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I
Form 604
Corporations Act 2001
Section 671B
Notice of change of interests of substantial holder

I Company Nama/Scheme Mungans Goldminas Ltd (“MUX")
ACN/ARSN ACN 136 606 338

1. Detalls of substantlal holder (1)

Name
AGN/ARSN (Il appiicable)

Kapara Lid (in llquldation) (“K2L") and Its relatad entlttos listad In Annexure A (“Assoclates”)

AGHN 00§ 980 563

There wag a change in tha Inlerasts of the

substantlal holder on

The previous nollca was glven iy tha company on

The previous nolica was datad

2, Pravious and presant voling power

The lolal nurmber of voles attached to all the voling shares in the company or voling Interesls in the scheme that the substantial Rolder or an assoclate (2) had a relevant

711172044

14/06/2010

140672010

Intarest (3) In when kst requlred, and when now required, lo glve a substantial holding netice (o the campany or schama, are as foflows:

Class of securities (4) Previaus notlca Present notice
Parson’s votes Voting power (£) Peron's votes Voting power (5)
Ordinary Fully Paid Shares | 97 546942 62.1% 173,830,175 72.16%

3. Chanyes In relevant Interesta

Parllculars of each changa in, or change in the nature of, a relevant Interest of he subsianilal holder or an assoclate In voting securllles of the company or scheme, sinca the

subslantial holder was last required Lo glva a substanlisl holding notice to the company o scheme ara as follows:

Date of Parzon whose ralevan| Nalurs of Conaideration Class and Parzon's voles
changa interas! changed change (&) glven In relation number of affested
I3 changa {7} securities affacted
it Kagara Lid {in Fursuanl lo a Converlible | The KZL Nates, and Tagsther with Together with MPL
liquidation) Nola Daed Poll dated subsequently the KZL. MPL {a wholly- {a wholly-owned
H July 2014 balwesn Shares, were Issvad 68 | owned subsidlary | subsidiary of KZL),
MUX, KZL and Mungana | part conslderation for of KZL), KZL has | KZL has avoting
Piy Ltd (ACN 101 738 the sale by KZL and lhe | oblained an interest in MUX of
088) ("MPL") (‘CN Dead | purchase by MUX of Interast In an 72.16%.
Poll'), KZL was on assets relaling 1o he addlilonal
7 Novamber 2010 [3sued | Northern Chilllagoa 76,283,233
27,594,188 fully paid Projacl. Sea MUX ardinary fully paid
ardinary shares in MUX announcements for sharas In MUX,
(“KZL Shares") upon the | details, which brings
convarsion of converlble KZL's tolal
notes (‘K20 Notes®) interast in MUX to
lesued to KZL pursuanl 173,830,175
to the GN Deed Poll - ordinary fully pald
=88 Annaxure B for terms shares.
of the CN Deed Poll. _
7M1H4 Murigana Fiy Lid {in Furguant to the CN Dead | The MPL Notes, and Together with Together with KZL
liquidation) Poll, MPL was on subsaquently the MPL KZL (of which {of which MPL I5 a
7 Novamber 2010 Issued | Shares, were Issued a6 | MPL s a wholly- | wholly-owned
45,688,045 fully paid par conaideration for ownad subsldlary), MPL
ordinary shares in MUX the aale by MPL and the | subsidiary), MPL | hag & voling Interast
{(*MPL Sharas*) upon the | purchase by MUX of has oblained an . | InMUX of 72.16%.
conversion of convertible | assels relating lo the Intarest in an
' notes ("MPL Notes”) Norlhem Chillegoe addillanat
lssued to MPL pursuant | Project. See MUX 78,283,233
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to the CN Daed Poll - announcemants far ardinary fully pald
3 Annexure B for tarmz | detalls, shargs In MUX,
of the CN Deed Poll. which brings
MPL's fotal
intareslin MUX to
173,830,176
ordinary fully paid
ghares,
4. Pregent mlevant Intereals
Partizulars of each ralevanl interest of the substantial holdar n voting securiiles after (he changa are as follows:
Holder of Reglstered Parson eniilled Nalure of Class and Person's voles
relavant holder of to be registerad relavant number of
interesl securitles a8 hokder (8) interast (8) sacuritias :
Kagara Ltd (In | Mungana Pty Lid {in Mungana Pty Lid {In Iszue of sharas K2L's total Togethar with MPL
liquidation) liquldation) [lquidatian) pursuant to the Interast In MUX 12 | (2 wholly-ownad
converston of 173,830,175 subsidiary of KZL),
convariible noles held ordinary fully pald | KZL has a voting
by KZL Issued by MUX, | shares. Intaragt In MUX of
72.16%.
KaparaLtd {in | Kagara Lid {In Kagara Lid (in |ssue of shares MPL's total Together with KZL
llquidation) liquidatian) IIquidation) pursuanl lo the interast in MUX Is | (of whichMPL s a
converslon of 173,030,175 whaolly-owned
convertihle notes held ordinary fully pald | eubsidlary), MPL
by KZL issued by MUX. | sharss. has a voting
infarast In MUX of
72.16%.
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5, Changes in aseociation

The parsons whi have becorns assoctates (2) of, ceased to be associales of, or have changad the nalure of their assoclation (8) wih, the subslantlal holder In relation to vating
Interests In lhe campany or scheme are as follows;

Nama and AGN/ARSN (Il applicabla) Matura of azsocialion
NIA N/A

6. Addresses

The atldresses of parsons named in 1his farm are as follows:

Name Addross
Kagara Lid {In liquidalion) ACN 008 838 583 &~ FTI Consulling, Level B, 30 The Esplanade, Perih, WA 6000
Azzociales See Annaxura A
I
Slgnature
print name: Mld/lﬂ_ﬂ.( ﬂ'L{W capaclty J:)Mjf . & Sﬂ'\fl‘,ﬂl_) L‘QHFM'D(
\J A3
slgn here m LA data ’D.f“ / ?‘Olbr
DIRECTIONS
(1) If thare are & number of substantial haldars with similar or related relevanl interests (g & comoration and |is relafed corporations, or the manager and lrustes of

an eqully tst), the namee could be Included In an annexure la Lhe form. If the relevant Interssts of a proup of perstng ars assentially similar, they may ba
retarred to throughout the form as a specifically named group If the membership of each group, wilth lhe names and addresees of members Ik clearty set aut In

paragraph 6 of the form.
)] Sea the definliion of “assaclale” in gaction 9 of he Corporations Act 2001,
{3 Sea [ha dafinition af “relevant intereat In sectiona 608 and 671B(7} of lhe Comorations Acl 2001,
) Tha voting shares of a company conalilute one gless unless divided Into separate classes.
%) The pareon's votes dividad by the total votes In (he body corporale or schama multiplad by 100.
(6) Include detalls of:
@) any relevanl agreemeni or olher clrcumstances because of which the change In relevant interest aecumed. i subsaction 6715{d) applles, a capy of

any documant setting oul the terms of any ralevant agresmenl, and a statemenl by the person giving full and accurste delallz of any conlracl,
stheme or arangement, must accompany thig form, logelher wilh & written statemant carlifying this conlmct, scheme or amangemenl; and

k) any qualitcation of lhe powsr of & person 1o exerclse, control the.exerclea of, o influencs the exarcize of, Ine voling powars or dizposal of the
securilias o which the relevant interest relaas (Indiafing clearly Ihe particular securiles ko which Ihe qualificition applies).

Sew the defniion of “relavan| agreament” in section 9 of he Comoratons Act 2007.

] Delails of the conslderation must include any and all benelits, money and other, that any person from whom & relevant intereat was acquired has, or may,
bacoma antifled b recelva In ralafion to ihat acquisiion. Datails must be Ingluded svan If Ihe benafil is conditional an the happening or not of a contingency.
Pelalls must be Included of any benelit paid an behalf of the substantial holder or lis asscdiab In relation to (he acquizitions, evan i (hay are nol pald direclly 1o
tha parson from whom fhe relavant Intarest was acquired,

(6) I the substantial holdar i unabla to detarmine the identity of the parson (sg H the relevanl Inferest arises bacause of an option) write "unknown”,

(@) Give details, If appropriate, of he present assoclation and any changs In thal assoclafion since the [ast subsiantial holding nolce.
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KAGARA LTD (in liquidation)
ACN 008 988 583
'ANNEXURE A"

This page is Annexure A referred to in Form 604: Notice of change of interests of substantial holder.

This page contains a list of associates and related body corporates of Kagara Lid. Each of these entities, except
Mungana Goldmines Ltd, may be contacted at ¢/~ FTI Congulfing, level 6, 30 The Esplanade, Perth, WA 6000.
Mungana Goldmines Ltd may ba contacted at level 12, 500 Queen Street, Brisbane, Glueensland, 4000.

Kagara Ltd assoclates | Entlty halding the investment Ownership Interest
(%)
Mungana Pty Ltd Kagara Ltd 100
Kagara Copper Pty Ltd Kagara Lid 100
Einasleigh Mining Pty Ltd | Kagara Lid 100
Mungana Goldmines Ltd | Mungana Pty Ltd and Kagara Lid 72.16%
Name: Mithaef /ﬁdﬂM/

Signature m /2 A

Capacity: Jomt ¢ W Ci-crmdai“o‘{
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KAGARA LTD (in liquidation)
ACN 008 288 583
‘ANNEXURE B'

This and the following 60 pages Is Annexure ‘B’ referred to in Form 604 Notice of change of interests of substantial
haldear.

This annexure contains the Convertible Note Deed Poll dated 31 July 2014 betwean Mungana Goldmines Limited,
Kagara Ltd and Mungana Pty Lid being the relevant agreement pursuant to section &71B(4) of the Corporations Act
2001.

Name: M’Ob{&l?// ’ZC:{W

Signalure WQ/"
' L

Capacty  Jpuuk ‘(/USW a‘?w{b{d/fvf
Date Oftr (201l
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Convertible Note Deed
Poll

Dated A | :TUJJ 2014

Given by Mungana Goldmines Ltd (ABN 15 136 606 338) {Isauer)

In favour of each "Noteholder” (ag defined In the Convertible Note
Conditions sel out In Schedula 1)

King & Wood Mallesons
Level 30

QV.1 Building

2560 St Gaorges Tarrace
Perth WA 6000
Australia

T +61 8 9269 7000

F+61 8 9269 7999

DX 210 Perlh
WWW . kwr.eom
MJG:AVF:NRH:09-5505-8723

@oo7/065
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Convertible Note Deed Poll
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Convetriible Note Deed Poll

Details

Partles {ssuer

Issuer Name Mungana Gotdmines Lid
ABN 15 136 606 333
Addrees Leval 12, 500 Quean Straset

Brisbane QLD 4000

Telephone (07} 3835 0808
Emaill ban-louis@mungansa.com.au
Aftention Ban-Louis Ludlk

In favour of Noteholders

Recitals A Tha Issuar proposss to issue Convertibla Notes, to be

gaverned by the terms set out In this deed pall.

B The Convertible Notes will be issued In registered form by
entry into the Convertible Note Register.

Governing law and Queensland

Jurigdiction
Maturity Dale Flve years from the Issue Date
Interest Aate 7.5% par annum
Pefault Inlevest 18% par annum
Rate
Date of desd See Signing page
® King & Wood Mallasons | Convertible Nole Deed Pall 1

11818033_1
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Convertible Note Deed Poll

General terms

1 Definitions and Interpretation

1.1 Definitions
In this deed poll (unless the context otherwige requires).

()

(b)

(c)

Convearilble Note Conditiona means the terms and conditions set out in
schedule 1 (Including the annexurs to that schedule 1),

a refarenca to this deed poll includes the Convertible Note Conditions;
and

all other words and phrages uged In this deed poll have the meaning
given to them In the Converlible Note Conditions.

1.2  Interpretalion
Linlgss the contrary intention appears, a reference In this deed poll to:

(a)

(b)

(€)

(e)

(f)

@)

{h)

0

(vatlatlons or replacement) a document (including thig deed poll)
Includes any variation or replacement ot It,

(clausea, ahnexures and achedules) a ¢lauss, annexure or schedule s
a reference to a clause In or annexure or schedule to this dead pol;

(statutes) a statute, ordinance, cade or other law includes regulations
and other instrumenls under It and consolidations, amendments, re-
snactments or replacements of any of them;

(law) law means common law, principles of equity, and laws made by
parliament {(and laws mada by partiament include State, Territory and
Commonwaalth laws and regulations and other Instruments under them,
and consolidations, amendments, rea-enactments or replacements of any
of tham),

(slngular Includes plural) the singular includes the plural and vice
versa,;

{person) the word “person” includes an individual, & firm, a body
carporate, a partnership, Jaint venture, an unincorporated body or
assoclation or any Qovernment Agency;

(executors, adminlstrators, successors) a particular parson Includes a
raference to tha person's executors, adminigtrators, successors,
substitutes (including parsons taking by novatlon) and assigns;

{lwo or more persons) an agreement, representation or warranty In
favour of two or more pareons ig far tha banefit ol them Jolntly and each

of them individually;

(indlvidual llabllity) an agreement, representation or warranty by two or
more parsons binds them Individually only:

& King & Weod Mallasons
11918033_1

Convertible Mole Deed Pol! &

Zlo11/065%
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{j) (reference to a group of persons) a group of persons or things Is a
refarance to any iwo or mora of them jolntly and to each of them
individually;

k) (dollare) Australlan doliars, dollars, A$ or "§" Is & reference to the lawful
currency of Australia;

()] (calculation of time) a period of time dating from a given day or the day
of an ast or event, is to be calculated exalusive of that day,

(m) (reference to & day) a day is to be interpreted as the period of ime
commeneing at midnight and ending 24 hours later,

(m (meaning not limled) the wards “include”, "including"”, “for example”, or
"such as" when infroducing an axampla, do not limil the meaning of tha
words to which the example relaies 10 that example or examples of a
similar kind,

(0) (time of day) lime is a referance to Brisbane time; and

(o)} (reference to any thing) any thing (including any amount) i3 a reference
to the whole and each part of it; and

(a) (accounting terma) an accounting term is a reference to that term as it
is used in accounting standards under the Corporations Act or, If not
inconsistent with those standards, In accounting principles and practices
generally accepted In Australia.

1.3 Nexi day
If an act undar this deed poll to be done by a party on or by a given day is done
glter 5 00pm on that day, it is taken to be dona on the next day.
1.4  Next Business Day
If ah event under this dead poll must oceur on a silputated day which Is not a
Business Day then the stipulated day will be taken 1o be the next Business Day.
1.5  Headings
Headings (including those In bragkets at the beginning of paragraphs) are for
conveniance only and do not affeat the inlerprotation of ihis deed poll.
2 Convertible Notes
{(a) Any Convartible Notes issued under this desd poll will be subject to the
proviglons of this deed poll.
(2) The Iasuar undertakes with each Noteholder to comply with the ferms of
thiz deed poll.
3 Rights and obligations
3.1 Benefit and entltlament
This deed 1s execuled as a deed poll. Accordingly, sach Nolsholder and, to the
extent specilled in this deed poll, the Securily Trustes, has the benefit of, and is
@ {Ing & Wood Mallasons Converlibla Note Daed Poll q

11818033_1

ZIO12/065
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3.2

antlttad to enforce, this deed poll even though it is not a party to, or I not In
axistance at the time of execution and dellvery of, this deed poll.

Noleholder bound

The Convertible Noles are lssusd 2ubject 10 and on the basis that the Notehaolder
Is taken to have notlce of, and ba bound by, all the provislons of this deed poll.

4.2

4.3

Convertible Note Certificates

Issue of Convertlble Note Cerificate
The Issusr must lssua a Converlible Note Certificate to each person wha 1s:

(a) izssued a Convertible Nole, within ten Business Days afler the 1ssue Date
of ihat Convertible Note; and

(b) registarad in tha Convartible Note Register as the holder of g Convertible
Nots, within five Business Days after the day on which the lssuer
registers a valid Transfer Form,

Replacement of Convertible Note Certlficates

If any Convertible Note Certificate is lost, stolen, mutllated, defaced or desiroyed
it may be replaced at the registered office of the lssuer upon payment by the
claimant of the expenses incurred In cannaction with the replacement and on
such terms as to avidence, indemnity and sacurity as the lssuer may reasonably

require.

