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JOMNSON WINTER & SLATTERY
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Facsimile Transmission

To: Markets Announcement Office, Australian Securities Exchange
Fax Number; 1300 135 638

Date: 16 November 2016

Our Ref: B4581

Total pages in this transmission: 50 (including this page)
If you do not receive all pages please contact us immediately

Kore Potash Limited (ASX: K2P) — Form 603: Notice of initial substantial holder

Attached is a Form 603: Notice of initial substantial holder for Sociedad Quimica y Minera de
Chile 8.A.

Yours faithfully

Dhnn Wik S

This facsimile transmission |s a confldential communication to the person named above. |t may ba subject to
legal professional privilege or otherwise protected under applicable laws. The use of this transmisslon or the
information and data comprising it by any parson other than the named addressee Is prohibited. If you have
recaived this transmission but you are not tha namad addresses would you please telephone us on (08) 8239
7111, and forward the document produced as a resulf of this transmission by secure courier, Your costs of
daing so will ba refunded.
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il ] Dy 12 15 July 2001

Notice of initial substantial holder

Fdrm 603

Carparations Act 2001
Sactan 6718

To Company Mamea/Sahama Kara Potash Lirited (K29)

ACNIARSN 108 066 422

1. Dotails of subatantial holder {1)
Narma Socledad

Quimlca y Minara de Chile 5.A, (SQM)

ACN/ARSN (Il applicabla)

The halder bacama a substantial holdar on

2. Dotalls of voling power

The tetal number of vates attached i all tha voling ahates in the com
had a relevant Interast (3} In on the data the substantal holdar bacame & substantial holder are as follows:

18 7 11 /7 2gd|

pany or voting intarests In the seheme that tha subslantlal holder or an associate (7)

Clozs of sagurlilen (4) | Number of sacurltlas Paracns’ volas (5

Vatlng powar {8)

Qrdinary sharag 131,970,000 131,970,000

18.02%

3. Dotalls of retovant intorests

The nature of the refevant interest the substantial holder or an associats had in the following voling securlties on the date the substantlal holder bacame

a substantial holder are o5 follaws;

Holdar of ralavant Intereat

Naturs of relovent interest {7) Clzsa and number of securitles

Sam

Relevant Intaragt under 2608{1) of tha
Corporallons Act 2061 (Cth) by virue

of the subseriptien for socutitias 131,370,000 ordinary shares

pursuant ta the Invostmen! Agreemant
batwean K2P and SOM datad §
Seplamber 2018, a eopy of which Is
attachod in the Annaxure

4, Dotalls of present registarad holders

The persons raglstersd as holders of the securlias refesred i In paragraph 3 above are 39 follows:

Halder of relavant Registered holder of | Persan entltied to be ragistered | Class and number of
imarast securitfes as holder (8) sacvritlas

127,370,000 ordinary
SGM 5aM samM shaies

&, Conatderation

The consideration pald for gach rula.vant interest referrad to In parageaph 3 above, and acquired i tha four menths prior ta the day that the substantial

WHH

Halder of ralavant Date of acquisition Conslderation (%) Class and number of
interast sactrilies
Gash ' Non-cash
131,370,000 ordinasy
SQ0 NIA LU5520,000.000 sharas
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8. Assoclatas
The reasons tha persons named In paragraph 3 abeve are asseciales of tho substantial hoider are 25 follows:

Name and ACN/ARSN {if appllcable) Nature of association
NfA NIA

7. Addresses
The addresses of parsans narmad in this farm are as follows:

Narme Addraga
El Trovador 4285, 100 FI,
S50M Las Condes
Santiagn, Chite
Signature

{n

{6)
@)

prin{ name /Lﬂ’% A@J(m u capatily KE&*‘L’ \)P

sign here'r \_):_/’[/W\{\date 16' T QC)L(;

e DIREGTIONS
if there are a number of substaftial haldens with simitar or related relevant Interests {09. a corperation and fis related corporations, or the managar

and trustas of an aquily trust), the names could be inchuded In an annexure to tha form, If the relevant intereats of a group of persana are essentially
similar, thay may be rafarred to throughaut the form as a specifically named group if the membershlp of each group, with the names and addresges

of memberg I clearly sef out In paragraph 7 of the farm.

See the definition of “pgsociate” In section 9 of the Corporations Act 2001,

See the deflnition of "relevant Intarest” In sactions G058 and 6718(7) of the Carporations Act 2001,
Tha voting shares of & company constitule one class unless dividad Into sagarats classes,

The total atmber of vélos attached to all the voling shares tn the company or voling Interests in the scheme {If any) that the person or an associate
hes g relevan! intereat in.

The person's votes divided by the total vates in the body corporate or schama multipllad by 100,

Includs dalalls of;

(8) any rolevant agreament o other circumnetances by whieh the ralavanl inlerest was acquired. If subsoction 6718(4) applies, a copy of any
dugument setting out the tarms of any relevant agreamant, snd a statement by the persen giving full and acsurala details of any contract,
scheme or arrangement, must accompany this form, topether with a wiillen statament cartllying this contract, scheme or arrangament; and

{b} any qualificallon of the pover of & parson to exercise, control the exarclsa of, or influence the exercise of, the vating powers or disposal of the
sacurities 1o whigh the relevant interest relates (Indlcating clearly the parlicular securllies 1o which the qualification appiles),

See the definltion of “ralevant agreament® In sectlon 9 of tha Cargorations Act 2001,

(&
W

If the substantial hotdar Is unable te detarmine the idantity of the persan (eg. If tho ralevant intares! adses because of an option) wrlte “umknown™.

Peatalls of the ¢analdemlion must Include eny and all benafils, monay and other, that any person from wham a ratevant interest was acquired has, or
may, ecome entiled to recelve In refatlen to that acquisition, Detalls must be Included even if the benefil 15 condlliona! en the happening ar not of
a contingancy. Dataits must be Included of any benafit paid on behalfl of the substantial halder or its associale In relation ta tho aequisitions, even Jf
they ara not paid diractly 1o the persan from whom the relavant intarest was asquired,




This is the Annexure of 46 pages referred to in the Form 803: Notice of initial substantial holder

Signature: %

Namo;

Capacity:

Date,;

Gﬂﬁm AGY( ﬂmf”

u@kw

e

zmtf,o
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Annexurs

for Kore Potash Limited
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Investment Agreement

Elemental Minerals Limited (Company)

Sociedad Quimica y Minera de Chile 5,A. (Investor)

Level 2, 45 Richardson Street, West Perth 6005
rk Western Australia, Australia
LORPERATE LAWYERS Phﬁl"lE: £3E SA20 2000

Waeb: RFingupan RLOrpa aba oo au

Liability limfred by a sehemo appraved under Prafassianat Standards (epistation
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Details

Date
Parties
Name
Short form name

Notice details

Name

ACN

ABN

Short form name

Notice details

Background

( Klﬁgs Park

August 2016

Sociedad Quimica y Minera de Chile 5.A. PCC
Investor

El Trovador 4285, 10" FL,
Las Condes
Santiago, Chile

Attention: Pablo Altimiras

Email: Pablo.Altimiras@sqm.com

Elemental Minerals Limited

108 066 422
31 108 066 422
Company

Level 3, 88 William Streat
Perth WA 6000

Attantion: Mr Sean Bennett

Email: sean.bennett@elementalminerals.com

A, The Company is admitted to the Official List and holds a 97% interest in Sintoukola
Potash which holds the Licences.

B. On or about % January 2016 a non-binding term sheet was entered into between the
Company and the Investor (Term Sheet).

K:00131203-064

Fage 1
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C. The Investor has agreed to subscribe for or to procure its nominee to subscribe for,
and the Company has agreed to issue to the Investor or its nominee, fully paid
ordinary shares in the capital of the Company (Shares) and options convertible into
Shares in accardance with the terms of this agreement.

Agreed terms

1 INTERPRETATION
1.1 Definitions

In this agreement:

Accounts means the audited balance sheet, profit and loss statement and statement
of cash flows of the Company as at the Accounts Data,

Accounts Date means 31 December 2015.

Agreed Announcement means the public announcerment regarding the Transaction
to be issued by the Company in the form set out in Schedule 3.

Alternative Transaction means a transaction, or any series of transactions, which
if completed, would:

()  result in a third party directly or indirectly, acquiring an economic interest
or Relevant Interest in, or become the holder of, more than 5% of the Shares
or if that third party already holds more than 5% of the Shares, increases its
interest by more than 1%;

(b) result in all or a substantial part of the assets of the Company or the Shares
or the shares or assets of any of its Subsidiaries, being acquired by a third
party; or

(¢) have the effect of frustrating the Transaction.
ASIC means the Australian Securities and Investments Commission.

Associate has the meaning given in the Corporations Act,

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

Best Practice Principles has the meaning given in clause 7.157.15(a).

Board means the board of directors of the Company.

KM:00131203-064 Page 2
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Business Day means a day other than a Saturday, Sunday or public holiday in
Western Australia, Australia.

Cleansing Notice means a notice which complies with the requirements of sections
70BA(5)(e) and 70BA(6) of the Corporations Act.

Company Warranties means the warranties listed in Schedule 1.

