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Form 603

Gorporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme Echo Resources Limited

ACN/ARSN 108 513 113

1. Details of substantial holder (1)

Name AXF Rescurces Ply Ltd
ACN/ARSH (if applicable) 604 730 181
The holder became a substantial holder on 23/08/2015

2. Detalls of voling power
The total number of vetes attached to all the voting shares in the company or voting inferests in the scheme that the substaniial holder or an associate (2) had a
refevant interest (3} in on the date the substantial holder became a substantial holder are as follows:

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

Fully paid ordinary shares

1 o,
(ORD) 22,981,969 22,281,969 16.48%

3. Detalls of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a
substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7} Class and number of securities
JAXF Rescurces Ply Ltd See Annexure “A” 22,981,969 ORD

4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
Kesli Chemicals Ply Lid and
|AXF Rescurces Pty Lid \nterim Resourees Lid IAXF Resources Ply Lid 22,981,869 ORD

5. Consideration
The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prier to the day that the substantial holder
bacame a substantial holder is as follovs:

Holder of relevant - . " Class and number
interast Date of acquisition Consideration (9) of securitics
Cash Non-cash
23/0812015 total of

(subject to satisfaction of
candilions, expected to complete
5/09/2015)

IAXF Resources Ply Ltd 53,447,295,35 to

be paid

22,681,968 ORD
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8. Associates
The reasens the persons named In paragraph 3 above are associates of the substanlial holder are as follows:

Name and ACNJARSN (if applicable) Nzture of assccistion
INFA

7. Addresses
The addresses of persons named In this form are as follows:

Name Address
AXF Resources Ply Ltd ~ [Level 11, 140 Bourke Street, Meboume VIC 3000

print name Richard Gu capacity  Director
slgn here jﬁ@ date 25/08/2015
DIRECTIONS )
{1) [fthere are a number of substantial holders with similar o related relevan Interests (eq, a corporation and its related corporations, er ihe manager and

trustee of an equily lrust), the names could be Included In an annexure to the form. If the relevant interests of a group of persons are essentially stmilar,
they may be referred 1o througheut the form as a specifically named greup if the membership of each group, with the names and addresses of members
is ¢learly set out In paragraph 7 of the form.

(2) See the definilion of "assceiate” In section 8 of the Corporations Act 2001,
{3) Sea the definition: of "relavant interest’ [n sections 08 and 6718(7) of the Corporations Act 2601,
(4) The veting shares of 2 company constifule one class unless divided Into separate classes.

{5) The tetal number of votes attached to all the veting shares In the company or voling interests In the scheme (if any) that the parson or an assoclale has a
relevant interest in.

(8) Tt person’s votes divided by the total votes In the body corporate or scheme muitiplied by 100,

{7) Include details of:

(a) any relevant agreement or other cireumstances by which the refevant interest was acquired, If subsection 671B{4) applies, & copy of any
decument setfing out the terms of any relevant agresment, and a statement by the person glving full and accurate detalls of any contract,
scheme or arcangament, must sccompany this form, tegether with a written statement cadifying this contract, scheme or aivangement; and

(b} any quslificalion of the power of a person to exercise, control the exercise of, or influence the exerclse of, the voling powers or disposal of the
securittes to which the relevant interest relates (indicating cleatly the particular securitles to which the qualificalion applias).
See the definition of "relevant agreemant” In section 9 of the Corporations Act 2001,

(8) If the substantial holder Is unable to determine the identity of the person (eg. If the relevant interest arlses because of an option) write "unknown.”

