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DRAKE PRIVATE INVESTMENTS LLC

BIDDER'S STATEMENT

ACCEP
THE UNCONDITION

SH OFFER
DRAKE PRIVATE INVESTMENTS LLC

TO ACQUIRE ALL OF YOUR ORDINARY SHARES
IN

BBX MINERALS LIMITED
(ACN 089 221 834)

FOR

A$0.045 CASH PER SHARE
Ai,IlmIIi, Lat Addw

HopgoodGanim
LAWYERS

Broker

Morgans i53;

™IS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE
ATTENTION

It should be read In Its entirety

If you are In doubt about how to deal with this document, you ihould car»ult your legal, financial or
other profe=lonal advisor Immediately. Morgans Financial Lmlted will stand In the Relevant M,ket
(le ASX and Chi-X) from 6 September 2016. The 0171 Period v ll commence omcially on 20
September 2016 and vAll end on 21 0ctober 2016, unless extended.
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IMPORTANT DATES

Announcement Date of 01788
Lodgement Date:

Bidder's Statement Date:

6 September 2016
6 September 2016

6 September 2016

BED< Shinholders able to sell BED< 6 September 2016
Shares to Drake:
Date of Offec 20 September 2016

Offer Period commences: 20 September 2016
Offer Period ends (unless mctanded): 4.00pm (S,dney The) on 21 October 2016

* Dral, miy .,1.4 thi Brer -2/ h -9,412,rice vdth thi Corpoi.,Lv=Act
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1. Impo,tant Inforn,don and Nothm=

1.1 Important Notices

This Blddets Statement relates to an on-market Icondltional cash offer flum Drake Private
Investments LLC (Drake), to acquire all the Shares In BBX Minerals Umlted ACN 089 221 834
(88X or T gat or Company)

This document Isthe Bidder's Statement given by Drake to BBX under Pt 6.6 of Chapter 6 of
the Corporations Actand In compliance wlththe requlrement, of Sections 636 and 637 of the
Corporations Acti Inrelalon to the 0Mer contained In Section 5 of this Bidder's Statement.

1.2 Aushilin SicurIA= and Investments Commission

A copy of this BIdders Statmment was lodgacl wlththe Australlai Securities and Investments
Commission (ASIC) on 6 September 2016. Neither ASIC nor any d Ita  flcern takes any
responsibility for the content of thle Blddefs Statement

1.3 Doti ofthe Ofrer

Th18 Bidder'a Statement 18 dated 6 September 2016. It Inckldes an Offer to be made on 20
September 2016 (Offir Dat,) h Seclion 5 of thle document

1.4 Investment Dedalon

This BIdder's Statement does not take hto account the hdMdual h11/estment oblectives,
fhandal situation and particuls needs of each BBX Shareholder. You may wish to seek
lidependent  ns,clal and taication advice before maldng a dedslon as to whether or not to
accept the Offer foryour BBX Shares

1.5 DI nod T=ms

Deflned terms Lmed In this Bidder'a Statement and Offer are capitallsed and are de ned In
Section 12.

1.6 DIsclalm,r = to Informanon

All of the Information concerning BBX contained In this Bidder's Staiement has been obtained
from publoly available sources Inoludng public documents fled by BBX or hig,mation
publihed by BBX on it, wabeite. Neither Drake nor any of ib advisern assume any
regponelbll Ity fortheaccuracy or completanes@ of this I,iformation. None of the Information In
this BIddets Statement relaung to 88X has been verlfled by Drake'gbogrd or Independently
ve,IMed by Drake or Ita r pective dlrectors for the purposes of this Bidder's Statement
Accordhgly, sublect to the Corporadons Act Drake does not make any . . · - - ,: 1' · or
wafranty, express or in,plied, as to the accuracy or comple¢eness of this infomation. The
hformation on BED< h this BIddks Statement should not be considered comprehensive. In
addtlon, the Corporalons Act requ,es the dllectols of BBX to provide a Tsgers Statement to
Sh holdera In response b this Bidder 8 Staternent, RE ting art cor- In mAI¥wial Inlumiallon
concerning BED(.

1.7 Fonvard4001[Ing statements

This Bidders Statement Inoludes both historical and forwsd-looking statements In oorinection
with Drake and BBX, Induding statements of clsrent Intention or expectation (which Inckldes
those In Section 8 of this BIddets Statament) As such forward-looldng statements relate to
firture matiers, they are subject to various Inherent risks and icartalntles. Actual events or

1 288340_1 pgge 4
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resulta may differ materially from the event] or resultz expressed or Implied by any forward-
looklig statements. None of Drake, any of Drake's drectors or omoers, any person named h
thla Bidder's Statement with their consent or any person Involved Inthe preparation of this
Biddees Statement makes, or should be Wcan as making, any .,· . - --te; · or warranty
(either exprees or Implk,d) = to the aCCL,aCy or Ilkelhood of fulfllment of any fonvard-looking
statement  or ily event  or results expressed or Impled In ily fbnvard-look g statement
except to the maant that It Is required by law. The forv=d·looking statements contained In this
BIddeh Statement reflect views held only = at the daie of this Bidder'§ Statement Sublect to
any oblgations wider thelaw orthe ASX Lidng Rules, Drake does not give any undertakhg
to update or revise any fonvard-lookIng statements after the date of this Bldder'a Statement to
reflect anychange In expectations h relation tothose statemen. oranychange In eventz,
conditions or droumstances on which any such statement Is based.

1.8 Offars outside Aush]Ia

The distribution of this Blddks Statement and the making of the OMar may In certain
Jurisdictions be restricted by law or regulation. The Ofkr Is not being made, dbatly or
hdlre y, h or Into, and wil not be  able of   from, any jurlsdldion In which the
mak g d the Offer, or acceptance d the Offer, w,ixild nd bain compliance with the lava d
that jurIGaction. Persons who come Into poGGesslon of this Bidder's Statement should Int rm
themselves of, and observa. any of those restrictions. Any failure to comply with these
restrictions may constmite a violailon d the securities laws d any d these Jurledlctions. [kai(e
does not assume any responsibility for any violation by any person of any of these restrictions.

11 Important nodce to BBX Shareholdirs In USA

The 0Mer 18 made for the Shares of an Australian-registered company. It Is Important that
Shareholders In the USA rderstand that the Offer Is subject to disclosure requlrementa In
Australia that are quite dIfferentto those In the USA

1.10 RoundIng

1.11

A number of figures, amounta, percentages, prices, eslmates, calculations of value and
fractions h this Biddis Statement are subject to the affect of rouiding. Am,dingly, the
actual calculation of these figures may differ from the figures set out In this Bidder's Statement

Drake wAI collect personal information abod BED< Shareholders forthe purposes of making the
0Mer. The Corporations Act requires the names and addresses of BBX Shareholders to be
held In a publc reghtar. [kake wAI share that permonal hformation ith Itz advisen and
BervIGes providers only to the extent necessary ibr plsposes relaung to the 0Mer. Drake may
be required to disclose such personal Information to regulatow, such as ASIC.

1.12 Informalion ragarding thi Brokar to the Offar

Morgans Financial Liniltad ABN 010 669 726 AFSL 235410, an ASX and Chi-X rrisket
pafdpant Is the Broker to the 01Ter.

1 288340_1 Pgge 6
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2. Latter to Shareholders

Dear Fellow BBX Shareholder,

Or)·ME,ket Cash Offer to acquire your BBX Shar=

I am pleased to endose thle unconditional cash ofFer to acquire all of your BED< Mherals
Umlted (BBX) Shses via an on-market takeover bid. Drmks Private Investments LLC
([him) 1, offering $0.045 cash for every BBX Share held (Offor).

As at the date of the Bldder'a Statement Drake already owns 106,424,928 BBX Shares (or
38.51% of BBXs Issued Shares) through a nomhee company, Nalonal Nominees Um Ited. '
The 0 er valuee BBX at appro*,ately A$12.4 millon:

Drake has appointad Morgans Flnandal Umlted to act as Its on-market broker. The $0.045
cash 01,er allows BBXs Shareholders to realse Immediate value forthet Shares In a voldle
equity markvt The Offer represent» an atiractive premium d 21.6% to the dosing share price
d $0.037 on 5 September 2016 and a 215% premium to the volume weighted average share
price over the previous 90 Trading Daje from and Including 3 May 2016.°

As an on-maket bid, the Offer Is free of al conditions and provides you with a straigh orward
cash exit foryour BBX Shares alowbig you to reallse your cash proceeds In two ASX trading
da), (that is, on a T+2 Basia).

