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Fartner Marke Komadina
T +B61 29283 4136
mkomading @gtlaw,com.au
Our raf MAK: 1008045

LAWYERS

5 October 2009

Gilbert + Tobin
By fax | 10 pages 2 Park Streat
Sydnay NSW 2000

Company Announcements Office Australia

Australian Securities Exchange Limitad GPO Box 3810
Sydnay NSW 2001

Fax 1300 135 638 T+81 2 0263 4000

F+61 2 9263 4111
D 10348 S8E
Dear Sir/Madam a3t
Takeover offer by Lion-Asia Resources Pte. Lid. for Polaris Metals NL
Wae act for Lion-Asia Resources Pte. Lid. (Lion).

On behalf of Lion, we attach an announcement in relation to an off-market takeover bid to be made by
Licn for all the shares in Polaris Metals NL ACN 085 223 570.

Yours faithfully
Gilbert + Tobin

Marko Komadina

Partner

T +61 2 9263 4136
mkomadina @ gtlaw.com.au

This facsimile is solely for the use of the addressee and may contain information =2t g5 {1 i U 5
which is confidential or privileged. If you receive this facsimile in error, please g KING &EWOOD
notify us immediately and we will arrange for its return at our expense. Liability BRELAWTERS

limited by a scheme approved under Professional Standards Legislation,
3260607..1 doc
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ASX Announcement

LION-ASIA RESQURCES PTE. LTD. ANNOUNCES $0.60 PER SHARE ALL CASH OFFER
FOR QUTSTANDING SHARES IN POLARIS METALS NL '

Monday, 5 October 2009: Lion-Asia Resources Pte. Ltd. (“Lion”) today announced its
intention to make an off-market all cash offer to acquire all the shares in Polaris Metals NL
(“Palarig”} for $0.60 per share (the “Lion Offer” or the “Offer”).

Lion is a 50:50 joint-venture company incorporated in Singapore by 3GX-3T-listed Lion
Asiapac Limited (“LAP"), through its wholly-owned subsidiary LAP Exploration Pte. Ltd,
("LAPE"), and Tan Sri Wiliiam Cheng Heng Jem, the Chairman of Malaysia’s Lion Group,
through his wholly-ownsd private investment campany Vital Bond Limited ("VBL"),

Each of these parties are associated with Lion Diversified Holdings Berhad (“LDHE"), which is -
currently the largest sharsholder in Polaris with a 25.4% stake (“LDHB’s Polaris Shares”).
Lion hasg a relevant interest in LDHB's Polaris Shares.

The Lion Offer Is superior to the offer for Polaris announced by Mineral Resources Limited
(MIN) on 20 August 2009 (the “Mineral Resources Offer”).

Tan Sri William Cheng Heng Jem, the Chairman of the Lion Group said:

! fon's cash offer for Polaris is compelling and reprasents a significant premium to the scrip bid
made by Mineral Resources Limited on 20 August this year. | believe that the Lion offer
tepresents outstanding value for Polarie shareholders and provides an excellent opportunily for
shareholders 1o realise immediate and certain value from thair invastment in Polaris. We have
been proudly associated with Polaris as a key and supportive shareholder for a number of years
now and remain committed as a major shareholder fo Polaris' future development
opportunities.™ :

Highlights
s $0.60 per share all cash offer for Polaris represents:

o & 100% premium to Polaris’ cloging share price of $0.30 on 14 August 2009,
being the last day of trading in Polaris shares prior to the announcement of the
Mineral Resources Qffer on 20 August 2009;

o a126% premium to the volume waighted average price of Polaris shares of
$0.265 for the 1 month to 14 August 2009;

¢ a62% premium to the high point of the Independent Expert's valuation range
for Polaris under the Mineral Resources Offer of $0.37 per Share':

o a18% premium to the Polaris’ closing share price of $0.51 on 5 Qctober 2009,
heing the last day of trading in Polaris shares prior to the announcément of
Lion's Offer:

o a19% premium to the implied value of the Mineral Resources Offer of $0.504°
per Polaris share on 5 October 2009, being the last full day of frading before
the Lion Offer was announcad; and

