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This is an important document and requires your immediate attention.

If you are in any doubt about how to deal with this document, you should contact your broker, financial adviser or legal
adviser immediately.

Bidder’s Statement
Accept the Offer by

Evolution Mining Limited

ABN 74 084 669 036

to purchase all of your shares in

Phoenix Gold Limited

ABN 55 140 269 316

for 0.06 Evolution Shares and A$0.06 cash
for every 1 of Your Phoenix Shares

Evolution

MINING

The Offer is dated [25] September 2015 and will close at 7.00pm (Sydney time) on [26 October] 2015, unless
extended.

If you have any questions about this Bidder’'s Statement, please call the Offer Information Line on 1300 553 490 (within
Australia) or +61 1300 553 490 (from outside of Australia), Monday to Friday between 8.30am to 5.30pm (Sydney time).



Key dates

Date of this Bidder’s Statement

11 September 2015

Date of Offer

[25] September 2015

Offer closes (unless extended or withdrawn)

7.00 pm (Sydney time)
on [26 October] 2015

Key Contacts

Evolution share registrar for the Offer

Link Market Services Limited
Level 15, 324 Queen Street
Brisbane, Queensland 4000

Offer Information Line*
1300 553 490 (within Australia) or

+61 1300 553 490 (from outside of Australia)

Monday to Friday between 8.30am to 5.30pm (Sydney time)

*Calls to these numbers may be recorded.

page i



Important notices

Nature of this document

This Bidder’s Statement is issued by Evolution Mining Limited ACN 084 669 036 (Evolution) under Part 6.5 of
the Corporations Act 2001 (Cth).

A copy of this Bidder’'s Statement was lodged with ASIC and given to ASX on 11 September 2015. Neither ASIC
nor its officers takes any responsibility for the content of this Bidder's Statement.

No investment advice

In preparing this Bidder’s Statement, Evolution has not taken into account the individual objectives, financial
situation or needs of individual Phoenix Shareholders. The information and recommendations contained in this
Bidder’s Statement do not constitute, and should not be taken as, financial product advice. Accordingly, before
making a decision whether or not to accept the Offer, the Evolution Board encourages you to consult with your
financial, legal, taxation or other professional adviser.

This Bidder’'s Statement is important and requires your immediate attention. It should be read in its entirety
before making a decision on whether or not to accept the Offer. In particular, it is important that you consider the
key risks associated with the Offer, as set out in section 11 of this Bidder's Statement.

Disclaimer as to forward looking statements and information

Some of the statements appearing in this Bidder's Statement may be in the nature of forward looking
statements. Forward looking statements or statements of intent in relation to future events in this Bidder’s
Statement should not be taken to be forecasts or predictions that those events will occur. All forward looking
statements in this Bidder's Statement reflect views only as at the date of this Bidder's Statement, and generally
may be identified by the use of forward looking words such as “believe”, “aim”, “expect”, “anticipate”, “intending”,
“foreseeing”, “likely”, “should”, “planned”, “may”, “estimate”, “potential’, or other similar words. Similarly,
statements that describe the objectives, plans, goals or expectations of Evolution or any member of the
Evolution Group may be forward looking statements. You should be aware that such statements are only
opinions and are subject to inherent risks and uncertainties. Those risks and uncertainties include factors and
risks specific to the industry in which Phoenix and Evolution and the members of the Phoenix Group and
Evolution Group operate as well as general economic conditions, prevailing exchange rates and interest rates
and conditions in the financial markets. Any such statements are also affected by a range of variables which
include, but are not limited to the price performance of Evolution Shares and Phoenix Shares, commodity price
fluctuations, input price fluctuations, currency fluctuations, actual demand, geotechnical factors, mineral
resource and ore reserve estimates, operating results, governmental and regulatory factors, economic, financial
and political conditions in various countries, approvals and cost estimates. Actual events or results may differ
materially from the events or results expressed or implied in any forward looking statement and deviations are
both normal and to be expected. None of Evolution, its Subsidiaries or their respective officers, directors,
employees or advisers, any persons named in this Bidder's Statement with their consent or any person involved
in the preparation of this Bidder's Statement, makes any representation or warranty (express or implied) as to
the accuracy or likelihood of fulfilment of any forward looking statement, or any events or results expressed or
implied in any forward looking statement, except to the extent required by law. You are cautioned not to place
undue reliance on any forward looking statement.

Responsibility for information

Except as outlined below, the information contained in this Bidder's Statement has been prepared by Evolution
and is its responsibility alone.

Greenwoods & Herbert Smith Freehills has prepared and is responsible for the Tax Adviser's Report contained
in Attachment 3 of this Bidder's Statement.

Disclaimer as to Phoenix and Merged Group information

The information on Phoenix, Phoenix’s securities and the Phoenix Group contained in this Bidder’s Statement
should not be considered to be comprehensive and has been prepared by Evolution using publicly available
information and limited information made available to Evolution by Phoenix.

The information on Phoenix, Phoenix’s securities and the Phoenix Group has not been independently verified by
Evolution. Accordingly Evolution does not, subject to the Corporations Act, make any representation or
warranty, express or implied, as to the accuracy or completeness of such information.

The information on the Merged Group contained in this Bidder's Statement, to the extent that it incorporates or
reflects information on Phoenix and the Phoenix Group, has also been prepared using publicly available
information and limited information made available to Evolution by Phoenix. Accordingly, information in relation
to the Merged Group is subject to the foregoing disclaimer to that extent.

Further information relating to Phoenix’s business may be included in Phoenix’s target’s statement.
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Phoenix security holders outside Australia

This Bidder’'s Statement has been prepared having regard to Australian disclosure requirements. These
requirements may be different from those in other jurisdictions.

This Bidder’s Statement does not constitute an offer to Phoenix security holders or a solicitation of an offer from
Phoenix security holders in any jurisdiction.

Restrictions in jurisdictions outside Australia may make it impractical or unlawful for Evolution securities to be
issued under a takeover bid to, or received under a takeover bid by, Phoenix security holders in those
jurisdictions. Phoenix security holders with registered addresses outside Australia should refer to sections 12.11
and 13.7 of this Bidder’s Statement for more information.

Phoenix Shareholders who would receive an Unmarketable Parcel on acceptance of the
Offer

Evolution Shares will not be issued as part of the Offer Consideration to Unmarketable Parcel Shareholders who
accept the Offer. Instead, the Evolution Shares which would otherwise have been issued to Unmarketable
Parcel Shareholders will be issued to a nominee approved by ASIC who will sell those Evolution Shares and
pay the net proceeds of such sale to Unmarketable Parcel Shareholders by cheque.

Unmarketable Parcel Shareholders are those Phoenix Shareholders who, if they accept the Offer, would be
issued Evolution Shares that would not constitute a Marketable Parcel within the meaning of the ASX Operating
Rules Procedures.

Websites

Evolution maintains an internet site. The Evolution website is www.evolutionmining.com.au. Information
contained in, or otherwise accessible through, this internet site is not a part of this Bidder’s Statement. All
references in this Bidder's Statement to this internet site are inactive textual references to this internet site and
are for your information only.

Privacy

Evolution has collected your information from the Phoenix register of shareholders for the purpose of making
this Offer and, if accepted, administering a record of your acceptance of Evolution’s Offer for your holding of
Phoenix Shares. The type of information Evolution has collected about you includes your name, contact details
and information on your shareholding in Phoenix. Without this information, Evolution would be hindered in its
ability to issue this Bidder’s Statement. The Corporations Act requires the name and address of shareholders to
be held in a public register. Personal information of the type described above may be disclosed on a confidential
basis to Evolution’s related bodies corporate and external service providers (such as print and mail service
providers) and may be required to be disclosed to regulators such as ASIC and ASX. The registered address of
Evolution is Level 30, 175 Liverpool Street, Sydney, NSW 2000.

Defined terms and abbreviations

A number of terms and abbreviations used in this Bidder's Statement have defined meanings. These terms and
abbreviations are capitalised and have the meanings given to them in section 14 of this Bidder’s Statement. In
addition, unless the contrary intention appears or the context requires otherwise, words and phrases used in this
Bidder’s Statement that are defined in the Corporations Act have the same meaning and interpretation as in the
Corporations Act.

Charts, maps and diagrams

Any diagrams, charts, maps, graphs or tables appearing in this Bidder's Statement are illustrative only and may
not be drawn to scale. Unless stated otherwise, all data contained in diagrams, charts, maps, graphs and tables
is based on information available at the date immediately prior to the date of this Bidder's Statement.

Effect of rounding

A number of figures, amounts, percentages, prices, estimates, calculations of value and fractions in this Bidder’s
Statement are subject to the effect of rounding. Accordingly their actual calculations may differ from the
calculations set out in this Bidder's Statement.
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Why you should ACCEPT the Evolution Offer

You are being offered an attractive 20% premium to Zijin’s current offer
and will retain exposure to future share price upside

You will receive the certainty of A$0.06 cash plus 0.06 Evolution Shares for each Phoenix Share held,
thereby maintaining an exposure to the Phoenix assets.

You will become a shareholder in a leading Australian mid-tier gold
producer

In FY16, Evolution has forecast production of 730,000 — 810,000 ounces of gold at a globally
competitive average AISC of A$990 — A$1,060 per ounce.

You will become a shareholder in a financially stronger company with a
stable platform of established Australian mines and a high quality team

Evolution has established a high quality board and management team and its portfolio of Australian
gold mines has a reputation for predictable results.

Strong strategic rationale

The close proximity of the Phoenix tenements to Evolution’s Mungari Operations creates the
opportunity for numerous synergies.

The Offer greatly reduces the financing and project development risks
associated with being a Phoenix Shareholder
Evolution is currently generating strong free cash flows from its operations and has a strong balance

sheet. It also has an experienced exploration and operations team with the skills and financial backing
necessary to generate greater value and superior returns from the Phoenix assets.

