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30 September 2016

Australian Securities Exchange
Company Ar ouncemant Platform

By facshnk: 1300 135 638

09 rt 1607782 - Lill, Dm=,

Thlsilich·onlc  inll=lon 18 hltind,d ortly R,rthiiof thi lldl,Icki or Intlytonhlch It b
addra -1 md rt,y cor,tain i,R,r,™1<,4 th,[ is privi,2,8, cor,fid=11 1 I, or=Ti from di,clomre
underapplcable law. lf p, se notthe hl dad reclplant any daaernhlatill, arll,thorcop,hlg of
thiscorimml=tionh,tr ly prchl,Ild If yclihieracil,Id thbcorimml=tion hlirrer, pla- noth
us hlnid ly by  I,phoni, return mi 0101,1,1,cb'ordc animholon to ui d thi Iddrees b,low by
post ald delite ord=broyaly electronic orother coples. Thank  ou.

Dear 81r ladam

0 -market proport nal takeover bid for King,git» Consolldited
Umlted ABN 42 000 837 472 (ASX:KCN) - Bldder's Statement and
offer,sent to,hariholden

We are the aolldtors for Northern Gulf Peklel,n International Pte. Ltd. (NGPI or
Company).

Wa refer to the off-market proportional takeover bid made by NGPI plnUENit to Itn
bidder's statement daid 16 Septimber 2018 for 50.1% of the shares held by each
shseholder h K]ngegata Consolidated Umlted (King.gate)

In accordance with Item 8 of Section 633(1) d the Comofations Ad 2001 (Cth)
(Corporations Ad), NGPI hereby gives notice that Ithas oompleted sending the
Bidder's Statement and  fers to Kngsgate shareholders today as requIred by Item
6 of Section 633(1) of the Corporations Act.

The Offer Is dated 30 September 2016.

We ando= a copy of the Bldder'B Statement as sent

Yours faithfully

Hopgood(3an I m Lawyers

Contact Luk. Da%non
S,Inlor Ammodab
T 07 3024 0412
F 07 3024 0512
E I.daWBon@hopgoodganlm.cont.eu

P.Itner re.ponsible: Muek MusdIA

HopgoodGanim
LAWYERS

IE

Lail 8, Wlit„iront Plaom
1 E$ Street

Ehisbme Qld 400[)Aushli,

PO Box 7822, Vt,terfront Place
Ehisbme Qld 4001 Aushli,

ABN:54105489661

IE

T +61 7 30240000
F +617 3024 0300

T 418 9211 ml l
F +61 8 9221 9100

mvw.hopgoodganlm.com.au

12793864vl
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
You should read this document In Iti enth'ety. If you are In any doubt = 10 how todeal with L You should consul Your

Broker, le,1, Bancial orother profeeeional advieer m Ioon m poisible.

NORTHERN GULF PETROLEUM
INTERNATIONAL PTE. LTD.

BIDDER'S STATEMENT

ACCEP
THE CASH PROPORTIONAL OFFER

Northern Gulf Petroleum International Pte. Ltd.
Registration Number 201438399Z (NGPI) is

offering to acquire 50.1% of your ordinary shares in
KIngsgate Consolidated Limited ABN 42 000

837 472 (KIngsgate) for A$0.042 cash per share.

The date of the 0¢Ter 18 30 September 2016 and the OMer will cloaa on 4 Noven,ber 2016, unleas
extended or withdrawn.

Comon* A,1„Iser Australlin Legal Advi,Ir

'PATERSONS
SECURITIES LIMITED

HopgoodGanim
LAWYERS
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THIS 18 AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION.
If you En In any doubt as to how to deal with thla document, you should consult your Broker, legal,
fhandal or other irofmanional adviser as soon as possl)le.

KEY DATE8

These dates may vary as permitted underthe Corpora' ons Act

HOW DO I ACCEPT ™E OFFER?

16 September 2016

30 September 2016

7:00pm (Sydney Wrie) 4 November
2016

(a) You may accept the Offer for 50.1% of yols Klng,gate Shares (rounded down to the nearest
whole numbard sliares) but for no more or less;'and

(b) Accept=,ces must be received before the end d the Ofkr Period,

In either case as filows:

For *suw Sponsored Holdings of K]ngsgab Sharis
(Secu*ho#der Re/biw,cs Number beginning wmi 70

To accept the Offer, complete the endosed Inuer Acceptance Form h accordice with the
Instructions on It and retrn It In the endosed envelope or to an address on the Issuer Acceptance
Form so that It Is received before 7:00pm (Sydney Ame) onthe last day of the Offer Period.

For CHESS Holdings of King,gal" Shares
(Ho#der Iden##cs#on Mamber bagin,Wng w01 71

To accept the Offer, either contad your Contr Illng Participant (usualy you Broker) and Instruct them
to accept the Ofler on your behalf, or complete the enclosed CHESS Acceptance Folm h accordance
with the Instructions on It and retim It h the endosed envelope or to an address onthe CHESS
Aoceptance Form, before 7:00pm (Sydney vme) on the last day of the Omer Period.

For Par«cipants

If Fu se a Participant, Mu must Initiate ar™*ance of the Offer In Acmdance with the ASX
Settlement Rules before the Offer closes.

DISCLAIMER, IMPORTANT INFIAnON AND NOTICE8

(a) Bldder's Ststament

This BIddel's Statement Is given by NGPI under Part 6.5 of Chapter 6 of the Corporations Act and
relates to the Offer. This Bldder'a Statement 18 dated 16 September 2016, and Indudes an Offer
dated 30 September 2016 to acquire 50.1% of each Kingsgate Shareholder's Klngsgate Shses.

1 I,ooi,I#,Oi,v=uk  I.I-Fi vi,1,=*  I IA..1/Ibi. P ml d Igi„gibS==, I.M.1 .I  d19 / dyur
Ingigib Swr= Sltlid 10hmodicion b =cion 818(2) dhCorporitim Bd rr=di byASIC LnchC  Ckcl, ICC) 135211
810=ok,111(O/M Nddb al.*.11 ,ilir ihidilili.
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(b) Australlan Secu,Itles Md Inv stm nts Con,nhslon

A copy of this Bidder's Statsment was lodged vAth ASIC on 16 September 2016. Neither ASIC
nor any of Ita offlcers take any responsibility forthe contenta of this Bidder's Statement

(c) 0"/1 02/%. Aushlls

The distribution of this Bidder's Statement may, h some countries, be restricted by law or
regulation. Accordingly, persons who come Into poi ssion of this Bidder's Statement should
Inform themselves of, and observe, those ressictions.

(d) Notlco le fomign King gat» Sha hold.rs

This BIddets Statementand the Ofler are sublect to Australian dkdomn reglrements which
may be difTerent from thoee applcable In other Jurladl{10,0. Thla Bidder'a Statement and Offer do
not constltiite an dfer In any place In which, or to any person whom, It would not be lawfUI to
make such  , offer.

(e) DIsdosure regarding fonvard looking st=famants

Some of the staiementz appearing In this Bldder's Statement may be In the nature of fbrward
looldng statements. As such statements relate to future matten, you should beaware thatthey
are subject to hherent 003 and uncertaintles. Thoae rlaks and uncertaln es Include fadon and
risks spedfic to the Industries In which NGPI and Kingsgats operate as well =general matiers-
such as general economic conditions, prevallhg exchalge rates, hterest rates and conditions of
the Rnandal marketa- that are outalde the control of NGPI and RE dlrectors. The forwd looking
stitements do not constitirte a .: . . 1:7 n that any such m=H., will be achieved h the
amounts or by the dates Indicated and are presented solely asa gule to assist you In assessing
the Offer. The forward looking statements are based on hformation available to NGPI at the date
of this Bidder's Statement

M id.dijois

Thle BlddeCe Statement does not take Into account yols IndMdual Investment objecthvee,
flnandal situation or particular needs. You should therefore seek pur own flnandal and taxation
advice before dedd I ng v,hether or no( to accept the Ofrer.

(g) Information on KIng„gati

All Information h this Bidder's Statement relating to KIngsgate has been prepared by NGPI using
Information Included h public documents filed by K]noagate or publl,hed by KNagam on Itm
website. None of the Infomialon In thls Bidder'a Statement reladng to Khgagate has been
commented on or verified by Kingegata or its directors or independently verified by NGPI or ita
dlrecton for the poposes of this BIdder's Statement. Accorcingly, subject to the Corporations
Act, NGPI does not make any representation or warranty, express or Inipled, as to the accuracy
or completeness of this Information. The Information on KIngsgate In this Bidder's Statement
should not be considered comprehensive. In addition, the Corporations Act requlme the dlrectora
of King,gate to provide a Target's Statement to Kilgagate Shareholders in response to this
Bidder'g Statement, setting out certak, material Infbmiation concerning KIngaggie.

(h) Ds"ned terms and I : , : . ·

Unless otherwise noted, capltallsed terms and certain abbre lations used h this Bidder's
Staternent are deflned h the Glossay In section 9. That section also Bets out ce,taln rules of
Interpretation that apply to this BIddets Statement
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ETTER TO KINGSGATE S. AR-k 0.D-RS
16 September 2016

Dear K]ngegab Shareholder

On behalf of NGPI, I am pleased to make an offer (Offar) to you to acquire 50.1% of your fully paid
ordinary shares In Kkigsgaie Consolidated Umlted (Kingsgate) for a cash price of AGO.042 each
(Offer Price).

The Ofrer 16 being macie by Northern Gulf Petroleum International Pts. Ltd. (NOPI).

If you accept the Offer.you Wil Bell 50.1% of your K]nfgate Sharee to NGPI for cash consideration
and retain the balance.Z

You should accept the Offer because:

/ *M#k-bd/hah•he GoM/ne#n mawaf» A:
The flagship Chatree Gold Mhe h Thalld 16 Kingsgate's primary production asset Id main cash
conibukr: The Me lurglcal Licence Is crucial to the con nued operation of Chatree, but to date
K]ngsgate has been unable to resolve outdmding IMues end the Thil Government Intends to allow
the licinci to Ixph ind,hut down the mlne on 31 Dicamber 2016.4

• Mi,08* Clish  la,Igigi:,  nia„, h.,WI #n#» hiling.
In IOng,gate's recently released Prellmln=y Final Report K]ng,gate tated that  there Is a dear
Intention from the Thai Government to shut down the Chatree Gold MIM.5 In tile Independent
Auditoes Report, Kingegate'e auditor Pricewaterhous®CooperB (PIC) Indcated the existence of 8
 ma rlal uncartaln#f thst may cast "significant doubi' = to whathar K]ng,g- can continue
=agoing concern:

PwC also noted that K]ngsgate'B ourrent Ilabllues exceed asrent 868* by $36,855,000 and that
King,gah's ihod br,n hrhire dipands on (=gat othir mat ars) continued suppod from Its
 ' ""al bidiM 7

On bp of that Kingsgats has noted that Its .bllity to conAnue long te,m would d.p nd on,
amongst otherthIngs, lt succe=fhilly ach ving  one or more= of the following:8

• Extension of the Metallurgical Licence at Chatree
• Successfully pursuing Imirl and other avenues for comperN,ion from the Thai government
• Realising the value of =sets induding potential sale of the Chairee Gold Mine
• Implement g and completing a commerclaly viable rehabilitation program at Chatree
• EquIty ralshig

• To sive Chiliwg an #,Uent of 0ve sh:agy must be #mp amentad in 7110#and
Clearly, K]ngagate'a approach to dealing with the |88lle. surrounding the Chatree Gold Mlne 18 not
wul*19 -and Im  Is running out

1 R.W tofoolloti 1.
'SaircE KIWI.'ASXAM<uw'"/174*/Kh*Eind FYIBAn/"*Fhl/nc 18//rn/Midige38, Ni"KImASXon

31 kamt 2)16 h cornplin c, dth ASIC Gai Order [CO 13521] (Prelnlrwy And Raport)
4 Refer to bdilote 3, Pr-i*,ary Rnal F port Wge 3 and 3& Refer also 10 barlotes 21,22,23 md 24.
' R,W to R,ol loti 1 Prillhli,y Fhl,1 Rigat page 3&
' RIW to looliuti * Pr-nhl y Al,I F port pigi 91 lulgigib Niatiholdim Ihould Il,o r rtofooliuti 14.
'R,f rtoloolirli3, Prinhi y Fh,/RI9=t pigi91 lang,gibmisiholdomihould Ilio r rtofoolirli 16.
8 R.fw to footnot, 3, Pril,*14 F ,il F port pIFI 38 ind 37.

Fg•12
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King,gate has praven Itmelf unable to manage the situation In Thaland. Some Board member; have
been openly critical of the Thai Governmed and bv its own admi=ion, Kligagats's business and
reputaBon h Thal and 19 now 9rre cably darnaged'.r In over nine months of mqueets, *igagate has
managed to secure Just one medng with the Thai MInlstar of Industry, whose offlce Is responsible for
e ending metallurglcal licences.10

Al the same Urne, K]ngsgate has said that this year It experienced  operational and procesdig Issues'
at Chatree resultng from -h,der than scheduled ore from the atockpiles and extended periods of
reduced tuck and excavator avallabllity'.11

It b dio Important to note that Iny potentld legal action aginit thi Thal government could
big,1.irs, w hnoguanudie of suce.In

An urgent, effective strategy needs to be Implemented as soon as possible If Klng:gats h to survive.
• I wil bve„go my91,0,#Inci and unds, noIng of 71=#,nd eo „,0*i posi#n outon»
I have considerable In-country polkai and bus ess experience In Thaland and belle¥e my
understanding of the key IssueS at Chatree, the local Industry and the regulatory framework uniquely
positions me to aeebt K]ngegate to resolve the altuation. My credentiala Indude:

- Previously bilng an ad,Asor to Ow K]noss- Bod md a major shareholder of
Akara between 2007 and 2011. In my advisory role to the K]ng:gate Board from early 2007
to m!*2008:

• I was asked to negotiataaseries of longstanding objections thathad been
hinde,Ing the Edronmental Impact Assessment (EIA) approval process at
Chatree North. Aftar more than 24 months, K]ngsgate had been unable to
faditate the completion approval of the ElA I was able to deliver the EIA
spproval In m ahort pe od by agreeing to estmbllih m rehibilltation fund
to be jointly alilnlitared by the mlne, local admlnlatralion and the
provincial govern<

• Follo ng this Buccess, I used my established channels to succe=fully
negotlate the passage of the Fore,try Approvals at the Chatree North
Prolict and

• In July 2008, Thailand's MInl r of Industry finally approvid and slgnod
h nIM Mqulid Chatr= North MIning L..... following thi approval of
the Ilhht,Y. Mineral Act Cominmai.

