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Date: 26 August 2014

To: Company Announcements Platform Fax: 1300 135 638
Australian Securities Exchange

Cc: Heron Resources Limited Fax: +61 8 9215 4490

Tek: +61 8 9215 4444

Pages (wicover): 22

Dear Sirs

We act for Sprott Inc.

In accordance with section 671B(1} of the Corporations Act 2001 (Cth}, we attach an ASIC Form 603
{Notice of Initial Substantial Holder) issued by Sprott Inc. in relation to Heron Resources Limited
ACN 068 263 098.

Y ours sincerely

Baker & McKenzie
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Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Company Name/Scheme

ACN/ARSN

Heron Resources Limited

068 263 098

I Details of substantial holder (1)

Name

ACN (if applicable)

The holder became a substantial holder on

2. Details of voting power

Sprott Inc. and Exploration Capstal Partners 2008 LP

22 August 2014

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

Class of securities(4) Number of securities Persons’ votes(5) Voting power (6)
Ordinary 37.577,126 37,577,126 10.41%
3 Detatls of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the folowing voting securities on the date the
substantial holder became a substantzal holder are as follows:

Holder of relevant interest

Naturc of relevant mterest (7)

Class and number of securities

Sprott Inc.

In respect of 27,577,126 shares, a direct
interest by virtue of section 608(1)(n) of
the Corporations Act 2001, A copy of the
relevant agreement is set out in Annexure
A

In respect of 10,000,000 shares, an indirect
interest by virtue of section 608(3)(h) of
the Corporations Act 2001, by being the
ultimate holding company of the General
Partner of the registered holder. A copy of
the refevant agreement is set out in
Annexure A.

Ordinary Shares
37,577,126

Exploration Capital
Partners 2008 LP

A direct interest by virtue of section
608(1)(a) of the Corporations Act 2001

Ordinary Shares
10,000,000

4, Betails of present registered holders

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

Holder of relevant interest

Registered holder of Person entitled to be

securiies

registered as holder (8)

Class and number of
securities

1572538y MELDMS
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Sprott Inc. Sprott Inc. Sprott Inc. Ordinary Shares
27,577,126

Exploration Capital Exploration Capital Exploration Capital Ordinary Shares

Partners 2008 TP Partners 2008 LP Partners 2008 LP 10.000.000

s, Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the 4 months prior to the day that
the substantial holder became a substantial holder is as follows:

Holder of relevant interest | Date of acquisition Consideration (9) Class and number of
securities
Cash Non-cash
Spro#t Inc. 22 Aungust 2014 £3,309,255.12 | N/A Ordinary Shares
27,577,126
Exploration Capital 22 Aungust 2014 £1,200,000 N/A Ordinary Shares
Partners 2008 LP 10,000,000

0. Associates

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

Name and ACN/ARSN (if

Nature of association

Sprott Inc.

Associates pursuant to section 12(2)(a) of the Corporations Act, by virtue of
the fact that Sprott Inc. controls Exploration Capital 2008 LP

LP

Exploration Capital Partners 2008

Associates pursuant to section 12(2)(a) of the Corporations Act, by virtue of
the fact that Exploration Capital 2008 LP is controlled by Sprott Inc.

7. Addresses

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

Name

Address

Sprott Enc.

Suite 2700, 200 Bay Street, Royval Bank Plaza, South Tower, Toronto,
Ontario Canada M3Y 2J1

LP

Exploration Capital Partners 2008

1910 Palomar Point Way, Suite 200, Carlsbad, California USA 92008

Signature

print name

sign here

1572538 2MELDMS

Peter Grosskopf

capacity Cluef Executive Officer
Sprott [nc.

date 23 /August/ 2014



From:Baker & McKenzie To:01300135638 26/08/2014 14:05 #343 P ._004/022

Directions

1. If there are a number of subsiantial holders with sumilar or related relevant interests {eg. a corporation and its refated
corporations, or the manager and trustec of an equity trust), the names could be included in an annexure to the form. If 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 15 clearly set out in paragraph 7
of the form.

