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ASX Announcement
27 November 2009

Opening of Offers and Supplementary Bidder’s Statement for
Polaris Metals NL (ASX: POL)

Lion-Asia Resources Pte. Lid. (“Lion") confirms that it

as commenced

dispatch of the Bidder's Statement in relation to its off-market takeover bids

for the shares and options of Polaris Metais NL (“Polari

"). Lion envisages

that dispatch of the Bidder's Statement to all Polaris secuntyholders will be
completed by close of business today, Friday, 27 Noveinber 2009.

The offers under the Bidder's Statement (“Offers”) are now open for
acceptance. The Offers will close at 7:.00pm (AEDT) on Tuesday, 22

December 2009, unless extended.

A copy of the Bidder's Statement as dispatched appear
announcement.

Lion has also today separaiely lodged with the ASIC, A
Supplementary Bidder's Statement in respect of the Of

For further information, please contact:

Media

Mr lan Pemberion

P&L Corporate Communications
+61 (0)2 9241 6044
ian.pemberton @ plcorporate.com.au

Financial Community

Mr Alan Stevenson

Wilson HTM Corporate Finance Limited
+61 (0)2 8247 3116

alan.stevenson @wilsonhtm.com.au

Mr Marcus Raward

Wilson HTM Corporate Finance Limited
+61 (0)2 8247 6643

marcus. raward @ wilsonhtm.com.au

3416069_1.DOC

SX and Polarisa
ers.

5 in Annexure A to this.
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Annexure A: Bidder's Statement
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9\ Lion.ASIA RESOURCES PTE. LTD.

B ‘f‘-‘f.-‘.:““:Llon Asm Resources Pte Ltd .
.. offers to acquire all of your Polans Shares
;.‘.and Polaris Optlons in: | -

- POLARIS METALS NL
~© ABN 18085223 570

RE% :.’"--.:'?Conmderatlon offered is: ‘
f‘:‘;;‘.- $0 70 cash for each Polaﬂs Shere you own and

- comperable caeh offer for each Polerls Optlon
S you own. . |

R Thls document contame |mportant mformatlon and requ:ree your

. j_jlmmedlete attentlon '.

g """:‘:""You should read thle document m;ute entlrety If you arein any doubt as to how‘ S
B N “to. deal w:th this document you ehould consult your Iegel fmencxal or other
RS profess:onal adwsor es soon as poemble 3

i W you have any quest:one about the foere or thIS document, or about how to

: accept the Offers please contaot the Offer Informetlon Line on 1800 132 875 .

H : E (toll free wuthln Austrelle) or +61 2 3230 7733 (nof tall free) from outside Auetrella

C U VAWYERS
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You should read this document in irs encivery. IF you are in any doube
a5 to how o deal with this document, you should eonsult your broker
ar your legal, Ananelal or other professional adviser as soom as possible.

KEY DATES
Bidder*s Statement lodped wich ASIC and ASX
13 November 2009

Dare of Qffers
27 Movember 2009

Date of Offers conditions notice®
22 December 2002

Offers close (unless extended)”
19 December 2009

® Thix daue w indieaceve only asd vy be changed a parmirred by the Comaeations Act.

HOW DO | ACCEPT THE SHARE OFFER?
You may only accept the Share Offer for all of Your Polaris Shares.
Acceprances must be received before the end of the Offer Period,

For issuer sponsored holdings of Polaris Shares
(Securityholder Reterence Number beginning with ")

To accept the Share Offer, complete the enclosed lssuer Acceprance Form
in gecordance with the instructions on i and return it in the enclosed
envelops or to an address on the lssuer Acceptance Form go that it i
received before 7.00pm (AELYY time) an the last day of the Offer Period.

For CHESS Holdings of Polaris Shares (Holder
Identification Number baginning with “X*)

To accept the Share Offer, either contact your Controlling Participant
(usually your broker) and instruct chem to aceepr the Shars Offer on
your behalf, or complete che enelosed CHESS Acceprance Form in
aceardance with rhe inscruetions on ic and return it in the enclosed
envelope or to an address on the CHESS Aceeprance Form.

HOW DO | ACCEPT THE OPTION OFFER?
You may only aceept the Qption Offer for all of Your Polaris Oprions.
Acceptances must be received hefore the end of the Ofler Period.

To accept the Oprion Offee, complere and sign the enclosed Oprion

Aceeptance Form in aceoedancy with the instruetions o ic and remarn
it in the enclosed envelope or o an address on the Oprion Acceprance
Form 5o that it §s received before 7.00pm (AEDT time) on the lase day

of the Offer Pariod.

LION OFFER INFORMATION LINE

If you have any questions in relation to this documént, the Offers

or haw to accepr the Offers, pleass call the Lion Qffer Information
Line on 1800 132 875 {woll-free for calls made wichin Australia) or
+871 2 8280 7733 {for calls made from ourside Australia) from Monday
o Friday between 8.30am and 5.30pm (AEDT time). Please note thar
calls to these numbers may be recorded.

IMPORTANT INFORMATION AND NOTICES

(a) Bidder's Statement

This Bidder's Staternent is given by Lion-Asia Resources Pre. Lrd.

to Polarts Metals NL ABN 18 085 223 570 under Part 6.5 of the
Corporations Act and relates to the Offers, This Bidder's Statement
is dared 13 Movember 2009 and includes in Section § a Share Offer
dared 27 November 2009 to acquire all of Your Palaris Shares, and
i Seetion 9 g Option Offer dared 27 November 2009 to acquire all
of Your Polaris Qptions.

(h) Australian Securities and Investments Commisslon
A copy of this Bidder's $tatement was lodged with ASIC on

13 November 2009, Neither ASIC nor any of its officers talees

any responsibilicy for the concents of this Bidder’s Statemsnt,

{c) Offers outside Australia

The distribucion of this Bidder's Statement may, in some countrigs,

b resericred by law or repulation. Accordingly, persons who come
inty possession of ehis Bidder's Sratement should inform chemselves of,
ane observe, those restrictions.

our Immediate Atontion

7

{d) Important notice to US shareholders

The Offers are made for the shares and aphions of an Australian
registered company. It iz important that US shareholders understand thae
the Offers are subject 1o disclosure requicenents n Auseralia that are
quite different fram those in the US.

You should be aware that, subjecr ro che Corporations Acr, Lion may
purchase Polaris Shares or Polaris Oprions otherwise than under the
Shars Offer, such as in open market or privarely negoriared purchases.

(2} Disclosure regarding forward looking statements

Thiz Bidder's Stacement includes cerrain forward looking starements and
statements of current intencign (which include those in Scerion 4 of this
Bidder's Statement). Ay such statements relate to future matters, they are
subject to inherent risks and uncertaincizs, These risks and uncertaintics
include factors and risks specific o the industries in which Lion and
Polaris operate as well as marrers such as general economic conditions,
many of which are ourside the control of Lion and itz direcrors. These
facrors may cause the actual resules, performance or achievements

of Lion or Polazis to differ, perhaps marerially, feam the resulis,
peeformance or achievements expressed or implied by those forccasts

or forward looking statements. The past pecformance of Lion and Polaris
15 not 3 gearantee of future performance.

The forward locking statements do noc constitute a representation rhac
any such matrer will be achieved in the amounts or by the dates indicaced
and e pregented 28 2 guide o assist vou in asscssing the Offers. The
forward looking statements are based on informartion available o Lion
a5 at the date of this Bidder's Sratement.

() Investment decisions

This Bidder's Statement doss not taks intw accownt your individual
investment objecrives, financial situation or particular aeeds. You should
therefore seck your own financial and raxation advice before deciding
whether of not to aceepr the Offers,

(g) Information on Palaris

All information in this Bidders Sratement relating to Polaris has been
prepared by Lion using informarion included in public documents

fled by Polaris or published by Polaris on itz website. None of the
information tn thiy Bidder's Statement relating to Polaris has been
commented on or verified by Polaris or its directors or independently
verified by Lion or its directors for the purposes of this Bidder's
Starement. Accordingly, subject to the Corporations Act, Lion does

nor make any represencation of warranty, express or implied, as to the
accuracy o eomplereness of this informarion. The informarion on Polaris
in thig Bidder's Starement should not be considered comprehensive.

In addition, the Corparations Act eequires the direcrors of Polaris

to provide 2 Target's Staement to Polaris Shareholders and Polaris
Optienhelders in responss to this Bidders Statement, setting ut cereain
marearial information concerning Polaris,

(h) Privacy

Lion has eollected your informarion from the vegister of Polaris
Shareholders and Palaris Oprionholders for the purposes of making the
Offurs and, if aceepred, administering your holding of Polaris Sharas
and/or Polaris Options. The Corporations Act requires the names and
addressas of Polaris Shargholders and Polaris Optionholders to be held
in a public registzr, Your information may be disclosed on a conhdeatial
basis 1o Lions related bodies corporate and external service providers,
and may be required to be disclosed to regulators, such as ASIC. The
repistered office of Lion is 10 Arumugam Road, #10-00 Lion Building A,
Sangapore 409557,

(i) Detined termz= and interpretation

Unless otherwise noted, capitalised teems and cereain abbreviations used
in this Bidder's Statement are defined in the Glossaey in Secrion 10. Thac
Section also sets out cersain rules of interpretation which apply oo this
Bidder's Statement.

Capitalised terms used in Section 6 {Taxarion Implications} are defined
in Section &,

(1} Diagrams and data in groups and tables

Diagrams appearing in this Biddsrs Statement are lustrative only and
may ot be drawn o scale. Unless stated otherwise, all dara conrained
in charrs, graphs and tables is based on information available as ar the
date of this Bidder's Starement
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ats Gt William Chong

13 November 2009

Dear Polaris Securityholder,

Off-Market Takeover Bids for Polaris Metals NL {Polaris)

On behalf of Lign-Asia Resources Pre. Led. {Lion), we are pledsed o enclose the offers by Lign (Lion Offers),

to acquire: ‘ ‘

* all of your ordinary shares in Polaris {Pelaris Sharcs) for a cash consideration of $0.70 per share; and

+ all of your oprions in Polaris which have an exercise price that is less than the share offer consideration of
£0.70 (Polaris Oprions). Under this offer, holders of Polaris Oprions will receive a cash amounr for each oprion
held equivalent to the difference between the Lion share offer consideration of $0.70 and rhe exercise price for
the option.

The Lion Offers arc conditional on various matters sct out in Sections 8.9(a) and 9.9(a) of the Lion Bidders Statement.

Lion believes that the Lion Offers arc superior to the offers for Polaris Shares and options announced by Mineral
Resources Limired {Mineral Resources) on 20 August 2009 and revised on 15 October 2009 and 11 November 2009
{the Mineral Resources Offers).

Lion is 2 50:50 joint venture company incorporared in Singapore as a private limited liability company by 5GX-listed

. Lion Asiapac Limited (LAP), through its wholly-owned subsidiary LAP Exploration Pre. Ltd. {LAPE}, and Tan 5ri
William Cheng, the Chairman of Malaysia's Lion Group, through his wholly-owned private investment company
Vira! Bond Limired (VBL). Each of these parties is associated with Lion Diversified Holdings Berbad (LDHB),
currently 4 significant shareholder of Polaris with 25.35% of Polaris Shares (LDHB’ Polaris Shares) and the holder
of 5,047,062 Polaris Options. Lion has a relevant interest in LDHB’s Polaris Shares.

The highlights of the Lion Offcrs include:
+ 5%0.70 per share all cash offer for Polaris Shares which represents:

= a 133% premium to Polaris® closing 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 Offer on 20 August 200%;

— a 164% premium to the velume weighted averzge price of Polaris Shares of $0.265 for the 1 month to
14 Aupgust 200%; and

- a 89% premium to the high point of the Independent Expert’s valuation range for Polaris under the Mineral
Resources Offer of $0.37 per Polaris Share.

» cash offer for Polaris Options equal to the difference berween the share offer consideration of $0.70 per Polaris
Share and the exercise price for those oprions.

Lion is making you a subsranrial cash offer that allows you ro realise value for your Polaris Shares and Polaris Options,

Lion believes the Offers are compelling for Polaris Shareholders and Polaris Optionholders for the following reasons:

* Polaris Shareholders will receive a subsrantial premium for their Polaris Shares and Polaris Optionholders will
receive an equivalent cash amount for their Polaris Options;

« Lions Qffer is an all cash offer which enables Polaris Sharcholders and Polaris Optionholders to vealige value for
their Polaris Shares and Polaris Options throuph a cash payment ‘

» accepting the Lion Offers provides certainty of value for Polaris Shareholders and Polaris Optionholders; and

» Lion believes that the Lion Offers are superior to the Mineral Resources Offers. '

Level 47, Menara Citithank, 165 Jalen Ampang, 50450 Kuala Lumpur, Malaysia.
Tal: (603)21622155/21613166, Telefax: (60321641036

2 Lion-Asiz Resoyrces e, Lig. Bidder's Statarment
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We believe that the Offers represent purstanding value for Polaris Shareholders and Polaris Optionholders and
provide an excellent opportunity for Polaris Sharcholders and Polaris Optionholders ro realise value from their
investment in Polaris.

We encowrage you to accept these Offers as soon as possible, Derails of the Offers are set our in the Bidder’s
Statement, which we encourage you to read in detail. To accepr the Offers, please follow the instructions in the
Bidder's Srarement and on the enclosed transfer and acceptance forms. The Offers are open for you to accept until
29 December 2009, unless extended in accordance with the Corporations Ace.

If you have any questions about the Offers, please do not hesitate ro call your broleer or financial advisor, or call
the Offer Informarion Line on 1300 132 875 {toll free for callers in Australia) or +61 2 8280 7733 (for callers
ourside Australia). ‘

Yours sincerely

Tan Sri William Cheng
Group Chairman & CEQ
The Lion Group

Leval 47, Menara Cilibank, 165 Jalan Ampang. 50450 Kuala Lurmpur, Malaysla.
Tal: (4053)21422155/216131484. Talafax: (603)21641036.

Lign=Asia Resources Pte. Ltd. Bidder's Statement e
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 Overview of Lion's Offers

This summary provides an overview of the Offers and is qualified by the derailed information contained in this Bidder's
Statement, You should read this Bidder's Statement in full before deciding whether or not to accept the Offers,

The Bidder - Lion is a 50:30 joint venrure company incorporated in Singapore by 5GX-listed LAP,
through its wholly-owned subsidiary LAPE, dnd Tan Sri William Cheng, through his
wholly-owned private investment company VEL. Lion has been formed specifically for
the purpose of acquiring the Polaris Shares and Polarie Options pursuant to the Offers,

Lion has entered into a Co-operation Agreement and Option Co-operation Agresment
with LDHB, an associated company of Lion, LAP and Tan S0 William Cheng, and one
of Polaric’ larpest shareholders. As 2t the date of this Bidder’s $tatement, LDHB and
Lion have a relevant interest in 44,737,912 Polaris Shares which represents 25.35%

of Polaris’s issucd ordinary share capital. Section 2 of this Bidder’s Starement conraing
further information on Lion.

Shate Offer The Share Offer consideration is $0.70 cash for every Polaris Share. Lion is offering
to acquire all of Your Polaris Shares by way of an off-market takeover bid.

The Share Offer relates to all Polaris Shares on issue on the Register Date. Polaris
Shares which are issued after the Register Dare will not be eligible to parricipare in
the Share Offer.

Option Offer The Option Offer extends to all Polaris options over ordinary shares which have an
cxcreise price that is less than the Share Offer Consideration of $0.70 per Polaris Share.
Under the Option Offer, Polaris Optionholders will receive a cash amount for each
Polaris Oprion held equivalent o the differance between the Share Qffer Congideration of
$0.70 and the excrcise price of the option. Befer to Section 9.2 for details of the Polaris
Options and the amount of cash consideration being offered under the Cprion Offer.

Offer Partod The Offers cloge at 7.00pm (AEDT) on 29 December 2009, unless they are extended or
withdrawn by Lion.

How to Accept and If you accept the Offers and the Offers become unconditional, Lion will pay you the
Payment Date consideration under the Offers by the eatlier of:

» 21 days afrer the end of the Offer Period; or
* one month afeer che fater of the daee of receipt of your valid acceptance and the
date on which the relevant Offer becomes unconditional.

Conditions The Share Offer is subject to Defeating Conditions which are sec out in full in Section
8.9(a) of this Bidder's Statement. If the Defeating Conditions are not satisfied or waived
the Share Offer will not proceed. ‘

The Oprion Offer is subject o Defearing Conditions which are ser out in full in Section

9.9(a) of this Bidder's Statement. If the Defeating Conditions are not satisfied or waived
the Option Offer will not proceed.

Brolker Fees There are no brolkerape cosrs in accepring the Offers (unless Your Polaris Shares are
held as a CHESS Holding, or through a bank, custodian or other nominee, and the
Controlling Participant, bank, custodian or other neminee charges any transaction fees
or service charpes in connection with the Polaris Shareholder’s acceptance of the Share
Offer or any other fees are charged to the Polaris Shareholder).

4 Lion-Asia Resources Pte, Lid, Bidder's Statement
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Why you should accept the Lion Offers

You will receive a substantial premium
for Your Polaris Shares;

The Lion Offers are all cash offers
which enable you to realise value for
Your Polaris Shares and/or Your Polaris
Options through cash payments;

Accepting the Offers provides certainty
of value for Your Polaris Shares
and/or Your Polaris Options; and

Lion believes the Lion Offers
are superior to the
Mineral Resources Offers.

Lipn-Asia Resources Pie. Lid, Bidder's Statement B
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Why you should accept the Lion Offers

A. YOU WILL RECEIVE A SUBSTANTIAL PREMIUM EOR YOUR POLARIS SHARES

Lion is offering $0.70 for each Polaris Share you own under the Share Offer. This represents:

* a 133% premium to Polaris’ closing 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 Offer on 20 Auvgust 2009;

* 3 164% premium to the volume weighted average price of Polaris Shares of $0.265 for the 1 month o
14 Auogust 2009; and

* 2 184% premium to the volume weighted average price of Polaris Shares of §0.247 for the 3 months to
14 Aungust 2002,

The graph below illustrates the premium represented by the cash consideration for $0.70 per Polaris Share being
offered by Lion relative to Polaris’ trading prices on the ASX prior to the announcement of the Mineral Resources

Offer on 20 August 2009, and versus the implied pricing of the Mineral Resources Offer for Polaris® Shares as at
16 October 2009 ‘

Lion Cash Offer = $0.70 per Polaris Share

133%
pIemium

164%
premium

184%
pronuum
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Polaris Lagt Close Polaris 1 Month Polaris 3 Month
pre-Mineral VWAP pre-Mineral VWAFP pre-Mineral
Resources Resources Resources
Apnouneement Annguncetnent Announcement

The Independent Expert has asscssed a fair value range for Polaris Shares of between 50.265 and $0.370 per
Polaris Share.

Lion's Offer of $0.70 per Polaris Sharc rcpresents a premium of between 164% and 82% to the Independent
Expert’s assessment of fair value for Polaris Shares (including a premium for control).

B Lion-Asia Resourees FPle. Lid. Bidder's Statement
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Why you should accept the Lion Offers

Lion Cash Offer = $0.70 per Polaris Share

89%
premiurn

123%
preminm

164%

premium

Independent Expert Independent Expert Independent Expert
Valuation = Low Valuation — Preferred Valuation — High

Lion considers the premium being offercd to be particularly actractive given the performance of Polaris® share
price in 2009 relative to the performance of other ASX listed iron ore explorers. The graph below compares the
performance of Polaris’ share price to the marker capitalisation weighted average performance of its peer group
{which has been re-based to demonstrate the relative performancs) between 1 January 2002 and 16 Qceober 2009,
and highliphts the relarive parformance levels as at 14 August 2009, the last day on which Polaris Sharcs traded
prior to the announcement of the Mineral Resources Offer.

0.70
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.60 — 133%
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th\ﬂﬁl\nﬂ\ﬂ LI 2 o5 -~ A o= 5 4 =
= = ™ = « o= o E ; — -~ & o O
= Polaris —— Lion ensh offer price ASH Listed Comparables Index (Rebased)

The “ASK Listed Comparables Index {Rebased)” comprises: BC Iron (BCI), Cullen Resources (CUL), Noethern lean (NEFE), Resource Mining
Corporation (RMI), Ferraus (FRS), Helix Resources (HLX), Iron Ore Holdings (I0H), Golden Wist Resourees (GWR), Sundance Resources
{SDL), IMX, Resourses (IXR), Geange Resaurces (GRR), Admiralty Resources {ADY) and Auseralasian Resoueces (ARH). The index has
been caleulared using & marker capitalisation weighred average of daily closing share prices.

Linn-Agia Resources Ple. Lid. Bidder's Statament 7



2009-11-27 - 1124 W

/f///RF*M{rﬂG v P 13/75

Why you should accept the Lion Offers

B. THE LIQON QOFFERS ARE ALL CASH OFFERS WHICH ENABLE YOU TO REALISE VALUE FOR

YOUR POLARIS SHARES AND/QR YOUR POLARIS OPTIONS THROUGH CASH PAYMENTS

The Offers are to acquire all of Your Polaris Shares and/or Your Polaris Options for cash. Under the Offers:

* you will receive $0.70 cash for each Polaris Share you own; and

* you will reeeive a cash amount for each Polaris Option you own, equivalent to the difference berween the Share
Offer Considerarion of $0.70 per Polaris Share and the exercisc price of each Polaris Oprion.

C. ACCEPTING THE OFFERS PROVIDES CERTAINTY OF VALUE FOR YQOUR POLARIS SHARES
AND/QR YOUR POLARIS OPTIONS

Lion's cash consideration provides an opportunity to realise certain value for Your Polaris Shares and/or Your
Polaris Oprions.

By comparison, accepring the Mineral Resources Offers 15 equivalent to investing in Mineral Resources shares or
aprions. As described in Section # of the MIN Bidder’s Statement, there are a broad range of risks and uncerrainries
inherent in an investment in Mineral Resources shares and options, including:

* Buginess risks of the merged Mineral Resources and Polaris businesses:

- Risks inhcrent with commercial operations including variations in general economic conditions, demand for
Mineral Resources’ goods and services, third parties failing to meet their contractual commitments, dependency
an senior management, adverse events outside the scope of insurance coverage and changes in government
policy and laws;

= Commodity price, foreign exchange rare and interest rate volaulity;

~ The ability to access capital from debt and equity markets to finance future projects or developments and pay
future dividends;

— Changes to the nature or extent of industry competition, adversely affecting Mineral Resources’ ability to
compete proficably;

= Risks specific to the resoutces secror including adverse health, safery or environmeneal incidents, mability to
locate, identify or economically develop mineral deposits, operational and rechnical difficulties associated with
exploration, commissioning and plant operations, indusrrial dispures, adverse weather condivions and the
ability to zccess plant, equipment and consurmables as required and at economic costy and

— Risks associated with sccuring and retaining title to the tenements and leases required for exploration,

" development and mining.

* General securities risks:
— Price of Mineral Resources shares may rise or fall due to factors outside Mineral Resources® control or as
a result of factors unrelared to the financial or operating performance of Mineral Resources; and
— Potential for trading in Mineral Resources shares to become illiquid, prevenring holders of Mineral Resources
shares or options from realising their investments.

* Risks specific to the Mineral Resources Offers:

— The market value of Mincral Resources shares may vary signifieantly between the date of acceprance and the
date on which Mineral Resources shares are issued as consideration to Polaris Sharcholders;

= LDHB will not accepr the Mineral Resources Offer on its current terms and Mineral Resources will not achicve
acceptances of at Jeast 80% of the voting shares in Polaris. As a resul, serip-for-serip capital gains rax rollover
relief will not be available to Australian resident shareholders and Polaris Shareholders will require accuss to
alternative cash sources to meet taxation obligations arising from the sale of their Pelarts Shares;

— A number of Polaris Shareholders may elect to sell some or all of their Mineral Resources shares issued as
consideration, which may adversely impact on the price of and demand for Mineral Resources shares; and

— Integration of Polaris” management, informarion systems and work practices entails some risk, including additional
costs being incurred, and there is no guarantee thar any cost savings or synergy benefits will be achieved.