Completion means completion of the Subscription as contemplated by this
agreement,

Completion Date has the meaning given in clause 6.1.
Conditions Precedent means the conditions precedent set out at clause 3.1.
Confidential Information means any of the following which is not in the public

dormain:

(a) information concerning the contents of this agreement or any transaction
undertaken under this agreernent;

(b) all information provided by a party to the other under this agreement;

(c) all notes and reports incorporating or derived from information referred to
in paragraph (a) or (b} above: and

(d)  all coples of the information, notes and reports referred to in paragraphs (a)
to (c) above.

Constitution means the constitution of the Company lodged with the ASX on 14
August 2013.

Corporations Act means the Corporations Act 2007 (Cth).

Definitive Documents rmeans:

(a) a letter of appointment for the Investor Nominee Director between the
Director and the Company, which ¢complies with the Company’s corporate
governance policies and applicable ASX guidelines; and

{b) a deed of access, indemnity and insurance between the Company and the
Investor Nominee Director,

in the form annexed as Annexure 1 and Annexure 2, respectively.

Director means a director of the Company.

KM:00131203-064 Page 3
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Disclosable Information means the information set out in clauses 7.7(a)(i) to
7.7(a)iv).

Disclosure Letter means the letter dated on or before the Execution Date and given
to the Investor by the Company prior to the exectition of this Agreement, which
contains disclosures in raspect of the Company Warranties.

Disclosure Material means the following written information relating to any Group
Member and the Placement, Shares given or made available to the Investor by or on
behalf of the Company, on a date prior to the Execution Date:

(a) the Due Diligence Material;
(b) the Disclosure Letter;

(¢}  any information contained in this agreement or any Schedules or Annexures
to this agreement; and

(dy  the written answers provided by or on behalf of the Company to gquestions
asked by or on behatf of the Investor in connection with the Transaction.

Dougou Project means the Company’s Dougou carnalite project located in the
Kouilou Region, Republic of Congo.

Due Diligence Costs means any and all due diligence costs relating to the
Transaction incurred by or on behalf of the Investor, including but not limited to
any costs of third party consultants engaged by the Investor, including legal,
accounting, technical, tax and corporate consultants.

Due Diligence Material means the due diligence materials provided by the Company
to the Investor and contained in the Dropbox entitled “Elemental Minerals Due
Diligence Folder” and “Technical Data Room” as at the Execution Date, which are
listed in Schedule 4 and contained on the USB provided by the Company to the
Investor prior to execution of this agreement,

EGM means the general meeting of the Shareholders held to satisfy the Conditions
Precedent set out at clauses 3,1(2) and 3.1(3).

Elemental Minerals Limited Performance Rights Plan means the employee
incentive scheme approved by the Company’s shareholders on 11 March 2015 for the
purposes of Listing Rule 7.2 exception 9.

Encumbrance means any legal or equitable right, interest or power created, arising
in or reserved in or over an interest in any property or asset, security for payment
of money, performance of obligations or protection against default in payment or
satisfaction of a debt, obligation or Liability, mortgage, lien, charge, pledge, bill of

KM:001371203-064 Page 4
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sale, pledde, deposit, hypothecation, right of set-off, assignment of income,
garnishee order, menetary claim, flawed deposit arrangement, encumbrance,
assignment by way of security, security interest, PPSA Security Interest, title
retention, preferential right or frust arrangement, claim, covenant, profit &
prendre, easement or other security arrangement or any other arrangement having
the same effect or any thing or preferential interest or arrangement of any kind
giving a person priority or preference over claims or other persons with respect to
any property or asset.

Event of Default occurs where:

(a) a party breaches any material obligation under this agreement;

(b) the non-defaulting party gives written natice of the breach to the party in
default; and

{c) the breach is not capable of remedy or, if it is capable of remedy, the party
in default does not remedy the breach within 7 days after the date of the
notice.

Exchange Rate means the rate of USS1 to AUS determined using the WM/Reuters
Australian Dollar Fix USD/AUD rate of exchange displayed on Thomson Reuters
screen page AUDFIX at 4.00 pm (Sydney time) on the Key Condition Date, multiplied
by 1.0073, If at or about that time, for any reason the Thomson Reuters screen page
ALIDFIX is not available, then the exchange rate shail be that displayed on that page
at 4,00 pm (Sydney time) on the last day on which it was available,

Exclusivity Period means the period from the Execution Date until the earlier of:
(d) the Long Stop Date;

(e) the Completion Date; and

(f) the Termination Date.
Execution Date means the date this agreement is executed by the parties.

CGovernment Agency means any government, governmental, semi-governmental,
administrative, fiscal or judicial body, department, commission, authority, tribunal,
agency or entity and includes any other person authorised by law to give consents,
or impose requirements, including in connection with the environment.,

Group means the Company and its Subsidiaries.
Group Membrer means each member of the Group.

IFRS means the International Financial Reporting Standards.,

KM:00131203-0464 Page 5
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Insolvency Event means:

(a)

(b)

(€)

()

(e}

(f)

(8)
(h)

(i)

@ party is or states that it is unable to pay from its own money all its debts
as and when they become due and payable;

a party is taken or must be presumed to be insolvent or unable to pay its
debts under any applicable legislation;

an application or order is made for the winding up or dissolution of a party
or a resolution is passed or any steps are taken to pass a resolution for its
winding up or dissolution;

an administrator, pravisional liquidator, liquidator or person having a similar
or analogous function under the laws of any relevant jurisdiction is appeointed
in respect of a party or any action is taken to appoint any such person and
the action js not stayed, withdrawn or dismissed within seven days;

a controller (as defined in the Corporations Act) is appointed in respect of
any property of a party;

a party is deregistered under the Corporations Act or netice of its proposed
deregistration is given to the party;

execution is levied or becomes enforceable against any property of a party;

a party enters into or takes any action to enter into an arrangement
(including a scheme of arrangement or deed of company arrangement),
composition or compromise with, or assignment for the benefit of, all or any
class of its creditors or members or a moratorium involving any of them; or

anything analogous to or of a similar effect to anything described above
under the law of any relevant jurisdiction occurs in respect of a party,

Interdependent Subscription Agreement Conditions Precedent means:

(a)

(b)

any conditions in the SGRF Subscription Agreement that are required to have
been satisfied or waived before completion can occur under that agreement,
being conditions analogous in nature to the Key Conditions Precedent; and

any conditions in the Summit Subscription Agreement that are required to
have been satisfied or waived hefore completion c¢an occur under that
agreement, being conditions analogous in nature to the Key Conditions
Precedent,

except for any condition precedent under such agreement relating to the
satisfaction of the Interdependent Subscription Agreement Conditions Precedent.

Interdependent Subscription Agreements means this agreement, the SGRF
Subscription Agreement and the Summit Subscription Agreement.

KM:00131203-064
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Investor Mominee Director means a director nominated by the Investor and
appointed to the Board in accordance with clause 7.4,

issue Price means $0.20 per Share.

Key Condition Date means the date when the Key Conditions Precedent have been
satisfied or waived in accerdance with their terms.

Key Conditions Precedent means the Conditions Precedent set out in clauses 3.1(2),
3.1(3) and any conditions relating to Australian foreign investment approvals or any
other regulatory approvals in any Interdependent Subscription Agreement.

Kola Mining means Keola Potash Mining 5.A.U., a Subsidiary of the Company
incorporated under the laws of the Republic of Congo.

Kola Mining Licence means the licence described in item 2 of Schedule 2.

Kola Project means the Company's Kola sylvinite project located 90 km north of
Pointe Noire, Republic of Congo.

Letter Agreement means the letter agreement éntered into between the Company
and 50M on 28 July 2016,

Liability means any liability or obligation (whether actual, contingent, or
prospective), losses, darnages, costs, and expenses of whatever description,

Licences means all of the mining exploration and exploitation licences and permits
held by the Group and as set out in Schedule 2.

Listing Rules means the Listing Rules of ASX.
Long Stop Date means 15 October 2016,

Management Accounts means the unaudited balance sheet, profit and loss
statement and statement of cash flows of the Company as at the Management
Accounts Datae,

Management Accounts Date means 31 May 2016.

Material Adverse Change means any fact, event, occurrence, circumstance,
development, change or effect which has occurred or becomes known to the
Company on or after the Execution Date which individuatly, or in the aggregate, has
or is reasonably likely to have a material adverse affect on the business, results of
operations, assets, liabilities, financial position, financial perfoermance, properties

KM; 00121203-064 Fage 7
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or prospects of the Group including (without limitation) mining and explaration
operations of the Group, other than any of the following events:

(a) the making of the announcement of the Transaction or the undertaking of,
and the costs associated with, the Transaction, or both;

{b) the performance of this agreement or the consummation of any transaction
contemplated by this agreement; or

(c) changes or proposed changes in generally accepted accounting principles or
[ERS.
Material Assets means any asset or assets that:

(a)  represent 30% or more of the value of the total assets of the Group as shown
in the Accounts; or

(b)  are required to enable the Group to develop and operate the Projects.
Material Contracts means the contracts identified in the Due Diligence Material.
New Performance Rights has the meaning given in clause 7.13.

