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Terms of the Takeover Offer

On 5 December 2002 Normandy NFM Limited, trading as Newmont NFM ("NFM") gave notice of its
intention to make a full takeover offer for Otter Gold Mines Limited ("Otter") under the provisions of the
New Zealand Takeovers Code. The NFM offer is to purchase all of the ordinary shares and listed options
in Otter which it does not already hold.

The consideration offered by NFM is:

. to each shareholder, A$0.28 for each Otter share held; and

. to each option holder, A$0.01 for every 100 Otter options held.

Shareholders and option holders having their registered address in New Zealand are able to elect to receive
the consideration New Zealand currency.

The offer is unconditional and remains open for acceptance until 19 January 2003 unless extended byNFM
under the provisions of the Takeovers Code
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2 Scope of the Report

2.1 Requirements of the Takeovers Code

^^°yer.sco^e ,came into effect on 1 July 2001' replacingthe New Zealand Stock Exchange
i'T'?Z^El?_Li,stir^ R^1! requilements governing the conduct of listed company takeover activity in
?e^zeala^.d: The Takeovers code seeks to ensure that all shareholders are treated equally and, on
the basis of proper disclosure, are able to make an informed decision as to whether to accept or
reject an offer.

?tte!-^as l^sted. °? th,e NZSE^.P until_1^ November 2002, in addition to its current listing on the
Australian Stock _Exchange. The NZSE listing ceased when there was insufficien^sWeholder
spread to meet NZSE Listing Rule requirements as a result of an earlier takeover offer from NFM.
Otter remains subject to the requirements of the Takeovers Code as it was subject to a listii
agreement with the NZSE within a 12 month period prior to the date ofNFM's current takeover
offer.

The Takeovers Code prescribes the responsibilities and obligations for both NFM and Otter as
^de^[and "target" resPectively. Amongst other requirements NFM must obtain an independent

adviser's report prepared according to Rule 22 of the Takeovers Code, to be--mcluded'm~the
information to be made available to Otter shareholders by NFM.

2.2 Purpose of the Report

??e,.2^-^ft!le,Take°TS code specifies that a company making a takeover offer for a company that
^s^f^entdas.se,s ofvotmg and non-votmg securities must obtain an independent adviser's report
on the fairness of the offer between the classes of securities. Accordingly, NFM has engaged Grant
ST^el,&,A^oci^tes Limited ("Grant Samuel") to prepare the independent adviser's re-po~rt required
under Rule 22. Grant Samuel is required to certify whether or not the consideration and terms
offered for Otter's non-voting options are fair and reasonable in comparison to those offered for the
company's voting securities. The report is for the benefit of Otter's shareholders and option holders
and is to assist them in forming an opinion on the NFM offer.

Grant Samuel has been approved by the Takeovers Panel to prepare the independent adviser's
report. The report should not be used for any other purpose than as an expression of Grant Samuel's
opinion as to whether the temis and conditions offered for tfae different classes of securities "issued
by Otter are fair and reasonable as between themselves. The report does not consider the merits of
the NFM offer in its own right, nor places a value on Otter's shares and options.

2.3 Basis of Assessment

Rule 22 of the Takeovers Code requires the independent adviser to certify whether or not the
consideration and terms offered for each class of voting securities is fair and reasonable a"s between
ftie classes of voting and non-voting securities, and as between classes of non-voting securities. The
Takeovers Code provides no guidance as to the definition affair and reasonable".

sc'm^guidance.ca.n be takenfrom Australia, where the phrase "fair and reasonable" appears in
legislation and in the Listing Rules of the Australian Stock Exchange. The Australian~S^curitiexs
_CTnissio,n issued apolicy statement setting out the basis on which independent experts are to
evaluate whether a takeover is fair and reasonable for the purpose of the Australian Corporations
Law. The Policy Statement is directed primarily at the responsibilities of companies under takeover
offer and requires the independent expert to consider separately whether a takeover offer is "fair"
and whether it is "reasonable". Fairness is said to involve a comparison of the offer price with the
value of the underlying businesses and assets. In determining fairness, any existing entitlement to
_shares by the offeror is tobe ignored- An offer is considered to be fair'if the price ftillyreflects"the
I !le o^a.col?pan,y'^busme^es andassets- Reasonableness is said to involve an analysis of other
factors that a shareholder might consider prior to accepting a takeover offer.

