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Form 604

Gorporations Act 2001
Sectlon 6718

Notice of change of interests of substantial holder

Heran Resgurces Limilad
ACH 063 263 098

To Company Nama/Schama
ACNIARSN

1. Dalalls of subslanlal holder (1)

Nema Grasnslone Managatment {Dalaware) LLC (Greanstone Delawera} in ila capesity a¢ genedal parner of Graenslone HRR
Ho'dings L.P {Graenstone Fund) and Greenslons HAR Holdings L.P Il (@reenstena Fund 1), Greenstone Managemenl
Limlled {Gregnetone Management) and each of the enllles lizled In Annexure A

ACNVAREN (il applicable} NA

Thera was a change |1 the Inleresls of the

subslantial holder an 070092017
The pravious nollze was glvan to the eampany on 19/0712017
The previols nolloe was dated 180772017

2. Previoue and pregent voling power
Tha total numbar of voles altachad fo all Ihs valing shares Iin the company or voling Inlareels i the scheme thal the substanlial holder or an assaciate (2) hed a

talavant Interest (3) Inwhen lasl required, and when now required, ko give a subsiantial holding nolice ta the company or scheme, are aa lollows:

Class of securilles {4) Previqus notize PrasenLnollca
Parapn's voles Vollng powar (5 Parzon's voles Valing powir (5)
Fully pald ordinary gheres {Shares) | 54,131,868 11.75% 655,635,419 27.96%

3. Changes in refavant inlareqls
Particulars of each change In, or change in Ihe nalure of, a relavant Interesl of the substantlel holder or an associale in voling securities of the campany or scheme,

4lnea tha substanital holder was |asl required fo give a substanlia! holding nolice 1o the company or scheme, are s follows:

Dale ol Parson whose relevanl | Nalwre of change (8) Conslderallon glvenln | Clage and number of | Pareon's voles
change inlarast changed ralatten o change (T)_ | sscurllies alfecled afisctod
070312017 | Greenslone Delaware In | Shares acquired by Greenstene | $0.07 per Share 306,405,241 Shares 358,456,241
lis oapaclly ag general Delawarg In lla capacity &
partner of Greenslons gengral parlner of Graenslona
Fund and Greenstone Fund Il pursuanl lo the placement
Fund i relerrag (o in the Company's ASX
announcement on 30 Junae 2017
({Placameant) and in accordence
with tha subscrplion agreement
allached o Greanzlohe
Delaware'a subalenial halding
nolice released on 18 July 2017
(Pravious Notice).
07i09/201% | Greenstone Managamenl | By reason of baing the sota NA 98,496,241 Sharan 308,406,241
gharehalder of and thua
controlling Graenalons Oalaware
{asclion BOB(Y)tb) of tha
Comparafions Act 2001 (Gih) (the
Acl)).
2310812017 | Greenslone Delawara in | Nalure of relavant intarest held by] Greenalone Delawars | 54,131,658 Sharaa 54,121,660
lis wapaclky 28 genaral Grgengtona Datawara In lls Inlls capaclly ag
partnar of Graanslone capacity as general pariner ol goncral partner of
Fund and Greenslene Greenslone Fund and Greensatone Fund and
Fund Il Greenglona Fund Il ehanpad due | Greenslone Fund Il
to transfer of Shares from acquired a limiled
Giaanglons Fund lo Graenalone | parlnerghip Inlereal In
Fund || pursuani lo  lranafer Gregnglona Fund II,
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agraemant (a capy of which la
altachad in Annexure B).
Retar lo Annexure A
4, Pragen relavant Inlarasts
Parliculars of aach relevant Interast of the subslantial holder In veling securities after (ha chenge are ag loflows;
Holdar of relevant Raglalered holder of barzan eniilled lo ba Nalure of ratavant Clags and number | Fergon's voles
Interasl sacuriles reglstered as holder {8) Inlgres (6) ol gacurllias
@reanalone Defowere | Greenslona Delaware | Greenslone Delawaralin | Aa Ihe ragialared holder | 452,627,899 Shares | 462,627,898
in lls capacily &% In s capagily ae Ila capaelty a5 ganarel ol ihe Shares under
genaral partner of lhe | general parinerof lhe | parlner of lhe sachon 60A(1) of tha AeL.
Qreansione Fund It Greanstona Fund il Gresnslans Fund |
Qresnelona Greenslona Daleware | Grasnslona Delawerein | By resson of baig ha 462,627,800 Shares | 452,627,899
Managemanl in lls capaclly as ils eapacily &t genarat aole ghamholdar of and
genaral parinarof the | parlner of lhe {hus conlrolting
Graansione Fund Greanslane Fund Gresnslona Delawaré
{zecilon BOB(2)k) of the
Acl).
Refer to Anraxucs A