(9 Deslalls of the consideration must include any and all benefits, moneys and othar, that any person from whom a relevant Interesl was acquired nas, or
may, become enlitled to receive in retation ta that acquisition, Details must be Included even If tha benefit Is conditional cn the happening o net of &
scontingency. Detalls must be included of any benedit pald on behalf of the substantis! holder or ils assocfate In relation to the acquisiiions, even if they
arg not pald directly to the person from whom the relevant Interest was acquired.
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Agreement for Sale of Shares | @

Parties
AXF Resources Lid ACN 804 730 181 of Level 11, 140 Baurke Streat, Melbourne VIC 3000 (Buyer}

Kesli Chemicals Pty Ltd ABN 84 009 254 371 of 28 Cunningham Sireef, Ardross WA 6153 Intermin
Resources Lid ABN 88 007 781 186 of 158 Stirling Highway, Nedlands WA 6009
(collectively; Seller) :
Background
A, The Seller is the registered holder of the Shares.
B. = . The Seller has agreed to sell the Shares to the Buyer and the Buyer has agreed to purchase
the Shares from the Seller on the provisions of this agreement. :

It Is agreed

1. Definitions and interpretation .

1.1 Definitions
in this agreement:
Authorised Officer of a party which is & corporation means:
(é) én employee of the parly whose title contains either of the words Director or Manager;
(b) @ person performing the function of aﬁy of them;
{c) a solicitor acting on behalf of the party; or

- (d}  apersen appointed by the party lo actas an Authorised Officer for the purposes of this
agreement and notified to the others.

Balance Purchase Price means the amount Being the sum of the Purchase Price less the
Deposit. . :

Bank means an ADI holding a consent under the Banking Act 1959 (Cth) to call itself & bank.
Bank Chequé means a chequs drawn by a Bank on itself, -
Benefiting Party has the méaning given in clause 2.2,
Bu.siness_ Day means: o

a Saturday, Sunday-or public holiday in the place to which the notice, consent or other
communication is sent; and ’ . ' .

" (a) . if determining whena notice, consent or other communiéatmn is inen, 7 day that is not ; OE/

HopgoodGanim Lawyers : " pagatoftd
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Agreement for Sale of Shares Tﬁ;‘)

() for any other purpose, a day (other than a Saturday, Sﬁnday or public holiday) on
which banks are open for general banking business in Perih.

Buyer's Warranties means the warranties set outin Schedule 3.
Claim means, in relation fo a person, any action, allegation, claim, demand, judgment, liabiiity,
proceeding, remedy, tight of action or right of set-off made against the person concernsed
however it arises whether: ' S
(a)  itis present, unascertained, immediate, future or contingent;

“(p) -~ His based in contract, tor, statute or othenyise; or

") it involves a third party or a party to this agreement.
Company means Echo Resources Limited ACN 108 §13 113.

Completibn means the completion of the sale and purchase of the Shares In accordance with '
the provisions of this agreement. ) _ :

Completion Date means the date on which Completion is to ocour which date will be 6
Sep_tember 2015 unless extended with the agreement of the parties (in their sole discration).

Condition Date has the meaning given in clause 2.2.:
' Cbndition Precedent has the meaning; given in clause 2.2.
Controller has the meaning given in éectidn_g of the Comporations Act. |
Coa;porations Act means the Corporations Act 2001 (Cth}.
Deposit means the non refundable deposit _:c"f $350,000. ‘ 7
.. Encumbrance means in refation to any p‘ropertyi
(a) @ Security Interest over the property;
(B) - awritof execution or monstary claim affecting the property;
{¢)  anestate, interest, claim o ar‘réng_emént affecting the properi.y;
'(d) a contract of éate or option to purchés_e of ac:quire the property; and
{e) ' an agreement to gr;ant, create, allow or regis.te'r any of these,
- whether the Encumbrance Is registered or unregistered, stafu'ioaty. legal or equitable,
Excluded Tax means a Tax imp§§ed by a jur_i'sdicljc;n on, 6_r qa!églated'by reference to, the net . -
‘income of a person In the jurisdiction because the person is a resident of or récelves income .
- from a source In or has some other connection with that jurlsdiction, other than a Tax: -
(a) which is a'sse:ss';ed by reference to thé groés a.mo‘ua-t of a payinent deriveﬁ under this
. agreement or another decument referred to in this agreement (without the allowance of
- a deduction); or : g . :

