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Cor,4»nyAnnolncements
AE;X 1-hni ed
By faceanli.: 1300136 838

QGold Pty Ltd
ACN 149 659 950

Level 15
40 C,eek Street

Brllbi» OLD 4000

On**Tal over Onar or81 01,0%****AL
81dde1" StaUmer 

4 Decembir 2017

I r,lir to thsIlodged earil,r today by Ord Mnned Ud, the broker for
QGold Pty Lld ACN 149 659 960 ("BIddi,9 regading the Bidder's omnarkst
lak.09,- 041* ('Ol*1 for il biuid or* y Ii,Ii'Is of Sheegic M e,Ils
Cotpor,/41 N.L ACN 008 901 380 (ASX:SUC) ('SNCD, at a pricI of $0.40 per

To idW the Bidder's obag/lons wider =ction 635(1) of thi Comora#ons Ad 2001 (Cth),
1he Bidder's Statiment for tho Ofrer Is loC ld v#, thls lettar.

Chri opher Wa n
Bolinirictor, QGold Pty u«
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™1800=.ENTS PORTANTAND RECRIRES YOURIEDUTE ATTENTION

YOU SHOULD READTHS DOCUMENTINITS ENTIRETY. IFYOUARE IN ANY DOUBT
AS TOHOW TO DEAL TH IT, YOU SHOOLDCONSULT YOURLEGAL,FINANCLAL OR

OTHER PROFESSIONALADVISORAS BOON AS POSSIBLE

BIDDER'S STATEMENT
FOR AN UNCONDmONALON-MARKET CASH OFFER BY

QGOL[) PIY LTD
(ACN 140 659 980)

TO ACQUIRE ALL YOUR ORDINARY SHARES IN

STRATEGIC MINERALS CORPORATION NL
(ACN.008901 380)

FOR $0.40 CASH PER SHARE

ORD M»METT LIMITED HAS BEEN APPOINTED AS THE BROKER FOR QGOLD ['TY LTD All
Will STAND IN THE MARKET AND RECBVE SMC SHARES OFFERED TOIT AT THE OFFER

PRICE FROM 4 -r= : 3 - 201D

- . TO ACCEPT THIS OFFER PLEASE INSTRUCT YOUR BROKER TO SELL YOUR SHAREHOLDING
TO QGO_D PTY LT[) ACN 149 659 960 ON·MARKET THROUGH THE ASX

THE OFFER HAS NO CONDITIONS AND IS ABLE TO BE ACCEPTED BY SELLING ON
ASX INMEDIATELY, All-OW,0 TWO TRADING DAYS FOR RECEIPTOF CASH.

Pleal caN +61 m 3214 5622 tr you require amistance with you accept=,cl.

The Olklidabd 10 D,c,mbe,2017 Indwl dou attho Ind ofbachg (4:QOprn, Sychoy Ine) on 30
Miich 2014 unleis wl:Ii<iri:Iir: cre,clii,ded.

BROKER TO THE OFFER

ORn MINNETT
- . - \ '.

LEGAL ADVISOR

 PARTNERS
DELPHI

N/2
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KEY DATES

A. 4 annolmement of Of#or
Bidder's St ment lodged with SMC, ASIC Ind ASX

SMC Shareholders able b sel SMC Shafes to the Bidder
Dale of Ofler
Offer closes M.-,-nded orv,Ilh #n) 4.00pm (AEDD

4 December 2017
4 December 2017
4 December 2017

19 December 2017
30 Merch 2018

These dams Inay vmy 88 permitted under the Corpor*Bons Act Any changes b the above Bmetable d
be no«fied bywayof  nouncemeneD on h ABX under BMC's ASX oodi.

ACCEPTANCE
To accept the Offer, you should lolow the 1*uctions set out il Section 2 of tus BIdders Statement

QUESnONS
If you have =ty questions in relat}on lo thls document the Offer or how to accept the 0-, pleme ca{1 the
Of*r In*omiation Une on +61 (7) 3214 6622 from Monday to Friday between 9.00am and 6:00pm (AEDT).
Plimi nolithate•il• to th* mmitinlay be recorded.

IMPORTANT INFORMATION AND NOnCES

(R) BIddlf. 8,/m«*

This Bidders Stmt,mint li given by QGOLD PTY LT[) ACN 149 669 980 (BIdder) to STRATEGIC
MINERALS CORPORATION NL ACN 008 901 380 (8MC) under Part 6,5 of the Corporations Act
mdrela  lo thl Off*r.

This Bidder's Statement Is dated 4 Decernber 2017.

The Offer relatee toll SMC Shates that exist or dil eximt at any tlmi durll, tho Ofier Period.

) Au,trilan SX, 111= Ind Al-10*Commlallon

A copy of thle Bidder's *lament was lodged with ASIC on 4 Dicembor 2017. Neither ASIC nor
Iny of Its of!!cers  kes any reaponsa,lity forthe cor*ants of thil Bilde s Statement

(c) Olll  olmidi A- la

The ditribuNon of this Bidders Statement may, In some jurlidictlons, be re*loted by law or
regul tion. The Offer la not behg made, dreotly or  directly, in or Into, and d not be c,4»ble of
ary:aptance from, any jurlidiction In whlch the maldng of the OMer, or acceptan, of thi Offer,
nuld not bi In complinoe wl# 01,lav  of thet jwrliddlon.

Aacord gly, perions who coml Ato poole,slon of #le Bidder'e Stallment sho d Inforrn
themselves of, and obseive, those restrictions. The Bidder cloes not accept or assume ally
Nabilty or responsiblity for NE violation by any poson of any such restrictions.

.nportar  nol l U. shareh de,s

The OfFer Is madi for be shares d an Austradan-registered company. It is irnportant thai US
sh,eholders understand thatthe Oflar is subject to disclosure reqI.Nrements In Australa that are
quite dlerent from those In the US.

You should bi 99*are thet, subject tothe Corporations Act, the Bidder may purchasi SMC Shares
otherntise than uider the Ofler, such as in the open r, arket

PN' 3
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O, D c;08- W./Sul/ng *rawd- okN ./.'./,M".

This Biddets Statement Includes certabl fonvard-Jookh,g statiment» and st-ments of currer 
IntenOon or expectation 0411!ch Include those In Section 5 of thls Bidder's Stailemint). As Buch
statem,nts rulato lo fuhn nutters, thoy ari subject to Inher nt risks and uncort,Inti=.

mise risks and uncirtalnUes Include factors and risks spidfic to thi Indus 108 In which the
Bidder and SMC opeite as wel u nla-rs su©h asgeneral economic condloons, many ofwt ch
are out,ide lie control of the Bidder and M» d leclor. These factors may caule the actu* rest*
peffolmance or aohievements of the Bidder or 8MC to 0er, perhaps mater-1/ ly, torn thi
resub, performance or achlevernants expre=ed or Implled by thole  r,caits or forwwd-
looking statements.

The past performance of the Bidder and SMC ]I not a Verantae of Mire performanoe. The
fo,ward-looMng al,lamenti do not con#kh I ropr - on thit Iny ouch mattar wll bo
Wilived  theamot,118 orbythe dat= Idkated and se preser*W asaguid. toass t you h
asse®®Ing the Offer. The #on".rcHooking .tal.ments are ba.ed ort Infonnation .Vilit/. to 11.
Bidder at the d- of this Biddts Statement

Noni of the BIdder, my of h directors or omcers, any person n=ned In thle Bidders Staternent
or any person ln,/olved h the preparation of this Biddts Stiti,Tient mak= any repreient,Oon or
warn"ly (either express or  nplled) as to the accuracy or Ilkilhood of Mflhnent of any forward-
loolang **nont„ or Iny ovents or resulb =prieled or Implbd in my fonvard4ookhg
strtements, except to the 0-nt Mumid by 1*w.

Subject to any obligations under law, me Bidder does not give any undeflaidng lo update or
revisl any fornr(Wool ng *tements, v,heEher writh or verbd, th t miy be mide hm linle In
*ne, *Ither as a result of now liformation, future ef/ents, or othe,wise.

Inv=tment ¢1 clsic¢.

Noming In this Biddefs Statement constmites Investment legal, financial or tax advice. Tt.
Biddefs Stitoment does not take Inlo =ount you Inc[Mdiail livestrnent o#jectlvi, finanolal
situat n or paruct ar needs. You 'hou  th"0' Illk your own * ependent nnanc  Ind
taxalon advice bdore diciding whother or not to accept Ihe 0114

g) info'mation on SIC

Al Informa on In #ls Biddefs Statement rel,Ung to SMC has been prepifed by the Bidder using
Information Includod in public dooumonts f led by 8MC or publish,d by 864(3 on Its wobille.

None of the Information In ills Bidder's StBternent relathg to SMC has been comment,d on or  
virlled by SMC or its directors or  ependently verified by the Bidder or Its drector for thi
purpoi= of thiI Bidder'e Staginint

Accorcingly, Iubject lo thi Corporations Act the Bidder does not make any reprieintation or
wl anty, Ixpress or  pli, m to the accur,cy or compliteness of this W rn,0©n. The
Information on SMC In this Blddi/: St»tament should not be considered comprehensive.

In addltion, the CorporatioN Act requires the d,eolors of SMC b provide a tzgees statement to
SMC Sharlholdlfs in reepons  to thle Bidder'@ Statement setting out *latn materlal Inforrnation
concerning 8MC.