In accepting the Lion Offers, Polaris Shareholders and Polaris Optionholders will cease to be exposed to these risks,
and will receive a significant premium for their Polaris Shares and Polaris Options as considerarion.

8 Lion-Asia Resaurses Pie, Lie, Bidder's Statement
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Why you should accept the Lion Offers

D. LION BELIEVES THE OFFERS ARE SUPERIOR TO THE MINERAL RESOURCES OFFERS
Lion believes the Lion Offers are superior to the Mineral Resources Offers because:
* the Lion Qffers provide certainty for Polaris Securityholders through a 100% cash payment which compensates
them appropriately for a change of control;
* rhe scrip component of the Mineral Resources Share Offer comprises more than 0% of the implied value of the
Mineral Resources Share Qffer';
* LDFB will not accept the Mineral Resources Qffer on its current terms and Mineral Resgurces will not achteve
acceptances of at least 80% of the voting shares in Polaris. As a resul, serip-for-scrip capital gaing tax rollover
relief will not be available to Australian resident sharaholders and Polariz Shareholders will require access to
alternative cash sources to meet taxation obligarions arising from the sale of their Polaris Shares; and
* Lion continues to belicve there is significant uncertainty around the inherent value of the serip component of
the Mineral Resources Share Offer, which comprises more than 90% of the implicd value of that offer?, because:
- ag set pur in secrion C above, there are a range of risks and uncertainties inherent in an investment in
Mineral Resources;

- historically, trading in Mineral Resources shares has been relatively illiquid. In the period berween
1 January 2009 and 19 August 2009 (being the last day of trading in Mincral Resources shares prior to the
announcement of the Mineral Resources Offer), approximarely 15.1 million Mineral Resources shares were
traded, representing an average daily turnover of approximately 94,000 shares. If the Mineral Resources
Share Offer is accepted by all Polaris Shareholders except LDHB, under the terms of the Mineral Resources
Share Offer, 13,175,430 Mineral Resources shares will be issued to Polaris Shareholders. Should a significant
proporrion of Polaris Shareholders choosc to sell some or all of the Mineral Resources shares issned, the
relarively illiquid rrading in Mineral Resources shares suggests that:
o there is the potential for significant downward pressure on the Mincral Resources share price; and
o the sale of the Mineral Resonrces shares in such circumstances is likely to take a significant peried of tfime

{approximately 6-7 months based on historical trading volumes).

— historically, Mineral Resources shares have traded ar much lower prices than their current value. Berween
1 Jannary 2009 and 1% Auvguse 2009, the Mineral Resources share price ranged from a low of $2.01 per
share to a2 high of $4.80 per share. Taking the high of $4.80 per share, this values the consideration under the
Mineral Resources Share Offer atr $0.53 per Polans Share. Lion’s Offer of $0.70 per Polaris Shares represents
a premium of 32% to this value; and

— the Independent Expert assessed a fair indicarive value for Mineral Resources’ shares of between $4.12 and
$4.77 per Mineral Resources share, with a preferred value of $4.45 per share based on the volume weighted
average last sale price for the pertod 1 August 2009 to 19 August 2009. Applying the preferred value of $4.45
per share, this values the considerarion under the Mineral Resources Share Offer at $0,495 per Polaris Share.
Lion's Offer of $0.70 per Polaris Share represents a premium of 41% ro this value.

Lion believes that the Lion Option Offer is also superior to the Mineral Resources Optien Offer. Under the Lion
Option Offer, Polaris Optionholders will receive a cash amount for 2ach option held equivalent te the difference
berween the Share Offer Consideration of $0.70 and the exercise price of the Polaris Option.

By comparison, Mineral Resources proposes issuing Polaris Optionhelders new Mineral Resources options.
For Polaris Optionholders to be in an equivalent financial position to acceptmg the Lion Option Offer, Mineral
Resources’ share price would need to increase ro ar least §8.75.°

1 Based on the ¢losing price of Mineral Resources shares on ASX of 36,7 on 10 November 2009.
2 Based on the closing price of Mineral Resources shares on ASX of $6.97 on 10 November 2009,

3 "Equivalent financial position” is caleulated as the share price ar which Mineral Resources would peed to teade at for a Polaris Optionhelder
to recelve the same cash procesds feom the excecise of Mineral Resources options issued as consideration for Polaris Options and the
subszquent sale of the Mineral Resources shazes issued as a result of that exercise {excluding any transaerion and financing costs and
the time value of momey), For example, a Polaris Opcionholdcr with 12,500 Polaris Qprions with an exercise price of 50.40 expiring
31 Decemnber 2011 {Polavis Teanche 4) would receive $3,750 from accepting the Lion Oprion Offer. Under the Mineral Resources
Option OFfer, the same Polaris Oationhalder would receive 1,000 Mineral Resources aptions with an exercise price of 33,00 expiring
31 December 201 1. Tf these 1,000 oprions were exercised and the Mineral Regonrces shares then sold onsmarket, in order ta rcalise net
proceeds (afrer the cosr of exercising the option) of $3,750, the shares would need to be sold for 38,75 (i.e. 38,730 from the sale of shares
less 53,000 costs 1o exercise the options, leaving net proceeds of $3,750).

Lion-Asia Resources Pte. Lid. Bidded's Statament 9
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The rable below answers some key questions that you may have abour the Offers and should be read in conjunction
with the remainder of this Bidder's Statement. You are strongly encouraged to read the entire Bidder’s Statement
before deciding how té deal with Your Polaris Shares and/or Your Polaris Options.

Question Answer

What are the Offers? Lion is making Offers ro acquire all of Your Polaris Shares and/or all of Your
Polaris Oprions.

The Share Offer relares 1o all Polaris Shares on issue at the Register Date,
The Share Offer consideration is $0.70 cash for each Polaris Share.

The Qptign Offer extends to all Polaris options over ordinary shares which have
an cxercise price that is less than the Share Offer Considerarion of $0.70 per
Polaris Share.

Under the Qption Otter, Polaris Oprionholders will receive a cash amount for
zach Polanis Optien held equivalent to the differcnce between the Share Offer
Consideration of $0.70 and the exercise price of the Polaris Option.

Refer to Section 9.2 for details of each class of Polaris Option and the amount
of cash consideration being offered under the Oprion Offer.

What is the Bidder's Statement?  The Bidder’s Statement was prepared by Lion for distribution o Polaris
Shareholders and Polanis Optionhelders. The Bidder's Statement describes the
terms of Lion's Qffers for Your Polaris Shares and/or Your Pelaris Options and
information relevant to your decision whether or not to accept the Offers,

The Bidder’s Statement is an importane document. Should you have any doube
as t0 how o deal with this document, you should consult your financial, legal
or other professional adviser.

Who is Lion? Lion is a 50:50 joint venture company incorporated in Singapore by SGX-listed
LAP, througl ity wholly-gwned sobsidiary LAPE, and Tan Sei William Chenp,
through his wholly-owned private investment company VBL. Refer 1o Section 2
for more information on Lion.

How do I accept the Share Offer? To accept the Share Offer you should follow the instructions set out in Section
%.4 and on the Acceptance Form. Your acceptance muse be received before the

Offer Period ends,
How do I accept the Option To accept the Option Cffer you should follow the instructions in Section 2.4
Offer? and on the Option Acceptance Form. Your acceptance must be received before
the Offer Period cnds.
Arc there any conditions to The Share Qffer is subject to several Defcating Conditions which are set outin
the Offers? Section 8.9(a} of this Bidder’s Statement.

The Option Offer is subject to several Defeating Conditions which arc set out
in Secrion 9.9{a) of this Bidder’s Statement.

How long arc the Offers The Offers open on 27 November 2009 and are scheduled to close ar 7.00pm
open for? (AEDT) on 29 December 2009 {unless extended).

10 Lion=Aslz Resources Ple. L Bideler's Statement
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Answer

Do [ have to pay any fees?

No brokerage, charges or stamp duty will be payable by youn on the acceptance
of the Offers. You may incur brokerage costs and GST on those costs, if you
chogse to sell Your Polaris Shares on ASX.

What should I do?

Ta accept the Offers, you shonld:

(a) read this Bidder’s Statement in full;

(b) read the Polaris Target's Statement in full {when issued);

(¢} consulr your broker, legal, financial or other proféssional adviser if you are
in any doubt as to what action to take or how o accept the Qffers;

(d) accept the Sharc Offer in the manner described in Section 8.4 and on the
Acceprance Form; and

(e) accepr che Option Offer in the manner described in Section 9.4 and on the
Option Acceptance Form.

If you have any queries abour the Offers, you may also call the Lion Offer
Information Line on 1800 132 875 (or +61 2 8280 7733 for overseas domiciled
holders) between 8.30am and 5.30pm {AEDT) Monday to Friday.

What chowces do [ have as
a Polaris Sharcholder?

As a Polaris Shareholder, you have the following choices in respect of Your
Polaris Shares:
* aceept the Share Offer;

+ sell Your Polaris Shares on ASX (unless you have previously accepred the
Share Qffer for Your Polaris Shares);

s zecept the Mineral Resources Share Offer; or
+ do nothing.

What choices do | have as
a Polaris Qpnonholder?

Az a Polaris Optionholder, you have the following choices in respect of Your

Polaris Options:

= accepr the Option Offer;

* accept the Mineral Resources Oprion Offer;

= gubject to the rerms of issue, exercise Your Polaris Options for the issuc
of Polaris Shares (you should note that the Share Offer does not extend to
Polaris Shares which are issued as a result of the exercise of Polaris Oprions
after the Regisrer Date) and either retain those shares or scll them on ASX; or

* do nothing.

IF I accept the Share Offer
and/or the Option Offer, when
will T receive consideration

for my Polaris Shares and/or
Polaris Options?

If you accept the Share Offer andfor the Qption Offer and the relevant Offer

becomes uncondirional, Lion will pay you the consideration under the relevanr

Offer by the earlier of:

* 21 days after the end of the Offer Period; or

= one month after the later of the date of receipe of your valid acceptance and
the date on which the relevant Qffer becomes unconditional.

Lign=Asta Resources Pte. Ltd, Bidder's Statoment 1
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Frequently asked questions (cont.)

Question

Answer

What happens if I accept the
Share Offer?

Ouee you accept the Share Offer (even while it cemnaing subject to Defeating
Conditions) you will not be able to sell Your Polaris Shares or otherwise
deal with the Rights attaching to Your Polaris Shares, subject to your limited
statutory rights to withdraw your acceptance in cerrain circumstances.

What happens if | do not aceept
the Share Offer?

If you do not accept the Share Offer you will remain a Polaris Shareholder and
will not receive any cash consideration,

What happens if 1 accept the
Option Offer?

Once vou accept the Option Offer (even while it remains subjecr to Defeating
Conditions) you will not be able ro sell Your Polaris Options or otherwise
deal with the Rights attaching to Your Polaris Oprions, subjecr to your limited
statutory rights to withdraw your acceprance in ¢érfain circumngtances.

What happens if [ do not accept
the Option Offer?

If vou do not accept the Option Offer you will remain a Polaris Optionholder
and will nor receive any cash consideration.

What are the tax implications
of accepting the Offers?

A general descriprion of the raxarion treatment for cerrain Australian resident
Polaris Sharcholders and Polaris Optionholders accepting the Offers is ser our in
Secrion &.

You should not rely on that description as advice for your own affairs,

You should consult your taxation adviser for detalled taxation advice before
making a decision as to whether or not ro accept the Offers for Your Polaris
Shares and/or Your Polaris Oprions.

12 Lion=Asla Resources Pte. Lid. Sidder's Statament
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1.1 SUMMARY QF SHARE QFFER TERMS
Lion offers to acquire all of Your Polaris Shares for $0.70 cash per share on the Share Offer Terms.

The Share Offer relates ro Polaris Shares that exist as at the Register Date.

Under the Share Offer Terms, the amount of consideration you receive directly from Lion will be reduced by the
amount or value of any Rights attaching to Polaris Shares, on or after the Announcement Dare, which Lion does
At IeCeive,

Offer Period
The Share Offer is scheduled ro close at 7.00pm (AEDT time) on 29 December 2002 (but it may be extended
ot withdrawn in accordance with the Corporations Act). :

Payment Date

If you accept the Share Offer, you will be paid the consideration to which you are enrtitled on or before one month
after the lacer of the dare of receipe of your valid acceptance and the dare on which the $hare Offer becomes
uncenditional (and in any event on or before 21 days after the cnd of the Offer Peried).

Conditions :
The Share Offer is subject to several Defearing Condirions which are set our in Section £.9(a) of this Bidder's Srarement.

How to accept the Share Offer
The Sharc Offer may only be aceepted for all of Your Polaris Shares.

How you acecpt the Sharc Offer depends on whether Your Palaris Shares are in an Issuer Sponsored Holding or a
CHESS Holding. You will have been sent an Acceptance Form with this Bidder’s Statement (an Issucr Acceptance Form
or a CHESS Acceprance Form), which will be the Acceptance Form o be used in relarion to Your Polaris Shares:

{a) If you hold Your Polans Shares in an Issuer Sponsored Holding (your SEIN starts with an “I7), to accept the
Share Offer you must complete, sign and return the enclosed Tssuer Acceprance Form in accordance with the
instructions on it and return it to the address indicated on the form (and set out below) before the end of the
Offer Period.

(b) If you hold Your Polaris Shares in a CHESS Holding (your HIN starts with an “X*), to accept the Share Offer
you must cither:

{i) instruct your Controlling Participant (for example, vour broker) o initiare acceprance of the Share Offer
before the end of the Offer Period; or

(i) complere the accompanying CHESS Acceprance Form and send the completed CHESS Acceptance Form
(together with all other documents required by the ingtructions on the form) directly ro your broler or other
Controlling Parricipant in sufficient time for the Share Offer to be accepted before the end of the Offer Period
with instructions to iniriare acceprance of the Share Offer on your behalf before the end of the Offer Period; or

(iii) complete, sign and ceturn che CHESS Acceprance Form in accordance with the instructions on it and lodge it
by returming it to the address indicated on the form (and set out below) so thar your acceprance is received by
Lion in time for Lion to give instructions to your Controlling Participant, and your Controlling Parricipane
to carry out those instructions, before the end of the Offer Period. This will authorise Lion to instruct your
broker ot other Controbling Participant to initiate acceprance of the Share Offer on your behalf,

() If you arc a Broker or 2 ASTC Participant, to accept the Share Offer you must initiare acceprance in accordance
with the requirements of the ASTC Settiement Rules before the end of the Offer Period.

The postal and delivery addresses for completed Acceptance Forms are as follows:

Link Marlket Services Limited
Lion-Asta Resources Pee, Lid, Takeover
Locked Bag A14

Sydney Sourh NEW 1235

The rransmission of che Acceptance Form and other documents is at your own risk.
You may deliver the Acceprance Form and any associated documents in person to:

Link Market Services Limited
Lion-Asia Resoutces Pre. Led, Takeover
Level 12, 680 George Street

Sydney N&W 2000

The facsimile number for completed Acceptance Forms is:
+61 2 9287 0309
For full details, see Section 8.4 of this Bidder's Statement.

Lion-Agia Resources Pte: Lid, Bidder's Statement 13
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Overview of the Offers (cont.)

1.2 SUMMARY OF OPTION OFFER TERMS
Lion offers to acquire all of Your Polaris Options on the Option Offer Terms.
The Oprion Offer relates to Polaris Options chat exist as at the Register Date.

Under the Option Offer, Lion is offering cash consideration for Your Polaris Options reflecring the value of the
Polaris Options given the Share Offer Consideration of $0.70 cash for every Polaris $hare, As such, Lion is offering

a different amount of cash consideration for each class of Polarie Qprion. Refer to Section 9.2 for details of each clags
of Polaris Oprion and the amount of cash consideration being offered under the Option Offer.

Offer Period
The Option Offer is scheduled to close at 7.00pm (AEDT time) on 29 Decermber 2009 (but it may be extended or
withdrawn in accordance with the Corporations Act).

Payment Date

If you accept the Qption Qffer, you will be paid the consideration te which you are entitled on or before one month
after the later of receipt of your valid acceptance and the date on which the Option Offer becomes uncondirional
{and in any event on or before 21 days afrer the end of the Offer Period).

Conditions
The Option Offer is subject to several Defcating Conditions which arc set out in Section 9.%(a) of this Bidder's Statement.

1.3 HOW TO ACCEPT THE OPTION OFFER
The Option Offer may anly be accepred for all of Your Polaris Oprions.

You will have been sent an Oprion Acceprance Form with this Bidder's Statement, which will be che Oprion
Acceptance Form to be used in relation to Your Polariy Qptions.

To accepr the Option Offer you must complete, sign and recuen the enclosed Oprion Acceptance Form in accordance
with the instructions on it and return it to the address indicared on the form (and setr out below) before the end of
the Offer Period.

The postal and delivery addresses for compicted Option Acceptance Forms are as follows:

Link Market Services Limited
Lion-Asta Resources Pre. Ld. Takegver
Locked Bag Al4

Sydney Souch N5W 1233

The transmission of the Option Acceptance Form and other documents is at your own risk.
You may deliver the Option Acceptance Form and any associated documents in person to:

Link Market Services Limited
Lion-Asia Resources Pee. Lid, Takeover
Level 12, 680 George Street

Sydney NSW 2000

The facsimile number for completed Oprion Acceptance Forms is:
+61 2 9287 0309
For full deratls see Section 2.4 of this Bidder’s Starement.

14 Lion-Asiz Resourses Ple. Lid, Bidder's Statement
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2.1 OVERVIEW OF LION

Lion is 2 50:50 joint venture company incorporated in Singapore by SGX-listed LAPR, through its whelly-owned
subsidiary LAPE, and Tan 511 William Cheng, through his wholly-owned private investment company VBL.
The ownership structure of Lion is set out below.

Tan Sri
LAP William Cheng
100% 100%
LAPE VBL
50% 50%

Lion

As a result of the execution of the Co-operartion Agreement with LDHB, Lion has a relevant interest in the 25.35%
of the Polaris Shares held by LDHB. A sumumary of the key rerms of the Co-operation Agreement is sct out in
Seerion 7.3. '

As at the darte of this Bidder’s Statement, the directors of Lion are Loh Kgai Mun and Wang Wing Ying.

Mr Loh Kgai Mun
Mr Loh was appointed as a director of Lion on 25 Seprember 2009, Mr Loh is LAP’s nominee to the Lion Board.

Mr Loh has been the Executive Direcror of LA since August 2008,

Mr Loh has beoad experience in finance and various operational and management functions, mulsi-national
manufacturing organisations as well ag lisred companies. He has been the Group General Manager of LAP since
Qcrober 2006, overseeing operational, financial and management marrers of LAP. Additionally, he is also involved
in strategic planning. Mr Loh also oversees the set up and expansion of LAP’s limesrone processing division in
Banting, Malaysia.

Mr Lok joined the Lion Group in 1998 as the Financial Controller of LTC Telecommunications Pee. Ltd. and was
responsible for Lion Teck Chiang Limited’s (LTC) telecommunicarion investment in China. Concurrently, he also
headed the Group Internal Andit deparrment and Group MIS deparement for both LAP and LTC.

Mr Wang Wing Ying
Mr Wang was appointed as a director of Lion on 23 Seprember 2009, Mr Wang is Tan S1i William Cheng's nominee
to the Lion Board.

Mr Wang is the General Manager of Finance of the Lion Group. He is 2 member of the Malaysian Instiruce of
Accountants and a Fellow of the Association of Chartered Certified Accountanes (UK). He also holds an Advanced
Diploma in Business Administration (UK).

He has 30 years of experience in the Lion Group and is well exposcd in corporate work encompassing the area of
formulation of group corporate/financial strategy and policy, corporate treasury and financial management, project
feasibility studies and implementation of new projects, mergers and acquisirions, bridge financing, financial and
business risk asscssment and management, debt and organisational restructueing as well as group accounts and
consolidarion. Priot to joining The Lion Group, he was with The Philips Group.

Lion-Asia Resources Pte. Lid, Bidder's Statement 15




Information on Lion (cont.)

2.2 TAN SRI WILLIAM CHENG
Tan 5ri William Cheng is the Chairman of LDHE and the sole shareholder and dircctor of VBL, the 50% owner
of Lion. VBL is Tan 5ri William Cheng’s private investment company.

Tan Sei William Cheng was appeinted to the board of LDHE gn 27 QOctober 1989 and has been the Chairman
of LDHE since 17 December 1994, Tan Sri William Cheng has more than 35 years of experience in the business
operations of the Lion Group.

Tan Sri William Cheng is the President of The Associated Chinese Chambers of Commerce and Industry of Malaysia
and The Chinese Chamber of Commerce and Industry of Kuala Lumpur and Selangor.

Tan 3ri William Cheng's ather dirzcrorships in public listed companies in Malaysia, Singapore and Hong Kong are
as follows:

{a) Chairman of Lion Forest Industries Berhad and Parkson Retail Group Limited:

{(b) Chairman and Managing Director of Lion Corporation Berhad and Parkson Holdings Berhad; and

(¢) Director of LTC.

Through his direcr and indieect shareholding in LDHB, Tan 5ri William Cheng controls LDHB for the purposes of
section 608(3)(b} of the Corporations Act. As a result, Tan Sri William Cheng bas a relevant inrerest in the 25,35%
of Polaris Shares which are held by LDHE,

23 LAP

LAP is a company that is listed on the SGX-8T. LAP is an investment holding company while ire subsidiaries are
engaged in the business of supplying quicklime, electronics conreacr manufacruring and scrap metal wading, LAP is
currently looking at undertaking new invesement projecrs that will breaden it asser and earnings base, and provide
alternative sources of recurring income and earnings.

As at the dare of this Biddet's Statement, the directors of LAP are Qthman Wok, Loh Kgai Mun, Cheng Theng How,

Ying Yoke Kwai, Sam Chong Keen and Wong Sce Meng. A bricf summary of the LAP Board is set out below.

(a) Othman Wolk: Mr Othman has been the Chairman of the LAP Board and an Independent Director since March

1296, He is also the Chairman of the LAP Audit Committee, Nominating Committes, Remuneration Commitice
and ESOS Committee.
Mr Othman was the Minister for Social Affairs in Singapore for 14 years from 1963 to 1977, and rhen served as
the Singapore Ambassador o Indonesia until 1980, He was the Singapore Honoraty Consal at the Consulate of
the Principality of Monaco from 1996 to 1999, Mr Othman 15 currently a permanent member of the Presidential
Counei] for Minority Rights since March 1981,

(b} Loh Kgai Mun: Mr Loh has been the Execntive Director of LAP since August 2008,
Mr Loh is also a director of Lion. His profile appears above in Section 2.1 of this Bidder’s Statement,

{c} Cheng Theng How: Mr Cheng has been 3 Non-Executive Director of LAP since February 1997 and is a member
of the LAP Audit Committee and Remuneration Committee,
Mr Cheng is currently the General Manager and a director of Angkasa Hong Leong Pre. Lrd., which distributes
seeel and iron products and is a subsidiary of SGX-listed LTC. Concurrently, Mr Cheng is also the Executive
Dircctor of Antara Stecl Mills Sdn. Bhd. (Antara), a subsidiary of Lion Industries Corporation Berhad which
iz listed on Bursa Malaysia Securities Berhad (BMSB). Antara manufacrores seeel produces such as sreel
reinforcement bars and angle bars, for supply to the local construction industry and export markets.

