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ANNEXURE A - OFFER TERMS

-

TERMS OF THE OFFER

1.1

Oiter Dale

This Offar is dated 10 Seplember 2003, baing the dale on which the first of tha Offers is
mace 1o the persons referred 1o In clause 1.4,

1.2 Offer
Ramelivs offers fo acquire all of Your Digro Shares on the terms and sublect to the
conditicns of this Offer.

143 Consideration
The consideration offared by Hamelius is 2 Ramelius Sharas for every 1 Dioro Share,
If the number of Diore Shares you hold is such that your entitlernent to Ramelius Shares
under this Offer s nol a whale number, your entitlerment 1o Rameliuz Shares will be
rounded up fo the nearest whole number.
You may only accept this Offer in respect of all of Your Dicro Shares (unless clause 2.2
applies fo you).
if Ramedius improves the considaration offerad, the Corporations Act condains provisions
io ensure thal any Dioro Shareholder who has already accepted the Offer will recoive the
benefit of the improved consideration,

1.4  Persons to whom Offers are made
Orters on tesms identical to those contained in this Offer have been sent or will be sent 1o
all holders of Decro Shares registered in Dioro's register of members on the Relevan
Data.

1.5  Offer Period
Unless the Ofer is withdrawn in accordance with the Corporations Act, this Oifer will
remain open during the perigd commencing on the dale of this Offer and ending al
7.00pm (Adelaide time) on 12 October 2009 or, if the Offer Pariod |z extended purauant
fo the Corporations Act, at the end of the extended period,
If wathin the last sewen days of the Offer Period the Offer is varied to improve the
consideration offered or if within the last sewen days of the Ofler Period Ramelivs’ vating
power in Dioro incregses to more than 0%, then in either case the Offer Period will be
automatically extended in eccordance with section 624(2) of the Corporations Act, so that
it ends 14 days after the ralevant evenl.

1.6  Conditions
Each Offer is subject to the condilion in clausa 7.1,

APPLICATION OF THIS OFFER

21 Hanolher person is entitled to Your Dioro Shares

Thiz Offer Is made 1o you as the holder of Your Déore Shares al the Relevan! Date.




&

2.2

2.3

RAMELIUS

If at the fime this Cifer Iz made to you, or at any time during the Offer Penod another
p=reon is, or is entitled to be registerad as the holder of some or all of Youwr Dioro Shares
itransferrad shares), then in accordance wih section B53B{1)(a) ol the Corporations
Agl:

21.1 8 comesponding Cifer is taken to have been made 1o that olher person In
respect of the transferred shares;

212 this Offer is deemed to have been withdrawn; and

2143 8 comesponding Offer is deemead to have been made to you in respact of Your
Dioro Sharas odher than the transfemad sharas.

H you are a rusiee or nomines

i at any time during the Oer Pericd and belore vou accepd this Clter, you hold ane ar
more parcels of Your Diono Shares as irustes or nomines for, or otferwise on account of,
anather person, then in accordance with section 6538 of the Corporations Act:

221 this Ciffer shall be deemed at the time 1o consist of separate comesponding
Offers made o you in relation to the respeciive distinct parcals of Your Diora
Shares including any parcel that you hold in your own right;

222 an acceplance by vou of any ol those separate corresponding Offers i
ineffective unless you have given to Ramelius notice which:

fa)  indicates that Your Dioro Shares consist of distinct parcels;

]} if it relates o Dioro Shares in 8 CHESS Holding, i in an electronic form
approved by the ASTC Setlement Rules; and

(c) if it relates to Dioro Shares held in an |Eswar Sponsored Holding, is in
writing: and

(d}  specifies the number of Dioro Shares in the parcel or parceds It is lor,
YWou may al the one time accepl 2 o more such corresponding Olfers as i they were a
single Oifer in relation To @ digting! parcel of Dioro Shares. If this applies fo you, contact
the Information Line on 1800 774 070 {or +61 8 8232 BB6S owtside of Australia) for
such additional copées of this document as are necessary,
Hotice of parcels
A notice in accordance with clause 2,.2.2 must

23.1  if it relates to Dioro Shares held in an Issuer Sponsored Holding, be in writing;
or

232 If It refates fo Dioro Shares held In & CHESS Holding, be In an elecironic form
approved by the ASTC Ssattlement Aules.

ISSUE OF RAMELIUS SHARES

31

i you do not have to give another document for your acceplance

81



82

ANNEXURE A - OFFER TERMS

If the Acceptance Form does nol require you fo give ancther document for your
acceptance, Ramelius will provide the coneideration to which you are entitled on
acceptanca of this Offar on or bafara the earlier of:

311

3.1.2

21 days aftar tha and of the Oltar Pariod; or

ong month aMer the later of:

(a}  the date this Ofer is accepled by you, or

i) I this Offer is subsect 1o a dedealing condition, the date the lakeover

contract resulting from your acceplance of this Offer becomes
unconditonal.

