acceptance
condition (or any other condition) to the Offer. However, it has made no decision as to
whether it will do so.

This clause 7.5 describes FLSmidth's intentions if it were to declare the Offer free of the
80% minimum acceptance condition and if ESSA Australia doss not hecome a controlled
entity of FLSmidth.

In that circumstance:

. FLSmidth does not expecttobe in a position to give effect to the intentions set
out in clauses 7.3 or 7.4 of this Bidder's Statement and

' FLSmidth’s current intention is to continue to hold any stake in ESSA Australia
with a view fo maximising returns for FLSmidth & Co. A/S's shareholders (this
may result in FLSmidth acquiring additional Shares, to the extent permitted by
[aw).

Other intentions

Subject to the matters described above in this clause 7 and elsewhere in this Bidder's
Statement and, in particular, the completion of the strategic review of ESSA Australia
operations, it is the intention of FLSmidth, on the basis of the facts and information
concerning ESSA Australia that are known fo it and the existing circumstances affecting
the assets and operations of ESSA Australia at the date of this Bidder's Statement, that;

N the business of ESSA Australia will ba conducted in the same manner as at the
date of this Bidder's Statement;

. there will be redeployment of the fixed assets of ESSA Australia; and

. the present employees of ESSA Australia will continue to be employed by
ESSA Australia,

1895922812
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Taxation considerations

8.1
(a)

8.2
(2)

Introduction

General

The following is a general description of the Australian income tax, including capital gains
tax (CGT), consequences for Sharcholders of accepting the Offer, The comments set out
below are relevant only to those Shareholders who hold their Shares as capital assets for
the purpose of investment. Shareholders who are tax residents of g country other than
Australia (whather or not they are also not resident in Australia for tax purposes) should
take into account the tax consequences under the laws of their country of residence, as
well as under Australian law, of acceptance of the Offer.

The following description is based upon the Australian law and administrative practice in
effect at the date of this Bidder's Statement, but it is general in nature and is not intended
to be an authoritative or complete statement of the laws applicable to the particular
circumstances of every Shareholder. Shareholders should seek independent professional
advice in relation to their own particular circumstances.

Australian resident Shareholders

Shareholders who accept the Offer

Acceptance of the Offer will involve the disposal by Shareholders of their Shares by way
of transfer to FLSmidth, This change in ownership of the Shares will constitute a CGT
event for Australian CGT purposes.

The date of disposal for CGT purpases will be the date the Offer is accepted.
Calculation of capital gain or capital loss

Shareholders will make a capital gain on the transfer of Shares acguired on or after

20 September 1985, to the extent that the capital proceeds from the disposal of the
Shares aré more than the cost base (or in some cases indexed cost base — see below) of
those Shares, Conversely, Shareholders will make a capital loss to the extent that the
capital proceeds are less than the reduced cost base of those Shares.

The cost base of the Shares generally includes the cost of acquisition and any incidental
costs of acquisition and disposal that are not deductible to the Shareholder. The capital
proceeds of the CGT event is likely to include the full consideration price of $0.73 per
Share to be paid to Shareholders in respect of the disposal of their Shares, including if
declared the Dividend of up to $0.13 per Share.

The impact of the Dividend on the caleulation of any capital gain or loss is explained
below.

Individuals, complying superannuation entities or trusts that have held Shares for at least
12 months and do not choose to index the cost base of their Shares will be entitled to
discount the amount of the capital gain (after application of capital losses) from the
disposal of Shares by 50% in the case of individuals and trusts or by 33'/s% for
complying superannuation entities.

If the Shares were acquired at or before 11.45am on 21 September 1999 and held for at
least 12 months before disposal, a Shareholder who is an individual, complying
superannuation entity or trust can choose to increase the cost base of their Shares by
applying an indexation factor (based on increases in the consumer price index up to
September 1999). If indexation is applied the 50% or 33':% CGT discount describad
above will not be available. For companies that acquired Shares at or before that date,
the indexation method must be used to calculate the capital gain. These indexation
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(©)

8.3

8.4

adjustments are taken into account only for the: purposes of calculating capital gairs, they
are ignored when calculating the amount of any capital logs.

Capital gains and capital losses of a taxpayer in a year of income are aggregated to
determine whether there is a net capital gain. Any net capital gain is included in
assessable income and is subject to income tax. Capital losses may not be deducted
against other income for income tax purposes, but may be carried forward to offset
against future capital gains, subject to the satisfaction of certain tests in the case of
companies.

Taxation consequences of the Dividend that ESSA Australia may pay to
Shareholders

The cirGumstances in which a Dividend may he paid to Shareholders are set out in the
Target's Statement.

Shareholders who are Australian tax residents and who receive the Dividend (if it is
declared and paid) should include the cash amount of the Dividend as assessable
income in their tax return.

If the Dividend is fully franked, as is expected, and certain requirements are met the
Shareholders who receive the Dividend will:

. be required to also include the amount of the attached franking credits in their
assessable incorne; but will also

. be entitled to a tax offset equal to the amount of the franking credits attached to
the Dividend.

The requirements include:

. the Shareholder must be a ‘qualified person’ in relation to the Dividend,
rmeaning that the Shareholder has held Shares ‘at risk’ for a specified period;
and

. whether certain dividend franking integrity measures apply.

If the capital proceeds exceed the cost hase, the capital gain should be reduced to the
extent that the capital proceeds include the cash amount of any Dividend that is paid
because that amount will already have been assessed as discussed above. However, the
inclusion of the cash component of the Dividend in the capital proceeds will reduce the
amount of any capital logs that, but for the payment of the Dividend, would atherwise
have arisen, notwithstanding that the Dividend will alsé be included in the assessable
income of the Shareholder.

Non-resident Shareholders

Shareholders who are not resident in Australia for income tax purposes will not generally
be subject to Australian income tax on the disposal of Shares if, together with their
associates, they have not held 10% or more of the issued Shares at the time of disposal
or for any continuous 12 month period within 2 years preceding the disposal.

Provided that the Dividend is fully franked, as anticipated, Shareholders that are not
resident in Australia will not be subject to either income tax or withhalding tax on the
Dividend.

Goods and services tax

Molders of Shares should not ba liable to GST in respect of a disposal of those Shares,

1.605R2268.12
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Other material information

9.1

9.2
(@)

Date for determining holders of Shares

For the purposes of section 633 of the Corparations Act, the date for determining the
people to whom information is to be sent under items 6 and 12 of subsection B833(1) is the
Register Date.

Acceptance facility

Acceptance facility

FLSmidth encourages all ESSA Australia Shareholders to accept the Offer now, but
recognises that there may be some Shareholders who may not be willing or able to
accept the Offer before it becomes unconditianal.

Accordingly, in order to enable certain Shareholders to indicate their intentions to accept
the Offer, FLSmidth proposes to establish an acceptance facility (Acceptance Facility)
open to professional investors (as defined in section 8 of the Corporations Act) who hold
at least 835,000 Shares (Eligible Shareholders), ESSA Australia Shareholders who are
not Eligible Shareholders cannot participate in the Acceptance Facility.

FLSmidth believes the Acceptance Facility will facilitate an efficient and informed market
in the Shares and encourages all Eligible Shareholders to take advantage of this facility.

Facility QOperator

Computershare Investor Services Ply Limited ACN 078 279 277 (Facility Operator) has
been appointed to act as the aperator of the Acceptance Facility.

How the Acceptance Facility operates

(a) Eligible Shareholders who wish to take advantage of the Acceptance Facility
should:

n lodge acceptance instructions with the Facility Operator in the form of
Acceptance Forms and/for directions to custodians to accept the Offer
(Acceptance Instructions); and

{2) complete and return to the Facility Operator the Appointment of
Fagility Operator Form (available upon request to Eligible
Shareholders).

(b) The Fagility Operator will hold the Acceptance Instructions as collection and
lodgement agent only and will not acquire a Relevant Interast in any of the
Shares the subject of the Acceptance Instructions,

{c) Eligible Shareholders who lodge Acceptance Instructions retain all rights in
relation to and full control over their Shares and may withdraw their Acceptance
Instructions at any time until the Facility Operator receivas a Confirmation
Notice (as defined in paragraph (d) below) from FLSmidth.

) The Facility Operator must deliver (A) the Acceptance Forms to the Share
Registrar (in the case of lssuer Sponsored Holdings) or the relevant Participants
(in the case of CHESS Holdings) and (B) the custodian directions to the
relevant custedians, if and when the Facility Operator receives a written notice
(CGonfirmation Notice) from FLSmidth that:

(N FLSmidth has declared the Offer free from all conditions that have not
been fulfilled;

1.6859238,12
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(d)

9.3

9.4

(2) the Offer will be free from all conditions that have not been fulfilled
once all the delivered Acceptance Instructions are validly processed
or implemented (as appropriate); or

(3) FLSmidth will declare the Offer free from all conditions that have not
been fulfilled once all the delivered Acceptance Instructions are validly
processed or implemented (as appropriata),

(e If a Confirmation Notice is provided by FLSmidth on the basis that FLSmidth will
make the declaration referred to in paragraph 2,3(d)(3) above, FLSmidth
reserves the right to make a declaration before the processing or
implementation of all of the Acceptance instructions is complete.