(d) Ying Yoke Kwai: Mr Ying has been an Independent Director of LAP since March 1996 and is 4 member of the
LAP Audit Committee, Wominating Committee, Remuneration Committee and ESO5 Committee.
Mr Ying joined Lever Brothers (Singapore) 3dn. Bhd. (Lever Brothers), a multi-national company in Singapore,
in 1952 as Markering Assistant, Afrer various rounds of promotion, e became the General Manager for a new
factory in 1970 and subsequently served ag Director of Administration from 1976 uneil his retiremenr in 1981,
During his 29 years tenure at Lever Brothers, Mr Ying was involved in and responsible for sales, marketing,
adverrising, accounting, manufacruring and human resources, Thereafter, he was engaged as a Consultant to the
Detergent Division of British Petroleum Ple until 1936,
Mr Ying has aiso played an active role in social work on a voluntary capacity, cspecially in the Singapore
Chemical Industries Council of which he was responsible for its formation in 1978 and became its first Chairman
for 4 years. Thereafter he was its Flonorary Chairman for 10 years uneil 1992,

{e) Sam Chong Keen: Mr Sam i$ an Independent Director of LAP and 15 2 member of the LAP Nominating Committee,

From February 1997 1o May 2002, Mir Sam was LAP%s Managing Director, as well as Chief Execurive Officer and
Executive Vice-Chairman of LTC.

Mr Sam is currently the Group President and Executive Director of Jade Technologies Floldings Led, which is
in the coal mining business. From February 2004 to February 2008, Mr 5am was the Chief Executive Officer
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of Xpress Holdings Lid which provides printing services to the financial secror in the Asia-Pacific region.

Mr Sam has also served as managing direcror for other publicly listed companies in Singapore, namely Comfort
Group Led (from 1994 to 1997) and VICOM Lrd (from 19925 to 1927}, where he was responsible for their overall
management and performance. He joined Intraco Ltd in 1987 and left as ics General Manager in 1994, From
1988 to 1991, Mr Sam was also appointed by the Singapore Government as the Political Secretary to the Minister
for Education.

Mr Sam currently sits on the boards of Jade Technologies Holdings Ltd and Xpress Holdings Ltd and is also an
independent director of Stamford Tyres Corporation Led.

{f) Wong See Meng: Mr Wong has been a Non-Executive and Independent Dicector of LAP since August 2008,
Mr Wong is a veteran in the banking and finance industry, with over 30 years of experience in banking and
leasing operarions, specialising in commercial banking. From 1973 to 1987, Mr Wony served in a number of
leasing and finance companiss, namely Qrient Leaging Singapore Overseas Credit Ltd (now known as ORIX
Leasing Sinpapore Ltd), GATX Leasing (Pacific) Ltd and Forward Qverseas Credir Led, overseeing the leasing
and hire purchase operations of these companies, as well as various business development efforts.
In 1987, Mr Wong joined DBS Group to help reorganise its newly acquired subsidiary, Grear Paeific Finance
Ltd. In 1992, he assumed the additional role as General Manager of DBS Finance Ltd, Thereafter, he held
several leadership positions for the bank’s operations in China, Hong Kong and Japan consecutively. In 1997,
Mr Wong was appointed as the Managing Director and General Manager for DBS Banlk’s branches in Tokye
and Taipel concurrently.
Afrer leaving DBS Group in 2001, Mr Wong held managerial positions first in Raffles Medical Group
(Hong Kong) and larer ar Sino Land Group (Hong Konyg), spearheading the srraregic planning and business
development of these companies in the South China region. -
In 2003, Mr Wong returned to Singapore and re-joined the finance industry, taking over as the Managing Director
of ORIX Leasing Singapore Ltd (ORIX). He was responsible for revamping ORIX's core businesses and charting
new directions for the company before leaving ORIX in 2007.

More mformarion (including copies of financial statements} in relation ro LAT can be located at the company’s
website at hetp://www.lipnapac.com,

2.4 LDHE
LDHE is a public company and its shares are quored on BMSB.

LDHE is an investment holding company while its subsidiaries arc principally involved in the manufacturing and
rrading of steel related products and services, property development and management, and manufacturing and
marketing of computer casings and electronic related produces and services.

The directors of LDHE are Tan 5ri William Cheng, Datuk Cheng Yong Kim, Tan Sri Dato’ Seri Asch bin Che Mar,
Dato’ Ismail @ Mansor bin Said, Heah Sieu Lay and George Leong Chee Foole.

The major shareholders of LDHB are Tan Sri William Cheng, Datuk Cheng Yong Kim, Lion Realty Pre. Lid, Lion
Development (Penang) 5dn Bhd, Narajaya $dn Bhd, Horizon Towers 5dn Bhd, Lion Corporation Berhad, Lion
Tndustries Corporarion Berhad, Amsteel Mills Sdn Bhd, Steelcorp Sdn Bhd, LLE Steel Industries Sdn Bhd and Deluxe
Venture International Limired.

LDHE has a relevant interest in approximately 67% of the shares in LAP and controls LAP for the purposes of
secrion 608(3)(b) of the Corporations Act.

LDHE is the holder of:

v 44,737,912 Polaris Shares — represenring approximarely 25.35% of Polaris; and

o 5047062 Polaris Oprions exercisable at $0.621 and expiring on 4 January 2010,

More information {including copies of financial statements} in relation te LDHE can Jocated ar cthe company’s
website at hetpr/Awww lion.com.my/WebCorp/ldhb.nsf/Intro.

2.5 LION GROUP

LAP, LAPE and LDHB are part of the Lion Group. The Lion Group was cstablished in the 1930’ and has operations
in Malaysia, Singapore, Indonesia, China, USA, Mexico, Vietnam and Hong Kong. Its main businesses are steel,
retail, property development, tyre manufacturing, electronic manufacturing services for electronics and compurer
peripherals, mannfacture of light trucks and oil palm and rubber plantations.

The Lion Group includes five companies listed on BMSB with another two each in Indonesia and Singapore and one
in Hong Kong. It has an annual group turnover of approximately RM$18 billion (approximately AUDS5.97 billion)
and provides employment for approximately 25,500 people.

Lign-Agia Resources Ple. Lid, Bidder's Statement 17




T

- - A o s - Tt
009-M-27 Mol

= A

Information on Lion (cont.)

The business unies of the Lion Group arc outlined below:

Steel :
The Lion Group's steet businesses are involved in iron and steel making, rolling of flat and long producrs and
downstream manufacturing of varions steel products including steel service centres.

Retail
The Lion Group’s investment in the retailing industry is through its chain of 82 Parkson departments stores, with
35 in Malaysia, 42 in China, and 3 in Vietnam.

Property Development

The Lion Group’s property division i3 involved in the entire spectrum of property investment, development and
management of various types of properties. Its portfolio includes major townships, high-rise serviced suites, office
towers, industrial parks, shopping malls, hotels, resorts, golf eourses and others.

Tyre
Silverstone Bechad undertakes the Lion Group’s tyre manufacturing operarions in Malaysia and produces tyres to
world-class standards.

Computer :
The Likom Group of Companies located in Melaka is a fully integrated clectronic manufacturing services
manufacturer of electronics and computer peripherals.

Maotor
The Lion Group assembles and digeribures the Dong Feng and JAC brands of light trucks from China in Malaysia.

Plantation
In its agri-products busingss,.the Lion Group has interests in oil palm and rubber plantations covering a toral of
82,403 hectares in Malaysia and Indonesia.
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 Information on Polaris

3.1 PROFILE OF POLARIS
Polaris is a minerals exploration company focusing on projects prospective for iron ore with the majotity of the
projects located in the Southern Cross region of Western Australia,

A summary of Polaris’ key projects appears below.

The Yilgarn Iron Orc Project encompasses approximarely 1,000 km? of mining tenements 50km north of
Koolyanobbing in Wesrern Ausrralia. Most of the mining tencments in the Yilgarn Iron Ore Project are held 100%
by Polaris. Iron ore rights for the tenements are held 100% by Polaris.

As at December 2008, Polaris Metals updated the resource estimate for the Carina deposit within the Yilgarn Tron
Ore Project. At a 55% Fe cutoff, the estimate resulted in an Inferred Mineral Resource of 27.8 million tonncs @
58.6% Fe., representing a 79% increase in resonrce tounage in comparison with the May 2008 resource estimare.

The Poondane project is 30km soucheast of Pore Headland and comprises an exploration licence enclosing a series
of channel iron deposits that extend discontinwously over more than 20km. Polaris has entered into an agreement
with Process Minerals Tnternational, a subsidiary of Mineral Resources to fund a feasibiliry study and the subsequent
development and operation of the Poondano project in exchange for a royalty stream attached to the quantity of iron
ore produced. .

The Bullfinch North project is locared 80km north-west of Polaris’ Yilgarn Iron Ore Project in the Southern Cross
region of Western Australia and contains a number of hematite direct shipping ore and magnetire iron prospects
including Mayfield and Fish Hook. The major prospect, Mayfield, has an exploration rarger of more than 100 million
connes including several million tonnes of hematite direct shipping ore and large tonnes of magnetite with grades

up to 50%.

The Weelumarra project is in the Pilbara region and comprises two tenements covering 170 km? - Caliwinga and
Weclumurra, respectively 170km and 185km south-southeast of the iron ore port of Dampier. Following the grant
of the Caliwinga renement, ground and further helicopter reconnatssance wag completed in late June and early July
2009, A heritage agreement with the tradizional owners of the Weelumurra tenement was reached in early July 2009,
The Weelumurra tenement was granted in October 2009, Field reconnaissance of the area will continue after the
current takeover aceivity is completed, with drilling planned subject to approvals in 2010,

In total, the estimated resource potencial of Polaris exceeds 400 million tonnes in the four projects idearified above
and with approximately 5,000 km? of tenements in Weseern Ausrralia, there remaing significant poteneial for
further discoverics.

3.2 DIRECTORS

As ar the dare of this Bidder’s Statement, the Directors of Polaris are:
* Mr Lewis Cross = Non-Executive Chairman;

¢ My Kennerh Hellsten = Managing Director;

* Mr Jonathan Lea « Executive Divecror;

+ Mr Alan Tough — Executive Dircctor: and

+ Mr Ian Buchhorn — Non-Exccutive Director,

3.3 POLARIS SECURITIES

As ar rhe date of this Bidder’s Sraremenr, Lion undersrands thar Polaris has the following securities on issue:
* 176,492,216 ordinacy shares; and
* 36,772,062 options over unissued shares,

Lign=Agia Resqurces Pte. Ltd. Bidder's Statement 19
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Information on Polaris (cont.)

3.4 TOP TEN SHAREHOLDERS

Bascd on publicly available information, the top ten Polaris Shareholders as ar the date of chis Bidder's Statement are
as follows:

Polaris Sharcholder Polaris Shares Y%
LDHB 44,737,912 25.35%
Heron 39,243,244 22.24%
ANZ Morminees Limited 4,591,750 2.60%
HSBC Custody Nominees Australia Limited 3,762.981 2.13%
Masen Propertics Pry Limited 2,730,388 1.35%
M;Cavatm Colin James & Debra Dianne : 1,780,000 1.01%
Sheerwater Pty Limitcd 1,705,000 0.97%
Red Puma Pfy Limired 1,600,000 0.91%
Hazurn Py Limited 1,485,252 0.84%
Potts Timothy 1,400,000 0.79%
TOTAL 103,036,527 55.39%

As at the date of this Bidder’s Statemenr, Mineral Resources has a relevane interest in 31.72% of Polaris Shares as
a result of acceprances received under the Mineral Resounrces Share Offer, incloding the aceeptance from Heron
referred 1o below.

On 1 Ocrober 2002, Heron announced that it had accepted the Mineral Resources Share Offer in respect of
34,962,751 Polaris Shares, or approximately 19.9% of Polaris, pursuant to the terms of the Pre-Bid Acceprance
Agreement. However, Heron remains the registered holder of these shares.

3.5 DETAILS OF RELEVANT INTERESTS IN POLARIS SECURITIES AND VOTING POWER
As at the date of this Bidder's Statement and the date Offers were first sent:

= Lion has a relevant interest in the 44,737,912 Polaris Shares held by LDHB, which represents approximately
25.35% of the Polaris Shares; and

= Lign has voting power in Polaris of 25.35%.

Lion’s relevanr interests and voting power in Polaris were acquired ac a resulr of the execution of the Cosoperation
Agreement with LXHB. A summary of the key terms of that agreement is set out in Section 7.9,
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3.6 QPTIONS OVER UNISSUED SHARES

According to the most recent Appendix 3B lodged by Palaris with ASX, Lion understands that there are 36,772,062
options on issue in Polaris as at the datc of this Bidder’s Statement, with varying terms, cxpiry dates and exercise
prices. A summary of the options on issue in Polaris is set out below.

Polaris Total Number
Tranche Key Terms on [ssug
1 Exercisable at $0.621 expiring 4 _]anuary 2010 | 5,047,062
2 Exercisable at $0.281 expiring 31 December 2010 150,000
3 Excrcisable at $0.281 cxpiring 14 July 2011 14,100,000
4 Exercisable at $0.40 cxpiring 31 December 2011 750,000
5 Exercisable ar $0.531 expiring 31 December 2011 5,825,000
) Exercisable ar $0.531 expiring 31 December 2011 500,000
7 Exercisable at $0.55 cxpiring 31 December 2011 1,230,000
5 Exercisable at $0.55 expiring 31 December 2011 275,000
9 Exercisable at $0.631 expiring 31 Deccmber 2011 50,000
10 Exereisable ar $0.731 expiring 31 December 2011 5,825,000
11 Excrcisable at $0.75 expiring 31 December 2011 3,000,000

TOTAL 36,772,062

Based on publicly available information, 4 at the date of this Biddet’s Staremenr, Lion understands that che majority
of options on issue in Polaris are presently exercisable. However, the Option Offer only exrends 1o the Polaris options
which have an exercise price less than the Share Offer Consideration of §0.70,

3.7 GROUP STRUCTURE OF POLARIS

Polaris Metals NL
imse Minerals Prv Led Southern Cross Goldfields Nocthern Uranium Limited
Eclipse Minerals Pey Lt Limired (ASX: SXG) (ASK: NTU)

{100% owned) 113.16% owned) - (12.95% owned)

Based on publicly available informarion, Lion understands that Polaris has:
(a) one subsidiary;
(b} investments in the following two companies:
(i) 11,651,774 sharcs in Southern Cross Goldfields Limited {ASX: SGX) (approximately 13.16% of Southern
Cross Goldfield’s issued capital as at 30 June 2008; and

(i) 9,425,001 shares in Northern Uranivm Limited (ASX: NTU) (approximately 12.95% of Morthern Uranium
Limited’s issued capiral as ar 24 September 2009,
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Information on Polaris (cont.)

3.8 WEBSITE . :
Polaris maintains a website, www.polarismetals.com.au, which containg further information (including financial
information) about Polaris and irs operations.

3.9 PUBLICLY AVAILABLE INFORMATION

The information in this Section 3 has been prepared based on a review of publicly available information concerning
Polaris. It has not been verified and Lion does not make any representation or warranty, express or implicd, as to the
accuracy or completeness of the information. The information should not be considered comprehensive,

Further information relating o Polaris’s business and issued securities may be included in Polarig’s targer statement in
relation 1o the Offers.

Polaris is a company listed on ASX and is subject to the periodic and continuous disclosure requirements of the
Corporations Act and ASX Listing Rules. For more informartion concerning the financial position and affairs of Polaris,
vou should refer to the full range of informarion that has been disclosed by Polaris pursuant to those obligations,

A copy of Polaris’s annual report for the financial year ended 30 June 2009 was lodged with ASX, on 30 September 2009,
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Uion's intentions

4.1 OVERVIEW

This Section 4 sets our Lion's intentions, on the basis of the facts and information concerning Polaris thar are
known to Lion as at the date of chis Bidder's Statement, in rclation to the following:

* the continuation of the businesses of Polaris;

* any major changes to the businesses of Polaris and any redeployment of the fixed assets of Polaris; and
» the future employment of the present employees of Polaris.

Lion and its advisors have reviewed information that is publicly available concerning Polaris and its businesses and
assers. However, Lion has not undertaken any formal due diligence in relation to Polaris’s businesses in connection
with the Offers and consequently does not believe that it is aware of ail material information, facts and circumstances
that may be necessary to enable it 1o assess all of the operational, commercial, taxation and financial implicarions of
\t§ ¢urrént intemtions.

At the conclusion of its Offers Lion will, to the extent to which it is able, conduer a review of Polaris and its
businesses, assets, liabiliries and employees following which it will review its intentions as set out in this Scction 4.
Consequently, the statements set out in this Section 4 are statements of Lion's current intention only, which may
change as new information becomes available or circumsrances change. The sratements in this Section 4 should be
read in this context,

4.2 LDHB

The only agreements, arrangements or understandings between Lion and LDHB in relation to Polaris arc the
Co-operation Agreement summarised in Section 7.4 and the Option Co-operation Agreement summarised in
Section 7.6. Under thesze agreements, LDHB has agreed not to accept the Share Offer in respect of the 25.35% of
Polaris Shares it holds and not to accept the Option Offer in respect of the 5,047,062 Polaris Options it holds.
As a result, LDHB will continue to hold those shares and options after the Offer Period has ended.

The Co-operation Agreement and the Option Co-operation Agreement will terminate at the end of the Offer Period.
After the Co-operation Agreement and the Option Co-operation Agreement have been terminated, LDHB and Lion
will zet independently in vespect of thele respective holdings in Polaris and according o their own commercial interest
free of any of the restrictions contained in the Co-operation Agreement and the QOptlon Co-operation Agreement,

4.3 LION'S MAXIMUM SHAREHOLDING IN POLARIS

The maximum number of Polaris Shares that Lion can 2cquire under the Share Offer is 131,754,304 or 74.65% of all
Polaris Shares. The mavimum number of Polaris Oprions that Lion can acquire under the Oprion Offer is 22,900,000
or 62.28% of all Polaris Options. This is because of the commitments given by LDHB pursuant to the Co-operation
Agreement and the Option Co-operation Agreement not to accept the Share Offer and the Option Offer in respect of
the Polaris Shares and Polaris Qprtions it holds,

If during or at the end of the Offer Period in relation to the Share Offer or the Options Offer, Lion becomes

entitled to compulsorily acquire the Polaris Shares or Polaris Options that it or irs associates have nor acquired

a relevant interest in, Lion does not, as at the date of this Bidder's Statcment, intend to despatch notices seeking
compulsory acquisition of those securities. In this instance, Polaris will become a controlled entity of Lion, but not a
whelly-owned subsidiary, and Lion will, to the extent possible, seek to implement the intentions ser our in Section 4.4
of this Bidder’s Statement.

4.4 INTENTIONS UPON SATISFACTION OF LION MINIMUM ACCERTANCE CONDITION

As set our in Section 8.9{a){i), the Share Offer is subject to a condition that by the end of the Offer Period, Lion
has received valid acceptances for not less than 50.1% of Polaris Shares that Lion offers to acquire under the Share
Offer, excluding: ‘

{{} the Polaris Shares held by LDHB = representing approximately 25.35% of the Polaris Sharcs; and
{ii) the Polaris $hares which were the subject of the Pre-Bid Acceptrance Agreement berween Heron and Mineral
Resourses dated 20 August 2009 — represeénting approximarely 18.81% of the shares issued in Polaris,

Lion will not waive this condition without the prigr consenr of ASIC,

As a result, this condition will be sarisfied if Lion receives acceptances under the Share Offer in respect of 50.1% of
the remaining 54.84% of Polaris Shares. This means that Lion's holding i Polatis after the Share Offer closes could
be ag litele as 27.48% of the Polaris Shares.

This Secrion 4.4 sets our the intentions of Lion if its minimum acceptance condition is sarisfied and the Share Offer
otherwige becomes uneonditional. The capacity of Lion to implement the intentions sct out in this Secrion is subjecr
to the matters referred to in Section 4.5,
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Lion’s intentions (cont.)

(a) ASX Listing

Licn intends to ssek to maintain Polaris’ listing on ASX, subject to Polaris continuing to meet the requirements for
listing on ASX, However, Polaris Shareholders and Polaris Opticnholders should be aware that in this circumstance
the lrquidity of Polaris Shares tradimg on ASK may be materially adversely affected.

(b) Polaris’ business, assets and employees

As Lion docs not currently have access to all material information, facts and circumstances which are necessary to
assess the operational, commercial, raxation and financial implications of its current intentions, final decisions on
these matters have not been made. However, following complerion of the Offers, Lion will, through its nomines
Directors, to the extent possible, conduct a review of the Polaris business and operations to determine the optimal
strategy and operational model for the Polaris business. The review will include an cvaluation of the performance,
proficability and prospects of the Polaris business and seek to develop a detailed plan for the ongoing operation
and growth of that business.

Lion believes that the current Polaris employees have been important to the geowth of the Polaris business and
anticipates that Polaris will continue to cmploy the majority of Polaris’ employees. Hawever, following complerion
of the Offers, Lion will, through its nominec Dircctors, to the extent possible, conduct a review of the employmenr
functions of Polaris. Lion anticipares thar the review may disclose duplication in some activities and functions or
that certain operational functions will become redundant and, as a consequence, some Polaris employees may be
made redundant. In the event of redundancies, Lion will seek to ensure that Polaris recognises and complies with
the redundancy terms of all relevant employment contracts and industrial agreements or awards.

Subject to the results of the reviews outlined above, Lion currently intends that the business of Polaris will otherwise
be continued in substantially the same manner as it 15 presently being conducred.

{¢) Directors

Subject to the Corporarions Acr and Polaris’ constitution, Lion intends to seck to replace some of the current Polaris
Dircetors with its own nominees and will consider seeking to add addirional nominee Directors to the Polaris Board, so
that the propertion of Lion neminees on the Folaris Board broadly corresponds wirh Lion's shareholding in Polaris.

Mo decision has been made at this stage abour the identity of the proposed nominees to the Polaris Board.

Whilst Polaris remains lisced on ASX, Lion will seek to ensure that the Polaris Board has an appropriate number
of independent Directors to represent minoricy shareholders.

{d) Funding

Lion is commirred to supporting Polaris as an ongoing stand-alone corporate entity, In this regard, Lion will use
its reasonable endeavours to assist Polaris to procure funding support for its short and medium term funding
requirements, including support for capital raising activities for Polaris’ worling capital requirements and planned
exploration programs.

Lion will consulr with Polariz and give due consideration to any reasonable request for additional funding chat
Polaris may make 1o Lion and is prepared to consider the bases on which it may be prepared to provide additional
funding support to Polaris, including (subject to the requirements of the Corporations Act and the Listing Rules)
through the provision of sharcholder loans on commercial, arm™ length cerms agreed by Lion and Polaris and (to
the extent permitted under the Corporations Act) the excrcise of any Polaris Options acquired by Lion under the
Qption Offer

Lion will use its reasonable endeavours ro, if reasonably requested by Polaris aftcr the Offer Period has expired, and

the Defeating Conditions under the Offers have been satisfied or waived, assist Polaris procure third party funding

support in respect of project development, exploradon activites, gencral corporate, operational and working capital

purposes arising after the Offcr Period, whether such supporr is by way of equity contribution, debt facilitation or

otherwise, including by using reasomble endeavours to:

{a) seek to procure debt funding or Anancial accommeodation from third parties on terms no less favourable to Polaris
than commercial arm’s length terms;

{b) seek to procure subscribers for Polaris Shares; and

{c) introduce Polaris to potential sources of project finance and other forms of credit and assisting Polaris in the
negotiation of Anance generally,
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(&) Dividends
According to the Target's Statement in relaton ro the bid for Polaris by Mineral Resources, Polaris has never paid
a dividend and is not expected, as a stand-alone entity, to pay a dividend for the foresceable future.

Lion, chrough its nominees on the Polaris Board, will arrempt to ensure that any dividend policy adopted by Polaris
in the furure reflects an appropriate balance between ensuring that Polaris retains sufficlent funds to meet its capital
cxpenditure and working capital requirements and the payment of dividends to shareholders.

