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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To. Company Name/Scheme Sunbird Energy Limited (Sunbird)

ACN/ARSN 150 856 773

1. Details of substantial holder (1)

Nameg Rob Gerhard, Dorian Wrigley, Umhono Capital Partners (Pty) Ltd and Umbone Capitat Partners ELC (“the Substantial
Holders"), Kerwin Rana, Khanyila Consulting Limited and Phiwayinkosi Mbuyazi (“the Assoclates™)

ACNIARSN (i applicable) NIA

The holder became z substantial holder on A7 101 {2012

2. Details of voting power

The total number of votes attached to all the voting shares ir the company or voling interests in the scheme that the substantial helder or an associate (2) had a refevant inferest
{3) in on the date the substantial hoider became a substantial holder are as follows:

Class of securities (4) Number of securities Person's votes (5} Voting power (6)

Ordinary Fully Paid 40,700,000* 40,700,000 29.77% as at 20 April
2015

(40,000,000 securities
held by the Substantial
Holders gave voting
power of 40.00% as at
17 January 2012}

* Comprising a relevant interesl in 40,000,000 shares (28.26% as at 20 April 2015) held by the Substantial Holders, & refevant interestin 100,000 shares held by
Dorian Wrigley and a relevant interest in 600,000 shares held by Kerwin Rana and Khanyila Consulting Limited.,

3, Details of relevant interests

The nature of the relevant interests of the substantial holder or an associate had in the following vofing securities on the date the substantial holder became a substantial holder
are defailed in the table below {see also the structure diagram in Annexure A).

Holder of relevant inferest
Substantial holders

SALT Mineral investments Limited As setout in SALT Mineral investments Limited's 40,000,000 fully paid ordinary shares
notice of initia! substantial holding dated 23
January 2012 and notice of change of interests of
substantial holder dated 10 April 2015, direct
relevant inferest, Direst relevant interest arises by
viriue of s608(1)(a} of the Act

Lukas Nakos As setout in SALT Mineral lnvestments Limited's 40,000,000 fully paid ordinary shares
notice of initial substantial holding dated 23
January 2012 and notice of change of interesis of
substantial hoider dated 10 April 2015, direct
relevant inferest arises as Lukas Nakos is the
beneficial shareholder of SALT Mineral
Investments Limited, holding a relevant inferest by
virlue of s608(1)(b} and {c) of the Act

Umbono Capilal Partners (Ply} Lid Has held a relevantinterest in the securities since 40,000,000 fully paid ordinary shares
17 January 2012 by virfue of #s power to control
the exercise of a right to vote and dispose of the
seourities, by a relevant agreement with Rob
Gerhard, Dorian Wrigley, Umbceno Capilal Pariners
LLC and SALT Mineral Investments Limited
{s608(1)(b), s608(1)(c) and sB08(2) of the Act).

Nature of relevant interest (7} | Class and number of securities

Also acquired a relevant inferest by virtue of
$608(1)(a} and $608(8) in 22,101,750 of the
40,000,000 securities, under & share purchase
agreement with SALT Mineral Investmenis Limited
dated 1 December 2014 (see Annexure C)

12693627_1
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Also has an option to subscribe for 80% of the
shares in SALT Mineral lnvestments Limited under
an agreement dated 7 August 2012 (sec the
Sunbird Prospectus dated 1 December 2011
{("Prospectus’) and Annexure D). SALT Mineral
Investments Limited retains 4 relevant interest by
virlue of $608(1)(a} in 17,898,250 of the
40,006,000 securitigs.

Umbono Capilal Partners LLC

Has held a relevant interest in the securifies since
17 January 2012 by virtue of its power o controf
the exercise of a right to vote and dispose of the
securities, by a relevant agresment with Rob
Gerhard, Corian Wrigley, Umbono Capital Pariners
(Pty} Ltd and SALT Mineral Investments Limited
{s608{1)(b), 5608(1)(c) and s608(2) of the Act).

Also has an option fo subscribe for 19% of the
shares in SALT Mineral investments Limited under
an agreement dated 7 August 2012 (see the
Prospecius and Annexure D). SALT Mineral
Investments Limited retaing & relevant interest by
virtue of s608(1)(a) in 17,898,250 of the
40,000,000 securities.

40,000,000 fully paid ordinary shares

Rob Gerhard

Has held a relevant interest in the securities since
17 Janvary 2012 by virtue of his power o controt
the exercise cf a right to vote and dispose of the
securifies, by a refevant agreement with Dorian
Wrigley, Umbono Capital Partners (Pty) Ltd,
Umbono Capitat Pariners LLC and SALT Mireral
Investments Limited (s608(1}(b), s608(1)(c) and
s608{2) of the Carporations Act 2001 (Cth) (*Act”))
(See Annexure B).

Rob Gerhard has also been a shareholder and
director of each of Umbono Capital Partners (Pty)
Lid and Umbone Capital Partners LLC since before
17 January 2012, and has had a relevani inferest
in the secwrities they have had & relevant interest
in, by virue of s608(3) of the Act.

40,000,000 fully paid ordinary shares

Dorian Wrigley

Has held a refevant interest in the securities since
17 January 2012 by virtue of his power to contro!
the exercise of a right fo vote and dispose of the
secuyities, by a relevant agreement with Rob
Gerhard, Umbono Capital Pariners (Pty} Ltd,
timbono Capital Pariners LLC and SALT Mineral
Investments Limited (s608(1)(b), s508{1)(c) and
$608(2} of the Act) (See Annexure B).

