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Investment Agreement

Elemenal Minerals Limited (Company)

Socledad WirrTI  y#Ainera de Chile S.A. (Investor)

Kings Park.'COR...E Lul/yERS

Lmt 2,43 Ri haragn Street, West Perth 6005
Weterri Auscalla, Australia

Phone: 61 8 9420 ONO
VII# king:palkim' law.con au

UnbO.Ny tknked by a Itia·fa *M,v,ed LAdar P/HaM/rN Sti,Im•d; Leel,11,784
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Details
Date AL*St 2016

Parties

Nam.

mortformna,Tie

Notice details

"4,1,

ACM

Portform narne

Noece details

Background
A

Socledad  Imlca y Minera de Chile SA PCC

Irn,e,tor

El Trovador 4285.1  FL
Las Condes
Swittago, Chlle

Attention:

Email:
Pablo Altlmtras

Pablo.Atemira*sqm.corn

Elemental Minerals Limited

108 066 422

31 108 066 422

Company

Level 3,88 William Street

Perth WA 6000

Attentlon:
Email:

Mr Sean Bmnett

seen.bennett elementalmlnerals.com

egs. Eark

The Company Is admitted to the Official List and holds a 97% Interest in Sintoukola
Potash v,litch holds the Ucences.

B. On or about 9 2016 a non-binding term sheet was entered into betwa•n the
Comparly and the Investor (Term Sheet).

104:001312[13·084 P*1
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1

1.1

The Investor hasaareed to dscribe for or to procure its nominee to subscribe for,
and the Company has agreed to imle to the Investor or 15 nominee, fully paid
ordinary shares In the capital of the Company (Shares) and options convertible Into
Shares In acrordance with the terms of this agreement

Aevidter""

INTERPRETATION

Deflnftions

In this agreement

Accots:t, means theaudited balance sheet profttand los statement and statement
of cash flows of the Cornparty as at the Accounts Date.

Accolliv Datl mears 31 Decerrtb, 2015.

Agr"d · . mears the public arnouncement regardN the Tr=Eaction
to be Issued by Rie Company in the form set out In Schecklle 3.

Albernatlve Transaction means a transaction, or any smles of · - ·- · which
If compteted, would:
(a) result in a third party dtrectly or Indirectly, *xvill, an economic Interest

or Relevant Interest in, or become the holder of, mon than 5% of the Shares
cr lf that third party already holds more than 5% of the Shares: Increases fes
Interest by more than 1%;

(b) result in all or a substantial part of the assets of the Cornparly or the Shares
or the shar= or as=ts of any of tt£ Sli,Eklkarles, belng accluired by a thtrd
party, or

(c) have the effect of frz,trating the Trar,action.

ANC means the Australian Searttle and Invetments Conwiili.

A=ociate has the mianlig given in the Corporations Act

ASX means AS( Limited ABN 98 008 624 6*1 or, wher, the context requires, the
Mnancial market operated by ASX.

Best vractice P,indpies has Me mea Ing given in dalle 7.157.15(a).

Board means the board of directors of the Cornpany.

IN:00111*»064 Pa,2

C.
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Buslness Day means a day other than a Sattirday, hday or public holiday in
Western Australia, Australia.

Cleadns Notice mear= a notice which complies with the reqirlrement, of sections
708A(5)(e) and 70846) of Be Corporadons Act

Company Warramles means the varrantles lt,ted in Schedule 1.

Completion means completion of the Subscription as conternplatod by thls
aFeement

Completion Date has the meaning glven in dause 61.

Conditions Preceder* mear  the conditions precedent set out at daLS* 3.1.

Confld,ntial Information meals arry of the follo,ving vvilld, 15 not in the public
domain:

(a) *nforrnation concerning the coritert of thisasreement or any transaction
undertal©an ulder th#eement;

(b) aU Inforrmtion provided by aparty to the other under dra agreerr*mt;

(c) all nots and reports Inarporati)g or derlved from Information referred to
in paragraph Ca) or (b) above, and

(d) all copies of the Informatkln, notes and report, referred to in · 6 : ' - (a)
to (c) above.

Constitution means the consmution of the Conreny lodged with the ASX on 14
August 2013.

Corporatjons Act meares the Comorations Act 2001 (Cth).

Doflnit ve Documents meers:

(a) a letter of appointment for the Investor Non*lee Director between the
Director and the Cornpany, which complies with the Company'l corporate
governance poildes and applicable AS< guidelines; and

(b) a deed of acce=, indemnity and inmtrance between the Company and the
Investor Nomtnee DIrector,

in the form annexed as Anneatre 1 and Annmaire 2, - , · - ' ' .

Director means a director of the Company.

KM:00131203-064 43



6-11-16;14:29 ; , # 10/ 50

Disclosabli Information means the tnformation set out in dauses 7.7(a)(1) to
7.7(axtv).

Disciomn Lit=r nleans the letter dated on or before the   Date and Itven
to the Investor by the Company prior to the eceaition of this Agreement, v,hkh
contairs disclosures In re:pect of the Comparly Warranties

Dise[0*tn #Aaterial means the fol Ing written Mormation relating to any Group
A nber and the Macoment Shares glvm orrnade available W the Irlvest r by ar on
bilmlf of the Company, on a date prlor to the beartion [ te.

(a) the Due Dfligence Material;

(b) the Dbdosure Letter;
(c) any Information contained in this aleemEN,t or an, Sche les or Annexures

to ulls aerimnent; and
(d) the wrimen armvers provided by or on behalf of the Company to./ - -·.·

asked by or on behalf af the InvestIX tn connection With the Tra ction.

Doz,ou Projlct mears the Company's Da ou Grnaltte project loatted In the
Kouuou Region, Rep ic of Congo

Due Dillgence CosS mear= any and all due diligence costs relating to ule
Trarmaction havred by or on behalf of the Inv=tor, Aduding but not limit,d to
ally costs of third party cormitant, eninged by the Investor, Including ligal,
accourting, tedwilcal, tax and corporate consultants

Due Dll*nc» Mat,rial mears the due dillgence materils pro,Ided by the Colimany
to the Investor and contained in the [*opbox entitled *Elementmt Minells Due
Dlligence Folder" and 'Tedlrlical Dati Room  m at the Exeardon Date, whtch are
11;ted   Schealle 4 and contabled on the USB provided by the Company to ele
Irwastor prior to ®cecution of this asreement

EGAl means the gmeral meeting of the Shareholders held to samfy th, Conditlorw
Preced®M set out at dause 3.1(2) and 3.1(3).

Elimental Minirab Umlted Performance Rights Plan mears the employee
inceneve scheme ·: · .· bythe Cornpany's shareholders on 11 March 2015 forthe
purposes of Useng Rule 7.2 exception 9.

Ena:nbrance means any legal orecvltable r*t, Interst or po.,ar created, arising
In or reserved in or over an Inter=t in any prop«ty or amet, security for payment
of money, performance of obllgations or protecvort agabst default in payment or

v.. : · of a debt, obtlgatlon or Uabflity, mortgage, Wen, charge, pledge, bill of

10*:0013 1203-064 Pap 4
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(d)
(e)

(0

sale, pledge, deposit, hypothecation, r*t of set-off, i - ' of Incorrw,
sarnishee order, monetary claim, flawed deposit arrangement, encumbrance,
ass*Iment by way of searity, searity interst, PPSA Searity Interst, title
retention, preferential right or trust arrudgement, claim, co,enant, profit A
prendre, easemesit or othersearity arrangement or any other arrangement having
the sarne effect or Nly thing or preferenual interest or arrangement of any Idnd
gMng a per=t priority crpreference over dalms or other persons ¥Ath respect to

Event of DefluIt occurs where:

(a)

(b)
a party breaches any material obligation  der this asreement;

the non-defaulting party glves wrium notice of the breach to the party In
default; and

(c) the breach 12 not capable of remedy or, tf it is c,peble of remedy, the party
In default dom not the breach within 7 days after the date of the
no ce.

Exchanse Rate means thi rate of US$1 to AU$ diterminid using the Wht/Reuter,
Ai,*allan [)'11) Fk I KD/AUD rate of exchange dhplayed on Thomson Reutss
screen page AUDFU at 4.00 pm (Sydney time) on the Key Cond!Bon Dati, multiplied
by 1.0075. If at or about that time, for any reason the Thocison Reuters screen page
AUDFU( ts-notavailable, then the exchange rate shaU bethatdisplayed on that page
at 4.00 pm (Sydney tkne) on Ute last dayon which it  ms available.

80(luslvity Period means the period from the E=artion Date Lmtil the earlier of:

Be Lig Stop Date,
the Completion Date; and

the Termination Date.

Bcia,Son Dati means thi date this agreament ls®*eazted bythe partle.

Governmed Allency memns any government, governmental, semi-governmental
administrattve, fiscal or judicial body, r -· , - cornrnission, aLithority, tr unal,
Vency or entity and includes any other person authorised by law to Wve consens,
or Impose requirements, IncludN in co,;nection with ele err,lronment,

Group means the Company and Its Subsidiaries.

Group A mber means each member of the GrOW.

IFRS rn•arm th. Internasonal Mnanclal Reporting Standards

104:00131203-064 Pale 5
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(3)*spam
Investor Norrdnee D[recmr mearm a diremor nom[nated by the Irivestor and
appointed to the Board In accordance with datme 7.4.

hz- Pric, meam $0.20 per Share.

Kiy Condltion Dati m,ars the date v,hen the Key Conditiors Precedent have been
=Bifled or wah,ed In - - · : - with their terms.