(f) Further acquisitions of Polaris Shares

Lion may acquire additonal Polaris Shares under the “ceeep” provisions of the Corporations Act, These provisions
would permit Lion and its associates to acquire up to 3% of Polaris Shares on issue cvery six months, Lion has not
yet made a decision whether it will seek to acquire additional Polaris Shares under the “creep” provisions.

{q) Intentions in relation to the exercise of Polaris Options

Lion has obtained relief from ASIC to permit it to acquire a relevant ineerese in Polaris Shares resuleing directly from
the exercise of Polaris Options that it acquires under the Opticn Offer. As at the date of this Bidder’s Statcment,
Lion does not have any intention of exercising the Polaris Options that it acquires under the Option Offer during
the Qffer Period.

4.5 LIMITATIONS ON INTENTIONS

The implementation of the intentions outlined in this Section 4 will be dependent upon Lion’s holding in Polaris after
the Shace Qffer closes and subjecrt to applicable legal requirements. You should note that it may not be possible for
Lien to implement some or all of its intentions in the event that it holds less chan a conerolling interest in Polaris afrer
the Share Offer closes.

Further, Lion cxpects that the directors appointed by it will acr ar all rimes in accordance with their iduciary and
statutory duties and intends that all requisite sharcholder approvals and other requirements of law, including the
Corporations Acr and the Listing Rules, are complied with in pursuing any of the intentions referred to above,

Ag a resulr of thege requiremenis, the approval of Polaris shareholders may be required for the implementation of
any of the intentions outlined above. The requirement for the Polaris directors to have regard to their fiduciary and
statutory duties and the possible requirement to scck approval of Polaris shareholders may prevenr a parricular
intention from being achieved.

4.6 INTENTIONS GENERALLY

Subiject to the above, Lion intends on the basis of the facrs and information concerning Polaris which arc known to it:
# to continue the businesses of Polaris;

+ not to make any major changes to the businesscs of Polaris or to redeploy Polaris’s fixed assets; and

*» o continue the employment of Polaris's present employccs.
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5.1 MAXIMUM CASH CONSIDERATION

The total maximum cash consideration that Lion will be required to pay under the Offers is $99,724,887.80,
calculated as set ont below.

(a) Maximum cash consideration under the Share Offer

As ar the Repister Dare, Lion understands thar there are 176,492,216 Polaris Shares on issue. The Share Qffer
does not extend to Polaris Shares which are issued as a resukt of the exercise of Polaris Optiens after the Register
Date. Under the Co-operation Agreement, LDHB has agreed that it will not accept the Share Offer in respect of the

44,737,912 Polaris Shares it holds. Therefore, the maximum number of Polaris Shares thar Lion may acquire under
the Share Offer is 131,754,304,

The considerarion for the acquisition of Polaris Shares under the Polaris Share Offer will be sarisfied wholly in cash.
If the Share Offer 15 accepted in respect of all 131,754,304 Polaris Shares referred to above, the consideration payable
to the Polaris Shareholders holding those Polaris Shares will be $92,228,012.80.

{b) Maximum cash consideration under the Option Offer

As at the Register Dare, Lion understands that there are 27,947,082 Polaris Qpeions on issue. LDHB has agreed
with Lien that it will not accept the Option Offer in respest of the 5,047,062 Polaris Options it holds, Therefore,
the maximum aumber of Polaris Options that Lion may acquire under the Option Offer is 22,900,000,

The consideration for the acquisition of those Polaris Options to which the Option Offer relates will be satisfied
wholly in cash. If the Qption Offer is accepred in respece of all 22,200,000 Polaris Options, the consideration payable
to the Polaris Optionholders holding those Polaris Qptions will be §7,426.875.00 calcnlared as follows:

Total Consideration to Total

Polaris number  be issued for each consideration to

Tranche Key terms on issuc Polaris Option be funded

2 Exercisable ar $0.281 expiring 150,000 $0.419 $62,850.00
31 December 2010

3 Exercisable at $0.281 expiring 14,100,000 $0.419 $5,207,900.00
14 July 2011

4 Exercisable at $0.40 expiring 750,000 §0.300 $225,000.00
31 December 2011

3 Exercisable at §0.531 expiring 5,825,000 ‘ §0.168 $984,425.00
31 December 2011

6 Excrcisable at $0.531 expiring 500,000 $0.169 $84.500.00
31 December 2011

7 Exercisable at $0.55 expiring 1,250,000 $0.150 $187,500.00
31 December 2011

g Exercisable at §0.55 expiring 275,000 $0.150 $41,250.00
31 Decamber 2011

9 Exercisable at $0.631 expiring 50,000 30.069 $3,450.00
31 December 2011 :
TOTAL 22,900,000 $7,496,875.00

5.2 LION'S FUNDING ARRANGEMENTS

To satisfy its obligations to pay the cash consideration payable under the Qffers, Lion intends to drawdewn on
shareholder loans (Shareholder Loans) that will be provided in equal proportions by LAPE and VBL pursuant to
the terms of the Joint Venture Agreement, The amount of the Shareholder Loans is sufficient to pay the maximum
consideration thar will be payable under the Offers (refer to Section 5.1) and Lion's costs and associared expenses
of the Offers.

As at the date of this Bidder’s Statement, all of the conditions precedent to drawdown of the Shareholder Loans have
been satisfied. The material torms of the Shareholder Loans are:

(a) the funds provided under Sharcholder Loans are to be used solely for purpose of acquiring Polaris Shares and
Polaris Options under the Offers and meeting the transactions and orher costs associated with the Offers;

(k) the Shareholder Loans will be interest free;
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{c) the Sharcholder Loans will be made available to Lion as and when required to ensure thatr Lion can meet
its obligations in connection with the Offers;

(d} the Shareholder Loans will be repayable by Lion on a datc agreed by VBL and LAPE which, unless otherwise
agreed, will not be earlier than 12 months after the date of granting the Shareholder Loans; and

{¢) no security will be required ro be granted by Lion to LAPE or VBL in respect of the Sharcholder Loans.

The funding for the Shareholder Loans from LAPE and VBL will be provided in equal proportions by Lion’s ultimate
shareholders, LAP and Tan Sri William Cheng respectively. LAP has undertaken to Tan 5ri William Cheng and Lion,
and Tan 5ri William Cheng has undertaken to LAP and Lion, to procuze that each of LAPE and VBL will provide cheir
respective proportions of the Shareholder Loans to Lion in accordance with the terms of the Joint Venrure Agreement.

LAP and Tan Sri William Cheng will fund LAPE and VBLs respective proportions of the Sharcholder Loans in the
manner set out below,

LAP (through LAPE)

The funds required by LAP ro fund ixs proportion of the Sharcholder Loans will be obtained from its existing cash
reserves, The funds available to LAP from lrs existing cash reserves exceed LAF’s proportion of the funding for the
Shareholder Loans.

The cash reserves that LAP will draw on to fund its proportion of the Shareholder Loans arc on deposit with various
financial institutions and will be available to draw upon to ensure char Lion will be able to pay the consideration to
rolariz Shareholders and Polaris Optionholders in accordance with the rerms of the Lion Offers.

Tan Sri William Cheng (through VEL)

Tan 511 William Cheng will fund his proporrion of the Shareholder Loans from the following 2 sources:

+ by drawing down on funds under che Facility Agreement in place with Kenanga Investment Bank Berhad
(Kenanga), 1 Malaysian investment bank (Kenanga Facility), and those funds being made available throngh
entities controlled by Tan Sri William Cheng ro Tan Sri William Cheng for the purpose of funding for pare of
the Shareholder Loans; and

* by drawing down under the Amended Facility Agreement wich a number of inrernational financicrs including
JP Morgan Chase Bank, N.A., London (JP Morgan) (Amended Facility Agreement).

A summary of the material terms and conditions of the Kenanga Facilicy and the Amended Facility Agreement is
set out below.

The funds available to Tan Sri William Cheng from the above sources exceed his proportion of the funding required
for the Sharcholder Loans.

Kenanga Facility

(a) Conditions precedent to drawdown

As at the date of this Bidder’s Scatement, the only outstanding condition precedent to drawdown under the Kenanga
Faciliry is the pledge of the securities referred to in paragraph (b) below. As ar the dare of this Bidder's Statement,
Lion and Tan $ri William Cheng are not aware of any occurrence or circumstance that would lead to this condition
precedent not being satisfed.

{b) Security

Tan 5o William Cheng is required to pledge or procure the pledge of a number of securities quoted on BMSE
that he holds (either directly or indirectly through controlled entities) in favour of Kenanga as sccurity under the
Kenanga Faeiliey.

(c) Events of default

The evenrs of default applicable o the Kenanga Facility are considered by Lion ro be customary for facilities and

arrangements of this nature and include:

+ the limit of the Kenanga Facility being exceeded;

* the ratio of the value of the pledged securities to the outstanding balance under the Kenanga Facthty not being
maintained at agreed levels;

» the occurrence of certain customary insolvency events;

* breach, or failurc to observe, perform or comply with any of the terms of the apreement by Tan Sri William Cheng,
including failure to pay any amoun: due and payable under the Kenanga Facility;

* if in Kenanga's bona fide opinion, a situation has oeeurred (whether involving Tan S11 William Cheng or not)
which requires Kenangs ro rake such action as is reasonably necessary to protect Kenanga’s interest including,
but not limited to, terminating the Kenanga Faciliry; and

». if, in Kenanga's bona fide opinion, the financial or business condition of Tan Sri William Cheng has matcrially
ot adversely changed since the date of his application for the Kenanga Faciliry.
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Funding (cont.)

(d) Representations and warranties

The Kenanga Facility conrains representarions and warranties given by Tan Sri William Cheng which are considercd
by Lion to be customary for borrowing acrangements of this nature. Ay at the dace of this Bidder’s Statement, Tan
Sri William Cheng and Lion are not aware of any breach of a representation or warranty nor any circumstances that
wauld lead to a breach of a representation or warranty.

(&) Repayment
Tan 5ri William Cheng must repay all funds advanced under the Kenanga Facility 12 months after the first drawdown
under the Kenanga Facility. Early repayment may be required if an event of defaulr occurs under the Kenanga Facility.

The Kenanga Facility may be terminated by Kenanga at any time by written notice to Tan Sri William Cheng withour
an event of default, in which evenr, the outstanding balance shall be immediacely repayable by Tan Sei William Cheng
to Kenanga.

In the event that the Kenanga Facility is terminated on this basis before funds have been drawn down under

the facility or before Lion has satisfied its obligation to pay the cash consideration under the Offers to Polaris

Securityholders, Tan Sri William Cheng has agreed to provide the funding that would have otherwise been available

under the Kenanga Facility by disposing or procuring the disposal of shares he holds (directly and indireetly through

controlled entities) in public listed companies. Ag at the date of this Biddars Statement, the macket value of these

shares is materially in excess of the funding available under the Kenanga Facility. These shares:

+ are unencumbered and capable of being disposed of free of restrictions and third party interests; and

* can be disposed of on a cimely basis to ensure thar sufficienr cash is available for Lion to comply with its
obligations to pay the cash consideration under the Offers.

As at the date of this Bidder’s Statement, Tan $ri William Cheng and Lion are not aware of the occurrence of any
event of default or of any circumstances that would lead to an event of default under the Kenanga Facility and have
not received any notice of termination from Kenanpga under the Kenanga Facility.

Amended Facility Agreement

(a) Overview
The borrower under the Amended Facility Apreement is Classima Capiral Led (Classima Capital), a company controlled
by Tan $ri William Cheng. The guarantor under the Amended Facility Agreement is Tan Sei William Cheng,

JP Morgan has agreed to provide Classima Capital with funding under the Amended Faciliey Apreement, which
Classima Capital may use for its general corporate purposcs and/or funding on intergroup loan or advances to be
made to Tan St William Cheng.

(b} Conditions precedent to drawdown

Classima Capiral must satisfy certain conditions precedent before making any drawdown under the Amended Facility

Agreement, which are congidered by Lion to be customary for facilities and arrangements of this nature. As at the date

of this Bidder’s Statement, the only material conditions precedent to drawdown which have not been satisfied are:

* the execudon of formal documentation in relation to the Amended Facility Agreement, including the Amended
and Restatement Agreement of the Amended Facility Agreement and associated security documentation having
been executed by all relevant parties. lr is anticipared that these documents will be execured by all parries before
the Qffers are despatched to Polaris Seeurityholders;

* the agent under the Amended Facility Agreement having received all legal apinions required by it in a form and
substance acceptable to the agent;

= confirmation that the ratio of the value of the pledged securities to the outstanding balance under the Amended
Facility Agreement is not less than cerain agreed levels;

+ confirmation of the payment of stamp duty on the Amended and Restatement Agreement and certain other
documents relating to the Amended Faciliry Agreement; and

» confirmation that the fees, costs and expenses due from Classima Capiral under the Amended Facility Azreement
have been paid or will be paid immediately following the satisfaction of the conditions precedent to drawdown.

Upon satisfaction of the conditions precedent, Classima Capital will be entitled ro draw on funds under the Amended
Facility Agreement. As at the date of this Bidder’s Statcment, Classima Capital, Tan $ri William Cheng and Lion are
not aware of the accurrence of any circumsrances that would lead to a condition precedent not being satisfled.
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{c) Security
Tan Srt William Cheng has pledged or procured the pledge of a number of securities quored on BMSE that ke
holds (either directly or indirectly through controlled entiries) as securiry under the Amended Facility Agreement,

(d) Events of default

The events of defauly applicable to the Amended Facility Agreement are considered by Lion to be customary for

facilitics and arrangements of this narure and include:

* any representation or statement made by Classima Capital or Tan o William Cheng in connection with the
Amended Facilicy Agreement that 15 incoerect or misleading in any material respect when made (or when
deemed to be made);

* thc occurrence of certain customary insolvency events;

* failure by Classima Capital or Tan 5ri William Cheng ro comply wich irs/his obligations under the Amended
Facility Apreement, including failure by Classima Capiral o pay amounts due and payable under the Amended
Facility Agreement:

* the ratio of the value of the pledged securities to the ourstanding balance under the Amended Facility
Agresment not being maintained ar agreed levels; and

® any event or circumstance gccurs which the majority of lenders reasonably believe will have a material adverse
cffect on the business of Classima Capital, Tan Sri William Cheng or the listed company whose shares have been
pledged under the Amended Faciliey Agreement (or a subsidiary of char company).

As ar the date of this Bidder’s Sratement, Classima Capital, Tan 5ri William Cheng and Lion are not aware of the
occurrence of any of these events of defaulr or of any circumstances thar would lead to an evenr of defaule, or
which would give rise to a nght to the financiers to terminate the Amended Faciliy Agreement.

(e} Representations and warranties

The Amended Facility Agreement conrains representarions and warranties given by Classima Capiral and Tan Sri
William Cheng which are considered by Lion 1o be customary for borrowing arrangements of this narure. As at the
datc of this Bidder’s Statement, Classima Capital, Tan 50 William Cheng and Lion are not aware of any breach of
a represefitarion or warranty nor any circumstances that wounld lead ro a breach of a representation or warranty.

(f) Repayment

Clasgima Capiral must repay all funds advanced under the Amended Facility Agreement by 17 August 2011,
Early repayment may be required if an event of default under the Amended Facility Agreement occurs and has not
(where applicable) been remedied.,

5.3 PROVISION OF FUNDS

Lion is unaware of any reason which would prevent the funds to be advanced from LAPE and VBL to Lion under
the Shareholder Loans from being advanced in sufficient time to enable Lion to pay Polaris Sharcholders and Polaris
Optionholders who accept the Offers, in accordance with the rerms of the Offers,

On the basts of the arrangements described in this Section 3, Lion is of the opinion that it has reasonable grounds
for holding the view, and holds the view, that it will be able to provide the congideration offered under the Offers.
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Dear Diractors

Lign-Asia Resources Pte. Lid. (Lion) offer for Polaris Metals NL (Polaris)
Australian Taxation Report

You have instructed us to prepare this taxation report (report) for inclusion in Lion's Bidder's
Statement in relation to the all cash off-market takeover bid (Offer) to holders of:

- ardinary shares in Polaris (Polaris shares), and

+ options to acquire Polaris shares that have been granted by Polaris which have an exercize
price that is less than the offer price for each Polaris share (Polaris options).

The raport outlines the general Australian income tax, stamp duty and goods and services tax (GST)
consequences for:

Polaris shareholders who sell their Polaris shares pursuant to the Offer; and
. Polatis optionholders who sell their Polaris options pursuant to the Offer.
The cormments outlined below reflect the income tax, starmp duty and GST laws and regulations as at

9am of the date of the report. They do not take into account proposed or anticipated changes of law
and do not take inte account laws (inciuding tax laws) of countries ather than Australia,

The report does not consider:

all possible Australian tax considerations for every Polars shareholder or Polaris optionholder;
tha position of:

- Polaris shargholders who do not hold their Polaris shares solely on capital aceount — for
example, where they buy and sell securities in the ordinary course of businass or where
they hold their Polaris shares on revenue account or as trading stock; or

- Polaris optionhoiders who do not hold their Polaris options solely on capital account - for
oxample, where they buy znd sell securities in the ordinary course of business or where
they hold thelr Polaris options on revenue account or as trading stoclk;

. the consaquences for Polariz shareholders or Folaris aptionholders who ara not residents of
Australia for income tax purposes, and who hold (or use) or have held (or used) their Polaris

Int&rnational associate

Liability limited by a scheme approved under Professional Standards Legislation. ety R
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shares or Folaris options (as the case may ba) at any time as an assat of a permanent
establishment in Australia (or in camying on a business through a permanent establishment);

the position of Polaris shareholders or Polaris optionholders who acquired their Polars shares
or Polaris options (as the case may be):

- under an employee share or option plan; or
- in return for services provided {including services provided by directors); and

the position of Polaris shareholders or Polaris optionhalders who are subject to special taxation
rules (for example, barks, insurance sompanies, tax exempt arganisations, superannuation
funds, dealers in securities).

If any Palaris sharaholder or Polaris optienhalder is a subsidiary member of a consolidated group ora
MEC {multiple entry consolidated) group (MEC group) (both as defined in Part 3-90 of the Income Tax
Assessment Act 1997), a reference to that Polaris shareholder or Polaris optionholder should be read
as a reference to the head entity of that consolidated group or MEG group.

This information contained in this report is of a ganeral nature only. The raport is not taxation advica
and should not be relied upon as such.

We recommend that each Polaris shareholder and Polaris optionholder seek their own professional
advice in relation to the disposal of their Polaris shares or Polars options (as the case may be)
pursuant to the Offer, taking into account their individual circumstances and the applicable [aws
(including in their country of residence) at the time of the disposal of their Polaris shares or Polaris
options,

1 Taxation on the disposal of Polatis shares and Polaris options

If you sell your Polaris shares or Polaris options pursuant to the Offer, you will need to consider the
application of provisions of the Income Tax Assessment Act 1997 (Cth) and the Income Tax
Assassment Act 1836 (Cth) (collectively the income tax law) and in particular, the capital gains tax
provisions contained in the income tax law.

1.4  Australian resident Polaris shareholders

Polaris shareholders will derive a capital gain in relation to the disposal of a Polaris share to the extent
that the amount they receive (or are entitled to receive) for the disposal of that Polaris share is more
than their "cost base” in the Polaris share.

Polaris shareholders will realise a capital loss to the extent that the amount they receive (or are
gntitled to receive) for the disposal of a Polaris share |5 less than the “reduced cost base” of that
Polaris share. Capital losses may only be offset against capital gains realised during the income year
arin later inceme years (subject to any rules which rmay deny or restrict the use of such losses in the
current or a later income year)., They cannot be used to reduce a shareholder's income which is not a
capital gain.

Polariz shareholders will need to consider the conseguences for the disposal of different parcels of

shares that they own and acquired at different times. [t may ba possible that they have derived capital
gaing on some and capital losses on uthers,

327R562_4 dox page | 2
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Generally, a shareholder's cost base in a Polaris share is the total amount they paid for that Polaris
share including their acquisition and disposal costs in respect of the share. However, there are special
rules which can affect what the cost base is in that share. The reduced cost base of a Polaris share is
usyally datermined in a similar (but not identical) manner. Again special rules may apply to madify the
general rules regarding reduced cost base. We recommend that Polaris shareholders contact their
professional tax adviser to help them determine the correct cost base and reduced cost base in their
shares.

Net capital gains of Polaris shareholders for the income year are ingluded in their assessable income,
Broadly, tha net capital gain in respect of an income year is the total of all of the capital gains derived
during the income year less any capital losses realised in the income year and any net capital losses
arising in pravious income years (on the assumption those curent year and prior year net capital
losses can be utilised). That amount may be reduced further by other concessions, particularly under
the discount capital gaing tax rules.

Under the discount capital gains tax rules, certain categories of Polaris shareholders, inchuding,
individuals and trusts may be sligible for discount capital gains treatment in relation to the Polaris
shares that the shareholder has held for at least 12 months (excluding the day of acquisition and the
day of disposal, in the case of both days, as determined under the capital gains tax rules) at the time
they are taken to have disposed of their Polaris shares. The discount percentage for individuals is
50% (this discount percentage iz applied to any remaining discount capital gain). Companies are not
eligibla for discount capital gains treatment.

1.2 Non-resident Polaris shareholders

If the Polariz shareholder is not a resident of Australia for income tax purposes, they will generally not
hava to pay Australian income tax on any capital gain when they dispose of their Polaris shares,
unless both of tha following requirements are satisfied:

(2) the Polaris shareholder holds a "noneportfolio interast” in Polaris. Broadly, a Polaris shareholder
will hold a “nen-portfolio interest” in Polaris if it (logether with its associates) own, or owned,
throughout @ 12 month period during the 24 months preceding the sale of their Polaris shares
(such sale time being determined under the capital gains tax rules), 10 per cent or more of
{broadly) all of the shares in Polaris; and

(b} the Polaris shares pass the “principal asset test” at the time of the disposal for capital gains tax
purposes. In broad terms, Polaris shares would pass the “principal asset test” if the market
value of Polaris's direct and indirect interests in Australian land (including leases and mining
rights) is more than the market value of its other assets at the time of the disposal for capital
gains tax purposes. Detailed calculations are necessary to determine the results of the
"principal asset test”, particularly when trading through interposed entities.

If either element is absant, any capital gain made on the disposal of the Polaris shares should not be
subject to ingome tax in Australia.

If a Polaris shareholder halds a “non-pertfolio interest” in Polaris, then they should contact Polaris fo
help them determine if their Polaris shares would pass the “principal asset test”.

Except in very limited circumstances, we would not anticipate that a non-resident Polaris shareholder
wotld be entitled to claim a capital loss under the Australian capital gaing tax rules.

3272502_4 dos page | 3
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1.3 Australian residant Polaris optionholders

The incoma tax consequences for resident Polaris optionholders who dispose of their Polaris options
pursuant to the Offer are similar to the income tax consequences for resident Polaris shareholders
- wha dispose of their Polaris shares (described at section 1.1).

1.4 Non-resident Polaris optionholders

A non-resident Polaris optionholder will 9enerally not have to pay Australian income tax on any capital
gain when they dispose of their Polaris options, unless the Polaris optfons give the Polaris
optionholder the option or right to acquire shares that are covered hy the requireamants referred to in
sections 1.2(a) and 1.2(b) above.

[F a Polaris aptionhalder determines that the requirament referred to in section 1.2(z) is satisfiad, then
they should cantact Polaris to help them determine if their Polaris options would pass the “principal
asset test” (referred to in section 1.2(b)). ‘

Exeept in very limited circumstances, we would not anticipate that a non-resident Polaris optionholder
would be enfitled to claim a capital ipgs under the Australian capital gaing tax rules,

2 Stamp duty

Ne stamp duty will be payable by the Polaris shareholders or Polaris optionholders on the disposal of
their Palaris shares or Polaris options (as the case may be) pursuant to the Offer.