Potential for receipt of dividend payments

Phoenix Shareholders who accept the Offer and hold Evolution Shares at any future dividend record
date would be eligible to receive any associated future dividends paid by Evolution. Evolution expects
to maintain its current dividend policy of, whenever possible, paying a semi-annual dividend equal to
2% of its sales revenue.

In the absence of the Offer, the Phoenix Share price is likely to fall
below the Offer price

If the Offer is not successful and no higher bid for Phoenix emerges, the Phoenix Share price is likely
to fall below the implied Offer value.

ACCEPT THE EVOLUTION OFFER

For more information on the reasons why you should accept the Evolution Offer, please
refer to section 1 of this Bidder’s Statement.

For information on how to accept the Evolution Offer, please refer to sections 2 and 13.3
of this Bidder’s Statement.
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Executive Chairman’s letter Evolution

Dear Phoenix Shareholder,

On behalf of the Evolution Board, | am pleased to present you with this compelling Offer to acquire
all of your Phoenix Shares for 0.06 Evolution Shares plus A$0.06 cash for every 1 of Your Phoenix
Shares.

The Offer values Phoenix at approximately A$56.4 million” or A$0.12 per Phoenix Share based on
a 20 day VWAP of Evolution Shares as at 19 August 2015 of A$1.025, the day prior to the
announcement of the Offer. This represents an attractive 20% premium to Zijin's current offer of
A$0.10 cash per Phoenix Share and a 39.5% premium to the 30 day VWAP of the Phoenix Share
price as at 19 June 2015, being the last trading day prior to the announcement of the Zijin offer.
The Offer is equivalent to A$[0.129] per Phoenix Share based upon Evolution’s VWAP on [8] and
[9] September 2015.2

The Evolution Offer has been structured so that Phoenix Shareholders receive an attractive upfront
premium comprising both cash and Evolution Shares. As a result Phoenix Shareholders will retain
exposure to the Phoenix assets and to the share price growth potential we believe may be
generated by the Offer.

The Offer is not subject to a minimum acceptance condition and is only subject to customary
conditions including there being no regulatory action, no prescribed occurrences, no material
adverse change, and the spot price for gold not falling below A$1,250 per ounce at any time during
a day for three consecutive days before the end of the Offer Period.> A full list of the bid conditions
is provided in section 13.8 of this Bidders Statement. On 24 August 2015, Evolution announced
that it had completed the acquisition of La Mancha Australia and, on 3 September 2015, Evolution
announced that it had received FIRB Approval in relation to the Offer. Therefore, the Offer is no
longer subject to the FIRB Condition or La Mancha Transaction Condition.*

Strategic Rationale for the Offer

As noted above, on 24 August 2015, Evolution announced the completion of the acquisition of the
Mungari Operations from La Mancha. Mungari is located 20 kilometres west of Kalgoorlie in
Western Australia and comprises the newly built 1.5Mtpa Mungari processing plant, the adjacent
high-grade Frog’s Leg underground gold mine and the White Foil open pit gold mine.

On 1 May 2015, Evolution announced that it had reached agreement with Phoenix regarding a
strategic investment and partnership. Under the agreement, Evolution subscribed for 44 million
Phoenix Shares at an issue price of A$0.075 per share. On 24 July 2015, Evolution bought an
additional 49 million Phoenix Shares at A$0.12 per share taking its shareholding in Phoenix to
approximately 19.8%.°

The Phoenix tenement package adjoins the Mungari Operations and covers a significant strike
length of the prospective Zuleika Shear and the Kunanalling Shear (see Figure 1 in section 1 of this
Bidder's Statement). A number of exploration targets generated by Phoenix on its tenements are
geologically similar to Evolution’s Frog’s Leg mine and the White Foil mine.

The close proximity of the Phoenix tenements to Mungari creates the opportunity for numerous
synergies. These include the potential to process certain existing gold deposits within the Phoenix
tenements at Mungari. Evolution also sees the opportunity to leverage its financial capacity and
exploration expertise to increase the potential for the discovery of new deposits on the Phoenix
tenements.

' Based on 470,087,333 Phoenix Shares on issue.

2 See section 7.4(c) of this Bidder’'s Statement for further details.

® Please refer to section 13.8 of this Bidders Statement for a full list of conditions to the Offer.
* See sections 12.1 and 12.2 of this Bidder's Statement for further details.

® See section 7.4 of this Bidder's Statement for further details.
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Evolution believes that in the current environment, where access to capital for junior mining
companies is difficult, Phoenix Shareholders will benefit from being part of a larger, well-funded,
leading Australian gold company that can potentially accelerate the realisation of the potential of
the Phoenix assets.

Being Part of a Leading Australian Gold Company

Evolution was created nearly four years ago with an ambitious and clear strategy to create a mid-
tier Australian gold producer at the start of what we saw as being a transformational period for the
Australian gold sector.

In every year since inception Evolution has met or exceeded its production and cost guidance at a
group level and established a very strong team capable of delivering across the three core pillars of
its business — operations, discovery and growth.

In FY15, Evolution produced 437,570 gold equivalent6 ounces at an average C1 Cash Cost of
A$711 per ounce and an All-in Sustaining Cost (AISC) of A$1,036 per ounce. This result was
within the original production guidance range of 400,000 — 440,000 ounces and below our C1 cost
and AISC guidance.

This stable platform created an opportunity for Evolution to expand its business by capitalising on
the opportunities presented during a critical juncture for the Australian gold industry.

Evolution has been able to gain a strong position in the Australian gold industry through the recent
purchase of Mungari from La Mancha and the acquisition of the Cowal gold mine in NSW from
Barrick Gold.

These recent acquisitions have substantially improved the quality of Evolution’s portfolio by
significantly increasing its output while lowering average production costs. In FY16 Evolution has
guided production of 730,000 — 810,000 ounces of gold at an average AISC of A$990 — A$1,060
per ounce, meaning we are on track to fulfil our long-held ambition of being a globally relevant mid-
tier gold producer.

Compelling Offer for Phoenix Shareholders

By accepting this Offer you will not only receive A$0.06 in cash per Phoenix Share, but you will
also become a shareholder in a financially stronger company with asset diversification and very
attractive growth prospects.7

By accepting this Offer, you will also have the opportunity to receive dividend payments for any
future dividends declared by Evolution.” In 2013 Evolution introduced an innovative dividend policy
where, whenever possible, a semi-annual dividend equal to 2% of sales revenue is returned to
Evolution Shareholders. Phoenix Shareholders who accept the Offer will receive Evolution Shares
as part of the Offer Consideration.” Shareholders holding Evolution Shares at any future dividend
record date would be entitled to receive any future associated dividends paid by Evolution.

Evolution believes the Offer made to Phoenix Shareholders is attractively priced and designed to
provide the immediate certainty of a premium and ongoing exposure to the share price upside
Evolution believes may be generated through the proposed transaction.

| urge you to ACCEPT the Offer as soon as possible and take the opportunity to be part of a rapidly
growing, reliable, diversified gold miner, underpinned by a portfolio of stable Australian mines with
strong future growth prospects.7

Yours sincerely,

P

Jake Klein
Executive Chairman
Evolution Mining Limited

® Gold equivalent is defined as gold plus payable silver from the A39 deposit at Mt Carlton.

" If you are a Foreign Phoenix Shareholder or Unmarketable Parcel Shareholder, you will not receive Evolution Shares as
part of the Offer Consideration. Please see sections 12.11 and 13.7 of this Bidder’'s Statement for further details.
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1 Why you should accept the Offer

(a) You are being offered an attractive 20% premium to Zijin’s current offer
and will retain exposure to future share price upside

As a Phoenix Shareholder, you will receive the certainty of A$0.06 cash plus
0.06 Evolution Shares for each Phoenix Share held, thereby maintaining an
exposure to the Phoenix assets and to the infrastructure benefits of the
transaction. The Offer is priced at a 20% premium to the current Zijin offer of
A$0.10 cash per Phoenix Share and a 39.5% premium to the 30 day VWAP of
the Phoenix Share price as at 19 June 2015, being the last trading day prior to
the announcement of the Zijin offer. The Offer is equivalent to A$[0.129] per
Phoenix Share based upon Evolution’s VWAP on [8] and [9] September 2015.2

(b) You will become a shareholder® in a leading Australian mid-tier gold
producer

Since Evolution was formed in November 2011, it has established a reputation
for reliability by meeting or outperforming its production and cost guidance
every year. In recent months, Evolution has been able to leverage this
performance and materially increase the scale and quality of its asset portfolio
through the acquisitions of the Cowal gold mine in New South Wales and the
Mungari gold mines in Western Australia. In FY16 Evolution has forecast a
major increase in its production to 730,000 — 810,000 ounces of gold at a
globally competitive average AISC of A$990 — A$1,060 per ounce.

(c) You will become a shareholder'®in a financially stronger company with a
stable platform of established Australian mines and a high quality team

Evolution has established a high quality board and management team with
proven success across the three pillars of its business — operations, discovery
and growth. This team has built Evolution into a diversified, globally relevant
mid-tier gold producer. Its portfolio of Australian gold mines has a reputation for
predictable results. An ongoing focus on costs and productivity gains in the past
two years has delivered improved financial outcomes across the business.

(d) Strong strategic rationale

The close proximity of the Phoenix tenements to Evolution’s Mungari
Operations creates the opportunity for numerous synergies. These include the
potential to process certain existing gold deposits within the Phoenix tenements
at Mungari and leveraging Evolution’s financial and exploration capabilities to
increase the potential for the discovery of new deposits on the Phoenix
tenements.

(e) The Offer greatly reduces the financing and project development risks
associated with being a Phoenix Shareholder

As a junior gold company operating in the current environment, Phoenix has
faced considerable challenges in the financing and development of its small
mining projects and its Castle Hill Project.

Evolution is currently generating strong free cash flows from its operations and
has a strong balance sheet. It also has an experienced exploration and
operations team with the skills and financial backing necessary to generate
greater value and superior returns from the Phoenix assets.

