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Th*s Illment 13 niade th  24' day of May 2018

P.tu.S Myanmar Mitmls Limited (ACM 124 943 728) of Suite 4, 38 Colln Street
West Perth, Western Al=tralla (Conv=ly)

perHyl LInllted (ACM 009 193 695) af Laa[ 8, 251 Adelalde Terrace,
Ps·th, Wast•rn Austral:a (Invit )

TWS ./.emen  pr des

1. Definitions and interp-eta=lon
1.1

(b)

Definitions

In thisaveernmt the foUo,ving tem= fall bear the foUowl, meanings;

Accoin%,U St„Kiards mears ginerally accet*ed accolmting hndards in AL=trall#

ASK: meant the Au®tral:an Searitles & - -, - : Co nls=lon.

Assoclatl in,lails a Subsidiary or a HoldN Company of a per on or Niy other Subsidiary
of that HoldN Company.

AS( meam ASX Limited, and where me contect re*res, the ALEtrallan Searltles
Exdtaige operated by ASX Lklted.

ASX Listing Rules nim,= the official listing rul= of the Australian Securities Exciwige.

ASX UndertaBril meam the Lndertak*ls provided by the Company to the ASX on 7 Uy
2017.

Ai*hor&,ation mem, Mudes:

(a) any ©oment, re tration, Mling, atreament, notice of non-objection,
nobA,Bon, certificate, licence, approval, permit, authority or ecemption
from, by or wkth a Go*rnment Agency; or

in reinBon to anything v,hlch a Govirinent AGency may prohibit or restrict
within a specific period, the eq,try of that period w10out *Iterver,Son or
action or noace of Intended Int•rvention or action.

8/wch*, Option means the Comp n exclish  option to ac re a 51% concemional
Interest t,1 the Bawch¥In Project from Win MAit Mo Idistrles Co., Ltd, a private
c0npany  corporated In *=mE

Bmvdwh Project mears the Bav*hvt,1 Zn·Pb·Ag-Cu Concassion In Atyanmar.

Board means the boid of directors of the Company.

22,010-29 P- 3
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(b)

(b)

Brl'0't Mo'Int'in means Br*t Moi"'til, Rmoi'wias "3'Ir,I"Ir Co", Ltd.

Bullness .Vns :

a) for the purly„*4 of dmse 16.2, a day on which banks are open for kniess hi
theclty where the notice orother -, L.T.'· 25 received eodudN a
Sat,day, Sulday or plak hollday; and

for all other pl,poseS, a day on *Id b m m opin for business In Per4,
West,n Australia exctuding a Sattrchy, Slnday or public holiday.

Con.Iny dboup means the Compmy and -ch of fts Sul*Idiarles.

Concrtlor= mems the condleor= set out In claule 3.1,

Cont•*ed Taioes means a Tax payable by the Company & contesting Its liablity to pay
mat Tax tri good faith by appropriate proceedings, and has reasonable Wounds to do
so and for v,hlch rese,ves have been estab[§,hed in acrnrdonce with applicable
Accoulting Smdwa

Co rol mems 'control' m dekied In section 50AA of the Corporations Act.

Controttor means a 'controllt as defined In section 9 of the Corporations Actor an
analogolm p,lon.

Corporailom Act means the CorporuMons Act 2001 (Cth).

Diposlt maars the aniount of $14,965,348,68 to be pald by the Imestor to the
Con ly h - - r . wIth thil  reement.

DIstrlb,18on mear= any dMdend, ::, : . or other amount declared orpald by the
Company on any ME,ketable Searltles Ismied by It

Dollars and S meem the lawful airrency of the Co norwealth of Australia

Draw-Down Dato has the meaning ascrlbed In dause2.3.

Eium,brmc• m• =an interest or F,en

a) reserved In or over m *berest In any asset Including but not Umit•d to, any
re©endon of title; or

created or otherwkse arising In Or over any interest 61 any anet Lnder a
searity Veement, bill of sale, mortgage, charge, tlen, pledge, utst or
power or any other Weemet having drnilar effect

by way of, or having shmllar co,111,erclal effect to, searlty forthepayment of adebt,
my other monetify obligation or the performi,ce of any oth, dilgation, and induds
any 0 -- - to grant or aeate arly of the abon and hriL•les a sealrity Interest
within the rn,Ii,Ing of =ction 12( 1) of the PPSA.

End Date mems 14 Juile 2018.

1*row Acen[Bt has the nlee:,Ing mrribec In dause 2.2(a).

Evant of Dof,ult rn=m =,y event specmed In dauie 13.

12=UO '*4

(

(
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CO

(S)

(11)

(e)

(C)

(d)

(a)

(b)

(a)

(b)

(C)

Financla[ Report mems *1 relation 00 - mtity, the foliowing fmancld stntements
and mformation hi relation tothe enety, prepered for Its f¥lancial half ye,or knclal

a statanott of financial perfonnance;

a statement of f¥,ancial position; and

a statement of cashflo,4,

together with any ric*as to those doasnents and any
stntements, dedwadons and other doasnents or Infonnation.

FIRS Approval has the mearths given k, clause 5,2(a)(1),

ng reports,

G,neral..ens means the meethr of the Cornpany's members schechrled to be held
m Tusday, 5 Jine 2018 proposing the · < : , as set cut In the Comp ly's notice
of general meeting lodged with AS* on 4 May 2018.

Govemn,r*Al,ncy m-ns 0,  goven,nent or Ily gov,rm,tal,  nl p.,rnmenta[,
ad,1,hatrattve, fin[ or judicial body, deparunent, , . =18,ority, trix,tal,
agency or en ty.

GST rn== the FA* and services tax levied und, the A New To Syst,m (Goods  id
Smvices Tax) Act 1999 (Cth) (GST Act).

HollU Con ,I.V of anyother person, means a company inrmpectof v,hlch that other
person ki a kabdi y,

liwol-ncy Event :71=11 In relalon to any person:

anorder being made, orthat person pa=Ing a resolution, for the wInding up
of that person;

an application being made to a court foran order for the whlding up of that
per,on, unless the application Is with*mvrl or disi,ilised with*130 days or the
app[lcavo,1 15 frivoloc= or vexatbac=;

an ad,Mmstrator bel, appobted to that person;

that person resolvhs to appoint a Controller to that person or any of lt,
property;

an application being rride to a oolrt for In order to *point a ControUer,
proddonal 1*Idator, trustee for creditors or In banl *cy or " · _ ·
person to that person or any of its property, 1 le= the app IcatIon 11 stayed,
withdrawn or dlsm!,sed within 20 daT or the application 1, fnvoloul Or
VeltIOLS;

an appolnunent of the kkld referred to *, paragraph 5 above being made
(whether or not follgi'ir, a resolution or application);

that person being tnken inder sect3on 459F(1 ) of the Corporations Act to have
failed to corrtply with a statutory derrmnd;

that person:

n3UU) p-5
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sumending payment of Its debts, stmting that It h ls,able to pay It,
debts or being or becomN othen¥be hsolvent;

beN taken by applicable law to be (or If a colrt v*ould be entitled
or reortred to prminle that tt &) Lmable to pay Its debts or c*her,/Ae
Insolvent; or

(HI) enters Into a - · : · ' . or arrangement with, or as:Imment for thi
benefit of, any oflts members or creditors (unless thl, tal splace as
plt of a sotvmt reconstruction, '_ .'· merger or
con lidation that has been appro,ed In wrIthN by Be'Investor); or

) aryth# analogous to or having a wbstantially sknitar effect to any of the
above happens in relation to any person Inder the laws of any j,stdiction.

Lol, Stop Date meam the date that b the later of:

(b)

a) 3 moritht followN the date that FIRB Approal Is not provided or the Investor
(or  oclated party) receives an Objection Notificaeon In . . . ·' . with
daus• 5.2(a); or

If either FIRS Approval 13 not pro,Ided or an Objection Notification 13 received
on the basks of a matter or thN mat the hivestor comiders, acthlg
reasonably, am be resolved or otherwise dealt with by submiturl or re
submlte,8 an eoplication for FIRB Approval or to SASAC or I«)RC (Including
8,1,Ing from a proced,al or t "t i v .ror or  regularity), 3 morth
after the date that the rev sed appllcation ts, mitted, ff the FIRB Appru,al
or Objection Notification (as appOcable) b not provided or wladrawn wle,In
uiat time provided Bat except with the consent of the Company (not to be
cirea,ortab[y witilheld or delayed), the Invastor rray only librnit or re-submit
once under this cials?.