» The Lion Offer is not conditional on due diligence, recommendation by the Polatis
Board of Directors or the outcome of the Mineral Resources Offer,

'The Independent Exgert's Report prepared by Stantons International Pty Ltd and published in the Target
Statement prepared by Polaris states that the value of the Polaris Shares is between $0.265 and $0.370
per Share, with & preferred value of $0.314 per Share.,

? Based on MIN's closing share price of $6.20 an 5 October 2009.
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Lion’s Offer is compelling

Under the Mineral Resources Offer, Polaris sharaholders would raceiva 1 MIN share for every
12.5 Polaris shares they hold. Based on the MIN cloging share price of $8.20 on 5 October 2009
(being the last full day of trading bafare this announcement), the Mineral Resources Offer is
worth $0.504 per Polaris share.

Lion's Offer pravides a cash consideration of $0.60 per Polaris share, representing a premium

to the Mineral Resources scrip offer. Lion's cash Offer also removes any uncertainty and risk

associated with holding Polaris or MIN shares and invalves no brokerage or transaction costs
_ for Polaris shareholders.

Lign bel[eves the Offer is compelling for Polaris shareholders for the following reasons:
» Polarig shareholders will receive a substantial premium for their Polaris ghares;

+ lion’s Qifer enables Polaris shareholders to realise an immediate value for their Polaris
shares through a cash payment in a volatile and uncertain market;

+ Accepting the QOffer provides certainty of value for Polaris shareholders; and

* Polaris shareholders who accept the Lion Offer will avoid the risks associated with the
Mineral Resources Offer - as outlined in saction 9 of the MIN Bidder's Statament.

Lion’s Offer will be subject to a number of conditions which are set out in Annexure A,

Funding

Lion's shareholders will provide Lion {via capital contributions and/or sharsholdar loans) with
the funding necessary to pay the maximum congideration payable under the Lion Offer and
Lior's costs and expanses associated with the Offer. This funding will be financed by Lion's
shareholders in equal proportions through a combination of existing cash reserves and bank

debt.
Co-operation Agreément

Lion and LDHB enterad into a Co-oparation Agreement on 5 October 2009. Under that
agreement, LDHB has agreed that:

(#) it will not accept the Lion Offer in respect of LDHB's Polaris Shares; and

(b} it will riot during the term of the Co-oparation Agreemant disposse, sell o otherwige transfer
(or agree 1o do any of those things) any of LDHB's Polaris Shares to a third party, other than
pursuant to & supetior proposal for all of the shares in Polaris which is not at least matchad
by Lion.

A copy of tha executed Co-operation Agraamant will be lodged with ASX.

As a result of the execution of the Co-operation Agrasmant on 8 October 2009, Lion acquired a
relevant interest in the 25.4% of Polaris shares held by LDHB. The Australian Securities and
Investments Commission (ASIC) has granted relief to Lian under its joint bid policy exermpting
the acquisition by Lion of a relevant interest in LDHB's Polaris Shares from the operation of
section 606 of the Corporations Act.
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Put Option Agr'eement

As noted above Lion is a joint-venture company of LAP and Tan Sri Williarn Chang Hong Jem
owned in the following proportions:

(a) LAP, through its wholly ownied subsidiary LAPE - as to 50%; and

{b) Tan Sri William Cheng Heng Jam, through his wholly owned private investment company,
VBL = as to 50%. -

LAP is listed on the Singapore Exchange Securities Trading Limited (SGX-ST). Under Rule
1014 of the Listing Manual of SGX-ST, LAP is required to obtain the prior approval of its
shareholders in relation to the making, execution and completion of the Lion Offer by Lion.

LAP is currently seeking from the SGX-ST clarification on certain requirements under the

Listing Manual in connection with the Lion Offer, and will make an announcement in this regard '

in due course once a formal response from the SGX-ST has been received.

" In the event that LAP shareholders do not approve the Lion Offer, LAPE will transfer the shares
it holds in Lion to VBL pursuant to the terms of a2 Put Option Agreamant entered into batwaan
‘LAPE and VBL. The consideration paid by VBL for LAPE's 50% interest in Lion will be
equivalent to 50% of the aggregate consideration paid to Polaris shareholders under the Lion
Offer.