) plivacy

The Bidder has colected your Information from the r,glitar of SMC Shareholdere for the
purposes of making Ihe Ohr. The Corporitions Act requ es the nimes and addrmses of SMC
Shareholders to be hald hl a pubic register. Your InformatOon may be disclosed on a confidential
belle to the Bldde ® rel,lad bodil Gorpormle and exmrnal le,vice providers, and may be
required to be ¢lacloeid to regulaton, such m ASIC. In accordmce •101 tho Pllvacy Act 1988
(Cth), SMC Shareholders may request access lo pe,lonal Information about them held by the
Bidder and Its agents. The registered ofllce of thi Blld* Is Level 16, 333 Ann Street Brlibine,
Oiensti,id 4000.

M/4
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0, R .r ng

A nimbir of 11gurel. amoimb, peroen#es, pdoes, estlmall, caloulaUons of value and *acill,8
In this Bidder's Stalement I subject to the efleot of roinding. Accordingly, the achm'
calculation of thi. figurH may differ from the igurie .t od In this Bidder's St, mint

m 00#.dblms and Int»,pret,Son

Unl § othe,v,180 notad, capitalised bmts md cert n  bbrevia ons uid in thli Biddets
Statement se delinid in thi Glossary in Section 10. Sedlon 10 also sets out certain rules of
Interpretalon whioh goply to this Bidders St tl neit
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Bidder's letter

Dier SMC Shareholder,

I am pleased to enclooe a Bkiders St-nent in rel=tion to an Offer from QGold Pty ltd ACN 149 669 960
/he Bidd/6 b acquir, ad of the [Nued orcinary /hares of Stra gic Mhlerals Corporaion N.L
ACN 008 901 380 (SMC).

Thl Bidder * oflia,g $040 cash for each of you· SMC Sharel. The Offer Is uncondlonal and - reman
open untl 30 M=ch 2018, unle= Itic,dM or v,(th*0*,1.

Thi BIdder has IneDuctid Its Broker, Ord MI!™tt Lid, to purchaN al SMC Shine o red tor R•* to It on
th. ASX dkaring tt» Ofrer P«101 at thi OM«· Pece of 30.40 per domt

The Offer provides you oertah and Inyned* vaile and the oppoitinity to recelve cash Kiln No tradng
d=ys from the cia&D yoU htuct your Broker 10 IeM your SMC Shares.

Key reasons for aoceptkig the Offer holude:

(a) the Offer price of SO.40 per SMC Share repreients:

a 14.2996 preir*um to the IM hdhg prioe of SMC Sh=Is on ASX- at 1 Dicirrd»r 2017
(being the last Trading Day before the Annot.ncemerrt [)-), bebg $0.36; and

a 14.9096 prenl Rn :0 0,l 90 Uading dly vok,me wil llld averigi pr  of SMC SharN on
A8X u at 1 December 2017 (being me last Trading Day befbre the Arnouncement Daes),
being $0.348138836;

(b) the Offer valui wil be paid lo you In cash. provi(Ing you with a ceitahn and  nrnidiat, value for your
SMC Sharef

(C) as the Offer Is uncond18onal, you can sell you= SMC Shares b the Bidder Inneclitaly zid receive
cash 2 Trading Days (T+2) Inaryouracceptance; and

(d) the Offer removes any risks  id incert,Ir*les that could othe,wlse affect *Aiture value of your
SMC Sharee.

If you wish to accept this Offer you can do so by In uc ng your Broker lo sill yots shariholding In SMC on
mirkst through the ASX I enoolnge you §0 read Ali Bidder'I Stmtoment for more detals about the Offer.

N you hive Iny Bioelons h ruladon lo IN 0* plomi con act your ligal, Inan# or othi prof lonal
advisor. Ansmauvely, you may contact the Offer Inlbmton Line on 461 (7) 3214 8877 Rom Monday to
Flidiy be*Aien 9:00=n Ind 5:00pm (AEDT).

Youm *=re4

01,18$opherW n
Sole [*recbor
QGold Pty Ltd

4/7
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Realons why you should accept the Offer

Tl,Il a,l a number of Impolll,It r•„somill you shoukl accept the Blddis Oaw. 11»,Il l,iclud,2

1. 17.01/ Rt.latael,!ScanE pr/*m .th. /*tradhg p,lo 

The BIdder'§ 0*glv= you the oppot™Ity to sell your 8MC Shares for $0.40 cash per SMC

The om, Price of $0.40 per SMC Share repr=Into:

· a 14.29% prem m to the last tradhg price of SMC Shim on ASX m t 1 Dicimber 2017
(being thi kid Tradhg Dly blfore tho Announoement D e), being $0.36; id

· a 14.80% premhirn to the 90 trading day volurne nightad average price o¢ SMC Shar= on
ABX = it 1 Dicembir 2017 (being the W Trading Di, befor, 00 Armuncement Date),
being SO.348138836.

Tho ON * uncoiclillo,1,1 Ind youcan Id yo,I' SIC Shani #nlaa 4 and Illiv,a
e.pe,In nt/,oh,dhlg dap a-,yolaccept=ne 

There are no ooncmlons alimched to the Offer md, although the Offer omcialy commenca torn 19
Dicember 2017, you can ed your SMC shar= st $0.40 0=•h per SMC Shice on milost now.

Acoord'lgly, you can ACCEPT lhe Offer kno ng that you d be paid In cash 2 trac  days,fler
your accept,nce (T+2 Basis).

Section 2 of this Bidder's Staterilent provkl  Ins*uctions on how you can ACCEPT the Offer.

3. TI» Biddlr 18 olIMI:U cash Ior yois mIC Shares Ntlch provld- you wlth clil/nly
com.r dv  ret, ng,o  SMC Shar-

The Bidders Oller il to acquil your SMC Sharee for 10096 xmah con.,8.,loon.

The ce,t,lity provided by receiving cash at m at:acevo price under tho Offer sholu be compared
dth the dik, md unc,rt nti= a=ocild w:h remalnN a SMC Shi,Iholder, lick,alo Iw
uncerblfly of SMC's ab*y to generale *en earnings, post#ve oash flow or *Ficiends.

4 "u. 0...not accip.d lt'po..Ime mat#.mal.tp c  of SMC Shares mly'l

WhI, there ari man, fac*ors that dll ilii,nce th  niart pace of SMC Sh,res, in the *0„,co of
the 0#er or e compithg bid, RIo poisible 0* after thicioN of thi Ofrirthe SMC Share prici wm
fal below me val le of the 01#81·, gl,en thatthe 011N represents a pren*rn lo the prlor recent market
pb of SMC eures.

p. 8
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Frequently askid quieon,

1. Whitli thi Om,7

Thi Bidder li mak g an wiconatonal Offer to acquire allof your SMC Sh,res. Thi Offer
considiration Is SO.40 cash for,ach SMC Shn.

Wh,n =n I se, my SaIC SI„„= lot,» Biddo,7

Youcan sell your SMC Shares on mark,t lo thi Bidder hnediat  and reollve cash proceeds
%449*1 &0 tracIR days.

Thi Bidder, Broker, Ord Innett LMed, i stand h the mafloe¢ on behtf of e» Bidder and
r,colve SMC Shares 0-01 10 It at thi Ormr Pilce from the Announcement Date (i.e. 4 December
2014 un«130 Mich 2018, the date the Offer is scheck,led to clooe (ts,less ext,nded or wi*-ami
In accordince w#th the Corporitions Act>. To accept thi Off,r, you should fblow thi futnictions s,t
out h Siolon 2 of mia BIdders Statemont

1 Wlit le ** Biddits Stiti„Int7

This BIdder's Stailemint,Ia prepad by the Bidder for cls*utlon b 8MC Shareholden. This
Bidders St-nont delcribl the teme of the OVer for your SMC Shar,8 Ed inforniaeon r,livant
to your dlcislon v,hether or not to accept the Offer. This Bidder's Statemerit li st Inlportant
documnt Stgul you havi miy doubt = to how 10 ded Ilm m  mairmnt you *)odd COnal#
your 1 mdi, legd or other profe•don,J advlor

Who * me Biddln

C)Gold Pty Ltd 18 a prlva company thst currently holds Explofation Pwrnits for I,Inerals in
Dmnsland. Its sole drictor Is Christopher Walhz

Christopher Walin Is al,0 *,e founder Ind managhng *ictor of QCoal Pty Ud w¢ltch n,Ine, coal
from Ibl Bowen BaliA I diiaig ne Solioiiu Co,1 Alnl and Dnil, Cod Mhe. Theee i i m
produce Brnillon bonnes of coking and thermal coal Ittlch i, expor:Id through U» Abbot Point
Cod Timlinal eaoh year. QCoal alio has Ieverni other min- In em»rel,ty proalcUon or
dovelopment stage. One such mule, the Byen,in Coal MIni, will enter produc«on phale next
y-r.

Refer b Sec0on 3 for further information.

5. How do l accept thi Oflar?

The Offer can only be accepted by selk,g al or some of your SMC Shares on marlolt to thi Biddars
Brck,r bifore the Ind of the Offer Period. ™I nlions that you nlust gNe 61**uctions to a Brok,r 10
=1 all oriome of your SMC Shirel on,11,14* Youare notr«Rdr,d to linplit•abm to accept
the OfFer. Fur er Infonna,3on onhow to accept lie O er is set out In Section 2 of this Bidder's
Stabnent.