32  Hyou have to give another document for your acceptance

If the Acceptance Form requires another document to be given for your acceptance {for
sxample, a power of attornay):

3.2.1

322

323

324

325

It the document i given wilh your acceptance, Ramaelius will provide the
consideration 1o which wou are entiled on scceptance of this Offer In
accordance with clause 3.1; or

if the document is given after your accepiance and bafare the end of the Ofer
Period and the Cifer is subject to a defeating condition at the time Ramedus is
given the document, Ramellus will provide the consideration o which you are
entitled on acceptance of this Offer on or before the earser of;

(a) one month after the: takeover confract becomes unconditional; or
ib) 21 days after the end of the Offer Period; or

if the document is given after your acceplance and bafore the end of the Ofer
Period and the Offer is wnconditional al the fime Ramelies is givan tha
documant, Ramalius will provide the consideration to which you are antithed on
acoeptance of this Offer on or before the earlier of:

fay  omemonth after Ramelivs is geven the documend; or
ib} 21 days afier the end of the Offer Period; or

if the document is given after your acceptance and after the end of the Ofier
Period and, at the time Ramalivs & given the documant, the takesver cantract
is uncondibonal, Ramehus will provide the consideration to which you are
entitied on acceptance of this Offer on or belore 21 days after Ramelius i given
the document; or

if the documeant is given after your acceptance and after the end of the Ciier
Period and at the tima Ramealius is ghven the documant the takeover contract is
subject to a deleating condition thal refales only 1o the happening o a
Prescribed Occurrence, Ramelius will provide the consideration 1o which you
are entithed on acceptance of this Offer on or before 21 days after the takeower
contract bacomeas unconditional,

Under no circumstances will interast be pasd on the comsideration payable under the
Diter, regardiess of any delay in paying the consideration or any extension of the Ofles,
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3.3  Contract avoided
Ramelies may, at 15 election, avold any confract created between Ramelius and you if
Ramelies has not been given a documend required by the Acceplance Form within ane
month after the end of the Offer Period.

34  Dfficial quotation of Ramelius shares

The Ramelius Shares issuad to you under this Offer will be issued fully paid and will ank
equally for dividends and other dghts In all respects with existing Ramelius Shares from
the date of their isswe.

Ramelius has been admitted to the official kst of the ASX. Shares of the same class as
those to be issued as consideration hawe been granted official guotation by the ASX.

An application will b made to the ASX within 7 days of the stan of the Offer Period for
the granting of official quotation of the Rarmalivs Shares to be issued. Official quotation is
not granted avtomatically on application.

3.5  ODbligation 1o aliot shares

Ramelius" obligation to Bsue and allot any Ramellus Shares to vou will be satisfied by
Rameliusa:

3.5.1 enferng your namea on ifs register of membsrs; and

352 no later than 21 Business Days afier your nemea is antered on its regisier of
membears , sanding or procuring the sanding o you of. an unceartificated
statement in your name,

The uncerificated stalement will be sent by pre-paid post o your address recorded (n
Dioro's regisier of members &t 8:00am Adelaide time on the date set by Ramelivs under
secton 633(2) of the Corporations Act.
It %owur Dicro Shares are hald in joint names, the uncertificated statemeant will be issued in
the name of, and sen io, the holder whose name appears first in Dioro's regester of
members on the date sel by Ramelius under section 633(2) of the Corporations Act,
HOW TO ACCEPT THIS OFFER
41  Full scceptance required
Subject to clause 2.2, you may only accept this Offer for all Your Digro Shares.
42  When to accept this offer
You may accept this Oifer &t any fime during the Offer Period,
#.3 Method of acceptance

The manner in which you sccapt this Offer will depend on whether % owr Dioro Sharea are
in an lssuer Sponsored Holding or ina CHESS Holding.

Your Dioro Shares are in a CHESS Holding if they are sponsored by a Broker or othar
CHESS Participant or If you voursell are a Broker or Non-Broker Participant,

83



84

ANNEXURE A - OFFER TERMS

44

4.5

4.6

Your Diore Shares are in an [ssuer Sponsored Haolding if they are sponsored directly by
Dioro as an issuer,

i Your Dioro Shares are registersd in the name of a Broker, investment dealar, bank,
frust company or other nominesa you should contact that nomines for assistance in
accepling this Oifer,

Il you have any questions aboul how to accepl thes Ofler or need a replacement
Acceptance Form, please contact the Information Line on 1800 774 070 (+61 8 8232
8865 outside Australia). Alternatively you may consult yowr stock broker or other
linancial or prolessional adviser.

Issuer Sponsored Holdings

If Your Dioro Shares are held in an ssuer Sponsored Holding, 1o accept this Offer you
must complete and sign the accompanying Acceptance Form in accordance with the
instructions om it and return it, together with any other documents required by those
instructions to:

Diora Takeowvar Offer

Compulershare Investor Senices Py Limited
GPO Box 1326

ADELAIDE 5A 5001

A reply pald envelope Is enclosed for youwr convendence, Owerseas shareholdaers,
however, should return their Acceptance Form by airmail with the necessary postage
affized,

CHESS Holdings

If ¥Wour Diora Shares are held in a CHESS Holding, then acceptance of this Ofer can
only ba made in accordance with the ASTC Settlement Rules, Therafore, to accept this
Oifer:

4.5.1 if you are @ Broker or 8 Mon-Broker Participant, you must initigte acceptance of
thie Odfer in accondance with Rule 14.14.1 of the ASTC Settlemant Rules before
the and of the Ofer Pariod; ar

452  otherwise, Instruct your Controlling Parficipant {normally your stockbroker) 1o
initiate acceplance of this Offer in accordance with Rule 14,141 of the ASTC
Settlement Rules before the end of the Offer Period. You may, by complating,
signing and returning the enclosed Acceplance Form in accordance with the
instructions on it, authorise and direct Ramelius (by its officers, employees or
agents) to Insbwet your Controlling Participant to Eniiate acceplance of this
Oifer on your behalf in sccordance with Rule 14141 of the ASTC Setflemeant
Hules.