Mutilared or deiaced Convertible Nole Cerificates must ba surrendered beforg
replacements will be Issued.

Valldity of Issue or transfar

All Convertible Notes In respect of which an entry has been made in the Register
in accordance with the Converlible Note Conditions will, as helween:

(a) the relevant Noteholder and the lssuer,
(b) ihe relevant Noteholder and any liquidator of the Issuer; and
(c) the relevant Nataholder and all other Noteholders,

be deemed to have been validly issued of transfarred under this dead paoll,

Alteration of deed poli

At any time the lssuer may amend, add or delete any of the terms of this deed
poll, if:

(8) the Issuar {acting reasonably) determines that the alteration,
amendment, addition or deletlon 1s:

(i) of a formal or technical nature;

(i) made to correct a manlfest efror; or

® King & Waod Mallegons
11918033_1

Convartible Nole Daed Faoll

@ZI013/065
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(®)

(lihy necessary to comply with the proviglons of any statute or the
requiramants of any statutory authority; or

the amendment, addition or deletion I2 approved by an Extraordinary
Resolutlon,

Discharge and release

The lssuer is immediately discharged and released from Its liabilities, obligations
and undertakings under this deed poll in regpect of any Canvertible Note on the
fira1 10 oceur of the following:

(a)

(b)

(c)

the Convertible Note is converted In accordanca with the Gonvartible
Mote Conditions;

the GConvertible Note Is redeemed In accordance with the Convertible
Nate Conditions; and

the Convertible Nota is bought-back or repurchased by the 1ssuer on
terms to be agresd belween the Issuer and the relevant Noteholder(s).

Warranties
Tha Issuer warrants that:

(&)

(b)

(c)

(d)

(e)

{f)
(9)

(corporate existence) it is duly registerad and validly existing under the
laws of its place of incorporation;

(powat and autharlty) it has full power and authority (o enter Into and
perform Its obligations under this deed poll and carry out the transactions
contemplated by this deed poll;

(execulion autharlsed) it has taken all necessary action 1o authorlse
the execution and dslivery and the perforance of this desd poil and to
carry out the transactions contemplated by this deed poll;

(no braach) the execution, delivery and parformancs of this deed poll
does not violate, breach or resulf In a contravention of:

] any law by which it is bound,

(i) any authol.'lsaﬂon, ruling, judgrment, order or dacree of any
Governmant Agsency;

{iii) its constitutlonal documents; or
{iv) any Encumbrance by which it is bound;

(binding nature) this deed poll constitutes ils legal, valld and binding
obligations entorcaable in accordance with ite terms;

(banaflt) it banefits by enlering into thig deed poll;
(solvency) there are no reasonable grounds to suspact that it or any of

its Subsidiaries is unable to pay its debts as and when they bacome due
and payable; and

& King & Wood Mallasons
11918033_1

Canvarlible Nole Deed Poll

Zlo14/065%
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{m (trustee) unless stated in the Detalls, It does not enter Into this deed poll

as trustee,

8.2

6.3

8.4

8.5

Notices

Form
Al hatices or other communications in respect of this desd poll must be:
(&) in writing;

)] sighed by the sender (it an Individual) or an authorised officer of the
sander; and

(© marked for ihe attentlon of the person identified In the Details (if seni to
the Issuer) or the parson Identifled in the Convertible Note Ragister (if
gent to a Noteholder) or, if the reciplent has notified otherwlze, then
marked for attention In the way last nolfied.

Dellvery
GCommunleations must be:

(a) leit at the address sat out or referred fo;

{b} sent by prepaid ordinary post (girmall I appropriale) to the address set
out or referred 1o, or

(c) gant by fax 1o the fax number set out o referred to,

in the Datalts (f sant to the Issuer) or the person identified in the Convertible
Note Reglster (If sent 10 & Notehalder) or given in any other way permitted by
law.

Howaver, If the Intended reciplant has notifled (In accordance wlih this clause &)
a changed address, fax number or email address, then communleations must ba

to that address, fax number or email addreas.

When effective

Communications take effect from the time they are received ar taken to be
recelved under clause 8.4 (whichaver happens first) unless a later time ls
specifiad,

When taken to be recelved
Communicalions are taken 1o be received:

{a) if sant by post, thrae days after posting {or seven daye afier posting if
sent from one country to anather);

(b) if sant by lax, at the ime shown in the transmisgsion report as the time
that the whole lax was sent.

Receipi outside buglness hours

Despile clauses 8.3 and 8.4, if communications are raceived or taken {o be
recelved under clause 8.4 after 5.00pm in Ihe place of receipt of on & non-

@ King & Wood Mallagons
11818033 _1

Convearlible Note Osed Poll

@ZIN15/065
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Business Day, they are taken to be recelved at 9.00am on the next Business Day
and take eifect from thal time unless a later time 18 spacifled.

9 General

81  Custody of deed poll
The Isguer must hold the origina! execulad caunterpart of this deed poll at the
regiatered office of the lesuer, or In any other place selectéd by the I3suer from
time to time.

9.2  Walver of rlghts

Subject lo the Saecurity Trust Deed, a right of a Noteholder may only be waived in
wriling, signed by the Noteholder, and:

{a) no other conduct of the Noteholder (Including a failure to exercize, or
delay in exercising, the right) operates es a walver of the right or
otharwise prevents the exerclse of the right;

(b) a waiver of a right on one or more occasions does not operate as a
waiver of that right If it arlsas agaln; and

(c) ihe exercise of a right does not pravent any further axerciee of that right
or of any othert righl.

9.3  Saverabillty

If the whole or any part of a provision of thig deed poll is void, unenlorceable or
illagal in a Jurisdiclion it is severed for that jurlsdiction. The remalnder of this
deed poll hag full force and effect and the validity or enforceability of that
provision In any other Jurlsdiction i not affected. Thig clause has no effect It the
severance alters the basic nature of thig deed poll of Is contrary ta publlc policy.

94 Remedles cumulative

The righis and remedles provided in thig deed poll are in addition to othar rights
and remedies given by law independantly of this deed poll.

9.5  Rlghts independant

Subject to the Security Trust Deed, each Noteholder may anforce s rights under
this deed poll Independently from each other Noteholder and any other person.

9.6  Asslgnment or nhovation

{a) The lssuer may only asslgn or novate all or any of its rights, benefits and
gbligatlons under this deed poll by appraval of an Extraordinary
Resclulion of Noteholders.

{b) Each Nateholder may anly agslgn or novate all or any of its rights and
banelits undar this dead poll on the same tarms and subject to tha same
conditions as apply to the transfer of a Convertible Note as set out in the
Convartible Note Conditlone.

9.7  Stamp duty

All stamp duty (Including fines and penalties) payable and assessed by
legtalation or by any revenue office on this deed poll, any instruments entered

@ King & Wood Mallesons Converilble Nole Desd Poll
1918033_1



11/11 ZQl4 TUE 1Q:16 FAX 017/055
Into under this deed poll (other than a Trarisfer Form), and in respect of a
transaction effscted by or made under this deed poll (not Including a transfer of
Converlible Notes), must be paid by the 1ssuer.

10  Governing law and jurisdiction

10.1  Governing law
This dead poll is governed by the law In farca in the place specliled In the Detalls,

10.2 Jurisdiction
The Issuar submits to the non-gxelusive jurisdiction of the court of the place
specifled In the Details and courts of appeal from them. Each party waives any
rlght It has to object to an action belng brought in those cours, including by
ctalming that the aclion has bean brought tn an inconvenlent forum or that those
courts do not have jurisdiction.

EXECUTED ag a deed poll
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Convertible Note Deed Poll
Schedule 1 - Convertible Note Conditions

1

Definitions

In thase Convertible Note Conditions, these meanings apply unless ihe contrary
Intention appears:

Assot Sale Agreement means the agreameni for sale of assets dated 18
February 2014 belween the issuer, KZL, MPL and Michael Ryan, Mark
Engleber, Stafan Dopking and Quentint Olde, all of FT1 Consulting, as Jolnt and
caveral llquidators of each of KZL and MPL.

ASX maans ASX Limited (AGN D08 624 691) or the financial market operated by
it, as the context raquiras.

ASX Listing Rules or Listing Rules means the official llsting rules of ASX as
walved or modified from time to time.

ASX Operating Rules means the official operating rules of ASX as walved or
maodified from time to time.

ASX Settlemsni Oparatling Rules means the offlcial settlement operation rules
ol ASX as waived or medified from time to ime.

Automatic Converslon Date means, in relation to a Tranche A Note, the date

falling five Business Days after the Old Slamp Duty Liability and any Duty
payable by the lssuer under clause 24.2(a) ("Duty and pther feas™) of the Asset

Sale Agreement are both fully discharged.
Baneficlary has the meaning it has In the Security Trust Deed.

Buslness Day means a day other than a Saturday, Sunday or public hollday in
Brisbane, Queensiand or Perth, Western Australla,

Chalrperson maans tha chalrperson appointed at any meating ot Notehaldars In
accordance with scheduta 5.

Clalm means any alisgation, debt, cause of action, llabliity, claim, procesding,
suit or demand of any nature howsoever arising and whether present or fulure,

fixed or unasceralned, actual or contingent whether at law, in equily, under
statute or olherwise.

Collateral has the meaning given 1o It in the General Security Agreement.
Condition means a condition of these Convertible Note Gendltions.

Control of a corporation Includes the direct or indirect power to directly or
indiractly:

(a) direct the managameant or pollcies of the corporation; or

b control the membership of the board of directors,

® King & Wood Mallasons
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whether or nol the powar has statutory, legal or equitable force or is bagad on
statutory, legal or equitable rights and whether or not it ariges by means of trusts,
agraements, arrangements, understandings, practices, tha ownership of any
interest in ghares or stock of the corporation or othérwisea.

Controller has the meaning it has in the Corporations Act.

Convarslan means, in relation to a Convertible Note, the conversion into

Ordinary Sharee ag described in Condilion 7 and Convett and Converted have

corresponding meanings.

Convearsion Dale means:

(a) in relatton 1o a Convertlbla Note that is to be Converted as a result of a
Conversion Nolice belng lzsued, the date nominatled for Conversion in
that Gonversion Natice; and

{b) in relation to a Converilble Note that is to be Converted on the Automatic
Caonverslon Date, the Automatic Converalon Dala,

Converslon Notlee means & written notice in the form set out In schadule 4 or
otherwise in a form reasonably acceptable o the lasuer,

Conversion Shares has the meaning given [n Condition 7.5(d)(i).
Convertible Nole means a Tranche A Note or Tranche B Nota.

Converlible Note Ceriificate means a cerlilcate evidencing a holding of
Coanvedible Notes, substantially in the form get out in schadute 2.

Convertible Note Document means:
(a) this document;

(b tha Security Trugt Dead and any document described ag a "Securlty
Document” In the Security Trust Daed,

(c) the General Security Agreament;
{d) the Featherwsight Sacutily Agrearmant;

(a) any document which the lsauer and the Noteholder agree In writing 15 a
Convertible Naote Dacument for the purposes of this dalinition: and

N any document entered inte for tha purpase of varying, novating,
supplementing, extending, replacing or restating any of the above,

Converllble Nole Raglster means the register of Noteholders maintainad by the
Isauar.

Converting Noteholder means:
(8) a Noteholdar that has given a Conversion Noticg; or

(b) a Notehaldar whose Converlible Notas are to ba auiomatically converted
on the Automatic Gonversion Date under Gandition 7.1,

Corporations Act means the Corporations Act 2001 (Cwllh).

Daily Rate is calculated using tha following fermula:

& Kirg & Wood Mallagons Convertible Note Desd Holl 10
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Interest Rate

Daily Rate =
Y 365
Default Dally Rate Is celculated using the following formula:

Default Interest Rate
365

Default Daily Rate =

Defaull Interest Hate has the meaning given in he Detalls,
Detalls maans the saction of this deed poll headed "Details”.

Petermined by an Expert has the meaning It has in the Annaxure to this
Schedute 1.

Duly has the meaning It hag In the Asset Sale Agreement.

Encumbrance means any;

(8) socurity for the payment of money or performanca of obillgations,
Inciuding & morigage, charge, lien, pledge, trust, power of title rétention
or flawed deposit arrangement and any “gecurily interest” ag defined in
sactions 12(1) or (2) of the PPSA;

{b) right, ntereat or arrangement which has the eifect of giving another
person a preference, priority or advantage over craditors including any
right of set-off,

{c) right that & person {other than the owner) has to remove something from
land (known as a profit & prendre), easament, public right of way,
rostriclive or positive covenant, laase, or licence to uge or occcupy; or

{d) third parly right or Interest or any right arising as a consequence of the
enforcemant of a judgment,

of any agrsement to create any of them or allow them to exist.
Event of Default means an event so described Ih Conditlon 10.1.

Extraordinary Majority Beneficlarles has the meaning It has in the Securlty
Trust Deed,

Expert has the meaning it has In the Annexure to this Schedule 1.
Extraordinary Resolution means:

{a) a resolution in writing sigred by Notoholders holding Convertible Notes
representing ai least 76% of the total Face Value of alil Gonvertible Notes
at the relevant time (and the regolution In writing may be contained in
one documant or in saveral documents in like form, each signed by one
or more Noteholders); or

(=] a resolulion passed at a meeting of Noteholders duly convened and held
in accordance with schadule 5 and carrled by at least 75% of the
peraons voling at the meeling on & show ot hande or if a poll le duly
demanded then by or on behalf of Noteholdars holding at least 75% of
the total Face Value of all Converible Notes held by 1he Noteholders
who are presgnt and vote at the meeting, whether In pergon, by aftorney,
by proxy or by rapresentative.

@ King & Wooad Mallesons

11918033_1

Convartlble Nale Dged Poll

-

i

ZINZQ/ 065



11/11 29014 TUE 19Q:17

FhX

Face Value means, In relation to a Convertible Note, the princlpal owing by the
lssuer to the Noteholder on that Cenvertibla Note, being the amount set out in
ihe Gonveriible Note Reglster In respact of that Convartible Note, as adjusted
from time to time pursuani to these Gonvertible Note Conditlons.

Featharwelght Securlty Agraement means the featherweight security
agreement dated on or about the date of this deed poil batween the zauer and
the Security Trusles,

Gonaral Securlly Agreement means the general security agreement dated on
of abaut the date of this deed poll between the [ssuer and tha Security Trustee.

Government Agency means any governmental, semi-governmental,
administrative, liscal, judicial or quasi-udicial bedy, department, commission,
autharity, tribunal, agency or entity.

A pergan ig Insolvent If;

(a) It Is {or states that it i) an insolvent under administration or Ingolvent
(each as defined in the Corporationg Act);

()] It I3 In liquidation, in provisional liquidation, under administration of
wound up or has had a Controller appeinted 10 Its assets;

(o) il Is subject to any arrangement, assignment, moratoriurn or cormposition,
protected from craditors under any statute, or dissolved (in sach cage,
other than to carry out a reconstruction or amalgamation while solvent on
{erms approved by the Noteholder),

)} an application or order has been made (and, in the case ol an
application, It Is not stayed, withdrawn or dismissed within 30 days),
regolution passed, or any other action taken, in each cage In connaction
with that parson, In respect of any of (a), (b} or {¢) above;

12) It is taken (under section 489F(1) of the Comporations Act) to have failed
to comply with a statutary demand;

M it I ihe subject of an event described in section 459C(2)(k) or section
585 of the Corporations Act (or it makes a statement from which the
Security Trustes reasonably deduces it Is so subject);

(@) something having a substantially simllar effect 16 (a) to (g) happens in
connaction with that pargon under the law of any furladiction; or

(h) it is otherwise unable to pay its debts when they fall due.
Interest has the meaning given in Condition 5.1,

Interest Payment Date means ihe earlier of:

{a) 30 June;

{b) tha Conversion Date; or

(©) tha Rademption Date.

Interest Rate has the maaning given in the Detalls.