Are lhon Irg eonationl olthlOlle,1

No. The Offar lian unconc tional cash ollar.

7. When doe, ell OfIW00, 7

Thi Offer Is clrri,15 schidlbed to clo= at 4.OOprn (AEDD on 30 March 2018 (ts,te,8 eidended or
wthdr„An In accordance with the Corpor:tions Act).

8. i I Id lo ply brokerao, if I accopt tho Of 7

You al r,Iponalm for pe,ing,our Broke,08 fees

P,#9

1

4.
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g. If laccepte»Of., whin.,Ilbep,B

Thi usual rules lor Iililimint of Misaotoni wh oh occur on nwket on ASX wm apply In respect of
the Bkider'i purohase of SMC Sharei on market This means that you *111 be paid on a T+2 R„Im.

10. Whati,I thil= hipHcations of accepting thi 0-7

A genoral d=014* n of thet¤albn tial,Tio,It for ce,Wn Aushhn reoiderA SMC Sharihol<brs
accepth,g thi 011* li M od h Sedon 8

The deic,lpOon In Section 81* a general deeorlption only and not advice. It does not take into
account yols partic,1/ c*cuns:ance orneed•. You sholdd not rely on thst description as acMce for
yourown #*h.

You shol,d consult yolitax*Oon IM,or for ditaled tmcition advlce be re makbig a d i,bon asto
whether or not to scopt UM Offir for your SMC Sher-.

10 What Is thi,ffict of thi Offbr on Options Issued by BRIC?

The Ofrer wil not •,1,<Id 10 I» acquil<lon of any Opeon•. How•ver, the 0Mer wil exiend lo any
SMC Sh,es thmt are *suid and 1-d for quic/ation on ASX at =ly Onne dgiing the 04 Period m a
r..ult ofhwiroli. or convin,lon of my,od,Ing Option..

The Bidder has no Intention b compul,orly acc,Ire any Options untees it 18 required b do so by
law.

P-10
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1J

1.1

.*.*N- 6(11*en•r
Stil'..ly*01'r.li.

11,e B"k'.01Fal U.i.*anontn.dmE 4/.0..Uwu kopuNA., li SMC 8#.lei UNI .**or ./ I .
011* dany thno *4me 0- Pllod for $0AO cl# por*,In

A eos of thi .*.I.Imide lo ASK on 4 Dece,Il,I 2017 by ltI idders
Brol,r, Ord Knett Lld, li Nt 0,2 in Appench 1 of- Biddel'* 81-nont

Th, Ndder holib, ollim lo =quiro al WC Sh § 4, erdh0*di,9*14 10 #,m lor
co...M of NAO cash per'll, on ...m....4/. -01,1 0.

The Onarul notmaand IO#lacqu 1601, of *¥Op60,1 HO,Il-,lh*00*d«dind loiny
SMC Shem th,tare *au,dand ...dkiqwv.kn on Aax ...... anum. 0.. p•lod. I
Te//ofths=fc=00...4 /9..10.-

-.-.1·3 «0-*.Ommm-*

The Of#ars d M made on behalf of the Bklder by Vie Blc dis Brok,r #rough le ASX dizing
*» 00% Peliod.

14 P, omI# om ml Ollar il maidl

Th/0- I n,ad' 80,1 ho-8 of ok/"EY 'h/1/ of SMC 10*doh 8/ B djw(or mi
N....) I. not *-5 r.W

1 glil Pldod

The 0,Fer Pirlod Im omch/y oomn»ne/* the *rt of traang on ASX on 19 Decemb,r 2017
and....MI.* stlhe clom of tradN on th. ASX 00 30& ch 2018, L esB aom,nded
O/ **n.

1 Acq,Isllom pdo, m OscialIlplded

11

Howevir, notne tan,ng lt» Oflk Pidod vil not ofndlly convvil,190 ur# 10 Deolirler 2017,
md m pem med by be Corporations Act the Biddis Broloar (on beh,0 of thi Biddel) wl
accept t om OIW P0(0 8%ly SMC  are oflar  10 Ihe Bults Blvil on ma,Irt dilmg me
pedod commench  on 4 Decen*er 2017 and •Ixing •t ololl of tradhg on ASX on 30 M,rch
2018, ime  fhe off,rls,-*hvan.

7 E ImionofolarP«lod

The Blddlf may, atit, dmi on, ,-nde» 008, Podod ( ubject to thi Co,poilons Act>.

P:'mer'dl

lh. usuel (910. for..49.„Int of *,I.ollons dioh coct, on Niftit on h ASX di I* h
r,spiot of thomddts purohase of SMC Sharis pin„,11 *thi Oflar Thle n„uns ht 11 you
accept the Oflor, you wHI bl peld on a T+2 Baila

No condiljom

The 0- b not subject §0 -,y oonalo„I

- Bfol'11'/ I'00"fCO-

As mi Ulbr by e» Bidder 18 puls-nt lo an onaifical t,lisover bid, OfIWI wl bl midi dudng
 m  De no on ASX SMC Shar - may or* mooept I. Ofl ugh B k•fs*Il
members of ASX Any brokerage * s chaf,d Dy,uch Brokars ./ be ele sole re,pon, IRy of

P 11
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agoepting SMC Shireholitin. Generally, no stamp duty or goods and services t= (GST) v,111 be
payable by you on the transfer of SMC Sharee pursuant 80 the Offer (other than GST payable to
your Broker En respect of brokerage fi. charged lo you) - see Section 8 for more general
Worr/80,1.

1.11 Wlm*awal of0./

The Bidder may withdraw the Offer in reepeot of any unaccepted Offers at my tin,e:

• veh the w Itten consent of ASIC and subject to the cond!*ions (If iny) spic#led In such
consent or

I where a Prolcilied Occl,rence occurs. If at me MTie of the Prescribed Ocasrence.the
Bidders voting p er h SMC li at or below 60% (the Bkider's and Its Asioci/es' current
voting power il SMC Is approidmalely 89.14896); or

• upon thi occt,Tenci of an Insolvency Event In relation to SMC (rigardless d thi Biddaes
vottng power In SMC).

Nolce of v,lth*awal of the Oler mult be glvan by the Bidder to the ASX

1,12 Varldon of 0114

Thl Bidd,r may vary 810 Offer by kicr,ashg thi Ofmr Plice in aooordanci w*h thi Corporations
Act If I SMC Shareholder has sold their SMC Shares prior to any such vallation, mat SMC
Shareholder will not reciN any benelit flom the variation.

1.13 Jigliaclon

The Offer and any contract that resuRD from a SMC Shareholders acceptance of the Offer are
governed by the Imvs of Queensland.

Pip 12



To: Pige 14 of 33 2017-12-04 05:01:28 (GMT) 6·1731124167 From Bruce Richards

2. Hm# to accle: ti*Off*r

11 11- lo =U yourZZII„I10 0- mddlr

SMC Shareholders may *el their 8UC Sh/el §0 the BIdd,r on,nortidk by off=*p
10 Id lonne or st of thek SMC Sham on ASX at the 01* Prlci on and *orn the st,rt of *adklg
on ASX on 4 P,o,mber 2017 unel l» ind ofthl Offor Plrlod,

Ths Biddlts Brollril itand h U» mlit :o acquh on b,h,0 of mi BIddIr d SMC Sharie
offer,d st the OSer PncI -Ing normal ¥adb,g on ASX on =ld *om 4 December 2017. The
Blbili, s oiwnarkat purol,i 4 of T get Shi,Ii wa b• st* * to nomid ABX ni,*et na= and
""Ii"/ Id='" Sm.ind.'ll.-4*.1

Hyou hold,eur S C "1- In an ...rSpomored Hol*" 6»ur *RN et.. .m an .4
10 1*,our SMC Sh = lo thl Nddu you wll n=d lo *luci a Brokir MI,kli mq I,didi Ore
M.'la L"*Id, "h'. 0,d *IMMI' Llm'.0 1*,our lodlhg Brok,0 /3...i F./ SIC 8hi'.. it
the 0#ar Pilce ablg 0,® 0-Plriod.

Myou held your "WI.- In a CHESS Hokhe lour H. --#h an 92 /=81
SMC Shar= lo thl Ndder you d nled lo b,sbuct your Control, P=loipil (for ,=mp*, your
Broke,) to lei you SMC Stwes at the Offer Prce di,1,U thi OfFer Period

.,ou Z.a.*Mor©o,*em. Particip,m  #4-ces of the Of mult .....
acoolaillc  uth full 14.14 of th, ASX Slillem,nt Opera ng Qi,MI blfore thl end of e» 0 ar
Peliod

You afe not,equired /00*. a fomlo aoo,p¢th, 0 ar.

1,you havi any qui,liatis in Million lo how m acc pethh Off,r, plime callhs 0- In,orn,Ii,Bil
Une on 461 (7) 3214 6022 from Monday to Frld,y beD ,er, 0:OGIn md 5:0*n MEDI),

%..
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- 41

Infor,natlen on th, Bid&ier

0-vi..4- ./1.W
QGoid M,Lid ism .....pwq.m.'*Inwak/4*. reglae,md d..
locm,/ al Le# 16, 333 Am Sir< Br b=», Qullnlilld 4000.