5. Changjas In awsoclatlon
Tha pececns who have baceme sesodiales {7) of, ceased 1o ba assoclales of, or have changed (he nalure of lhair asaociation (3) with, the subslantial hokder in

reilation Lo veling Interests In \he company or schema ara as follows:

Mama and ACNIAREN (If app/leable) Nature of asagelation
Ezeh enlity fiated in Annexura A Rafer lo Anngxurs A
6, Addreeses
The addreszas of le parsons namad In lhis form are aa foliows:
Nama Addross

/o Elyslum Fund Managemenl, 16l Flaor, Royal Chambera, L Julian's Avenue, Sl Petar Port,
Guernsay, BY1 )X

Greanslone Delawara In lls cepaclly as general
partner of the Gresnalone Fund i

t/o Elyslum Fund Managermanl, 1% Floar, Royal Chambers, St ullan's Avenue, 5t Peter Parl,
Guernaey, GY13JX

Groanslona Managéemaen|

Refar o Annaxura A

Slgnature

{

2
(3)
@
(8)
]

&b1E HonnSoa)

o

capacily Diractor of Greanstana Management and aulhorised
repragenlaliva of (e ather antillas in seotion 1

slgn here r dale ¥ 13/201F

DIRECTIONS

Il Ihera ure & numbar of substanliat holdars with similar or related relevant Interesls {ep, @ corporalion end Ils ralated corperaliens, or lhe managar and lruslee
of an equlty lrusl), the names could ba Included In en annexure to the form, 1Hhe refevanl inlaresta of & group of parsens are assontially eimilar, thay may ba
refaread to threuphoul the form ag a specliically nemed group If lne memberahip of aazh gioup, with the names and addressas of mambers 13 clearly ast oul In
paragraph 7 of the lom.

Sea lhe dofinllion of “agsaciate” In aschion 9 of (he Corporalipna Acl 2001.

2aa the definlton of “refevan! Inleresl” in sections 808 and 8718{7} of lhe Comporations Ael 2001.

The voling sherea of 8 company conglilule one clags unlass divided into separale classes,

The parson's voles divided by Lha tolal voles In the body carporate or scheme muldpllad by 100,

Include dalaila of:
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{8) any ralevan] agreemenl ar afher cicumstances bacause of which the change In relavant infaresl ecourred. [t subseelion 871B(4) applles, a copy ol
sny documen! safling oul tha lerma of any ralevanl agreatient, and e statement by the person giving fll and accurate dalslls of any conlracl,
schems ar armangement, mugl aceompany this foim, logather with & writlon staloment cerifying this conlract, scheme or arrangement; and

(b} any qualliication of he powsr of a person lo exarcise, control the axerclse of, or Influenca the exerciee of, lhe valing powers or disposal of tha
securllies to which he relavant intarest relales (Ingicating clearly e parleular securtes wo which [he qualiicalion applies).

