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Form 603

Corporations Act 2001
Bection 6718

Notice of initial substantial holder

To Company Neme/Scheme Sunbird Energy Limited {Sunbird)

ACNIARSN 150 956 713

1. Details of substantial holder (1}

Name Rob Gerhard, Dorian Wrigley, Umbono Capital Partnars (Pty) Ltd and Umbono Capltal Partners LEC (“the Substantial
Hofders"), Karwin Rana, Khanyila Consutting Limited and Phiwayinkosi Mbuyazi (“the Assoclates”}

ACNJARSN (if applicable) NiA

The holder became a substantial holder on 17 1 01/ 2012

2, Detaile of voting pawer

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

Clase of seeurities {4) Number of securiies Person's votas (5) Voling power {6}

Ordinary Fuilly Paid 40,700,000 40,700,060* 20.77% as at 20 Apri
2015

(40,000,000 securitics
held by the Substantial
Holdets gave voting
power of 4G,00% as at
17 January 2012}

* Comprising a refevant Inforest in 48,000,000 shares (20.26% as at 20 April 2015) held by the Substantial Holders, a relevant interest in 160,000 shares held by
Dorian Wrigley and a relevant interest in 600,000 shares held by Kerwin Rana and Khanyile Consuiting Limited.

3, Patalis of relevant interests

The nature of the ralevant interests of the substantial helder or an assoclate had In the foliowing voting securities on the date the subslantial holder bacame & substential holder
afe detaied in the table below {see alsn the structure diagram In Annexure A),

Nature of retevant interest (7) | Clsss snd number of securiies

Holder of relevant interest
Substantial holders

SALT Mireral Investments Limited As set out in SALT Mineral Investments Limfted's 40,000,600 fully paid ordinary shares
notice of infllal substantial holding dated 23
January 2012 and notice of change of interests of
substantial holder datea 10 Aprif 2015, direct
relevant interest. Direct relovant inferest arfses by
vitue of s608{1){a) of the Act

Lukas Nakos As set out in SALT Mineral Investments Limited's 40,000,000 fully paid ordinary sheres
notice of inilial substantial holding dated 23
January 2012 and nofice of change of interests of
substantial holder ated 10 Aprit 2013, diregt
relevant inferast aiises as bukas Nakos is the
benefiolal shareholder of SALT Minetal
Invesiments Limited, holding & relevant interest by
virtue of s608(1)(b} and {c} of the Act

Umbono Capital Partners (Pty) Lid Has held a relevant Irerest in the securities since 40,000,000 fully paid ordinary shares
17 danuary 2012 by virtue of its power fo confro!
the exercise of & right to vole and dispose of the
securities, by a relevant agreement with Rob
Gerhard, Dorlan Wrigley, Limbono Gapltal Partners
LLE and SALYT Minetal investments Limited
(s50B(1){b), sBO8(1){c) ard s508(2} of the Act).

Also acquired a relevant interest by virfue of
£60B(1){a) and s608(8) in 22,101,750 of the
49,000,000 securities, under a ghare purchase
agreement with SALT Mineral Investments Limited
dated 1 December 2014 {sse Annexure C)

1289838271
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Alse has an apion tc subscribe for 80% of the
shares in SALT Mineral lnvestraents Limited under
an agreement dated 7 August 2012 (see the
Sunbird Prospectus dated 1 December 2011
{"Prospactus’) and Annexire D). SALT Minerat
Investments Limited retalns & relevant inferest by
virtue of 608(1)(a) in 17,898,250 of the
40,400,000 securities.

Umbano Capital Pertners LLC Has held & relevant interest In the securifles since 40,000,000 fully paid ordinary shares
17 January 2012 by virtug of its power to cantrol
the exarcise of a right ¥ vete and dispose of the
securities, by a relevant agreement with Rob
Gerhard, Dorian Wrigtey, Umbono Capilal Partners
{Piy}11d and SALT Mineral Investments Limited
(s60B{1}{b), s608{1){s) and s608{2) of the Act).

Alsa hag an option to subscribs for 18% of the
shares in SALT Mineral investrents Limited under
an agreement dated 7 August 2012 (gee the
Prospectus and Annaxtre D). SALT Mineral
Invesime nts Limited retains a refevant interest by
virlue of s608(13{a) in 17,898,250 of the
40,000,000 securities.

Rob Gerhard Has held a relevant inferost in the securilias since 40,000,000 fully paid oxdinaty shares
17 January 2012 by virue of his power to conteol
the exercise of a right f vote and dispose ofthe
securities, by a relevant agreement with Dorian
Wrigley, LUmbono Capital Partrers (Pty) Lid,
Umbono Capital Parners LLC and SALT Mineral
fnvesimants Limited {s608(1)(b), s608(1)(c} and
s808(2) of the Corporations Act 2001 {Cth) ("Ast")
{See Annexure B).

Roh Gerhard has also been a sharcholder and
director of zach of Umbono Capital Pardners (Pty)
Ltd and Umbono Capital Partners LLC since before
17 January 2012, and has had a refevant interest
in the securities they have had a relevant inferest
in, by virttue of s608(3) of the Act.

Dorian Wrialey Has hald a relevant interest in {he securitios since 40,009,000 fully paid ordinary shares
17 January 2012 by virtue of his power ta conlrol
the exercise of a right te vote and dispose of the
securities, by 4 refevant agraement with Reb
Gerhard, Umbono Capital Partners (Piy) Lid,
Urbono Capilal Partaers LLC and SALT Mineral
Investments Limited (s608(1}(b), s608(1)(c) and
s608(2) of the Act) (See Annexure B},

Doriar Wrigley has glso been a shargholder and
director of each of Umbono Capital Patiners (Piy)
Ltd and Umbeno Capital Pariners LLC since before
17 Janugsy 2012, and has had a refevant interest
in the securities they have had a relevant inderest
in, by virlue of s608(3) of the Act,

Halder of securilles by virue of s608{1)(2) of the 100,000 fully pald ordinary shares,
Act - acguired by on-market purchase on 20 March
2015

Associates
Kerwin Rana ang Khanyils Consuiting Kenwin Rana has been a shareholder and director 600,000 fully pald ordinary shares
Limited of Umbono Capifal Partnars (Pty) Ltd since before
17 Jartuaty 2012,

Karwin Rana & a director of Khanyite Consulting
Limited, which Is the holder of securities by virtue
of 5608(F)(a) of the Act which is held for himon
frust —belng performance shares issued hy
Sunbird .