Borian Wrigley has also been a sharehoider and
director of gach of Umbone Gapital Pariners (Pty)
Ltd and Umbeno Capital Parners LLC since before
17 danuary 2012, and has had & relevantinterest
in the securities they have had & reevant interest
in, by virtue of s608(3) of the Act.

40,300,000 fully paid ordinary shares

Holder of securities by virue of s608(1)(a} of the
Act - acquired by on-market purchase on 20 March
2015

100,000 fully paid ordinary shares.

Associates

Kerwin Rana and Khanyila Gonsufting
Limited

Kerwin Rana has been a shareholder and director
of Umbono Capital Partners (Ply) Ltd since before
17 January 2012,

Kerwin Rana is a director of Khanyila Consulting
Limited, which is the holder of securities by virtue
of s808(1)(a) of the Act which is held for him on
trust - heing performance shares issued by
Sunbird .

600,000 futly paid ordinary shares

Phiwayinkosi Mbuyazi

Phiwayinkosi has been a shareholder and director
of Umbono Capital Partners {Pty} Ltd and Umbono
Capital Partners LLC since balore 17 January
2012,

Phiwayinkosi Mbuyazi does nothold a
relevant interest

(fl003/034
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4, Details of present registered holders
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The persons registered as holders of the securities referred o in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person enfitied to be Class and number

interest securities registered ag hotder (8) of securities

SALT Mineral Investments Limited | SALT Mineral lnvestments Limited SALT Mineral investments Limited 40,000,000 fully paid
ordinary shares

The Substantial Holders SALT Mineral investrents Limited SALT Mineral investments Limited 40,000,000 fully paid
ordinary shares

The Substantial Holders SALT Wineral Investments Limited Umhono Capital Pariners (Pty) Lid 22,101,750 fully paid
ordinary shares

Dorian Wrigley

Dorian Wrigley

Dorian Wrigley

100,000 fully paid
ordinary shares

Kerwin Rana and Khanyila
Consulfing Limited

Khanyila Consulting Limited

Khanyila Consulting Limited

600,000 fuily paid
ordinary shares

5. Consideration

iflooa/034

The consideration paid for each relevant inferest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder became a
substantial hoider is as follows:

6. Associates

Holder of refevant interest Date of acquisition Consideration (9) Class and number of
securities
Cash Non-Cash
The Substantial Holders 17 January 2012 Shares issued to 40,000,000 fully paid
SALT Mineral ordinary shares
Investments L.imited
under the sale and
purchase agreement
{see Prospecius)
Kerwin Rana and Khanyila 11 November 2013 Performance rights 600,000 fufly paid
Consulting Limited granted as part of ordinary sharas
remuneration.
Umbono Capital Partners 1 December 2014 §3,315,263.00 22,101,750 fully paid
{Pty) Ltd (See Annexure C) ordinary shares
Dorian Wrigley 20 March 2045 $11,077.25 100,000 fully paid
ordinary shares
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:;
Name and ACN/ARSH (if applicable) Nature of association

Kerwin Rana

Kerwin Rana is an associate of Umbono Capital Pariners {Pty) Lid
and Umbono Capital Partners LLC by virtue of $12(2){c} of the Act.

Khanyila Consulfing Limited

of $12(2)(a) of the Act

Khanyila Congulting Limited is an associate of Kerwin Rana by virtue

Phiwayinkosi Mbuyazi

the Act,

Phiwayinkosi Mbuyazi is an associate of Umbona Capital Partners
(Pty) L1d and Umbono Capital Partners LLC by virue of s12{2)(c) of

7. Addrasses

The addresses of persons named in this form are as follows;

Name

Address

SALT Mineral Investments Limited

Henpools House, Littleworth
Glousetershire, GL5 5AL
Uinited Kingdom

Lukas Nakos

25 Athol Street
Douglas, Iste of Man
IM1 LB, Brilish Isles

Umbono Capital Pariners (Pty) Lid

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

Umbono Capital Partners LLP

Old Trafford Buiding No. 4
tsle of Houghton Office Park
13 Boundary Road
Houghton, South Africa

Dorian Wrigley

0Old Trafford Building No. 4
Isle of Houghton Office Park
13 Boundary Road
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Houghion, South Africa
Rob Gerhard Old Trafford Building No. 4
tsle of Houghton Cffice Park
13 Boundary Road
Houghton, South Africa
Kerwin Rana and Khanyiia Consulfing Limited Qld Trafford Building No. 4
fsle of Houghton Cffice Park
13 Boundary Read
Houghton, South Africa
Phiwayinkost Mbuyazi Old Trafford Building No. 4
tsle of Houghton Office Park
13 Boundary Read
Houghton, South Africa

Signature
prinfname  Dorian Wrigley Capacity; Managing Director of
Umbono Capital Partgrs (Pty) Lid
sign here date 22 /04 12015
DIRECTIONS
{1) If there are a number of substantial holders with similar or related relevant inferests (eg a corporation and its related corporations, or the manager and trustee of

(8}
@)

an equity trust), the names could be included In an annexure 1o the form. I the relevant interests of a group of persons are essentially similar, they may be
referred to throughout the form as a specifically named group if the membership of each group. with the names and addresses of members is clearly set cutin
paragraph 7 of the form.

See the definition of “associate” in section 9 of the Corporations Act 2001.

See the definition of "relevant inferest” in sections 608 and 671B(7) of the Corparations Act 2001.

The voting shares of a company constitute one class unless divided into separate classes.

The fotal number of vofes attached to all the voting shares in the company or voting interests in the scheme (if any) that the persan or an associate has a relevant
interest in.