Previously bing an Advisor to P,lme Minister Chavallt Yongchalyudh of Thailand In
1997. Most i¥•Able was my Involvement with the historical signing of the mamme boundaiy
agreement between Thailand and Vietnam after decades of dipute.

I raise these points to ilustrate that I know the Chatree Gold Mne and I know Thailand and believe I
(along with my nominee directors) are best placed to help solve K]ngsgate's Issues.
I believe that tfrough NGPI | can leverage this prior experience for the benefit of 10ngagate
Shareholders by launching a Mmpall,1 to correct and Improve the public perception of Akara and the
Chairee Gold Mlne, which 18 accused, In my view falsely, to be the cause of contamInalon of
underground water In nearby comml,Iltles.

I will attempt to seek meelngs with the highest levels of Government to explain and cl=tly that
allegations against Akara sid Chairee are misleadlig aiid to present various studles by Thai and
Independent Ovelaeas expe,18 which support this.

' R,forto bollote 1 Prill,hli,y Fhl,1 Rigmt pige 3.
90,scer Kh,990- ASX Annctincement Unrterly Adivtles Reporf rele=ed on ASX on 29 My 2016 h comp nce wth
ASIC Ch= Ord,r ICO 13€211

11 Rd=to R,ollot, 4 Pr-,I,4 81,1 R,port *0 6.

pgge 13
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m NGPI wIN,hai, marlsk andam a K]nosgiEs Shareholdar, youshare in *epo:en:ial up: a

NGPI Intends to shse the risk and hopefUlly the reward with KIngsgate Shseholde,s. As such It has
structured Its OfTer as a proportional cash bid.

If NGPI |8 6UCCessfU| In Its approach, 86 a KIngsgate Shareholder you will shse the economic benefit
for the remaining part of your holding.

. Cish p.yms,It vi Su*pins on hm 7),de
NGPI Is ofrming a cash payment fbr 50.1% of yols K]ngsgate Shares.

This should be compared to the current unacceptable Bltuation whereby K]ngsgate Shares have been
*'imr-ded from trade since 13 May 2016 and for the foremeeeble Arture - r=lictkig your ability to exit
your Investment

Whlle I strongly bellive that NGPI has a good chance of resolving the bu= althe Chatree
Gold MIne, m nml.Mmllg. .=.anl..1[tII  t lgn.[Inmi . 6 

I encol,age you to read this document h it, an rety, and then to accept the Offer as soon as poisible.

The Mer 16 subled to a custom=y condition, namely NGPI obtaining FIRB approval required for the
017M. Full detah In respect of the Oms, hcklding Its terms and conditions, are set out In this Bidder's
Statement To aooept the 0Mer, plesse fbllow the Instructio,18 on the Aooeptance Form.

I look forward to worldng alongside KIngegate Shareholders to progress and Improve the 8|klat|on at
the Chatree Gold Ml le ae Boon = poeelble.

ygn'boonly,

Cmthl Yenbrroorg
Directn,
Northin Gulf Pi*olium Ir-i·*tional Ph. 1-K.

Fg•14
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WHY YOU SHOULD ACCEOT T &3 OFFER

Reason 1 Kingsgate faces losing the Chatree Gold Mine
The Chairee Gold Mine In Thailand 10 Kngegate's primary production asset and main cash

12cont,ibutor. The Meldlurnical Licence is crucial to the conanued operation of Chatree, but to date
K]ngsgate has been unable to resolve outstanding Issues and the Thai Government Intends to alow
the lcence to expire andshut down themlne on 31 December2016.18

Reason 2 Without Chatree, Kingsgate's future Is In doubt
PwC (K]ngsgate's auditor) have Indicated the existence of a -material uncertainty' thai may cast
'significant doubt' as to whether KIng@gate can continue as a going concern:

K]noggate'a current lighllitle® Mv-4„1 clrrent nma' ta by $36,855,000 and Its short term future depends
on (amo st other matbs,a) conlnued support from 87<barnal le„AI.' 

In addition, K]n,gate has nded thai Its long term Arkire al,o depends on a rwige d possible factors
incklding it being able to surnm„fully pursue legal and other avenues of compensation from the Thai
government, complemig rehablitation of and potentialy Belling the Chatree Gold Mine or an equity
raising.'u

Reason 3 An urgent strategy must be put In place In Thailand
K]ngsgate'G approach to deaing with the Issues at Chatree Is not  rking - and 11me Is running out

10ngsgate has proven belf unable to manage the slalaaon In Thaland. Some Board memben have
been openly critical d the Thai Gavernment and bv iti own admission, King,gata's bushess and
reputamon In Thailand Is now lr!,vocably damaged'.17

In avernlne months of requests, Kingagate has managed to aecure just one medng with the Thai
Mnliter of Industry, v,hose omce le responsaile for extending metallurgkal licences.18

An urgent efTective strategy needs to be Implemented assoon as possible If Klngsgate Is to survive.

= R/1 to foolloti 1
9 RIW to fooliloti 4
'4 Rlfw to footrlot. 3, Pr*1*1 y Al,1 899,1 pie. 91 N- 1 to th  Cor,IfJ;*1-1 Fliarncid A,-1..71=71. iv&,s-1- th,t the
consoldiled entl,smah, cash corirl,ulor, theChalmeaold Mlenlor,yoper*unt,31 0<ember201a Relitad e,denlel
bar,0*19 IMile Biob= Gold Mhou- RI,rifore re liallil to  ¥AItilli riallhg Il theconaclldilid,ily liighg
=,rmt lilbilii Iic,edhlg   currmt -1- by *34864000 and 110,11, hlmin:1# fhlmdi relairces 19 lu,v Rind  
o pohlg opem lom. PIC glao nlBit the conthwi,10 v bily of the cormoldated ently Id m abmy 10 co,1611= = a galg
concim mid md h dibli md comn*nmb Imid whin thiy lil due nd pindmt on #Ii conioldild Int4 bohg
aucces,ful Il garmthlg mimclant posihi c=h floAS from ths Chalme Gold Mle untl 31 Dicembar 2016 mu me orgolv
eupport ofth.....WIofth. (hip.

' R,fertoR,dilote3.Prihillary Al,IF port tge 91 P„C not= th,tttle le 99 9,=ult of Id,rn,lborroap reigild 10 the
Ch l·-Gold  obibg riclii,ll,dtoairrintlilbillia Thecor!thwih,g vlibilyofthecor!ooldit,d intRymdh,bil 1o
co,111,1,ii = ago# concim md mit h dibli md commlnlinm m md ilion thiyI dui nd,poidit upon mi
cor»oidilid =ntly Il,o bo4 mcci=Ail in giniriti,g mnicid po,ith, cihbASfromthe Chihi Gold Mili unti 31
Dicamb  2016.

= RIN to lootnoti 3, Prial*la y Fhlil Riport pat= 36 Ind 37
" R/1 to loolirli 4 Prianhi y Fh,/ Riport page 1
18 R,fi to footioti 10.

pggels
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Reason 4 Mr Chatchal Yenbamroong will leverage his Thai
experience to seek a positive outcome for Kingsgate

• NGPI is a wholly owned subsicisy of Northern Gulf Petroleum Holdings Limited, an entity
controlled by Thalland·based Mr Chatchal Yenbullroong.

• He has considerable In-country political and busliess experience whlch unic,lely positions him to
assist Kingegate to resolve the situation at Chatree. His oredenti„19 Inolude:

- founder and executlve dlector of Northern Gulf Petroleum Pts. Ltd., Thailand's 19,st
Independent oil and gaa exploration and production company

- previously an advlsortothe Kingsgate Board and malor shareholder of Aksa (the entity
tfrough which K]ngagate holds Chatree) between 2007 and August 2011. In his advisory
role to the K]ngsgate Board from eedy 2007 to mid-2008, he wl able to dellver the EIA In a
short period and succe=fully nego ate the passage of the Forestry Approvals atthe
Chatree Noth Proled

- being an Advisor to the Prime Minister Chavallt Yongchalyucll of Thailand h 1997.
Mr Yenbamroong will leverage this experience for the benefit of Kingsgate Shareholders by
launching a fact-based campaign to corred and hnprove the public perception of Akars and the
Chairee Gold MIne, which h his view, En falsely accused as the cause d con*mInation d
underground water In nearby COmmlll|t|86.

Reason 5 NGPI will share the risk and Kingsgate Shareholders
can share the potential upside

NGPI Intends toehan the rlek md hopefully the 1,3 wth KIngagate Shanholden. Aasuch It has
structured Its Offer as a proportional takeover bid, as opposed to a ful takeover.

Accordhgly, If NGPI 18 Buccessful In Its approach, Klngsgate Shseholders will ahse In the potential
upelde through the remahderof theirehareholding.

Reason 6 Receive a cash payment for your KIngsgate Shares
NGPI Is afferblg King,gate Shareholders ASO.042 per KIngaggie Share In cash for 50.1% of pur
shareholdIng. If youaccept the Offer wid the Ofrer becomes unconditional, you vAll:

- be paid $AO.042 per Khigsgate Shse;
- not Incur any brokerage fees: and

- NGPI ill pay theconsideration due to you on orbefore the earlier of:
0 10 Buainess Daf after thie Offer ie accepted or 10 Blminess Dap after the

Condition has been wa ved or fulfilled (whichever Is the later); and
0 10 Bue less 008 after the end of the Offer Period.

At present, you cannot eadly trade your 1(sigagate Shares as they have been suspended from tracing
*ce 13 May 2016 and this wil conlnue forthe foreseeable Arture.

pggele
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 REQUEk T .YASKED QUESTIONS
The table below s,swers some key questions that you may have abollt the OMer and should be read
In conjunction with the remalider of this Bidder s Statament You arestrongly encouraged to read the
enth Bidder's Statement before deciding whether or not to accept the Offer.

9,iiation '/1///Ir
NCI;PI is meung an Offer to acquire 50.1% of Fur Kirriwigin Shares (but no more or
less).1. The OMer consideration 18 A$0.042 cash for each Kin,gs[In Share.

Accordingly, I you accept the OMer, Fu wil recehe $0.042 per Kh,gigute Share, for
50.1% of your Khlgigam Shares (rounded down to the nearest whole number of
shares) and relain the rertihider of Your King,gum Shares.
For example. If you own 12.500 lang,gate Shares and accept the 0Mer, you will
recehe $263 In cash and conthlueto own 6,238 King,gate Sharea
You may only accept the 047er for 50.1% of Your Khl,e=In Shares, and not a gram:w
or le=er proportion. Hoiever, If by accepting the OITer You wil be left holding le=than
a Marketable Parcel. ther, NGPI will buy all of your Kng,ges Shares for A$0.042 cash
each (Non ilarkilible Pind Ex nalon1  In other vsd s. Inthese Immu
drcurnitances the OMer wil extend k) ALL of Your KIng,gate Shares. This rule
regarding the 0Mer applying to all of Your Khlgeogm Sharee wil not apply to g parcel of
KIngegate Shares, whether held benellolally or other,Ami that has come Into existence.
or incremed h size because of a trmsaction entered into (including the creition of one
or more trusts). at any thne after 10:00am on the Announcement D-- aibject to the
provialons of a notice complyhlg with the requtements In section 8.6(b), this al,o
apples In relition to persons who hold KIng,gate Share, m nominee ortru-e lbr
others (see section 8.6(b) of this Bidders Statement for flirther details).

The Acceptance Form I nchides dett 18 of the number of KIng,oile Shares Eu can
accept Into the 0Mer bmed on Nur hold hg at the Reglater Des.

This Bidder'8 8latement wes prepared by NGPI for distribution to Khlgegate
Shareholders. This Bidder's St=tiement deecribes the k,rms of the Offer for 50.1% of
your KIng,gate Shares and Information relevant to yourded,lon whether or not to
accept the 0Mer.
This Bidder's St ment Is an Important document which you should read In flill.
Should You have any doubt = to how todeal with this document you Ihould consult
your Broker. legaL financial or other prole=lonal advlier.

NGPI 19 the bidder nigk Ig the 0Mer.
NGPI 18 a limited pri¥um company Incorporal In Singapore
For more Worma00,1 on NGPI, please see seclion 1.

NGPl does not own any Khlgigte Shares on Issue = at the d- of this Bidder's
Slitement NGPI and Ila Amoclates have no Vothlg Po*er In Kl1,9.9918.

To accept the OfTer you should follo  the Instructions Bet out In section 8.4 and on the
Accep nce Form- Your acceplnnce must be rprnlid berore the end of the Offer
Period.

The 0Mer Is subject to appro¥al from FIRB. See section 8.8 for further Womigtion.
The date for giving the notice of thest=tus of the conditions required by section 630(1 )
of the Corporations Act Is 28 Octoter 2016 (subjectto exdention hi accordance with
section 630(2) of the Corpor=tions kt Wthe OMer Period 18 ex ended).

  licciplhg thi O rv dd I=vi  cu nth I ithan I Mi,litibli Pindof IOWN- 8hs=, thi O#ariliiacidto,1 of
301, KhQIOam Shares  14•clk,the modmcation k, eection 618(2) of the C>orpomtion@ tgranted b, ASIC under Gie
Orch [CO 13€21]. 8,• Iction 8.1(d) of this BIddti 811timir1t for Airthir d,talla

  8....ctior= 8.1 -d 8.8 of th: Biddis St,t„n.rt for Airth,r d*.h

*9917
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Qui,stion
If the Condition of the Offer I not s=tisfied or v.gived bytheend of the Offer Period, the
0Mer will lapse, any nrrn!*ances will be cancelled and you ¥,11 retahl Your Khlgigam
Shares even 1 you have accepted the 01Ter.