. curre,4 hol. an.1 P=. I n*»ml, b, Ch   d. B .. *ec...a.4-
WIA

The BIddt, Ili *,cl=, CM,lopher VVImA * lothe founder md =„IOng driclor of QC©el
Pv LM •t  rra», cod Romm. A  Ba. -*m. oma Coal .. .. ..W
WHI. TN.e -es produceam.knk"ne* ofcoign".micoal ,#Sl.In/#0*
*i A»* Point CW T*n*  Noh yoir. QCoal /•0 h • Iiveril oe,er „Il„Ii h, Ili r eity
pfoa,c,on ordsvelopment -es. 0/.such m"», 8.8,nan Coal .... v,1101*W/44.
phme ng yew.

Anhouoh CM,topher Wamn 11 the soll *ector of QCoal Fly Lid md soli dritior of the Bidder,
the Blddw * not, 1*IlliV of QOcal Ply Lld ind QCo,1 Ply Lm Il not a IMdlB of the
Bkid*r.

Tll *lats *lemnt -ult Ind Voling Bow,rhZ

As atth /. of m. B".1 #INK-Bidd,rand Ns As=.."da r mw  -mt'
4714,823 SMC Sharai. The Bid- and ND Alloollue' 104 pm%*h SMC Iappic,2,1,1*
69.148% blcluse of their r#ov*,t morl,t In SMC Sharel. .

./1.0/0/.'Ine./....S C

Asatth.. of.H..1 St-,ner  Chr ophe, Wum'IN.'mNdtheBBM-
m  r,Btln 0» fol- ,g SMC N..M#*.Wo # n*

o QGold Pty Lid (of,Nch Chrillopher Walln le tho sole ciredol) holds 48,714,823 SMC  
Sh,m, replme,IN approg*na*yee.148% de//tall,aued SMC ShBrm.

Ral on,h--Ch-mand=

The Cl,Ilinimi of SMC, 1.0 *4„04 18 mifilid lo Fion, Wak 40 li thi dat,hel Of
Ch opherWalln, the sole *lclor ofmi Biddlr.

11» al,klir'I liili,Illom b.00- co  eme- dO»OS.Ailod

The Biddor Il nds to p ,chale 86(C Sh,- on ASX from 0,0 tln» al Of#ar 18 arlloli,cld up to
thi comm,memer  of mi Offer Pidod. Any,uch SMC Sha,= I«I bi purchised It th,00*r
Pil©L

"014
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Inform#....On *&10

1 Ovent-,of 8 C

8MC 11 m Asm mmm'; h.=1 001  .. =a n comp,  who®e pl ,cip  m*r r4 =p aSon -    
projeot li loomed at Woodss, In Cent,mi Noithem Qfieenliand, Auserals. SMC has been publcly
11-d On thi ABXAl 1081.

Thi Woolgar Pr*at, I*Woh Il 10096 0,Iild Ind nlan,g* by 8MC,   lasted 120 Mantel,I
noah of R.hmond. a Qu./.Ind. Thi "Fal/ pr*at hoo,pomia, .br Eagplo,a on Pem,Na w
Ilier/s ®P*) covimg I m of 493 lona ov,r prolplcO  amm  edn In ar,a 31
*-IM toeol Id 28 om,he,mt'-A ng Im*.*U...U)
ovir fii,aiinis In  a-uchn

Thi Woolgi Proj,ct contlins mtindl riI,o„niI hosl,d h mioothirmal, Imah,Imal ind
IllilliM Mi ld gold sylill,u. Thl Big Veh, SOIA (Bll) dopoelt locild *Iinthe Lallf Camp
m a *leer.ho-d melothennal veln gold system. The histok rell„ces of the 8mndy Cr=k
epEherm,1 voln I,clor n loe'l=d in thi oad of tho Woolg= Projeal; 49,0*1*ly 10 to 13
1dlom8tr- ea*mrthe. of thi main m/8 reeource, an  elv-n,-s* Loet Wo,d, Escpler,r, Camp
Veln and G,md Cenlial. Lally, 80,0p0r, anIdepolit is , oolmalsly 15
*lomihi nodl,Ii,E of BVS. The BVS reillice * a mioothim 1 goid d,polit both sp•0 y Ild
gin-aly unreli d b thi hlslorlo r/'/cim/'le.

SMC, hough Ill lubsidle,yoompl,V Alpha UMin N.L, hao Itabl,hed a uranlisn mflorilBon
 or#ob, *lch h,cludis subet Ove limits *A *» Woolgar prolict arm. Exploilion aclv*
*Ind-loum=*AM..da.=th.stabWidD prohibIU. onthen**,of 8!*im,

43 OhcSors Of mic

As'-d-0-8/.1 ..TA-a-h dSUC /*

I Jay Rk#,rd 8 Mmon
- LalfAlan hicLol,0191
• 0.*Imml

Capital Struclai. of Sale
Secion 6 of- Bidders milement conll» Wolmation regar*lg 8&108 capltal shldin

44 *:lianl,Ilireholdll ofSNC

As 'm...of- -d,rs a ,ment 4/ 81*,rl./. m,R meN ./no mIC
Sweho fs (otherthan/» BIddl./.a..subst#-IMI...d
or* ,h e.. of#D

Dliclihi,w /All*avalli» Ijoimallo„

The Wo,mat n Inth. Sec  h= b en pr.....n on am.OR.*M..
1,10,11),Son concerning 8MC. H has not bom vldlied ind tho Blddlr does not mil, any
r,p, e,-on or=,snty, mp'= or.4.4 -*theaccum' oroompl-n -of augh
 formilk.5

F„11*,Ir Womlilion conair,*,9 SMC rrq be liolided in HB U,gi. stabid h rd.116„2 to

Bedng a company Wid on thi ABX, SMC li It*»et lo thi pi,imic Ind conth,uous dioloan
mqd""Mn/. Acc nly, mo' Ammlam c"/Irn/g SUC, rckd/g SMCI 2016 Annud
R•poft mly b. 9-* v. me AS]( wa.. w-=W=M or SMC'. I.k
-1/.In.1

MIS
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6. 4/dd"r#'Alit'/*Vis

11 Ove'.1.0

M. Sedon 5.' O**I N.U.O...M.*t./. m·d Wnion c gmA
SMC,%*loh are *win lo tho Bk r ind thi eodsmg d,90/„Ili„ s **cIN ihi bush,- 1.SMC
In Milonw

th  contki//tion of- bu,//,0///0 0 SMC;

1 .Vnl*rch.Hes/Mek...-ofSMCid/V..00,medof..lbcad =sof
8MC; arid

• the nion entployment of the prelert errolayteh and any comacied -vic, pivviders of

The a amenls of irNrued h this -6-n  se b-ad on **
Iiai,0,1 SMC =0 h h/61-8- lit li Imai,#1 0 #I Iddir m al #I dat, d** Nddei's
8 Nmell  *00 pt®804N.. n-

H ,var, mi Bld# h= not 1,1,9,Wai, =v forr,1 due /08,= in ,#,lion lo SMC md h
b illilelle h =mcimr, Ilm Ihl 0- ind =ilqlloly does nal bollvi iht il *I of /
ma.W IM=/4 fa- and c m,-9..mw.neose,ary/ enebls "§0,880,8 21 oflhe
opiI:loid, 01„Ii),IuM #midion I-d I,Ii:* hipiallial dh -Ii,Vi„Ii,1 0,10.

Ch, loph,r Wam 9ml loil *lo= ofml Blader Ind * lo a *I©lor of SMC. M a ,-ul of Mr
W h *WIDI hip in SMC, inlorm-n *04* SMC may- a m-r of law be h,Voild lo or lowmt
4 e» Bkider. Hot,m , 01§ Bld,I,r consl ,s *blt Il h= no such .2.on tht ' n-,1,1 0 the
pr-or-,48"Cm."04.nt'U»WIN'.ht Am·t ,nO."h/*.on-b.n
ue,d by- "dder lokm, my hl Mons »-elt to chanp - bul•tees of 8MC or-**n
mnplo,ment of0» pre- n*.* of SMC

Mr Wam, Mil v ablt hhll,0 lom al  nle-l/ of N» SDIC Board ill v*lch  lil m m bl
d-emlons in rellion lo ns Om. due lo the pol=Will *]rool,Id #loh libes I a fami of hil
dm lon neh0,/r.

A:necondusion of,/0- P.ku l.Bidd..1.0......INK'lle.4 0'61*ar,¥*s
af SMC .0 b op..110...  I.I.I  Habiw *1 01.pioyis In ¥I of, 1.1,0.....Ion Iwidabi. N
OV On* Idion*W wIRA the BIdd,r wl Mvili Im All,lon, as set od in mil 8,clon 6. Find
de-ons...4. reacwrmi *.1-been con ded .4 4.m.--MI. I
I.*.0i n WWmil  .unmul=--8..mima
Conlequ,r*, e» 8 lglnll  e,t out *1 0* Slollan 5 - st, IllW of Al Bll ll'I c mnt
MIion only, u¢lch may 01-p m nli lillontllilon blcomle a -abll or alluxinslillam c# ,B
17..... mt.81-n 5*.... *2*81.t

U -r-upon =44 90% 0/m- 4 SNC #U-

™8 88©Son £2 8- 04* bi ldder  hil,„loni 0 li Iqldr= a divid Al,rest h mo,  0  9096
of the SMC Sh=H ind *en,mid,op,oc,id m co,undioil aoqu mon of the ot*il=,4*1 SMC

.