Dioro Shares in both a CHESS Holding and an Issuer Sponsored Holding

If some of Your Dioro Shares are in an lssuar Sponsored Holding, and some of Your
Dioro Shares are in a CHESS Holding, your acceplance of this Offer will reguire separate
action under both arrangemeants referred to under this clause in retation o the separale
portions of Your Dioro Shares.




4.7

4.8

4.4

RAMELIUS

Receipt of Acceptance Form

To accept this Offer, you should complete and sign the Acceptance Form in accordance
with the instructions on if and return it together with any nacessary documents so that i is
recanvad by Ramelius balara the end of the Offar Pariod.

Acceptance shall ba deemed 1o Rkave bean eflected when, subject to this clause, the duly
completed Acceptance Form has been recelved al the address stated In clause 4.4,

An Acceptance Form retumed by post will be desemed to be recerved before the end of
the Offer Penod i the envelope in which it is sent is post-marked before the end of the
Cifar Pariod.

Validity of acceptance

Your acceptance will not ba valid unlass it is made in accordance with the procedures eet
forth in this clause 4 and the instructions on the Acceptance Form. The Accepfance
Form forms part of this Offer,

¥ou must choose a method of defvery you will use to daliver your Acceptance Farm and
all other required docwments. That delvery is at your risk. Persons holding Déoro Shares
throwgh brokers, deaksrs, commencial banks, rusl companies of nominess may reguest
these parsons 1o effect the above dedveries on their behall,

Ramelies will determing, n its solie discretion, all questons as 1o the lorm of documents,
Imcluding the validity, efgibility, Including time of receipt, and acceptance of Diore Shares,
The determinalion of ARamedius will be final and binding on all parties.

Ramelies may, in its sole discretion, at any fime deem any Acceptance Form recenved by
it io be a valid acceptance although any of the other requirements for acceptance have
not been complied with and may wahee any requirements of clause 4, but no payment of
consideration will be made untl the required documents have been recelved and any
irmegularity has been reschved or waived.

Effect of acceptance

By completing, or initigting acceplance of this Offer through CHESS in accordance with
this clause 4.9 or signing and returning an Acteptance Form m accordance with thes
clause 4.9, you will have,

491 accepted this Offer mrevocably [and each wvanaton of the Ofer (If amy)
permitted by Pan 6.6 of the Corporations Act) in respect of all of Your Dioro
Shares;

4.82 agreed fo tramsfer Your Déoro Shares o Ramelius for the consideration
spacified in clawss 1.3 (subject to the Offer becoming unconditional);

493 raprasanted and warranbed 1o Ramehus that Your Dioro Shares will, both at the
time of wour acoeptance of this Offer and at the time of registration of the
transfer of Your Dioro Shares to Ramedius, be fully paid wp and free from
Encumbrances, that all necessary consants and authorisations for you to ssll
Your Dioro Shares have been obtained and thal you hawe full power and
capacity to sell and transfer those securites,;

484  revocably authorised Ramelius (by I3 officers, employees or agenis) 1o
complete on your behalf on the Acceptance Form correct details of Youwr Déoro
Shares, fill im any blanks remaining on the Acceptance Form and reckify amy
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4945

496

497

408

484

oerrer 0 of omiseson from the Acceptance Form necessary 1o make the
Acceptance Form an afective acceplance of this Oiter;

irrevocably authorised and directed Dioro to pay 10 Ramelius or to account 1o
Ramelius for all Rights, subject fo any Righis received by Ramelius being
accountad for by Ramslics to you if the Offer B withdrawn or the contract
farmed by your acceptance of this Offer is avoided under clause 3.3;

excapt where Rights have already besn paid or accounted for, imevocably
authorised Ramelies 1o deduct from the congideration payabie in respect of
“our Dioro Shares, the amount of all Rights or where Righls teke a non-cash
form an amount equal to the value of those Rights as reasonably assessed by
Ramelius in accordance with clause 5;

have represented and warranted o Ramalius that, unkess vou have proviced
nofice in sccordance with clause 2.3, Youwr Digro Shares do not consist of
distinci parcels of Dioro Shares,

irrevocably appointed Hamelius and its directars, sacretary and officers from
tme 10 fime, jointly and each of them severally, as wour attorney, wilh effect
from the date the condition in cause 7.1 is fulfiled, with power 1o exercise, in
your name and on your behalf, all powers and rights you could lawfully exercise
a& the regstared holder ot Your Diceo Shares including:

(&) attending and wofing at all ganaral meetings of Diorg;

[b) executng and defivering all forms, translers, assignments, notices and
instruments (including instruments appointing a direcior of Ramelius as
8 proxy in respect of all or any of Your Dioro Shares and any application
to Dioro for a replacement cartificate in respect of any cartificate which
has been ksl or destroyed) and exencising amy voting rights attaching 1o
Your Dioro Shares;

(e} generally exercising all your powers and rights in refalion 1o Youwr Dioro
Shares ncluding but not kmited to the power to requisition or |oin in
reqguisiioning gensral meetings of Dioro in accordance  with the
constution of Diosd of sactions 2490, 249E or 248F of the Corparalions
Aot and 1o congsent to short nolice of any genesal meelings of Dicso;