The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

{a) any relevant agreement or other circumstances by which the relevant interest was acquired. i subsection 6718(4) applies, a copy of any document,
seffing out the ferms of any relevant agreement, and a stafement by the person giving full and accurate details of any contract, scheme or

arrangement, must accompany this form, together with a written statement cedtifying this contract, scheme or arrangement; and

h any qualification of the power of a person to exercise, control the exercise of, or influsnce the exercise of, the voling powers or disposal of the
securities to which the relevant interest refates (indicating cleady the particular securifies te which the qualification applies).

See the definilion of “relevant agreement” in seclion: 9 of the Corporations Act 2001.

{f the substantial holder is urable to determing the idenlity of the person {eg if the relevant Inferest arises because of an oplion) write "unknown”,

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquived has, or may, become
entitied 1o receive in relation to that agquisition, Details must be included aven if the benefit is conditional on the happening or not of a contingency. Detalls must

be inchuded of any benefit paid on behalf of the substantial holder or #s associate in relation to the acquisitions, even if they are not paid directly 1o the person from
whorm the relevant interest was acquired.
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Annexure A

This is Annexure "A" of 2 pages referred fo in Form 603 (Notice of initlal substantial holdar)

Signedt:

Print name: Derian Wrigley

Capacity; Managing Director Umbono Capilal Pariners (Pty) Lid
Date: 2210412015

12893827_1
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Rob Dorian Phiwayinkosi Rob Dorian Phiwayinkost Kerwin
Gerhard Wrigley Mbuyazi Gerhard Wrigley Mbuyazi Rana
53% 0% 14% 28% 20% 14% 12%
Umbcono Capital Partners LLC Umbono Capital Partners {Pty) Ltd
] [
I i
1 i
; Lukas Nakos :
- . Option tosubscribe |
lOpth?tOSUbSCﬂbe 100% foi?—tgizg/:csu SEIBE ¢ Agreementio
! for 19% . : purchase 22,101,750
| SALT Mineral 1 shares
il i ety investments e
Limited
46,000,000 sharest
Sunbird Energy

limited

Note;
(1) 17,898,250 shares once 22,101,750 are transferred to Umbone Capital Pariners {Pty) Ltd.
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Tnis Is Annexure "B" of 1 page referred to in Form 603 (Notice of initial substantial hoider)

Signed:

Print name:

Capacity:

Date:

Ty

N~
' Eis e

Dorian Wrigley

Managing Director Umbono Capital Pariners {Ply) Ltd

2270472015

(fl008/034

In or about August 2041 Rob Gerhard, Dorian Wrigley, Umbono Capital Pariners (Pty) L.td, Umbono Capital Partners LLC and SALT Mineral Investments Limited entered into
an undocumented agreement whereby Rob Gerhard and Dorian Wrigley would control the exercise of all rights in relation to the Sunbird shares that were held by SALT Mineral
Investmenis Limited including the power to vote and dispose of the shares.

Dorian Wrigley

12993827_1
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Annexure C

This is Annexure "C" of 13 pages referred to in Form 863 (Metice of initial substantial hoider)

Signed: —

Print name: Dorian Wrigley

Capacity: Managing Director Umbono Carital Partners (Ply)
Ld

Date: 2210412015

12993827_1
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|

Share Purchase Agresment
i
|

between!

i

Umhon& Capital Paréners [Pty) Lid
i

and |

‘
]
'

Salt Miroral investments Limited
|
l
|

i
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1

Sale and Purchase Agreement

v e £ e pain!

1.1

1.2

2.
21

22

3.4

i
‘PARTIES

‘Umboneo Gapital Partners (Pty} Ltd,  limited liabilty corporation registered under the
glaws of South Africa {registration number 1986/01 £35107) (“Umbono™,

;Salt Mineral Investments Limited & corporation registerad under the faws of the Isle of
' Mann, Rritish Isles {registration number 007162V) {Salt"™);

{ RECITALS

Salt owns 40,000,000 {forty million) listed equity shares i Sunbird Energy Limited
! (registration number ACN 150 956 773), a company lsted on the Australian Slock
: Exchange {-Sunbird’)

{ Balt wishes to sell ang Umbonc wishes to buy 22,404,750 (fwenty two milion one
; hundred and ana thousand seven hundred and fifty) shares in Sunblrd fram Sait on the
! terms and conditions stipulated in this Agresment.

: IWTERFRETATION
; In this Agreamant, unless the context indicates atherwise, the words and expressions
halow shall have the following meanings

}

i

i

! moans this agreement as amended from time to time by the
: Parties,
|

!

%

|

i
{

Agresmedt
| Business Day means any day other than & Saturday, Sunday or public
holiday;
Claim meshs, In relation to any person, & claim, action,

proceeding, Judgment, damage, lpes, cnst, expanse oOF
lability incurred by orto or made of recovered by or against
the persen, howaver arising and  whethar prasent,
unascertained, immediate, future or contingent,

. Confidential informetiori maans the detalls of this Agreemant and alt transachons or
agreements contemplated in this Agroemant, as well as al
! information relating to the business, the operaticns, affairs,

asuets and liabllity of any Party;
means the date on which the last of the Suspsnsive

i Effectlive Daig _
i Conditions as stipulated in this Agreement are met of
waived by mutual consent of the parfies,
End Pate means 31 Decembar 2014;
toan maans the loan owing by Umbono 10 Sait in respact of the
purchase price of the Sale Shares;
Nomtinabsd Share means fhe share trading acoount to be spedifiad by
Aooount Umbono for the purpose of receiving the fransfar of the
; Sele Shares;
i means the parties 1o thie Agreemont set out In slause 1 and

i Pertes
thelr permitied assignees and succassors-in-difle, or any

one of them as fhe context may require;

floLz2/034
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i
i
;
1

Sale anéf Purchase Agreement

3.2

3.3
a3

332

333 |
334 |

335 |

388

b

(Purchage Price reans AUD 3.315263 {three million three nundred ard
; fiiaan thousand two hundred and siiy ihree Ausiralian
; Dollars), calculated at a velue of AUD 0.5 {15 Australian
: nems) per Sale Share, bedng the price per share on the
! vaiuation Date:

!

| Sale Shares means 22,104,750 (twerdy fwo milion one hundred and ane

: thousand seven hundred and fifty) listed equity shares in
the share capital &f Sunbird;

| Signature Date means the date of signature of tis Agreement by the Parly
g to gign this Agreement fast in fime,

; Suspensive Conditions ~ Means the suspensive conditions 8s set out in dlause 4 of
: this agresment,

Transaction means the purchase of the Sals Shares by Umbono as

contemplatad in this Agreement;

Valuatton Date means 23 July 2014,

© Whare any term 1§ defined within the context of any parlicular clause in this Agreement,
" the term so daflned, unless it is clear from the glause in question that the term 60 defined
has limited appication to the relevant clause, shall bear the meaning ascribed fo # for all
- purposes in tems of this Agreement, notwithstanding that that term has not been defined
~ in tus definitions clatise.

This Agreament shall be inferpreted in accordance with the following principles.

a reference to a “person’” includes a refarence to ar ndividual, partnarship,
campany, clese gorporation, other hody corporate, a trust, an unincorporated
association of 8 joint venture and that pereon's legat representatives, successors
and parmited assgns,

words imporiing the masculine shall mclude & reference to the femining and vice
varsa,

words importing the singular shall include a referencs to the plural and vics varse,

refarance to a document includes an amendment of supplement o, or replacement
or novation of that document;

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

where numerical figures are raferred to in numerals and words . f there s any
conflict between the two, the words shall prevail;

f any provision Is a definition and s 8 substantive provision confarring rights or
Imposing obligations on any party, notwithstanding thal &1 only in the defintion (or
such other clause), effect shall be given to tas i it were a substantive provisiort in
tha body of this Agresment;

I the avert that the day for performancs of any obligation to be performed in terms
of this Agreement shauld fall en a day which is not a Business Day, the relevant
day for performanca shall by the mmediatsly succeeding Business Day,

[f]0L3/034
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Sala ané;i Purchage Agreement

i
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338

33.10

3.3.11

4.1

441

5.1
b2

5.3

5.4
844

74

i

§

whare any number of days is orescrbed In this Agreement, thet number shall he
datermined inclusively of the first and exclusively of the {ast day, unless the last
day falls on a day whish i not a Business Day, it which case the last day shall bg

the immediately succeeding Business Day,

the use of the word "including” followed by specific exampies shall not be
consfrued as limiting the meaning of the general wording preceding i, and

the expiration or ferminatior of this Agresmeri shall not affect such of the
pravisions of this Agreement as expressly provide that they will operate after any
such expiration or fermination or which of necessity must continue to have sffect
after such expiration er termination, notwithstanding that the clauses themselves

do not expressly provide for {his.

| SUSPENSIVE CONDITIONS

! The obligations of the Parties unider this agreemant are subject to and conddlonal upon
, the following Suspensive Conditions being met on ar before ihe End Pater

i
|
i
|
t
:

:
|
}
i
{
!
§
?
F
3
|
i
;

Approval, to the extent that it may be reguired, of the Transaction i termas of South
African Exchangs Control Regulations,

SHARE PURCHASE

On the Effective Date ownership of the Sale Sharee shall ransfer from Salt to Umbone;
Within § Business Days of the Effective Date Salt shall lake such aclions ag are resquired
to irangfer the Sale Shares lo the Nominated Share Account;

in setlement of the Purchase Price the Loan shall bacome owing by Umboro to Gaft on
the Effactive Date.

The Loan shall be governed by the following terms:

‘The Loan shall be denominated i South African Rand and the value of the loan
shall be saloulated by cenverting the Purchase Price 1o Scuth Aftican Rand at the
ruling exchange rate between the Sauth African Rand and Austratian Dollar on the

Effective Date;
The Loan shall not bear interest;

The Loan shall have no fixed repayment date
frem Salt.

but shall ba repayable on demand

IHCOME TAX
The parties hereby agres that any taxss that become due or payable by gither Party ag &

consequence of the conclusion of the Transacton shall be for their own account and shail

not impact the payment torms of this Agreement.

WARRANTIES

Each Parly hereby warrants to and in favour of the other that

[floLa/034
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(fl015/034
H
Sule an:d Purchase Agresment
741 it has the legat capacity and has faken all necessary corporate action reguired 1o
: empower anc¢ authonse { to enter into this Agreement;
712 this Agreement constides an agresment valid and inding on it and enforgesbie
against It in accerdarine with this Agreemnent's terms;
713 . the execution of this Agreernent and the parformance of its obligations hereunder
E doas nol and shall nof:
75841 i contravens any law or requlation to which that Farty Is subjeci,
7482 conlravene any provison of that Pasly's constitutional dosumsnts: or
7i33 i confiict with, or consifute a breach of any of the provisions of any other
] agreement, abligation, restriction or undertaking which 8 binding on it.
12 5 Eagh of the representations and warrantias given by the Parties i this clause shall
724 be & separate warranty and will in no way ba hmited or restricted by inference o
{ the terms of any other warardy or by any other words (n this Agreement;
722 sortinue and remain in force notwithstanding the completion of any or alt the
: {ransactions contamplated ir this Agreement: and
723 o facie be deeried to be materiel and to be a matetiai reprasentation inducing
the other Parties to enter inta this Agreement.
8. INDEMNITY
I Without prejudice ta the nghts and remedies avalable to the Parties &t law, the Parly
| providing the warranty In lause 7 mdemnifies the other Parties and holds them harmiess
against all Claims which may appear and which fiow from: or are caused by a breach
- andfor non-fulfiment of any of the warranties given by that Party.
8. | BREACH
p1  Shouid any Party commit & breach of any of the provisions of this Agreemant and fail to
remedy that braach within seven {7) Business [Jays after recaipt fram any othsr Party of
 yritten niotice calling upen i so to do, then the Party aggrieved by that breach will be
! enitied, in addition to and without prejudics to any right i may have as a result of that
. breach, either fo:
641 aenforce speoific performance of the terms hereot, of
9.1.2 i serminate this Agreement and recover guch damages as [t may have sustalned.
B2 3 The Parties' remedies in this clause @ shall not be axhaustive and shall be in addition and
" without prejudice to any others they may have under of in consequence of this
 Agreement. m
| ‘ {
16. DISPUTE RESOLUTION :
J—