C./pl.Or,*DON."*R

if li beoomes e-sd lo do m indor the Cotpor tons Aot lt» Bidd,r *Imds lo p,00=d n*10,0
co,4*d•C»7 ac 'mon d t. --4 -wr-es h =U.0 .m al. U of m.
Corpol... Act

N N h Eloiled lo do lo indi =cion 062A al no Calpolilloils Act N Blder -r  19  ve
ds b SMC St-e-*t  b ac**e #*"£ 8 - h =*-W"*
6628 of thi Corpoiaione Aot

Il R bloon,l Ir l,d b do Io, thi Idd,r dol not ki=Id lo oonpu,ao,ly moqdr  Iny Idling
OpOene ... n ...*ed.A §0 b, ... accodanoe,%101 C,"*Wm ofm. Comor*w» Act



If It Is requir,d b do so under lection 663A of the Corporatons· Act the Bidder Mnd, lo ghi
notices to holderB of .9 Options offering to acquire thet Options In accordance #th seclon 6838
of U» Corporations Act

ASXUalng

Af t» conclusion of the compulsory acquisimn prooess, the Bidder htinds to arrange for SMC to
be removed from thl omcial list of ASX (8011eot to any required approvals on the plt o¢ ASX),
thereby eaminating me corporate adm istration costa associtad wih nnaht,Ining SMC as a 11:bed
compmy.

Dhclon

The Bidder htends to keep al cuKent members of thi Boid of SMC, Its Subskiarles and any
compi„y in reepeot of *¢lioh SMC ham non,Initid directors

NICY bisihi.sig alill and.„Viloyies

Foion*10 the dole of the 0 er, if the Bidder Is entmed to acquiti 100% of SMC, #ie Bidder htends
to conduct a mle,v of Ae operallons, alsits, *ucan md ernployiei of SMC kn IgN of mat
Worma«on:0 -4

• bullioes oppoihmli- idIof r venul gon,raMon illchm proplde ovemn *ata/o
oper,#onal ben•St

• IrHI of cost se*g wt ch mly provide overal etr gb mloperalional benefit and

• snybu Inesg orbullnesses which dollotmin oth' *a&'I plan for SMC andthene *Ii'
he best and mod appropriate ney of org sing euch buliness or businesses.

Flnal decisions v# only be reached after that reviaw and In Mght of al material facts and
circumetalicel.

Whil tho Bidd  does notcuri,4 hai any spidlk Nenlons h relation lo INs r,v*N or liz
0*omes. Its o ,rent expectation 13 that the review * focus on Iderligng the most ef;ect ve
m.- of utlisN SMC's Ii.ts and I,Ii,kiI,hig the livei:ment the Bidder hm midi in SMC. The
stmtus of SMC's,xistklg ernployie and contractid service providers, If any, wit be oonsidered as
partofmorev oullned above.

N ons .onac***.. han §096 of SMC Shall

Thle Sidon 6.3 #ti out the Nddts Nenions li It Ell= a relivd liniet in lou Ban 9096 of
tile SMC Sh,fu.

ASX Lis:N

The BIdd,r Wandle k> apply b the ASX for the remod of SMC frorn the omol lit of ASX (sub*t
to any req,dred <provale on the pot of ASX).

The BIdder h*ands, Bublect lo the Corporations Act and SMC'* Const#*lon, to Ieek m re-oonsulla
the Bo,rd d [)*eckn of SMC b re,Mect the Bidder'* mlio/Ny o#ner,hip of SMC whist at the san»
time Irrhr-,g drictors on the An.d liat se Independent from #» Bidder, which may bck,de or-
or morl of the clirent *eclors of SMC. No decision hes been made as to tho con,1#tirlon of thi
Board or.mothe mddets non*Wil "aud be, I. U.. klnmy "OUR depend onth. ./.#.t
clrcurnst,nces at the thne.

UC. bu n ,=s. ass§¢8, d*es

The Bidder intands to attempt b proolze that the SMC Board  nplaments the Iritentions of he Bidder
v,hlch =B ol*ined In SecOon 5.2 above to the ext,Ft posslile and appropri*
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w. ./,lill&.#'i#.&/.1.=0 il'"I; 01, 11&'*10, r,wl,L D-- rEM-w 

The Bidder hntends lo ma*Italn SMOB current polcy of not declaring cMdends bi#ore the
eitmbishme,lt of a stable prum str„Iin v.*lch c=: st*port both SMCs anlcip d *110,180,1 acd
capital 00®endmn re *emen , and  dend ci-:,u ons.

Cipadili.'- 4 hi"4.V

SMOs ex!88!W buslness plen and the current k*arMIons of Nle Bidder hi relation lo the development
of SMCY bu,ine•ies se Wily lo riqui silIAcit mploraton Ind cspil elpendlie
reqii/em./.A

Whi. flo 0/.4.u,1 has been "/0. In thil r.0/.TL itrnay be r¥,»-/I.'-ri to Un.INglk. a stibetantl,1
Iqdty ofhrk,g iliar alone or in co*ncOon w:h raill  debt cmpltal to bid SMC's @nOcipa ed
e)* on .d development *es *e er v  my med oap- 0, en tu 
r*qt*efr»rls. The Ndder hm not*i * Mnlono,lt,Ws rege,d Illd accor ngly the folm Ind
lin ng of any Rmlre capll ralngs ordlbtral,I* han not bil ditimbid ateds linie

Flare'.racquill.ons45&1CS'"Ii'.

The Bidder rn,y aoqi*® add on,1 SMC Shares „'der the keep' pfu lions of be Corporat ns
Act In summary, thole provilions would permit the BIdder and RB AssociaM to acCIL*® 10 *03% of
SMC Shores every 6 months an,r compleUon ofk Oller. The Bidder hai not yet decided whether
it wl acquiri blher SMC Stine Lnder the 'croop' provisions in the fubn, m that wl bo
dependent upon (snong other ™gi) the €id,rlt of Voting Poaer of#I Bidder and Its Associates In
SMC and marl< condllonG at the IM.

The Bidder may also acqdll addBonal SMC Shar,6 = permmld by the Colporations Act m part of
any hibarl capil ra IN by SMC.

If ele Bidder becorn= ent ed ID glvl not § to complieolly acquil amy outst=,cing SMC Shares
in ao©ofrinoi Ilh oidail 684(  of thi Co,pora8ons Aot=a reillt of a*Nional SMC Shi,Ii, the
Bklder Fmirds m giv, SL h nOGCH

8100/1.Illon pi, ocols

The Bidder Wl seek noome to al books ind reoordl of SMC lo aisist Il 10 liplement h irilierillons
as Set od above. VA,Itersuch access b gl,en wo-*d be a decision tr the h,dependent *eclor:
of SMC mt l,e Unii, altir con***19 v,Rh thil st=tilory md iducli,y dlites. If access le glv n, those
books Ind r,cords may contain conidential Wormadon concembg SMC. The Bidder cor en*,181,8
thitsuch access would bo glven under In approprbconSdenti,Ily ag,Ien»nt

L."Illon. on el".0ns

If It thi conchislon of Rie Ofisr SMC is a contromed erfty but 18 not a wholy ovmed subildq of Wie
BIdder, #,eM vO bi nlinority SMC St-reholders. In ** event thi Bidder exilect, #,atthere wil be
dhectoro on vie Board that are Independent fromthe Bidder, %%¢ilch mq Include one or moM of the
current *ecBors of SMC.

Any ctrectors appointed to the Bos,d bythe Bidder %- act at al lines il aooordance W# thek
i t*ry and nducieiy Mee The Bidder -nds that all requ  8hareholder approva  and other
Mquir,ments of hw, brA<Kalg the Corporalons Act and ASX Listbg ROIN, are compied Mlh in
purming s,y of the Ir*enlons rel red to above.

As a r,euN of th- re,dremenes theapproval of m-* SMC Shar hold,n Ny . ./Ad h
0» / "--- B·41· of some or al of the Ill,ritions olaned abon. The requtremont lor SMC
dlr,glors lo have rega,d lo melr0ducle *ill In be con*xt of a parly owned,ubbilary md Al
poelle requhment lo Belk applovt al SMC *w* Ihamholdir, m y pn,vit a pirik,Au
h*,nOon flum being achieved.

P,/18



==F il o ,rn   --Uov„ m. -1-H on u. omms 0. me -CES .9 -n ,0,1
concerning SMC Vilch se known lot

m con,ini,e the busine..®8 of SMC;

not to n»ke any milor ch,ng,8 to the busine®ees of 8610 orto redeploy SMCs fixed 8888¢B;

• to cont ue the enlployment of SMC's plesent enlployee/s.

P,1,19



To: P</20 of33 2017-12-04 05:01:28 (GMT) 6·1731124167 From Bruce Richards

& S lillilljoil ginifely

Except m othin*e cisolosed above, the Biddu htinds on #ie beils of the facts Id Womlilon
concerning 8MC Ilith are known to t

• to condiue the bline-8 of SMC;

  not to nwice any m,Jor ch=lgie to thi busine,Ies of 8MC or to rediploy SMCI fixed miet,;
and

to cont,lue the employment of SMC's ple,ent,nlploy,0/8.