2. See the definition of "associate” in section 9 of the Corporations Act 2001.
3 See the definition of "relevant interest” in sections 608 and 671B(7)} of the Corporations Act 2001.
4. The voting shares of a company constitute one class unless divided into separate classes.

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

6. The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.
7. Include details of:

{a)  any relevant agreement or other circumstances by which the relevant inferest was acquired. If subsection 671B(4)
applies, a copy of any document setting out the terms of any relevant agreement, and statement by the person giving
full and accurate details of any contract, scheme or arrangement, 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
voting powers or disposal of the secunities to wiich the relevant interest relates (indicating clearly the particular
securitics to which the qualification applics).

See the definition of "relevant agreement” in section 9 of the Corporations Act 2001,

8. I the substantial holder is unable to determine the identity of the person {eg. if the relevant interest arises because of an
option) write "unknown".

9. Details of the consideration must include any and all benefit, money and other, that any person from whom a relevant
interest was acquired has, or may, become entitled to receive in relation fo 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 its associate i relation to the acquisitions, even if they are not paid directly to the person
from whom the relevant interest was acquired

1572533+ ELDMS
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Agreement

Share sale agreement

BHP Minerals Holdings Pty Ltd

Sprott inc. and Exploration Capital Partners 2008
Limited Partnership

Qv.1 Buliding 260 St Gaorges Terrace Porth WA 8000 Australia T 48188214 7777 F 451892117878
GFO Box, U1842 Perth WA 8845 Australls herbertsmithfreahlls.com DX 104 Perth
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Share sale agreement

26/08/2014 14:05

Date r od AHorded T L2 iif

Between the parlies

Seller

BHP Minerals Holdings Pty Lid

ACN 005 744 026 of 125 5t Georges Terrace, Perth WA 6000

Buyer

Sprott Inc,

Ontarlo Corporation No. 002163380 of Suite 2700, 200 Bay Streat,
Royal Bank Plaza, South Tower, Toronto, Ontario Canada MbJ 2J1

- and -

Exploration Capital Partners 2008 Limited Partnership
1910 Palomar Point Way, Suite 200, Carlsbad, California LISA 82008

Recitals

1 The Seller owns the Sale Shares.

2 The Seller has agreed fo sell and the Buyer has agreed to buy the
Sale Shares on the terms and conditions of this agreement.

The parties agree as follows:

Share sale agreament
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1 Definitions and interpretation

1.4 Deafinitions

The meanings of the terms used in this agreement are set out below.

Term Meaning

Adjustment Amount the amount calcuiated as folows;
Al = (RPSP — S8P) x 55
whera:
Ahis the Adjustment Amount;
RPSP is the Resiricted Perlod Share Price;
SSP is the Sale Share Price; and
§5 is the number of Sale Shares.

Affiliate 1 ifthe parly is a subsidiary of another company, the pariy's ultimate
holding company and any subsldiary (other than the party itself) of
the party's ultimate hoiding company; or

2 [Ifthe party is not a subsidiary of another company, any subsidiary of
the party.
The parties acknowledge and agree that:

1 BHP Billiten Limited (ACN 004 028 077) and its Affiliates shall be
deemed {o be Affiliates of BHP Bllliton plc (Company No. 031 86208}
and Its Affiliates and vice versa; and

2 any body corporate under the common Control of BHP Billiton
Limited and BHP Billiton pic (taking into actount the aggregate
parcentage interasts of thelr respective direct and indirect
sharchoidings in that body corporate) will be deemed to be Affiliates
of BHP Billiton Limited and BHP Blliton ple and their respactive
Affiliates, In each case, for so long as BHP Billiton Limited and BHP
Billiton plc are members of the same dual lsted company structure.
For this purpose Control means ownership, directly or indirectly, of
not fess than 50% of the shares enlitied to vole at general meetings
of the relevant body corparate.

