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Form 603

Corporallons Act 2001
Bactlon 6718

‘Notice of initial substantial holder

: Is LI
Ig Company Name/Scheme A Minerals Limied

ACN/ARSN - 100 727 491

1. Datalls of subatantlal holder (1)
Name Stone Rezourcas Limitad, company incamaratad In Bermuda (Stone) and the entilies listad In Annaxure A.

ACN 7 AREN (if appllcabla) - _NA
The holder becama a substantial holder on - 71142011
2. Datalls of voling power

The total number of votes allached o all the vetlng shares In the compeny or voting Interasts in tha schema that the substanlial holdar or an associale
(2) had a relevanl inleres! (3) In gn the date the subslaniial holder became a substantial holdar are as follaws:

Class of securitlas {4) Mumber af sacurilias Pargons’ voles (6) Voling powar (&) |
Fully pald ordinary ‘ 418,301,429 418,301,429 67.68%
shares (FPOS)

3.  Delallg of relevant intarasts ‘
The nalure of the relevani interast the gubstantisl holder or an assocliale had In the follewing voling sacurities on the dala tha substantlal holder
bacama a aubstanlial hnrda_r ara as follaws:

Holder of relevant Intarast Malura of ralavant Intarest (7} Glass and number of sacurilles
Stone Resources Limited Enlilled to ba reglsterad as holdsr of 418,301,429 FPDS
votlhg sharea

4, Detalls of pfosant ragistered holders
The parsons reqlstered as holders of lha securitles referred Lo In paragraph 3 above are as follows:

Holder of ralevant Reglzlarad holder of | Parzon anlitled to be Class and number of

Intaras] gacuriilags raglstarad oz holder (8) gecuritles
Stona Resources Slone Rasources Slone Respurces Limitad 418,301 429 FPOS
Limfted Limiled

5. Consldaration ‘
The canglderation paid for each relevant Intarast referred Lo In paragraph 3 abova, and acquired in the four manths prior lo lhe day that the substantial
holder became a subslantial halder Is as follows:

Heolder of Date of Caonalderailon {2) . Clazs and

relevant acqulsilon ‘ number of

Interasl ’_ securilies
Cath Non-cash

Etona 7MiM $2,243250, al an lsaue MN/A 89,730,000

Resourcas prica of $0.026 per FPOS In

Limitad accordanca wilh a

Subseription Agrasmeant
dated 12/8/2011 ag provided
In Annexura B

Slona S NfA Part conversion of convartibla | 320,671,429
Rezources note - $14,600,000 convarad
Limiled at %0035 per FPOS, In

: accordancs wilh a

Subseriptlon Agreement dated
12/8/2011 a3 provided In

Annaxura B
4. Assoclates -
Tha reasons lhe persons named In paragraph 3 above ara ascoclates of the substantial helder are as follows:
Name and ACN/ARSH (if applicable) ‘ Malure of agsoclation
Various {Refar to Annexure A) Various (Refer lo Annexure A)

7, Addresses
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The addresses of perzone namad In this form are as fallows:

Nama Address
Sitona Resources Limited Cumbarland House, 8™ Flaor, 7 Vicloria Sireat, Hamiiton
HM11{, Bapnuda
Various (Reler lo Annexure A) Varous (Refer to Annexure A)
Signature
. Mr Franclg Hui :
print name Capacily Chief Financlal Officar, Slone Resourcas
Limiled .
algn hare W ?ﬁtlf\/\-\ date 9 November 20791
¥
DIREGTIONS

()]

(@)
@
&

(5

(6
(7

L)
)]

If there are a numbar of substantie! holders wiih skmilar or relaled relavant interests {eg. a corporation and ils refated corporalions, or Lhe
rnanager 2nd (rustas of an equity trust), ihe namas could be included In &n annexure 1o the fann.  [F the relavant Intarests of 4 group of persons
ara gesonilally slmilgr, lhey may ba referrad to throughout tha form as a specifically named group if Ihe membarshlp of each group, with the

namas and addresses of members is clearly get out in paragraph 7 of the form.

Sen the definilion of "assoclate” In 2eclion 9 of the Corporations Act 2001,
Saa the definttion of "relavant Intarast” In sections 608 and 6718{(7) of the Corporations A.
Tha voting shares of a company constiute ene class untess divided inlo 2aparals claages.

Tha tatal number of voles atlached to all the voling shares In the company or voling Interests in tha scheme (if any) that Lhe parson or en
assoclate has a yalavant interest In,

The person's veles divided by the lotal votes in tha bedy corporate or schama multiplied by 160,

Inelude details of: '

(#) any relevant agrasment or olher circumatancas by which [he relavant Interest was acquired, Il aubsection 6718(4) applles, a copy of any
document getting out the lems of any relevant agreemenl, and a statement by the paraan glving full and aceurate detalls of any contragt,
gcheme or arrangarmant, muat accompany thls form, fogelher with @ writlen stalamant certifying Lhis conract, $cheme or amangemanl:
and

(b}  any qualification of tha pawar of 4 person to exercige, conlrol lhe sxerclse of, or Inflluenes the exercize of, the voting powers or disposat of
the ecurilles to which tha ralevant interest relates (ndlcaling claarly the pailcular securities Lo which the quallfication applies).

Jea lha definftlon of “relevant agreement” In sactlon 9 of the Comporations Acl 2001.

I the substanllal holder iz unabla to datamine Lhe [denlity of the person (eg. If the relevant Inlarest arlses because of an optlan) write “unknown?.
Dalalls of lhe considerallon must Include any and all banefits, money and other, that eny parzon from whorn 2 relevant Interest was acquired has,
or may, becoma enlllled Lo recalva In relalion to thal acquisition.  Details must be Included avan H the bansiil is conditlona an the happening or

not of & conlingency. Detalla must he includad of any banafit paid on behalf of the substanilal hatder of lla assodisls in relatlan to lha
acquisitions, avan if lhay arz nol paid directly te the person from whom the relevant Intaresl was acquired.
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THIS IS ANNEXURE “A" OF 1 PAGE REFERRED TO IN THE FORM 403 DATED # NOVEMBER
2011

DATED THIS ?th DAY OF NOVEMBER 2011,

oty G

Mrlfrancls Hui

Chief Financiol Officer
Duly aulhorised officer of
Stone Resources Limifed

Assoclate Basls of Assoclalion | Address
Stone Resources Limited | Section 12{2)(a)(l) of the Corporations | Room 2201-2202A, 22/F., Fairmont
‘ Act — associate of Stone Resources House, 8 Cotton Tree Drive,
Limited by virlue of being a wholly Central, Hong Kong
owned subsldiary of Stone Resources - '
Limited
Springbend Investment As above As above
Co., Lid '
Falrchild Information As above 690-4400 Hazelbridge Way,
Services Ltd, Richmond, B.C., Canada
Tanzania Sitong As above - : Plot No 52, Regent Estate Msasani,
Resources Limited ‘ P.O. Box 23030, Dar Es Salaam,
Tanzanic
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THIS IS ANNEXURE "B" QF 56 PAGES REFERRED TO IN THE FORM 403 DATED ¢
NOVEMBER 2011 '

DATED THIS 9th DAY OF NOVEMBER 2011.

Mr'fmncls Hui ‘
Chief Financlal Officer
Duly authorlsed officer of

Stone Resources Limited
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A1 MINERALS LIMITED
ACN 100 727 491
(Company)

and

STONE RESOURCES LIMITED
(Subscriber)

SUBSCRIPTION AGREEMENT
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THIS AGREEMENT is made the gdayof | : 2011
”BETWE”E—N T

Al M[NERALS LIMITED (ACNIGD.727 491) of Suté 34. 25 Walters Brive, Osbome Park
Wesham Ausfralla (Company);

AND
STONE EESDURCES LIMITED of Rﬂom 200122024, 22/F., Fairmont House, 8 Cotton Tree

Drive, Genfral, Hong Kong. a-company Incomordted In Barmuda, whose shares ore lsted
andraded on the 18X Vem‘ure Exchariger (Subscrlbar)

RECITALS.
A The Subscriber hos dgreed 1o sdbscribe for, ahd the Cmmpdny has agread to
Issue:

(@ the Placemeiit Shares and thePort qucernen"rﬁ"Shoras ar -ehv)’l:
[(3)) ‘Tﬁ.!‘—'l‘ 8PP Placérhent Shares af any); and

@  fné Converiivie Note,

on the terms and. condlians set ouf Iﬁ-mls?Agreemenf (Subseriptian),

B. The Parfies have agreed 1o enterinfo this Agraemen‘r fo rscord 1he terms of itie
Subsciiption.

It ISAGEEED a3, fﬂllDWS

1. DEFINITIONS AND INTERPRETATIDN

1.1 Definltfons
In this Agreement, unless the. context othenwise feculies:

Agraemenl means the agreémen'r cwnsﬁh.rreﬁ by thls documeént and inclucdés

flie RecRals, Annexires angt any clrnendmants made fom fime fo time n

'Gccordunce wa’rh 1his Adreeimeant,

ASIC means Austratian Seg,unﬂesqnd.lnvasfrﬂ;anis@ommisslbn- |

ASX meains ASX Limited (ACN 008 624'491) or fhe financial market operated by

It..0s the. contéxt reduires.
ASX Listing Rulas means the officil Lléﬂngﬁtﬂésibf-ASX:

Board means fie bodrd of Dirsctors of the Compdny.

L : 1

10
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Bualness Day means a day ‘an. which trading banks dfe epen for business In

Parth, Wasterm Australla.

Charge meahs a first réinking “fixad: ond ﬁocﬂingj charge over the' Compaiy’s

Subscriber to s&cure the Cdnvertible Nate; as referred 16 In dlause 7.2.

‘assets ‘and undertaking$ on standaifd ‘comirierclal téims acceptable fo the

Company means Al ,Mrné_:mlst'lrﬁlfed (ACN100 727 491), whase shares are listed
and fraded:on the ASX, ' ‘ - ‘

Compensating Amiount means aiv.amount to comperisate the Subscriber for I

redsonnbl'a- advisory and other costs relating fo lhe Tronsactions,. thé cost of
management time and. réésonable’ ot of packet expenses relafed. to the

Trarisactions, belng an-amount of $500,000 as ugresd between the pariies,

Cornpeting Prepesal means a pidpased fiansadiion or amangement pursuant to

which a person other than the Subsciiber. or Its nominees would, if the proposed

fransaction or arrangsmernit I8 enteied Inio. or completed subgtantially In

accordarice with its taims:

(@  dirsctly or Indirectly acquire, have o fight fo acaulfe: ar ofheiwiss

| aequiré-an-egonomic Inferestin, all oF a substArtil part of the busingss
of ffie Cofipany; . -

®)  acgulearelevantinterest i 50% &F mai Of the ordinary shares of The
Cormpany or olherwise dequire contrdl of the Company within the

rmedning of section:50AA of the Corporations Act; ar

c)  otherwlse acgulie or merge. with ‘the Company whettier by way of
takeover offer. scheimie. of aiangerent, shareholdst apbroved
acquisttion: copitdl reduction, -share’ buyback. §ale or purchase of
assets, olrit ventlre, reverse takeovar, dual-lisfed company staiciure or
-other synthétic merder or any cifiéf fransaction-or ardngament.

Completion ieans complefion: of the subseription far, and lssus of the

Placement Shares and 1he Converible Note In accordance- with -his
Agreement.

Completion: Date means 5 Business Days affer ihe Condifions airé séisfied of
waived (or such other date gsls agreed In wiing betwaen the Partigs).

‘Candifions means fhe.condifionsset oufIn clause 3.1.

ConsHiution mediris thi. onstitution. of fhe Company,

Converslon Date msans. ihe: daté of delivery of @ Converion Noficé by the
Subscrier to the Company i deéoritoricewith thie terms of fhis Agreernient.

2,

‘Convérsion Price mednst

Completion Daite, $0,06;.and

@  if B ConverIon NGfice Ts provided more than 12 méiihs affer the.

onverslon Notice means the cofverslon nofice I ffie Torm sét ouf IH-Anneiure

I



9. Nov.

2017 14:00

sl

Steinpreis Paganin No. 0366 P

©) if the Conversion. Notice is: provided within 12 months affer e

Camplefion Pate, $0,035;

subject o any adjustment in accordance.with this Agréernent.

Converlible Note méans a redeeinabile convéible note issued to the Subsciitber

orvthe tenhs set out I this Agreéemaent,

Goiivetllble Noté Applicalién Fern means the application form set out In
Annexure-1, ‘ :

Convertibie Note Subseripilon Amourit means the amount & §12,000000 or, I
agreed by ihe Pariies no latef than 2 Busingss Days befors the Complatien Date,

such lessar afnount of af least §10,000,000,

Corporalions Act mearis ine: Corporaticns Act 2001 (Cihy.

Plrectar or Directors meéans & direCior of the Company tor the fime being or any

one ar fmore ¢f them who hes or have autharity to-actfor the Campany.

Encumbronce means a ‘morigage. pledge,. lien, ¢harge, assignment,
hypothacation, secured Interest, fitle retantion arrangement, preferential right or
other arrangement dneluding ‘a condionally tepayable: deposit or “flawed
asset™ andngement), Trust o power, It ach ctsé having 116 séme of o similay

commeairclal effect os @

End Dafe. Mmeans 30 Novernbar 2011 or such ofher date as may be mutially

agreed hefwien the Parfies:

Everit of Default meons any of the events or circumstancss: da&cﬂb’éd [y]

clouse 16.1.