3 GST

No GST will be payable by the Polaris shareholders or Polaris aptionhalders on the disposal of their
Polaris shares or Polaris options {(as the case may be) pursuant to the Offer.

Polaris shareholders and Polaris optionholders who are registered for GST may not be entitied to full
input tax credits for any GST incurred on costs associated with the disposal of their Polaris shares or
Polaris aptions.

Yours faithfully
Gilbert + Tobin

Hanh Chau

2 Lo

Peter Foros
Pariner — Incomea Tax Partner — Stamp Duty
T +61 2 9263 4163 T +81 2 9263 4027
pferos @gtlaw.com.au hchau@gtlaw.com.au
8272842 d.vac page |4
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7.1 SATISFACTION OF CONDITIONS OF THE OFFER

The Share Offer is subject to Defeating Conditions which are set our in full in $ection 8.9(a) of this Bidder's
Statement. The Option Offer is subject to Defeating Conditions which are set out in full in Section 9.9(a) of this
Bidder’s Statement.

Lion has provided its consent ro Polaris in respect of the issue of any Polaris Shares which occurs as a resulr of the
exercise of Polaris Oprions. Accordingly, Lion will waive any breach of a Defeating Condition which arises as a result
of the issue of such Polaris Sharcs.

Lion understarnds that Polaris is proposing to issuc 4,000,000 options to Kenneth Hellsten and 375,000 options to
Benjamin Nicolson, and will seek the approval of Polaris shaceholders for such issue at the Polaris Annual General
Meeting to be held on 30 November 2009,

Lion has consented to rhe issue of the Polaris options to Benjamin Nicolson and will waive any breach of a Defeating
Condirion which arises as a resubt of the issue of those options. However, Lion has not consented to the issue of

the Polaris options to Kenneth Hellsten and has not made any decision as to whether it will waive any breach of &
Defeating Condition which arises as a result of the issue {or agreement to issuc) the 4,000,000 Polaris options to
Kenneth Hellsten,

Excepr as set out above, as at the date of this Bidder's Statement, Lion is not awarc of any events which would result
in a breach of the Defeating Conditions in Sections 8.%(a} or 9.9(a) of this Bidder’s Sratement.

7.2 ASIC MODIFICATIONS

Lion hag relied on the modification to section 636(3) of the Corporations Act set out in ASIC Class Order 0171543
“Takeover Bids” to include references to certain statements which are made or based on statements made in
documents lodged with ASIC or ASX. Pursuant to the Class Order, the consent of the relevant person is not required
for the inclusion of such scatements in rthis Biddet’s Srarement. As required by che Class Order, Lion will make
available a2 copy of these docoments (or of relevant extracts feom these documents), free of charge, to you and other
Polaris Securityholders who request it during the Offer Period. To obtain a copy of these documents (or the relevant
extracts), you may telephone the Lion Offer Informarion Line on 1300 132 875 (roll-free for calls made within
Australia) or +61 2 8280 7733 (for calls made from outside Australia) from Monday to Friday berween §.30am

and 5.30pm (AEDT time).

Lion may rely on class order relief granted by ASIC which applied generally to ali persons, including Lion.

7.3 ASIC EXEMPTIONS

Joint Bid Relief

Lion, LAPE, LAP and VBL have obtained an exemprion from ASIC from section 606 of the Corporations Act in
respect of the acquisition by them of a relevant interest in the 44,737,912 Polaris $hares held by LDHB under the
Co-operation Agreement. The terms of the ASIC exemption are set out in Annexure B,

The conditions of the ASIC cxemption include that:

{a) the Share Offer must be subject to a defeating condition that, during or at the end of the Offer Period, Lion has
received valid acceprances for nor less than 50.1% of Polaris Shares char Lion offers to acquire under the Share
Offer excluding:

(i}  any Polaris Shares in which Lion, LDHEB, Tan Sri William Cheng, VBL, LAPE, LAP and their respective
associates have a relevant interest at the beginning of the Offer Period; and _

(i) any Polaris Shares the subjece of the Pre-bid Acceptance Agreement berween Heron and Mineral Resources
dated 20 August 2009,

(b} Lion and LDHB must use their best endeavours to have Polaris engage an indcpendent cxpert to prepaté a teport
on whether, in the expert’s opinion, the Share Offer is fair and reasonable to Polaris Shareholders not associated
with Lion, LDHB, Tan 5ri William Cheng, VBL, LAPE, LAP or their respective associares; and

{¢) Lion and LDHE must immediately terminate or procure the rerminarion of the Co-operation Agreement, and any
other agreements or arrangements between any of Lion, LDHE, Tan 5ri William Cheng, VBL, LAPE, LAP and
their respecrive associartes in relation to the Share Offer, if the Share Offer does not proceed, or fails, because of
a Defeating Condition that has been neither satisfied nor waived.
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Relief relating to Polaris Options

Lion has ebtained an exemption from ASIC under section 6535A(1) of the Corporations Act to allow Lion to treat

all Polaris Options as a single class of securities for che purposes of the Option Offer. This exemption is set our in

Annexure C.

The effect of the ASIC relief is ro allow:

(a} Lion to treat the different classes of unlisted Polaris Options thar have an exercise price which is less than the
Share Offer Consideration as one class of oprions for the purpose of the Option Offer; and

(b) the Option Offer to offer a different consideration for each class of Polaris Option, having regard to the different
exercise prices and cxpiry dates of the different Polaris Options.

Lion has also obtained an cxemption from ASIC from section 606 of the Corporations Act in respect of the

acquisition of a relevant incerest in Polaris Shares as a result of Lion exereising Polaris Options that it acquires under

the Qption Offer This exemption is set out in Annexure D,

The conditions of the ASIC relief include that:

(#) Lion has made a bid for all of the Polaris Shares, in respect of which a Bidder's statement will be lodged with
ASIC on or abour 13 November 2009;

(b} Lion has made a bid for all of Polaris Oprions, in respece of which a bidder’s srarement will be lodged with
ASIC on or about 13 November 2009,

(¢} the Qption Offer is subject to 2 non-waivable defeating condition that the Share Offer:
(i  becomes, or is declarcd, unconditional; or
{(ii} is subjcct only to conditions that relate only to the happening of an event or circumstances referred to in

subsection 652C(1) or (2) of the Corporations Act;

(d) offers under the Option Offer and the Share Offer are first sent to each holder of the relevant bid class securities

on the same day;

(c) the bidder's statements in respect of the Share Offer and the Option Offer disclose that Lion, VBL, LAPE and
LAP have received the relief from ASIC and provide a brief description of the terms of the relief;

() the bidder's sratements in respect of the Share Offer and the Option Offer disclose Lion's intentions in relation
to the exercise of the Polaris Qptions it acquires under the Qprion Qffer; and

(g) the bidder's statements in respect of the Share Offer and the Option Offer disclose that any Polaris shares issued
during the Offer Period upon exercise of any Polaris Options acquired by Lion under the Option Offer do not
form pare of the Share Offer bid class.

7.4 ASX WAIVER .

AS5X has granted Polaris a waiver from Listing Rule 6.23.4 o the extent necessary 1o permit Polarls to vary the rerms
and conditions of all Polaris Options that on their terms arc incapable of transfer, to permit their transfer to Lion on
the following condirions: :

{a) the Share Offer has been declared uncondinional; and

{b) Lion has acquired voting power in Polaris of more than 50%.

This waiver is set out in Aonexore E.

7.5 CO-OPERATION AGREEMENT
LDHE is a substantial shareholder of Polaris, holding approximarely 25.35% of the issued shares of Polaris. Lion
and LDHB have ¢ntered into a Co-operation Agreement under which LDHDB has agreed:

{a) not to accept the Share Offer in respect of LDFBES Polars Shaves; and

{b) in the abscnce of a supecrior propesal not matched by Lion, not to dispose, sell or otherwise transfer (or agree
to do any of those chings) any of LDHB' Polaris Shares to any other person.

By virtue of the Co-operarion Agreement:

{a) Lion has acquircd a relevant tnterest in LOHBS Polans Shares; and

{b) VBL, LAPE and LAP arc deemed to have a relevant interest in the LDHB'S Polaris Shares,

The Co-operation Agreement will auromatically terminate on the firse of the following te occur:
{a) the expirarion of 6 months from the date of the Co-operation Agreement; or
(b che Share Offer does not proceed or fails because of a Defeating Condition that hag neither been sarisfied nor waived;
(¢} the Offer Period under the Share Offer expiring; or
{d) if LDMB disposes of its LDHBs Polaris Shares pursuant to a superior proposal in accordance w1th the terms of
the agreement.
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Additional information (cont.)

7.6 OPTION CO-OPERATION AGREEMENT

LDHE holds 5,047,062 Polaris Options (LDHB' Polaris Options). Lion and LDHB have entered into an Oprion
Co-operarion Agreement under which LDHB has agreed nor ro accepr the Oprion Offer in respect of the LDHEBs
Polans Options.

The Option Co-operation Agreement will antomatically terminate upon the termination of the Co-operation Agreement.

7.7 IQINT BID AGREEMENT

Under the Joint Bid Agreement, LAPE and VBL have agreed that: ,

{a) they will procure Lion ro make the Offers in accordance with the terms mnounced by Lion to the ASX on the
Annonncement Date and the Second Announcement Date; and

(b} all decisions of Lion in relation to the Lion Offers are to be made by its shareholders andfor directors in
accordance with the rerms of the Joint Venrure Agreement.

The Joint Bid Agresment will automatically terminate upon the termination of the Co-operation Agreement.

7.2 JOINT VENTURE AGREEMENT
LAPE, VBL and Lion have entered into a Joinr Venrure Agreement to regulare the conduct of the business and
affairs of Lion.

Under the Joint Venture Agreement, LAPE, VBL and Lion have agreed, amongst other things, that:

{a) the Lion Board shall comprise an cqual number of representatives from each of LAPE and VBL;

{b) if either of LAPE or VBL wishes to transfcr its shares in Lion, it must first offer its shares o the other parey; and

{c) LAPE and VBL will each provide Lion with Shareholder Loans which arc sufficient to pay the maximum
consideration that will be payable under the Lion Offers. Details of the Shareholder Loans are set out in Section 5.2
of this Bidder’s Statement.

7.9 SGX-ST WAIVER
LAPE holds 50% of shares in Lion. LAFE is a wholly-owned subsidiary of LAD

LAF ig ligted on the SGX-8T. Under Rule 1014(2) of Chaprer 10 of the Listing Manual of the $GX-5T, prior

shareholder approval is required to be obtained by LAP for che Bid to be made by Lion. However, LAP has obtained -

a waiver from the requirement to obtain prier LAP sharcholder approval for irs parriciparion in the Bid, subject to

the following conditions:

{a} if the Bid is successful, an extraordinary general meeting to be convened to seek LAP shareholder approval and
ratification of the Bid (LAP Resolution);

(b) in the event the LAP Resolution is not duly passed, LAP must exercise its right, through LAPE, under the Put
Option Agreement to require VBL to purchase LAPE’s 50% shareholding in Lion; and

(¢) the $GX waiver is announced pursuant to Rule 107 of the Listing Material. As at the date of chis Bidder’s
Statcment, this condition has been sarisfied.

If the Bid is successful, the LAP Regolurion will need to be approved by a simplc majority of LAP shareholders
(excluding the sharcholders of LAP which are part of the Lion Group who together control approximately 69%
of shares in LAP).

LAP will do all things necessary to convene the cxtraordinary general meeting, including despatching the notice of
meering to LAP shareholders, following the close of the Offers to satisfy the condition set out in paragraph (a) above.

Polaris Shareholders and Polaris Opdonholders should note that the Offers are NOT condirional on the passing
of the LAP Resolution.

7.10 PUT OPTION AGREEMENT

Under the Put Option Agreament VBL has irrevocably granted to LAPE an option (Par Option} to require VBL
to purchase from LAPE all of LAPE’ shares in Lion {Put Option Shares) in the event that the LAP Resolution is
not passed within four months afrer the close of the Offers.

In the event the LAP Resolurion is not passed, the Put Option will become exercisable by LAPE commencing four
months after the close of the Options and ending at the end of 6 months after the elose of the Offers.

If the Put Option is exereised by LAPE, the consideration to be paid by VBL for the purchase of che Pur Option
Shares will be an amount cqual to 50% of the toral consideration paid by Lion under the Otfers.

36 Lion-Asia Resources Pte, Ltd, Bidder's Statement
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7.11 CONSIDERATION PROVIDED FOR POLARIS SECURITIES DURING PREVIOUS

FOUR MONTHS

Lion and its associares have nort acquired or disposed of Polaris securities during the period of four months ending
on the day immediately before the date of the Offers.

7.12 INDUCING BENEFITS GIVEN DURING PREVIOUS FOUR MONTHS

Meither Lion nor any of its associates has, during the period of four monchs anding on the day immediately before
the date of the Offers, given, offered or agreed to give, a benefie to another person where the benefit was hkcly

o induce the other person, or an associate, to;

(a) accepr the Offers; or

(b} dispose of Polaris Shares or Polaris Oprions,

which benefit was not offered to all Polaris Shareholders and Polariz Oprionholders under the Offers.

7.13 PERSONS TO WHOM OFFERS ARE SENT

For the parposes of section 633(2) of the Corporations Act, the date for determining the persons to whom
information is to be sent in items 6 and 12 of section 633(1) of the Corporations Act is the Register Date
(being 7.00pm on 13 November).

7.14 BROKER COMMISSIONS _
Lion may offer to pay a commission to brokers who solicie acceprances of the Share Offer from their clients, but
it has made no final decision in relation to the matrer ar this stage.

Any commission payments will be paid only in respect of parcels of Polaris Shares held by reail shareholders
who accept the Share Offer.

If a commission is offered, commission payments will not exceed 0.75% of the value of the consideration payable
t¢ a retail shareholder who aceepts the Share Offer, and will be subject to minimum paymenrs (not exceeding $50).
and maximum payments (not exceeding $750) for each acceprance.

If 3 commission is offered, it will be payable only to brokers and will be subjecr to the condirion thart no part of the
fce will be able to be passed on or paid to Polaris Shareholders,

It is Lion’s intention that, if and when an offer of commission has been made to any broker by Lion, the commission
arrangement will remain in place for the balance of the Offer Period and the amount of the commission offered will
not be increased during the Offer Period.

7.15 REGULATORY AND LEGAL MATTERS
Lion is not aware of any Polaris Sharcholder or Optionheolder who requires any approval or ¢learance, in aceordance
with the statutory requirements below, in order to be entitled to receive any consideration under the Offers.

{a) Banking (Foreign Exchange) Regulations 1959 {Cth)

The Banking (Foreign Exchange) Regulations 1959 (Cth) may impose resteictions on cerrain financial transactions
and require the consent of the Reserve Bank of Australia for the movement of funds into and aut of Australia. Based
on Lion's searches, restrictions currently apply if funds are to be paid to, or received from:

(1) specified individuals and entities associated with the former government of the Federal Republic of Yugoslavia;

(i) specified ministers and senior officials of the Governmenr of Zimbabwe;

(i)ecertain specified entities associated with the Democratic People’s Republic of Korea (North Korea);

(iv¥) specified individuals associated with the Burmesc regime; and

(v) several entiries and individuals who contribute to Iran’s proliferation activities not already listed by the UN
Security Council,

(b) Other Commonwealth legislation

The Charrer of the United Nations Act 2002 (Cth) prohibirs:

(1) assets from being provided to proscribed persons or enrities; and

(ii) the use or dealing, and factliration of such use or dealing, of certain asscts owned or controlled by proscribed
PCISONS O CItitics,

in each case without the written consent of the Miniseer of Foreign Affairs,

Persons and entitics from various countries have been proscribed under various Regulations made pursuant o
the Charter of the Unired Nations Act 2002 (Cth) including in relation ro Afghanistan, Core d'Ivoire, Democratic
Republic of the Congo, Iran, Iraq, Likerta, Sudan, Sterra Leone, Somalia, Democratic Peoples Republic of Korea,
Lebanon and Rwanda,
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Additional information (cont.)

7.16 NQ ESCALATION AGREEMENTS
Neither Lion nor any associate of Lion has entered into any escalation agreement in respecr of Polaris Shares that
is prohibited by section 622 of the Corporations Act,

717 CONSENTS

~ This Bidder's Statement coneaing statements made by, or statements based on, seatements made by Lion, Gilbert
+ Tobin, Link Market Services Limited, Wilson HTM Corporate Finance Limited, LAR, LDHB, Tan 5ri William
Cheng, VBL, LAPE and Classima Capiral. Each of Lion, Gilbert + Tobin, Link Market Services Limited, Wilson
HTM Corporate Finance Limited, WongPartnership LLP, LAF, LDHBE, Tan 5¢i Williatm Cheng, VBL and LAPE and
Classima Capiral has given and has not, before lodgement of this Bidder’s Statement with ASIC, withdrawn their
consent to the inclusion of:

{a) references to its name;
{b} where applicable, each statement it has made; and
(c) where applicable, each starement which is based on a statement it has made,

in this Bidder’s Seatement in the form and context in which thosc statcments appear 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 statcment which has been included in this Bidder’s Starement with the consent of that party.

Each person who is named in this Bidder’s Staremenr as acting in a professional capacity for Lion in relation to the

Offers (including, withour limirarion, Gilbert + Tobin, WongPartnership LLP and Wilson HTM Corporate Finance

Limited):

{a) docs not make, or purport to make, any statement in this Bidder's Srarement or any srarement on which a
statement in this Bidder's Srarement is based, other than a statement included in this Bidders Statement with
the consent of that person; and

(b) to the maximum extent permitted by law, cxpressly 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 parry.

7.18 NO OTHER MATERIAL INFORMATION
There is no other information that:

+ is material to the making of the decision by a holder of Polaris Shares or Polaris Oprions whether or not ro accepr
the Offers; and
* which 15 known to Lion,

other than:

* as set our o referred to elsewhere in chis Bidder's Starement; ot

= information which it would be unreasonable ro require Lion to disclose because the informarion has previously
been disclosed to holders of Polaris Shares or Polaris Options.
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8.1 SHARE OFFER ‘

(a) Lion offers to acquire from you on the rerms and conditions of this Share Offer all of Your Polaris Shares
together with all Rights arraching ro them.

(b} This Share Offer extends to all Polaris Shares in respect of which you are registered as the holder as at the
Register Date,

{c} Offers on terms and condittons identical to those conrained in this $hare Offer have been dispatched or will
be dispatched to all holders of Polaris Shares registered as such in the Share Register on the Register Dare,

(d} This Share Offer is dated 27 Navember 2009,

8.2 CONSIDERATION FOR THE SHARE OFFER
Subject to the terms of this Share Offer, the consideration offered by Lion for the acquisition of all Your Polaris
Shares 15 50,70 for each Polaris Share (Share Offer Consideration).

8.3 OFFER PERIOD

(a) Unless the Offer Period is extended or the Offer is withdrawn, in cither casc in accordance with the requirements
of the Corporations Act, this Share Offer will remain open for acceprance by you during the period commencing
on the date of this Offer and ending at 7.00pm AEDT on 29 December 2009 (Offer Period).

{b) Subject to the Corporations Act, Lion may extend the Offer Period,

{<} In addition, if, within the last 7 days of the Offer Period:
() this Share Offer is varied ro improve the consideration offered; or
{it) Lion's voting power in Polaris increases to more than 50.1%,

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

8.4 ACCEPTANCE

{a) You may accept this Share Qffer only in respect of all of Your Polaris Shares,

{b) Subject to Sccrion 8.5, to accept this Share Offer in respeet of Polaris Shares which, at the time of acceprance, are
registered in your name in the issuer sponsored sub-register operared by Polaris {in which case Your Polaris Shares
are not in a CHESS Holding and your Securityholder Reference Number will commence with “I*}, you must
complete and sign the Issuer Acceptance Form enclosed with this Sharc Offer (which forms part of this Share
Offer) in accordance with the instructions on it and return it together with all other documents required by rthose
instructions (if any) to

BY MAIL: Link Marker Services Limired
Lion-Asia Resources Pre. Led Takeover
Locked Bag Al4
Sydney South N3W 1235

BY FAX:  +61 232287 030% or

BY HAND: Link Market Services Limited
Lion=Asta Resources Pre. Lid Takeover
Level 12, 680 George Street
Sydney NSW 2000

Berween 9.00am and 5.00pm

so thar it is received at an address specified above by no later than the end of the Offer Period. A reply paid
eovelope, which ig valid if sent from wichin Australia, is enclosed for your usc.

If your Acceptance Form (including any documents required by the terms of this Share Offer and the insrructions
on the Acceptance Form) is returned by facsimile, it will be deemed 10 be received in time if the facsimile
transmission is received (evidenced by a confirmation of successful cransmission) before the end of the Offer
Period, but you will not be enritled to receive the consideration under this Shave Offer to which you are enritled
until your original Acceptance Form {including any documents required by the terms of this Share Offer and rhe
instrucrions on the Acceptance Form) is received at an address specified above.
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The Share Offer (cont.)

(¢} To accept this Share Offer in respect of Polaris Shares which, at the time of acceptance, are held by you in a
CHESS Holding {in which case your Holder Identification Number will commence with “X™), you must comply
with the ASTC Serrlement Rules. To accepr this Share Offer in accordance with the ASTC Settlement Rules:

{it if you are the Controlling Participant, you must initiate acceptance of this Share Offer in accordance with

Rule 14.14 of the ASTC Settlement Rules before the end of the Offer Period; or

{ii) if you are not the Controlling Participant, you may either:

(A)instruct your Conrrolling Parricipant, in accordance with the sponsorship agreement between you and
the Controlling Participant, to initiaee acceptance of this Share Offer in accordance with Rule 14.14 of
the ASTC Settlement Rules, such initiation to occur before the end of the Offer Period. If you choose to
accept this Share Offer in this way, your Controlling Participant will be obliged by Rule 14.14.1 of the
ASTC Settlement Rules to initlate the acceprance within the following timeframes:

I if you speaify a time when or by which this Share Offer must be aceepted, in accordance with those
instructions; or

II otherwise, by End of Day (as defined in the ASTC Sertlement Rules) on the date that you instruct the
Controlling Participant to accept this Share Offer or, if the Offer Period ends on the day you provide
those instructions, before the end of the Offer Period; or

(B} otherwise, complere and sign the enclosed CHESS Acceptance Form in accordance with the instructions
on the CHESS Acceprance Form and return ir (using the enclosed reply paid envelope, which is valid
if sent from within Australia) together with all other docurments requived by those instructions to one
of the addresses indicated on the CHESS Acceptance Form and as such autherise Lion to instroct your
Conrrolling Parricipant to initiate acceptance of this Share Offer on your behalf in accordance with
Rule 14.14 of the ASTC Sertlement Rules. For return of the CHESS Acceptance Form to be an effective
acceptance of the Share Offer under this Section §.4(c)(1i)(B), it must be received by Lion in rime for Lion
to give instructions to vour Controlling Participant, and your Controlling Participant to carry out those
instrucrions, before the end of the Qffer Period.

{d) An acceptance of this Share Qffer under Section 8.4(b) or {c)(ii)(B) shall not be complete until the Acceptance
Form, completed and signed in accordance with the instructions on it and all other documents required by rthose
inseructions, have been received at one of the addresses set out in Section 8.4({b). Notwithstanding the foregoing
provisions of this Section 8.4, Lion may, in its absolure discretion, waive ar any time prior to the end of the
Offer Period all or any of the requirements specified in the Acceprance Form bur payment of the consideration
in accordance with this Share Offer will not be made until any irregularity has been resolved and sach other
documents as may be necessary to procure registration of the Polaris Shares have been lodged with Lion,

(¢} The transmission of the Acceprance Form and other documents is at your own risk.