Phiwrayinkosl Mbuyazl Phiwayinkost has been a shareholder and director Phiwayinkesi Mbuyazi does nol hold &
of Umbeno Gapital Partaess (Ply) Ltd and Umbono rgfevant inlerest

Capital Partners LLC since before 17 January
2012,

4. Detzils of present registered kolders

The persons registered as holders of the securities referred $o In paragraph 3 above are as follows:

Holder of reigvant Registered holder of Person entiéled to be Glass and number
interest secnitles regiatered as holder (8) of securities
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SALT Mineral (nvestments Limited | SALT Minerat Investments Limited SALT Mineral Investments Limited 40,000,000 fully paid
ordinary shares

The Substantiaf Holders SALT Minerat Investments Limited SALT Mineral investments Limited 40,000,000 fully paid
ordinary shares

The Subsiantial Holders SALT Mineraf Investments Limiled Umbone Capital Patners (Ply) Lid 22,101,750 fully paid
ardinaty shares

Dorian Wrigley Dorlan Wrigley Lorian Wrigley 100,000 fully paid
ordinary shares

Kerwin Rana and Kharylle Khanylla Cansulting Limited Khanylle Consulting Limiled 500,000 fdly paid

Consuiting Limited ordinary shares

5. Considaration

The consideration paid for each eslevant interest referred to Tn paragraph 3 above, and acquired in the four months prior fo the day that the substantial holdér became a

substantial hofder is as follows;

Holder of relevant inferest Date of acquisition Consideration (8) Class and number of
seourtios
Cash Non-Cash
The Substantial Holders 17 January 2012 Sheres issued to 40,000,000 fuly paid
SALT Mineral crdinary shares
Investments Limited
underthe sale and
purchase agreement
{see Prospectus}
Kerwin Rana and Khanyte | 11 November 2013 Pertoimancs rights 600,000 fully paid
Consulting Limited granted as part of ordinary shares
remunesation.
Umbono Capital Pariners 1 Dacember 2014 $3,315,263.00 22,101,750 fully paid
[Py} Lid {See Annexyre €} ordinary shares
Dorian Wrigley 20 March 2015 $11,077.25 100,000 fully paki
ordinary shares

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

Name and ACN/ARSN (i applicable)

Nature of association

Kemwin Rena

Kerwin Rana is an associte of Umbono Capllal Partners {Pty) Lid
and Umbono Capitat Parners LLC by vittue of s12{2)(c) of the Act,

Khanyile Consulting |imiled

of s12(2}a) of the Act

Khanylle Consulling Limited is an associate of Kerwin Rana by vidue

Phiwayinkosi Mbuyazi

Phiwayinkesi Mbuyazi is an assotiate of Umbonoe Capital Partners
{Ply) Ltd and Urabono Capital Pariners LLC by wirtue of s12(2}{c) of

the Act
The addresses of persens nemed In this form are as follows:
Name Address
SALT Mineral Investments Linited Henpools House, Littteworth
Glousetershire, GLS 5AL,
United Kingdom

Lukas Naxos

25 Athot Street
Douglas, Isie of Man
1M1 1LB, British Isles

Umbona Capital Parisers {Ply) Ltd

Old Trafford Building No. 4
Isle of Houghton Office Park
13 Boundaiy Road
Houghton, South Africa

Umbono Capital Partners LLP

Old Trafford Building No. 4
Isle of Houghton Office Park
13 Boundary Road
Houghton, South Africa

Dorlan Wrigley Old Traffard Building No. 4
isle of Houghton Office Park
13 Boundary Road
Houghton, South Africa

Reb Gerhard Qld Trafferd Building No. 4

isle of Houghton Office Park
13 Boundary Road
Houghton, South Africa

Kerwin Rana and Khanyile Consulting Limited

Old Trafford Building No. 4
isle of Houghton Office Park

iflooa/034



21/04 2015 TUE 18:28 FAX +6l1l 2 9296 3999 [fl005/034

13 Boundary Road
Houghton, South Africa
Phiwayinkos| Mbuyazi Old Trafford Building No. 4
Iste of Houghton Office Park
13 Boundary Road
Houghton, South Africa

Signature
printname  Dorian Wrigley Capacity: Managing Director of
Q\ Umbono Capital Patners (Pty) Ltd
sign here % date 21 /04 7205
DIRECTIONS
(1) if there are & number of substantial holders with siwllar or refated refevant interests (eg a corporation and Hts related corporations, o the manager and trustee of

2n equity trust), the names coufd be included in an annexure to the form. If the relevant inferests of a proup of persons are essentially simifar, they may be
sefarred o throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in

paragraph 7 of the form.

{2) See the definltion of “associate” in section 3 of the Corporstions Act 2001,

{3 $ao the definition of *refevant Interest! In sections 508 and 871B{7} of the Comorations Act 2001,

4 The voting shares of 2 company constitute one class unless divided into separate classas.

(5) ?{rtm tottaf number of voles attached to all the voting shares in the company or valing interests in the schietne {f any) that the person or an assoclate has a relevant
interest i,

(6} The person's votes divided by the total votes in the body comorate or scheme multipliad By 100,

{7} Include details of:
(2} any relevant agreement of other circumstances by which the relevant interest was acquired. If subsection 6718(4) applies, a copy of any documert

seffing out the terms of any relevant agreement, and a stalement by Ihe person giving full and accurate detzlls of any contracl, scheme or
arrangemient, must accompany this foma, together with a written statement ceclifying this contract, scheme or amangemend; and

%) any qualification of the Sower of a person {0 exercise, control the exercise of, or Influence the exercise of, the voting powers or dispesal of the
securities to which the relevant mferest refates {indicaling clearly the narticutar securities to which the gualification appiles).

Ses the definition of “relevant agreemenrt” in section 9 of the Corporations Act 2061,

®) i the substantial holder is unable to detenmine the identlly of the person {eg if the relevant interest arises because of an aption) weite "unknown’.

® Details of the consideration must include any and all benefite, money and other, that ey pesson from whom a refevant interes{ was acquired has, or may, become
entitied 1o recaive in relation to thaf acquisificn. Dstals must be included evenif the benefit Is conditional on the happening or not of & contingency. Details must

be included of any beneft paid on behalf of the substantial holder o its associale in refation to the acquisitions, even If they are nat pait directly to the person from
whom the refevant interest was aetuired.
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Annexure A

This is Annexure “A" of 2 pages refer 603 (Nofice of inilial substantial holder)
Signed: &/

Print name: Dorian Wrigley

Capacity: Managing Directer Umbono Capial Partners (Ply) Lid

Dafe: 21104 12015

12993827 _1
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Annexure B

This is Annexure "8" of 1 page refered fo in Form 603 {Notice of initial substantial holder)

Signed:
r“;“\ \

T

Print name: Dorian Wrigley
Capacity: Managing Director Umbono Gapitat Partners (Ply) Lid
Date: 2110412015

In or about August 2011 Rob Gerfiard, Darian Wrigley, Umbone Capltal Partners (Ply) Lid, Umborio Capital Parners LLC and SALT Mineral Invesiments Limited entered into
an undocumented agresment whereby Rob Gerhard and Dorian Wrigley would condrol the exercise of all rights in refation 10 the Sunbird shares that were held by SALT Mineral
Investments Limited including the power to vote and dispose of the shares.

