Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Molopo Energy Limited

ACN/ARSN 003 152154

1. Details of substantial holder (1)

Name lon Limited, Alizay Limited and Daniel Goldberg

ACN/ARSN (if applicable) N/A

The holder became a substantial holder on 25 | August / 2015

2. Details of voting power

The total number of votes atlached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an agsociate (2) had a relevant
inlerest (3) in on the date the substantial holder became a substantial holder are as follows:

Number of securities
49,687,332

Class of securities (4)
Fully paid ordinary shares

Person's votes (5)
49,687,332

Voting power (6)
19.95%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associale had in the following voling securities on the date the subslantial holder became a substantial holder
are as lollows:

Class and number of securities
49,687,332 fully paid ordinary shares

Holder of relevant Interest
lon Limited

Nature of relevant interest (7)

Relevant interest under section 608(8) of the
Corporations Act 2001 (Cth) by virtue of the entry
inlo a conditional Share Sale and Purchase
Agreement between Benlley Capital Limited, ton
Limited and Farooq Khan dated 25 August 2015, a
copy of which i atlached as Annexure A,

Alizay Limited Controls the exercise of a power fo dispose of the 49,687,332 fuily paid ordinary shares
ordinary shares and controls the exerciss of the right
to vote attaching to the ordinary shares as the

holding company of lon Limited.

Daniel Goldberg Controls the exercise of a power to dispose of the
ordinary shares and controls the exercise of the right
to vote attaching to the ordinary shares as the

controlier of Alizay Limited.

49,687,332 fully paid ordinary shares

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant

Registered holder of Person entitled to be Class and number
interest securilies registered as holder (8) of securities
lon Limited, Alizay Limited and lon Limited lon Limited 49,687,332 fully paid
Daniel Goldberg ordinary shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder became a

substantial holder

is as follows:

Holder of refevant interest

Dale of acquisition

Consideration {9)

Class and number of
securities

Cash Non-Cash

27887446 _1




lon Limited 25 August 2015 A$13,167,142.98 (being N/A 49,687,332 fully paid
A$0.265 per fully paid ordinary shares
ordinary share)

6. Associates

The reasons the parsons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable} Nature of association
N/A NIA

7. Addresses

The addresses of persons named in this form are as follows:

Name Address ]
lon Limited 57/63 Line Wall Road, Gibraltar

Alizay Limited 57/63 Line Wall Road, Gibraflar

Daniel Goldberg 3 Protharo Gardens, London, England, NW4 ESJ

Signature

)

(2)

4
(5)

{7

©)

printname  Cheam Directors Limiled capacity Corporate Director of lon Limiled

4

ll_/]/ / f
sign here / AN ( ( /\ hwpﬁw_ date 24" March/ 2016
|

N

If there are a number of substantial Rolders with similar o related relevant interests (eg a corporation and its related corporations, or the manager and trustee of
an equity trust), the names could be included in an annexure lo the form. I the relevant interests of a group of persons are essentially similar, they may be
referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set outin
paragraph 7 of the form.

DIRECTIONS

See the definition of “assotiate” in section 9 of the Corporations Act 2001.
See the definition of “relevant interest' in sections 608 and 671B(7) of the Corporations Act 2001.
The voting shares of a company constitute one class unless divided into separale classes.

The total number of votes attached to all the voting shares in the company of voting interests in the scheme (if any) that the person or an associate has a relevant
interestin

The person's votes divided by the fotal voles in the body carporate or scheme multiplied by 100.

Include details of:

(a) any relevant agreemen or other circumstances by which the relevant interest was acquired. Il subsection 671B(4) applies, a copy of any document
setting out the terms of any relevant agreement, and a slatement by the person giving full and accurate details of any contract, scheme or

amangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b} any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voling powers or disposal of the
securifies (o which the relevant interest relates (indicating clearly the parlicular securities to which the gualification applies).

See the definition of “refevant agreement” in section 9 of the Corporations Act 2001.

Jf the substantial holder is unable to determine the identity of the person {eg if the relevant interest arises because of an option) write “unknown”,

Details of the consideration must include any and all benefils, money and other, that any person from whom a relevant interest was acquired has, or may,
become entilled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a contingency.

Details must be included of any benefit paid on behalf of the substantial holder or ils associate in relation to the acquisitions, even if they are not paid directly to
the person from whom the relevant interest was acquired



Annexure A

This is Annexure A of 21 pages referred to in Form 603 (Notice of initial substantial holder) signed by me and dated 24" March 2016.

| confirm that this is a true copy of the agreement.