Issue Date maans the date of Completian (as that term is defined In the Asset
Sale Agreement) or any other date of Issue of a Convertible Mote.
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K2ZL means Kagara Litd (in liquldation) ABN 36 008 838 583.

Materlal Adverae Effect means a malerial adverss effect on:

{a) the ability of the Issuer and g Subsidiaries (taken as a whole) to comply
with Its obligations undar the Canverlible Notsé Documents,

{b) the rights and remadies of the Noteholder under the Gonvertible Note
Documaents;

(&) the business, operation, property, condltion (fihanclal or otherwige),
cashflows or prospects of the Jssuer and its Subsidiarles (taken as a
whola);

{d) the effecliveness or priority of any Encumbrance granted by the Issuer in
connaction wilh any Convertibla Note Document or the value of the
Collateral; or

(&) the validity or enforceability of any Convertible Note Document,

Maturity Date has the meaning given to i in the Detalls.

MPL means Mungana Pty Lid (in liquidation) ABN 67 101 738 098.

Notebolder means the holder of & Convertible Note lssued under this dead pall

from time to time, belng;

(a) as at the dala of thia deed poll, KZL and MPL (each an Inltial Holder); or

(b) a parsan to whom an Initial Helder (or a transferee of an Initial Holder)
sells, assigns or otherwise lransfers a Convertible Note In accordance
with Condition 8.1.

Old Stamp Duty Liablllty has the meaning given to It in the Asset Sale

Agreement,

Qrdinary Share means an ordinary share in the capital of the [ssuer.

Outatanding Amount means, in respect of a Convertible Note, the Face Value

of tha Convertible Nota, plus any unpaid capitalised interest from time to time

payable by the Issuer in respect of the Convertible Note under thiz deed poll.

Payout Amount means, In respect of a Convertible Note, the Outstanding

Amount of the Converiible Note plus any unpsid accruad interest on that

Convartible Note which has not been capilalised from fime to time in respect of

ihe Convertlble Note under this deed poll.

Permitted Encumbrance means:

(&) 2 lisn or right of set off 1hat arises by operation af law in the ordinary
course of business, where the amount secured or amount in respect of
which the right of st off arlzes is not overdue nar ls being diligently
contesiad In good falth;

(b) an Encumbrance provided for by one of the following transactions if the
transaction does not secure payment or performance of an obligation:
{i) a trangfer of an account or chattel paper in respect of which the

Issuer lg the transferor;
@ King & Wood Mallesons Caonvertibla Nola Dead Poll 13
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{li) a commercial conglgnment In respect of which the lssuer is the
consignes; ar

(I a PPS lease in respect of which the Grantor is the lessee,

{where accouni, chattel paper, commercial cansignment, PPS lease
have the meanings thay have In the PPSA); or

(¢) any cantractual right of sal-off pursuant io a Contract, other than the
GHRA (both as defined In tha Asset Sale Agreemant);

(d) any Encumbrance granted by the Issusr over the Third Party Assets (as
dafined in the Assat Sale Agragment);

)] any Encumbrance granied by the Issuer In favour of the Noteholders or
any Bengficiary,

{f any Encumbrance existing over the Assets (as deflned in the Asset Sale
Agreamant) at Completion (as deflned In the Asset Sale Agreement); or

(6) any Encumbrance In respect of which the Noteholder has provided lts
wrlttan consent {(acting reasanably).

PPSA means tha Personal Property Securlties Act 2009 (Cwith).

Quarter means a perlod of three consacutive menthg from 1 January, 1 April, 1
July or 1 Qctober.

Redoam means rademption In accordance with Condltion 8, and Redeamed and
Redamptlon have corresponding meanings.

Redemptlon Date means the day on which Convertible Notas are Redeemed in
accordance with Gondition 6.

Reglatrar means the person appolnted under Gonditlon 4.1(b).

Securlty Document mesns sach of:

(&) the General Securlty Agreement; and

(o} the Featherweight Securily Agresment.

Securlty Trust Deed means the Mungana Convertibls Note Security Trust Deed
dated on or around the dale of this deed poll between tha Issuer, KZL and MPL

as the Initial Nolehelders and KZL in its capacity as securily Irustee of the
Mungana Convertible Nate Securlty Trusat.

Securlty Trustee means lhe securlty irustee of the Mungana Convertible Nole
Security Trust from time to time, which is KZL as at the date of this agreement.

Shareholder means the person in whose name an Ordinary Share I3 for the time
being registered In the regisler of Ordinary Share ownarship maintalned by or on
hehalf of the Issuer,

subsidiary has the meaning glven 1o it in the Corporations Act.

Taxes means laxes, levies, imposats, charges and duties (Including stamp and
transaction dulies) imposed by any autharity together with any related interest,
panalties, fines and expenses In connection with them, except If imposéd on, or
calculated having regard to, the net Income of a Noleholder,
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Tranche A Conversglon Price means $0.10, as adjusted in accordance with
Condition 7.4.
Tranche B Convarsion Price means $0.20, ag adjusted in accordance wih
Condltion 7.4,
Tranche A Conversion Ratlo maans, In respeci of a Tranche A Note, the
number of Ordinary Shares per Convertible Nata, calculated according to the
following formula:
) Payout Amount
Number of Ordinary Shares = ay - -
Tranche A Conversion Price
Tranche B Gonverslon Ratlo means, in respect of a Tranche B Nots, the
number of Ordinary Shares per Convertlbie Nole, calcutated according to tha
follawing formula
Payout Amount
Number of Ordinary Shares = . -
Tranche B Conversion Price

Tranche A Note meang a convertible note of the 1ssuar with the Tranche A
Gonversion Price being subject to this deed poll and lssued in accordance with
the Aseet Sale Agreement.
Tranche B Note means a convertlible note of the lasuer with the Tranche B
Converglon Prige being subject to thiz dead poll and tgsued in accordance with
the Assel Sale Agreement.
Transfer Form moans a farm evidenaing the transfer of Convertibte Notes, being
substantially in the form set out In schedule 3 or In any other form approved by
the Issuer,

2 General Terms of Issue

2.1  General terms
Each Convertible Nots:
(a) subject to Condition 2.2, has the Face Valua specified for it in the

Convertible Nota Register,
{s)] bears intarest as get out in Condition §;
(e) is redeemable in accordance whh Condition 6;
(d) is convertible Into Ordinary Shares In accordance with Condiltion 7;
(e) s transferrable in accordance with Condition 8; and
4] antltias Its holder to the rights et out in, and [ otharwlse subject to,
these Convertlble Nole Condltions.

2.2  Face Value adjustment
Yhe Face Value of each Converiible Nole may be adjustad from time to time In
the circumsiances and in the manner sat out in these Convertible Nole
Conditlons. Thase adjustments are cumulative $o that if mora than one
adjustment |s made, tha new Face Value following the first adjustment is to be
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2.3

24

2.3

usad as a starting Face Valua for the second adjustment and so on for each
subsequent adjustment,

Inltial Face Value

Notwithstanding Condition 2.2, the Face Value of each and every Convertible
Note is Initlally the amaunt specifisd on its Convertible Note Cerificate,

No shareholder rights
Subject to taw, & Convartible Note does not, prior to Converslon, confer on a
Noteholder any:

(a) baneficial entitlement ta, or interast In, any Ordinary Share or any share
in any Subsidiary of the laguer; ar

(k) right to vate at & mesting ot membaers of the issuer.

Property In Convertible Notes

The property In the Convertlale Notes in respect of which any Gonvertible Note
Certificate ls Issued 15 to be regarded, for all purposes, as locatad where the
Convertible Note Regletar 12 located,

The holding of a Convertible Note does not confer on the relevant Noteholder
any proprietary interast in any asset or cash flow of the Issuer.

Security and ranking

&) Prior to each Noteholder being satisfied that the Old Stamp Duty Liability
and any Duty payable by Buyar undsr clause 24.2(a) ("Duty and other
fees") of the Asset Sale Agreement have been fully discharged, the
Convertible Notes are secured on the termsg $et out in the General
Sacurity Agreement and the Featherwaight Securlty Agreament.

[{s)] The seclrily Interest in the Collateral and the Featherweight Collataral
granted to the Security Trustes under sach Security Documenl and
referred to In Condition 3(a) is held on trust for each Noteholder (and
gach other Bengficiary from lime to me) on tha tarms set out in the
Security Trust Deed.

() The Converlhle Notes:

i) will rank equally and without any preference or priority among
themsalves, nolwilhstanding that they may be issued or enlgred
Into the Convariible Note Register at different times, except 1o
the extent that diffaring rights arise In accordance with these
Convertlble Note Gonditions bacause of any adjustment to the
Tranche A Converslon Ratio or Tranche B Conversion Ratio in
raspect of goma but not all of the Gonveriible Notes; and

m rank in pririly to Qrdinary Shares.

4
4.1

Convertible Note Register

Establishment of Convertible Note Register
Tha Issuer must:
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{a) establish and malntain a Convertlble Note Register In accordance with
this Condlion 4 and
(b) act as Reglstrar of the Convertible Note Regisler at all times while
Convertibla Notes are on igsue.
The lzsuer must keep the Convertible Note Reglster at its registered office, or in
any oiher place selected by the I3suer,
4.2  Entry In Convertible Note Reglster
The lesuer must ensure that the following information |8 Included in the
Convertlble Note Raglster in respect of a Convartible Note:
{(a) the name and address of ks Noteholder,;
{b) Its date of issus;
{c) its Maturity Date;
() the applicable Intarest Rate and Default Interest Rate;
(a) its Faca Value and, It differant, ils Outgtanding Amount current on the
first day of each Quarter;
] the payment instructions (if any) notifled by s Noteholder,
o details of any Redemptlon of the Convertible Note; and
(h) details of any Convarsion of the Convertible Note.
4.3 Inspactlon of Reglster
The Registrar must permit @ach Notehalder 10 inspect the Convertible Note
Reglater:
(a) on reasonable notlce; and
(b) during normal business hours in the place where the Convertible Note
Ragister iz kept.
4.4  Register concluslve evidence
{2) Entrles In the Convertible Note Reglster in relation to a Convertibla Nate
constiiute conclusive evidence ihat the perzon enterad as the Noteholder
Is the ownear of that Converiible Note, sublect to correction for fraud of
arror. Except as required or parmitted by law, the Issuer must treat the
parzon entered on the Cenvertible Note Reglster as the absolute owner
aof that Convartible Note.
by Nelther the Issuer nor the Noteholder, except ag ordered by a courl or as
required by law, 13 obliged to take notice of any claim 1o & Convertible
Note by a parson ather than ils Noteholder.
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5 Interest
5.1 Accrual
(a) From the |gsus Date, interest accrues dally on the Qutstanding Amount
in respact of each Converlible Note at the Dafly Rate and compounds on
the Iast day of each Quarter.
{b) The Issuer agrees 10 pay each Noteholdar (in respact of ks Convertible
Notes) all accrued and capltalisad interast In arrears on each Interest
Payment Date (Interesat),
5.2  Defaull Interest Rate
If an Event of Default la subslsting, then, from the time at which the relevant
Event of Default occurred, the Daily Rate for tha purpages of this Condition 5 will
be reset at tha Default Dally Rate until the Jday on which the relevant Event of
Default |5 remedled to the satisfaction of the Noteholder {acting reasonably)
(Defautt Interast Perlod).
Al the expiry of the Default Interest Perlod, the Dally Rate lor the purposes of this
Condition 5 (Interast) will automatically revert to the Daily Rate.
5.3 Payment
Interest must ba paid:
(a) if accrued during the Default Interest Period, In cash; and
(b) if accrued at any other time, at the lssuer's discrelion:
[t In cash; or
{ii) by Converting the Interest for thal Conventible Note Into the
number of Ordinary Shares caloulated by dividing the Interest by
the Tranche A Converslon Price or Trancha B Convarsion Priva
(a= the case may be),
within five Business Days of the Interest Payment Date (with such date 1o be
taken as the Conversion Date for the purposas of Gondition 7 if the Issuer pays
[rterest in accordance with Condition 5.3(0}11)).
5.4 When payments cease to accrue
Interest ceases to accrue on a Convertlble Nole that ia:
{a) Redsemed, on and from the Aedamption Date;
(b) Convenad, on and from the Conversion Date; of
(¢) . bought-back or rapurchased by the |ssuer, on and from the date of the
buy-back or repurchase (or as otherwise agreed hetwaen the Issuar and
the relevant Noteholder(s)},
6 Redemption
6.1  Mandatory Redemption
It a Convartible Note 13 not:
@ King & Wond Mallasons Converlible Nolw Daad Polt 18

119180331

ZINET/065



11/11 2014 TUE 10:1% FAX

6.2

6.3

6.4

6.5

(&) Redeemed or Converted prior to the Maturity Date; or

() the subject of a Gonversion Notice provided by the Notehalder at leagt
three Business Days prior to the Maturity Date,

that Gonvartible Noto must be Redesmad In full on the Maiurity Date,

Optlonal Redemption by lssuer

Subject to law, on not less than 14 days' prior written notice 10 &ll of the
Nateholdars (or such shorter perlod as the Noteholdars may agree by
Extraordinary Resolution), the lssuer may Redesm some or all of the Convertible
Notes, provided thal the Issuer may not Redeem Tranche B Notes in respact of
which a Converglan Notice hag been glven to the lesuer af laast three Business
Days before the notified date of proposed Redemption of those Tranche B Notes.

Effect of Redemption
On the Aedemption Date:

(a) pach relevant Convertible Note will be repaid by the 1ssuer {o the
Noteholder for the Payout Amount as at the Redemption Date; and

(b) upon payment of the Payoul Amount, ihe Issuer's obligation fo the
Noteholder in respeot of the Imerest accrued pursuant to Condltion 5 will
be satistied,

If legal restriction on Redemption

If the Issuer Is prohibited by law from paying the full Payout Amount in respect of
a Convertible Note being Redeemed, the Issuer must:

(&) pay a8 much as it may lawtully pay towards the Payout Amount; and

(b} ontinue to pay all funds of the Issuer that It may lawfully apply towards
the Payout Amount until the Payout Amount Is fully paid.

Cancellation

Subject to the ssuer satisfying Gondition 8.3(a), all Convertlble Nctes Redeemed
by the Issuer will bs cancelled on the Redemption Date, the entry for thal
Noteholder will ba remaoved from the Convertible Note Reglster (to the extent il
relaies {o the Convertible Notes being Redeemed) and any Converible Note
Certlficate In respact of thosa Convertible Notes will not evidence any current title
to any Convertlble Note.

Conversion

Automatic Conversion of Tranche A Noles

On the Automatic Converslon Date, the Tranche A Notes automatically convert
Into Ordinary Shares at the Tranche A Conversion Price.

The Issuer must provide wrillen notice setting out the detalls of sueh Conversion
1o the Nolehaldar of such Converlad Tranche A Notes within ten Business Days

of the Conversion Date,
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7.2 Noteholdar's right to Convert Tranche A Notes

Subject to Condition 7.1, a Noteholder may tonvert some or all of its Tranchs A

Motas into Ordinary Shares at the Tranche A Convarsion Price at the Maturity

Date by tha Noieholder giving the Issuer a Conversion Notice at least three

Business Days prior to the Maturity Date.

7.3  Noteholder's right to Convert Tranche B Notes

A Notehalder may convert sama or all of il Tranche B Noles Into Ordinary

Sharas at the Tranche B Converslon Price at any time, by the Notehalder giving

ihe Issuar a Converslon Notlce at least three Busihess Days prior to the

anticipated Conversion Dats,
7.4  Conversion rights

(8) The Tranche A Gonversion Price and Tranche B Gonvarsion Price must
be adjusted In ihe manner sel oul in the Annexure of these Converlible
Note Condltians.

(1) The Issuer shall glve notice to tha Noteholders of any adjustmeni of the
Tranche A Conversion Price or Tranche B Converslon Price (a3 the case
may ba) as soon as reasenably practicable lollowing the determination
thergsf, :

7.5  Conversion procedures

(@) Each Trancha A Nole the subject of a Conversion Notice {(or otherwise
Converting on the Automalic Converslen Date) whl be converted inta the
numbet of Ordinary Shares agual to the Tranche A Gonversion Ratio In
affect as at the Conversion Data in respect of the Convertible Nate.