Pas, 19
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6. 1,nformaano oir*111¢* 11!tes

*20.nk"*Vvt,dy ...... W.""loiSMC h., 70 40,0 6 &®pldow."ly .h...O,1 I.u.  ...... -..--

*0,0dl dthh Biddln Slalime,t

.Ate»9.* gineral mmeng d SMC on 80 Mi, 2017, ho ll<,Ihold,Ii ofSIC *oIimild N»
./. of 360,000 SMC Opeons The. Opeons W. pi b. 'U 

Thilqhniof Ihii :.

Exerclee Ptlce
E,[Dly

I 360,000 Oplor. ./ .Roibfir

Each Opoon =Wn= 0» holder b Iiblalbe lor
onl (1) SMC Shar= upon loilrdle of ele
Option.
146% of00 5 day VWAP

36 mo-hm..of.u 
SMC St=res *sic= on 0» EII,Dill d Oplbu
.. ra!* -* In.I men lued SMC

Thl Opmom In not c»Dead on ASX or my
aihi -01#h «09<,Ii,go, ho,Alit 0 Il b
am,mad to m. ofs* mat of th. Asx ae mi
tkne, 0®plo ion i bo n»de b, SMC 10 ASX
for quotlion of *- SMC Shar. *u,d upon
O,9/11.. Of-0 krl.

Any SMC h= .u,d on -cise of /9 OpMons  •4 ..000 P u l' .acce.#
in-0»0*.

81 -/ R./IN"thil".th./Clic'"I.= voe.'HI."I *

Am *th'. Im. -de---Ah, BIdd,r md.44.A-a.I. Im. h
4714,823 SMC Shala The Blddir and h Aleo-m' voill poal al mIC il appiraa,„lilly
6£14896 beolule ofllelr relevill Inlereet in 8MC St=n

*2 Coilll*,Illon /0,Mod#ImCIlmidlll 44*:0 pll,lol la moil*

Du*W thi pidod bigli*,4 n-he bibi Ai dl of 11* Biddts 8-ment n,N, 0» Blddi
norm,of al Asioodilia hIA#, prowead, origmed lopiiwide, conlidellion lor a SMC Slull I,nili
-pu hale orcmer„eement

Thl w ••b p¢  d SMC Shar= on ABX m at l [* b,r 2017  *p h**41y m INA
SMCa.- Imm.0on ASX W - thiN=.=MID..) ..=10 -*.7

n.1-/4 lov #- p 8--*- mone» 40.1--d  of M
Bkklt.80//nw"."ink

, Hghi4- SO.36 on 28'. 2Pand 3  No,amber*)17

• Lowed- *028 on 25*80*mber 2017

U SMC.Ill. 011= 1.80,1
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11-GIng blnim, glvenall,lg pnvious lot:r mor,ms

Nelher the BIdder nor any of lt, A„ox:lmin• hai ck,rbig thi period offour months ell<*1 on ibl day
inwnlcial* before the date of lhe Of#ar, given, offered or,eed to g lve a blnlm 10 Inoe,Ir perion
where the benem wi ikely lo bduce the *er person, or an A-- 0- b:

accept th* 0-; or

dispo  of SMC Shars,

which benefit was not ofind to al SMC Sha,Bholder, under the Ofier.
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7. Funding

7.1 M=hm= cash comideration

Thl considlmion for l» acqullion of SMC Slues to *tich the Of,Br reldes vel be satisfied wholy
In cash.

As at Ile date of this Bldders St,Mment. there are 70,460,536 SMC Shares on ilue (af wlich
48,714.823 ar* held by bl Bidder).

At he arnual general n-N of SMC on 30 May 2017, thi shar Mici„s of SMC al,0 approvid Me
Issue of 350,000 SMC 00ons. These Opdons are yet to bi Issued.

The ml,idinurn conliderllion payabli by Al Bidder forthl acqu on of al SMC liwil (mounng
81 Oplons ace k-Aed and eubeeq„enly emrrised and converted hlto SMC Shares ch,rN #18 0¢ er
Period) w. be appro,anabely $8,834,286.20 (mald""in Consid.Matn Amocm#, blrg t. OfFer
Pilce of $0.40 per SUIC Sh@re multiplled by 22,085,713 SMC Shgfee.

71 Thi mddts Rmang a„ang,mints

As at thi dats of this Biddits Statement, the Bidder does not belf hold my cash annoub
SPIC Caly for thl p,yment of tho con,Vidermaon re*[r,d For thi acqld,lion of SMC Shares under
the 0#er.

The Bidder litands 201Und the considerallon payable for the Offer using advmces tom Its sole
d#ector, Chrl,topherW-,-

Ch,1,#plier Walln has, under the  arms of a bhlcing Facity Deed c:*ed 4 Deoember 2017,
Irrevocibly and unconcmlonally undirt,l en to thi Bidder that It wil make available sumoler,t funds b
enable the Bidder to:

• satify h obigalons to pay the conskbralon reqtlred #orthe accvialion of SMC Sharl
under ne Offer; and

• miet the transaclon cost: asiocl,t,d Mth the OfIBr.

Under the Mins of the Ilinal Airlig m=lgems,S ble,Ill Ch,1/opher W Hn md Ae Bidder
(Ir-nal FuncIng / g

• Chrlilaphi,Wilin v  advanci Rinda on 1411=t bythi Bidd,r for thi pU,pOIH I*0/*ai;
• the hnds ho ov,ad by the Bkidard bi no,Wnlare* h„,*19, #¤1 wal be repeyable on

demand; md
• there wa be no cond*ons precedent to the Bidder drowN dwm on guch RJnds

Tl» Winwl Full,W Arrang,„IM Ill bo unsicured.

M.*WWN-* Im h. rew... Ods res* av-ble cash  sen  W. In
Iof the Mai*num Colwider-n Ann* forthe Ids purpole of adv*nci,W ihoie Ands to he
Bidder under the M.In.' Fundbo Arringements b er"ble the Bidder to:

• salsfy the Bicider's obligalons to pq the considiraion riqu ed Bor the acquisition of SMC
Shies under Ole Offer: and

• miet the hnia,ki, cosh as,ociated n  the Onk

Chilil,opher Wdn * source the Ainds diat hi has undirtakin lo provide b the Bidder under 1,0
In arnal Fistcing Al,=,emera 801* out of these *04c=h reellvel.

Thin,nds avallibli lo Ihi Bk derunder ihe Inlicn/ Fu!*W Arr„igemenes are *midul k, And thi
nilidnlum Imoid of conoiderith payable under lhe Olkrmd It allool-d lanlilcion coili

On Ihl bal of the Iimgernerl: set out in ** Section 7, the Bidder considefs hat li lim a
r••-ar„<,ig* 6,mi, for bileving, „3 R does believe, fut It dl be able b piy the considerstion
recjdred lo SMC Sh,<0110*410= wM =84 0,8 Of# and to red al olher oelga oiis aliocial 
with the Oftsr.

4n
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Tax*#09 *®Scations

NO.ladvic/,1

R.W-*, I.,n,ml..Id- Aulk/*..40"In....4
. . . . lor SIIC Slilill,lic:,la of *poei of SmC Ih,m m la/„ - lah und,,

2.0-„ Ttle.U......"ly ID not ./ls not Al...d I /4,-Hon ad......¥
./C Sh,f,hol ef  sh."notb...l on a.-A

Acc,plan- of thi 0¢,ar ma, hl../1 4.InK* m" *18r d808*on /18
Willd *- 1810*, 10„oh,Iwihold,r. Youshoidd I kpfulai,lod addoi
rlow-*W to Ijgdon Inpacaary d Ec pag te Oaw
Trl Biddlf Ind Il a lion do IWI *ocIA aIW labm, or rllpol libily for I y bellon hi*ul 
Imm the accep.- or.. Oflar#Au-  *-md nonfe dar  ShN ho m or.
..UNT-7 .R.. b.*-*.lub#4.*.Ali.*.... -*
cs»lo»nc. of W Olar beforl acorn*19.

14:-- *u.....n *al.on .....

R I not po//I m coar al Sh holder *J,00/ kl e» Au-•lm l=*M ZM=V at Uloa,
-eomepl4-*-bl ,14 d*=4.-*-r-*
I.S..gam #*Insof thi d,o on by a m..h/"mer ornot/ecospethe 0/W".
d,Ind onm. ....aml-no=of-ch Sh, holl.