[dj requesting Dioro to register in the name of Rameius or s nominse Your
Dioro Shares which you hold on any register of Digro; and

(8)  doing all things incidental and ancillary to any of clauses 4.9.8(a) to (d),

and you acknowledge and egree thal in exercising the powers conferred by this
clause 4.9.8, the attorney will be entithed to act in the inlerests of Ramaelius as
the beneficial owner and intended registered holder of Your Déoro Shares
Ramelius will Indemnify vou and keep you Indemnified in respect of all costs,
expenses and abligations which might otherwize be incurred or underteken as a
result of the exercise by an atiormey of any powers under this clavsa. This
appaintment, being given for valuable consideralion to secure the inferest
acquired in capital while Your Dioro Shares, is irevocable and terminates upon
registration of a trensfer to Ramadius or its nominee of Your Dioro Shares;

agread to indamnify Ramelies in respact of any claim or action againat it or any
loss, damage or lability whatsoever ncurred by it as a result of you not
produding your Holder Identification Mumber or in consequence of the fransier




4910

4.9.11

4812

4.9.13

4.9:14

RAMELIUS

of Your Deoro Shares being regislered by Dsoro without production of your
Holder Identification Mumber for Your Dioro Shares,

agreed not to attend or wote in person at any general meeting of Dioro or o
exercise of purport to exercise any of the powers conferred on Ramelius or its
nominea in paragraph 4.9.8 above,

irmeyocabdy authorssed Ramelius to notify Diors on your behalt that your addrass
for the purpese of serving notices upon you in respect of Your Dioro Shares is
the address of Ramelius and that all such nofices are 1o be marked care of
Ramelius and to hawe direcied Ramelius fo serve all molices and to send all
correspondenca, paymenis, of dvidends and other distribubions, rights and
entitlernents, nolifications of entillements and other communications and
documents of any kind in respect of those Dioro Shares fo Ramellus at its
address;

if any of Your Dioro Shares are heid in a CHESS Holding but you have signed
an Acceptance Form, irrevocably authorised and directed Ramelius by its
olficers, employees and agents fo:

(@l Instruct your Confrelling Participant fo indiate acceptance of ths: Offer in
respect of those Dioro Shares im accordance with the ASTC Sattlemeant
Fules; and

(k) give any ofther instructions in relation 19 those Dioro Shares (o your
Condrofing Paricipant on your behall under the sponsorship agresment
between you and the Controlling Particlpant, as determined by Ramelius
acting in ite owm intarests a8 bensficial owner and intended ragistarad
haddar of Your Diaro Shares; and

i at the lime of acceplance of this Offer Youwr Dicro Shares are in a CHESS
Holding, with effect rom the dale that this Offer or any contract resulting Irom
acceptence of this Odffer is declared free from all iis condifions, or those
conditions are satisfied, authorsed Hamelius to cause 8 message to be
transmitied to ASTE in accordance with ASTC Satflement Rule 14.17.1 so as lo
transfer Your Dloro Shares to Ramelius’ Takeowver Transfer Holding, Famelius
shall be so authorised even though at the time of such transfer it has not paid
the considaration dus to yow undar this Offer; and

agread fo accept the Dsoro Shares to which you hawe become enfitled by
acceplance of this ONer subject lo Ramelius’ conslifulion, and authorised
Ramelius and iz officers, emplovees and agents, to enter vour name n
Ramelius' register of members for those Dhoro Shares.

The wnderiskings and awthoribes refemed to m this clause 4.9 will junless othermse
stated herain] ramain in force afier yau recaive the consideration for Youwr Diona Shares
acquired by Ramebus and after Ramebus becomes registered as holdar of tham,

DIVIDENDS AND OTHER ENTITLEMENTS

Ramelius ks entithed o all ights declared, pald, made or which may anse or accrue on or alter
the date of lodgement of this Bidder's Statement with ASIC in respact of Dioro Shares which i
acquires pursuant to this Offer.

Cash Rights
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5.2

6.1

B.2

It any of those Rights are declared, pald, made, anse or accrue in cash to you as the
hokder of Dioro Shares, Rameus will (provided the benefit of the Rights have nol already
b=en passed on io Ramelius] be entifled o reduce the consideration specified in clause
1.3 by an amount eqgual to the amount of the Righls.

Mon-cash Rights

It any mon-cash Rights are isswed or made or arise of accree to you as tha holder of
Dioro Shares the Ramelius will {provided the rights have nol already been passed on 1o
Ramelius) be entifled 1o reduce the conskderation specified in clause 1.3 by an amount
equal to the value [as reasonably assessed by Ramelius) of the non-cash rights.

OVERSEAS AND FOREIGN SHAREHOLDERS

New Zealand Sharaholders

MNew Zealand Holders of Dioro Shares are able to accept the Offer and recaive Ramelius
Shares. Ramelius Shares will be offered in New Zealand pursuant to the Securifes Aot

(Charzeas Companies) Exempiion Nolbice 2002 (NZ). This nolice exempls Ramelius
from the investment statement and prospecius requirements of the Securilies Act 1978

({New Zealand) and the Secunties Reguiations 1883 (Mew Zealand).
Other Foreign Shareholders

For the avoidance of doubt, i you are {and fo the axdent you are acting on behall of
anpther person, ¥ that person &) located in the United States or i a "US Person” as
defined in reguiation S under the LS Securities Act, you will be a Forelgn Shareholder for
the purposes of this clause B.