Drake Is a New York based global macro fund led by Anthony Falliace, the co-folmder of
[hke Management LLC. The fuld Invests In a wide range of assets, Induding Interest rates,
currencles, flrbree and equities. Over the lad two years Drake has snatly Increased Its
hvastment h the resource Induuy with Investments In both Australia and Canada.

Detalls of the 01*r are set out In this Bldders Statement I encourage you to read It cardully
and men accept the 0171 as soon as poseR)le upon the Offer Period oommenoIng on 20
September 2016. To accept the Offer, please folow the Instructione In Section 4 of this
Bidder': Statement The Offer Is open 13 you to accept unal 21 October 2016, unless It Is
extended.

YOU,88licere|y,

Scott Riley- Portfolio Managerand Director
Drake Private Investments LLC

1 Sairca BBXAS)(Announc,mint "Climng, h, mibital 1 holdhv [)Pr rilii,d on AS)( on 24 Au t2016 and 88XASX
Announcirn., t 'Appendix 38' ril=Id on AUX on 22 AL*=t 2018 0 cornwil,inci wih ABIC Ch= Ord,r [CO 13,5211
' Calcu d on the bils of 278,377,886 She,es nimpled bythe Oflar Filce of SO.045
' Sairce: Irm n,Irk,t d,ta. I It 6 Septimber 2016 h, comp nce w*h ASIC; Corpor,tions (Coneer,  10 S li,mor®
Initurnint 2018'72

P.06
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3. Wh¥youshould accemt the Offer

F.1 :1,1,11

The Offer Is unconditional. You can accept Immedlately by Instruct g your broker
to sell your shares. You wil receive cash payment within 2 Trading DaF O.e. on a
T+2 Basis) h accorda,ice with m,ket practice. The Offer allows BBX
Shareholders to realse certain value for their Shares In a volatile equity market

R i· ..1 _, L, 11

The 017er of $0.046 cash per BED< Shin represents a premlunl to recent trading prices. The
Offer price represenm:4
• a 21.696 premlum to the dosing share price of $0.037 on 5 5**amber 2016; and
• a 23.5% premium to the Mikime weighted average share price over the pre ous 90

Trading Days from and Including 3 May 2016.8

Rra.on

Drake ahady has a relevant Interest In 38.51% of BBX Shares.8

The 01*r 18 he of all conditions and In particular, there 18 no minInium acceptance condition.
This means that there Is a reasonable likelihood that Drake will be successful In Increasing Its
stake h BBX Any Incramme, especially If mmt,vial, will likely IAA,1 to a decrmane In the trading
liquidity and reduced free float of BBX Shar= on the ASX As a remilt, certall InveGtors may
no longer wish to hold BBX Shares as part of their Investment portfolios, which may also have
a negative Impact on the price of BBX Shares. Accorcingly, the market for BBX Shares may
become signifcantly less licvid or active.

If you remain a BED( Shareholder you will not recalve the consideration offered by Drake under
the OfTer (unless Drake becomes entitled to compulsodly acquire your Shares, In which case
you #I receive the 0Mer Consideration later than the BBX Shareholders who choose to
accept the Offer).

ACe=eTT,E 01FER
In view of these circumetances, Drake consider, ita Offer to be highly attractive and
compellng.

The do*g date of the Offer Is 21 October 2016 (unless extended).

Further details of the 0170 and how you can accept are Included In section 5.8 of this Bidder's
Statement

If you choose not to accept this Ofir, you should conslilt your Broker or legal, financial or
other prof*Rional adviser to *Ar,„ta 1 the Impact thatthe above outcome may have on you
and on the value of your BBX Shares.

4 8airce: Iress nzrkst data, m at 6 September 2016 h comp nce w*h ASIC Corporations (Conaerm 10 818!arne,718)
Initiurnarlt 2018172
' Scurce: Irm n,irl,l dita, I / 6 8,plember 2016 Il comp nce wih ASIC; Corpor,Lions (Conier  lo 8 temi )
Ir*runier,t 2018172
B R.f.r to footioti 1.

Page 7
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Summag of Ae 01# and frequen y asked quidoiu

This Slimmary of the Offer provides a general overview only sid should be read together with
the detaled Information Bet out In this Bidder'a Statement

Drake Is making an Offer to acquire yols Shares In BBX The Offer
oonelderation 18 A$0.045 oash for each BBX Share.

From the commencement of trading following the lodgement of this
Blddka Statement on the Announcement Date until the Date of the
0Mar (unless withdrawn In accordance with the Corporations Act),
Morgans FInsidal Limited will -stand In the meNker to acquire on
behalf of Drake all BBX Shares offered to It at the Offer Price of
A$0.045 cash.

As noted above, you can sell some oral of your Shares on-market to
Drake Inimedlately and receive cash proceeds withh t,*, trading days
(T+2). Drake's Broker, Morg,ls FInandal Umlted, val  stand In tile
markef or, behalf of Draka and purchase BBX Shares offered to It st
the Offer Price from the Announcement Date of 6 September 2016
until 21 October 2016, the date the OMer 18 scheduled to dose (unless
extended or withdrawn In accords,ca with the , - Act). To
accept the Offer, you should filow the Instructions set out In Seclon
5.8 of this BIddets Statement
Drake 18 offering a cash mount of 40.045 for each of your BED<

Announcement Date of Offer: 6 September 2016
Bldders Statement lodged with ASIC and ASX: 6 September 2016
Date of OfFer: 20 September 2016
Close of Offer: 4pm (Sydney Ame) on 21 October 2016 (unhan
exiended or withdrawn).
The usual rules for setiement of transactions which occur onmarket
will apply h reepect of Drake'a purchase of BBX Sharee on-market
This means thai once *u have sold your Shares, you wil be paid
within 2 days 0.5. T+21 as per normal makst practice.

No - the 0171 18 an unconditional cash offer.

Because the Offer Is an on-market offer, acceptance of the Offer h
only available by seling your Shares to [kai(a on-market before the
end of the OfTer Period, as part of normal mafket 0-ading.
You are not requlred to complete any partcular fbrm to accept the
0Mer.
To accept the Offs.

fbr CHESS Holdings of BBX Sharee, Instruct  ur
stockbrokar or CHESS Controllng Participant to sell the
BBX Shares on your behalf before the end of the Ofbr
Period;

• for Issuer Sponsored Holdings of BED< Shares, you may
sell your BBX Sh,es through a stockbroker Of yols
choice before the end of the Offer Period;

• for Controlling Partidpantz, ac-,91.,tance of the OMer must
be Initiated In accordance with rule 14.14 of tile ASX
SetUement Opera ng Rules before the end of the 01Ter

Pa 8
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Period.
Benettdal owners whose BBX Shares are registered In the name of a
broker, Invm,iment dealer, bank, trust company or other nominee
should contact that nominee for assists,ce In accepting the Offer.

The OfFer 18 scheduled to dose at 4.00pm (Sydney The) on 21
October 2016, unle,8 my -ided in a,99„75,ice with the Corporations
Act Drake will give BBX Shareholders a written notice of any
extension to the 01Ter Period In accords,ce with the Corporations Act
The 01Ter Period vAll be automatically extended by law If Drake's
vothg power In BED( Increases to more than 50% during the last 7
days of the OMer Period. In this case, the OMer Period v 11 end on the
14" day after Drake's vdng power Increases to more than 5096.
Drake may extend the OfTer Period In Its discretion at any ume prior to
the lait 5 Trading Day, of the Offer Period, or In certain limited
circumstances at any tirle prior to the end of the Offer Period (subject
4 complance with the law).

If you have any questions about the Oller orhow to arrn!* the 0Mer,
please consult you financial, legal or other professional adviser.
For questions regsding pur holding d Shares In BBX, pIA=8 call the
88X share registry, AutomIc Registry Services on +61 8 9324 2099.

The Offer Is taking place by way of an on-market takeover bid. BED(
Shareholder, who accept the Offer may only cio 80 through Broker, or
Controlling Partldpanti who are members of ASX You should aak
iki, broker or Controlling Participant If any brokerage orother fees or
charges  11 apply. Any such fees or charges wil be the sole
responsibility of acceplng BBXShareholders.
Drake vAl bear Its own brokerage Of any) on transfers of BED( Shares
acquired through   - ofthe Offer.
No stsnp duty or GST will be payable by you on the traisfer of You
BBX Shares pursuant to the OMer (other than GST payable to your
broker or Controlling Participant In respect of brokerage or other fees
or charges charged to you).

A general summary of the Australian taxailon consequences fur BBX
Shareholders who accept the Offer Is detailed In Section 10 of this
ENddera Statement ™8 summary 18 82<pressed h general hma only
and Is not htended to provide taxation advice for yols specific
drcumstances. BBX Sh,eholders should seek thet own Independent
timation advice In relaOon to the Of er.