8 See section 7.4(c) of this Bidder's Statement for further details.

°If you are a Foreign Phoenix Shareholder or Unmarketable Parcel Shareholder, you will not receive Evolution Shares as
part of the Offer Consideration. Please see sections 12.11 and 13.7 of this Bidder's Statement for further details.
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Potential for receipt of dividend payments

Evolution expects to maintain its current dividend policy of, whenever possible,
paying a semi-annual dividend equal to 2% of its sales revenue. Phoenix
Shareholders who accept the Offer will receive Evolution Shares as part of the
Offer Consideration.'® Shareholders holding Evolution Shares at any future
dividend record date would be eligible to receive any associated future
dividends paid by Evolution.

In the absence of the Offer, the Phoenix Share price is likely to fall below
the Offer price

If the Offer is not successful and no higher bid for Phoenix emerges, the
Phoenix Share price is likely to fall below the implied Offer value.
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Figure 1. Location of Evolution’s Mungari Operations and Phoenix’s tenements

"% If you are a Foreign Phoenix Shareholder or Unmarketable Parcel Shareholder, you will not receive Evolution Shares as
part of the Offer Consideration. Please see section 12.11 and 13.7 of this Bidder's Statement for further details.
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How to accept the Offer

Please refer to section 13.3 of this Bidder’'s Statement and your personalised Acceptance
Form (which accompanies this Bidder's Statement) for full details on how to accept this
Offer.

You may only accept the Offer for ALL of Your Phoenix Shares.

How you accept this Offer depends on whether Your Phoenix Shares are held in an
Issuer Sponsored Holding or a CHESS Holding. This information is shown on your
personalised Acceptance Form.

For Issuer Sponsored Holdings of Phoenix Shares (such holdings will be
evidenced by an ‘I’ appearing next to your holder number on the enclosed
Acceptance Form):

To accept the Offer, complete and sign the enclosed Acceptance Form in accordance
with the instructions on it and return it to the address indicated on the form before the
Offer closes.

For CHESS Holdings of Phoenix Shares (such holdings will be evidenced by an ‘X’
appearing next to your holder number on the enclosed Acceptance Form):

To accept the Offer, either complete and sign the enclosed Acceptance Form in
accordance with the instructions on it and return it to the address indicated on the form or
instruct your Controlling Participant (normally your broker) to accept the Offer on your
behalf before the Offer closes.

For Participants:

If you are a Participant, acceptance of this Offer must be initiated in accordance with Rule
14.14 of the ASX Settlement Operating Rules before the Offer closes.

Your acceptance must be received by no later than 7.00 pm (Sydney time) on [26
October] 2015, unless the Offer is extended or withdrawn.

If you have any questions about how to accept the Offer please contact the Offer
Information Line on 1300 553 490 (within Australia) or +61 1300 553 490 (from outside of
Australia), Monday to Friday between 8.30am to 5.30pm (Sydney time).
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3 Summary of the Offer and frequently asked questions

The information in this section 3 is a summary of the Offer only and is qualified by the
detailed information contained in the rest of this Bidder’'s Statement. You should read this
Bidder’s Statement and Phoenix’s target’s statement in full before deciding whether or not
to accept the Offer for your Phoenix Shares. If you are in any doubt as to how to deal with
this document, please consult your financial, legal, taxation or other professional adviser.

The terms and conditions of the Offer are contained in section 13 of this Bidder’s

Statement.

What is the Bidder’s
Statement?

This document is the Bidder’'s Statement and sets out the terms and
conditions of the Offer and information relating to the Offer and the Offer
Consideration you will receive if you accept the Offer (subject to
satisfaction or waiver of the conditions of the Offer).

Who is Evolution?

Evolution is a leading, growth focused Australian gold company listed on
the ASX. Evolution owns and operates seven gold operations in
Australia. Four of the operations are located in Queensland, one in New
South Wales and two in Western Australia. Evolution holds a 100%
interest in all of its operations.

Evolution Group production for the year ended 30 June 2015 totalled
437,570 ounces gold equivalent'" at an average C1 Cash Cost of
A$711/oz and an AISC of A$1,036/0z (prior to the acquisition of Cowal
and Mungari). In FY16, Evolution is forecasting total production of
730,000 — 810,000 ounces of gold. C1 Cash Costs are expected to be in
the range of A$715/0z — A$795/0z and AISC is expected to be in the
range of A$990/oz — A$1,060/0z.

Further details about Evolution and the Evolution Group are contained in
section 4 of this Bidder's Statement.

What is Evolution
offering to buy?

Evolution is offering to buy all of the Phoenix Shares it does not already
own, including Phoenix Shares that are issued during the Offer Period
whether due to the conversion of Phoenix Options or otherwise, on the
terms set out in this Bidder’s Statement.

You may only accept this Offer in respect of ALL of Your Phoenix
Shares.

What will | receive if |
accept the Offer?

If you accept the Offer, subject to the satisfaction or waiver of the
conditions to the Offer, you will receive 0.06 Evolution Shares and
A$0.06 cash for every 1 of Your Phoenix Shares.

If the calculation of the number of Evolution Shares you are to receive
as part of the Offer Consideration results in an entitlement to a fraction
of an Evolution Share, that fraction will be rounded down to the next
whole number of Evolution Shares.

What is the value of
the Offer
Consideration?

The Offer Consideration is comprised of A$0.06 cash and 0.06
Evolution Shares. The aggregate value of the Offer Consideration is
approximately A$0.12 per Phoenix Share, based on a 20 day VWAP of
Evolution Shares as at 19 August 2015 of A$1.025, the day prior to the

" Gold equivalent is defined as gold plus payable silver from the A39 deposit at Mt Carlton.
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announcement of the Offer.

The Offer is equivalent to A$[0.129] per Phoenix Share based upon
Evolution’s VWAP on [8] and [9] September 2015."2

As Evolution Shares are listed on the ASX, the market price of Evolution
Shares can fall as well as rise and may be subject to varied and
unpredictable influences. Accordingly there is no guarantee that the
0.06 Evolution Shares will continue to be worth equal to or above
A$0.06.

See sections 7.4(c) and 11 of this Bidder’'s Statement for further details
regarding the valuation of the Evolution Shares.

What are the The Offer is subject to a number of conditions, which are set out in full in
conditions of the section 13.8 of this Bidder’'s Statement. These conditions are (in
Offer? summary):

e no regulatory action being taken in consequence of, or in connection
with, the Offer before the end of the Offer Period;

¢ the Evolution Share price not falling below A$0.85 at any time
between the Announcement Date and the start of the Offer Period;

« the spot gold price not falling below A$1,250 per ounce at any time
during a day for three consecutive days before the end of the Offer
Period;

« no material adverse change occurring in relation to Phoenix before
the end of the Offer Period;

e no ‘prescribed occurrences’ occurring in relation to Phoenix before 3
Business Days after the end of the Offer Period;

¢ no untrue statements having been made to ASX by Phoenix before
the Announcement Date;

o certain conduct of business restrictions in relation to the Phoenix
Group before the end of the Offer Period;

¢ Phoenix not entering into any agreement for the development of
stage 1 of the Castle Hill Project other than the Licence to Mine and
Ore Sale Deed before the end of the Offer Period;

« no material litigation in respect of Phoenix being on foot or pending
before the end of the Offer Period; and

o the Phoenix Group not entering into any transactions in relation to,
or taking action to dispose of or surrender, the Tenements (other
than the Licence to Mine and Ore Sale Deed), or announcing an
intention to do so, before the end of the Offer Period.

If any of these conditions are not satisfied or waived by Evolution by the
end of the Offer Period, then the Offer will lapse and not proceed (i.e.
you will retain your Phoenix Shares).

In addition, there is a statutory condition (see section 13.11 of this
Bidder's Statement) relating to the ASX quotation of Evolution Shares to
be issued under the Offer. If this condition is not fulfilled, the Offer will
lapse and not proceed (i.e. you will retain your Phoenix Shares).

The Offer is no longer subject to the FIRB Condition or the La Mancha
Transaction Condition (see below and sections 12.1 and 12.2 of this
Bidder's Statement for further details).

What happens if the If the conditions of the Offer are not satisfied or waived by the time the
conditions of the Offer closes, the Offer will lapse and your acceptance will be void. In

'2 See section 7.4(c) of this Bidder’s Statement for further details.
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Offer are not
satisfied or waived
by the time the Offer
closes?

those circumstances, you will not receive the Offer Consideration for
Your Phoenix Shares and you will retain Your Phoenix Shares.

What is the status of
the FIRB Condition?

The FIRB Condition is no longer a condition to the Offer.

See section 12.1 of this Bidder's Statement for further details.

What is the status of
the La Mancha
Condition?

On 24 August 2015, Evolution announced to the ASX that it had
completed the acquisition of La Mancha Australia from La Mancha.
Accordingly, Evolution has withdrawn the La Mancha Transaction
Condition and the Offer is no longer subject to the La Mancha
Transaction Condition.

See section 12.2 of this Bidder's Statement for further details.

When will | receive
my Offer
Consideration under
the Offer?

Generally, Evolution will issue the Offer Consideration to you under the
Offer on or before the earlier of:

« one month after this Offer is accepted or one month after all of the
conditions have been freed or fulfilled (whichever is the later); and

« 21 days after the end of the Offer Period.

If the conditions of the Offer are not satisfied or waived by the time the
Offer closes, the Offer will lapse and your acceptance will be void. In
those circumstances you will not receive the Offer Consideration for
Your Phoenix Shares and you will retain Your Phoenix Shares.

Full details of when your Offer Consideration will be provided are set out
in section 13.6 of this Bidder's Statement.

Will | need to pay
brokerage or stamp
duty on
acceptances?

If your Phoenix Shares are registered in an Issuer Sponsored Holding in
your name and you deliver them directly to Evolution, you will not incur
any brokerage fees or be obliged to pay stamp duty in connection with
your acceptance of the Offer.