Key Concitions Precildent means the Conditions Precedent =tout in d=es 3.1(2),
3.1(3) and any condlt or= relating to Australian foreign Investment approvals orany
other regulatory approvals In any 1 -·   : r t Subscription Aereement

Kola Mining means Kola Potash Mining S.A.U., a Subsidiary of the Company
incorporated wider the laws of the Republic of Congo

Keta Mir*W Licence msares the UoeIce described In Item 2 of Sdledule 2.

Kola Projoct mlam thi Compar¥s Kcla ¥vinite project located 90 lon north of
Pointe Nolrl, Republic of Congo.

Letter A"Iment means i letter agreement .ter«1 into bet,-In the Company
and SQMon 28 July 2014

Liablmy means any liability or obligation (whether actizl, cont117:ent, or
: -·' ), loms, darnages, costz, and Icplms of v,hatever description,

Licincm niars all of thi mintr, aptoration and explotation licences and permla
held by the Group and =set out in Schedule 2.

Lling Rutes means the Lidng Rules of AS)(.

Lens Stop Dll meare 15 October 2016.

*,70*en*nt Acco<,15 means the ulaudited balance sheet profit and log
statement and statement of cash 1100,5 of the Company   at the Management
Account3 Date.

Manlgemont Accounts Dat» means 31 May 2016.

Material Adverse Charee means any lact, event, occurrence, drcurrstance,
development, change or effect which has occurred or becomes known to the
Company on or after the Execution Date,vhlch indMdually, or tn the agivegate, has
orts reasonab y likely m have anlaterlal adverse effect on the business, resultz of
operations, ame#, liabllittes, financial position, Mnandal performance, properdes

1011:00131203.064 pa, 7
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(a)

(b)

(C)

or prospects of the Group induding (without limitation) mining and *ploralon
operatiors of the Grom, other tlan any of the fo towN events

the maldng of the. · . . of the Tran=ction or the r- : . : 2 of,
and the com a=oclated with, the Transaction, or both;

the perfort™noe of thi, sgreemert or the U 45 <twi of *,y trarmction
conte :Plated by thisesreement; or

changes or · ·:·.· chang= in generally ·--·,-· accounung prindples or
IFRS.

M/•rla[ Amm meant any®=et orMthat
(a) represant 30% or more of the value of the total amets of th' Group as shown

in the Accolnts; or

M are required to enable the Group to develop and operate the Projects.

Mael,lai Contracts means the conliacts idenefled in thi Due DRigence MatartaL

Now- · . R*s t= the n,mantng given In d=e 7.13.

Nominee means any Related Body Corporate of the Imestor nominated by the
Investor to subscribe forthe Macement Shares and the Options by provldtrg notice
to the Comparly at least two Bi,slness Deys prior to Completion.

Notice of Mee<Ing meam a notice to be prepared by the Company (and approved by
the Investor acting reasonably) seeld, approval from the Shareholders:

(a) for the Transoction; and

(b) the·2".- i - of the Invetor Nominee Director.

omdat List means the official list of ASL

Optiors means 20,000,000 op ons corivert[ble *to Slar= msued on the terms set
aut   Schedule 5.

Other Investors means SGRF and Simmit

Pormlid bu= m,ans the man of:

(a)

(b)

Share on the exercl= of any employee ore=artlve options, performance
rights, or warrants on 1=ue at the EXecution Date mat have been e{Oter
disclosed to me Imestor or azinounced to ASX before the Emaition Date;

Shares to Surwrut orother person as agreed bythe parties to raise up to
USS,000,000 at an Issue price of not less than the Imie Price; and

9A=131203-064 Pm,8
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(c) Now Performance Rights in accordance with clause 7,13(a).

( ;is PR*

Placomint Shara means that nlinber of Shares calailated in accordarice with
cimm 2(b).

Plans means the Company's Ernployee Nure Optlon Plan Rules and Perf,mance
Rights Plan.

PPSA means the PIrso,10 Property Securms Act 2009 (Cth).

PPSA Seatrlty Interest meansa =clrity interest = defined in sections 12(1) and
12(2) of Ule PPSA.

Projects means u,e Dougou Project, the Kola Project and the Yangala Project and
any other project in which the Company has a controUing interest as at the Execution
Date.

Relifid Bodles Corporat» has the measling given ki the Corporations Act

Related En ty has nie meaning given In the Corporations Act

Relevant Interist has ow mianir, given In the Corporations Act

Settlement Rules means the settlement and operat:ng rules of AS* Settlement Pty
Umited.

SGRF means the State General Reserve And of Oman or its nominee.

SGRF Stscrlptlon Asreement means the subsaiption agreement bet*,en the
Company and SGRF dated on or about the date of Ays agreement in relation to the
discrlption In the Company Shares for an aggregate subscrlpdon Fice of
US$20,000,000 at$0.20 per Share.

Shares has the meantr, EP,en in paragraph C of the Backgroind.

Nureholders means me holders of 9:ares.

Sintoukola Exploradon Licenci mears the Ucence described in itmn 1 of Scheckile
2.

SIntoi*ola Potash mear  Sintouhola Potash 54 a Subsidiary of the Company
Incorporated under the laws of the Republic of Congo.

Stl,scripmon hal the nwaaning gtven in clBUSe Z.

IOM:00131 1-064 Pal.9
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(Bi,4-5.

' : - · · · Amoin means US$20 million le= any amolmt pald by SqM u,der the
Letter Agreement.

Subsklary has Ule men,dng ghen In the Corporations Act.

Summit means Su lt Fund PCC or its nominee.

S nmit 51*scipdon Aveement mear= the investnent agreement between thi
Company and St mit dated on orabout thedate of thts agreement in rel on to
thesubscrlption In the Company of Shares for an aggregate subsaiption price of
US$10,000,000 at $0.20 per Share (less any amount  bscrlbed for In connecSon with
a Pennitted Issue).

Superior Alternative Tr action means a bona fide offer or proposal bi writins
from any person in relation to an Alternative Trar ction:

(a) under Which a person,4ulld:

(1) accvire all, or a substantlal part of the buclne= conducted by, or
property of, the Group; or

(11) acquire all or substaneaUy allof the shares in any member of the
Group that holds any Material Assets associated with the benes or
operations of the Group; or

(111) acquire from any member of  te Group any Matedil Anet associated
with the buslne= or operations of the Company held by that n*snber,
or

Ch,) acquh more than 50% of the Shams on Ignle,

(b) that the Board unanirnously dit/<21!nes, In good faith and •:ting re=onably:

(i) ts gpatie of behs valued and completed on a timely basis; and
(11) 8 more favoluable to ule Company and it, St*reholderm than the

Transaction,
(c) afts having:

conslited with tt3 financial adviser and receMng v#Itten advice from
ft, financial advber that thi Atternatlve Transaction is more
favourable to the Company and Its Ntareholders than the Tra,Nactlon;

(11) taken Into account all =pects of the Alt,rrladve Tranzctton
indudN Its terms and cond[Ron$, includN vaother the Alt8rna0ve
Trar=ac on S gubject to financir  in any way, the identity,
reputation and con¥nercM standing of Ute per,on propo ng It, any
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(e)

legal, financial, regulatory and timing considerations and any
conditior= precedent; md

(111) received written advice from senior counsel practi,Ing In the area of
corporate law that faillng to respond W such an Alternative
Transaction v,uld more likely than not constitute a breach of the
Boards ndudary duties or stabitory obligatior#

Tax means any federal, state, local or for*IM tax, levy, dlarge, impost,
doduction, v/! holdir, or duty of arly nature at any thne;

(a) imposed, le,led or a*lected by any Go,ernment Agency In Australia ora
foreign country; or

(b) required to be r=witted to, or collected, withheld or am=ed by, any
Government Agency in Aistralia or a foreign country,

and includes:

(d)

(c) income tax (whether Imposed m or measured by net kicome, Bvss Income,
income as specifically defined, earnings, profits or selected Items of income,
Mrnirles, or profits), capltal gairm tu, frallking deficit tax, pay-as-you go
tax, payroll tax, sL4»rannuation Ruarantee charge and social searity
cont utlors, gro= ricipts ta=, e,Mror,nentml taxes, sales or Lele taices,
reststration dutle, franchisi taxes, Ucence taxes and other diarges
(including payment of surface rights, ert#oyment taxes, ED¢cise duties,
ocaJpaoon bxes, premium *x< proper  *%4 wilxkfaU profk Mx<
alternative or add·on minimum tn= and custorrs UNT

any Uabfllty for an amount relating to tu arising under contract, by
operation of law, by reason of being a successor to or transferee from
another entity, or otherwise;

unle= the contect celenvise requires, any GST or stmmp arty; and
any related intsest, expei,se, fine, penalty or other .

Term Sheet has the meaning gtven In paragraph C of the Backgro d.

Ter naeon Date means me date this 0,eement 15 temlinated ki accordance with
its terms.

Tradir  Day has the meaning gtven In thi Settlement Rulis.

Transaction mearw the Sll»Criptions for Shares and options contemplated under

(a) this Veement;

(b) the SGRF Subscripdon Aereement; and
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(1)

(h)

(c) the Summit Subscription Agreement.

Warranty meam a wwranty given by a party In this Ve,nent

 ngs Park

Yaniala Project meam the Companys sylvinite project located 90 km north of
Painte Noire, Republic of Congo.