See the dafinillon of “relevant agraement” {n saction 9 of the Corporations Act 2001,

Delalls of he constdarailon mus! Include any and all baneliis, money and othey, thal eny peraon fnom whor 4 relavant Interast was acquired has, or may,
hasoma anlilled 1o razelve In celation 1o thal acquisilon. Delalis must ba Included even If the baneft Is condional on the happening or not of @ contingandy.
Delails mus| be included of any benalil paid on bahall of the substanlial halder or |15 assoclale in relalion le the aequlsiVons, evan Il they are not peid directly
{o the person from whom tha ralevan| lnleres! was acquired. “

IT the substantial holder s wneble to delermina the idenilly of the persen (ag If h ralevant Interest erises becauss of an aplion) wille "unkhown”,

Glva delalls, If appropriale, of the pregen! eesocialion and any changa In thal assaclalion slnce the last substantial hakding nalice,

@oo3 oLz
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Annexure A of Form 604

This Is Annexure A of 2 pages referred to in the Form 804 (Nollee of change of inleras! of substaniial holder), signed by me and

daled

7 September 2017.

(A

Diractor of Greansione Managsmenl and autharlsed
representative of the olher entlties In section 1

1, Dolalla of zubatantlal holders

Substantial holders other than Graenstone Delaware In It capaclly as general pariner of Greanslone Fund |l and Greensione
Managemenl and details of their associalion

Name

Addrass

Assoclation

Graonsiona Delawere
Inila capagily as
peneral parlnar of he

¢l Eiyslum Fund Managemsnl, 151 Flogr, Reysl Chambers, 5t
Jullan's Avenus, St Peler Porl, Guamgay, GY1 3JX

@reanstone Fund haz the sama ganeral parlner, Graantlons
Oalawara, a5 Greanstona Fund I and i3 a Iimitgd partner of
Grasnetena Fond 1.

Polential esaosialion with Graenstons Delaware in Hg capacily as

genaral pariner of Greenstons Fund Il and Greanslona Fund, ant!
wilh Graensiona Managamant, ansing ltom the antry into and

performance of subscrplion sgresmants entarad into wilh the

CGiraenalona Fund

GLIPLLC 240 5. Mangum Strast, Sulle 210, Durhem, NG 27701, USA
GHSPLLG 280 8. Mangum Sireal, Suita 210, Durham, NG 27701, USA
GuBD LLC 286 8. Mangum Street, Sulls 210, Durham, NC 27704, USA
GERP LLC 280 3, Mangum Stregl, Suite 210, Durham, NC 27701, USA

Company and, as & resull, hem baing consitterad 1o be acling in

J Paul Gelly Truat

1200 Gelty Center Drive, Log Angalas, Galliornla, CA 90048,

UEA

concert under sactlon 12(2){c) of the Gorporations Acl, The
polantlal agsociation relates ko e Graenslons Funds being

GEF-PUELP

Sulle 3500, 550 Seuth Tyron Sireel, Cherlolte, NG 28202, USA

inveivad In document preparalion, moniloring and datarmining lhe
waliefaction of condillons precadent and exarcies af latminatlon
righla and menaglig the complatlon procase an behalf of these
gnlilies.

3. Changes in relevant Intarests

Particutars of eath changa In, or change in the nature of, & refevant Interest of the subslanlial holder or an assoclats in voling
gacurlliae of the company or schema, slnee tha subslantial holder was |ast required lo give a substantial holding notica lo Lhe

company of scheme, are as lollows:

Dala of Person whase Nalure of change Congideratlon givan | Class and number of Perzon's voles
change ralevant Intares! In relalion Lo change | setwillias affaclad alfected
changed

0710812017 GLTP LLG Shatas acquired by 3 LTP LLC purawant to the 3607 par Share 40,966,843 Sharea 40,960,843
Placement end in 2ccordanca wilh the subsgriplion
agreemenl allachad lo the Previous Nalice,

07/00/2017 | GHEPLLC Sharos acquired by G HSP LLG pursuani to tha | 30.07 par Share 12,699,611 Sheres 12,599,511
Placamant and In accordanca with the subacriplion
agreement allachad lo the Pravigus Nolice,

07/0%/2017 | GJBOLLC Shares acquired by @ JBD LLC purswentto the | $0.07 par Share 13,115,282 Sheres 13,115,282
Placamenl and In accordance wilh ha subscripion
agraemean allachad to the Previous Nelice.