If your Phoenix Shares are registered in a CHESS Holding, or if you are
a beneficial owner whose Phoenix Shares are registered in the name of
a broker, bank custodian or other nominee, you will not be obliged to
pay stamp duty by accepting the Offer, but you should ask your
Controlling Participant (usually your broker) or that nominee whether it
will charge any transactional fees or service charges in connection with
acceptance of the Offer.

Will my new
Evolution Shares be
quoted on the ASX?

Evolution will apply for the Evolution Shares to be issued under the
Offer to be quoted on the ASX within 7 days after the date of this
Bidder's Statement. Quotation of these Evolution Shares will not be
automatic but will depend on the ASX exercising its discretion. However,
as Evolution is already admitted to the official list of the ASX and
Evolution Shares in the same class as to those to be issued under the
Offer are already quoted, Evolution believes quotation of the new
Evolution Shares will be granted.

When does the Offer
close?

The Offer closes at 7.00pm (Sydney time) on [26 October] 2015, unless
it is extended under the Corporations Act.

Can | accept the

No. You cannot accept the Offer for only some of Your Phoenix Shares.
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Offer for only some
of my Phoenix
Shares?

You can only accept the Offer for ALL of Your Phoenix Shares.

How do | accept the
Offer?

You may only accept the Offer for ALL of Your Phoenix Shares.
Issuer sponsored shareholders

If Your Phoenix Shares are registered in an Issuer Sponsored Holding
(such holdings will be evidenced by an ‘I appearing next to your holder
number on the enclosed Acceptance Form), to accept this Offer, you
must complete and sign the Acceptance Form enclosed with this
Bidder’s Statement and return it to the address indicated on the form
before the Offer closes.

CHESS shareholders

If Your Phoenix Shares are registered in a CHESS Holding (such
holdings will be evidenced by an ‘X’ appearing next to your holder
number on the enclosed Acceptance Form), you may accept the Offer
by either:

« completing and signing the Acceptance Form enclosed with this
Bidder's Statement and returning it to the address indicated on the
form; or

¢ instructing your Controlling Participant (normally your broker) to
accept the Offer on your behalf,

before the Offer closes.
Participants

If you are a Participant, acceptance of this Offer must be initiated in
accordance with Rule 14.14 of the ASX Settlement Operating Rules
before the Offer closes.

Full details on how to accept the Offer are set out in section 13.3 of this
Bidder's Statement.

What iflam a
Foreign Phoenix
Shareholder?

Generally speaking, if your address on Phoenix’s register of members is
in a jurisdiction other than Australia or New Zealand you will be
considered to be a Foreign Phoenix Shareholder.

If you are a Foreign Phoenix Shareholder you are entitled to accept the
Offer just like any other Phoenix Shareholder. However, you will not be
entitled to receive Evolution Shares as a result of acceptance. Instead,
the Evolution Shares to which you would otherwise be entitled will be
issued to a sale nominee approved by ASIC who will sell those shares
on the ASX and provide you with the net sale proceeds.

See sections 12.11 and 13.7 of this Bidder's Statement for further
details.

Can | accept the offer
if | would receive an

Unmarketable Parcel
of Evolution Shares?

Evolution Shares will not be issued as part of the Offer Consideration to
Unmarketable Parcel Shareholders.

If you are an Unmarketable Parcel Shareholder you are entitled to
accept the Offer just like any other Phoenix Shareholder. However, you
will not be entitled to receive Evolution Shares as a result of
acceptance. Instead, the Evolution Shares to which you would otherwise
be entitled will be issued to a sale nominee approved by ASIC who will
sell those shares on the ASX and provide you with the net sale
proceeds.

See section 13.7 of this Bidder's Statement for further details.
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What happens if | do
not accept the Offer?

If you do not accept the Offer, subject to what is stated below, you will
remain a Phoenix Shareholder and will not receive the Offer
Consideration.

If Evolution becomes entitled to compulsorily acquire your Phoenix
Shares, it intends to proceed with the compulsory acquisition. If your
Phoenix Shares are compulsorily acquired by Evolution, it will be on the
same terms (including the same consideration for each Phoenix Share
acquired) as the Offer.

See section 9 of this Bidder's Statement for further details.

Once accepted, can |
withdraw my
acceptance?

Once you accept the Offer, you will be unable to revoke your
acceptance unless a withdrawal right exists or arises under the
Corporations Act. Such a right may arise if, after you have accepted the
Offer and the Offer remains conditional, Evolution varies the offer in a
way that postpones, for more than one month, the time by which
Evolution has to meet its obligations under the Offer. If this occurs, a
notice will be sent to you at the relevant time that explains your rights to
withdraw your acceptance of the Offer.

See section 13.5 of this Bidder's Statement for further details.

Can | sell the
Evolution Shares |
receive as part of the
Offer Consideration?

Yes, you will be able to sell the Evolution Shares you receive as part of
the Offer Consideration on-market on the ASX.

Does Evolution
currently have a
Relevant Interest in
Phoenix?

Yes, as at the date of this Bidder's Statement, Evolution has a Relevant
Interest in 19.78% of Phoenix.

Pursuant to a subscription agreement with Phoenix entered into in May
2015, Evolution completed a subscription of approximately 9.4% (on an
undiluted basis) of the Phoenix Shares on 8 May 2015. On 24 July
2015, Evolution increased its Relevant Interest in Phoenix to
approximately 19.78%.

See sections 7.3 and 7.4 of this Bidder’'s Statement for further details.

How is Evolution
funding the Offer?

The consideration for the acquisition of the Phoenix Shares will be
satisfied partly by the issue of Evolution Shares and partly by the
payment of cash.

Evolution has the capacity to issue the maximum number of Evolution
Shares which it may be required to issue under the Offer.

The maximum amount of cash consideration that Evolution could be
required to pay under the Offer is A$23,300,240. In addition to the cash
consideration there will be transaction costs.

The cash consideration payable under the Offer and transaction costs
will be provided from Evolution’s existing cash reserves. As at 31
August 2015, Evolution had cash holdings of approximately $84 million.

See section 8 of this Bidder's Statement for further details.

What are Evolution’s
intentions in relation
to the Norton
Licence to Mine and
Ore Sale Deed in
relation to Phoenix’s

If Phoenix becomes a wholly-owned controlled entity of Evolution after
the end of the Offer Period, Evolution currently intends to continue to
progress the Licence to Mine and Ore Sale Deed on the terms of the
draft deed received by Evolution prior to the Announcement Date.

If, after the end of the Offer Period, Phoenix becomes a part-controlled
entity of Evolution or Phoenix is not controlled by Evolution, Evolution
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Castle Hill Project?

currently intends to propose to the Phoenix Board that the Licence to
Mine and Ore Sale Deed be progressed as described above.

See section 9 of this Bidder’'s Statement for further details.

What if | accept the
Offer and Evolution
improves the Offer
Consideration?

In accordance with the Corporations Act, if Evolution improves the Offer
Consideration under the Takeover Bid, all Phoenix Shareholders,
whether or not they have accepted the Offer before that improvement in
the Offer Consideration, will be entitled to the benefit of that improved
Offer Consideration.

What are the tax
implications if |
accept the Offer?

Tax implications for accepting the Offer for your Phoenix Shares will
vary for each individual and you are advised to consult your financial,
tax or other professional adviser on the tax implications of acceptance.

A general summary of the likely Australian taxation consequences of
accepting the Offer is provided in the Tax Adviser's Report set out in
Attachment 3 of this Bidder's Statement.

How will the Phoenix
Options be treated
under the Offer?

Evolution is not offering to acquire the Phoenix Options under the Offer
and will not make any separate offers to acquire the Phoenix Options.
The Phoenix Options will automatically and immediately lapse 30 days
after Evolution acquires a Relevant Interest in 90% of the Phoenix
Shares.

See section 7.2 of this Bidder's Statement for further details.

Are there any risks in
accepting the Offer?

If you accept the Offer you will become an Evolution Shareholder
(unless you are a Foreign Phoenix Shareholder or an Unmarketable
Parcel Shareholder).

There are risks associated with holding Evolution Shares, which are
summarised in section 11 of this Bidder's Statement. In deciding
whether or not to accept the Offer, you should carefully consider these
risks.

Where do | go for
further information?

This Bidder’'s Statement contains detailed information about the Offer,
including the terms and conditions of the Offer contained in section 13 of
this Bidder’'s Statement. For queries on how to accept the Offer,

Phoenix Shareholders should also refer to the enclosed Acceptance
Form.

For all other queries in relation to the Offer, please contact the Offer
Information Line on 1300 553 490 (within Australia) or +61 1300 553
490 (from outside of Australia), Monday to Friday between 8.30am to
5.30pm (Sydney time). Please be aware that any calls to these numbers
may be recorded. Queries in relation to the Offer will not be received on
any other telephone numbers of Evolution or its advisers.

Phoenix Shareholders should also read Phoenix’s target’s statement in
full for further information about the Offer and before deciding whether
or not to accept Evolution’s Offer.