(b} Each Tranche B Note the subject of a Converslon Notice will be
converted into the number of Ordinary Shareg equal to the Tranche B
Converslon Ratio in effect as al the Convarsion Date in respect of the
Convertible Note.

{c) Any entitlement to & fraction of an Ordinary Shara which results from the
calculations referrad to In Conditlons 7.5(a) and 7.5(b) will be
disregarded.

(d) Upnri Gonversion in accordance with Conditions 5.3(b)(h), 7.5(a), 7.5(b)
ar 10.2(a)(ll) and sublect to Condition 7.5(e), the Issuer must on the
Gonverglon Date:

(i lssue the Ordinary Sharas to which the Converting Moteholder is
antitted on Converslon (Converalon Sharea);

{ny apply for quotation on ASX of all Conversion Shares and do all
things thereaiter reasonably necessary o procure quotation of
the Cenvergion Shares; and

(iif) take all reagonably necessary slaps including:

{A) {odging with ASX a notics In accordance with saction
708A(5)(e)(l) of the Corporationa Act in raspect of the
Convarsion Sharea; or
(B) if section 708A(5) of the Corparations Act wauld not
apply in raspact of the Conversion Shares, igsuing a
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1.7

7.8

7.8

prospectus In respact of the Converslon Shares for the
purposas of section 708A(11) of the Corparations Act,

auch that the Converaion Sharas may be freqly traded on ASX
and the sale of those Converslon Shares in the ordinary course
of tracling an ASX will not require disclosure under saction
707(3) of ihe Corporations Act.

{a) It Condition 7.5(d)(ii)(B) applies, desphe any other provision of these
Converlible Nole Condltions the Convarsion Date for all purposes of
these Gonvertible Note Conclitions will ba taken to be the date which is
15 Businesas Days after the Conversion Date which would have applied
but for thig Condition.

Satletactlon of lssuer's obligations

The lssue of Gonversion Shares in accordance with Condition 7.8(c) (i) operates
In satlsfaction of the lssuers obligation to the Noteholder in respact of the Payout
Amaount, Including the Interest accrued pursuant to Gonditlon 5.

Holding statements

The Issuar must, no later than three Business Days afler the [ssue of the
Conversion Shares pursuant to Condition 7.5(d)(i), dispateh new holding
stataments In reapect of these Conversion Shares in accordance with the
constitution of the Issuer, ASX Listing Rules, ASX Selflement Operating Rules,
ASX Operating Aules and all other relavant laws and regulalions,

Share certificate

{a) In the event that the Issuer is no longer able to issue a holding slalement
pursuant to Candition 7.7, the Issuer must, no later than three Business
Daya after the Issue of the Converslon Sharas pursuant to Condltion
7.5(c)()), send to the Convarting Noteholder a share certificate (free of
charge) for the number of the Ordinary Shares issuad and provide
confirmation that the ralavant Convertible Notes have been cancellad.

{b) In the evant that the Issuer has already issued holding statemants to the
Converting Noteholdar pursuant to Gondition 7.7 and Ig no longer able to
lssue holding statements, the |ssuer must, no later than three Buslness
Days after the lssuer ceages o be a listed company, send to the
Converling Noleholder a share cartificaie (frae of charge) for the number
of the Ordlnary Shares lssued.

Conversion Shares
Converslon Sharea must be issued on the Converslon Date!

(&) fully pald;
(=) free from Encumbrances;

{c) ranking equally in all respects on and from, and constltuting one class
with, the other Ordinary Shares on issue at the Conversion Date; and

(d) participating in full for all distributions on Ordinary Shares.
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7.10

7.11

7.12

Acknowledgement

A Converting Noteholder acknowledgas and agrees thal upon the issue (o it of
Ordinary Shares pursuant io this Condltion 7, it will be a member of the Issuar
and will be bound by the constitution of the lssuer.

Conversion Notice revocable

A Convarsion Natice s revocable by a Noteholder issuing It at any time up to the
issue ol Ordinary Shares pursuant to Gonditlon 7.5(d)(i).

Cancellation

All Convertible Notes Converted by the Issuar will be automatically cancellad, the
ehtry tor that Noteholder will be removed from the Converiible Note Regilster (to
the extent It relates to the Gonvertible Notes being Converted) and any
Convertible Note Cerlificate in respact of thoae Converiible Notes will not
avidencéa any surrent title to any Converlible Note.

8.2

8.3

Transfer of Convertible Notes

Transfer
A Nateholder may transfer ot digpose of all or any of the Convartible Notes that it
holds provided, In relation fo such transfer or disposal:

{a) the proposed transferee I within one or more of the categories of
investors to whom disclosura is not required as specifled In seclion 708
oi the Corporations Act;

(b) the Noteholder complies with the terms of these Convertlble Note
Conditions!

(c the Noteholder executes a Transfer Form In respect of the Convertible
Motes to be transferred; and

{d) tha Noteholder complies with the requirements of clause 13 ("New
Benaficlaries") of the Security Trust Deed.

Transfer form
The Transfer Form musi be:
(a) lodged at the registered office of the Issuer tagether with proot of

payrment of any required stamp duty, 1axes or olher governmental
charges payable on the trangfer;

{b) accompanied by such evidence as the Issuer may require to prove lhe
title and identity of the transferor and the transfaree, the right of
entittarnant of tha transfares to receive a tranafer of the relavant
Convertible Nola: and

{©) duly executed and In compliance with all applicable laws.

Recording Transfers

The lssuer must promptly Upon being satisfied with the Transfer Form, the
informatlon lodged with it and the identlty of the transferor and the transferee,
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8.4

8.6

8.7

Zl032/065

accept the application containgd in the Transfer Form by making an entry In the
Convertible Note Register recording the transfer of the relavant Convartible Nots.

Registration

Cn tha entry being made In the Convertlble Note Reglster, the 1zsuer and the
Noteholder must recagniee the transferae ag the registerad owner of the relevant
Convertible Note and as baing entitled 10 all rights vested in Nateholders under
this deed pall. The tranaferor will for all purpoges be, and will be desmed to ba,
the reglsterad ownar of the ralevani Convertibie Nate untll an enlry 1a mada In the
Convertible Note Reglster recarding the transter, the name and addreas of the
iransferes and the othar matters requirad fo be anterad into the Gonvertible Nate
Reglater by the Issuer from lime to ime.

No transfers after Matority Date

The lssuer must not reglster tha transfer of a Convertible Note on or after s
Maturity Data,

Transmisslon

Subjact ts Cenditlon 8.1, a parscn bacoming antlitled to Convertible Notes 2z a
consequence of the death or bankruplcy of a Nateholder or of a vesting order or
a person administering 1ha estate of 2 Noleholder may, upon producing such
evidence as to that entilement or status as the Registrar conglder sufficlant,
trangfer the Gonvertible Notes of that Noteholder or, if s0 entiiled, become
raglaterad az the Noteholder of the Convertible Noles.

No Reglstration Fee

Transfers must be entered in the Reglater without charge, provided all taxes or
other governmental charges (it any) imposed in retation to the transfer have been
pald.

Meetings of Noteholders

Meetlngs of Notsholders must be called and hald In the manner described in
schedule 5.

10
10.1

Detault

Events of Default
Each of the followling 12 an Event of Default:

{a) (non=compliance with obligations) the Issuer does not

()] pay when due any amount payable by it under thase Gonvertible
Note Gondilions in the manner required under it;

{[)] comply with any othar obligation under these Convertible Note
Conditions and, If the nen-compliange can be remedied, does
fot ramedy the non-compliance within 10 Business Days of the
Noteholder notifying the lasuer, or the Jasuer becaming aware of
the failure to comply (whichaver is the earllat); ot

(i) comply with any undertaking given to the Noteholder or tg
goliciiors by or on behalf of the Issuer or anather person in
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(k)

(c)

(d)

(e)

)

(@)

connectlon with (but not In) these Convertible Note Conditions
wilhin the pariod specified in the undertaking or, where no period
is specified and the underlaking is nol an ongoing undertaking,
within 5 Business Daya after the date of ihe undertaking. or

(mlarepresentalion) a representation, warranty or stalement made, or
taken to be made, by or on behalf of the Issuer or any of its Subsidlaries
in this dead poll (or any documant given by ar on behalf of the Isguer In
connection wilh thls deed poll) is incorrect or misléading In any material
respect whan made or taken to be made and, If the circumstances giving
flag to the misrepresentation can be remedled, the lssuer or any of its
Subsldiarles does not remedy them within 10 Business Days of the
Motaholdar natifying tha Issuer or the 1aguer or any of ita Subsidiaries
becoming aware of the retevant clrcumstances (whichever ls the earier);
or

(cross acceleration) any debt Incurred as a rasult of the borrowing of
monay by, or the provision of financlal accommodation to, the 1ssuer for
amounts iotalling more than $50,000 (or its equivalani) is declared, or
otherwlse bacomes, due before its stated maturlty or axpiry as a rasult ot
an avant of default or other gimllar event (however described),; or

(Insolvency and enforcement)
() the Issuer becomes hsolvent; or

(1 ihe Issuer stops payment, ceases to carry on lts business ora
material part of it, or threatens 1o do either of those things, other
than to carry out a recongtruction or amalgamation while solvent
on terms approved by the Noteholder; or

(iii) distress is levled or a Judgment, ordar or Encumbrance is
anforced against any asaet of the lseuer for amounts totalling
more than $100,000 {or its egulvalent); or

(voidable, loss of priority, repudiation or unlawful)

{i) any Convertible Note Document or any transaction In gonnection
with it is or becamas (or ig claimed ta be by anyona other than
the Noteholder) wholly or partly vold, voidable or unentarceable;
or '

() any Convertlble Note Document or any transaction In connection
with It does not have (or is claimed net to have by anyone other
than tha Nolsholder) the priority which the Noteholder inlended it

to have: or

(il the lasuer rescinds or repudiates any Convartibla Nota
Document (or the Issuer attempts or takes any step to do so); or

(iv) it Is or hacomes unlawful for tha Isguer to comply with any of its
obligations undar any Converlible Nota Document; or

{teduction of caplial) without tha consant of the Notehalder, the Issuér
or any of its Subgidlarles takes any action to reduce its caplfal, buy back
any of its shares or make any of its shares capable of belng called up
only in certain circumstances (such as by passing a resolution or calllng
a maating to considar such & resolution); or

{Materlal Adverse Effect) an avent occurs which has, oris likely, In
each case in the reasonable opinion of the Securlty Trustee, to have {(or
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& series of events occur which, together, have or are likaly o have) a
Meaterial Adverse Effect; or

{h) (Encumbrance) the |ssuer attempts to create an Encumbrance (other
than any Permitted Encumbrance) over the Collateral or allows one to
axist or an Encumbrance (othar than any Permitted Encumbrance)
comes into existence over the Collateral, otherwlse than in accordance
with this document;

i) (change of Cantrol) wiihout the Netgholders' prior written consent, one
ot mora persons acquire Control of the Issuer after the date of this
document (other than where such person(s) acgulre Control as a result
of acguiring the Ordinary Shares from MPL): or

(i) (default under Convertlble Note Document) an event occurs which is
called an "avent of default” under any Convertible Note Document (other
{han thiz document), or any other avent occurs which renders
enforceable an Engumbrance granted by the lssuer undar the
Convartlbla Note Documents.

10.2 Consequences of default

(8) If an Evant of Default occurs, thon a Noteholder may declare at any time
by notice 1o the |ssuer that an amount egual to the Payout Amount as at
the date of the nofice in respect of the Convertible Notes held by it is
gither;

m payabla oh demand, or

(] Immediately to be Converted, with the Conversion Date laken to
be threa Businass Days after the notica Is provided by the
Noteholder.

b Withaut prejudice to its righls under Condition 10.2(a), if an Event of
Default acelrs the Noteholder may continue to exerclze any of lta rights
under this Deed, Including the Convergion rights under Condition 7.

11 Determined by an Expert

In relation to any mattar required by these Convertible Note Cendilions to be

Determined by an Expert, the Issuer shall promptly appoint an Expert with the

prior written approval of the Noteholders (such approval not to be unreasonably

wilhheld or delayed). If, when any maiter Is reguired by these Converiible Note

Conditions ta be Determinad by an Expert, the lasuer ghall within a reasonable

time fail to appoint an Expart the Noteholders shall be entitied (but not obliged) to

make such appointment. In either case, any such appointment shall be for the
account of the lssuar,

12 Payments

121 Manner of payment 10 Noleholders

Any money payable In cash In respact of any Convertible Note (Including a

payment of [nterest or Payout Amount), must be pald in Australlan dollars by:

(a) alactronle bank transter of cleared funds into the bank account
nominated by the Noteholder in wrlting from time to time (or by ¢chaque
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12.2

malled to the ragistered addrass of the Noteholder If the Noteholder hag
falled to provide delails of a reglstered account); or

() any method requested by the Noteholder and approved by the lasuer,

For the purpose of making payments 10 any Noteholder any traction of a cent will
be disregarded.

Withholding

If a law requires the Issuer to deduct an amount in respect of Taxes from a
paymant under these Convertible Note Conditlons such that the Noteholder
would not actually recelve on ihe due date the full amount provided for under
these Convertible Nole Conditlons, then:

(a) the |ssuer agrees to deduct the amount for the Taxes; and
(b) the lzsuer agrees 1o pay to the relevant authorily an amount aqual 1o the

amaouni deducted in agoordance with applicable law and give the orlginal
raceipt recaived from the relevant authotity to the Noteholder.

13

13.1

13.2

Security Trustee provisions

Effect of certain resolutions

For the purposes of determining whather the Extraordinary Maority Beneficlarles,
or all Beneflclarias have provided instructions or given consent under the
Securily Trust Deed, the Security Trusiee is antitlad to treat a resolution passed
by the Noteholders {whether or not by circulating resalution end whethar or not
an Extraordinary Resolution) as though it has recelved unanimous instructions or
congent from all Noteholders In thelr capacity as Baneficlarles.

Securlty Trustee reliance and enquiry
(a) The Sacurty Trustes need not enquire as to whathar or not:

{i) a meeling of Notaholdera was duly convenad; or
() a resclution was otherwise properly passed,
In aceordance with this deed poll.

(b} The Security Trustee may accept a cenified racord of resolution provided
by a Notehoider as concluglve evidence of the passing of that resolution.

{c) Without limiting paragraphs (a) or (b) above, If the Securlly Trustes
receives instruclions from one or more Noteholders in relation to a power
exercisable only by an Exlraordinary Resolution in accordanee with
paragraph 5,1 of schadula & ("Powers only exerclsable by Extraordinary
Resolution”), the Securlty Trusiea may refraln from acting unless it
receives ovidence to Its satisfaction that an Extraordinary Resolution was

passed.
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Annexure — Adjustments to the Tranche A
Conversion Price and Tranche B Conversion

Price

1 Definitions
In this Annexure, these meanings apply unless the conlrary inlention appears:

Aggregate Conslderation has the meaning glven in Faragraph 14,

Banus Issue means any issue of Ordinary Sharae cradited as fully paid to the
Shareholdera by way of capilalisafion of profita or reserves (Including any sharg
premlum account or capital redemption reserve) other than a Dividend in
Ordinary Sharas,

Conglderatlon per Share has the meaning given in Paragraph 14.