(0 FLSmidth will use its reasonable endeavours to ensure that the Acceptance
Instructions are processed or implementad as soon as practicable following the
issue of the Confirmation Notice.

Disclosure of Acceptance Instructions

Before 8.30am (AEST) on each Business Day, the Facility Operator will inform FLSmidth
of the number of Shares in respect of which Acceptance Instructions have been received
as at 7.30pm (AEST) the previous day.

Following the receipt of this information from the Facility Operator, FLSmidth will disclose
this information to the market by 9.30am (AEST) on the Business Day following any
movement of at least 1% in the aggregate of the number of Shares subject to the
Acceptance Facility and the number of Shares in which FLSmidth has a Relevant
Interest, together with a breakdown of the aggregate amount between thase two
categorias.

Consents

This Bidder's Statement contains statements made by, or statements said to be based on
statements made by, FLSmidth & Co, Geoffrey Donohue and Computershare Investor
Services Pty Ltd. Each of them have consented to the inclusion of:

. each statement it has made; and
. each statement which is said to be based on a statement it has made,

in the form and context in which the statements appear and tas not withdrawn that
consent as at the date of this Bidder's Statement.

This Bidder's Statement includes staterments which are made in, or based on statements
made in, documents lodged with ASIC or given to ASX. Under the terms of ABIC Class
Order 01/1543, the parties making those statements are not required to consent to, and
have not consented to, inclusion of those statements in this Bidder's Statement. If you
would like to receive a copy of any of those documents, or the relevant parts of the
documents containing the statements, (free of charge), during the Offer Periad, please
contact FLSmidth on +61 2 4320 4739. Calls to this number may be recorded.

In addition, as permitted by ASIC Class Order 03/635, this Bidder's Statement may
include or be accompanied by certain statements:

. fairly representing a statement by an official person; or

N from a public official document or a published book, journal or comparable
publication.

Social security and superannuation implications of Offer

Acceptance of the Offer may have implications under your superannuation arrangements
or on your social security entitiements. If in any doubt, you should seek specialist advice.

1665022012
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9.5

9.6

(a)

10

ASIC declarations

FLSmidth has not obtained from ASIC any modifications or exemptions from the
Corporations Act in refation to the Offer

Other material information

Except as disclosed elsewhere in this Bidder's Statement, there is no other information
that is:

material to the making of a decision by a Shareholder whether or not to accept the Offer;
and

known to FLSmidth, which has not previously been disclosed to Shareholders,

Terms and conditions of the Offer

10.1
(a)

(©)

(d)

(e}

(f

|.&950228.12

Offer

FLSmidth is offering to acquire all of Your Shares on and subject to the terms and
conditions set out in clause 10 of this Bidder's Statement.

The consideration under the Offer is $0.73 per Share. If a dividend is declared and
subsequently paid, the Offer will be reduced by the per Share cash amount of the
dividend. ESSA Australia has indicated it may declare a Dividend before the Offer is
declared unconditional.

By accepting this Offer, you undertake to transfer to FLSmidth not only the Shares to
which the Offer relates, but also all Rights attached to those Shares (see
clause 10.5(c)(8) and clause 10.6(c)).

This Offer is being made to each person registerad as the holder of Shares in the register
of Shareholders at open of business (Perth, Western Australia time) on the Register
Date. It also extends to:

(1) holders of securities that come to be Shares during the period from the Register
Date to the end of the Offer Period due to the conversion of, or exercise of
rights conferred by, such securities and which are on issue as at the Register
Date; and

(2) any person who becomes registered as the holder of Your Shares during the
Offer Period.

Iif, at any time during the Offer Period, another person is registered as the holder of some
or alt of the Shares to which this Offer relates:

) a corresponding offer on the same terms and conditions as this Offer will be
deemed to have been made to that other person in respect of those Shares;
and

{2) d carresponding offer on the same terms and conditions as this Offer will be
deemed to have been made to you in respect of any other Shares you hold to
which the Offer relates; and

(3) this Offer will be deemed to have been withdrawn immediately at that time.

If at any time during the Offer Period You are registered as the holder of one or more

distinct parcels of Shares as trustee or nominee for, or otherwise on account of, another
person, you may accept as if a separate Offer on the same terms and conditions as this
Offer had been made in relation to each of those distinct parcels and any distinct parcel
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(9)

(h)
10.2
(@

(¢)

10.3

(a)

(b)

(c)

you hold in your awn right, To validly accept the Offer for each distinct parcel, you must
comply with the procedure in section 653B(3) of the Corparations Act, I, for the purposes
of complying with that procedure, you require additionaf copies of this Bidder's Statement
and/ar the Acceptance Form, please call FLSmidth on +&1 2 4320 47389 to request those
additional copies.

If Your Shares are registered in the name of a Broker, investment dealer, bank, trust
company or other nominee you should contact that nominee for assistance in accepting
the Offer.

The Offer is dated [ ]
Offer Period

Unless withdrawn, the Offer will remain open for acceptance during the period
commencing on the date of this Offer ang ending at 4.00pm (Perth, Western Australia
time) on the later of:

(1 [ ; or
(2) any date to which the Offer Period is extended.

FLSmidth reserves the right, exercisable in its sole discretion, to extend the Offer Period
in accordance with the Corporations Act.

If, within the last 7 days of the Offer Period, either of the following events occur:
(1) the Offer is varied to improve the consideration offered; or
(@) FLSmidth's voting power in ESSA Australia increases to more than 50%,

then the Offer Period will be autornatically extended so that it ends 14 days after the
relevant event in accordance with section 624(2) of the Corporations Act.

How 1o accept this Offer

General

(n Subject to clause 10.1(e) and clause 10.1(f), you may accept this Offer only for
all of Your Shares.

(2) You may accept this Offer at any time during the Offer Periad.
Shares held in your name on ESSA Australia’s issuer sponsored Subregister

To accept this Offer for Shares hald in your name on ESSA Australia's issuer sponsored
subregister (in which case your Securityholder Reference Number will commence with ‘1),
you must:

(1 complete and sign the Acceptance Form in accordance with the terms of this
Offer and the instructions on the Acceptance Form; and

(2) ensure that the Acceptance Form (including any documents raquired by the
terms of this Offer and the instructions on the Acceptance Form) is received
hefore the end of the Offer Period, at the address shown on the Acceplance
Form.

Shares held in your name in a CHESS Holding

(1} If Your Shares are held in your name in a CHESS Halding (in which case your
Holder identification Number will commence with ‘X') and you are not a
Participant, you should instruct your Broker or Controlling Participant (this is
nermally your stockbroker) to initiate acceptance of this Offer on your behalf in
accordance with Rule 14.14 of the ASX Settlement Operating Rules before the
end of the Offer Period;

1.8959228.12
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10.4
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(b)

©

(d)

(e
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(2) If Your Shares are held in your name in a CHESS Holding (in which case your
Holder ldentification Number will commence with °X") and you are g Participant,
you should initiate acceptance of this Offer in accordance with rule 14.14 of the
ASX Settlement Operating Rules before the end of the Offer Period.

(3) Alternatively, to aceept this Offer for Shares held in your name in @ GHESS
Holding (in which case your Holder Identification Number will commence with
X'), you may sign and complete the Acceptance Form in accordance with the
terms of this Offer and the instructions on the Acceptance Form and ensure that
it (including any documents required by the terms of this Offer and the
instructions on the Acceptance Form) is received before the end of the Offer
Period, at the address shown on the Acceptance Form.

# If Your Shares are held in your name in a CHESS Holding (in which case your
Holder Identification Number will commence with 'X’), you must comply with any
other applicable ASX Settlement Operating Rules.

Acceptance Form and other documents
(n The Acceptance Form forms part of the Offer.

(2) If your Acceptance Form (including any documents required by the terms of this
Offer and the instructions on the Acceptance Form) is returned by post, for your
acceptance to be valid you must ensure that they are posted or deliverad in
sufficient time for them to be received by FLSmidth at one of the addresses
shown on the Acceptance Form befare the end of the Offer Period.

(3) When using the Acceptance Form to accept this Offer in respect of Shares in a
CHESS Holding, you must ensure that the Acceptance Form (and any
documents required by the terms of this Offer and the instruction on the
Acceptance Form) are received by FLSmidth in time for FLSmidth to instruct
your Contrelling Participant to initiate acceptance of this Offer on your behalf in
accordance with Rule 14.14 of the ASX Settlement Operating Rules before the
end of the Offer Period.

(4) The postage and transmission of the Acceptance Form and other documents is
at your own risk.