3.5 FOREIGN LAWS

This Share Offer is not registered in any jurisdiction outside Australia (unless an applicable foreign law wrears it
as registered as a result of this Bidder's Starement being lodged with ASIC). It is your sole responsibility to satisfy
yourself that you are permitted by any foreipn law applicable to you ro accept this Share Offer,

8.6 ENTITLEMENT TQ SHARE OFFER

{a) Subjcct to Section 8.6(b), a person who:
(i) is able during the Offer Period to give good title to a parce] of Polaris Shares; and
(ii) has not already accepted the Share Offer for those Polaris Shares;

may, it accordance wirh secrion 653B{1) of the Corporations Act, accept the Share Offer as if an offer on terms
identical with the Share Offer had been made to thar person in relation to those Polaris Shares.

{b) If at any time Juring the Offer Period and before che Share Offer is accepted, you hold Polaris Shares on trust
for, as nominee for, or on account of, another person or persons, then a separare and distinct Share Offer shall
be deemed, in accordance with section 653B(1)(b) of the Corporations Act, to have been made to you in relation
to cach parce] of Polaris Shares within Your Polaris Shares. An acceptance by you of the Sharc Offer in respect of
any such distinct porrion of Your Polaris Shares will be ineffective unless you have given Lion notice stating that
Your Polaris Shares consist of separate and distince parcels and your acceptance specifies the number of Polaris
Shares in the distingt portions to which the acceptance relates. If Your Polaris Shares arc in a CHESS Holding,
the notice may be transmitted in an clectronic form approved by the ASTC Sertlement Rules, Otherwise, the
natice must be given to Lion in writing,

{c) BeneBeial owners whose Polaris Shares are registered in the name of a broker, investment dealer, bank, rrust
company ot other nominee should contact that nominee for assistance in having this Share Offer accepred
in respecr of the Polaris Shares which they beneficially own.
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8.7 EFFECT OF ACCEPTANCE
{a) By: ‘
(1) completing, signing and recurning an Acceptance Form in accordance with Section 8.4(b) or (c)(ii)(B); or

(ii) causing rhis Share Offer to be accepted in accordance with the ASTC Settlement Rules if Your Polaris Shares
are in 2 CHESS Holding,

you will, or will be desmed to, have:

(1) subject to section 650 of the Corporations Act and Scction 8.6, irrevocably accepted this Share Offer
in respect of all Your Polaris Shares;

(i) subject to this Share Offer being declared free from the Defeating Conditions or such conditions being
fulfilled, agreed to transfer Your Polaris Sharcs to Lion:

(iil) represented and warranied to Lion as a fundamental condition going to the root of the conrrace resulting
from your acceptance of this Share Offer thar, both ar the rime of acceprance of this Share Offer and at the
eime rhe eransfer of Your Polaris Shares to Lion is registered, all of Your Polaris Shares are and will upon

. registration be fully patd up and free from all mortgages, charges, liens and other encumbrances of any
kind and restrictions on transfer of any kind, and thar you have full power and capacity (whether legal or
equitable) to sell and ransfer such Polans Shares and that you have paid all amounts which at the time of
acceptance have fallen due for payment in respect of those Polaris Shares;

(iv) aurhorised Lion {by any of its direcrors, officers, servants or agents), if necessary, to complete on the
Acceprance Form corvecr details of Your Polaris Shares, Al in any blanks remaining on the Acceprance Form
and rectify any error in or omission from the Acceptance Form as may be necessary to make the Acceptance
Form an effective acceptance of this Share Offer;

(v) irrevocably appointed Lion and each of its directors, secretaries and officers from time ro time jointly and
each of them severally as your rrue and lawful arcorney, with effect from the dare that any contreact resuleing
from the acceptance of this Share Offer is declared free from all its Defeating Conditions or those conditions
are fulfilled, with power to exercise all powers and rights which you could lawfully exercise as the registered
holder of Your Polars Shares or in execcise of any right derived from the holding of Your Polaris Shares,
including, without limiting the generality of the foregoing, requesting Polaris to register Your Polaris Shares
in the name of Lion, attending and voting at any meeting of Polaris Shareholders, demanding a poll for
any vote raken ar or proposing or seconding any resolutions to be considered at any meeting of Polaris
Shareholders, requisitioning any meeting of Polarie Shareholders, signing any forms, notices or instruments
rclating to Your Polaris Shares and doing all things ineidental or aneillary to any of the foregoing. You will,
or will be deemed to, have acknowledged and agreed that in exercising such powers the attorney may act
in the inreresrs of Lion as the inrended registered holder of those Polaris Shares. This appointment, being
given for valuable consideration to secure the inrerest acquired in Your Polaric Shares, is irrevocable and
terminates upon regisiration of a transfer to Lion of Your Polaris Shares;

(vi} agreed, with effect from the date that any contract resulting from the acceptance of this Share Offer is
declared free from all its Defeating Conditions or those conditions are fulfilled, and in the absence of a prior
walver of this requirement by Lion, not to attend or vote in person at any meeting of Polaris Shareholders
or to exetcise or purport to exercise any of the powers conferred on Lion or its nominee in Secrion 8.7{a)(vh

{vil) irrevocably authorised and direcred Polaris to pay to Lion or to account to Lion for all Rights, subject,
however, ro any such Righrs received by Lion being accounted for by Lion to you in the event that this Share
Offer is withdrawn or avoided;

(vili) except where Rights have been paid or accounted for under Section 8.8, irrevocably aurhorised Lion to
deducr from rthe consideration payable in respect of Your Polaris Shares, the value of any Righes paid ro you
which, where the Rights rake a non-cash form, will be the value of those Rights as reasonably assessed by
the Chairman of ASX or his or her nomines;

{ix) if, at the time of acceptance of this Share Offer, Your Polaris Shares are in a CHESS Holding, with effect
from the date thar eicher this Share Offer or any contract resulting from the acceptance of this Share Offer
iz declared free from all its Defeating Conditions or those condirions are fulfilled, irrevocably authorised
Lion to cause a message ro be transmitted in accordance with ASTC Settlement Rule 14.17.1 (and at a time
permitted by ASTC Sertfement Rule 14.17.1{b}) so as to transfer Your Polaris Shares to Lion’s Takeover
Transferee Holding. Lion shall be so authorised even though ar the time of such transfer it has not paid the
eonsideration due to you under this Share Offer;

{x) agreed ro indemnify Lion in respect of any claim or action against it or any loss, damage or liability
whatseever incurred by it 25 a result of you not producing your Helder Identification Number or in
consequence of the transfer of Your Polaris Shares being registered by Polaris without production of your
Holder 1denrification Mumber for Your Polaris Shares:

Lion=Aslz Resources Pte. Lid. Bidder's Statement 41




2009-11-27 MsB% s

R

The Share Offer (cont.)

{xi) represenred and warranted o Lion that, unless you have notified it in accordance with Section 8.6(b}, Your
Polaris Shares do not consist of several parcels of Polaris Shares; and

{xii) agreed to execute all such documents, transfers and assurances that may be necessary or desirable to convey
Your Polaris Shares and any Righrs to Lion.

(b) If Your Polaris Shares are in a CHESS Holding and youn complete, sign and return the Acceptance Form in
accordance with Section 8.4(c)(ii){B) (which you are not bound, but are requested, to do), you will be deemed

eo have irrevocably authorised Lion and any of its directors, secretaries or officers to:

{1  mstruct your Controlling Participant to initiate acceptance of this Share Offer in respect of Your Polaris
Shares which are in a CHESS Holding, in accordance with Rule 14,14 of the ASTC Sertlement Rules if you
have not alrc:idy done 505 and

{it) give any other instructions in relation to Your Polaris Shares to your Controlling Participant on your behalf
under the sponsorship agreement berween vou and thae Controlling Participant,

8.2 DIVIDENDS AND OTHER ENTITLEMENTS

{a) Lion will be entitled to all Rights declared, paid, made, or which arise or accrue at or afrer the Announcement
Datc in respect of Polaris Shares that it acquires pursuant to this Share Offer

(b) If any Rights are declared, paid, made or arise or accrue in cash afrer the Annguncement Date 1o the holders of
Polaris Shares, Lion will (provided the same has not been paid 1o Lion) be entitled to reduce the consideration
specified in Scction 8.2 and payable by it to accepting holders of Polaris Shares by an amount equal to the value
of such Rights. ‘ ‘

{c) If any non-cash Rights are issued or made or arise or accrue after the Announcement Date to the holders of
Polaris Shares, Lion will (provided the same has not been issucd to Lion) be entitled to reduce the consideration
specified in Section 8.2 and payable by it to accepting holders of Polaris Shares by an amount equal to the value
{as reasonably assessed by the Chairman of ASX or his or her nominee) of such non-cash Rights. ‘

8.9 DEFEATING CONDITIONS

{a) Subjcct to paragraph (b}, this Share Offer and the contract resulting from the acceptance of this Share Offer
{and each other Share Offer and sach contract resulring from the acceprance thereof) are subjecr ro the following
conditlons being fulfilled or watved by Lion:

(i) Minimum acceptance condition
{A) By the end of the Offer Period, Lion has received valid acceptances for not less than 50.1% of the Polaris
Shares that Lion offers to acquire under the Share Offer, excluding:
(I) any such Polaris Shares in which Lion, LDHB, Tan 5ri William Cheng, VBL, LAPE, LAP and their
respective associares have a relevane incerest in at the beginning of the Offer Period; and
(I1) any such Polaris Shares the subject of the Pre-Bid Acceprance Agreement herween Heron and
Mineral Resources dated 20 August 2009,
{B) Lion will not waive the condition in Section 8.9{a)(i){A) without ASIC's prior conscnt.

(i) Mazerial Adverse Change
Before the end of the Offer Period, no Material Adverse Change occurs, is discovered, announced, disclosed
or otherwise becomes known to Lion (whether or not becoming public).

(iii) Mo prescribed occurrences
Before the end of the Offer Period, no Preseribed Qecureence occurs.

(ivy Conduct of Polaris” business

Before the end of the Offer Period, none of Polaris, or any Subsidiary of Polaris, withour the wrirten consent

of Lion:

{A) enters or agrees to enter into any conrract of service or varies or agrees to vary any existing contract of
service with any director or manager, or pays or agrees to pay any rerirement benefir or allowance to any
director, manager or other employee, or makes or agrees to make any substantial change in the basis or
amount of remunerarion of any direcror, manager or other employee, except:

*  as required by law or provided under any superannuarion, provident or retircment scheme a3 in effect
on the date of this deed; or
* any action undertaken in accordance with contractual obligations thae exise at the date of this deed; or
(B) has threatened or commenced against it any material ¢laims or proceedings in any courr or tribunal,
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(v) Regolatory Approvals
Before the and of the Offer Period, Lion obeains any Regulatory Approval required for the Sharee Offer

ivi) Mo regulatory action
Between the Announcement Date and the end of che Offer Period:
(A}there is not in effect any preliminary or final decision, order or decree issucd by a Public Authority;
(B) no action or investigarion is announeed, commenced or threatened by any Pubiic Authoriry; and
{C)no applicarion is made to any Public Authority {other than by Lien),

in consequence of, or in connection with, the Share Offer (other than an application to or a decision or
order of ASIC or the Takeovers Panel for the purpose of or in the exercise of the powers and discretions
conferred on it by the Corporations Act), which reseraing, prohibits or impedes or threatens to restrain,
prohibic or impede or may otherwise matenally adversely impact upen, the making of the Share Offer or
which requires or purports to require the variation of the terms of the Share Offer or the completion of any
transaction contemplated by chis Bidder's Staremenr (including implementing the intentions expressed in this
Bidder’s Statement) ar seeks 1o require the divestiture of any Polaris Shares or the divestiture of any assets
held by Polaris or Lion or their respective Subsidiarics. '

{b) The Defearing Conditions are conditions subsequent, Further, each of the Defeating Conditions is a separate and
distinet condition and shall not be taken to limit the meaning or effect of any other Defeating Condition. The
breach or non-fulfilment of any condition subsequent does not pravent a contract to sell Your Polaris Shares
resulring from your acceptance of this Share Offer coming into effect, but entitles Lion by written notice to you,
to rescind the contract resulting from vour acceptance of this Share Offer,

{c) Subject to the provisiens of the Corporations Act, Lion alone has the benefit of the Defearing Conditions and any
breach or non-fulfilment of any such Defeating Conditions may be relied on only by Lion,

(d) The date specificd for the giving of the notice referred to in section 630(3) of the Corporations Act as to the status

of the Defeating Conditions is 22 Diecember 2009, subject to extension in accordance with section 630(2) of the

Corporations Act if the Offer Period is extended in accordance with the Corporations Act.

Subject to the Corporations Act and the Defeating Condition in Section 8.9(a)(i) (which may only be waived with

ASIC's prior comsent), Lion may free the Share Offer and any contract resulting from acceptance of the Share

Offer from all or any of the Defeating Conditions generaily or in relation to a specific occurrence by giving notice

in weiring ro Polaris and to ASX in accordance with section 650F of the Corporarions Act. Any such notice may

be given not later than three Bosiness Days after the end of the Qffer Penod.

If at the end of the Offer Pertod in respect of the Defeating Condicions:

(1) Lion has nor declared this Share Offer and all other Offers made by Lion under the Bid and all contracts

resulting from the acceprance of Offers o be free from the condiviens; and

(it} the conditions have not been fulfilled,

then all conteacts resulting from the acceprance of Share Offers and all Share Offers char have been accepred
and from whesc acceptance binding contracts have not yet resulted are void. In that event, Lion will, if you have
accepted this Share Offer:
(1)  return ac your risk your Acceprance Form together with all documents forwarded by you with that form
to your address as shown in the Acceptance Form; or'
(it} if Your Polaris Shares are in a CHESS Holding, notify ASTC under the ASTC Serelement Rules chat the
contract resulting from your acceptance of the Sharc Offer is avoided.

(e

—
-—

8.10 OBLIGATIONS OF LION
{a) Subject to this Section 8.10 and the Corporations As<t, Lion will provide the consideration for Your Polaris Shares
by the end of whichever of the following periods ends earlier:
(i) one month afrer the Share Offer is accepted or, if the Share Offer is subject to a Defeating Condition when
accepted, within one month afrer the Sharve Offer becomes unconditional; or
(i1} 21 days after the end of the Offer Period,

Under no circumstances will interest be paid on the consideration for Your Polaris Shares under this Sharc Offer,
regardless of any delay in making payment or any cxtension of this Share Offer.
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The Share Offer (cont.)

(b} Wherc the Acceprance Form requires an additional document to be given with your acceptance (such as a power
of attorney):

(iy  if thar document is given with your acceptance, Lion will provide the consideration in accordance with
paragraph (a); :

(ii} if that document is given after your acceprance and before the end of the Offer Feriod while the Share Offer
Is subject to a Defearing Condition, Lion will provide the consideration by the ¢nd of whichever of the
following periods ends carlicr:

{A)one month after the Share Offer becomes uncondirional; or
(B} 21 days after the end of the Offer Period;

(ili) if the document is given afrer your acceptance and before the end of the Offer Period while the Share Offer
Is not subject ro a Defearing Condition, Lion will provide the consideration by the end of whichever of the
following periods cnds carlier:

{A) one month after the document is received; or
(B} 21 days after the end of the Offer Period; or

{iv) if thar documene is received after the end of the Offer Period, Lion will provide the consideration wirhin
21 days after that document is received, However, if, ar the time thar documenr is received, chis Share Offer is
still subject to a Defeating Condition thar relates to a ciecumstance or event specified in Section 8.9(a), Lion
will provide the consideration wirthin 21 days after the Share Offer becomes, or is declared, unconditional.

(c) If, at the time of acceptance of this Share Offer, or provision of any ¢onsideration under it, any authority or
clearance of the Reserve Bank of Australia or of the ATQ is required for you to receive any considerarion under
this Share Offer or you are a resident in or a resident of a place to which, or you are a person to whom:

{) the Banking (Foreign Exchange) Regulations 1959 (Cth);

(it) the Charrer of the United Nations (Tervovism snd Dealing with Assets) Regulations 2002 (Cth);

{iti) the Charter of the United Nations (Sanctions — Afghanistan) Regulations 2001 (Cth);

{iv] the Iraq (Reconstruction and Repeal of Sanctions) Regulations 2003 (Crh);

{v) the Charter of the United Nations (Dealing with Assets) Regulations 2008; or

{vi) any law of Australia that would make it unlawful for Lion to provide the consideration payable under
the Cffers,

applies, then acceptance of this Share Offer will not create or transfer to you any right (contractual or contingent)

to receive the consideration specified in this Share Offer unless and undl all requisite authoriries or clearances

have been obtained by Lion. Please refer to Section 7.15 for informarion as o whether this restricrion applies

to you.

8.11 WITHDRAWAL

{a) Lion may withdraw this Share Offer ar any time with the written consent of ASIC which consent may be given
subject to such conditions (if any) as are specified in the consent. Notice of any withdrawal will be given to
ASX and Polaris and will comply with any other conditions impesed by ASIC.

{b) If Lion withdraws this Share Offer, any contract resulting from its acceptance will automatically be void.

8.12 VARIATION

Lion may at any time, and from time to time, vary this Share Offer in accordance with the Corporations Aci.

8.13 COSTS AND EXPENSES

All costs and expenses of the preparation of this Bidder’s Statement and of che preparation and circulation of this
Share Offer will be paid by Lion.

8.14 NOTICES

{a) Any aotices 1o be given by Lion to Polaris under the Bid may be given to Polaris by leaving them at, or sending
them by pre-paid ordinary post to, the registered office of Polaris or by seading them by facsimile transmizsion
to Polaris at its registered office.

(b) Any notices to be given to Lion by you or by Polaris under the Bid may be given to Lion by leaving them ar or
sending rhem by pre-paid ordinary post 1o Lion at one of the addresses referred to in Section 8.4(b).

(¢) Any notices to be giver by Lion to you under the Bid may be given to you by leaving them at or sending them by
pre-paid ordinary post or if your address is outside Australia, by airmail, to your address as shown in the Register.

8.15 GOVERNING LAW
This $hare Offer and any contrace thart results from your acceptance of this Share Offer are governed by the laws
in foree in New South Wales.
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“The Option Offer

9,1 OPTION OFFER

(a) Lion offers to acquire from you on the rerms and conditions of this Option Offer all of Your Polaris Options
together with all Righrs aeraching to them.

(b) This Option Offer exrends to all Polaris Options in réspect of which you are registered as the holder as at the
Regisier Dare,

{c) Offers on terms and conditions identical to those conrained in chis Oprion Offer have been dispatched or will
be disparched ro all holders of Polaris Options regisiered as such in the Option Register on the Register Date.

(d) This Oprion Offer is dated 27 November 2009,

9.2 CONSIDERATION FOR THE OPTION OFFER
Subject to the terms of this Option Offer, the consideration offered by Lion for the acquisition of all Your Pelaris
Options is as set ont in the rable below. '

Total Consideration to Total
Polaris - number  be issued for each consideration to
Tranche Key terms on issuc Polaris Option be funded
2 Exercisable at 30.281 expiring 150,000 30.41% $62,850.00
31 December 2010
3 Exereisable at $0.281 expiring 14,100,000 $0.419 53,807,200.00
14 July 2011
4 Exercisable at $0.40 expiring 750,000 $0.300 $225,000.00
31 December 2011
5 Exercisable at $0.531 expiring 5,825,000 §50.189 $9584,425.00
31 December 2011
& Exercisable ar $0.531 expiring 500,000 $0.169 $84,500.00
31 December 2011
7 Exercisable at $0.53 expiring 1,250,000 50.150 $187,500.00
31 Decernber 2011
8 Exercisable ar $0.55 expiring 275,000 $0.150 $41,250.00
31 December 2011
9 Excrcisable at $0.631 expiring 50,000 50062 $3,450.00
31 December 2011
TOTAL 22,900,000 $7,496,875.00
9.3 OFFER PERIOQD

(a) Unless the Offer Period is extended or the Option Offer is withdrawn, in either case in accordance with che
requirernents of the Corporations Ace, this Option Offer will remain open for acceptance by you during the
period commencing on the date of this Option Offer and ending at 7.00pm AEDT on 2% December 2009
{Offer Period).

(b} Subject to the Corporations Act, Lion may extend the Offer Period,

(c) [n addition, if, within the last 7 days of the Offer Period:

{i}  this Oprion Offer is varied to improve the consideration offered; or

{iiy Lion's voting power in Polaris increases to more than 50.1%,

then the Offer Period will be mandatorily extended in accordance with section 624{2) of the Corporations Act
so thar it ends 14 days after the relevant event.
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The Option Offer (cont.)

9.4 ACCEPTANCE

{a) You may accept this Option Offer only in respect of all of Your Pelaris Qptions.

(b) Subject to Section 9.5, to accept this Option Offer-in respect of Polaris Options which, at the time of acceprance,
are registered in your name, you must complete and sign the Option Acceptance Form enclosed with this Oprion
Offer (which forms part of this Option Offer} in accordance with the instructions on it and return it together with
all other documents required by those instructions (if any) to:

BY MAIL: Link Market Scrvices Limited
Lion-Asia Resources Pre. Led Takeover
Lacked Bag A14
Sydney South NSW 1235

BY FAX:  +61 29287 030%; or

BY HAND: Link Market Services Limited
Lion-Asia Resources Pre. Led Takeover
Level 12, 680 George Street
Sydnecy NSW 2000

Between 9.00am and 5.00pm

s0 that it is received at an address specified above by no later than the end of the Offer Period. A reply paid
envelope, which is valid if senr from wirthin Australia, is enclosed for your vse.

If your Option Acceprance Form (including any documents required by the rerms of this Qprion Qffer and the
nstructions on the Option Acceptance Form) is returned by facsimile, it will be deemed to be received in time

if the facsimile transmission is received (cvidenced by a confirmation of successful transmission) before the end

of the Offer Period, but you will not be entitled to receive the consideration under this Oprion Offer to which you
are entitled uneil your original Option Acceptanee Form (including any documents required by the terms of this
Qption Offer and the instructions on the Option Acceptance Form) is received at an address specified above,

{c} An acceptance of this Option Offer under Scction 2.4(b) shall not be complete untl the Option Acceptance
Form, completed and signed in accordance with the instructions on it and all other documents required by those
instructions, have been received at one of the addresses ser out in Section 9.4(b). Notwithstanding the forepgoing
provisions of this Section 2.4, Lion may, in its absolute discretion, waive at any time prior to the end of the Offer
Period all or any of the requirements specified in the Option Acceptance Form but payment of the consideration
ity accordance with thiz Option Offer will not be made until any irregularity has been resolved and such other
documents 45 may be necessary to procure repistration of the Polaris Options have been lodped with Lion.

{d) The transmission of the Option Acceptance Form and other documents is at your own risk,

{c} By following the proccdures deseribed in this Section 9.4 you will be deemed to have agreed to the terms of the
Option Offer and, subject to the conditions contained in Section 9.2 of this Bidder’s Statement being fulfilled
or waived, agreed to transfer to Lion all of Your Polaris Qprions, including agreeing vo vary the rerms of Your
Polaris Options to allow for this transfer.

9.5 FOREIGN LAWS

This Option Offer is not registered in any jurisdicrion ourside Auseralia (unless an applicable foreign law treats it
as registered as @ resule of this Bidder’s Statement being lodged with ASIC). It is your sole responsibiliey ro sarisfy
vourself that you are permitted by any foreign law applicable to you to accept this Option Offer,

9.6 ENTITLEMENT TO OPTION OFFER

{a) Subject to Section 8.6(b), a person who:
(i)  is able during the Cffer Period to give good title o a parcel of Polaris Qpeionsg; and
{ii) has not already accepted the Option Offer for those Polaris Options;

may, in accordance with section 653B(1) of the Corporations Act, ascept the Option Offer as if an offer on rerms
identical with the Option Offer had been made o thar person in relation to those Polaris Options.

