17 Oct 2013 10:40AM HP LASERJET FAX p-1

PRICE \ SIERAKOQWSI]  PHONE {e1-8)8211 5000 |  FAX (@1.8)8211 dog6 | AmN o2 68d 080 840

CORPORATE POSTAL ADLRESS PO Box 26433, St Georges Tee Parth WA 5831
ADDRESE Lavel 24 St Martins Towear 44 St Gacrges Tea
Parth WA B000

FACSIMILE

TO: Company FAX NUMBER: 1300 135638
Announcements Office
ASX Limited

ATTENTION; - YOUR REF: EYM

FROM: Antony Eaton/ OUR REF: 130092
Madison Hershey

DATE: 17 October 2013 TOTAL NUMBER OF PAGES: 14

Confidentiallty

The pagea comprlsing this tranemisslon contain confidential and privileged information Intendad only for the
named addresses, Any use Including but not limited to copying or disclosure is expressly prohibited. Iif you
recelve this faceimlie In error, please notify us by telephone immediately so that we may retriava the
document,

Dear Sir/Madam

Elysium Resources Limited (ACN 116 593 005) - Off-Market Takeover Offers for
Burraga Copper Limited - Amended Appendix 3B

We act for Elyslum Resourcas Limited (‘EYM") In respect of the above matter.

On behalf of EYM we encloge an amended Appendix 3B. The amended Appendix 3B
corrects an error in section 6 of the Appendix 3B dated 16 October 2013.

Could you please arrange for the enclosed Appendix 3B to be placed onto the
Announcemant Platform immediately.

If you have any queries, please contact Antony Eaton or Madison Hershey of thig office.
Yours faithfully

/jﬂf&ff Secofonst s
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enclosures (x 1)
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Appendix 3B
New Issue announcement

Ruls 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotatlon of additional securities
and agreement

Inforrnation or documents not availsble now must be given io ASX as soon as avallatls, Information
and documents given fo ASX become ASX's praperty and may be made public.

Introduced 01/07/68 Origin: Appendlx B Amended 01/07/98, 01/08/00, 01/07/00, 30/08/01, 11/08/02, 01/01/03, 2410/08, 10812,
04/03/13

Name of entity
ELYSIUM RESQURCES LIMITED

ABN
|98 008 824 891

We (the entity) give ASX the following information.

Part 1 - All Issues

You must compléte the relevant sections (attach sheets I there is not enough space).

1 +Class of *securities issued or | Fully paid ordinary shares (ASX:EYM)
to be issued

2 Number of *securitles issued or | Up to 565,550,000 fully paid ordinary shares to
to be issued (if known) or | beissued.

maximum number which may
be issued This number is subject to the numbar of

acceptances under the Offers and rounding
described in Attachment A. :

3 Principal terms of the | Fully paid ordinary shares issued on the same

*gecurites (m.g. I options, |terms and conditions as existing guoted
exercise price and expiry date; | ordinary shares.
If partly paid *securities, the
amount outstanding and due
dates for payment; if
*convertible securlties, the
conversion price and dates for
conversion)

+ See chapter 15 for defined terms.

04/03/2013 Appendix 3B Page 1
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Appendix 3B
New Issue announcement

da

6b

&c

ad

Do the *securities rank equally
in all respects from the *issue
date with an existing *class of
queted *securities?

If the additional *securities do

not rank equslly, please state:

+ the date from which they do

+ the extent to which they
participate for the next
dividend, (in the casa of a
trust, distribution) or interest
payment

e the extent to which they da
not rank egqually, othar than
in relation tc the next
dividend, distribution or
Interest payment

Issue price or consideration

Furpose of the lasue
(If lssued as consideration for
the acquisition of assets, clearly
identify those assets)

Is the entity an “eligible entity
that haes obtained security
holder approval under rule
7.1A7

If Yes, complete sections Bb —
Bh In relation to the *Taecurities
the subject of this Appendix 3B,
and comply with section 6i

The date the segurity holder
resolution under rule 7.1A was
passed

Number of *securities Issued
withaut security holder approval
under rule 7.1

Number of *sacurities issusad
with security holder approval
under rule 7.1A

+ Sae chapter 19 for defined terms.

04/03/2013

Yeas,

Consideration under the Offers as described in
Attachment A,

Consideration under the Offers as described In
Attachment A.