If you are in any doubt as to how to deal with this Bidder’s Statement,
please consult your financial, legal, taxation or other professional
adviser.

page 11



q Profile of Evolution and the Evolution Group
4.1 Overview of Evolution
Evolution owns and operates seven gold operations in Australia. Four of the operations
are located in Queensland, one in New South Wales and two in Western Australia.
Evolution holds a 100% interest in all of its operations.
Group production for the year ended 30 June 2015 totalled 437,570 ounces gold
equivalent13 at an average C1 Cash Cost of A$711/0z and an AISC of A$1,036/0z (prior
to the acquisition of Cowal and Mungari).
Evolution is forecasting total production in FY16 of 730,000 — 810,000 ounces of gold. C1
Cash Costs are expected to be in the range of A$715/0z — A$795/0z and AISC is
expected to be in the range of A$990/0z — A$1,060/0z.
A mine-by-mine breakdown of production and cost forecasts is provided in the table
below:
Gold Equivalent Production C1 Cash Costs AISC
Guidance FY16
(o2z) (A%/02) (A%$/02)
Cowal' 215,000 — 240,000 650 — 750 860 — 950
Cracow 85,000 — 95,000 730 — 800 1,080 — 1,150
Edna May 82,500 — 90,000 1,060 — 1,160 1,225 -1,325
Mt Carlton 80,000 — 87,500 525 — 575 760 — 810
Mt Rawdon 87,500 — 97,500 620 — 680 880 — 940
Mungari® 120,000 — 135,000 730 - 830 920 — 1,020
Pajingo 60,000 — 65,000 810 — 890 1,180 — 1,260
Corporate - - 30
Group® 730,000 — 810,000 715 - 795 990 - 1,060
Notes:
1. Cowal Transaction completed 24 July 2015. Guidance includes 11.2 months of production.
2. La Mancha Transaction completed on 24 August 2015. Guidance assumes 10.2 months of production from Mungari.
3. Equates to annualised FY16 Evolution Group gold production of 770,000 — 850,000 ounces.
Expenditure on sustaining capital in FY16 is forecast to be in the range of A$100.0 —
A$125.0 million. The increase relative to FY15 is due to the inclusion of sustaining capital
for Cowal and Mungari. Sustaining capital expenditure at Cowal is elevated in FY16
predominately due to a tails dam lift and some one-off maintenance expenditure.
Investment in growth (major project) capital and discovery is additional to the costs
included in AISC. Investment in major capital in FY16 is forecast to be in the range of
A$90.0 — A$110.0 million and exploration expenditure is expected to total approximately
A$25.0 — A$30.0 million. These costs add approximately A$160/oz.
4.2 Evolution’s principal operations and projects

A brief summary of Evolution’s principal operations and projects is set out below.
(a) Cowal Gold Mine

Evolution announced on 24 July 2015 that it had completed the acquisition of
the Cowal gold mine from Barrick Gold through the purchase of 100% of the

3 Gold equivalent is defined as gold plus payable silver from the A39 deposit at Mt Carlton.
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shares in Barrick (Cowal) Pty Limited for a price of US$550 million (the Cowal
Transaction).

The Cowal gold mine is located approximately 40km north-east of West
Wyalong in New South Wales, Australia. It is a high quality Australian gold
asset with a long history of stable, large scale, low cost production. Production
is currently sourced from a single open pit (E42 deposit) where conventional
drill and blast, load and haul mining methods are employed. The Cowal
processing plant has a capacity of around 7.7Mtpa which currently has an
operating permit to run at 7.5Mtpa.

Evolution has issued guidance for Cowal in FY16 of 215,000 — 240,000
attributable gold ounces at an AISC of A$860 — A$950 per ounce.

Mineral Resources at 31 December 2014 were 162.87 million tonnes grading
0.979g/t Au for 5,087koz of contained gold at a cut-off grade of 0.4g/t Au.

Ore Reserves at 31 December 2014 were 72.58 million tonnes grading 0.93g/t
Au for 2,181koz of contained gold at a cut-off grade of 0.4g/t Au.

(b) Mungari Operations

On 24 August 2015, Evolution announced that it had completed the acquisition
of La Mancha Australia from La Mancha (La Mancha Transaction). The
acquisition delivered to Evolution a 100% interest in the Mungari Operations
which are located 20 km directly west of Kalgoorlie in Western Australia.
Mungari comprises the 1.5Mtpa Mungari CIL processing plant, the Frog’s Leg
underground mine and the White Foil open pit mine.

Evolution has issued guidance for Mungari in FY16 of 120,000 — 135,000
attributable gold ounces at an AISC of A$920 — A$1,020 per ounce.™

Mineral Resources at 31 December 2014 were 39.71 million tonnes grading
2.1g/t Au for 2,637koz of contained gold at a cut-off grade of 2.5g/t Au for Frog’s
Leg and variable cut off grades for White Foil according to elevation.

Ore Reserves at 31 December 2014 were 9.32 million tonnes grading 2.6g/t Au
for 781koz of contained gold at a cut-off grade of 3.0g/t Au for Frog's Leg
stoping and 0.75g/t for White Foil.

(c) Mt Rawdon Gold Mine

The Mt Rawdon mine is located 75 kilometres south west of Bundaberg in
Queensland and commenced production in 2001. The mine is 100% owned by
Evolution.

Mt Rawdon consists of a single open pit mine with conventional CIL processing.
The mine successfully transitioned to owner-miner in July 2014. This has
resulted in significant cost savings with FY15 unit mining costs of A$3.36 per
tonne which compares favourably to the FY14 unit cost of A$4.91 per tonne.

In FY15 Mt Rawdon produced 102,162 ounces of gold at an average C1 Cash
Cost of A$631/0z and an AISC of A$873/oz.

FY16 production guidance for Mt Rawdon is 87,500 — 97,500 ounces of gold at
an average C1 Cash Cost of A$620/0z — A$680/0z and an AISC of A$880/0z —
A$940/0z.

Mineral Resources at 31 December 2014 were 50.69 million tonnes grading
0.7g/t Au for 1,156koz of contained gold at a cut-off grade of 0.23g/t Au.

Ore Reserves at 31 December 2014 were 35.22 million tonnes grading 0.8g/t
Au for 879koz of contained gold at a cut-off grade of 0.3g/t Au.

' Cowal Transaction completed 24 July 2015. Guidance includes 11.2 months of production.

'3 La Mancha Transaction completed on 24 August 2015. Guidance assumes 10.2 months of production from Mungari.
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(d) Mt Carlton Gold-Silver-Copper Mine

The Mt Carlton mine is located 150 kilometres south of Townsville in
Queensland. The mine commenced production in 2013 and is 100% owned by
Evolution.

Mt Carlton consists of the gold-silver-copper V2 deposit and the silver-rich A39
deposit. Mining of the A39 open pit has ceased and production is currently
derived solely from the V2 open pit. Processing is through conventional
crushing, grinding and floatation to produce a polymetallic concentrate.

In FY15 Mt Carlton produced 77,658 gold equivalent ounces'® at an average C1
Cash Cost of A$687/0z and an AISC of A$912/oz.

FY16 guidance is 80,000 — 87,500 ounces of gold at an average C1 Cash Cost
of A$525/0z — A$575/0z and an AISC of A$760/0z — A$810/0z.

Mineral Resources at 31 December 2014 were 8.82 million tonnes grading
3.1g/t Au for 871koz of contained gold at a cut-off grade of 0.35g/t Au for open
pit and 2.5g/t Au for underground.

Ore Reserves at 31 December 2014 were 4.45 million tonnes grading 4.4g/t Au
for 625koz of contained gold at a cut-off grade of 0.9g/t Au for the V2 open pit.

(e) Edna May Gold Mine

The Edna May mine is located 310 kilometres east of Perth in Western Australia
and recommenced production in 2010. The project is 100% owned by Evolution.

Edna May currently consists of a single open pit mine with conventional CIL
processing.

In FY15 Edna May produced 98,766 ounces of gold at an average C1 Cash
Cost of A$747/0z and an AISC of A$898/0z.

FY16 guidance is 82,500 — 90,000 ounces of gold at an average C1 Cash Cost
of A$1,060/0z — A$1,160/0z and an AISC of A$1,225/0z — A$1,325/0z.

Mineral Resources at 31 December 2014 were 31.73 million tonnes grading
1.0g/t Au for 1,056koz of contained gold at a cut-off grade of 0.4g/t Au for open-
pit and 3.0g/t Au for underground.

Ore Reserves at 31 December 2014 were 11.73 million tonnes grading 1.0g/t
Au for 387koz of contained gold at a cut-off grade of 0.5g/t Au.

(f) Cracow Gold Mine

The Cracow mine is located approximately 500km north west of Brisbane in
Queensland and commenced production in 2004. The project is 100% owned
by Evolution.

Cracow is mined by underground open stoping methods accessed through
decline. Ore is treated by conventional CIP processing. Cracow successfully
transitioned to owner mining in July 2013.

In FY15 Cracow produced 93,064 ounces of gold at an average C1 Cash Cost
of A$726/0z and an AISC of A$1,050/0z.

FY16 guidance is 85,000 — 95,000 ounces of gold at an average C1 Cash Cost
of A$730/0z — A$800/0z and an AISC of A$1,080/0z — A$1,150/0z.

Mineral Resources at 31 December 2014 were 3.22 million tonnes grading
6.8g/t Au for 707koz of contained gold at a cut-off grade of 2.8g/t Au.

Ore Reserves at 31 December 2014 were 1.16 million tonnes grading 6.7g/t Au
for 248koz of contained gold at a cut-off grade of 3.5g/t Au.

'8 Mt Carlton production recorded as payable gold production.
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Pajingo Gold Mine

The Pajingo mine is located 50km south of Charters Towers in Queensland and
commenced production in 1986. The project is 100% owned by Evolution.

Similar to Cracow, Pajingo is mined by underground open stoping methods
accessed via decline. Ore is treated by conventional CIP processing.

In FY15 Pajingo produced 65,919 ounces of gold at an average C1 Cash Cost
of A$787/0oz and an AISC of A$1,163/oz.

FY16 guidance is 60,000 — 65,000 ounces of gold at an average C1 Cash Cost
of A$810/0z — A$890/0z and an AISC of A$1,180/0z — A$1,260/0z.

Mineral Resources at 31 December 2014 were 4.73 million tonnes grading
5.4g/t Au for 823koz of contained gold at a cut-off grade of 2.5g/t Au for
underground and 0.75g/t Au for open pit.

Ore Reserves at 31 December 2014 were 0.44 million tonnes grading 7.0g/t Au
for 98koz of contained gold at a cut-off grade of 3.3g/t Au.

Exploration

Evolution is committed to discovery as a core part of its business and
recognises the long-term nature of the commitment. Evolution has been
investing approximately A$20 million per year on discovery related expenditure.
With the recent acquisitions of the Cowal gold mine and the Mungari
Operations, exploration expenditure in FY16 is expected to increase to between
A$25.0 — A$30.0 million.

In FY16 work will be undertaken at Edna May to improve the geological model
for the underground.