If you do not accapt the 0171, you will conliue to hold your BED(
Shares and be exposec to the risks assodated with BED<8 future
fundAg uncertainties and other risks associated with maintallAg yols
Avestment In BBX
If Drake acquires a Relevant Interest In 90% of BBX Shares under the
Offer, Drake intends to proceed to compulgodly acquire the
outstanding BED< Shares. If your BED< Shares are compulsorlly
acquired by Drake In this manner, It MAII be onthesame tams as the
017er. However, you will receive the OfTer Considerailon later than the
BBXShareholders who choose to accept the OfTer.
If Drake does not become entitled to compul,orlly acquire your BBX
Shares under the Corporalons Acl depencing on the number of BBX
Shares acquired by Drake, you may be a mliority BED< Shareholder.
Refer to Section 8 d this Biddks Statement for ddalls regardhg
Drake's htentions with resped to BBX and Its business.

pgge 9
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5. Offer and Terms

™s Section contains the Offer and the terms of the Oler by Drake to acquire all of your BED(
Shares.

5.1 The Offur - On-Market Takeover Bid

As dkclosed to ASX by Its formal written announcement dated 6 September 2016
(Announcement), Drake wlll make the OMer under an on-maiket Bid to buy all BBX Sh,es
thate)dat or ill mdet at any lime during the Offer Period at the OfTer Price. A oopy of the
Arinouncement is set out in Annmaire 1 to this Bidder's Statement

This 0Mer doeG not extend to the ConverMble NoteS or any BBX Options. However, any BEBX
Shares that are 188ued and subsequently quoted on ASX 518|ng from the exerclaa of mdating
BBX Options or Convefble Notes prior to the end of the Offer Period may be sold to Drake
pusus,4 to the Offer. Detals of the number of BBX Options and Convertible Notes on 188Ue
are contahed In Section 7.4.

5.2 OfTer Ind Offer Price

The Bidder hereby ofFers to acquire all of your BBX Shares together with all Rights attachhg to
them fora 44 9, of A$0.045 for each BBX Share, on the terms and conditions Set out
h this OfTer.

How the Offers willbemade

The Offers  | be macie on behalf of Drake by Morgans Financial Umlted, through the ASX
dising the Offer Period. The Offer Perovm commence at the start of trade on ASX on 2016.

It 18 also the Intention al the Bidder toacquIre BBX Shares offered on-msket at the 0Mer Price
from the unle of the Announcement on 6 September 2016 unRI the Date of the OfTer (unless
v,Ithdrawn In accordance with the Corporations Act).

£4 Pisons to whom tho Oflbr la made

The 0Mer Is to all the holders of alof the BBX Shares to which Drake (or Its assoclates) 1% not
already entitled.

Offars to all holdors of Shar=

0!Ters on tarms and conditions Identical to those contained In this 0!Ter v l be dispatched to
all holders of Shares, registared as such h the reglstar of members of BBX on the tradhg day
nominated In Drake's request to BED< for BED< to provide Shareholder's name and address
dals.

The Offer will also extand to any person who Is able dulng the Offer Period to give good title
to a psoel of BBX Shses

5.8 Ofler Pdod

Unless withdrawn or extended In accordance with the Corporations Act thle Offer wAI remain
open for acceptance by you during the period commendng on the Offer Date and endhg at
4.00pm (Sydney The) on 21 0dober 2016. The period during whth this 017er remains open
for acceptance Is referred to In this Bidder's Statement as the 'Off=· Pdocr.

Pgge 10



18/08/2018 15:48 5512 -> Fax Server Page 12 of 37

£7 Extension of the Ofkr Period

Drake may, In Its discretion and h accordance with the Corporatio,18 Act, eodend the Offer
Period. The 01Fer Period will be autornaticaly extended by law If Drake's voting power In BBX
Increases to more than 50% dudng the last 7 daF of the OtTer Period. In this case. the Offer
Period wil end on the 14  day after Drake's vdng power  creases to more than 5096. Drake
may extend the Offer Period h its discretion at any Ume prlor to the last 5 Trading Des of the
Offer Period, or in cedain limibd circumstances at any tinie prior to the end of the Offer Period
(suNect to complance with the law).

5.8 How to accept

Each Offer may be accepted dwing normal trading on ASX during the Offer Period. A
Shareholder may only accept the Offer durhg the Offer Period by selling all or sonia of thai
BBX Shares on-ma,ket to Drake t ough Drake's Broker.

Benellclai owne,8 of Shares v,hose BBX Shses are registered In the name of a maflet
pstldpant or Panldpant, Investment dealer, bank, trust company orother nominee should
contact that nominee for assistarice in accep ng the Offer.

, Imalle,Sponsoiu Holdings ofBaX She,u (Secudly holder /5*renes number (SRN)
beginni  Va 99
To aell your BBX Shares to Drake you may Instruct any broker to Initiate acceptance of
the OfFer.

. CHESS Sponsored Holdings of BBX Shares (Holder klentification number (HIN)
be nn  ./97
To sal your BBX Shares to Drake you must Instruct your Controllhg Participant to Altiate
acceptance.

• Forbrohn and Contromng Pi,#clp,nts
To sell your BBX Shares to Drake you must Initiate acceptance In accordance with the
requ ements of the ASX Settement and Operating Rulee.

Forthe avoidance of any doubi you are not requlnd to complete a form to accept the Offer.

51 Paym.nt of .ale price for your BBX Shares

The usual ruleG for settlement of transactions occurring on-market on ASX ,All apply In reGpect
of Drake's purchase of BBX 8hares on-matket plnuant to the OtTer. This means that. on
accepting the on.market Offer, a Shamholder vAll receive payment on a normal T+2 Basis.

5.10 Brolcarage andothar costs

As the 017M v l be on-market  fers vAll be made only In the ordinary course of tracie on AS)(,
accepting Sh,eholders may only accept the Offer Orough Brokers who En members of ASX

Any brokerage disged by such Brokers vAll be the sole responsibility of the accepbng
Shareholder.

Drake  11 bear Its own brokerage, If any, on transfers of BED( Shares acelred Nough
acceptances of the Offer.

No tamp duty or Goods and Services Tax (GST) will be payable on the transfer of your BBX
Shares pursuant to the Offer (other than GST pa able to your broker In respect of brokerage
fees charged to you).

Pgge 11
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5.11 Withdrawal of Ollbr

Drake may withdraw the Offer In reeped of unaccepted Offers st any Anie:

• wlththe witten consent d ASK: and subject to #ie condltions (If any) specified Insuch
conaant or

• where a Prescribed Occurrence occurs, if at the time of the Prescribed Occurrence,
[kai(e's v Ing power ls at or below 5096; or

• upon the =11!rence of 2,1 Insolvency Event In relation to BBX (regardlam of Drake's
.Ung powerln BBX).

Notice of withdrawal of the Offer must begiven by Drake to the ASX
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6. Informanon about Drake

8.1 Corporate background

The Bkider Is [hke Pdvate Invistmints UC, acompany formed In thealate of Delaware h
the United States of America.

Drake was founded In 2004 by Anthony Faillaca and Its Investment Advisor Is Drake
M„agement LLC which was co-founded by Anthony In May 2001. As Chief Investment
Omoer of Drake Management LLC, he heads the  mit Investment Commlose. Anthony 18
also a portfolio manager specializing in global intered rate products and relative value
atrategles.

8.2 The Directors

Anthony Faillaci: Anthony is co-fo Slder and chief investment officer of Drake Management
a hedge And lm. Anthony was f a managhg director and senior portfollo mwiager at
BlackRock, Inc, h New York At BlackRock, Anthony was a key member of the International
team, responsible for managing non-US fixed Income assets, comprised of a number of
tracltional global bond poltfollos sid the htemational strategies In The Obsidian Funds,
BlackRock's muIt strategy fixed income hedge fund.

Promoted to m,laging dlreary In December 2000, Anthony joined BlackRock as a director In
December 1999 after spending Ove years at PIMCO. While at PIMCO, Anthony was a key
member of the liternalonal fb(ed Income team and led the firm's discussions on International
and emerging markets at the  portant annual secular foninl atratagy 8-ione.

Anthony aleo co-authored Inflation-Protected Bonds: Underntanding Structures and
Implement g Strategies (Fabozzl: 1996), the fkst of Its khld on US Inflation-4hked securities,
and the Atemat nal fb(ed Income aedon of Managing Bond Portfolios (Fat* ni: 1998). In
addition to his Inve'lment : :1,--*-'experience, Anthony worked as an Investment Nialyst
In the municipal bond group at the Fht Boston Corporation In New York. He holds an MBA
from the JL Kellogg School at Northwestern Un , a bachelor's degree In economics from
the Unlve,sity of Texas at Austh, where he graduated with high honofs, and stucled
International econornics at the Inatitut [YEtudes Poltiques of the Univeralty of PENIS

Sco¢* Rllay. As Pottfollo Manager, Scott spedallzes In global Interest rates. currencies and
private equity Investments. Scott Is also responsible for al trade eicecution within the
Compaly.