Dorian Wiigley

12963827_1
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Annexure C

Fhis is Annexure "C" of 13 pages referred fo in Form 503 (Notice of initial substantial holder)

Signed:

Pritt name: Dutan Wrigley

Capacily: Managing Director Urabono Capftal Pariners (Pty)
Ltd

Defe: 210412015

12993827 _1
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Shareg purchase Agresment
|

i
bat\maen;

3

Umbona Capital Partnars (Pty) Lid
aned 'i

Salt Mireral investments Limited
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i
:

Sale and Purchase Agreament

e e P

1.

11

12

2.

21

22

34

|
[PARTIES

‘Umbono Capital Partners {Pty} Ltd, & limited Nabviity corporation reglstered under the
giaws of South Africa (registration number 1999/01 635407 (*Umbono™).

'aft mineral Investments Limited & canparation registered under the laws of the Isle of
; Mann, British [sles (registration number 007162V ("Salt™);

| RECITALS

Sait owns 40,000,000 (forty million) fisted equity shares i Sunbird Enorgy Limited
: {regietration number AGN 150 958 773), a company listed on the Avstralian Stock
! Exchange (" Sunbid’)

| Balt wishes to eell and Umbono wishes to buy 22,101,750 (wenty two milion one
hundred and ona thousand seven hundred and fifty) shares in Surblird from Salt on the
| ferms and conditions stipulated in this Agresment.

ITERPRETATION

In this Agreement, unless the confext indicates othenwie, the words and expressions
below shall have the following meanings:

Agreament means this agreement as amendad from time to time by the
! Parlies;
Business Day means any day other than a Saturday, Sunday or public
holiday;

proceeding, Judgmest, damage, loss, cusl, oxpense or
lizility incLirmed by or 16 0F made of racovered by or against
the person, however arising and  whether present;
uhascortained, immediate, future or contingent;

. Confidentiai information  maans the detalls of this Agreement and all franyachons or
i agreaments contemplated in this Agreemant, as well as all
i information relating 1o the business, the oparations, affairs,

‘ assats and liability of any Party;
‘ moant the date on which the last of the Suspensive

!

§

|

§ Claim mesns, In relation to any person, & claim, aoiion,
{

!

i

i

i Effective Datls ’
Conditions as shpulated i this Agresment are mat or
: evaived by mutiual consent of the parties,
| End Date means 31 Decembar 2014;
- Loan maars the loan owing by Umbono to Salt in respect of the
; pirchase price of the Sale Sharos,
. Nominatsd Share means the share trading acsount to be spevified by
Aocout Umbaono for the purpose of receiving the transfar of the
Sele Shares;
Fartfes means {he parties i the Agreement ast outin glause 1 and

thelr permitled assignees and guccessors-in-ditle, or any
ona of tham as the context may requine;

floLz2/034
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Sale an{ﬁf Purchase Agraement
!

Purchase Prige means AUD 3,315263 (fhree million thres hundred and
: Fitean thousand two hundred and sixly ihree Australian
: Doligrs), calculated at a value of AUD 0.15 {15 Austrafian
: sams} per Sale Share, being the price per share on the
: vaiuation Date;

| Sate Sharss means 22,101,750 (twanty two milion one hundred and ane
: thousand seven hundred and fifty} listed equily shares in
the share capital of Sunbird;

§ Signature Dale means the date of signatuce of this Agrsement by the Parly
: to g1gh this Agreement fast fime,

| Suspensive Condifions  means the suspensive condtions as set out in clause 4 of

; this agreement;
. Transaution means he purchase of the Sale Shares by Umbono as
cortemplated in this Agreement;
. Valuatlon Date means 23 July 2014,
3.2 Where any tarm 18 defined within the context of any particuler clause i this Agresment,

the term so defined, uniess it 1s clear from thes clause in question that the torm 50 defined
. has limited application to e relevant clause, shall bear the meaning ascribed to it for alt
. purpoeses i terms of this Agreement, notwithstanding that that term has not been defined

i i this definitions clause.
33 This Agreoment shall be interprated in accordance wilh the following principles:
331 a reference to & “person’ includes & reference fo &n individual, parinership,

company, cnse carporation, other body gorporate, a trush, @n unincorporated
association or a joint venture and that person’s legal represantativas, sUCCessors

and parmetied agsigns,;
words importing the maseuline shall include a reference to e fernining and vice

332 |
i VRrsa,
% i
3338 | words Importing the singular shall include a reference 1o the plurgl and vice verss
3.34 ’ refarence to a document [ncludes an amendment or supplement to, or replacement
; or novation of that document;
3.35 ‘ the headings appearing In s Agreement are for reference purposes ohly and
; shall not sifect the interpretation hareof;
336 where numerical figures are referred to in numerals and words, i there is any
; conflict between the two, the words shall pravail;
337 f any provision Is & definition and 18 8 substantive provision conferring rights of
| imposing obligations ot any Party. notwithstanding that t 18 onfy in the defintion {or
such other cisuse), effect shall be givento itas f it wers a subslartive provision in
i the body of this Agreement;
256! In the event that the day for petfamance of any abligationto be performed in terms
i of this Agreement should fall on a day which is not 2 Business Day, the relevant \
day for performance shalt be the ramediately succeeding Business Day, % &
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338

3310

331

4.1

411

5.1
52

53

54
84.1

542
543

&

6.1

74

|

§

whare any number of days Is orescibed in this Agreement, that number shali be
determined inclusively of the first and exclusively of the last day, uniese the last
day faile on a day wiich is not a Business Day, in which case the jast day shall ba
the immediately succeeding Business Day,

the use of the word "including" followed by spectfic examplay shalt not be
construed as limiting the meaning of the general wording preceding {t; and

the expiration or fermination of this Agreement shall not affect such of the
provisions of this Agresment as expressly provide that they will operate after any

such oxpiration or termination or which of necessity must conhnue to have effect
after such expiration or termmation, notwittistanding that the clauses themselves

do not expressly provide for this.

j SUSPENSIVE CONDITIONS

|
i

The obligations of the Parties under this agreement are subject to and cehditional upon

the following Suspensive Conditions heing met on or before the End Dater

Approval, to the extent that it may bs required, of the Transaction in terms of South
African Exchanges Control Regufations,

SHARE PURCHASE

On the Effective Date ownership of the Sale Shares shall fransfer from Sait 1o Umbono;

Within & Business Days of the Effective Dafe Sait shall lake such golions as are rectuired
10 transter the Sale Shares to the Nominated Shane Account;

in setflement of the Purchase Price the Loan shail bacome owing by Urbono to Salt on
the Effactive Date.

