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AN 14D BG5S BED
Level 15
40 tareen Strast
Brishane QLD 4000 -

4 Uhaoember 2017

Company Announcements
ASX Limited
By facsimile: 1200 438 428

Cr-Markat Takeover Offer for Sirategic Minerais Corporation KL,
Bidders Statement

i refer o the announcement lodeed earier today by Ord Minnelt Lid, the broker for

- QGokd Pry Lid ALK 149 859 850 ("Hidder”) regarding the Bidder's on-markst
takeover offer {"Ofer”) for all issusd ordinary shares of Birategic Minerals
Corporation ML ACHK 008 207 380 (ABXBMC) "BRICY, at g price of $0.40 per
shars.

To fulfit the Bidder's obligations under section 835(1) of the Corporations Act 2007 (G,
the Bidder's Blatement for the Offer is lodged with this latter, '

- Yours faithfully |

. : . f'f" i ) n
o i - 4 7 {«"' : o
“ Chelstopher Wallin

Sole Dirscter, GGold Ply Ltg . S




To: Page 3 0of 33 2017-12-04 05:01:28 (GMT) 61731124167 From: Bruce Richards

THIS DOCUMENT IS INPORTANT AND REQUIRES YOUR IMUEDIATE ATTENTION.

YOU SHOULD READ THIS DOCUMENT 1 TS ENT EE‘%E”E”Y IF YO ARE I8 ARY DOURT
ASTO HOWTO DEAL WITH T, YOU | "-%{3* 3 a}f ORSULY %"’i}k}i%* iim{ﬁ FINANCGIAL OR
LITHER ?«"*!s”%%?r%mm,_ OAL ADVIGOR AT BOON AL POESI %%ﬁ

FOR AN UNGONDITIONAL ON-MARKETY CASH OFFE

QGOLD PTY LTD
(ACHN 148 688 9505

TOACQUIRE ALL YOUR ORDINARY SHARES IN

STHATEGIC MINERALS CORPORATIOR
{ACH 008 901 380)

FOR $0.40 CASH PER SHARE

OHD MINNETT LIMITED HAS BEEN APPOINTED AS THE BROKER FOR OGOLD I'TY LTD AND
WLL BTAND [N THE MARKET AND RECENVE SMO SHARES OFFERED TO IV AT THE OFFER
PRIGE FROM 4 DECEMBER 2017}

W} AGOEPT YHIS OFFER PLEASE INSTRUST YOUR BROKER TO SELL YOUR SHAREMOLDING
TOOEOLED PTY LD ACK 148 858 880 ON-MARKET THROUGH THE Ax,

CTHE GFFER MAS MO CONDITIONS AND I8 ABLE TO BE ACCEPTED BY %ﬁL&%?@ﬁ% Ol
ASX IMMEDIATELY, ALLOWING TWO TRADING DAYS FOR RECEIPYT OF CABH.

C Piease call »BT {7y 3214 527 I you requirg sssistance with your accagiancs,

The Offer s deled 1% December 2047 and will close st the end of irading {4:80om, Svdney me) on 30
March 2018, uniess withdrawn or extended, - Lo

BROKER T0 THE OFFER | LEGAL ADVISOR

ORD MINNETT
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KEY DATES

Date of announcement of Offer 4 December 2017
Bidder's Statement lodged with SMC, ASIC znd ASX . 4 December 2017
SMC Shareholders abte {0 seli SMC Shares to the Bidder 4 December 2017
Date of Offer 18 December 2017
Offer closes {unless extended or withdrawn) 4.00pm (AEDT) 30 March 2018

These dates may vary as permifted under the Corporations Act. Any changes o the above timetable will
be notified by way of announcements on the ASX under SMC's ASX code.

ACCEPTANCE

To accept the Offer, you should foliow the instructions set out in Section 2 of this Bidder's Statement.

QUESTIONS

If you have any questions in relation to this document, the Offer or how fo accept the Offer, please call the
Offer Information Line on +61 (7) 3214 5522 from Monday fo Friday between $:00am and 5.00pm (AEDT).
Pleass note that calls to this number may be recorded,

IMPORTANT INFORMATION AND NOTICES

{a} Bidder's Statement
This Bidder's Statement is given by QGOLD RPTY LTD ACN 148 659 950 (Bidder) ip STRATEGIC
MINERALS CORPORATION NL ACN 008 801 380 (8MC) under Part 6.5 of the Corporations Act
and relates to the Offer.
This Bidder's Statement is dated 4 December 2017.
The Offer relates to all SMC Shares that exist or will exist at any time during the Offer Period.

{s) Australian Sscurities and Invesiments Commission

A copy of this Bidder's Statement was lodged with ASIC on 4 December 2017, Neither ASIC nor
any of its officers takes any responsibility for the contents of this Bidder's Statement.

(e} Offers cutside Australia

The distribution of this Bidders Statement may, in some jurisdictions, be restricted by law or
regulation. The Offer is not being made, direcily or indirectly, in or inte, and will not be capable of
accepiance from, any jurisdiction in which the making of the Offer, or acceptance of the Offer,
would not be in compliance with the laws of that jurisdiction.

Accordingly, persong who come into possession of this Bidder's Statement should inform
themseives of, and observe, those restrictions. The Bidder does not accept or assume any
tiability or responsibility for any viclation by any person of any such restrictions.

{d} important notice to US shareholders
The Offer is made for the shares of an Australian-registered company. i is important that US
shareholders understand that the Offer is subject to disclosure requirements in Australia that are
quite different from those in the US,

You should be aware that, subject {o the Corporations Act, the Bidder may purchase SMC Shares
ctherwise than under the Offer, such as in the open market.

Page 3
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{e} Disciosure regarding forward-looking stalements

This Bidder's Statement includes ceriain forward-looking statements and statements of current
imantion or expectation {(which include those it Section 5 of this Bidder's Statemeni). As such
statements relate fo fulure matters, they are subject to inherent riske and uncertainties.

These risks and uncertainiies include faciors and risks specific to the industries in which the
Bidder and SMC operate as well as matters such as general economic conditions, many of which
are cuiside the control of the Bidder and its director. These factors may cause the actual results,
performance or achisvements of the Bidder or SMC to differ, perhaps materially, from the
results, performance or achievements expressed or impled by those forecasis or forward-
locking statements.

The past performance of the Bidder and EMC is not & guarantes of future performance. The
forward-looking statements do not constitute & representation that any such matter will be
achieved in the amounts or by the dates indicaied and are presented as a guide fo assist you in
assessing the Offer. The forward-looking statements are based on information available to the
Bidder at the date of this Bidder's Statement.

None of the Bidder, any of ils directors or officers, any person named in this Bidder's Siatement
or any person involved in the preparation of this Bidder's Staterment makes any representation or
warranty {either express or implied) as fo the accuracy or likelihood of fulfitment of any forward-
looking statements, or any evenis or resulis expressed or implied in any forward-looking
statements, except 10 the extent reguired by faw.

Subject to any obligations under law, the Bidder does not give any undertaking o update or
revise any forward-looking statements, whether written or verbal, that may be made from time fo
fime, whether as a result of new information, future events, or otherwise.

ity Investment decisions

Nothing in this Bidder's Statement constitutes investment, legal, financial or fax advice. This
Bidder's Statement does not take into account your individual investment objectives, financial
situation or particular needs. You should therefore sesk your own independent financial and
taxation advice before deciding whether ar not fo accept the Offer.

(o) Information on SMC

All information in this Bidder's Statement refating to SMC has been prepared by the Bidder using
informatien inciuded in public documents filed by SMCG or published by SMC on its website.

None of the information in this Bidder's Statement relating to SMC has been commented on or
verified by SMC or its directors or independently verified by the Bidder or its directer for the
purposes of this Bidder's Statement.

Accordingly, subject o the Corporations Act, the Bidder does not make any representation or
warranty, express or implied, as to the accuracy or completeness of this information. The
infarmation on SMC in this Bidder's Siatement should not be considered comprehensive.

In addition, the Corporations Act requires the directors of SMC to provide a targel’s statement fo
SMC Shareholdere in response {o this Bidder's Statement, setting out certain matenal information
concerning SMC.