1.2 Con,blction

Unless
(d)
(e)

-I-- . to the contrary, hi thls agreement;

%* rds in the sNular tndude the plural and Vice veria;

any gender Includes the other genders;

if a word or plyase is defined It3 other Warrmatical forrm have corrispondlr,
meanin,si

9nctuder means includes ¥dthout Urnitmtion;

no rule of · ·: V. will appty to a datme to the dis vantmge of a party
merely because that party put forward thedause or would otherw e benefit
from ft;
a reference to:

(1) a person indudes a paretership, joint vent&/72, unhlcorpora ed
a=oclation, corporation and a government or statutory body or
ajtortty,

(11) a person indudes the periont legal persorul representat ves,
succe=,rs, assigns and persons substi ed by novaeon;

(111) any legislaoon Indudes subordhiate legislation lander ft and includes
that lest,lation and subordinate legilation as modified or replaced;

M an obligation includes a wurranty orrepresentation andareference
to a falure tocomp(y with an obliption includes a breach of warranty
or representation;

(v) aright indudes a ben,flt, rernedy, dtscretion or pover;

(vl) time 13 to local time in Perth, Wastern Australia;

(VII) T or -dollarr 15 a reference to ALstrallan currency

(vill) thb or any other docti„ent includes the doa,nent as novated, varied
or replaced and despke any dianee in theldentity of the partles;

(h) writing indud= any nude of representing or reproducing worchin
tangl,le and permanently vidble form, and Include fax ·
and erti;

10*:001312OG-064 Pal, 12



6-11-16;14:29 ; , # 19/ 50

3

3.1

00

(l)

Park

(x) this agreement includes all scheck,les and annexures to this document
to the maint em*ressly incorporated bythe terms of this agreement;
and

0¢1) a clause, scheckile or annemire ts a reference to a dmme, schechle or
annemire, as the cmsm maybeof this agreement;

if the dation or by which any act nut be done tnder mis a,eement is not
a Buslnes Day, the act must be done on or by the next Buslne= Day;

wheretimets to becalallated by reference ton clay or event, that clay or
thedayof that eventls exduded; and

a reference to the Compants knowledge or awarin=s, or words to #lat
In relation to a matter, Is to ele bowledle the Company has aftar

mal*,8, or wouW hme ff It had made, due and careful en*,tries in relation
to that matter of the mana:Ins director, company secretnry, chief financial
officer and dtter operathlg officer.

2 SUBSCRIPTION
(a) Subject to the Conditions Precedent being mtisfled or waived In - . . · r. -

with the tmins of this agreement, the Irrvestor rmst 245=Ibe for, or procure
Its Nominel to subscri» for, the Placement Shares for the Subscription
Amount and thi Optiorm and the Co,r,zny rrlst i=le the Plagement Shares
and h Options to thi Invistnr or its Nominee free from any EnCL,nbrances
and on the tem= of th  agreement (Subscription). The Optiox v,fll be
lm,ed to the Investor or Its Nominee for no addiSonal consideraeon.

(b) The nurnber of Placerient Shares to be t=ed wIU be calall ted as follows:

Plannignt Shans - l/Subscrlpg(onAmount x Exchange Rat 1ssua Price

CONDITIONS PRECEDENT

Conditions Precedent

Complation ts conditional upon the following oenditiorm precedent being mtisfied or
watved in accordance with dause 3.2:

Party
entitled to

1. No Material Adverse alaree having occurred or become Investor

1(M:00131203-064 P- 13
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known to the Company prior to Completion.

6,1*k
IneSed to
bene It

2. Shareholders approvhz the Companyk issue to the Irrvestor Company and
of the Placement Shares and Options, and Ule Imle of Irrvestor
Shares as a result of any eoercise of the Options, for the
purpo= of Usting Rde 7.1 and, If reivired by AK Listing
Rule 10.1.

3. Shareholders approving 40 appointment of thi Inv=tor Investz,r
Nominee Director to the Board with effect from
Completion.

4. Satlc#'Moon or waiver (In - - · : - with Its tlms) of the Investor and
Interdependent Sibscipeon Agr,Iment CondiSow Company
Precedent

5. Nomaterial event of default having occltrred by any person Investor
mder any Mat,wtal Contract prior to Conplition.

6. No temporary restraining order, preliminary or permanent Investor and
Injwctton or other order kmled by a court of competent Company
j**#ction pr„ven  iny mpect of the Trammction betr,
in effect prior to Con*etion.

7. There being no material breach, and there are no facts, Investor
matters or   that may reasonably be upected
bo lead to a material breach, of any of the Company
Warranties or dmme 5 of this agreement before
Com*tim.

3.2 Waiver of Concilions Precadint

The Conditions Precedent me only be walved in writing by a party or parties entitled
tothe benent of Ulat Condition Precedent (asset out in the mble in dause 3.1) and
will be effective only to the extent spedflcaUy set out In that waiver.

3.3 Re=mable endeavmn

(a) Each party rmst use lt, reasonable endeavours to:

(1) satisfy the Conditions Precedent 03 soon m remonably pass[ble and In
any event before the Long Stop Date; and
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(11) ccx,perate with the other perty In doing anything reasonably
nace=ary to satisfy ele Conditions Precedent

(b) Each party mt=t proqviy norfy theother party in wrltl, If k becornes
mvare 0, t a Condition Precedent k
(1) sat=fled; or
(11) becomes incapable of being satk,fled before thi Long Stop Dat».

3.4 FEI[unl to SatiSfy

If the Conditiors Precedent are not sat&,fled or waived by the Long Stop Oate, then
any party not In material breach of thisaerimlent nzy tarmiziate this agreement by
2 8 iness [*ys' notice gtven totie other party, in which cari this aereement wIU
Wminate at the end of that 2 Business Day period.

3.5 Investor costs

(a) If the Cond on Precedents =t out in datzes 3.1(1), (2), (4), (5), (6) or (7)
are either:

(i) not satisfied or wakd; or

(11) are incapeble of being mt!,Med or waived,
by the Long Stop Dati and the Investor terminates this agreement in
 o,tlance With*3.4, then nibject m clause 3.5(c) without prejudice
to any otier rights of the Inv=tor but subjlct to dalle 8.2(c), the Company
must relmburse all Ckle Dillgence Costs, up to a maxbnum of $556,000,

(b) WI trt 20 Busk,MS Days of a derrmnd for payment by the Irr,estor that sets
out theamount Mquired to be paid in accord,Ace with dalse 3.5(a) (Due
D!!lgence Cost Amod*), the Company must pay the Due Dllisence Cost
Amofmt to a bank accoult nornhlated by the Irr,estor in Immediately available
fulds without mt off orr wle,holding.

(c) The Conipany Is only liable to reimbuse to the investor any Due Dlligence
Costs under dause 3.5(a) if this agreement is tem*lated by the Irrvestor in

--· : - with dausi 3.4 as a result of the non-satisfaction of the Condition
Precedent set out In dause 3.1(1) in - .-· .1 - with lt, terrr=, where the
met leadim to the non·maraction of that Condition Precedent was cateed,
or contributed to, by any actkn or Inaction of the Company.
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4

41
TRANSACTION MAPLEMENTATION

Implememation

(Bgs. Ear 

The Comparly and the Ir:vestor must each take all steps wle,In their respect,ve power
- · · ',' necessary to knplement the Transaction on =Id ubject to the terms of

7- 3/ after the Exealtion Date, includingthts agreement = soon as reasonably ·
taldng each of the steps,et out In this clause 4.

4,2 Company ob#gations

The Comparly mist ,=cum all doclments and do all acts and things within Its power
as maybe nece=ary for the Implementation and perfornlance of thi Trarmctlon on
and subject to the ter  of #6 agreement. Without Urniting the foregoing, the
Company must (to the fUtlest extent remonably possible):

(a) to #2 extent any rogulamry approvals are required from Go„nlment
Alendes orany approvils are Mquir,d from third partles tri cor,lection with
the Trarmiction:
(t) take all staps it  responsible for as part of theproces, for obtah*18

the relevant approvals, Including responding to r,quests forr
information at the earllit pracmcable time and lia#Ing with each
relevant Government Agency or third party;

(11) co-operate wi* and pro,Ide all reasonable assistance required by,
the Imestor to the enent nec=,ary or approprlaM, to seek to resdve
any matters ralid by a Govemmit Agency or third party; and

(111) kelp the Investor hiformed of any material matters ratmed with the
Cornpany by any Gov nment Agency or thtd party In connection with
the · : · and armn that (to t!,8 extmit lt 13 reasonable to do
so), the Investor ts provided with derfts of any mater al written
corrmunlcatlons 00 be sent to the Go¥ernment Agency and any
amondrn,nts reasonah& 114:Ired by the Ir,vestor are mide to those
corrmunications;

(b) prepare a draft of the NoSce of #A=* in respect of thi Tran,acdon in
aocordance with all applicable laws and h, pertladar with the Corporations
kt and mel.imng Rule and:

(1) make avallable to Be Inv=tor advanced *afts of that information (so
that the Investor has a ro=dnable opportumty to review and comment
on the drafts); and

(11) consult with the Investor in relation to the contEnt of those draft5 and
cormider in good faith, for the purpose of amending those drafts (as
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tooontent and presentation), comment, from or on behalf of the
Investor on those duft5;

(c) ff riquired by ASK:, the ASX, the Corporations Act or the Listlr, Rules
promptly appoint an Independent =pert to provide a report for Inclusion in
the Notice of Meeting and pro de any asshtnnce and Information reasonably
requested by the 1 z- : - r- - upert to enable It to prepare the Independent
elpert's report (and any Idate to any such report) ; and

(d) promptly Inform and cmsult with Be Irrvestor in rdaticm to any matters
raised by AE and, If app #ble, ASIC In connection with the Notice ofAleeting
or the Trans,fjon, Indudtng In relation to any pr=mltation and/or the
frml¢Ing of any ntbmi=lon in writing or at any proposed meeting with ASX and,
If applicable, ASIC, and co-operate with the Avestor to resolve any such
matters

4.3 Im=tor obligations

The Investor nut eecute all documents and do all acB and thir,s within Its p ver
as may be reasonably nece=try for the Implementation and · -· - of the
Tramaciton on and subject to the terms of thts agreement induding taking all steps
reasonably nece=ary to a=Ist the Comp ty to comply with its obligaeons under
elaine 4.2. Without limiting the foregoing, the investor must(to the fullest =crint
reasonably possible):

(a) pro,ide to the Cormpany such inforination regarding the Investor as reqtrFed
to ermre h Notice of Meeting complles with the re*rements of the ASX
Listing Rules and the Corporat or= Actappocable to theTrar=action (Invostar
Information);

(b) connim the identity of the inttlat proposed Investor Nom*lee Director, and
provide all reepired frrformation on the initial proposed Investor Nominee
Director W be included In the Notice of Meeting; and

(c) review drafts of the Notice of Meeting   by the Cornpany and provide
cor ents on those drafts In good faith.