N/A

N/A

N/A

Appendix 3B Page 2
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8e

ef

8g

8h

8l

Number of *sacurities issued
with securlty holder approval
under rule 7.3, or another
specific gecurity holder
approval (specify date of
meeting)

Number of *securities issued
under an axception In rule 7.2

If *securities l&sued under rule
7.1A, was issue price at least
76% of 15 day VWAP as
calculated under rule 7.1A.37
Include the *issue date and
hoth values. Include the source
of the VWAP calculation.

If *securitias were Issuad under
rule  7.1A  for  non-cash
consideration, state date on
which valuation of consideration
was raleased to ASX Market
Announcemsants

Calculate the entity's remaining
issue capacity under rule 7.1
and rule 7.1A — complete
Annexure 1 and release to ASX
Market Announcemsents

tlasue dates

Noia: The issus date mey be prascribed by
ASX (refer to the definition of issuw date In
rule 18.12). For exampls, the lssus date for
& pro rate antitEment (ssue must somply with
the applicabls timatatla In Appendix TA.

Crons rafarance: (tem 33 of Appendix 3B,

Number and *class of all
‘gacuritles gquoted on  ABX
{fncluding the *securities in
saction 2 If applicable)

+ See chapter 18 for definad terms.

04/03/2013

Appendix 38
New issue announcement

N/A

All (Exception 5)

N/A

N/A

7.1 108,852,111
7AA 72,568,074

To be advised upan completion of the Offers.

Number *Class

725,880,741 Ordinary Shares

34,388,426 Optlans exercisable at
$0.20 each axpiring on
31/03/20186

23,152,398 Qptions exercisable at

30.013 each expiring
on 30/06/2014

Appendix 38 Page 3
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10

Number and “*class of all
*gecurities not quoted on ASX
(iheluding  the Tsecurities In
section 2 if applicable)

Dividend policy (In the case of &
trust, dietribution policy) on the
increased capital (interasts)

Part 2 - Pro rata issue

1

12

13

14

16

16

17

18

18

I8 security holder approval
required?

s the issue renocunceable or
non-rencuncesble?

Ratio in which the *securities will
be offered

tClass of *securities t& which
the offer relates

*Record date to determing
entitlements

Wil holdings on  different
registars (or subregisters) hbe
aggregated  for  calculating
entitlements?

Polley for deciding entitiements
in relation fo fractlons

Names of countries in which the
entlty has sacurity holders who
will not be sent new offer
documents

Nate: Security holders must be told how thelr
antitiaments ere to be daalt with.

Crogs referance; rila7.7.

Closing date for receipt of
acceptances or renunciations

+ Ses chapter 19 for defined tarms.

04/03/2013

Number *Class

2,000,000 Ontions exarcisable at
$0.20 egch expiring on
Q1/05/2018

17,000,000 Options exerclsable at
$0.02 each expiring on
30/06/2017

No ¢change.

NIA

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

Appendix 3B Page 4
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20

21

22

23

24

25

26

27

28

29

30

31

Namas of any underwriters

Amount of any underwrlting fee
or commission

Names of any brokers to the
issue

Fes or commission payable to
the broker to {he issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunclations on
behalf of secutity holders

If the issue ls contingent on
security holders' approval, the
date of the meeting

Dats entitlement and
acceptance form and offer
documents will be sent to
persons entitied

If the entity has issued options,
and the terms entitle option
holdars to padiclpate on
exercise, tha date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do securlty holders sell
their entitlements in full through
a brokar?

How do security holders sell part
of thelr entitlements through a
broker and accept for the
balance?

+ See chapter 19 for defined lerms.

04/03/2013

Appendix 3B
New issua announcement

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

NIA

Appendix 38 Page 5
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32

33

How do security holders dispose
of thelr entitlements (except by
sale through a braker)?

*lssue date

N/A

N/A

Part 3 - Quotation of securities

You need only complete this section if you ars applying for quotation of secunties

34

(@)

(k)

Type of *securities
(tick on®)

+Securlties described in Part 1

All other *securities

Example: restricted mecuritios at the end of the escrowed parlcd, parly pald securties thet become fully paid,
employee incentive share securties when restricion ends, sacurifies lssusd on expiry of conversion of
sanvertibla sacurites

Entitles that have ticked box 34(a)

Additional securltlea forming a new class of securitles

Tick to Indlcats you are providing the information or

documents

35

38

a7

If the *securlties are *equity securitles, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by thosa holders

If the *securities are *aquity securities, a distribution schedule of the additional
*securties setting out the number of holders in the categorles

1-1,000

1,001 - 6,000

5,001 - 10,000

10,001 - 100,000

100,001 and avear

A copy of any trust deed for tha additional *securities

+ Saa chaptar 18 for defined terma.