Whilst the Policy Statement is to assist with the evaluation of a takeover offer itself. Grant Samuel
believes it is appropriate to extend the interpretation of "fair and reasonable" to an evaluation of the
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offer consideration for different classes of security as between the classes. Fairness involves a
comparison of the offer consideration for each class of security relative to the consideration offered
for other classes and reasonableness involves an analysis of any other non-monetary factors attached
to the offer for each class of security.

Grant Samuel has detennined the fairness and reasonableness of the NFM offer as between classes
of security by considering the offer price for the options compared to the offer price for voting
securities. In this case there are only two classes of security to be considered and therefore no
further certification is required.

2.4 Sources of Information

The following information was relied upon m preparing this report:

. the notice of intention to make a takeover offer issued by NFM on 5 December 2002;

. a draft of the takeover offer to be mailed to Otter shareholders;

. annual reports for Otter for the years ending 30 June 2001 and 2002; and

2.5 Limitations and Reliance on Information

The report is based upon information provided by NFM. Grant Samuel has considered and relied
upon this information. Grant Samuel believes that the information provided was reliable, complete
and not misleading and has no reason to believe that any material facts have been withheld.

The information provided has been evaluated through analysis, enquiry and review for the purposes
of forming an opinion as to whether the consideration offered for the different classes of securities
issued by Otter is fair and reasonable as between the classes. However, Grant Samuel does not
warrant that these inquiries have identified or verified all of the matters which an audit, extensive
examination or 'due diligence' investigation might disclose.

2.6 Current Market Conditions

The opinion of Grant Samuel is based on economic, market and other conditions prevailing at the
date of this report. Such conditions can change significantly over relatively short periods of time.
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3 Otter's Capital Structure

3.1 Ordinary Shares

As at 30 November 2002, Otter's issued ordinary share capital comprised:

Ordinary shares held by shareholders

numfeer ol Shares

83,396,733

3.2 Options

As at 30 November 2002, Otter had the following options on issue:

(..lass

Listed

Exercise Date

30 June 2003

Evercise Price

NZ$2.00
iNumber of Options

27,279,002

The listed options are to purchase Otter ordinary shares on a 1 for 1 basis and are exercisable at any
time up until 30 Jime 2003 at an exercise price of NZ$2.00 each. No voting rights are attached to
them.
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4 Evaluation of the NFM Offer

4.1 Offer Prices for the Securities

NFM's offer consideration for each class of Otter securities is:

Class a}' Secunt}
Ordinary shares
Listed options

Consideration

AS0.28 cash for each Otter share
^$0.01 for every 100 listed options held

4.2 Evaluation and Opinion

The closing share price for Otter on the day immediately prior to NFM's notice of its intention to
I^^e, ^n °^ ^?s ^;$0'28" Durm8 the last twelve months the price has traded in the range of
A$0 19 to AS0.37. The recent range of prices is substantially below the NZ$2.00 exercise price of
the listed options. On this basis the options are out of the money, i.e. in Grant Samuel's opinion
there is no econoinic benefit to be gained by an option holder by exercising options now at the
NZ$2.00 exercise price and then accepting the NFM offer.