4.4 Notici of Meeting

(a) The Company and the Investor agree that:
(i) the emdent preparation of the Notice of Mmtir  l; In the interest5

of the Company, the IInvestor and the Shareholders; and

(11) they will each use all reasorable endeavours and utflise all necezary
rsources (Including management resolrces and the resources of
external advhers) to prolce the Notice of Meet# as soon as
reasonably oracticaole.
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5

S.1

(b) If there 15 a dI ute = to the content of any part of the Notice of Meetti,
the parties must cormit In good faith and use their reasonable,ndiavours to
resolve the dispute wthin 2 Bus lies Days. If the parth faft m agree on the
form or content of the Notice of Medng that 13 recpired by ASX, the
Corporations Act or the Listing Rule or, to the Mitent a:,nlkable, ASIC:

(1) the Investor wlU have the ntal dedsion onthe form or content of any
Inv=tor [Monnation; and

(H) the Comparly wIU have the final decmlon on the form or content of
any other bformation.

(a) The Company must al,thorbe and 1=ue the Agreed Annolo=ment
trr,nedlately upon exeartion of this agreernent, which wIU indude a
statement to the effect that, in thi absence of a Superior Airm"name
Tra,*action:

(1) the DIrectors comider thi Transactlon to be in the best hteresS of
the Shareholder, and recorrmend that the Shareholders vote at the
EGM in fmvur of all of Ule resoluttors concernN the Investor to give
effect to the Tramactton, Induding the ,· : · - · - of the Investtx
Nominee DIrectir t» the Board (Res*Hom); and

(H) each Director that o'ms or controls Shares intends to vote his Shares
or proare his Shares are voted in favour of the Reolutiorm.

(b) The Colloary must ensure that, bl the al=,ce of a Superior Alternattve
Transaction, no Director changes his rEonyn=,dation to vote in favog of the
Resolutions prior to Completion.

OBUGATIONS PRK,R TO COMPLEnON

Appointment of Invlstor Nominee Direch,

Plumint to cl=• 11.11 of the Consttartion, the Corn ny wIU procure that
irr,nedlately following satisfaction of the Condition Precedent set out at
dause 3.1(3), the Board Will hold a meeeng to raMfy andapprove the appointment
of the l estor Nominee Director subject only to recelpt of the Definluve Document,
signed by the Investor Nominee Director.

5.2 Actions before Cor,pledon Dati

From the Executjan Date li#Al the earlier of Completion or the Terminatjon Date.

(a) the Cor, arly will
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(1) maintatn, and shall procure that each Subsidlary maint;airs, all
Ucancm; and

upon remonable requet, inform the Invetor of the scatl= of the
Conditions Precedent and provide the Irrvesbor with information to
allow ft to monitor the performance of the Company; and

(b) the Compary nut not, and nut ersure that each Subsidiary does not,
(without thi Inv=tor's prior wrium oorment):

(111)

(lv)

(V)

M)

(vii)

(1) acquire or propose to accguire my assets, whose aggregate value
aceeds $500,000;

(11) enter into am new contract or co„1111*ment re*Ping It to pay more
than $500,000 per annum, other than a *illing contract in respect of
the next 8 holes atthe Yaniala Project and the next 3 holes at the
Kola Pmject;

commence or settle any legal proceedings, arbltraeon, midiatton or
any other form of litigation or dispute resolution or administrative or
governmental proceeding; where the arnoutt claimed by or against
the Compeny etcee* $500,000;

make or declare any distitution whether by way of d!*Idend or capital
reduction orotherwise and whether in cash or in specle,

convert all orany Shares into a larger or wrmller runber of Slares;

reduce lt, share capital In any way or enter into or reolve to enter
into a burback agreement;

charge, or Nt,e to charge, or grant any Enamlbrance over, the
whole, or a substantial part, or any part of Its btalnets, assets or
property;

(vill) Incur any financial indebtedne= ortssue any debt searldes other any

(ix)
(X)

Oct)

financial Indebtednes incurred wlutin the «*£21 limits of any
e bsting debt facility ordebt securitia, other than in the ordinary
course of bls:ness;

rsolve to be wound upi

amend or forglve any amounts owing to the Company Ader any debt
faclUty, induding the debt facflity between the Comperly and
Sintoliliola Potam existing at the Execution Date;

make any acquilMon or enter into or propose to ants h,to any joint
venture or partnership tmrolving or reasonably likely to Imolve
expenditure in eccess of $500,000 e,„M m otheiwise disclosed tri
wriths to the [nv=tor before the Exealtlon Date;
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6

(3gs park

(]di) restructre fts butness In any materkll wzy;

Ddll) save for Permitted l=ues and *suies Fralant to ue Transaction, issue
or grant any Shares, options or performance right, under the Plans, or
other Shares, options, searlds, e*ty, debt, hybrid or corrverl ble
searttls to any person;

Wv) grant any special voting or other right, that attach to the Shares;

(xv) &,sue or agree to Biue my shar= or stock or convertible securIS= or
other eq,Ity in any of im Sli,ildiarles;

(xvI) a,ee to dispose orallenate ordo anythir  *lch would result in the
Company d posing of Its stock or any of its interests in its Subsidiaries,
sell any =sets or exploration or prediction rightz in respect of thi
area the mbject of the Ucenc=;

(xvll) abandon the Licmces M othswise alkstate, transfer or dbpose any
economic interest in respect of the work done = at the Execution
Dete on uie Projectg or

(xvill) enter into an employment oontract with a potent:al enlployee or
tormInate thi enn[9ment of any ernployee, tmle= It relates to the
employment of achiti,istrative persortnal and the total annual
employment cost of that e ting or potential ennploy= 11 lig than
$75,000.

Coq,[etion Date

(a) Completion  ll ocar on die date mat fal  6,0 Buin= Days aftir
saBfacSon (or walve in accordance with their terms) of all of the Key
Conditions Precedent and the Condition Precedent in item 4 of the claL= 3.1
(Completion Dati).

(b) For the avoldEnce of doubt, Completion will not occur ff the Condltlors
Pretedent In items (1), (5), (6) or (7) af dmme 3.1 have not been satisfled
(or waived In - - · : - with their terms).

6.2 Comparly's ob atiors

At Completion the Company must

(a) allot and t=ue to the lrnrestor (Or lt, Nominee) the Placement Shares free
from all Enambrances or any other thlrd party rights and In accordance With
all applicable laws, the Settlement Rules and the Listing Rtiles;

(b) enter the name and address of the Iny.itor (or its Nominee) in:
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(0

(1) the register of member, of the Company In respect of the Macement
Shares; and

(11) thi r,11:ter of optionholders of the Company in respect of ele
OptioN

(c) sign aU doannerl  and do all acts andthirm (Including as re*Ilred of it by
ASX) to ensure ttmt the Placement Share are granted omdal quotation by
ASX within the tkne frame specified in claim 7.1(a);

(d) 1=ue a holding statement to the Investor or Its Nominee for Be Placemerit
Shares;
1=ue a certificate to the Investor or its Nominee for the Options; and

deliver W the kivestor:

(1) a counterpart of each of the Defintuve Doalments chly =ecuted by
Ale Comparly;

(11) certlfled copk of the signed minutes of meetings of the EGM
resolvlng to approve the 1=ue of the Macement Shares End the
Options and the appointment of thi Investlx Nornines Director to the
Board with effect on and from Completion.

6.3 Investor's obligations

At Con,pleeon the Investor nlist:

(a) dellver to the Company counterparti of the Definitive Documents duly
exearted by the Irrvestor Nominee Director; and

(b) transfer or proare the transfer of the Sbalption Amount In irnmedlately
available and cleared Ainds by electronic transfi Into a bank accoint
nominated by the Company (,vhich nornilaMon nlimt beconfinned tn writing
by or on behalf of the Company at least tv*, 80:stness mys prior to
Compltion).