At Mt Carlton it is believed the greatest opportunity for exploration success lies
in better understanding the potential for high-grade orebody extensions in and
around the current pits. This will be a focus area in FY16.

In June 2014 Evolution entered into a joint venture arrangement with Emmerson
Resources Ltd over the Tennant Creek gold-copper project located in the
Northern Territory. The Tennant Creek Mineral Field is historically one of
Australia’s highest grade gold and copper fields, having produced more than
5.5Moz of gold and 470,000t of copper from a variety of deposits, many of
which are located within Emmerson Resources Ltd’s tenement portfolio.

Evolution owns a prospective tenement package at Mungari. The tenement
package covers an area of approximately 340km?. A number of exploration
targets have been identified through multidisciplinary methods (geology,
geochemistry, geophysics etc.) and are the subject of a planned exploration
program. These include both near-mine and greenfield targets including Frog’s
Leg South, Broad’s Dam, Kintore and Cutter’s Ridge.

At Cowal, a tectono-stratigraphic model is intended to improve the targeting for
blind mineralisation in the two principal mineralised corridors. At a regional
scale a set of key prospectivity maps will be generated from data interrogation
and compilation. These will inform and define areas for structurally controlled
gold mineralisation and porphyry copper exploration.

Evolution holds a 100% interest in three exploration tenements covering an
area of approximately 890 km? surrounding the historic Wirralie gold mine in
North Queensland and has also recently acquired a 100% interest in the
Puhipuhi Project on the North Island of New Zealand.
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4.3 Evolution’s Mineral Resources and Ore Reserves

Evolution Group’s Ore Reserve Statement as at 31 December 2014 is shown below.

Evolution Ore Reserves — December 2014

Gold Proved Probable Total Reserve

) Cut- Tonnes Gold Gold Tonnes Gold Gold Tonnes Gold Gold

Project Type off (Mt) Grade Metal (M) Grade Metal (M) Grade Metal

(9) (ko) (9/) (koz) (9/) (koz)
Cowal1 Open pit 0.40 35.94 0.72 836 36.64 1.14 1,346 72.58 0.93 2,181
Cracow1 Underground 3.5 0.38 7.41 91 0.78 6.31 158 1.16 6.67 248
Paiingo1 Underground 3.3 0.15 7.85 38 0.29 6.50 60 0.44 6.96 98
EdnaMay  Open pit 0.5 5 5 5 11.73 1.02 387 11.73 1.02 387
Mt Carlton’  Open pit 0.9 0.09 6.00 17 4.36 4.30 607 4.45 4.40 625
Mt Rawdon'  Open pit 0.3 1.04 0.50 17 34.19 0.78 862 35.22 0.80 879
Mungari1 Underground 3.0 1.81 5.52 320 0.72 5.30 123 2.53 5.46 443
Mungari Open pit 0.75 5 5 S 6.79 1.55 338 6.79 1.55 338
Mungari1 Total 1.81 5.51 320 7.51 1.91 461 9.32 2.61 781
Total 39.40 1.04 1,319 95.49 1.26 3,880 134.89 1.20 5,198

Notes:

"Includes stockpiles

See section 12.5 of this Bidder's Statement for Competent Person statements.

Due to depletion of A39 at Mt Carlton and lower grade Ag, Cu for remaining resource at Mt Carlton, the 2014 Mineral Resources and Ore Reserves statement has been
reported in gold ounces.

Evolution Group’s Mineral Resource Statement as at 31 December 2014 is shown below.

Evolution Mineral Resources — December 2014

Gold Measured Indicated Inferred Total Resource
ot Type  Cutoft % Grade metal TN Grade Metal "OMS Grade Metal "OMS° Grade et
(o)  (koz) (o)  (koz) (g/)  (koz) (9/)  (koz)

Cowal1 Total 0.40 35.94 0.72 836 104.28 1.11 3,712 22.65 0.74 539 162.87 0.97 5,087
Cracow1 Total 2.8 0.38 9.58 118 1.27 7.69 313 1.57 5.45 276 3.22 6.82 707
Pajingo Open pit 0.75 = = - 000 8.04 1 025  1.33 11 025  1.45 12
Pajingo1 Underground 2.5 0.1 11.10 37 1.88 6.08 368 2.49 5.07 406 4.48 5.64 811
Pajingo Total 0.1 11.10 37 1.90 6.08 369 2.76 4.74 417 4.73 5.41 823
Edna May1 Open pit 0.4 - - - 26.00 0.94 783 5.22 0.99 167  31.22 0.95 949
Edna May Underground 3.0 - - - - - - 0.51 6.45 106 0.51 6.45 106
Edna May  Total - - - 26.00 0.94 783 5.73 1.48 273 31.73 1.03 1,056
Mt Carlton'  Open pit 0.35 0.09 6.00 17 8.4 3.02 815 - - - 8.49 3.07 832
Mt Carlton Underground 2.5 - - - - - - 0.33 3.65 39 0.33 3.65 39
Mt Carlton  Total 0.09 6.00 17 8.40 3.02 815 0.33 3.65 39 8.82 3.07 871
Mt Rawdon‘ Total 0.23 1.04 0.51 17  46.00 0.72 1,069 3.65 0.59 69 50.69 0.71 1,156
Mungari1 Open pit 0.5 0.01 4.38 1 19.13 1.35 829 3.74 1.07 129 22.88 1.30 959
Mungari1 Underground 2.5/1.2 1.47 7.09 335 8.54 2.95 809 6.85 242 534 16.83 3.10 1,678
Mungari1 Total 1.48 7.06 336 27.67 184 1,638 10.59 1.95 663 39.75 2.06 2,637
Twin Hills~  Open pit 0.5 = = = = = - 3.06 2.1 204  3.06 2.1 204
Twin HiI|s+ Underground 2.3 - — - - — - 1.56 3.9 194 1.56 3.9 194
Twin Hills" Total = = = = = - 462 2.7 399 4.62 2.7 399
Total 39.03 1.08 1,361 215.52 1.26 8,699 51.90 1.60 2,675 306.43 1.29 12,736
Notes:

"Includes stockpiles

+ Twin Hills has not changed as it is being reported as 2004 JORC Code.

See section 12.5 of this Bidder's Statement for Competent Person statements.
Due to depletion of A39 at Mt Carlton and lower grade Ag, Cu for remaining resource at Mt Carlton, the 2014 Mineral Resources and Ore Reserves statement has been
reported in gold ounces.
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4.4

Evolution Directors

Brief profiles of the Evolution Directors as at the date of this Bidder's Statement are as

follows.

(@)

Jacob Klein BCom (Hons), ACA

Executive Chairman

Mr Klein was appointed as Executive Chairman in October 2011, following the
merger of Conquest Mining Limited and Catalpa Resources Limited. Previously
he served as the Executive Chairman of Conquest Mining Limited. Prior to that,
Mr Klein was President and CEO of Sino Gold Mining Limited, where along with
Mr Askew (director from 2002 and Chairman from 2005 of Sino Gold) he
managed the development of that company into the largest foreign participant in
the Chinese gold industry. Sino Gold Mining Limited was listed on the ASX in
2002 with a market capitalisation of A$100 million and was purchased by
Eldorado Gold Corporation in late 2009 for over A$2 billion.

Mr Klein is currently a non-executive director of Lynas Corporation Limited
(since August 2004), a company with operations in Australia and Malaysia, and
formerly a non-executive director of OceanaGold Corporation, a company with
operations in the Philippines and New Zealand. Both Lynas Corporation Limited
and OceanaGold Corporation are ASX-listed companies.

Lawrie Conway BBus, CPA

Finance Director and Chief Financial Officer

Mr Conway is the former Newcrest Executive General Manager (Commercial
and West Africa) and was responsible for Newcrest’s group supply and
logistics, marketing, information technology, and laboratory functions as well as
Newcrest's business in West Africa. Mr Conway has more than 24 years’
commercial experience in the resources sector across a diverse range of
commercial and financial activities while at Newcrest and previously at BHP
Billiton. While with Newcrest he was a company director of PT Nusa Halmahera
Minerals, the owner of the Gosowong Gold Mine in Indonesia. While with BHP
Billiton he spent 3 years in Chile working at the Escondida Copper Mine.

Mr Conway has held a mix of corporate and operational commercial roles within
Australia, Indonesia, Papua New Guinea and Chile.

He was appointed Finance Director and Chief Financial Officer of Evolution with
effect from 1 August 2014 (previously a non-executive director since October
2011).

James Askew BEng (Mining), MEng Sc, FAusIMM, MCIMM, MSME (AIME)

Non-Executive Director

Mr Askew is a mining engineer with over 40 years’ broad international
experience as a Director and Chief Executive Officer for a wide range of
Australian and international publicly listed mining, mining finance and other
mining related companies.

Mr Askew has served on the boards of numerous mining and mining services
companies, which currently include OceanaGold Limited (chairman since
November 2006), a company with operations in the Philippines and New
Zealand, Asian Mineral Resources (since 2012), a company with operations in
Vietnam, and Syrah Resources Limited (chairman since October 2014), a
company with operations in Mozambique.
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Graham Freestone BEc (Hons)

Lead Independent Director

Mr Freestone has over 45 years’ experience in the petroleum and natural
resources industry. He has a broad finance, corporate and commercial
background obtained in Australia and internationally through senior finance
positions with the Shell Group, Acacia Resources Limited and AngloGold
Ashanti Limited.

Mr Freestone was the Chief Financial Officer and Company Secretary of Acacia
Resources Limited from 1994 until 2001. From 2001 to 2009 he was a non-
executive director of Lion Selection Limited and from 2009 to 2011 he was a
non-executive director of Catalpa Resources Limited.

Colin Johnstone BEng (Mining)

Non-Executive Director

Mr Johnstone is a mining engineer with over 30 years’ experience in the
resources sector. He has served as General Manager at some of Australia’s
largest mines including the Kalgoorlie Super Pit in Western Australia, the
Olympic Dam Mine in South Australia and the Northparkes Mine in New South
Wales. International experience includes Senior Vice President and Chief
Operating Officer for the Iron Ore Company of Canada and Joint Venture
General Manager for Alumbrera, a major open cut copper-gold mine in
Argentina.