The O er doles mt 71)Opm (Sydney l me) 4 November 2016 unless eidended or
withdrawn In accordance with the Corporations Act

You should:
· read this Bidder's Statement h fult
· reed Khlgigate's Target's St=tamer,t In full (when Imued):

consult Your Broker, legal, financial or other profe=lonal adviser r you are hi any
doubt m to what action to tnke or how to accept the OITer; and
If you wish to accept the 047er, folow the Instructions set out hi section 8.4 and
on the enck»ed Acceptance Form-

No. you can only accept forthe ful 50.1% of sharee You hold In King,gate, rounded
down to the nearest whole number of shares.

If you accept the 047er, *u v,11 r-In 49.996 of Your lang,gum Sharea You are
currer* unable lo lei your Englgate Shares on-market as tradlg in IQ,opm
Shares Is currently suspended. However. In the event thmt Klnglote Shares become
capable of being traded on--r rket, any purchmer of such KIng,gate Shares wil not be
able to accept the 01Ter In respect of thoee shares.
In accordance wRh 'ASX ( Idance Note 18: Market Codes and Trading Procedures;
there v,11 be speclal ASX tradhig arrmoements v,Eh reepect to theee renwining
KIngegate Shares. In sunnary they are 88 follo,a:

purchmers of the rer,whing Klo,ie Sharee wil not be entlled to accept the
Omer and Buch shares will trade on the ASX on an 'ex-C)Mer ba818; and
eetiement of trades In 'ex-OMer Kn,ente Sharee wil be deferred until after the
end of the OMer Period.

If *u do not accept the OMer In reepect of your King,gate Shares and Instead sell
Bome orall of your Klri-*cnin Shares, the purchaaer of thoee shares niay accept the
Offer. In this circumstance. your Khg,gate Shares wil trade on a 'cum-Offer" basis
and hi a norrnal (T+2) setilement process.

If *u accept 0Mer and the 0Mer becomes uncondtional, NGPI will pay the
consideration due b you on or before the earlier of

10 Bushess Days afberthe 047N Is accepied or 10 Buslness Days afberthe
Condition has been waived or fulflled (whlche,er Is the hter); and

- 10 Bushle= Days afber the end of the OITer Period.
See section 8.2 for further i,formation.

Foreign King,gate Shareholders will be paid the laine cash consideration m stpukted
underthe Olier. You wil be pid hi Australlmn dollms bycheque dra,m onan Austral n
bank branch.

Once you accept the OMer In respect of 50.1% of Fur Ki,0,[iate Shares you will not be
able to sell thoge Khlgigam Shares or otherwise deal with the Rights at ching to those
Kingegate Shares. subject to your Ihnlted slatutory dghtz to withdraw your acceplarce
in certain c cumetances. You will be able k, lei the renwinder of your IQ,Mate
Shares. but a transferee will not be able to accept the OMer h respect of them Please
•m the an,*er to -lf I arrnpt the OMer, can I Iel the rernghder of my 1<]r,(- =+A
Sharee on-nwket?- above for more Infornlation about this

If you do not accept the OMer and you do not gel your Klrlo gle Shai on the ASX
(to the extent you are able to), Fu v,11 retah al of Nur KIngegate Shares and will not
recehe any caoh consideration.

pggels
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Qui,stion
You can only w hdrow your acceplnnce i a withdrav  right arises underthe
Corporatons Act

A general description of the t==tion treatment for certah, Australan resident Kin,gs[In
Shareholders accepting the 0475 18 set out In aecton El.

The description In section 618 a general descrlption only and not advice. It does not
take Into accountyour particular drcurnitances or needs. Klng,gute Shareholders
should not rely on thmt deicrlption m advice forthetomi =Mairs.
NGPI recommends you should consult your tR=tion adviser R,r detailed tR=tion
advice belore muldng a decision m to whether or not to accept the 0Mer for jur
Kingigate Shares.

If *u have any questions In relation to the 0Mer, pleme contact your Broker, legaL
financial or other profe=ional adviser.

The 047N does not extend to holders of KIng,gate ADRI
Holders of King,gute ADRI should consul v,Eh BNY Melon and their provisional
advisers to determhlate how bet to deal with their Kingiogte ADRs.

No. The 0Mer does not eidend to convertmle securltles In Khlgaggta
Addklonally, this OITer does not extend to King,gate Shares hi reepect of which You
become regl red or become entitled to be regismwed asthe holder prior to the end of
the 0Mer Period as a result of the conversion of. orthe exercise of rights attached to,
other securities convertible *b King,gate Shares thut are on iNue mt the Regibr
[)919 (Including the Unlnied Options and the Deferred Rights).

pggele
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1 INFORMATION ON NGPI
1.1 0,n,„Aw of NGPI

NGPI Is a limited private company Incorporated In Shgapore (registration number
2014383994 NGPI was Incorporated on 30 December 2014 and Its registered office Is
6 Temasek Boulevard, #09-06, Suntec Tower Four, Singapore (0389861

NGPI Is a wholly ovmed subsldlay of Notthem Gulf Petroleum Holdings Umlted
(registration number EC42114, a compwiy Ilnilted by sh ns and exislng under the laws
of the Islands of Bermucla, NOPH), an entity controlled by Mr Chatchai Yenbamroong and
Me Catherlne Yenbamroong.

NGPH owns Northern Gulf Petroleum Pte. Ltd., a Iigapor ncorporated compiiy that
18 the holder of an Interest In certain petroleuii concessions located h the Gulf of
Thailand. In adeltion to the petroleum assets In Thailand, NGPH together v,Ith Mr
Chatchal Yenbamroong own appro*nately 20% In ASXAIsted Tap Oil Umlted (refer Tap
Oil Umlted ASX Announcement dated 29 April 2016), which has a working Interest In
petrolel,n assets h Thailand and valous petroleum concessions In Westam Australia.

NG Pl has been dormant shwie Its Incorporation.

Am at the date of this Blddef's Statement NGPI and Ita Assodates do not hold any
Khigsgate Shares.

1.2 NGPI dlr,ctors

As at thedh of this Bldder'§ Sts#,lent, the drectors d NGPI se:

Chichal Yenbamroong B.A In Political Science (1111,1111=zat Unlve,slty,
Thal*d) and M.A In Journalism (Northwestern Unlver.Ity, 118A) under
Fulbright Scholanhlp

Mr Yenbamroong 18 the founder and executive director of Northern Gulf Petroleum
Pte. Ltd., Thalhd's ht Independent oil and gas exploration and produclon
company.

Mr Yenbmiroong was previously one of the largest Individual shareholders of
K]ngegate from 2008 to 2010, and le very fanilliar vAth KIngegate, AluM-a and the
Chairee Gold Mine from an historical perspective.

Mr Yenbaniroong li a malor sh,eholder of Slnphum Co. Ltd, the company which
held 52% of the preference shares in Akara (Kingsgate's Thai opera ng subsidi,y)
from 2007 un l August 2011.
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Mr Yenbaniro ong was an advl,or to the P,lme MInl,tar of Thaland from 1996 to
1997, during which the hian financial crisis broke out destablishlg governments
around the region.

· Ue 81n Nee 0-1 ]Onni) BA In Accounts,cy (Nanymg Technological
Un*//4 of Singapore)

Ms Lie Sin Nee 18 an accountant by profession and was with ArB,ur Andersen In
2002, Ernst & Young from 2002 to 2003 and Pricewate,houseCoopefs from 2003
to 2006. Subsequently she moved to a private company In Singapore as Senior
Finance Manager.
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2 INFORMAION ON KINGSGATI
11 Profll, ofKing:g-

Khgagate was established on 28 Or•nher 1970 88 -Kligegate Mining A Exploration Co
NL' and converted to -K]ngsgats Consolidated L. Ited' on 27 September 2002.

Khgsgate Is an ALIGErallan public company limited by shar= and 116tad on the ASX Gl ce
1988(AS)(: KCN). The Shares of K]ngsgats se currently suspended and have been
suspended alnce 13 May 2016 as a result d the Issues outlined In eection 2.2 below.

12 Principal  ctivill= of K]ngsgit,

Based on the public announcementz d Klnescate, NGPI understands that KN«cate has
Interests In prolects In Thailand, Chile and Australia.

(a) Thailand - Chitr= Gold Ilha

Genemi

K]ngsgate Is the owner and operator, through Its subsidiary Akara, of the Chatree
Gold Mhe h central Thailand. flngsgate commenced gold production at Its
Chatree Gold Mine in Thailand h 2002.

blita.a#- GoW .-

On 12 May 2016, Kligagate made a request to the ASX for voluntsy suspension
d tradhg, fullowing a public annols,cement from the Thai Minister d Industry
(MOI) on 10 May 2016 concemblg the tenure d the renewal d the licence kr
metall,glcal operat ne at the Chatree Gold Mhe.21

On 26 May 2016, Kkigagate made a request to the ASX for a conlinuation of the
Ekint=y suspension of tracing, on the basis thai: 22

0) It had receid the renewal of the Metalll,glcal Ucence for the Chatree Gold
Mine In Thaland for the period ending 31 December 2016 (and not the
anticipated 6 years from the renewal date), and that KIngsgate understood
that the renewal would be suwect tocertail conditions (which had riot been
provided to K,igagate at that date); and

01) the relevant order On respect of the Thai Government'a decision) had been
d„R'fled and was unable to be publicly disclosed.

On 16 June 2016, Kingsgate made a requeetto the AS)< for a continuation of the
voluntaly suspension of tracing, on the h„*1* that: 

0) on 10 June 2016, Kingsgate was advised that the Thai Cabinet Secretslat
had Intled an urgent orderto overtim the 10 May 2016 resolution to only
renew the Mdaliurgkai Licence ai the Chatree Gold Mine unRI 31 December
2016. The resoluton had been made by the Cabinet following a brief video
report bythe MOI. The matter had then been reconsldend at a Cab let

Z' 8airca '(h,- - AS)( A.110..,cin.rt 'S -r-»10.1 from omc 1 C,M,1 1* r.ki.-1 on ASX on 12 M* 2018 h, comp ,1
w[jl ASIC Cle- Order [CO 13,5211

= Sairct 1(hi,/b ASX AA,o c,mant -MCN Riquit Ror Corn#11.*1.1 ofVokid=y Simpin,lon  a.ied on ASX on 2B M,y
2016 h corn.*ance dih ASIC C e Order ICO 13,5211

=Sairc, 1(hlg,$ ASXA,110,iicirn,nt ,«:N R<„,tfor Conhil) o<Volint=y SiI,0,1,lorr r limd oRASXon 16
.hm  18 i, cornplan ce wih ASIC C]- Ord,r [CO 13 8¤1].

pgge 112



30/08/2018 18:44 5512 -> Fax Server Page 17 of 53

meedng on 7 June 2016, as the original decl,lon had been taken with no
accompanying documentation. As a result of this, Cabinet ordered that the
original ruling be overtrned and replaced with the folo,dng reeolutions:

(A) Thai the video presented to Cabinet by the MOI on 10 May 2016 Is
adgiowledged, and that the MOI has been asked to cont ue the work
being undertaken by the En*orn,ent and Health Committees
establighed In 2015 to review the operations at Chatree Gold Mine
and update thegeneral public on these matials accordingly, and

(B) The MOI and other related govennent departments are to take
further action In accords,ce with appropriate laws and regulations.

01) a 'pokeepe,Bon for the Ofilce of the Thai P!lme MInleter, General Saneern
Kaewkamnerd glated that

'[T]he fact is that the new ruling does not mean that the order to shut
down Akara Resources Public Company Limaed'a gold mine by the
end of2016 haa been oveitined deapits wldespmad discusalons
otherwise In sodal medla. Indsad 1 Is dntply 8 technical matber'

-P,Ime Minister and National Council ofPeace and Order Chief
Genen,/ Pmyut Chan-*cha had previou* appointed a comm/See to
inves#gats #,0 mafter wi#i rat, . ·.916#v. : hm ihs Min/svis of
#1(*asDY, Pub#o Hean, Natwal Resouiries and Eni/f,Dnment and
Science and Technology. This comnilitae has h,// author#y to shu!
down #le mine, and #le Cabinet does no# have b issue any onier.
Only an acioiowfudgement of#:e comir#Itse'e proposal is needed:

Oil) the Thai MOI alao advised that the Cabinet'e original raeokition was rsvoked
80 It can approach the Imue In a more cautious manner to mlnlmlse the rl,k of
any Abre legal action that may be taken against the government by Ak,a
and/or 1(higsgate.

On 29 July 2016, K]ngsgate released Ita Quasterly Report for the period endhg 30
June 2016 which aummarlsed the above generally. In addition, amongst other
matters Khlgagate:  

0) alleges the Thai Government's actions lack legal and operating d,Ity;

01) ndes thst In June Akara was ordered to pruvide a full dosure and
remedlation plan for the mine withln 30 daN, with such rehabiltation order
resc ded  ee than a month after It wae Issued;

Oil) notes that the Thai Depstment of Spedal Investigation (OSI) has since
taken an Interest In Investigating the operation and alleges that the DSI
entered the Chatree Gold Mine slte witholrt notice, potentially without proper
legal grounds for such an enty, accompanied by a media contingent and a
group of an#mhlng protestors.

(v) notes that KIng,gate had only been able to secure one medng with the Thai
MOI In more than nine months of requedng meelngs;

 ' Sairct 1(hl[„  ASX A o c,rn,ra 'Stat,rnmt on Thai Meli Riport' rilii,d on ASX on 2 Odolbir 2015 and
'Ck= rly ktivgi= F porf riloid on AED( on 29 Jdy 2018 0 comp nce wih ASIC C I Ordir [CO 13'EQ11
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M note, that the MOI had Informed K gigate that oven If the unsub-ntlated
On King:gate's view) health and environment allegaiions were dismissed,
that KNecate lacked full communlty support or popul,Ity to remaln h
business h spite of an In nat nal and Independent health, enlrorinient
and community audit commissioned by the MOI that shows the Chatree Gold
Mine operat= to best practice International mining standsdsi

(1) notes thst the MOI had Informed Akara that the 30 day health and
erivlronment conicnluae Investigation was still ongoing and was expected to
possbly conckide In October 2016;

(vil) notes that given the limited mlne life Imposed by the Thai Gove,r ent, and
subject to a  nal revlem and audit there would be a substantial Impe*merit
to the carrying value of the Chatree Gold Mine that would be In the order of
l.18$175 mllon; and

MID note, that there had been no further direct engagement from tile Thai
National Anti-Corruption Commission since notices were Issued In October
2015 (other than ther,ys,glonal ptultolls comment In the media).