If the Lion Offer is successful, LAP intends to convene an extraardinary general meeting to seek
its shareholders' approval and ratification of the Lion Offer following the close of the Lion Offer.

Polaris sharsholders should note that the Lion Offer is not conditional on the outcome of the
LAR extraordinary general meeting to approve the Lion Offer.

Qffer Process

Lion is in the process of preparing a formal Bidder's Statament which will be lodged with the
ASIC in due course. Lion will seek the congent of Polaris for the early despaich of its Bidder's
Statement to Polaris shareholders as soon as possible after it is lodged with ASIC, If Polaris
does not congent to early despatch of Lion's Bidder's Statement, it will be despatched to Polaris
shareholders approximately 2 weeks after it has been lodged with ASIC,

Advisers

Lion is baing advised by Wilson HTM Corporate Finance, Gllbert + Tobin and WongPannershlp
LLP .

Far more‘ information, please cohtaot:

Media ‘ R Mr lan Permbearton ‘
: © . P&L Corporate Communications
+61 (0)2 9241 6044
jan.pemberton @plcorporate.com.au

Financial Community ' ‘ Mr Alan Stevensan
‘ Wilson HTM Corporate Finance lelted
+61 (0)2 B247 3116
alan.ztevenson @ wilsonhtm.com.au

Mr Marcus Raward

Wilson HTM Corperate Finance Lmtad
+61 (0)2 8247 6643

marcus.raward @wilzsonhtm.com.au
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 Annexure A:  Offer Conditions

1

- Prescribed Occurrences

Minimum Acceptance Ccndition :

o > PFAX201

(@) Bythe end of the Ofter Pencd Lion has recewed valid acceptances for not Ieee

than 50.1%. of the Polaris ShctrES that Lion offers to acquire under the Bid,

excluding: : 1

(iy  any such Polaris Shares in WhICh Lion, LDHB Tan Sri William Cheng Heng

Jem, VBL, LAPE, LAF’

and their respective associates have a relevant

interest in at the bagmrnng of the Offer Period; and

{iy  any auch Polaris Sharec the subject ct a pre -bid acceptance agreement
‘between Heron and Mlneral Resources dated 20 August 2009.

(b)  Lion will not waive this ccndltl
‘ !

Material Adverse Change
I

on.

Before the end of the Otter Perrcd nc Material Adverse Change oceurs, is discoverad,

public).

.annqunged, disclosed or othenmee beccmes known to Lion (whether or not beccmlng

Before the end of the Offer Pertcdj; nc Prescribed Qccurrence ocaurs.

Conduct of POlﬂt"iS' business

(@) enters or agrees to enter |ntc
any existing contract of sennc
pay any retirement benafit orl
employee, or makes or agree
amount of remuneration of an

t
(iy  asrequired.by taw of pr
retirement echeme ae i
(iy any actlon undertaken
at the date of this deed

Before the end of the Offer F'errod none of Pclane ‘or any Submdlary of F‘olarls wrthout
_the written congent cf Lion: ‘ [

any contract of service or varies or agrees to vary
e with any director or manager, or pays or agrees to
allowancs to any director, manager or other -

= 1o make any substantial change in the basis or

y director, rnenager or other emplcyee except'

rcvided under any superannuation, prcwdent or
n effect on the date of this deed; or

ln accordance with contractual obllgatlons that exist
cr

() has threatened or commenced against it any material claims or proceedings in -

any court or tribunal, Ll

Regulatory Approval

Befora the end of the Offer Pencd LIOt‘I obtamc any reguletcry apprcvel reqmred for the :

Bid. . t

Australian Fcretgn Investment Ftevuew Board

The Traasurer of the Commonwealt

h of Australia adwcee Lion in writing, before the end

of the Offer Period, that there is no ObjBCtIOI'I under the Australian Faderal Government's
foreign invesiment policy or under FATA to the acquisition of all Polaris Shares (oran’,

- interest in those shares) under the T

Fransaot:one or the Treagurer is not or ceases to be
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1

entitled to make an order under Pert 2 of FATA regardlng the acquisition of F’clarle .
- Shares (cr an interest in those sharee) under the Traneactlone ‘
Ol .