The |.oan shall be govemnad by the following tems:

The Loan shall be denominated in Seuth African Rand and the value of the loan
shall oe caloulated by converting the Purchase Price to South African Rand at the
rullng exchange rate between the South African Rand and Augtralian Daoilar on the

Effective Date;

The Loan shal not bear inerest;

The Loan shall have no fixed repayment date but shalt ba repayable on demand
from Salt,

INCOME TAX

The parties horeby agree that any taxes that become dus or payable by either Parly a2 &
consequenee of the canclusion of the Transaction shall be for helr own account and shall

nat impact the payment terms of this Agreement.

WARRANTIES
Each Party hereby warrants to and In favour of tha other thal.

[floLa/034
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i
i
H
i

Suie an;ﬁ Purchase Agreement

744 it has the legat capacity and tras taken all necessary carporate action required 1o
ampower ang suthonss i to enter into this Agresment,

712 this Agreement constiiuies an agreement valid and binding on it and enforceable
f against It In accordante with this Agresment's terms;

the exesution of this Agreement and the performance of It objigattons hereunder

713 .
I does not and shal nof’
7481 confravene any law of regulation to which that Party is subject;
7132 a confravens any provisian of that Party's son stitutional dotsuments; of
71881 conflict with, of constitute a breach of any of the provieions of any other
§ sgreement, obligation, restriction or undertaking which (¢ binding on it.
72 ; Each of the representations and warrartles given by the Parties irt this clause shail
721 be a separate warranty and will In no way ba limited or restncted by inference from
the terms of any other warrarity of by any other words in this Agreement,
722 confinue and remain in farce notwithetanding the completion of any or all the
yransachions contamplated in this Agresment; and
723 stime facie be deemed to be material and o be @ material representation inducing
? the other Parties to enter inte this Agresment,
8 INDEMNITY
I Without prejudice ta the fights and remedies avalable to the Farties & law, the Party
' providing the warranty in clause 7 mdemnifies the other Parties and holds them harmiess
© against &l Glaime which may appear and which flow from or are caused by a breach
" andior non-fulfirnent of any of the wamanties given by ihat Party.
. . BREAGH
9.1 : Should any Paty commit a breach of any of the provisins of this Agreement and fal to
| remedy thai braach within seven {7} Business Days atter receipt fram any other Party of
written nobice calling upon it so to do, then the Party aggrieved by that breach will be
| pntited, in addition o and without prejudica to any right # may have as @ result of that
i breach, efther fo.
8.141 enfores epacilic petformante of the terms heretd, oF
g.1.2 ‘ ferminate this Agresment and rocover such damages as {t piay nave sustained.
g2 l The Parties’ remedies in this clsuse 8 shell not be exhaustive and shail be in addition and
T without prejudice to any others they may have under of in consequence of this
- Agreament {\
H i
10, DISPUTE RESOLUTION \;
i i
n connection vath any aspact of {\

1911 If any dispite or difference arises batween the Parlies i
i

this Agresment, the fransactions provided for by this Agreement, the validity of this
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10.2

10.21

1022 ;

1023 |

103

:Agreemnt or in conhection with & breach of this Agreement {“Dispute”), those Partles
;undanaka with each other to use all reasonable endeavours_ in goud fatth, to settle tha
gDispufe by negotiation.

: For the purpose of facilitating the process of nagotiation referred to this clauee, any Parly
s may give & Dispuie Natice whict: mist:

! Be given to all of the other Parties speaifying the naturs of the Dispuio,

Specfy those Parties with whom the fiest Party considers #self fo be in dispule
(together and Including the Party who gave the Dispute Notice, the *Negotiating
Parties™),

Nominate & senior reprosentative of representatives of that Party to conduct hs
negotation, and who wilt have suthortdy to setfle the Dispule, on pehalf of that
Party: and

| Each of the sther Negotialing Parties narmed the Dispite Notice or any other Party f it

Party), must then promptly give notice to each other Negotiating Party neminating their

! regpective senior representative of represontatives of that Parly to conduct the
' negotiation, and who will heve authority to seftla the Dispute, on behalf of that Party and

104
1041

1042
10.5

11'

11

1121
i

&

|

i

!

! wishes fo be involved In the negotigtlon in relation to the Dispute (alze ther a Negofiating
!

H

§

1

|

!

é Neither Party may commence court o arbfration procesdings n

ihe Negotiating Parties must then promplly COMmMEnce tha negotiation In an attempt to

resoive amicably the Dispute,
relation to a Dispute

unless.
A Dispute Notics has been gerved and 18 {fiiteen) Business Days have sispsed
without the Digpute belng resolved; and

That Negotiating Perty seeks urgent injunciive relief.

in the avent that a Dispute is not rasolvad after a Dispute Notice has been served and 15
(fifteon) Business Days have clapsad, ali Dlsputes shall be finally setlled by arbitration in
sccordence with the rufes of grifiration under the American Arbitration Association
(“AAA") by one or more arbitrators agreed to by both parties. Failing agreement of
arbitrators, the dispute shell be submnitted to the AAA for fingd resolution. The place of
arbliration shat be Houston, Texas. The detision of e arbitral tribuna) ghall be final and
binding upon the parties and judgment upon the decision may be entersd and anforced n
any court of sompetent unadletion, Each party shafl bear its own exponses of such

arbitration.

GONFIDENTIALITY

“The Partles will keep entirely confidential, and will snsure that their employees, officars,
advisers and related bodies corporate, keep canfidential alt Confiderdial {nformation and
will use the Corfidential Information solely for the purpose of this Agreement

The Partles each respeciively agree 1o disclose the Confidential information only to their
raspective officers, direclors, employees, consultants and professional advisors who!