Nominee means any Related Body Corporate of the Investor nominated by the
Investor to subscribe for the Placement Shares and the Options by providing notice
to the Company at least two Business Days prior to Completion,

Notice of Meeting means a notice to be prepared by the Company {and approved by
the Investor acting reasonably) seeking approval from the Shareholders:

(a) for the Transaction; and

(b) the appointment of the Investor Naminee Director.
Official List means the official list of ASX.

Options means 20,000,000 options convertible into Shares issued on the terms set
out in Schedule 5.

Other Investors means SGRF and Summit.

Permitted Issues means the issue of:

(a) Shares on the exercise of any employee or executive options, performance
rights, or warrants on issue at the Execution Date that have been either
disclosed to the Investor or announced to ASX before the Execution Date;

(b)  Shares to Summit or other person as agreed by the parties to raise up to
U552,000,000 at an issue price of not less than the Issue Price; and

KM:00131203-064 Page B
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(€) New Performance Rights in accordance with elause 7,13(a).

Placernent Shares means that number of Shares calculated in accordance with
clause 2(b).

Plans means the Company’s Employee Share Option Plan Rules and Performance
Rights Plan.

PPSA means the Personal Property Securities Act 2009 (Cth).

PPSA Security Interest means a security interest as defined in sections 12(1) and
12(2) of the PPSA.

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

Related Bodies Corporate has the meaning given in the Corporations Act.
Related Entity has the meaning given in the Corporations Act.
Relevant Interest has the meaning given in the Corporations Act.

Settlement Rules means the settlement and operating rules of ASX Settlement Pty
Limited.

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

3GRF Subseription Agreement means the subscription agreement between the
Cormpany and 5GRF dated on or about the date of this agreement in relation to the
subscription in the Company Shares for an aggregate subscription price of
Us520,000,000 at 50.20 per Share.

Shares has the meaning given in paragraph C of the Background.
Shareholders means the holders of Shares,

Sintoukola Exploration Licence means the licence described in item 1 of S¢hedule
2.

Sintoukola Potash means Sintoukola Potash 5A, a Subsidiary of the Company
incorporated under the laws of the Republic of Conge.

Subscription has the meaning given in clause 2,

Km:00131203-064 Page
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Subscription Amount means US$20 million less any ameunt paid by SQM under the
Letter Agreement.

Subsidiary has the meaning given in the Corporations Act.
Summit means Summit Fund PCC or its nominge.

Summit Subscription Agreement means the investment agreement between the
Company and Summit dated on or about the date of this agreement in relation to
the subscription in the Company of Shares for an aggregate subscription price of
LJ5510,000,000 at $0.20 per Share {less any amount subscribed for in connection with
a Permitted Issue),

Superior Alternative Transaction means a hona fide offer or proposal in writing
from any person in relation to an Alternative Transaction:
(a) under which a person would:

(n acquire all, or a substantial part, of the business conducted by, or
property of, the Group; or

(i1}  acquire all or substantially all of the shares in any member of the
Group that holds any Material Assets associated with the business or
operations of the Group; or

(i)  acquire from any member of the Group any Material Asset associated
with the business or operations of the Company held by that member;
or

(iv}  acquire more than 50% of the Shares on issue,
(p)  that the Board unanimously determines, in good faith and acting reasonably:
(i) is capable of being valued and completed on a timely basis; and

(i)  is more favourable to the Company and its Shareholders than the
Transaction,

(€) after having:

{i) consulted with its financial adviser and receiving written advice from
its financial adviser that the Alternative Transaction is more
favourable to the Company and its Shareholders than the Transaction:

(i) taken into account all aspects of the Alternative Transaction
including its terms and conditions, including whether the Alternative
Transaction is subject to financing in any way, the identity,
reputation and commercial standing of the person proposing it, any

Em:00131203-064 Page 10
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legal, financial, regulatory and timing considerations and any
conditions precedent; and

{ili)  received written advice from senior counsel practising in the area of
corporate taw that failing to respond to such an Alternative
Transaction would more likely than not constitute a breach of the
Board's fiduciary duties or statutory obligations,

Tax means any federal, state, local or foreign tax, levy, charge, impost,
deduction, withholding or duty of any nature at any time;

()

(b)

imposed, levied or collected by any Government Agency in Australia or a
fareign country; or

required to be remitted to, or colleﬁted, withheld or assessed by, any
Government Agency in Australia or a foreign country,

and includes:

()

(d)

(&)
(f)

income tax (whether imposed on or measured by net income, gross income,
income as specifically defined, earnings, profits or selected items of income,
earnings, or profits), capital gains tax, franking deficit tax, pay-as-you go
tax, payroll tax, superannuation gpuarantee charge and social security
contributions, gross receipts taxes, environmental taxes, sales or use taxes,
registration dutles, franchise taxes, licence taxes and other charges
(including payment of surface rights, employment taxes, excise duties,
occupation taxes, premium taxes, property taxes, windfall profit taxes,
alternative or add-on minimum taxes and customs duties;

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

unless the context otherwise requires, any GST or stamp duty; and

any related interest, expense, fine, penalty or other charge,

Term Sheet has the meaning given in paragraph C of the Background.

Termination Date means the date this agreement is terminated in accerdance with
its terms.

Trading Day has the meaning given in the Settlement Rules.

Transaction means the subscriptions for Shares and options contemplated under:

(a)
(b)

this agreement:

the SGRF Subscriptionh Agreement; and

Km:00131203-064
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the Summit Subscription Agreement.

Warranty means a warranty given by a party in this agreement.

Yangala Project means the Company's sylvinite project located 90 km north of
Pointe Noire, Republic of Congo.

1.2  Construction

Unless expressed to the contrary, in this agreement;

(d)
(e)
(f)

(g)
(h)

(i)

wards in the singular include the plural and vice versa;
any gender includes the other genders;

if a word or phrase is defined its other grammatical farms have corresponding
meanings;

"includes” means includes without limitation;

no rule of construction will apply to a clause to the disadvantage of a party
merely because that party put forward the clause or would otherwise benefit
from it;

a reference to:

(i a person includes a partnership, joint venture, unincorporated
association, corporation and a government or statutory body or
authority:

(ii) a person includes the person's legal personal representatives,
successors, assigns and persons substituted by novation;

(iif)  any legislation includes subordinate legislation under it and includes
that legislation and subordinate legislation as modified or replaced;

(iv)  an obligation includes a warranty or representation and a reference
to a failure to comply with an obligation includes a breach of warranty
or representation;

{v) a right includes a benefit, remedy, discretion or power;
(vi)  time is to local time in Perth, Western Australia;
(vif)  "$" or "dollars" is a reference to Australian currency;

(viii) this or any other document includes the document as novated, varied
or replaced and despite any change in the identity of the parties;

(ix)  writing includes any mode of representing or reproducing words in
tangible and permanently visible form, and includes fax transmissions
and email;
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(x)  this agreement includes all schedules and annexures to this document
to the extent expressly incorporated by the terms of this agreement;
and

(xi}  a clause, schedule or annexure is a reference to a clause, schedule or
annexure, as the case may be of this agreement;

(j) if the date on or by which any act must be done under this agreement is not
a Business Day, the act must be done on or by the next Business Day;

(k) where time is to be calculated by reference to a day or event, that day or
the day of that event is excluded; and

[{B] a reference to the Company’s knowledge or awareness, or words to that
effect, in relation to a matter, is to the knowledge the Company has after
making, or would have if it had made, due and careful enguiries in relation
to that matter of the managing director, company secretary, chief financial
officer and chief operating officer,

2 SUBSCRIPTION

{(a) Subject to the Conditions Precedent being satisfied or waived in accordance
with the terms of this agreement, the Investor must subscribe for, or procure
its Nominee to subscribe for, the Placement Shares for the Subscription
Arnount and the Options and the Company must issue the Placement Shares
and the Options to the Invastor or its Nominee free from any Encumbrances
and on the terms of this agreement (Subscription). The Options will be
issued to the Investor or its Nominee for no additional consideration.

(b)  The number of Placement Shares to be issued will be calculated as follows:

Subscription Amount x Exchange Rate)

Blacement Shares = (
Isgue Price

3 CONDITIONS PRECEDENT

3.1 Conditions Precedent

Campletion is conditional upon the following conditions precedent being satisfied or
waived in accordance with clause 3.2:

Party
entitled to
benefit

1. | No Material Adverse Change having occurred or become | Investor
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Party
entitled to
benefit

known to the Company prior to Completion.

Shareholders approving the Company's issue to the Investor

Company and

of the Placement Shares and Options, and the issue of | Investar
Shares as a result of any exercise of the Options, for the

purpose of Listing Rule 7.1 and, if required by ASX, Listing

Rule 10.1.

Shareholders approving the appointment of the Investor | Investor

Nominee Director to the Board with effect from
Completion,

Satisfaction or waiver (in accordance with its terms) of the
Interdependent  Subscription  Agreement  Conditions
Precedent.

Investor and
Company

No material event of default having occurred by any person
under any Material Contract prior to Completion.

Investor

No temporary restraining order, preliminary or permanent

Investor and

injunction or other order issued by a court of competent | Company
jurisdiction preventing any aspect of the Transaction being

in effect orior to Completion.