Validity of acceptances

Subject to this clause 10.4, your acceptance of the Offer will not be valid unless it is made
in accordance with the procedures set out in clause 10.3.

FLSmidth will determine, in its sole discretion, all questions as to the form of documents,
eligibility to accept the Offer and time of receipt of an acceptance of the Offer. FLSmidth
is not required to communicate with you prior to making this determination. The
determination of FLSmidth will be final and binding on all parties.

Notwithstanding clause 10.3(b), clause 10.3(c) and clause 10.3(d), FLSmidth may, in ite
sole discretion, at any time and without further communication to you, deem any
Acceptance Form it receives to be a valid acceptance in respect of Your Shares, even ifa
requirement for acceptance has not been complied with but the payment of the
congideration in accordance with the Offer may be delayed until any irregularity has been
resolved or waived and any other documents required to procure registration have been
received by FLSmidth.

Where you have satisfied the requirements for acceptance in respect of only some of
Your Shares, FLSmidth may, in iis sole discretion, regard the Offer to be accepted in
respect of those of Your Shares but not the remaindar.

FLSmidth will provide the consideration to you in accardance with clause 10.8, in respect
of any part of an acceptance determined by FLSmidth to be valid.
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10.5  The effect of acceptance
(a) Once you have accepted this Offer, you will be able to revake your acceptance at any

(b)

(©)

|.6959228.12

time while the condition in clause 10.7 remains unfulfilled. When the condition in

clause 10.7 has been fulfilled, you will be unable to revoke your acceptance, the contract
resulting from your acceptance will be hinding on you and you will be unable to withdraw
Your Shares from the Offer or otherwise dispose of Your Shares, except as follows;

(1) if, by the relevant times specified in clause 10.5(b), the conditions in clause 10.7
have not all been fulfilled or freed, this Offer will automatically terminate and
Your Shares will ba returned to you; ar

(2) if the period for payment of the Offer price is extended for more than one month
and, at the time, this Offer is subject to one or more of the conditions in
clause 10.7, you may be able to withdraw your acceptance and Your Shares in
accordance with section 650E of the Corporations Act. A notice will be sent to
you at the time explaining your rights in this regard.

The relevant times for the purposes of clause 10.5(a)(1) are:

4] in refation to the condition in clayse 1 0.7(e), the end of the third business day
aftar the end of the Offer Period; and
(2) in relation to all other conditions in clause 10.7, the end of the Offer Periad.

By signing and returning the Acceptance Form, or otherwise accepting this Offer pursuant
to clause 10.3, you will be deemed to have:

(1) accepted this Offer (and any variation of i) in respect of, and, subject to all of
the conditions to this Offer in clause 10.7 being fulfilled or freed, agreed to
transfer to FLSmidth, Your Shares (even if the nurber of Shares specified on
the Acceptance Form differs from the number of Your Shares), subject to
clause 10.1(e) and clause 10.1(f);

(2 represented and warranted to FLSmidth, as a fundamental condition going to
the root of the contract resulting from your acceptance, that at the time of
acceptance, and the time the transfer of Your Shares {including any Rights) to
FLSmidth is registered, that all Your Shares are and will be frea from all
morigages, charges, liens, encurnbrances and adverse interests of any nature
(whether lagal or otherwise) and free from restrictions on transfer of any nature
(whether legal or otherwise), that you have full power and capacity to accept
this Offer and to sell and transfer the legal and beneficial ownership in Your
Shares (including any Rights) to FLSmidth, and that you have paid to ESSA
Australia all amounts which at the time of acceptance have fallen due for
payment to ESSA Australia in respect of Your Shares;

{(3) irevocably authorised FLSmidth (and any director, secretary or nominee of
FLSmidth) fo alter the Acceptance Form on your behalf by inserting correct
details of Your Shares, filling in any blanks remaining on the form and rectifying
any errors or omissions as may be considered necessary by FLSmidth to make
it an effective acceptance of this Offer or to enable registration of Your Shares
in the name of FLSmidth;

(4) if you signed the Acceptance Form in respect of Shares which are held in a
CHESS Holding, irrevocably authorised FLSmidth (or any director, secretary or
agent of FLSmidth) to instruct your Controlling Participant to initiate acceptance
of this Offer in respect of Your Shares in accordance with Rule 14.14 of the
ASX Settlement Operating Rules:

(3) If you signed the Acceptance Form in respect of Shares which are held in a
CHESS Holding, irrevocably authorised FLSmidth (or any director, secretary or
agent of FLSmidth) to give any other instructions in relation to Your Shares to
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your Controliing Participant, as determined by FLSmidth acting in its own
interests as a beneficial owner and intended registered holder of those Shares;

irrevocably authorised and directed ESSA Australia to pay to FLSmidth, or to
account to FLSmidth for, all Rights in respect of Your Shares, subject, if this
Cffer is withdrawn, to FLStnidth accounting to you for any such Rights received
by FLSmidth:

irrevacably authorised FLSmidth to notify ESSA Australia on your behalf that
your place of address for the purpose of serving natices upon you in respect of
Your Shares is the address specified by FLSmidth in the notification;

with effect from the date on which all the conditions to this Offer in clause 10.7
have been fulfilled or freed, to have irrevacably appointed FLSmicdth {(and any
director, secretary or nominee of FLSmidth) severally from time to titme as your
frue and lawful attorney to exercise al| your powers and rights in relation to Your
Shares, including (without limitation) powers and rights to requisition, convene,
attend and vote in person, by proxy or by body corporate representative, at all
general meetings of ESSA Australia and to request ESSA Australia to register,
in the name of FLSmidth or its nominee, Your Shares, as appropriate, with full
power of substitution (such power of attorney, being coupled with an interest,
being irrevocable);

with effect from the date on which all the conditions te this Offer in clause 10.7
have been fulfilled or freed, to have agreed not to attend or vote in person, by
proxy or by body corporate representative at any general meeting of ESSA
Australia or to exercise or purport to exercise any of the powers and rights
conferred on FLSmidth (and its directors, secretaries and nominees) in

clause 10.5(c)(8);

agreed that in exercising the powers and rights conferred by the powers of
attorney granted under clause 10.5(c)(8), the attorney will be entitled to act in
the interests of FLSmidth as the beneficial owner and intended registered
holder of Your Shares:

agreed to do all such acts, matters and things that FLSmidth may require fo
give effect fo the matters the subject of this clayse 1 0.5(c) (including the
execution of a written form of proxy to the same effect as this clause 10.5(c)
which complies in all respects with the requirements of the constitution of ESSA
Australia) if requested by FLSmidth;

agreed to indemnify FLSmidth in respect of any claim or action against it or any
loss, damage or liability whatsoever incurred by it as a result of you not
producing your Holder [dentification Number or Securityholder Reference
Number or in consequence of the transfer of your Shares to FLSmidth being
registered by ESSA Australia without production of your Holder Identification
Number ar your Securityholder Reference Number for Your Shares;

represented and warranted to FLSmidth that, unless you have nofified it in
accordance with clause 10.1(f), Your Shares do not consist of separate parcels
of Shares;

irrevocably authorised FLSmidth (and any nominee) to transmit a message in
accordance with Rule 14.17 of the ASX Settlement Operating Rules to transfer
Your Shares to FL.Smidih's Takeover Transferee Holding, or initiate a transfer of
ownership of your Shares, if held in an issuer sponsored holding, into the name
of FLSmidth, regardless of whether it has paid the consideration due to you
under this Offer;