On 31 August 2016 Kingsgab released Its Prelhlnary Final Report NGPI would
encourage al Kingsgate Shareholdecato reed the Kh,gsgate Preliminary Final
Report in full.

(b) Chile - Nueva Empm Project

10ngsgate 18 the 10096 owner of the Nueva EMneranza Project loi9mtmd In the
Dania*o Cordilera d the Ataciama Region of Chile. The property comprises
contiguous Mining Concessions with 8 total area of 9,326 hectares. K]ngegate 8|80
ov,ns and hae the surface rights to an sea of 4,020 hectaree. The Nueva
Esperanza Prolect was acquhd by Klig:gate In 2012 Unugh the consolidation of
tenements and r•.*11 irces In 2011.

(c) Aushila - Bowdons Sllvar Project

The Bowdens Silver Project Is located In the Lue/Rylstone area of central western
New South Wales, appro)dmately 240 Idlometres west of Sydney.

On 26 Feb,ue,y 2016,1( gsgats announced a Share Purchase A Feement w.
er.ared Into to sell an 86% Interest h the Bowdens Silver Project (Bowdans) for
cash consideration of A$20 million to Sliver Investment Holdings Australian Umlted
(SHA). This arrangement was subsequently varied with SIHA agreeing to
purchase 10096 of the projed for a total consideration of A$26 million on 29 June
2016, Kin,(Ate completed the sale of the Bawdens project  At that date, $5
millon of the consideration was outstanding and 18 due to be paid by 30 September
2016. If thls ls not pald by the due date Klrigspe vAll retaln 15% of the Bowdens
project Ider an unlicorporated Joint vantl,re.

  Sairce: 1(huaggm ASX Amo„,cement 'aicce=Ail Completion of BoAclens Salt releaged on ASX on 30.kine 2016 h
comphrici wth ASIC a-Orch [CO 13521].
 Rif r to footnot» 1
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22 KIng,gati:director'

Aa at the date of thle Blddef'a Statament, the dlrectora of KNegate are

KIng=gate director

2.4 Substantial h #·44

Posmon
Non-Exacutlve Chalnlign

Non-Executive Diredor

Nor,Executive Director

Non-Exacutive Director

Norleecuths Director

N nber of Kingsg- 8hares
5,076,725 shares 

100,000 ..ret

46,487 shares

145,000 shares'o

19,347 sharee'l

Aa at the data of thle Blddets Statement, there ware 223,584,937 Kingsgate Sharee on
Issue.

As at the date of this Bldder's Statament. KIngsgate comptises of the following substantial
aharehokiern:

m ,holdir

Publicly available Inform=Ilon

Numbor of % of KiligagaO
Kinglg- Sharla Shar=

1 4500.000 7.3896=

13.363,040 5.9796=

Kligagate is a listed diecloalig entity for the purposes of the Corporations Act and as
such, 18 subject to regular reporting and disclosure obligations. Speclflcaly, mari ASX
I Idad company, Kligsgata Is sub ect to the ASX Uing Rules, which require continuous
disolosure of any Infbrmation K]ngegate has conoemhg It that a reasonable person would
exped to have a material effed on the price or value of Its Geoleties.

The ASX webette lists al announcemen  Issued by Kingegate. These documen  are
avalable h electronic form from wmv.asxcom.au.

=Sctirck Id,goglAED(Arm cam,rA 'C ,of Difick,tilriarit Ncicr r lia=d ort AE;Xort 28Apri 2014 and
1(hlgig,  ASX Anno„,airn,rA  App,IfIE Ind FY16 Annud Anincli m/ImmY r Ii,I/ on ASX on 31 A * t 2016 Il
corn*rice wel ASIC a= Order [CO 13521].

= Sairca Kh'ir- AS)(Amo„ic,rnint "C ipi of DI „*„'s Intar=t »*,1. ri.Ii-l on ASX on 3 Ap,1 2013 md Kh,9.9.•
ABXAnnoi,icarn,rA  AppmdkAE Ind FY18 Anm,1 A,Iuncid Blitirnirit r liid on ASX on 31 Ai** 2018 in corn*n ci
w[jl ASIC Cle- Order [CO 13,5211
  Sairce: Khlgigm ASX AA,o ,ic,rnint fliaip of [)hck,I I ntirest Notici' relemed on ASX on 28 Aprl 2014 Ind
1(hloB-ASXAnno„,carnant 'Appenclx4E and FY16 An ,1 Flinc d Stal,1119,119' :119=d on AED( on 31 k* t 2016 Il
comphrici wth ASIC a-Orch [CO 13521].

m Sctirct 1 'C C '  ASX Arm camu ln 1 Di a,8,4 Intarit Ble*int r•l*,**d 0,1 ASX ort 7 Jdy e 14 id 1( 1„  ASX
Announcirnint'Appi,nkIE I,d FY16 Nnud Fl,i,di 8lilii,ni,IWI' rili,id on ASX on 31 Auli 2016 In compli,iciwl#
ASIC Gis Order IC0 1318211
" Sairca Khtr- ASIX Amo„ic,mant 911,1 D E.,Ir.'s Intir=t I Wk•' r.li--1 on ASX on 19 Dic,mber 2014 and
1(h,gig- ABX Annoiiicain=rA 'Appi,18  4E ind FYIB Anm,1 Financli miminmr r li,=d on ABX on 31 A * t 2018 h
corn*rics wel ASIC Clms Order [CO 13521].
  Sairct KI,c,Iiwb ASX AA,o ,ic,mint -ICCN Corpor- Pri.rilit# Aprl - Mq 201r rili-ed on ASX on 18 Aprl 2016 h,
cornplan ce wel ASIC a= Order [CO 13521].

= Sairc/ KI/2// AED( A ou"/"Il,CCN Corpor// P"I//in Ap,1 - W/ y '01r r 1, d 01 AED( 01 18 *1 2016 h
com*iric, wih ASIC C],i, Ord= [CO 13521].
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loig.gate lealso required to lodge various documents with ASIC. Copies of document
lodged with ASIC by Kligsgate may be obtained for a fee from, or inspected at, an office
of ASIC.

For fUrther Information regarcing K gsgate, please refer to K]ng@gate's 2015 Annual
Report which can be located on the ASX waii,LIts at www.asx.com.au usN Klngsgate's
ASX code'KCN' or Klng,gate's website at www.kingsgats.com.au.

16 Dledalmer

The hformation h this section 2 concernhg Klngsgate has been prep,ed by NGPI using
publicly available Informailon. Neither NGPI nor any d Its dlrectora or advisers has
Independently vedfled that Info,ination and do not make any representation or warranty,
exprees or Implied, ae to the 80:l,aCy, relevance or completens¥- of Buch Informalon,
other than = required by the , - Act

The  ,fomiation on KIng*gate In this Bidder's Statement should not be considered
comprehensive.
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3 NGPI'S & TER T Ot S
11 Introduction

This Bection 3 88(8 Ollt NGPI's Intentions, on the basis of the factE and Information
concernhg K]ngsgata which are known to Itand the axidng drcl stance® affecljng the
business of K]ngsgate, In relation to the followN:

(a) the coanuation of the business of Kingsgate;

(b) any m*r changes to be made to the busbless of Klngsgate, Inducing any
redeployment d the fixed assets d Kingsgate;

(c) anym*r changes to the board d Klng:gate; and

(d) the future employment of the present employees of Klngsgate.

NGPI's overall intention is to drive long term value creation for King,gate by hafng the
Metallurglcal Licence renewed for a period of 3 years to 5 years after 31 [)„mnber
2016.36 NGPI seeks to reallse this goal by way of.

engaging In a positive campalivi to correct and  prove the current negalve public
perceptkn of Akara and the Chatree Gold Mine;

.--ling to enonoe with the Thai Government (at mumple levels) to:

- repair the relationship that currently aid* with K]ngsgate; and

colaborauvely resolve the Issues facing 1(higagats, Akara and the Chatree
Gold Mine; and

raise awseness, explain and dartly (at a Gover,iment and local level) that
the alegations levelled agalnst Akara and the Chatree Gold Mhe are
mideading and to present viious studies by Thai and independent =pedi
v lch auppat thli

The htentions of NGPI have been formed on tile balls of publldy available fact,and
Information concerning K]ngegate and the general business envlronment, which are
1 own at the time of preparing this Bidder's Statement

Final decisions regarding these matters will only be reached by NGPI In light of material
Information, fact» and drcumstances at the relevant time. Accordingly, the statements
Mt out h this Bection 3 are statimmenta of current Intention only and may varyas new
Information becomes avalable or drcurnstances change. The statements In th18 section
3 should be read In this context

3.2 Intentions

At the date of this Bidder'a Statement, NGPI and Ita Aasodatee do not have a Relevant
Intereet in any 1(ligagabs Shses. If all Kingagate Shareholdera accept the Offer, NGPI
umuld hold a Relevant Interest of apprmdrnately 50.1 %.38

 'WhII NOPI  cor dmt Il hibmytoighlm, hiti d Il rAIon,mi libb iubj,cttoi itllt,ildthireI be no
pran ethatth' go,In  be -lat*E.Mi

= Thb numbir could th,orit<* Ic=d 50.196 ii a riad ofthi Non rk,t bl, Parc,1 Qimlon Il / Sisiholdirs nwe to
acclpt thl Ofiar.
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The efrectivene= and potential benefits to KIng,gate of NGPI's propooed Wategy will
depend, in part on the level of NGPI's Relevant Intered in Kligsgate Shares at the dose
of the 0Mer Period and the extent of the Inthlence NGPI may exert = a result NGPI may
acquire significant hlklence over KNsgate at owne,shlp |eve|61866 than 5096. For
example, If NGPl were to have a Relevant Interest In 25.196 of Kklgagate's Shares,
kngegate will nol be able to pass any reeolutions requiring approval by 75% of lt,
Sh,eholders without NGPI's approval. Conve,sely, If Klngsgate ware to propose a
resolution that required only a simple malority vote (e.g. the appol,tment of a director),
NG PI's support af that resolution would substantially Increase the Ilkelhood of that
resolution passing, where NGPI Is entitled to vots on such resolutions.

(a) Kingsgate DIredon

Afterthe end of the Ofrer Period, NGPI Intends toseek to replace some of the
membera of the KIngagate board with nominees of NGPI.

NGPI would seek to engage with Klng,gate In a construc#ve manner regardhg the
appointment of directors nominated by NGPI to the KIng,gate Boat However, If
such engagement did not eventuate, and NGPI held more than 5% of KIngagate at
the relevmt Ume, NGPI mayconslder using rightB given to shareholders vAth
ahareholdlriga of 596 or more to propose changes to the K]ngagate boid by
proposing new directors to replace existing directors.

NGPI would seek to nomlnate directors who are focused on resolving the situation
approp,lately and collabordvely with the Thai Government and are focused on
managing the bus*lass for long term value creation of Migagate Shanholders.

Asa general prhciple, NGPI believes that decisions are better macie with a smaler
rather than a larger group d directors for a company of KNegate'g size. As a
result, NGPI may seek to reckice the bosd size and change thegeographlcal
concentration of dlrectors to better reflect K]ngsgate's geographical revenue focus.
NGPI would seek to ensure that the new KIng:gate Board would consist of
directors in whom shareholders could have confidence to resolve the clrrent
sltuation st the Chatree Gold mine.

Initially, NGPI would Intend topropose the followN pe,sons be appointed as
dIrectorm of 10ngegate:

Chitchal Y nbimroong

Detals of Mr Yeribamroong's backgimnd can be found at section 1.2 and
NePI takes this opportlinlty to relterate the considerable In-country and local
. .0•rlence of Mr Yenbamroong.

John 80-4

1.

,

Mr John Bovard Is a dMI englneerwith 60 ylli experience In mining,
heavy con*uction, pr*ct development and corporate nianagement His
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careartodate haa Included roles as CEO of public companies and both
Executive and Non-Executive Director,hipa He hold, a Bachelors Degme in
CM EnglneerN, Is a Fellow of the Australadan Indah of MInhg and
Metall,gy, and a Fellow of the A[frallan Instmrte of Company DIref,rfs.

He has extensive experience In construction and mlne development,
compeny rnstagement, worldig In remote areas and with local comml,Iltles
and has mine operations experience Induding beN a Registered Mine
Milager.

Mr Bovard Is currently a Non-Execullm Director of Aus Tln Mining Limited
(AS)(:ANW) and a Non-Exeoutlve Director of SoIGold Plo (AIM). Mr Bovard
was also Non-Executive Chainian of ASX4isted Orbis Gold Umited
(AS)(:OBS) prior to Its acquisition by TSX listed SEMAFO Inc In 2015.

Roles held by Mr Bovard overthe past ten yaars Include Inter  CEO of
Australian Solomon, Gold Lid, Non-Executive Chahnan of Aldom Mining Ltd
and CEO and President of (fSX listed) Asia Pacific Resources Ltd
developing a large pdash resource In Thaland. Other Grecto,shlps have
Included Danae Resolm- NL (Managing [)Irector) wid Greenwich
Resouroes Plo (FY,wa rtlve Chalrm ), both tinugh to early 2006.

Mr Bovsd was al,o Project Manager for the $ABOO million Western Mining
Corporation (WMC), Phoaphate Hill Fertillear Project, located south of Mount
Isa In Queensland, Australia. Other major project experience Includes
managing theearly feasibility studies and construction of the Porgera Mine
In Papua New Guinea and managing the company responsible for the Super
Pit exp=mion at Kalgoorlia Mr Bovard also held therole General Manager
of the giant OK Tedl porphyry Copper Gold Mlne.