Current Markel Price means, In reéspect of an Ordinary Share at a paricular
date, the arthmetle average of tha Volume Weighted Average Price par Share
for the live congacutive Exchange Buslness Days ending on the Exchange
Bhusinass Day immediately praceding such date {the Relevant Period), provided
{that:

(a) if at any time during the Relevant Period the Volume Weighted Avarage
Price shall have been based on a price ex-Dlvidend (or ex-any other
entltlement) and during some other part of that perlod the Volume
Woelghted Average Prica shall have been based on a price cum-Dividend
{(or cum-any other entitlement), than:

{H if the Ordinary Shares to be Issued do not rank for the Dividand
(or entitlement) in quastian, the Volume Weighled Average Price
on the dates on which the Volume Waighted Average Price shall
have been based on a price cum-Dividend (or cum-any other
entitlement) shall for the purpose of this definltion be desmed to
be the amount thereol reduced by an amaunt equal to the Fair
Market Valug of that Dividend (or entitlament) per Ordinary
Sharae (excluding any associated tax credit and less the tax (i
any) fafling to be deducted on payment thersot 1o a resident of
Australla); or

(i) it the Ordinary Sharas to be lsaued do rank for the Dividend (or
entitiement) In question, the Volume Weighted Average Price on
the dates on which the Ordinary Shares shall have been based
on a price ex-Dividend (or ex-any other entitlernent) shall for the
purpose of this deflnition be deemed 10 have baen the amaount
lharaof increased by such simllar amount; and

[(s)] If on each of the five Exchange Business Days during the Relevant
Periad the Volume Weighted Average Price shall have been bagsed on a
price cum-Dividend (or cum-any othar entittement) in raspect of a
Dividend (or entillement) which has been declared or announced but the
Ordinary Sharas to be lssued do not rank for that Dividend (or
antitement) tha Volume Weighted Average Price on each of such dates
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shall for the purpoges of this dedlnition be deemed to be the amount
thareof reduced by an amount equal to the Falr Markel Value of that
Dividend {or eniilement) per Ordinary Share (excluding any easeclated
tay credit and less the tax (If any) falling to bs deductsed on paymant
tharaof to a residenl of Australig); and

{a) if such closing prices are not avallable on each of the five Exchange
Business Days during the Relgvant Petlod, then the arilhmatic avarage
of such Volume Weighted Average Prices which are available In the
Ralavant Parlad shall be used (subject to the Volume Welghted Average
Prices belng avallable on at least two auch Exchange Businass Days);
and

(d) If the Volume Welghted Average Price Is not available on any Exchange
Business Day In the Relavant Perlad, then the Current Market Price shall
ba Determinaed by an Expeart.

Daterminad by an Expert maans datermined In goad faith by an Expert acting

as ah axpert.

Dlvidend means any dividend or distribution of any kind on ihe class of capltal

represented by the Ordinary Shares, whather in cash or otherwise and hawaver
described:

(a) including, without limitation, a Dividend in Ordinary Shares;

(b) excluding a Bonus [ssue; and

(c) including, without limltation, any other issue of shares or other securiilas
craditad as lully or partly paid by way of capitalisation of proflts or
resarves.

Exchange Business Day means any day that fs a trading day on the Relevant

Exchange olher than a day on which the Relevant Exchange 13 achaduled to

ciose prior to lts regular weskday closing time.

Expert meang, In relation o any matter to be Determined by an Expen, an

indapendant Investment bank and / or & firm of accountants which i, in gither
case, of international reputs, appointed to act as an expert for the purposes of
such matter in accordance wilh thass Convertlble Note Conditions.

Falr Market Valua means,

(a) wilh respect to a cagh Dividend or other cash amount the amount of
such cash; and

b with respect to any other propery on any date, the fair markat value of
that proparty as Determined by an Expert,

provided, hawevar, that In any such case:

ic) where options, warrants or other righte are publicly Iradad in a market
which is Detarmined by an Expert to have adequate liquidity, the falr
market value of such options, warranis or other rights shall equal the
arithmetic mean of the dally closing prices of such options, warrants or
other rights during the period of five trading days an the relevant market
commenelng on such date (or, If later, the first such trading day such
optians, warrants or oiher rights are publicly traded) or such shorter
perlod as such optlons, warrants or cther rights are publicly traded;
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(d) any cash Dividend declared or pald In a currency other than Australian
dollars shall be converted into Australlan dollars at the rate of exchange
ueed to datarming tha amouni payable to Shareholders who were pald or
are 10 be paid the cash Dividend in Australian doliars; and

(8) any other amount or value In a currency other than Australian dollars
shall be converiad into Australlan dollars at the Screen Rete on that

date.

MUX Group means the lssuer and sach of its Subsidiaries (as defined in 1he
Corporations Act) from fime to tima.

Number.of Qrdinary Shares has the meaning given in Paragraph 14.
Paragraph means a paragraph of this Annaxure.

Record Date means, in raspact of any entitiement to recelve any dividend or
other distribution declared, paid or made, or any rights grantad, the record date
or other due date for the establishment of the ralevant entitiement.

Relevant Exchange means:
{2) tha ASX; or

[(2)] f the Shares are no longer traded on the ASX, the principal stock
exchange or securities market on which the Ordinary Shares are then

traded.

Righta means, in respect of any securitles or aseets, any options, warrants or
other rights (other than Share-Related Securliles) which by thelr terms of issua
carry a right 10 subscriba for, purchase or otherwige acquire such securitles or

assats.

Serean Rate maans, on any day, and, In regpect of the ranslation or converslon
of one currency into another currency, the rate of exchange belween such
currencies appearing on the relevant Reulers page on that day, or, if that page is
not avaliable or that rata of exchange does not appear on that page on that day,
the rate of exchange between such currencles appearing on such other screen or
information sarvice, or detarmined in such othar manner, ag the |asyer ghall
determine, with tha prior written approval of the Noteholders,

Share-Ralatad Securltios means any securities (excluding the Gonvartible
Notes) which by thelr terms of issue:

(a) carty a right to subscribe for, purchage or otherwise acquire Ordinary
Shares or any securltlas which by thelr terms of issue might be
redesignated ag Ordinary Shares; or

b) might be redesignated as Qrdinary Shares or be redeslgnated so as to
carry a right 16 subsctlba for, purchase or othsrwise acquire Ordinary

Shares.

Share Repurchasa Threghold means the threshoid determined In accordance
with Paragraph 2(b).

Volume Weighted Average Price means, in respect of an Ordinary Share on
any Exchange Business Day, the order book volume-weighted price of an
Ordinary Share {expressed in Australian daollars) appearing on or derlved from
the Relevant Exchange and, where there Is more than one Relevam Exchange,
such volume-welghtad price shall be calculated based on the aggregated
velumes and prices of that Ordlnary Share derived from each such Relevant
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Exchange (or such other source as zhall be Determined by an Experl) on such
Exchange Business Day, provided that (other than for the purpose of the
definition of Gurrent Market Price).

(=) if on any such Exchange Business Day such price is not avallable or
cannot otherwise be determined as provided above, the Volume
Walghted Average Prica of a Share in respect of such Exchange
Business Day shall ba the Volume Weighted Average Prica, determined
as provided above, on the immediately preceding Exchange Business
Day on which the sama can bs so determined; and

{b) if any Dividend or other entitternent in respect of the Shates Is
announced on or priot to the ralevant Converslon Date in circumstances
whare the Record Date In respect of such Dividand ar other entitiement
shall b on or after the relevant Conversion Date and if on any such
Exchange Buginess Day the price as determinad a8 provided above is
based on a price ex-Dividend or ex-any other entitlement, then such
price shall be increaged by an amount equal to the Fair Market Value of
any such Dividend or other cash entillement as al the date of
annauncement of such Dividend or entitlement per Share {&xcluding, In
the case of a dividend In cash, any associated tax credit and less the tax,
If any, falling to be deducted en payment thereof to a resident of
Australla).

2 Extraordinary Dividends

(a) Detarmination of Extraordinary Dividends: whether or not any event
constilutes an extraordinary dividend (an Extraordinary Dividend) will
be determinad as followa!

(i any Dividend, whether or not éxpressad by the lssuer or
declared by the board of directors of the issuer to be an ordinary
dividend, an ordlnary distribution, & capital distribution, an
extraordinary dividand, an extraordinary distribution, a special
dividend or a special distibution or any analogous or similar
term, wlil constliute an Extraordinary Dividend, and the amaount
of such Extraordinary Dividend will be the Falr Market Value of
ihe entira amaunt of the relevant Dividend; and

(i) a purchase or redemption of Ordinary Shares by the |ssuer
which causes the Share Repurchase Threshold to be exceeded
will sonstitute an Extraerdinary Dividend, and the amount of
such Extraordinary Dividend will be the product of:

{A) the number of Ordinary Shares purchased or radesmed
by the Isguer on the relevant date; and

(B) the average price (before axpenses) of such purchase
or redemption on that date,

{b) Share Repurchase Threshold: a purchase or redemption of share capital
by the Issuer wili cause the Share Repurchase Threshald to be
exceeded if (and only if) it comprises a purchase or redemption of
Ordinary Shares by the Issuer at an average price (before EXPENSEs) on
any one day which exceeds by more than five per cent the Volume
Woeighted Average Price of the Ordinary Shares elther:

(i} on that date (or if that date is not an Exchange Business Day,
the immediately preceding Exchange Business Day); or

& King & Wood Mallesong Conyerlibla Mote Daed Poil a0

113180241



11/11 2914 TUE 19Q:ZZ

FhX

(©)

(d)

{e)

(i) whate an announcement (exciuding for the avoldance of doubt,
general authorlty for such purchases glven by a Shareholdars
meeting of the lsguer or any nolice canvening such meeting) has
baen made of the Intention to purchase Shares al some future
date at a specitiad price, on the Exchange Business Day
immadiately preceding the dale of such announcemant.

Adjustment Event If and whenever the Issuer shall distribute any
Extraordinary Dividend to the Sharehalders, the Conversion Price shall
be sublect to adjustment in accordance with this Paragraph 2.

Effactive Date: for the purposes of this Paragraph 2, the “Effective Date”
moans the date on which the relavant Extraordinary Dividend [ actually
distributed.

Adjustment to the Tranche A Conversion Pricg and Tranche B
Conversion Prige for Extracrdinary Dividend (other than buy-back) ; If
and whenever the |1sauer shall distribute any Exiraordinary Dividend to
tha Sharoholders (other than a purchase or redemption of Ordinary
Shares by tha Issuer), In relation to each Converlible Note for which the
Convarsion Data has not occurred priar to the Effective Date, the
Tranche A Conversion Price or Trancha B Converglon Price (as the case
may be} shall be adjusted by multiplying the Tranche A Conversion Price
or Tranche B Conversion Prics (as the case may be) In force
immediately prior to the Eifactive Date by the following fraction:

A=-B

A
whareg:

A is the Current Market Prica of ong QOrdinary Share on the Exchange
Business Day Immediataly precading the date of the first pubfle
announcement of the terms ot such Extraordinary Dividend; and

B is the Fair Market Value on the date of such announcement of the
portion of the Extraerdinary Dividend attributable {o one Ordinary Share.

Adjustment to the Tranche A Conversion Price and Tranche B
Conversion Price for Extracrdinary Dividend (In the form of a buy-back):
il and whanavar the [ssusr shall make a purchase or redemption of
Ordinary Shares that constitutes an Extracrdinary Dividend, in relatlon lo
vach Converlible Note for which the Convarsion Date hag not eceurred
prior to the Effective Dete, the Tranche A Gonversion Price or Tranche B
Conversion Price (as the case may be) shall be adjusted by multiplying
tha Trancha A Conversion Price or Tranche B Conversion Price (as the
case may be) in force immediately prior to the Effectlve Date by the
following fraction:

AxXG-D
Ax(C-E)

where;
A s the Current Market Price of one Ordinary Shara on the Exchange

Business Day Immediately praceding the date of the first public
announcemant of the terms of such Extracrdinary Dividend,

G Is the number of Ordinary Shares on Issue immediately before the
purchage or redemplion;
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D is the amount of such Extraordinary Dividend ealculated in accordance
with Paragraph 2(a)(li} above, and

E is the number of Ordinary Sharas purchasad of radsemed by the
lssuer on the relevant date.

(@ Ettset of adjustment: the Tranche A Gonversion Price or Tranche B
Convarslon Price (as the case may be) as adjusted pursuant to this
Paragraph 2 shall apply, with effect from and Inaluding the Effective
Dats, to aach Convertible Note for which the Converslon Dale hag not
occurred prior ta the Effective Date. Any such adjustment ghall be
subjeci to any subsequent adjustment pursuant to these Convartible
Note Conditions.

3 Bonus Issues

(a) Adfustment gvent: If and whenever the lssuer ghall make any Bonus
lssus, the Tranche A Converslon Price and Tranche B Conversion Priee
shall ba subject to adjustment In accardance with thiz Paragraph 3.

{b) Effactive Dater for the purposes of thls Paragraph 3, the "Effective Date”
means the date of Issue of the relevant Ordinary Shares.

(c) Adjustment to the Tranche A Convergion Price and Tranche B
Conversion Price: In relation to each Convertlble Note for which the
Conversion Date has not occurred prior to the Effactive Date, the
Tranche A Conversion Price or Tranche B Conversion Price (as the case
may be) shall be adjusled by multiplying the Tranche A Converslon Price
or Tranche B Conversion Price (as the case may be) in effect
immediately prior to the Effective Date by the following fractlon:

A

B
whare:

A = the number of Ordinary Shares in lasus Immediately before the issue
of such Ordinary Shares; and

B = the number of Ordinary Shares In lssue iImmediately after the issue
of such Ordinary Shares.

{d) Effect of adjustment, the Tranche A Conversion Prica or Tranche B
Conversion Price (as the case may ba) as adjusted pursuant to thiz
Paragraph 3 ehalt apply, with eflect from and including the Effective
Date, to each Convertible Note Tor which 1he Conversion Dale hag not
occurred prior to the Effactive Date. Any such adjustment shail be
subject to any subsequent adjustment pursuant to these Convertible

Note Condltions.

4 Consolidation or subdivision of Ordlnary Shares

(a) Adjustment event; if and whenever there shall be a cansgolidation or
subdivizlon of the Ordinary Shares, the Trancha A Converslon Price and
Tranche B Gonvarslon Price shall ba subject to adjusimant in
accordance with this Paragraph 4,
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(b

{©)

{d)

Effective Date: for tha purposes of this Paragraph 4, the "Effective Date"
meaans the date on which such subdivision or consolldation becames

effective.

Adjustment to the Tranche A Converslen Price and Tranche B
Conversion Price: In relation to each CGonvertlble Note for which the
Conversion Dale has not occurred prior to the Effective Date, the
Tranche A Conversion Price or Tranche B Converalon Price (as the case
may be) shall ba adjusted by multiplying the Tranche A Convergion Price
or Tranche B Conversion Prica (a2 the case may ba) in affect
immediately priar to the Effective Dale by the followlng fraction:

A

B
where:

A = the number of Ordinary Shares In izsue immediately before such
alteration; and

B = the number of Ordinary Sharss In Issue immediately after such
altaralion.

Effect of adjustrment, the Tranche A Conversion Price or Tranchs B
Gonversion Price (as the case may be) as adjusted pursuant to this
Paragraph 4 shall apply, with effect from and Including the Effective
Date, 10 aach Convartible Note for which the Conversion Date has not
accurred prior to the Effeciive Date. Any such adjustmant shall ba
subject to any subsequent adjustment pursuant to these Gonvertlble
Note Conditlons.

5  Ordinary Shares, Rights and Share-Related Securlties
issued to Shareholders

(a)

(k)

()

Adjustment event: It and whenever a member of MUX Group shall Issue
or grant Ordinary Shares, Share-Related Securities, Rights In respect of
Ordinary Shares or Rights in raspect of Share-Related Sacurities to all or
substantially all of ihe Sharaholders as a class by way of rights as a
result of which, In each case, Shareholders have the right to acquire
Ordinary Shares at a Conslderation par Share which is less than 95 per
cent, or greatsr than 105 per cent, of the Current Market Price of the
Ordinary Shares on the Exchangs Business Day Immediately praceding
the date of tha first publlc announcement of such issue or grant or of an
offer in refation to such issue or grant, the Tranche A Converslon Price
and Trancha B Gonverslon Price shall be subject 1o adjustment in
accordance with this Paragraph 5.

Effsetive Date: for the purposes of thiz Paragraph 5, the “Effective Date"
rmeans the first date on which the Ordinary Shares are traded ex-rights,
ex-warrants or ex-optiona on the Relevant Exchange.