6.4 Simultaneous actions at Completion

(a) In respect of Completion:

(1) the obligations of the partles mder thls agreement and Inrespect of
conpletion under each of the Interdependent Subscription
Agreements are Interdependent; and

(1!) ulless odherwise stated, all actions rewred to be performed by a
party at Completion Lmder this agreement and at . · : : · undler
the In,- r -· -: t Subscription Agreements are taken to have
ocolrred slmultarm.Mpely on the Con*.tion Date.
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7

7.1

1!*6

(b) If:
(1) ew#.r party falls to fully comply with the* obligations Uncler this

dause 6 and Completion does not occur, then the party not in breach
may terminal thts agreement; or

(11) w,i letion wider any of the other Intsdependent Subscription
Aireements does not occur at the same time = Complet;on Ider this
Weement, then either the Company (provided k is not in default
lulder that other Interdependent Subscripdon Agreement) or the
I inrestor nmy terminate this agreement

byth,Ins nolce to the other party and:

(111) rettrning tothe other all doasnens delivered toft wder thisdaule
6;

(fv) repaying in fi,U (v,lutout set-off or deiiuction) to the other all
paymi,its recelved by it under ulls daine 6; and

M doing ever*hing reasonably required by the other to revene any
action taken under Ulls dmme 6,

promptty and without prejudice to any other rights any party may have in
respect of that failure.

OBUGATIONS FOLLOWING

Quota«on of P[*cement Shars

The Corr eily ,!Ist:
(a) ensure that within 3 Trading Days of the tssue of the Placement Shares,

approal has been g en for official *lotation on tile Official Ust of the
Macement Shares, conditional only on the Imual conditions required by ASX;
and

(b) =soon = remonabty practlcable follo,Ang Comple00rt lodge a form 484 With
ASIC with respect to uie Macement Shar= and appolitment of the Investor
Nominee Dirictor = a Director and glve notification of the Transaction to all
Go/ernment Agencts required m be notified in the jurisdictions #1 which
Group Masnbers are incorporated (as retred).

7.2 Cleansins Notice

The Cornparly nut pr de a Cleans!4 Notice to AS)(crl the Compledon Debe or, if
the aeansing Notice for any reason b not effectlve or If the Company canna sathly
the : - - : in order to gle a , · - · Notlce, to eriure tizt an offer for Bile
of ele Placement Shars does not rec,In dlsclosure to imesbDrs, then v,Ithout
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prejudice to any righb or remedies the Irrvestu may huve under this agreement or
otherwbe, the Coq,any mustno later than thirty (30) dY after the date of issue
of the Macement Slares lodge v,Ith ASIC a prospects prepared ki accordance With
the Corporations Act and do all such things necessary In satisfy sectlon 708A(11) of
the Corporatiors Act to ermure Uiat an offer for sale of the Macement Shars does
not repilre disclosire to hib/stors.

7.3 Use offts,ds

The Compeny covenants In favocr of the Imestor and agree that the Subscription
AmountwIU be used, and shaU procure thateach Subskilary shall use the Subscriptlon
Amo,s,4 for the pirposes of linanciN the Projects

7.4 Investor's ongoing r18ht to board : ..

(a) The Company covenant, and agrees that for so long as the Investor has a
Relevant Inberest of 10% or more of the total Imled ordinary share capital of
the Comparly, the Company shall appoint and shall procure that the Board
appoirrtz atleast one director as nominated bythe Irrvestor tothe Board.

(b) The Company must procure that the Board recon,mends (subject to its
fldudary duties) Ole continuing appointment of the Investor Nominee
Director to Shareholders at any annlmt general meeting of the Company when
the Invest= Nominee Director is up for reflection.

(c) If Shareholders donot approve till contlnuing appointment of the Inv=tor
Nominee Director, the Company and Investor aer= to cormilt and co-operate
with each other In respect of the appointment of an alternaeve nominee.

(d) The Company must proare that the Board recoin,Mnds (ubject to iti
fiduciary duties) the co tinuing appotritmerit of any other director nominated
by the Investor in accordance with this clauge 7.4 to Sharenolders at any
general meeting of the Company when such nominee d*ector b up for re-
election.

(e) The Company nUt use Its best endavours to mmn that the number of
dirictors appointed to the Board at any time does notekeed seven.

(f) Ind - .4. -- where it ts proposed to hold a general meeting of the
Cornpany to elect Directors (Director Election Meettr ) and the number of
candidates for election at that meeting aceeds or is reasonably -J'. -*'-I ill

exceed the number of available Director positions, the Company nist prior
tothe Director Electkn Meeting taking plke, convene a general meeting of
91areholders to approve the deleion of dause 11.8 of the Constitution.

(g) The Company will put tn place dtrectors' itabK:ty kisurance to the reasonable
satisfaction of the Irrvestor on and with effect from the date of appointment
of an Investor Nominee Director and must ensure such tnsurance remains
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arrent and in full force and effect forthe diration of each Invitor Non*tee
Director's appolntment.

(h) The Comparly :, ·   - ·U- and agrees that the Investor Nominee Director
may be entitled to rerruteration and other benefIS from the Company in
connection with the Imestor Nominee Director's position as a Director of the
Compan, m more fully set out in the Deflrittlve *eemens.

(1) Tho Cornpany will reirnbcni thi rmsonable costs blarred by any Im=tor
Nominee Director, in performN his or her duSes asa DIrecbor, including
reasonable travel and accornmodation costs to att,nd the Board meetlnes.

0 ) The rights of appoinonent and r=noval under thfs clause 7.4 apply e<Nally:

(1) to any Director appointments to any corr,nittee of the Board; and

(11) In the event persons other chan L. - .or 2 - r.·' - of the
Republk of Congo are appolnmd to the board of a Subsidiary of the
Company, to the boards of the Company's Subs:diartes.

(k) The Company must proan (with a=istance from the Investnr as reasonably
required) that full effect is given to any such appointrnints and removal
under this clause 7.4.

7.5 Envlrot¥nentat h alth Ind safety

The Company covenants and ale*B that it wil, and v,Tll prcnire that aach of Its
Subsidialles will

(a) conduct It, buskie= in corr©liance with aU applic,ble e,w*onment and public
and occupational hedth and mfecy laws and regulatior4 and in acDordance
with the Cornpany's polides in effect from thne to time; and

(b) wIU orry out all e,n*onmental, health and safety ·- - · : and approvals
(or dthenvise) with respect to the Projects, in accordance with the laws
regulations and standar* in effect from time to time in the jlrisdiction in
which the Group Member or a Group Member's asset, are located.

7.6 Company accolms

The Company Covenants and agrees that from the first Mancial year colmnenchig
after Oie Completion Date and Ebject to the Corporations Act #te Company's
annlml Mnanctal st tements will be audited by anyone of KPMG, Delpitte, PwC or
Err=t & Yo,/ig.

7.7 Information rl:hts

(a) Subject to clause 7.7(b), the Company must provide all Company information
to thi investor licluding (wIUIout Unlitaeon):
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7.8 Off tnke

(a) In thts dause:

(i)

(1)

(Bg, po
ls,audited c arterly Mnancial stmbements. (profit and loss,tat ment,
balance sheet and c=h flow statement), wd audited annual financial
stutements (prepared in . . · : - With IFRS), to be pro,Ided by thi
Company w!1#in 45 days and 60 days of the end of each Bmrter
respectively;

a mor,8tly mar ament Mport to be provided by Mie Compli,y within
20 days of the end of each month hl a form satksfactory to the Investor;

C an wl,ull operating plan and budget In a form . . : - · i to #te
bveutor (act  reasonably), to be provided by the Corrmany at least
60 d*ys prior to the nrst dmy of the yearcovered by wcti plan and any
amendments to such operatir  plan and budget approved by the
Board; and

( ) copies of allnotices, drailea minutes of meetip and such other
inforrm:tion that 15 avaftable to Shareholders relat*ts to the Company.

(b) The Corrmarly 13 not re*Ilred to provide the Dbdosable Information to the
Investor

to the extent that it has  n provided to the linfestor by the Ir,vestor
Nominee Director; or

if thi Invesfor Demes to havel relevant interest In 10% or more of the
bed ordinary *are capital of the Cornpany.

(tv)

Calculation Period means a period of 6 ansecutive months ending on
theday prior to thi first dayof a Production Period;

(11) Investor's Relevant Intirist means In respect of a Calculatton Period,
the livestor's average Relevant Interest in the total knied ordinary
share capital of the Company during that Calculation Period;

C ) Production Commencemem Date means the date product is first
prock,ced on any of the Cornpany's Projects; and

Prock,ction Period means a period of 6 consearuve months
' on 1 January or 1 My in any year, other than the first

Prockdon Period which connences on the Production
Con¥nencement Date, and expires on the nrst to occur of 31
December or 30 June.

(b) Onand from Completion, for so lons as the Investor's Relevant Interest b 10%
ormore and subject to dause 7.8(c), the Inv=tor ts Wanted a first right of
ref,mal to purchase on ann's length terrns:
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(1) ff the Irrvestor's Relevant Inwrest 15 between 10% and 20% Uing a
Calculation Period, 20% of the product produ©ed from any of tho
Projects  irlng the Pro€k,ction Period cornmenclr  ¥nmedlamly after
the end of that Calculation Period; and

(11) ff the Imestor's Relevant Inter=t Is mater than 20% Uring a
Calculation Period, that· --:2 of the product produced from any
of the Project3 during the Production Period -· - - Immediately
after the end of that Calculation Period e*lal to the Ir,vestor's
Relevant Interest  ring that Calallation Period

(c) If one or more of the Other Invastors with offtake rights comldered = a group
has a Relevant Interest in 80% or more of the total Imied ordinary share
capital of the Company  ring any Calculation Period and provided the
Imestor05 Relevant Interest is 10% ormore ckring that Calculation Period:

(1) the Investor will bi Bantid a r*t of first refura[ topurchase on an
arm's lenset basIs, that percentmee of product procklced from wiy of
the Projects #ing the Prockiction Period corrmencing immediately
after theend of that Calarlation PeMod that b equal to the Irrvestor's
Rele¥ant Intsest ckrtng that Caladatton Period; Ind

(11) each of the Oeler Investors with offtake r101ts havN a Relevant
Interest in at least 10% of the total issued ordinary share capital of
the Compem will be granted a fight of first refusal to purchase on an
arm's length basts, that percentage of product procklced from ally of
the Projects ck,Ing the Production Period commencing Immedlately
after #be end of that Calculation Period that 13 eqi,al to tlut Other
Invesmrs average Relevant hterest In the total Issued ordinary share
capttal of the Cornpany distng Ulat Calclilation Period.