Anti-Bribery Laws and  for all parties;

Obligations 1 the Applicable Laws and other legally binding messures relating to
combating bribery and corruption, the principles described in the
Convention on Combating Bribery of Forelgn Public Officials in
Internatione! Business Transactions, signed in Paris on 17
December 1997, which entered into force on 15 February 1989, and
that convention's commentaries; and

2 the Applicable Laws and other legally binding“measures relating to

ax

Share sale agreement page 2
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Temn Meaning

tombating bribary and cormuption in the countries of each party's
place of incorporation or prncipal place of busingss.

Applcabis Law all iaws, rules, regulations, directives, statutes, subordinate legislation,
common law and civil codes of any [urisdiction, all judgments, orders,
notices, instructions, decisions and awards of any court or competent
authority or ribunal exercising atatutory or delegated powers and all
codes of practice having force of law in each case to the extent
applicable to elther of the parties or Heron, as the context requires.

Business Day a day on which banks are open for business in Perth, Western Australla
and Toronto, Ontario Canada excluding a Saturday, Sunday or public
holiday In those cities.

Buyor Group Sprott Ing, and Exploration Capital Pariners 2008 Limitad Parinership
{together, the "Buyer"} and each of thelr respective Related Bodies
Corporate and Buyesr Group Member means any member of the Buyer

Group.
Completion completlon of the sale and purchase of the Sale Shares under clause 3.
Complation Date the date on which Completion acours.
Corporations Act Corporations Act 2001 (Cth).
Encumbrance an interast or powar:
1 reserved in or over an interest in any asset including any relenfion
of title; or

2 created or ctherwise arlsing in or over any interest in any asset
under a bill of sale, mortgage, charge, lien, pledge, trust or power,

by way of security for the payment of a debt, any other monetary
obligation or the performance of any other abligation, and includes, but
Is not Bmited to, any agreement 1o grant or create any of the above,

Government Agency  any govemnmert of governmental, administrative, monstary, fiscal or
fudicial body, department, commission, authority, tribunal, agency or
entity in any part of the world.

Heron Heron Resoutces Limited AGN 068 263 008.

Heron Share an ordinary share In the capifal of Heron,

-t

Share sale agresment page 3
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Immediately Available  bank cheque or telegraphic or other efectronic means of fransfer of
Funds cleared funds info a bank account nominated in sdvance by the payee.
Pubiic Officlai 1 any public servant, officer, employee, director, principal,
commisgioner, consultant, agent, advisor or representative, of any
Government Agency,

2 any person who holds an office or post in the service of any state, or
any senvice in connection with the affairs of any federation, any locat
councl, any local govemment or the military; or

3 any person acting in an officlal capatity for or on behalf of:

a any Government Agency;
b any public international organisation; or
¢ any pofttical party or politica! party official or candidate for office.
Purchage Price $3,309,255,12 payable by Sprott Inc. and $1,200,000 payable by
Explaration Capital Parinars 2008 Limited Partnership for an aggregate
Purchase Price of $4,509,285.12
Relatod Body has the meaning given in the Corporations Act.
Corporate
Restricted Period the period commencing on the date of this agreement and ending on

the date 3 months after the Completion Date.

Restricted Period Share If a Buyer Group Member buys Heron Shares during the Restricted

Price Period, the highest price per share paid for any of those Heron Shares.
Sale Share Price $0.12.
{ie Purchase Price / 37,577,126).
Sale Shares 37,577,126 Haron Shares.
Share Transfer Form a share transfer form materially in the form of
Attachment 1.
Transaction the sale and purchase of the Sale Shares on the terms and conditlons

of this agresment.

Share sale agreement
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1.2 Interpretation
In this agreement;
(=) Headings and bold fype are for convenience only and do not affect the
interpretation of this agreement.
{b) The singular includes the plural and the plural Includes the singular.
{c} Words of any gender include all genders,
{d) Other parts of speach and grammatical forms of a word or phrase defined in this
agreement have & corresponding meaning.
{e) An exprassion Importing a person includes any company, parinership, joint

veniture, assoclation, corporation or other body corporate and any Government
Agency as well as an individual,

)] A referencs to a clause, parly, schedule, attachment or exhibit is a reference 1o
a clause of, and a parly, schedule, attachment or exhibit to, this agreement.