U O 0.0 o
Signature: TR NESO|\.’ECI‘
For and on behalf.
Cheam Directors Limited — Corporate Director of lon Limited

Date: ovviieiiiin. 24b March 2016



Share Sale and Purchase
Agreement

Dated: &5 AVYUEE 201

Bentiey Capital Limited ABN 87 008 108 218 ("Selier?)
lon Limited, Inootporation No. 112633 ("Buyer”)
Farooq Khan (*Restrioted Party”)

111468 (506069)
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Details
-Pa-rl_los—_ - ;:wr_, ;yer and F-!e-strlcted Party - -
Seller Name  BonfeyCaplallimted
ABN 87 008 108 218
Address Level 2, 23 Veninor Avenue, West Perth,
Wastern Australia 8005, Australia
Fax +61 8 9214 9701
Attentlon Mr Victor Ho
Buyer Namé o lon LI;l;e; :

Incorporation No, 112633

Address 57/ 63 Line Wall Road, Glbraltar
Fax +350 200 71966
Attantion Cheam Directors Limited
‘Restricted Party Name Faroog Khan
Address care of Level 2, 23 Ventnor Avenue, West

Perth, Western Australla 6005, Australia

Fax +61 8 9214 9750
Reclitals A The Seller Is the reglstered holder and beneficlal owner of
the Sharss.
B The Seller has agread to sell, and the Buyer has agreed to

buy, the Shares on the terms of this agreement,

c The Restricted Party Is a director of the Seller and gives the
undertakings in thls agreement for valuable consideration
recelved from the Buyer.

Governing law  Western Australla

and jurisdiction

Date of See Signing page
agreement



Share Sale and Purchase Agreement

General terms

Interpretation
Definitions

These meanings, together with the meanings In the Detalls, apply unless the
contrary intention appears.

Terms defined in the Corporations Act, which are used in this Agreement and are
not otherwise defined, have the meaning given to them In the Corporailons Act.

Accounting Standards means:
(a) accounting standards as that term is defined in the Corporations Act;

(b) to the extent not Inconsistent with paragraph {a), generally accepted
Ausirallan accounting ptinciples which are consistently applied: and

(c) for a corporation which Is Incorporated outsida Australla, all accepted
accounting principles which are generally applicable in the place of
Incorporation of that corporation.

Actlon means an action, dispute, Glaim, demand, Investigation, Inquiry,
prosecution, litigation, proceeding, arbitration, mediation, or dispute resolution.

Affillate Includes an assaciate as defined In sections 10-17 of the Corporatlons
Act and a relatad party as defined in section 228 of the Corporations Act.

Assets moans the assets (rom fime to time of the Company and its Subsidlarles.

ASX means ASX Limited ABN 98 008 624 691 or the market operated by it, as
the context requires.

Board means the board of directors of the Company.

Broker means Bell Potter Securities Limited ABN 25 006 390 772 (AFS Licence
No. 243480).

Buslness Day means a day other than & Salurday, Sunday or public holiday in
Western Australla,

Buyer Warranties means the warranties and representations set out In clause
7.1 and Buyer Warranty has a corresponding maeaning.

Claim Includes any allegation, cause of action, claim, proceading, suit or demand
of any nature howsoaver arlsing and whether present or future, fixed or

unasceriained, actual or cantingent, whether &t law, In equity, under statute or
otherwlse.

Company means Molopo Energy Limited ABN 79 003 152 154,

Conditions means the condltions to settlement set out In clause 3,



Share Sale and Purchase Agreement

Confidentlality Agreement means the confidentiality agreement between the
Buyer and Seller dated 18 February 2016 relating to the transfer of the Shares
from the Seller to the Buysr.

Constitution means the constitution of the Company.
Controller has the meaning it has In the Carporations Act.
Corporatlons Act means the Corporations Act 2001 (Cwith).

Costs includes charges and expenses, including those Incurred In connection
with advisetrs,

Current Litigation has the meaning given to it in clause 6 of Schedule 1.

Cut Off Date means 5 Business Days after the date of thle agreement or such
other date as agreed in writing by the Seller and the Buyer.

Deal means (whether as principal or agent):

(a) lo offer 1o buy or sell;

(b) 1o solicit an offer to buy or sell; or

(c) to make any invitation or proposal to buy o sefl,

whether directly or Indlrectly, any right, title or interest In any Restrlcted
Securities.

Division 3 Financial Products has the meaning given to it In sactlon 1042A of
the Coarporations Act,

Encumbrance means any morigage, lien, charge, pledge, assignment by way of
securlty, security Interest, titie retention, preferential right or trust arrangement,
claim, covenant, profit & prendra, easement or other security arrangement or any
other arrangement having the same effect.

Government Agency means any governmental, semi-governmental,
administrative, fiscal, judiclal or quasl-judiclal body, department, commission,
authortly, trlbunal, agency or entity.

Group means the Company and its Subsldiatles and Qroup Member means any
of them.