07/09/2017 | GERPLLC Shares acquired by G ERP LLC pursuant lethe | $0.07 per Share 6,999,737 3hares 6,989,737
Placament and In accordance wih the subscriplion
ayreamaont ellached Lo the Frevious Nolige,

0710012017 | J Paul Gatty Trusl Shares acquired by J Paul Gatty Trusl purauatillo | $0.07 per Share 48,545,282 Sharas 46,545,202
{ha Piacemant and In aecordance wilh subscriplion
agresmenl allached lo Pravigus Nalics.

07002017 | GEF-PUELF Sharag scquitad by GEF-PUE LP pureuant to the | $0.0¢ por Share 80,780,865 Shares 80,780,865
Placamanl and in accardance with tha subscription
agraamant altachied to the Previous Nollee.
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4, Prosent relevant Intarests

Parliculara of sash ralevant interes! of the subslantial holder n valing sseurlfies after the ehange are as follows:

Holdar of ralevanl | Reglslered holder of Parson entlllad (o be Nelura of relevant Interesl Clges and number of Peraon's volea

intaragl pacurlies reglatered as holder paculies

OLTPLLC GLIFLLC GLIPLLC As |he reglatered holder of the Shares | 40,066,843 Sherse 40,906,843
undler aeclon 608(1) of the Acl.

GHSPLLC GHSPLLC GHSPLLC Ag the regiatered holder of the Shares 12,699,611 Shares 1290951
undlar seclion 08(1) ol ha Ao,

G B0 LLG GipbLLC GIeo LG As [ha regietarad holder of the Shares 13,115,202 Sharaz 13,115,282
uricar sachion GOB(H) of the Acl.

GERPLLG GERPLLG GERFLLG An lha regislerad holdar of the Sheras | 8,999,717 Sharey 6,999,737
yrider saclion H0B(1) of he A¢l.

J Paul Gelly Trugl | J Peul Gally Trusl J Peul Gelly Trusl At the registared holder of the Sheres | 48,545,282 Shares 41,646,262
undar sachon BHA(1} of he Asl,

GEF-PUELP GEF-PUELP GEF-PUELP Ag tha regiglersd holder of the Shares | 80,780,885 Shates 80,780,865
undaer sgction 808(1) of lha Acl.
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Annexure B of Form 604

This is Annexurs B of 7 pages raferred 1o In he Form 604 (Notica of change of interest of substantial holder), signed by me and
datad 7} Seplambsr 2017,

Thig Annaxura B [s a lrue copy af (ke original documant,

S

Directar of Greanstone Management and authorised
represenlalive of the other entlties in section 1 above
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TRANSFER AGREEMENT

This Transfer Agreement, dated as of 15 Aupusi, 2017 (this "Agreement"), is made and
entered into by and between Greenstone HRR Holdings L.P., Delaware limited partnership (the
"Transferor"), and Greenstone HRR Holdings [I L.P., Delaware limited partnership (the

"“Transferee™.

WHEREAS, the Transferor is the owner of 54,131,658 shares of capital stock (the
"Shares") of Heron Resources Limited, an Australian corporation ("Heron");

WHERBEAS, the Transferor is a limited partner of the Transferee;

WHEREAS, the general partner of the Transferor has determined that it is in the best
interests of the Transferor and Lhe limited partners of the Transferor for the Transferor to transfer
the Shares to the Transferee in exchange for an interest in the Transferee; and

NOW, THEREFORE, in consideration of the mutual agreements and covenants herein
contained, and for other good and valuable congideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Transfer of Shaves.

(&) Subject to the terms set forth heyein, the Transferor transfers to the
Transferee, and the Transferee hereby accepts from the Transferor, the Shares, free and ¢laar of all
liens or encumbrances, other than restrictions on transfer generally arising under applicable federal
and state securities lawa, The Transferor hereby transfers o the Transferee, and the Transferee
lereby accepts from the Transferor, the Shares, in exchange for a limited partner interest in the
Tranferse,

(b) Closing, The ¢losing of the transier of the Shares (the "Cloging") shall
ocour on the same dale as of the date of this Agreement.