Lo=me=w any dahm, action, darrmee, loss, liab«ity, cost, di,ge, €¤per»e, outgoN
or payment.

Mark,vible Secl,IM nleans : · marttle  as defined k, section 9 of the
Corporatjons Act, v,heths ornot ule relevant entity & domicted %1 Australia

#Alfla[ Advi,no Elmct rneals a material acMne effect upon:

(a)

(b)

the Compal ability to perform any of Its obll,00ns ulder this Agreement;
or

the financial condition, alses, , · v - : , , bl=in-$ or n:wiwth= Of Ule
Company.

t and Reform Commlzlon, Gimgdong ProvincePORC meam the National
of the Peop[e' s Rep[*lic of China.

Nomin= m®em a Related Body Corporabe of the IrNestor.

Objection Notlflc lon has the mee,111, given In dause 5.2(a)(N).

Offic= meens:

a) In relation to the Con lany, a d*ector or secretary, or a person notified to be
an author ed *flcer, of the Company; and

mBIC_/0 ,-6

(1

(

(
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(a)
(b)

(b) in relation to the Investor, my perion whose t!tie includs Be word "Director',
Wmagi, DIrectot, 7Aanager' or Vioe Pres,dene, E d any oeher person
appointed by the kivestor to act as lt, author ed officer for thi Plrposes of
thil *eement

placement means the Conlo S ..'' , capital rahN to bellidertaken by way of
an imie of Shares to persons 74,6 qjMWy under seceon 708(8) or (11) of the
Corporavons Actma person to tom =1 offer to accpbre malrittes may be made
wlmout a dhclostre doainent ulder Chapter 6D of the Corporatiors Act, which,
together with the Deposit will raise a rri lhmi,11 of $25 millon and up to a ma*null
of $35 million,

PPSA means the P,nonal Property Siarft,05 Act  009 (Cth).

Retated Body Corporate meem a Mated body corporaN m deflned In section 50 of
the Corporations Act

hpayment Amo t means the Depit, [els am amots,t whid, has prevlody been
repaid or applied for Ule mhaipeon of Shares h =zordance with thh agreement

Repq„IM nat• meers thi date for p ,ment of the Repaylet Amo t to the
Immtor, hl - · ,   ·. with clms® L

ASAC me•m the State-o,med Aset, Supervision and Ad,1,1,118tration Comnission of
the State Calncil of the Guangdon, Pr Ince of the People's Replak of China

Sh- means a fully paid ordtn*y share in the clettal of the Compeny,

Shereholder Approval has the meming givm In dal/ze 3.1(h).

Subsc'*don Daterneans the later of.

thedat® that the She es are &=,ed pur* nt to the Macenent; and

the date that each of me lte,Ts set out In dalme 5.2(a) have been latjaled or

Subscrlption Prici Ineens the lsue price per Shwe purmiant to the Placement, being
SO.06 per gle,

Slbscription Shara meam Shares 1=Jed pl,mant to the appUcation of the Depoit
towarch the hiue of Shares at the Subscription Price mder 0115 aFeement

Subsldq Ineans a '2*,dd-acY as defined in sectia, 46 of the Corporations Act,
wilether or not the relevant m Idlary or holding entity ts domiciled tn Aistralla.

Tax meem:

(b)

a) any tax, Induding the GST, levy, charge, impost, duty, fee, deduction,
con¥*l,ory loan or withholding; or

any *come, stamp ortrNmactkn chity, tax ordiarge,

which 15 asemed,' lavied, Imposed or collectod by arry Government  ency and
indudes any Interest, fbte, penalty, charge, fee or other amoint irnpased on or h
respect of any of theabme.

21///210 //7
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. Interpre'll//ik:Ir'

(l)

00

(g)

(h)

(1)

0)

(m)

(d)

(e)

(f)

(a)
(b)

(C)

In thh asresnent headir,s and bold type are for oorivenlence only and do not affect
the Interpretatk*, af this aere•nent and, istle= the context ocherwbe recv#E

,¥orth I : · .: . the struAar  dude the plural and vice vermi

words Irnporting a gender kidude any gender ;

other part, of,peed, andI forms d a word or *82 defined h
this ave=nent have a corresponding meaning

an - :, .· , Imporvnla na#,al person *,dude Niy  mparly, p  lership,
joint vent re, · , 1 corporation or oth, body corporate and any
Government Agency;

a reference to arly OIN (*Idudlr  but not limited 4 my r*t) kidud= a
pit of that e,Ing but no61Ing h, this clmme 1,2(e) 1114*les that perforrr ce
of port of 811 obtlgauon oor=etutes , : / · of the obligation;

a reference to a dalse, party, attachment, a blt or schedule is a reference
to a clause of, and a party, attadnent, exhblt and sd,ecklle to, this
aveement and a reference to thts ¥cement tndudes amr at:=hnent,
mchimt and scheaAe;

a reference to a cloa,nent Nludes all : : or st®olements bo, or
replaoements or novatlons of, that doament;

a referince tn a party tomy doament Includes that partyh succmgors and
permitted ass*les;

a reference to a document hdudes any Bgreement In v,liting, or any
cereficate, mtice, deed, hstri•nent or other doa,nent of aq Idnd;

a reference to ana,resnent other than this agriement Victudes a deed and
my legally enforceable indertaklru 8*'eement, arrangement or
understanding, whether or not ki v,rith g;

no pro,islon of this ¥cement wil be cor=trued adversely to a party dely on
the grand that the puty vas responstle for the preparation of #1&
agreement or that prov lon;

a reference to liquidation Inducles officlal mBitagement, appomtment of an
ac*nh,%trator, · : · ' , arrm,ement, merger, Nnalgarnation,

_ . , i '.'., windklg up, disolution, ossigilment for the benefit d
creditors, sdierne, composition or _ - with creditors, Irsolvency,
bankruptcy, or any Similar proceck/e or, where applicable, dung- In thi
constl#tion of my partnership or person, or dmth; Id

a reference to 'Inste,Wth' meui on ter,m thatare fatr Ind rm=•ble mdi
(1) no les favolnble to the Comp=,y than could reasonably be =pected

to apply in a comparable tr¥saction with a person which h not an
affiliate of It where neither party B under sly · · : r· to enter
Into the , - - - . :·; and

p-,
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2.3

2.
2.1

1.4

2.2

(a)

(b)

(a)

(b)

(C)

nonlore fmotsable to m,ch other per,on than could reason,My be
etpecmd to apply In a · , : i .-· - v , with a per,on which Is
not 1£3 affitt te vA,ere nel Wer party ts wder =ty corrt#slon to ents
Into the tre,138,tion.

.3 of In.*U.F.. ./IN",1-/ -'-4

Spectfying anythkle Irl this agreement after the wora klude' or Tor e=nple' or
slmllar LJ ID - I , does not limit wliat else 11 Nluded linless there h express wording

Bu ness Diy

Where the dayon or by v,Illch any Alhng Is to be done h not a klilness [hly, that thing
must be done on or by the precedIng Business Day.

Deposit

Amount

The Irivestor agrees to pay #10 Dapodt with respect to the Subscrlption Shares to #Ie
*vlv on h C.Im and condlticm contained In thle al,#eement-

Eic,OW aCCOL#

(d)

Payment

The INestor will trinfer the Deposit to m escrow account as advbed bythe
CompIV by 1 .kile 2018 (Escrow Accolit),

The Deposit amoint wil be held In ecrov h the Escrow A©cwnt pendN
chwdcmn in ac©ordance with d==82.3.

In the evitt the conditions for chwdown are not mthfled by the End Date,
the escrow agent wlU be In*uct=1 by notice from the Investor to release the
Deport to the Investor,

If re*Ired, the parties v,Ill e,tter into ane,crow deed on the terms recNIred
by the escrow Vnt holding the Depo,lt amolit

The Deoosit funds will · · : ' . y be paid by the escrow agint from the Escrow
Accoint to Wle Cornpmy on the date the Conditions havebeen salhfled or waived in
acoord<I,ce with dause 3 (Draw-Down Date).