{b) If at any time during the Offer Period and before the Option Offer is accepred, you hold Polaris Options on trust
for, as nominee for, or on account of, another person or persons, then a separate and distinet Option Offer shall
be deemed, in accordance with section 653B(1)(b) of the Corporations Act, to have been made to you in relation
to each pareel of Polaris Oprions within Your Polaris Options. An acceptance by you of the Option Offer in
respect of any such distinet portion of Your Polaris QOptions will be ineffective unless you have given Lion notice
stating that Your Polaris Options consist of scparate and distiner parcels and your acceprance specifies the number
of Polaris Oprions in the distinct portions to which the acceptance relates. The notice must be given 1o Lion
in writing.
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{c) Beneficial owners whose Polaris Options are registered in the name of a broker, investment dealer, bank, trust
company or other nominee should contact thae nominee for assisrance in having chis Option Offer accepred
in respeet of the Pelaris Options which they beneficially own.

9.7 EFFECT OF ACCEPTANCE
{a) By complexing, signing and returning an Option Acceprance Form in accordance with Section 8.4(b) you will,
or will be deemed to, have: )

{1}
{i)
(iii)

(iv)

{vi)

{vii)

subject to section £30E of the Corporarions Act and Section 9.5, irrevocably accepred this QOption Offer in
respect of all Your Polaris Options;

subject to this Oprion Offer being declared free from the Defearing Conditions or such conditions being
Fulfilled, agreed to transfer Your Polaris Options to Lion;

represented and warranted to Lion as a fundamental condition going to the root of the contrace resulting
from your acceprance of this Option Offer that, both at the time of acccptance of this Option Offer and at
the time the trangfer of Your Polaris Options ro Lion is repistered, all of Your Polaris Options are and will
upon registration be fully paid up and free from all mortgages, charges, liens and other encumbrances of
any kind and restrictions on transfer of any kind, and that you have full power and capacity {whether legal
or equirable) to sell and transier such Polaris Options and that you have paid all amounts which ar the time
of acceptance have fallen due for payment in respect of those Polaris Options;

authorised Lion (by any of its divecrors, officers, secvants or agents), if necessary, to complete on the

Option Acceptance Form correct details of Your Polaris Options, fill in any blanks remaining on the

Option Acceprance Form and rectify any error in or omission from the Option Acceptance Form as may

be necessary to make the Qption Acceptance Form an effective acceprance of this Option Offer;

irrevecably appeinted Lion and each of its directors, seceetaries and officers from time to time jointly

and each of them severally as your true and lawful attorney, with effect from the dare thar any conrract
resulting from the acceprance of this Option Offer is declared free from all its Defeating Conditions or those
conditions are fulfilled, with power to exercise all powers and righrs which vou could lawfully exercise as
the registered holder of Your Polaris Options or in cxcrcise of any right derived from the holding of Your
Polaris Options, including, withour limiting the generality of the forcgoing, requesting Polaris to register
Your Polaris Qptions in the name of Lion, actending and voring at any meeting of Polaris Optionholders,
demanding a poll for any vote taken at or proposing or seconding any resolutions to be considered at any
meeting of Polaris Optionholders, requisitioning any meeting of Polaris Qprionholders, signing any forms,
notices or instruments relating to Your Polaris Options and doing all things incidental or ancillary to any of
the foregoing. You will, or will be deemed to, have acknowledged and agrecd that in cxercising such powers
the attorney may act in the interests of Lion as the intended repisrered holder of those Polaris Options. This
appointment, being given for valuable consideration to scoure the interest acquired in Your Polaris Options,
is irrevocable and terminates upon registration of a transfer to Lion of Your Polaris Options;

agrecd, with cffect from the date that any contract resulring from the acceptance of this Optien Offer is
declared free from all its Defeating Conditions or those conditions are fulfilled, and in the absence of a prior
waiver of this requirement by Lion, not to artend or vote in persen at any meeting of Polaris Optionholders
Or to exercise Or purport to exercise any of the powers conferred on Lion or its nomince in Section 8.7(a)(v);
irrevocably authorised and directed Polaris to pay to Lion or to account to Lion for all Rights, subject,
however, to any such Rights received by Lion being accounted for by Lion to you in che event thar this
Oprion Offer is withdrawn or avoided;

(viil) except where Rights have been paid or accounted for under Section 2.8, irrevocably authorised Lion to

(ix}

{x)
{xi)

deduct from the consideration payable in respect of Your Polaris Options, the value of any Rights paid to
you which, where the Rights take a non-cash form, will be the value of those Righes as reasonably assessed
by the Chairman of A5X or his or her nominee;

agreed ro indemnify Lion in respect of any claim or action against it or any loss, damage or liability
whatsoever incurred by ir as a result of you not producing your Helder Identificarion Number or in
consequence of the transfer of Your Polaris Oprions being registered by Polaris without production of your
Holder Identification Number for Your Polarts Options;

represented and warranted to Lion that, unless you have notified ir in accordance with Section 9.6(b}, Your
Polaris Options do not consist of several parcels of Polaris Options; and

agreed to cxccute all such documents, teansfers and assurances that may be necessary or desirable to convey
Your Polaris Options and any Rights e Lion.
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The Option Offer (cont.)

9.8 DIVIDENDS AND OTHER ENTITLEMENTS

{a) Lion will be entirled to all Rights declared, paid, made, or which arise or accrue at or after the Second
Announcement Date in respect of Polaris Options thar it acquires pursuant ro this Option Offer

{b) Tf any Rights are declared, paid, made or arise or accrue in cash after the Second Announcement Date to the
holders of Polaris Options, Lion will (provided the same has nor been paid to Lion) be enticled to reduce the
considerarion specified in Section 5.2 and payable by it to accepting holders of Polaris Options by an amount
equal to the value of such Rights.

{c) If any non-cash Rights are issued or made or arise or accrue after che Second Announcement Date to the holders
of Polaris Options, Lion will (provided the same has aor been issued 1o Lion) be entitled to reduce the consideration
specified in Secrion 9.2 and payable by it to accepting holders of Polaris Opticns by an ameunt cqual to the valuc
{as reasonably assessed by the Chairman of ASX or his or her nominee} of such non-cash Righrs,

9,9 DEFEATING CONDITIONS
{a) Subject 1o paragraph (b), this Option Offer and the coneract resulring from the acceprance of this Qption
Offer (and each other Option Offer and each contract resulting from the acceptance thereof) are subject to the
following conditions being fulfilled or waived by Lion.
(i)  Share Qffer unconditional
By the end of the Offer Period, the Share Offer is, or has been declared, unconditional in all respecrs.
Lion will not watve this condition without ASIC's prior consent.
(i) Amendment to Qption tetms
By the cnd of the Offer Period, the Polaris Dircctors have made any amendments to the terms of the Option
Offer which are necessary to permit their transfer o Lion, subjest to the other Defeating Conditions of the
Opton Offer bemg sansfied or waived by Lion.
(1) Reguolatary Approvals
By the end of the Offer Period, Lion obtaing any Regulatory Approvals required for the Option Offer

{b) The Defeating Condicions are condirions subsequent. Further, each of the Defearing Conditions is a separate and
distinet condition and shall not be taken to limit the meaning or effect of any other Defeating Condition. The
breach or non-fulfilment of any condition subsequent does not prevent a contract to scll Your Polaris Option
resulting from your geceptance of this Option Qffer coming into effecr, but entirles Lion by weitten norice to you,
to rescind the contract resuiting from your acceptance of this Option Offer,

{c} Subject to the provisions of the Corporations Act, Lion alonc has the benefit of the Defeating Conditions and any
breach or non-fulfilment of any such Defeating Conditions may be relied on only by Lion.

{d) The date specified for the giving of the notice referred vo in secrion 630(3) of the Corporations Act as to the status
of the Defeating Conditions is 22 December 2009, subject to extension in accordanee with section 630(2) of the
Corporarions Act if the Offer Period is extended in accordance with the Corporations Act,

{e} Subject o the Corporations Act and the Defearing Condition in Section 9.%(a)(i) (which may only be waived with
ASIC’s prior consent), Lion may free the Oprion Offer and any contract resulting from acceprance of the Option
Offer from all or any of the Defeating Conditions generally or in relation to a specific accurrence by giving notice
in writing to Polaris and to ASX in accordance with scction 650F of the Corporations Act. Any $uch notice may
be given not later than three Business Days afrer the end of the Offer Period.

{F) If at the end of the Qffer Period in respect of the Defeating Condirions:

(i) Lion has not declared this Option Offer and all other Offers made by Lion under the Bid and all contracts
resulting from the acceptance of Offers to be free from the conditions; and

(il) the conditions have nor been fulfilled,

then all contracts resulting from the acceprance of Option Offers and all Option Offers thac have been accepted

and from whose acceptance binding contracts have not yet resulted are void. In that event, Lion will, if you

have accepted this Option Offer return at your risk your Option Acceptance Form rogether with all documents

forwarded by you with thar form to your address as shown in the Option Acceptance Form.
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9.10 OBLIGATIONS OF LION

(a} Subject ro this Section 9.10 and the Corporations Aet, Lion will provide the consideration for Your Polaris

Options by the end of whichever of the following periods ends carlier:

(i)  one month after the Option Offer is accepted or, if the Option Offer is subject to a Defeating Condition
‘ when accepted, within one month after the Option Offer becomes unconditional; or

(i) 21 days after the end of the Offer Pertod.

Under no circumstances will interest be paid on the consideration for Your Polaris QOptions under this Option
Offer, regardless of any delay in making payment or any extension of this Option Offer.

(k) Where the Option Acceptance Form requires an addirional document to be given with your acceptance (such as

a power of attorney):

(i)  if thar document is given with your acceptance, Lion will provide the consideration in accordance with
paragraph {a);

{ii} if that document is given after your acceptance and before the end of the Offer Period while the Oprion
Offer is subject to a Defeating Condition, Lion will provide the considerarion by the end of whichever of
the following periods ends carlicr:

(A) onc month after the Option Offer becomes unconditional; or
{B) 21 days after the end of the Offer Period;

{iil} if che document is given afrer your acceprance and before the end of the Offer Period while the Option Offer
is not subject to 3 Defeating Condition, Lion will provide the consideration by the end of whichever of the
following periods cnds carlicr:

{A)one month after the document is received; or
(B} 21 days afrer the end of the Offer Period; or

{iv) if thar document is received after the end of the Offer Period, Lion will provide the consideration within
21 days after that document is received. However, if, at the time that docurnent i3 received, this Option Offer
is still subject to a Defeating Condition that relates to a circumstance or event specified in Section 3.9(a), Lion
will provide the considerarion within 21 days afrer the Oprion Offer becomes, or is declared, unconditional.

(c) If, at the time of acceprance of this Option Offer, or provision of any consideration under it, any authority or

clearance of the Reserve Bank of Australia or of the ATO is required for you to receive any consideration under
this Option Offer or you are a resident in or a resident of a place to which, or you arc a person to whom:

(i) the Banking (Foreign Exchange) Regulations 1959 (Cth);

{1} the Charrer of the Unired Narions (Terrorism and Dealing with Assets) Regulations 2002 {Cth);

{iii) the Charter of the United Nations (Sanctions = Afghanistan) Regulations 2001 {Cth);

(iv) the Iraq (Reconstruction and Repeal of Sanctions) Regulations 2003 {Cth);

(v) the Charter of the United Wations (Dealing with Assets) Regularions 2008; or

(vi) any law of Australia that would make it unlawful for Lion 1o provide the considerarion payable under
the Offers,

applies, then acceptance of this Option Offer will not create or transfer to you any right (contractual or
contingent) to receive the considerarion specified in this Option Offer unless and until all requisite authorities
or clearances have been obtained by Lion. Please refer to Section 7.15 for information as to whether this
restriction applies to you.

2.11 WITHDRAWAL

(a) Lion may withdraw this Option Offcr at any time with the written consent of ASIC which consent may be given

subject to such condirions {if any) as are specified in the consent. Notice of any withdrawal will be given to
ASX and Polaris and will comply with any orher conditions imposed by ASIC.

{b) If Lion withdraws this Option Qffer, any conrract resulting from its acceptance will avtomatically be void.
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The Option Offer (cont.)

9,12 VARIATION

Lion may at any rime, and from time to time, vary this Option Offer in accordance with the Corporations Act.

9.13 COSTS, TAXES AND GST
All costs and expenses of the preparation of this Bidder's Statemenr and of the preparation and circulation of this
Option Offer will be paid by Lion.

9.14 NOTICES

(a) Any norices to be given by Lion w0 Polaris under the Bid may be given to Polaris by leaving them at, or sending
them by pre-paid ordinary post to, the registered office of Polaris or by sending them by facsimile transmission
to Polaris at its registered office.

(b) Any notices to be given 1o Lion by you or by Polaris under the Bid may be given to Lion by leaving them at
or sending them by pre-paid ordinary post to Lion at one of the addresses referred to in Section 8.4(b).

{¢) Any notices to be given by Lion to you under the Bid may be stven to you by leaving them at or sendmg them
by pre-paid ordinary post or if your address is outside Australia, by airmail, to your address as shown in the
Option Register.

9.15 GOVERNING LAW
This Option Offer and any contracr thart resulrs from your acceprance of this Option Offer are governed by the
laws in force in New Souch Wales. ‘
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Glossary and Interpretation

The following terms have the meanings set out below unless the context requires otherwise:

Acceptance Form

means the form of acceptance of the Share Offer enclosed wirh this Bidder's Statement
or, ag the context requires, any replacement or substirure acceprance form provided

by or on behalf of Lion (and includes, to avoid doubt, both the Issuer Acceptance Form
and the CHESS Acceptance form).

AEDT

means Auseralian Eastern Daylight Savings Time.

Announcement Date

means 5 October 2009,

Amended Facility

has the meaning given ro thar expression in Section 5.2,

Agreement

Ancara means Antara Steel Mills Sdn. Bhd.

ASIC means the Australian Sccurities and Investments Commission.

Associate has the meaning given to that term in section 12 of the Corporations Act.
ASTC means ASX Settlement and Transfer Corporarion Pry Led ABN 49 008 504 532

ASTC Settlement Rules

means the operating rules of the settlement facility provided by ASTC.

ASX

meang ASX Limited (ABN 28 008 624 691) or the Australian Securities Exchange
it operates.

ATO

means the Australian Taxation Office.

Bid

means the Qffers to acquire all of the Polans Shares and Polaris Options, on the terms
set out in this Bidders Statement.

Bid Period

means the period between the date on which this Bidder's Statement was provided
o Polaris and the end of the Offer Period {both inclusive).

Bidder’s Statement

means this document, being the bidder's statement of Lion under Part 6.5 of the
Corporations Ace relaring to the Offers.

BMSB

means Bursa Malaysia Securities Berhad.

Business Day

means Monday to Friday inclusive, except New Year's Day, Good Friday, Easter
Monday, Chrisemas Day, Boxing Day and any other day thar ASX declares is not
a business day.

CHESS means the Clearing House Electronic Subregister System operated by ASTC, which
provides for the elecrronic transfer, settlement and registration of securities in Aunstralia.

CHESS Helding means a holding of Polaris Shares on the CHESS subregister of Polaris.

Class Order means ASIC Class Order 0171543,

-Controlling Participant

has the meaning given in the ASTC Serlement Rules,

Corporations Act

means the Corporarions Acr 2001 (Cth) and any regulations made under that Act.

Co-operation Agreement

means the co-operation agreement between Lion and LDHB dated 5 Ocrober 2005,

Dreed of Undertaking

means a deed of undertaking exceuted by Tan 51 William Cheng dated § Ocrober 2009.

Defeating Condition

means each condition of the Offers set out in Scction 8.9(a) and Section 2.9(a}, as the
context requires.
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‘Glossary and Interpretation (cont.)

Excluded Qptions means all options to subscribe for Polaris Shares that have been granred by Polaris
which have an exercise price greater than the Share Offer Consideration.
Heron means Heron Resources Limited (ABN 30 068 263 0283,

Holder Identification
MNumber or HIN

rmeans the number used to identify an Polaris Shareholder on the CHESS subregister
of Polaris,

Independent Expert

means Stantons Internarional Pry Limited,

Joint Bid Agreeﬁlent

means the joint bid agreement between VBL and LAPE dated on or about 30 October 2009,

Joint Venture Agrecment

means the joint venture agreement between VBL, LAFE and Lion dared 5 October 2009,

Kenanga Facility has the meaning given to thar expression in Section 5.2.
LAP means Lion Asiapac Limited.
LAP Resolution has the meaning given ro chae expression in Section 7.9{(a).
LAPE means LAP Exploration Pre. Ltd. (Company Registration Number 200917338M),
a limited liability company incorporated in Singapore and a wholly-owned subsidiary
of LAP. '
LDHBE mesns Lion Diversified Holdings Berhad.

LDHB Polaris Options

means then 5,047,062 options over ordinary shares in Polaris with an exercise price
of 80.631 expiring 4 January 2010 held by LDHB.

LDHB's Polaris Shares

means the 44,737,912 Polaris Shares held by LDHB,

Leaver Brothers

means Lever Brothers (Singapore) $dn. Bhd.

Lion means Lion-Asia Resources Pre. Ltd, {Company Registration Mumber 2009178967),
a limited liability company incorporared in Singapore.
Lion Board means the board of direcrors of Lion.

Lion Director

means & director of Lion.

Listing Rules -

means the listing rules of ASXK a5 amended or varied from time to time.

LTC

means Lion Teck Chiang Limited.

Material Adverse Change

means any one of More events, occurrences or matters which individually or when
aggregated with all such events, occurrences or matters of a like kind or category,
has a material adverse effect on the business, properties, financial condirion resules,
operations or prospects of the Polaris Group, taken as a whole,

MIN Bidder’s Starement

means the bidder's scatement of Mineral Resources under part 6.5 of the Corporations
Act dated 17 September 2009 relating vo the Mineral Resources Offers, as amended
from time to time.

Mineral Resources

means Mineral Resources Limited (ABW 33 118 549 910).
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Mineral Resources Offer
or Mineral Resources
Offers

means the Mineral Resources Share Offer and the Mineral Resources Option Offer.

Mineral Resources
Share Offer

means the takeover offer by Mineral Resources to acquire all of the ordinary shares
in Polaris announced on 20 August 2009 and revised on 15 Ocrober 2009 and
11 November 2009.

Mineral Resources

means the takeover offer by Mineral Resources to acquire 2ll of the options issued

Option Offer in Polaris announced on 20 August 2009 and revised on 15 October 2009 and
11 November 2002,

Offers or Lion Offers means the Share Offer and the Option Offer as varied in accordance with the
Corporations Act.

Offer Period means the peried during which the Share Qffer and the Option Offer will remain epen

for acceprance in accordance with Scction 8.3 and Secrion 9.3 respecrively.

Option Acceprance Form

means the form of acceptance of the Option Offer enclosed with this Bidder’s Statement
or, as the context requires, any replacement or substitute option acceptance form
provided by ot on behalf of Lign.

Option Co-operation
Agreement

means the option co-operation agreement between Lion and LDHE dared 30 Ocrober 2008,

Option Register

means the register of Polaris Optionholders mainrained by Polaris in accordance with
the Corporarions Act.

Option Offer means the offer for Polaris Options contained in Section 9 of this Bidder’s Statement,
as varied in accordance with the Corporations Act.

Option Offer Terms means the terms of the Oprion Offer ser our in Section # of this Bidder's Statement.

Polaris meéans Polaris Metals NL ABN 18 085 223 570,

Polaris Board

means the board of directors of Polaris.

Polaris Director

means a director of Polaris.

Polaris Group

means Polaris and cach of its Subsidiaries.

Polaris Optionholders

means a person who is regisrered as the holders of Polaris Options in the Option Register.

Polaris Options

meang any options to acquire Polaris Shares that have been granted by Polaris, but does
not inglude the Excluded Options.

Polaris Securityholders

means Folaris Shareholders and Polaris Optionholders.

Polaris Share

means a fully paid ordinary share in Polaris.

Polaris Sharcholder

means a persen whe is registered as the holder of Polaris Shares in the Share Register.

Pre-Bid Acceptance
Agreement

means the agrecment dated 20 August 20092 between Heron and Mineral Resources
pursuant to which Heron agreed to accept the Mineral Resources Offer in respest of
Polaris shares held by Heron ro a maximum of 19.9% of the fully paid ordinary shares
of Polaris.
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Glossary and Interpretation (cont.)
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escribed Oceurrence means any of the following events:

{a) Polaris or any of its Subsidiaries converts all or any of irs securities into a larger

or smaller number of securities;

{b) Polaris or any of its Subsidiaries resolves to reduce irs capiral in any way:

{(c) Polaris or any of its Subsidiaries:
(i}  enters into a buy-back agresment; or

(1) resolves to approve the terms of 2 buy-back agreement under seciion 257C(1)

or scction 257D(1) of the Corporations Act;

(d) Other than with the prior written consent of Lion, Folaris or any of irs Subsidiaries
issues gecurities, or grants an option over or to subscribe for its sccuritics, or agrecs

to make such an issue or grant such an option;

{e} Polaris or any of its Subsidiaries issues, or agrees to issue, converrible nores or any

other security convertible into shares:

(f) Polaris or any of its Subsidiarics agrees to pay, declarcs or pays a dividend or any

other form of distribution of profit or capiral;
(g} Polaris makes any change to its constitution;

{h) Polaris or any of its Subsidiaries scquires or agrees to acquire any agsets, properties
or businesses, or INCUrs, agrees to INCUE O eNiers intd 3 commitment or a series of
commitments involving capital expenditure by the Polaris Group, whether in one
of more ransacrions, whege the amounts or value involved in such rransacrion,
transactions, commitments or series of commitments exceeds $2.50,000 in aggregate;

(1) Polaris or any of its Subsidiaries disposes of, or agrees to dispose of, any assets,
properties or businesses, whether in one transaction or a number of such
transactions, where the amount or value mvolved in such transaction or transactions

exceeds $250,000 in aggregate;

(i) Polaris or any of its Subsidiaries creates, or agrees to create, any mortgage, charge,
lien or other encumbrance over its business or any part of its property other than in

the ordinary course of irs buginess;

(k) Polaris or any of its Subsidiaries incurs any fnancial indebtedness or issues any
indebtedness or debt securitics, other than in the ordinary course of business or
pursuant to advances under its credit facilities in existence as at the Announcement
Date where the funds deawn pursuant to those advances are used in the ordinary
coursc of business or in connection with a purpose that is contemplated and

permitted in paragraph (h) of this definition;

{1} Polaris or any of irs Subsidiaries makes any loans, advances or capital contributions
to, or investments in, any other person {other than to or in Polaris or any
wholly-owned Subsidiary of Polaris in the ordinary course of business), other than

in the ordinary course of business;

(m)Polaris or any of ies Subsidiaries resolves that it be wound up or an application or
order is made for the winding up or dissolution of Polaris or any of ite Subsidiaries
other than where the application or order (as the case may be) is set aside within

14 days;

(n} a liquidator ot provisional liquidaror of Polarts or any of its Subsidiaries is appointed;
{0) & court makes an order for the winding up of Polaris or any of irs Subsidiaries;
(p) an administrator of Pelaris or of any of its Subsidiaries is appeinred under sections

4364, 436B or 436C of the Corporations Act;

{q) Polaris or any of its Subsidiaries ceases, or threatens to cease, to carry on busingss;
{r) Polaris or any of its Subsidiaries executes a deed of company arrangement;

{s) a receiver, or a recciver and manager, is appointed in relation to the whole, or
a substanrial part, of the property of Polariz or any of its Subsidiaries;
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{t) Polaris or any of its Subsidiaries is deregistered as a company or otherwise dissolved;

{u) Polarig or any of its Subsidiaries is or becomes unable to pay its debrs when they fall
due; or

{v} the trustee of any trust in which Polaris or any of its Subsidiaries has an inrerest of
mote than $50% and which would, if it were a company, be 3 Subsidiary of Polaris
undertaking an action in respect of that trust if the corresponding action, in the
ease of Polaris and its Subsidiarics, would (mutatis mutandis) constitute a Polaris
Prescribed Occurrence.