{h} Brivacy

The Bidder has collected your information from the register of SMC Shareholders for the
purposes of making the Offer. The Corporations Act requires the names and addresses of SMC
Sharsholders to be held in a public register. Your information may be disclosed on a confidential
basis to the Bidders related bodies corporate and external service providers, and may be
required to be disclosed to regulators, such as ASIC. In accordance with the Privacy Act 1888
(Cth), SMC Shareholders may request access to personal information sbout them held by the
Bidder and its agenis. The registered office of the Bidder is Level 16, 333 Ann Sireei, Brishane,
Queensiand 4000,
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HH Rounging
A number of figures, amounts, percentages, prices, estimates, caloulations of value and fractions
i this Bidder's Statement are subject to the effect of rounding. Accordingly, the actual
calculation of these figures may differ from the figures set out in this Bidder's Statement.

{i} liefinad terms and interpretation
Unless otherwise noted, capitalised terms and certain abbreviations used in this Bidder's

Statement are defined in the Glossary in Section 10, Section 10 also sets out certain rules of
interpretation which apply to this Bidder's Statement,

Fage 5
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[Dear SMC Shareholder,

I am pleased to enclose a Bidder's Statement in relation to an Offer from QGold Pty Lid ACN 149 859 950
{the Bidder) to acquire all of the issued ordinary shares of Strategic Minerals Corporation N.L.
ACN 008 901 380 (SMC).

The Bidder is offering $0.40 cash for each of your SMC Shares, The Offer is unconditional and will remain
open untit 30 March 2018, unless exiended or withdrawn, .

The Bidder has instructed its Broker, Ord Minnett Lid, 10 purchase all SMC Shares offerad for sale to it on
the ASX during the Offer Period at the Offer Price of $0.40 per share.

The Offer provides vou certain and immediate value and the opporiunity to receive cash within two trading
days from the date you instruct your Broker to sell your SMC Shares.

Key reasons for accepling the Offer include:
{a) the Offer price of $0.40 per SMC Share represents:

o a 14.28% premium to the 1ast frading price of SMC Shares on ASX as at 1 December 2017
(being the last Trading Day before the Announcaement Date), being $0.35; and

» a 14.80% premium to the 90 frading day volume weighted average price of SMC Shares on
ASX as at 1 December 2017 (being the fast Trading Day before the Announcement Date),
being $0.348138836,

(o) the Offer value will be paid 1o you in cash, providing you with a certain and immediate value for your
SMC Shares;

(o as the Offer is unconditional, you can sell your SMC Shares {o the Bidder immediately and receive
cash 2 Trading Days (T+2) after your acceptance; and .

{d) the Offer removes any risks and uncerainties that could otherwise affect the fulure value of your
SMC Shares.

If vou wish 1o accept this Offer you can do so by instructing vour Broker {0 sell your shareholding in SMC on
market through the ASX. | encourage you fo read this Bidder's Statement for more details about the Offer.

if you have any questions in relation to the Offer please contact your fegal, financial or other professional
advisor. Alternatively, you may contact the Offer Information Ling on 461 (7} 3214 5522 from Monday o
Friday between 8:00am and 5:00pm (AEDT).

Yours sincerely

Christopher Wallin
Sole Director
GiGold Piy Lig
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To: Page 9 of 33 2017-12-04 05:01:28 (GMT) 61731124167 From: Bruce Richards

There are & number of imporiant reasons why vou should accent the Bidder's Offer, These include:

1. The Offer Price is ot 2 significant premium fo the last irading price

The Bidder's Offer gives you the opporiunity to sell your SMC Shares for $0.40 cash per SMC
Share.

The Offer Price of $0.40 per SMC Share represents:

° a 14.29% premium {o the last trading price of SMC Shares on ASX as at 1 December 2017
{being the last Trading Day before the Announcement Date), being $0.35; and

» a 14.80% premium to the 90 trading day volume weighted average price of SMC Shares on
ASX as at 1 December 2017 (being the last Trading Day befare the Announcement Date),
being $0.348138836.

2. The Offer is unconditional and you can sell your SMC Sharss Immediatsly and receive a
cash payment two trading days after your acceptance

There are no conditions aitached to the Cffer and, although the Offer officially cormmmences from 19
December 2017, you can sell your SMC shares at $0.40 cash per SMC Share on market now.

Accordingly, you can ACGEPT the Offer knowing that you wili be paid in cash 2 trading days after
your acceptance (T+2 Basis).

Section 2 of this Bidder's Statement provides instructions on how you can ACCEPT the Offer.

3. The Bidder is offering cash for your 8MC Shares which provides you with certainty
compared with retaining vour SMC Shares

The Bidder's Offer ig to acquire your SMC Sharas for 100% cash consideration.
The certainty provided by receiving cash at an attractive price under the Offer should be compared
with the risks and uncertaintiss associated with remaining & SMC Shareholder, including the
uncertainty of SMC’s ability to generate future sarings, positive cash flow or dividends.

4. If the Offer is not acceptad It is possible that the markst price of SMC Shares may fall
While there are many factors that will influence the market price of SMC Shares, in the ahsence of
the Offer or a competing bid, it is possible that after the close of the Offer the SMC Share price will

fali below the value of the Offer, given that the Offer represents a premium to the prior recent market
price of SMC Shares.

Page 8
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1. What is the Offer?

The Bidder is making an unconditional Offer to acquire all of your SMC Shares. The Offer
consideration i $0.40 cash for each SMC Share.

2. When can | sell my SMC Sharse to the Bidder?

You can sell your 3MC Shares on market to the Bidder fmimediately and receive cash proceeds
within two trading days.

The Bidder's Broker, Ord Minnet! Limited, will stand in the market on behaif of the Bidder and
receive SMC Shares offered to it at the Offer Price from the Announcement Date 4.8, 4 December
2017} until 30 March 2018, the date the Offer is scheduled to close {unless extended or withdrawn
in accordance with the Corporations Act). To accept the Offer, you should follow the instructions set
out in Section Z of this Bidder's Statement,

3. What is this Bidder's Statement?

This Bidder's Statement was prepared by the Bidder for distribution to SMC Shareholders. This
Bidder's Statement describes the ferms of the Offer for your SMC Shares and information relevant
to your dacision whether or not 1o accept the Offer, This Bigder's Statement is an important
document, Should you have any doubt as to how fo deal with this document, you should consult
your financial, legal or other professional advisor.

4. Who is the Bidder?

QGold Pty Ltd is a private company that currently holds Exploration Parmits for Minerals in
Queensland. iis sole director is Christopher Wallin.

Christopher Wallin is also the founder and managing director of QCoal Pty Ltd which mines coal
from the Bowen Basin, including the Sonoma Coal Mine and Drake Coal Mine. Thase mines
produce & million tonnes of coking and thermal coal which is exported through the Abbot Point
Coal Terminal each vear. QCoal alse has several other mines in either early production or
development stage. One such mine, the Byarwen Cogal Mine, will enter production phase next
year.
Refer {o Section 3 for further information.

5. How do t accept the Offer?
The Offer can only be accepted by selling all or some of your SMC Shares on market to the Bidder's
Broker before the end of the Offer Period. This maans that you must give instructions 1o a Broker {0
sell alt or some of your SMC Shares on market. You are not required to complete a form to accent
the Offer. Further information on how to accept the Offer is set out in Section 2 of this Bidder's
Statement.

. Are there any conditions of the (Qffer?
Mo. The Offer is an unconagitional cash offer.

7. When does the Dffer close?

The Offer is currently schaduled to close at 4 00pm (AEDT) on 30 March 2018 {unless extendad or
withdrawn in accordance with the Corporations Act).

8. Will | need to pay brokerage i | accepl the Offer?

You are responsible for paying your Broker's fees.

Pape g
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. 1 accept the Mfer, when will | be paid?

The usual rules for setifement of ransactions which occur on market on ASX will apply in respect of
the Bidder's purchase of SMC Shares on market. This means that you will be paid on a T+2 Basis.

18, What are the fax implications of accepting the Offery

A general description of the taxation treatment for certain Australian resident SMC Shareholders
accepting the Offer is set out in Section 8.