()] A reference to any legisiation includes all delegated jegislation mads under it
and amendments, consolidations, replacements or re-enactments of any of
them.

{h} A reference to a document includes all amendments or supplements to, or
replacernents or novations of, that document.

{i) A reference to time Is & reference to the time in Parth, Waestern Australia.

i) A reference to a parly {o a document includes that parly’s successors and
permitfed assignees.

{k) if an act prescribed under this agreement to be done by a party on or by a given
day Is done after 5.00pm on that day, It Is faken to be done on the next
Business Day,

{ Areference fo § is to Australian currency unless denominated otherwise.

1.3 Inclusive expressions
Specifying anything in this agreement after the words ‘including’, ‘includes’ or for

example’ or similar expressions does not limit what else Is inchuded unless there is
exprass wording to contrary.

14 Business Day

Where the day on or by which any thing is to be done is not 2 Business Day, that thing
st be done on or by the next Business Day.

2 Sale and purchase of Sale Shares

21 Sale Shares

(a) On the Completion Date, the Seller must sell, and the Buyer must buy, the Sale
Shares for the Purchase Price free and clear of alf Evicumbrances. .
(b} The Seller raepresents, warrants and covenants to the Buyer that:

at

Share sale agreement page §
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{1) the Sale Shares are beneficially owned by the Seller with a goed and

marketable tiffe thereto, free and clear of aff Encumbrances:

{2} the Seller has the full right, power and authority to sell, assign and
transfer the Sale Shares; and

{3) no person, firm or corporation has any agreement (other than this
agreement) or option or right capable of becoming an agreement or option for
the purchase irom the Seller of the Sale Shares.

2.2 Associated rights

The Seller must sell the Sale Shares to the Buyer together with all rights attached to them
as at the date of this agreement.

2.3 Consideration

(a) The consideration for the sale of the Sale Shares is the payment by the Buyer
of the Purchase Price.
{5)] On Completion the Buyer must pay the Purchase Price to the Seller in

Immediately Avallable Funds without counter-claim or set-off.

24 Title and risk

Title to and risk in the Sale Shares passes to the Buyer on Completion.

3 Completion

3.1 Time and place

Completion must take place at the offices of Security Transfer Registrars Pty Ltd at 770
Canning Highway, Applecross, WA at 11.00 am on Friday, 20 August 2014, or such other
place, ime and date as the Seller and the Buyer agree In writing.

3.2 Completion steps

{a} At Completion:

{1} the Seller must glve the Buyer two cotnpleted Share Transfer Forms
{one for each of Sprott Inc. and Exploration Capital Pariners 2008
Limited Parinership) in respect of the Sale Shares, executed by or on
behalf of the Seller; and

(%) the Buyer must:

{A) pay the Purchase Prica to the Seller in Immediately
Available Funds without counter-claim or set-off:

(B} execute and deliver the Share Transfer Forms in respect of
the Sale Shares; and

{C) give the Seller a duly executed counterpart of this
agresment.

{b} Completion is taken to have occurred when each party has performed alf its
" obligations under clause 3.2(a).

Share sale agreement page 8
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3.3 Further assurances

Each party must, at its own expense, do all things and executs all documents nacessary
to procurs and give full effest to the transfer of the Sale Shares from the Seller to the
Buyer In accordance with this agreement,

3.4 Completion simultaneous

{a) The actions to fake place as contemplated by this clause 3 are interdependent
and must take place, as nearly as possible, simulfaneously. If one action does
not take place, then without prejudice to any rights available to any party as a

consequence:

(1) there is no oblligation on any party to undertake or perform any of the
other actions; and

2) fo the extent that such actions have already been underiaken, the
parties must do everything reasonably required to reverse those
actions; and -

{3} the Seller and the Buyer must each return to the other all documents

delivered 1o it under clause 3.2(a) and must each repay to the other all
payments recelived by it under clause 3.2(a), without prejudica to any
other rights any party may have In respect of that failure,

(b) The Buyer may, in Its sole discrstion, waive any or all of the actions that the
Seller is required to perform under clause 3.2(a)(1) and the Seller may, in Its
sole discretion, waive any or ali of the actions that the Buyer is required to
perform under clause 3.2(a}{2).