The Company nut Lse the Deposit only for:

fls,ding lt, share of the cost to exercise the Ba vin Option; and

any other purpose that the Investor Nproves in wriths,

22]K» P..,
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3.
3.1

m

(g)

Conditions precedent
CandiSom

(C)

(d)

(e)

(h)

(a)

(b)

The escrow a,nt Is not obliged to relmie the Deposit folds from the Escrow Aciant
to the Comp y l•ltll Ule following conclitions ore fulmlled to the Investors - -,' --: ·
(acting remonab y) and the Irwmtor hz provided milen notice to the ascrow agent
niat the folk„/11, condition hive be•, ftifilled or waived:

no Eveneof..k no EVmt of Default has occurred or will ocar as a result
of the Depat being provided;

no nuterial adverse  it since the date of miecution of thts ¥eement:

(1) there has been no material **erse change In the polition or
proipects of the Company; and

no event or · '. . ,o r serlas or comb*lation of e¥errt  or
d - las occlin'ed which has had or is likely to have a
Matertal Adverse Effect; and

repre,emaeom Ind wirri,Iljos:

(1) as at the clat. of :gnkg thls aveement, the , · · ' · and
warranties set Out hl dalme 11.1 are true and correct; and

If any event ocan after the datm of 51014 thls aFeement which
may cm=e any representation ar w,Tanty Iet out In rINE# 11.1 to
be incorrect or mideading, it A not considered by the Irrfestor (acting
reasonably) to have or potentially have a Material Adverse Effect;

no br..ch: the Cor pany h not In m=kerlal br,ach of any term of this
Weement as at the [*aw·Down Date;

no rl/04/kirl I .'.: no ternporsy restralrlig order, pre[*1*ly or
p,m ent Injulction or other ord„ h each case lisued by a court of
competent juisdiction in Australia In a proceedlr  brought by a Goverrwnent
Agency preventhl or delaying the Macement, the Deposit orthe lidle of the
Subscriptlon Shares Is in effect as at the Draw-Down [kate;

84*t #Aoi,-n Shicallolders' 4,IMit Br t Ato tain he aveed a
fhal form of the 2, 8«re,nent on terms and condltions not
rrmterially less favouable to those contakled in. the draft ' . 2 :
agreement dated 20 May 2018;

ne- 4 -ds, of Baw-In Option: the Company has valldly provided
notice to e=rcbe the Bawchvlrl OpOon in accordance with lt, terrm;

sh,eholder approval: the mernbi,3 of.the Con any at the General Meet*tg
have approved by the*proprlate majority

the *glific=lt diange In the Salle of the Company's activities
i from the cornpletion of the Hercise of the Baw*,In Option

for me pillY„# of ASX Unng Rule 11.1.2; and

ZIN"IL O P-,0
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3.2

3.3

3.4

3.S

(b)

(b)

CH)

(1)

(111)

thek e of the Shares lnder the Macement (which kidudes the Imle
of the Subsalption Shares to the Irrvestor fri accordance with th#
a,=nent),

for the pt,poses of the ASX Ustli Rules (together, the Sharehold,r
Approval); and

(a)

the Cornlwiy makes an · · . t t o the ASX that amnibilent,
for the Pincernmt have been received;

those corrinlitrri Ilts, together with the Deposit, bel, for a rrtin%112,11
of $25 millon and a mannund $35 million; and

those ·· ' 5 i being unt,nualty h the form of the proposed
placinilt asreenents provlded by Ule Comp=ly to the hnvestor
before the date of thts 8*·eement

The Company nut 02 Iti best endesvoln to ermre that the Condltions are
satisned m soon as poss[ble and in any event before the End Date.

V/lthait tknit g daule 3.2(a), the Company must provide the Investor with a
copy of any flrther draft of the Bright Mountaln Shareholders A,reement
referred to h daule 3.1(f) and gti the hwestor a reasonable opportuilty to
provide Its comnents on such *aft.

Each partymist

(a)

Waiver

(b)

..p the other promptly and reasonably informed of the steps It has taken
and of lt, program towards sathfact on of the Conditions;

promptly notify the oeler In wrIMng tf It becGnes aiv e that any of the
Conditions has been mtbstled or has become incapable of beN mt Med.

Each of the Conditions are for the benefit of the Investor and may only be vat,ed by
the Investor In writ*18 (acting reasonably and havin, regid to the statz= of
achlivement of each of the Conditions).

Tinnination

Each party niay, by not less man mree Bulhles [*s' notice to the other party,
tem#nate this - - 'a t my time before the Draw-Domi Date lf:

(a) the Condltions are noe satisfied, or wa ved In accorrkilce with clause 3,4, by
the End Dam; or

the Condltions become k,capable of sathfaclion or the partles agree that Ule
r -,".- In r   3.1 cannot be mthfled.

Zzl".L/0 PI 11
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5.
5.1

4.
4.1

5.2

Interest
Interest

No intsest Wll Ac ue on thi Defdt or the Repayment Amoint.

Issue of the Subscription Shares
b..kh- ofU. WhA#on Nwes

Subject to the release of the Deposit to the Compmy mder dalse 3, the Deposit will
automatkally be applled to the subscription h, full for the Su . - ': :', 9, es on the
9*scrIpRon Dat», subject to and conditional on the folio#Ing pro,hicm of thls
clause 5.

Requislb/Approvals

(a) The rights and obllgatiom of thepertles under thb dmme 5 are subject to and
....

the Trearer of the Corr rk/4..Uh of Australia (or his del•eate)
providklg wrIXen noace to the trivestor stating or to the effect that
the Cormnorn¥ealth of AL=tralla does not object to the &=ue of the
Sdiscrlpvon Shares to the Irrvestor for the plrposes of the For,*i
Ac*emons id Tateobers Act 1975 (Cth), either Lslcondleonally or
on terms that do not Impose Icklly onerous obtlgatiom on the
Irrvestor (MRS Approval); and

ne//4/r SASAC nor the NOIC prodding v,ritten notice stating or to the
effect that It objects to the hle of the Subicrlption Shares to the
Investor, either uncondltIonaUy or on berms that Unpose  duly
onerous obl*tiom on the Investor or any =Iockated party
(Objection Nodfication).

(b) The Investor must procure that all nece=ary Mllnes or notifications are lodged
with SASAC or NORC =soon as practicable after the date of this agrcement

(c) The Comparly mult Ule ftS best endeavalrs to obtzin the Shari §0 Approval
at the General Meeting

5.3 Tak*over prohibition

(b)

(a) Notwitl=t=,ding ant other pr ,blon of thli Weement, the tmle of
51*scnpdon Sh,es 15 =Ibject to Ind conditional L*on the  sue of the relevant
Subscription Shares not remilth, in any person being In br==h of
Iection 606(1) of the Caporations Act.

In the event tfmt there v#ould be bre=31 of sectkn 606(1) of the CorporaWors
Act by  Uing all of the Subsolpdon Shars the Compmy nlist stll 1110 to
the Irrvestor the maxinlum n Snber of Sdiscrlption Shares that may be tmled
to the kivestor 30 that sectiol 606(1) of the Corporations Act ts not breached,
and the bal=ice of the Deposit remmink, rnLIt be repaid to the Inve,bor v,10,in
5 Buslness Days of the reciucid nimber of Subscription Slures being §=ued.

p./.11
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c) The Company wIU not be requlred to 1eek the approval of Its mernbers for the
plrp¢,886 of ftern 7 ofsection 611 of the Corporations Act to permit the *sle
of my Subscipdon Shares.

5.4 bsul of Sublliption Shil

(a)

(b)

If the Deposit h applied ttmqrds the *balption for Shl,es under this
agreement, the Comp„ly mlit, glbject to dause 5,3 able, lian to the
IrNestor (or Its Nominee, at its election) on the Subscrpelon Date, the minber
of Subscription Sh=es determined In accordan) with dm= 5.5 and conlply
With rt,„„m 5.6 *1 r®g,ect of the Su lption Shars so Klued.

On thi he of the Subscription Slses to the *Ivestor (or lt, Nornklee) *1
: -,   - with d=e 5.4(a), the leport b deemed to have been pald or

repaid (as the cale may be) by the Compeny to the hivestor In full salsfaction
d the Subscription Pfice for the Subscrlption Shares.

c) The · : ,· of d=Ae 5.4(b) 15 =abject to and cond onal on full compliance
by the Cortiver,y with the pro,Kions of daise 5.6 tn respect of ele relevant
SLIbscriptkn Shares.