agreed, subject to the conditions of this Offer in clause 10.7 being fulfilled or
freed, to execute all such documents, transfers and assurances, and do all such
acts, matters and things that FLSmidth may consider necessary or desirable to
convey Your Shares registered in your name and Rights to FLSmidth;
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(d) The undertakings and authorities referred to in clause 10.5(c) will rernain in force after
you are paid the consideration for Your Shares and after FLSmidth becomes registered
as the holder of Your Shares,
10.6  Payment of consideration
(&) Subject to this clause 10.6 and the Corporations Act, FLSmidth will provide the
consideration due to you for Your Shares on or before the earlier of
(1 one month after the date of your acceptance or, if this Offer is subject to a
defeafing condition when you accept this Offer, within one month after this Offer
becomes unconditional: and
(2) 21 days after the end of the Offer Period.
(b Where the Acceptance Form requires an additional document to be deliverad with your
Acceptance Form (such as 3 power of attorney):
(1) if that document is given with your Acceptance Form, FLSmidth will provide the
consideration in accordance with clause 10.6(a);
(2) if that document is given after your Acceptance Form and before the end of the
Offer Period while this Offer is subject to 2 defeating condition, FLSmidth will
provide the consideration due to you on or before the earlier of one month aftar
this Offer becomes unconditional and 21 days after the end of the Offer Peried;
(3) if that document is given after your Acceptance Form and before the end of the
Offer Period while this Offer is not subject to a defeating condition, FLSmidth
will provide the consideration due to you on or before the sarlier of ane month
after that document is given and 21 days after the end of this Offer period;
(4) if that document is givan after the end of the Offer Period, and the Offer is not
subject to a defeating condition, FLSmidth will provide the consideration within
21 days after that documnent is delivered. However, if at the time the document
is given, the Offer is still subject to a defeating condition that relates only to the
happening of an event or circumstance referred to in section 652C(1) or (2) of
the Corporations Act, FLSmidth will provide the consideration due to you within
21 days after the Offer bacomes unconditional,
(©) If you accept this Offer, FLSmidth is entitled to all Rights in respect of Your Shares.
FLSmidth may require you to provide all documents hecessary to vest title to those
Rights in FLSmidth, or otherwise ta give it the benefit or value of those Rights. If you do
not give those documents to FLSmidth, or if you have received the benefit of those
Rights, FLSmidth will deduct from the consideration otherwise due fo you the amaunt (or
value, as reasonably assessed by FLSmidth) of those Rights, together with the value (as
reasonably assessed by FLSmidth) of the franking credits, if any, attached to the Rights,
(d) The consideration payable by FLSmidth to you under the Offer will be paid to you by
cheque in Australian currency. Cheques will be posted to you at your risk by ordinary mail
{or in the case of overzeas Shareholders, by airmail) at the address as shown on the
register that will be provided from time to time by ESSA Australia.
(e) If at the time you accept the Offer any of the following:
(1 Banking (Foreign) Exchange Regulations 1959 (Cth);
(2) Charter of the United Nations (Dealing with Assets) Regulations 2008 (Cth):
(3) Charter of the United Nations (Sanctions — Afghanistarn) Regulations 2008
(Cth);
(4) Charter of the United Nations (Sanctions — Irag) Regulations 2008 (Cth); or
{(5) any other law of Australia,
1.8956228.12
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require that an authority, clearance or approval of the Reserve Bank of Australia, the
Austlralian Taxation Office or any other government authority be obtained before you

officials, immediate family members of senior officials, or entities controllad by any of
those persons); Usama bin Laden; the Taliban; members of the Al-Qaida organisation:
and & person named in the list maintained pursuant to paragraph 2 of Resolution 1390 of
the Security Council of the United Nations.

Conditions of this Offer

The completion of this Offer and any contract that results from acceptance of the Offer
are subject to the fulfilment or waiver of the following conditions:

Minimum acceptance

During, or at the end of, the Offer Period, FLSmidth has Relevant Interests in at least
90% of the Shares.

Other regulatory approvals

Before the end of the Offer Pericd, all approvals or consents that are required by law, or
by any Public Authority, ag are necessary to permit:

(1} the Qffer to be lawfully made to and accepted by Sharehoiders: and
2) the transaction contemplated by this Bidder's Statement to be completed,

are granted, given, made or obtained on an unconditional basis, remain in full force and
effect in all respects. and do not hecome subject to ahy notice of intenfion to revoke,
8uspend, restrict, modify or not renew the same.

No material adverse change

Belween the Announcement Date and the end of the Offer Period (each inclusive), no
matter, event, change, condition, circumstance or thing oceurs, is announced or becomes
known to FLSmidth which, individually or when aggregated with all such events,
occurrences or matters, could reasonably be expected to:

(@) have an adverse effect on the consolidated assets or liabilities (including
contingent liabilities as recognised in preparation of financial statements) of the
ESSA Australia Group based on the financial year ended 30 June 2010,
adjusted for final dividend of $914,000, exceeding $964,634; or

(b) have an adverse effect on the consolidated net profits after tax of ESSA
Australia Group based on the financial year ended 30 June 2010 that excesds
$77.221 per annum (after taking into account any matter which offset the impact
of the event or ocgurrence giving rise to the adverse effect);

other than:

(c) matters that are required to be done in order fo implement the Takeover Bid;
{d) matters which took place with the prior written consent of FLSmidth; and

(e} matters which ESSA Australia fully and fairly disclosed in an announcement

made to the ASX prior to the Announcement Date.

1695922012
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(d)

(e)

1.6959228,12

No material acquisitions and disposals

That outside the ordinary course of ordinary business or as otherwise agreed in writing
between FLSmidth and ESSA Australia there ig no;

(a) purchase or other acquisition, sale or other disposal of, or offer or agreement to
purchase, acquire, sell or dispose of, any property or assets (or any right, title or
interest in them) the total consideration for which, or value of which, exceeds or
would exceed $1,251 274 in agaregate;

(h entry into, or offer or agreement to enter into, any other agreement
arrangement, joint venture, partnership or other commitment of any kind which
wolld require expenditure, or the foregoing of revenue of any amount which
exceeds or would exceed in aggregate $77 221:

(c) entry into, or offer or agreement fo enter into, any other agreament,
arrangement or other commitment of any kind that would result in feeg payable
to advisers, and any other transaction costs (excluding ex-gratia payments to
Directors), in relation to the Takeover Bid exceeding $826,000 (excluding
G8Ty;ar

(d) declaration of a dividend, other than the Dividend,

by ESSA Australia or any Subsidiary which occurs, is discovered, announced, disclosed
or otherwise becomes known to FLSmidth between the Announcement Date and the end
of the Offer Perjod.

No prescribed ocourrences

Between the Ahnouncement Date and the date three business days after the end of the
Offer Period (2ach inclusive), none of the following prescribed occurrences (being the
occurrences listed in section 652¢ of the Corporations Act) happen:

(D ESSA Australia converting all or any of the Shares into a larger or smaller
number of Shares under section 254H of the Corporations Act;

(2) ESSA Australia or a subsidiary of ESSA Australia resolving to reduce its Share
capital in any way;

(3) ESSA Australia ora subsidiary of ESSA Australia;

(a8 entering into a buyback agreement: or
(b) resolving to approve the terms of a buyback agreement under
subsections 257C(1) or 257D(1 ) of the Corporations Act:

4) ESSA Australia or a subsidiary of ESSA Australia issuing Shares or granting an
option aver its Shares, or agreeing to make such an issue or grant such an
option;

(5) ESSA Australia or a subsidiary of ESSA Australia issuing, or agreeing to issue,

convertible notes:

(8) ESSA Australia or g subsidiary of ESSA Australia disposing or agreeing to
dispose, of the whole, or a substantial part, of its business or property;

{7 ESSA Australia or a subsidiary of ESSA Australia charging, or agreeing to
charge, the whale, or a substantial part, of its business or property;

(8) ESSA Australia or a Subsidiary of ESSA Australia, except for Essa Europe
GmBH, resolving that it be wound up;

9 the appointment of a liquidator or provisional liquidator of ESSA Australia or 5
subsidiary of ESSA Australia, except for Essa Europe GmBH;

(10) the making of an order by a court for the winding up of ESSA Australia or a
subsidiary of ESSA Australia, except for Essa Europe GmBH:;
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(11) an administrator of ESSA Australia, or a Subsidiary of ESSA Australia, being
appointed under section 436 , 436B or 436C of the Corporations Act:

(12) ESSA Australia or a subsidiary of ESSA Australia executing a deed of Company
arrangement:

{13) the appointment of a TeCEIVEr, or a receiver and manager, in relation to the
whole, or a substantial part, of the property of ESSA Austraiia or of g subsidiary
of ESSA Australia, except for Essa Europe GmBH.

(f) Maintenance of cash position

At the end of the Offer Period, ESSA Australia must maintain cash assels (as classified in
the balance sheet as at 30 June 2010 and adjusted to reflect pro-rata prepayments and
taxes) of at least 13 cents minus the per Share Dividend paid (in cents) multiplied by
$530,000 minus $200,000. For sake of clarity, the calculation shall he:

cash assets = ((13 - per Share Dividend paid) * 530,000) - 200,000
10.8  Nature and benefit of conditions

(a) The conditions in clause 10.7 are conditions subsequent. The non-fuifilment of any
condition subsequent does not, until the end of the Offer Period {or in the case of the
conditions in clause 10.7(e), until the end of the third business day after the end of the
Offer Period), prevent a contract to sell Your Shares from arising, but entities FLSmidth
by written notice to you, to rescind the contract resulting from your acceptance of thig
Offer,

(b) Subject to the Corparations Act, FLSmidth alone is entitled to the benefit of the conditions
in clause 10.7, or to rely on any non-fulfiiment of any of them,

(c) Each condition in clause 10.7 iz a Separate, several and distinct condition. No condition
will be taken to limit the meaning or effect of any other condition.