Prior to ]01nkig Drake In 2003, Soot: worked fbrover  ve yevis with Bes, Stearns & Co. In
both New York and Loe Angeles in the derivatives 6,·oup, v,here he helped tranead ona wide
variety of dertvalve transactions.

Scott holds a bachelor of sdence degree In busliess administration with a malor In fhance
hm the McDonough School of Business at Georgetown Un
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7. Information about BBX

7.1 General OvervI-

BBX Is a listed disclosing entity for the purposes of the Corporations Act and =such le subject
to regular repol«ng and cladoeure oblgations. Speclflcally, as a listed company, BBX Is
subject to the LIsMng Rules, which require continuous disclosure of any hformailon BBX has
concerning It that a reasonable person would expect to have a material effect on the price or
vakle of Ita securities.

The ASX website I Ists al announcements Issued by BBX These documents se available In
electronic form from wwm.88)(.Com.au (ASXBBX). In addition, BBX 18 reqi*ed to lodge ve,lous
documents with ASIC Copies of documentz lodged with ASIC by BBX may be obtained from,
or Ilspected at, an ASIC #ce.

7.2 Information on BE;X

All of the hformation concemhg BED< contained Inthls Bidder's Statement has been obtahed
from publicly available sources Induding public documents filed by BBX or liformation
published by BBX onita website.

7.3 BB]Cs Share plice histoly

The last sale price of BBX Shses on ASX on 5 September 2016, the previous dayon which
BBX Shares ware traded on ASX before the Announcement Date was $0.037.7

The highest and lowest sale prices dur g the 90 Trading Days Inim«lately before 6
Septamber 2016 were:8

(8) Highest - $0.065 on 2 September 2016:

(b) Lowest - $0.012 on 1 June 2016.

lA BBX securities on ..ue

Based on document» lodged by BED( with ASK the to(al number of sects! es In each class In
BBX at the date of thls BIdder s Statement 18 as follows:

88X Fuly Paid Ordnary Shares

Unlisted Options exerdsable at$0.06 on or before l July 2017

276,377,886

6,000,000

Unllded Oplons exercisable at $0.06 on or before 24 16,900,000
November 2017

Unlisted Options exerdsable at $0.0125 on or before 1 March 44,910,521*
2018
Unlisted Options exercisable at $0.05 on or before 19 Apdl 2018 7,804,250

Unlisted Options exerdsable at $0.03 on or before 19 Apil 2017 10,750,000
(subject to vedng condition - refer Notice of Meeting lodged on
ASX on 21/03/2016)

80,/Cer Iress nurket daK m at 6 8eptamber 2016 h comp ncenth ASIC Corporations (Conserm 10 8taternarna)
Initiurnarlt 2018172
8 sol„CI: Il nwk,t d-. = / 6 8,01111,r2016 In comp ncenth ASK Corpoml ons(Con,Irak, Statinl,ra)
Iniliumint 2018172

p, 14



18/08/2018 15:48 5512 -> Fax Server Page 18 of 37

Unlited Option, exercisable at $0.037 on or before 19 Apri 10,750,000
2020
Unlisted Options exerdsable at $0.05 on or be¢bre 18 May 2018 75,000

Unlisted Options exerdsable at$0.05 on or belbre 13 July 2018 700,000

*71  BlaWN 27,600 000 optioni hoW by £1»I

7.5 Idaists of Drnk - Rdavant Inhir sts and voting pow,In 88][ Sh-=

As ai the date of this Bidder's Statement and the date Immediately before the first 017er was
sent, Drake had a Relevant Interest In 106,424,928 BBX Shares, held by Drake sid Its
Associates, glvirp@ Drake a vdng power of 106,424,928 votes or 38.6196 of BBXs Issued
o,dinary,hares.

The above percentages asmsne thatno Options se exercised (which would be d/lunve to
Drake's tdal Ratevant Interest In BBX Shares) and BBX does not Issue any additional Shses.

Drake also holds 27,500,000 Unisted Options exerdsable at $0.0125 on or before 1 March
2018.

7.6 Recent acqu lsltions by Drake - prg-bld dealings

Other than 86 disclosed h th18 Bldder's Statement In respect of the Convervble Notes and the
[*ake Share Placement (refer to 80,110„ 7.7 below), during the 4 months prmmilng the date of
this Bidder': Statement neither [kai(e nor any of hassodates have provided (or agreed to
provide) considera on for BBX Shares under a purchase or other agreement

Dudng the four months prior to the date of this Bidder's Statement neither Drake nor any
assodate of Drake gave, ofFered to give, or agived to give another person a benefit which was
ikaty to induce the other per,on, or an associate of the other perlon, to:

(a) accept an Offer under the Bid; or

(b) dispose of BBX Shses,

that was not ofTered to all holdefs of BBX Shares underthe Offer.

7.7 Other dealings bitween Drake and BBX

(a) Drnk, Shm Plac,mint

On 8 August 2016, BED< Shareholders approved the legue of 4 597 APR Shares to' 4Drake to ralse approx ately $115,000 ([)rika Share Placemlnt).

The Drake Share Placement Shares were Issued to Drake on 19 August 2016 and the
BBX Shaes were liqued at an leslie pdce of $0.025 per Shae.11

(b) Convitibli Notis

As set out In the Notice of Meeting, BBX borrowed $260,000 from Drake on 7 October
2015. On 25 November 2015, ARrs 9 : . 4,2.:.. approved therepaymentofthis
loan hpugh the Issue of 25,000,000 Conver ble Notes.

' R,for to foolloti 1.
  Sairce: BaX ASX Annaincernint -Notic• of (3•noril M••th*Prc y Forrn' rilimed on ASXon 6.kly 2016 and BaX ASX
Announcement -R its of Mgeth  rele=ed on ASX on 8 AuUM 2016 h complaire v,¢th ASIC Gia Order ¤) 13,521].
11 8airca BED(Aa)(Annaincirnmt 'App.,0& 3Er r.1.-d on ABX on 22 A ** 2018.
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On 8 March 2016, Drake converted 2,273,260 Conveable Notes (resulting In the Issue
of 2,273,250 Shares and 1,136,625 Unlisted Optione exercisable at $0.0125 and
exphing on 1 March 2018).

On 8 Auguat 2016, BBX ShareholderB approved the convernion of the remaining
22,728,750 Converlble Notes,12 with such Convedble Notes subsequently converted
by Drake on 19 August 2016 resulong In the Issue to Drake of 22,726,760 Shares and
11,363,375 Unlishd Op ons.13

  Sairce: BaX ASX Annaincernint -Notic• of (3•noril M••th*Prc y Forrn' rilimed on ASXon 6.kly 2016 and BaX ASX
Announcement -R its of Mgeth  rele=ed on ASX on 8 A *let 2016 h com*nce wth ASIC C e Order ¤) 13,521].
9 8airci BED< Aa)(Annainc rnmt 'Appi,0& 3Er r b,id on ABX on 22 A ** 2018.
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8. The Inbntions of Drake In reldon to BBX

5.1 Intentions on conduslon of the Omer

This Section 8 set» out the Bidder'§ liitentions In relation to the follow g:

(8) the conanustion of the buslnees of BEDC

(b) any major changes to the bus ess of BBX and any redeployment of the fixed MRR*S Of
BBX; and

(c) the firture employment of the present employees of BBX

These litentions are baed on the Infomation concerning BBX Its business md the general
buslness enfronment, which le laiown to the Bidder at the lime of the preparation of this
BIddks Staiernent

Final decisions will only be reached by the Bidder In light of actual Infomation and
drcumstances that may become available at the relevant time. Accordhgly, the statements set
out In this Section 8 se statement, of current htention only, which may change as new
Information becomes available or  cumst=ices change.

12 Ration00 for Me Off,

The proposed acquisition of BED( Shares Is to Increase Drake's equity Interest In BED< and, In
bm, 1[B partiolpation In the ]Lsllor reeource mnloration and development I .The OMer
represents a contlnua on of Drake's strategy to strengUien Its global base In Interests (atboth
a d ect and indirect equity basis) in junior resource exploration and development compalies.

13 Bu'Inass, =satm and inp*/=

Other than aa Bet out In the balance of thls 8*lion 8, It Is the present Intention of Drake

(a) to con nue the businesses of BBX;

(b) not to make any malor chang= to the buslnesses of BED< md not to redaploy any
malor fixed assets of BBX; and

(c) subiect /1 the completion of its review referred to in Section 8.4 below, to maintain
employment of BBXs exleMng employees.

