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28 July 2014

Gulf Announces Capital Management and Dual Listing Strategy

Gulf Minerals Corporation Limited (ASX: GMC) wishes to advise shareholders that as a lead up to
the company’s application to the Singapore Stock Exchange for dual listing on the Catalist Board it
will seek shareholder approval to consolidate the company’s current large number of ordinary shares
and options on a 1 for 50 basis.

The strategy for dual listing in Singapore is to broaden the shareholder base and introduce a range
of new international shareholders as the company moves forward with its plans to build a fully
integrated manganese ore and alloying enterprise based in West Timor.

It is proposed to call a shareholder General Meeting on 1% September 2014 to consider the proposal
for the Consolidation of Capital. A Notice of Meeting is attached and shall shortly be mailed to all
shareholders.

Gulf Chairman, Graham Anderson, commented...... “No one likes a share consolidation however it
becomes necessary for the company in preparation for an international dual listing and ultimately
will be in the best interests for all shareholders as the company creates shareholder wealth through
our planned alloying business.”

ACN: 059 954 317
PO Box 884 South Perth Western Australia 6951
www.gulfmineralscorp.com
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About Gulf Minerals Corporation Limited

Gulf Minerals Corporation Limited is an Australian registered company (ACN 059 954 317)
listed on the Australian Securities Exchange (ASX: GMC) with its head office in Perth,
Western Australia.

The company is developing an ASEAN focused manganese ore and alloy producer. The
facilities based in the West Timor capital Kupang will take advantage of the low cost of ore,
labour and power being the majority of operating costs. Production will be a premium quality
78% ferromanganese alloy resulting from the unique qualities of the Indonesian high-grade
low impurities manganese ore.

Value adding ores is strongly encouraged by the Indonesian Government to enrich the
country’s mineral endowment thereby enhancing the economy and creating employment.

All initiatives to value adding have full support from all levels of government and GMC will
benefit from the Government’s Financial Incentives Programme which effectively will result in
a 5 year tax holiday, together with other tax exemptions.

The company owns copper tenements in the Northern Territory of Australia with two joint
ventures, one with Redbank Copper Limited (www.redbankcopper.com.au) and the other with
the Canadian uranium group Laramide Resources Limited (www.laramide.com) for copper
and uranium. Laramide’s adjacent Westmoreland uranium deposit has a 51.9 million pound
uranium resource (company statements).

It is proposed to make an application for Gulf to dual list on the Singapore Catalist Board to
broaden the shareholder base and introduce a range of new international shareholders as the
company moves forward with its plan to build a fully integrated ore and alloying enterprise
based in West Timor.

ACN: 059 954 317
PO Box 884 South Perth Western Australia 6951
www.gulfmineralscorp.com



GULF MINERALS CORPORATION LIMITED
ACN 059 954 317

NOTICE OF GENERAL MEETING

TIME: 10:30 am (WST)
DATE: 1 September 2014
PLACE: Level 2, 78 Mill Point Road, South Perth WA 6151

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they
should vote, they should seek advice from their professional advisers prior to voting.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the
Company Secretary on +61 8 6555 2950.




CONTENTS

Business of the Meeting (setting out the proposed Resolutions) 3
Explanatory Statement (explaining the proposed Resolutions) 4
Glossary 8
Schedule 1 - Terms and conditions of Options 9
Proxy Form 11

IMPORTANT INFORMATION

Time and place of Meeting

Nofice is given that the Meeting will be held at 10:30 am (WST) on 1 September 2014 at:
Level 2, 78 Mill Point Road, South Perth WA 6151

Your vote is important

The business of the Meeting affects your shareholding and your vote is important.

Voting eligibility

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 5:00 pm (WST) on 29 August 2014.

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the
fime and in accordance with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that:

) each Shareholder has a right fo appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and

may specify the proportion or number of votes each proxy is appointed to
exercise. If the member appoints 2 proxies and the appointment does not
specify the proportion or number of the member’s votes, then in accordance
with section 249X(3) of the Corporations Act, each proxy may exercise one-half
of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act
made in 2011 mean that:

. if proxy holders vote, they must cast all directed proxies as directed; and
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. any directed proxies which are not voted will automatically default to the Chair,
who must vote the proxies as directed.