':_ ‘ (b). © which is imposed on a person In th’é jﬁ!ﬁsdicii.on only because the personis a pasiyto + - /
- . this agreement of a_transacti{)n contemplated by this agfeement. . e ' :

HopgoodGanlm Lawyers : Pdage 2 of19 -
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Agreement for Sale of Shares | <§§

External Administrator means an administrator, Controller, trustee, prowstonal liquidator,
liquidator or any other person holding or appointed to an analogous office or acting or

. _purporting to act in an analogous capacity.
Government Body means:

(=) any person, bady or olher thing exercising an executive, legls!at;ve judicial or other
- governmental function of any c:ountry or pol:tical subdivision of any country;

(by any public authority constltuted by or under a Iaw of any country or polatlcal subdivision
of any couniry, and

(p) any person den‘ving a pov;rer directly or indifacﬂy from any other Government Body.
" GST has the meanlng given in the GST E.aw B

GST Law has the meamng given in A New Tax Sysfem (Goods and Semcas Tax)
Act 1998 (Cth).

Immediatefy Availab{e_.- Funds means:
(a) cash;
{b) Bank Cheque; or

{cy  electronic transfers of cleared funds into the Sel!efs bank account as nommated in
writing prior to Completlon .

Insolvericy Event means:
(@  inrelationto any corporation:
(1 its L]qwdatlon

(2} an External Administrator is appomted in respect of the corporation or any of its
praperty; .

(3) the corporatlon ceases or threatens to cease to carry onlis busaness

{4) the corporauon being deemed fo be, or statmg that it ks, unable to pay its debts
when they fall due;

{5 any other ground for Ltquldation or the appomtment of an External
) Admmlstrator occurs in relatlon to the corporataon. .

(8 the corporauon resoives to enter into qumdatcon or

AT an application hemg made whtch is not dusmmsed or w:thdrawn \Mthln ten -
Business Days for an. order, resolution being passed.or proposed, a meeting
being convened or any other action being taken {o cause or conglder anyihmg
descnbed in paragraphs {1) to {B) (;ncluswe) above; .

by T in re!aison foan |ndwrduat that parson becommg an nsolvent under admin:stratton as
. def ned in section 9 of the Corporatcons Act; and’

{c) *in rélation fo any person, anything analogous to or havmg 8 slmﬁar effect fo anything
- descrlbed above iri this deﬂnmon under the law of any reievant 1unsdmimn

HopyoodGanim Lawyoers ' B o - - Pagz3ofig
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Agreement for Sale of Shares h ﬁ‘)
In

Liguidation means:

“{a) a winding up or liguidation {whether voluntary or involuntary), provisional liquidation,
- . dissolution, bankruptey of other analogous proceeding; or -

{2 an arrangement, assignment, composition or moyatoridm with or for the benefit of
; creditors or any class or group of creditors (Inctuding an adminlstration or arrangement
under part 5.3A of the Corporations Act).

‘Obligation means any commitment, covenant, duty, obligation or undeitaking whether arising
by operation of law, in 2quity or by statute-and whether expressed or implied. - :

"PPS Act mAéans the Personal Property Sécurr'f{es’Aéi 2009 (Cth).” - -

Purchase Price means $3.447,29535. '

?{ig hts-means all accretions and rights attaching to or arising from the Shares including all

rights to receive dividends and to receive or subscribe for shares, notes or cptions declared,

paid or issued by the Gompany. . - : T
‘Securities has the meaning given in the Corpgratibns Act,

Security interest means:

(a) an intere‘stin‘or_rrigvht:

.{,_1) . reser;:ed over propary {including any retention of tile to properly or any rightto- -
" set off or withheld payment of any deposit or other money);

. {2) . created or otherwise arising aver property under a morigage, charge, bill of
~ sale {as defined in any relevant statute), lieri, pledge, trust or right; or

(3) by way of securily for the payment of'avdAebl or ;ather monetgry Obligation or the o
performance of or compliancg.with any other Obligation; . .