There being no material breach, and there are no facts, | Investor

matters or circumstances that may reasonably be expected
to lead to a material breach, of any of the Company
Warranties or clause5 of this agreement before
Completion,

3.2  Waiver of Conditions Precedent

The Conditions Precedent may only be waived in writing by a party or parties entitled
to the benefit of that Condition Precedent (as set out in the table in clause 3.1) and

will be effective only te the extent specifically set out in that waiver.

3.3 Reasonable endeavours

(a)  Each party must use its reasonable endeavours to:
(i) satisfy the Conditions Precedent as soon as reasonably possible and in
any event before the Long Stop Date; and
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(i) co-gperate with the other party in doing anything reasonably
necessary to satisfy the Conditions Precedent.

{(b)  Each party must promptly notify the other party in writing if it becomes
aware that a Condition Precedent is:

h satisfied; or
(i) becomes incapable of being satisfied before the Long Stop Date.

3.4  Failure to satisfy

If the Conditions Precedent are not satisfied or waived by the Long Stop Date, then
any party not in material breach of this agreement may terminate this agreement by
2 Business Days’ notice given to the other party, in which case this agreement will
terminate at the end of that 2 Business Day period.

3.5 Investor costs

(a) if the Condition Precedents set out in clauses 3.1(1), (2), (4), (3), (&) or (7)
are either:

(i) not satisfied or waived; or
(i) are incapable of being satisfied or walved,

by the Long Stop Date and the Investor terminates this agreement in
accordance with clause 3.4, then subject to clause 3.5(c) without prejudice
to any other rights of the Investor but subject to clause 8.2(c), the Company
must reimburse all Due Diligence Costs, up to a maximum of $556,000,

(b)  Within 20 Business Days of a demand for payment by the Investor that sets
out the amount required to be paid in accordance with clause 3.5(a) (Due
Diligence Cost Amount), the Company must pay the Due Diligence Cost
Amount to a bank account nominated by the Investar in immediately available
funds without set off or withholding,

{c) The Company is only liable to reimburse to the Investor any Due Diligence
Costs under clause 3.5(a) if this agreement is terminated by the Investor in
accordance with clause 3.4 as a result of the non-satisfaction of the Condition
Precedent set out in clause 3.1(1) in accordance with its terms, where the
avent leading to the non-satisfaction of that Condition Precedent was caused,
or contributed to, by any action or inaction of the Company,
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4 TRANSACTION IMPLEMENTATION

4,1 Implementation

The Company and the Investor must each take all steps within their respective power
reasonably necessary to implement the Transaction on and subject to the terms of
this agreement as soon as reasonably practicable after the Execution Date, including
taking each of the steps set out in this clause 4.

4,2  Company obligations

The Company must execute all documents and do all acts and things within its power
as may be necessary for the implementation and performance of the Transaction on
and subject to the terms of this agreement. Without limiting the foregoing, the
Company must {to the fullest extent reasonably possible):

(a) to the extent any regulatory approvals are required from Government
Agencies or any approvals are required from third parties in connection with
the Transaction:

(i) take all steps it is responsible for as part of the process for obtaining
the relevant approvals, including responding to requests for
information at the earliest practicable time and liaising with each
relevant Gavernment Agency or third party;

(i)  co-operate with, and provide all reasonable assistance required by,
the Investor to the extent necessary or appropriate, to seek to resolve
any matters raised by a Government Agency or third party; and

(iif)  keep the I[nvestor informed of any material matters raised with the
Cormpany by any Government Agency or third party in connection with
the Transaction, and ensure that (to the extent it is reasonable to do
s0), the Investor is provided with drafts of any material written
communications to be sent to the Government Agency and any
amendments reasonably required by the Investor are made to those
communications:

(b}  prepare a draft of the Notice of Meeting in respect of the Transaction in

accordance with all applicable laws and in particular with the Corporations
Act and the Listing Rules and:

(i) make available to the Investor advanced drafts of that information (so
that the Investor has a reasonable opportunity to review and comment
on the drafts); and

(if)  consult with the Investor in relation to the content of those drafts and
consider in good faith, for the purpose of amending those drafts (as
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to content and presentation), comments from or on behalf of the
Investor on those drafts;

© if required by ASIC, the ASX, the Corporations Act or the Listing Rules,
promptly appeoint an independent expert to provide a report for inclusion in
the Notice of Meeting and provide any assistance and informaticn reasonably
requested by the independent expert to enable it to prepare the independent
expert’s report (and any update to any such report); and

{d)  promptly inform and consult with the Investor in relation to any matters
raised by ASX and, if applicable, ASIC in connection with the Notice of Meeting
or the Transaction, including in relation to any presentation and/or the
making of any submission in writing or at any proposed meeting with ASX and,
if applicable, ASIC, and co-operate with the Investor to resolve any such
matters.

4.3 Investor obligations

The Investor must execute all documents and do all acts and things within its power
as may be reasonably necessary for the implementation and performance of the
Transaction on and subject to the terms of this agreement including taking all steps
reasonably necessary to assist the Company to comply with its obligations under
clause 4.2, Without limiting the foregoing, the Investor must (to the fullest extent
reasonably possible);

(a) provide to the Company such information regarding the Investor as required
to ensure the Notice of Meeting complies with the requirements of the ASX
Listing Rules and the Corporations Act applicable to the Transaction (Investor
Information);

(b} confirm the identity of the initial proposed Investor Nominee Director, and
provide all required information on the initial proposed Investor Nominee
Director to be included in the Notice of Meeting; and

{c) review drafts of the Notice of Meeting prepared by the Company and provide
comments on those drafts in good faith.

4.4  Notice of Meetina

() The Company and the Investor agree that:

(i) the efficient preparation of the Notice of Meeting is in the interests
of the Company, the Investor and the Shareholders; and

(i)  they will each use all reasonable endeavours and utilise all necessary
resources (including management resources and the resources of
external advisers) to produce the Notice of Meeting as soon as
reasonably practicable.
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(b}  If there is a dispute as to the content of any part of the Notice of Meeting,
the parties must cansult in good faith and use their reasonable endeavours to
resolve the dispute within 2 Business Days. If the parties fail to agree on the
form or content of the Notice of Meeting that is required by ASX, the
Corporations Act or the Listing Rules or, to the extent applicable, ASIC:

(i) the Investor will have the final decision on the form or content of any
investor Information; and

(i)  the Company will have the final decision on the form or content of
any ather information.

4.5  Agreed Announcement

{a) The Company must authorise and issue the Agreed Announcement
immediately upon execution of this agreement, which will include a
statement to the effect that, in the absence of a Supetior Alternative
Transaction;

(i) the Directors consider the Transaction to be in the best interests of
the Shareheolders and recommend that the Shareholders vote at the
EGM in Tavour of all of the resolutions concerning the Investor to give
effect to the Transaction, including the appointment of the Investor
Nominee Director to the Board (Resolutions); and

{if) each Director that owns or controls Shares intends to vote his Shares
or procure his Shares are voted in favour of the Resolutions.

(b The Company must ensure that, in the absence of a Superior Alternative
Transaction, no Director changes his recommendation to vote in favour of the
Resolutions prior to Completion.

5 OBLIGATIONS PRIOR TO COMPLETION

5.1  Appointment of Investor Nominee Director

Pursuant to clause 11.11 of the Constitution, the Company will procure that
immediately following satisfaction of the Condition Precedent set out at
clause 3.1(3), the Board will hold a meeting to ratify and approve the appointment
of the Investor Nominee Director subject only to receipt of the Definitive Documents
signed by the Investor Nominee Director.

5.2  Actions before Completion Date

From the Execution Date until the earlier of Completion or the Termination Date:

(a) the Company will:
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(i) maintain, and shall procure that each Subsidiary maintains, all
Licences; and

(ii) upon reasonable request, inform the Investar of the status of the
Conditions Precedent and provide the Investor with information to
allow it to monitor the performance of the Company; and

the Company must not, and must ensure that each Subsidiary does not,
(without the Investor’s prior written consent):

(i) acquire or propose {o acquire any assets, whose aggregate value
exceeds $500,000;

(i1}  enterinto any new contract or commitment requiring it to pay more
than $500,000 per annum, other than a drilling contract in respect of
the next B holes at the Yangala Project and the next 3 holes at the
Kola Project;

(i) commence or settle any legal proceedings, arbitration, mediation or
any other form of litigation or dispute resolution or administrative or
governmental proceedings where the amount claimed by or against
the Cornpany exceeds $500,000;

(iv) make or declare any distribution whether by way of dividend or capital
reduction or otherwise and whether in cash or in specie;

{(v) convert all or any Shares into a larger or smaller number of Shares;

(vi)  reduce its share capital in any way or enter into or resolve to enter
into a buy-back agreement;

(vii) charge, or agree to charge, or grant any Encumbrance over, the
whole, or a substantial part, or any part of its business, assets or
property;

(viii) incur any financial indebtedness or issue any debt securities other any
financial indebtedness incurred within the existing limits of any
existing debt facility or debt securities, other than in the ordinary
course of business;

(ix)  resolve to be wound up;

(%) amend or forgive any amounts owing to the Company under any debt
facility, including the debt facility between the Company and
Sintoukola Potash existing at the Execution Date:

(xi) make any acquisition or enter into or propose to enter into any joint
venture or partnership involving or reasonably likely to involve
expenditure in excess of $500,000 except as otherwise disclosed in
writing to the [nvestor before the Execution Date:
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(xii)  restructure its business in any material way;

(xiii) save for Permitted Issues and issues pursuant to the Transaction, issue
or grant any Shares, options or performance rights under the Plans, or
other Shares, options, securities, equity, debt, hybrid or convertible
securities to any person;

(xiv} grant any special voting or gther rights that attach to the Shares;

(xv} issue or agree to issue any shares or stock or convertible securities or
other equity in any of its Subsidiaries;

{(xvi) agree to dispose or alienate or do anything which would result in the
Company disposing of its stock or any of its interests in its Subsidiaries,
sell any assets or exploration or production rights in respect of the
area the subject of the Licences;

(xvii) abandon the Licences or otherwise alienate, transfer or dispose any
economic interest in respect of the work done as at the Execution
Date on the Projects; or

{xviii) enter into an employment contract with a potential employee or
terminate the employment of any employee, unless it relates to the
employment of administrative personnel and the total annual
employment cost of that existing or potential employee is less than
475,000.