[fl0le/034
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1121

122
1923

11.24

113

1131

1132

1133

114

11.6

186

12
12,1

122

(

[

;

é have & need o know {and then only fo the exient that each such pefson has 4
! need to know),

n are aware that {he Confidential Information should be kept confldentiel;

i
i

are aware of the disciosing parly's underiaking i refation to such informatlon set
vt by the terns of tis Agrecment, and

have been direcled by the disclosing party to keep the Confidential Information
; sonfidential and have undertaken to keep the Confidential informatiun gonfidential

The obligatens of the Parties in relation 1o the maintenance and non-disciosure of
Confidential Infarmation in terms of this Agreement do not extend fo°

13

‘ Irdormation that is disclosed 1o & recelving pory under the terms of this Agreerment
tut. at the tims of such disclosure, i known to be in the lawful possession or
control of the receiving party and 18 not subject to an obltgation of confidentiality;

information that is or becomes public knowledge, otherwise than pursuant foa
broach of this Agresment by the parly who disclosed euch Confidentiat Information,
arnd

\ information that is required by the provisions of this Agreement, any law, statute or
regulation, or during any court or arbitration proceedings, er by the niles o
regulations of any recognised stock exohange o ha disclosed and the paty
required to muoke the disclosure: has limited, 8s far as reasonably possible. the
extent of such disclosure and has consulted with the other parlies prior o making

such diagiosure,

~ The obligation contained n clause 11.1 and 11.2 shal endure. aven after the termination
of this Agreement, without timit In point of time except and unti such Confidentist

information {alls within any of the provisions of clause 11.3.

Should & Party bo requested or required (by oral questions, intarrogataries, requests for
irdormatiors or documnents, subpeena, vl investigation demand or similar iegal process]
to disclose any Confidential information 1o any third party, the Parly concerned shall
immediately notify the other Parly thereof in arder that the ottier Party may in i&
dizoration and af s cost raise any applicable objsctions, gesk an appropriate protective
order or waive compliance with the provisions of this Agreement. or consent thereto.

The Partles shall consult with and obiain approval from each other prior o making or
{ssuing any public announcernent, press release or simiiar public disclosute with respact

{o this Agreement.

DOWKICILIUM CITANDE ET EXECUTANDI

Each of the Parlies chooses ihe address set out alongaide fis name below 86 thewr
tepal procgsses and other

domiclliurm cftandi et ewecutandl at which all rotices,
communicaiions must be dolivered for the purpasas of this Agreement

Umbano’

[floL7/034
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Physical and Postal address

Fax number
Emall

Attention

123 Sait.

Physical and posial address

Fax number
Email

Attention

{sle Of Houghton
13 Boundary Road

Houghton
South Africa

+27 (11) 484 3004
pventer@@umbono com

Mr Pieter Venter

Henpools House
Littewotth
Gloucestershire
GLS BAL

United Kingdom

+27 (11} 484 5004
roy@pitchford.me.uk
Mr Roy Pitchford

12 4 Any notice or communication required or permitted to be given in terms of this Agreement
shall be valid and effective only (f in writing, but it shatl be competent to give notice by fax

or email.

2.5 Any notice to a Parly confained in a correctly addressed envelope and:

12 8.1 sent by prepaid registered post to it at its chosen address; or

1282 delivered by hand to a responsible person dunng ordinary business hours at ds
chosen address,

1253 shall be deemed te have been recewed, in the case of registered post, on the

eighth (8th) Business Day after posting (unless the contrary is proved) and, in the
case of hand delivery, on the day of delivery.

12.6 Any notlice by fax to a Party at its fax number or email shall be deemed, unless the
cantrary 15 proved, to have been received within four (4) hours of {ransmussion where it is
transmitted dunng normal business hours or within twerdy four (24} hours of the opening
of business on the first Business Day after it is transmitied where it is transmitted outside

those business hours.,

12.7 Each of the Parfies shall be enliied at any fime fo change its address to any other
address by giving written notice {o that effect to the other Parties
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43.  FURTHER ASSISTANCE
i

i3 "F he Parties agree that they will co-operate fully to do all such further acis and exetute
iany further doclrments gs Mmay he necessary of desirable to give full effect o the
Lgrrangements contemplrled by this Agreament.

182 ;‘The Parties shalt sl all hmes durng the continuance of this Agreement ohserve the
§pnncip1¢a of good faith towards one another In the performance of thelr obiigations in
terme of this Agreement, which shall include the Parties’

1321 at all times during the term of this Agreement acling reasonably, honestly and
goad faith, and
1822 | performing their abligations arising from ihis Agreement diiigently end with

5 reasonable: care,
184 The rights and obligations of tha Partles uncer this vlause 43 shall be subjeet to the
| Parties peing enfitled at aff times (o profect and advance therr respective positions. in

. terms of this Agreement.

14,  ENTIRE AGREEMENT

- This Agresment corstitutes the gnting agreement batwean the Parties us far as the
| subject matter contained in this Agresment s concetned and no Party shall have any
Claim or naht of aclion ansig from any undertaking, representation or warranty not
. Inciuded in this Agresment.

46. | SEVERABILITY

!
I Each of the provisions of this Agreement shall be considered as separate temms and
condittons and e the event that this Agreemery 15 affected by any leglsiationt or any
| amendment fhereto, or if the provisions herein containad afe by virtue of that legialation
| or otherwise, held fo be ilegal, invalld, prohbited or unenforceable, then any such
| provisions shall be ineffactive only to the extent of the liegality, invahdity. protubition of
i unenforceabiity and each of the remaining provigions nareof shall remain i full force and
E effect as if the tegal, invalld, protubited or unenforceable provision was et a part hereof,
!

18. COSTS OF ENFORCEMERT

' All costs, charges and expenses of any nature whatever which may be incurred by 8
; Party in anforong its riphts in temms of this Agreement, including without limiting the
generality of the aforegoing, legal vosts on the seale of attorney and own client and
collection commisaion, frraspectve of whether any acfion has beern Insifuted, shall be
recoverable on demand from the Pary against which such rights are successiully
anforced and shall be payahls ont demand. Q

17 VARIATION AND CANCELLATION

No agreement varying, adding to, deleting from of cancelling this Agreement shall be \L’/
effective unless reduced o wiling and signed by or on behalf of the Partias

0
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18.

19,

20.

2%

v

'CESSION

iNorie of the Padies shall be onfiled to assign, cede, delegate or transfer any rights,
iobligetions. shave or interest acqurrad in tarms of this Agresment, m whale or in part, 16
-any other party or person without tne priar written eonsert of all the other Parties, which
;mnsent shall not unreasonably be withheld or detayed.