{©) Closing Deliveries, At the Closing, the Transferor shall deliver (o the
Trangferee an original completed offumarket share transfer in reglstrable form in respect of the
transfer of the Shares by the Transferor 1o the Transferee duly executed by the Transferor (the

*Share Transfer),

(d) Attorney.  With effect from Closing this Apresment constitutes an
irrevocable power of attorney of Transferor with respect to the Shares, and Transferor hereby
imevocably appoints Transferee as its attorney-in-fact to do In the name of Transferor all things
necessary in Transferee's sole discretion to cause the transfer of the Shares to Transferee to be
registered on the register of meinbers of Heron and Transferor declares that all things done hy

3469-2827-6933v] | i
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‘'ransferes in exercising poweis under this power of atlorney wlll be as good and valid as if they
had bean done by Trameferor and ratisfies and confirms those aclions.,

(6)  Autholty and consepnt, Upon reselpt of thls Agreement and the completed
and executed Shato Transfer, Transferor hereby authories and sonsets to Heron and/or its share

reglsiry reglstering the fransfer of the Shares to Transferee on the 1eglster of members of Heron,

2. Representationg apd Weranties,
(a)  Repre jons _and yaniles of Transferor.  Transferor hereby

pepresents and warrsnts to Transferee that aa of the Closing:

[6)) Tyansferor is authorized and qualified and has full righl and power
to axecute and deliver this Agreement and all other agreements-and Instruments cantemplated
hexsby to which such Trangferor is a party, and fo perform Hs obligations hereunder snd thereunder.
‘Thla Agreetnent and all other agreements and Instrutments contemplated hereby to which Transferor
ls n party have been duly authorized, executed and delivered by or on bohalf “of Tranafaror.
Asstiming the due authorlzation, execution, delivery and porformance of this Agreement ond ol
othel apreements end instruments contemplated hereby by the other parties hereor and thereaf, this
Agreement and al} other agreements and Insiruments contempiated hereby to which Tranatforor is &
party are legal, valid and binding agreements, enforceable agalnat Transferor in accordance wlth

thelr terms,

@1y  Transferor hag good and valid title to the Shares, and the Shares
are owned by Transferor at such time free and clear of eny and all liens o encumbrances, othor
than restrictions on transfer generally avising under appllcable federal and state securitles laws,

(Il)  Bxoept for the representatlons and warrantlos contalned v this
Section 2{g), nelther the Transfelor nor any othar person mekes any other express or implied
representatlon or waranty wlth respect to the Shares, or the {ransactions contemplated by thia
Apreermertt, and the Transferor disclaims any other representations ot warrantiss, whether made by
the Tranaferoy, or any of Its respective affiliates, officers, directots, employees, agents, consultanly,

attotheys or representatives.

(b)  Representations and Wartanties of Tranofeves, The Transfores hereby
representa and warrants to the Tranaferor that a# of the Closing, the Transferee is authorized and
qualified and has full right and power to executs and deliver thls Agreement and all other
agreements and {nstrumonts contemplated hereby to which such Transferee is u paty, and to
perfarm its abligatlons hereunder and thereunder, Thls Agremment and all other agreements and
Instraments contemplated heraby to which such Tranaforee is a party uve been duly authorlzed,
exeouted and dellvered by or on behalf of such Tiansferee. Astumlng the due authoilzation,
axscution, delivery and performanae of this Apreement and all other agreements and Instruments
contemplated heveby by the other pattles hereof and thersof, this Agreement and all other
agreements and Instruments contemplated heroby to which such Transforoo fe e party ave legal,
valld and binding agreements, snforcenble agalnst such Transfares it accordance with thelr terma.

69-2927-6232vI
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3 Miscellansous.