Experience relevant to Thal=id Inckides 4 '/6 yeEMB as CEO of Asia Padlic
Resources Ltd, three yess as PRect Maiager fur an Australian ald project
In the unsettled deep south of Thaland In the late 197(78 together with a
numberof consulting as,Ignmenta h the resources sector forone of the
largest Isted companies h Thaland over a period of 10 years.

Paul Oidinvood

Mr Undenvood has over 33 years experlence In the upstream oil and gas
sector and corporate advisory. He was the foundng Mmiaging Director and
Chief Executive Officer of Tap Oil Limited (AS*TAP1 a position he held for
11 years. Mr Underwood prodcled over Tap 01 duiing Its progreesion from
an unllsted Junior start-up company Into a significant participant In the oil and
gas sector with a market capltallsation of Beveral hunc*acl million dollam.

S ce 2012, he has been Executive Cha man (and since 2015 Managing
DIredor and CEO) of Triple Energy Ltd, (AS)(:TNP) a company focussed on
oil and gas projects h China.
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Mr Underwood hae al,o served as a Non-Execut e [*ector ofWedern
Power, a Western Austraian state owned electricity ublity, and is the
Preeldent of Alliance Francalge de Perth.

If NGPI Is successful In appolnting Its nominees to the K]ng@gate Board, NGPI will
Beek. to themdent possille through #8 nominees onthe Klngagate board, to
in the intentions detided h th  seclion 3 where they se considered by
those dIraton to be In the beat Intareets of K]ng@gate and all shareholders.

(b) 1(]nosgars operating buslnass- /4 Imployms

NGPI does ndcurrently have access toall material Information, facts and
circumstances which are necessary to meese the operational, commercial, taxation
and Mandal Implcationa of Its current Intentions; final dedelons on theae mattera
have not been made.

NePI, through Ita nominees on the Klngegate Board would propose to the
Khgsgate Bosd that It concklct a strategic review of K]ngsgate's bushiesses and
operations NGPI would work with management and sta  to:

detemilne the optknal strategy and operational structure for Kligsgate's
buBInesses and operanons;

Identify ·..· ..Improvement opportunltles; and

develop a de¢alled buslness plan fortheongoN operation and growth of
K]ngsgate's busll„Rs and operations In consultation with thesenlor
management of Klngegate.

The outcome of th18 review may result In changes to the strategy and stnicture of
the respective operaling bus lesses, Incklding potential changes to the wayln
which those bul ses are managed, as well as the number and functions of
employeee h each opermAng unit

(c) ASX listing

NGPI's current htention lito maintain Klng:gate's ASX Ilst*Ig (subject to the ASX
Usting Rules and K]ngsgate cononuhg to meet the Bpread requirementa of an ASX
lued mtlty).

3.3 Umltdons In gMng dlect to Intantions

The extent to which NGPI will be able b Implement Its Intentions In relation to King,gaie
vAll be sublect to:

(a) the Corporations Act and the ASX Listing Rules;

(b) thelegal obllgailons d the dlectors d KIngsgate to act for proper purposes and In
the best Interests of Khigsgate; and

(c) the outcome of NGPI's review of K]ngegate at the conduslon of the Offer Period,
which mayaltarorprevent the ach vement of certah Inmntiona Bet out above.

3.4 Other Intantlona

Sublect to the matters descdbed above In this section 3 and elsewhere In thi Bidder'8
Statement and, 0 paticular, the completion of the strategic review of King,gate's
operailong It Is the Intention of NGPI, on the basis of the facts and Infbrmation
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concernhg K]ng,gate that are blown to NGPI and the exling drcumatances affecting
the assets and operations of Kingsgate at the date of this Bidder's Statement that

(a) the buslness of Kingsgate wAll be conducted In substantially the same manner as at
the date of this Bidder's Statement

(b) no other malor changes  l be made to the buslness of Klngegatei

(c) there  11 be no redeployment of the flxed ageetm of K]ng@gate; and

(d) the present employees of Kligagate v ll condnue to be employed by K]ng@gate.
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4 INFORMAION ON KINGSGATE SECUR T ES
4.1 Issuid ucurltlm

NGPI understands thai the total number of Beasit|es h K]ngegata m ai the dats of this
BIddis Statement li as fole=:88

(a) 223,584,9371(higsgate Shares;

(b) 111,660 unllstad deferred rights with convernlon date 1 July 2016 (De red
Rightsk and

(c) 4,833,334 unligted options (Unllited Opt|OnS) 88 per the below:

Opeons Exercise price E4ry dite
3,333,334 $10.80 22 Sepbmber 2016

500.000 $0.40 30 June 2019

500.000 $0.50 30 June 2020

500,000 $0.80 30 June 2021

4.2 Rolivant Int rnst In K]ngsg , sacurinis and Voting powar

Ag at the date of thle Blddis Statement and as at the date Immedlaiely before the ht
0/er 16 sent

(a) NGPI has no Relevant Interest In K]ngegate Shares; and

(b) NGPI has no Voeng Power In Kingsgate Shares.

4.3 Consld,ration provldid for KIng:g=te sicurltlis during pr,vious four months

NGPI and Its Aseoolates have notaoquIred any K]ngegate St,ses during the lbur months
ending on the day immediately before the ,·Im*, of the Offer.

NGPI and Its Assodates have not dleposed of any K]ngegate Sharee during the period of
four months endhg on the day Immediately before the date of the OMer.

4.4 Inducing ben,flts given dudng previous four months

= Saimt *1919*
Ord= [CO 13 621].

Except = set out In this Bldder's Statement neither NGPI nor any of lt, Assodates have,
durhlg the period of four months endhg on the day Immediately be¢bre the date of the
Ofrer, given, ofTered or aE,eed to give a benefit to another person where the benefit was
likely to Induce the other person, or an Assoclats, to:

(a) accept the Offer; or

(b) dispose of King@gats Shares,

whloh benefit was not offered to all K]ng8g8t8 Shareholders under the OfTer.

AED(A,11(,iicirn,nt  AppiI&3/ rili:I,d on ASXon 15 kili 2016 I, cornp „,cinth ASICa 
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48 No osca on agreements

Neither NGPI, nor any of lt» Assodate, have entered Into any mcalation agreement that
18 prohibited by section 622 of the Corporations Acl
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5 =Ut D & G
5.1 T •I.· ··' A.,

The Conalderailon for the accv|8|t|on of the Kingegate Shares to whlch the 0114 relaies
,%411 be satisfied by the payment of 040 for each K]ngsgate Share.

The maidm um amount of cash that NGPl would be required to pay under the Ofler If
accepts,ces are recalved for all Kligsgate Shses on Issue as at the date of this Bidder's
Sttement 18 approximately 44,870,326.37

£2 Souream of ciah -. ,5' .41.,I

All cash requlnd to fund the Offer  11 be provided by fundlig from Mr Chatchal
Yenbaniroong (FInander) plnlialt to the Unsecured Loan Dead, detals of which se set
out below In section 5.3.

Mr Yenbamroong has provided evidence to the Bidder that the amount refe,red to In
Sedon 5.1 above Is held In an Australian bank account with Balkwest In the name of Mr
Yenbamroong In Immedately available f ds.

Unmand Loin Died

On 7 September 2016, the Flnancler and NGPI entered Into an unaecured loan dead
(Unsecured Loin DHd).

The Uniecured Loan Deed provides fora loan (Le=1) frum the Flnander  NGPI (as
borrower) up to the fadlty limit (Facility Umlt) of the amount of A$6.2 million (as reduced
or c called under the Unsecured Loan Deed)

The Facility Linilt Is perm reduced by amounts prepald by NGPI or repaid by NGPI
In accordanoe with the Unseased Lom Dead.

Under the Unsecured Loan Deed, if NGPI wants to request an Advance it must give an
Irrevocable notice tothe Flnander st least two Business Days before the date of the
proposed Advance and the Mander vAII provide the Advance to the Borrower In
accordance with such notice and the Unseand Loan Deed. Other than set out In this
section 63, there are no Ilniltations or conditions In respect of en Advence

Any funda Bo advaiiced Inay only be used fbrthe payment of the caah ·· ·IC.. ti· I to
sellers of K]ngsgate Shares pursuant to the Offer or for the pa,ment of the costs of
expe,5 and advisors In respect of the Offer.

No intarast accrues under the Unsecured Loan Deed.

The Loan mut be repaid to the Flnander on the repayment date (being two pars from
first drawdown, Repaymint Date). On the Repayment Date, the Fadllty Umlt Is reduced
to zero.

Under the Unsecured Loan Deed, NGPI Indemnlfies and must keep the Financier
Indemnlfled against any Ilablity, loss, cost or expenee Oncludhg, without limitation, legal
costz on a full Indemnity basis) which the FInander pays or Incurs In exerd*ig any
Po%var or asa result of or In connection with any default by NGPI In performing or
observing any of NGPI's Obligations ider the Unsecured Loan Deed.

p Th ls imoun h„ 1-,1 '*"t-6-41 on h„, of .1 Stip,holdhus •r™·•Ing th,0#ar (112,018,063 x ASO.042 - -44,704,874)
and thi appic=tion of the Non* ,tabl, Ex nsion In r=pect of an addlional 3,944,100 Shar= (3,944,100 x ASO.042 -
-,4186,862)
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6 TAXAnON IMPLICATIONS
6.1 Introduction

This section 6 provldes a brief outlne of cer In Australian tmc consequences which may
arise where a Kingsgate Shareholder decides to accept the Offer. K]ngsgate
Shareholders are specltically Informed that the outline contained In this section 6:

(a) does not constittrte tax advlce by NGPI or Its advisen to any K]ngsgate
Shareholder;

(b) is an indicative guide based on the L,Klerstariding d NGPI of the possi,le
Ai drallan CGT, GST and stamp duty consequences arls g to Khgegate
Shareholderm on the disposal of K]ngsgate Shares;

(c) does not consider any broader Australl  or foreign tax Implications

(d) Is prepsed on the basis of the existhg Australian tax law, md admAIstrat e
practices applicable= atthedateof this Bidder's Statement, which may be
subject to change periodically Ondudhg with retrospective effect); and

(e) should not be relied upon by a Klng@gata Shareholder for any purpose (Including In
deciding whether the KIngsgate Shareholder should accept the Offer).

Tile outline contained h thls section 6 Is not Intended to be an airthoritative or complete
statement of the Australian tax law applicable tothe spedic circumstances of every
*gagaie Shareholder. In padcular, the comments In the oullne an generally only
relevant to those Kingegate Shareholders who hold thek shares on capital account for
Australian Income t= purposee. The comments do not apply to KIngsgate ShareholderB
who:

(a) are In the bualne- of trading or dealing h securltle„ or otherwlse hold thdr
Kingsgats Shares on revenue account

(b) acquhd their KIngsgate Shares asa result of an employee share plan or
employae share op«on plan;

(c) are a bank, Insuance company or tax exempt organisation;

(d) are subject to the Aug:rallan Taxation of Flnandal Arrangementi (TOFA) rules In
Division 230 of the /ncome Tax Asss=ment Ad 1997 MUI) In relailon to thdr
Kingagate Shares; or

(e) are non-resident King,gata C44..4,5:. who currently hold, or have held at any
Ame, KNegate Shses through a permanent establishment In Australia.

The outline contained h thls section 6 Is not Intended to be, and should notbe relied
upon as, personal taxation advloe or .nandal advice. The applinihle tax treatmmit may
vary according to Individual drcumst,„ic:ai, and as such, each K]ng,gate Shareholder
should seek Independent tax advice In connettion with the 0170 that 18 speclfic to their
partlcul,drcumstaniges.

6.2 DIaposal for COT pl,poses

A 1(kigsgate She,eholder that accepts the Offer (and the Offer becomes uncondloonal)
should betreated as having disposed of the relevant King®gate Shares for Australian
CGTpurposes on the date thatthe Ofir Is acceptad. The d posal of a Klnglgam Share
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In thli manner Ihild con,libite a clipoial of a CGT aiet and potandally vigger a t=Ing
event under Australia's CGT reginia.

&3 Australian Msldent K]ngsgab Shar holders

A Khgagats Sh,eholder 81,ould reallae a capital gah h connection with the disposal of a
1 gagate Share equal to the amount by which the Offer consideration exce-49 the coet
base of their K]ngsgate ShNe. A laigagate Shenholder should alternatively reallse a
capit# logs equal to theamols,t by which the reduced cost base of the KIng@gaie Shan
exceeds the OMer consideration. A capital loss may be used to ofTset a capital gain made
In the Mme Inoome yes or be oar,led *Mard to affect a capital gain made In a fU#n
Income year, sub ect to the satisfaclon of any applicable loss recoupment tesls.

If a KIngegate Shareholder accepla the Offer but the Condition of the Offer 18 not
satigfled, the Offer  l lapse. Any K]ng:gate Shareholders who have accapted the Offer
In these droumstances will not be taken to have disposed of their K gsgate Shses and
accorcingly, Ihould nol malisa any capital gain or lo-.

The cost base and reduced cost base of a Kingsgate Share should generaly equal the
amountthatthe K]ngsgate Shareholder paid, or Is deemed to have paid, to acllre the
Kligsgste Share Unduding certain Incidental rn  assool,114 with the acquisition, such
as brokerage fees).

A Fgsgata Shareholder who Is an Australian tax resident IndMdual, trust or cornplying
superannuailon fund may be entitled to reducea capital gain arising on disposal of a
Khlgagate Share by the CGT discount provided that

(a) the Kilgagate Sham was acqukud at least 12 months prior to iti disposal for
Australian CGT purposes; and

(b) the CGT CIGCOLmt Is applied to the capital gain after any available capital losses Se
1ht oflhet agalnat that capital gain.

The applicable CGT discount which should reduce any remdnhg capital gah slsing from
the dleposal of a KIng,gate Share (after the application of any capital loesee ornetcapltal
losses from previous lilcome years) Is = follows:

(a) 50% for an Individual or trust; and

(b) 33.33% fu a complying superannuation fund.

The CGT discount Is noE available to any KIngsgate Shareholders thatare companleG.

Capital gains and capital losses of a taxpayer In a year of  come En aggregated to
determine whether there is a net capital gain. Any net capital gain is hcluded in
ARRes,„He hconle and 18 sublect to berna t  Capttai kmAR may riot be deduad
against other I,icorne 10 Income tax purposes, blrt may be c=Tied f rward to offset
against future capital galns. sublect to satisfying certain rules reldng to the recoupment
of carried fon¥ard 108868.