7 No regulatory action

Between the Announcen"lent Date‘endiihe end of the Offer Period:
(a) there is not in effect any prellm nefy or final decision, order or decres issued by a
‘ Public Authcnty, o S ST

(b) no action or investigation is announced commenced or threatened by any Publlc
o Authorlty, and o ‘ ‘ .

1 4 ”
{(¢) no application is made to ‘enviF"ub‘[ic Authority (cther than by Licn) '
in congequence of, or in ccnnect:cn \Wltl'l the Offer {cther than an e.ppilcetlcn toora -
. degigion or order of ASIC or the Takeovere Panai for the purpose of or in the éxercise of
the powers and digcretions ccnferred on it by the Corporations Act), which restrains, -
_prohibits or impedes or threatens to|régtrain, prohibit or impada or. may otherwise -~
meterlelly adversely impact upon, th =:making of the Offer or which requires or purports o’
require the variation of the terms cf the Qffer or the' ccmplencn of any transaction -
contemplated by Lior's Bidders Statément (including: wnplementmg theintentions -
expressed in Lion’s Bidder's Stetem'lent) or seeks torequira the divestiture of any Polaris -
Shares or the divestiture of any aeeete held by Polaris ot LiDI"I or their respectwe o

Subsidiaries.
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N DEFINITIONS
- Announcement Date means 5 October 2009

‘ASX means. ASX Ltmnted

'Bid means an off- market takeover bid | to b 3 made by Lion for all Polaris Shares under Chapter |

G ofthe Corporatrone Act. ' ‘

FATA means the Forelgn Acqursrtlons anc Takeovere Ac’t 1975

) Group, in reepect of a party, maang that party and each of :te Subsidiaries.
. .

. Heron means Heron Hesourcea Llrnltedl (AG,,.N 068 263 OSS); ‘

. LAP means Lion Asianac Limited.

. \ | ) , ,
. Co]
LAPE means LAP-Expioration Pte. L.td. (Company Hegrctratlcn Number 200917338M);a .
limited ||ab|I|ty Gompany mcorporated in: § ‘gapore and a wholly-owned aubsudlary of LAP

‘LDHB means Lion DIVBrSIfIEd Holdmgs Berhad

Lion'means Lion-Asia Resources Pte Ltd (Company Regrstratlon Number 2009178962), 5
- limited liability cempany incorporated II'I Si IQapore asa 50 50 jOlnt Venture between LAPE andf.
~ VBL. o Y i

' Matenal Adverse Change means any one or more events, oocurrenoee or matters whlch y
irdividuatly or when aggregated with all auch avents, occurrences or matters of a like kind or.
_category, has a'material adverse effect onithie business, propertlea, financial condmon reeulte ‘
operations or proepecte of the Polaris GI’OT‘JD, taken as a whole ' St
|
: M:neral Reeouroes means Mrneral Heeodrcee Limited (ACN 118 549 o1 O)ﬁ

.. Mineral Heeourcee Offer means the takeover oﬁer for F‘oiarle by Mineral Heeources
. announced to the ASX on 20 Auguet 2009‘ ‘

. Offer means each offer by Lion to acqmre Polane Shares under the Brd ‘ . .

' ‘Offer Perlod means the perlod that the O’rfer is open for acceptance
‘ ‘
”Frescrlhecl Dccurrenoe means the occurrence of any of the followmg eventa

(@ F‘olans or any of its Subsidiaties convene all or any of |ta securities into a larger or.
. I
amaller number of aecuntlea. :

by Polana or any of its Subeldlanea reaol\rea to reduce lts capital in any way; .

(c} Polarisor any of |te Subsidiaries: ;;:

(i)‘ enters into a buy-back agreﬁél‘ o

‘ .(ii)  resolves to approva the term
‘ sactron 257D{1) of the Gorporatlona Act;

‘ (d)‘ - Other than with the prior written. con| :
securities, or grants an option over o.eubecnbe for |ts eecuntree or agrees to’ make -
euch an igsue or grant such an op‘ro N .