Exclusivity Peflod maans the perlod sommencing on fhe ExBoutien Date and
onding on the earlér of the Complatien Date or the- dote his Agreement Is
lowfully terminiated. |

Execulion Dafe means the date the Iast of the Parles-executes this Agreermant.,
Face Valie means an' amount edudl o

(@ e Convertibe N1 Subsérition Amount;

(B)  plus diny anioufiis of gecaed Interest capitalised in accoriance witn
Ihis‘Agreement:.

© less: hat pdition or these portiens of the Convertitie Note' that have

been previously repald ‘or convered In cctoiddiics With this

Agréement,

Govemnmental Agency meanis the Crown in fight ¢ iti& Caommanwedhh, Stafe or

Temitory, ‘any’ governiment, ‘&ny governmental minitry or deparment, or any

Crown. govemmerital, séml gaveinmental, statutory. padiomentary,
administralive; fiiéal, puble, mupiclpal, local, judiclal or ragulatory entity,

agency, Instyrnentality, ulilify.-autfiorty, equrt, commilssion.-bodyor tibunal.

, s d.grant of securily, ang-any agreemient 1o. create or give
any‘such-argngeménts. ST

12
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Inferast Payment Date meidns fhia '¢icits on Which Iriterast on he. Corverfible:
Note wll payable sach quarer In afears, \being 31 March, 30 June. 30

September and 31 Decefriber of sachyear.
Maturity Date means the daje thatis 2 )feurs'frn-:sm‘fhecompléﬂon Date.

Mining infermation medins crigingls or coplas of plans, maps, drawings, diagrams,

flow sheets, records, reports. and documents (whather In wiillen, compuier. of

electionically-readable for) and prospacting dnd exploration Infarmation,
geologleal, gedphysical. and féehnlcal fnfomdition, geromagnetle data, dril
logs. dill chips, dil core and samples. (ncuding dirill pulps) fhat arg In the
possession of custody of, or under the conirol of, ther Campany and which rslate
In any way to fhe Tenements, '

Monles Payable. mgans, at any parfieular fima; the: Face valdeg and ceiiusd

Infersst on the. Converfibls: Nofe which Fias not baen repiid, Gapltallsed or

converted Ifitd Shdres,

NI 43-101 mecins National Instrmeént 43-10] - Standdras, of Disclosure for Minercl
Projects.

Nominée Diractor means o peison. or persons nominated: by 1he Subseriber to
aci 05 a director or direciors fo the Company, I accordancs with. ¢lause 201

and clause 20.2,

Note Certilicate misans a cediicots tor the Convertible Note substanfially in the
form of Arfexura.d: ' ‘ ' '

Part Placément msaris a placement of the Port Plagement Shares to the

' Subscriber In'occordance-with clatiss 4.3 of 1his Agreement.

Pdnt Placement Sharés meons 30,000,000 Shares at an lssue price of $0.025 per
Share,

Part Flacement Walver has the rrier':mrn'g'gfvan In clause 3.5 of this Agresimant.
Party means q party fo-1his Agieement and Partles mennshlliﬂf’ihe% partiesto this
Agresment: ‘ ‘ :

Parmitted Encumbrance insans an Encumbrancg which:

@ s apossessory BN orsihg by opération of law Infhe ordingry couise of

business and in the. absencé sf defautl; o
() lsentefed Info with 1hé prior wiitten donsent of hé Subsarber.

Flacement maans the subseripfion. by the Subscilber for the Placermient Sharss In
dceorddnce with he fems of this Agréement, - :

Placement Sherés mears - 89,730,000 Shiores af an Issue price of $0.025 per. |

* Shdre, unless the Parf Figcement has completed, In which cass. it means:

).

89730000 Shares:at anilssue price of $0.025 per Shars.

‘Placemgnt $hares Application Form meens the share application. formm set ot In
the Apnenure 4. o - . .

Placement Subscription Amount medirs $2.243,250, inlégs thie Pairt Pladieivient
‘has completed, In which ease If ingans § 1,493,250, ‘

4
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Frospactus hais the meaning giver In clause 3, T(e) ‘eﬁhl'sﬂgraeménf,

Quarter maans each. fhiee month perlad endiig 31 Mareh, 30 June, 30
Septemberand 31 Dacember 6f each yéar,

- Share meons o fully paid- ofdinary share In the capifdl of the Company mnking; |

equally with The existing lssued ardingry snare Gaplial-of the Company,
$hareholder means a holdat of Shares.

SPP medns the shiars purchase plan that the Company wil conduét, subject to
the lssue of The Convertible Note and Hhe Placement Shares, as detalled Inthis
Agreamant,

SPR Placement Shiciies méains thosé Sharss lsuad to the-Subscdber pursuant o

fha 5PP, In accarddrice wiih cldusés 14() or T4(e).

Subscriber mecans Stone Resolreas Limited {or fis nominee, being Stone Mining

e, |
Supetlor Prapesdl reqns i Competing Propasal whiehs

(@ Is Hofid fide and in wiiting and in-the deteimination of the Goinpany’s

Board gciing reasonably and-in goiod faith offér consulfation with fhe

Company’s Indgpendent advisers, 1§ ‘capablle &f belng vaiued' cad
completed, taking info account dll'aspects of the Compating. Proposal
(nclucingits Terms .and conditions ang: the. Identity of the: ‘persan or
persons making 1n: and | |

®  Inthe defernination ot the Company’s Boord aciing reasonably and.in

aoed falth and In order to. satisfy what the board considers to be-its

Ticduciary ‘or sfafutory ditles would, i complstad substantially I
‘decordance wiih Iis ferms, result it a fransaeton more favourable fo.the
‘Company’s seicuiityholdérs than the Transactions.

Tax Includes iy tox, levy, impest; dssessmant, dediiction, charge, tate; stamp
duty or eompulisoty loon or withholding (eViad, imposed, assessedt or collacted
by or under ary legisiation or Sovernmental Agency, Including: any: Iitome,
company, undishibuted profits, payroll, sales, géods, serviees, value added;
caplial galns. wiinholding:. preseflbed  paymeénfs, land, rafing, ‘stamp,
transaction.social service and wiikers” compensdtion fox, starhp duly; &hgige,
contibution. levy and.oblidation, togethar wiih any assoelated Inferest, penalfy;
fine; charge and few e othier Grmicunt. : .

Yensmenls: imeans the tenemients in which the Company has .a legal or
bBeneficial Inferast,

Term madns the perigd commisneing on fhe Gompletion Date and ending .on

‘the eailiér of;

(=) ihe last Business Day-before the date upon which the Carnvartinle Note

In its entirety in gecordance with elouss 9;
() the date that this Agresment Is lawfully tefminétaid; and
©  theMaturity Dafe, '

i3 tepaid in full It accdrdance with clause:9.4 or s convered Info-Shares

14
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15XV mearis the 18X Venture Eidhunga.

Transactlon Docurnents rn‘ecm‘s:

) 1h|s Agreément; and

®) the Charge referred to In clauss 7. 2.

Trqnsucilons mmns the issue of the Placement Shares, the Pc:rt Flucemenr

Shares: 0f any),. the $PP Placement Sharas (If any) and the issue and converslon

of the Coriveriible Note,

Walpac ineans Wotpac Civil & Miing Pty Lid (ACN 129 804 968),

12 IRterpietation

In this Agreement uniess the confext othenwisé requirss:

(i) evéry covenant, agraement; represen’rat‘an dr warrdnty expidsiéd or
frriplied in which more. persons than one covenant, agrge. rapresent ar
warrant shall bind such. persons and evary two or more of them jolnfly
and each of them:severally;

{(s))] reference to ony Party shall metcin:ond Inchide. g reference to-thiat Pany,
his or its successon or personal representatives (as the casé may. be)
- Gisslgns and transferges;

[ Thér wari:‘i “person”shall Includé a corpardtion;

() words Importing & mascliing: geridler shiall Includé the' feinining and

‘ nsufer genders;

©®) the sifgular sRdl iﬁélude"thg Blural and viceversa;

H reference: to any statute: shall include all statutes amending  or-
cunsolldahng tha stafutes referred to;

@  a.eference jo a recltal, clause of schedule k.o refarencs 1o a recital,
clduse er schedule of thls Agreement;

()] -arefarence jo curency & to the clurenecy of AuSTrqu'cl,

o the recitals to This Agrégmient oré IneGrpareted In aid fon part of this.
Agregment. and

G dniy tferm or phrase which Js definadin the Corporc:ﬂons Act and which i3.
riot definad (A this Agreemeant shall have the meaning spaciiied in the
Cr.)rpcmhcms AcH,

2, ‘SUBSCRIFTIDN AND ISSUE

W

© . "the 5PR Placemant Shaiéis.(Fany); and

The Comipany agraes to Istue; and’ ihé Sub&criber agress to subscibs for

(d} : The Placefnent Shares;

®) -~ ihePart PlacBment Sharés f any):

1
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@  theConverble Not;

on the terms and conditions sat out In 1hia AgraamEnf

3 CONDITIONS PRECEDENT
31 Condifions

The obligafions to subscribe Tor and lisue The Pldcement Shares, the Part
Placement Shares (f any), 1he SPP Plucemem Shclres f ﬂny) and the
‘Corveriible Note do not bec::vrne blndlng until the sétisfaction (nr walver) of the
following ¢onditions (Conditions):

{a@) the Parties obidlning, ol necessary regulotairy:. shareholder and third

party. cpprovqls 1o fhe issus of ihé Placemearnt Stiares, the: Issue: of the.

8PP Placement -Sharas. nnd the grcmf of the-Conveidible Note: and Ifs
converslon Inte Shﬂras including:

() the Company obfalning Sharehdlder approval under section
611(7) of the Comporations Act for.ithe Subscriber to dequig a.
rélevant Intersst In more. than 20% of -the Company's fotal
lssued share'capital thrdugh conversion of the Caonverible Note:
and fhe [§5ué of Placémént Shidies and SPP Placemant'Shates
without moking & takaover bid, inclucing-the preparation of Gin:
Indepéncdant expert’s teportio advise 0n. whether i 1 falr and
reﬂsonuble for the:Company fo- compla’re the Transactions;

a the Comgidny obtaining Shareholder approval uider ASX Lsting
Ruleé 7.1 for the Issue of the Placement Shdres, the Isue of the
8PP Placement: Shafés and tha grant dnd conversion of the
Converiible Nefe ar ‘(o the extent requlreﬂ)Secﬂon 708 of the:
!:orpp_rqﬂon; Actand ASX Hiting Rules 10,1 ¢nd 10.)1 fa.give a

finaricial benefit 1o a.felated: pardy of The Company, balng, the
[ssue: of e Placement Shdres, the SPR Plagément Shares anid
the groni and converdion of the Convarﬂbla Note. 1o fhe
Subseriber; and

() approval of the. TSX-Venture Exchange 'MSXV) for the Subscilber
t6- subiéibe for the Plagemant SHares the SPP Plocement
Shares and 1ha Ganvertible Note on Condiflons. reasonably
: uccep‘mble to the Subscﬂbar

(b} In relation to-thé Cenvertible Note only, tie Parfles enterdng nto ari
agrsement or c:greemenfa with' Wcﬂpe:c c;nd. “fo the- ‘atent’ required
.other creditors who hold charges over the Campﬂnv s dssets, OR térms -
acceptable 1o the Subscriber; under which Weipac -and such other
craditois.agree to tho:&reation of the. Chorge and such other: GdeHOI’S
(excluding Watpae) agies. 1o the: subordinatior or discharge. of iheir
chargas over i@ Company's assafs and underl‘okrngs,

©  Inrelgfion to the Converiible Note orily. fhe Paiiés entef Info.a formal

deed:-of prionfy with Wm‘puc puisugnt to-which the: Chdrge will rank

'jbehind the exisling chofge crecrfed by the Compdny In favaur of
Watpﬂl::

@  Inrelalion to:the Convernb]e Nofe only, the nagoﬁgﬂon ondl exgcution
of the Churge rafarred 1o Iriclause 7.2;

[ | o | 7
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‘Subscdber. qcﬂng recwc:nc:bly) 50 a3 10 allow e Prm‘:emenf Shitires
(and, to' the_extent posslble, any SPP Shdred and Shards Isiued on
conversion of the Converible Note) to-he fiegly tradeable from the
date of lssué In accarddnes with section 708A¢11) of the Corporafions

- AGH (Prospécius):

posifion or ihe Compﬂny, or 1ha oparcﬁlons or &ssots of the: Compony,
during the Exclusivity Period that has, or Is. reasonably likely 1o Have, in
thé teasonabld opinion of Thé. Subscriber,-a mataral adverse effect on
fhe Compony, being ari affeet inar has'a fiharicial impact on the velue
of the "Company’s assgis. or ldtilfies excasding' $300,00Q, ‘and the
‘Subscrber. shall be -enfiled to requiré the Compiony 1o provide Ifs
mdnagement accounfs as af the latest practicable date before
‘Compleflon to prova-lfs'éﬂmpirdnce wlth 1hI3'subacluusa; i

excapf to thé. exfanf speclﬂcully. clc:cumiﬁly faldy, und fully disclosed by

&r o betialf of the Company fo the. Subscdber duing the caurse of s

due drllgance and discussions with the Comiparly befwedn 31 May 2011

‘and ihé Execution Date, fhé Company§- waridnties and répreseniations |

as set-aut in his. Agreemen? are uaond canect In all materfal dspecﬂs
and noyEvent of Defmul’r Ras oecuned:

‘there Is no torfeltura of, or action taken by any Governrnenml Agent;:y
or third party o seek Torfélfure of, any* Tenemenis that the. Subscriber;
‘acting reasanr::bly, constders to bé Matéral to thé Trcnsccﬂonsrand

. the Compuny provides tha Subscrlher Willr-a' cadrﬁcqfe, no latér than

he date thdt Ts 2 Busingss Days after qil 6ther Caonditions are daflsfied or
wiiived, thaf states that, o the best of the Compiny's: knowleage, ifter

midking.dus: enquiiles and investigations, s at the- date thecedlificate Js -

so provided fo the Subscriper;:

[0 all the tems, undertakings, and condifions on the part of the
Substiiber: under this Agréeimerit have. Besn psrformed Tnall
matendql igspécts;

(] all Wwarianties ond representations on the péif of the Subserber
In fnig: Adiaemént 1émain: s, comect and ‘aceyrate In all
‘Mdterial respadts,. sublect o the Imitations contalned. In this
Adresment;and. ‘

N ihere ore no material. adverss “circurnéidricas relaiing fo the:
busihgsses, assels, financlal postiion, ‘manogement and
operations of the Subsciber orging sincé the Exgcutiop Datg
that have not been fully and falfy disclosed 16 the Subséiibet,

The aforesald certificate $hdll be §igned by a dirgétdr on the-
‘Company’s behalf and approvad by a wiitten rasolution sngned
by-all ifs cirectors; whith wiftien resofution shall also be provided
fothe: Subscrltaer togethar. with. the dforesald: ceﬂiﬂcafe

ﬁanaﬂt of Condmons |

17
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(@) Conﬂitlnns 3 ](cl)(lli). 3.1(d), 3.1(0), A1, 3T(.3. 1(h) and 3:1¢) are fc:r
: the benefit of tha Subscriber and may only be waived by tha subscriber

and

() Gondmons 3160, 3 1¢a)(ihand 3. 1(b)-are far the benefif of hoih, F'qrtles:
‘ and may only be waived by the qgreemem‘ of beoth Partiss.-

3.3 Best Endaavours

The Parlles must usé thelr best endeavours to safisty fhe Conditions as soon os
reasonably practicable, to.provide each other pary with sugh inforration as
mdy be necessdry to safisfy the Caonditions, and must netify e&ch other If. a
Condition I satisfied with respect 1o them or isnof capable m‘ bélng soilstied: :

34 Satlsfactlion of Coniditions.

(o) If ine Condltions.are not satlsfied, 6r waivad, by fhis End Daote, then’
unléss othenwise extended by both parties, Hhis Agreerment may be
t&rminateg by eithar Party by wiitten notics to the ciherPclriy

@ = Onterminatian of this-Agreement,. nelther Party will hiave any obligations:
or liabilifies under ihis Agreement except for obligations and NQBIHES:
orising before tha date of temninafion. -

a5 Asslgnmanr

(@) {f trie TSXV approval undéf Condilon 3.1¢a)IN Is not- obtgined By ihe:
fime Sharebolder Lapproval ls obfalned under Cendihons 3.1@) and
3:1¢a); the. Subscriber shall fiafsfer and ossign all its rights, benefits.
obligations énd lloblities of ond urider fils. Agreeément o 0 nominee;
which Rermines fs undiat no legal ehligation. to -obtaln TSXV approval
under Condition. 3,1(q)AID) But which will e’ subjec’r to. he- following
Conditions (which are far the benefit ofthe Cormpany and may enly be

wc::lved by ’rhe Companyy;

) a no objection lefter has been obtaliiéd undei the Foreign
Acquisifions ‘end Takeovers -Act 19756 for the nominse fo
complets  tha Transactions. (or the. parlod for the
Comrionweallh Treasuteér to object has lgapsacl wh‘hour
objacﬂon), it requlred' and

(i the Parfi &8 and the nominée have entsied Into ‘o deed of
novatlon te novate this Agreement o such terms as. will be
reasonably agreed upon by them,

(by  After the transfer ond aslgnmient plrsyant fo. clausé 3.5(a),
nominee shall-take: up. ail rights and. biehefits and dssume all’ obuguﬂens
and liabllities of the Subserber:under this Agreement, and proteed with
the Trgnsactions In accordance with the terms of this Agreemem

3.4 Part Plagemsnt Walver

The-Subseribar may. at.any time: prlot to- Complation, sub]ec’r 1o cornpqunce witH
-the Corpom’hans Act, tha ASX Usting Ruled: ond Raving obitalngd coniditional
approval from | the T8XV, by wilitén fatlce” o e Company, unllcmarally walve all
Conditions In respect of 30,000.000 of the Piqcemanf Shérés. (Part Placenient

- ‘Wuivar) In which casasthe. sunscnber must subscribe fdr, and 1ha Cgmpuny rnust

e A | . - ' 9
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complete the Isue of thoss 30000000 Piacerment Shares (Part Placement
$hares) within. 5 Business Days of Fofice of the walver a3 set out In clauses.d of
this Agresment. ‘

(@)  comply with clauie 15 of this Agreement.

CONDUCT FRIOR TO COMPLETION |

“Fiom thé Execution Date untll ther earlier of tie GommpleTior Dofe or the date thi

Agreeniant § lawfuly feminated, the Company must:

(a) prepare: @ propsi nofiee: of genewol mesting  ond any ofhet
_documentation réquired undér the Corporations Actand the AS¥ tisting
Rules (Nolice of Magting):

Oy  rmoke avallable to the Substiiber @ sibstantive fnal draft of the: Notice
of Masting (Draff), censult with the:Subseriber In relation fo the content
of the Praft (neluding. the"inclusion of any Infortidtien n retation to fhe

Subscriban, énd take info account, for fhe: purpose of armending the

Drafi, any commens from the Subsciber and fts legal advisers o fhé
Draft provided that nothirig nihis:clause-4 shall.requira the Company’to
act gtherwise than In cdinplianics wilh' applicablislons-or the ASX Listing
Rules relating Yo the Notice of Masting: '

(6D convéns and hold-ihe, g_efﬁefql'fm?aiﬁing: as feduired Under jhe terms of
- ‘this. Agresiment gs soon.as practicably passible followirig the Execution
Date; '

(@) provids g Subseiiber ond its adyvlsers with:

[0) décess to ffs disels, properfles, monogement, books dnd
fécords diiing riormal business. houss: wpon feasenable orior
nofice (ncluding cldwing ‘and arénging suliable
acsemmadafion for ihe-reprefentatives &F the Subscdber to

stay In the. properiles of ihe-Company for cenducilng relevant

foashllity reseqich, provided such aecommodafion. IS
réatonably. aveiiable, and at the Subseriber's cost (ofher than
domp aEgcommedalion provided in. wsual manner fo thé

Coimpiany's smployges);

a3 coples - of all. budgels, blsliess plans, developrent plans.
studies and réperts and fingncial sfatements relating fo the-
Company which are reasonably” fequired’ By the: Subscriber:
and : T

()  rtecsonable assistance to .comply with the -Subscrber’s
regulatery réquirements for cempleting the Transactions or
obtaining third: pary/regulaiory’ approval for comipleting the
Subscripilon, Includiig corfipleting. o NI43-101 report which. Is
acceptablefothe TSXv:end

MFI

o E)(C[U'SWITY;3BDAEBIQE‘;GMMENDAUDN AND coSI RE&DVERY

Exclisivity

@ (N Shop) Duriig e Exdlusivity Perod, the Campany fust nat, and

‘must engure that ts réprasentatives do not, &xcapt with frie prer wiltten
| 10

19
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consent of the Subsciber, solict o invite @y Competing: Proposal of
initiafe discussions with any ihird pany which may réasondbly - be
expected fo l&td to-a Compefing Propesal,

(bj- (NoTaik or Due Dlligence) Subject to clause 5.1(c), duing he: Excliigivity
Petiod, thie Company Fust riot,-and must énsure. thaf. ifs. represanmﬂves:
do. nm except wiih the pror wnﬁen congent of the Subscriber:

0} ‘parficipate In any negetfations In felation fo-a Competing
Proposal or whith may reasonably bé gxpetied to lead tora
Compahng Proposal; ar ,

an provide any Informcﬂton to a thlrd party for fhe purgosss of
enabling that pcmv fo make 0 Cdmpeﬂng Proposal: or

(iii) communlcate any intention o do ‘any of the thihgs Ilsfed [n {-of
dh:

(&) (Fiduciary Corve oul) Clause 5; l(b) dossfiof apply fo the extent that It
‘ festicts the Company: or iig: Board from tdklng or refusing tor taler: any
action wiih fesgeet fo a-Bona fide: Competing Propasal (which was ot
sollched, invifed, encouragéd or inifictad: by the Company In bréqch of.
clause: 5. 1)) prdvided. that e Company's Baard has détermingd, in.

acod faith and acting. reasonably that: ‘

[0} ‘@fter’ cansultnﬁcn with 17§ advisers; such.a bona-fide:Competing
Proposal hasbeen pioviged In witing arnid could rec‘xs:anublyba
consideréd to be.a.Supertor Proposaf; cnd

iy after recelving wittten advice from q Queer’s Caunsel or Senilor
Gourisel, that féiling o respend to such a bana fidle Compéting
Proposal may constifuté o bredch. of the; ﬂduclcny of stcdutory
duties ofihe: Bour@i .

)  (Nolliteationy Durng the Exciusivity Peiiad), the Campariy must:

L)} prormply lnfqrm the. Subscribar In wriﬂng if It or any of s
fopraseritatives recelve any Inqulry of propesal whlch rday
recsbriably be expected foleadto o Compéting Propasal;

()} as so0h Os iedsorndbly prc:cﬁcqble provide wiitten nofice of the
identity of 1heé parly or parfies lnvclved In the ‘inquiry or
proposel: ond

Iy provida the Reciplent with réguldr updiates on me: stertus of any
sueh Inquiry. of praposal. . ‘

(&) (Legal Advice) The Conipany acknowledgess hat Tt fias received: legal
advice o thls Agreemeant and the.opération of this cldusa. &

52  -Board Re‘cornmend:iﬁon' '

The Cormpany wamanis that each Diréctor of the Bodid has advised that.he er
shig Intends; in-the Notice of Meeﬂng and In-any other publlc jtatements made
aﬂer the exgcuilony of Halg Agreemen’r relating 1o the T{ansqeﬁnns, o
.‘.recommend that ‘the: Company's Shorenaldsts  approve the resolufions Tn

) | o o 1
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rstation o ihe Transactions, without any quallication other than. o quallficgior
that the recommendation Is subject 10:

‘@ ihe Independent Experi's Repoit In reldfion to the Transactions.

5.3

canchiding that the' Transactions arg. falr ancd reasonable to the non-.

qssociatédShareholdsis of the.Company; and

o) the Board, in good faith ond acting. reasonqblv, determining ihat a

bona fige Competing Proposal pravided n-wiiting could reasonably bs
corisldared to be-a Superior Proposal,.

‘Gosf Raesiary

‘Without prejudice fo any ofrier remedy avalldble: to {he Subseriber. ths

. Compény agress 1o pay. The Subscribier the Compensating Amount If, af any

time affer-the Exagution Date. up 1o the eonter of the Complstion Date or e

' End Date, a bana. fide Compating Propasal has been provided In: wiiting -and

the Company’s Board, affer taking: advice: per elause 8.1(2), n. geod-falth and

actlng’ recisonebly, tecommends or aaccepis the Cempeting Froposal on ine

Biosk that foling forecommender aecept such a bona fide Competing Proposal
may constitute a Bréach.of the fiduclary.or stolutory dutles of the Baard.

6!2

g,

TCOMELETION.
_Comipléfion Dale.

CEmplétion wil eeur at 10.000m (Parth #me) on e Campletion Dofe. at the

agresd by the:Parfies,
Complefion of thé Flacement Shargs
@  Qnorpefdié ing Completion Bate; thig Subscilber:

@ st deliver 16 the Cempany 6 Pldcement Shares Application
Farm cluly: executed by 1he Subscérber, In thé foim set out In

Anpexure 4 or any other form ‘that the Comipany dgrees to

accept:

(i) fust pay fhe Company the qucamenf-SUb\sgﬁbﬂ@_n Amourit in
clearéd funds Info the nominated aecount of the Company, as
dirdfad By he Campony

{a)] On and fiom Completion, tha Subsérber agrees fo be beund by the
Conshitufion In respect of the Placement Shares and declarés frat the
Compgany Is not requlied to provide 1o the Subscriber a piaspecius or
ofher disclosure. :document for 1hé lste of the Placement Shares
bacause the Subscriber comes within one of the stated exceptions in
seciion 708(8) of the Corporations Act, :

@  AtGompletion, e Company must:

offlces of the Subscriogr’s- Australian lawyars. ar such:other imé and |deation as

21

0) issuas and dllot Thie Fiacement Shores To-the Subscriver frée of

Encurnbrafices;

a)  reglster s Subscrberas fiie holder of the Piacemant Shares In
| ¥5 register of memieis' Immedately upbh the isswe’ of the

12
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Placement Shorés and’ jssue O holdlﬁg statement for the.
Placement Shargs fo the Subseriber;

@iy take oll steps requirsd under its  Conslitfion dnd the.