Adjustmant ta the Tranche A Conversion Price and Tranche B
Conversion Price: in ralation o each Convertible Note lar which the
Conversion Date has not occurred prior to the Effecilva Data, the
Tranche A Gonversion Price or Tranghe B Conversion Price (as the case
may ba) shall be adjustad by multiplylng the Trenche A Conversion Frice
or Trancha B Converslon Price (as the case may be) in effect
immediately prior to the Eftective Dala by the followlng fraction:
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)

(e)

A+EB
A+C

whare:

Am iha number of Ordlnary Shares In lssue on the Exchange
Business Day immadialely preceding the dale of such
anhouncament;

B= lhe number of Grdinary Shares which the Adgregate
Conslderation would purchasze at such Current Market Price;

and

C= (1) In the case of an Issue or grant of Ordinary Shares, the
Number of Ordinary Shares comprlsad in the issus, grant or
offer; or

(2) in the case of an [ssue or grant of Shars-Related Securities
or Rights, the maximum Number of Ordinary Shares which
ceuld be issued upon exercise In full of the rights 1o subscribe
for, purchass or otherwise acquire Ordinary Shares pursuant to
the terms of such Share-Related Securities or Rights at the
inltlal price or rate.

Formula: if an the data (the "Specified Data") of lssue of grant of tha
relevant Share-Related Securlties, Rights In respact of Ordinary Shares
or Rights in respect of Share Related Sacuritles the maximum Number of
QOrdinary Shares which could be issued upen exercise In full of the rights
to subscribe for, purchase or otherwiss acgulre Ordinary Shares
pursuant to the terms of such Share Related Securities or Rights is to be
determinad by reference to the application of a formula or ather varlable
feature or the occurrence of any event at some subsequant time then, for
the purpeses of this Paragraph 5, “C" shall be determinad by the
applicatlon of such formula or varlable feature or as If the relevant event
pecure or had occurred as at the Speclfled Date and as If such
subscription, purchase or acquisilion had taken place on the Speclfied
Date.

Effact of adjustment. the Tranche A Converslon Price or Tranche B
Conversion Prlce (as the case may be) as adjusted pursuant to this
Paragraph 5 shall apply, with effect from and Including the Effective
Date, to vach Convertible Nabe for which the Conversion Date has not
occurred prior to the Effective Date. Any such adjustment shall be
sublect to any subsaquent adjustmant pursuant 10 these Convertible
Note Conditlons.

6 Issue of other securities to Shareholders

(a)

Adjusiment event. it and whenever a member of MUX Group shall Is5ue
any secutltios (other than Ordinary Shares, Share-Ralated Securllies,
Rights in respect of Shares or Rights In respaet of Share-Relaied
Securities) to all or substantlally all of the Shareholders as a class by
way of rights or any member of MUX Group shall lague or grant any
Rightg in respect of any securitios (other than Ordinary Shares, Shara-
Related Securities, Rights In respect of Shares or Rights In respect of
Share-Relatad Securitles) or assets to all or substantially all of tha
Shareholders as a class, the Tranche A Conversian Frice and Tranche B
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{b)

(©)

(d)

Conversion Price shall be subject to adjustmant in accordance with this
Paragraph 6.

Effective Date: tar tha purposas of this Paragraph 6, "Effective Date”
means the flrat date on which the Ordinary Shares are traded ex-rights,
ex-warrants or ex-options on the Relevant Exchange.

Adjustment to the Tranche A Conversion Price and Tranche B
Converslon Price: In relation to each Convertible Note for which the
Conversion Date has nat occurrad prior to the Eifeclive Date, the
Tranche A Gonvarsion Price or Tranche B Conversion Price (a5 the case
may be) shall be adjusted by multiplying the Tranche A Gonversion Price
or Tranche B Conversion Price (as the case may be) in effect
immediately prior 10 the Effective Date by the following fraction:

A-B
A

where;

A= the Gurrent Market Price of ene Ordinary Share on the
Exchange Buginesa Day immedlately precading ths date of the
first public announcement of the terms of such issue or grant;
and

B-= tha Falr Market Value on the date of such announcement of the

portion of the rights attributable to one Share.

Effact of adfusiment. the Tranche A Conversion Price or Tranche B
Conversion Price (as the case may be) as adjusted pursuant lo this
Paragraph & shall apply, with effect from and including the Effactive
Date, to each Convertlble Note far which the Gonverglon Date has not
occurred prior to the Effective Date. Any such adjustment shall be
gubject to any subsequent adjustment pursuant to these Convertlble

Note Gongditlons,

7  Issues of Ordinary Shares at above or below Current
Market Price

(a)

Adjusiment event: if and whenever a member of MUX Group shall Issue,
wholly for cagh, any Ordinary Shares or a member of MUX Group shall
issue or grant, whelly for cash or for no consideration, Rights in respect
of Ordinary Shares or Rights In respect of Share-Related Securitias as a
regult of which, in each cesa, persons to whom the Ordinary Shares or
Rights are Issued or granted have the right to acquire Ordinary Shares at
a Conslderation per Share which is [ass than 95 per cent, or greater than
105 per cent, of the Current Market Price of the Qrdinary Shares on the
Exchange Buslness Day immeadiataly preceding the date of the first
publtic announcement of such Iseue or grant, the Tranche A Converslon
Price and Tranche B Conversion Price shall be subject to adjustment in
accordance with this Paragraph 7. However, if any such 13sue or grant
algo falls within the terma of Paragraph 5, Paragraph 6 or Paragraph 10
of canstitutea an issue of Ordinary Shares ¢consaquant upon ihe exercise
of a right to Converi undar & Convertible Note or on tha exerciee ot any
othar rights of conversion into, o exchange or subscription for, Ordinary
Shares, the Conversion Price shall not be subjact to adjustment in
accordance with this Paragraph 7.
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(b)

(c)

{d)

(o)

Effective Date: for the purpoges of this Paragraph 7, the "Effectlve Date"
maans the date of lasua of such Ordinary Shares or, as the case may
be, the issus or grant of such Righis.

Adjustmant to the Tranche A Conversion Price and Tranche B
Conversion Prica; in ralation to each Convertible Note lor which the
Converslon Date has not occurrad prior to the Effective Date, the
Tranche A Convarslon Price or Tranche B Conversion Price (as the case
may be) shall be adjustad by muitiplying the Tranche A Conversion Price
or Tranche B Converslan Price (as the case may be) In effect
immediately prior to the Effactive Date by the following fraction:

A+B
A+C

where:

Az iha number of Ordinary Shares in issue on the Exchange
Business Day Immediately preceding the date of such
announcament;

B= the number of Ordinary Shares which the Aggregate
Consideralion would purchase at such Gurrant Markat Price;

and

C= (1)  inthe case of an esue of Ordinary Shares, the Number
of Ordinary Shares Issued; or

(8)  Inthe cage of an issus or grant of Rights, the maximum
Number of Ordinary Shares whigh could be lasued upon
exarclse in full of the rights to subserlbe for, purchase or
otherwise acquire Ordinary Shares and, if applicable,
Share-Related Securities purzuant o the terme of such
Rights and, If applicable, Share-Related Securities at
tha Inltlal price or rate.

Formula: if on the date (the “Specified Date") of issue or grani of tha
relevant Rights In respect of Ordinary Shares or Rights in respect of
Share-Related Securities the maximum Number of Shares which could
be issuad upoh exercise In full of the rights to subscribe for, purchase or
otharwige acquire Ordinary Shares and, If applicable, Share-Related
Securities pursuant to the tarms of such Rights and, it applicable, Share-
Related Sacurities is 10 be determined by referance to the application of
a formula or cther variable feature or the occurrence of any event at
some subsequent fime then, for the purposes of this Paragraph 7, "C"
ghall be daterminad by the application of such formula or varlable feature
or as if the relevant event occurs or had occurred as at the Specified
Date and as H such subscription, purchage or acquisitlon had taken
place on the Spaclfied Date.

Effact of adiustment: the Tranche A Conversion Price or Tranche B
Conversion Price (as the cage may he) as adjusted pursuant to this
Paragraph 7 shall apply, with effect from end including the Effective
Date, to each Convertible Note for which the Conversion Date has not
occurred prior to the Effective Date. Any such adjustment shall be
subjact to any zubsaguent adjusiment pursugant to these Convertible
Nole Conditions.
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8 Share-Related Securities Issued other than to
Shareholders

(&

(b)

(¢)

(d)

Adjustment event: it and whenever a member of MUX Group or
{pursuant to arrangements with the lasuar or any of its Subsidiarias) any
othar person or entity shall Issue, whaolly for cash or for no conslderation,
any Share-Related Securitios or ghall grant to any exlsting securliles so
lssued such rights as to make such securities Share-Related Securities
as a result of which, In each casa, persons ta whom the Share-Related
Securities or such righis are Issued of grantsd have the right to acaulre
Ordinary Shares at a Consideration per Share which 1s less than 85 per
gant, or greatar than 105 per cent, of the Current Market Price of tha
Ordinary Sharas on the Exchange Business Day immediately preceding
the daie of the first public announcament of the terms of Issue of such
Share-Aelated Securitles or tha tarms of such grant, the Tranche A
Converalon Prlce and Tranche B Cenverglon Price shall be subject to
adjustment In accordance with this Paragraph 8. However, if any such
issue or grant also falls within the terms of Patagraph 5, Paragraph 6,
Paragraph 7 or Paragraph 10, the Tranche A Conversion Price or
Tranche B Conversion Price (as the case may be) shall not be subject to
adjusiment in accordance with this Paragraph 8.

Effective Date; for the purposes of this Paragraph 8, the "Effective Dale”
means tha dale of tgsus of the Share-Related Securlties or the grant of
the relevant rights.

Adjustment to the Tranche A Conversion Price and Tranche B
Conversion Prica: in relation to each Convertible Mote for which tha
Converslon Date has not otcurred prlor to the Effective Date, the
Tranche A Conversion Price or Tranche B Converslon Price (as the case
may be) shall be adjusted by multiplying the Trancha A Convarsion Price
or Tranche B Conversion Price (as the case may be) In efiect
Immediately prior to the Effective Date by the followlng fraction:

A+B
A+C

where:

A= the numbar of Ordinary Shares in Issue on the Exchange
Business Day immediately preceding the date of such
announcement;

B= the number of Ordinary Shares which the Apgregate
Consideration would purchase at such Current Markel Price;
and

Cm the maximum Numbet of Ordinary Shares which could be
issuad upon axercisa in full of the rights to subscribe far,
purchase or otherwlse acquire Ordinary Shares pursuant to the
ierms of such Share-Related Securities al the initlal price or

rate.

Formula: If on the date (the "Specified Date”) of issue of the relevant
Share-Related Securities or date of grant of such rights ihe maximum
Number of Qrdinary Shares which could be issued upon exercise in full
of the rights to subscribe for, purchase or otherwise acquire Ordinary
Sharea pursuant to the terms of such Share-Related Securities s to be
determined by referance to the application of a fermula or other variable
feature of the occurrence of any event at some subsequent lime then, for
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(e)

the purposes of thls Paragraph 8, "C" shall be determined by the
application of such formula or variable feature or ag if the relevant event
occura or had occurred as al the Specliied Dale and as if such
subscription, purchase or acquigition had taken placa on the Spacified
Data.

Effect of adlustment: the Tranche A Converglon Price or Tranche B
Conversion Price (as the case may ha) as adjusted pursuant to this
Paragraph & shall apply, with effect from and including the Effective
Date, to each Convertibls Nots for whieh tha Converalon Date has not
aceurrad prior to the Effective Date. Any such adjustrnent shall be
subject 10 any subsaquent adjustment pursuant to thase Convertible
Note Conditions.

Amendment of terms of Rights or Share-Related
Securilies

(a)

(b)

(c)

Adjustment avent: If and whenever the rights to subscribe for, purchase
or otherwise acquire Ordinary Shares pursuart 1o tha terms of any
Rights or Share-Ralated Securities are amendad (other than in
accordance with thalr terms of Issue (Including terms ag 10 adjustment of
such rights)) so that following such amandment tha Conglderation per
Shara is (1) reduced and (2) lass than 93 per cant, or (1) increased and
(2) greater than 105 per cent, of the Current Market Price of the Ordinary
Sharas on tha Exchange Business Day Immadiately preceding the date
of the first public announcament of the proposals for such amendment,
the Trancha A Conversion Price and Tranche B Converglon Price ghall
he subject to adjustment In accardance with this Paragraph 9.

Effective Date: for the purposas of this Paragraph 9, "Effective Date”
means the date of amendment of 2uch righis.

Adlustment to the Tranche A Conversion Frice and Tranche B
Conversion Price: in relation 10 each Convertible Note for which the
Gonverslon Date has not eccurred prior to the Effective Date, the
Tranche A Converston Priga or Tranche B Conversion Frice (as the case
may be) shall be adjusted by multiplying the Tranche A Conversion Price
or Tranche B Converslon Price (as the case may be) In effect
immadiately prior to the Effective Date by the following fraction:

A+8
A4-C

whera:

Auw ithe number of Ordinary Shares in issue on the Exchange
Business Day immedlately precading the date of such
annauncament;

B=  the number of Ordinary Shares which the Aggregate
Conglderation (calcuiatad taking account of the amended rights)
would purchase at such Current Market Price; and

Ce iha maximum Number of Ordinary Shares which could be Issyued
upon exarclee In full of tha rights to subscribe for, purchase or
otherwise acquire Ordinary Shares pursuant 1o the terms of such
Righis or Share-Related Securities at the amended subscriptian,
purchase or acquisition price or rate (but glving credit In such
manner as shall be Determined by an Expert to be appropriate
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(d)

(e

for any previous adjustment undet Paragraph 5, Paragraph 8 or
this Paragraph 9}.

Formuia: If on the date (the "Specifled Date") of such emendment the
maximum Number of Shares which could be lssued upon exerclse in full
of the rights to subscribe tor, purchase or otherwise acquire Ordinary
Shares pursuant to the terms of such Rights or Share-Felated Securities
i to be detarmined by referance to 1he application of a formula or other
variable feature or the occurrence of any event at some subsequent time
lhen, for the purpeses of this Paragraph 9, "G shall be determined by
the application of such formula or varlable featurs or ag i tha relevant
event occurs or had eccurrad as at the Speciled Date and as if such
subscrption, purchase of acquisition had taken place on the Specified

Date.

Effect of adjustment; the Tranche A Convarsion Price or Tranche B
Converalon Price (ag the case may bae) as adjusted pursuant to this
Paragraph 9 shall apply, with effect from and including the Effective
Dale, to each Converlible Note lor which tha Converglon Date has not
occurred prior to the Effectiva Dale. Any such adjustment ghall ba
subject to any subsegquent adjustment pursuant to these Convertible
Note Conditlons.

10 Demerger or spin-off

(&)

()

{c)

Adjustment avent. il and whenaver the |ssuer or any Subsidlary or
{pursuant to arrangernénts with the Issuer or any of its Subsidiaries) any
other parson or antily shall offer any securities In connection with which
offer Shareheolders as a class are entltled to parliclpate In arrangaments
whereby such sacuritles may be acquired by them, the Tranche A
GConversion Price and Tranche B Converslon Prige shall be subject to
adjustment in accordange wilh this Paragraph 10 on issue or grant of
such sacurilies. Howaver, If any such offer also causes the Tranche A
Converslon Price or Tranche B Conversion Price (as the case may be) lo
be adjusted within the terms of Paragraph 5 or Paragraph & (or would
cause the Tranche A Gonverslon Price or Tranche B Gonvarsion Price
(as the case may be) fo be so adjusted If the relevant Conglderatlon per
Shara was lass than 95 per cent, or greater than 105 per cent, of the
Current Market Price per Ordinary Shara on the relevant Exchange
Business Day), ihe Tranche A Convatsion Price or Tranche B
Converslon Price (as the case may be) shall not be subject to
adjusiment in accordance with this Paragraph 10.

Effactive Date: {or the purposas of this Paragraph 10, the "Effective
Pate" means the first date on which the Ordinary Shares are traded ex-
rights on the Relevant Exchange.