Mr Johnstone was Vice President of Operations and Chief Operating Officer at
Equinox Minerals Limited, a company with operations in Zambia, prior to the
C$7.3 billion acquisition by Barrick Gold Corporation in 2011. Prior to that role,
Mr Johnstone was Chief Operating Officer of Sino Gold Mining Limited, where
he oversaw the development and operation of gold mines in China.

Mr Johnstone is also a non-executive director of Metallum Limited, a company
with operations in Chile, and held a non-executive director role at Reed
Resources Limited.

Thomas McKeith BSc (Hons), GradDip Eng (Mining), MBA

Non-Executive Director

Mr McKeith is a geologist with over 25 years’ experience in various mine
geology, exploration and business development roles. He was formerly
Executive Vice President (Growth and International Projects) for Gold Fields Ltd
where he was responsible for global greenfields exploration and project
development. Mr McKeith was also Chief Executive Officer of Troy Resources
Ltd and held non-executive director roles at Sino Gold Ltd and Avoca
Resources Limited.

John Rowe BSc (Hons), ARSM, MAusIMM

Non-Executive Director

Mr Rowe has some 40 years’ experience within the gold, nickel and copper
industries. He has held a variety of positions in mine management, exploration
and business development.

Mr Rowe was appointed as a non-executive director of Westonia Mines Limited
on 12 October 2006. Through a series of corporate transactions, Westonia
Mines subsequently changed name to Catalpa Resources Limited and then
Evolution Mining Limited.

Mr Rowe is also a non-executive director of Panoramic Resources Limited and
was formerly non-executive director of Southern Cross Goldfields Limited.
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4.5

Naguib Sawiris

Non-Executive Director (Alternate Mr Vincent Benoit)

Mr Sawiris is currently the chairman of the advisory board of LM SARL, the
Chairman of the Board of Orascom TMT Investments S.ar.l.,, LM SARL’s sister
company and is also the Executive Chairman and Chief Executive Officer of
Orascom Telecom Media and Technology Holding S.A.E.

Mr Sawiris founded Orascom Telecom Holding and developed it into a leading
regional telecom player until a merger with Vimpelcom Ltd created the world’s
sixth largest mobile telecommunications provider.

Mr Sawiris has received a number of honorary degrees, industry awards and
civic honors, including the “Legion d’honneur the highest award given by the
French Republic for outstanding services rendered to France, the Honor of
Commander of the Order of the “Stella della Solidarieta Italiana”, the prestigious
“Sitara-e-Quaid-e-Azam” award for services rendered to the people of Pakistan
in the field of telecommunication, investments and social sector work.

Mr Sawiris serves on a number of additional Boards, Committees and Councils
including the Advisory Committee to the NYSE Board of Directors, the
International Advisory Board to the National Bank of Kuwait, the Egyptian
Council for Foreign Affairs and the Arab Thought Foundation.

Mr Sawiris holds a diploma of Mechanical Engineering with a Masters in
Technical Administration from the Swiss Federal Institute of Technology Zurich
ETH Zirich and a Diploma from the German Evangelical School, Cairo, Egypt.

Sébastien de Montessus

Non-Executive Director (Alternate Mr Amr el Adawy)

Mr de Montessus (40 years old) has been the Chief Executive Officer of the La
Mancha Group since 2012.

Prior to his role with La Mancha, Mr de Montessus was a member of the
Executive Board and Group Deputy CEO of AREVA Group (world leader in
nuclear energy) and CEO of AREVA Mining (uranium), where he oversaw the
design and implementation of a 5-year strategic plan, which saw Areva Mining
significantly increase profitability and become the largest uranium producer in
the world with production in Canada, Africa and Kazakhstan.

Prior to this role, Mr de Montessus was the Vice President Strategy, Marketing
and Business Development for AREVA’s Transmission and Distribution —
network electrical equipment business.

Before joining AREVA in 2002, Mr de Montessus was an investment banker at
Morgan Stanley in London (M&A and Equity Capital Markets).

Mr de Montessus is a business graduate from ESCP-Europe Business School
in Paris.

Evolution Senior Management

Brief profiles of the senior management team of Evolution as at the date of this Bidder’s
Statement are as follows.

(@)

Jacob Klein BCom (Hons), ACA

Executive Chairman

See section 4.4(a) of this Bidder’s Statement.
Lawrie Conway BBus, CPA

Finance Director and Chief Financial Officer
See section 4.4(b) of this Bidder’s Statement.
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Mark Le Messurier BEng, MBA
Chief Operating Officer

Mark is responsible for Evolution’s seven operations, the group health, safety,
environment and security function and the technical services group.

Mark is a mining engineer with extensive experience in mine development and
operation. Prior to his current role, Mark was Chief Operating Officer of
Conquest Mining Limited, where he was responsible for the Pajingo gold mine
and Mt Carlton development project in north Queensland. Immediately prior to
this he was Vice President (China Operations) with Eldorado Gold Corporation
where he was responsible for the Jinfeng, Tanjianshan and White Mountain
gold mines and the Eastern Dragon development project in China. Mark was
the former General Manager, Operations with Sino Gold Mining Limited.

Aaron Colleran BEng (Geology), BCom (Finance), MAICD

VP Investor Relations and Business Development

Aaron was originally an exploration geologist with experience in Australia and
Papua New Guinea across a range of commodities. He has spent most of his
career working in the finance industry, initially as a mining analyst with a global
stock broking firm and more recently in investment banking where he provided
strategic corporate advice to junior and mid-tier mining companies in Australia
and Asia. He has over 20 years of experience in mining finance and corporate
advice and has led a number of successful corporate transactions (acquisitions,
takeovers and mergers), equity raisings and project financings.

Prior to his current role he was General Manager Corporate for Conquest
Mining Limited where he oversaw the exploration and business development
functions.

Roric Smith BSc Hons, PhD Geology, MAIG
VP Discovery and Chief Geologist

Roric has over 25 years of experience in senior technical and management
roles both locally and internationally within the gold sector, most recently as
Senior Vice President Global Greenfield Exploration at AngloGold Ashanti Ltd.

Prior to this role he has held various roles in China and Mongolia. In Australia
he held senior roles with AngloGold Ashanti Ltd and Normandy Mining Limited.

Roric’s specialist geology skills have contributed to understanding of structural
controls in orogenic and epithermal systems and the exploration for blind
porphyry systems, leading to new discoveries and increases in resources in a
number of regions, including Australasia, Africa and South America.

Evan Elstein BCom, ACA, AGIA, ACIS

Company Secretary and VP Information Technology and Community Relations

Evan is a Chartered Accountant and a Chartered Secretary, and a member of
the Institute of Chartered Accountants, the Institute of Chartered Secretaries
and Administrators and the Governance Institute of Australia.

Evan has over 20 years’ experience in senior financial, commercial and
technology roles, where his responsibilities have included the roll out of IT
projects and services, business improvement initiatives and merger and
acquisition activities. He has held senior positions with IT consulting companies
in Australia, and previously served as the Chief Financial Officer and Company
Secretary of Hartec Limited. Prior to that, Evan was employed by Dimension
Data and Grant Thornton in South Africa.

Prior to his current role Evan was Company Secretary and General Manager IT
and Business Systems for Conquest Mining Limited.
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Paul Eagle CAHRLI, Certified Coach, MNLP

General Manager — People and Culture

Paul was appointed General Manager — People and Culture in 2013, with
responsibility for human resources and people and organisational effectiveness.

Paul has effectively operated at a senior level across a range of industries,
including FMCG, Finance, Industrial Services, and Mining and driven strategic
and innovative business solutions. Paul has worked in a range of different
countries and environments, including Australia, New Zealand, the UK and
parts of Europe in both business management and Human Resources roles.

4.6 Pro Forma Financial Information

(@)

Basis of preparation

The pro-forma historical financial information of the Evolution Group set out
below is provided for illustrative purposes only. The Evolution Group is
Evolution and each of its Subsidiaries. This includes Evolution Mining Cowal (as
defined below) and La Mancha Australia, but excludes Phoenix.

In addition, the pro-forma historical financial information of the Evolution Group
has been presented in an abbreviated form insofar as it does not contain all
disclosures required by the Australian Accounting Standards applicable to
annual financial reports prepared in accordance with the Corporations Act.

Further information about the basis of preparation is set out below.
(1) Cowal Transaction

The pro-forma historical financial information of the Evolution Group is
prepared based on the Cowal Balance Sheet as at 24 July 2015, the
date of acquisition of the Evolution Mining (Cowal) Pty Ltd (formerly
known as Barrick (Cowal) Pty Limited) (Evolution Mining Cowal)
shares. The Cowal Balance Sheet is extracted from the unaudited
management accounts as at 24 July 2015 provided to Evolution.

The historical financial information in respect of Evolution Mining
Cowal has been prepared using the historical management accounts
of Evolution Mining Cowal, adjusted to exclude those assets and
liabilities that were not acquired by Evolution under the sale
agreement in connection with the Cowal Transaction.

(2) La Mancha Transaction

The pro-forma historical financial information of the Evolution Group is
prepared on the assumption that Evolution acquired the shares in La
Mancha Australia on 30 June 2015. La Mancha’s Balance Sheet is
extracted from the unaudited management accounts as at 30 June
2015 provided to Evolution.

The historical financial information in respect of La Mancha Australia
and its Subsidiary La Mancha Resources Australia Pty Ltd have been
prepared using the historical management accounts for each of La
Mancha Australia and La Mancha Resources Australia Pty Ltd, and
adjusted to exclude those assets and liabilities that were not
transferred in accordance with the Sale Agreement. As the transaction
has only just completed on 24 August 2015, a Balance Sheet has not
yet been prepared for the completion date.