The Ausnman .Iion Iunu ry I„foao,s I based on ..0,,¥1 -rpritioon.re  in #orcs
a.St.da.dth.ald...mn

SMC Sh H.IdenrevenueaoeounE

For Sh,Ilioldirs Iho I §¤ I,Ilil h, Auslr* md *o dipoei cf SMC Sluil h*d on
r  nu, eceour  myoNn or-*cm.*pe,N W.. --(1.crow,y  com* or-med
as aIdeduallon. CGT NIFolur-f- 1=99 no *plolion lorna Sh holan The CGT
**W.*niblm,Imi

SMC Shar,8 held on*nt

Amhold- ma, re,- a c,0- glhl or capH i 10- " r ap** of*» clipmal of0-SMC
brfi.*rill'an< 100004 Theaoo.no  4*.0.vacoma.
the *pe-1 of SMC St),Iw by me Shlieholdef, I¢ich in knri would conitilll a CGT *vont #or
Au,trlm t,-on pu l= CST *Mr r-f I. mi . a .* b #. EN,0hoNin For
81,ar,ho-,%% ow' t=r,Ild,rdbl  umla, s o,F 1 g ,hou  Im**40- SMC
Sh,m §0me   IntMlh. c,0. .med, *cmlh. .pol -*1**c-
under..0.4 =md m. costbmof..sh,m. Thetmlon Da-nentof.»00 ".depand
on -d  of acq-lon of B. "C #.4 .. 6 ,r,holdeh .4 ba- ./ .0 -n md ./
lk-0.8-*

ForSMC Sh== dipoeid of w*hin 12 morms of acqu lion, ihe U amour  of the o pial gahl
...,votld beasse,sab  Wabl--In-*Im orsup-:,Son  n®
hm held -r 8MC Sh,= for t *Il! 12 mor#I, Ile Shirlhold,r may *01 th, COT learnt
The CGT.©0*18-dbreduc m. as 1 a...Wil by O.kial 5096)#orh*DI'l
ind Inilts. md by ons Ald 0/ 33 1/396) Ior mapormnuallon Rlndl. Conlp=Iln not Illild 10
NCOT .0 L (CGT .00*.sppl d -*.1.lon of .1,Gumnt oros,ri,d b.0

Sh,m Id- .*.'1¤ r,Iid,rA h, Au** mu reah a*b. on .Wd .0- SMC
S.- le...1./ Irm#0...R  Im .e,Md I ..In t. co  ..0..
sh,rn P. *.-der mg -.. c mt 10,8 ..lot any m...mal 0. 4 -
/Ma yew h -Wng ot* ** n,t* 0* *f #'borne yaw *, Mi l #*
-<.9-me. 4=-4-m".-n,d-wd'NoS=t--4*
tr midl by Al Sharlholder in a Rany-
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Noll.Ilick ts:Ililiokl,n

SMC Shams hi#d on rivenu, account

If a Shareholder who Is not resident in Au,Nia e,ters Into a proN maldng Dansaci*on In
ALmtalla with reepect lo their SMC Sharee, the prom on *posal of the SMC Shins may
bl *cludu in its Illollabli inoome m o,cing,y *comi. The Au,tralm tmcifion inpic,lons, S
depend on melource of the gaki and whelher there il a double t= igleline,t bet#sen Ole non·
ri dert ShiI,hallti cot-y of „ild,nci and Ausip-

SMC Shares held on caphtaccount

Shareholders who enot reeldent" Aumla W. generaly notbe subject lo All.*alm CGT on
acceptaiwe of the Olar Intess they, logeoler 44 thetr Associale* dredy own at lemt 10% or
more of the SMC Shares ind mom than 6096 of fhe vilue of SMCN assits are **,04*,Al, to
Aultr,gln redprope,4.

83 Fon gn taneon ..9.0

The foreign tax,Oon *10110*lons of non-reeldent Sharehoi ers *084 of SMC Stses *41 be a
1Unc on of hit ation IN, (for*, and Aiilrib) u hey,oply lo ihi Sh iholderi. It b noE
poidile lo ad*em these *106ons m they wl be *pect#caly depend,nt on the tax,Son *ws of
ine lopicable  :r Bons, my re v  doubilix ig„Iment, andme Wlial d,191,7,01:,ices of
A. Shar'M,k/r.

8,4 ™n f,r t,  

Gsnelily, no st ip duty (share n arck¢,) 18 payable Ror bm,fen of*im in Bled compalle,
1-sld rich' or tandholder' duty may be payable folowing an 00*111#on of 9096 or more of SMC
shins il SUC *Idy or Adl c y hdds any Wirel In land in Aushle wl# a vak» ovi a cotin
Ifireshold. Sholl Iny such dirty become payable as a resut of tie O#er, tie appicable cke d be
pald by thi Bidder.

8.5 OST

Thi cleposal of SMC Shares plnuant to 0,0 ON,r woud not be subject 10 GST. To lie eodi* that
you an charged GST h rel,Non to your Broker=!yhg oll your in,Duclans 10 41,<Jh*e acciplanoe
of thi Of#ar or for any other ooits liti,7ed h accep&,g #,e 0-, you nliy not be able to dih Iny
or ful *1 tax crecIts for GST hicurred on thecoits as lie cisposal of shares li hputt=id. Tls
wl depend on Ibl hdvkk,al droumstanc,8 of each Sharehold/
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9.3 RI'*Imqand clhor app,ovi*

There are no M, Imbly approvah thst he Bidd,r li reqi*ed to obtlin bolore acqu blg 8MC
Shafes incler Mie Offer.

'A No -calation •F•.m.neD

No  Ihe Ndd,r nor =11 Amocil  of thi Blddir hal er red hlo any eeoalalion agreeinert in
respect of SMC SharN Viat 18 prohIMbad by Hclon 622 Of the Corpor,uons Act

U Con.,Ines

Emch of Delp11 Pilners Ind Ord Mh,nott Llnmod has glwn ind has not bifo, ugiment of M
Bidder's Statement w¢Ih ASIC, wlthdrvil their consent to tile Inokmlon of:

• references to their name; and
• a*Itionaly, tr the case of Ord Pliylett Umited, the stitement M has made as set out In

Appincix 1,

Al 0,18 BIdder, 8*at,ment h the fo,m and cont,id In nt lch those references md staterner,18
appell..

Ch,Illophir Wa  has consent,d I the lncluslon of ils nan». elch st ilment made by lin Ind
each st-,Irt ba.d ona -Imint mid, by him in mil Biddts S ment in the fom, md
001*41+ in v ,loh those references and st-¥nents,ppear. Christopher Wamn has not wlhdrawn that
con,ent at the dab of fhis Bidder'i Stat,mint

AH person who 18 ninled In thls Bidders St*ment as ac ng in a proles,lonM coo city lor ne
Bidder it rel,ion to the Offer (inciiang. 48,out inlitaNon, Delphi P=tners and Ord Mnne# Uniled):

• does not make, or plsport to make, any *ternent In #118 Bidders Stsbement or any
*,ti„,0,1t on which I tal,mirit in WI BIdde,  Slitinwit 18 basid, othor than a stminlint
Mlided In this Bidder's Stal„rnent #th the con,ent of :lat p rson; and

• to the ntaximum exbent perrn d by Imv, expressly ciscl hns and tioes no responslbay for
any pid of thts Bidder'* 8tme,mint, other *lan wy st-nint v,hlch has been Included In thls
BIddets Statiment with thi consent of thst party

Nooehermata,lalinfo,mation

There 18 no other Information that

• 18 rn-rial to the rnal*,g of the decliton by a holder of SMC Sharm whither or not to accept
me Offer; and
which Is kno n to the Bidder,

other ttin:

• as=toutorrefi,red loiliI„*Ire in M BIddits Stm§,ment or
• Worrnalon v ch It %%01 d be Lnreasonable lo requke the Bidder to dtsclosi bicaume Ute

 #om on hm prev uNy been dMosed to holders of SMC Sh500.
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10. *sa*y-,and Inta,p,),tattpn

'al al.-1

11. 010*N §,m» -ne»me-/*01*b 1.0-*.cor***m-* #

I AEDT m-,sAuili ilm Eilism Di,¥t Thne.
7 2 *11»m*4 0000  0/2017, blholhed-ofhieroliarl ·· -· -· ·:. ··- -
*maIiheAllilb, 80(11:*=I lnv=lll,Int; Coi,I,ZI,Ion.
Amool-hes// m//*:ggh,1,10## /m kI Nouon 12 of//Corpon*on,AoL

-*8X mlans ASX Lkrltld ¢ACN'006 624 691) orthe Auliallm 8.clsil.. E,¢C# gs I C¥**lgl, al - '-
-oon lo  requ -
*SX Sl-ment melm ASX Sl-nart PV UmXed (ACN 008 604 632).
ASX I.„lornent01*-*1 Bili. means I...In.,Imit i!*.dASH 8,421.m 
AIXSellili,Int Puilkip=*rn apalpmt derhASX Bililimi,Il Opm,Ir, Ru 
Bid -lod m.....od©omn»ncNon,»Announo,mIriD*md=p gat,»IMI oft.
Oflor P.jod ..

481*81, m-» C)Gold PW Ud ACN 149 659 980.
/1*18,0/ Broh/i n/0/0 Ord h/118/ Limaid (AFSL 237121).