5.5 Number of Subsalpeon Shirls /O b. l,su,d

(a)

(b)

The nL,nb, of Subs*ption Sharm to be Iguid b to bece;fulsted al the
following formula:

v,here:

A= the nl/nber of Subscr,PWon Sh=es to be blued to the Irlvesbor (orits
Nominee);

- the Subscrlptlon Price.

Where the rtimber of Sub*crlption Swes calculatid relults In a fraction of a
Share, the 'Unber of Subscription Shares to belm,ed mult beranded up to
a whole numbr of Shares. Esch Subscrlptjon Share will rank M all respica
p,1 passu with all adler Sh,es thm on Issue.

The Investor and Company agree that the Subscription Pares will be ecpal to
19.99% of te ConpanA uialuted post-Placement Hsued mare capital
(Induding the Shares to be hmied mder th13 _ ),as set out below on
a marinium Macement basts and aziliding any Shares hied on conv,slon of
the convereble sectritlesset out belo#:

An10(Elt Raised
Placement Price
New Shares
9 ares On k=Je

-PiflScenent and Subscrlpeon 91,es On Issue
Deposit Amant
SL¢»crlption Price

A$35,000,000
A$0.06

5.3,333,334
663,779,057

1,247,112,391
A$14,965,348,68

ASO,06

pi, 1]
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6,

6,1

6.2

(f)

Sdiscription Shares
Irrvestots #difddlng

5.6 ObUgat IM folladng Issue of S cr*elon Sharm

Follo ing the tmle of my Subscripmon Shares under this Vreement:

(a)

(e)

(b)

(C)

(d)

249,421,477
19.99%

the Colimily must hi!,ed&ately enter the Irivestor (or its Nominee) Uto the
fighter of members of the Compmy as the reglstered holder of the rel,vmt
Shares with theaddress of the liwestor (or f# Nom ee) as thead ress forthe
Invesborset out h daies. 16.2(a)(1);

ute Cornpsly mlit promptiy provide 0)e I mestor with evidence sat factory
to the #vestor (actlng - . · 3 y) of the Imle of the Subscription Sharmi

the Company mut apply to the ASX for omcial quotation d the SLIbsalptIon
Shares on the date that the Subscr®tion Shares are kled;

the Compam nut, as Ioon m · · . - i. after hue of the Subscription
Shares ocan (and hi my event within 5 B ess Days), lodee with ASIC a
tr=,saction specific , ·· i prepared h accordance with the Corporations
Act and do all thlngs necessary to satity section 708*11) of the Corporations
Act to ermre that an offer for sale of the Subscrlptlon Share Imiled to the
Irr,encr dom not requlre dIscin&,e to irnestors;

the Ir,vastor adolowiedges uid aerees that R,ch Shares nut not be
tremferred or othenvise d#posed of IsteR the , · : - : , . referred to In c10*le
5.6(d) has been so lodged with ASIC and coments to the Company trstructing
Its slwe reghtry to place a holding lock over the 91=es lm»d to the InVestor
un l such time m the · · : · refired to In claul 5.«d) 13 lodged by the
Cornparly wim ASIC;

the Cornparty mL,t deltver an origh,al holding statement in respect of the
relevlt Sh,res bo the Ir,vestor (orits N hlee) as soon m practknh e, and In
  event within 2 Ek»ines Dep after the date mat the 9 res are tmled;

the Compily must prepare and lodge with ASIC and AS)( all oth, documen#
recR;lred by the Corporatiom kt and Ule ASX LIsting Rdes m ts nece=ary 81
connectial wtth the Essue of the rele,ant 9,ses and the : · ' , -·', of those
ShareR on the ASX within 5 811*less Days of the Issue of arly Subscription

Repayment of Repayment Amount
R./"9"*aC.n".144.dkn

Irl the event that the Imestor gives written notice to the Compmy that FIRB Approval
has not been obtained or that an Objectlon Notincation has bom recelved, the
Company may elect to payall (but not part) of the Repayment Amotmt to the Ir,vestor
at sly time before the Long Stop Date.

Priority triatment of Investor

The Comp y werrant, that intll the =tier of the Subscrlption Date and the
repayment of aU of the Dapmlt, the C<*npany wfll only apply available fulcis either *i

PI 14
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the ordlnary COUS, of the Compann actlvitles or for the ex=Th of me Bavam
Opmon.

6.3 R.el,7/.rk on Lons Seop Da..

(a)

(C)

(b)

If the Repayment Amoult has not been applied toA,rds the issue of thi
Subscrlption She,es In accordance with tms agreement or repaid In full prior
to* Long Stop [*te, the balance of the Repayment Amoult must be paid by
the Company to the Investor with* 10 Buslrles, [»s of the Long Stop Date
("Il,ayment DI).
If the Corlpany b unable bo comply with dause 6.3(a) then the Investor may
elect that, subject toarly rellatory or other appro,als re*rlred (for which
the Comparly r!1=t use elelr belt endeE!,Urs to obtah), B apply all of the
Depos:t to subscribe for Omt runber of flily paid ordhwy shares *1 8,10,t
Motzilitkt representing 20% of Bright Mountzink diluted,hare ceoltal, r
for 20% of any cash held by the Company afber ecercishG the Bawchvh Opoon
and payment of the costs of the, ,.7. (mibject to clause 6,3(c)).

A werked example 1, provided belav:

• No of new m¥lt Moultaln imres to be hibed to reprment 20% IntS®Bt
bmed on e,chth,g *sued c**tal =12,500

• Totnl a,sh held by #le Coq,any after exerching thi Bm*hvln Option and
the c,*11 of the #,inction: $10 n11Ulon,

. AdN,tment: 2096 of $10 rrullion - $2 million.

• Ratio of $2 million m $14.9 mlltion .13,42%

. The  mued sh=e apttal of Britt Mountahn would be as set out below:

BrvitMantah Pty Ltd (ACN 624
159 879)

49,999 77,908

Rm=, St John Caren 1 0.002

Irrvestor 12,500*(1250093.42%),14177 22.09

TOTAL 64,177 100

In no circurnstances *21 the , . : i of shares of Br*t Mintaln held by
the livestor =ceed 49%, In the event that the adlistment nlechantsm in
claw,e 6.3(b) wolid result in the Investor holding in excess 49% of the shares
of BrIght Mols,taln, the e cess over 49% must be pald by the Conlparry to the
Investor tn cash at th• mwne time the shares tn Bright Atclmtaln ari Issued to
the Investor.

6.4 Paymmt upon an Event of hfault

(a) If an Ever,t of Default ocus In respect of the Complly, the Investor rmly, by
gMng the Company written notice, recMre the Company to pay all (not some
only) of the Repayment Amount

nmu) P* 15
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7.

(b) ff the 11¥ve®* 91ves the Compily writtin notlce in accordance with dal=
6.4(a), the Compeny nut pay the Repayment Amount to the Irivestor within
10 81,11„ell Diys afmr the notie bprovkled.

6.5 Rip«yment of balinci foibwing pdal Inui of 40 Subscr*tion Shires

(d)

(a)

(b)

In the event that any plit of the Repayment Amolmt 11 not applied tt,Awch ube Immie
of the fi»criptul Shares, that pwt of the Repayment Amo<Ilt v,Mch h not so applied
is to be repald on the Long Stop Dete or otherwhe In aocorlnoe with thts clmie 6.

Standstill and non-compete

(I)

For a period of 2 years from the Su *.. · , · [ te, bvestor agrees not to
80*1*e my firther Shacm to increase Invesmrs Yelevain hlteresr (as that
term is defined h the Corporatiors kt) above 25% oUter Ulan:

with the prior con,ent of thi Company; or

pummnt to a pro rata offer or  re purchase plan.

The stinchtil In daime 7(a) wIU cease Immediately upon a third peity
announdng a tr,maction (or an **18011 to propasi a tramaction) that If
succe=ful v#ouid influence the contrd of the Corrvany (Indudkle a takeover
or merger proposal, proposal to remove and replace Board mernbers, or
enter*11 hto voting agreements with other   :: represenUng 50.1%
of Compmy,1 Shares).

c) Subject to daule 7(d), the Investor undert,ka that whlst the Investor ho[ch
at least 10% of the Compan,51=ued share (Wital on an undlluted basis the
Irive*gr v,111 not ., : · in M of my Identified naant resources
relal a©q,alsition, klvestment or related, : . . . bl #*bvlnw (Myagin,/
Tramaction). The Company agre,6 that this clause does not extend to the
Investors perent entity (Shen:hen Zhontjin Lingm Nonfemet Co. Lky,Ited)
and the parent In0t15 major sharehoWs (Mimgdons Ri* Assets
Almagement Co. LW).