It you are 8 Foreign Shareholder and you accept the Offer, subject to clause 7.1,
Ramealivs will, with respact lo tha Ramelics Shares to ba Bsued undar this OHer at tha
tlima reterrad to in clause 3.1;

6.2.1 g5 fo @ nomings approved by ASIC (Nominee) the number of new Ramelius
Shares 1o be issued in accordance with this Odfer fo which you and other
Foreign Shareholders would hawe been entfitled but for this dause;

G2 2 cause the Mominee to sell those Ramelius Shares in such manmer, at such
price and on such other terms and conditions as are determined by the
Momines;

6.2.3  cause the Mominee o pay 1o you the amount ascertained in accordance with
the {olonwing formuda:

iMet Proceeds of Sale x MFS) ! TFS
where:

Meat Proceads of Sale is the amount remaining after deducting the expansas of
the sala from the proceeds of the sale of the Ramealius Shares issued o tha
Maominee;

NFS s the numises of Ramelius Shares which Ramelius would otherwise Da
required to issue 10 you;

TFS iz the tofal number of Rameliua Shares isssed to the Mominee under this
clause 6.2.




8.3

RAMELIUS

Payment of the cash amount to which you are entitled by acceptance of thes Offer will be
made by cheqgue s soon as preclicable after completing the sale of all new Ramelius
Sharas issued to the Mominea under this clause 6.2, You will be paid in Australian
dollars, or if this ks unlawdul, the currency of vour country of residence as shown in Diono’s
register of members. The cheque will be sent by prepaid ordinary mail or, in the case of
overseas shareholders by airmail, to your address as recorded on Dioro's register of
mambers an the Aedevant Date or such other addrags natified in writing bafore dispateh
of 1 cheque,

Restrictions on Payment
I an the time of acceptance of thes. Offer; you are:

8.3.1 resident in, or a resident of, a place culside Australia o which the Banking
(Foresgn Exchange) Regulations, apply:

6.3.2 @ person or entily associated with the Milosevic Government of the Federal
Republic of Yugoslavia as namad i the instrument dated § April 2002 Bsued
undar ihe Banking (Foreign Exchange) Regulations;

£.3.3 & spacified minister or seniar official of the Gevernment of Zimbabwe named In
the annexure 1o the instrument of 25 November 2002 Issued under the Banking
iForeign Exchange] Regulations;

6.3.4 B parson of entity whose ssapis have besn frozen under the Charter of United
Mations (Anti-tarrorism Measwees) Regulations 2001 or the Charter of the
United Mations (Terrorism and Dealing with Assets) Regulations 2002;

B35 & person of enbily associated with the previous govemment of kag whose
assets have been frozen under the Ireq (Feconstruction and Repeal of
Sanclions) Regulations 2003; or

6.3.6 a resident in any place speciied by the Aeserve Bank of Australia as being a
place in which a residant is not enfitled to receive the considaration specified in
tha Offer without authorigation or clearance from the Reserve Bank of Australla
or the Australian Taxation Office,

you will not be entiled fo receive any consideration for Your Dioro Shares until all
requisite authorisations or chearances of the Reserve Bank of Australia andfor of the
Ausirakan Taxation Office and’or the Minister for Foreign Affairs have been received by
Rameliys. Ramelius underlakes to make prompd application for those avthorzations or
clearances,

T CONDITION OF THIS OFFER

7.1

Condition

Thiz Offer end the contract arising from your acceplance of this Offer are subject 1o
fulfilment of the condition that befare the end of the Cifer Penod:

ia) Ramelius recaives writlen advice from or on behalf of the Treasuwrer to the efiect
that the acquesifion of Dioro by Ramelius is nol inconsistent with the Australian
Governmant's forelgn investment policy or is not objected to under the FATA, ar

b} the Treasurer ls unable (o make any order undes Part 1 of the FATA in refalion lo
the propoaad acquiaition of Dioro by Ramealius becauss of lapee of time,
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7d

7a

|

Mature of condition

The condition in clause 7.1 s a condilion precedent and any contract resulting from
acceplance of the Offer will not become binding unless and uniil the condition in clause
7.1 e fulfilled.

Status notice

The daie for giving the nofice referred to i section §30{1) of the Corporations Act relating
io the status of the condition in clausa 7.1 s 2 Oclober 2003, This dabte may be extended
under section 630(2) of the Conporations Act If the Ofler Period iz extended.

Statutory condition

This Offer and any confract that results from your acceptance of it are subject 1o a
statutory condition pursuant fo section §25(3) of the Corporations Act that:

741 an application is made o ASX for admission fo officisl quotation by ASX of the
Ramalius Shares io be issued undar the Offer, within seven days after 13
August 2003 (being the dale this docuement was given to Diora); and

742  permission for admission o official guotation by ASX of the Ramallus Shares to
be issued under the Offer is granted no later than seven days after the end of
the Offer Period,

and in the terms of section 625{3}(d). the Offer may not ba freed from this statwtony
conditicn,

WITHDRAWAL OF OFFER

Ramelius may withdraw this Offar al any time with the writlen consent of ASIC, ASIC may
consent subject 1o conditons.