NFM is offering nominal consideration to the holders of options. This reflects the fact that the
options are out of the money. The question of relativity of the consideration offered for the options
compared to the consideration offered for the shares should only be considered in light of the
circumstances prevailing at the time the NFM notice was issued. In Grant Samuel's opinion, the
options have little or no value unless the Otter share price rises significantly. Therefore,\elative to
the listed options shareholders are not being favoured. Accordingiy, Grant Samuel is of the opinion
that the offer for the options is fair and reasonable in comparison with the offer made for the Otter
ordinary shares. Therefore m Grant Samuel's view, the offer complies with Rule 8(4) of the
Takeovers Code.
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Qualifications, Declarations and Consents

5.1 Qualifications

Grant Samuel and its related companies provide financial advisory services to corporate and other
clients in relation to mergers and acquisitions, capital raisings, corporate restrucfairing, property and
financial matters generally in Australia and New Zealand. One of its activities is the preparation of
company and business valuations and the provision of independeut advice and expert's reports in
connection with mergers and acquisitions, takeovers and capital reconstructions. Since its inception
in 1988, Grant Samuel and its related companies have prepared more than 200 public expert, adviser
or appraisal reports.

The person responsible for preparing this report on behalf of Grant Samuel is John Mandeno, BCom
who has a significant number of years experience in relevant corporate advisory matters.

5.2 Disclaimers

It is not intended that this report should be used or relied upon for any purpose other than as an
expression of Grant Samuel's opimon on the fairness of the NFM offer consideration between the
classes of securities. Grant Samuel expressly disclaims any liability to any Otter shareholder that
relies or purports to rely on the report for any other purpose and to any other party who relies or
purports to rely on the report for any purpose.

This report has been prepared by Grant Samuel with care and diligence and the statements and
opinions given by Grant Samuel in this report are given in good faith and in the belief on reasonable
grounds that such statements and opinions are correct and not misleading. However, no
responsibility is accepted by Grant Samuel or any of its officers or employees for errors or
omissions however arising in the preparation of this report, provided that this shall not absolve Grant
Samuel from liability arising from an opinion expressed recklessly or in bad faith.

5.3 Independence

Grant Samuel does not have at the date of this report, and has not had within the previous two years,
any shareholding in or other relationship with Otter or NFM that could reasonably be regarded as
capable of affecting its ability to provide an unbiased opinion in relation to the proposed offer.

Grant Samuel had no part m the formulation of the NFM offer. Its only role has been the
preparation of this report and its siimmary. Grant Samuel will receive a fee for the preparation of
this report. This fee is not contingent on the outcome of the NFM offer. Grant Samuel will receive
no other benefit for the preparation of this report.

Accordingly, Grant Samuel considers itself to be independent for the purposes of the Takeovers
Code.

5.4 Information

Grant Samuel has obtained all information, which it believes is desirable for the purposes of
preparing this report, including all relevant information which is or should have been known to any
Director ofNFM and made available to the Directors. Grant Samuel confirms that in its opinion the
information to be provided by NFM and contained within this report is sufficient to enable Otter
shareholders to understand all relevant factors and make an informed decision, in respect of the
NFM offer.

5.5 Declarations

NFM has agreed that to the extent permitted by law, it will indemnify Grant Samuel and its
employees and officers in respect of any liability suffered or incurred as a result of or arising out of
the preparation of the report. This indemnity will not apply in respect of the proportion of liability
found by a coiirt to be attributable to any conduct involving negligence or wilful misconduct by
Grant Samuel. NFM has also agreed to indemnify Grant Samuel and its employees and officers for
time spent and reasonable legal costs and expenses incurred in relation to any inquiry or proceeding
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initiated by any person except where Grant Samuel or its employees and officers are found to have
been negligent or engaged in wilful misconduct in which case Grant Samuel shall bear such costs.

Advance drafts of this report (and parts of it) were provided to NFM. Certain changes were made to
this report as a result of the circulation of the draft report. However, there was no alteration to the
methodology, conclusions or recommendations made to Otter shareholders as a result of issuing the
drafts.

Grant Samuel's terms of reference for its engagement did not contain any term, which materially
restricted the scope of the report.

5.6 Consents

Grant Samuel consents to the issuing of this report in the form and context in which it is to be
included in the information to be sent to Otter shareholders and option holders. Neither the whole
nor any part of this report nor any reference thereto may be included iu any other document without
the prior written consent of Grant Samuel as to the form and context in which it appears.

GRANT SAMUEL & ASSOCIATES LIMITED
5 December 2002

^.<y
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