INDULGENCE
i

I

Ne extension of {ime, relaxation or indulgence granted by any Farly to another shall be
deamed to be a wawer of tackt amendment of that Parly’s nghis in terms hereof, nor shall
. any auch relaxation or indulgence be deemed to he & povation o7 waiver of the terms and

: conditions of this Agreement

| GOVERNING LAW AND JURISDICTION

Thug Agreement is governed by, and Is fo be construad in accordance with, the law of the
Republic of South Africa, and the parties submit fo the nan-exclusive jurisdiction. of the

! courts of the Republic of Squth Afica and any court hearing appeals from thoss courts.

: The Parties shall each bear their own Gosie associated with the negotiation, preparation
! and drafting of this Agresment.

i
| cosTs
|

; COUNTERPARTS

This Agreement may be signad in any aumber of counterparts and all such caunterpans

taken together shall constitule one and the same Agreement

[fl020/034
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Wes\ouf‘a o 1 Decanber 2014

aisneném o

| Far and or behalf of Umbong@\ 5

Name: T & Vemdrel
Capanily:  (iwe  FOR.

who warrants his authority to do 50

|
stGNEé& ot LW’[H e S <Hon f;‘&:&m%’@m

¢ For ana an behaff of Salt <
- : =5 o
| AT B GuN
] L

e 2 A AT orgeeD
Capacity: @12&"@‘{)@ .

who warrants Hits authority to do so.

12
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Annexure D

This ks Annexure *D" of 13 pages 3 (Notice of initial substantial holder)

Signed:
S —————
Print name; Daorian Wrigley
Capacity: Managing Directar Umbane Capilal Partners (Pty}
Ltd
Date: 21/0412015

12093627_1
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Umhone Capital Partners LLC

and

Umbono Capital Partners (Proprietary} Limited
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Option Assignment Agreament

1. PARTIES

1.4 Umbono Gapital Partners (Proprietary) Limited, a private comparty duly incorporated
in gecordance with the company laws of the Republic of South Africa under registration
number 1999/016351/07 ("Umbono SA™; and

12 Umbono Capital Partners LLC a limited liability corporation registered under the laws of
the State of Delaware, United States of America (registration number 4186472}
("Umbono").

2, RECITALS

2.1 In terms of the Salt Agreement concluded on 12 August 2012, Umbone acquired the Salt

Option from Salt whereby Umbono has, infer affa, the right to acquire effective ownership
of the Sunbird Shares (through direct ownership of Salt which halds the Sunbird Shares),
representing 40% of the issued share capital of Sunbird upon its listing on the ASX,
through the exercise by Umbono of the Salt Option to acquirs 88% of the issued share
capital of Salt on a fully diluted basis subject to compliance with the applicable SARB
Regulations and ASX regulations,

22 Umbono wishes to assign up to 80% of the Salt Option to Umbono SA so that Umbono
SA will have the right to acquire at least an effective shareholding of 19.8% of the Sunbird
lssued Capital, subject to compliance with SARB Regulations and ASX regulations.

3. INTERPRETATION

34 In this Agreement, unless the context indicates ofherwise, the words and expressions
below shall have the following meanings:

Agreement means this agreement as amended from time to time by the
Parties;

ASX means the Australian Securities Exchange;

Business Day means any day other than a Saturday, Sunday or public

holiday in Johannesburg, South Africa;

Completion Date means the date which is five (6) Business Days {or such
other time period as the Parties rmay agree in writing) after
the date on which the last Suspensive Condition has been
fulfilled and/or waived;

Confidential Information means the details of this Agreement and all transactions or
agreements contemplated in this Agreement, as well as all
information relating to the business, the operations, affairs,
asgets and liability of any Party:

Parties means the parties 1o this Agreement set out in clause 1 and
their permitled assignees and successors-initle, or any
one of them as the context may require,

SARB Regulations means the exchange control regulations of the South
African Reserve Bank as issued from time to time;




2l/04 2015 TUE 18:32 FAX +6l 2 9296 3999

Option Assignment Agreement

32

33
331

34.2

333
334

Signature Date

Sait

Sait Agreement

Salf Qption

Sunhird

Sunbird Issued Capital

Sunbird Options

Sunbird Sheres

Where any term is defined within the context of any particular clause in this Agreement,
the term so defined, unless it is clear from the clause in question that the term so defined
has limited application to the relevant clause, shall bear the meaning ascribed to it for alt
purposes in terms of this Agreement, notwithstanding that that term has not been defined

in this definitions clause.

means the date on which the last Party signs this
Agreement;

means Salt Mineral Investments Limited a corporation
registered under the laws of the isle of Mann, British Isles
(registration number {007162V);

means the agreement concluded between, infer alia,
Umbono and Salt on 12 August 2011 whereby Umbono
was granted an option to acquire the Salt Option Shares;

means an option granted to Umbone in terms of the Salt
Agreement for Umbono to acquire an amount of shares in
Sali representing 2 99% (ninty nine percent) interest on a
fully diluted basis for a period of 5 (five) years from 12
August 2011 in seltlement of the Top Up Consideration
arising from the Salt Agreement;

means Sunbird Energy Limited, a public listed company
duly incorporated in accordance with the laws of Australia
(Registration No 1560 856 773),

means the issued share capital of Sunbird at the Signature
Date being 100 million ordinary shares,

means forty million (40,000,000} options to acquire Sunbird
ordinary shares at a price of AUD 0.20 per share, issued to
Salt following the successful listing of Salt on the ASX in
consideration for the sale of the Greatways Shares by Salt
to Sunbird,

means forty million (40,000,000) shares in the issued share
capital of Sunbird issued to Salt following the successful
listing of Salt on the ASX in consideration for the sale of the
Greatways Shares by Salt fa Sunbird;

This Agreement shall be interpreted in accordance with the following principles:

a reference to a “person” includes a reference to an individual, partnership,
company, close corporation, other body corporate, a trust, an unincorporated
association or a joint venture and that person's legal representatives, successors

and permitted assigns;

words importing the masculine shall include a reference to the feminine and vice

versa;

words importing the singular shall include a reference to the plural and vice versa,

reference to a document includes an amendment or supplement to, or replacement

or novation of that document;