6 COMPLETION
6.1 Completion Date

(a) Completion will occur on the date that falls two Business Days after
satisfaction (or waiver in accordance with their terms) of all of the Key
Conditions Precedent and the Condition Precedent in item 4 of the clause 3.1
(Completion Date).

{b) For the avoidance of doubt, Completion will not occur if the Conditions
Precedent in items (1), (5), (6} or (7) of clause 3.1 have not been satisfied
{or waived in accordance with their terms).

6.2 Company’s obligations

At Completion the Company must:

{(a) allot and issue to the Investor (or its Nominee) the Placement Shares free
from all Encumbrances or any other third party rights and in accordance with
all applicable laws, the Settlement Rules and the Listing Rules;

(b}  enter the name and address of the Investor (or its Nominee) in:
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(i) the register of members of the Company in respect of the Placement
Shares; and

(i) the register of optionholders of the Company in respect of the
Options;

sign all documents and de all acts and things (including as required of it by
ASX) to ensure that the Placement Shares are granted official quotation by
ASX within the time frame specified in clause 7.1(a);

issue a holding statement to the Investor or its Nominee for the Placement
shares;

issue a certificate to the Investor or its Nominee for the Options: and
deliver to the Investor;

(i) a counterpart of each of the Definitive Documents duly executed by
the Company;

(ii)  certified copies of the signed minutes of meetings of the EGM
resolving to approve the issue of the Placement Shares and the
Options and the appointment of the Investor Nominee Director to the
Board with effect on and from Completion.

6.3 Investor’s obligations

At Completion the Investor must:

{a}

(b)

deliver to the Company counterparts of the Definitive Documents duly
executed by the Investor Nominee Director; and

transfer or procure the transfer of the Subscription Ameount in immediately
available and cleared funds by electronic transfer into a bank account
nominated by the Company (which nomination must be confirmed in writing
by or on behalf of the Company at least two Business Days prior to
Comptletion).

6.4 Simultaneous actions at Completion

()

In respect of Completion:

(1) the obligations of the parties under this agreement and in respect of
comnpletion under each of the Interdependent Subscription
Agreements are interdependent; and

(i1} unless otherwise stated, all actions required to be performed by a
party at Completion under this agreement and at compietion under
the Interdependent Subscription Agreements are taken to have
occurred simultaneously on the Completion Date,
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(b)y If:

(N either party fails to fully comply with their obligations under this
clause 6 and Completion does not accur, then the party not in breach
may terminate this agreement; or

(ii) completion under any of the other Interdependent Subscription
Agreements does not occur at the same time as Completion under this
agreement, then either the Company (provided it is not in default
under that other Interdependent Subscription Agreement) or the
Investor may terminate this agreement,

by giving notice to the other party and:

(iif)  returning to the other all documents delivered to it under this clause
6;

(iv)  repaying in full (without set-off or deduction) to the other all
payments received by it under this clause 6; and

(v) doing everything reasonably required by the other to reverse any
action taken under this clause 6,

promptly and without prejudice to any other rights any party may have in
respect of that failure,

7 OBLIGATIONS FOLLOWING COMPLETION

7.1 Quotation of Placement Shares

The Company must;

(2)  ensure that within 3 Trading Days of the issue of the Placement Shares,
approval has been given for officfal quotation on the Official List of the
Placement Shares, conditional only on the usual conditions required by ASX;
and

(b) as soon as reasonably practicable following Completion lodge a form 484 with
ASIC with respect to the Placement Shares and appointment of the Investor
Nominee Director as a Director and give notification of the Transaction to alt
Government Agencies required to be notified in the jurisdictions in which
Group Members are incorporated (as required).

7.2 Cleansing Notice

The Company must provide a Cleansing Notice to ASX on the Completion Date or, if
the Cleansing Notice for any reason is not effective or if the Company cannot satisfy
the requirements in order to give a Cleansing Notice, to ensure that an offer for sale
of the Placement Shares does not require disclosure to investors, then without
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prejudice to any rights or remedies the Investor may have under this agreement or
otherwise, the Company must no later than thirty (30} days after the date of issue
of the Placement Shares lodge with ASIC a prospectus prepared in accordance with
the Corporations Act and do all such things necessary to satisfy section 708A(11) of
the Corporations Act to ensure that an offer for sale of the Placement Shares does
not require disclosure to investors.

Use of funds

The Company covenants in favour of the Investor and agrees that the Subscription
Amount will be used, and shail procure that each Subsidiary shall use the Subscription
Amount, for the purposes of financing the Projects.

Investor’s ongoing right to board representation

(a) The Company cavenants and agrees that for so long as the Investor has a
Relevant Interest of 10% or more of the total issued ordinary share capital of
the Company, the Company shall appoint, and shall procure that the Board
appoints at least one director as nominated by the Investor to the Board.

() The Company must procure that the Board recommends (subject to its
fiduciary duties) the continuing appointment of the Investor Nominee
Director to Shareholders at any annual general meeting of the Company when
the Investor Nominee Director is up for re-election.

{c) If Shareholders do not approve the continuing appointment of the Investor
Nominee Director, the Company and Investor agree to consult and co-operate
with each other in respect of the appointment of an alternative nominee.

(d}  The Company must procure that the Board recommends (subject to its
fiduciary duties) the continuing appointment of any other director nominated
by the Investor in accordance with this clause 7.4 to Shareholders at any
general meeting of the Company when such nominee directer is up for re-
election,

(&) The Company must use its best endeavours to ensure that the number of
directors appointed to the Board at any time does not exceed seven,

(f} In circumstances where it is proposed to hold a general meeting of the
Company to elect Rirectors (Director Election Meeting) and the number of
candidates for election at that meeting exceeds or is reasonably expected to
exceed the number of available Director positions, the Company must prior
to the Director Election Meeting taking place, convene a general meeting of
shareholders to approve the deletion of clause 11.8 of the Constitution.

(2)  The Company will put in place directors’ liability insurance to the reasonable
satisfaction of the Investor on and with effect from the date of appeintment
of an Investor Nominee Director and must ensure such insurance remains

I_{mgs Park
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current and in full force and effect for the duration of each Investor Nominee
Director's appointment.

(h)  The Company acknowledges and agrees that the Investor Nominee Director
may he entitled to remuneration and other benefits from the Company in
connection with the Investor Nominee Director's position as a Director of the
Company, as more fully set out in the Definitive Agreements.

(i) The Company will reimburse the reasenable costs incurred by any Investor
Nominee Director, in performing his or her duties as a Director, including
reasonable travel and accommodation costs to attend the Board meetings.

(i) The rights of appointment and remaval under this clause 7.4 apply equally:
(i) to any Director appointments to any committee of the Board; and

{if) in the event persons other than management or representatives of the
Republic of Congo are appointed to the board of a Subsidiary of the
Company, to the boards of the Company’s Subsidiaries.

(k)  The Company must procure (with assistance fromn the Investor as reasonably
required) that full effect is given to any such appointments and removat
under this clause 7.4.

Environmental health and safety

The Company covenants and agrees that it will, and will procure that each of its
Subsidiaries will:

{a) cenduct its business in compliance with all applicable environment, and public
and occupational health and safety (aws and regulations, and in accordance
with the Company’s pelicies in effect from time to time; and

{b) will carry out all environmental, health and safety assessments and approvals
{or otherwise) with respect to the Projects, in accordance with the laws,
regulations and standards in effect from time to time in the jurisdiction in
which the Group Member or a Group Member’s assets are located.,

Company accounts
The Company ¢ovenants and agrees that from the first financial year commencing
after the Completion Date and subject to the Corporations Act, the Company’s

annual financiat statements will be audited by any one of KPMG, Deloitte, PwC or
Ernst & Young.

Information rights

{a)  Subject to clause 7.7(b), the Company must provide all Company information
to the Investor including (without limitation):
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(i) unaudited quarterly financial statements, (profit and loss statement,
halance sheet and cash flow statement), and audited annual financial
statements (prepared in accordance with IFRS), to be provided by the
Company within 45 days and 60 days of the end of each quarter
respectively;

(ii}  a monthly management report to be provided by the Company within
20 days of the end of each month in a form satisfactory to the Investor;

(iif)  an apnual operating plan and budget in a form acceptable to the
investor (acting reasonably), to be provided by the Company at least
60 days prior to the first day of the year covered by such plan and any
amendrments to such operating plan and budget approved by the
Board: and

(iv}  copies of all notices, circulars, minutes of meetings and such other
information that is available to Shareholders relating to the Company.