R PFA)I(ZQJ :

of‘ra buy-back agreernent under section 2570(1) orﬁ--

:t of Lion, F‘olane or any of |ts Subsidiaries. |eeuee}" L
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(@)

@
)

.. $250,000 in aggregate;
O

" business or'in connection with &;

(m)’

PRGN

®.

G
G
“f.'(s), ‘

n

Polaris or any of its Subsidiaries ss
‘ aeaurlty convertlble lnto sharaa :

- form: of distribution of proflt o ca

‘Polaris or any of its Subsidiaries
 busingsses, or incurs, agrees to’ i
comrmitments involving capital axp‘a

Polaris or any of its Subsidiaries:
‘ Drdinary course of its buainesS' :
" Polaris or any of its Subs:dlarle

' indebtedness or debt securities, oth
. pursuant to advances under its cr

o Subsidiary of F’alarla in the ordln
_Gourse, of busmass ‘ .

‘ “made for the wmdlng up or disso
Lo ‘where the apphcatmn or ordar (a h

(n)
a court makes an order for the W

an admlnlatrator of Polaris or, of a

‘ Polans or any of its Subaldlarlaa ce

' Polaris or any of its Subsidiaries

Polarls or any of its Sub5|d|ar|e ;

Polaris makes any change to its. cons

188, Or agrees to’

i a‘é‘s“;‘ to pay, deciaféls or pays a dividehd-éf any oth

transactlons where the Elmounts

where the amount or valua mvalv dii

or other encumbrance over its bu

where the funds drawn pursuarit

paragraph (h) of this definition; -'

Polarls or any of its Subatd rarle :

g allquldator or pmvrsmna[ IquIdat

436B or 436C of the Corporahon A

I
:F‘olana or any of |ts Subaldlarlea

pose that is con mplated and- permttted in

1k ‘any loans, advances or capltal Gontnbutlons to

a receiver, or a receiver and mah gel
" substantial part, of the property i Po

-

© PFAX201

sue, convertible notes or any other’

uch transaction, transactlons,
,'000 in aggragata*

e advanc;aa a"uaad in the: ordlnary courae of

\er than to of in-Polaris or any wholly- owned
irse of busm s) other than inthe. ordmary

olaris or any of it Subslldlanes is appamted;'

up of Polaria F any of its qusidiarjaa;

s Subsidiarics is appointed under sections 436,

s, -of threatens to cease; to carry on business; -

tes a deed af. company a'rrangfenierit'u ‘

relation to the whole of. a.
Subaidiatiaa; _ .
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i) the trustee of anytrust in whic

' Corporations Act in relation to the Off

Ay ]LAPE in the event that LAP shareholde:

- Corporatlons Act ‘

~ than50% and which-would, if-it w
. an actionin respact of that trus
. 'Subsidiaries, woqld (mutatis m
. Polaris maars Polaris Metals NL (AC)
S ‘:E'olal"i's' Share means a'fﬂdlly‘ paid ordin
Publlltc ALtthurlty means any'govérﬁm
" administrative, statutory o judicial entity

(but’ excludmg the Takeovers Panel, A
under section 657G or proceedlngs C

established ‘unde‘r statute or any stoc

. Put Optlon Agreernent means the put opti

Oitober 2009 under which LAPE has:a

“Submd:ary means a subsrdlary w1th|” 4

o T.rans‘actlons;‘means:‘ ‘
@) the'aGQUisiti'o‘n':of'F‘olar'is Shares

) “(!b‘)‘ ' any acqmsﬁmn of an interest in |
exerc:se of the put optlon und

- ‘VBL maans Vltal Bond lerted a privat
* Islands and wholly-owngd by Tan Sri

ahy: of its
company, be

e

escrlbed Dccurrence

bsrdlarles has an- Interest of h
: ubsu:ilary of Polarig: undertak
orrespondmg ction, in the case of Polarls and

-~ PFAX201
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