The Imesmr mult notify the Company of any Myar,ner Trailsactkli that it 15
coiddering pursu# as mon m remonably practicable. If the Company does
not notify the kivestor that It htends to pursue such atra,inction wle*, 10
Blistness Days of notice from the Investor, dause 7(c) will not apply to that
MNal,nar

e) In rettlrn for the und,talring In clm-me7(c), the Compity agrem that tt wIU
grant thell,vestor a first right but not the obllgation, to be apartner on an
armk ler,th con¥nercial basis In any such Myanmar Transaction, diould the
Cornpany seek m offi,ore partner.

. Company Director & project committee appointment

(a) St*ject to clau,es 8(c) and 8(f), the Irrvestor shall be mtitted to nominate one
dlrector to the Bowd of Me Company as a non-e, ea:Uve director (Nomiated
DIr,ctor), and the CorIM)any mlst proare that the Board appolnts the
Nominated Director to the Board (Dtreceor Appointment R¥lt).

Pili16
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(d)

(e)

(C)

(b)

(11)

(V)

al)

(„1)

The Company rrut estabillh a project corr:nitt•e for the p #po,es of ames:Ing
and rev #IN theo,erall proF- of the Bav*,In Project and, in paltlcul=·,
to comkler and provide advice to the Board in re,pect of the bednkal, legal
fir=lcial, fhlancir„ mvirol¥nental, permittl,9 and stakeho[der
eng,ement/social aspect, of the Bawdwh Project and, m,bject to d=me
8(f), the Investor shall be entitled to have a 4 - A r on emt committe.
orany gralp tasked fruit time to time with slmRE resporslbRIBes (ProJect
Comn"Intee R.pr=Intat ve Appol,mil. Rilit).

The Director Appokiernent Rvt Is Subject to and conditional on:

the Nominated DIrecto being Paul Amdt, or such other person
acceptmble to the Company, actbg reasonably;

the appointment ocasrl, In compUm©e with all relevant
regliatili and laws;

receipt by the Canpeny of a coment to act as a drector for the
pL,poses of lecdors 2058 and 205C of the C poraclor= Act from the
Nominated D ector;

the Nominated Director enterkle Into an eng,Emlent ¥eement with
th,Company on *,Indard *ns; md

the r · : - · by the Conlparly, and consent by the Nominated
Director, to a Board grotnoo[ for deattng with confidential
Inforrimtion In respect of nomiriee dir,ctors.

Any Nominamd Dtrecbor appointed In . - · , : , . with this clame 8 Imi be
appointed on the s:,ne terir, as the other non-Aceart ve dlnctors d
Canpmy, biduding terms of rer,uierauon, cast reunbur,ement and r¥Its of
Inde=my, access and Irm, •.

The Non,11!Eted D*ector tall be entltled to appo*It an alternate (such person
to be . .7 - , / to the Conglmy aceng ., , y), and the Corr any rmist
procure that the Board appoelts the Nominated DIrectofs alternate to the
Board In acoordance with the Company's constltution.

The Board Appohtment R¥,t and the Project Cor,mittee Representative
Appointment Right v,Ill:

corrinence from mich times the Investor holds a rele¥wit Ints=t in
the Company of 10% or ablg Ind

©eme to apply at any time ff the Irrvestor  relevant interest In ele
Company falls below 10% on an uldluted basks for more than 30

_- . days on vhkh the A l open fortrading.

. Investor anti-ditution right
Subject to dalmes 9(b), 9(e) and 9(h), Ule Investor will have Ul r*t to
participate h sly offer of searttles bythe Company after the Subscription
Date up to the runber of searitjes reollred to ermn that 0,0 Ir,ve nes
relevant Interest In the Cor,4=ly's searlties ir!¥nedlate(y before completion
of the offer or those tmles b maints•led, provlded that Ech participation h
for cash . · . . : - , 1', thet ls:

2/1/19-/0 P.=17
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(b)

(C)

(11)

no more favotrable than cash ·:': V. paid by third per es (In
che emip of Asues of searltles to thtd paroes for cash co,id<Jeration);

'phlit. value to non-cash . . .M: v. offered by third parties
(In the case of #sm,es of seclritles to thtd partles for non-cash
co,videration).

(Ant ·Dllution Ritht).

The Anti-Dllution Right *$ subject to and conditional on:

(1) the Co,nparly obtatnkls from the ASX a waiver of ASX List,ng Rule
6.18; and

the Compily and Illvestor entering Into a strategic allimce
aarcement on or about the date of thls - - - and the nature of
that strate,Ic all§ance L - - ' beN nlatertally 1=]ntalned.

As soon m practicable following the a=Cutil of thts agreement, and M my
event within 10 Buslness Days, the Con™ny mult use Its best endeavours to
seek and obtnin from the ASX a walver of UstN Rule 6.18 In relation to the
Anti-DRutIon R¥it. The Corriparly Imst provide the Investor with copies of all
(bnft /'·- :. Oon for this purpose for ooty,nent prior to 51*mls,lon to the
ASX end mimt tnke kito accoult all riasonable con¥nent, received by the
Imstor. The Compeny must also pro¥Ide the Ir,vestor with copies of all
retaNd · · - : · ," r . with the ASX promptly Mon receipt from, or prior tx
m,bm#* toi the ASX (as app cable),

d) If ASX declines to grant a waiver of Ustklg Rule 6.18 In relation to the Anti-
DRutIon R¥lt, then:

(H)

the parees wRI use all ressonable endetvors In good faith to agree
an alternative =ti-ditution regime of reduced •Anm v,hlch provlde,
thi Investor with m much as possble of the or ctions afforded by
the Antl-Dllution Wit whist at the same time beN acceptable to
AS)(, Includhle di,n=*Ing potential alterrmeval with ASX and seaking

.',· · : ' ·- waIVers and/or conflrimoons from ASX; and

the Company wlU be obliged to accept and Implement mly such
alternadve mtl<Nlution regime, provided that It is no more onerous
to the Con ry than the Anti-Dilution Right

foll vll:

1) Ule Investnrs relevant intirest In the Corripany's searltles falling to
below 10% on an undlluted bash (other Aian as a result of Nres to
v*Ild, the Anti-Dlludor, RWit applies and in respect of which me
Imestor b still entitled to e=rcise, or has verched, the Anti-
Dltution Right); or

the Inv•*Ark retevE,nt intirmt in the Comper,A learitles kboreashil
to above 25% on an 10}dRuted bash.

milrm · p  18
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01)

(g)

(H)

(m)

(1)

(m)

(V)

Any calculation of the value of non<ash consideration for the purposes of
dmme 9(a)(11) b to be detormt,led by the Company, acthlg h good faith and
remonably taldng klto account any corrNnent, pruvided by the Investor.

The Anti-Dllution R¥,t wll not apply In relation to m  ue of «Nity searttles
by me Comany:

pu-m=lt to the Plaoementi

pLrm=,t to a pro-ratn entitienlent Issue or ptsm=It to any oth,r
Mhts made avalable to all ' , ' , ' , (lnel, IN the Irivestor);

punmnt /O any amet -.. . -1, , merger, bl=Ille= combtr.Uon,
tender <fer, exaunge offer, takeover or scherne cr arrang,Ii,enti

under any imployee incentive scheme pursuant to ASIC Ir=trumer,t
14/1000;

p[nuent W a conversion of any of the convertfble searttles let out
below that are either m *ue = at the date of this agreernmt or wIU
be on Blue = at the Slkscrlptlon [ te:

Currently On ktmle '. '779,1 - 1, 2,624
Placmlent Sh.1/ 333,910,856 Nfl
SubscipAon Shares

249,422,478 Nt(Perlya)
Ar,onaut 0%8om Nfl 40,000,000
Triple C Optiorm Nil 7,000,000

M) to a retated body corporate of the Investor.

In respect of m equity capital raising

NH
NR
N.
Na

. 11-1171

the Comparly ¥MU notify the Investor of lt, Intendon to conck,ct an
equlty ralsing within 8 Buslness [»s of pub[Ic  louicement;

the Investor val thst havea period of 4 Business DIA to etect to
p,ticlpate to maintain Its shereholding purmiant to Its Anti-[Mlutlon
Right;

Should the Investor elect to prticlpate then It will enter Ato a
binding intention ¥eement that wmbe capable of being discloGed
to AS)C

10. Letter of support
a) At the date of execution of thls agreemert, the Investor w[U'proflde a non-

b#dIng letter of Mandal upport to assist the Company h arranging future
finance of up to US$150 mitlion for · , . . ' .:. of the Bawchvln Project that

P.= 1,

(
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(b)

fs capable of be¢ng preented to the Myanmar goven¥nent or regl,latnry
entlees ai required (L/t<Ir of Support).