VARIATION OF OFFER

8.1

3.2

Ramelius' entitlement

Ramelius may vary this Offer in accordance with the Corporations Act:
8.1.1 by exiending the Offer Period;

8.1.2 by incregsing the consideraton ofiered; and

8.1.3  if ASIC consents in writing, in the manner ASIKG permits and subject fo any
condition spacified by ASIC n s consant.
Extension of Offer

I Ramelius extends the Offer Pariod, vou will receive nolice of the axtension, excepl if al
ihe date of the extension, you hawe already accepted this Offer, and the condition in
clause 7.1 has beean fulfilled,

HO STAMP DUTY OR OTHER COSTS

All costs and expenses of the preparstion and circulation of this document will be paid by
Ramelius. Ramefius will pay any stamp duty or ofher taxes of a similar nature on the fransier of




11.

Diore Shares for which Offers are accepted, Mo brokerage is payable by you if you acoept this
Oifar,

NOTICES
111 Bervice on Dioro

Ramalius may give Dioro any nedice under the Takeover Bid by leaving it at, or sending #
by pra-paid ordinary past o, Diore’s registered office.

1.2  Service on Ramelius

You may give Ramellus any notice under the Takeowver Bid by leaving it at, or sending it
by pre-paid ordinary post o, Ramelius at the address set out in the Acceptance Fomm.

11.3  Service on You
Any notice to be given by Ramedus fo you in connection with the Ofiers may be given fo
you by keaving it or sanding it by pre-paid ardinary mail. or in the case of any address
oulside Ausiralia, by pre-pad airmail 1o you al your address as recorded in the register of
members of Dioro on the Relevant Date or the address shown in the Acceptance Form,
GOVERMING LAW

This Offer and any contract thal resulis from your acceplance of this Offer are govamed by tha
laws in force in South Australia.
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ANMEXURE B — RAMELIUS ASY ANNOUNCEMENTS

Ramelius' announcemsants to ASE made after the Ramelus Annual Report was released:

Date

2032008

8102008
2411072008
2H 1072008
2W10/2008
51102008

7112008
1iv'11/2008
184112008
2712008
2711,/2008
271 1,/2008
211112008
28/11/2008
161272008
iTH22008

90012003
2000112009
2012009
S0 2008
W 2008
TBAD20 05
TRAD200G
2N A0S
2o 2009

B 032000
11032008
1302000
13032005
1702008
18032009
23/0/2009
24/03/2008

2d4:00/3005
ZT0A2008
SN0 2008
31032000

8042009

2110472008
23042009
2H0a 00
20/ 2 Crh

TOS2000
THOS2000
102009
102009
21102008

Description

2008 Annual Financial Feport

Appendix 38 - Exarcised Cptions

2008 Annual Beporl Motice of AGM and Proxy

Sapiember 2008 Cuarierly Activities and Cash Flows Rapon
RME Audio Broadoast an Sepd 2008 Quarterly Aclivibes

Wigible Gold at Degpdh in Diamend Drilling at Waltke Dam

Excellant Asasy RAesuls from Yislble Gold Intercepts at Watths Dam
RMS Audio Broadzest on Excelland Aseay Reaulta from Visibla Gold
Relaase of Restricted Secuntias

AGM 2004 - Chairmans Address

AGM 2008 - MO Presentafion

Fesults al 2008 AGK

kiedlia Aelease - Signilicant cash llows axpectad in 2009 {rom Waltle Dam
RMS Audio Broadcast of Ghesman and MD Addrass at AGKM
Appendix 3B - Aslease of Rasincied Securites

Reloase of Resiricted Securiies

Appendix 3B - Relaase of Resiricled Securilies

Diecernbar 2008 Quarerly Aslivilias and Cash Fiows Rapart
kadia Aelease - Final cut back 1o yiald higher grade goid

RMS5 Audio Broadcest on Dec 2008 Quarterly Activitles

RMS Audio Broadcest - Gormaction to Link

Appandix 38 - Exarcised Oplions

Appendix 1B - Exarcised Opfions

Ireesiar Presentation

‘Wetle Dam Gokd Mina Updaia

S4P Index Aaleasza

Strong Gold Production and Explaration Success at Watlla Dam
Decembar 2004 Half Year Financial Report |

Decarnbar 2008 Hall Year Financial Repori

Irmvesiar Presenlation March 2009

Trading Hal

Request for Yeluntary Suspenalon

Retnstatement to Oifficlal Quoistion

Succassiul 4%513.4m Placement Fast Tracks Undarground Gold Mine Production
hadia Aalease - Rameius raises AS13.4m for WA Underground Gold Expansion
RMS Audio Broadoas! an Capital Raising

Appendix 38 - Placement Shares

Hotice undar Section T84

Change in substantial holding from BPT

Shara Purchase Plan

Cuatierdy Highlights

halice o aplionfalders reganding SPP

March 2008 Cuarlerly Activilles and Cash Flows Repor
Appendix 38 - Employes Shamas

Shara Purchese Plan Documants

Appendix 38 - Exarcised Cplions

‘Watlle Dam Undergrownd Development Commenced

Succassiul SPP Strengthens Wallle Dam Development
Success|ul SPP Sirangthens Watlle Dam Development Amended
Appendix 38 - SPF Shares