19,1,2,#S lial*m,ad Qi,i,1 OVI dai,#718,1t being the Malti Itil neit of QGold Pty LW ACN 140
659 950 uidor Pin 68 40* Ccrpoilloil Act rllikig 19 te C r.
S,charm- a pereon, 01, adirad byASX= i MIW Piticipll  60*11rm il dolned h
*IASX Sull»r*OP*ra4 RI**
Blumolm--ne mear  me ma cemer  &1 re on. me 0-made by memdde 8
Broker on 4 Decin,b,12017, I copy of which Is set out h, Appench 1.
Bu,In- Dayn»ansa day on=Nch b,nks af,op,n forgene../UNhes h Eklsbme
(not behlg a Sauday, Su,day orpt*Go hoNday bllhetpla/).
CST--M-*0-'L
CH=. nl-1.la,  Hou»ma*ordcae,a Ir-**des or.*I#-

CHMSS 1101-0 mems, holdllg of SMC Swas on l» C#*fSS mill/IlwdSMC
Control, Piilici ,alit me ns mi Brokar or ASX 8-imard Pildpia who &• di,4,•lidI thi
oontrolible particlpar,1 lor shirea In a CHIESS Hok:N In accordlnce .Rh Al ASX 8.taimird
Opoil,W Ru .
Co,poitio,= Actin*,Ilml CO,ivia#On:Act 2001 fCm) and any M,lilli=11=Ii uridl #st Aa
GSTmII goods and =Mo= *c *00* und,rAl A Alw T= Splilil 8300* alld
Sen,10.8Tax) Ad1909 ®th).
Ii,01„Ii,cy 1¥0,tmemns,n, ofmi I#Iils :st ot in s,cla,1 662CW of,» Corpoilion, Act
WIW W ImenS» 1*Ip *lofABX= migidd or v.ild hm b» to *1*
OllwIno 04* 19 amill SIC Slums indw 810 *1- Ild -Iala,1, 09,lal,Id In tle
mdd-8,ner  as -lod h ac=.-u.. CorpollionsA L

Ollw PidedI mi pe od commanoN on 19 Dioicnbu 2017 md Indhg on 30 Minh
2018,or'ugh///4//Howhiche-0//rh/sbeln///9/IL

0./Mo, meme *0.40 per BMC 8har,/
Opdons meifis opions loac,»8WC Bns
Pi,laillldOaalii llilal n»gl iny of thlm,rd, alt Cli h Idh 662C(1) Of U» CO,pallklls
ACL

I.n

---



Regls= mims the register of SMC Sh,reholders n ntined by SMC In accordanci with thi
Co,por,Bone Act
BNC means Strategic Mnerall Corporation N.L. ACN 008 901 380.
HIC Sher holdw or Shirlhollf meons a pemon ,#10   regill,led althe Mder of one or mol
SMC Shares In he Register.

8.Cm,al. M..NW*4 .*"1=-h SMC.
T+2 80*1* rn-,0 that **lement occus on 0» second TracIN Day afirthe date of the
transaceon In accordance with ASX practioe.
Tracing Day has U)e meaning given to It h,the Lisvng Rules.

Voting Powir hai the m,ining glvwi to it h =clon610 of 01, Corpomtion, Act
10/ //I//00n

(a) Annmans to thle Bidder'I Stmisment fann pit of th, Bidder's St„timent

(b) Words Id phraies lo which a m=*lg h glven by me Corpor@Sons Act or the ListN Rul=
hli thit mearng In this Biddis St-nerl unle,8 that meming Is h,con,Illant #th the
corileid In**ch he word or phrme li usid.

(c) Helchlgs are for convenience only and do not amct the Me,pritamon o¢ th* 81(kiers
8...Inent

(d) The ZI,mi0 1,icludes *» pluial md vice verla end words 40,14 any gind,r  chides thi
other gender, and rder,noes to pereone Inokid® Corporalions.

(e) Refarences to S clions 1, to sections of this Bickler" St'di'riwit
(1> References v paragraphs are references b per¥aphs *4091 the Section h Wilch ne

derence b h Figraph *made.
(g) References lo An» m /*(Inces tothe Ine h Billbaili, Au,trah on be r-vmtda* unille

stated othenitse.
(h) R„f«,ncee b 'doal<I , 7 or 'centl' are to Auetram almency. ids= st d olie<wile.
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11. Approval ofBiddehStatom:nt

11 le'11'fill:lanterth=be,napproadblarm"yuloncljh"cl'LI,gkrof ,lakklic,l•44 .-
·Dioemb.r 2017,

S/•4.lor In onIVtte mddlrkr
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Appencfhc 4 - Bisker At,noMneem*nt

4 December2017

To The COY-9. *0:ounc,m,nes Ofics
ASX Umllid

Fu*Ii,Id*,Ilmil tomidid

OB4 k . 0- bid 40@old INLM k.or.VI-le.e - 8-0.-*Corpo,:Son N.L

In acco,d„,ce #th mellon 6 1.1 ofmi ASIC Miket Int,grRy Rdl (ASX hes,keO 2010, Ord Pirmatt Lid
(the Blddlfs Brolos,) leinouncu 11,1 010 Biddlts Brok,r4 on behalf of QGold Pty Lki ACN 149 659
060 (the BIdd,r), plnumt lo .odon 836 of- Como.100.18 Aof (COU 2001 (Corporations A,t), ofk I.I.

b acquil on ma,keti a FloealSa40 par lhere (Of#= Pli=), al cf the fdly plu ouk=y h,m .-..--

Min/r* Corpor@Mon N.L ACN 008 901 380 (SNC) whioh /f,(SMC mi,fis) 4 0- Moltml of Str:logic
1-d *'*#.* mo[  1,tathe Austraian Beo Ses Eboo nge (ASX) that.dator...det
di lg the Ollu Pllad (= dlanod boloM  IM.

From thed- and dine of this,•lounoement md en(Irig at dole of tradkv on ASX on 30 Mich 2018,
th. Biddles Broker (or, b.haiof thi B;dd.,1 ,- aocept at th. Offer Price .vly SMC Share of/amdlo
the BIddo,*s Brolcer on mark* up to a ma*,lin & 21,736,713 Sherel (beN al the SMC Shar=on
*ue /me dl ofmis=louncement =okidlig thole held bylbe 80def) logetherdh any /alin,/
SMC Sh=es »41th ire Imuid *Iring the Ofler Period

T.,moofth. 000

G),an th* iho o-b In =Milll=t bli R il linlflanod Ind I»conelder/on* bl pdd by ny of
c=h.

The keylian,Ies ofthe Ofmrse:

. R : an on-rns,ket uncondional ompcof $0.40 p r SMC Shin<
• 0,0 Bidders Broker ill accept SMC Shar- Of:=Id b R on milot Som Aday at the Ofh, Price

unti thl conclullon of Ile OfFer Period (delhed beloa* Ind
• thB ONer Pe,lod rn" bl eomsndad md th. Of#ar P . may bs hloreaNd orthe O erv,Rh ml .

accc,rhi,ce wHh Al Coilm<aloil Act

Aed.lionflon,Annomo,memt

The Bkider has appolr ,d be Biddet's Brolosr to pt,chi= d SMC Shar,8 0,1 wdst 0, 4 cdst from
Aday unll thi conditiloci of thi Oflar Period which ar* not ah,ady owned by 0- Bidder on Hs bihilf on
matiolt durk, the omcill trazing da), ma,ne Days) dAS]C Thi Siddis Broksr has blen hiallualld
b purchase, 910,0 0¢ r Price, ewq SMC Sharl of#nd lor *00 durl, thl Tracing Dly, bl the period
#Qu Aidii of#1, InouncemItimS ** Ind ofBe Ofi,r P*lod. .......

10 11,*„•nt amd Brol<1790

Paym,ntfor SMC Shmres,okl b the B der und,r lhe Olhrwl be mide on a T+2 sel limd &* in
accotrilic, Kh 0- usual ASX Sltliern,nt Opor*Ing R-6 for ASX #adN

As e» 0#ar „11 only bl c,plb* of mocipliH by holdeli of SMC Sh,m (Sh,i,holdim) sel*W
miough Brolrlis*Mnpoililpillig ofgailiinom ofASX, Il SMC S#Ii= lo bo paichmed by the
BIdder wlI bl plwchmed on nwketor* ch,Ing Tradhg Days.

Any b,-r,e  chqed by Br.n..Vt'Inkorst,ishN beel th-SMC Shill. both.
00 1,sps,liay of Ricie st,e/idcjecE.

h..30
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Ofier Period

The Bidder's Broker wIN stand Inthe market on behalf d the Bidder and accept SMC Shares offered 10 It
at the Ofrer Pric, from the date of this announcement However, the Offer w  be made duag #le
period commencing 19 December 2017 (being the first traddig day alter 11» end of 14 days aft,r the
date of this announcement) and ending on 30 March 2018 (Of  P,rlod) unless exterlded by the Bidder
pursuant to the Corporatbils Act

The Bidder rA=VeS the right ID wilit<*sv, 1„xc,#*d Offers In me circirnstance• permit ed by, and in
aocordance with, Part 6.7 of the Corpor-ns Act at any time before the end of the OMer Period

Biddih matem«*

In accordsnce with section 635 of the Corporalons Act a Biddees St-ment will be se,ved on SMC
and lodged dth =ch of the ASX and Au*alan Securttlei and Inves#nents Conynission today. A oopy
of the Biddets Statement wil I laa be sent 10 SMC shareholders pru to comrn ncernent of thi Offor
Period.

The SMC Slu,iee

Thi SMC Sh,m which are subject of the 0Mer are all fuly paid ordinary shari h the capital of SMC
which tie Blcider does not akedy have a relevant Interest h at the da  of the Biddels Statement or
such other share. whkh are imued during the Offer Period. bnmed*Rly before the mal*,g of this
announcement

• h I far asthe BIdder le-, there are 70,460,536 SMC Sharee on Issue, all ofwhich are
quoed on ASX; and

• me Bidder and Rs Allocisees have a rellvant In rest In 48,714,823 SMC Shares which
represent approxlmailly 69.148% ofal 31* Shares on Issue In the capital of SMC.

Signed on bel-If of Ord Minnitt LhnIN

Kid Monis
Execut)ve Chalman
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