(b} any instrument or transaction which _ré_sewes! constitutes or evidences the interests -
and rights referred to in paragraph (a); and. - -

{c} anhy other interast which constitutes é security interest as that term is deﬂnéd inthe
PPS Act . : o : : :

Seller's Warranties means th'e vearranties set out in Schedule 2.

Shares means the shares in the Company described in Schedule 1.

Tax means any present or future tax, levy, deduction, jmpost, withholding, charge or duty A
which is levied or impasad by any Government Body together with any interest, penally or fine
an those amounts. , Co - : L

Tax Act means the /ncome Tax Assessmenf Act 1936 (Cth).

.. Warranties means the Seller's Warrdnties and the Buyer's Warranties.” B j p\g/
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Agreement for Sale of Shares

1.2

U138

1.4

interpretation

(@) Unless the contrary intention appears, a reference in this agreement o

(N this agreement or another document mcludee any vanatron ar reptecement of it
despite any changs in the identity of the parties;

(2) one gender includes the ‘oth_ers;
(3 the singular inc[udes the plural and the plural inciuctes the singu‘tar
- (4} & person, partnershsp, corporation, frust, assocratlon jomt venture
T unrncorporated body, Gevernment Body or other entrty lnctudes any other of
them,

{5 an item, recital, ciause, subclause paragraph, schedule or attachment is to an
itern, recital, clause, subclause, paragraph of, or schedule or attachment to,
this agreement and a referenoe to this agreement includes any scheduie or
attachment : . g

6) a party ano[udes the parly s executors, administrators, successors, eubstltutes
(|ndudlng a person who becomes a party by novanon) and permrtted assigns,

(7). any statule, ordmance code or other law includes regutations and other
Instruments under any of them and consolidations, amendments, re-
enactments or rep[acements of any of them;

(88 ‘moneyisto Australran dol[ars un!ess othenmse stated and .

(9 atimeisa reference to F’erth time ynless othemse SpeCif ed

(b) ~ The words include, including, such as, for exarnpie and sirmilar express:ons are not to
be construed as words of limitation: i

{c} . Where aword or expression ié given a part:eular meaning, othier parts of speech and
grammatical forms. of that word or expression have a correspondlng meamng

{d) Headings and ahy table of contents or Index are for convemence onty and do not affect
the interpretation of this agreement :

{e) . Aprovision of this agregment must. not be construed to the drsadvantage of a party
merely because that party or its advisers were responsible for the preparation of this.
_agreement or the inclusion of the provision In thre agreement .

Businese Days

" (a) I -anything under this agreement must be done on a day that |s not a Busmess Day, it

must be done Instead on the next Busmess Dayﬂ

)]  ifanactis required to ba done ona parﬂcular day, it ust be done bet’ore 5, 00pm on
that day or lt will be consrdered to have been done on the followmg day

R 4‘”‘@/

(a) I & paly consists of more then one. person, this agreement blnds each of them
' separateiy and any two or moré of them jomtly " . )

HopgoodGanimLawyers ‘ B T ‘~.P.age_50f19
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4

(b} An agreement, Obilgatlon representation or wenanly in favour of fwo or more persons
- isforthe beneﬁt of them jointly and each of them separately.

A {c} An agreement,vaiigaﬁon, representation or war_{anty on the gart of two or more
persons hinds them jolntly and‘each of them geparately.

Ad) A parly which is- an undisclosed trustee is bound both personally and in its capacily as
'  frustee.

2, Sale and purchase of Shares

T 21 Agreement

The Seller agrees to sell the Shares fo the Buyer and the Buyer agrees to purchase the
Shares from the Seller on the Completlon Dater’. -

_ (ei) for the Purchase Prics;
(b} free of any Encumbrance; and
“{c)  onthe provisions of this ag(eeme_h:t. .