&4 No,wealdent King,gile Shar,holders

A Kligsgate Shareholder v,ho Is not a resident of Australia for Australian Income tax
purposes should generaly not have to pay Australian Income tax In relation to any capital
gain ads I ng on the disposal of their KIngsgate Shares. Further, non-resldenh are
generally not en#ad to dalm any capital gains tax discount on dsposal of a CGT asset
Subject to Austral191 hcome tax.
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Non-Au,trallan re,ldent holden of KIng,gate Shares v,ho ( ogether dth their a-odah)
hold 10% or more of the rights to capital distrixrtions, rights to profit distabutions or rights
to vde h K]ng@gate and non-Australian regIdent holders of K]ngegate Sharee who hold
their KIngsgate Shses tfrough a permanent establishment In Australa should 0:„0*
Independent professional advice In respect of th* own padcular drcumstances.

U Goods .nd s.,vlcls /x

Generally, the holdera of K]ng,gate Shares should not be liable for GST h respect of a
disposal of those K]ngsgate Shares. However, In certain circumstances, KIngsgate
Shseholders may be restrloted from clalmhg Input tax oredlts for GST hourred on oosts
In connection with the Offer (for example, GST Induded In advisory costs).

6.6 Stgnp duty

KNagate ShareholderB should not generally be subject to adve,Be Australian atamp duty
Implicalons In connection with the Offer.

Page'27



30/08/2018 18:44 5512 -> Fax Server Page 32 of 53

7 ADDITIONAL INFORMATION
7.1 ASK: modifications

NG Pl has relied on ASIC ,,-->. fi.. of section 618 of the Corporations Act as set out
In ASIC Class Order [CO 13/621]. The affed of the moclfications Is reflected In the tamis
of the 017er set out In section 8 of this Bidder's Statement

Also. ASIC has published various class orders providing for modifications and exemptions
that generally applytoall persons hduding NGPI, h relation to the operation of Chapter
6 of the Corpora or,8 Act

7.2 Per,ons to whom the Off, ls-nt

Forthe purposes of section 633(2) of the Corporations Aot the date for determining the
person to whom hformation 16 to be sent In Items 6 and 12 of section 633(1 ) of the
Corporations Act is the Register Date Wig 19 September 2016).

7.3 DIractors' consants

Tile Dlrectora of NGPI have given and have not before the lodgement of this Bidder'a
St ement with ASIC, withdrawn their consent to be named In this Bidder'a Statement In
the forn, and cont#d In which theyare named.

7 4 Thkd pity consent:

The follo,nng persons have given, and have not wlth(*awn before the date ofth16
Bidder's Statement their consent to be named In this Bldder's Statement In the form and
Contma In whlch they are so narned:

Mr JoM Bavard as a proposed nominee d NGPI on the KN:gate Angrd;

· Mr Paul Underwood as a proposed nomlnee of NGPI on the KIngsgate Board;

· Unk Market Sen ces Umlted as shse registrar

Pater,ons Securities Umlted as corporate adviser; and

HopgoodGanlni Lawyer, as Australian legal adviser.

Each of theabove persons:

· does not make, orpurport to make, any st tement Inthls Bidder's Statement and

to the maidmum extent permlted by law, expressly discialms and takes no
responsibility for any part of this Bidder's Statement

As permitted by ASIC Class Order [CO 13/521] (Clan= Ordor), this Bidder's Statement
oontalns statements which se made In, or based on statementa made In, document!3
lodged with ASIC or given to ASX as set out below

Ently Announcement
Appendbt 4E and FY16 Annual Financial Statements

Append b< 38

Succe=ful Completion of Bo*dens Sale

Date of
Announc,ment
31 ALOJet 2016

15 Au St 2018

30 June 2016
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KCN Request for Continuation of Voluntary Suspension

KCN Request for Continuation ofVolun ry Suspension

Suspension from official quot=tion

lei Corporate Present=ton April - May 2016

Quarterly Activites Report

St=tementon Thai Media Report

Inlial DIrector's Imerest Notice

Inlial [)Irector's Inmrest Notice

Change of DIredor's Imerest Notice

Change of [)Irector's Imerest Notice

16 June 2016

26 May 2016

12 May 2016

18 Aprl 2016

30 October 2015

2 Odober 2015

19 December2014

7 July 2014

28 Aprl 2014

3 Aprl 2013

Pursuant to the Class Order, the consent af the poiles making those statimentE 18 not
required for, and those persons have not oonsented to, the Induslon of such statements
in thi Bidder's Statement

On request by a K]ngsgate Shareholder during the Ofrer Period, NGPI  l provide a copy
of those documenta (orthe relevant pits of those documents) free of charge and within 2
Bushess Da), of such request A request should be made In wrIAng to HopgoodGanlm

(marked for the attention of Luke Dawson).

7.6 No other mArlal Inform0tion

There Is no other Information that

18 material tothe making of thededelon by a holder of Rigegate Shares whether
ornottoaccept the Offer; and

which 18 known to NGPI,

other than:

• as Bet Out or referred to eleewhere h thle Bidder'B Statement; or

7.6 Privacy

 fom,don which It would be unreasonable to require NGPI to disclose because
the hformation has previously been dliclosed to holders of KIng,gate Sh,es.

NGPI has collected your Information from the register of Klng:gate Shareholders for the
purposes of makg the Offer. The Corporations Act requires the names and addresses of
Kligsgate Sh,eholdeis to be held In a public register. Your Information may be disclosed
on a confidential basis to NGPI's amllates md external sen,Ice provlde,s, and may be
required to be disclosed to regulatora, such as ASIC. The registered office of NGPI 18 6
Temasek Boulevard, #09-05, Suntac Tower Four, Singapore (038986).

7.7 RoundIng

A number offlgures, amounts, percentages, prices, eet|mateS, calculationS of value and
fractions In thle Bldder's Statement se subject to the fact of roundhg. Accordingly, the
actual calculation of these figures maydlffer from thell res aet out In thh Blddets
Staiernent
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8 TERMS OF OFFER
8.1 Off,r

(a) NGPI offers to acquire from you, on the tarm8 and conditions of this OfTer, 50.196 of
your K]ngsgate Shares (rounded down to the nesest whole number of shares)
together with all Rights attaching to those Klngsgate Shares. You may only accept
this Ofbrlor 50.196 4 your Khigsgate Shams and not a pater or lesser
p,opor on. 8 For  miple, I you hold 12,500 Kingsgate Shares, you Mn only aooept
th18 0<Ter h reepect of 6,26210ngegate Sharee.

(b) This OMer does not extend to K]ngegate Shans Inreepect of which you become
registered or become entitled to be registered ag the holder prior to the end of the
017er Period as a result of the conversion of, orthe exerdse of rights attached to,
other securities conve,Cble Into Kngagate Shares that are on Issue at the Register
Date Oncklding the Unlisted Options and the Deferred Right,).

(c) This Offer extends to any person v,ho Ig able, during the Offer Period, to glve good
title to a parcel of King:gate Shares thatare not Nggecr and has not already
accepted an 0¢Ter for those K]ngsgats Shares (see section 8.7(a)). If you accept th18
Offer h r-!„,d of 60.1% of your K]ngsgate Shares, you se not entitled toaccept
the 0Mer for your remaining KIngsgate Shares (RemalnN Shar•§1 nor can a
transferee of your Remaining Shares accept the Offer. Your Remaining Shares will
efreclively be 78ggecr so that a transferee of the Remalnhg Shares  11 be
prevented fmrnaccepeng this Offer.

(d) Subject to section 8.1(e) and despite paragaphs (a), (b) and (c) of this section 8.1, if
accepaig thle 017er would leave you with less than a M,ketable Parcel of Khigegate
Shares, this Offer extends to the whole of that parcel and If you accept the OMer you
wil be deemed to have accepted for (and wil receive consideration for) 10096 of
your Klngegate Shares, unless you or siother person acquired a legal or equitable
Interest In the Kln,emts Shares comptishg the parcel after the Offer w-
arinounced to ASX on the Annoutcement Data This section apples to persons who
hold KN,gate Shares as nomlnee or trustee for others, provided that the holder
provides a notice oomplying with section 8.6(b) In relation to aach parcel of
10ngsgate Shares to which this provision Is to apply.

(e) Section 8.1(d) vAll not apply to a parcel of K]ngsgate Shares, v,hether held
bene¢Idally or atherwise, that has come Into exidenca, or Increased In slze, because
of atransaction entered Into Oncluding the creailon of one ormore trustsh at any
Ume after 10:OCIan, on the Ari,ouncement Date.

(f) If necessary, If the number of yoll Klngsgsts Shares to which this Offer relates Is not
a whole number, the Offer  11 be rounded down to the n=est v,hole number.

(g) Offerm on terms and condl ons Identical to those contained In thls Offer have been
dispatched or will be dispatched to all holders of Kingegate Shares registered as
such In the Reglater on the Register Date.

(11) This OMer 18 datmd 30 September 2016.

" Ifaccipth,g thi Olk vi,uld 1=I Fu n*h I I=I man I Mirk,libli Parcd of 1(h,[p,  8hs=, thi 01*d *1,010/ of
Mar Kbigil=* St,=. sublact to thi rnom-,1 to =dion 61 of the Corpor ons Act gallid h ASIC GI= Order [CO
13 21]. 8- i,dions 8.1(d j ind 8.8 of this Biddis 81,1„inirt for didik
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8.2 Con der: on and bldends

(a) SUNect tothe terms of this Offer, the consideration offered by NGPI for the
acc,Ilsltion of each of your K]ng,gate Shares to which this Offer relates Is A$0.042
cash for each Klng,gate Share.

(b) Subject to sections 8.2 and 8.4(d) and the Corporations Act, NGPI ,%41 pay the
conslderation due to you for your KIngsgate Shares on or before the eatler of.

0) 10 Bus,less Days aftar thIG Oler Is accepted or 10 Business Days after the
Condition has been waived or fulfilled (whichever Is the later); and

01) 10 Business Days after the end of the Offer Period.

(c) Where the Acceptance Form requires an additional doasnent to be deINered with
your Acceptance Form to enable NGPI * become the registsred holder of your
Shares (such 868 power of atkxney):

0) If that document Is given with your Acceptance Form, NGPI will provide the
con@Ideration In accordance with secion 8.2(b);

01) If that document Is given after your Acceptance Form and before the end of
the Offer Period while this Offer Is subject tothe Condllon, NGPI wil provide
the .· -;4 4 · due to you on or before the eadier of 10 Business Days
after this 01Ter becomes Lricondltional and 10 Business Days after the end
of the Offer Period;

Oil) If that document 18 given after your Acceptance Form and before the end of
the Offer Period while this Offer is not subiect to the Condition, NGPI will
provide the consideration due to *u on or be<bre the esller of 10 Business
Da* after that document 16 given and 10 Buslin A Days after the end of the
Offer Period; or

Crv) if thatdocurnent:given after the end of the Offer Period, and the OHer is
not subject to the Condition, NGPI 7411 provide the conslderation within 10
Buslne66 Da* after that doclmlent Is gNen. If you do not provide NGPI
with the rec Ired additional document, within one month after the and of the
OMer Period, NGPI may, h |ta sole d|Boret|on, reednd the Ofbr Contract

(d) Paynient of the r,al, amount b which you are entlll„,1 under the Offervul be made
by cheque In Australlgi currency. Cheques will be posted to you at your risk by
ordinary mall (or In the case of foreign sh,eholders. by almiall) to the address last
provided to NGPI by K]ngsgats.

(e) NGPI will be entitled to all Rights declared, paid, made or which arise or accrue at or
after the Announcement Date In reepect of the Accepted Shares that It acqulres
pursuant to this Offer.

(f) If any RIghtm aradeclind, paid, macie or arbe oraccrue In cash after the
Ary,ouncemant Date in re,ped of the Accepted Shares to the holders of the
Accepted Shares, NGPI wil (provided that the game hag not been paid to NGPI) be
entitled to reduce the consideration spedfled In section 82(a) and payable by It to
the holderv of the Accepted Shares byan amount equd to the value of such RIghm.

(g) If any non-cash Rights En issued ormade or,ise oraccrue after the
Ar,touncement Date In respect of the Accepted Shares to the holder, of the
Acceplad Shares, NGPI wil (provided the same has not been Issued to NGPI) be
entitled to reduce the consideration specified In section 8.2(a) and payable by It to
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&3 Ofkr Padod

0)

01)

the holden of the Accepted 8hares by an amount equal to the value (as reasonably
A....Unld bythe Chairman of ASX or his orher nominee) of such non-cash Rights

(h) It la your sole responsiblity to sallsly yourmelf that you are permltiedby any
applcable Foreign Law to accept the Offer. If, at the time of acceplance of the Ofbr,
you are resident In or a resident of a place to which, or you are a person to whom,
the folloung regulations apply

the Au:onomous Sandlons Reguist/ons 2011 (Cth);

Part 4 of the Cha#terof # e Lh/ted Nablons Ad 1945 (Cth);

Oil) the Charier of #70 Unlied Na#ons (Des/ing di, Ass*s) Rsguls#ons 2008
(Cth);

Ov) the Chailer of the Un/ted Nalions (Sanctions - AK)a#da) ReguM#ons 2008
(Cth);

M the Cheitsr of the Uni:ed Nalions (Sanc#ons - haq) Regulabons 2008 (Cth);

(vl) any other law of Australia or regulation underthe Chaner ofthe Uhilted
Ns#ons Act 1945 (Cth) that requb·es thatan authority, clearance or approval
of the Raaerve Bank of Australia, the Australian Taxation Office orany other
government authority be obtained before you recalve any consideration for
yol, Shares,

which would make It unlawful for NGPI to provide , . ' * ' - .7, for your Shares,
you v l not be entitled to receive any , *'*. :ht for your Shares until all
requIBite authorities or clearances have been r, ved by NGPI.