Corparailons Act 1o cénsiitite and evidence fne Subieibsr o8
it hiolder of the:Flacement Shares;

av)  opply 16 ASKX for official guotation of the Placenient Shares and
give 1o ASX an Appandix 38 In eelatlon 16 the Placeirnent Shares;
ond: :

v) if it has not alréady done 30, lodge a eletirising riofice: in
accordance wih $eciion 708AE)E) of the Corporations Act in
réspect of the Placement Shargs, or If this s -unavailable: or
lneffective, lodge the Prospecius af ASIC and do all Things
which @ necessary or degrable to ergure ihot each
Placerent Share issued fo the- Subscrbér is- fresly fradeable
wiihout resfriction from the date- of lssue, Inchiding doing all
such ihings necessdry To. sofisfy ‘seciion. 708ACIT) of the
Camporations Act o L

43  Complelion of Part Placement Shares. |

In the-event the: Subiscrioer hotifies the Corvipariy of d-Part Plaicement Walver I
wecordance-with clausss &-of ihis Agreament:. '
(@)  the Pariles fust corpleté fhe subscAption (65 the:Pdrt Pldcement $hares

within & Business Days.of wittén notice of the Part Placsefent Walver,.on

fhe sdmie ferms as sef ouf I’ clausé 6.2 with such adjusiments a§ are
necessary:-and.

(b} comptetion of the subsctptlon for the ermaining 57,730,000 Plogerment
shares will ocewr on the terms of et out In clause 6.2 but wih such
“adiustments o5 arenecessary to refisct that fowdr Placement Shidres are
beélng lssued on this-Complefion Dafe. -

64  Compietionfor the Converfible Note
(@  Onorbefore the Complstion Dots:

(0] the Subscibér must” poy the Converlible. Nate Subsciption
Armount In cleared funds fo-the: Company Inio the nominated
aceeunt of the Company: ag dirscted by thel Company nof less
thaii 2 Business Days before the Completion. Date:; and.

iy the Cormpany must.provide the Subscriber with an original duly
axecutad copy of the.Chaige. . -

®  ©On ihe Completicn Date, e Subscriber must subscribe for,, and the

Coripdny must iésué; the ‘Convertible Noter to: the Subsciiber on the

terms sgf qut. Iri This Agréemeiit, Tncluding deliverng a Nofe Cérificate

evidencing the Subscribars filie 16 the €onveitible Nate, S

oy | - 13
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6.6

Complefion o be simultaneous

Eomplstion for the Fiacement: Shares and the Convertiole Note must Seeur

P

‘dinultanecugly. (except. completion of any part Placemént Shates; If any, Jssued

in.accordance:with clause 6.3),

7.2

74
7.5
76

77

Wil

"~ CONVERTIBLE NOTE

Face Valug. -

The Coriverlible Note shall havé an initial Faca Value eaiial fo the-Gonverticte
Niste Subsciiphion Amount.

Motutlly Dafe

fhe Canvertlble Note wil have o Matlity Diite’ Blng the date hat s 2 years
from thie Cormpiétion Dalé.

Eonvertible Note secuted |
@  TheConveriitle Note will b sscured by the Cheirge.

(k)  The Charge will be arc':ﬂeq-by-fhe.sancﬁorsfor the Subscriber.and wil be

on standard: commerclal tenms accepioble, fo tha Subscrber, Including

‘that during the Term witfiout thé giior wittten.consent of The Subscriber:

0F no naw secuiify, othat fhan the:Charge, may be granted over
the: Company's assetst, | ~
0] i6-assetsof the Cempany rriqy be.sold;

@iy  fio etionges to The diection of the Company’s. Business
directioh may be effected; and '

(v) ne chiange of control-of the Compdny may beaflectad,

Acknowledgrent of Indebiédness.

The Company acknowledges that dufing. the Tem, it wil be Indebied 16 the:

Sibscriver o fhe extent of he Moriss Boyable:
Note Isunllsted

Thé Company does nat-intend 1o list the Coriveriible Nofe for quotation on ASX
and it 5 ot obliged to do'se. ‘

Voting Hghts

Traé Converiible. NGte shall not provide: for gny vollng dghfs at Shareholder
‘megdings of the Compdny. | '

Transler

The: Subsciber shdll ba pémilited fo transfer ot assigri oll of any part of the

Converfible Note on the condion thait the Subseriber procures that the osiignes
of frve Convertible Noté agrées 1o be bound by the terens and condiiians of this
Agresment and signs a déed of Cevenant In favour.of tha Cormnpony:

14

23
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‘8" TNTEREST B
8.1 Interast rafe

82

- %

8.4

et

Duting the Tem. the Converfiole: Nofe shall bear Interést of the rafe of 5% per
onium on the face Value,. -

Caleulation.of Interest

@  Duing the Term subject fo clauses 8.3 and 84, Inferest on fhe
Convertitsts Note wil be alculated dally-and wil ba.payacle quartedy
in dears on each of 31 March, 30 June, 30 September and 31

Decsmber of sach year (liferest Payment Dale).

®)  IFihe Interest Payment Doté Is not.a Business Day, ihen the inferest wil
be payakle on{he nexi succéeding Business Day.

Cdplfalisafion of inferest

Thie Gompdny may. atits elactiai (nofified In witing 1o the Subscriber of Iast &
Business Days priorto the relevant Intersst Payment Bate) and subject:to the
Garporations Act. elect to copltalise: Interest-payable to the Subsseriber forthe

current Quarter The Face Valué Is. Ingreasad by iha gimount of tiny Inferest
capifaled, ‘

Bayment of Infarest

The Gompany must poy the-Subseriber Interest on the: Canvertile Note:In e

following manner;

(@y  unless capltalised in accordance with clase 8.3, énd:sublect to the
fordinder of this clouse, 84, guarterty In gfreafs on -edch Inferast
Payment Diaté;

@  iffhe Fgce Value sTepald In ful-on the Matuity Datfe, then the-acciied

but unpgid and uncapltdliéed interest, If any..on the Convérible Note
must be pald In cleared funds te the Subscrber on.fhe Maturty Dater as.
part of the Menies Payable In aecordante with ¢lause 9.1:

o)) If the Face Value. Is fépald in full prier to the Matuity Date In

‘accordance with ¢louse 9.4, then 1He accwed bul” ungdld and
uneaplialised lnterest, It any, on the Cenvertible: Note myst be paid Iri
cléarad funds fo the Subserber on fhe-date of thie répayment as part of
the Monles Paydble In accordance with clause 9.4;

) if @l or pait &t the Convaitible Nate Is convartad Into Shores: fn

decordance with clauss 10, than, subject fo the Corparations Act and
tre ASX Listing Rules, fhie ciccrued but unpald and uricopltalised Inferest,
if @ny, on 1hei porflon: of the Converiible:Note being: converted shall be
satislied by the issue of thaf nuinber of Shaies ot the Conviislan Price
which represents. the Interest poyable - by. the -Company fo the
Subscriber ih:Tespect of that padion of the Convertible: Note which Is

fhen conveitsd, at thé time of conveirslen.

15
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9. REPAYMENT ~
91  Payment of Moniss Paydble
Tha Gompeny musr pay e Morles Payable in cleared funds to the Subscriber
on.fié Maturify: Date unless the Convertiole Note has been fully converted pricr
. fo:iha Makurity Dote. , ‘
92  $aislactioh of Company's obligations
The poyment by thie Company-fo the: Subscriber urider clause 9.1 safisfies the
Company s obligation fo the-Subscriber Inrespact of the Monles Payable.
9.5 - ‘Noflce of non-conversion -
The Subscilber must notify the .'Gemmhy_. at least 60. days pricr to the Matuifly
Date If the Subscriber Is.not interiding to fully convert the Face Value on ine
Maituity Date. ' '
94  Early Repdyment
With the prior written.consent of the Subscriber, Tﬁa’Corhpcmy may repay dll of
part of thia Monias Paydble piler o the Matuily Date. |
0. CONVERSION OF CONVERTIBLE NOTE
1.1 Convarsion | |
(@) - The Subscibér may eonvert ‘al) or part of the Fage. Value of the
“Coriveitiblg Nota Into:Shares-ar the Conversion Piice af any iimé up 1o
fand Including & Maturlty Dafe; by delivering foihe Company d.duly
complated arid éxécuted Convarsion Moficé. and the Nofe Cerilicate,
or such ofhver evidérca of fifie os'to ownerstilo of the Convertibie Note
gsls aceeptable fo he Dliectors. '
®) Ay fiaction of a Shore wil be rounded up fo the nedrest whale
' numeer. '
0.2  Conveisian Nefica céin be withcrawn
A .ﬁﬁﬁv@'r’_sgdn_lﬂc-ﬂcé ones lssued cari be withdiawn, In whela or part, by the
Subscriber af any fime prior toithe:Altleiment Dote. ‘
104 dallslaction of Company's ebligations
The conversiar of all o part 6f fne Face:Vaiue.of Convertible Nofe fitte Shaies In
accordange with clouse 10;1 -clisfizls the Company’s “aollgation 1 the
Subscriber-in respect of that part of e Face Value converted,
17, ALLOTMENT AND SSUE OF SHARES -
111 Allofment and isiue

On the Allofinent Date e Company must allot and Isiue Siares fo e
Subseriber. (or Ifs nominae) In agcarddnce with a Conversdlon Notics and the: ASX
Usting Rules and ASX Settleniént Opérating Rulesfree of Encumbrances:

16
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12

11.3

Halding stateient dnd new Note Ceilificats
The COmPGnV myist forward fieé of charge fo The Subscripér:

@  wilhin- Business Days of the Allotment Date, o ¢ertificafe or holding:
statement for thie Shares dliotted and issued on conversion gf part or all
“of fhie Face Valus ofthe Convartible Note; arid

®  within 10 Busihess Days of fhe Alistient Dats, o new Note Cerficalé in
resnact of any part of the Face Value of fie Convertible Note thaf has
not been cenverted In accerdance with clause: 10 of repqid in

- gccordance with clause:9.4. \

Quotation and ranking &t Shitéé Upen canversion

@) The Cormpeny must take all sfeps peirittad by, law dnd neceassary or
désitable to ensuré the:Sharas lssusd 'on.a canversion of ¢ll erpart of the

Fdes. Valus of the Convertiole Nofe are’ grarfed guatation by ABX an’
Gind frory the Allotment Date and éré fredly fiadsable. ‘
)  TheShares lised on cieenversion.of allkar part of he Face Value of the
Convertitle Note will rank equally with-1he other fsusd Shiarés. of the:
Company from thé dete of isue. |

2
121

12:2

12.3

"REFLACENIENT OF NOTE CERTIFICATES

Worm.or défdzed Nofe Carillicate

It any Note Ceriifi¢ate bscomes wom out or dafaced then upar its prodisction

1 thie Company [f may canéal ihe same and issue a new Nofe, Cerfificate In llau
Jhereof,. ‘ . ‘ ‘

Lost 6t deshoyed Note Corlificate

If the- Nofe Ceriifictite Is lost ‘or destroyed fhien upoRi providing proof to fie
reasonable sofisfactien of the: Company and upén such indemnity. and/or
advertissmént (f any) ds the Cornpany may require belng given:or published, a
‘new Note Cértificate in lleu fefeof shall be given fo the Subserber, The Cost of
any. adverisement énd indernnity Must be-pald by the Subsciber.

‘Canceliation of Nofé Cerfificate.

Any. Nofe Ceriificate That I retuingd ta the Company In.connection with the

converslon eriranster of the: Note:must bé cancelled by the Company..

13

LT

REORGANISATION OF CAPITAL AND PARTIGIPATING RIGHTS

@  inthe evént of & recoristiuction of the: capital of the Company durng
ihe Temd (ricluding by way of consolidation, subdivision, reduction,

I’_etl._Im, scheme of arangéement or othanwiie):
@ - fhenumberof Shardstd b lssusd ugan carversion of all.or part

gftha Convertible:Note; and '

) the applicable CenversonPrice,

26
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will be réconstiucted If¥ thie same propodion ﬂﬂé, 1;5"9’@@_1 capital of the
* Company [8 tecengiucted and in a:monnar which will dgt fesult h any’
addifiongl benefits belng. corfeiréd on, or detiment suffered by, the.

subseriier, which are nof confeiied on of suffered by shafeholders. and
athsiwise-in compllance with-the ASX Listing Rules. I all other respects

the férms of thié Gonvartible Note will iemaln unghanged,

)y  Iniheevent of any c_d_[smbuﬂn'n (dlvidend.or rehdn of copital) made by
" the Company: duing the fem of the Corveriible Note. The Converslon

Bricie is 10 be adjusted dawn by thé grnount distibuted.