&4 In nuons upon acquhluon of 90% or more of BBX Shar=

This Section 8,4 sata out Drake's Intentions If It acqulres 90% or more of the BBX Shares and
It 18 entlded to proceed to compulsory acquisition of the out ndhg BED( Shares.

In that circumstance, Drake's current Intenlons would be as set out below.

(8) Corporile,nattarl

Drake htends to:

(1) proceed with compulsory acquidtion of the outstaidhg BED< Sh,es In
accordance v,Ith the provisions of Chapter 6A of the Corporations Act

(2) negotiate for the acqulaltlon, or cancellation of (or alternate
,rangement h relation to) any other m,ketable securities In BED< to which
Drake (or ME Assodates) are not otherwise enled toi and
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(3) srange for BBX to be removed from the omdal list of ASXU

Drake does not currently Intend to replace or remove ally members of the Bosd of
DIrectors of BBX Drake may however appoint Its own additional nominees to the
Board.

(b) Adminlatrition funclions

Drake 0tends toamalgamate the adminitrative function, of Drake and BBX, such ai
finance and accounting, company secretarial, risk management, as wei = those
flmctions Involved In sdng overall plann g and control of the con,blned operations of
Drake and BBX, with a view to elminatng duplcation of tasks.

(c) Ni,Iial ope,ational revlmv and 0mploya=

(1)

(2)

If Drake acquires 90% ormore of the BBX Shares, Drake wil conduct a, broad-based
review of BBXs structue and operations to Identify areas for Improvement Md
subsequently to astabllsh a plan to achieve that The review vAll apply cvant|tative and
qualitative fadIn to meamn performance and Identify seas, which may be Improved,
and should be flnalsed within #Ime months of the successful completion of the Offer.

Drake has no spedfic hter ons h relation to this review but It Is Ilcely that the review
 11 locus on (but not be limited to):

ar=nining the opportunities to Arrly best practicee to AArs bus*,0-*;

ex Ining the potential b ullise and/or develop further, BBXs canacity to
supplement Drake's existing business;

(3) Identifying other seas of potential profit Improvement by taking advantage of
Drake's scale and current systerns of operation and any other synergles that
maybe ' follodrig auc·r,mful completion of the Offer; and

(4) Improlig capital management through more selective capital expenditure and
woridng capital criteria.

Through this review, Drake expects to Identify those Altable and non-pr table
operations withh BBX buslneGS units.

Asa result of this review, there may be a need tr the roles of 80,ne BBX employees to
, as wal asa need for redundancles In carta  draimstancees.

However, at preeant Drake la not antldpathg the need to Implement any algnlfic=lt
changes to work practices (requldng fewer employees) or reorganleation of human
resolroes or operations generally. Drake will not be h a position to gauge the full
natre, Uining, extent or Incidence of such reorwilsation until It has completed Its
review.

Drake vAll seak, wherever possi)le or practicable, to alocate atternaitie responslbiltles
to any employees currently employed with BBX and whose employment will no longer
be requlred (If =ly) as a reault of this centrallsation of administralon functions or
generally. However, Drake consldets that It may not be feasible to allocate altarnative
responstillties to niany d the BBX employees whose responsibllities would be
dupllcatad fdlowing 8 successful acquIGition or wh068 roles are not requhd, folowbig
Drake'a rs,kw of the BBX bued,11,8888. In auch drcumetancee, Drake exped» that

*Totheoild#It Dral, le ablek,do 90-Smiiholders glhaild bea=eof thellalions *cid on [kake Il re,pectof
proairb,g the inno„1 of BED(from th  il/W of ABX (r ar k, ABX QuU.rice No* 33)
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(b)

(C)

(d)

suoh employees would be made redundant (hough voluntary redundancy schemes If
possible) sid would be paid their ful entldementB.

(d) Spodfic operanonal Intentions

Drake Intands to review and rationallge BBXs operations and 8881mllate BEDCs
bueini operauonB and tenementa Into Drake'B arrent buelnees atruckJree and
amloration and development Intantions, In line with Drake's strategic commercial
objectives

(e) DIvest,111,1,t policy

At present, Drake ls not Intending on d vedng any assets or contracts of BBX unvl It
has con Icted Its review on gaining control of BBX Drake Intends b dlvest or
othe,wlse exit non-performing asseta and contracti of BBX that It Identifies In Ita
review.

U Int,ntions il 50.1% but less than 90% ownirahlp la imed

If Drake acquires i, excess d 50.1% of BBX Shares but Ims than 90% d BBX Shares:

(a) Drake v ould rvview the composition d the board ddlrectors d BBX Hov,ever Drake
does not currently Intend to replaoe or removesny members of the Board of Directors
of BBX Drake may appo it Ita own additional nominees to the Board;

Drake would continue with BBXs exploration act vitles and may aeek further
opportunities In the resource sector

Drake would conduct a review of BBXs business, assds and operations to Identify the
most #active means of exploring and developing BEDCs prolects; and

Drake v*,uld review the firtl.Ire employment of the present employees of BE;X after the
dose of the Offer, having regard to Its specific plans for BEDCs business and upon
complelng a review of the buslness, asseta and operations of BBX Af the date of this
Bidder's Statement, Drake antiolpaies no forced reck,nd=lcles of BBX8 employees.

It v*,uld be for the board af dlrector, d BBX to determine the extant to which the above
htentions are Iniplemented Of at all). Thow htentions may only be Iniplemented In accordance
with the applicable legal and regulatory requl-ement  Unduding the provisions of the
Corporations Act, the Usting Rules and BBXs constartion). The directors d BBX may only

those Intentions If they consider them to be In the beet Interests of Shareholders.

Intentions I kis than 50.1% ownership Is assumed

Drake's Intentions If It acqulree less than 50.1% of Shares would be to gain a more detailed
understanding of al the businesses, ass* and operations of 88X to evaluate performance,
profitability and prospects of BBX in light of the information then available to Drake.

8.7 Possbli Allstlng of the Compiny

Under the Usting Rules, a listed company must maintall aapread of holdings which In AS)('8
opinion is sufficient to ensure that there is an orderly and iquid market in it, securities. ASX
may suspend and evenbally dellst 8 company which does not meet Its spread requirements

Therefore depending upon the extent of Shareholders' acceptances of the Offer, It Is possible
that following Drake'B Bid, ASX could aeek to dellat BBX
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Should ASX seek to dellst BBX on this basls, Drake does not currently Intend to oppose suoh
dellsthg.

8.8 Tho Oplions

The 0Mer does not extend to Options on Issue other than to the extent that those secl,Ittes are
exercised and quoted by ASX prior to the close of the OMer Period.

[hke wil make offer, for any Share, whidi are i=ued and Ided by ASX = a result of any
Options behg exercised prior to the exply of the Offer Period.

Detalls of the Options which may be exerdsed or converted prlor to the dose of the Ofkr
Period are set out In Section 7.4 above.

Drake recog, Ieee that tile aw•,rclee of Options after the mvrlry of the 0Mer Period v,411 dlute
Drake's shareholding h BBX The ability of Drake to give ef ect to Its Intentions ou lned In this
Section 8 may be affpr#,41 by the dllutonary effect on Drake's shareholding of the Options
being mardsad.

U Umbnons on In ntions

The Bidder would only make a decision on the 21¥we mnitws after obtaining the n!.!yoprlate
legal and financial advioe. The Bidder's htentions must be read as being subject tothe BBX
Board, havblg regard to the Intereeta of all BBX Shareholdern and would therefore be Sublect
to itz obligations to comply with the applicable provisions of the Corporations Act Liting Rules
and the law generally.
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9. Provision of cash consideration

9.1 Form of consideravon

The .· 962.. 4·,1 ibr the acqulsition of your BED< Shses under the 0171 18 to be salsiled
wholly by payment In cash In Australan dollsrs.

9.2 Mallnum conslderation payable

The maidm uni amount of cash which would be payable by Drake under the O.er If
acceptarices are received for all BBX Shares on issue as at the date d this Bidder's
Statement, that are notheld by Drake or Its Assodates (assuming that none of the Options or
Conveable Notes are eoerdsed) 16 approxhnately $7.64 millon (1.e 169,952,958 x $0.045)
plus brokerage.

If the holderm of all 70,389,771 Options not held by Drake exercise thooe Option, and accept
the 0Mer In respect of all Sh,es Issued as a result of the exercise of those Options, an
additional emount of approxknately $316 millon (le 70,389,771 x $0.046) wil be payable by
[*ake uider the Offer.