The description in Section 8 it a general description only and not advice. #t does not take into
account your particular circumstance or needs. You should not rely on thal description as advice for
your own affairs,

You should consult your taxation advisor for detailed taxation advice before making a decision as o
whether or not to accept the Offer for your SMC Shares.

1. What is the effect of the Offer on Dotions issued by SMC?
The Offer will not extend to the acquisition of any Options. However, the Offer will extend fo any
SMC Shares that are issued and listed for guotation on ASX at any time during the Offer Pariod as a

result of the exercise or conversion of any existing Options.

The Bidder has no intention to compulsorily acquire any Options uniess it is required fo do so by
law,

Page 10
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1.1 &umm@y of Diiter oo

o

The Pz:ﬁmw Offers under an onemarket takeover Bid o purchase sl BMG Shares thal axisl or wil
- adat ut ary Hme during the Ofer Parod for $0.40 cash per gham,

A ocopy of the takecver announcement made fo ABX on 4 December 2017 by the Bldders
Hrokear, Ord Minnet LY s gel out In Appendin T of this Bidder's Slatemant, :

CLE Ofier

The Bidder heteby offers fo acquire ol BMC Bhares together with righis ﬁ%m%ﬁm b tharn for
consideration of $0.40 cash per share, on the terms and condiions set out In this Offer,

The Offer will vot exiond 1o e goquisiion of any Oplions. Mowswvier, the Offgr will exdend to any
HAAC Sharas el are keoed and isted oy guotal a’;rg on ABK 2t any time dintng the Offes Weﬁm a% @
st of the axercise Or conversion of any exdating Gotlons.
13 How the Offers will be mads

The Offers il D made on bebelf of the Biider by the Bidders Eﬁm%%r Hunugh the ABX duing
the Offer Pariad.

1.4 Persons io whon the Difer is meds

The Offer s mede o ol holders of ordinery shares of B8O o which the Bidder {or s
Besoeiates) are notl already entitied.

18 Moy Paring
The Cffer Period will officially cormence ab the star! of frading on ABY on 19 December 2047
angd will findah immedistely ot the close of freding on the ASX on 30 Maerch 2048, uniess sxtended
o withchawn,

1.8 Acguisitions prior to offieial Ofer Period
HMowever, notwithstanding the Offar Perod will pol oficislly comynence undil 18 Decembar 2017,

Cand me permilied by the Corporalions Ack, the Bidders Broker fon behalf of the Bidder) will

aucapt at the Offer Mdoe svely SMO Bhare offgrad (o the Bidder's Brorer of market diing the
perted commencing o 4 December 2017 and ending st close of trading on ASX on 30 Mamh
S04, unless the offer is withdrawn,

1.7 Extongicn of Offsr Parlod
The Bidder may, ot Hs discretion, exdend the Cfer Penod (subjedt to the Corporalions Aty

1.8 Fayment date
The ususd rulss for selement of Fanssclions which ooowr on market on the ADY will spply In
respect of the Bidders purchase of BMOC Shares pursusnt ta tﬁm Cffer This means that If you
asugapt the Ofer, vou will be paid on 8 T2 Basls. ‘ :

1.8 R condiions
The Offer is not sublect to any conditions

A48 Brokargs and other cosls
Az the Offer by the Bidder s pursuant o an oremarket tskesver bid, Offers will be made daring

normg! vading on AEX. M0 Shereholbers may only sooept the Offer through Brokers who ars
membars of ASK. Any biokerags fees chargsd Dy such Brokers wiil be the sols responsinliity of
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accepting SMC Shareholders. Generally, no stamp duty or goods and services tax (G8T) will be
payable by you on the transfer of SMC Shares pursuant to the Offer (other than GST payable to
your Broker tn respect of brokerage fees charged fo you) - see Section & for more general
information,

141 Withdrawal of Offer
The Bidder may withdraw the Offer in respect of any unaccepied Offers at any time:

® with the written consent of ASIC and subject {o the conditions (if any) specified in such
cansent; or

@ where g Prescribed Occurrence occurs, if al the time of the Prescribed Ceourrence, the
Bidder's voting power in SMC is af or below 50% (the Bidder's and its Associates’ current
voting power in BMC is approximately 69.148%); or

® upan the occurrence of an Insolvency bvent in relation to SMC (regardless of the Bidder's
voting power in SMC).

Nofice of withdrawal of the Offer must be given by the Bidder to the ASX,

142 Varigtion of Offer
The Bidder may vary the Offer by increasing the Offer Price in accordance with the Corporations
Act. If a SMC Shareholder has sold their SMC Shares prior to any such variation, that SMC
Shareholder will not receive any benefit from the variation,

113 Jurisdiction

The Offer and any contract that resulis from a2 SMC Shareholder's acceptance of the Offer are
governed by the laws of Gueensland.

Page 12
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2.4 How i eel vour 3HC Shares to the Bidder

SMC Bharsholders may soif thelr MO Bhares w the Bldder on-market nmediately by offering
o gell some of 8i of el SMO Shares on ASX af the Ofer Price on and from the stan of trading
on ASK on 4 December 2017 untl! the end of the Ofer Peiod,

The Bidder's Broker will sland in $he morket 0 aouuire on behalf of the Bikider gl 830 Shares
offersd @t the Ofer Price during normal rading on ABX on and Trom 4 Decomber 2017, The
Hidders ooemarkst purchases of Target Shares witt be sublect (o normal ASX market rules s
procedures, ncluding Sme and price based wionties. '

¥ you hold your SRIC Bharss s an losuer Sporsorsd Holding {your $8N slarty with an 517},
o sl your SRO Shares fo the Bidder you will need fo instruct 8 Broker fwhich may inclade Ond
Minnadt Limled, where Grd Minnett Lindled s vour edsting Broker @ soll your SVC Sheres at
e Offer Frice during the Offer Pasiod, '

H you hold your SMC Bhares tn 2 CHESS Holding {your HIN starts with an "%7), o el your
SMC Shares o the Bidder you will need o Instrust your Condralling Participant for sxample, your
Broker) {o sell your SMO Shares at the Offer Price during the Offer Period,

A% wous are g Broker or Contreling Particisast, seosptances of the Offer mugt be infisted In
sucordance with rule 14,14 of the ABX Seltlemant Operating Rules befors the end of the Offer
Hariod.

Youl are not reguired o complete & form 0 accept the Offer,

ot have any questions i relation i Gow to scesut thie Dffer, Messs call the Dffsr Information
Ling on +§1 {7 3214 6822 from Monday to Friday between 3:00sm and 5.00pm (AEDT),
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' }M‘ Crverviow of he Bidder

Lalbold Ply Lid is an unlisled propristsry compary incorported In Ausiralia, with s registersd offios
iocated ot Leval 19, 333 Ann Brest, Brisbane, Cussnsiant 4000,

it ewrranty holtls Explorglion Penmlls for minerals in Guesssland, s sole direcior is Chrislopher
Wailin,

Bippetor of the Bidder

%@I
e

The Bidder's sole dirscior, Dhrintopher Walln is aleo the founder snd managing director of Qfos!
Py Lid which mines coal from (he Bowen Basin, including the Sonoma Coat Mine and Diake Cost
CRine. These minss produce § milbon tonnes of coklng and thermsl coal whinh i@ exported through
the Albot Polrg Coal Termingl sach vesr, GCoal alse has seversl ofher mines in sther early
sroduchon or devsiopment stage. One suoh mine, (e Byansan Dosl Mins, will enter production
phisse next vear,

Although Chriglopher Wallin s the sole dirgclor of Qo Py L and sode dirscior of the Bidder,
the Bidder is not 2 subskdiary of GOoeal Ply Uid and QCoal Ply LI s nol 2 subgitlary of the
Hidddder
3 T Bidder's Relevant Inforest gnd Voling Pover iy S0
Az ab the date of ﬁﬂ‘s Biiders Slatement, the Bidder and s Assooizles had » relevant interest in
4.7 14,823 SMC Shares, The Bidder and He Assoulates’ voling pover in SMG was approsimalely
59.148% because of their relevant interast in SMO Shares, .
PR iractors” ineresls in MG

Ag at the dete of this Bidder's Statement, Chylstopher Wallin Ghe sole dirgctor of the Bidder) has
i ntarast in the fdlowing SMU Shares i?’fmug h foliowing entity;

s 3Gold Py Lig (of which Christopher Wallin & the sole directon holds 48 714 823 8MO
Shares, representing approxdmately §8.148% of the ol issued SMO Shares.