2.2 Conditions Precedenf o

() Completion of this agreement is subject to satjsfaction or waiver of the condition
specified in the table below {Conditions Precedent) on or before the date set out next
_tothat Condition Precedent (Cond[tion Date) :

Resolutions 1and 2, bemg removel Buyer |24 August 2015 'er_q
of Dr Ernst Kohler and Mr Mathew such lafer date if
Longworth as directors of the = - .the Meeting is o -

Company, as sef out in the Notice - | adjournéd
of Meeting of the Company dated | .
17-duly 2015 are not passed at the
meeting of the sharehalders of the
Company scheduled for24 August
2015 (Meeting) or at’ any
adjournment ti lhereof

The Buyer conducting legal, .~ - Buyer | 5 Septernber 2015,
financial, technical and other due. i . .
diligence in relation o the Company |
{and obtaining access to necessary
due diligence material to conduct ~ -
the same} and the Buyer's due

-dllsgence review confiming that. " -
there is no materiat adverse

- information that is not publically
available to the satlsfactlon of the -
Buyer

(B) The Condmons Prececient are for- the beneflt of the Buyer (Beneﬂtmg Pany)

: HopgeadGanhn:Lawyerg' ' N Co S i . Pagebofi9
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() A Condition Precedent may be waived by the corresponding Benefiting Parly, in its
sole discretion, by giving notice in writing to eaich other party on or before the
corresponding Condition Date. - .

()  IfaCondition Precedent is not:

(1) sat{sfied by its corresponding Condition Date; or

{2) . waived by the comesponding Beneﬁﬁng Party for that Condiition Precedent by
lts correspanding Cendition Date,

any party may temminate this agréement by notice in writing to ach other parly.
(6}  The pariies must use reasonable endeavours {other than waiver) to ensure that each
‘ Condition Precedent is satisfied by its corresponding Condition Date and to keep each

other informed of any circumstances which may result in a Condition Precedent not
being satisfied in accordance with its tems. '

3. Deposit

34  Payment of Deposit

. (a) . Onthe date of execution of this agreement the Buyer must pay the Deposit {o the
: Seller in part payment of the Purchase Price. o

{b) Subject to clause 3.2, the Deposit is non refundable if the Buyer, for any rjéason, does
not complete: Otherwise it will be reteined by the Seller until Completion when itis fo
be par of the Purchase Price for the Seller.

32  Entitlement to Deposit
The Sellars éntiﬂément to the Deposit is subject to the Seller voting against Resolutions 1 and
2 for the removal of Dr Emst Kohler and Mr Matthew Longworth as directors of the Company
at the meeting of the shareholders of the Company scheduled for 24 August 2015 or at any
adjournment thereof. E

4. Completion.

4.1 Time and place
Corhptétion must oceur:

(é) on the Corhpieﬁon Dale at a time (petween the hours of 9:00am and S:OGpm) agreed
between the Seller and the Buyer; and . '

{b) at the Buyer's lawyers offices or at such other place as the Buyer may notify the Seller
of, in writing. ) . :

4,2 Buyer’'s Obligations at Gompletion
" On Gompletion, the Buyer must pay to the Seller:

(a) the Balance Purchase Price; and

) - D) any other money payable by the Buyer under this agreement; and ) ’ WL

HopgoodGanim Lawyers ' " page 70f 19
1643826 - .