Adjustment fo the Tranche A Conversion Ptice and Tranche B
Conversion Price: in relation to each Note for which the Conversion Date
has not occurred prigr to the Effective Date, the Tranche A Converslon
Prica or Tranche B Converslon Price (as the case may bej shall be
adjusted by multiplylng the Tranche A Conversion Price or Tranche B
Gonversion Price (as the case may be) In effect immediately prior to the
Effective Date by the following fraction:

A=B
A

where:
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(d)

A= the Current Market Price of one Ordinary Share on the
Exchange Business Day immediately preceding the date of the
first public announcement of such offer; and

Bu the Fair Market Value on the data of such announcemant of the
portion of the relevant offer atiributable to one Ordinary Share.

Effact of adiustment: the Tranche A Conversion Frice or Tranche B
Conversion Price (as the case may bg) as adjusiad pursuant to this
Paragraph 10 shall apply, with effect from and Including tha Effective
Date, t0 each Convertibie Note for which the Converslon Date has not
ocourred prior to the Effective Date. Any such adjustment shall be
subject 1o any subsequent adjustment pursuani to these Converllble
Note Gonditions.

11  Other events; contemporaneous events

(a}

(b)

(©)

Adjustmant avent: if the Issuer (after consultation with the Noteholders)
or the Notaholders (after consultation with the issuer) determine that:

(i) an adjustmant should be mada to the Tranche A Conversion
Price or Tranche B Conversion Price (as the case may be) as a
razult of one or more events or circumstances not referrad to In
Paragraph 2 to Paragraph 10 (even if the relevant avent or
clrcumastance is gpeclfically excluded from the operation of
Paragraph 2 to Paragraph 10);

()] more than one evant which glves rise or may give rise 1 an
adjustment to the Tranche A Conversion Price or Tranche B
Converslon Price {as the case may be) has occurred or will
acour within such a short period of time that @ modification to the
operation of the adjustment provisions 18 required In order to
give the intended result; or

(i) one event which glves rise or may give rige to more than one
adjustmant to the Tranche A Gonversion Price or Tranche B
Conversion Prica (a3 the cage may be) has accurred or will
occur such that a modification 10 the operation of the adjustment
provisions Is required in order to give the intended result,

the lssuer shall, at its own expense, use all reasonable endeavours o
procure that such adjustment {it any} to the Tranche A Conversian Price
or Tranche B Cenvarsion Price (as 1he case may be) as ig fair and
raasonable to take account thereof and the data an which such
adjusiment should take effect shall be Determinad by an Expert.

Effactive Date: upon such determination, the Issuer shall procura that
such adjustment {if any) shall be made and shall take eflact In
accordance with such determination, provided, howeaver, that an
adjustment shall only be made pursuant 1o this Paragraph 11 if the
relevant Expart ig raguestad to make such a determinailon not more than
60 daye after the date an which tha relevant avent oCcurs or
circumsiances exist,

Gartificate of Expert: If any doubt shall arise as 10 any appropriate
adjustmant to the Tranche A Conversion Price or Tranche B Converslon
Price (ag the case may be), 1he Issuer shall use all reasonable
endeavours to procure that the appropriate adjustment shall be
Determined by an Expen and a cerificats from the relevant Expert as to
the appropriate adjustmant to the Tranche A Conversion Price or
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Tranche B Conversion Price (as the ¢case may be) shall, in the absence
of manliest error, be conclusive and binding on afl concemed.

12

Corporations Act and ASX Listing Rules

Tha Convertible Notes are issuad subject 1o any applicable proviglong of the
Corporations Act and the ASX Listing Rules. Notwithstanding any provislon of
thase Convertible Note Conditions:

(a)

(b)

no adjustment under these Convertible Note Conditions may conlravene
the ASX Listing Rules; and

if any doubt ghall arise as to whather an adjustment under lhese
Convartible Note Caondltiens would contravene the ASX Listing Rules,
the Issuer may refer the matter for Determinatlon by an Expert and a
certificate from the relevant Expert as to the approprlate adjustment to
tha Tranche A Conversion Price or Tranche B Converslon Prica (as the
case may be) shall, in the absence of manifest error, be concluglive and

binding on all concerned.

13

Minor adjustments and no adjusiments

(a)

{b)

(©)

Rouriding and adjustments of less than one per cent. on any adjustment
of the Tranche A Convearsion Price or Tranche B Conversion Price, the
resultant Tranche A Gonversion Price or Tranche B Converslon Price (as
the case may be), if not an ntegral multiple of one cent, shall be rounded
dawn to the nearest whale cent. No adjustment shall be made to the
Tranche A Conversion Prica ar Tranche B Conversion Price where auch
adjustment (rounded down if applicable) would ba lese than one per cent
of the Tranche A Conversion Price or Tranche B Conversion Price (as
the case may be) then In effect. Any adjustment nol required to be made,
and any amouni by which the Tranche A Conversion Price or Trancha B
Conversion Prica (as the case may be) has been rounded down, shall be
carried forward and taken inte account in any subseguent adjustment byt
sueh subsequent adjustmant shall be made on the basig that the
adjustment not requirad to be made had besn made at the ralevant time,

Employee share schames: no adjustment shall be made 1o the Tranche
A Converslon Price and Tranche B Converslon Prica where Ordinary
Shares or other securities (including rights, warrants or optiong) are
issued, offered, axarcized, allotted, appropriated, modifled or granted to
or for the benefit of employees or former employees (Inclyding directors
holding or farmarly holding executive office) or officers or former offlcers
of the Jasuer or any Subsidiary or any associated company of the I2suer
pursuant to any employees’ share scheme or plan {including a dividend
rginvestment plan granted 1o or for the benelit of such employees or
former employess).

Adjustments not permitted by faw: the Tranche A Gonverslon Frice and
Tranche B Converslon Price may nat be adjusted so that exerclse of a
right to Convert under a Convertlbla Note would require Qrdinary Shares
to be laguad in circumstances nat permittad by applicable law.

14

Adjustments for Conversion near a Record Date

(a)

Adjustment Event: if and whenever the Tranche A Conversion Price or
Tranche B Converslon Price is to be adjusted pursuant (o any of
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{b)

(c)

Faragraph 2 to Paragraph 10 and the Conversion Dale In relation to any
Convertible Nota is sither;

(i) after the Racord Date for any such iasue, distribution, grant or
offer as Iz mantioned in the relevant Paragraph bul before the
relovant adjustment becomes effeciive under the relevant
Paragraph; or

(i) before the Recard Date for any such issue, distribution, grant or
offer as is manttaned In the ralavant Paragraph but batore tha
relevant adjustment becomes sffective under the relevant
paragraph and in clreumstances where the relevant Nateholdar
is unable, by the relevant Recard Date, to bacome duly entitled
1o the Ordinary Shares for the purpose of recelving the Issue,
distribution, grant or offer a2 Is mentioned In the relevant
Faragraph,

the right to Convert attaching 1o the relevant Note shall be subject o
adjustment in accordance with this Paragraph 14.

Adjustment to the right to Convert: upon the relevant ad|ustment
becoming effective under the relevant Paragraph, the lesuer shall
procure that there shall be lssusd to the Converting Notahalder or In
accordance with the Instructions containad in the relevant Conversion
Notice (sublect to any applicable exchange control or olher laws or other
regulations) such addilional number of Ordinary Shares as, together with
ihe Ordinary Shares issued or to be issued on Conversion of the relevani
Convertibie Note, is squal to the number of Ordinary Shares which would
have been requirad to be lssued on Conversion of such Convertibla Note
if tha ralevant adjustment 1o the Tranche A Conversian Price or Tranche
B Conversion Price (as the case may be) hiad in fact been made and
become effactive immadiately bafore the relevant Converslon Date.

Shares in uncerificated form: such addillonal Ordinary Shares will be
dellvered in the manner described In Condition 7.5 except thal
refarences tharain to Ganversion Date shall for the purposes of this
Paragraph 14 be construed aa refarances to the date of issue of the
relavant additlonal Ordinary Shares.

15 Aggregate Consideration and Consideration per

Share
(a) Applicabiiity of this Condition: far the purpose of calculallng any
ad|ustment to the Tranche A Conversion Price and Tranche B
Conversion Price purauan to these Converlible Note Gondillons, in the
case of any:
(1) issue, grant or offer of OrdInary Shares, Share-Related
Securities, Rights In respect of Shares of Rights In respact of
Share-Aelatad Securities, or
(I grant to any exlsting securlties lssued of such rights as to meke
such aacuritios Share-Related Securlties; or
{(H] amendmaent of the terme of any Rights or Share-Related
Securitles (othar than In accordance with their terms of lssue),
ihe “Aggragate Conslderation” and the “Number of Ordinary Shareg”
shall be calculated or determined {If necessary) In accordanca with the
following provisions of this Paragraph 14 and the "Conslderatlon per
© King & Waod Mallasons Convertible Nota Daed Pall 42
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Share" shall, In each case, ba the relevant Aggregate Conslderation
divided by the relevant Number of Ordinary Sharas.

(b) Sharas for cash: In the case of an issue, grant or offer of Ordinary
Shares lor cash:

) tha Aggragate Conslderallon shall be the amaunt of such cash,
provided that in no such caze shall any deduction be made for
any commissions or any expanses paid or Incurred by the tesugr
for any underwriting of the |ssue or otherwisa in connaction
tharewith; and

(ii) the Numbgr of Ordinary Shares shall be the number of Ordinary
Shares so lszued, granted or offared.

{c] Sharas not far cash: In the case of the lzsue, grant or offer of Ordinary
Shares for a conglderation in whole or in part other than cash:

{i} the Aggregate Consideration shall be the amount of such cash
{il any) plus the consideration other than cash, which shall be
deemed to be the Falr Market Value thereof or, if pursuant to
applicable law such determination is to be made by application
to a courl of competant Jurisdiction, the value thereof as
determined by such court or an appraiser appolnted by such
court, lrraspactiva of the accounting treatment thereof; and

(ii) the Number of Ordinary Shares shall be the number of Ordinary
Shares so Issued, granted or offered.

(d) lssue of Shara-Related Securities: In the case of tha lasue, grant or offer
of Share-Related Securities or Rights In respect of Share-Related
Securilies or the grant to any securilies saued of such rights as 1o make
such securities Share-Related Securities:

)] the Aggregate Consideration shall be:

(A) the congideration (if any) recelved by the Issuer for such
Share-Related Securities and (If applicable) Rights or,
as the case may be, such grant; plus

(B) the additional consideration (If any) to be received by
the lgsuer upon (and assuming) the exercise In full of
the rights to subacribe for, purchage or otherwisa
acquire Ordinary Sharas pursuant 10 the terms of such
Share-Related Sacuritles at the initial price or rate and
{It applicable) the exercige In full of the rghts to
subacribe for, purchase or otherwise acquire Share-
Related Securltles pursuant to the terms of such Rights
at the Inltial prige or rate, the consideration in each case
to ba detarmined In the same manner as provided in
Paragraph 15(h) and 15(c); and

)] the Number of Ordinary Shares shall be the number of Ordinary
Shares to be issued upon (and assuming) such exerclae in full of
the rights to subscriba for, purchase or otherwise acquire
Ordinary Shargs pursuant to the terms of such Share-Related
Securities at the Initlal price or rate and {if applicabla} ihe
exercise in full of the rights 1o subscribe for, purchase or
otherwise acquire Share-Ralated Securllies pursuant to the
terms of such Rights at the Initial price or rate,
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(e) Amandment of Share-Related Securiles / Rights in respeact of Share-
Heatated Securites: In the case of the amendment of the tarme of any
Share-Relatad Securities and / or Rights in respect of Share-Related
Sacurities (in elther case, other than in accordance with thalr terms of
lssua):

()] ithe Aagregate Consideration shall be:

(A) the considaration (If any) raceived by the lsauer for such
amendment; plus

(B) the additional conslderation {if any) to be received by an
the lssuer upon (and assuming) the exercise in full of
the rights 1o subscribe for, purchase or otherwise
acquire Ordinary Shares pursuant to the terms of such
Shars-Related Securities at the Initlat price or rate or (in
the case of an amendment to the terms of such Share-
Related Sacurities) the amended price or rate and (if
applicabla) the exarcise in full of the rights to subscribe
for, purchage or otharwise acquire Share-Related
Securities pursuant io the terms of such Rights at the
initial price or rate or (in the case of an amsndment to
the terms of such Rights) the amended price or rats,

the consideration in each case to be delermined In the same
manner es provided in Paragraph 15(b) and 15(c); and

(i) ihe Number of Ordinary Shares shall ba the number of Ordinary
Shares to be issued upon {and assuming) such exercize in full of
the rights to subscribe for, purchase or otherwlse acoulre
Ordinary Shareg pursuant to the terms of such Share-Related
Securities al the Initlal price or rate or {in tha case of an
amendment to the terms of such Share-Related Securities) the
amended price or rate and (If applicable) the exerclze in full of
the rights to subscribe for, purchase or otherwise acqulre Share-
Relaled Securlties pursuant to the terms of such Rights at the
initial price or rate or (in the ¢age of an amendmant to the terms
of such Rights) the amended price or rate.

{f Rights in respect of Ordinary Shares: In the case of the igsue, grant or
offar of Rights in respect of Ordinary Shares or the amendment of the
terma of any Rights in raspect of Ordinary Sharas (other than in
accordance with their tarmg of lesue):

(] the Aggregate Consideratlon shall be:

(A) the conslderation received by the Issuer for any such
Rights or, as the case may be, such amendment; plus

(B) the additional consideration to ke recelved by anthe
Izsuer upon (and agsuming) the exercise in full of the
rights to subscribe for, purghase or otherwise acqulire
Ordinary Shares pursuant to the terms of such Rights at
the Initial price or rate or (In the case of an amandment
to the tarms of such Rights) the amended price or rate,

the conslderatlen In each case 1o be determined in the same
manner as provided In Paragraph 15() and 15(c); and

{ii) the Number of Ordinary Shares shall be the number of Ordinary
Shares to be issued upon (and assurning) the exercise in full of
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the rights to subscribe for, purchase or otherwise acquire
Ordinary Shares pursuant to the terms of such Righta at the
inltial prize or rato of (in the case of an amendment to the terms

of such Rlghts) the amended price or rate.

{s)) Currency translation: if any of ihe consideration referred to in any of this
Faragraph 14 is receivable in a currency other than Australian dollars,
such consideration shall be translated into Australlan dollars lor the

purposes of this Paragraph 14.

()

(N}

in any case whara there 12 a fixed rate of exchange between
Australlan dollars and tha relevant currency for the purposes of
the issua, grant or offer of the Ordinary Shares, Share-Related
Socuritivs or Rights, the exercize of the rights to subscribe for,
purchase or otherwlsa acquire Share-Related Securlties
pursuant to the terma of such Rights or tha axercisa of the rights
to subscribe for, purchase or olharwise acquire Ordinery Shares
pursuant to the terms of such Rights or Share-Related
Sacurities, at such fixed rate of exchange: and

In all othar casas, at the Sereen Rate on the date ag of which the
gald consideration ig required to be calculated.
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Convertible Note Deed Poll

Schedule 2 - Form of Convertible Note Certificate

Mungans Goldmines Lid (ABN 15 136 606 338)
("lssuer")

Convertlble Note Cartiflcate Mo. #nzart number#

#inzert detallsd
#insart datalls#
#insert detalls#
$#incart details#
$#inaer delails#

Noteholder:

Izssue Date:

Number of Convertible Notas:
Face Value of Converlible Notes:
Total amount paid for Gonverlible
Notes!

Tranche A Note / Tranche B Note!
Maturity Datea:

Interest Rale:

Intereat Paymant Date:

As defined In the Convertible Note Deed Poll
Ag defined In the Convertible Note Deed Poll
As defined In the Convertible Note Dead Poll

This Convertible Note 1s 1ssuad undar a Canvertlble Note Deed Poll dated #insert date#
("Convertible Note Dead Poll") executad by the Issuer. The rights and abligations of the
Notehelder and the tesuer are subject to the terms and conditions of the Convertible Note
Deed Poll (Including its schedules). Terms defined in the Convertible Nole Deed Poll
have the same meaning in this notice unleas the contrary intention appears.