10.9  Freeing the Offer of conditions

FL3midth may free this Offer, and any contract resulting from its acceptance, from all or
any of the conditions subsequent in clause 10.7, either generally or by reference to g
particular fact, matter, event, accurrence or circumstance (or class thereof), by giving a
notice to ESSA Australia and to ASX declaring this Offer to be free from the relevant
condition or conditions specified, in accordance with section 650F of the Corporations
Act. This notice may be given:

(a) in the case of the condition in clause 10.7(e), not later than 3 business days after the end
of the Offer Pericd; and

(b) in the case of all the other conditions in clause 10.7, not less than 7 days before the end
of the Offer Period.

i, at the end of the Offer Period (or in the case of the conditions in clause 10.7(e), at the
end of the third business day after the end of the Offer Period), the conditions in

clause 10.7 have not been fulfilled and FLSmidth has not declared the Offer (or it has not
becotrie) free from those conditions, all contracts resulting from the acceptance of the
Offer will be automatically void.

FLSmidth has confirmed to ESSA Austraiia that it will give ESSA Australia at least 24
hours’ prior notice befare declaring the Offer free from the conditions subsequent in
clause 10.7 and, if ESSA Australia declares a Dividend at any time during the Offer
Period, FLSmidth will not declare the Offer free from the conditions subsequent in
clause 10.7 until at least 8 business days after the date of declaration of the Dividend.
ESSA Australia may waive these notice periods in its discretion,
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Notice on status of conditions

The date for giving the notice on the status of the conditions required by section B30(1) of
the Corporations Act is [ ] (subject to extension in accordance with
section 630(2) of the Corporations Act if the Offer Periad is extended).

Withdrawal of this Offer

This Offer may be withdrawn with the consent in writing of ASIC, which consent may be
j tions. If ASIC gives such consent, FLSmidth will give notice of the

If, at the time this Offer is withdrawn, all the conditions in clause 10.7 have been freed, all
contracts arising from acceptance of the Offer before it was withdrawn will rernain
enforceable.

If, at the time this Offer is withdrawn, the Offer remaing subject to one or more of the
conditions in clause 10.7, all contracts arising from its acceptance will bacome void
(whether or not the events referred to in the relevant conditions have occurred).

A withdrawal pursuant to clause 10,11 will be deemed to take effect:

(1) if the withdrawal is not subject to conditions imposed by ASIC, on and after the
date that consent in writing is given by ASIC; or

(2) If the withdrawal is subject to conditions imposed by ASIC, on and after the date
those conditions are satisfied,

Variation of this Offer
FLSmidth may vary this Offer in accordance with the Corporations Act.
No stamp duty or brokerage

FLSmidth will pay any stamp duty on the transfer of Your Shares to it

As long as Your Shares are registered in your name and you deliver them directly to
FLSmidth, you will not incur any brokerage in connection with your acceptance of thia
Offer,

Governing laws

Thie Offer and any contract that resulis from yaur acceptance of it are to be governed by
the laws in force in Western Australia, Australia.

Definitions and interpretation

11.1

16659228,12

Definitions

In this Bidder's Statement and in the Acceptance Form unless the context atherwise
appears, the following terms have the meanings shown helow:
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Term

Meaning

Australian dailars, the lawful currency of the Commonwaalth of Australia,

Acceptance Facility

the acceptance Tacility established by FLSmidth for the purposes of the Offer
and a% described in clause 9.2 of this Bidder's Staternent,

Acceptance Form

the acceptance form enclosed with this Bidder's Statemnent,

Ahhouncement

the statement by ESSA Australia announcing the Offer to ASX on 6 December
2010,

Anhouncement Date

the date of the announcement of the Offer by ESSA Australia, being B
December 2010.

ASIC

the Australian Securities and Invesfrents Commissian,

ASX Settlement
Operating Rules

the aperafing rules of ASX Settlement which govern the administration of the
Clearing House Electranic Subregister System,

ABX

ASX Limited ABN 98 008 624 691 or the financial products market it operates
as the context requires.

ASX Listing Rules

the rules promulgated by ASX, which govern publicly listed companies.

ASX Setflernent

ASX Settlement Pty Limited ABN 49 008 504 532,

Bidder's Statement

this document, being the statement of FLSmidth under Part 6.5 Division 2 of
the Corporations Act relating to the Offer.

Broker

a person who is a share hraker and a participant in CHESS.

Business Day

a day on which banks are open for business in Perth, Western Australia,
excluding a Saturday, Sunday or public holiday.

CGT

Capital gains tax,

16959228 12
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CHESS Holding a number of Shares which are registered on Share register being a register

administered by the ASX Settlement and which records uncertificated
holdings of Shares.

Competing Proposal

any proposal or {ransaction (including but not limited to a bid, scheme, joint
venture, dual listeqd company structure, purchase or dizposal of a main
undertaking, Share issue or ofher similar reorganisation), which, it agreed to,
would mean a person (other than FLSmidth or any Assaciate of FLSmidth)
would at any time:

1 directly or indirectly acquire a legal, beneficial or ecanomic interest in, or
control of, 10% or more of ESSA Australia's Share capital or of the share
capital of any of its subsidiaries;

2 gequire control of ESSA Australia, within the Meaning of section 50AA of
the Corparations Act, or all or a Mmaterial part of ESSA Aystralia's buziness
or agsets or that of any of its subsidiaries; or

3 otherwise acquire or merge (including by 4 reverse takeover hid or dual
listed ES5A Australia structura) with ESSA Australia,

For the purposes of paragraph 1, material means any business or assets
which contribute 10% or more of the consolidated net profit after tax of ESSA
Australia or represent more of the total consolidated assets of the party,

Controlling Participant

in refation to Your Shares, has the 3ame meaning as in the ASX Setlement
Operating Rules.

Corporations Act the: Corporations Act 2001 (Cth).

DKK Danish Krone, the lawful currency of the Kingdom of Denmark.

Dividend a fully franked dividend of up to $0.13 per Share to be paid by ESSA Australia
to Shareholders as may be declared by the ESSA Australia Board in jts
absolute digcretian,

EBITDA earnings before interest, tax, depreciation and amortisation,

Eligible Shareholders Shareholders who are invited to participate in the Acceptance Facility under

clause 9.2,

ESSA Australia

ESSA Australia Limited (ABN 59 007 944 569),

ESSA Austraiia Board

the board of directors of ESSA Australia,

1695922012
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ESSA Australia
Directors

the directors of ESSA Auslralia referred 1o in clause 4.2 of this Bidder's
Statement.

ESSA Australia Group

ESSA Australia and each of its subsidiaries,

FLSmidth

FLSmidth Pty Ltd ABN 85 000 221 590,

FLSmidth & Ca. A/S

FLSmidth & Ca. A/S, the ultimate holding company of FLSmidth.

FLSmidth Group

FLSmidth & Co. A/S and all its subsidiaries,

GsT

has the same meaning as in A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Holder Identification
Number

has the sama feaning as in the ASX Saitlement Operating Rules.

Implementation

implementation agreement between FLSmidth and ESSA Australia dated 6

Agreement December 2010,
Issuer Sponsored a holding of Shares on ESSA Australia Isguer sponsored subregister.
Holdings

Material Adverse

hag the meaning as set out in section 10.7(c) of this Bidder's Statement,

Change

Offer the offer for Shares under the terms and canditions contained in clauzse 10 of
thiz Bidder's Statement.

Offer Period the period during which the Offer will refnain open for acceptance in
accordance with clause 10.2 of this Bidder's Statement.

Options options to subscribe for Shares izssued to directors.

Participant an entity admitted to participate in the Clearing House Electronic Subregister

system under Rule 4.3.1 and 4.4.1 of the ASX Satliement Operating Rules.

Prescribed Qceurance

has the meaning set out in =ection 10.7(¢) of this Bidder's Statemnent.

1.6059228,12
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Public Authority any govermnmment or any governmentai, semi-governmental, statutory or judicial
entity, ageney or authority, whether in Australia or elsewhere, including
(without limitation) any self-regulatory organisation established under statute
or otherwise discharging substantially public or regulatory functions, and ASX
Or any othey stock exchange.

Register Date the date set by FLSmidth under section 633(2) of the Corporations Act, belng
Wednesday, 8 December 2010.

Relevant Interest has the same meaning as in the Corporations Act.