If any dispute or difference arises petween the Patiies in connection with any aspect of

i
this Agreemeni, the transactions provided for by this Agreement, the validity of this(,
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Sale anﬁ Purchase Agreemont

:Agmement or in connection with a breach of Wis Agreement {“Dispute™), those Partles

;undenake with each other to use all reasonable endeavours. in good faiths, o setfio tha
EDispute by negotiation,

10.2  }For the purpose of facilitating the process of negofiation referred to this clause, any Party
i may give 8 Dispute Notioe which must:

1021 Be given to all of the other Parties spacifying the nature of the Dispute,

1022 Spectfy those Parties with whom the first Party considers fiself to be in dispute
(together and (ncluding the Party who gave the Dispute Notice, the “Negotisting
Parties"),

Nominate a senior representative of representatives of that Party fo conduct the
negotiation. and who wilt have authonty to seftle the Disputs, on wahalf of that
Party: and

Each of the other Negotiating Pacties namesd in the Disputa Notice or any other Party if it
wishes fo be involved In the negetietlon in relation to the Dispute {also then a Negoliating
Party}, must then prompfly give notice to each vther Negotiating Party nominating their
| respective senior representatve or representatives of that Party to canduct the
negotiation, and who will heve authority to seftie the Dispute, on hatalf of that Party and
the Negotiating Farties must then promptly commanse the negotiation in an attermpt o
regolve amicably the Dispute.

10.2.3

10.3

Neither Party may commence court of arbitration proceedings in relation to a Dispute

unless,

1041 A Dispule Notice has been served and 16 (fifteen} Businsss Days have elapsed
! without the Dispute being resolved, and

1042 That Negotiating Party seeks urgent Injunctive ralief.
i

10.5 in the avent that a Dispute Is not resolved after o Dispute Notice hag been served and 15
| {feen) Business Days have slspsed, ali Disputes shail be finally setiled by arbitraton in
| gocordance with the mles of aroliration under tha American Arbliration Association

{FAAN") by one or more arbitrators agread to by both patties.  Faifing agresment o
arbitrators, the dispute shall be subritted fo the AAA for final resolution. The place of
arbliration shall be Houston, Texas. The decision of the arbitral tribunal shall be final and
binding upar the parties and judgment upon the decision may be entered and enfotced in
any court of compsetent risdichon. Each party ghiall bear s oWn eXponses of such

arbitration.

104

- et i o s gt s,

1. | CONFIDENTIALTY

11.1 The Parttes will keep entirely conrfidentizi, and wili snsure that their employses, officers,
advisers and related bodies cornarate, keop cordidantal all Corfidertiat lnformation and
wili use the Confidential Information zolely for the purpose of this Agroement

11.2 ,i The Parties each respactively agree fo disclose the Confidentiat Information onty to their
| rospective officers, direciors, employees, consultants and professional advisors whao;
1

[fl0le/034



22/04 2015 WED 9:44

FAX +61 2 9296 3999

i

|
|
|

Sale and Purchase Agreemont

1124

1122
1423

11.24

1143

11.34

1132

1133

114

11.6

18

12
121

12.2

have a need to know (and then only fo the sxient that each such potson has a
nieed to know),

1
f
i
!
1
!
i
:

are aware that the Canfidenfial lnfermation should be kept comfidentiad;

are aware of the disciosing parly’s underiaking relation to such nformation set
oui by the terms of this Agresment, and

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

‘fhe obligations of the Parties in retation to the maintenance and non-disclosure of

Confidantial Information in terms of this Agreement do not extend tor

information {hat fs distlosad to e recelving party under the terms of this Agreamsnt
fhut al the time of such disclosure, is known fo be in the lawful possession or
control of the recalving party aod 18 not subject to an obligation of confidentiahty;

information that i or becomes public knowledge, otherwise than pursuant to &
nreach of this Agrasmert by ihe party who disclased such Confidential informalion;
and

Information that 1 required by the provisions of this Agreement, any law, statute of
regulation, or durlng any court or arbitration proceedings, or by the nites of
regulations of any recognised stock exchange 0 he disclosed and the party
required to make ihe disclosure has fimited, as far as reasonably possible. the
extent of such disclosure and has consulted with the cther parties prior to making
gich disclasure.

The obligation contained i clause 111 and 112 shall engure. even after the termination
© of this Agreement, without Hmit In point of time except and untl such Confideniial

Information falls within any of the provisions of clause 1.3

Should a Party bo requested or required (by oral questions, intorrogatones, redquasts for
informations or documents, suboeena, civil investigation demand of similar legal pracess)
to discloss any Confidential Information o any third party, the Party concarned shall
jmmodiately notify the ofher Pecty thereof In order thet the ottier Party may in i
discrotion and at fis cost raise any applicable objactions. seak an appropriaie protective
order oF waive compliznce with the provisions of this Agreement. or consent thereto.