(€)  Sublsct totha Company z;_cjr‘nplyi‘.hgwi.m’rﬁe-CdrpciraﬁonsAét and the
ASX Listing Rules, if of any fime-during 1né Tafm the: Cornpany makes an
oftér of shares, options or ofher securfigs (nclusing worvertible

securfies) In the Company (neluding dghis Issues and bonus issues).
then ther Gompdiny must fiakie'an offer to'the Subscriber ‘on.ferms which
conespond with The offar the Subsediber would have recelved [If the
affer was made on'g pro-fafa biasgls-to Shareholders and thie: Subscrber
had held the number of Shads acquirdbié Ugen conversion of the:
Conveilible Note lImmediafely before fhe date on which poriicipants

oretobe determinad forthe offer:
@  Subjsctto the Compdny complying wifh the Caiporations-Act anid the
ASX Uisting Rules, if ot diy fimé:during the Term: Sharehaltisrs dre antitied
“ta receive. shares, securiles of other assets with respect 10, or In
exchanga, for, fhelr Shoraé (6 Comordts Event); the Company. must
ks dpproprate provision fo-ansure haf thie Subscriber-wil have the
dght ta racéivis upon-such: Corporgfe Event Such shares, secuifies of
‘olher assofs to which the Subscriber would have been entitied If ihe
Subscriber hed Reld itie rumiser of Shaies. acquirable upon converslon
ofthe Conveflibls Nofe Immediataly before the record date for Shares

for the Corporate Event.

14.  SHARE PURCHASE PLAN AND SPP-PLACEMENT SHARES:

@  The Porties agrea that, subject to the sue of the Converlile Note-and
the Placement ‘Shdras. #he Cormpany wil conduct a share-purchose
gian (SPP) In.accordance with fhe Cotporations Ast andthia ASX Usfing
Rules, providing Shorshelders wilh the opporfuntty jo subscribe for new
shicrés in the Compiany.atf an lsue price of $0.025 payShare, subject fo
amaximum gverall cap of 100,000,000 Shares being ued,

). To the exfent fhat any Shares offered under the SPP arg nof subscibed
- for by Shareholders by the élosing date of the SPP (PP Shorffall:

o) the Subseriber may. by witten nolice to ihe Company. require
fhe Comipany 10 lssud 1hé Subscriber with up 1o that rRumber of
Shares, ot an JssUe piice of $0.028 per Share, equal to the
numbeér-of Shares comprsing the SPP.Shertfall;-arid

an where' the Subserber so-alacts, the Company st subject 1o
compliante withthe Cerporations Act and thée ASX Lising Rules,
lgsue, drid-fiie Subscriber must subseribe.for, those Shores within
5Busingss Days of ihe completion of the SPP. '

@  Onedmplation of the SPP; he Subscriber inay, by writisn nofice 1o the
‘Company, requilre the Compdiy to lssiier fhe” Subscilber with. that

EA5Ee:Y 14
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nurber of Shiarss,.at an Issue; pileé of $0.025 per Shite, which resulis-in
thé Subséitier havirgra shiarehotding In ihe: Compeiny of 30.90%. of the.
total expandad Shares on Issue. Wnere the Substriber sg glacts, the
Company must, subject to the Corparations Act and the ASX Listing

Rules; Issue; and the: Subscribér must subicribe for, those Shares withiin &

‘Buisiness. Days of the complefion of the SPP;

@ AnyShores isiued To the: Subscriber unds ine clausés 14¢o) or 14¢c) are
the SPP Piacement Shares. The Company must: o

g  olet and Tséie qny SPP Placerient Shageé to the Subscibar(or.ifs
nominee) In accarddnce with the ASX. Listing Rules end ASX
setilemient Operating Rules freé of EAcumbrances;

() ensure thet any $PP Placemeént Shares ronk equally with The-
ofrier issuad shares of the Company frorm 1he, date’of fisite; and

Qi take ol steps pemmiifed by law and necessary. or desiiable fo.
-ansyre dny SPR Placement Shares are granted quotaticn by -
ASX and gie fraely tradaable frorn the date of ksue. '

15.  UNDERTAKINGS BY THE COMPANY

From the: Exacution Datg.until the end-of the Term, the Compony must, except

“o5 anvisaged by this Adreament er with the prier approval of fha-Subscribar:

i) {securilies) (ot Issie -or agree to ksue any Shares. options or olher
sacuntles Gneluding ednvartible notes) in the eapital of the Company.
The.Subsciiber.may meké ifs eonsent to df issue condifional on the
Cémpany offeing the Subsciiber. the: oppariurity 1 paricipate in the
suei on the sama terms as othar Investors and, exgept fo the extent
prohibited urider hiée ASX Listing Rules, to maintoin the Subscrbiers fully
diluted sharsholding in the Company at the sarme percentage Interest

 immediately priorio the furthar Issus;

()  (ew contacts) not enter intd, or agree to enter Into, any contracts.
ardngemsnis of engeagemenis except In the erdinary and. proper
course of ifs ordinary business;

()  Qlabllties) not incur any single flablity, or total iablities within-ohe monih,
In excess of §100,000 except In the erdnary and proger course of Its
grdinary business; |

(dy (consuttation) ‘cérisulf and sesk the-dpproval of the Subscriber prior fo
micking.any deciion that will, or I§ likely fo have, an effect on the assets
or liabillties of the-Company of mare than $100,000' or have a material
adverse affecton.the Complatian of the Transagtions;

¢y  Uenements) subject 1o thé Company pbialnifg sufficlent furiding for
such purpose before Complefion, maiataln.any fefémentihat i holds in
- good stending and free: from new Encumbrances;

)] (Froteclion of Assels) subject to ihe Company: obiaining suifictent
funding befére Completion whers such funding Is necessary to endble it
o comply with 1his sub-Clause, use ail reasonable endsavours io
rcintaln I1s assefs at nommal 18vsls aid Tany out: repalrs and
mantenance to s Gsselé In gecordaned with good ¢ommereial

a

o) ‘ - ‘ o 19
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pracifee dnd standards: of malntenoAgé, and: maintain oppropHate
Insuranée In relation to lts assets;

@  (materlal contracts) subject to the Compony. abfainlig  sufficient’
Tunding before Coraplationi whéie such funding Is necessary 1o enabls
Tro Gomply withhls sub-clduse; carmiply with all provisions of all maferial
-confracis: ‘

ty  (nolificalion) send to fhe: Subscribsi -copfes of il annual repors.
accounts dind offiér information which ‘wauld. nomolly be sent o
* Shareholders;

)] (employees) not hire or terminate ‘the employment of any émployes:
(excapt nomal site operation -amployees hired.or tefminatad. In the:
ordinary course of business) of alter or agrée to alter the temns ar

- conditions of employment of any employae offiel than as raquired by
law; ' -

® . (ordinary course) subject to the: Company ebtalning sutficiant. funding
" before Cemplefion where such funding 15 necessaiy to enable. it 1o
comply wih this sup-elause, ¢onduct s business in tihe - ordinary and
proper course and. In subgfanfiaily The. same manngt as prévigusly

- gonducted.cnd In accorgdariée with all applicable laws;

& (dividends) not onnounce, declare of pay any dividend or-ether
clisfribnifion:. ‘ :
{)  (feconshuetion) notbuy back iy own shares, reduce iis share. caplial,

refuin capitdl 1o sharsholders or In any other way restucture s cdpital,
If In each cose to dd o would be likely. To have a madterial agverse
effect on the Compdny's abilly io peérfem and comply with i
‘oblgations under the Convertible Note or on the Subscriber's fights
uridat i

(M) (Conglitution & Change: of Name) not alter fhe piovislons of its
Congtifutlon er ¢ghange the Company’s name; ‘

() (rhergers and acquisitions) not enter Into, of agieé o enter Into, any
merger or consollddfion of make' any dcodlsition of any ofhér antity,
company or business: of dé anything which would have: iheeffect that
thia Company-or any. related bgdles corporalé was opsrating business
or acfivity which was.net within the cduise 6f, or direcily connacted
with, & Business camed en-by It as.af the date of this Agresment;

{0) (financing) not .I_hcur any new materal financiol Inadbtedness.or dmend
In any matenal respact 'ﬁnyiﬂrrqngemsrﬂ with Its finaneiars;,

) (lltlgqugg) not cormmmence or sette any iitigation. (ncllding arbiteatian)i
and ' S

(@ (exploration) nat #o-&onduct or cause 1o ba conducted any:explorotion
on Its northém tensments, except -explorafion for the purpose of
mdlntaining ‘such fenements I gopd stonding but only with the
Subscn%er's prior writhen Gorsent which consght not 1o’ be unfeasandably
withhald. '
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T6  EVENBOFOEFALT T
16  Evenis of Default
Each of ihe following Is.an Event of Defautt:

(@)  C(winding up): an application or order is maide forthe winding up of the:
Corpony. of for the appointment of aiquldgtor or the: Company passes
a resolttion for its winding up;

()  (ecelver: d recéiver, contraller (wifhin'the madning, of séction 9 of the
Corporations Act) or analogous person & appolnted o, or the: holder of

an Encumbrance fakes passession of dll, or any part of the assels of ihe
Company; -

(©)  (nsolvency) the Company;
o . 'suspends:puymen,t.geherclly:

an becomies an extemally-adminlstered body corporate within the
maaniig of the Comporafions Act;. '

i - béecomeysublect to ddministration under Fart §.3A of Chapterd
of the Comadrations Act. or steps are foken whigh: €ould
reqsenably be expeciad to tesultin tha Company bacoming 5o
subject; or : '

@) ls.or states that If &, of ls deemed by applicable law fo be,
unable to pay its debts:as and when They fall due;

(@ (atatutory demand): o statutory demand s served on the Company
Urider section 459E of the Corporatiens Act or pursuant 1o sscfion AB5F
of the Corporgtions Act fhe Company Is takén to frave falled to camply

with-that statutory dediond:

&) (compromise or aridnggnient): cther than with the wiittsn consent of
theé Subscrber, such consent nét to bi unhtecsonably withhisld of
defayed, thé Company takes any stap for thie-purpose ofentaring Info.a
compromise:dr airangement with any of s members or ¢ reditors-except
for the purpose -of a keconstuction.. amalgarigtion, mergér  of
consolidation on térmns approved by the Subscriber; '

Fes (Encumbrance):; éxhy'ﬁdcuﬁﬁb‘mnce ‘oveir the Company or s gssels of
unidertakings becomes énforceable; othérfhan the fixed and flacting
chqrge‘.h‘eld by Waltac whichils zumently enfércaable: '

(@)  (mon-payment); fhe Company falls fo. pay wiihin 3 Businoss. Days-of its
- due date. any amount pdyablé under any of the Tdnsaction
Dacumerits; ‘ '

() (Suspenslon from frading): the Comipany’s Sharés aré suspefided from
fradiig on the ASX for mare fhan 15 consecutive days (other than
voluntary susizensions wilhiha prior witten congent of thé Subscribéi); or

® - (amendment 't6: Gonstifution): a change to fhér. C@H&fiﬁrﬂéh &f ihe
Company without the prior wiltter &ongent of the Subscriber
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(dlsposal of assets): fhe. Company $6lls, osglgns tranéfers or: otharwise
dEposss of all éF substantially all of its assets: ‘

(mistepiadentation): ¢ny undertaking, representation, wararty of
statamént mode or repeatéd in or T connection with. he Transachion
Pocuments Is breochdd, not complied with, untrue or misléqading

. (whether by omission or ofharwiss) when so mada or repeated or

bécores yntiie or mislsading (er, in- the gase of financial forecasts,
unfalr of unreagondbla) Inany material ospects:
(change in ownétshlp): hére:Is a change-In gantial of the Campany

(ofhet than as o result of the Trarisactions);

(material breachy; the Corfipany Is I breash of a materal ferm of this
Agregment; ‘

(failure to' comply with walver); If any Event of Default (or oceurence

which would offherwise. have'heen or becomé an Event of Defaui) is
conditionally walved by. the Subscriber. and The Company dess. not
‘comply - with thosé condiiens of Those: condifions are not fulfiled
{whether by the Company or any*other persen) or aré or hecome
Jreapable of fulfirment; ‘ '

(nvestigations): a peison ‘s gppainted under ony. legislofion  to
nvestigate:or manage any part of the affalis of the Company. or any
diisctor or officet of the Campeny Is of are-subject to. Investigation of g
matetl fafure by any regulateror law enforcamient agency; and

(provigions veld); all ér any miaterial provislon of any of fne Transaciion

Documents:
uy does not have effect or ceases to have effect. in Gigcordance
"‘wifh lig-terms:

Qiy s or becomes. vold, voldable, legal, Invalld. or urenforceable
oiher than by reason of equitable principles or laws affecting
crediters’ rights generally; of '

(il s tlotrned by ihie Company or any ether parson 10 be any of
fhé matfeis refeited to In paragraphs () or () or the Campany
or any other person commences any court. praceadings fo
establigh gny of the matters referfed to in paragraphs () or d) fo
be the.case. | |

Subseriber's powers on default

IF an Event of Dafault occurs fhat is not capable of rémady or; If capable of
being termedied, s not remedied to. the safisfaciion of the Subsérber wittin &
Business Déys of the Subscriber.nofifying the' Company of the Event of Defaulf
and requirlig rectitication, the-Subseriber may then er of any fifie subsequenily
by nofice to the Comparny: ‘ ‘ T

(@)

®)

teminata ils Agresrment by wiitten risfice to the Compeny: and

dsclaié Ol fnongy BWwing under ‘dny. of the Transaction Dacuments,
ingluding the Meniés Payable, 16 e Immediately due ond payable..