(d) Prior bo desing on construction Mnance for any of the Projec# the parties
mid negotlate In good f th a more formal off tmke agreement setting out
the terms on whlch the Investor *IU lurciase products from the Company as
contemplated by this da e 7.8.

7.9 Alart /1,0 and d//Abut,on

The Corripany ad=#ledges that each of the Irivestor and SGRF has #le capability to
market and distribute product · ·i- · from the Projects, and that It b the
Cornpany  Intention to negoeate conynarclal terms with the Invest¤r and SGRF In
relation m the marketlng and distrlxrtion of prodid in juAdictions where the
imests and SGRF hawe expertise.
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7.10 Trade secrets

(a) Irr,estor may disclose and the Company may utlls' technical confidential
Information from Inv=tor rilatid to methodologle: for purposes to e,timate,
calmilate, determine or choose any kind of criterta, parameters, tiological
analy,ls, operational methods or Ixplo[tntion proc=$ In connllction *!th the
Projects made Secrets).

(b) Thi Trade Secrets shall be eor,sldered for all Intents and plsposes as private
and exdusive property of the Ir¥vestor, and tt ls notthe purpose of any party
to thts aer,iment to transfer orr acgh, m applicable, any kind of Trade
Secrets. Without the prior writtm authorization of the Iovestor, the Company
shall not use or transfer the Trade Secrits, In any fashion, in any plaoe, in
any actMty, industry or buslness other than for the Projects.

(c) The parMes shall walder any Trade Secrets received = Corrfldendal
Information of the |mestor, with all the restrictions and obligations related
to md Confidential Information aristng under this agreement, with such
res:,ic or= and obllgaSon surviving fora period of fifteen (15) years from
the termination of this agr=nent The parties to this agreement apre=ly
asree and consent to the precedtng term. considering the origtn and nattn
of the information referred to In thls dause.

7.11 Technical =btance

From time to time at the requat of the Company, the Investor may provide tedutical
I.*MInce and advice to the Company on the terms and conditions (Including as to
*e ency and cost) m Ireed between the part< adng reasonably.

7.12 Con rmation ofvalaty of Kola Mining Licence

(a) For the ptrpose of complyina vdth the Mining Code with regard to the granting

d mining titles, the Com!,Briy w[U as soon m reasonably gracticable followN
Comp(evon, request the Go,ernment of the Republic of Congo to confirm,
through the provisions of the Mining Convention that, Obl Decrle No 2013-
412 of 9 August 2013 relating to the Kola Mining Lkence as ga=tbd on 15
Augist 2013 was validly requested by Sintoukola Pota4) and as a rmilt
Sinboukola Potash ts the lav/ful holder of the Kola Mining Ucerse and
gliarantee the approval, through the Mining Corwention Ratificaeon Law, of
the transfer of the Kola Mining Licence to Kola Nintr*

(b) If agreed beeween the Investor and the Company, the Corrmany will use lts
best endeavours to enmire mat Sintoukola Potmsh and Kola Mining take the
following steps In relation to the Kola #A tng Licanoe:
(1) the e,visting decree for the grant of the Kola #*Ining Lic=ice be

ammded by the making of anew decree in - · · i - with relevant
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Congolese law pl unt to which Sintolicola Potaa 15 r-  _ , - · as
the holder of the Kola Mining Ucence in place of Kola Mining; and

(11) a new decree is mad® in -·- ·' · with relevant Congote* law
pusuant to which SIntoukola Potmsh 1, authoitsed to transfer the Kala
Atining Licence to Kola Mining

7.13 Atan ment Encent/// - -

(a) The Cornpany may prior to Cornpletion grant up to 8,150,000 performance
r¥lts (Now Porforrunce R¥,t,) Lmder the Elemental Minerals Limited

- 008 Plan to the adsting e¢ecutives and employees set out h
an,=ure 3 In the amounts =t out in ar Imaire 3 (each a Performance Ri:ht
Holder) provided ht the New Perfornlance Rights are *sued to the
werformance Right Holders on the followN terrm:

(1) the Comparly rr,=t h:ve the r*t to amend the condISors attnching
to the New Pifformance R¥it:i, Including en:,am imued, the
relevant milestolles and mplry wle,out the Performance Right
Holdefs coment;

(H) thi New Perforrilance Right, v,[U Butomaticalty lapse at Completion;
and

(HI) each Perfornance Right Holder must admowledle that

(A) the Company has the right tri its sole discretion to make the
amendments referred to In dause 7.1*a)(1); and

(B) the New Performance R*ts will atr omatlemily lapse at
Completion.

(b) Al soon = reasonably practicable folloNIng Completion, the Investor wfll
Mm  e right to:

(1) re lew the Plam and all offers made under those Plans to the
Compan  management and einployees, Including the performance
conditions and miston= for thi New Perfonnancm Rights; and

(11) If thought fit, propose : · . - - Incentlve schemes to thi Kam
and amendments to Aw conditiom on which the New Performance
RIght, have been §,sued, including quantim issued, relevant
milestones and aptry, for corsideraCon and, if thought fit, approval
by the Compar¥s remuneration committee wimin 3 months of
Completion, subjectin the case of a :' -- - ' incentlve scheme to
all legal and regulatory requirements.

(c) The Company must imp ement any proposals undir dausi 7.13(b) as soon as
practical after approal by the Company's remisieration cornmittee and in
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the eM# of revised performance conditions relating to the New Performance
Rightl, wmdn 10 busines, days of mch approval.

7.14 Key employment contracts

(a) While the Investor holch a Relevant Interet of 10% of more of the total issued
Shares tn the Company, It Mil have the r¥t (not to be
withheld) to approve the appointment, whether on an em*yment or
cormitancy basts, of certain persons critical to the Project, (as agreed
between the Corr rly and Investor from tkne to thne).

(b) The Investor may propase amendments to the terrm of thi current
employment contracts with key employees and the standard form
empinyment contr cts of the Group and the Company will in good faith
consider such.... - · arnmdment:.

7.15 Best pnictices

(a) The Company must and must use 13 best endeavars to ermire that its
directors, omcars, shared,olders and employees

(1) follow the hli#lest international standards of ethical bcistrien pract|ce,
including for the plipOSeS of preventing the Company from becoming
an instnment for money laundering, terrorhrn financN, fraud or
other corrupt cr fliagal pLU poSeS;

(11) Mke all remonable steps to

ermire the health and safety of ts workforce, Including
complying with all applicable ocamational health and safety
Im¥s; and

(B) protect the errvironment, including complying with all
applkable envtronmentnl laws,

(Best Practic, Principles).

(b) Following Completion, the Cor!$any nlust ensure that:

(1) the Corripany prepares Internal policies to reflect the Best Practice
Principtes and that these policies ace adopted by the Board and
provided to allernployees;

(M) the Directors are provided with training regarding the Best PracMce
Princlples at liast once per *ar; and

(111) each Director (and any subseNettly appointed director) confirms in
writing its aermment to be bould by the Best Practice Principles
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8

8.1 Coq,any's obligations

(a) IX,rIng the Excli,Mly Period, the Company [mest not and must ermre that tt3
Group Mmlbers and each of their respective Related Entitk=,
repreentatlves, officers, ernployees, dtrectors or agent, (Represer,tatlves)
do not directly or indirktly, solicit, invite, encouraW or inttlate any
en*:try, ne,omatton, dhcumion or proposal or mgage with any pelin whkh
may reasonably be apicted to encan, or lead to an Alternauve
Transaction.

(b) DurIng the Excluslvity Period, the Comparly must ensure Ulat neither It nor
any of Its R*resentath,s, without the prior written consent of the Imestor,
enter Into, continue or particlpate in negodations or disal=Ions or enter into
any contract, · _ - or Lmdiitandbi with any person other th=1 tile
Irrvestor regarding an Alternatlve Trarsaction, oven if.

(1) Biat permonk Alternative Transaction vas not directly or indirectly
soliclted, Initjated or encouraged bythe Cog,any or any of tt, Related
Entittes;

(H) that person has publldy announced thek, Alternaeve Transaction.

(c) Alring the E*dustvity Period, the Conmany must irrmediately give to the
Irrvestor complete comnercial details If it ts : : · -' · by any person to
eng&ge h any act vtty that wo id breach lt, obllgatjam In this dmme 8 or
may reasormb[y be Ulgely eoected to lead to an Albernatlve Trar=action and
provide In v Iting to the Investor

(1) the identity of that person; and

CH) the natur. of the expression of  terest or proposed Alternatlve
Trar=action made by the per,on making the approach and prmide
rigular updatm on the status of the expression of Interest or proposed
Alternatlve Transaction.