The Investor a,ees the Ostence of the Letter of Support will be disdoled to
ASX by the Company,

11. Representations and warranties
11.1 , 1

(a)

(X)

(XI)

(XII)

(grill)

(I)

(m)

(tv)

(V)

(Vi)

and wwrantin

The Company repreenti =id w,rants to, and for the benefit of, thi bvestor
that each of the followN stErtisnentlt ts true, complete and acant,
(** Con =ly V  ran ,s):

the entry into this 88reement doe, not breach the ASX Undertalar

the Subscriptjon Shares on e lm,ed, v,Ill be fully psid ordinary shares
*1 the capltnl of the Company free from Ena mbranc=;

the Subscripdon Shares, once Im,ed, wil rank equally 61 all respectl
with allother hres then on *=,e;

the Subscripeon Shwes are in a cla# of *asitles that are quoted
searIWes of the Company

the offer, /,Sue and offlc al : .5 :' · of the Sld„crlption Shares
cor*les with thi Corporations Act and the ASX Listing Rties;

the Su, , ': v. Shares are not beN ksued by the Company with the
pispose of the Invesbor selling or tr,„ferrhlg Its Subscrip#1 Share,
or FantN, brt, or transferring Interest, In, or options over, Itls
Subscription Shares;

(vit) the Cor"V and each member of the Cor,mmy Group m valkly
1 · · : · .6..,, or,0,11,ed and mibsisting in..., ,". 1. with all ImvS;

(vill) thls a,eement corstltutes valid and bind,1 001.tlom upon h
Comparly -· · / : . In accord'//Ice 'With Its terms;

(k) the e=altion, delivery and,- - · - of th# ¥eement by the
Coijany will not result In any brea,h or default under the
constittlent documents of the Compily, =Id me Company has
corrolled with app[Icable prov#lors of those constiWent doaments
tri relation to the = , - · ·' · , del*ery and performance of Brs
Veement,

the Company has the poA,r to 0,¥n lt, assets md carry on Its btalnes
as It 15 being conck,cted;

neither the Company nor any company in the Compily Group Is
subject to an Insolvency Event

the Company's Shares are Foted on the AS)(;

other  1=1 the Inatters , -, :.'i , by this aveemer,t, the
Macement, or any oth. matter aM,ed to the Invesmr prior tothe

2231.-B pin
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(b)

(1)

(=1)

(]dx)

OCV)

(XVI)

()MI)

OMil)

e=ailon of this ¥eement, the Conlpany Is not widlhold# my
Information from disclosure by remon of ASX ListN Rule 3.1Ai

to the best of the Cornpar,y's , · ,- , other than relating to the
Placement, mich rratters that are to be :2 · · at the General
Meeting, or=ly other matter advised to the Invesbor prior to the
e=cwmon of thls agreement, there are no _ :, "117,1,9.11'.Its
or lN,der*and,0 In force which call for the present or luare tsmie
of, or vant to any person the right to recplrethe *sue of, any Shwes
or c*her =llrities In the Company;

to th. best of the Cm,pany's bowle e, the Company and .ch
member of the Company Group has con bed and 16 con¢kicting Its
b,=*less In material cumpliance with all applicable laws and
rellatiom;

to the best of the Company's kno*tedle, the Company and -ch
member of the Comp, ny Grcip I,nir  all Authorlsations that Ne
necal=y to enable It to property ary on l# bul nam -d the
Company and each company In the Con-ny Gra,p are  ornp44 h
all material respects, with any condttlor= to v,hich such

to the best of the Company's knowledge, the Company and Iach
member of the Comparly Group has not breadled ally matertal
coi,tract entered Into wliere such breach nuid reasonably be
expected to have a Materla[ Adverse Effect on the Comparly GrOt®;

to the best of the Company'$ kno¥,tedee, there Is no material
lIt*tion, arbitration or ac nistrative , · - · 1 1 1 takN place,
pending or to the Imcivledge of any of Its officers mreatened Ighut
It or any of its amst, orily cornpany tri the Company Group;

no Event of Dermult Is conth,ul,I;

the Mnanchtl stitements of the Company for th•year endh,8 30 *im
2017 present fairly, In all mater al respects, the Mancia[ positlon of
the Company and contains no r,Srepresentation and hme been
prep,ed In conformfty with the Accointing Stanck,cks applied oil a
conslsbent bash : · 2, - the period Invdved; and

all hiformation actually Igio,m by any member of the Boe,d r,lat*ig
to the Convmy, the m#,40n Project or the Bm,*vin Option which
rn¥it .,:i y b e regaded as frmtellat to a purd=er for value of
Shares has been fully and fairly disdosed to the Investor or 15

Oves 1,1 writhng before the date of th  agreement.

The Imastor acknowledges and agrees thatthe Company has ditosed orls
deemed bo have ·". i..- , agaht Be Con,ny Warrmtles, and the Ir,vestor
wit be treated as havir, actual , · ' - : - of, all facts, matters and
. / ., - that

are pro,Ided for or descrlbed In thts Weement; or

ar, fairly disdosed in the tnforination coitilied ln matters dfulased
by the Company on the AS( market , · : platform prior to
the date of thls agreement,

/9 21
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C0

(C)

(d)

(Vl)

(1)

(M)

The Comp,ly Warrantles are 11ven sl®ject to the .".: · - or deemed
disclogres desCMbed in clause 11.1(b). The Company wAl have no itabilty
Linder the Cornparly Wrrantles to the extent that dbcionse h macie or 15
deemed to *ve been  de meminst the Com ly Wafrantles under dalm
11.1(b).

The ma*Inun q:Niate amount that the Cor any may be re*red to pay In
respect of all dal,Ts 1,1 respect of a breach of a Com y Warrmty 13 limited
at the )eport ar™*Int.

e) The Compmy 11 not liable for any claim forabrmehof /Compmy Wanvity
If:

(1) the Irry=tor does not notify the Corr/,Airl of the dalm /1 writing
wl#,In 12 montli of the Sub,crlption Dle; and

(il)

(IH)

('V)

(vii)

(A)

(B)

withtn 12 months of the date the Investor Is recvlred to notify the
Conmny of the dah Inder daize 11.1(e):

the claim has not been ¥eed, compromised or settled; or

the Investor has not hiued or ae,ved legal · · - - „ · ' im
ash,st the Cotil,my h respect of the dakn.

The Ir,vestor r,presents and warrant, to, and for the benefit of, the Corrip ty
mat each of tile foUov*, staternentl is true, · : i and accurate
(*ethir, the Investor Wiri„Mis):

It does not hold a relevant interest In any Shani of the Company;

11 has full right and mithority to enter into the  - 't o
· ", for the Subscription Shares and to perform Its Other

ObUgatiors wider the¥eement and that adier than with re ect to
#Ie FIRB Approval and my re*red fRN or nottficatlon to SASAC or
ERC, It has taken allaction and obtakied all re,Jlatory and other
coments, * rovals and al*hormatiors necessary In that respecti

It Is a sophisticated investor as defined by section 708(8) of the
Corporaeons Act or a professional *vesbor for the pl,pOSes of section
708(11) of the Corporations Rt;

It v,Rl comp y with all legislation and all Corporatlor= Act
requlrenzits with respect to beN bued the Subscription Shares
Ind vAll pro de all such information m may be required by the
Convany to corriply with 1# · · ' ' , - ' , and the Corporatiom kt;

upon being reghterid m the regkstered ho(der of Shars, the Investor
will be bound by the Compam -*..: .. ;

it has not relied on any -· --: tion or wafranty (v,hether exrn=,
irt¥iled or othme) by the ConN,any c*her than as expressly
dhdoled In this agreement;

it has relied upon lt, 0,¥n judgment In *cecuting the agreement and
h=notre[led on or been In*red by any 1.- - : eon, statement
oractby the Compmy or any of its directors, mlployees or agents

4022m•UO
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12.
12.1

12.2

(a)

(b)

(h)

(vm) ft 11 not an 'as clate" of any other shareholder (m that t,m is
defined In,ection 12 of the Corporatlorm Act) of the Comperly and no
other sh,reholder of the Compmy wfll have a 'relevant Int•sr (as
that term Is deMned In sectiors 608 and 609 of the Corporations kt)
In the 51*»crlption Shares.