The tdal cash considera on payable by Drake as described In this section exckldes any
brokerage payable by Drake to Morgans Fin,icial Limited.

Source of funds

Drake has exidng cash reserves (held In United Sttes dollara) of In excess of the maldmum
consideration whlch would be payable by Drake under the Offer If acceptances en received
forall BBX Shares, and all Options and Conveable Notes are exerdsed or convened (as the
case may be) In lime forthe consequant Shse,olderB to accept the Ofrer, together with all
assodated transaction costs.

The eoddng c=h reserves of Drake are Immediately available and not subject to security
hterests or rights of set ofT, and se not required or committed for other arrangements.

Drake Intends to fund the 0Mer solely tfrough these exis ng cash reserves (that 16, al funding
arnounts  11 corne frorn arlowts held by Drake). Having regard to the arrangemen* and
mauer, demled In this Section 9, Drake Is of the ophlon thatlthasa reasonable balls for
form g the view, and it hotels the view, that it wil be able to satisfy its payment obligations
under the OMer (notwithstancing any variation In the exchange rate that may occur between
the United States dollar and the Australian dollar).

8.4 Fo,m /4 timing of plymlnt

Acceptance of the OMer 18 only available by selling your Shares on-market to Morgans
Financial Umlted. Once Mu have sold Fur Shares In accord= ca with market practice, Fu
will be paid Within 2 days O.e. on a T+2 Basis).
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10. Tax conslderdons

10.1 General

The fdlowing 18 a surrn,ary of the pr dpal Australan tax consequences generally applicable
to Shareholdels %%4,0 dispose of thet Shares Mider the Offer for cash consideration.

These consequences wil depend on the IndMdual drcumsts,cas of Sh,eholders. You
should make yOLS OWn Inquiries and seek Independent professional advice on your
drim*ances.

The comments set out below are relevant only to those Shareholders who hold th* Shares as
Cap|tal assets for the purpoGe Of Invegtment and whodonot(or would not)hold thoGe Shares
h connection with the condud of a bu*less (that 18, on revenue account). These commen 
relate to BBX Shares only and not to options or other rights held over BBX Shares. Certall
Shareholders (such 88 those engaged In a business of trading or hvestment, those who
acquhd their Shares for the purpr-, of rmanle ata profit or those which are banks, Insur ce
companies, tax exempt organ[Gations, superannuation funds, or persons who acquired thet
Shares In the course of their employment with BBX) will or may be sublect to special or
difTerent tax consequences specific tothelr circumstances

The following ouohe Is based upon Australian taxation law and practice In ef ect as atthe date
of this Bidder's Statement The oullne does not otherwise take Into account or anticipate
changes In the law, whether by Judicial dedsion or legislative action, nor does It take Into
account tax leglation of countries other than Australia. It Is not Intended to be an
authoritative or complete atatement or anal is of the t„™ion Imbe applirmhle to the psticuls
drcumst=ices d any particular Shareholder.
The ou lne does not constitute tax advice. Sh=eholders should seek hidependent
*essional advice regarding the taxation consequences of clsposing of Shares h the light of
thdr own particular drcumstailces.

1(12 Australi,i. rildant Shareholdil

If you accept the Offer, you wil be treated as havbig disposed of your Shares. If you held them
on capital account and you dispose of them, such a disposal Is Ikely to cons rta a CGT event
for CGT purposes. Australin resident Shareholde,B may make a capital gain or capital loss
on the disposal of their Shares uider the Offer.

In general, the capital gain or loss on the disposal of a Share under the Offer Isthe difference
between the value of the rAnttal proceeds O.e. the rm#11 ·· ..1,© : #, I received from Drake)
and the ooet base of the Share. The cost base of Shses 18 generally thet cost of acquIBItion
or deemed cost of acquisition. Certain other N,104,1* 88®ociated with acquisition and
disposal, such = brokerage or stamp dirty, may beadded to the cost base. The capital gain
or |066 i| be calculated onthe basis of the dl erence between thecapltal proceeds and the
reduced cost base of the Shan.

Capital gains and capital losses of a taxpayer In a year of Income are aggregated to detarmlne
whether there Isa net capital gain. Capital gains made dudng an Income yeararereduced by
any capital losses made ckJ,Ing that Game Income year. This may be reduced further by
capital losses canled fonvard from prior years. A 'CGT Discount' may be available to further
reduce the taxable gain for certain Shareholders (see funher below). The remaining net
capital gain is included 88 aseessable income in you income tax return and is sublect to
hcome tax at you marglnal tax rate h the year In which *u d|Bpose of the sharee. A net
cm!*al kis may be carried fonvard to be offsetagainst future capital gains (not against other
 come for Inoorne tax purposes).

A Shareholder who is an Adividual, complying superannuation entity or trustee of a trust may
be ellgl,le for 8 -CGT DIscounr If they accvlred (orare deemed to have acquIred) their Shares
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(8)

(b)

at 1,•  12 months before the t*ne they accept the OfTer (aduding the clay of acquisition and
the day of disposal). The CGT Discount 18 riot available to companies, nor does It apply to
Shares owned (or deemed to be owned) for less than the relevant 12 month period.

The above comments do not apply to ShareholderE who buy wid Bell shares In the ordlnsy
course of buslness. In those drcumstances, any gain will generally be taxed as ordinary
Alcome.

Shareholders should seek their own advlce as to the tax consequences of dispodig of the 
Shares, In partlcular as to theavalabllty of the discount capital gains t= conce=lon.

10J Non-resident Sh eholders

Shareholders who are not resident h Australla for tax purposes should also consider the bx
consequences under the lauof their counly of re,Idence, as well as under Australian law, of
the dkrnsal of SharnG Mider the Ofrer. In Australia, the CGT rules only apply to non-reGIdents
of Australia In relation to bicable Australian propeity'. Shares held by a Shareholder who Is not
an Australlmi resident for tax purposes will be taxable Australian property only Ift

the shares se an Indrect Australlan real property hterest or

the shins were used at any Wrie by the Shareholder In carrybig ona business through
a permanent establishment In Australla; or

(c) the shins were i,cluded under a CQT deferral election when the shareholder =.Amed
to be an Australian resident

Shares wII generally not constittrte 51 hdhct Australian real p,Dperty  rrterest unless more
than 60% of the market value of BED<'8 assets Is *lbutable to Australlan real propefty, and
the shareholding reprements at lammt 1096 Orick,dhg 84®ociate intere®tB) of either the *rlin1
ahares or vang right or dlatTIx,tion rights.
From 8 May 2012, a Sh,eholder wholsan IndMdual ora trustee of a trust and nota resident
of AL,Btralla for tax Bpo888 should Conslder the application of a 'CGT discount, on the
disposal of Sharee. The CGT Cleoolmt percentage applicable will be dependent on whether the
Shares were held before or after 8 May 2012, the number da  the Shseholder was a
resident of Australia for tax purposes and the number dayg the Shareholder was nat a reeldent
of Austra118 for tax puposes.

10.4 Beamp duty and OST

Any stamp duty payable pursuant to the 0114 wil bethe Ilabllty of Drske and will be paid by
Drake. Shseholders may becharged GST on costs (such as advisor fees) thatrelate tothelr
paddpation h the Offer. Sharer,*ler, may be entlled to Input tax credlt, for such costs, but
should seek  dependent advice In relailon to thar IndMdual c*cumstances.
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11. Addlnonal Information

Powerto vilthdrmv11.1

11.2

111

11 4

11.5

11.8

11.7

Drake may only with*aw unacceptad 0Mers made under this Bid I a Prescribed Oci,rence
takes place during the Offer Pe,tod, but only If Drake's voeng power In BBX, at the Unie of the
PrescrE)ed Occurrence Is at or below 50%.

[hke may also Immediately withdraw unaccepted Offera made Mider this Bid upon the
occurrence of an Insolvenoy Event (regardless of the level of Drake's vtng power In BBX) at
the ha that Insolvency Event OCCLIS.

Effect of withdrawal

This Ofler shal be Inoapable of acceptance If withdrawn.

Extension of Offer Period

Drake may vary this Offer by extending the 0Mer Period, In accordance with Section 64@C of
the Corporations Act The Offer may also be extended at law by the operation of the
CorporaUons Act

Va,lation

[hke reserves the right to vay this Offer In accordance ith the provisions of Section 649A of
the Corporations Act

Ragulaboy and othor approvals

There are no regulatory approvels that Drake 16 required to obtain before arfindng BBX
Shares Mider the Offer.