22
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14.3

and the Corpany st flmmga;'iia'frialy__pgy ihat money Gnecluding
acerued Inferest and fées) to thia Subscrber, ‘

Duly-to nelify of Event of Defdult

The Coimpany must riofify the Subiscriber o5 soon as possiple if thé Gompany
becomes oware of the occurrence of an Event of Detault.

| 17.
1.1

17.2

17.3

17.4

. sase

REPRESENTATIONS AND WARRANTIES
Mulugil Représéntallons.and Warantigs

Each 'Pdﬂv'-wqrrcn’r's and. represents tci:jhé‘f Qiher'i?'drly‘ on The Exeéufion Date

‘and on: each ¢day bistween the Execufion Date and fhe Complation Date

Gnciuding Immedlately prior to Completion) ihat;

P

(@) (Autharity): it has full power and authorty to énter.Into this-Agreemént

and, subject to satistaction or walver of the Condltions. 1o perform s
obligations under IF; '

)y  (Corporate duthorisations): it has fakién all necessary action to authorise
hig ‘éxecution. delvery and peiforance by i of thls ‘Agreément In
-aceordance with s tarms;

() (Binding Terms) this Agresrnent consfitutes' lis tegal, valld -énd Binding

obligations arid s enforceaile In gecordances with itsteims: and.

(@  (ronsachons pemitted): ‘the. execution, dalivery and, subject to

sofifaction of wawver of the ‘Conditions, paiformdnes™by # of - this
Agrasment dogs not dnd Wil not vidlaie any law; regulolicn,
authérdsation,. ming,  censent, fudgrment, orclar of decrgs. of a
‘govatrimerital-agency, Its Censtiiufion er ofher consiifuent dogumenis.

&t ah Edcumbranieror document which is binding-on Tt o an s assefs:

Company Représentdiions and Warranties

sublect 16 ihe fimitations In¢lause- 17.4, the Cormpany makes the representafions

and warranties in Arnesure.§ of this Agreement on ihe Bxecution Daté, on every

ddy between the Execufion Daté and the Completion Date (hcludlng

immediaiely prior to. Comgletion), arid Immadiately priar to: the lssue-af any

Shdies provided for Inthis Agreemant. :

Indemnlty by Compeny

Subject o the linmitations In clause 174, the Company shall Indemnify the.

Subscriber ajainst all damdges, losses, lldblifles and ex¥penses: Incurred by the

Subscrber as a_natural copsequence of any midfter or thing tieing found 1o be
In breach of the rapresentations and warranties given by the Company In clause:.

17.1 .and 17.2, ahdjor any underalking. or term In this Agresment, withour
prejudice to the Aghts of the Subscriber fossek any qul’r_qbler;téliéf;

Qumlifications fo Compéiny Répiesentations and Warranfles

@y  The Cempony will noi bé liable to the Subscrdber for ary glaim ':‘fq_ar
‘breach of the represéntatiang and warranties glven bythe’Cempany In

clausés 17.1.and 17,2 (Compeny Wariantles) 10 18 extent thatthe fact,
mattars or Eircumstances. cousing: sueh; cldiny have-osen specifically.

23
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Gdeurately, foldy and lully disclosed By or 6n behalf of fhe Compgry 15

the Subscdbér dufing the course of its due diigance and i discussions

with the Company belween 31 May 2011 and the Exacuiion Ddfe,

@  Clause 17.4() does not opply 1o the extent that thire Hios been fraud,
' dishonesty or wilful conceaimadit on' he part of the Company of its
officeds; agents of agvisers. L

©  Subject fo cldusé 17.4(a), none-of the Company Waranties or claims
under any indémnity. given In favour of the: Subscliner under this
Agresment will be-In any. wdy qualified oraffected by reason of any
‘investigation’ &r Inguiry made er to be made: by or on behalf of the
-SuBsCrbir. | |

1e)] Wriera any Eompany Warranty Is gualified by the expression *so-far ds.
the Company s aware* or “ta the best of tie Compeny’s knowledge,
Inforhation and bellef™ or any similar expregdon, the Gompany wil be
deemed fo kndw -Of be dware of a particular fdet, matter or
clicumstance if & dirsctor or officer of the Cempany:

[0 la qwark-of 1hc|1 fact, miafter ,or‘élreumsjr.qn(:_e on thie date fhe
Company Warranty is gliven; or

qi would reasondbly be skpected 1o be aware of it fack,
maotier o clrcumsianée.If, an fhie date tie Company Warrarity
is. givei.. they had made: réasonabla enquiiiés .qs 10 the
ocouiagy of ttie Company Warranty. |

17.56  Warranliegseparate

‘Each of the warrgnties ¢entoiried In this clause 17'c‘1ndiAhn'exg'(jé-5 trg séprate
andindependent. :

5 USEOFPROCEEDS

The Company must use the.Plcz_:em-ani Subscription Amrount, dny monlés from

ihe lssue of any Part Fidcement Shdres, any SPP Placement $Shares and the

Convertible: Nofe' Subserplion-Amotint recelved tinder thls Agreement to-firsHy

reipoy of discharge all iis extemal debt obligations (except those under the
- Convéiible: Note), wilh.priotily given to payment of ihe debt. owed to Watpac

{on he basis retered o Tn clause 19), with any rerainder uséd for working
_ capital purpases or sush atiier purpose-as consented o by the Subscriber.

19 WATPAC DEBT

()] This Company must s&ek T negotialé thig meximum discount possible-to
cash. softte any debis I owes to Wafpae In full. The Company et
dbitin the prior wiitten consent of the Subscrbér before eriteiing Into
any dgrearent with Watgac In relation to these debts, and must permit
ihe Subsédbarto partiipate In any negofiations In relation therate, ‘

()] The Company sholl comply fully with all termns In e agraement It had or
wilf.enter Into with Watpac ih rélafion to' thise debis, and shal provide
“the- Sulseniber with-valld prgf of Its comgliance-if the Subsciibers. so

- elemands Irewiiting. ‘

b

wEe)y A : ‘ | . 24,
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20, BOARD REPRESENTATION
20,1  Appointmenf of Neminee Blrector
| Following. completion b e Placement, the Subseiiner |s enfifled fo appoint two
birgators to the beard of thé Company.

20:2  Further Board representation.
ypon conversion. of dlk or part of inie- Convertlole Note Into Shares, ihe
Subscrbér's boord -representation In the Company shal ke Increaied
commensurate with its sharehialding in the Company. and the Subsciiber shail
accordingly be entilléd to. appelnt majorily of the. directors fo ihé boord.of the
Cormpany upon full conversion of the Cenvertible Note Inte Sharés; I addltion 1o
the. Director appainted under Clouse 20.1 :

203  Company touse best éndeavours
The Company rnugt use its best gﬁdem’:&grs to procuie the-appeintnant of the.
Nominge Direttar. o |

71, COVENANT OF SUBSCRISER |
The Subscilbét cavenants fhat, In T&ipest of all offers of Shares ond e
Convertible: Note mads under this Agreement, It falls within-one or morer otthe
categories spacified inSaction 708(8) of the Carporations Act. “

32, PUBLIC ANNOUNGEMENTS ]
No public announcement In conngetlon with This ﬁ;g_reemenf' and tha
‘Tr‘gnéac‘igﬂégns;_'mmy ba rmads by-any Party withdut-prior consultationy with the othar
Parly to-ine exlent reasohably practicable hoving ragaid 16 the requirements of
diselosure under applicable stock éxchange rules, '

23,  NOTICES o

231  Réquirements for Nollee
[Each rofice authoniéd or required fo be givan to.a Parly thall be In witing: and
‘may bie delivered persdnally or sent by properly addressad and prepaid mall or
facsimile in aach case gddréssed 1o the:Farty ot its address set out In clause
23:2, or as tha case may ba 1o sueh other address ds If may from fime- 1o fime
nofify to the other Parly pursuont fo clause23.3. S

23.2  Address of Parlles
ihe Inftial address of the Partles stiall be as follows:

I the case of the Subscriber:

Roorn 2201-2200A, 22/F,

Falimont House:

8 CottonTree Dilye

Central, Hong Kong:

Faesimlle: INT + (862).2880.5573,
 Attenflon; Eciward Tal
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in the case. of the Company:

Suite 34, 25 Waiters Diive

P

OSBORNE PARK WA 6017
Facsimlle! INT (61) 8 9244 1600
Attention; Company Secrefary
233 Change of Address
‘EBch Farty may frarn fime to time chonge its ccichéiss by giving nuﬂce purstiant
1o ¢lguse 23,1 to the other Party.
234 Recaélpt of Nollce
Any. n@ﬁ.c;‘a.givan‘pur"sudm‘:m clause 23.1 will be Enclusively deemed-to have
‘been received: .
(a) In ihe case of persondl delivery, on the actual day of deivery if
' delivered prior to. 5 pm-(Perh fime) an @ Busliness Day or dn the next
tollowing Businéss Day If delivaréd.after § prn (Perth fime) on.a Business
Day.of ef otherthan a Businass Day: '
®) It dent By mall, on the second clear Business Day uﬁar the day of
©posing;or ,
©) if sen’r by facsimite. on the doy The focslmlle was sent by cleqr
-vunsmisslan
24, COSTS
24.1  Stamp Buly #
Al duly cssessed on of in respect of this Agreement shall B& ‘pald by the
‘Subtcriber,
282  Costs
Subject Yo clause 5,3, sach.Parfy shall bear thelr own costs of and incidental to
the preparation, negoiiatiors and ‘exacufion of this. Agraernenf excépt as
otharwise prc&vlded In ’rhlg Agraamani
26,  GOVERNING AW
This: Agraemenf shall be gc)verned by crnd construed In acoarddnce wﬁh the law
from time to fime. in the State of Westerny Australla and the Partes agies to
submito-the nan-exclusive Jurlsdiction of the eourts of Wesfermn. Austrc:lu:r and the
éours which heorqppaqls 1herefrom
F6. MISCELLANEOUS
26,1 -Severance

S

3lf any proviston ol’ this Agreernent is invalld and not enforceable In: accordancé:
with Its terms, all o‘rhar proviions which aré selr-susfclnlng and copable of

26
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26,0

26.3

Entlre Agreement

This Agreermient shall censtitute the sola understancding of hé Partigs with réspect

fo the subject mattef and eplaces ol ofher agreements, stefements and
reprosentations with respect thereto,, -

Counterparts

This Agrésment tay be execuied In-ony number of counterparts (neluding by
way of facsimile) each of which shall be: deemed for il purposes 1o be an

 orginel and.<ill such counteqaris faken-togsther shall be deemied to constifute

264

)

oneond the same instrumant,
Time

Time-shall be of thie essénce In IHls Agreement in‘dll.re.spac{s;

27

P

eparate -enforcement without regard 10 he invalld provision, shall b& and
Zantinue 16 ba valld and forceful in accordance with their fermns.

36
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EXECUTED by fhe Porties & on agreamant.

EXECUTEDBY ' ),
AT MINERALS LIMITED 2
}
)

ACN 100 727 491 o
ifi oceordance with the Corpar lions Act:

—

DfsettiSobatary 7

EXECUTEDRY
‘S1ONE RESOURCES LIMITED :
v gecordance wiin e gonstituent

dogurrients and plate of Inearpotation:

Director
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12708 2011 1#:33 FAX ool

EXECUTED by the Partias ds an agreement.

EXECUTED Y

Al MINERALS LIMITED

ACN 100 727 41 ‘ :

in accordance with the Comparations Act:

St M e Nt

Director

Director/Secretary

EXECUTED BY
STONE RESQOURCES LIMITED
In cccordorice wy

3
=
L N

Director

Direclor/Sacretary

Ee0,1 28
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12/08 2011 16:34 FAX | Bool

EXECUTED by the Parfes ¢s on agreement.

EXECUTED BY

AY MINERALS LIMITED

ACN 100 727 491

in accordonce with the Comporations Aci:

A

Dirgctor

Director/Sectatary

EXECUTED BY

STONE RESOURCES LIMITED

In accordance with Its constifuent
documents and place of incorperatfion:

e i

Director

Director/Secratary

S0k 28
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| _'ANNE}(URE - CONVERTIBLE NOTE APPLICATION FORM

(nsert Subscriber)
Convarlfble Nots .

APPLICATION FORM

70:  TneDirecters
Al Minerais Umitéd (ACN: 'IOD 727 491 (Company)

I/we SO TE AP T TP T TP CT PP P e A T PPN PR LR AN R R PR EEL ADC R AT

‘_df.‘..,‘.n}i,‘.‘.’.‘..rﬁ.‘.-"‘u----...n.“.u..;.;...,,a-|------.“.‘.......|u|.|'“|_.H“'.‘|.,--‘-“.-_jui.‘n.‘..."'-.nn-.n.r-'-i-'----'iu‘-----ig-qlrli!tl!--Iin,----“-‘
(the Subsciiben) hiereby apply for the Convertible: Note to ba allotied andiisued by the
Company. -

- The: Subsciiber covenanis I favour-of ihe Company that If will b Bound by ihe.

Ganstitution of the' Gompany andl the teiing. diidl ¢enditiors of the Convertiote: Nofe &5
provided for under e Subsciiption Agteerent entergd Into betwaen 1hé Slibstiber and

“the-Ciipany oy 2011.

" DATED:

EXECUYED BY -

(I’nsert Subsecriber) -

i ocedrddnce Wil fis gnsfituent )
dotuments-and placé-of Incotpumﬂon.-

'DIF'E.Gtar‘-‘ .