8.2 Break fee

(a) If the Company:

(1) breaches any=pect of its obligatlons under thM clause 8;

(H) Is In matertal breech of any other pro,tsion of this agreement (and
this agreement is terminated by the Irrvestor as a result of Bat
breach);

(111) attempts to unlawAity terminate thisagreement; or
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(b)

(C)

Fork

(tv) enters Into an agreement regardN an Atternat ve Transaction,
Including a S »rlor Attsnat:ve ThMmaCtlon,

the Company must pay toele Investor withln 20 Bu,iness Days of ademand
for payment, an amocmt ealal to all rentonable direct and Indirect cos#
inarred by the Investor in retation to the Tranmction, up to a maidmum
aggregate arnamt of $556,000.

Any amount payable by the Company under dause 8.2(a) must be paid In
immedlatety available funds to a bank afra„nt nominated by thi Investor
without set cM or wl holding.

Thi provhions Of this clause 8.2 do not Umit any other rightz of the Investor
In respect of any breach by dle Company of th s agremnent, including any
rights under the Inderr,ilty In dause 10.1(b) save that the aggragate an,ount
to be pald by the Company under clattes 3.5 and 8.2(a) shall not be greater
than $556,000.

8.3 Compllance with law

9

9.1

If any provt,ton of th* clause B invaUd, unenforcaable or potmltially l  acceptable
to ASIC for any reason, the partles wIU use reasonable endeavours to amend this
clause to correct the ts,ue.

4 Carve-arts to Iicll=lvity

Nothir, Ader this clatme prevents the Company or its Representatfves from
providing Information:

(a) tO concitlde a Permitted Issue;

(b) to its Reprsentauvs;

(c) to its auditors, banlcers, aistomers or mippllers acting In mat capacity, in the
ordinary and waial course of busin=; or

(d) required to be pro,Ided by law or the Usting Rules.

Corrfidef*lamy Oblls=tlom

Eachpartyrnust:

(a) only use the Confldential InformaSon to make decitons regarding its
Iny=tment In the Company or otherwise in,--· ; - with the enjoyment
of r*ts and perfonnance of obligatiors under this agreement (as
applicable); and

(b) keep that Corrfidential Information confidendal and not disclose It or allow It

ICM:001]12011.064 PI31
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Date and as at the Completion Date and each day in between.

(b) Subject to dauses 10.1(c) and 10.1(d), ute Company Inder niftes the Irrv=tor
from any Liability thatmaybe Inarred or sustained bythe Invstor or forr
which the Investor 15 liable, whkh arise directly or indlrecuy out of, or in
connection with or as a reszdtof any inaccuracy in or breech of the Company
Warranties

(c) Each Company Warranty h to be read down and #1!fled by any infortretion,
fact, matter ordramitance:

(1) fairly disdosed to the Investor by the Compaq in the Disctomire
Matsial; or

(11) that would have been disclosed to the Investor if the Investor had
conducted searches 10 Bustness Days prior to the becution Date of
recorch; open to public inspection maintained by ASIC In respect of the
Company,

which ts or may be inconsistent with that Company Warranty. To the atint
that any Company Warranty Is Incorrect or misleading having regard to any
such information, Uabllity for such Cor,parry Warranties shall be e<ctuded.

(d) The Investor -, · ' - : - - and agrees that:

(1) It has had the opportimity, and has taken dvantage of the
opportuTity to the extent It sees fit, to conduct due dillgence
InvestigatioN to Its salisfactjon, Indudtr  a review of the Disclosure
Mat*rial, and hes made it* decision to enter into this agreement on a
col=ldered bas:s;

(11) It has received and understood Uw contents of the Dbclogn Litter;

(111) the htformation on the future financial performance or br#re
prespects of any Group Member has been prepared in good faith and
to the best of the relevant Group Member'3 ImNiedge and belief, but
by their nattre ts subject to uncertaintles and contingencies, and
actual rest*ts may differ from those contemplated by mich forward
looking statements; and

(tv) eocept as prwided In the Compmy Warrantles and to the extent
permitted by law, all terms, conditions, viarrai#= and statiments,
whieter e<pre=, bnplied, wtltten, oral, collateral, staMory or
othenvise, are =luded.
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(g)

(a)
(b)

10.2 Warranties by the Ir,vestor

(d)

(e)

(11)

The Irrvestor warrant] to die Comparly that each of the warrandes set out below is
true and complete as at the , 1 Date and =at the Con*ation Dat. (excapt
wherea warranty refers to only one of those dates, that warranty ts only given at
that date):

it it a body corporate diy incorporated under the laws of Chile;

it has the power to ovn Its as=t, and to cl,ry on Its b<111:iess as nov
conducted or contemplated;

(c) It has the corporate power to enter into and perform or Calse to be
perforrned 15 obligattom under thm a,reement and to carry out the
 niactions contemplated by Bls agreement;
It ha, taken or will take all necessary corporate action to m:thorbe the entry
into and performunce of this agreement and to cany out the transactions
contemplated by thisagreement;

this agreament *s a valid and binding obligation enforceable In - - · :
with its Mrms, subject to any neceilary -mping;

C the e*eaition and performance by It of this agreement and the · - V · ·
conterriplated by k did notand wil not breach b consetlrtion or any other
docl,nent, agreament, dead, order, judgment, law, rule or regulation to
v,hlch the Investor b party Or issubject or by whlch the Imestor is bound
(induding that the Invastor 11 not a person to whom Chapter 10.1 of ele
Lisels Ruies applies);

It agrees to become a member of the Company forthe pzrposes of section
231(b) of the Corporations kt and to be bowid bythe Cons8tution; and

at the Completion Date, It wIU not be an *ssoclate of any of the Other
Irivestors or ally of their respecove Subsidiaries.

The Im,estor Inden,lifies the Company from arly Uabulty that may be incurred or
=tained by the Company asa result of any of any inacancy in or breach of the
watrantles st out inthts clalme 10.L

10.3 Maljnlurn allfliltl Llabmty

The Company's rn=Imum aggregate Liability for breach of a Company Warranty ts
limited to the Subscription Arnoint

10.4 N McatIon of Breach

A party must ' - ·" : -\ not14 thi other In writing of any facts or ciraimstances
which const te or may consetitte a breach of any Warranty. Such notification does
not [trnit oraffict the liablity of the noufying party for any sudi breach.
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10.5 Breach before Comp on Dat

(a) Each party must use its best md=vours to ensure thatit does notact (or
omit to act) in a manner which it knciWS, cr o ht reasonably to Im¢*/, would
corstitilte or *ve rbe to a breach of a Warranty at the E»cutlon Date or
which wouW or might mall any Warranty inaccurate or mkleadN tf they
were sogtven.

(b) Each par·Ky must fully disclow to the other perty any fact, matter or
dram,tance of which It becomes awnre before and Induding the Completion
Date and which 4 or may reasonably be expected to give rise to abreach
of a WarTanty for thi benefit of the other party. Such notification does not
limit or affect the liability of the disdos# party for arry such brech.

10.6 Survival dWarrarrtles

Thi Warrantle will SL[rvfve the i=Lie d Macement Shares purnzant to this agreement
and continue In fuU forco and effect for the benefit of the other party to this
agreement Liability for brmch of any warranty is not cor,fined to breaches
discovered befor, the  sue of the Placement Shara purmmnt to this Weement

11 ANTI-DILUTION RIGHTS

(a) From the Coq,letion Date and whilst the Investor has a Relevant Interest in
10% or more of the l=uid ordinary share capital of the Company, tf the
Coqany recvres Amding (either debt or equity) or othe¢wise intends to
offer Shares to any person (e=ept Sharm offered under any riwiagement
Incentive scheme of the Company), the Company agrees:

(1) ft wul first consult with the Investor tn relation to the proposed form
of such funding prior to disasslons with any third party invetors or
faunclers;

(It) If it proposes to ts,ue new Shares then it will use reasonable
endeavours to do It by way of a pro-rata rights issue to the existing
SharehoWss;

(111) ff it proposes to Bsue new Shares for cash and it ts not . v. . : e to

do so in accor nce with dalme 11(a)(11), the Company wil provide
the Investor With a right to be l=ued additional Shares fu cash, on
thesarne terms and condloon, as those offered to each other third
party Investor on a pro-rata basts egitvaterrt to the liivestor's Relmant
Int,rest in the issued ordinary share capital of the Company
Immediately prior to the issue, so that thi Investor may maintain ft,
pro rate holding after thelssue is complete; and

KM: 131 213-064 Pag' 35



6-11-16;14:29 ; # 42/ 50

(b)

(C)

(3> paris
(ty) it Will provide the Irrvestor with a right to participate on a cash

equivalent basks (as agreed by the parties)In any new Imies of Shares
Amed by the Company other than for cash on a prorata bal
equivalent to the Imestor's Relevant Interest in the ls=led ordinary
share capital of Ole Company  nmediately prior totheissue, sothat
the Investor may rn=intain Its pro-rate holding after the 1=ue is
cornplete.

Arly issue of Shares to #le Investor shall be subjoct to any recvisite
Shareholderand remilatory approvals as may benec=sary from tinle totlme,
which the Cor!:]arly w[U use reasonable endeavours to obtzin as promptly as
practicable.
The Company will not be obaged to *in any Shares to Irrvestor *der this
dause 11 to the extent that to do so would reult in a violation of applicable
laws or the listing Rules.

12 TERMINATION RIGITS

12.1 Ter,Tunmilon Events

A party may terminate this agreement by notice In writing to the other party

Ca) in --· : - with the ter,rs of this agr,Iment, IncludN under daute 3.4
or 6.4(b);

(b) If the other party commits an Event of Default; or
(c) tf there ts an Imolvency Event in relation to the other p,rty.