HIN means the Holder Identification Number attached to a securlties trading
account opened with a broker for the purpose of trading securities,

A person is Insolvent If:

(a) it Is (or stafea that it is) an Insolvent under administration or Insolvent
(each as defined in the Corporations Act);

(b) It Is In Hlquldation, In provislonal lquidation, under administration or
wound up or has had & Controller appointed to its property;

(c) it Is subject fo any arrangsment, assignmant, moratorium or composition,
pratected from craditors under any statute or dissolved (in each case,
other than to carry out a reconstruction or amalgamation while solvent on
terms approved by the other parties to this agreement);
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(d) an applicalion or order has bean made (and in the case of an
application, It s not stayed, wilhdrawn or dismissed within 30 days),
resolution passed, proposal pul forward, or any othor action taken, n
each case In connection with that person, which ls praparatory to or
could result in any of (a), (b) or {¢) above;

() it Is taken (under section 459F(1) of the Corporations Act) to have falled
to comply with a statutory demand;

® it Is the subject of an event described in section 459C(2)(b) or sectlon
585 of the Cotporations Act (or Il makes a statement from which another
party to thils agreement reasonably deduces itls so subject);

(9) it Is otherwige unabla o pay its debts when they tall due; or

(h) something having a substantlally similar effect to (a) fo (g) happens in
connection with that person under the law of any jurisdiction.

Independent Director means Mr Yanly Samuel Stern.

Listing Rules mean the Listing Rules of ASX modified to the extent of any
express written waiver by ASX.

Loss means all damage, less, cost, claim, liabllity, obligation or axpense
(including legal costs and expenses of any kind), but excluding llability for any
consequenlial or Indirect losses, economic losses or loss of profits.

Materlal Adverse Change means any change, effect, event, ocourrence, state
of facts or development that could reasonably be expectad 1o e malerially
adverss to the buslness, financial condition or results of operations or prospects
of the Group.

Operating Rules means the operating rules of the ASX from time 1o time.
Purchase Price means A$13,167,142.98, being A$0.265 par Share.

Records means orlginals and coples, in any form, of all books, flles, reports,
records, correspondence, documents, manuals and other material of or relating
to or used in connection with the Group,

Related Bodies Corporate has the meaning given to [t In the Corporations Act.
Restricted Secutitles means the securlties described in clause 5.1(a).

Resttiction Period means tha 12 month period commencing on the Settlement
Date.

Securitles has the meaning given to It in section 92 of the Corporations Act,

Settlement means settlement of the sale and purchase of the Shares In
accordance wlth clause 4 and Settle has a corresponding meaning.

Sattlement Date means 2.30pm (Australian Western Standard Time) on Friday,
21 August 2018, (or such other lime and or date agreed by the parties)

Shares means the 49,687,332 fully pald ordinary shares In the Company held by
the Seller.

Special Crossing means a transfer of the Shares from ihe Seller to the Buyer
effectad on a Trading Platform by the Broker, acting on behalf of both the Buyer
and Seller and in accordance with the joint instructions of the Buyer and Seller.
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1.2

Subsidiary has the meaning It has in the Corporations Act.

Tradlng Platiorm has the meaning given 10 It in gaction 7 of the ASX Operating
Rules.

Voting Power has the meaning given 10 it In sectlon 610 of the Corporations Act.

Warranties means the warranties and representations set out in schedule 1 and
Warranty has a corresponding meaning.

References to certain general terms
Unless the contrary Intention appears, a reference in this agreement to:

(a) (varlatlons or replacements) a document (includlng this agreement)
Includes any varlation of replacement of it;

(b) (clauses, annexures and achedules) a clause, annexure or schedule is
a referance to a clause in ot annexure ot schedule fo this agreement;

(©) (referance to statutes) a statute, ordinance, code or other law includes
ragulations and other instruments under it and co nsolidations,
amendments, re-enactments or replacemants of any of them;

(d) (law) means common law, prinolples of squity and laws made by
parliament (and laws made by parliament inciude State, Territory and
Commonwealth laws and regulations and other Instruments under tham,
and conslderations, amendments, re-enaciments o replacements of any

of them);

(e) {singular Includes plural) the singular includes the plural and vice
versa;

(f) {person) the word “person” Includes an individual, a firm, a bady

corporate, a parinership, joint venture, an unincorporated body or
assoclation, or any Government Agancy,

(9) (executors, adminlistrators, successors) a partioular person includes a
reference 1o lhe person's exacutors, administrators, SUCCESSOLS,
substitutes (including persons taking by novation) and asslgns;

(h) (\wo or more persons) an agreement, representation or warranty In
javour of two or more persons is for the benefit of them jointly and sach
of them Iindividually;

(i (dollars) Australian doflars, dollars, A$ or $ I3 a referance to the fawful
currency of Australla;

()] (accounting terms) an accounting term i3 a referance 1o that term as it
ia used I the Accounting Standards; and

(k) (meaning not limited) the words “include”, “including", “for example” ot
“such as", when introducing an example, do nol limit the meaning of the
words to which the example relates to that example or examples of a
similar kind.
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2  Sale and purchase of Shares
2.1 Sale and purchase

The Seller agrees 1o sell the Shares to the Buyer and the Buyer agrees to buy
the Shares from the Seller, lor the Purchase Price, on the terma and conditions

of this agreement.