'Dlrec’rc»rlSecré’rﬂw -

5oEem; 1 2 .‘ . - . ‘: ) . L 20
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EXECUTED BY

(Ingert Subscribar)
Convartible Note. |

CONVERSION NOTICE

10:  TheDireclors .
A1 Minerals Limited (ACN 100727 421) (Company)

|!We BT PP TR TS PRr LT T T P PO PO AP T L LR i;--"-"|-|t-‘viylI"Illlllllllh|ll|!IIllIil]llpl_ll._llllrvllr-'1rr-li

Df Y T FLLL T TITY PRIV AL I l-"|I_l!i.l}-illllld,l,lII‘HHI'IIII"l?lIl‘b'liI,illl"lHl'II"'lllll‘l.l“l'Ill P T T LI TP PE R P T

being registered as the holder of ihe Convertibie Note hereby give nofice thaf 1/\we wish

fo convert $() of thé Faee Valua(and applicable accued Tnterest) of ihe Converible

Note In gecordancs wiffi This tems of s issug,

I/we agreé fo acegpt tha Shares fo.be Issied on.conveision of thé Convertible Note (or

par thereof subject 16 the teing of the Constitution of the-Compdny. ‘

Atiachied]s the Nots Cerificate tpreseriting the Convertiole Noté.

Ifwe raquest that.the .C:énﬁpanmrgtquired by, and in cccardance with: clatsel 1:.2(0)of

"thé Sutsseription Agresment dated () (Agrésmaent); Issue o me/us angd In my/duc narme
" a hew Note Cerificate; In respeet of ony. part of fhe Convertible Note remdining

uncenveited and nét frepald In accorddnce with ¢louse 2.4,

Terms tised in ths notice have: fhe sare meanings ds In 1ﬁ'é Agreemanit ¢nd exectifad.

between the Company-and the Subschber.
QATED:
(nserf Subscilbor) |

in decordance with ifs consfituent
documents and-place of ncerporation:

“Dlrector’

Directar/Secretory

41
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Certillcate Number: (*)
(Inséx Subscriben(Company)
Converlibla Note

CONVERTIBLE NOTE CERTIFICATE

Hetid Office/Note Registry: (°F

THIS 15 10 GERTIFY ihat (nser)¢subscilben) Is thewegistered holder of e Converiible Note
specified inthe Schadule below which was lssued an (insert Allafment Date). '

" The Converilble Noté confrs on the-Subscriberthe ﬁghjs; power and privieges aind shicll

e subject fo thestemns and congdiflons Gs set out i the dpcurmént fifled Subscription
Agreement dated (nserf) end executed befwesdn the Cornpany and the Subscriber

(Agreament), By Hfs subscription for or’ puichdss of a Corverfile. Note, fhe registeréd. -

noldsr s feken fo hava agreed to be bound by the Agréement.

 T6irins used In This Note Cerlificate have the &ame-meanings as Inthe ‘Agr_e‘em.ém and

exocuted Batwaen theCompany and the Subseriper.
Conveitibts Note Culstanding: ()

Subseription Amount. ‘ .

Ré‘paymla'nl Date; ihelater of:

(@ the date 24 months. from ine date of
Complétion Date; ond

) any ofier ddie agmed between -the
Gormpany and the Subscriber.

DATED:

EXECUTED BY

~ A1 MINERALE LIMITED | )
AGN 100727497 )
)

I accordance. with-fhe Cérporations Agt:

Dirattor

Breoreseay T

f';ﬁ;ﬁ@;i' I o aj

47
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EXECUTED BY

{ingort Subs&iibar)

i accordance with fs censttuent
“documents.and place of Incorgoiction:

T e i

Dlrector

" ‘.l]'lreéfquﬁ‘é,m’e@‘/ B

) o - | — o
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ANNEXURE 4- PLACEMENT SHARES APPLICATION FORM

Namg:qriser)

APPLIC':KﬁbN FORM

Al MINERALS LIMIIEE!
ACN 100 727 491

(Compainy) | |
ungém(Suﬁsmlbarj hereby applies ta the. Company for tfie Placement Shares.

The Subscilbér will fidnsfer 16 the Company by medans of eleciienic funds: 1r0nsfer an

“amourit of $09 1o frie account nominated by the Company,

Detalls of thﬁf.subs"r::.rlber;

- ‘(f)‘; ‘

it:qntgq:} Persan Tha Compunv Secra!ury

:.Contact Number CINT+€)

By signing and Iodging {hls Applicahon Form with: the: Cmmpany the. Subscrlber

1. ;decrares that the: aareermaerits, staternants, declarafions and cjckncs\wedgmenfs
cr;snfﬂlned in the following pc:rc:g'r‘i::ph e given for the beneﬁf grhe: Conmpany;

2, ‘declares thai: all detalls and. statements made By {he ;gubq;npgr in 4his
Application Fori aig ¢complete.anctatcirafe;

3.  agesstobsbound by the: Canstitution of the Company;

4. represents, wdrants cznd undartakes to the’ Compcny that ihe. Subscribér s full

right and, cauThQrity to:sign and lodge this Application Form, o subscribe far1h67
Placement Shares-and 1o pefoim the ofher abligations set outin:this: Applicofion
Form, and hias taken dll aetion and oblained all regulctory. and ether consents,
apprevals and authorlsations nlacessury i that raapacﬁ* '

5:. acknowledges that the Subscdber has madeé s own: enqul:ies concexnlng the
‘Compdny. and’ ifs business and. affals ang that the Company miakes no
représantation 6r warantles. fo the Subscriber gther_than set eut in the
Subscripﬂon Agresment dated the strme dote bisthis Appllc:uﬂcvn Fomn;

& requests ihe Compuny o, upon its recsipt of frls Application Forny slgned bythe:

Subscnb«ar e ihe Plucamam Sharas to The Subscriber:

7. decluraﬁ that. the Campe‘:ny Is nat réquliéd to provids to the Subscriber a

prﬂspectus or other disclosurd documanf tof tha issué of fhie Placerment Shares
because fhe Subscibier cormes within oné of the sfaled excepﬁons ih s&&tion 708
of the Corporaﬁons Acr 2001

8. ' ackn@wlédgas‘thm this Appllcmlonfarm is lrrevambla. cnd

44
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9. aekhowledges that retuming this Applicdtion Foim wiil constiule The Subseritiars
“offer 16 subgcrbe for Placement Shares.and that no notice of aéceptance of this
Application Fomiwll be provided. :
NOTE: Relurn of thé Application Faim with your payment of ihe applcation monies will
constitute your offer fo subscribe for tha ‘Placement Shares. This Application Ferm. Is; for
1he Subscriber and must not be:passed onfo any gerson withou! wriftén permission from
the Company.
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0.

11,

12,

13.

- R

(Soivent): Subject fo Gomplefion of the Placemant and Convertible Note, the
‘Cornpiany ig selvent and'can meet I debfs &s and when ihey fall due and no
¢t or ofiilssion has oceured which may result h on avent: of Insolvency
-oecuning in telalion fo the Company. ' .

. {(Conilntous disclosure): The Company has complisd with ASX Usting Ruls AR

the past 12 mehths,

Full dlsclosure): To the beést of the. Company's knowledge: having madé

feasonable enauires. It has disélofsd 16 the Subscriber.all information which s .

redsonably exgected. to be matedal to an investor In. Shares I the Compary

-&nd that alt infermartion disclosed s aegurats, camplete and nofmisieading.

(& fo Shaigs): O issue of ony Shares under Transactions envisagad by i

Agrearent, the Subscibier wil acquiie good: and marketable ftle 16-1ie Shares;

which will lbe'frea from Encurnbrances and rank qually with-all Shidres fhen on

(No fight to- subsciibe): No-paison hos any fight er option ta subscilbie Yo ar
offeiwlse toiagquire any: further shares In the Company.

(No opflons): There: are no autstanding oplions, :conticcts; calls, first refusals,
Cormmifivignis,:rights ‘or demangls of ony kind relating 16 1he lsswed or Unissued
copltal of thig Company,

(No offiér cilotments): The: Company. is nof under- eny Sbllgdtion to alist any
sharesto any person of parsons, or othenwise fo alfer the sfructurs:of eny-part of
ite Unlssuad share capital, and e Cofiipany ls ot under ony obllgation toglve

any option-over any part of thélt tespective unissued shares copital ot hosThe

Cornpany offered to do any of tha.matters staied In thlssub-paragraph;

(No litigation): the Company and the- ;ilretmfs of the Company:are:not involvee! .

in any raterial lifigaflon, abltretion or adminisrafive proceading relating to
clalms or amounts feldting fo the Company nor Is any such liigation, atitratton
aradministralive Proceéding pénding or thraatened. ‘

(investigatfons): The Cofmpany dind s directors are’ not ihe subjact of gy 3

materdal investigation by any reguiatory’ body: of :any country nor.ls any such
Invesfigation pending or thieatened. ‘ ‘

- (fax Investigattens): The' Company and its directars ae ‘no’r‘31he..‘sul:;jsct;‘of"any-
rmateddl Investigafion or oudit by e tok &ifice of anyceuntry or state rior ls:any

such lnvestigation eraudit pending or fhreatened.

(Complicnes ‘with feswe): The. Company and fis-direciors are riof r'fiirj_iférid
bradeh of any Brovision of any relevant laws. (Including the-ASX Listing Riles),

(subislaldinies): TRe Company does not have any-subsididiies dtier thiah Desarf -

Exploration Ply.Ltd orid Déseitex Resources Lid.

(Conhactsh Bvery "r_ﬁ@i@ﬁ;ﬁlt@nﬁgxﬁn listrunrient or offier commitrment 10 which
‘the: Company ks @ party s valld ahd bifidirig aeEording totisteyms.and no porty
6 any such commiiment-or Gonirdet I In material defauit Under the femns of

| ' ' 35
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that gemmifment or confract other than The Compc:ny rioy bé' I aredrs of

14,

15

poyments of the coniractad prlca

| (Llublllﬂes) Otherthan as have grisen In the-ordinary course of ordinary buslness.

the Campany doss not have:any liablifios mher ihan as set out In the aceodnts
discloged In Annexuré & (Last Accounts).

(Accounls): The:Last Accounts:

o) disciose a true and falr view of the state of the affalis, finariclal posifion
and gssals and liabilifigs of the Company as at the ba]cmce date. disclosed
4] t‘ne Laist Accounts (Balance Dute);

B) Includes e, suc:h reserves and piovEIons for tax as: are: adeyuate: to gover
dll tax flablittes (whether ar ngt asséssed. and- whisther aciual, confingent,
daterred or oiidiwise) of the Company.up 1o thé Balange Dats;

¢)  ténteln adeduate provislons In respect of all ofher liablitiés: (wheiher

16.

actuol, cantingent, deferred or otherwiss) of the Compqny as of the
Balance Dafe and proper disclosure (n note:form)y of ‘any contingent or
other labiliiies not Included or provided fheraln; and

d) "‘WEre pioparec:
1. In aceordance wi’rh the. telavent gceounting. standarels prescntaed oy
The jurlsdictions) In’ which It aperates dnd applled én aconsistent basls
‘ "(:lnd wihifwat mclklng any revaluation af assefs; and
M in 1he rnanner descnbed In the notes to.tham.

(Records propery keph:-All bboks of qccoums und other records of any- Kind of

the Campany:

a) hove been fully, properly c:nd accurqfely kapt on o consistent basls ond
completed In accordance wlih pidper busingss and accouniing practices
and all gpplicable statutes;

)] ha\;-a.naf-hc'd.,qny-mcférigl:racords or Infofmation remaoved fiom therm:

©) dofotcantaln of reflect any materal Inaceuracles ar diséigponcles:

). give and refiect a tus. and falr view of the trading iiansactions, of fhe

financlal ‘and contraciual pasiicn of the Cornpc:rw and of s assefs and
Nabilities: arid -

§) el the possession of The Company.

7.

o

(Asse?s Gwnad by the Company) Except where the facts, maitets ot

cireumstances have been spécifically, acgurately, faldy.and fuly disgiosed by or |

on.behalf of the: Company to the Subseriber dulng ihe course of its. dug
dillgence prlor to Exgoution Dc;tié all the frxed dgsat, cument deséts and eiher
Gisats anid property owned. by the Company are:

ci),' legﬂlly and beneﬁclullv owned by the: Compuny free ol‘ enc‘:umbrances
{and, In pafiicular; no: such assets are: 1he subject af ﬂny hire purchﬂse
qgreemenf or Eredlt purchdse ogreemenf OF any ﬂgraernent 'tor payment
af. ﬁeferred tai'ms), ahd

36
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19.

20,

21

22,

23,

24.

28,

26,

T

B) notused by dny person, pther fhan ihg:Company.

(Janemernit This): The (";brnpany or lts wholly owingd sutisidiaries’drs the-sole legal
gnd beneficial owners of the Tenements.