04/03/2013

Appendix 3B Page 6
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Entities that have ticked box 34(b)

38

39

40

41

42

Number of *securities for which
*quetation is sought

+*Clags of *securities for which
guotation is sought

Do the *sacurities rank equally in
all respects from the *lssue date
with an existing *clags of quoted
rsecuritieg?

If the additional *securities do not

rank aqually, please state:

» the date from which they do

» the extent to which they
participate  for the next
dividend, {in the case of a
trust, distribution) or interest
payment

+ the axteni to which thay do
not rank equally, other than In
relation to the next dividend,
distribution or Interest
payment

Reason for request for quotation
now

Example: In the orss of resircied sacurithes,
and of rastricdeon perlod

(if issued upon conversion of
another *security, clearly identify
that other *security)

Number and “‘class of all

*gecyrities dquoted on  ASX
(including the *securites in
clause 38)

+ Sae chapter 19 for defined terms.

04/03/2013

Appendix 3B
New Issue announcement

N/A

NfA

N/A

N/A

Number

+Class

N/A

N/A

Appendix 3B Page 7
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Appendix 3B

New Issu¢ announcement

Quotation agreement

1

Sign here:

Print name:;

+Quotation of our additional *securities ie in ASX's absolute discretion. ASX
may quote the “gecurities on any conditions |t decides.

We warrant the following to ASX.

Tha Issue of the *securties to be quoted complies with the law and is
not for an lllegal purpose.

There is no reason why those *securities should not be granted
*quotation.

An offer of the *securities for sale within 12 manths after their issue
will not require disclosure under section 707(3) or section 1012C(8)
of the Corporations Act.

Note: An enlity may need to obtaln eppropriate warrantlea from aubscribers for the securitias In crder 1o be
ahle to glve this warranty

Section 724 or section 1018E of the Corperations Act does not apply
to any applications received by us in relation to any *securities to be
quoted and that no-one has any right to return any *securities to be
quoted under sections 737, 738 or 1016F of the Corporations Act at
the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
+gecurities to be quoted under section 10188 of the Cerporations Act
at the time that we request that the *securities be quoted,

We will indemnify ASX to the fullest extent permitted by law in respect of any
elaim, action or expense arising from or connected with any breach of the
warranties in this agreaement.

We give ASX the information and documents required by this form. If any
information or document is not available now, we will give it to ASX before
+quotation of the *securities begins. Wa acknowledge that ASX is ralying on
the information and documents. We warrant that they are (will be) true and
complete,

..................................................... Date: 17 October 2013
(Pirector/Cempany secretary)

Mark Ohleson

[}
I
[}
I
(]
n
1]
il
1|
I

+ Sea chapter 19 for defined terms.

04/03/2013

Agpendlx 3B Poage &
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Appendix 3B
New issue announcement

Appendix 3B = Annexure 1

Calculation of placement capacity under rule 7.1 and rule 7.1A
for eligible entlties

Introduced o1/08/12 Amended a4fos/13

Part 1

Rule 7.1 — Issues exceeding 15% of capltal

Step 1: Calculate "A", the base figure from which the placement
capacity Is calculated

Insert number of fully paid *erdinary 160,130,741
sacuritles on issue 12 months before the
*issue date or date of agreement to issue

Add the following: £&E8 550,000

«  Number of fully paid *ordinary securities
issued in that 12 month period under an
exception In rule 7.2

+  Number of fully paid tordinary securities
issued in that 12 month period with
shareholder approval

» Number of partly pald *ardinary
securities that became fully paid in that
12 menth perlod

Note:

+ Inciude only ordinary securities hert —
other classes of aquity securities cannot
be added

» [nclute hare (if applicable) the securlties
the subfact of the Appendix 38 to which
this form I annexed

+ [t may be usefuf {o set out Issues of
securities on diffarent deles as saparafe
fine iterms

Subtract the numbar of fully paid Tordinary
securities cancelled during that 12 month
period

"AY 725,680,741

+ See chapler 19 for defined terms,

04/03/2013 Appendix 3B Page 9
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Step 2: Calculate 15% of “A”

0.15
[Note: this value cannot be changsd]