Rights all accreditations, rights or benefits of whatever kind attaching or arising from
Shares directly or indirectly at or after the Announcement Date (including, but
not limited to, all dividends (other than the Dividend, if the record date occurs
before the Offer becomes uncondtional) and all rights to receive them or
rights ta receive or subsciibe for shares, notes, bonds, options or other
securities declared, paid or issued by ESSA Australia or any of its

subsidiaries).
Securityholder has the same meaning as ‘SRN' in the ASX Setllament Operating Rules,
Reference Number
Shares fully paid ordinary shares in the capital of ESSA Australia,
Shareholder a shareholder of ESSA Australia.
Superior Propasal a bona fide Competing Transaction of the kind referred to in any of

paragraphs 1, 2 or 3 of the definition of Competing Proposal which the ESSA
Australia Board, acting in good faith, and after taking advice from iis legal and
financial advisors, determines js:

1 reasonably capable of being completed on a timely basis taking into
account all aspecis of the Competing Transaction and the person making
it, including without limitation, having regard to legal, regulatory and
financial matters including any conditions precedents; and

2 more favourable to Shareholders than the Takeover Bid, taking into
account all terms and conditions of the Competing Transaction,

Takeover Bid the: off-market takeover bid constituted by the digpateh of the Offars in
accordance with the Corporations Act,

Takeover Transferea has the same meaning as in the ASX Setflement Operating Rules.
Holding
Target's Statement the statement of ESSA Australia under Part 6.5 Division 3 of the Corporations

Act relating to the Offer,
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Your Shares subject to c_Iause 10.1{e) and clause 1!_3.1(1‘), the Shares (a) in respect of which

11.2

(@)

(b}
(©)

(e)

(f)

(9)
(h)
(i)
0)

12

Interpretation
In this Bidder's Statement and in the Acceptance Form, unless the context otherwise
appears:

words and phrases have the same meaning (if any) given to them in the Corporations
Act:

words importing a gender inciude any gender;
words importing the singular include the plural and vice versa;

an expression importing a natura! person includes any company, partnership, joint
venture, association, corporation or other bady corparate and vice versa;

a reference to a clause, attachment and schedule is a reference to a clause of and an
attachment and schedule to this Bidder's Statement as relevant:

a reference to any statute, regulation, proclamation, ordinance or by-law includes all
statutes, regulations, proctamations, ordinances, or by-laws amending, varying,
consolidating or replacing it and a reference to a statute includes al| regulations,
proclamations, ordinances and by-laws issued under that statute;

headings and bold type are for convenience only and do not affect the interpretation of
this Bidder's Statement;

a reference to time is a reference to time in Perth, Australia:
a reference to writing includes facsimile transmissions; and

a reference to dollars, $, 3, cents, ¢ and currency is a reference to the lawful currency of
the Commonwealth of Australia unless otherwise indicated.

Approval of Bidder's Statement

' tlake

This Bidder's Statement has been approved by a resolution passed by the directors of
FLSmidth.

#21 December 2010

Signed for and on behalf of
FLSmidth Pty Ltd

By
2ign hare m

Dzdid Williams — Managing Director
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Appendix 1

Announcements in relation to the Offer

FLimidth & Co. Afs
Corparate Communications & Invaster Refatlons
Vigerslev Alld 77 - Di-2500 Valby « Cxpenhagen - Denmark m l DTH
Tel +45 35 15 18 06 - Fax +d5 3544 18 20 « corpprfsmidth.com

www.Mismidih.com « CVE-Na, DK 28160312

Miazage No, Qur rf, Dats P
3% - 2010 JaBL 5 December 2010 1

Danish Flnanclal Suparvisory Authority
Gl. Kongevej 74 A
OK-1850 Frederllsberg C

Company Announcement No, 35-2010:

FLSmidth makes offer for the acquisition of ESSA Australia

The acquisition Is conditional on the Bcteptance of at least 90 parcent of the shares [n ESSA
and other custernary conditions,

E55A iz & world leading speclalist in tha dasign, manufacture, SUpport and sarvice of sampling
ard sarmple preparation equipmant for the international minerals and mining industry,

ES5A is active It 3 number of markat segments Including the following: minarat sample
preparation, laboratory equipmant, industrial solids preparation, mineral slzing, metallurgical
tesfing, run of mine sampling, replacernent baris and malntenance, laboratory and sarnpling
autormation.

EZ3A's head office and production facilities are located in Perth, Australia and the ESSA group
has appreximately 100 amployses.

“The technalogy and employaes wilf perfactly fit FLSmidth's sampling and laboratory
technology and further strengthen the company's produck Pertfolia in the minerals industry",
Group CEO Jargen Hune Rasmussen cotriments.

A PDF-version of the Bidders Staterment will ba available on wwy, flamidth.cam fram 7
Dacembear 2010.

Please address any questions ragarding this announcement to Group Chisf Executive Officer
Jergen Hune Rasmussen, FLSmldth & Ca, A/S at +45 36 18 18 00,

For further informatfon about FLEmidth, please visit wyw . flapydth, com.
Yours faithfully

Pernifle Friis Andersan
Corporate Communications & Investor Relations
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ESuiv Australia Limitgg

Head Offize

Level 1, 63-69 Abemethy Rand
Balmaont WA 6104

FQ Box 362

Belmant wa coeg

AUSTRALIA

Preductiop

2 Yelland way
Bassendean WA 6054
AUSTRALTA

t 6} B 9475 3000
T +61 29477 3544
® mall@esss.com.au
w WWW.ESH.CDM.HU
AEN 59 007 944 Sgg

ASX Announcemant
& December 2010

ESSA RECOMMENDS TAKEOVER OFFER BY FLSMIDTH

Essa Australly Limited ("Essa™) is pleased to announce that it has reached an agreement with
FLSmidth & Co, A/S ("FLS"), a publicly listad company headguartered in Denmark, under which
FLS will offer to acquire 100% of the fully paid ordinary shares | Essa by way of an eff-market
takeover (tha “Offer").

The Offer

The Offer price is $0.73 cash per Essa share (“Offer Price”) (subject to any dividend
adjustment). If the Offer is declarad uncenditional, the Board of Essa will ba entitled to declara
and pay a fully franked dividend of up to %$0.13 cash per Essa share {("Dividend™), In which
cage the Offer Price will be reduced by the cash amount of the Dividend.

The Offer Price values Essa at approximately A%38.7 miflion and rapresents a significant
premium to Fssa's recent share price as follows:

* apremium of 23% over the closing price of Fssa's sharas on the trading day prior to this
announcement (3 December 2010} of $0.55;

* & premlum of 36% over the voluma weighted average shara price of Essa’s shares In the
ane manth periad prior to today's apnouncement of £0.536; and

* @ ptremium of 63% over the volume weighted average share price of Essa’s sharas In tha
three month perlod prior to today’s announcement of $0.447.

The Offar [s subject to an Implementation Agreement entered Into by Essa and FLS on 5
December 2010 and will be conditional upon the satisfaction of cartain conditions, including the
requirement that FLS acquires 2 refsvant Interest in at least 90% of Essa’s ordinary share
capital on Issue during, or at the end, of the Offer period. A full list of the conditions of the Qffer
is attached to thls announcement as Appandix A,

The Implemeantation Agrasment alsa includas a braak few of $500,000 (excluding GST) payabla
to FLS In certain cireymstances, as wall as customary “lack-up” restrictions in connection with

competing proposals. A summary of the key terms of the Implernentation Agreement is
attached to this announcement as Appandix 8,

.
0
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Recommendation

The Directors of Essa, with the assistanca of its advisors, have carefully considerad tha Offar
and unanimausly recomnmend that Shareholders accept the Offer in the absance of a
superior proposal and advisa that they will accapt the Offer In respect of any shares
in Essa that they awn or control, subject in sach case only to there being no superjor
proposal. The Directors collectivaly have 3 relevant interest in approximately 129 of Ecsa's
ordfhary shara caplta],

Comment

Commenting on the Offer, the Chairrman of Essa, Mr Geoff Donchue, said "Fssg providas an
exceflent fit with FLS% rapabifites as @ leading suppller of equipment, systems and servicas to
the global cament ang minatals Industries. The slratagies and culture of beth companies are
complementary and the Board beliaves that the combination of the rwo businesses provides the
bast opportunities for future expansion”.

"FLS has recognised in the vafue of its Offer the strenglh of Essas business and its future
prospects. In short, we befieve tha Offsr is In the best interasts of the Company and itz
stakeholdars,”

Mr Jergen Huno Rasmussen, Greup Chlef Executive Offfcer of FLS, said “We belisve that this
Offer maximises valus for all Esea sharehoiders and are delighted that, in the absence of 2
superior proposal, Fesa’s Directors will recermmend thal Essxy shareholders accapt the Offer.

“Esza is a high quality equipment provider o the glabal mining industry and will play an
Important role in FLSMide s fnternational growth Strategy. We intend fo leverage Essa and jte
local managemeant team to expand our existing Far Bast/Facific Rim businessas and extand oy
faotprint in the region. We befieve the expertise within Essa’s focal management team,
combined with the eapital and managemant support of FLS, will provide a strong, long-tarm
Platfarm For growth,

“It has been our Intentlon o structure s transaction that js acceptable to the Directors of Essa
and which provides a clear, certain and value-based autcome for aif Essa shareholders. 7 am
very confidant wa have achiaved thess objectives,”

Timetable

Essa understands that the Biddar's Statemnent will be lodged with ASIC an or about 7 Decamber
2010 and dispatched to Essa sharaholdars togather with the Target's Statement an or about 21
Decambar 2010. Thase documnents will putline tha full details of the Offar and the Offer process,
as well as instructions on fow te accept the Offar

The Offer |s axpectad to be opan for acceptonce by Essa shareholders gntil 24 January 2011,
gubject to FLS's dght ko extend tha offer periad in accordance with the Corporations Act.