No =calanon agraiments

Neither Drake nor any assodate of Drake has entered Ato any elcalation a/eement that le
prohibited by section 622 of the Corporations Acl

Conall*

Dhclon

The BIdders Statement contains statemenk made by or statements based on statements
made by Drakeand lt, dIrmitors. Drake and Ita dhotorn have consented to the Inclusion of

(a) each datemant made by[)rake or the drectors; and

(b) each statement which 18 based on a statement made by Drake or the dlrectors,

h the form and context In which the statement appeEn, and have not withdrawn their consent

Hopgoode m 61",en

HopgoodGanlm Lawyels has given, and has not withdrawn, Its written consent to be named as
the Legal Adviser of Drake In the form and context In which It Is named to be Included In this
BIdders Statement To the mmdmum extent permitted by law, HopgoodGanlm Lawyers
expressly dledairts and lakes no reepor,81)lily for any part of thle Bidder's Slatement, other
than a reference to Its name.
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11.8

Mo:Bans Rnincial Umild

Morgans Frb;Nidal Umlted has given, =id has not withdrawn, Its written consent tobe named
asthe Broker for Drake In the form and context In which It Is named h this Bidder's Statement
Morgar,8 Flnandal Umlted haa not made. or purported to make, any atatement In the Bidder'B
Statement or any s ement on which a statement In the Bidder's Statement Is based. To the
maidrnlmi extent pennitted by law, Morgans Financial Umlted expra#Rly dlsdalms and takes
no responstilty for any part of this Bidder's Statement, other than a reference to Ita name.

ASIC modifications and 01[a,nptions

Draka has relied on the modification to section 636(3) of the Corporations Act set out In AS;IC
Class Order [CO 13/521]to Inckide, without obtaining specific consent, statements which are
made In, or based on, statements made In documents lodged with ASIC or ASX Under the
terms of ASIC Class Order [CO 13/521], the pa,tles making those statements se not requhd
to consent to, and have not consented to, the Inclusion of those statements In this BIddel's
Statement A list of all such docurnent» is set out below

BBXs announcements lodged with the AS)<:

Date lodged Announcement
24/08/2016 Ch,lge In substantial holding DPI
22/08/2016 Appendix 38
08/08/2016 Results of Meeting
14/07/2016 Appendix 38
06/07/2016 Notice of General Meeung/Proxy Form
1083/2016 Change In substantial holding DPI

No person who has made any of these statemen* has consented to the statement being
IndiJded In or accompaiying this Bidder's Statement In the form and context In which It Is
hckided. Drake vAll within 2 business days of a request made dudng the 017er Period, provide
a copy of the above document» he of charge to any holder of bid ,400,1 8-*11'lles free of
charge pursuant to ASIC Class Order [CO 13/521]. Please contact Drake at

As permitted by ASIC Corporailons (Consentz to Staimmentz) Instrunent 2016/72, this
Bidder's Statement contains security price tradhg data solsced from Irees Market Data v,Ithout
Ita consent

Drake has not obtalned from ASIC Bny other modlflcations or exemptions from the
Corpora ons Actln reladon tothe Offer.

11.9 Other mati,1,1 Wonnahn

Excapt as disdosed In #iii Bidder': Statement, there la no other material Information known to
Drake which Is material tothe mabg of the dedslon by a BBX Shareholder asto whether to
accept the Ofrer.

The Corporationg Act only requires that Drake disclosee lieD,Tiiation which |8 88 up to date 88
16 reasonable In the drcumstances. Further, Drake Is riot required to dkclose Information In
this Bidder's Statement If It would be unreasonable to require Drake to do so because the
Annation had previously been disclosed to Shereholders.

11.10 Costs =,d ixponses
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All costs and expenses of the preparation and droulation of this Biddefs Statement and the
0Mer, and all transfer duty payable on tansfer of your BBX Shues will be paid bythe Bidder.

Details on the brokerage papble on acceptance of thle OMer are contained In Section 5.10.

11.11 Governing law

This BIddets Statement and OfVer and any contract that results from you acceptance of this
Offer aragoverned bythe lai- h force in Queen.IN,d and Commo wea# Law.

11.12 Approval

This BIdder'a Statement has been approved bya resolution of the dlrecton of Drake.
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12. Definitions and Interpretntion

111 Defined Terms

In this 017er, the folloing words have these meanings unleSS the contrary htontion or the
context othanvise requires:

 nouncemlnt D- means the daie on vthlch the OMer was anno ced to ASX by Drake, as
stated h the Ymportant Deter section of this BIddets Statement

ASK: means Australian Securities & Investment» Commission;

ASX **mmt Op=,ting Rul= means the sellement wid operating rules of the ASX In
force from t ne to t ne;

A8X me=,8 ASX Limited;

BBX means BBX Minerals Umlted ACN 089 221 634;

BBX Shar= orahar= means the Issued fully paid ordlnsy.hares In thecapltal of BBX and
hokides all Rights atiaching to them and the term BBX 8hare or Share shall have a
corresponding meaning;

88]Cs Rhatemant or T gaes 819#,ament means the Targers Statement tn be lepu *1 by RRX
h response to th  Blddets St=tement as required under the Corporalons Act

Bid means Drake'a takeover bid under Chapter 6 the Comorations AGL conslarted by Drake's
Offer to m,quire all of the Shares in 88X plnuant to this Bidder;s Stitament

Bidder or Drake me=,s [hke Private Investments LLC;

Bldder's Statement or St»tement means this document, being the staernent d Bidder under
Pst 6.5 DMelon 2 of the Corporations Aot reldng to*ie 01Fer;

Boi* of 88X or IX Boa* means the board of directors of BB)C

Broker means a member organisation admitted to participate h the CHESS under the ASX
Settlement Operating Rules;

Busln..s D.y meum a day on which banks are open for bushess h Brisbane excluding a
Saturday, Sundayorpubllc holiday;

CaT means Capital Gains Ta)C

CHESS mests Clearing House Electronic Subregister System, which provides for the
electronic transfer of secls|t|es In ALIG:ralla;

CHESS Holding has the meaning set out In the ASX Setlement Opering Rules;

ChAX Australla rneails ChE-X Australia Pty Ltd ACN 129 584 667;

ChAX li lost mems the market operated by ChIX Australia under Austral n Market Ucence
(Ch;-X Australa Pty Ltd) 2011;

Controlll, Piticlpant shall have the meaning set out In the ASX Set ement Opera ng
Rul-;
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(b)

(0)

(d)

(e)

Convertible Noe»s or BBX Not»s rn=ls those convertible nates Issued by BBX with a face
valle of $0.01 matuing on 31 December 2016 on the terms Bet out h Schedule 2 of the
Notice of Meemng;

Corpontions Act means the Co,pomfions Act 2001 (Cth);

Drake 8hare Placement has the meaning gl,en to that Wm In Sedon 7.7(a) of this Bidder's
Statement

GIM// Masting means the BBX General Ing convened by the Notice of Meeting ;

Insolveng Event means anyof the following event»:

(a) the appointment of a liquidator or provisional liquidator of BBX or of a vs Addlary of
BEDC

acourt makes an order for the windhg up of BBX or of a Subddlary of BED(;

an admhlstratDr of BBX, or of a Subeldlary of BBX, being appointed under
Section 4364 4368 or 436C of the , ' At

BED< or a S, Addby of BBX execlrung a deed of company arre,1gement; or

the appointment of a reoelver, ora reoelver and m,iager, I, relation to the wliole, ora
subetantial part of the property of BBX or of a Subsidiary of BBX

I.suir Sponsored Holding means a holding of BED( Sharee on BED('s 188Uer sponsored sub-
register;

Uing Rules or ABX Udng Rules mearis #18 Ildng rules of AGX;

Ms,ket means the ma:ket operated by the ASX under Austra19n Maket Ucence (Australian
Stock Exchange L.*nlted) 2002;

Notice of Meeting means the BBX Notice of General Medng In respect of the general
meelig of BBX to be held on 8 August 2016;

Oler means Drake'a ofTer to acquire BBX Sharee as contained In Section 5 of thle Bidder's
Statement

OfTer Date means 20 September 2016:

Ofler Period means the period during which the Offer will remain open for acceptance In
ar,y,rdance with Section 5 d this Bldder'g Statement

Options or BBX Optk,ns means opdons merd,able for Shares;

Pidlclpant has the meaning a,cribed In the ASX Settlement Operating Rule,;

Pr=crlbed Occurrmco means any of the folldng events:

(a) BBX converts alloranyof Its shares Into a larger or smaller number of shares;

(b) BBX ora Subsldlaiy of BBX resolves to reduce Its share capital In any way;

(c) BBX or a Subsidiary of BED(:

(1) enter: Into a burback agreement or
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(e)

(2) resolves bi approve the terms c< a buy-back agreement under Sedon 257C(1)
or Section 267[)(1) of the Corporanons Act