E O Melationship wilh the Chairman of B8IT

The Cheimman of 5ME, Laif Moloughlin, & mamed o Floneg Wallln who iz the deughter of
Chrigtopher Wallin, the sole directar of the Bidder,

318 The Bidder's inlentions before comenencesnerd of the Bfer Pedfod
The Bidder intends o purchase SMO Shares o0 ABX Trom the Ume gw Offer s annsunsed up o

the compmencement of the Offer Period. . Any such SMO Bhares will be purchased sl the Offer
Price, . ' : S
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4.3 Ervnrviswr of BME0

B s oan Austrelian Dased gold exploration comp any ¥ whose peincips! malor gold sxpdoration
prodeal is located at Woolgar, in Centrat Morthem QGueenstand,Austrelia, 8MO has been publicly
liatsd on the ARX aince 1881 -

The Woolgar Projact, which is 100% owned and managsd by SMC, is ocalad 120 kiometres
prth of Faohmond, i Quesnsland, The Woolger Project mwmm&%&g & ?fmzmgii sy Paomifte for
Mingrals (EFBe) covering an ares of 483 kn® over wospecibee sress within an srea M
Kilometres north 10 south and 26 Kiomstres sast to wesl, slong with sght Fw‘%mmg Leases (MLsy
aver resources and nfashuchine,

The Woolger Project conlsing mulliple respurces hosted I mescthermal, spithermat and
intrusion relate gold systems. The Big Vein Bouth (BVE) daposit loeated within the Lower Camp
@ & shearhosted mescthermal veln gold system. The historle resources of the Sandy Creel
epithermal veln seoior are localed In the easl of the Woolgsr %ra}m‘é; appromimately 10 o 13
kiipmetres sastnonheas! of the maln BVE resoure, and enonimrass Lost Word, kepdorsr, Came
Vein and Grand Oentral. Lasily, Soapspar, an inttusive-related depost, s amm}amamy m
kiternetres northesst of BYS, The BVE resource Is & mesothermal gobd degosit both soatially and
genetivally unrelated fo e st resources,

HME, through s subsidiary company Alpha Ursnium ML has established a urardum exploration
- poriolie, which includes substaniive targels within the Woolgsr project ares. z‘*xy Horsion aobvily
or wreniam ie curendly in betus due o the state-wide prohibition o the mining of urasum.
B3 Hirectors of B8O

Az gl the date of this Bldder's Statement, the direciors of SO ar;

» Jay Bicherd Siedhenson
#  La# Allen Mol oughiin
® Chrigtopher tan YWallin

4.3 Caplsl Btruchs of S8IC
Hecton § of this Bidder's Stalement contalng information regarding SMG's caplial structure,
&4 . Substantis! shareholders of GRC

Az at the date of ihly Bidder's Slatement, the Bldder understands thet there are no BR0
Sharehoiders {other thay the Bidder Beally which heve subsieniial ahareholdings i the lssuad
o nary share caplial of SMC,

A8 Dlsclabmer / Publicly avaitable information

The inforration in this Seclion has boeen propared Bbosed on a review of publicly avelabls
information conceming SMO, H has not been verifiad and the Bidder does not make ary
rapregemation or warmanty, express or inplied, as o the acoumoy or completaness of sush
informetion.

Further information concerning 50T may be insluded in s larget's slaterment in relalion to
sy O

B@;rg a company Hsted on the 48X, BMC s subject to the pediodic and continuous disclosure
reguerments,  Actordingly, muve bfsomation concerning 3MC, including 38O 2048 Annus
Report, may by accsssed vig the ASK websile wwwaasxoomay) or SMOs websie
iy stratmin. com .
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B Dwerview

Tiis Seclon 3 sels out the Bidder's intentions, on the basls of the fecke ang hivrmelion conosming
SMO which are known o the Bidder and e eudsling cirournsitances affecting the bushess of Sk,
iy petation Wy

# tha contimuation of the hushesses of BT,

] Aty maior changes 1 the businesses of 880 and any redeployment of the Theed asssty of
S and

¥ the fure emgloyment of the present employeefs end any coniracied sewvice providers of

The statements of intention condained in this Okiders Sistement sre based on informstion
concering SMO and s businesses thael i known 0 the Bldder as st the date of this Bidders
Statement, from publicly sveiiable information,

Howsaver, he Bidder hes not underelen any format due diigence n relation o SMC and Hs
Dusinesses i cormection wilh the Offer and consecuently doss not bofleve that It s awars of sl
materisl nformation, facle and ciipumslances el msy be necessary 1o engbie 1o asaess il of the
operglional, commercial, faxalion and fnarcigl implications of s cusrent Intentions,

Dhsislophar Walln i the sole divector of the Bidder and s aiso a director of 830, As a resull of Mr
Wallin's directshio in BMO, Information sboul SMOT may 38 & mablsr of law be imputed o or known
by the Didder. Howevss, the Bidder congiders that i has no such information that s matendsl to te
prige of value of SMC Shaves that s not In the public domain. Purther, no such Infommation has been
ygedt by the Bidder o foim any indentions o seek (o changs e business of SMO or the Tufure
emptoyment of the present smploves(s of SMC.

WA Wallin intends W sbsert Mmesll from any meslings of the SWI0 Board In which here are o be
“geliberations in relstion o the Offer, dus © the polentisd for conflic which arses a5 3 resull of His
atfifation with the Bidder,

At the gonuiusion of the Offer Perdod the Bidder will, 1o the extent to which it is able, conduc! & review
of BMC end s operabons, assels, Hebifies and emplovess i lght of the information svailable 4
st tne, following which the Bidder will revisw 5 Intendions a8 sef oul In this Secfion & Fingl

" decisions will ondy be reachad after thet revisw has been sonciuded and the resulls avaiualted and in
tha fight of 2l matarial information, fBols and sircumstancss thal exist af thattime,

Conseguently, he stdements set oul in this Section § wre stelements of the Bllder's cumem
intention only, which fray change a8 new information becomes available or clrpnstances change.
The statemants In his Section 3 should e read In His context. '

£2 . hmertions ypor auouiring 00% or more of SMC Showe
This Geotton B2 sets out the Bidders indenflons ¥ 8 aoouires g relevant interest in more then 80%
of the SRC Shares ang s entitled 1o procesd fo compulzory soquisiiion of the oculstanding BRC
Hhwares. : :
Trompelsory seguisition
¥ it bacomes antitled do do se under the Comporations Act, the Bidder lends 0 proceed with the
eowppuisory soquisiion of the oulslending SWMC Shams in sccordance with Chapter 8A of the
Corporations At
if i s reguired (o do s under section 8824 of the Comoralions Act the Bidder infends o give
neticas o SMC Shareholders offering o noquire thelr SMO Sheres in sooordance with section
GHZE of the Corporatione At

¥t becomes entled o do so, the Bidder does rot Indend o compulsodly soouire any exisiing
Dptions unfess s reguired tn do so by law in sccordance with Chapler 84 of the Corporations Act

frage 16



et S

5.3

if it Is required 0 do o under section 862A of the Corporations: Act, tha Bidder intends to give
notices (o holders of any Options offering 1o acquire their Options in accardance with section 6638
of the Corporations Act.

ASX Listing

At the conciugsion of the compulsory acquisition process, the Bidder intends to amange for SMC to
be removed from the official list of ASX (subject to any required approvals on the part of ASX),
thereby eliminating the corporate administration costs associated with maintaining SMC as 2 listed
company.

Dirscfors

The Bidder intends o keep all current members of the Board of SMC, its Subsidiaries and any
company in respect of which SMC has nominated directors.