Further details on these changes are set out below.
Proxy vote if appointment specifies way to vote

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may
specify the way the proxy is to vote on a particular resolution and, if it does:

. the proxy need not vote on a show of hands, but if the proxy does so, the proxy
must vote that way (ie as directed); and

o if the proxy has 2 or more appointments that specify different ways to vote on
the resolution, the proxy must not vote on a show of hands; and

o if the proxy is the chair of the meeting at which the resolution is voted on, the
proxy must vote on a poll, and must vote that way (ie as directed); and

. if the proxy is not the chair, the proxy need not vote on the poll, but if the proxy
does so, the proxy must vote that way (ie as directed).

Transfer of non-chair proxy to chair in certain circumstances
Section 250BC of the Corporations Act provides that, if:

. an appointment of a proxy specifies the way the proxy is to vote on a particular
resolution at a meeting of the Company's members; and

) the appointed proxy is not the chair of the meeting; and

o at the meeting, a poll is duly demanded on the resolution; and

either of the following applies:
> the proxy is not recorded as attending the meeting; or
> the proxy does not vote on the resolution,

the chair of the meeting is taken, before voting on the resolution closes, to have been
appointed as the proxy for the purposes of voting on the resolution at the meeting.
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BUSINESS OF THE MEETING

AGENDA

1. RESOLUTION 1 - CONSOLIDATION OF CAPITAL

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

"That, pursuant to section 254H of the Corporations Act and for all other
purposes, the issued capital of the Company be consolidated on the basis
that:

(a) every fifty (50) Shares be consolidated into one (1) Share; and

(b) every fifty (50) Options be consolidated into one (1) Option,

and, where this Consolidation results in a fraction of a Share or an Option

being held, the Company be authorised to round that fraction up to the
nearest whole Share or Option (as the case may be)."

2, RESOLUTION 2 - ISSUE OF OPTIONS

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That, for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Company to issue up to 5,000,000 Options on the
terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by any
person who may participate in the proposed issue and a person who might obtain a
benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the
Resolution is passed and any associates of those persons. However, the Company need
not disregard a vote if it is cast by a person as a proxy for a person who is entitled fo vote,
in accordance with the directions on the Proxy Form, or, it is cast by the person chairing
the meeting as proxy for a person who is entitled to vote, in accordance with a direction
on the Proxy Form to vote as the proxy decides.

Dated: 28 July 2014

By order of the Board

Mr Piers Lewis
Company Secretary
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the
Directors believe to be material to Shareholders in deciding whether or not to pass the
Resolutions.

2.1

22

23

24

2.5

RESOLUTION 1 — CONSOLIDATION OF CAPITAL

Background

The Directors propose the consolidation of capital for the following reasons:

(a) the Company currently has 1,117,503,856 Shares on issue which
represents a relatively large number when compared to its peer group
listed on the ASX; and

(b) the consolidation of capital will result in a more appropriate and
effective capital structure for the Company and a Share price that may
be more appealing to a wider range of investors, particularly institutional
investors, globally.

Assuming Resolutions 1 and 2 are passed, the number of:

(a) Shares on issue will be reduced from 1,117,503,856 to 22,350,078 (subject
to rounding); and

(b) Options on issue will be reduced from 887,300,002 to 17,946,001 (subject
to rounding).

Legal requirements

Section 254H of the Corporations Act provides that a company may, by
resolution passed in a general meeting, convert all or any of its shares into a
larger or smaller number.

Fractional entitlements

Not all Security Holders will hold that number of Shares or Opftions (as the case
may be) which can be evenly divided by fifty (50). Where a fractional
entitlement occurs, the Company will round that fraction up to the nearest
whole Security.

Taxation

It is not considered that any taxation implications will exist for Security holders
arising from the Consolidation. However, Security holders are advised to seek
their own tax advice on the effect of the Consolidation and the Company does
not accept any responsibility for the individual taxation implications arising from
the Consolidation.

Holding statements
From the date of the Consolidation, all holding statements for Securities will
cease to have any effect, except as evidence of entilement to a certain

number of Securities on a post-Consolidation basis.