(d) BED( or a Subsidiary of BBX |88Ues shares (other than shares Issued through the
exerdse of the oumtanding options, refer to Section 7.4), or grants an option over Its
shares or agrees to make such an Issue or grant such an option;

88X or a Subsidiary of BBX Issues, or agrees to Issue, convertible notes;

88X or a Subsidiary of BBX dleposes, or agrees to dlgpose, of the whole, or a
substantial part of Its business or propefty,

(g) BBX or a Subeldlsy of BBX charges, or agrees to charge, the whole or a substantial
part, of Its business or prope,ty;

(h) 88X or a Subsidlgy of BBX resolves that It be wound upi

Relevmt Intermt has the memlig given to that term In the Corporations*

Ral,vmt lia,ket means the ChF-X Mmket or Market (or both, 88 the context requires);

Rights means alaccretions, rights or benefits of whatew kind attaching to or arising from
BBX Shares dhctly or Indhctly after the date of this BIdders Statement. hckldlng, without
 nltation, all dMdends or other distrixrtions and al rights to receive anydMdends or c,ther
distributions, or to receive or subecrl» forsharee, stock units, notes, bonds, options or other
aecurltlee, dedared or paid by BBX oranyof b subeldlar ;

Sharehold". means the holders of Shses;

Subsklary shall havethe meaning aecribed to It In the Corporations Act

T+2 Basis means that settlement occurs on the second Trading Day after the date of the
transaction In accordance with ASX practicei

Trading Day has the meaning given to It In the 1- Ing Rules;

T.,ipt'.81.t=„Int shall havethe meaning given to It In the Co,porations Act

Unlisted Option means an 0,*lon that 16 not quoted on ASX; and

US$ mean8 United StateS [)0118r.

112 1.'794 ' '.
(a) Terms used In this Bidder's Statement and Ofrer have the meaning (If any) given to

them h Chapter 6 of the Corporations Act unless that meaning Is  consistent with the
conteoct In which the term Is used.

(b) In this OMer.

(1) headings are for convenience of reference only and do not affect the meaning
of the sections they Introduce;

and unlaRR the context othenvise requires:

(2) the singular Indudes the plural and vice versa;

(3) words bporlng any gender Include all other genders;
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(4)

(5)

(6)

(7)

references to persons Inolude corporations;

appendices and Nnenue to this Offer form pst of thle Offer

references to paragmphs are to paragraphs In this Offer; and

references to 'dolar' or 7 En references to Australian currency.
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For and on behalf of Drake Private Investments LLC

Scott Riley
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Shijdxil* I Whth -*Insit I *pa  Ahes

Company Announoancmts Office
ASX Limited
Exchange Centre
20 Bridge SUCCE
Sydney NSW 2000

6 Sq,tember 2016

ASX ANNOUNCEMENT

For Immed de Relea•®

Morgans 4ZG

Drake Private Investmentz LLC on-market Ukeover bid for all o Ihares imtheempilll of
BBX Minerals Limited ACN 0119121 634

In accordance with rule 6.1.1 of the ASTC Market Integrity Rules (ASX Market) 2010, Morg:Ins
Financial Limited (the "Bidder's Broker") annaunces diRt Kle Bidder's Broker will, on behalf of
Drake Privatc Tnvestments LLC ("Bidder"1 pursuant to section 635 of the Co,po tions Act 2001
(Cth) ("C, : 2 ,   7 ,:, Act") oar to acquire an-market at a pric of $0.045 pa ah,irc ("Omr
Price"), all of dic fully paid ordinary aharcs in thc capital of RRX Minsals T.imitryl ACN 089 221
634 ("BBX") which arc listed for quotation on thc official list of thc Australian Securities Exchange
("ASX") that cxist or will cxist inctuding as a rcmlit of Ac exercise of existing options or
performance righti al any time during the Offer Period (as defined below) ("BBX Sharm" and
"Oms").

From & datc and time of this announccmcnt and ading at closc of trading on ASX am 21 September
2016 (unless the Off  is withdrawn or exicixied in accordance wib the Cofporations Act), the
Bidder's Brokg (an behalf of dic Bidder) will aoccp¢ at tic Offor Prioc cvary BBX Sharc offered to
dw Biddu's Broker on market, up to a maximum of 276,377,886 BBX Rhnres (being all dic BBX
Shares currently on issue - noting th  the Biddcr holds 106,424,928 BBX Shares) plus any
i,#litinnmt RRX Rhircs which arc issus{ during dic Offer Parind

Terms of the Offer

As the Offcr is an on-mackct bid, it is uncondidonal and payment of *c conaideration will bc by way
of cash.

Thc kcy feminrus ofthe Offer arc:

• it is an on uncondi onal offer of$0.045 po BBX ShEci

L,0,1 29 123 E,gl, Sant Mibi» QLD 4000 1 GPO Box 202 Rlibi» QLD 4001 Au**
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Shijdxil* I Whth -*Insit I *pa  Ahes Morgans 4ZG
• tho Bidder's Broker will accept BBX Shares offered to it on-nzkct from today at thc Offer Price

until the conclusion ofthe Offer Period; and

• the Offer Period may be extended and the Offer Price may be increazed in accordance with the
Corporations Act

Acqihinon from Announcememt

Bidder has appoinici the Biddu's Broder to purcha80 all BBX Shares diar aist or will aist from
today until the conclusion of th© Offer Po,iod on its behalf on matkct during the official ba£ling days
("Trading Days") of ASX Thc Bidder's Broker has bcon instruotcd to purchasc, at tic Offer Price
cvcry BE;X Shs© offbred for sale during the Trading Days in the potiod from the dato of this
armounccmcnt until the end of dic Offer Period Knicct to the Corporations Act

Settlememt amd Brokerage

Payment for BBX Shares sold to Bidder undcr the Oftr will bc made on a T+2 scidcment basis in
Anfrvilm™- wa the usual ASX Spttlpmant Oper=ting Rul< for ASX

The Ofre:r will only be of acceptance by BBX ahareholdofs ("BBX Shareholders") selling
throngh brokers which arc pEIticipating onp;nigati  of ASX All BBX Shares to bc FIrchazed by
Bidde:r unticr tbe OSer will be purchned orwna[*tt only bring Trading Days

Any brokerage charged by brokers acting for BBX Shareholdefs wishing to sell their BBX Shares will
bo & 3010 responsibility of those BBX Shareholders.

Offer Period

The Bidder' s Broker will st]Ind in thcmarket on bchalfof Bidder and accept BBX Shares offered to it
af the Offcr Price from the date of thin announcement However, the Offer will be made during the
pebod commalcing 20 bcr 2016 (boing tho first trading day aftzr tho ond of 14 days aftcr tho
date of Chis announcement) and ending om 21 October 2016 ("Offer Period") unless extended by
Bidder pursuEnt to fhe Corporations Act.

BiAA,r reserves the right to withd w unaccepted Offers in the - ,.-· permiued by, and in
accodance with, Part 6.7 of the Corporabons Act, at any time before the end of the Offer Period.

Bidder's Stliement

In accordance with sccrion 635 of dic Corporations Act a Bidder's Statement will bc served on BBX
and lodged with caoh ofthe ASX and ASIC today. A copy ofthe Biddor's Statement will also be sent
to BBX Sharcholdars before commonccmcnt of [hc Ofir Period

BBXShares

Thc BBX Shares which arc the subject of the Offer arc all fully paid ordinary ihares in the ' of
BBX, which gre on issue at the date ofthe Bidder's Stmtoment nd guch other shzres which sre issued
before & c:nd ofdic Offer Period  mediainly before making this a mounccmc=it

• in zo far as Bidder is aware, thcre arc 276,377,886 BBX Shares on iss[14 all of which arc quoted
ort ASX;

• Bidder and it5 associazes have a relevant interest in 106,424,928 BBX
A „ „: :.'/ 38.51% ofBBX'§ i=ncd capital

which represents

L,0,1 29 123 E,gl, Sant Mibi» QLD 4000 1 GPO Box 202 Rlibi» QLD 4001 Au**
T,1*me +81 7 3334 4  Faclinle +81 7 3831 083 , 1 11, ,1.1...,11

132M0539Ill AFSL235(07 APmlkipml/ASXG,  A Adi1011/ Pm11Ial I)IMId PIII*PAssodllialksil
Agms m,1M. -.Id...mp-1lam '.p.Im,1-*i.Imill



18/08/2018 15:48 5512 -> Fax Server Page 37 of 37

Shijdxil* I Whth -*Insit I *pa  Ahes

Signed for and on bchalfofMorsmn. Financinl T imitcd

John Polinelli
Director, Corporate Advisory

Morgans 4ZG
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