Advisors

Essa is being advised by TC Corporata as financlal advisor and Nerton Ross Australia as
leqal advisor.

O
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About Esza

Essa Australia Limited = 3 public company listed on ASx Limited, Ezsa spadializes |n the design
and manufacture of proprietary sampling and sample preparation equipment for the

About FLSmidth

FLSmidth A/S is 3 global public company listed on NASDAQ OMX Copenhagen and is among the
top 20 most traded shares. FLS Is the Imading suppller of equiptnent, systams and sarvices to
the gichal cement and minerajs industries, FLS suppllas everything from single machinery o
coriplete cement plants and minerals processing facilities including services bafore, during and
after the construction. FLS Investe heavlly in develaping new solutions to meet the Irmportant
future erergy and emissions challenges our customers, FLS employs mora than 10,500 peaple
werld-wide. Further information on FLS can be found on the internat at flsmidth,com,

Contacts

Esza TC Corporate

Geoff Donchue Robert Fraser

Chairman Managing Director

Ph: +61 (D) 9423 5002 Ph: +61 (0) 2 9377 1555
Daryl Stevens Keir Ssrmmans

Chief Executive Officar Executiva Diractor

Ph: +61 (D) B 9475 3000 Pht +61 (0) 2 9377 1555

Bert Blekkenhorst

Fimance Divector

Ph: +61 (0Y & 9475 3000
Artachmants

A. Conditiens of the Offar

B. Summary of Key Terms of Implementation Agreement

0
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Attachment A: Conditions of the Offer

The somplation of the Offer and any contract that results from acceptance of the Offar are
subject to fulfiment or waiver of tha fallowing conditions:

1 Minimum Acceptanca

During, or at the end of, the Offer Period, FLS has a ralavant interast in at least 90% of
the Shares.

2 Othar requlatery approvals

Before the end of the Offer Period, all approvals or consents that are required by faw,
or by any Public Authaority, as are necessary to parmit:

(a)  the Offer to be lawfully made to and accepted by Shareholders; and
(b}  the transaction cenhtemplated by the Bidder's Statemant ta be completed,

are granted, given, made or obtalned on an uncenditional basis, remain I full farca
and effect in all respects, and do not become subject to any notlea of intantion ho
revoke, suspend, restrict, raadify or not repaw the same,

3 No material adverse change

Between the Announcemant Data and the end of the Qffer Period (=ach inclusive), no
matter, event, change, condition, cireumstance or thing occurs, is announced or
bacomes known to Fis which, individually or when aggredated with all such evants,
SECUrTances oF matters, cayld reasonably be expected to:

{a)  have an adverse effect gn the consolidated assats op liabllities (inchuding

dlvidend of A$014, 000, exceeding A$964,634: or

£}  have an adversa effect an the conzolidated net profits after tax of the Essa graup
based on the finangal Year ended 30 June 2010 that exceads AS77,221 par
annum (after taking inte account any matter which offsat the Impact of the eyvenr
Or oceurrence giving rise to the adverse effact);

other than;
(2) mattars that are requirad to be done in order to implement the Takegyar Bid;
{d)  matters which took place with the prior written consent of FLS; and

(8)  matters which Essa fully and fairly disclosed In an announcement mads to tha
ASX prior to the ArReuncament Date,

o
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No material acquisitions ar disposals

§

That outside the ordinary course of business or as atherwisa agreed in writing betwaap
FLZ and Essa there I ng:

()  purchase or other acquisltion, sale or other dlsposal of, or effer o agreemept ko
Purchase, acquire, zell or dispose of, any Property or assets (or any right, title or
interast in them) the total consideration for which, or valye of which, axcesds or
would excesd A$1,281,274 i aggregate;

(b) entry into, or offer or agreement to entar |ntg, any other agreemant,
arrangament, joint venture, partnership ar other commitmant oF any kind which
would require axpenditure, or the foregoing of revenue of any amount which
exceads or would excesd in agoregate A$77,221;

(&)  antry Into, or oifer or agresment to enter into, any other agreemeant,
arrahgement or other commitment of any kind that would result |n fees payahle
to advisers, and any other transaction costs {excluding ax-gratia paymants ta
Diractors), in relation o the Takeover Bid excesding $826,000 (excluding GST),
or

(d) declarstion of a dividend, other than the Dividend, by Essa or any subsidiary
which accurs, ig discovered, anneunced, disclased or otherwlee becomas known
o FLS between the Announcerman Date and tha end of the Offer Period,

No Prescribed Oceurrences

1.6859228,12

Batween the Announcemeant Date and the date which is three business days after the
end of tha Offer Periad, nene of the following preseribed accurrencas (baing the
eccurrences listad in section 652C of the Corporations Act) happen:

(@) Essa converting all or any of its shares Into a largar or smaller number of shares
under section 254H of the Corporations Act;
(b} Essaora subsidlary of Essa resolving to reducs jts shara capital in any way;
(¢t} Essaora subsidiary of Essa:
{1} entering inte 5 buy=-back agresment; or
(2) resolving to approve the tarms of & huy-back agreement urder section
257C(1) or 2E7D(1) of tha Corporatlans Act;
(d) Essaora subsidiary of Essa issuing shares o granting an option over jte sharas,
ar agreeing to make such an lssua op grant such an aption;
(®}) Eseaora subsidiary of Essa issuing, or agreeing to issue, convertible notes;
(h Essaora subsidiary of Esea disposing, or agreelng to dispose, of tha whole, or a
substantial part, of its business ar property;
(@) Essa or a subsldiary of Essa charging, or agrasing ta charge, the whole, or &
substantial part, of its businass or Property;
(h)  Esea or & subsidiary of Essa, except far Essa Europe GmBH, resolving that it be
wound yp;
{)  the appaintmant of 3 liguidater or provisionai liquidater of Essa or 2 subsidiary of
Essa, excapt for Essa Europe GmBH;

3
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@) the making of an order by a eourt for the winding up of E=eq or 3 subsidiary of
Essa, except for Essa Eurape GmBH:

k) an administrator of Essa, or g subsidlary of Essa, being appointed undsr sectlon
436A, 4368 or 435C of the Corporations Act;

()  Essaora subsidiary of Eseg axecuting a deed of Campany arrangement; or

(m)  the appointment of a recelver, or 3 recejvear and Mmahagar, in relation ka the
whole, or a substantiai part, of the property of Fssg or g subsidlary of Essa,
except for Essa Europe GmEH,

6 Maintenance of cash position

At the end of the Offar Perlod, Essa rust maintaln eash assets {as clariflad in the
balance sheat a5 at 39 June 2010 and adjusted to reflac pro-ratx prapayments and
taxes) of at least 13 cente minus the per Share Dividend Paid (in cents) multiplied by
A%530,000 minus A£200,000. For sake of clarlty, the calculation shail ba:

tash asgats = {(13 - per Shara Dividend pald) * 530,000) - 200,000

.:i\ODQ
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Attachment g; Summnary of the Implementation Agreament

Tha following js a summary of the key terms of the Implemantation Agreement between Eszx
ahd FLs,

1 Exclusivity

1.1 Prohibition

Until the end of the Cffer Period, Esza must rot and must ansure that each of jis
related bodias corporate, officers, emiployees, agents, tonsultants, vestment bankers,
lawyers or othay advisers (each a Relavant Person) doss net, dlrectly or Indiractly:

{a) soliclt or inltiats or Invite (including, withaut limltation, by the provision of non-
publlc informatlan) any Inquirles, expression of Interest, offar, propasal or
diseussions by any person to make a Competing Propoga {whether fram a person
with whom Essa has previously bean in diseussions or not);

(b)  participate in any negotiations or discusslans or pravide any infermation o any
person with respect Lo any Mguiry, expression of interest, offer or proposal by
any person which may reasonably ba expectad to lsad to tha making of a
Competing Proposal;

(¢}  accept or enter inta, or offer tp accept or enter Into, any Agreament, arrangernent
or uRderstanding regarding & Competing Proposal; or

@) disclose any nor-public information abaut the business or affairs of Essatea
third party (ather than & Government Agency) with a view to ebialning ar which
may reasonably be expected ko Jead to receipt of a Competing Froposal, othay
than in the ordinary course of buslness or a5 required by law,

1.2 Fiduciary exception

Clause 1,1(h), 1.1{c), 1.1(d) (abava) and 1.4 (below) does not prohibit any actien or
inaction by Essa or any diractor If compliance with the ralsvant clause would, ar is
likely ta, In tha opinion of tha Board reasenably formed in guod Faith for a propar
purpose (having receivad financial advice that the Competing Proposal is or is likely to
be superior 1o the Takeover Bld), canstitute a breach of any of the statutory or
fidueiary duties of the directors of Esga (after taking advica from its lagal advisars)
Provided that the approach by the third Party was not facilitatad by or as a resylt of 5
braach of clause 1.1 (above),

13  No existing negotiations o dizcuszions

Bssa represants and warrants to FLS that, at the date of the Implementation
Agreement, It is not engaged in any negotiations or discussions with any antity or

3
oy

1.6850228.12

NQ. §3757F.