SMU’'s businesses, assels and emplovess

Following the close of the Offer, if the Bidder is entitled to acquire 100% of SMC, the Bidder intends
to conduct a review of the operations, assets, strucfure and employees of SMC in light of that
information o identify:

- business opportunities and areas of revenue generation which may provide overall strategic
operational benefit,

o areas of cost saving which may provide overall strategic and operational benefit; and

s any business or businesses which do not fit into the strategic plan for SMC and then evaiuate
the best and most appropriate way of organising such business or businesses.

Final decisions will only be reached sfter that review and in light of all material facts and
clroumstances.

While the Bidder does not currently have any specific intentions in relation {o this review or its
outcomes, its curreni expectation is that the review will focus on idendifying the most effective
means of utilising SMC's assets and maximising the investment the Bidder has made in SMC. The
status of SMC's existing employes and contracted service providers, if any, will be considered as
part of the review oullined abovs.

Infentions upon acquiring less than 90% of SMC Shares

This Section 5.3 sets out the Bidder's intentions if it acquires a relevant interest in less than 90% of
the SMC Shares.

ASX Listing

The Bidder intends to apply to the ASX for the removal of SMC from the official list of ASX (subject
to any required approvals on the part of ASX).

Directors

The Bidder intends, subject to the Corperations Act and SMC's Constitution, to seek to re-constitute
the Board of Directors of SMC 1o reflect the Bidder's majority ownership of SMC whilst at the same
time including directors on the Board that are independent from the Bidder, which may include one
or more of the current directors of SMC. No decision has been made as to the constifution of the
Board or who the Bidder's nomineas would be, as their idenfity would depend on the relevant
circumstances at the time. '

SHIC's businesses, assels and smployess

The Bidder intends to aftemnpt to procure that the SMC Board impiementis the intentions of the Bidder
which are ouilined in Section 5.2 above to the extent possible and appropriaie.
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Bividends

The Bidder intends 1o maintain SMC’s current policy of not declaring dividends before the
establishment of a stable profit stream which can support both SMC's anticipated exploration and
capital expenditure requiremenis and dividend distributions.

Capital raisings & funding

SMC’s existing business plan and the current intentions of the Bidder in relation to the development
of BMC's businesses are likely o require significant exploration and capital expendiiure
requiremenis,

YWhile no decision has been made in this regard, it may be necessary to undertake a substantial
equity offering either alone or in conjunction with raising debt capital to fund SMC's anticipated
exploration and development activiies tfogether with any committed capiial expenditure
requirements. The Bidder has not finalised its intentions in this regard and accordingly the form and
timing of any future capital raisings or debt raisings have not been determined at this tima.

Further gequishiions of SMC Shares

The Bidder may acquire additional SMC Shares under the “creep” provisions of the Corporations
Act. In summary, those provisions would permit the Bidder and its Associates 10 acguire up to 3% of
SMC Shares every 6 months after completion of the Offer. The Bidder has not vet decided whether
it will acguire further SMC Shares under the “creep” provisions in the future, as that will be
dependeant upon {among other things) the extent of Voting Power of the Bidder and iis Associates in
SMC and market conditions at the time,

The Bidder may also acquire additional SMC Shares as permitted by the Corporations Act as part of
any future capital raising by SMC.

If the Bidder becomes entitled © give notices 10 compulsorily acquire any ouistanding SMC Shares
in accordance with section 664C of the Corporations Act as a result of additional SMC Shares, the
Bidder intends to give such notices.

Information protocols

The Bivder will seek access to all books and records of SMC to assist it to implement s intentions
as set out above, Whether such access is given would be a decision for the independent directors
of SMC st the time, after complying with their statutory and fiduciary duties. If access is given, those
books and records may contain confidential information concerning SMC. The Bidder contemplatas
that such access would be given under an appropriate confidentiality agreement.

5.4 Limitations on intentions

if at the conclusion of the Offer SMC is a controlted entity but is not a wholly owned subsidiary of the
Bidder, there will be minority SMC Shareholders. In this event the Bidder expects that there will be
dirsctors on the Board that are independent from the Bidder, which may include one or more of the
current directors of SMC.

Any directors appoinied io the Board by the Bidder will act at all times in accordance with their
statutory and fiduciary duties. The Bidder intends that ali requisite sharehoider approvais and other
requirements of law, including the Corporations Act and ASX Listing Rules, are complied with in
pursuing any of the intendions referred to above,

As a result of these requirements the approval of minarity SMC Shareholders may be required for
the implementation of some or all of the intentions outlined above. The reguirement for SMC
girectors 1o have regard to their fiduciary duties in the context of a partly owned subsidiary and the
possible requirement to seek zpproval of SMC minorily shareholders may prevent a particular
intention from belng achieved.
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concerning SMC which are known to it

s to continue the businesses of SMC;

not to make any major changes fo the businesses of SMC or to redeploy SMC's fixed assels,
and

# o continue the employment of SMC's present employes/s.
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i
L%

intentions generally

Except as oiherwise disclosed above, the Bidder intends on the basis of the facis and inforrmation
congerning SMC which are known o it

® to continue the businesses of SMC;

not to make any major changes to the businesses of SMC or (o redeploy SMC's fixed assets;
and

» to continue the employment of SMC's present employes/s.

Page 19



100 Fage £1 or oo LU0 £-12-Uq UDIUT L0 (V) Bl /2T12470/7 From: Bruce richards

g4 ipgued securiteg
Acoording 1o publicly avallable nformation, SMC hee 70 450,538 Sy paid ordinary shares on lssue
ot deste of this Bidder's Blalement,

A the annual genersl meeling of SO on 30 May 2017, the shareholders of B9 giso aporoved the

i of 350,000 SMC Oplions, These Oplions are vel io be issusd,

The key tarms of the sbovementioned 350 000 Options are set oul below:

Engtlemearn Each Option entitlss the holder 1o subsoribe for
o {13 SMOC Sheres upon exercise of the
Optian, .

Fyprgine Frine 148% of the § day YWAP

Enniry 5 moaihs from dete of issue

FLanking SR Bhares issusy on e exercize of Options

will renk equally with the then issusd SMC
%&a@@%

Lhugtation : The Uptors are not guoted on ASX o any
other secwilies exchange, however If & iz
admitfed o the offinle! Ber of the 48X sl the
fime, application will be made by SMC o ASK
for puctation of the B0 Bhares lesusd upon
exsroine of the COotions,

Bery BMC Shares fssued on exercise of any Oplions during the Offer Perdod may be aocepied

wnkar the Offer

2 - Relevard interest in 38O securities and voling powes

#s ab the date of this Bidders Sleteroont, the Bidder and i Associates have & relevent interest in
48,744,823 SNC Bhares. The Bidder and e Assonistes’ voling power I SMU s aporonimately
6%, 8% eoguse of el relavant inferest In SME Bhares. :
CEE L Consilerstion provided for 880 securities durlng previeus four monihs
During the period beginning 4 months before the date of this Blidder's Stetemend, neither the RBigder
nor sy of e Assoviaies have provided, or sgreed o provide, consideration for o SMOC Share under
arty purshase or oihor sgresment,
64 - SMC Share prics history

The jast sale price of S8R0 Shares on ABX as ot 1t December 2047 (being the last day on which
BRC Shares wers traded on ASX before the Announcsiment Dete) was $0.35 per share.

The highest and fowest closing prices duing the three months immedistely befors e date of this
ﬁﬁ?zﬁ@m Staternent ware

O Mighest - 30,35 on 285 20% and 50% Movember 2017

# Loswes? - 0,28 on 28" September 2017
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8.5 inducing benefits given during previous four months

Neither the Bidder nor any of its Associates has, during the pericd of four monthe ending on the day
immediately before the date of the Offer, given, offered or agreed to give a benefit 1o another person
where the benefit was likely lo induce the other person, or an Assaciate, i

* accept the Offer; or

. dispose of SMC Shares,

which benefit was not offered to all SMC Sharsholders under the Offer.
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7. Funding
7.4 Maximium cash consideration

The consideration for the acquisiion of SMC Shares to which the Offer relates wili be satisfied wholly
in cash.

Ag at the date of this Bidder's Staternant, there are 70,450,538 SMC Shares on issue {of which
48,714,823 are held by the Bidder).