12.2 Effect of termination

If the agreement evidenced by this document Is terminated in accordance with it,
terms, this agreement ls of no further effect and:
(a) the parties ar, released frorn any flrther obligations under this agreement

=cept accrued obUgatIors (including any obligation to pay the Due Dillgence
C=t  or costs under dause 8.2) and those that are J'. -/ -· to survle
termination lmder clause 15.14; but

(b) the parties rernabl Uable for any breach of this agreement comnitted before
that termination.
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13 NOTICES

13.1 Sented nolks

A notice, demand, consent approval or coirmi„lcation under thls agreement
(Notice) must be;

(a) In vnlthig and in English arected to the recipient's address for notices
specifled In thi Ditalls, as vatled by any Notice; and

hand deltvered orsent by prepald post, facsimile or enall tothat addres.(b)
13.2 Efflctivl on receipt

A Notice g ven in .·-· ·' - with dau= 13.1 takes effect when recilvid (or at a
later time spedfled In it), and is tlkin to be recilve:

(a) if hand de[ ered, on deltvery;

(b) ff sent by prepald post, the second Bulness Day after thedate of posting, or
the se,e,Tth astnes [kay after the date of posting If posted to or from outside
Australia);

(c) if sent by fadmite, when the sender's fac*nfle system generates a me=m
confirmins succe=ful transmission of the entire Notice unle=, within twelve
hours after the transmt=ton, the redplent Inforrm the sender that it h=not
recelved the entire Notice,

(d) H sent by emall, when the sender's emaft system requests an aummatic
mes=Ie confirming micce=ful transmission of the entire Notice unless,
within bvelve hoin after the: - ' . . · , the recipient Informs thesend,r
that It has not recetved the entire Notice,

bit if the dellvery or tr* nission undler paragraph (a) or (c) b not on a Budness Day
or after 5.00pm on a Busble= Day, the Notice 15 taken to be received at 9.0Oam on
the Mness Day afw that delivery, receipt or tral=nission.

14 DISPUTE

14.1 AppHcation

(a) In this dause 14, Disputi means any dispute or difference between the
parties arising out of, relating to or in connection with ells agreement
Induding any dmpute or difference as to the formation, validity, edstence or
termlnation of this agreement other than:

(1) If the party seeks urgent interloarbory,  Lncthre or dedaratory
relief; or
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(a)
(b)

0gs„Park

(11) where aparty hasfafled to observe thereqi:tremens of this clause
and another party seeks to eliforre compliance with this dause.

(b) Any D pute must be determin,d in accordance with the procedi,71 in this
dause 14.

14.2 Negottation

(a) If any D pute arts=, a party to Ute Dispute (ReferrIN Party) may give notice
to ele 0 ler party or parties to the D te (Disp„& Noeoe). The Dispute
Notice rm=t:

(1) be in writing

(11) state that it 15 gtven pursuant to this dause 14.2;

(111) Includ  or he accomparrled by reasonable partlculass of the Dhpute
inctudir:0:

(C)

a brief:- - '::'· of the d - -:. - - in which the Dispute
arose;

(B) references to any

(aa) pro,Wores of thts doamient;

(bb) act, or ornt=Ions of any person,

relevant to the Displbli

whiri applk:able, 0,e amout in d*rte (whether monetnry
or any other commodity) and If not prectsety Imown, the best
estirnal avaliable.

(b) W101111 15 Blines [*ys of the Referring P=ty g*Ing the Dhpute Notice
(RHO[u on Period), the parties (throl* their respect vety appointed senior
mecutfves who have authority to resolve the Dispute) must meet atteast
once to attempt to resolve ele Dismxte.

(c) The parties may meet mor, than once to resolve a D pute, and any meeting
may be in perion, via telephone, video©onference, internet-based Instant
mes=,Ing or any other agreed meam of 1nstantaneots commullcation to
effect the nieetii*

14.3 ConeNtion pric,dint to Btlgation

A party must not coninence any litigation or other legal · ·. -r - in respect of a
Dispute unless:

a D pute Notice has been *ven; and

the Resolution Period has mpired.
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14.4 Continuancl of performance

Dliplte the Ickstence of a D pute, the parties must continue to perform thet
respictive obligations under this document

1 S GENERAL
15.1 Costs

E*ept as epressly stated othenvise in thisagreement, each party must pay its mm
legal and other cmts and e,penses of negotiating, preparing, exi,cuting and
performine Its obligattorM imder this agreement

15.2 Amendment

This Weement may only be vvied or replaced by a doarnmit =eaited by the

15.3 Walver and exercise of rights

(a) A #Ingle or partial exirc ze or wafver byaparty of a right relatins to this
asreement does not prevent any other mercise of that right orr the exercise
of arry gther rteL

(b) A party ts not llable for any Liablity of any other party caused or contrmuted
to by Ale walver, guirche, attempted eotertise, fail re to Ierdse or delay
in the exercise of aright

13.4 No mer, r

The warrant  Lmdertaldnes and Indernnitie& In this agreement do not merge on
Completion.

15.5 RIghts aimulauve

Except as expressly stnted otherwhe In this agreemerrt; the r*b of a party under
this agreement are almulatlve and afl in addition to any other rishm of ht party.

15.6 Con,ent,

Exempt = ecpressly stat,d othen,*se in this agreement a party may conditionally or
uncondlmonally give or withhold any corser,t to be given under this aveement and
ts not obliged to give its remons for doing so.

15.7 Further slps

Eadl party must promptly do whatever the other party reasonably re res of It to
give effect to this agreement and to perform lt, obligations under it
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(C)

(a)
(b)

15.8 Governing law

11* document and any dispute am[,1 out of or in connection with the subject
rriatim of this agreement 16 governed by the Imvs of tile Stste of Western ALIStralta.

15.9 Ass#Wirert

(a)

(b)

Unle= permitted under thisaveement, aparty must not assign ordeal with
any fight uider this agreement without Ule prior written coment of the other
parties
Any pported dealing in breach of thisdaL=e ts of noeffect

15.10 Liability

An obligation of twoor more per,ons bklds them separately and together.

15.11 Cols:terparS

(d)

This agreement may be executed In counterpart,.

Thts agreement b not binding on a party unt[l all •r„cuted countmrparts have
been exchanged.

80:,cutid · : : may bo =changed In electronic form (m,ch as emll).
Without affedng the validity of any counterparts exdunged, the party
effecting exchanee of counterparts by electronlc form must dellver the
original ecearted cozziterpirt = soon = 15 gracricable after the time of
e©chan@e.
Thi parties avee that e=atted coulterpartz of this asreement compiled tri
the following manner by a puty will be deemod a complati and valldly
cor,plled eearted version of th# agreement:

(f) the party has re ved orl,Inal exearted - · .' ./ : of thts
agreement from •ach oth*r party; And

(11) the party either.

(A) oornpites each meaited counterpart af Ulls agreemelit Into
the one doaiment; or

(B) compile the signing pages of each exearted colnterpart of
this agr-nent and discards all dupllcate non-518,111  pe@es of
the exec,Ited -· i . : : received.

15.12 Entire understanding

(a) This a:reement, the Deftnit ,e Documents and the confidentiallty agreement
beaveen the Company and the Imetor's afflliate dated 28 May 2015 contain
thi entire under:Mnding between the parties as to the subject matter of this
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doatment

(b) All previols nigotiaSom, im¢lentandings, n. - i v · warranties,
memoranda or convnitment3 conceming the subject matter of this agreement
are merged in and : . 4, by th  document (includir, the Tim Sheet)
and are of no effect No party is ltable to any other party in repect of those
matters

(c) No oral explariation or information provided byanyparty to another.

(1) affect, the meaning orinterpretation of thisdocumenti or

(H) cormuttites any coUateral agreement, warranty or imders nding
between any of the parties

13.13 Relationsmp of parties

Thts document 16 not intended to create a partnership, joint venture or agency
relationship batbve*n the parties.

15.14 5*/vlvil

Clmmes 1, 3.5, 7.10(c), 8.2, 9, 13,14 and 15 st:vlve tsmination of thts agreement
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Signing Page
C..d= an asrearnmt

aceatted by Elern=,tal #Alnerals 1*,lited (ACM 108 066 422)
in ==cordancl with section 1n
of thi Co,porgdons Act 2001 (Cth)

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

Directors SIgnatire

Slm *Int
•...................................................

Name of Director (Print)

Secretaly/Dirictor S*ann

Leon,rd Math

Name of Secretary/Director (Print)

E arted by Sociedad GAmlca y Minera de Chile S.A. PCC

Authorbed Represmt=ove Sigiattn

Marni of Authorhed Reprmentatlve (Prkit)

Authorbed Representattve Signature

Name of Authorbed Representative (Print)
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1

Signing Page
E a*ed as m Weement

moeaftd by Elern=ital #Aklerals UrrdDed  ACN 108 066 422)
in acx:or*me with section 127

i

of the Co,parcoons Act 2001 (Crh)

Diractii,9 S*mlip S•cre ry/Dtrector St,lantre

"'............'....................................

Name of Director Naine of Secratiry/Director

I  ( *Ica y Minera de Chile SA PCC

Auublied Representative 51 anre 5*atcre

............................lili
Patddo de Solminlhac. CEO Rohlo.*111[0014,.XP.Dffli<griC),le# Ptadng

Nam, ofAuthorised *=mt»?Ve Plaine of AuHiorbed Repre=ltath,

10 00131203•064