4 Adjustment Amount

4.1 Prohibition on Restricted Period purchases

Buyer Group Members must not buy in aggregate more than 7,220,000 Haron shares
during the Restricted Period.

4,2 Payment of Adjustment Amount

If despite clause 4.1, during the Restricted Period:

(a) Buyer Group Members buy in aggregate more than 7,220,000 Heron Shares;
.oand .

{b) the price pald for any of those Heron S$hares Is greater than the Sale Share -
Price,

then the Buyer must pay the Seller the Adjustment Amount in Immediately Available
Funds without counter-claim or set-off by no later than 5 Business Days after the end of
the Resiricted Period.

4.3 increase in the Purchase Price

Any payment under clause 4 will be deemed to be an increase in the Purchagse Frice.

Share sale agresmeant page 7
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5 Prohibition on gifts and payments to Public Officials
Each party:
{a) warrants that it and its Affiliates and their respective directors, officers,
employees and personnel have not made, offered, or authorised; and
{b) covenants that it and its Affiliates and thelr respective directors, officers,

employees, and personnel will not make, offer, or authorise,

any payment, gift, promise or other advantage related to the Transaction, whether directly
or through any cther person or entity, to or for the use or benefit of any Publle Official,
any political party, political party official, or candidate for office, or any other individual or
entity, where such payment, gift, promise or advantage would violate Anti-Bribery Laws
and Obligations In any material respect.

6 Costs and expenses

{a} Unless otherwise provided for in this agreement, each party must pay its own
costs and expenses in respect of the negotiation, preparation, execution,
dellvery and registration of this agreement and any other agreement or
document entered into or signed under this agreement.

{b) Any aclion to be tzken by the Seller or the Buyer in performing its obligations
under this agreement must be iaken at its own cost and expense unless
otherwise provided in this agreemsni.

7 Notices

741 Form of Notice

A notice or other communication to a party under this agreement (Notice) must be;
{a) in writing and In English; and

{b) addressed fo that party In accordance with the detalls nominated below (or any
alternative details nominated to the sending party by Notice).

Selter

Address 125 8t Georges Terrace, Perth WA 6000

Attention Mr Stuart Cameron {General Counsel, BHP Billiton Atumirdum,
Menganese & Nickel)

Phone +51 8 6321 3255

Fax . +61862182001

Emali Stuart. C.Cameron@bhpbliliton.com
Buyer

Share sale agreement page B
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Name Sprott Inc.,

Address Suite 2700, 200 Bay Strest, Royal Bank Plaza South Tower, Toronto,
Ontarlo, Canada M52 241

Altention Peter Grosskopf, Chief Executive Officer

Phone +1 416 362 7172

Fax +1 416 943 6487

Email ‘ pgrosskopf@sprott.com

Name Exploration Capital Pariners 2008 Limited Partnership
Address 1910 Palomar Foinf Way, Suile 200

Carisbad, Californta USA 82008

Attention Arthur Richards (Rick) Rule, President, Resource Capital Investment
Corp., General Partner

Phone +1 T60 444 5254

Fax +1 760 683 6576

Emall rrule@sproftglobal.com

7.2 How Notice must be given and when Notice is received

{@) A Notice must be given by one of the methads set out in the table below.
{b) A Notice is regarded as given and recsived at the time set out in the table
below.

However, if this means the Notice would be regarded as given and recelved outside the
period between 9.00am and 5.00pm (addressee’s time) on a Business Day (busingss
hours period), then the Notice wil! Instead be regarded as given and received at the start
of the following business hours pariod,

an

Share sale agreement page 9
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Method of giving Notice When Notice is regarded as given and received

By hand to the naminated address  When dellvered to the nominated address

By pre-paid post to the nominated At 9.00am (addrasses’s time) on the second Business Day
address after the date of posting

By ¥ax 1o the nominated fax number At the time indicated by the sending parly's transmission
equipment as the time that the fax was sent in its entirety.