Chanpe in Direcioea Intareats - Appando 3Y

Motification of Expiry of AMS0E Opliors




108200

S0E 2009
24008/ 2009

THOTI2000
16072008
E0T00E
SWOTI2005
J0TI2009
410072009
S10F2009
10408/ 2000
Tv0a/ 2000
11 08/2005
11082009
1108/ 200
12008/ 200%
13082009
12082009
14082009
140R2009
17082009
170B2009
1AM0AZ009

SO0 appoinied o kad role a5 founding MO retires

Sanior Geolagy Apponlments

Company Update

Appendix 38 - Exarclead Options

Juna 20068 Duarierty Activities Aepart

Juna 200 Quarierdy Cash Flow Repori

AS82m Margar Propasal with Disra Expleraltion ML

DID; Ramelius Aesaunces alfer

AV Avoca to serulinise Ramelus conditianal alfer foe DIO
DIC: Sixth Supplamantary Target’ s Statemant

Ciperatons and Exploraton Update

Media Aalease - Supar Gold Gredes m Mew WA Mine Resuls
Awoca axiends for 1 wask and declares Qfier Final for DIC)
Propossd Merger of Famalius and Dioro Exploration

Media Aaleass - Ramelus weives key condition on F33M aller
Imeeatar Presentation August 2008

Bidder's Statamant — Takeovar af Digma Exploration ML
Erilling Updata

Matice of Inilial Subsiantial Sharehalder ler DID

Takaaver Bid lor Dione Exploration ML

Aaeponse 1o Doro's Bth Suvplementary Targets Slatameand
D40 Rameliug Cdar

Appandix 3B - Takeover Bid for DIO
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ANNEXURE C - DIORO ASX ANMOUNCEMENTS

Dioro's announcements to ASX made on or after the Dioro Annual Repor was released:
Date Descriplion
281 172008 Annuad Repart for yeer ended 31 August 2008
12122004 Change in eubstantial hoiding
23N 22004 Changea in substantial hoiding
Z3H 22004 HELl Pit Gaotechnizal Evani
23122004 Malification - Anreal Reporis have been sent (o sharshalders
2/01/2009 Cusariarly Activilies Faport
Tat/2004 MNotica of Annual Baneral Meating/Praxy Form
16/01/2009 Canzedlation of employes oplians
280172004 Beoard Change
2am2004 Final Direcior's Intarest Molica - David boAsghur
280152008 Final Direclor s Inleres] Molice - Mark Pill
30012009 Aesulls of AGM 30 January 2009
20220149 HB.J Pit Gaolechnizal Evant
4022009 Gompetent person stetement for AGM prasamtabion
1a022004 Change in substantial holding
4032004 Company Lipdate
02004 Cancellation al Employes Oplions
31/032004 Cumartarly Repor for the period ended 238 Fabruary 2008
141042009 Awoca Announces $49M Scrip Takeover Citfer for Do
14/04/2009 Motica of Intention ko make takeaver offer rom Avoca
140420049 Biecoming & substantial holdar from AVD
14042004 Form 603 / Form &04
16042004 Interim Financiad Repart lor & manibs ended 28 Fab 0%
160472004 MOA for the 3 months ended 28 Fab 09
17042004 Ghange In subatantial hokding
17042009 CGeaaing o be & substantial holder
2042004 Half Yearly Accounts
2004520049 Appeandix 40 - Half Yaar Raport
0042004 Change in substaniial holding
052019 AWVD: Bidder s Stalemen! - Takeover Diono Exploration ML
B0s2009 AWD: Bid tor Dioro to Create Significant WA Gokd Producer
052008 Aweca Takeover Ofer - Take nao Action
12052004 Frog's Leg Resource hes surpassed ona mallon ouncas
13052004 AIU Aesowces Rownd Up Prasantation
180520049 AVD: Avaca Receives FIRB Approval lor Dicra Acquisibion
18082009 Sharl Teern Tall Millng Tnal
19052004 Aepca Dpans its Ofer lor Dion
20052004 AV Blddar'a Statament Despatchad to Dlora Sharahokders
22052009 Latter to Dioro Sharaholders
2a05204 BHP Facilities
ZENE2004 Markei Updaie
2a05204 Targel s Slalamen
29052009 AV Dioro Target s Statement
4062009 Dispgich of Tangat's Statemeant
e 2009 Supplementary Target's Statement
1RM0E2004 fwoca’'s Aesponsa to Diore's Targal Sieiement
2q0e200a Sacond Supplementary Tangets Sialaman
J0nE2E Cumriarly Repor for the pariod ending 31 May 2009
BOTF2009 AN Increases TAO OMer lor Diong and Extends Olfer Peariod
TaT2009 Directora” Statemeant re Takeaver
aaT/2009 Third Suppsamantary Targed's Stataman
130720049 AVC: Avaca Declares Digro Offer Linconditicnal




18072009
18072009
17T 200a
i¥ofan0a
MaTEna
20072004
20072009
20072009
217072009
21072009
210720049
210772009
220072004
2072009
24072009
2raTi2n0a
27072009
28072009
28072009
22072009
29/07/2009
30072009
31072009
30T
1072009

OB
11/0B/2009
1 1/0R20049
1170820049
12082004

122009
13r0E2009
1408 2008
14082004
14MAZ09
140R2009
170B 2009
17062009
1Taeena
TADAZ00