At the annual general meeting of SMC on 30 May 2017, the shareholders of SMC also approved the
issue of 350,000 SMC Options, These Qptions are yet to be issued.

The maximum consideraiion payable by the Bidder for the acquisition of all SMC shares (assuming
ali Options are issued and subsequently exercised and converted into SMC Shares during the Offer
Penod) will be approximately $8 834 28520 (Maximum Consideration Amount), being the Offer
Price of $0.40 per SMC Share multiplied by 22 088 713 SMC Shares.

7.2 The Bidder's funding arrangements

As at the date of this Bidders Staterment, the Bidder does not iself hold any cash amounts
specifically for the payment of the coneideration required for the acquisition of SMC Shares under
the Offer.

The Bidder infends to fund the consideration payable for the Offer using advances from #s sole
director, Christopher Watlin.

Christopher Wallin has, under the terms of a binding Facility Deed dated 4 December 2017,
irrevocably and uncenditionally undertaken to the Bidder that it will make avaliable sufficient funds fo

enabla the Bidder to:

® satisfy its obligations to pay the consideration required for the acquisition of SMC Shares
under the Offer; and

® meet the transaction costs associated with the Offer.

Under the terms of the internal funding arrangementis between Christopher Wallin and the Bidder
(Internal Funding Arrangaments):

Christnpher Wallin will advanesa funds on reguest hy tha Bidder for the ptrpnees set auf ahaove;
the funds horrowed by the Bidder will he non-inferest hearing, and will he repayabla on
demand; and

® there will be no conditions precadent to the Bidder drawing down on such funds.

The Internal Funding Arrangements will be unsecured.
Ghristopher Wallin (iogether with his relaled entities) holds readily available cash reserves well in

excess of the Maximum Consideration Amount for the sole purpose of advancing those funds te the
Bidder under the Intemal Funding Arrangemenis to enable the Bidder {o;

@ satisfy the Bidder's obligations to pay the consideration required for the acquisition of SMC
Shares under the Offer. and
# meet the transaction costs associated with the Offer,

Christopher Wallin will source the funds that he has undertaken to provide to the Bidder under the
internal Funding Arrangemenis solely out of these existing cash reserves.

The funds gvailable to the Bidder under the Internal Funding Amangements are sufficient 1o fund the
maximum amount of consideration payable under the Offer and all associated transaction costs.

On the basis of the arrangements set out in this Secticn 7, the Bidder considers that it has a
reasonable basis for believing, and it does believe, that it will be able to pay the consideration
required to SMC Shareholders who accept the Offer and to meet ali other obligations associated
with the Offer.
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Mo lax advies glven

Tho following is & geners! description of the Australian oome fax, G5T and ghamy duly

ooRsstguentes for 3O Shercholders of disposing of S80 Shaves tn retuen for cash poder

tha Offer. This taxation summary s nob and o nod indended 1o be, taxstion advice to any
SR Bharabioddar sl should rot e relied op &2 such.

Accaptance of e Offer may have laxation implications, which wmay iffer depenting on the
irlivicluad franciad offadrs of sach shareholder, You should seek professions! advies
rpgarding the taxalion implications of accepling the Ofer,

The Bidder ang Bz advisors do nob aecapt any labilty or a*swgamwﬁa iy fo mny bealion mplicadions
arising from he accepiancs of the Offer by Ausirslisn resident and norwresitant Sharehoiders or for
the summary below, Bhareholders should oblein independent é%m%iﬁr advive on the laxation
corsequences of the Oifer before accapiing. :

Sustralian nweilon Beues

B s not possible 10 covey off Sharshoddey sttuations in the Australlan taation summery that follows

fwianh, excepl where olberwize sxpressly slsled, appiies only to Australian boerasident tarpayers)
and e faxation implications of the decigion by & Shareholde whether or not o aceept the Offer will
depend on the parliculer doumsiarces of each Sharehoider

The Australian axation summany hat follows & based onthe law, and interpestation thereof, In fores
as at the date of s Bidder’s Statermant,

Systraian resident sharehoidery
SMC Eharey hald on revarms oot

For Sharehelders who gre lax resident in Austreliz snd who dispose of %Miiz Shares held on
rwEnUe Benount, any galn or loss fror the diagonst will be aoseated o ondingry indehe or clelmed
as & revenue dedustion, GGT roll-over refiel will have no appiication {0 the Sharehiolders. The OGT
digoount will alao not be available.

SMEG Shares hedd an cepiial sorourd

Ehamhﬂéﬁﬁm gy renlise 8 cepltal gain or caois! loss in respae! of the disposs! of their SMG

Shares whors the shares sre held on capilsl acosunt, The acoeptance of this Offer would consiilute
the digmﬁa of S Shares by the Shareholter, wiich in S would constitute » COT svent for
Austrefian taxation purposes.  OOT olover refls! will not Do svailable @ the Shareholderg. Fry
Shareholders who sre tax resident in Australla, & capital gain should adse on dlenosal of el SO
Sharss i the axdert thet he capltal procssds from the disposal (belng the consitierstion recsived
unger e Ofer) exoeed the cost base of the shares. The taxetion reaimend of the gein vl depend
on the dete of soquisiion of the BMC Sheres, the Sharsholders cost base and the nature and tax
attributes of the Sharsholder,

For B0 Shares disposed of within 12 monthe of scquistion, the full amount of the caplis! gein

_revalimed wolld be stsessabis, I o Sheveholder (being an dividuel, frust or supsrannustion fund

fas held thelr BMOC Bhares for 8t lesst 12 months, the Shereholder may aoply the D67 discour,
The COY discount s used o reduce the ssyessable caplie! gain by one half (e 50%) for Individuals

g trusts, and by ore third doe. 33 173%:) for superannuation fureds. Companiss are not entitied o
the GOET discount, [CGT disoount s apolisd pfler the reslisation oF any curment or carmed forward
sapital 0885 )

Sharsholders wht are tax resident in Australie may reslise g capial loss on disposal of their SMO

Shores to the axtent he amourd of the capiial proceads recslved 1o legs than the oost base of the
shares. The Sharehoider may ulifise the copltal as against any avallabie capltal guins of the
currert wear inoworking ol thelr ned capital gains for the income vear for inclusion in thele
assessabls Income. Any excsss Lapial lbss may be carvied lorward lo be offss! soainst any capiiad
gaing made by e Eharsholier in ¢ fulure vear.
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Morrosident sharcholders

SMC Shares held on revenue account

if a Shareholder who is nof resident in Austraiia enfers into a profit making transaction in

Australia with respect to thelr SMC Shares, the profit on disposal of the SMC Shares may

be included in its assessable incoms as ordinary income. The Australian taxation implications will
depend on the source of the gain and whether there is a double {ax agreemait between the non-
resident Shareholder's country of residence and Australia.

SMC Shares held on capifal account

Shareholders who are not resident in Australia wilt generally not be subject to Australian CGT on
acceptance of the Offer uniess they, together with their Associates, directly own at least 10% or
more of the SMC Shares and more than 50% of the value of SKMC's assets are attributable to
Australian real property.

8.3 Foreign taxation issues

The foreign faxaton implications of non-resident Sharehoiders disposing of SMC Shares will be &
furiclion of the taxation taws (foreign and Australian) as they apply to the Shareholders. It is not
possible to address these sifuations as they will be specifically dependent on the taxation laws of
the applicable jurisdictions, any refevant double-tax agreements and the pariicular circumstances of
the Shareholder,

2.4 Transfer taxes

Generally, no stamp duty (share transfer duty) is payable for fransfers of shares in listed companies.
‘Land rich’ or ‘Landhoider’ duty may be pavable following an acquisition of 80% or more of SMC
shares if SMC directly or indirectly holds any interests in land in Australia with a value over a ceriain
threshoid. Shouid any such duly become payable as a result of the Offer, the applicable duty wilt be
paid by the Bidder.