2.2 Free from Encumbrance

The Shares must be transfarred to the Buyer free from any Encumbrance and
with all rights, Including dividend rights, attached or accrulng to them on and from
the date of this agreemant.

2.3 Seller's covenant

The Seller covenants with the Buyer not to sell, offer for sale, transfer, assign or
grant ar allow to exist ary other right In relation to the Sharas prior (o Setllemant,
The patties agree that damages would be an Insufficient remedy for breach of
this covenant and the Seller agrees thal the Buyer will be entilled lo seek and
obtaln an Injunctlon or specific performanco to enforce the Seller's obligation
under this clauge without proof of actual damage and without prejudice to any of
its other rights or remedies,

Conditions to Settlement
31 Condltions to Settlement
Settlement is conditional on:

(a) {Director Congent) the Independent Director praviding to the Compan
a consent to act as a director of the Company; -

() (Director Resignation) the Seller having provided to the Buyer.

(i the written and Irevoeable resignation of Davld Sanders on
torme acceptable to the Buyer, Including that the resignation
takes offect from Settlement and conlaing an acknowledgment
that he has no clalm for fees, entillements, salary of
compensation for loss of office or otherwise against any Group
Member (save for fees, entiloments, salary and expenso
relmbursements accrued and unpald up to the date of his
reslgnation, with such amounl not to axeeed AS50,000); and

() the particulars required to complete for lodgement on ASX an
Appendix 3Z (Final Director's Interest Notice) in respect of of
David Sanders;

(c) (Board Resolutions) the Board resolving, upon having given
reasonable notice to the Board and inviting the Independent Direclor
(and the Buyer's advisors) lo allend the Board meeling in person o by
any means of audio of audio visual communication (Board Maeoeling)
that, subject 1o Settlement ocourring and reeaipl by the Campany ol the
conzent as provided for in glause 3 1{2) and resigration as providod tor

In clause 3.1{b)(i):

) the Independent Director be appointed as a director of the
Company (and that no other person is appointed as a director)
upon Settlement;
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3.2

33

304

4.2

()] the resignation of David Sanders from all roles with the
Company (including, without limitation, the role as director) be
accepted, effective upan Settlement,

and providing to each of the parties a certified copy of the minutes as
signed by Samantha Tough as chairman of the Board Meeting, and
recording the minutes of the Board Meeting in acoordance with article
19.2 of the Constitution;

(d) {Trading Accounts) the Buyer and the Seller having each opened a
trading account with the Broker 1o be used as the “lrading accounts" for
Settlement;

(e) (Purchase Price deposited with Broker) the Buyer depositing the
Purchase Price Into its trading account with the Broker to be held on trust
and under the absolute discration of the Buyer; and

] (No Materlal Adverse Change) no Materlal Adverse Change having
occurred in relation to the Company or any Group Member between the
date of this agreement and Settlement.

Best endaavours

Each parly must use ila best endeivolins o abtain satisiaction of Ihe Gonditions
i clause 3.1(a) to (o), Including procung pedormance by a third party, and
pravent the Condilion in clausa 3.1 (1 trom being triggored, Thae parlies musi
keep each other informed ol any crcomsiances which may resull in any
Condllions nol being satisfied In accordance with its tenns, o1 trigegered

Failure to satlsfy Conditions

If any of the Conditions are not satisfied in accordance with this clause by the Cut
Off Data, or bacome incapable of being satlsfied, or are triggered prior to
Settlement either the Buyer or the Sellor may terminate this agreement by notice
in writing to the other party.

Deposit of Purchase Price

Tho Purchase Price deposied with the Broker pursuant to clause 3.1(e) Is to be
held on ttwst by the Braker for the Buysr pending written instructions {rom the
Buyer (or the Broker lo apply he Puichaso {*rice to the Special Crossing al
Soltlement and pay the Purchase Price o 1he Seller.

Settlement

Time and place of Settlement

Settisment will take place on the Settlemnent Date at the offices of the Buyer's
sallgitors, or at any other place agreed in writing between the parties.
Sellet's obligations

At Settlement, the Seller must:

(a) (Broker HIN) transfer the Shares to the HIN attached to the Seller's

trading account opened with the Broker in accordance with clause 3.1(d);
and

(b) (Speclal Crossing Instruction) irrevocahly Instruct the Broker to effect
the Spacial Crossing.
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4.3 Buyer’s obligations
At Settlement, the Buyer must authorise the Broker o apply the Purchase Price
towards the acquisition of the Shares by Special Crosslng.