After the Consolidation becomes effective, the Company will arrange for new
holding statements for Securities to be issued to holders of those Securities.
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It is the responsibility of each Security Holder to check the number of Securities
held prior to disposal or exercise (as the case may be).

2.6 Effect on capital structure

The effect which the Consolidation will have on the Company's capital structure

is set out in the table below.
Capital Structure Shares Listed Unlisted

Options Options!

Pre-Consolidation Securities 1,117,503,856 Nil 887,300,002
Pos’r—CopsoIidc‘rion of Securities 22.350.078 Nil 17.946,001
(Resolution 1)2

1. The terms of all Options are set out in the table below.

2. Assumes no options are exercised prior to consolidation.

The effect the Consolidation will have on the terms of the Options is as set out in

the tables below:

Options - Pre Consolidation
Options exercisable at $0.02 by 30 April 2015 10,583,334
Options exercisable at $0.015 by 31 October 2014 127,766,668
Options exercisable at $0.0075 by 31 July 2017 685,000,000
Options exercisable at $0.0075 by 30 June 2016 63,950,000
Total 887,300,002

Options — Post Consolidation
Options exercisable at $1.00 by 30 April 2015 211,667
Options exercisable at $0.75 by 31 October 2014 2,555,334
Options exercisable at $0.375 by 31 July 2017 13,700,000
Options exercisable at $0.375 by 30 June 2016 1,279,000
Total 17,746,001

2.7 Indicative timetable*

If Resolution 1 is passed, the reduction of capital will take effect in accordance
with the following fimetable (as set out in Appendix 7A (paragraph 8) of the ASX
Listing Rules):

3738-01/1159522_1
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Action Date

Company announces Consolidation. 28 July 2014

Company sends out Notice of Meeting. 30 July 2014

Company ftells ASX that Shareholders have approved

the Consolidation. 1 September 2014

Last day for pre-Consolidation frading. 2 September 2014

Post-Consolidation frading starts on a deferred

settlement basis. 3 September 2014

Last day for Company to register transfers on a pre-

Consolidation basis. 5 September 2014

First day for Company to send notice to each holder of

the change in their details of holdings. 8 September 2014

First day for the Company to register Securities on a
post-Consolidation basis and first day for issue of holding 8 September 2014
statements.

Change of details of holdings date. Deferred

settlement market ends. 12 September 2014

Last day for Securities to be enfered into holders’

Security holdings. 12 September 2014

Last day for the Company to send notice to each

holder of the change in their details of holdings. 12 September 2014

*The timetable is indicative only and is subject to change.

3.1

RESOLUTION 2 - ISSUE OF OPTIONS
General

Resolution 2 seeks Shareholder approval for the issue of up to 5,000,000 free
attaching Options (Issue).

On 30 June 2014, the Company issued 10,000,000 Shares and 5,000,000 free
attaching Opfions to Mr Eduardo Siao and Mrs Evelyn Siao. However, as
announced by the Company on 24 February 2014, the Company has provided
an undertaking to ASX to not issue any equity securities without Shareholder
approval before 14 February 2017, unless such issue comes within an excepftion
in ASX Listing Rule 7.2. Accordingly, the Company has cancelled the 5,000,000
free attaching Options issued to Mr Eduardo Siao and Mrs Evelyn Siao and now
seeks Shareholder approval in accordance with the abovementioned
undertaking and ASX Listing Rule 7.1 for the issue of 5,000,000 free attaching
Options to Mr Eduardo Siao and Mrs Evelyn Sico.

ASX Listing Rule 7.1 provides that a company must not, subject to specified
exceptions, issue or agree to issue more equity securities during any 12 month
period than that amount which represents 15% of the number of fully paid
ordinary securities on issue at the commencement of that 12 month period.