8.5 GSY

The disposal of SMC Shares pursuani to the Offer would not be subject 10 GST. To the extent that
you are charged GST in relation o your Broker carrying out your instructions to institide acceptance
of the Offer or for any other costs Incurred in accepling the Offer, you may not be able to claim any
or full input tax credits for GST incurred on the costs as the disposal of shares is input taxed. This
will depend on the individual circumstances of each Shareholder.
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217 ARG modilcations

The Bidder has relied on the modiication o sechion 838033 of the Corporations At sed oul in ASIC
Clasy Order 135321 o include references i cerlain sialsments which are made. or hased on
satsenends mads, n e dotamants ledges by BMO wilh ASI0 or ABX nsleding:

Anruig Repord o Shareholders 2048 ndaed on 30 March 2097

Rasourss Undate lodged on 28 Oolober 2017

Cduartery Activibes Raeport and Cluarisdy Cashilow Report lodyed on 30 Ooiober 2017
Hmandment B Besource Update lodoed on 30 Goioher 2017

Furiher resuits of 2017 Dol Program iodged on  December 2017,

& o B = =

Pursuant to ASID Class Ordor 137621, the relovand p&fmﬂ migking hose staternents i nol reguired
e oonsent o, and have ot consented tn, the inchslon of such sistements in this Bidders
Elatarmant.

as reguired by ASID Class Oder 13827, the Bilder will on reguest during the Bid Peried make
svailebis a oopy of these dootanents {or of redevant exdraats Fom these doouments) Tree of charge
within 2 Dusiness days of the mauest, t vou and oiher BMO Sharsnolders whi requsst | dudng the
Ciffer Period. To oblein 2 copy of these documents {or the relevant exdracts), you may méﬁgﬁhmé s
Oiffer information Line on 87 (7) 3214 SEZ2 fors Monday o Friday betwesn 8000 and 5.000m
AEDTY

As permiisd by ARG Corporgtions {(Consents 10 Siatements) Inslrumsnt 207872, this Bidders
Statement ooniaing security price trading Jdata references obtaingd from fress Limited withou! their
congant

The Biader has not obtained from ARIC any modifications of or exemplions from the Corporations
At in relation o te Offer. The Bidder may rely on class ordey reliel oranted by 4810 which soplies
ganerally to all persors, nchuding the Biider

B2 Spprovely for saymend of considessiion
LH, gtibe Ume you atcept the Offer. sny authority or deamnce by 2 government authorily is required

for vou! fo rpcele consigeration under the Offer o you are ma idant in oF a mesiden of a8 gmfrefﬂ i
WG, oF you e & person 1o wham or fo whose sssets the following apply:

# the dvionomous Sanelions Rogudalions 2001 Gy
cwo the Bapking (FPorsign Evchangel Reguistions 1888 (G,
w  Part g of the Charter of the Unifed Netions Asl T8 {Gihy;
s ihe Uharter of ihe Linded Netions [Dealing with Assels) Reguiations 2008 (i),
e e Cherer of the Uinited Nations (Sanotions - ALQside apd the Talhan! Reguiations 2608
{iathy '
w  Hhe Chader of the Unifed Nations (Senclions « Cole dPfvoire) Regulations 2008 (0,

a . the Charfer of the Dnited Nations (Ranotiong - Demoorafin ﬁm{;m & R O ﬁi&@& )
. Hagstions 2008 Gy
w  the Chavter of the Unifed Nations (Banclions — Democratic People’s Republic of the Congo
Regulations 2008105y
e Charfer of the Unlled Mations (Sanclions — Erbres) Regulations 2090 (Gihy; .
the Charler of the United Matinns fSanptiang ~ fran} Regolfaions 2008 (Cthy; '
- the Uhatlor of the Uniled Nations g‘ sanclions -« ragl Hegidslions 2008 (G,
e Charter of e Uniled Nalions (Sanclions — Lebanon) Regulations 2008 (Th);
e Shader of the Undled Nefions (Banctions - Liberal Regidations 2008 (O
the Charler of the Unfed Nafions (Sancliong - Libyan Aral Jarmahivivs) Reguiations 2081 (O
ihe Charer of the Unitad Netions (Sanolions - Somalip) Hegulations 2008 {m?‘s}
te Chader of the Unftad Nefions (Sauotions - Suden} Q@gaﬁa{mm ZO08 Y or
ary oty baw of Australia that would malke it snmwiul for the Bidder (o provide congideration for
yorly BMC Shares,

Eow B % B & B & B

then you will not be enlifed fo receive payment undar the Difer untll all requisite authoriies and
clegrarees have baan obtained,
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8.3

8.4

3.8

8.6

Regulatory and other spprovals

There are no requlatory approvals that the Bidder is required to abtain before acquiring SMC
Shares under the Offer.

Ne esealation agreemenis

Neither the Bidder nor any Asscciste of the Bidder has entered into any sscalation agreement in
respect of SMC Shares that is prohibited by section 822 of the Corporations Act.

Consents

Each of Delphi Partrers and Ord Minnett Limited has given and has not, hefore lodgement of this
Sidder’s Statement with ASIC, withdrawn their consent (o the inclusion of;

® references to their name, and
® additionaliy, in the case of Ord Minnett Limited, the stétement it has made as set cutin
Appendix 1,

in this Bidder's Statement in the form and context in which those references and statements
appear.

Christopher Wallin has consentad {o the inclusion of his name, each statement made by him and
each statement based on = statement made by him in this Bidder's Statement, in the form and
context in which those references and statements appear. Christopher Wallin has not withdrawn that
consent at the date of this Bidder's Statement.

Each person who is named in this Bidder's Statement as acting In a professional capacity for the
Bidder in relation to the Offer {including, without limitation, Delphi Pariners and Ord Minnett Limited):

e does not make, or purpori to make, any statement in this Bidder's Statement or any
statement on which a statement in this Bidder's Statement is based, other than a statement
included in this Bidder's Statement with the consent of that person; and

® to the maximum extent permitted by law, expressly disclaims and takes no responsibility for
any part of this Bidder's Statement, other than any statement which has been included in this
Bidder's Statement with the consent of that party.

Ho other material information

There is no cther information that:

® is material to the making of the decision by a holder of SMC Shares whether or not lo accept
the Offer; and

® which is known {0 the Bidder,

other than:

® as gat out or referred to elsewhere in this Bidder's Statement; or

@ information which it would be unreasonable ¢ require the Bidder to disclose because the

information has previously heen disclosed to holders of SMC Shares.
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Cathmnary

The fellbwing arms have the meanhngs sof out beltw urdess the corext requires othenwiss

- AEDT means Ausiralian Eastern Daylight Time,

-~ Anpenenesment Date meens 4 December 2047, belng the date of the Brohar Anneuncement,

A0 means he Austialisn Becuritiey and investments Commission.
Asnocinte has e meaning gbven o Siat lsem in seolion 12 of be Comporations AL

AN reeans ASK Livited (ACN 008 824 8813 or the Ausyalian Seourities BExchange i operates, as
e context regulres, ; .

ALK Sottiement means ASX Seltlement Ply Limited (ACN 008 504 522)

AEE Sottlomant Opormting Rules means the seffement nies of ASX Ssttlement,

ASE Ssttlement Porlicipant means 8 padicipant under the ASXK Seitlemoent Opergling Rules,

Bid Period means he perod ocommencing on the Announcerment Dabe ored axpiving st the end of the

{Htar Parind,

-Bidder means OCold Py Lid ACH 148 855 28D,

Bidder's Broker maans Urd Minned Limied (AFSL 237121
Blidders Slatement rmaans his docuneant, baing the biskier's statement of Cleld Ply Lid ACK 148

B5E B850 under Fas 5.8 of the Corporations Act retaling 1o the Offer
CBroker means o person who s admilied by ABX ss g Markes Participant (es that lerm s defined in

e ARY Settlercent Operating Rudes).