(b) The Company is not required to provide the Disclosable Information to the
Investor;

(i) to the extent that it has bean provided to the Investor by the Investor
Nominee Director; or

(i)  if the Investor ceases to have a relevant interest in 10% or more of the
issued ordinary share capital of the Company,

7.8 Off take

(a) In this clause;

(0 Calculation Period means a period of 6 consecutive months ending on
the day prior to the first day of a Production Period;

(i) Investor’s Relevant Interest means in respect of a Calculation Period,
the Investor's average Relevant Interest in the total issued ordinary
share capital of the Company during that Calculation Period;

(iif}  Production Commencement Date means the date product is first
produced on any of the Company’s Projects; and

(iv)  Production Period means a period of 6 consecutive months
commencing on 1 January or 1 July in any year, other than the first
Production Period which commences on the Production
Commencement Date, and expires on the first to oceur of 31
December or 30 June,

{h) On and from Completion, for so long as the Investor’s Relevant Interest is 10%
or more and subject to clause 7.8(c), the Investor is granted a first right of
refusal to purchase on arm’s length terms:
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(i) if the [nvestor’s Relevant Interest is between 10% and 20% during a
Calculation Period, 20% of the product produced from any of the
Projects during the Production Period commencing immediately after
the end of that Calculation Period: and

(it) if the Investor's Relevant Interest is greater than 20% during a
Calculation Period, that percentage of the product produced from any
of the Projects during the Production Period commencing immediately
after the end of that Calculation Period egqual to the Investor's
Relevant Interest during that Calculation Period.

(c) If one or more of the Other Investors with offtake rights considered as a group
has a Relevant Interest in 80% or more of the total issued ordinary share
capital of the Company during any Calculation Period and provided the
Investor's Relevant Interest is 10% or more during that Calculation Period:

(N the Investor will be granted a right of first refusal to purchase on an
arm’s length basis, that percentage of product produced from any of
the Projects during the Production Period commencing immediately
after the end of that Calculation Period that is equal to the Investor's
Relavant Interest during that Calculation Period; and

(i) each of the Other Investors with offtake rights having a Relevant
Interest in at least 10% of the total issued ordinary share capital of
the Company will be granted a right of first refusal to purchase on an
arm’s length basis, that percentage of product produced from any of
the Projects during the Production Period commencing immediately
after the end of that Calculation Period that is equal to that Other
Investor’s average Relevant Interest in the total issued ordinary share
capital of the Company during that Calculation Period.

(d) Prior to closing on construction finance for any of the Projects, the parties
must negotiate in good faith a2 more formal off take agreement setting out
the terms on which the Investor will purchase preducts from the Company as
contemplated by this clause 7.8.

7.9  Marketing and distribution

The Campany acknowledges that each of the Investor and 5GRF has the capability to
market and distribute product produced from the Projects, and that it is the
Company's intention to negotiate commercial terms with the Investor and SGRF in
relation to the marketing and distribution of product in jurisdictions where the
Investor and SGRF have expertise,
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7.10 Trade secrets

(a) Investor may disclose and the Company may utilise technical confidential
information from Investor related to methodologies for purposes to estimate,
calculate, determine or choose any kind of criteria, parameters, geological
analysis, operational methaods or exploitation process in connection with the
Projects (Trade Secrets).

(b)  The Trade Secrets shall be considered for all intents and purposes as private
and exclusive property of the Investor, and it is not the purpose of any party
to this agreement to transfer or acquire, as applicable, any kind of Trade
Secrets. Without the ptior written authorization of the Investor, the Company
shall not use or transfer the Trade Secrets, in any fashion, in any place, in
any activity, industry or business other than for the Projects,

(¢}  The parties shall consider any Trade Secrets received as Confidential
Information of the Investor, with all the restrictions and obligations related
to such Confidential Information arising under this agreement, with such
restrictions and obligation surviving for a period of fifteen (15) years from
the termination of this agreement. The parties to this agreement expressly
agree and consent to the preceding term, considering the origin and nature
of the information referred to in this clause.

7.11 Technical assistance

From time to time at the request of the Company, the Investor may provide technical
assistance and advice to the Company on the terms and conditions (including as to
frequency and cost) as agreed between the parties, acting reasonably.

7.12 Confirmation of validity of Kola Mining Licence

(a) For the purpose of cormplying with the Mining Code with regard to the granting
of mining titles, the Company will as soon as reasonably practicable following
Completion, request the Government of the Republic of Congo to confirm,
through the provisions of the Mining Convention that, the Decree No 2013-
412 of 9 August 2013 relating to the Kola Mining Licence as gazetted on 15
August 2013 was validly requested by Sintoukeola Potash) and as a result
Sintoukola Potash s the lawful holder of the Kola Mining License and
guarantee the approval, through the Mining Convention Ratification Law, of
the transfer of the Kola Mining Licence to Kola Mining.

(b) If agreed between the Investor and the Company, the Company will use its
best endeavours to ensure that Sintoukola Potash and Kola Mining take the
following steps in relation to the Kola Mining Licence:

(i the existing decree for the grant of the Kola Mining Licence be
amended by the making of a new decree in accardance with relevant
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Congolese law pursuant to which %intoukola Potash is designated as
the holder of the Kola Mining Licence in place of Kola Mining; and

(ii) a new decree is made in accordance with relevant Congolese law
pursuant to which Sintoukala Potash is authorised to transfer the Kola
Mining Licence to Kola Mining.

7.13 Management incentive arrangements

(a)  The Company may prior to Completion grant up to 8,150,000 performance
rights {New Performance Rights) under the Elemental Minerals Limited
Performance Rights Plan to the existing executives and employees set out in
annexure 3 in the amounts set out in annexure 3 (each a Performance Right
Holder) provided that the New Performance Rights are issued to the
Performance Right Holders on the following terms:

(i) the Company must have the right to amend the conditions attaching
to the New Performance Rights, including quantum issued, the
relevant milestones and expiry without the Performance Right
Holder's consent;

(if)  the New Performance Rights will automatically lapse at Completion;
and

(iii)  each Performance Right Holder must acknowledge that:

(A) the Company has the right in its sole discretion to make the
amendments referred to in clause 7.13(a)(i); and

(B) the New Performance Rights will automatically [apse at
Completion.

{b)  As soon as reasonably practicable following Completion, the Investor will
have the right to:

(i) review the Plans and all offers made under those Plans to the
Company's management and employees, including the performance
conditions and milestones for the New Performance Rights; and

{ii) if thought fit, propose replacement incentive schemes to the Plans
and amendments to the conditions on which the New Performance
Rights have been issued, including quantum issued, relevant
milestones and expiry, for consideration and, if thought fit, approval
by the Company's remuneration committee within 3 months of
Completion, subject in the case of a replacement incentive scheme to
all legal and regulatory requirements.

{c) The Company must implement any proposals under clause 7.13(b) as soon as
practical after approval by the Company’s remuneration committee and in
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the case of revised performance conditions relating to the New Performance
Rights, within 10 business days of such approval.

7.14  Key employment contracts

(a)

(b)

While the Investor holds a Relevant Interest of 10% of more of the total issued
Shares in the Company, it will have the right (not to be unreascnably
withheld) to approve the appointrment, whether on an employment or
consultancy basis, of certain persons critical to the Projects (as agreed
between the Company and Investor from time to time),

The Investor may propose amendments to the terms of the current
employment contracts with key employees and the standard form
employment contracts of the Group and the Company will in good fafth
consider such proposed amendments.

7.15 Best practices

(a)

(6)

The Company must and must use its best endeavours to ensure that its
directors, officers, shareholders and employees:

(1) follow the highest international standards of ethical business practice,
including for the purposes of preventing the Company from baecoming
an instrument for money laundering, terrorism financing, fraud or
other corrupt or illegal purposes;

(1) take all reasonable steps to:

(A} ensure the health and safety of its workforce, including
complying with all applicable occupational health and safety
laws; and

(B) protect the environment, including complying with all
applicable environmental laws,

(Best Practice Principles).
Following Completion, the Company must ensure that:

{i) the Company prepares internal policies to reflect the Best Practice
Principles and that these policies are adopted by the Board and
provided to all employees:;

(i)  the Directors are provided with training regarding the Best Practice
Principles at least once per year; and

(i)  each Director (and any subsequently appointed director) confirms in
writing its agreement to be bound by the Best Fractice Principtes,
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8 EXCLUSIVITY

8.1 Company’s obligations

(@)

(b)

(c)

During the Exclusivity Period, the Cornpany must not and must ensure that its
Group Members and each of their respective Related Entities,
representatives, officers, employees, directors or agents (Representatives)
do not, directly or indirectly, solicit, invite, encourage or initiate any
enquiry, negotiation, discussion or proposal or engage with any person which
may reasonably be expected to encourage or lead to an Alternative
Transaction.