Howaver, if the recipient parly informs the sending party
within 4 hours after that time that the fax transmission was
illegible or incompleie, then the Notice will not be regarded
as given or received. When caloulating this 4 hour period,
only time within a business hours pericd is to be Included.

By email to the nominated emalt When the emafl (including any aftachment} comes to the
address attention of the recipient party or a persan gcting on its
behalf.

7.3 Notice must not be given by electronic communication

A Notice must not be given by elecironic means of communicatien (other than fax and
email as permitied in clause 7.2),

8 General

8.1 Governing law and jurisdiction

(a) This agreement Is governed by the laws of Western Australia,

(b) Each party irravocably submils to the non-exclusive jurisdiction of courts
exercising jurisdiction in Western Australia and couris of appeal from them in
respect of any proceadings arising out of or in connection with this agreement.
Each party irrevocably waives any objection to the venue of any legal process in
these courts on the basis that the process has been brought In an inconvenient
forum,

8.2 Exercise of rights

{a) Unless expressly required by the terms of this agreement, a party is not
required {0 act reasonably in giving or withholding any consent or approval or
exerclsing any other right, power, authority, discretion or remedy, under or in
connection with this agreement,

(b} A party may {without any requirement to act reasonably) Impose conditions on
the grant by it of any consent or approval, or any walver of any right, power,
authority, discretion or remedy, under or In connection with this agreement.
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8.3 Waiver
{a) No party to this agreement may rely on the words of conduct of any other party
as a waiver of any right unless the walver Is In writing and signed by the party
granting the waiver.
{b) in this clause 8.3;
(1) conduct Includes delay in the exerclse of a right:
{2) right means any right arising under or In connection with this
agraament and includes the right to rely on this ¢lause; and
(3) walver includes an election between rights and remedies, and

conduct which might otherwise give rise to an estoppel.

84 Variation

A varlation of any ferm of this agreement must be in writing and signed by the partles.

8.5 Assignment

Rights arlsing out of or under this agraement are not assignable by a party without the
prior written consent of the other party.

8.6 Counterparts

This agresment may be executed in any number of counterparts.

8.7 Invalidity and enforceability

(a) if any provision of this agreemant Is invalid under the law of any jurisdiction the
provislon is enforceable In that jurisdiction to the extent that if is not invalid,
whether It is in severable terms or not,

{b} Clause 8.7(z) does not apply where enforcement of the provision of this
agresment In accordance with clauss 8.7(a) would materially affect the nature
or effect of the parties’ obligations under this agreement,

8.8 Entire agreement
This agreement states all the express terms of the agreement betwaen the parties in

respect of its subject matter, it supersedes all prior discussions, negofiations,
understandings and agreements in respect of its subject matter.

89  Noreliance

The Buyer acknowledges and agrees that:

(a) in executing this agreement, the Buyer has refied entirely on its own enquiries
concerning the Sala Shares: and

{b} the Buyer does not rely on any representation or warranty made by or on behalf
of the Seller in relation to the Sale Shares, except as specified In this
agreement.
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Signing page

Executed as an agreement

Seller

Signed by
BHP Minerals Holdings Pty Ltd
by

R e
A R Ty -
Company Secretanyirector
printname. % AAAN fﬁ‘} v FO . gt

8ign here » 4%

Diractor

print name g raff Z x

sign here »
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Buyer
Signed by

Sprott inc.
by

slan here »
-

Chisf Executive Officer and Direclor

print naime  Peler Crosskop]

Buyer
Signed by

Exploration Capital Pariners 2008 Limited Partnership
by lts General Pariner, Resource Capital Investment Corp,

sign oo » W Sl Wg}

Chief Einancial Officer

print vt Bretchen Carler

-t
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