The effect of Resolution 2 will be to allow the Company to issue the Options
pursuant to the Issue during the period of 3 months affer the Meeting (or a
longer period, if allowed by ASX), without using the Company’s 15% annual
placement capacity.
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3.2 Technical information required by ASX Listing Rule 7.1

Pursuant to and in accordance with ASX Listing Rule 7.3, the following
information is provided in relation to the Issue:

(a)
(b)

(c)

(d)

(e)

()

the maximum number of Options to be issued is 5,000,000;

the Options will be issued no later than 3 months after the date of the
Meeting (or such later date to the extent permitted by any ASX waiver
or modification of the ASX Listing Rules) and it is infended that the
Options will be issued on the same date;

the Options are free attaching Options and will be issued for nil cash
consideration;

the Options will be issued to Mr Eduardo Siao and Mrs Evelyn Siao (or
their nominees). Neither Mr Eduardo Siao and Mrs Evelyn Sico are a
related party of the Company;

the Options will be issued on the terms and condifions set out in
Schedule insert; and

no funds will be raised from the Issue as the Options are free attaching
Options.
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GLOSSARY

S means Australian dollars.
ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX
Limited, as the context requires.

ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

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

Chair means the chair of the Meeting.

Company means Gulf Minerals Corporation Ltd (ACN 059 954 317).

Constitution means the Company's constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Explanatory Statement means the explanatory statement accompanying the Notice.

General Meeting or Meeting means the meeting convened by the Nofice.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement and the Proxy Form.

Option means an option to acquire a Share.
Optionholder means a holder of an Option.
Proxy Form means the proxy form accompanying the Notice.

Resolutions means the resolutions set out in the Notice, or any one of them, as the
context requires.

Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - TERMS AND CONDITIONS OF OPTIONS

(@)

(b)

(c)

(d)

(e)

()

(9)

Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise of the
Option.

Exercise Price

Subject to paragraph (j), the amount payable upon exercise of each Option will
be $0.0075 (Exercise Price)

Expiry Date

Each Option will expire at 5:00 pm (WST) on 31 July 2017 (Expiry Date). An
Option not exercised before the Expiry Date will automatically lapse on the
Expiry Date.

Exercise Period

The Options are exercisable at any time on or prior to the Expiry Date (Exercise
Period).

Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to
the Company in the manner specified on the Option certificate (Notice of
Exercise) and payment of the Exercise Price for each Option being exercised in
Australian currency by electronic funds transfer or other means of payment
acceptable to the Company.

Exercise Date

A Noftice of Exercise is only effective on and from the later of the date of receipt
of the Noftice of Exercise and the date of receipt of the payment of the Exercise
Price for each Option being exercised in cleared funds (Exercise Date).

Timing of issue of Shares on exercise
Within 15 Business Days after the Exercise Date, the Company will:

(i) allot and issue the number of Shares required under these terms and
conditions in respect of the number of Options specified in the Notice of
Exercise and for which cleared funds have been received by the
Company;

(ii) if required, give ASX a notice that complies with section 708A(5)(e) of
the Corporations Act, or, if the Company is unable to issue such a
notice, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to safisfy section
708A(11) of the Corporations Act to ensure that an offer for sale of the
Shares does not require disclosure to investors; and

(iii) if admitted to the official list of ASX at the fime, apply for official
quotation on ASX of Shares issued pursuant to the exercise of the
Options.
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(h)

(i)

)]

(k)

0

(m)

()

If a notice delivered under (g)(ii) for any reason is not effective to ensure that an
offer for sale of the Shares does not require disclosure to investors, the Company
must, no later than 20 Business Days after becoming aware of such notice being
ineffective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section 708A(11) of
the Corporations Act to ensure that an offer for sale of the Shares does not
require disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares
of the Company.

Quotation of Shares issued on exercise

If admitted to the official list of ASX atf the time, application will be made by the
Company to ASX for quotation of the Shares issued upon the exercise of the
Options.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an
Optionholder are to be changed in a manner consistent with the Corporations
Act and the ASX Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the Options and
holders will not be entitled to participate in new issues of capital offered to
Shareholders during the currency of the Options without exercising the Opftions.

Change in exercise price

An Option does not confer the right fo a change in Exercise Price or a change in
the number of underlying securities over which the Opfion can be exercised.

Unquoted
The Company will not apply for quotation of the Options on ASX.
Transferability

The Options are transferable subject to any restriction or escrow arrangements
imposed by ASX or under applicable Australian securities laws.