During the Exclusivity Period, the Company must ensure that neither it nor
any of its Representatives, without the prior written consent of the Investor,
enter into, continue or participate in negotiations or discussions or enter into
any contract, arrangement or understanding with any person other than the
Investor regarding an Alternative Transaction, even if:

{i) that person’s Alternative Transaction was not directly or indirectly
solicited, initiated or encouraged by the Company or any of its Related
Entities;

(1) that person has publicly announced their Alternative Transaction.

During the Exclusivity Period, the Company must immediately give to the
Investor complete commercial details if it is approached by any person to
engage in any activity that would breach its obligations in this clause 8 or
may reasonably be likely expected to lead to an Alternative Transaction and
provide in writing to the Investor:

{i) the identity of that person; and

(it) the nature of the expression of interest or propesed Alternative
Transaction made by the person making the approach and provide
regular updates on the status of the expression of interest or proposed
Alternative Transaction.

8.2 Breakfee

(@)

If the Company:
{i) breaches any aspect of its obligations under this ¢lause 8;

{(ii)  is in material breach of any other provision of this agreement (and
this agreement is terminated by the Investor as a result of that
breach);

(iii)  attempts to unlawfully terminate this agreement; or
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(iv) enters into an agreement regarding an Alternative Transaction,
including a Superior Alternative Transaction,

the Company must pay to the Investor within 20 Business Days of a demand
for payment, an amount equal to all reascnable direct and indirect costs
incurred by the Investor in relation to the Transaction, up to a maximum
aggregate amount of $556,000.

Any amount payable by the Company under clause 8.2(a) must be paid in
immediately available funds to a bank account nominated by the Investor
without set off or withholding.

The provisions of this clause 8.2 do not limit any other rights of the Investor
in respect of any breach by the Company of this agreement, including any
rights under the indernity in clause 10.1(b) save that the aggregate amount
to be paid by the Company under clauses 3.5 and 8.2(a) shall not be greater
than 4556,000.

8.3 Compliance with law

If any provision of this clause s invalid, unenforceable or potentially unacceptable
to ASIC for any reason, the parties will use reasonable endeavours to amend this
clause to correct the issue.

8.4 Carve-outs to exclusivity

Nothing under this clause prevents the Company or its Representatives from
providing information:

(a)
(b)
(c)

(d)

to conclude a Permitted Issue;
to its Representatives;

to its auditors, bankers, customers or suppliers acting in that capacity, in the
ordinary and usual course of business; or

required to be provided by law or the Listing Rules.

9 CONFIDENTIALITY

9.1 Confidentiality Obligations

Each party must:

(a)

(b)

only use the Confidential Information to make decisions regarding its
investment in the Company or otherwise in accordance with the enjoyment
of rights and petrformance of obligations under this agreement (as
applicable); and

keep that Confidential Information confidential and not disclose it or allow it
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to be disclosed to any third party except:
(i) with the prior written approval of the other party; or

(if) if required by law or the Listing Rules to which a party, or a Related
Body Corporate of a party, is subject;

(iii)  to Related Bodies Corporate, officers, employees and consultants or
advisers of the parties (or its Related Bodies Corporate) who have a
need to Know (and only to the extent that each has a need to know)
and are aware that the Confidential Information must be kept
canfidential,

and the parties must take or cause to be taken reasonable precautions necessary to
maintain the secrecy and confidentiality of the Confidential Information.

Announcements

Subject at all times to the compliance by the Company with its legal and regulatory
obligations regarding disclosure of information, the Company must notify the
Investor of any proposed announcement regarding the entry into or the existence of
this agreement or any other agreement with the Investor or any of the Other
trivestors, and reasonably consult with the Investor as to its content and seek prior
approvals of the Investor for any such announcement,

Exceptions

The obligations of confidentiality under this agreement do not extend to information
that (whether before or after the Completion Date);

{a) is disclosed to a party to this agreement, but at the time of disclosure is
rightfully known to or in the possession or control of the party and not subject
to an ebligation of confidentiality on the party;

() is public knowledge (otherwise than as a result of a breach of this agreement
or any other obligation of confidence): or

() is required to be disclosed by law or any order of any court, tribunal,
authority or regulatary body or in connection with the enforcement of this
agreement or by the rules of a stock exchange.

10
10.1

WARRANTIES

Warranties by the Company

{a) The Company warrants and represents to the Investor as an inducernent to
the Investor entering into this agreement that each of the warranties set out
in 5chedule 1 (Company Warranties) is true and complete as at the Execution
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Date and as at the Completion Date and each day in between,

Subject to clauses 10.1(c) and 10.7(d), the Company indemnifies the Investor
from any Liability that may be incurred or sustained by the Investor or for
which the Investor is Liable, which arise directly or indirectly out of, or in
connection with or as a result of any inaccuracy in or breach of the Company
Warranties,

Each Company Warranty is to be read down and qualified by any information,
fact, matter or circumstance:

(i) fairly disclosed to the Investor by the Company in the Disclosure
Material; or

{if) that would have been disclosed to the Investor if the Investor had
conducted searches 10 Business Days prior to the Execution Date of
records open to public inspection maintained by ASIC in respect of the
Company,

which is or may be inconsistent with that Company Warranty. To the extent
that any Company Warranty is incorrect or misleading having regard to any
such information, Liability for such Company Warranties shall be excluded.

The Investor acknowledges and agrees that:

(1)) it has had the opportunity, and has taken advantage of the
opportunity to the extent it sees fit, to conduct due diligence
investigations to its satisfaction, including a review of the Disclosure
Material, and has made its decision to enter into this agreement on a
considered basis;

(ii) it has received and understood the contents of the Disclosure Lettar:

(iii)  the information on the future financial performance or future
prospects of any Group Member has been prepared in good faith and
to the best of the relevant Group Member’s knowledge and belief, but
by their nature is subject to uncertainties and contingencies, and
actual results may differ from those contemplated by such forward-
looking statements; and

(iv}  except as provided in the Company Warranties and to the extent
permitted by law, all terms, conditions, warrantfes and statements,
whether express, implied, written, oral, collateral, statutory or
otherwise, are excluded,
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10.2 Warranties by the Investor

10.3

10.4

The Investor warrants to the Company that each of the warranties set out below is
true and complete as at the Execution Date and as at the Completion Date (except
where a warranty refers to only one of those dates, that warranty is only given at
that date):

(a) it is a body corporate duly incorporated under the laws of Chile;

(b) it has the power to own its assets and to carry on its business as now
conducted or contemplated;

(©) it has the corporate power ta enter inte and perform or cause to be
performed its obligations under this agreement and to carry out the
transactions contemplated by this agreement;

(d) it has taken or will take all necessary corporate action to authorise the entry
into and performance of this agreement and to carry out the transactions
contemplated by this agreement;

(2) this agreement is a valid and binding obligation enforceable in accordance
with its terms, subject to any necessary stamping;

(f) the execution and performance by it of this agreement and the transactions
contemplated by it did not and will not breach its constitution or any other
docurment, agreement, deed, order, judement, law, rule or regulation to
which the Investor is party or is subject or by which the Investor is bound
(including that the Investor is not a person to whom Chapter 10.1 of the
Listing Rules applies):

® it agrees to become a member of the Company for the purposes of section
231(b) of the Corporations Act and to be bound by the Constitution; and

(h) at the Completion Date, it will not be an Associate of any of the Other
Investors or any of their respective Subsidiaries.

The Investor indemnifies the Company from any Liability that may be incurred or
sustafned by the Company as a result of any of any inaccuracy in or breach of the
warranties set out in this clause 10.2,

Maximum aggregate Liability

The Company's maximum aggregate Liability for breach of 2 Company Warranty is
limited to the Subscription Amount.

Notification of Breach
A party must immediately notify the other in writing of any facts or circumstances

which constitute or may constitute a breach of any Warranty. Such notification does
not limit or affect the liability of the notifying party for any such breach.

A
{{ijes Par
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10.5 Breach before Completion Date

{a)  Each party must use {ts best endeavours to ensure that it does not act (or
omit to act) in a manner which it knows, or ought reasonably to know, would
constitute or give rise to a breach of a Warranty at the Execution Date or
which would or might make any Warranty inaccurate or misleading if they
were so given,

{by  Each party must fully disclose to the other party any fact, matter or
circumstance of which it becomes aware before and including the Completion
Date and which is, or may reasonably be expected to give rise to, a breach
of a Warranty for the benefit of the other party. Stueh notification does not
limit or affect the liability of the disclosing party for any such breach,

10.6 Survival of Warranties

The Warranties will survive the issue of Placement Shares pursuant to this agreement
and continue in full force and effect for the benefit of the other party to this
agreement. Liability for breach of any warranty is not confined to breaches
discovered before the issue of the Placement Shares pursuant to this agreement.