The Company admowledges and agrees mat the Investor has z' : , , or 11
deemed to have :' :, , against the Avestor W=Tmt#, and the Company
wl[ be treated as hav*, actual lulowledge of, all facts, matters and
clram=tances that ore pro,kled for or d=¤-bed In this 0,eemern.

The l  Warraritles are glvm subject to the ,"-:. or deemed
dIsdomres descibed in dmae 11.1(g). The Imistor wfU have no liability
under the hlvestcr Wirantim to the ectent thst disclogre 15 made or 11
deemed to have been nlede agalmt thi Investor Warranties Lmder d=Ee
11.1(g).

The mairrun asregate artud that the kiv=tor may berepilred to pay in
respect of aU dahns In respect of a breach of a Invetor Warranty &$ tknlted
at the )epoat Nnount.

The Irrvs,- is not liable for any claim for a breach of a Investor Warranty if:

(1) the Company does not notify the Investor of the dalm in writing
wlutin 12 montlu of the Subscription Date; and

(A)

(B)

within 12 months of the chate the Comp y 4 required to notify the
Inve or of the dalin under claus• 11.1(1):

thedalm has not been agreed, · , : ·..., or settled; or

the Compem has not bsued or served legal proceedings
agatrist the Imestor h respect of the dalm.

Undertakings from Company
PGrformanoe

The Comparly rm=t fUlly md plnCtlmlly perform Its obligations under Fls agreement.

Atalne,Inmnoe of capital

From the dite of thls aFeement to the eariler of the Ssue of the Sllbscription Shares
or the Repayment Date, tili Compeny must not;

Mn=Icially a=*t or pass a resolution to allow it to Mancially assist a persm
to acolire sh,res or Imit, of shares (wlthm the mearring of the Corporations
Act) In the Compe*,

release or pama resolution to allow ft to releme any person from liability hl
respect of any uncalled capital or other  nint thatls or irmy become payable
In req,ect of Its *0*able Searltles;

c) reduce or pass a resolution to reckice Its capital other than with the Investofs
prior written comenti

223'803) P,1,23
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(d)

(e)

buy back orpass a resolution to buy back, any of its slwes other than with
the 111%«tor's prior v,ritten consent; or

attenvt or take any stips to do oftyU,Ing which 1t b not permitted to do Inder
dauses 12.2(a), (b), (c) or (d),

12.3 Compllanci with laws mci Author&&*tions

The Comp ly rnL=t:

(a)

(b)

(d)

comply in all n ater al respects with all Ima and Im,al reilitire,7,mits, Including
each  Id,ment, 2,#ard, decHIon, fhldhls cran, other deearminatlon of a
Golerrnent Agency, whkh applies to It or any of Its assets;

obtain, maintahn and comp y with all Authortsations re*red:

(1) for the dogiabIlty Iimt It of this ¥eement; ind

(11) In relation to It, Its bustness or any of Iti asset 

c) not do anything winch would prevent the renma[ of any Author tation
referred to in clause 12.3(b) or cmme it to be renewed on less favotnhlm
Mr,m; and

do everything necessaly to makiln b corporate *' 3 ·. Ind, If applicable,
remain *  good standN In accordaice with theappllcable companies law tn
Its j//1/:11:/10/1 of hlcorporation or -4::. / : - , .

12.4 No Encumbrmces

1Z5

116

117

From the cktte of this Mreement intl the Repayment Date, the Compally agrees not
to create an Ernmbrance or allow one to echt on the whole or any part of lt, present
or futtre property without the consent of tile Irivet=.

No/'Inmon an./.pa,ment Parid

The Company rinst not, ch*,g the Repayment Period, apply =ty available fulds
Bwsds expend[tre other than:

(a) boy,Inds the Repsyment AmOL,05

(b) for payment, In the ordinacy course of the Compen,s act,vitles; or

(C) flrilds 1.=d for the Bawchvtn Option,

No chanle to buslness

From * dateof thb,eement tg the SLIbscrlption Date the Collpany must not
eng,le In any budness other than, or do anything v,hlch would result In **stantial
changes to, 113 ed,ting core bL=Ine=as and operations.

Resolctions on DistrbuEIons and fees

The Company nut not:

(a) I.k. any £'Inlbution without thelnviltirsprlor v,rittm consent; or

21'/IL,0 P*24
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(b) pay any director fees, Irmr,agement fees, cormitmcy fees or other Ike
payment, to =ty director, Asoclate, or Related Body Corporate of the
Company Lnless those fees orother psyments 'In

1) .. : ' and an no more or less favourable Man it is reeonable
to e¢pect would be the case ff the relevant persons wwedealing with
each other at amrs length; or

(11) paid whhthe liwelor's prior writtmt comerit

12.8 Pa,ment of Taze$ md outaoll

(a)

(b)

The Comparly must pay or calse to be paid all Taxas when due, outer than
Contted Taxes.

The Cornparly mlst pay or cause to be pald all Contested Taxes when the terrm
af =ly fiml determhlatior, or setlii:,710:it reollre those Contested Tax= to be
paid.

12.9 Compliance with ASX Listing Ruies

The Company nut comply with the ASX Usthlg Rules, bducling Its periodic and
Cmtlnuals dIKiosure obllgauorm Lslder mose nies.

12.10 Inipection

The Con™ny must permit the Investor and any -: :. thres 0/41/nated by the
Imestor to viat and Inspect the Mardl records and the property of the Company, at
reesonable t*nes and as often as remonab y .,-4 , by the Investor and to make
 Dacts frorn and copies of ete financial records, and permlt any reprmentatives of
the Corr,=ly to dbcus the affah, finances, accou„M and condition of the Company
with the officers, employees and advisors of the Investor (bduding independent

12.11 Torm of mdirtakings

(b)

The Conpany's : : 'r A  ,this daim 12 conth,ue In full forne and effect from the
date of th* 8,emnent until the earlier of the date that the Deposit b applied in full
to subscrlptjon for the Slescnption Shares and the dati that the Repayment Amount
h paid to the IrTve,tor.

Events of Default
It Is =1 Event of Default v,hle thi Deposit has yet to be app[led to*ards the
=Ncription of Shares or repald, vrhether or not lt h within the control of the Company,
tf:

(a) fdure to pay: the Company falls to pay or rep y any put of the Repayment
Amon when due and payaki by 4 lith= Its fallure bo pay bcm,ed by
a*11*Iistratlve or technical error beyond the control of the Compeny and
payment 11 made witht,1 3  slnes Days of the due date;

other falin: the ComE=y falls to perform or observe any matertal
indertaking or ob[lgation Of It mder this,eement (other than as descrlbed
in dm=13(a)) and, where the falll,e 11 remed*ble, the Company dom not
remedy the failure within 10 Buslnes Days of Ule Imestor IM, notice tothe

min= P..15
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(l)

(k)

(g)

(h)

(m)

(n)

(e)

(f)

(d)

Company or the Company becoming avgie of the failure to.perform or
observe, v,hlchever is the eartler;

Imolvincy Event: m Irzoivency Event ocr„s In relation to the Company or
any member of the Compmy Group

Incorr,ct Company Whiraity: a Cci,amy Warrmt, rrmde or taken to be
r'Tde % found to have been or becomm matertally Incorrect or materially

breach Of lildertak 11 the Company does not comply with Its oblitat ns
under elaine 12;

At •ria[ Ac ver»  ffect m event occurs which has,or b likety to have (or a
serles of events ocar which, together, have, or afe ll,ely to hme) a Materlal
Adverse Effect on the Cog,any;

jud/""Ilia judellent In an amount eNceeding $1,000,00018 ob#ined against
a mer,l,er of the Cornpany Group and 11 not set aside, stayed pendh,g the
outcome of an appeal (for as long as It is stayed) or Lamfled withh 10 Business
Days or arly later date permitted Linder the terms d that judgrnent;

exec„Bon: any dhes, attactment, exeardon or other process of a
Government Agency in an mlocmt - ·· :' $1,000,000 b hiued asainst,
le, ed or entered upon an a=et of the Collpany Group and h not set aside,
stayed pending the outcome dan appeal (for =long =itts sta,ed) or
satitled withk  20 BLEdness Daysi