Public Authority

Mmeans any government or any governmental, semi-governmental, administrative,
statutory or judicial entity, autherity or agency, whether in Australia or elsewhere
{but excluding the Takeovers Panel, ASIC and any courr rhar hears or determines
proceedings under section 657G or proceedings commenged by a person specified in
section 659B(1) of the Corporations Act in relation to the Offer). It also includes any
self-regulatory organisation esrablished under srarure or any stock exchange.

Pur Option Agreement

means the pur option entered intg by VBL and LAPE on § October 2009 under which
LAPE has a right to requirc VBL to acquire the shares in Lion held by LAPE in the event
that LAP shareholders do not ratify the Bid after close of the Offer Period.

Pur Option Shares

has the meaning given to that expeession in Secrion 7.10.

Register Date

means 7.00pm on 13 November 2009,

Repulatory Approval

means all necessary approvals for the proposed transaction, including (withouc limitation):

(a) approvals which are required by Law or by any Public Authority to permit the Offers
to be made to and accept by Polaris Shareholders and/or Polaris Oprionholders in all
applicable jurisdictions; and

(b) all approvals which arc required by any Public Authority as a result of the Offers or
the acquisition of the Polaris Shares or the Polaris Options and which are necessary
for the continued operation of the business of Polaris and irs Subsidiaries or of Lion
or its Subsidiaries.

Related Entity

means in relation to a person, any entity which i3 related to that person within the
meaning of section 50 of the Corporations Act or which is in an economic entity (as
defined in any approved Austealian accounring standard) thar is conrrolled by thar person.

Rights

means all aceretions, rights or benefirg of whatever kind attaching to or arising from or
in respect of the Polaris Shares or the Polaris Options (as the context requires), whether
divectly or indirectly, including without limitarion all rights ro receive dividends (and
any attaching franking credit), to receive or snbscribe for shares, units, notes, options or
other securitics and to reecive all other distributions or entitlements declarcd, paid, made
or issned by Polaris or any Subsidiary of Polaris after the Announcement Date.

Second Announcement
Date

means 16 October 2009,

Securityholder Reference
Number or SRN

means the number allocated by Polaris to identify a Polaris Sharchelder or Polaris
Oprionholder on its issuer sponsored subregister.

SGX or SGX-ST

means the Singapore Exchange Securities Trading Limired.

Share Offer

means the offer for Polaris Shares contained in Section 8 of this Bidder’s Starement,
as varied in accordance with the Corporations Act,
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Glossary and Interpretation (cont.)

Share Offer Consideration  has the meaning given to char expression in Section §,2.

Share Offer Terms

means the terms of the Share Offer set out in Section 8 of this Bidder's Statement.

Share Register

means the register of Polaris Sharehotders maintained by Polaris in accordance with the
Corporations Act,

Share Registry

means Link Market Services Limited (ABN 54 083 214 537).

Subsidiary

means a subsidiary within the meaning given to that term in scction 9 of the
Corporarions Act.

Takeover Transferes
Holding

means the CHFESS Holding to which Polaris Shares are to be rransferved pursuant ro
acceptances of the Share Offer.

Tan 8ri William Cheng means Cheng Heng Jem (Malaysian Passpore Number A10732963).
Trading Day has the meaning given to it in the Listing Rules.
Transactions means:
(a) the acquisition of Polaris Sharcs by Lion under the Share Offer; and
(b) any acquisition of an interest in Polaris Shares by VBL rhar arises as a result of the
exercise of the Put Qption under the Put Option Agreement,
VEBL means Vital Bond Limited (Company Registration Mumber 1544869), a private

investment company incorporated in the British Virgin Islands and whelly-owned by
Tan Sei William Cheng.

Your Pelaris Options

means, subject to Sections 2.6(a) and 9.6(b), the Polaris Options in respect of which

you are registered or entitled to be registered as holder in the Options Register on the
Register Darte, and to which you are able to give good ritle ar the rime you accepr the
Option Offer during the Offer Period. :

Your Polaris Shares

means, subject to Sections 8.6(a) and 8.6(b), the Polaris Shares in respect of which you
are registered or entitled to be registered as holder in the Share Register on the Register
Date and to which you are able to pive pood ritle ac che rime you accepr the Sharve Offer
during the Offer Period,

5§ Lion-Asia Resources Pte, Lid, Bidder's Statemant
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10.1 INTERPRETATION
(a) Anpexures to this Bidder’s Statement form part of this Bidder's Statement.

(b) Words and phrases to which a meaning is given by the Corporations Act, the Listing Rules or the ASTC
Settlement Rules bave that meaning in this Bidders Srarement and in the Aceeptance Form unless thar meaning
is inconsistent with the context in which the word or phrase is wsed,

{¢) Headings are for convenience only and do not affect the interpretation of this Bidder’s Starement.

{d) The singular ineludes the plural and vice versa and words importing any gender include the other gender, and
references to persons include corporations.

{¢) Peferences to Seetions are to Sections of this Bidder’s Statement.

(f} References to paragraphs are references to paragraphs within the Section in which the reference to the paragraph
is made,

(g) References to time are references to the time in Sydney, Australia on ehe relevant dare, unless stated otherwise,

I

h) References to “dollars™, “$™ or “cents™ are to Australian curreney, unless stated otherwise,
+ ¥
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This Bidders Starement has been approved by a resolution of the directors of Lion-Asia Resources Pte. Ltd.

Dated 13 November 2009

Signed for and on behalf of Lion-Asia Resources Pre. Lrd by:

Loh Kgai Mun
Director
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Polaris’ ASX Announcements

The following announcements have been released on the ASX in relation to Polaris since the announcement of the
Mineral Resources Offer on 20 August 2009,

Date Lodged Description of Document

12 Nov 2009 Polaris recommends improved Mineral Resources Offer

11 Nov 2009 MIN: Formal notice of variation of POL Share Offer

11 Nov 2009 Statement from Lion re: revised MIN offer

11 Nov 2009 MIN: Mineral Resources Offer

11 Nov 2009 Improved Mineral Resources Offer

11 Nov 2005 POL: MIN improves POL Offer and makes offers unconditional
9 Nov 2009 Becoming a substantial sharcholder from Arnhold and 5. Bleichroeder Advisors, LLC
6 Nov 2009 Boardroom Radio Audio Broadcast

5 Nov 2009 MIN: Third Supplementary Bidder’s Seaterment

30 Ocr 2008 MIN: Extension of Takeover Offers

30 Ocr 2009 Boardroom Radio Audio Broadcast

30 Ocr 2009 FIRB Ruling on T/O Offer by Lion-Asia Resources /L

30 Ocr 2009 Mineralisation Identified at Johnston Range

28 Qer 2009 Notice of annual general meeting/proxy form

27 Oct 2009 First Quarter Activities Report

27 Qct 2009 First Quarter Cashflow Report

19 Oct 2009 Recommendation of revised takeover offer from Lion

12 Ocr 2009 Change of subsrancial shareholding from MIN

16 Qce 2009 Lodgement of second supplementary biddet’s statement by MIN
16 Qct 2009 Revised takeover offer from Lign

15 Qct 2009 Appendix 3B - Excreise of Options

15 Oct 2009 Formal notices of variation and extension of POL offers from MIN
15 Ocr 2009 POL Board recommends revised rakeover offer from MIN

15 Oct 2009 Revised takeover offer from MIN

14 Ccr 2009 Change of substantial shareholding from MIN

13 Ocx 2009 Weelumurra renement granted

9 Der 2009 Update on takeover offers

9 Qct 2009 Change of substantial sharchelding from MIN

7 Qcr 2005 Becoming a substantial shareholder from Lion

6 Qe 2009 POL directors accept MIN offers

& Oct 2009 POL board is considering Lion's cash rakeover offer
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Polaris’ ASX Announcements (cont.)

Date Lodged Description of Document

6 Oct 2009 Change of substantial shareholding from MIIN

& Oct 2009 Takeover offer announcement from Lion

5 Oer 2009 Change of substantial shareholding from MIN

2 Ocr 2009 Lodgement of first supplementary bidder’s statement by MIN
2 Oct 2009 Potential competing offer for Polaris

2 Oct 2009 Change of substantial shareholding from MIN

1 Qer 2009 Heron Resources accepts MIN offer for POL sharcs

1 Oct 2009 Change of substantial shareholding from MIN

30 Sept 2002 Annual report to shareholders / Full vear statutory accounts
29 Sepr 2009 Aunsrralian Financial Review Arricle re: porential rival offer from LDHB
25 Sepr 2008 Change of subsrantial shareholding in NTU fram POL

2% Sepr 2008 Appendix 3B — Exercise of Options

24 Sept 2009 Completion of maiking of MIN bidder’s statement

24 Sept 2009 Opening of MIN offers for FOL

18 Sepr 200% AMEC Investor Briefing Presentation

18 Sept 2009 Lodgement of Target Statement with ASIC by POL

17 Sept 2009 Change of substantial sharcholding from MIN

17 Sept 2009 Lodgement of Bidder’s Statement with ASIC by MIN

14 Sept 2009 TKL: Option agresment - Jameson Range in Muasgrave

4 Sept 2009 Appendix 3B = Exercize of Oprions

2 Sepr 2009 Canary Events Iron Ore Investor Forwm Audio Broadeast
27 Aug 2009 Iron Ore Investor Forum Presentation

21 Aug 2002 AMEC Investor Briefing Presentation

21 Aug 2009 Becoming a substantial shareholder from MIN

21 Aug 2009 Boardroom Radio Audio Broadeast

21 Aug 2009 Letter to Sharchelders

20 Aug 2009 Takeover Presenration — Mineral Resources Limited
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09-00852

Australian Securitieé‘nnd Investments Commission
Corporations Act 200] — Subsection 6535A(1) ~ Revocation and Exemption

Under paragraph 655A(1)(a) of the Corporations Aer 2000 (der) the Australian Securities and
Investments Commission (4SIC) revokes ASIC instroment [09-00838] dated 5 October 2009 and
exempts the persons named in Schedule A from seetion 606 of the Act in respect of the acquisition
referred to in Schedule B on the conditions set out in Schedule C and for so long as those conditions
are miet.

Schedule A
Lion-Asta Resources Pte, Lid,, a company incorporated in Singapore (Bideo)
Vital Bond Limited, a company incorporated in the British Virgin Islands (VBL)
LAP Bxploration Pte. Ltd., a company incorporated in Singapore (LAYE)
Lion Asiapac Limited, a company incorporated in Singapore (LA
Schedute B

An acequisition of a relevant interest in issucd voting shares in Polaris Metals NL. ACN 083 223 570
(Polaris) arising from the entering into an agreement dated 5 October 2009 (the Cooperasion
Agreamenty  between Bidco and Lion Diversified Holdings Berhad, a company incorporated in
Malaysia (LDHB), (collectively, the Pardes) for the purpose of Bideo making a takeover bid under
Chapter 6 of the Act for all of the issued voting shares in Pelaris (the Bid), where:

(a)  as at the date of the Cooperation Agresment:
(i} LDHB has a relevant interest in 25.4% of the {ssued voting shares i Polaris;

(i)  Tan Sri William Cheong Heng fem (Cheng) has 2 relevant interest in 25.4% of the issued
voting shares in Polaris,

(i)  Cheng, together with his associates, controis LDHE for the purposes of section 603(3)(b) of
the Act: o

(ivi LDHB, together with fis associates, controls LAP for the purposes of section 608(3)b) of
the Act;

v LAPE.is & wholly-owned subsidiary of LAF, and
(vi) VBL is wholly-owned by .Cheng;
(&)  immediately prior to Bideo and LDHB entering into the Cooperation Agreement:
(i)  neither Bideo, VBL, LAPE or LAP had a relevant interest in issucd voting shares in Polaris;

(i) LAPE was the beneficial owner of 50% of the issued voting shares in Bido; and
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09-00852

(i)  VBL was the beneficial owner of 50% of the issued voting shares in Bidco;

{c) Cheng and LDHB , or their respective controlled cntitics, have entered into a relevant
agreement for the purpose of controlling or influencing Polaris' affeirs (the Joinmt Bid
Agreemeniy;, and

(d) in furtherance of the Joint Bid Agreement, Bideo and LDHB have entered into the
Cooperation Agreement in the form of the agreement provided to ASIC on 5 October 2008,

Schedule ¢

1. The Bid must be subject to a defeating condition that, during or at the end of the offer period,
Bideco has received valid acceptances for not less than 50.1% of the bid class securities that Bideo

offers to acquire under the Bid axcloding:

{2} any bid clase secwrities in which the Parties, Cheng, VBL, LAPE, LAP and their
respective associates have a relevant interest at the beginning of the offer period; and

(b) any bid class securities the subject of a pre-bid acceptznce agreement between Heron
Resources Limited ACN 068 263 098 and Mineral Resourees Limited ACN 118 549 210

dated 20 August 2009,

and the bidder's statement in respest of the Bid includes a statemnsnt to the effect thar the
defeating condition will not be waived.

2. The Parties must use their best endeavours to have Polans engage an independent expert to
prepare a report on whether, in the expert's opinion, the Bid is fair and reasonable to Polaris
shareholders not associated with the Parties, Cheng, VEL, LAPE, LAP or their respestive

assoclates.

3. The Parties must immediately terminate or procure the termination of the Cooperation
Agreement, and any other agreements or arrangements batween any of the Parties, Cheng, VBL,
LAPE, LAP and their respective associates in relation to the Bid, if the Bid does not proceed, or
fails, becanse of a defeating condition that has been neither satisfied nor waived.

Dated 12 gctober 2000
e

'\.‘4:" iy ' —

Sigﬂe::l by Louize Swan
as a delegate of Australian Securities & Investments Commission
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ASIC Exemption - Polaris Options

09-00881

Australian Securities and Investments Commission
Corporations Act 2001 - Paragraphs 655A(1){b} and €69 (1)(b) - Exempticn and
Declaration

1 Under paragraph 855A{1)(b} of tha Corporations Ast 2001 {Act), the Australian Securities and
Investments Commission (A3IC) declares that Chapter 6A of the Act applies to the person
specified in Schedule A In the case specified in Schedule B as if;

(a) subsection 605(2) of the Asf were modified or variad by:
(i) daleting "or* at the end of paragraph (a);
(i} delefing “." at the end of garagraph (b) and replacing it with *; or”;, and
{ii)  inserting the following new paragraph after paragraph (B):
“(g) they are options which have diﬁefen’r exercise prices and exercise dafes”.

{b)  subsection 618(1) were modified or varied by ingerting the words “or compensate the
holders of such securities far the cancellation, surrender or forfeiture of aftar the word
“buy” where it first appears n that subsection;

(£} subsecticn 619{2) was modified or varied by:
{iy  deleting"* at the end of paragraph () and substiuting *; and”; and
(il Inserting the following paragraph after paragraph (e):

") any differences in the offers attributabie to the fact that the offars refate fo
options which have different exercise prices or different exercise dates”.

2 Under paragraph 669{1)(b} of the Act, ASIC declares that Chapter §A of the Act applies in
relation to the person specified in Schedule A in the case specified in Schedule B as if:

(s)  Division 1 of Part BA,1 of the Act were modified or varied by adding a new section 881G
which reads:

"In this. Division, a reference to acquiring securities, when used in relation to non-
trangferable securities, includas securing binding cornmitments from holders fo the
surrender or forfeiture of the rights attached to those securities and the ¢ancellation of

those securities”;

(b)  Subsection B3EB(1) of the Act were madified or varied by adding the words ", in the case
of securities that are sapable of baing transferred,” bafore the word "the” where first

appearing; and

(¢) Part8A3 of the Act ware modified or variad by adding a new section 688C which reads:

“(1} Under thiz zection, in the case of sacurities: Ehat are nét capable of being
fransfarred, the persen acquirdng the secunibies must:

fa) give the company that issued the securities a copy of the compulsary
aequisition notice under section 8618 or 664G together with & deed polt
providing for the surrender or forfeiture of the rights attached to those
securities and the cancellation of those securities by someone appointed by
the person acguiiing the securies; and
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ASIC Exemption - Polaris Options (cont.)
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09-00381

(b}  pay, i=sue or fransfer the considerstion for the surrendar or forfeiture of the
rights aftached to those securities and the cancellation of those securities fo
the cornpany that issued the securities,

The person appointed undsr paragraph () has authority ta sign the deed pall an
behzlf of the holder of the securities.

(2) Ifthe person acquiring the securities complias with subsection (1), the company
that issued the securities must:

{a) cancel the éecuritie&; and
‘(b)  hold the consigeration received under subsection (1) in trust for the person
who held the securities immediately before the surrender or forfeifure of the
rights attached to those securities and the cancellation of those securities;
and ‘
{#)  give written notice to the person refermred fo in paragraph (b) a5 soon as

practicable that the considgration has been received and is being held by the
company pending their instructions as to how it is to be dealt with,

(3) I the consideration held under subsection (2) consists of, or includes, money, that
money must be paid into & bank account opened and maintained for that purpose
anly,”

Schadule A
lion-Asia Resources Pte, Lid., a company incorporated in Singapore (Bidder)
Schadule B '

1 Where the Bidder makes an off-market takeaver bid (Optiong Offer) for all of the options to
subserive for ordinary shares in Polaris Metals NL ACN 085 223 570 {Targef) that have an
exercise price which is less than the price per ordinary share in the Target ¢ffered by the Bidder
under 2 cash off-market takeover bid for all of the' ordinary shares |n the Target. :

2 The consideration offerad by the Bidder for different options under the _Dption Off:ar is equitable
having regard to the different exercise prices and expiry dates of the different options.

Dated 20 Octaber 2008

Signed by Louise Swan

as a delegate of the Austraiian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 — Subsection 633A(I)(a) — Exemplion

Under paragraph 655A(1¥a) of the Corporations Act 2000 (the Aef), the Australian
Securities and Investments Commission (451C) exempts the persons in Schedule A from
subseotion 606(1) of the Act in the case referred to in Schedule B.

Schedule A
Lion-Asia Resources Pte. Ltd., a company incorporated in Singapore (Bideo).
Vital Bond Limited, a company incorporated in the British Virgin Islands (VBL).
LAP Exploration Pte. Lid., a company incorpotated in Singapore (LAPE).

Lion Asiapac Limited, a company incorporated in Singapore (Lion}.

Schedule B

Acquisitions of fully paid ordinary shares in Polaris Metals NL ACN 085 223 570 (Polaris)
resulting directly from the exercise of options to subscribe for fully paid ordinary shares in
Polaris (@ptions) where:

I.

Bideo has made a takeover bid for all the issued fully paid ordinary shares in Polaris
{(Share Offer), in respect of which a bidder's statement will be lodged with ASIC on
or about 13 November 2009;

Bidco has made a takeover bid for all the Options which have an exercise price that is
less than the price per share offered under the Share Offer as at the date set by the
bidder under subsection 633(2) of the Act (Options Offer), in respect of which a
bidder's statement will be lodged with ASIC on or about 13 November 2009;

The Opt.ions Offer is subject to a non-waivable defeating condition that the Share
Offer:

a. becomaes, or 1s declared, unconditional; o

b, is subject only to conditions that relate only to the happening of an event or
cireumstance referred to in subsection 632C{1) or (2) of the Act;

Offers under the Options Offer and the Share Offer are first sent to cach holder of the

* velevant bid class securities on the same day;

The bidder’s statements in respect of the Share Offer and Options Offer disclose that
Bidco, VBL, LAPE and Lion have received this relief from ASIC and provide a brief
deseription of the terms of the relief,

Lion-Asia Resources Pte, Lid, Bidder's Statement
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6. The bidder's statements in respect of the Share Offer and Options Offer disclose
Bideo's intentions in relation to the exercise of Options it acquires under the Options
Offar,
7. The bidder's statements in respect of the Share Offer and Options Offer disclose that

any Polaris shares issued during the Share Offer bid period upon exercise of any
options acquired by Bidco under the Options Offer do not form part of the Share
Offer bid class,

Dated 13 November 2009

o

Signed by Louise Swan .
as a delegate of the Australia Securities and Investments Commission

Lign-Agia Resources Ple. Lid. Bideer's Statement
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ABX Markats Suparvision Pty Ltd

ABN 28 087 780 489
2 The Esgplanade
Perih WA 6000

ASX PO Box D187
Parth WA 6840

AUSTRALIAN SECURITIES EXCHANGE

Telephore 61 § G224 0000
Facsimile 618 9221 2020

WwW_BSX.COM. au

3 Navamber 2009

Mr Trevor Verran
Company Secretary
Polaris Metals NL.

Lavel 2

1109 Hay Street
WEST PERTH WA 8005

By Email: tvarran@polarismetals.com.au

Dear Trevar

Paolaris Metals NL {the “Company’)

We refer to the application by the Company for a waiver from listing rule 6.23 4.

ASX Limited has considered the Company's application and decided as follaws:

DECISION

1,

Based solely on the imformation provided, ASX Limited ("ASX") grants Polaris Metals NL f{the
“Company’) a waiver from listing rule 6.23.4 to the extent necessary fo permit the Company fo amend
the terms and conditions of all the options which are on their terms incapable of fransfer, fo permit
their transfer to Lion-Asia Rescurces Ple Lid ("Lian-Asia”) on the following conditions:

1.1 The off-market takeover bid by Lion-Asia for tha Company's shares has been declared
unconditional,

1.2, Lion-Asia has acquired voling powar in the Company of more than 50%.

ASX has considered fisting rules 6.23.4 only and makes no statement a3 fo the Company's
compliance with other Jisting rulas.

BASIS FOR DECISION

Listing rule 6.23.4

Underlying Poficy

3

Sets out rules for when aption terms can be changed — some terms can be changed with the approval
of holders of issued ordinary securities — maintaing balance between rights of holders of ardinary
securities and holders of options.

pol2004.14.03-nb.dos Page 10f2
Australian Secutities Exchange

Australian Stock Exchange Austraiian Clearing House ASX Settlerrert and Transfer Comoration
Sydney Futures Exchange SFE Clzaring Corporation Austraclear

Lign-Asia Rasourcas Pte. Lid. Biddar's Statement
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ASX Waiver Instrument (cont.)

Fresent Application

4 Enttity subject to takeaver bid - unquéten‘ options granted by target entity have ferm that they are not
fo be fransferred — shareholders not disadvantaged by option hotders transferring existing options, as
consideration is to be provided by bidder — requirement to receive secuiily holder approval for transfer
of options for consideration is superfiuous — waiver granted,

If yau have any questions, nlease contact me.

Yours sincerely

Nathan Bartrop
Adviser, lssuers (Perth
Direct Ling: {08) 3224 0029

$oI2008.11.03knb doc Pagedof 2
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LION-ASIA RESQURCES PTE. LTD.

Registered office
10 Arumugam Road
#10-00 Lion Building A
Singapore 409957

Telephone +65 6745 9677
Facsimile +&5 6747 9493

Postal address

10 Arumugam Road
#10-00 Lion Building A
Singapore 409957

Australian Legal Adviser
Gilbert + Tobin

Level 37, 2 Park Streer
Sydney NEW 2000

Singapore Legal Adviser
WongPartnership LLD

One George Street #20-01
Singapore 049145

Financial Adviset

Wilson HTM Corporate Finance Limired
Level 28, Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000

Share Registry for Offers
Link Market Services Limited
Level 12, 680 George Street
Sydney MNSW 2000

LION OFFER INFORMATION LINE:

1500 132 875 (toll-free for calls made within Awstralia) or
+61 2 8280 7733 (for calls made from outside Australia)
Monday to Priday berween 8.30am and 5.30pm (AEDT time)

s

“
-

T e,

g
o

| I
e



‘www.lion.com.my. .