(8) Un|068 the Offer 16 withdrawn In aooordanoe with the requirements of the
Corporations Act, this Offer  11 remain open for acceptance by you duitg the period
commencblg on the date of thla Offer Md ending at 7:00pm (Sydney time)on:

0) 4 November 2016; or

00) any date to which the period of this Offer is extended in accordance with the
Corporsoons A#

whichever Is the latar.

(b) NGPI reserves the right, =ercleable In Its sole discretion, to extand the Offer Period
in accordance with the Corporations Act (as modified by ASIC Class Order [CO
13/521]1

(c) If, within the last seven days of the OMer Period:

0) the Offer 18 varied to hiprove theconelderalon offered; or

01) NGPI's Voung Power In *igagate  creasee to more than 5096,

the OfTer Period wil be automaticaly extended aothatltends 14 days after the
event referred to In paragraph (1) or 01) above.

8.4 How toaccept thINGPI Offer
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(a) You may accept this OfTer only In reepect of 50.196 of your KIng,gate Shares
(munded down to the nearest v,hole number of shares) bd forno more or leu. 

(b) Subject to section 8.6, to accept this Offer In respect of KIng@gate Sh,es which, at
the t le of acceptance, are registered In your name h the Issuer sponsored
subreglster operated by KIngsgate (In which case your Klngegate Shares are not In a
CHESS Holding and your Securityholder Reference Number wil commence with 77,
you must complete and sign the lasuer Sponsored Subregister Acceptance Form
endosed with this Offer (which forms pat of this 01Ter) In accordance with the
Instrudions on It sid return It hgether with all other documentB required by those
Ineuctions (If any) to:

By mal:

Unk Market Services Umlted
K]ngagata Consolidated Umlted Takeover
Locked Bag Al4
SYDNEY SOUTH NSW 1236

By hand deINery (p#ease do not use UNs addvss Ar ma//ing pwposes):

Unk Market Services Um ited
K]ngagate Consolidated Un,Ited Takeover
1A Hon,ebush Bay Drive
RHODES NSW 2138

so that It 18 received at an address specified above by no later than the end of the
0Mer Period. A reply paid envelope which Is valid If sent from within Australia, Is
enclosed for your use

(c) To accept thls Offer In respect of Ingagate Sh,es which, at the lime of acceptance,
are held by you in a CHESS Hold/g (/1 which emne your Holder Identifiesfion
Number v l commence with -)CD, you must comply with the ASX Settlement
Operating Rules. To accept this Offer In accordance with the ASX Setlement
Operating Rules:

0) if you se the Controlling Participant, you must initiate acceptance of this
OfFer In accordance with Rule 14.14 of the ASX Setilernent OperathW Rules
before the end of the Offer Period; or

01) If you are not the Controllng Partidpant. you may elthec

initrud your Controllhg Participant (normally your Broker), in
accordance vdth the eponsorahlp agreement between you and the
Controllng Participant, b Inmate accept=ica of this Offer In accordance
with Rule 14.14 of the ASX Settlement Opera ng Rules, such Initiation
to occur before the end of the Offer Period. If you choose to accept this
Offer in this way, your Controling Participant will be obliged by Rule
14.14.1 of the ASX Settlement Operating Rules to Initiate the
accept,/ice h accordance with your Insouctions (If specified) or
othe,wise by End of Day (88 dallned In the ASX Satlement -
Rules) on the date that you Ins:ruct the Controlling Participant to accept
thia Offer or, if the Offer Period enda on the day you provide thoee
Ing:nictions, before the end d the Offer Period; or

" lfaccipthg thi Olk vi,uld 1=I Fu n*h a l=I man I Mirk,libli Parcd of 1(h,[p,  8hs=, thi 01*d *1,010/ of
Mar Kbigil=* St,=. sublact to thi rnom-,1 to =dion 61 of the Corpor ons Act gallid h ASIC GI= Order [CO
13 21]. 8- i,dions 8.1(d j ind 8.8 of this Biddis 81,1„inirt for didik
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(B) otherwise, complete and algn theandoeed CHESS Acceptance Form In
accordance with the Astructions on the CHESS Acceptance Form and
return It (using the endosed reply paid ellvelope, which le valid Ir sent
from within Australia) together with all other documents reglred by
those Ins#udions to the address Indicated on the CHESS Acceptance
Form, and as such authorlse NGPI to Instruct you Controllng
Partldpant to Initiate acceptance of this Offer on you behalf h
accordance with Rule 14.14 of the ASX Settlement Opering Rules.
For re.1.71of the CHESS Accept ce Form b be =  efl ,ct!¥e
aooepls,oe of the Omer underthIs section 8.4(0)01)(B), It must be
received by NGPI In Unie for NGPI to give InBtructIor,8 toyour
Controling Participant, and your Controlling Participant to carry out
those Inetructions, before the end of the OfTer Period.

(d) An acceptsnce of this Ofler under section 8.4(b) or 8.4(c)(ID(B) shall not be complete
untlthe Acceptance Form, completed and signed In accordance with the Instructions
on it and al other docizi,ent, rec,iked by those instruct ns, have bean received at
the AMrees set out In action 8.4(b). Notwithstancing the foregoing provisions of this
section 8.4, NGPI may, h Its absolute discretion, walve at any time pdor to the end
of the Offer Period all oranyof the requlrement] specified In the Acceptance Form
but payment of the · · 42* -ti· I In accord=ice with this Ofler il nol be made un«l
any Irregularity has been resolved and Buch other documents as may be 0.*„.,xmary
to procure registration of the *lgsgate Shares have been lodged with NGPI.

(e) The postage and transmisslon of the Acceptance Formandother documentj 18 at
your own risk

&5 VallRy of.ccill.ils

(a) Subject to this section 8.4 your acceplance of the Offer vAll not be valid unless It Is
made In accordance with the procedures setout In section 8.4.

(b) NGPI will determine, in its sole discretion, all questions as to the form of documenta,
ellglblity to accept the OfTer and Wrie of receipt of an acceptance of the Offer. NGPI
Is not requhd to corrmunlcate with you prlorto or after maling this determination.
The determInation of NGPI wil be thai and blndIng on all parties.

8.6 Entltlm,Int to O br

(a) Subject to section 8.1(c), a per:on who:

0) Is able dlnlg the Ofbr Period b ghe good title b a parcel d KIngagate
Shens; and

01) h88 not already accepted an Offer for those K]ngegate Shares:

may, In accordance with section 6538(1) of the Corporations Act accept this Ofrer
88 If an o er on temis Identical with the Offer had been made to that person h
relation to those King.gate Shses.

(b) If at any the during the Offer Period, and before you accept this Offer, your
10ngagate Shares consist of one or more separate parcels within the meaning of
section 6638 of the Corporations Act (for example because you hold 1(*igsgate
Shares on trust for, as nominee for, or on account of, another pe,Bon or persons),
then you may accept as If a separate offerlnthe form of this Offer had been made to
you In rel=lon to each of thoGe parcels Onduding any parcel you hold In you own
right). An acceptance byyou of the Offer In respect of anysuch distinct portion of
your Klngagate Shares wlI be Ineffective unlamm:
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0) you have given NGPI notice stating that you Klng,gate Shares conil,t of
sep,ale and distinct parcels, such notice behg:

B)

(B)

In the case of K]ngsgate Sh,es not In a CHESS Holding, In writing; or

In the case of K]ngagate Shams In a CHESS Holding, In an electronic
fom approved by the ASX Settlement Operalng Rules; and

01) Fur acceplance specttee the number of K]ngegate Shares In the dldnct
porlons to v*,lch the acceptance relates: and

Oil) In drcumstances where the parcel of K*,gsgate Sh=·8818 held byyouas
trustee or nomklee for, orothenvise on account of, another pe,son, your
acceplance spedMes:

(A) the date thai other person acquired an equitable Interest In the parcel
or, If thatdate Is notknown, the date that other penon 18 reasonably
believed to have acc ired an equitahle intereet h the parcel; and

(B) where the date that other per,on Arilubd an equitable Interest In the
parcel Is the Announcement Data - v,hetherthe equltable Interesti
acquired before the Ine the OMar was atinounced to ASX onthe
Announcement Date.

(c) Beneflclai owneis whose KIngsgate Shares se registered In the name of a Broker,
Investment dealer, bank, trust company or other nominee should contact thai
nominee for assistance h havhg this Offer accepted In respect of the Kingsgate
Shares which they beneflolally own.

8.7 Efkd of accoptance

(a) By.

0) completing, signing and retiming an Aoceptance Form In aooordanoe with
aeclion 8.4(b) or 8.4.(c)(ii)(B); or

01) causing this 01Ter to be accepted In accordance wlththe ASX Settlement
Operating Rules If yols Klng,gate Shares are h a CHESS Holding,

you wil, or wil be deemed to, have:

Oil) Subject to section 650E of the Corporations Act and section 8.6  revocably
accepted this OfTer h resped Of Mil, K]ngsgate Shares to which this Offer
relatas (Aooeptid Shares);

(v) agreed, subject to the Condition being fulfilled, to transfer the Accepted
Shine to NGPI;

M represented and w=ranted to NGPI as a fundamental con*on going to the
root d the contract resulting from your accepmalce of this Offer thati bom ai
the he of acceptance of this Offer id at the be the transfer of the
Accepted Shares to NGPI 18 registered, all of the As« ed Sharee are and
will upon reglitration be fully paid up and free from al mortgages, charges,
Ilens and other enclnlbr rces of any knd and restricions on transfer of any
kind, and that you have full power and capacity (whether legal or equitable)
to sell and transfer the Accepted Shares and that you have paid all amountn
which at the WY,e of acceptance have fallen due fbr pay,nent In respect of the
Accepted Shares;

pagel 35



30/08/2018 18:44 5512 -> Fax Server Page 40 of 53

CM) authorlsed NGPI (by anyof Itadlredna omcan, servant, oragent,),If
necessary, to complete on the Accept=,ca Form correct details of the
Accepted Shsee, 1111 In any blanks remaining onthe Acce*nce Form and
rectify any en·or h or omkslon from the Acceptance Form as may be
necessary to make the Acceptance Form an effective af™,milce of this

(MI) Irrevocably appointed NGPI =ld each of Its dlrectors, aacretarles and omcers
from Wne to 1me jointly and each of them severally as your true and lawful
attorney, with efrect from the date that the Condition of the O¢Ter Is fulfilled,
with power to exerdse all powers and rights which you could lawfully
exercise 88 the regletered holder of the Aocepted Shares or In exercise of
any right derhved from the holding of the Accepted Sharee, IndudI ng, dthout
Ilmlang the generality of the foregoing, reguedng KIng:gate to register the
Accepted Shses In the name of NGPI, attendhg and vothg atany medng
of Klng*gate Shareholders, demandhg a poll for any vote taken at or
proposing or seconding any resoldons to be considered at any medng of
K gagate Shareholders, re®laltioning any meeung of K]ngagate
Sh,eholders. signing any forms, notices or Instruments relating to the
Acceptec ShERS and doing allthhos hddental or andllaryto any of the
foregoing. You vAll, or ¥All be deemed to, have acknowledged and agreed
that In exerolaig such powers the attorney may act In the Intereek; of NGPI
as the htended registered holder of the Accepted Shares. This appointment
being given kr valuable consideration to secure the Interes: acquired In the
Accepted Shses, 18  revocable and terminates upon registration of a
tr=lifer to NGPI of the Accepted Shares;

MID agreed, with efrect from the date that the Condition of the OfTer le fumlled, In
the absence of a prior waiver of this requhment by NGPI, not to attend or
vole In person ai any meeting of K]ngsgate Shareholders or to exercise or
purport to exercise iny of the powers conferred on NGPI or Its noml lee In
section 8.7(a)(vii);

(Ix)  ravocably authorised and directed KIngsgate to pay to NGPI or to account
b NGPI for all RIght, In respect of the Accepted Shares, subject however,
b any such Rights reoelved by NGPI being accounted for by NGPI to you In
the event that this Offer Is withdrawn or avoided;

(X) ela:ept where Rights have been paid or accounted for under secdon
8.7(aXIx), hevocably authorlsed NGPI to deduct from the consideration
payable In respect of the Accepted Shame, the value of any Rights paid to
you In respect of the Accepted Shares which, v,here the Rights takes non-
cash form, will be the value of those RIght, as reasonably ae,emed bythe
Chalrman of ASX or his or her nominee;

Od) If, at the «me of acceptance of this 017er, the Aocepted Shares are In a
CHESS Holding, Irrevor hly autho,1-1 NGPI to cause a m,•tzage to be
transmitted h accordance with ASX Settlement Operaong Rule 14.17.1 (and
at a Unle permitted by ASX Settlement Operalng Rule 14.17.1(b)) so asto
transfer the Accepted Shares to NGPI's Takeover Transferee Holdhg. NGPI
shall be so authorised even though at the time of such transfer It has not
paid the consideration due to you uider this Offer;

Odl) agreed to Indemnlly NGPI In respect d any clah or action against Itorany
loss, damage or Ilabilty whatsoever Inclrred by It as a result of you not
producing your Holder Identlflcation Number or In consequence of the
transfer of the Accepted Sh,es being registered by KIng,gate without
production of your Holder Identlflcation Number kr the Accepted Shares;
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Odl) reprmented and warranted to NGPI thati If you are the legal owner but not
the beneficial owner of the Ar™•mrl Shares:

(A) the benelldal holder has not santa separate acceptance of the Offer In
respect of the Accepted Shses;

(B) the number of Fgagate Shares you have ar•"ifted aa being the en re
holding of Khigsgate Shares you hold on behalf of a partlcule, barteMclai
holder Is In fact the enth holding; and

(C) thai you are Irrev Ahly sid uncondltonally entitled to transfer the
Accepled Shares, and to assign all of the beneliclai Interest therek, to
NGPI; and

(xlv) agreed, subject to the Concltion of the OfTer being fultiled, to execute all
auch documents, trE,1,ferB E d assurances that may be necessary or
desirable b convey the Accepted Shares and any RIghti h respect of the
Accepted Shares to NGPI.