Fouwth Supplerseniary Targel s Stabement

MDO& and accounls lor e pariod ended 31 bay 2008

AWO: Avoca Increases (e Dioro Sheraholding

Tradng Halt

Avoca Extands Cifar Due to Ouestonable Dioro Tactcs

Cra Reserves ai Frog's Leg Ming Increased by 46%,

Aavigion ol Pregress Reparl - See Table 2

Dioro conkinms discusssans with Nonhgats Minarals Carp
Chenge in subatantial hoiding

AWD: Awoca Increases 8 Diomo Sherehoiding 1o 19,053
AV Latier 1o Dioro Shareholders

Addilianal infgrmation on Frog's Leg Ore Resarve

AWD: Avaca Increases Sharghalding in Diaro o 20.23%,

AW Therd Supslemaniary Biddes s Slalament

Update pn discusalons with Morthgate Minerals Cosp

AVC: Extension of Odfar - Letter to Dicre sharehalders
Trading Halt

AWO: Avoca Increasas Its Sharahodding in Diero bo 21.61%,
Filth Bupplemeantary Targel’ s Stabermen

Avpca Update

AV Decwement relaase Tar Increasediracammendad Avoca Olter
AMS: ASaEm Mergar Propasal with Disro Exploratan ML
Ramelus Rescurcas offar

AWD: Avoca fo scrutinise Ramelivs conditional affer for QIO
Sxth Supplementary Targel s Slalement

Avoca Incresses ks Sharsholding n Do o 23.4%

AV Awaca extends for 1 weaek and declares Oter Final for D10
AMS: Proposad Marper of Hamelius and Dioro Exploration
AMS: Media Aeleasa - Ramelus wakvas kay condition on $83M offer
Savanth Supplementary Targets Statamarnt

ASK Announcement - Clarflication of Dabe

AlS: Bidder's Sfatement — Takeover ol Diare Exploration ML
Matice of initial Substantial Shareholder from AMS

AV Increases ite Shareholding in Déoro to 24.42%-Form 604
AlgS: Takeowver Bid for Diora Exploration ML

Eighth Supplementary Targel's Statemeni

RAasponse 1o horo's Bth Supplamentery Tangsts Stetameant
Ayoca Offer

Ramelivs Cifar

Canceliation of Employss Shares
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ANNEXURE D -
BROKER HANDLING FEES - CLAIM FORM

ANNEXURE D - BROKER HANDLING FEES — CLAIM FORM

Ta: Computershare Investor Services
Lewel 5, 115 Grenfall 5trest
Adelaide 5 5000

CONTACT DETAILS

Broker Marme:

Broker's Participant ldentification Mumber:
Broker's contact person:

Broker's contact number:

No. shareholders to which this dlaim relates:

Mo. stamped acceptance forms attached

Tatal mo, shares to which this clalm relates:

Total dallar amount claimed by Broker:

Date Excel file sent to Computershare {see Below);

Thees claim farm must be submitied to Computershare Imvestor Services [see addiress below] glong with-

L A popyal 2 sgcoepiance fpems 10 which the claim relates, didy stamped by 1he Broker sent toc
Aftentian: Debbie Bwrnond
Computershare Imvwesior Serwoes
Lewel 5, 115 Grevifell SErsst
Adelaide SA 5000
2 A =t of scceptances o which [he e relates {in Miorosolt Excel Pformat seni wa emadl o
debbie.burnard @computershare.comua including the following details:
o The registered name and address for sach Dioro shareholder to which the claim form relates;
o The Haolder (dentification Musmber (HiM| or Sepurityholder Referenoe Number [SEN) for each Dipro Shasshalder to
wihich the ciasm form relates;
o The numbser of Morg shares that each shanehodder to which the claim form relates has committed to tramefer to
Rliriadinis 49 & radiaht of thair sccaplance of the Rame|iud akeaver alfler,
o All claim forms must be received within one month of the end of the offer period [as dofined in tha Bidder
Staterment, a5 amended from Cime to time); snd
1. Any such cther evidence as Bamelus or Computershare resscnably requests to verify that the claim mests the
requiremesnts for paymant of Broker Handling Fees.

By submittimg this dolm form, the sbowenaoned broder represents and warnants that aeitfer the Broker nor its assoclate
is the meorpting Dvore Shoreholder aad the Broker Hondiing Fes will naf be possed an or obtherwise shared directiy or

indfirectly with the occeptimg Voro Shorehodder.




CORPORATE DIRECTORY

Directors
R M Kennedy {Mon Exec. Chairman)]

J F Hosuldswarth (Man Exee, Direclor

I J Gordion (Chief Executive Ctfficer)
R G MNalson [Mon Exes. Direcion
K Limes (Mon Exec. Direcion)
Company Secretary/CFO

O A Francase

Registered Office

140 Greanhll Road

Linley, Souwth Australia, 5061
Telephone — (0B8] B3T3 8473
Facsimile — (08) 8373 5817

Share Regisiry

Computershare Imeesior Sarvices Pty Lid
Lewval 5. 115 Granfell Strest

Adelaide, South Australia, 5000

GPO Box 1903
AMdedaide, South Australia, 5001

Enguiries (within Ausiralia) — 1300 556 161
Enquiries (outside Australia) — +613 8415 4000
Facsimile — (O8] 8236 2305

Auditors
Grant Thornton South Ausiralizn Partnership

Texation Advisers

Kennedy & Co Chartered Accouniants

Lawyers

DMAW Lanwyers

Corporate Advisers
Adelalde Equity Pariners
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