44  Simultaneous actlons at Settlement
In respect of Setllement:

(a) the obligations of the parties under this agreement are Interdependent;
and

() unless otherwlse stated, all actions required to be performed by a parly
at Settlement are taken to have accurred simultaneously on the
Settlement Dats.

5 Dealings
5.1 Restrictions on Dealings

Subject to clause 5.2, the Seller will not, and will ensure that its Affiliates do not,
and that the Restricted Parly does not (Including by requiring the Restricted Party
to enter Into binding contractual arrangemants with the Sefler), and will not
procure any other person o, other than sel oul In this Agreemanl, duting the
Resttiction Perlod:

(a) Deal, ot Induce or attempt to induce or cause or procure another person
to Deal, In any Division 3 Financial Products of the Company or any of ite
Related Bodies Corporate whether or not such financial products are
listed on ASX ar any other recognised slock exchange (Restricted
Securitles); or

(b) directly or indirectly, In any way whatscever seek to:

0] make a takeover bid or other proposal Involving ihe acqulsition
of securltles (n the Campany or the acquisition of or combination
with any business of the Company Including by way of scheme
of arrangement;

(il obtaln a relevant interest [n any securitles in the Company
except for an Indirect Interest oblained through the acquisition of
securities In another company In clrieumslances where neither
the Seller, lis Affiliates nor the Restricted Parly are aware {hat
lhe other company has a relevant interast in securltles In the
Company and the relevant interest held by the other company in
securllies In the Company has not baen disclosed lo ASX by the
Company;

(I control or exercise the power to vote attached to ordinary shares
In the Company; or

{(iv) appolnt any person as a director of tha Company or make any
other proposal Involving the board of the Company, including
requisitioning a vote of mambers of the Company pursuant {0
section 2400 ol the Corporations Acl.

5.2 Cessation of Hestrictlons
The partles may agree In writing to vary the Restriclion Perlod.
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§.3  Llabllity for breach

The partles acknowledge that the only remedy that can be oblained against the
Resiricted Parly for a breach or antlclpated breach of clause 5.1 is injunctive
relief and the Restricted Party will not be liable to the Buyer for any rnonetary
sum including but not limited to damages or costs.

5.4  Indemnity for breach

The Seller indemnifles the Buyer agalnst all Loss arlsing directly or Indlrectly from
of incurred in cannection with any breach of clause 5.1.

6  Warranties
6.1 Accuracy

The Seller represents and warrants to the Buyer that each Warranty Is corvect
and not misleading on the date of thls agreament and will be correct and not
misleading on the Seltlemant Date, as if made on and as at each of those dates.

6.2  Separate Warranties

Each Warranty is to be treated as a separate representation and warranty. The
interpretation of any statement made may not be restricted by reference to or
inference from any other statement,

6.3 Indemnity

The Seller Indemnifies the Buyer agalnst all Loss arising directly or indirectly from
or Incurred in connection with any incorrect or misleading Warranty.

6.4  Adjustments to Purchase Price

A payment made pursuant to this agreement with respect to the breach of a
Warranty or under an indemnity by the Seller, Is to be Ireated as an equal
reductlon of the Purchase Price for each Share.

6.5  Breach of Warranty

The Seller Indemnifies the Buyer against any Loss that the Buyer may incur
arlsing from a breach of the representations and Warrantles.

7  Buyer's Warranties
7.1 Accuracy

The Buyer reprasents and warrants to the Seller that each of the following
statements is correct and not misleading on the date of this agreement and will
be correct and not misleading as at the Settlement Date as if made on and as at
each of those dates:

(a) (incorporation) it has been incorporated as a company limited by
shares [n accordance with the laws In Ite place of incorporation set oul in
the Detalls and is valldly existing under those laws;

(b) (power) it has the power 10 enter Into and perform his agreement and
each document to be executed at or before Settlement to which it is a
party and to comply with Its abligations under them,

(c) (authorisatlons) it has in full torce and effect the authorlsations
necessary for it to enter Into this agreement and each document to be
executed at or before Settlement to which it is a party, to comply with iis
abligations and exercise its rights under them and to allow them to be

enforced;
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7.2

73

7.4

7.5

—

8.1

8.2

(d) {valldity of obllgatlons) its obligations under this agreement are valid
and binding and enforceable agalnst it;

(e) (financlal capacity) it has the financlal capacity to complete the
purchase of the Shares under this agreement;

(f) {ho contravention) (his agreament and the performance by it of its
obligaiions tinder il do Not cantravene its canstitution or any law or
regulation by which il is bound or causa & dataulf under any agreement,
inderaking or athier abligation by whicliitis botrd; and

(9) (solvency) It is not Insolvent.