[fl026/034

Q pﬁ-“}



2l/04 2015 TUE 18:32

FRX +61 2 9296 3999

Option Assignment Agreement

358

35686

357

3.5.8

359

3.5.10

3511

3.5.12

3.5.13

3.5.14

3.5.15

4.1

any reference in this Agreement to legislation or a statute shall be a reference {o
such legislation or stafute as af the Signature Date and as amended, varied, re-

enacted or replaced from time to time;

the headings appearing in this Agreement are for reference purposes only and
shall not affect the interpretation hereof;

where numeticsl figures are referred to in numerals and words, if there is any
confiict between the two, the words shall prevail;

if any provision is a definition and is a substantive provision conferring rights or
imposing obligations on any Party, notwithstanding that it is only in the definition {or
such other dlause), effect shall be given fo it as if it were a substantive provision in
the body of this Agreement;

in the event that the day for performance of any obligation fo be performed in terms
of this Agreement should fall on a day which is not a Business Day, the relevant
day for performance shall be the immediately succeeding Business Day,

where any number of days is prescribed in this Agreement, that number shali be
determined inclusively of the first and exclusively of the last day, unless the last
day falls an a day which ig not a Business Day, in which case the jast day shall be
the immediately succeeding Business Day;

the terms “holding company” and “subsidiary® bear the same meaning given to
those terms in the Companies Act;

the use of the word "including”" followed by specific examples shall not be
vonstrued as limiting the meaning of the general wording preceding it and the
eiusdem generis rule shall not be applied in the interpretation of such general
wording or such specific examples;

the expiration or termination of this Agreement shall not affect such of the
provisions of this Agreement as expressly provide that they wlll operate after any
such expiration or terminatien or which of necessity must cenfinue to have effect
after such expiration or terminafion, notwithstanding that the clauses themselves
do not expressly provide for this;

uniess expressly otherwise stated, no provision of this Agreement shall constitute a
stipulation for the benefit of any person (stipulatio alteri} who is not 2 party to this
Agreement; and

the terms of this Agreement having been negotiated, the rule of construction that,
in the event of ambiguity, the agreement shall be intetpreted against the Party
responsible for the drafting thergof, shall not apply in the Inferpretation of this
Agreement.

ASSIGNMENT OF SALT OPTION

Umbono hereby assigns a proportion of the Salt Option to Umbono SA to subscribe for
up 1o 80 (eighty) ordinary shares in Sal in terms of clause 7 of the Salt Agreement
representing a shareholding in Salt of up 1o B0% (gighty percent) on a fully diluted basis

f]l027/034
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4.1.1

4.2

4.3

4.4

&1

511
512
52

6.1

6.2
6.2.1

which, when exercised by Umbeno SA, will provide beneficlal ownership to Umbono SA
of:

80% (eighty percent) of the Sunbird Shares, representing 32m (thirty two million}
issued shares of Sunbird representing 32%% (thiy fwo percent) of the issued
share capital of Sunbird on the affective date of the listing of Sunbird on the ASX;

80% (eighty percent) of the Sunbird Options, representing 32m (thirty two million)
options to acquire shares of Sunbird af a price of AUD 0.20 (twenty Australian
cents);

subject to the 1% (one percent) Asset Management fee accruing fo Salt in terms of
the Salt Agreement.

Umbono SA reserves the right to exercise its portion of Salt Option in tranches 5o as to
ensure that it all imes complies with the requirements of the SARB.

Umbono SA hereby undertakes to be bound by the terms of the Salt Agreement, inter
alia, that the exercise of the Salt Option shall be subject to regulatory approvals including
compliance with the SARB Regulations and any regulations or requirements of the ASX.
in particular the Parties acknowledge that both Umbono and Umbono SA shall not take
transfer of the proceeds of any exercised Salt Option until the current ASX Escrow
Restrictions placed upon Salt have expired, anticipated on or about 19 Januvary 2014

As consideration for the assignment in this clause 4, Umbono SA shall pay Umbono
R100 {one hundred South African Rands).

BREACH

Should any Party commit a breach of any of the provisions of this Agreement and fail to
remedy that breach within seven (7) Business Days after receipt from any other Farty of
written notice calling upon it so o do, then the Parly aggrieved by that breach will be
entitled, in addition to and without prejudice to any right # may have as a resuit of that
breach, either to:

enforce specific performance of the terms hereof; or
terminate this Agreement and recover such damages as it may have sustained.

The Parties’ remedies in this clause 5 shall not be exhaustive and shall be in addition and
without prejudice to any othere they may have under or in consequence of this
Agreement,

DISPUTE RESOLUTION

If any dispute or difference arises between the Parties in connection with any aspect of
this Agreement, the transactions provided for by this Agreement or the validity of this
Agreement (Dispute), those Parfies undertake with each other to use all reasonable
endeavours, in good faith, to seltle the Dispute by negottation.

For the purpose of facilitating the process of negotiation referred to in clause 8.1:

[f]l028/034
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6.2.1.1
6.21.2

62.1.3

62.2

6.2.3

6.3

6.3.1

6.3.2

71

72

7.2.1

7.2.2
723

724

7.3

7.3.1

be given to all of the other Parties specifying the nature of the Dispute;

specify those Parties with whom the first Parly considers itself {o be in
dispute {together and including the Party who gave the Dispute Notice, the
Negotiating Parties); and

nominate & senior representative or represenialives of that Party to conduct
the negotiation, and who will have authority fo settie the Dispute, on behalf

of that Party; and

sach of the other Negotiating Parties named in the Dispute Notice or any other
Party if it wishes to be involved in the negotiation in relation to the Dispute (also
then a Negotiating Party), must then promptly give nofice to each other
Negotiaing Party nominating their respective senior representative or
representatives of that Party to conduct the negotiation, and who will have authority
to settle the Dispute, on behalf of that Party; and

the Negotiating Parties must then promptly commence the negeliation in an
attempt to resolve amicably the Digpute.

A Negotiating Party must not commence court proceedings in relation to a Dispute
unliess:

a Dispute Notice has been served and 15 Business Days have elapsed without the
Dispute being resolved; or

that Negotiating Party seeks urgent injunctive relief.

CONFIDENTIALITY

The Parties will keep entirely confidential, and will ensure that their employees, officers,
advisers and related bodies corporate, keep confidential all Confidential Information and
will use the Confidential Information solely for the purpose of this Agreement,

The Parties each respectively agree to disclose the Confidential Information only to their
respective officers, directors, employees, consultants and professional advisors who:

have a need to know {and then only to the extent that sach such person has a
need fo know);

are aware that the Confidential Information should be kept confidential,

are aware of the disclosing party's undertaking in relation to such information set
out by the terms of this Agreement; and

have been directed by the disclosing party to keep the Confidential Information
confidential and have undertaken to keep the Confidential Information confidential.

The obligations of the Parties in relation to the maintenance and non-disclosure of
Confidential Information in terms of this Agreement do not extend fo information that

is disclosed to the receiving party under the terms of this Agreement hut, at the
time of such disclosure, is known to be in the lawful possession or control of the

[f]l029/034
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7.3.2

7.3.3

7.4

7.5

7.6

7.7

8.1

8.2

is or becomes public knowledge, otherwise than pursuant to a breach of this
Agreement by the party who disclosed such Confidential Information; and

Is required by the provisions of this Agreement, any taw, statute or regulation, or
during any court or arbitration proceedings, or by the rules or regulations of any
recognised stock exchange to ba disclosed and the party required to make the
disclosure has limited, as far as reasonably possible, the extent of such disclosure
and has consulted with the other parties prior to making such disclosure,

The obligation contained in clause 7.1 shall endure, even after the termination of this
Agreement, without fimit in point of time except and until such Confidential Information
falls within any of the provisions of clause 7.3.