(=) Amendment. Any modifioation, walver, amendment or teymlnatlon of tis
Apresment or any pravislan hareaf, shall be effetlve only If In writing and signed by all of the
parties to this Agrecmant,

(b) Assipament, ‘This Agresment and the rights and obligations hereunder
shall not be agslgned, delegated, or otherwige lrunsferred (whether by operation of law, by contract,
or otherwlae) without the prior written consent of the olher party hereto. .

© Binding Effoct. Except a8 otherwise exprossly provided hereln, this
Agreement shall be binding upan and fire to the benefit of the parties hereto and their respectlve
_ guccessors and permitted assigns.

_ ()  Counterparls, This Agresment nay be executed in one or more
counterparts, sach of which shall be doomed to be an origlnal copy of this Agreement and all of
which, when taken together, will bs deemad to ecnstitute one and the same agreement.

(e) Entlre Agresment. This Agreement (Including the schedule attached
hoteto) constltutes the entire agreeinent of the partles haveto In respeot of the subject matter hereof,
and supersedes all prior agreements or understandings amang the partles hereto in respect of the

subjecl matter hereof,

f) Coverilng_Law, Thls Agreement shall be enforced, governsd, and
construed in ull respests in accordance wlth the laws of the State of Delaware applicable to contracts

axeculed and performable solely In such state,

E Headlngs, The secilon headings of'thls Agreement aro for convenience of
reference only snd shall nel ba destnad to alter or affect the meaning or interpratation of any

pravision heveof. |

(h) Notloes. All notleos and other communications under this Agreemeit ghall
be In wiiting and shall be deemed given (1) when dellverad personally by hand (with wrltten
confirmation of recelpt), (1i) when sent by facsimile (with witten confirmatlon of transmission) or
(li) one business day following the day sent by overnight courier (with writien confitmatlon of

recelpt).

(1) Zeverabillty, If any pravision af thls Agreemant of the a pplication of such
provision to any person or circumatance shail be held (by a court of competent jurlsdiction) to be
Invalid, lllegal, or unenforcoable under the applicable law of sny jurladietion, (1) the remalnder of
thls Agreement ar the application of such provislon to ather persons or eircumslances or tn other
Jurlsdictions shall not be affected thareby, and (1i) such invalld, llegal, or unenforceable provision
shall not affect the validity or enforceabilily of any other provision of this Agreement,

0 Third-Party Beneficlarles. Nothing axpress or implied in thls Agreement
i Intanded or shal] be construed to confer upon or give any peraon other than the porties hereto and
Ihelr respective permitted asslgns, avty rights or remedies under this Agreament.

(k)  Walver, Thoe walver by any patty of a bresoh of eny provision of this
Agreement shall not eperate of be consiried as a walver of uny other or subsequent braach by any

party,

3469-2027-603 041
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( Further Asgurances. The parties agree (i) to furniah wpon request to each
ather guch furthar lnformatlon, (1) to execute and deliver to each other such other documents, and
(i1 1o do such other acts and things, all as the other party mny reasonably request for the purpdae
of carrylng out ihe intent of this Agroement and the transaotions conteniplated by thls Agreement.

[signature page follows]

Y469.29276933v]
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IN WITNESS WHEREOT, the parties hereto have excouted this Agreemoit ag ofthe dats
et wrltten above,

GREENSTONE MRR HOLDINGS L.P,

By: Greenstone Management (Delaware) LLC,
14 general partner

A

'N.ame: SADIE MorriSoN
Title: "DIRECTOR. oF Bous NEMAER

GREENSTONE HRR HOLDINGE T L.F,

By: Gresnstona Management (Delaware) LLC,
fta general pariner

Narme; Sole Mol |SoN
Title: pirEeto oF Dotz NEMBER

3469-2007-6933v1 3
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SCHEDULE 1
. - e !
Number of | Transter price USB/AUD Value of
shares par share In rate shares in
transferred AUD usb
54,131,658 0.07 0.76 | 2,879,804

1469-2977-6913v} ‘