1) der•*traeon; any m=nber of the Company Group Isdareghtsed, orany
steps aretaken to deregl,ter the member of the Company Group, under the
Corporatiorm Act or analogous Imvs of the place of the member of the
Cornpmy Group's place  f  corporat on;

) r,or-ha on: the Company *nts a merger, d•nerger .ne of
arrailgement with any person without the prior written coment of the
Irrvastori

(H)

c=*10 buslness: the Company or any memb, of the Company Group csees
or tllreater= to come to airry m Its business or a material part of lt;

Bawd,  Pr«lect: anymember of NConpa,9

(I) se[Is, uansfers, conveys or am*m or otherw* d[Spil= of all ora
substantlal pect of Its Interists in the Bavchvln Project (by any mein

all or a m:bstantial pot of lt, intefests in the Baw vin Project R
compulsorlly a tred by a Gove,711,ent AI.q ora Govemnant
Agency orders or threaten the sale, vestN or cHver:Ity of Iti
Interee In the Bav**An Project;

di.*stlr, on ASX: the Cor,N,any comes to have lts ordinary shares Ilsted for
trading on the ASX;

dti.'10, da,•Iment:

m,80.20 P,1.26
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16.2

16.
16.1

14.

15.

(g)

01)

(C)

(d)

(e)

(a)

(b)

(1) a material provision of this agreement h illegaL vdd, voldable or

me =ecution, dellvery or performance d. a,eement by ele
Company breaches orremilt, A a contmv,n  of 8" lm¥.

Costs and expenses
The Comparly and the Invesmr Nree to each pey their - : v costs and expenses
in co, ction with thl3 -

Assignment
Neither pE,ty may al,1,1 or novate =!y of la rights of obligations under this ¥eement
withait the prior dum commt of the omer party.

Genera[
Confidential Information

No p,ty may disclose to Ily perion any kiformation about thi other party except:

Notk"

(a)

to any professional or other advher corm,lted by ftin relation to any of ft,
right, or obl gaBors under Ulls aereementi

to the Re=ve Bank of Australia, the AL=trallan Tax Office, the Australtll
T ansaction leiort, and Anal#s Centre or my Governmerit A,ency h
Australia or else¥,here re*,tring or req,efne ," -", of the hformation;

to any Related Body Corporate v,here thedild,imn h rrmde on the bels that
the recipient of the informat ort wIU cor, ty with thts dal= 16.1 In the same
way mat theado,Ing party & required to doi

in connection with the - '·. of its rights inder th* 04!reement;

v,here the IMormation *s already *1 the pubUc domain, or where the disclosure
v/oilld not othenvise breach any duty of confldentlatity;

If required by law   Aistralla or elsavhere;

tf reollred by the ASX Lung Rules or the lis ng rules of any othersecurlties
_ on which Iliaces h that party are listed for tr Ilru pro,Ided that

diactomse may only be made under this clause 16,1(1) In relation tothls
al„Iment aner each pIty has „Id -... .:. mdeavan to 0,ee the form
and content of Its proposed dlsclosite wIM the other party; or

odienvise with the prior v,rittm consent of the other party (mch coment not
to be unremonably withheld).

Any notice or othlf communication Includi¢* but riot limited to, any r•*•st, demand,
corment or approval, to or by aparty:

nut be In legl,le v,rlung EN,d in Enti 1 :, , as shown bek*,5

p-v
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(d)

(a)
(b)

(d)

(e)

(b)

(1)

(1)

(ill)

(H)

tf to the l,westor,

Addma: Level 8, 251 Adelaide Terrace, PeN-th WA 6000
Attention: Comper¥ Secretary
EmaR: Ilm.com.au

If to the Company:

A/ ress: Suit, 4,38 Col*, Street, West Perth WA 6005
Atten on: Company Secre¢ary
Erral: r.csenemvinnumletals.com.,4

or as spectfled to thesmder by any poty by rtc*Ice;

ff the sender * a con*any, must be signed by an Offic, of or under the
con,mon,eal of thes,ider;

c) Nry mich notice or com,Tullcation ls --
and received by tie ·...

m be# 0*1 by Ul sender

If by de ry In person, when delivered to the ·' ' - · - - ,

tf by post, on dellvery botheaddremee; or

If by emall, wl,en theernal (tnctuding =ly attnd,nent) cornes tothe
attention of the i z- ,

but if the dellvery or receipt Is on a day which ts not a Business Duy or b aft,
4.00pm (addressets time) It b regarded as received at 9.00am on the
follo,/Ing Blsiness My.

Any uch notice or other 00,71,1111„lcation can be relied Won by the addrilee
and the **055®e ts not tAble to any other person for any conIecRences of
that reliance If the ·' ·' . believes It to be genuine, correct Ind authonsed
by un sender,

A notice must not begiven by electronic rrtim of co nunication (other than
fac,Imile and amal as permitted In dause 16.2(c)).

16.3 Gov rningonvand jurlsdic0on

This aereement ts · , by the laws of Western Australia.

The Compiq Iid the Investor Irrevocably submit to the non-excltistve
jirksdiction of the court of Western Australia,

c) The Company and the Investor Irrevocably wah,e any objection to the v,nue
of any legal process m the bash that the prooess has been brou0it In an

The Compary and Se Investor Irrevocably walve any *r,Tulity   respect of
Its obligations Mider thls agre•nent that *t may a©quire from the )01sdiction
of any court or any legal process forany reason induding, but not limited to,
the se,vice of notice, attnchment before judgnent, attachment *laid of
exealtion or execution.

223•oJO p-li

(
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16.4 VMvers

(C)

(a)

(b)

(d)

(e)

Walvarof any rIght arl,N from a breach of this agreement or of any pawar
arlstng upon default Lmder ah - ' or upon the ocarrence of an Event
of Default nut be tn writing and signed bythe pity'anting th, Milver.

A failure or delay In exerclse, or p,rtlal ecerche, of:

(1) a r¥it ,!sing from a breach of thli - ' or the occurrence of
an Event of Default; or

11) a popier created or Mising upon default inds this a,reement or uporl
the ocarrence of an Event of Default

dom not remilt In a walver of that right or power,

A p,ty 11 not entitled to re[y on a delay in the exerrbe or non-exerdie of a
r¥,tar pow,rarldril from a breach of thls,eement or on a dermit inder
this agreement or on the ocarrence of an Event of Defatit as corstltuting a
waiver of that right of pOAm.

A p=ty rip not rely on any conduct of another pErty as a defence to merctse
of a Wht or po,ver by that other puty.

This dalse rrmy not ttle[f be walved except by writhlg.

16.5 Variation

A variation of any term of this Ieement must be in v,rit g ands*ted by the pltles.

16.6 Conterparts

(a)

(b)

(C)

16.7 Attorneys

Thts agreement may be ecea,bed In arly nzin,ber of counterparts.

All counterp,ts, taken together, corstttlite one Ir=trumerit.

A p,ty may esearbe this ¥eernelit by signing any cot,tterpert.

Ed of the attorneys exiattlng this aveement states that the attt,rney has no notice
of the revocation of the power of amirney appointilg that attorne„

Z1380030 P..M
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Executed as an AFeement.

Con/iny

1. - -' ' by #*yanm, M.tal LINMId
ACM 124 943 728 b accordmce with
sect n 127 of the Corporatiom Act

N=ne of Director *1 full

5:,aimid by Per!#a Um d (AOL 009
103 695) In ... ,' · with section 127
of the Corporations Act:

5*abre of Director

pid A"d

.ned.ector/Mt

510)at re of Sicri y/gth, Director

N=ne ci Secretary/other DIrecicr h full

Slpattre of Secretly/oth, DIrnctor

Edc Zeng

N*„I of S.critagy/oeher D ect  M full

Zzll.,20 Py, 30
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1'. i · .a nA./mult

Boicut,& by : ..2// L..mid
ACM 124 043 728 h · · · r · with
=ction 127 of the Corpoindom Act

14=neof D:,c*or"fult

Avitor

hd hyP, 4• LIB=..
193 05) /1 ·-· r . wl/hm,m an 1 1
of the Copo tions Act

..4..WAM

1*-ndS,c,*=y/ h,D *0

.ned1-4/Il l<.h M

51,attn of Secret=y/other Dhctor

Nameof Secret,y/other06=WI All

p-10