3738-01/1159522_1 1 O



APPOINTMENT OF PROXY FORM

GULF MINERALS CORPORATION LTD
ACN 059 954 317

GENERAL MEETING

we | |

of: l ‘

being a Shareholder entitled fo attend and vote af the Meeting, hereby appoint:

Name: ‘ ‘

OR: I:l the Chair of the Meeting as my/our proxy.

or failing the person so named or, if no person is named, the Chair, or the Chair's nominee, to vote in
accordance with the following directions, or, if no directions have been given, and subject to the
relevant laws as the proxy sees fit, at the Meeting to be held at 10:30 am (WST), on 1 September 2014 at
Level 2, 78 Mill Point Road, South Perth WA 6151 and at any adjournment thereof.

The Chair intends to vote undirected proxies in favour of all Resolutions in which the Chair is entitled to
vote.

Voting on business of the Meeting FOR AGAINST ABSTAIN
Resolution 1 Consolidation of capital O O O
Resolution 2 Issue of Options | | O

Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that
Resolution on a show of hands or on a poll and your votes will not be counted in computing the required majority on
a poll.

If two proxies are being appointed, the proportion of voting rights this proxy represents is: %

Signature of Shareholder(s):

Individual or Shareholder 1 Shareholder 2 Shareholder 3
Sole Director/Company Secretary Director Director/Company Secretary
Date:
Contact name: Contact ph (daytime):

YEs CINo [
E-mail address: Consent for contact by e-mail:
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Instructions for Completing ‘Appointment of Proxy’ Form

(Appointing a proxy): A Shareholder entitled to attend and cast a vote at the Meeting is
entitled to appoint a proxy to attend and vote on their behalf at the Meeting. If a
Shareholder is entitled to cast 2 or more votes at the Meeting, the Shareholder may appoint a
second proxy to attend and vote on their behalf at the Meeting. However, where both
proxies attend the Meeting, voting may only be exercised on a poll. The appointment of a
second proxy must be done on a separate copy of the Proxy Form. A Shareholder who
appoints 2 proxies may specify the proportion or number of votes each proxy is appointed to
exercise. If a Shareholder appoints 2 proxies and the appointments do not specify the
proportion or number of the Shareholder’'s votes each proxy is appointed to exercise, each
proxy may exercise one-half of the votes. Any fractions of votes resulting from the application
of these principles will be disregarded. A duly appointed proxy need not be a Shareholder.

(Direction to vote): A Shareholder may direct a proxy how to vote by marking one of the
boxes opposite each item of business. The direction may specify the proportion or number of
votes that the proxy may exercise by writing the percentage or number of Shares next to the
box marked for the relevant item of business. Where a box is not marked the proxy may vote
as they choose subject fo the relevant laws. Where more than one box is marked on an item
the vote will be invalid on that item.

(Signing instructions):

o (Individual): Where the holding is in one name, the Shareholder must sign.

o (Joint holding): Where the holding is in more than one name, all of the Shareholders
should sign.

o (Power of aftorney): If you have not already provided the power of attorney with

the registry, please attach a certified photocopy of the power of attorney to this
Proxy Form when you return if.

o (Companies): Where the company has a sole director who is also the sole company
secretary, that person must sign. Where the company (pursuant to Section 204A of
the Corporations Act) does not have a company secretary, a sole director can also
sign alone. Otherwise, a director jointly with either another director or a company
secretary must sign. Please sign in the appropriate place to indicate the office held.
In addition, if a representative of a company is appointed pursuant to Section 250D
of the Corporations Act to attend the Meeting, the documentation evidencing such
appointment should be produced prior fo admission fo the Meeting. A form of a
certificate evidencing the appointment may be obtained from the Company.

(AHtending the Meeting): Completion of a Proxy Form will not prevent individual Shareholders
from attending the Meeting in person if they wish. Where a Shareholder completes and
lodges a valid Proxy Form and atftends the Meeting in person, then the proxy's authority to
speak and vote for that Shareholder is suspended while the Shareholder is present at the
Meeting.

(Return of Proxy Form): To vote by proxy, please complete and sign the enclosed Proxy Form
and return by:

(a) post to Gulf Minerals Corporation Ltd, PO Box 884, South Perth, Western Australia,
6951; or

(b) facsimile to the Company on facsimile number +61 8 9367 9229; or

(c) email to the Company at info@gulfmineralscorp.com,

so that it is received not less than 48 hours prior to commencement of the Meeting.

Proxy Forms received later than this time will be invalid.
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