11 ANTI-DILUTION RIGHTS

(a) From the Completion Date and whilst the Investor has a Relavant Interest in
10% or more of the issued ordinary share capital of the Company, if the
Company requires funding (either debt or equity) or otherwise intends to
offer Shares to any person {except Shares offered under any management
incentive scheme of the Company), the Company agrees:

(i) it will first consult with the Investor in relation to the proposed form
of such funding prior to discussions with any third party investors or
financiers;

(ii) if it proposes to issue new Shares then it will use reasonable
endeavours to do it by way of a pro-rata rights issue to the existing
Shareholders;

(i)  if it proposes to issue new Shares for cash and it is not practicable to
do 5o in accordance with clause 11(a)(ii), the Company will provide
the Investor with a right to be issued additional Shares for cash, on
the same terms and conditions as those offered to each other third
party investor on a pro-rata basis equivalent to the Investor’s Relevant
Interest in the issued ordinary share capital of the Company
immediately prior to the issue, so that the Investor may maintain its
pra-rate holding after the issue is complete: and
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(iv) it will provide the Investor with a right {o participate on a cash
equivalent basis (as agreed by the parties) in any new issues of Shares
issued by the Company other than for cash on a pro-rata basis
equivalent to the Investor’s Relevant Interest in the issued ordinary
share capital of the Company immediately prior to the issue, 5o that
the Investor may maintain its pro-rate holding after the issue is
complete,

(b}  Any issue of Shares to the Investor shall be subject to any requisite
Shareholder and regulatory approvals as may be necessary from time to time,
which the Company will use reasonable endeavours to obtain as promptly as
practicable,

(¢)  The Company will not be obliged to issue any Shares to Investor under this
clause 11 to the extent that to do so would result in a violation of applicable
laws or the Listing Rules,

12 TERMINATION RIGHTS

12,1 Termination Events

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

(a) in accordance with the terms of this agreement, including under ctause 3.4
ar 6.4(b);

{(b)  if the other party commits an Event of Default; ar
(c) if there is an Insolvency Event in relation to the other party.

12.2 Effect of termination

if the agreement evidenced by this document is terminated in accordance with its
terms, this agreement is of no further effect and:

(a) the parties are released from any further obligations under this agreement
except accrued obligations (including any obligation to pay the Due Diligence
Costs or costs under clause 8,2) and those that are expressed to survive
termination under clause 15.14; but

(b)  the parties remain liable for any breach of this agreement committed before
that termination.
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13 MOTICES
13.1 Service of notices

13.2

A notice, demand, consent, approval or communication under this agreement
(Notice) must be;

(a) in writing and in English directed to the recipient’s address for notices
specified in the Details, as varied by any Notice; and

(b) hand delivered or sent by prepaid post, facsimile or email to that address.

Effactive on receipt

A Notice given in accordance with clause 13.1 takes effect when received (or at a
later time specified in it), and is taken to be received:

(a)  if hand detivered, on delivary;

(b) if sent by prepaid post, the second Business Day after the date of posting, or
the seventh Business Day after the date of posting if posted to or from outside
Australia);

{c) if sent by facsimile, when the sender’s facsimile system generates a message
confirming successful transmission of the entire Notice unless, within twelve
hours after the transmission, the recipient informs the sender that it has not
received the entire Notice,

(d) if sent by email, when the sender’s emafl system requests an automatic
message confirming successful transmission of the entire Notice unless,
within twelve hours after the transmission, the recipient informs the sender
that it has not received the entire Notice,

but if the delivery or transmission under paragraph (a) or (c) is not on a Business Day
or after 5.00pm on a Business Day, the Notice is taken to be received at 9.00am on
the Business Day after that delivery, receipt or transmission.

14
14.1

DISPUTE RESOLUTION
Application

(a) In this clause 14, Dispute means any dispute or difference between the
parties arising out of, relating to or in connection with this agreement,
including any dispute or difference as to the formation, validity, existence or
termination of this agreement other than:

(i) if the party seeks urgent interlocutory, injunctive or declaratory
relief; or
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(ii}  where a party has failed to observe the requirements of this clause
and another party seeks to enforce compliance with this clause,

(=) Any Dispute must be determined in accordance with the procedure in this
clause 14,

14.2 Negotiation

14.3

(a) If any Dispute arises, a party to the Dispute (Referring Party) may give notice
to the other party or parties to the Dispute (Dispute Notice). The Dispute
Notice must:

(i) be in writing;
(ii) state that it is given pursuant to this clause 14.2;

(iff)  include or be accompanied by reasonable particulars of the Dispute
including:

{A) a brief description of the circumstances in which the Dispute
argse;

(B) references to any:
(aa) provisions of this docurnent;
(bb) acts or omissions of any person,
relevant to the Dispute;

(C)  where applicable, the amount in dispute (whether monetary
or any other commaodity) and if not precisely known, the best
estimate available.

(b)  Within 15 Business Days of the Referring Party giving the Dispute Notice
(Resolution Period), the parties (through their respectively appointed senior
executives wha have authority to resolve the Dispute) must meet at teast
once to attempt to resolve the Dispute,

(c) The parties may meet more than once to resolve a Dispute, and any meeting
may be in person, via telephone, videoconference, internet-based instant
messaging or any other agreed means of instantaneous cornrunication to
effect the meeting,

Condition precedent to litigation

A party must not commence any litigation or other legal proceedings in respect of a
Dispute unless:

(a) a Dispute Notice has been given; and

{b)  the Resolution Period has expired,

{ Ki?igs,ﬁarlg
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Continuance of perfarmance

Despite the existence of a Dispute, the parties must continue to perform their
respective obligations under this document.,

{ Kides Park

15
15.1

15.2

15.3

15.4

15.5

15.6

15,7

GENERAL
Costs

Except as expressly stated otherwise in this agreement, each party must pay its own
legal and other costs and expenses of negotiating, preparing, executing and
performing its obligations under this agreement.

Amendment

This agreement may only be varied or replaced by a document executed by the
parties.

Waiver and exercise of rights

(a) A single or partial exercise or waiver by a party of a right relating to this
agreement does not prevent any other exercise of that right or the exercise
of any ether right,

(b) A partyis not liable for any Liability of any other party caused or contributed
to by the waiver, exercise, attempted exercise, failure to exercise or delay
in the exercise of a right.

No merger

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

Rights cumulative

Except as expressly stated otherwise in this agreement; the rights of a party under
this agreement are cumulative and are in addition to any other rights of that party.

Consents

Except as expressly stated otherwise in this agreement, a party may conditionally or
unconditionally give or withhold any consent to be given under this agreement and
is not obliged to give its reasons for doing so.

Further steps

Each party must promptly do whatever the other party reasonably requires of it to
give effect to this agreement and to perform its obligations under it.
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15.8  Governing law
This document and any dispute arising out of or in connection with the subject
matter of this agreement is governad by the laws of the State of Western Australia,
15.9 Assignment
{a)  Unless permitted under this agreement, a party must not assign or deal with

any right under this agreement without the prior written consent of the other
parties,

(b)  Any purported dealing in breach of this clause is of no effect.
15,10 Liability

An obligation of two or more persons binds them separately and together.

15.11 Counterparts

(a)  This agreement may be executed in counterparts.

(b)  This agreement is not binding on a party until all executed counterparts have
been exchanged.

(©) Executed counterparts may be exchanged in electronic form (such as email).
Without affecting the validity of any counterparts exchanged, the party
effecting exchange of counterparts by electronic form must deliver the
original executed counterpart as soon as is practicable after the time of
exchange,

(d)  The parties agree that executed counterparts of this agreement compiled in
the following manner by a party will be deemed a complete and validly
compiled executed version of this agreement:

(i) the party has received original executed counterparts of this
agreement from each other party: and

(i1) the party either;

(A} compiles each executed counterpart of this agreement into
the one document; or

(B)  compiles the signing pages of each executed counterpart of
this agreement and discards all duplicate non-signing pages of
the executed counterparts received.,

15,12 Entire understanding
(a) This agreement, the Definitive Documents and the confidentiality agreement

between the Company and the Investor’s affiliate dated 28 May 2015 contain
the entire understanding between the parties as to the subject matter of this
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document,

(b) All previous negotiations, understandings, representations, warranties,
mermeranda or commitments concerning the subject matter of this agreement
are merged in and superseded by this document (including the Term Sheet)
and are of no effect. No party is liable to any other party in respect of those
matters,

(€ No oral explanation or information provided by any party to another;
(i affects the meaning or interpretation of this document; or

(i) constitutes any collateral agreement, warranty or understanding
between any of the parties,

15.13 Relationship of parties

This document is not intended to create a partnership, joint venture or agency
relationship between the parties.

15.14 Survival

Clauses 1, 3.5, 7.10(c), 8.2, 9, 13, 14 and 15 survive termination of this agreement.
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Signing Page

Executed as an agreement;:

Executed by Elemental Minerals Limited (ACN 108 066 422)
in accordance with section 127
of the Corporations Act 2001 (Cth)

o .
P M_' e - '
d_r_,...—-'" rnn 2
Directors Signature Secretary/Director Signature
Sean Eennatt Leanard Math
Name of Director (Print) Name of Secretary/Director (Print)

Executed by Sociedad Quimica v Minera de Chile 5.A. PCC

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

Authorised Representative Signature Authorised Representative Signature

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

Name of Authorised Representative (Print) MName of Authorised Representative (Print)
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Signing Page

Executed as an agreement:

Executed by Elemental Minerals Limited (ACN 108 066 422)
in accordance with section 127
of the Carporations Act 2001 (Cth)

iiiiiiiiiiiiiii R e A A R R R R R R R L] LR L R N R N R R R R R R Y

Directors Signature Secretary/Director Signature

Y R Y Y N R R NN R TR Y TR PR T T T L T O

Name of Director Mame of Secretary/Directar

Name of Authorised Representative Name of Authorised Representative

KM:00131203-064




