
4 EXXARO IRONBIDDER’SSTATEMENT

31May2011

DearTerritoryShareholder

Recommended off-market cash takeover bid for erritory 

Wearepleasedtoencloseanoffer(Offer)fromExxaroAustraliaIronInvestmentsPtyLtdACN151112524,
(Exxaro Iron)awhollyownedSubsidiaryofExxaroResourcesLimited(Exxaro),toacquireallyourshares
inTerritoryResourcesLimited(erritory)forA$0.46cashpershare.

Who is Exxaro?

ExxaroisaSouthAfrican-basedminingcompanylistedontheJohannesburgStockExchangewithamarket
capitalisationofapproximatelyA$8.4billion.Exxaromines,extractsandprocessesarangeofmineralsand
metals,includingcoal,mineralsandsandbasemetalsprimarilyinSouthAfrica,Australia,Namibia,andChina.

Exxarohasa20%interestintheSishenIronOreCompany,whichoperatestheSishenandThabazimbimines
inSouthAfrica.TheSishenmineisoneofthelargestsingleopen-pitminesintheworld,knownforitshigh
gradeandconsistentproductquality.

About the Offer

TheOfferprovidesyouwithacompellingopportunitytorealiseanexceptionalcashvalueforyourinvestment
inTerritory.ThereareanumberofsignificantbenefitstotheOffer,including:

•	 AhighlyattractivepremiumforyourTerritoryShares:

—— 64%premiumtothelasttradedpriceofTerritorySharesontheASXon20May2011,beingthe
lasttradingdaypriortotheannouncementofExxaroIron’sOfferforTerritory;and

—— 69%premiumtotheVWAPofTerritorySharessinceitreleasedamarketupdateon19April2011.

•	 ExxaroIron’sOfferisasimplecashofferwhichprovidescertainvalueforyourTerritoryShareswhilst
removingyourexposuretotherisksassociatedwithacontinuedshareholdinginTerritory,including
risksassociatedwithTerritory’sdebtlevels,relativelyshortminelife,ironorepricingandcurrency
fluctuations,offtakearrangements,therecentissuesposedbyunseasonablywetweatherinthe
NorthernTerritoryandotherriskstypicallyassociatedwithaninvestmentinaminingcompany.

•	 Territory’ssharepricemayfallifExxaroIron’sOfferisnotsuccessful.

Territory’ssecondlargestshareholder,DCMDECOmetalGmbH,(DCM)hasenteredintoapre-bidacceptance
agreementwithExxaroinrelationtoits11.19%holdinginTerritory.

Furthermore,theTerritoryboardofdirectorshascarefullyconsideredtheOfferandthemajorityoftheboard
supportsandrecommendstheOfferasbeinginthebestinterestsofTerritoryanditsshareholders,inthe
absenceofaSuperiorProposal.

TheOfferissubjecttoconditionswhicharesetoutintheAppendixandincludea60%minimumacceptance
condition,nomaterialadversechangeinrelationtoTerritoryandnoprescribedoccurrencesinrelation
toTerritory.
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Full	details	of	the	terms	of	the	Offer	can	be	found	in	the	Bidder's Statement
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Debt facility

Exxaro has agreed to provide, via FirstRand Bank Limited (acting through RMB) financing support to provide 
Territory up to US$36 million in certain circumstances. 

A summary of the key terms of the debt facility is set out in section 10.2.

Exxaro’s intentions

If the Offer is successful, Exxaro believes that it has financial strength, operational and technical expertise and 
know-how to complement Territory’s existing management to develop and optimise the value of Territory’s 
mining and exploration assets.

Acceptance of the Offer

The Offer is scheduled to close at midnight on 4 July 2011 unless extended. To accept this Offer, please 
follow the instructions on the enclosed Acceptance Form. If you have any questions about the Offer, please 
contact the Exxaro Offer Information Line on 1800 129 431 (local call cost within Australia) or +61 2 8280 7731 
(from outside Australia).

I strongly encourage you to ACCEPT this compelling Offer for the reasons set out in this Bidder’s Statement, 
so that you receive a full and fair risk-free cash value for your investment in Territory.

Thank you for your consideration of the Offer.

Yours faithfully

Sipho Nkosi 
Chief Executive Officer
Exxaro Resources Limited
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