Brokar Armowncenent means the announeement in rsialion 1© e Offr made by the Bldder's
Erokar on 4 December 2017 2 copy of which s set oul i Appendin 1

Business Day mesng & day on which banks are open i genera! banking business i Brishansg
{nof belng o Satarday, Sunday or public holiday iInthat placel,

C LT means Sustralian capitsl gaing o

DHEDE means e CGleaning House Elechonic Bubregisier Sysdeny, which provides for slecironls sham
fransters in Ausirola,

LHESS Holding meang » bolding of 5MO0 Shares onthe GHESS subregister of SO,

" Gontroiling Pacticipant means the Broker or ASK Setlement Panticipant who is deslonated as the

cavirediing participant for shares in g CHESE Haoldiog in accordance with the ASK Setiement
Umerating Hules,

foorporgiions Aot mesns the Comporaiions Act 2007 (O and any reguistions made undey thet Act,

G&T means the gouds and senvioss tax imposed under the A Mew Tax Bysfom {Goods aod
Kervices Taxg Act 1988 [0}

insolency Event means any of the events sef oul by secllon 85302} of the Corporafions Aot
Listing Bules means the lgtng rules of ABK s amended or varled from tims (o lime.

Otar means the offer o aonuire MO Bheres under the terms and pondiions oontgined i this
Bldddors Stetemant, as vaned in atcordanss with the Corporgtions Aot

Oy Porind means the pedod commencing on 18 December 2017 and ending on 30 March
2018, or such laler datg o which the Offer hes Deeh extended. -

Uifer Price means 50,40 par BME Share,
Oipfiorm means oplieng o aoguls S0 Bhares.

Prescribed Oosurrsncs means any of the events sel oul In section 6820011 of the Comporations.
Agt.
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Hegister means the register of 3MC Sharehdlders maintained by SMC in accordance with the
Corporations Act.

SBRC meane Strategic Minerals Corperation ML ACKN 008 901 380,

SMC Shareholder or Sharehoider means a person who is registered as the holder of ane or more
SMC Shares in the Register.

EMC Shares means fully paid, crdinary shares in SMC.

T+2 Basis means that seftlement occurs on the second Trading Day after the date of the
fransaction in accordance with ASX practice.

Trading Day has the meaning given {o i in the Listing Rules.

Yoting Power has the meaning given to it in section 810 of the Corporations Act.
interpretation

(8) Annexures to this Bidder's Statement form part of this Bidder's Stalement.

(b Words and phrases o which & meaning is given by the Corporations Act or the Listing Rules
have that meaning in this Bidder's Statement unless thal meaning is inconsistent with the
context in which the word or phrase is used.

{¢) Headings are for convenience only and do not affect the interpretation of this BDidder's
Statement.

{d) The singular includes the plural and vice versa and words importing any gender includes the
other gender, and references {o parsons include corporations.

{e) References to Sections are o sections of this Bidder's Statement.

(It References o paragraphs are references io paragraphs within ihe Seciion in which the
reference to the paragraph is made.

(gy References o time are references io the fime in Brisbane, Ausiralia on the reievant date, uniess
stated otherwise.

{h) References to “doilars”, “§" or "cents” are to Australian currency, uniess stated otherwise.
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This Bidder's Statement has bear approved by a resolubion of the sole direcior of the Bidder daled 4

Drevarmiber 2047,

| Hlgned for and on beha of the Biddar by

A

#

R R ——

B
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- & Becember 2017

T The Company Announcemeants Offine
ASE Limited '

Fop bmnechale relepse lo smerkel

Onemarkel takeover bid by GGold Piy Lt for ovdinary shares in the capltal of Steategic Binerals
Ceorporation M.

in ancortance with seclion 8.1.1 of the ASID Marke? Integrily Ruls (ASX Market) 2010, Ord Minnett Lid
{the Bidder's Broker) announces that the Bidder's Broker will, on hehall of GGold Pry Lid ACK 149 850
250 (the Bldder). pursuant 1o section 838 of the Corporations At (CIR) 2001 (Corporations Aot), offer
fo sunuirs on makal at a priee of 50,40 per share [Offer Price), ol of the flly paid ovdinery shares

(AMC Shares) in the capital of Strategic Minerals Corporation N.L. ACN 008 901 380 {SMC) which are
fisted for gquotation on the officlal st of the Australian Securities Dxchange (ASX) that exist or will axist

during the Offer Parod (as delfined below) (Offarn.

From the date and Gme of this announcement and ending et close of rading on ASK on 30 March 2018,
- the Bidder's Broker (o behalf of the Biddert will accept gt the Offer Brice every SMO Shars offersd to
the Bidder's Broker on market g 1o g mapdimum of 21,738,773 Shares (being gl the BMO Skares on
- lssue at the date of this announcerren!, excluding these held by the Bidder) logsther with any sdditions!

SMC Shares which are issusd during the Uffer Pariod,
Terms of the Offer

Given that the offer is an on-marke! bid, | is uncondilional and the consideation will be paid by way of
ek

The key features of the Offer are;

it ie an enanarkel unconditionad offer of 30 40 per SMC Bhare;
the Bidder's Broker will acoept SMOC Shares offered 0 # on markst from today at the Offer Price
Luntl the conclusion of the Offer Period (defined below), and
# thie Ofter Pericd may be extended and the Offer Price mav be increased or the Offer withdrawn in
accordancs with the Sorporstions Act '

Aoouisiion from Announcoment

The Bidder has apoointed the Bilder's Broker to purchase al 80U Bhares thal exist or will sxist friom
today until the conclusion of the Offer Periad which are not sirsady owned by the Bidder on lis behalf on
mnarket during the official rading dayvs (Teading Days) of AR The Hidder's Srmber bas been nstructad
o murchase, ab the (ffer Price, svary SMC Share offered tor sale during the Trading Davs i the periog
frorn the date of this announcement uniil the snd of the Offar Parlod, e

Bettlement and Brokerage

0%

Payment for MO Shares sold to the Bidder under the Offer will be made o g T2 seltfement basis in
avcordance with he ususl ASX Bettlement Operating Rules for ASX frading.

- As the Offer will only be capable of acceptance by holders of BMC Shares [Sharsheolders) seling
Hrough Brokers which sre participating organisations of ABX, st 8MC Sheres to be purchased by the
 Bidder will b purchased on market only during Trading Dave. _

- Any brokerage charged by Brokers sofing for sharehodders wishing to sell thelr BMO Shares wil be the
anle responaibility of those shareholders.
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Offer Period

The Bidder's Broker will stand in the market on behalf of the Bidder and accept SMC Shares offerad o it
at the Offer Price from the date of this announcement. However, the Offer will be mads during the
period commencing 19 December 2017 {being the firet trading day after the end of 14 days after the
date of this announcement} and ending on 30 March 2018 (Offer Period) unless extended by the Bidder
pursuani to the Corporations Act.

The Bidder reserves the right to withdraw unaccepted Offers in the circumstances permitted by, and in
accordance with, Part 6.7 of the Corporations Act, at any time before the end of the Offer Periad.

Bidder's Statement

in accordance with section 635 of the Corporations Act, a Bidder's Statement will be sarved on SMC
and lodged with each of the ASX and Australian Securities and Investments Commission today. A copy
of the Bidder's Statament wilf aiso be sent to SMC shareholders prior to commencement of the Offer
Feriod.

The SWME Shares

The SMC Shares which are subject of the Offer are all fully paid ordinary shares in the capital of SMC
which the Bidder does not already have a relevant interest in at the date of the Bidder's Statement or
such other shares which are issued during the Offer Period. Immediately before the making of this
announcement:

@ in so far as the Bidder is aware, there are 70,450,536 SMC Shares on issue, all of which are
quoted on ABX; and

& the Bidder and its Associales have a relevant inferest in 48,714,823 SMC Shares, which
represent approximately 69.148% of all SMC Shares on issue in the capital of SMC.

Signed on behalf of Ord Minnett Limited

Kart Morris
Executive Chairman
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- Bidder

OGold Py Lid ACN 149 659 950
Level 18

4G Croek Bireet

Hrisbane 000 4000

Legal ddvisor o the %‘ﬁaﬁﬁ@f
 Dieiphi Pariners .
 Level 23
B30T Gusen Shrest
Firk «amm QLD 4000

© Brokey to the O%ay
ird Minnett Limited
Laval 31
10 Eagle 8t
Brishane QLD 4000

LUFFER INFORMATION LINE: +81 {7) 3214 8522

Wondav lo Friday between B.0Cam and 5.00pm (AEDT}
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