(b) If pur Kingsgate Shares an In a CHESS Holding and imu complete, sign and return
the Acceptance Form In accordance with section 8.4(c)(11)(B) (which you are not
bound, butarerequested, to do), you will be deemed to have Irrevocably authorIBed
NGPI and any of ita dkedors, aecretii,ies or officers toi

0) 42truct pur Controllbig Participant to hltlate acceptance of this Offer In
respect of the Accepted Shares which se In a CHESS Holding, In
afnydance with Rule 14.14 of the ASX Settlement Opera ng Rules If you
have not already done so; and

01) g ve any dtier Instructions In relation to the Accepted Shares to JMN,
Controling Partidpant on your behalf under the sponsorship agreement
between you and that Controlling PilidpENIL

U Conditions of this NGPI Offer

Sublect to section 8.10, the completion of this Offer and any contract that results from an
accepu,ice of this Offer, Is subled to the fulll lent of the following Condition:

FIRE

Before the end of the Offer Period:

(a) NGPI receives written notice from the Treasurer or his delegate to the effect that
there are no objec*lons under the Foreign Acquismons and Takeove  Ad 1976
(Cth) (FATA) or Australia's foreign investment policy to the acquisition d King,gate
Shares under the C.er,mich notice being unconditional: or

(b) the Treasurer ceases to be empowered to make any order under FATA prohibithg
the proposed acquisttion d KIngsgate Shares by NGPI due to the 'Arwe of ume
under FATA because of theexplry of the applicable statutory wal ng period.

U N-r   d bmem of *Condmon

(a) The Condition h section 8.8 Is a condition precedent to NGPI acqubg an  terest
(as that term Is ddned In the Foreign Acquisitions and Takeovers Act 1976 (Cth)) In
your Klng,gate Shares.
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(b) Sub ect to the Corporations Act NGPI alone 1, entitled to the benefit of the Condition
in section 8.8, or to rely on any non-fulfilment of the Condition.

8.10 Fr Ing the Off,ofh CondNIon

(a) NGPI may free this Offer, and any contract resuling from Ita accep ce, from the
Condition In secnon 8.8, elthergenerally or by reference to a particular fact: matter,
event occurrence or ch·cumstance (or class thereof), by glving notice to K]ngsgate
and to ASX declaring this Offer to be free from the Condition, In accordance with
se,lion 65OF of the Corporations Ad This notice may be given not less than 7 days
before the end of the 0Mer Period.

(b) If, st the end of the Offer Period, the Condltion In section 8.8 has not been fulfilled
and NGPI has not declared the Ofrer (or It haB not become) free from thoee
conditions, all contractz resulung from acceptance of the Offer will be automatically

8.11 Notice on st=tus of Concition

The clate fbrg g the notice on thestatlls of the conditions required by section 630(1)of
the Corporations Act Is 28 October 2016 (subject to extension In accordance with section
630(2) If the Offer Period Is extended).

8.12 With¢hwal by NGPI

(a) In accordance with section 6528 of the Corporations Act, NGPI may withdraw this
0Mer ai any time with the written 00,102## of ASIC which consent may be given
subject to Guoh conditions (If any) 86 are epeolfled In the consent Notice of any
withdrawal wil be given to ASX and KIngsgate and NGPI  11 comply with any other
conditions Imposed by ASIC.

(b) If, at the  rne this Offer Is withdrawn, the Condition In section 8.8 has been freed, al
contracts  Ing from acceptance of the OMer before It was withdrawn v ll remain
enforceable.

(c) If, st the lme this Offer Is withdrawn, the OMer remains subject to the Condition In
section 8.8, all contracts =I,Ing from lt, accepEa,ice will become void (v/hether ornot
the events referred b In the Condition have occurred).

(d) A withdrawal pursuant to section 8.12 wil be deemed to take efTect

0) If the withdrawal ls not sublect to conditions Impoced by ASIC, on or after the
date on which that oonsent h wridng Is given by ASIC; or

01) if the with*awal is subject to conditions hiposed by ASIC, on and after the
data on which those conditions are satisfied.
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8.13 Vadation

NGPI may, at any lime, and from Ame..to. me, vary this Offer In ar dance with the
Corporations Act

8.14 Other matters

(a) All costa and expenses of preparation of this Biddks Stiement and of the
preparation and drculation of the Offer u411 be paid by NGPI.

(b) Any notices to be given by NGPI to K gagsta under the 0114 may be given to
IOngsgats by leaving them at orsending them by pre-paid ordinary post to, the
registered office of 10ngsgate or by sending them by facsimile transmission to
K]ngagate at Its registered office

(c) Any notices to be given to NGPI by you or by K]ng:gate Mider the Offer may be
given to NGPI by leavhg them at or Gending thorn by pre-paid ordl lary poet to NGPI
at the address referred to in the Corporate [*ectory.

(d) Any notlcee to be given by NGPI to you under the Ofkr may be given to you by
sending them by pre·pald post or colrier, or If your address Is outside Almiralla, by
pre--pald airmail or courier, to your address as shown In the Register.

(e) This Offer and any contract thai results from your acceptance of this Offer are
governed by the Imw, In force h Queensisid, Al=fralla.

page I 39



30/08/2018 18:44 5512 -> Fax Server Page 44 of 53

9 GLOSSARY AND   T=RoRETAnOB
Gloils=y

The follo,dng terms have the meanhgs Bet out below unless the context requires otherwise:

Accopeance Form means the acceptance form endosed with this Bldder's Statement

Acc,pllc Shares has the meaning given to that term In sedon 8.7(a)(11).

Advanc. means the *dpal amount of an oumtand Ing adv=ice from Mr Chatchal Yenbamroong (as
Flnancler) to NGPI (as Borrower) under the Unsecured Loan Deed.

Akan means Alan Resources Public Company Umlted (lbmierly knavn as Akara Mining L.*nlted).

Announcement Date means 16 September 2016, being the date of the announcement d the Offer.

ASIC means the Australian Securities and Investments Commission.

Assodst, h as the me 1Ing olven to hat term h section 12 of the Corporations Act

A8X rrlea,18 ASX Umlted ACN 008 624 691 or the Australlan 6601,11188 Exchange It operates, as the
contsxt requires.

ASX Settlement meang ASX Settlement Pty Umlted ACN 008 504 532.

ASX 8-ement Operating Rules m=,s the operating rules of ASX Setlement

BIddts Statement means this document, being the bidder's slztament of NGPI Ltlder Pst 6.5 of the
Co,porations Act relaang to the OMer.

Boud means the board of dlectors of KIngsgate.

Broker means a peraon who |8 8 8hse broker and a participant h CHESS.

Bu Ine- Dlyme'nesdayon which banks areopen fbr general banldng business h Symey (not
being a Satirday, Sunday or publc holiday In thai place).

CGT meana Auatrallan capital galna tax.

Ch,tree Gold Ilh  mes,8 the gold mine operal by Akara In central Thaland, 280 kilornetres north
of Bangkok.

CHE88 Holding means a holding of K]ng:gate Shares on the CHESS subreghter of *lgagate

CHESS me s the Clearing House Electronic Subregister System operated by ASX Settlement, which
provides for the electronic tivisfer, settlement and registration of securities In Australia.

Condition means the condltion to the Offer as set out In section 8.8 of this Bidder's Statement

Controlling Partldpant h relation to KIngagate Sh,es, has the aame meaning as that h ASX
Settlement Operalng Rules.

Corporations Act me=18 the Como/Wions Ad 2001 (Cth) and any reguoons made under that Act

Deferred Right» has the meaning given to that term In section 4.1.

FATA meo,8 the Fon,4,1 Acquls/Nons and Taksoven Ad 1975 (Cth)
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FIRE; means the Foreign Investment Review Bosd.

Foril, Law means a law, however arishg, or requirement of a regulatory body of a Jurlsdiction other
than =1 Australan Jurisdiction.

Governmenl»I Nong mems a gove,Tnent or gove,Tnental, semhgove,nmental, administrative,
fiscal or judicial body, department, comml=lon, authority, tribunal, agency or entity whether foreign,
federal, state, tenttorial or local whether In Australla or elsewhere, hduding (without Imitation) any
self-regulatory organisation established under a statirte or othenvise discharghg substantially public or
regulaiory Mictions, and In psticular, ASX and ASIC.

Group means IOngsgate and b subsidiaries

GST means thegoods and sedces t= Imposed under the A New Tax System Boods and Services
Tax) Ad 1999 (Cth).

Holder Idontlfloation Number or HIN means the number used to Identify a KIngsgate Shareholder on
the CHESS aubregister of Kingsgate.

Ind pindent Auditor's Repoit means the Independent Auditots Report prepared by
Price terhouseCooper: dated 31 August 2016 contained within 10ng:gate's Appendix 4E and
Annual nlandal Statements ibr the year ended 30 June 2016.

1,"as,r Sponse,id Holding means a holding of Klngsgate Shares on King,gate's issuer sponsored
subre#star

KIngigate means KIngsgate Consolldatad Umlted ABN 42 000 837472.

KIng,gate ADRI means the American depositary receipts for Kingegata Shares traded on the OTC
ma,ket (Code: KBKGY).

KIngsgate Share meansa fully paid ordinary share In Khigsgate.

KIng„gate Shareholder means a peraon who 16 regletered 88 the holder of Khlgegate Sharee Inthe
Register.

Listing Rules mBans the listing rules of ASX ag amended or varied from time to t le.

Ilii,ketable P=cel meansa holding of Kingagate Shares with a value of not |ex thail $500 based on
the 'cum-OfTer' ASX dosing price of KIngsgate Shares on the date that Is the most recent Tracing Day
before the relevant acceptance of the Offer 18 m.v.dved.

Metallurglcal Licence means the metallurglcal licence In reGpect of the Chatree Gold Mhe.

Non-Mark.*WI Parc,1 E]aanilon has the meaning given to that term In the 'Frequently Asked
Questions' section of this Biddets Statement

NGPI means Northern Gulf Petroleum Intarnational Pta. Lid (registration number 201438399Z).

Obligation meem any obligation, commitment liability, oovenant, undertaking or duty whether arising
by operation of law, In equity or by staarte and whdher expressed or Iniphd.

Offbr or NGPI Omar meana, thecfTer to acquire Kingegate Sharee widerthe Brma and cond ons
contained In this Bidder's Statement, 86 varied In accordance with the Corporations Act.

Offer Contract means a contract that results from the accept=ice of the Offer.
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Of er Period means the period commendng on 30 September 2016 and endng on 4 November 2016,
or such later date to which the Offer has been extended.

Offer Price means A$0.042 per K]ngsgate Share the sublect of the OfTer.

P,tldpmt has the meaning given In the ASX Settlement Operaung Rules.

Powar means any right power, authority, discretion or conferred on the Financier bythe
Unsecured Loan Dead or any applcable law.

prelhinny Final Report has the meaning given to that term In Footnote 3.

hgl=0„, Dat  mea,1, 7:00pm on 19 September 2016.

Register me,18 the register of Kligsgate Sh,eholders malntalned by Klngsgate In accordance with
the Corporations Act.

Related Body Corporate has the meaning given In section 9 d the Corporations Act

Ralevad Interest has the meaning gh,en h sections 608 and 609 of the Corporations Act

Remaining Shares has the meaning given to that term In section 8.1(c).

RIght» rn=,s all accretions, rights or beneflta of whaiever Idnd at aching to or,Ising from or h
respect of the KIngsgate Shares, whether dh·ectly or Indirectly, Induding without Il·nltation all rights to
receive dMdends (and any atachhg franIAg credl), torecelve orsubscribe forshses, unlt:, nom,
options or other securIA= andtorecelve all other distributions or entltlements decised, paid, made or
Issued by KIngsgate or any subsidiary of KIngsgate after the Announcement Date.

bcurl¥tolder Refbrence Number or 8RN means the number allocated by Kingegate to identify a
K]ngagata Shareholder on Its Issuer sponsored subreglater.

T+2 means that setlement occurs on the second Trading Day after the date of the transaction In
accordance with ASX practice.

Tah,ovw T,=naf r= Hol{Ing has the aame meaning as in the ASX SeWarnent Operating Rules

T=gies St mint means thetefgers statement to be prepared by K]ngsgate In respor,Be to this
BIddks Statement

Trndlng Day has the meaning given to it h the Listing Rules

Unllst,d Options has the mean g gl,en tothatterm In section 4.1.

Unsecured Lom Deed has the meaning given to that term In section 5.3.

Vod,Ig Powir has the meaning given to it in s, 3ion 610 of the Corporat ns Act
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Int,rpret,tion

(a) Anne)cures to this Bldder's Statement form part of thla Blddka Statement

(b) Words End phrases to which a me lng Is given by the Corporations Act the Listing Rules orthe
ASX Settlement Operat g Rules have that meaning h this BIdde  Sttement unless that
meaning Is Inconsistent with the context In which the word or phrase la used.

(c) Headhgs are for convenience only and do not afled the Intarpretation of this Bidder's Statement

(d) The singular Indudes the plural and vice versa and words Importing any gender Indude the other
gender, and references to persons Indude corporations.

(e) References to sections are to Bections of this BIdde  Statement

(f) ReferenceG to paragraphs are refefences to paragraphs within the section In which the reference
to the pangraph le made.

(g) References to time are referances to the tinie in Sydney, Australia on the relevant dats, unleSS
stated otherwise.

0,) References to 'dollars; 7 or  centr En to Australian currency, unless staied otherwise.

(1) References to -USA are to United States of America currency.
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ADOROVAL 0= B DDFR'S STATEM I T
This Bidder's Statament has been approved by a reGolutkin of the dlrectors of NGPI.

Signed for anton behaif of NGPI by:

/.; 7/1.
,,./6•r 6- 6 -r.,

Chatchal Yenbamroong, Die . -
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CORPORATE D RECTORY
Northim Gulf Pitrolium In,1,11„,flonal Ple. Ltd.

6 Temasek Boulevard
#09-06
Suntac Tower Four
Singapore (038986)

AL,Ihim Logi Ad,dior

HopgoodGanlrn
Level 8, Waterfront Place
1 Eagle Street
Brisbane QLD 4000

Co,poly. All"'lier

Patersons Securities L.nilted
Level 23, Exchalge Tower
2 The Esplanade
Perth WA 6000

Shai, Righhr

Unk Market Services Umlted
Level 15
324 alleen Street
Brisbane QLD 4000
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