Separate Warranties

Each Buyer Warranty ls to be treated as & separate representation and warranty.
The interpretation of any statsment made may not be restricted by reference to
or inference from any other statement.

Indemnity

The Buyer indemnifles the Seller againsi all Loss arlsing directly or indirectly from
or incutred in connaction with any Incorrect or misleading Buyer Warranty.
Adjusiments to Purchase Price

A payment made pursuant to this agreement with respect to the breach of a
Buyer Warranty or under an Indernnlty by the Buyer, is to be treated as an equal
Inctease of the Puichase Price for each Share.

Breach of Watranty

The Buyer indemnifies the Seller agalnst any Loss that the Seller may Incur
arlsing from & breach of the representations and Buyer Warrantles.

Default and termination

Fallure by a party to Settle

i a party doas not Setlle, ofher than as @ result of dofault by the olher parly, the
non-defaulting parly may give the defaulting parly notice requiring it to Seltle
wilhin 3 days of receipt of the notice. If the defaulting party does nol Setlle within
\his period, the non-defaulting party may choose aither to proceed lor specllic
petformance or terminate this agreement. In elther case, the non-defaulting
party may seek damages for the default.

Effect of termination

If this agreement is terminated under clause 3.3 or clause 8.1 then, In agdition to
any other rights, powers or remedies provided by law:

(a) esach party ls released from its obligations to further perform Its
obligations under thls agreement except thoee expressed to survive
termination;

(b) each party retains the rights it has against any other party in connaction
with any breach or claim that has arisen before termination; and

(c) the Buyer must return to the Seller all documents and other materials in
any medium In Its possession, powet or control which contain
information relating to the Group, Including the Records.
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The termination of this agreement under thls clause does not affsct any other
rights the partles have agalinst one another at law or In equity, and clauses 9,
10.10, 10.12, 10.13 and 10.14 survive termination.

9 Costs

9.1 Legal costs
The Buyer and Seller agree that:

(a) the Seller will pay Its own legal costs and other costs and expenses,
including brokerage, In connection with the negetlation, preparation,
execution and settlement of this agreement, and other related
documentation except for stamp duly;

(b} the Saller will deliver the Buyer's solicitors at Sattlement at an
irrevacable direction to the Broker to pay to the Buyer's solicitors
$91,413.50 immediately upon recelpt of 1fe proceeds of Seitlermnent
(allowing for T+3}, being half of the Buyer's legal costs which the Seller
has agreed 1o pay on behall of the Buyer; and

(c) e Soller will pay to the Braker immediataly upon receipt of the
proceads of Setllemaent (altowing for Ta 3}, hall of the Buyer's brokerage
cosls (nehiding GST) Involved in connaation with the selllement of this
agreament, witl the maximum amount payable by the Seller being
A$30,000.

10 General' '

101 Notlces

Notices under this agresment must be In wrlting. They must be sent to the
address or fax number stated in the Detalls, or as otherwise advised by either
party from fime to time, and marked for the attention of the person stated In the
Detalls.

10.2 No assignment

A party must not assign or olherwise deal with ite rights under this agreement or
allow any Interest in them to arise or be varled, in sach case without the consent
of the other party. That consent must not be unreasonably withheld or delayed.

10.3 Discretion in exercising rights

A party may exercise a right or remedy or glve or refuse its consent in any way it
conglders appropriate (including by imposing conditions), unless this agreement
exprassly slates otherwise.

10.4 Failure to exercise rights

Excepl as otherwise set out in this agreement, any partial exerclse, failure 10
exercise, or delay in exerclaing, a right or remedy provided under this agresment
or by law does not operate as a walver or prevent oy restrict any further or other
exerclse of thal or avy ather right or remedy In accordance wilh this agreemant.

10.5 Approvals and consents

By giving its approval ar consent a party does not make or glve any warranly or
representation as to any cireumstance relating to the subject matter of the
consent or approval,

|
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10.6

10.7

10.8

10.9

10.10

10.11

10,12

10.13

10.14

10.15

10.16

Remedies cumulative

The rights and remedias provided In this agreement are In addition to other rights
and remedies given by law Independently of this agreement.

Rights and obligations are unaffected

Rights given to the parties under this agreement and lhe partles’ liabliities under
it are not affected by anything which might otherwise affect them by law.

Varlation and waiver

A provision of this agreement or a right created under it, may not be waived or
varled except in writing, signed by the parly or parties to be bound.