The Pariles shell consult with and obtain approvat from each gther prior to making or
fssuing any public announcement, press relesse or similar public disclosure with rospect

{0 this Agreement.
[OMICILIUM CITANDE ET EXECUTARDL

Each of the Parties chooses ihe address set out slongside ite name helow as thew
domiciium citandi & executandi at which all notices, legal procssses and other
communications must be delivered for the purposes: of this Agreement

Umbano

[floL7/034
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Phystcal and Postal address

Fax number
Email

Attention

123 Sait.

Physical and postal address

Fax number
Emai]

Attention

isle Of Houghton
13 Boundary Road

Houghton
South Africa

+27 (11) 484 5004
pyventet@umbono com

Mr Pieter Venter

Henpools House
Litttleworth
Gloucestershire
GLS 5AL

United kKingdom

+27 (11) 484 5004

roy@pitchford.me.uk
Mr Roy Pitchford

124 Any notics or communication required or permitied o be given in terms of this Agreement
shall be valid snd effective only If in writing, but it shall be compeient to give notice by fax

or emaii.

12.5 Any nofice to a Party contained in a correctly addressed envelope and:

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

12 6.2 delivered by hand to a responsible person dunng ordinary business hours at ifs

chosen address,

1253 shall be deemed i0 have been received, in the case of registered post, on the
aighth (8th) Business Day after posting {unless the confrary is proved) and, in the
case of hand delivery, on the day of delivery.

126 Any notice hy fax to a Party at its fax number or emall shall be deemed, unless the
contrary 1s proved, fo have been received within four (4) hours of fransmission where it is
transmitted during Rormal business hours or within twenty four (24) hours of the opening
of business on the first Business Day after it s transmitted where it is transmitied outside

friose business hours.

127 Each of the Parlies shall be entitied at any fime fo change ifs address to any other

address by giving written notice {o that effect to the other Parties
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13.  FURTHER ASSISTANCE

i
134 iThe Parties agtea that they will co-cperaie fully ta do all such further acts and execule
iany further documenis 8s may he necessary OF desirable to give full effect to the
arrangements contemplated by this Agreement.

182 ;The Parties shalt at all times dunng the continuancs of this Agresment chserve the
gpr;nclples of good faith towards one another In the performance of thelr obiigations in
serme of this Agreement, which shall inciude the Partles’

13.21 ¢ at all Himes during the term of this Agreement acling reasonably, honestly and in

good faith; and

1322 |

i

performing ther abligations arising from ihis Agreement difigently and with
reaspnable care,

133 | The rights and obligations of the Parties unaer this clause 43 ghall ba subject to the
. Parties peing entifled at aff times to protect and advence ther respectve posifions I
. tgrms of this Agreement.

14.  ENTIRE AGREEMENT

" This Agresment coustitutes the anike agreement batween the Partles as far as the
. subject matisr contained in this Agresmant is soncerned and ro Party shall have @y
- Cizim or rght of aclion ansg from any undertaking, representation or warranty not
. inctuded in this Agreement.

15, * SEVERABILITY

' Fach of the provisions of this Agreement shail be sonsidered as separgle terms and
conditlong and In the event that this Agresment is affected by any leglstation ar any
amendment thersto, or if the provisions herein contained are by virtue of that legislation
or otherwise, held to he illegal, invalid, protitbited or uneiforceable, then any such
provisions shall be ineffactive only to the extent of the [llagality, mvalidity. prohibition or
unenforceabiiity and each of the remaining provisions heraof shall remain i full force and
affect as ff the dlegal, invalld, prohibited or unenfercentle proviston was riot 2 part hereof.

1, | COSTSOF ENFORCEMENT

Al costs, charges and expensss of any nature whatever which may be incurred by @
Party In enforong 8 rights in terms of this Agreement, including without limiting the
generality of the aforegoing, legal costs on the scale of attorney and own cllent and
collection coramigsion, irespactive of whether any action has been instituted, shall be
recoverable on demand from the Pady against which such fights are sucsessfully
ardorced and shali be payabie on demand. \

17. | VARIATION AND CANCELLATION {\,
e

No agreement varying, adding te, deleting from of canceling this Agreement shall be
effgctive unless reduced to wrilting and signed by or on behatf of the Patties.

1}
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18. ‘CESSION
:None of the Parties shall be anfilled to assign, cede, delegate or transfer any rights,
{obligations. share or interast acquirad in terms of this Agreement, In whale ot In pari, to
fany other party or person without the prior written coheent of 2 the other Parties, which
;consent shali not unreasonably be withheld or delayed.
i

19. ; INDULGENCE
ZNG exiension of fime, relaxation or Indulgence granted by any Parly to anather shall be
deemed io be a waiver or facit amendmant of that Party’s nights in terms hereof, nor shalt
 any auch relaxaiion or indulgencé be deemed o be a novation or walver of the terms and
; Gonditions of this Agreament

20,  GOVERNING LAW AND JURISDIGTION
* This Agreement Js governed by, and is to be construed in accardance with, the law of the
" Republic of South Africy, end the parties submit to the non-exciugive juriediction of the
| caurts of tha Rapublic of Sauth Africa and any court hearing appesls from those courts.
i

21. i COSTS
x The Parties shail each bear thair own costs asencisted with the negotiation, preparation
! and drafting of this Agreament.
{

22. i COUNTERPARTS

Tiis Agreement may be signed i any aumber of counterpans and all such counterparts

taken fogether shall constitute one and tha same Agreement.