The Convertible Notes have boen igsued In consideration of assels sold to the
Noteholder under the Asset Sale Agreement. For value recelved, the Issuer
uncanditionally undertakes to pay to the Noteholder the Face Value and Interest on this
Convertible Nate on 1he above dates, subject to the terms of tha Convertible Note Deed

Poll.

Any tranafer or disposal of Gonvertible Notes is subject to the terms of the Gonveriible
Note Deed Poll,

Daled: #inserl dated

EXECUTED by MUNGANA
GOLDMINES LTD in accordance with
section 127{1) of the Corporations Act
2001 (Cwlith) by authorlty of lta
directors:

----------------------------------------- LRI I TR LR IRT Y]

Signature of director

Nama of director (block lefters)

Slgnawre of director/company
sacratary*
*velete whichever is net applicable

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

Name of director/company secretary”
(blogk letters)
*delete whichaver g not applicable

® KIng & Wood Mallasana
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Convertible Note Deed Poll

Schedule 3 - Transfer Form

The Directors

Mungana Goldmines Ltd ABN 15 136 606 338 ("lssuer”)
Lavel 12

500 Queen Street

Brisbane QLD 4000

To:

TRANSFER FORM

In respect of Gonvertible Notes issued by the lseuer under a Convertible Note Dead Poll
axacutad by the Issuer on #insart date# (‘Convertible Note Deed Poll").

This is a Transter Form for the purposes of the Convertible Nate Dead Poll. Terms
dafined In the Convertible Note Deed Poll have the same meaning in this transfer form
unless the contrary Intentlon appears.

H#inser numberd of #ineert eliher “Tranche A Notes' or “Tranche B

Tranaferred - , !
’éfﬁﬁmm& .71 t| Notes"# (with a Face Value of §#tinsert Face Value#) issued under
‘Nofeg : - .. | theterms of the Convertible Note Deed Poll.

] #insent name of transferor#

Tranbferor -
a LT o] #insert address of transferory

#insert name of transferce#
: #insert addrass of tranafaree#

Date of transfer | | /20
Registration . | Please reglster the transfer of the Traneferred Convertible Notes
réquésf 0T ] trom the Transfaeror to 1he Transferae,

The Tranglergr warranis thal it

(a) I3 the registered holder of the Tranaferred Convertible Notes;

(¥) Is legally authorised to transfer the Translerred Gonvertibie Notes to the
Transteree; and

() has complied with the terms of the Convertible Note Condition 8.1.

Tha Transferas agress 10 accept the transfer of the Transferred Convertible Notes and
to be bound by the terms of the Convertible Note Deed Poll upen being reglstered as
the holder of the Transferred Convertible Notes.
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EXECUTED by #ngme of Trangfarort )
In accordance with gactlon 127(1) o )
the Corporations Act 2001 (Gwith) by )
authority of Ka direclors: )
)
)
Signature of director ) Signature of directorcompany
) secretary”
) “delata whichever I not applicable
............................................................... )
Nama of director (block letters) ) s
Name of director/company secratary*
{block letters)
‘delyta whichaever is not applicable
EXECUTER by #name of Transferee# )
In accardance with section 127(1) of )
the Corporations Act 2001 (Qwith) by )
authority of its directors: )
)
;
Signature of director ) Signature of drectoricompany
) secrelary
) *delete whichever I not applicable
LirELEaTLEEEEamIrRLmEmunrvanarnanvyrwhbbdelapl i dNRIAANIR ISR RES )
Name of diracior (block lelters) J e e s
Name of diractor/company sgcretary”
(block letters)
*deiato whichever is not applicable
Instructiona:
1. Thia Transfer Form should be lodged at the Issuer's registered office.

In case of joint Noteholders, each Noteholder must glgh. If there Is insufficient
spaca on thig form, please attach a separale page containing the name, address

and signature of each Noteholder,
If this form has been slgned by an attomey and the relevant power of aftorney

hag not already been produced to the Issuar, such power of attorney must be
torwardad with this form for noting and return,
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Convertible Note Deed Poll

Schedule 4 - Form of Conversion Notice

Ta: The Direclors
Mungana Goldmines Lid ABN 15 136 606 330 (“Issuer”)

Leval 12
500 Quesan Straat

Brishane QLD 4000
CONVERSION NOTICE

In respect of Convertible Notes Issued by the Issuer under a Convertible Note Deed Poll
executed by the Issuer on #ingert date# ("Convettible Note Dasd Poll).

This iz a Converslon Notice for the purpases of the Gonvertible Note Deed Poll. Terms
defined in the Convertible Nole Deed Poll have the same meaning in this notice unless

ihe contrary intention appears,

IAWe whose tull name(s) and address(es) appear below glve notice of election to convert
the #insert either “Tranche A Notes” or "Tranche B Notes"# specified bealow,

inasrt number of Convertible
Notes to be Converied into fully
paid Ordinary Shares in the
fssuar

e request thal the fssuer Convert the Gonvertible Notes specified above and apply the
proceads payable on Conversion in the Issue to mefus of Ordinary Shares to which |/we
are entitled upon converslon of the Convertible Notas in accordance with the terms and
condilons of the Corvertible Notes.

IWe agres to accept the shares issued 10 me/us subject to the constliution of the lssuer.
Dated #insert date#

EXECUTED by #NAME OF
NOTEHOLDER# in accordance wih
section 127(1) of the Corporations Act
2001 {Cwith) by aulhaorily of Itg
directors:

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

Signature of direclor/company
sacratary*
*delete whichever 13 not applicable

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

------------------------------------------------------------------------------------------------------------------------------

Namea of director {block letters) Name of director/company secretary*
(block (atters)
*dalete whichever is not applicable

. Instructiona;
1. This Convarsion Notice should be ladged at the lssuer's registered offlce.
2. In case of jeint Noteholders, each Notehalder must glgn. If there is insufficient

space on this form, please attach a separate page contalning the nams, address
and signature of each Noteholder.
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KR If this form has been signad by an attornay and the relevant power of altorney
has not alraady been produced to the Issuar, such power of attorney must be
forwardad with this form for noting and return.
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Schedule 5 - Meetings of Noteholders

The following are the tarms which apply to meetings af Notehalders. Unless the contrary
intenlion appears, terms which are dafined In the Convertible Note Condlitions have the
same meaning whén uged In this scheduls and a reference fo a paragraphis to a
paragraph in this schedule 5.

1.1

1.2

1.3

1.4

Notice

Calling of meatings
The Issuer may at any time and the lssuer must at the request in writing of.

(&) the Becurity Trustes; or

(b) persons halding Canvertible Notes representing at laast 5% of the lotal
Face Valua of the Convertible Noles on igsue,

convena a meeting of Noteholders.

Period of notice

The lasuer must giva tha Noteholders atleast 14 days’ notica of every mesting.
if the meeting ia being convened for the purpose of passing an Extracrdinary
Resolution, the Issuer must give Noteholders ai least 21 days’ notice of the
meeting. |n calculating the paried of notice, both the day on which the notlce is
sarved or deemed to be served and the day on which the meeting {of which
notice is baing given) Is held, are to be excluded. Noteholders holding at least
B5% of the tolal Face Value of the Convertible Notas on issue may unanimously
agree |n writing to convene a meeting on shorter notice.

Contents of nollce

The notlee must specify the place, day and hour of maeting and the general
nature of the business to be transacted but It Is nat necessary to specify In lhe
notice the preclse terma of the resofutions to be proposed. A capy of the notice
must be sent by post ta the 1asusr unless the meeting is convened by the igsuer.

Omisgslon to give notlce

Accidental omission to give notlce to, or the non-receipt of notice by, a
Noteholder does not invalldate the meeting nor any resolution passed at a
mesting.

Circulating resolulions

Sublect to paragraph 5, Noteholders may pass a resolution without a meeting
being held in accordance with this Condition It Noteholdars representing at least
95%, of the total Face Value of all Convertible Notea at the relevant lime glgn a
document contalning & statement that thay are in favour of the resolution set out
{n the document,
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Separate coples of a document may be used for signing H the wording of a
rasoluticn is identical in each copy. The resolutions take effect on the day on
which they are signed by the fast Notsholder.

21

22

2.3

2.4

2.6

2.6

Proceedings at meeting

Quorum

The quorum for any maeting is two Noleholders present in person or by attorney,
praxy or duly authorised representative holding (in aggregate) Convertible Notes
reprasenting at laast 50% of the otal Face Value of all Convertlble Notes when
the meating beging, unlezs there 12 only ane Noteholder who holds all
Convertible Notes on isgue In which cage the quorum is that Noteholder. No
business may be transacted at any meeting unless a quorum of Noteholders is
prasent al the commencement of bugingss.

Ne quorum

If & quorum la not presant within half an hour from the time appolnted for the
meating, then the meeting if canvenad upon the regulsition of Noteholders must
be dissolved. in any other case, it will stand adjournad to such day and fime not
being less than 14 days later or, In the case of an adjourned meeting of
Notaholdars at which an Extracrdinary Regolution Is to be submitted, 21 days
later and 1o such place as may be appointed by the Chairperson. At the
adjournad maeting, the Noteholders present and entitled to vole whalever the
value of the Convartibla Notes hald by them will ba a guorum for the transaction
of buglness including the paseing of any Extraordinary Resalutions,

Chalrperson

The Noteholdars pragent at a meeting (in parson or by attorney, proxy or duly
authorised representativa) holding (In aggregate) at least 50% of the total Face
Valua of Convertible Motes held by all Noteholders presen at the meeting may
nominate the Chairpsrson of the mealing, The Chalrperson need notbe g
Nateholdar.

Adjournment

The Chaitperson may with the consent of any mesting al which a quorum |3
present, and must if directed by the meatlng so reselving on a pell. adjourn the
meating from tima to tima and from place to place bui no businass may be
transacted at any adjourned mesting except businass which might lawfully have
been transacted al the meeting from which the adjournment look place.

Minutes

Minutes of a meeting signed by the Chairparson constitute conclusive evidence
of tha proceadings of the mesting unless provan to be Incorract,

Technology

A mesting of Noteholders may be held al two or more venues using any
technology Lhat glves lhe Noteholders as a whole a reasonable opportunity to

participate.

@ KIng & Wood Mallesons
11918033 _1

Converllble Note Dasd Pall

62

Z10E1/0Q65



11/11 2014 TUE 10:29% FAX

a1

3.2

33

34

3.5

3.6

Voting

Show of hands

At any meating of Noteholders, a resolution pul to the vote of the meeting will be
declded on a show of hands unless a poll s (befora or on the declaration of the
result of the shaw of hands) demanded by the Chairperson or In writing by one or
mare Noteholders present in person or by proxy or altorney and holding or
representing 5% of the total Face Value of all Convertible Notes, A daclaration
by the Chairpersan that a resolution has been carried or carrled unanimously o
by a partlcular majority or lost will be conclusive svidence of the fact without
proof of the number or proportion of the votes recordad In favour of or against
such rasolution,

Poll

It a poll is duly demanded, If Is to be taken In such manner as the Chalrparzon
may direct and thea result of the poll will be deemed to be the resclution of the
meeting at which the poll was demanded.

Conduct of poll

A poll demanded on the elaction ot a Chairpérson or on a question of
adjournment must be taken at the mesting without adjournment. A pall
demanded on any othar question may be taken either Immediately or at such
time (nol being more than 30 days from the date of the meeting) and place as the
Chairperson may direct. No notice need be glven of a poll not taken
Immediately. The demand far a poll will not prevent the continuance of a maating
for tha transaction of any buginess othar than the quastion on which the poll has

been demanded.

Number of votes on a show of hands

On a show of hands, every Notehalder who being an Indlvidual is present in
porson, by praxy or by attornay or belhg & garporation is present by proxy or
atiorney or by Its authorised representative will have one vate.

Number of votes on a poll

On a poll, every Noteholder who is present in person, by proxy or by attorney will
have ona vola for avary Convertible Note for which it ia the registered holder. A
Nateholder entitlad to mote than one vole need not use all its votes or ¢ast all the

yoles [t uges In the same way.

Joint holders

For joint registered holders of Convertible Notes, the vote of the joint holder
named first in the Convertible Nota Register who tenders a vote whather in
persen or by proxy will be accepted to the exclusion of the vates of the other joini

holders.

4.4

Proxies

Instrument appointing proxy

The instrument appolnting a proxy must be In writing under the hand of the
appointar or of its attorney duly authorised in wrlting or, if the appointor 12 a
carparation, either under its common seal or under the hand of an officer or

attornay so authorlsed.
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4.3

4.5

O63/065

Proxy need not be Noteholder
A pergon appolnted to act as a proxy head not be a Notaholder.

Depoglt of proxy

The instrument appolnting a proxy and tha power of attorney or other authority (if
any) under which it is sligned or a duly certified copy of that powear or authority
must ba daposited at any place as tha Izzugr may in the notice convening the
meeting diract or if no place Is appointad then at the registerad office of the
lssuer lagt notiflad not [aaa than 48 hours before the time appointed for holding
the meeling or adjourned meeting {or In the case of a poll before the time
appointed for taking of the pofl) at which the parson named In the Ingtrument
proposes to vote and in default the instrument of proxy musi be treated as
invalid. The [nstrumeni appointing & proxy will be valid for 12 months from the
date of its executlon, unless revoked earlier by the appointor,

Form of proxy

An Instrument of proxy may be In the usual cammen form or in eny other form as
the Issuer approves. The proxy will be deemed to include the right to demand or
Join In demanding a poll. A proxy will, unless the contrary Iz stated in tha proxy
form, be valld as well for any adjournment of the meating as for the meating ta
which it relates and need not be witnésged.

Validity of vote

A vote given In accordance with the terms of a proxy form will be valid degplte
the pravious death or Inganity of the principal or revocatlon of the proxy or of (he
authority under which the praxy was execuled or the transfer or disposal of the
Convertible Notes In respact of which the proxy is given providad that no
intimation in writing of the death, Insanity, revocation or transfer will have been
recalved by the lasuer at its registered offlce befora the commaencement of the
mesting or adjourned mesting at which the proxy 13 usad.

Resolutions

Powers anly exercisable by Extraordinary Resolution

At & meeting of the Noteholders, the following powers are only exerclzable by
Extraordinary Resolution:

(8) power to sanction the release of the lssuer from all or any part of its
llabliity to pay the Face Valug and Interest owing upan the Convertible
Notes,

(i) power to sanction any modification or compromise or any arrangement in
respact of the rights of the Noteholders against the lssuer,

{a) power to assent to any amendment, addition or deletion of the provisions
contalned In this deed poll in accordance with this paragraph 5.1;

{d) power to instruct the Security Trustes to release or discharge:
(i) any spechied Security Docurmsnt in full; or

(i all or any spacilied agsets from any specliied Security
Document;
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(e) power to Instruct the Securlty Trustse to take or refraln from taking any
action, or exarclse or refrain from exercising any power, which undar a
Gonvertlble Note Document requires the Ingtructions of the Extraerdinary
Ma|orlty Beneficiaries or all Benaflclaries;

H power to give any sanction, direction or request which under any of the
provisions of this deed poll is required 19 be given by an Extracrdinary
Resolution,

B2 Noleholdare bound

Subject to the terms of this deed poll, a resolution passed at a meeting of the
Noteholders duly convened and hald in accordance with thig scheduls is binding
upon all the Notsholders whether or not they are pregent at the mesting and
each of the Noteholdars is bound to glve effect to it accordingly. Each
Noteholder agrees to do anything (such ag obtaining consents, signing and
producing documents, producing receipts and getting documents completed and
signed) which is necessary to give effect to & resolution passad at a maeting of
Noleholders duly convened and held in accordance with this schadule.
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Convertible Note Deed Poll

Signing page

DATED: 3( Sﬂuij ?-OILf

EXECUTED by MUNGANA )
GOLDMINES LTD In accordance with )
saction 127(1) of the Corporations Act )
2001 (Gwith} by authority of its )
diractora: ) ’ /
) =
|
Signdde of diieter / ) Signatys of directarfcompany
) sacratary®
"delete whichever I3 not applicable
o TOHN, FIT2GERALD. .. | PP
Name of diractor (block lattars) JBENC LoV lyRik ...
Name of direcii/company secretary*
(block letters)
*dalate whichaver is not applicable
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