No merger

The warranties, undertakings and indemnities in this agreement do not merge on
Settlement,

Indemnities

The Indemnities In this agreement are continuing obligations, Independent from
the other obligations of the parlies under this agreement and continue after this
agreement ends. [t is not necessary for a parly L0 incur expange of make
payment before enforcing a right of indemnity under {his agreament.

Further steps

Each party agrees, at its own expense, to do anything the other party asks (such
as obtaining consents, signing and producing documents and gelling documents
completed and signed) as may be reasonably necessary or desirable o give il
effect to the provislons of this agreement and Ihe transactions conlemplated by it.

Entire agreement

This agreement and the Confidentiality Agreement canstitute the entire
agreement of the parties about thelr subject matter. They superseds all previous
agreements, understandings and negotiations on that subject matter.

Governing law and submisslon to jurisdiction

This agreement is governed by the law in force In the place stated in the Detalls.
Each pary submits to the non-axclusive Jurlsdiction of the courts of that place.

Serving documents

Without preventing any other method of service, any document In an actlon may
be served on a party by being delivered fo or left at that party's address in the
Detalls.

Counterparts

This agreement may consist of a number of coples, each slgned by one or riore
parties lo the agreement, If there are a number of signed coples they are treated
as making up the one document andl the date on which the last counterpart is
executed is the date of the agreement.

Announcements
Unless requlred by law or the rules of a stock exchange, ot otherwlise agreed;

(a) no announcement will be made about this fransaction until after
Setllement; and
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10.17

10.18

10.19

1 ol”

b) the parties will comsult about the terms of any announcement that either
of them wishes to make afier that date.

Next day
If an act under this agreement to be done by a on or by a given day is done
aftor 6,30pm on that day, it Is taken to be done on the next day.

Next Business Day

If an event must coour oh a stipulated day which Is not a Business Day then the
stipulated day will ba taken to be the next Business Day.

Headings
Headings (inoluding those in brackets at the baginning of paragraphs) are for
conventence only. They do not affect the Interpretation of this agreament.

Inconalstont agreements

If a provision of this agreement Is Inconslstent with a provision of the
Confidentiality Agreement the provision of this agreement prevalls.

EXECUTED as an agresment’
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Schedule 1 - Warranties

Part A - Title Warranties

1 Incorporation and power

1.1 Incorporation

To the best of the Seller's knowledge, the Company and each Subsidlary Is
validly Incorporaled, organised and subslsting In accordance with all applicable
laws.

1.2 Power
To the best of the Seller's knowledge, the Company and each Subsldiary has the
power to own its Assets and to carry on the business as it is now being
conducted.

1.3  Compllance with constituent documents

To the best of the Seller's knowledge, the business and affairs of the Company
and each Subsidiary hava at all imes bean and continue to be conducted In
accordance with their respective Constltutions, the Carporations Act and the
Listing Rules.

2 Shares

21  Proportion of capital
The Shares comprise approximately 19.95% of the Issued capitat of the
Campany as at Settlement Date.

22 Title
The Seller is the sole registered and beneficlal owner of the Shares.

2.3  Only shareholding in the Company
The Shares comprige all of the total Voting Power of the Seller and its Afflllates In
the Company.

2.4  Restricted Party and Seller shareholdings
Nelther the Restricted Party nor the Seller, or either of their Affillates, wlll be the
holder or beneficlal owner of any Sacurities in the Company from the Settlement
Date,

25 No Encumbrance
Thete are no Encumbrances over the Shares.

2.6 No restriction

There Is no restriction on the transfer of the Shares to the Buyer on the tarms of
this agreemant,

14
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2,7 Consents .
The Seller has obtained all consents necessary to enable It to transfer the
Shares to the Buyer.

28  No breach
The entry {nto this agreement and the transter of the Shares under it does not
breach any obligation or agreament binding on the Seller.

3 Solvency

3.1 Not Insolvent
To the best of tha Seller's knowledge, the Company and its Subsidiarlas are not
Insalvent.
Power and authority

41 Authority
The Seller has taken all action which Is necessary to authorise it to emter Into and
perform Hts obligations under this agreement.

4.2 Power
The Seller has power, without any further consent of any other person, to enter
into and perform Its obllgations under this agreement.

4.3  Binding obligations
This agreement constitules legal, valid and binding obligations of the Seller,
anforceable against it In accordance with Its terms,

44  No contravention
This agreement and the performance by the Seller of Its obligations under it do
not breach any applicable law or any Encumbrance or document which is binding
on the Seller.

45  Solvency

The Seller Is not Insolvent.

Part B - Business Warranties

No Graup Maember Is party 16 any contract or arrangerment with the Seller or
Restricted Party, or any Affiliate of the Seller or Restricted Party, or in which any
such Affiffate Is Interested {whether diractly or indlrectly} or under which a Group
Mamber proposes to give a linancial benefit to any such Affillate.