P

Ténement Encumbmncas) -Thia Tenements are, or wil at Cormpleiion, be fiee of

all Encumbrances. and hé Company ks not @ parly to any agreement to: grant-

any Encumbrunce ovar the Teneman“fs

(Tenement Stundlng) Other ’rhcm where: i‘ney arg c:pplicemons or fo the exten
reasonably dnd faldy eppc:ren’r frorn  publicly avalldble searches of the

tenément raglster maintained by the; Depariment of Mines. dhid Petrolaurn

(DMP) “the Tenémenis are valld. subsisﬂng and of good sfonding and not llable
fo-eancellation or farfalhure far dny reasons and have beén malitained anel

renewed In accordance w[fh the requlrements of tha. Mining-. Act 1978 (WAY

(Mining Acty and ail relevdrit |egrslctlon and 1he femns dnd condilons of the:
Tanaments have besn: campﬁed with In all mcterial féspects:

(Tenemenr Third Parly Agreermonts) T¢ the Dest of 1he Compuny & knowledge,
hovlng compisted reasonablg anquldes, there-ard nod: agmements or deallngs in
respecf of the Tenements;

(Compensation) To the. best of the Company’s knowiedge, hiaving completed
regsonabla enguinas, there 1§ not In existonce any curent - campensation

ogreamant with the- owner or occupier . of any land’ which ‘lssublect io: the
Tanaments nor any royalty crrc:ngemenf of whotever nofure Iri. respec’r of me

;Tenemenis-

(l‘anamenl GCompliance):. To the bést of the. Company’s knuwledga, having

carmpleted easonable: engulies, the activities. ond operafions that have. been:
‘canted out on'the Tenaments have bgen In cqmpllcmce In.all matenol respacts.
with all” applicable low$ and directives of Government Agencles and, thig:

Compuny hus nef. receiwad notice of nt:)n-rcornpllﬂnce from, mny such

q‘anemant Outgelngs): Other than to the. extént ieasonably end falrty mppui’ent

Trpm: publicly cwalluble searches of ’rha fenement raglster malniained by the:

Depanment of Mines and Patrolaurn, (DMP), all fees, rénials; oyalies, rates,
Taxes, bonds afid éther paymenis.In respect of e Tenermients have béén fully:
pord or SCIthIE[d arwil Be iully pald within the time required for. payment.

(Rehabllifation): To'ihé Best of the Compony s knowledgs, havtng completad
reqsdrable enduliies, thére ote no oufitancing obligetions of llabilfies,
contlngent or ethewise, Gnder ariy’ ‘upplicable environmental laws, mining law
or other law, Including raclarmation o fehabilitatidn work, asacloted with the
Tenements or qising out of past oxplomfion, davelopment and/or mining
&etivities caried outon 1hem. .

(Envirenmental Approvalsy: to me best of the- Compcny 5 knowledge, having
complefed ieasonable. enguides, il environmerital dpprovdls required: with
respact to dctiviies cared out on the Tenements have been obitalied, ﬂre
valld and In full foree and effect dnd fhave been.complied, witi. ‘

C[anarnanl Nefiffeatlon); The Compnnyhcs not recelved any notice that Gny of

the Tenemenls wil be Tevoked; suspendsd; modifled of will not be: rengwéed and
unet aware-of any circ:Umsmnce which mqy ‘givérsato any suchaction

a7
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28

m.

30.
31.
32,

33,

2,

)

(Natlve Tilia) To the best of the Compdny's knowledgfa, hcw!ng cornplefad

redsoniable enquiies, other than those Tanements which. are dgpllcations, the
Tenerrients hove béen granted In respect of all the grpund descibed I éach
application, there ore no nafive titls agreements relating to ihe Tenemanfs and
the . Company is hot aware of any eldlm or anficipated eldim By any Abarginal

‘parion to assert native fitle. of any pariof the area.covered by The Tenements.

{Applications) To the best of ’rhe Company’'s Knowlgdge, having cemp!efed

reasonaple engulies, the Compdny ls not aware: of any reasan why any

Tenerrient that & ai-application will net be grantéd in due course provided ihaf

ther Native Title.Act 1993 (Cth) s complied with and negotiations:with registered,
naﬁve tile clalmant-group are-succassfully compléted,

(Minlrig. Informetion): To fhe best of The Cofpdny’s knéwledge, having
completed regsonable . enqulnes the- Mining. Inforraiion: s océuiafe In- all

iaterial respeets.

(Deserfex Resources Lid): To the best of the Cﬂmpcny s knowledge, hd\mg
completed reoscncble enguides, Deseitex Resources. Ltd 15 @ dormcmt shell
company with Ao assets'or limbilities. : :

(An.n‘ual Accounts) On of befare. Comipliétion. the Comprany has prepared cand

published s auchited 2010-1) clc:courds arid annual repdr, In all materal aspeets
in complionce with the A3 Llsting Rules and Cerpcrqﬂons AT

‘(Employmeni Temns): The terms.an.which MrAlbart Lohge and Mr. Wlllldm Hobba

are emplgysd by, or provide services 1o, the Cempany, In whoféver: cupucl’ry :
are constitufad] and govemat. entirely by their twxp: empioyment confracis dated
11 August 2001 and 1) August 2011 tespéctively, as provided to g Subscriber

pilor tothe Execution-Date, and-gthér fhdr thése diteements there: aré no othet,
‘agresments; wiitten: or verbal, in sftéct between thérn and the. Compqny I

relation to.ihair: employment or servlces

~ (Changss to Employment) The Cormpany hag nm piigr to: the: Execufion Date,

and will-‘not aifar e Executlon Date, make améridmants fo any employees’

Ferms of emplayment, &kcept bona fide-gmendments In fhe grdinaly Goufse: of

ordinary business,

38
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Al Minerals Limitéd

'Gdnadl]dhted-étatemqnt of (i_“.qr;‘-lprqhan‘s],\‘fe Income
For the yaar endad 30 June 2019

Contolidated Compaty -
‘ 2011 S 2mh 2011 2010

o Note $ L s 3
Canfifuing: Gperations: I
Revenue 2(a) 19,469.478 2,769,155 19,480.470 2,709,155
Qwerliicome / (logs) ‘ 2(b) . 128,108 __ (241770) 138408 - (24%770)
: 19587530 2,527,385 19,597,506 2,527,385
Cost of Sales ' ‘ He) _(20,424387) (4477.915) (24,424,807)  (4.477015)
Gross Profit/ (Losé) (4827,201) (1.950,830) (4,827,301) :(1,950,630)
Depreciation | a(d) (2300,560) (410,707) (2,300;660)  (410,707)
Impalrment : ﬁ('e) = - - -
Finance: coBls 20 {204,000) (71,113)  (204,008)  (71,113)
Exploratlon cosls 2g)  (108;314) . (105,908) {108,314}  (i05.906)
Olhef. expénge: | : 2h).  (1,080,370) (1,620,408). (1,960,279) (1,630,408)
Ghare based payments ‘ ) (767,319) (1731,843) - (797.219) (3,731843)
Brofit bafore Incoins tax éxpense. : (10,187,778 (5,900,505) (10,A87,778) (5,900,505

Inépina ax expense 8

Net Loz Atirlbutable to-Members of the Gompany (10;187,778)_'(6.900:605) (16,487,778) (s;éoo;sus)

Basic earnings 7 {[oss) per.share , 6 Eoel  (3.50)
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-1 Mlnarals erltecl

AEN4 100727401
Consalidited-Statement of Finanelil Poiiilon
-as af 20 Jupie 2041

Congolidated Gompany

2011 2040 A a1
Ngte ;] F ¥ 5

Current assols ‘ . o
Cash and casirequivalents B 23214 439303 232,743 439 303-
Trade’and olhier facelvablis T 337,019 775836 337,019 779,838
Stock: ;] 1,333,087 51496 1,333,967 51,496
Tolal Carrent Assats: 803,790 1,266,695 1,003,730 1,266,635
Non curronit aésats _ - |
Trade dnd cther racalvables ' 7 | '688,570; 203608 3046950 2 THE 017
Property, plant and equipment K 23,923,650 22321672 23,923,059 22,321, 572
Exploration arid evaludtion expénditure 10 1515650 11504386 7,631,365 7,696,678
Other inariclal agsels : ik ‘ RS - 1,546,004 1,546,004

Tota Non-€ument Assels — 36,027,879 34,;110,'153 5, w' T \330 211 i

TOTAL ASSETS: | 37,831,600 35,476,791 _ 38,051,717 36,696,906
‘GurFant ilaBllitles L N . .

“Tradl# and olher payables . i1 18,316,268 6,088406' 18,316,396 '6,808.412
Inilerest beariig liabiitites 12 My 208. 418091 448,288 18091
“Total Guiteit Liabilles. T 734‘653'- T AIGADE \B704050 - 73RS,

Mon ciifferit (fakiiles

Interest baaring lablilllss | 12 743478 1aTeE0 743, 173‘ 1,178,220

* Provislons: : 13 aau,nua 678,618 BB0,809 676816
TOTAL LIABILITIES 20208630 . 0169531 20308650 . . 5.1695an.
NET ASSETS | : . 47,532570 25307259 17,853,078 28427367
Equity . ‘

Issued Capltal 14 35103213 : 43?'042 35,103,213 3443?042
Optich Pramiutn Resarve ‘ 18 3I76137 . 3AGTO7T 776137 5,386,707
- Agcumulsted losses 18 {2,346,379) (11,566,580). 21,208271) (11.445472)
TOTAL EQUITY | 17,632,670 26.307,266- 17,852,078 -'26.427!-§61

CHEEK L o = 6

Thé scébnpaiying ndlas form part of these financial siaidments™
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AT Minerais Limited
ABN 44 100 727 491

Statement of changes |n Equity’

_ 'Tar the-year endad-30 Juna 2011

. 'CGonselldated

Balance Es ariat July 2009

"PiGHiL/ (losd) for the yaar

Nel chunge ln the fairvalue of Avallablé for sata financlal Assats
fnom@ Lax relatng lo companents of olher comprehensive hwma
Total comprehuns fve Incomi for the year

.Eharas lecued diiring he year

Recegnltion af share baked payments
Trariafar of ‘caijcaliation of opliohs ‘

Halange as 8t 30 June 2010

Balanteas at ot Ju[y_ﬁn‘lu‘

Profil t{losg) fof the

Nat change in the:fa vatue of avallatle for £2ta Fiancisl gssats.
Ingome fak falating to qomponanlu of other compiahiensive income
Tulal cnrnprunanslw lncume for the yoar

Eharey Issued disting thie yaer

. Recognition of.ehare hdged paymenta

Teanaleron canceilation of. eptions
Balance asat 30 June 211'[1

No. 0366 P B3

lesued  Accumulated  Optfon ‘
o Capital ‘logses Resarve Total
Nata s 3 3 5
... 20438735  (5.8BB.07S) 1854954  16,807.614
15 ‘ {5.900,505) (5.900,505).
TI0036.735  (11.566.500) 1654,554 11Q.g_27."109.-
4 i3eis307 | 13,648,307
18 1731.843. 173,343
1. . - . -
© TEARIZ  [1.56AFA0) 33967907 T6A0THED -
‘ 34,487,042  (11,566,580) 3306797 26,307,280
18 (10,487.778) : {10;187.778)
T e I - R TN A A [ Y T
14 816174 616,474
T07,418. 7497018

18

- T

ATAOT BT o

T T A T AR D
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Al Mlnﬁra[s leltacl
ABN 44100 727' 491

- Statemenit of Cash Flows

For Wie Year Endad 30 Jurie 2011

Gash flows Trom operating activittes

Recaipts from customers.

Interest iecalved

Inleresl paid

Royalty

Payments.to sippllers a’nq ainployess

Nel ¢ash provided by/(used) In operaling acviliag
Cash flows fram Invésting activities

Proceads: lrom gale of nor cumenl asgels .

Paymenls fo aQqulra proparty, plant and: equipiment
Paymanla Taie d’averoprnanl of mina assals

Payments lo acquira namenta:

Paymenis tor: ﬂxplnrallun and avalualion
F'aymanla to rel ad party

Mat cash flows (uaed in)investing ativilles:

‘CHgh flows from financing agtivines
‘Fraceads lroni:the [ssus.of shares.
‘Bhare lssus sdots
Lioan from controlled entity
"Procaads froniborfowings.

. *Repaymen! of borowirigs

‘Nat oash (lws from financing acivilios

Nel decreasa I ¢ash:and cash aqulva!anls
Cash and cash aqulva]ents at the beginnrng of Iha
financlal yaar ‘

Cash'and cash &qilivalants atthe endof the financlal
year

232,756

No. 0366 P B4
- Conselidated Company
_ 2014 - 2010 2001 2010
Mate 3 5 ‘ 5 g

19,608,368 2,312,078 19,608,968 2312078
29,401 08,381 29,401 0,361
{204,008} (74.113)  (204,008) {F1,119)
{314,805) L= (314,805 -

(13.461,906)  (2.880.409) (13,161,866)  (3:686i009)

T ESETO0A (347503 B8ST004 (347503
400,000 1,816 229 400,000  1;815.925'

 (@5957) (15.755.880) | (65357) (15.755681)

{2,648,034) = (2,548,034 '
{385,972) - [(355.472)

ga B06,040) - (3,808 :H 0)

- (ﬁ?d m): 3855,758) _ & AT (1393915_)
B86,602 1263713 'eBEE02 12834718
(69302)  @2107) (093321 (324307)

212,708 . 2i2g00 -
(617,647}  (160,202) (677,547} (teo0282)
L N PR 21333, 12 150 314
(0658 (2157.015) (206646 (2137015
HoAE 2676318 ase  2s78318
439303 .. 292766 430303
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