21.DEC. 2010 6:36

FREEHILLS YD1 61 2 93224000

negotlations or discussions or s Earty to any arrangemant ar understanding that would
prevent it from entering into tha Implementatian Agreement,

1.4  Notification

(=

(b)

()

{d)

{e)

l.6asgz28, 12

Untll the end of the OFfar Ferlod or 3 months fram the date of tha indicative offer
letter being 8 Novernbar 2010 (whichevar s later), Esea must ltnmediatejy notify
FLS of any approach, qulry, request for information, or attempt or intentian te
inftiate discussions or negotlations, with respect to, or that could reasonably be
expected to lead to a Compating Proposai, such natification to include the
datailed hature of the approach, Includlng the offerad price and the idantity of the
party making tha approach and whathar unsolicited or otherwise,

Essa may anly anter into any legally binding agreement In ralation to a
Competing Propasal ar publicly recemmend & Competing Proposal [F

(1) Essa has provided FLS with the identity of the person making the
Competing Proposal, ait the material terms of the Competing Proposal, and
any materlal infarmation provided m tha perzon making the Cornpeting
Proposal that has nat elther been publicly disclased or previously pravided
to FLS; and

{2) Essa has given FLS not tess than three Business Days to consider the
Competing Proposal and to amend the terms of the Takegyar Bid (Bidder
Counterpropozal) 2o that the revised bld would provide an equlvalant or
suparior outcome for the Shareholdars than the applicable Competing
Propasal,

£5%a must procure that the Board consider any Bldder Counterpropoesal and if the
Beard, acting reasonably and in good faith, determines that the Bidder
Counterproposal would Pravide an outeome that i< an equivalent or superior

Where Essa provides any informatlon relating to Essa or any of Its businesses or
tperations to any parson In connection with ar for the Purpeses of a current or
fulure Coernpeting Proposal, It rmust promptly provide FLS with a complete copy of
that Information and ail ralevant details of the televant svent, including the
identity of the persan or Persons taking any action in 1.4(a) or 1.4(b) (above)
and the tarms and conditions of any propased Competing Proposal.

This notification clauss doas not apply to the extent that the Board, acting in
good faith, and after feceiving legal advies from its axternal advisers, datermines

NO. 83757,
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2 EBreak Fem

Essa must pay the Break Faa tg FLS, if at any time following FL5's announcement of
the Takeover Bid angd the earliar to oceur of the end of the OFfar Perlod and the
termination of the Implementation Agreement by Essa referrad to in clayze 3(a) below:

{8  any Dirsctor fails tq recomnmend that Shareholdars accept the Takeover Bld in the
absenca of a Superiar Praposal or, having made sych A Fecommendation, makaes
& public staterment which Wwithdraws, ravisas, revokes or qualifias that
recommendation {other than |n gircumstancas whers Esza is antitled to terminate
the Implementatior, Agraement undar elaysa 3(2) balow; or

{b)  any Dirscter recommends that Shareholders Accept OF SUPPOIt or otherwise

(©) Essa rnaterially breaches the #xclustvity provislans of the Implementation
Agreament,

3 Termination Rights

This agreemant may be tarminated by a party by immedizte notice to the athep party
if:

(a) the other Party is in material breach of this agrasmeant and, to the extant that the
breach is capable of remedy, that braach is nat remedied by that other party
within 10 Businass Days of it recalving notica from the Arst Party of the detailg af
the breach and the first party's intentlun to terminate; ar

() FLS withdraws the Takeover Bid or the Takeover Bid lapses For any reasan
including nen-satisfaction of 5 condition of the Taksaver Bid,

4 Definitions
Fakin @aningy
ANnguncemant Date rhe date of the first ERnauncement of the Offer by FLa,
Asshciate khe meaning given In Divislon 2 of Part 1.2 of the Corparationgs Ace s IF sectlon 12(1)
af that Act Includea & refergnce tp thiz document.
ldder’s Statament the bidder'z statament 1o be prepared by FLS In refation o the Takeover Bid in
porpllanee with Fare 6.5 of the Cerporations Act,
oard the baard of diresters of Exca,
rexk Foa Fhe arounk af 5500,000,

00
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erm Li:illlirrg

opoting Praposal Y proposal or vrgnssction (ineluding but mot Memitgd to a bid, seheme, jaint vanturs,
ual listed campany Fructure, purchase or dizpasal of & maly undartaking, sharg

fa=ue or other similar Peorgenisation), which, i agreed o, would mean 5 PErSEn

other than FLS gr 8ny Aszoclate of FLS) woutd At any time:

1 direetly or indirectly scquire o legal, bengficial o SCONGMIC interest |n, ar <ontrg|

of, 10% or mare of E832°5 £lyare capital ar of the shara capital of sny of It

substdiaras;

2 aequire conral of Ezza, within the Meaning of s=ctlon SOAA of the Corporatians

Act, of all oF a marerfa) part of Bzsa’s busingss or 53ets oF that oF any of ke

dubsidiaries; ar

B otherwlse acquire or merge (Including by a reverse takenver bid or dual listad

Ezsa Ftiucture) with Essa.

For' the purpases of Paragraph 2, matgrlal maans any buslhess or agsete which

cantibute 10% or mors of the congolldared ner profit aftar iy of Bgea O reprosent

harg of the total esnsolidatgd Aszats of the party.

Gvarnment Agency B0y Qovernment or gqovernmental, sernl-ga\rarnm::ntal, -xdminlstr'ati\m, monetary,
flacal or judleial hody, department, cornmission, authwriey, tribunal, BQeNeY o antity
i Ny part of the world,

Orfer each affer o acquira Shares frade In connection wich the Takeovar Bid,
[OfFer Periad the perisd thae the Offer |5 apan far poesptance.
Public Autherity Ry governmment or govemnmental, semi-gavernmantal, administrative, monetary,

15031 or Judicial bady, department, Sommissian, suthority, tibungl, BgINCY or entity
N &ny part of the world mcluding (withouk limication) any self-regulatory
erjahizatien established ynder statute or atherwise discharghag subatantlally public
or regulatory fanctions, and ASK or any ather steck exchange.

Ehamhuldnr 2 registered holder of Shares,

Tare iri ordinacy share n the rapital of Exxa, inclyding all shargs on isgus ak the end of
the Offar Poriad.

uparior Proposal p bona Ade Competing Transaetion of the: kind roferred tg in any of paragraphs 1,2
lor 3 of the definition of Compating Praposal which the Board, acring In {vod faith,

and after takltg advice from ity lagral and Finaneial avisors, determines (s:

i reasonably capably of being camploted on a timaly bazis taking into account al

afpects of the Campeting Trangactien and the person making it, Including

without limitation, having ragard te lagal, regulatory and fngnelal mamers

Including any sandltans precedents; and

2 more Favalrable ts Qrey Sharehalders than the Taksover Bid, taking Inve accoune

all temis angd conditlans of the Competing Transaetion,

Irplementation Agrasment,

Takeover Bid 3 takesver bid made by FLS that satisfies the requirgmerts ag sat ouc in the

5
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FI'his document is the first supplementary bidder's statement (First Supplement) to
_the Bidder's Staf:ement dated 7 December 2010 (Original Bidder's Statement)

This First Supplement supplements, and is to be read together with, the
replacement bidder's statement dated 21 December 2010 (Bidder's Statement).
Changes to the Original Bidder's Statement as supplemented by the First
Supplement have been incorporated into the Bidder's Statement.

First Supplementary Bidder's Statement

21 December 2010

in respect of the Recommended Cash Offer by:
FLSmidth Pty Ltd (ABN 85 000 221 590)

to purchase all of the shares in

ESSA Australia Limited

IMPORTANT NOTICE!
This is an important document and requires your immediate attention.

If you are in any doubt about how to deal with this document, you should contact
your Broker, financial adviser or legal advizer immediately.

170142206 page 1
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1 Replacement of premium chart

The chart showing the premium of the Offer Price over the closing Share price on

3 December 2010 on page 6 of the Original Bidder's Staternent is replaced with the
following chart.

$0.73
] l
Last closing price Offer price

(3 December 2010)

2 Other notices

Unless the context otherwise requires, terms defined in the Original Bidder's Statement
have the same maaning as in this First Supplementary Bidder's Statement.

A copy of this First Supplementary Bidder's Statement has been lodged with ASIC.
Neither ASIC nor any of its officers take any responsibility for its contents.

Signed for and on behalf of FLSmidth Pty Lid following a resolution of the directors of
FLSmidth Pty Ltd.

‘Bﬁvid Williams — Director

date 21 Deeember 2010

17014229 8 page 2