5§ Business

5.1 Dealings with the Seller

6 Litigation

6.1 Current litigation and Investigations

Except for the actions expressly ldentilind In the Company's ASX announcement
dated 19 January 2015 and titted 'Overview of Ganadian Litigation' (Current
Litigation) or subsequently disclosod by the Company lo ASX, to the best of the
Seller's knowledge nelther the Company nor any of iis Subsidiaries Is:
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(a) & party to or the subjsct of any Action; or

(b)  the subject of any ruling, judgement, order or decree by any Government
Agency or any other person.

6.2 Provislon for Current Litigation

The Sellor is not aware of any information that would indicale thal the: provision
made by the Company for the Current Litigation in the amount of A$9.1 million Is
inadoquate or insulfficient in the circumstances though no warranty is given In
relation to the adequacy of such provision made by lhe Company.

6.3  Pending, threatened or anticipated Actions

So far as the Seller is aware, othar than the Currant Litigation or any other
litigation pending, threatened or anticipated as disclosed by the Company 1o
ASX, thers is no Action, judgment, order or decree pending, threatened or
anticlpated, against the Gempany or any of its Subsidiarles.

6.4  No litigation as to the Shares

There is no Action or current, panding or anticipated litigation in relatlon to the
Shares,

7 It_ifo_rm'ation

71 Accuracy
To the best of the Seller's knowledge, all written information given by the Seller in
the course of negetlations leading to this agresment and Settlement Is complete,
correct and not migleading, In all material rospects.

Material Adverse Changes
8.1 No Materlal Adverse Change

Ta the best of the Seller's knowladgse, since 31 Dacember 2014, with respact to
the Gompany and each other Group Member except as dlsclosed by the
Company to ASX:

(a) there has been no Materlal Adverse Changs affecting:

)] the financial or trading position, prospects, furnaver, goodwlll o
Assels of the Company or any of Its Subsidlarles; and
(i the business carried on by the Company or any of Its
Subsldlaries;
(b) no materlal transactions have been entered Into;
(c) no material liabltities or obligations have been incurred;

(d) no dividend or distribution has been consldered or made;
(e) no option over share capital has been granted or exercised,;

() all required llcences, consents, approvals and insurances have been
malntained, and

(9) the Company and all Group Members have complied with all applicable

law and no fines or penaltles have been levied or notices Issued in
respect of non-compliance.
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Signing page

pateD: 15 Avguit g5

SIGNED for and on behalf of ION )
LIMITED; / e ) )
)
!’Q \/ }
o
Slgnalure ofmm:ecreiary‘ )
“delote whichaver I not applicatie } e
Le€ Adddorim
R, Line Secretaries Umited B a/ T ;m*ﬂ——- )
Name of direnter/secrotary” (block sfotmam Dlrectors Limited
latters) Corparate Director of lon Limited
‘dalata whichever Is not applicable
EXECUTED by BENTLEY CAPITAL )
LIMITED in accordance with section }
127(1) of the Corporations Act 2001 )
(Cwith) by authority of it directors: )
)
)
Signature of director " sy §|‘gh§f&?&‘6i'&i€6&i&fi€6&iﬁaﬁ9 """"""""
) sacreta
) “delete whichever ig not epplioable
}
............................................................... )
Name of director (blook letters) Name of dlractorfoompany sacretary
(block letters)
*delale whichever & not applicebie
SIGNED by FARQOQ KHAN In the }
presence of: ¥
)
)
Signaturs of witness T
)
e s sttt ] susuesessenss s s rseanert st son rmmsseesenee s
Name of witness (block letters) ) Signature of FAROOQ KHAN
)
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Signing page

DATED: 25 Augost 2016

SIGNED for and on behalf of ION
LIMITED:

Signature of director/secreiary*
*ielate whichever l& nat applicable

............................................................

Name of dlractorlsacretary (block

letters)
*dalets whichever Is not appllcable

EXECUTED by BENTLEY CAPITAL
LIMITED In accordance with section
127(1) of the Gorporations Agt 2001
{Cwith) by authority of its g‘wclurs

Signature of director |\ A\ )

FARGOG KHAN......

Name of director (block letters)

SIGNED by FAROOQ KHAN in the
presenca of: ’

ot
-t
lf'Il

Signature of witness

SHANNON. & MORLEY. ...

Name of witness (block letters)

v
W et e e B e T e it B

Cheam Directors Limlted
Corporate Director of lon Limited

e )
>
S

-

4‘,/ P e DT e R P L I TP T
gnatyrd ol director/sempany

speralany’
~Sdalela \m-a:hu\rm is nat applicable

WILLIAM SOHNGON

Name of director/aempany-sceretary~
(block letters)
‘delste whichaver is nat applicable

\ | \\

Signature of FAROOQ KHAN ™"
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