Muitiply “A" by 0.15

108,852,111

that has already been used

Step 3: Calculate “C”, the amount of placement capacity under rule 7.1

Insert number of *equity securities issued
or agreed to be Issued in that 12 month
pariod not counting those issued:

« Under an axcaption in rule 7.2
+ Underrule 7.1A

« With security holder approval under rule
Tlorrule 7.4

Note:

+ This spplies to equity securities, unless
specifically excluded - not just ordinary
securities

v include here (if applicabie) the securities
the subject of the Appendix 38 to which
this form is annexed

It may be useful to set out Issues of
sacuritiss on different dates as separate
line ltems

Ilc”

0

placement capaclty under rule 7.1

Step 4: Subtract “C” from [“A” x “B"] to calculate remaining

ll.All x 0.‘15

Note: number must be same as shown in
Step 2

108,852,111

Subtract *C"

Note: numbar must be sarne as shown in
Step 3

Totﬂ’ [IAI' x Ol 1 5] — IIC"

108,852,111

[Note: this is the remalning placement
capacity under rule 7.1]

+ See chapter 19 for defined terms.

04/03/2013

Appendix 3B Page 10
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Rule 7.1A — Additional placement capacity for eligible entities

capacity is calculated

Step 1: Calculate “A”, the base flgure from which the placement

A" 725,680 741
Neota: nurmber must be same as shown in

Stap 1 of Part 1

Step 2: Calculate 10% of "A”

IIDH 0'.1 D

Note: this value cannot be changed

Murtiply "A" by 0.10

72,668,074

7.1A that has already been used

Step 3: Calculate “E”, the amount of placement capacity under rule

Ingert number of *equity securltles issusd
or agread to be issued In that 12 month
period under rule 7.1A

Notes:

» This applies to equity secunties — not
Just ordinary securlties

« Inclide here — if applicable — the
securnties the subject of the Appendix
38 to which this form Is annexed

« Do not include equity secunties issued
undar rule 7.1 (they must be dealt with
in Part 1), or for which specific security
holder approval has been obtalhed

+ {t may be useful to set ouf Issues of
sacurities on differant dates as separate
lina tams

+ Sea chapter 19 for defined terms,

04/03/2013

Appandix 3B Page 11
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Step 4: Subtract "E” from ["A” x “D”] to calculate remaining
placement capacity under rule 7.1A

A% 0.10 72,568,074

Nota: numbar must be same as shown in

Step 2

Subtract ‘E" 0

Note, number must he same as sShown in

Step 3

Total['A"» 0.10] - °F" 72,568,074
Nots: this is the remaining placament
capacity undsrrule 7.1A

+ See chapter 18 for defined terms.

04/03/2013 Appendix 3B Page 12
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Attachment A — Qverview of the Offers

1. Thie attachment is referred to in Part 1, teme 2, 5 and 6.

2. The securities are to be igsued by Elyslum Resources Limited (ABN 98 008 624
§91) (EYM) as consideration under off-market takeover offers (Offars) by EYM for
all of the shares and options in Burraga Copper Limited (ABN 42 148 874 354)
(BCU) under Chapter & of the Comporations Act 2001 (Cth) (Aect), pursuant to &
bidder's statement (Bidder's Statement) lodged with the Australian Securities and
Investments Commission on 10 October 2013.

3. Under the Offers, EYM Is offering:

(a) 8.5 fully paid ordinary shares in EYM for svery 1 fully paid ordinary share in
BCU; and

(b) 1 fully paid ordinary share in EYM for every 1 option in BCU (exarcisable at
%0.16 and explring on 31 QOc¢tober 2017).

4, BCU shareholders and BCU optionholders cannot accept the Offers for part of their
holding.
5. The Offers relate to BCU shares and options that exist at 12:00 pm {AEDT)

26 October 2013 (a date set by EYM under section 833(2) of the Act) {Relevant
Date) and any BCU shares and options issued during the period from the Relevant
Date to the end of the Offers Period due to the conversion of, or exerclse of rights
conferred by, securlties which are an issua as at the Relevant Date.

g Bacsuse the Offars extend to BCLU shares and optlons issued during the peried
from the Relevant Date to the end of the Offers Period due to the conversion of, or
exercise of rights conferred by, securities which are an issue as at the Relavant
Date, the exact number of ordinary shares of EYM that may be issued as
conslderation under the Offers cannot be calculated, however the maximurm number
af shargs that can be izsued is 565,550,000.

+ See chapter 19 for defined terms.

04/03/2013 Appendix 38 Page 13