(3) Evolution (standalone)

The Evolution information in the pro-forma consolidated statement of
financial position for the Evolution Group is based on Evolution’s full
year financial statements as at 30 June 2015. The full year financial
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statements were audited by PwC who issued an unqualified audit
opinion. A copy of Evolution’s financial statements can be found on its
website: www.evolutionmining.com.au.

The historical financial information in respect of Evolution has been
prepared in accordance with the recognition and measurement
principles of the Australian Accounting Standards, and in accordance
with its accounting policies, as set out in the financial report of
Evolution for the full year ended 30 June 2015.

Pro forma Adjustments (Evolution Mining Cowal)

The following pro forma adjustments have been made in preparing the
Evolution Group pro forma consolidated statement of financial position as at 30
June 2015.

(1) An increase in other financial assets of $707.204 million representing
the consideration paid for Evolution Mining Cowal at a purchase price
of US$550 million converted at an average hedge rate of $0.7777.
This was financed through a decrease in cash and cash equivalents of
$115.954 million and an increase in interest bearing liabilities of
$591.250 million (net of $15.750 million capitalised borrowing costs).
A decrease in Derivative financial instruments of $6.762 million, with a
corresponding reduction in reserves which represents the maturity of
the foreign exchange contract hedging the final purchase
consideration.

(2) Recognition of the following consolidation adjustments:
(A) A decrease in other financial assets of $707.204 million
representing the elimination of investment in Evolution
Mining Cowal.
(B) A reduction in issued capital of $0.551 million representing

the elimination of Evolution Mining Cowal issued capital.

(C) A reduction in accumulated earnings of $507.259 million and
a reduction in reserves of $41.024 million representing the
elimination of Evolution Mining Cowal pre-acquisition
reserves.

(D) Recognition of an additional mine development asset of
$158.370 million arising from the acquisition of Evolution
Mining Cowal (see section 4.6(c) below relating to
acquisition accounting).

(3) A decrease in cash and cash equivalents of $30.968 million together
with a corresponding increase in accumulated losses, representing an
estimation of Evolution's costs associated with the La Mancha
Transaction (including an estimate for stamp duty payable).

Acquisition accounting (Evolution Mining Cowal)

Acquisition accounting will be applied in accordance with AASB3: Business
Combinations. The financial information has been prepared on the assumption
that the book value of assets (excluding mine development assets) and
liabilities at 24 July 2015 reflected a reasonable approximation of their fair
values. The difference between the fair value of the consideration payable by
Evolution for the acquisition of Evolution Mining Cowal and the book value of
the assets and liabilities of Evolution Mining Cowal has been treated as an
increase in mine development assets and is illustrated in the table below.

Carrying Equity

amounts of Consideration Excess

Net Assets Paid Consideration

$'000 $'000 $'000
Evolution Mining Cowal Assets 548,834 707,204 158,370
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Goodwill is the potential residual amount that may arise after the comparison of
the fair value of the purchase consideration with the fair value of the net
identifiable assets (including contingent liabilities) acquired. Until a detailed
valuation is completed it is difficult to ascribe a separate value to Goodwill. For
the purposes of the pro-forma consolidated statement of financial position,
Goodwill has not been separately identified from the Mine Development asset.
However, this position will change once actual valuations are performed.

As the Cowal Transaction has completed, Evolution is currently undertaking a
detailed valuation of the identifiable assets, liabilities and contingent liabilities of
Evolution Mining Cowal to ascertain the appropriate allocation of this difference
(if any). The tax carrying values of Evolution Mining Cowal’s assets will also be
required to be reset which Evolution currently expects will result in a net
increase in the deferred tax liabilities of the Evolution Group. These adjustments
will impact depreciation and amortisation charges in future financial periods. For
the purposes of compiling the pro-forma consolidated statement of financial
position of the Evolution Group an assumption has been made that a full tax
step up in the tax cost base is available. As a result, no deferred tax liability has
been recognised in the pro-forma consolidated statement of financial position
for the Evolution Group. Due to the above, the actual impact of acquisition
accounting will vary from that disclosed in the pro-forma consolidated statement
of financial position for the Evolution Group set out above.

Pro forma Adjustments (La Mancha Australia)

The following pro forma adjustments have been made in preparing the
Evolution Group pro forma consolidated statement of financial position as at 30
June 2015.

(1) A decrease in cash and cash equivalents of $124.000 million together
with a decrease in interest bearing liabilities of $121.497 million, net of
capitalised borrowing costs of $2.503 million representing the
repayment of the La Mancha Australia debt facility and expensing of
capitalised borrowing costs.

(2) A decrease in trade and other payables of $0.241 million together with
a corresponding increase in pre-acquisition losses of $0.241 million. A
decrease in redeemable preference shares of $154.198 million, and
an increase in issued capital of $154.198 million to reflect the
expected commitments by La Mancha Australia on completion
balances under the La Mancha Transaction.

(3) An increase in other financial assets of $333.295 million together with
an increase in issued capital of $333.295 million representing the
consideration paid for La Mancha Australia. This represents the equity
consideration of 322.024 million Evolution Shares based on an
Evolution Share price of $1.035 on the date of completion.

(4) Recognition of the following consolidation adjustments:
(A) A decrease in other financial assets of $333.295 million,
representing the elimination of investment in La Mancha
Australia.
(B) A reduction in issued capital of $269.274 million,

representing the elimination of La Mancha Australia issued
capital of $115.076 million and elimination of capitalised
redeemable preference shares of $154.198 million.

(C) A reduction in accumulated losses of $159.478 million,
representing the elimination of La Mancha Australia pre-
acquisition losses.

page 23



(e)

(D) Recognition of an additional mine development asset of
$223.499 million arising from the acquisition of La Mancha
Australia (see section 4.6(e) below relating to acquisition
accounting).

(5) An increase in both cash and cash equivalents and issued capital of
$111.468 million, representing the issue of additional Evolution
Shares.

(6) A decrease in cash and cash equivalents of $27.846 million together

with a corresponding increase in accumulated losses, representing an
estimation of Evolution's costs associated with the La Mancha
Transaction (including an estimate for stamp duty payable).

Acquisition accounting (La Mancha Australia)

Acquisition accounting will be applied in accordance with AASB3: Business
Combinations. The financial information has been prepared on the assumption
that the book value of assets (excluding mine development assets) and
liabilities at 30 June 2015 reflected a reasonable approximation of their fair
values. The difference between the fair value of the consideration payable by
Evolution for the acquisition of La Mancha Australia and the book value of the
assets and liabilities of La Mancha Australia has been treated as an increase in
mine development assets and is illustrated in the table below.

Carrying Equity
amounts of Consideration Excess
Net Assets Paid Consideration
$'000 $'000 $'000
La Mancha Australia Assets 109,796 333,295 223,499

Goodwill is the potential residual amount that may arise after the comparison of
the fair value of the purchase consideration with the fair value of the net
identifiable assets (including contingent liabilities) acquired. Until a detailed
valuation is completed it is difficult to ascribe a separate value to Goodwill. For
the purposes of the pro-forma consolidated statement of financial position,
Goodwill has not been separately identified from the Mine Development asset.
However, this position will change once actual valuations are performed.

As the La Mancha Transaction has completed, Evolution is currently
undertaking a detailed valuation of the identifiable assets, liabilities and
contingent liabilities of La Mancha Australia to ascertain the appropriate
allocation of this difference (if any). The tax carrying values of the La Mancha
Australia assets will also be required to be reset which Evolution currently
expects will result in a net increase in the deferred tax liabilities of the Evolution
Group. These adjustments will impact depreciation and amortisation charges in
future financial periods. For the purposes of compiling the pro-forma
consolidated statement of financial position of the Evolution Group an
assumption has been made that a full tax step up in the tax cost base is
available. As a result, no deferred tax liability has been recognised in the pro-
forma consolidated statement of financial position for the Evolution Group. Due
to the above, the actual impact of acquisition accounting will vary from that
disclosed in the pro-forma consolidated statement of financial position for the
Evolution Group set out above.
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Evolution Mining pro forma consolidated statement of financial position

Current assets

Cash and cash equivalents
Trade and other receivables
Inventories

Derivative financial instruments
Other assets

Total current assets

Non-current assets
Inventories

Other financial assets
Property, plant and equipment

Mine development and exploration

Derivative financial instruments
Other non-current assets

Total non-current assets
Total assets

Current liabilities

Trade and other payables
Interest bearing liabilities
Derivative financial instruments
Provisions

Total current liabilities

Non-current liabilities
Interest bearing liabilities
Derivative financial instruments

Deferred tax liabilities
Provisions
Redeemable preference shares

Total non-current liabilities

Total liabilities
Net assets

Equity

Issued capital

Reserves

Accumulated (losses)/ eamnings

Total equity

Evolution Cowal La Mancha Total Adjustments EVN - Cowal - La
Mancha Combined
30-Jun-15 24-Jul-15 30-Jun-15
$000 $000 $000 $000 $000
205,788 197 10,257 (187,300) 28,942
10,514 3,706 2,086 - 16,306
66,496 110,405 23,296 - 200,197
6,762 - 5,465 (6,762) 5,465
- 333 - 333
289,560 114,308 41,437 (194,062) 251,243
827 131,283 132,110
6,516 - - 6,516
470,522 290,780 116,847 - 878,149
544,733 111,080 125,441 381,869 1,163,123
- - 2,1% - 2,1%
80 50 130
1,022,678 533,143 245,134 381,869 2,182,824
1,312,238 647,451 286,571 187,807 2,434,067
55,702 28,492 28,490 (241) 112,443
17,391 - 124,895 (121,497) 20,789
22,832 8,033 4,940 35,805
95,925 36,525 158,325 (121,738) 169,037
6,525 2,383 591,250 600,158
- - 62 - 62
- 1,852 - 1,852
85,228 60,240 13,743 - 159,211
- - 154,198 (154,198) -
91,753 62,092 170,386 437,052 761,283
187,678 98,617 328,711 315,314 930,320
1,124,560 548,834 (42,140) (127,507) 1,503,747
1,292,620 551 115,076 329,136 1,737,383
27,446 41,024 - (47,786) 20,