[fl020/034
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2 e o0

s;sneoat Sahmas\oux% 1 December 2014

; For and on behalf of Umbonq:\@
| ) s

Name: © O Vemdres
Capanlly.  Awe L FOR—

who warrants his authorty o do so.

s;GNErb at [ s ewsZTe . CotensCilS & on f?@:-gm@-ﬁ”{_zm

‘ For ane on behalf of
; 1

% L c@«%@
“Neme: T2 A Yt c::ﬁe%e@&)
Capacity: @18&%@ .

who warrants his autherity to do so.
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Annexure D

This is Annexure “D" of 13 pages referred 10 in Form 603 (Notice of Initial substantial holder)

Signed: .

-y

—ﬂr.-::r'.:"'::"/l;’;j
C%._. - e
Print name: Darian Wrigley
Capacity: Managing Director Umbono Capital Pariners {Piy)
Ltd
Date: 2210412015

12993827_1
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Umbono Capital Partners LLC
and

Umbono Capital Pariners (Proprietary) Limited

)

Oqﬂ‘;



22/04 2015 WED

9:

46 FAX +61 2 9296 3999

CONTENTS

[fl024/034

—

e e e O Y T I B I T O
e o o

PARTIES
RECITALS
INTERPRETATION
ASSIGNMENT OF S8ALT OPTION
BEREACH
DISPUTE RESQLUTION
CONFIDENTIALITY
DOMICILIUK CITANDI ET EXECUTANDI
FURTHER ASSISTANCE
ENTIRE AGREEMENT
SEVERABILITY
COSTS OF ENFORCEMENT
VARIATION AND CANCELLATION
CESSION
INDULGENCE
GOVERNING LAW AND JURISDICTION
COSTS
COUNTERPARTS

10
i0
10
10
10
10
11
11
11

2|IF:ge



22/04 2015 WED

9:

46

FRX +61 2 9296 3999

Option Assignment Agreement

1.1

1.2

2.1

22

31

PARTIES

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

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™),

RECITALS

in terms of the Salt Agreement concluded on 12 August 2012, Umbono acguired the Salt
Option from Salt whereby Umbono has, infer alia, the right to acquire effestive ownership
of the Sunbird Shares (through direct awnership of Salt which holds the Sunhird 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 acquire 98% of the issued share
capital of Salt on a fully diluted basis subject to compliance with the applicable SARB
Regulations and ASX regulations.

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 18.9% of the Sunbird
lssued Capital, subject to compliance with SARB Regulations and ASX regulations.

INTERPRETATION

in this Agreement, unless the context indicates otherwise, the words and expressions
below shall have the following meanings:

Agreament means this agreement as amended from time to time by the
Parties,

ASX means the Australian Securities Exshange,

Business Day means any day other than a Saturday, Sunday or public
holiday in Johannesburg, South Affica;

Compietion Date means the date which is five (8) Business Days (or such

other time period as the Parties may agree in writing) after
the date on which the last Suspensive Condition has been
fulfiled and/for 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,
assets and lighility of any Party;

Parties means the parties fo this Agreement set out in clause 1 and
their permitted assignees and successors-in-tille, or any
one of them as the context may require;

SARB Regutations means the exchange control regulations of the South
African Reserve Bank as issued from time {o time,

[fl025/034
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Signature Date means the date on which the last Parly signs this
Agreement;
Salt means Salt Mineral Investments Limited a corporation

registered under the laws of the Isle of Mann, British lsles
{registration number (007 162V},

Sait Agreement means the agreement concluded between, infer afia,
Umbono and Salt on 12 August 2011 whereby Umbeno
was granted an opfion to acquire the Salt Option Shares;

Salt Option means an option granted to Umbono in ferms of the Salt
Agreement for Umbono to acquire an amount of shares in
Salt repregsenting a 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;

Sunbird means Sunbird Energy Limited, a public listed company
duly incorporated in accordance with the laws of Australia
(Registration No 150 956 773},

Sunbird Issued Capital means the issued share capital of Sunbird at the Signature
Date being 100 million ordinary shares;

Sunbird Options means forty million {40,000,000) cptions ta acguire 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 Sait
fo Sunbird;

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

32 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 all
purposes in terms of this Agreement, notwithstanding that that term has not been defined
in this definitions clause.

3.3 This Agreement shall be interpreted in accordance with the foliowing principles:

3.3.4 a reference to a “person” includes a reference to an individual, parthership,
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;

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

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

334 reference to 2 document includes an amendment or supplemernt to, or replacement

or novation of that document;
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355

3686

357

358

3.5.9

3.5.10

3.5.11

3.8.12

3.5.13

35,14

3.5.15

4.1

any reference in this Agreement to legislation or a statute shall be a reference to
such legislation or statute as at 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 numerical figures are referred to in numerals and words, if there is any
conflict between the two, the words shall prevail;

i any provision is a definition and is a substantive provision conferring rights or
imposing cbligations on any Party, notwithstanding that it is only in the definition {or
such other clause), effect shall be given to 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 to be performed in terms
of this Agreement should fall on a day which is not a2 Business Day, the relevant
day for performnance shall be the immediately succeeding Business Day,

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

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

the use of the word "including” foliowed by specific examples shall not be
construed 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 will operate after any
such expiration or termination or which of neoessity must confinue fo have effect
after such expiration or termination, notwithstanding that the clauses themselves
do not expressly provide for this;

unless expressly otherwise stated, no provision of this Agreement shall constitute a
stipulation for the benefit of any person (stipulatio aiteri} who is not a 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 interpreted against the Party
responsible for the drafting thereof, shall not apply in the interpretation of this
Agreement.