Should a Party be requested or required (by oral questions, interrogatories, requests for
information or documents, subpoena, civil investigation demand or similar legal process)
to disclose any Confidential Information to any third party, the Parly concerned shall
immediately notify the other Party thereof in order that the other Party may in ifs
discration and at ifs cost raise any applicable objections, seek an appropriate protective
order or waive compliance with the provisions of this Agreement, or consent thereto.

Each Party shall consult with the other Parties prior to making or issuing any public
announcement, press release or similar public disclosure with respect fo this Agreement.

The terms of this clause shall not apply to the use of Confidential information necessary
to comply with the relevant laws in respect to all matters refating fo the proposed listing of
Sunbird and the promotion of such listing.

DOMICILIUM CITANDI ET EXECUTANDI

Each of the Parties chooses the address set out alongside its name below as their
domicilium citandi et executandi at which all notices, legal processes and other
communications must be delivered for the purposes of this Agreement:

Umbono:
Physical address 933 Grandview, Parkway, Suite 405

Traverse City

Mi 40684
Fax number +1 (231} 903 0545
Email rgerhard@umbeno.com
Attention Roh A Gerhard

(fl030/034
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8.3

8.4

8.5
8.6.1
852

8.5.3

86

8.7

88

2.1

9.2

9.2.1

Umbono SA:

Physical address ¢ 0 504

Private Bag x30500,
Houghton, 2041, South Africa

Fax number +27 11 484 5005
Email krana@umbong.com
Attention Kerwin Rana

Any notice or communication required or parmitied to be given in terms of this Agreement
shall be valid and effective only if in writing, but it shall be competent to give notice by
telefax.

Any notice o a Party contained in a caorrectly addressed envelope and;
sent by prepaid registered post to it at ite chosen address; or

delivered by hand to a responsible person during ordinary business hours at its
chosen address,

shall be deemed to have been received, It the case of registered post, on the
eighth (8th) Business Day after posting (unless the contrary is proved) and, in the
case of hand delivery, on the day of delivery.

Any notice by ielefax to a Pady at its telefax number shall be deemed, unless the
contrary Is proved, {o have been received within four {4) hours of transmission where itis
transmitted during normal business hours or within twenty four {24) hours of the opening
of business on the first Business Day afler it is fransmitted where it is transmitted outside
those business hours.

Any notice by email shall be deemed, unless the contrary is proved, to have been
received on the day of sending if a business day, otherwise on the next business day.

Each of the Parties shall be eptitled at any time to change its address 10 any other
address by giving written notice to that effect to the other Parties,

FURTHER ASSISTANCE

The Parfies agree that they will co-operate fully fo do all such further acts and execute
any further documents as may be necessary or desirable to give full effect i the
arrangements contemplated by this Agreement.

The Parties shall at all times during the continuance of this Agreement observe the
principles of good falth towards one another in the performance of their obligations in
terms of this Agreement, which shall include the Parties:

at all fimes during the term of this Agreement acting reasonably, honestly and in
good faith; and
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10.1
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12.
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13.

13.1

14.

14.1

15.

15.1

performing their obligations ariging from this Agreement diligently and with
reasonabla care.

The rights and obligations of the Parties under this clause 9 shall be subject te the Parties
being entitled at all times to protect and advance their respective positions in terms of this
Agreement.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties as far as the
subject matter contained in this Agreement is concerned and no Parly shall have any
claim or right of action arising from any undertaking, representation or warranty not

included in this Agreement.

SEVERABILITY

Each of the provisions of this Agreement shall be considered as separate terms and
eonditions and in the event that this Agreement is affected by any legislation or any
amendment thereto, or If the provisions herein contained are by virtue of that legislation
or otherwise, held to be illegal, invalid, prohibited or unenforceable, then any such
provisions shall be ineffective only fo the extent of the illegality, invalidity, prohibition or
unenforceability and each of the remaining provisions hereof shall remain in full force and
effect as if the fllegal, invalid, prohibited or unenforceable provision was not a part hereof,

COSTS OF ENFORCENENT

All costs, charges and expenses of any nature whatever which may be incurred by a
Party in enforcing its rights in terms of this Agreement, including without limiting the
generality of the aforegoing, legal costs on the scale of attorney and own client and
collection commission, irrespective of whether any action has been instituted, shall be
recoverable on demand from the Parly against which such rights are successfully
enforced and shall be payable on demand.

VARIATION AND CANCELLATION

No agreement varying; adding to, deleting from or cancelling this Agreement shall be
effective unless reduced to writing and signed by or on behalf of the Parfies.

CESSION

None of the Parties shall be entitled to assign, cede, delegate or transfer any rights,
obligations, share of interest acquired in terms of this Agreement, in whole or in par, to
any other party or person without the prior written consent of ali the other Farties, which
consent shall not unreasonably be withheld or delayed.

INDULGENCE

No extension of time, relaxation or indulgence granted by any Party to another shall be
deemed to be a waiver or tacit amendment of that Party’s rights in terms hereof, nor shall

3
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17.

17.1

18.

18.1

any such relaxation or indulgence be deemed to be a novation or waiver of the terms and
conditions of this Agreement.

GOVERNING LAW AND JURISDICTION

This Agreement is governed by, and is to be construed in accordance with, the law of
Western Australia and the parties submit 1o the non-exclusive jurisdiction of the courts of
Western Australia and any court hearing appeals from those courts.

COSTS

The Parties shall each bear their own costs associated with the negotiation, preparation
and drafting of this Agreement.

COUNTERPARTS

This Agreement may be signed in any number of counterparts and all such counterparts
taken together shall constitute one and the same Agreement.
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SIGNED at S otan s £5 G le

For and on behalf of

SIGNED at L Aennesdlicy

For and oh behalf of

—
on c’ A“Gi—"? '(2012

Umbono Capital Partners (Proprietary)
Limited

&
Naméﬁ(emm_li@g\

Capacity: Directon

who warrants his authority to do so,

on /ﬁ"‘yﬂ_ﬂ" 2012
Umbono CapitaiF rs LLC

Jarrr

e —

Name: Dorian Wrigley
Capacity: Director

who warranis his authority to do so.