ASSIGNMENT OF SALT OPTION

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

f]l027/034
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41.2

42

4.3

4.4

8.1

5.1.1
5.1.2
5.2

6.2
6.2.1

which, when exercised by Umbono SA, will provide beneficial ownership to Umbono SA
of:
80% (eighty percent) of the Sunbird Shares, representing 32m (thirty two million)

issued shares of Sunbird representing 32%% (thirty two percent) of the issued
share capital of Sunbird on the effective date of the listing of Sunbird on the ASX;

809% (eighty percent) of the Sunbird Options, representing 32m (thirty two million)
oplions fo acquire shares of Sunbird at 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 so as to
ensure that it all imes complies with the reguirements of the SARB.

Umbona 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
Resfrictions placed upon Salt have expired, anticipated on or about 19 January 2014.

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

BREACH

Shoutd 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 Party of
written notice calling upen it so to do, then the Party aggrieved by that breach will be
entitled, in addition to and without prejudice to any right # may have as a result 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 shafl be in addition and
without prejudice to any others they may have under or in consequence of this
Agreement.

DISPUTE RESOLUTION

If any dispute or difference atises between the Parties in conngction with any aspect of
this Agreement, the transactions provided for by this Agreement or the validity of this
Agreement (Dispute), those Parties undertake with each other to use all reasonable
endeavours, in good faith, to seftle the Dispute by negotiation.

For the purpose of facilitating the process of negotiation referred to in clause 6.1

[f]l028/034
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6.2.1.1
6212

8213

62.2

6.2.3

6.3

831

6.2.2

7.1

72

721

722
723

7.2.4

7.3

7.3.1

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

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

nominate a 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

each of the other Negetiating 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 notice to each other
Negotiating 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 Parly; and

the Negotiating Parties must then prompfly commence the negofiation in an
attempt to resolve amicably the Dispute.

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

a Dispute Notice has been served and 15 Business Days have elapsed without the
Dispute being resalved; 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 hodies 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 each such person has a
need to 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 to information that:

is disclosed to the receiving party under the terms of this Agreement but, 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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732

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 law, statule or regulation, or
during any court or arbitration proceedings, or by the rules or reguiations of any
recognised stock exchange to be disclosed and the party required to make the
disclosure has limited, as far as reasonably possible, the extent of such disclosure
and has cohsulted 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 limit in point of fime 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, subpoana, ¢ivil investigation demand or similar iegal process)
to disclose any Confidential Information to any third party, the Parly concemed shall
immediately notify the other Party thereof in order that the other Parly may in its
discretion and at its cost raise any applicable objections, seek an appropriate protective
orderor waive compliance with the pravisions of this Agreement, or consent thereto.

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

The terms of this clause shall not apply to the use of Confidential Informiation necessary
to comply with the relevant laws in respect to all matters relating to the proposed listing of
Sunhird and the prometion of such listing.

DOMICILIUM CITANDI ET EXECUTANDI

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

Umbono:

Physical address 333 Grandview, Parkway, Suite 405

Traverse City

M| 49684
Fax number +1 (231) 903 0545
Email roerhard@umbono.com
Alftention Rob A Gerhard

(fl030/034
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8.3

84

8.5
8.5.1
8.5.2

8.5.3

86

8.7

8.8

92

9.2.1

Umbono SA:

Physical address o 4 909,

Private Bag x30500,
Heughton, 2041, South Africa

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

Any notice or communication required or parmittad to be given in terms of this Agreement
shall be valid and effective only if in writing, but it shall be competent {0 give notice by
telefax.

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

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

shall be deemed fo have been received, in the case of registered post, on the
eighth (B8th) Business Day after posting (unless the contrary is proved) and, in the
case of hand delivery, on the day of delivery.

Any notice by telefax to a Party at its telefax number shall be deemed, unless the
contrary is proved, to have been received within four (4) hours of transmission where it is
transmitted during normal business hours or within twenty four {24) hours of the opening
of business on the first Busingss Day after it is transmitted where it is transmitted outside
those business hours.

Any notice by emall 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 entitled at any time to change its address to any other
address by giving written notice to that effect to the other Parties.

FURTHER ASSISTANCE

The Parties 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 fo the
arrangements contemplaled by this Agreement.

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

at all times during the term of this Agreement acting reasonably, honestly and in
good faith; and
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performing their obligations arising from this Agreement diligently and with
reasonable care.

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

ENTIRE AGREEMENT

This Agreement constitufes the entire agreement between the Parlies as far as the
subject matter contained in this Agreement is concermed and no Party 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
conditions and in the event that this Agresment Is affected by any legislation or any
amendment thereto, or if the provigions hersin contained are by virtue of that legisiation
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, prehibition or
unenforceability and each of the remaining provisions hereof shall remain in full force and
effect as if the illegal, invalid, prohibited or unenforceable provision was not a part hereof.

COSTS OF ENFORCEMENT

All costs, charges and expenses of any nature whatever which may be incurred by a
Party in enforcing its righis in terms of this Agreement, including without limiting the
generality of the aforegoing, legal coste on the scale of altorney 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 Parties.

CESSION

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

INDULGENCE

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

A
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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 Austratia and the parties submit to 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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For and on behalf of

SIGNED at [ Aennesbtiy

For and on behalf of

——
on © A‘C""“g ( 2012

Umbono Gapital Partners (Proprietary)
Limited

. X
Name: Rana

Capacity: Direcion

who warrants his authority to da so,

on 7 Argeed 2012

Umbono Cap%

Name: Dorian Wrigley
Capagity: Director

who warrants his authority o do so,