Agreement for Sale of Shares @

4.3

4.4

4.5

4.8

e

Seller's Obligations at Coimpletion
On Completion, the Seller must:

{a) déliver to the Buyer‘or its solicitors duly executed transfers of the Shares in favour of
the Buyer or its nomines;

(b} provide evidence, satisfactory to the Buyer, that all Encumbrarnces over ihe Shares are
discharged on and from the Completion Date and deliver to the Buyer all documents
necessary to reflect such discharges;

{c) execute any iransfer or other dogument reasonably required under this agreement to
give effect to its terms; and - - :

()  defiver or cause to be delivered to the Buyer such other documents as are reasonably
requested by the Buyer in order to effectively carry out the transactions contemplated
by this agreement, duly executed by the Seller. -

Interdepénde‘nce of Obligations

{a) The respective Obligations of the Seiler and the Buyer at Completioh are

: interdependent and all actions required to be performed at Completion by the Seller
and the Buyer under this clause are taken to have occurred simultaneously.

b) Completion will only be taken to have occur;ed when: -

(1} all of the Obligations of the Seller under this clause are complied with or are
waiveéd in writing by the Buyer; and .

{2) all of the Obligations of the Buyer under this clause are complied with or are
waived in writing by the Seller, -

Entitlemont to Rights

Sublect to Completion, the purchase of the Shares gives-the Buyer entittement to all Rights in.
resbect of the Sharés. - . .

Payments
The Buyer must make all payments under this agreement in Immediately Available Funds and

any such payment will be & geod and sufficient payment on tender of any money payable
under this agreament. . :

Buyer's default

If the Buyer fails to comply with any of the provisions of this agreement then {In addition to any
other remedy available fo he Seller) the Seller may, at ité election, do all or any combination of
the following things: _ - : ’

(a) without notice to the Buyer, terminate this agreement and exercise all rights as the
holder of the Shares; and : : )

() without notice to the Buyer, resell the Shares in any manner (with power to vary or
. rescind any contract of sale and to buy in at any auction) and the deficiency in price on
such resale and the expense of and incidentat to teamnination of this agreementandto . '
the present sale and such resale and any abortive atterapt to reseli together with all /L
. D ;
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adjustments accrued due in respect of the Shares at the date of resale which were
“payable by the Buyer under the terms of this agreement will ba paid to the Seller by the
Buyer and will be recoverable as liquidated damages and any profit on a resale will
“belong to the Seller. .

8., Warranties

6.1 Seller

The Seller gives to the Buyer the Seller's Warranties at the date of this agresment and
immediately prior to Completion. . S ’

‘62  Buyer -

ThevBu‘yer gives to the Seller the Buyer's Warranties at the date of this agreement and
immediately prior to Completion. - : : i

8.3. Disclosure and matters of public record
The Warranties are given subject to and are qualified by:
- (a) - disclosures in this agreement;
{b) i'nvthe case of the Séiler‘§ Warranties, the knowtedge of the Buyer, and -
{¢)  inihe case of the Buyer's Warranties, the knowledge of thé_'Sei_ier. .
64  Indemnity - ' - .
(@)  The Seller must indemnify the Buyer and keep the Buyer indemnified from anid against
" alland any loss, damage, cost (including reasonable legal costs), charge or expense
“or other liabllily suffered or incurred by the Buyer as a result of any breach of the
Selier's Warranties. o S .
(b) - The Buyer must indemnify the Seller and keep the Seller indemnifiéd from and against
_-alt and any loss, damage, cost, charge or expenss or other liability suffered or incurred -
by the Selleras a resuit of any breach of the Buyer's Warranties.
6.5 Notentitied to Claim A B
A party must not make ény Claim unless it is basea solely on aﬁdrlinﬁiterd {o the express )
provisions of this agreement (and, if it relates fo a breach of a Warranty, such Claim must only

be for the bréach of that Warranty as qualified by the matters referred to in clause-6.3 or which
“fs in any way inconsistent with any other provision of this agresment {including the limitations

o liabllily set out in clause 7). -

Limitation of Habllity

74 Limitation for knowledge

A parly is not liable for any Claim arising from or relating to a breach of a Warranly if, before
~ Completion, another party relying ori the Watranty is aware of a matter that has given rise or
- may give rise to a bréach or anticipated breach of that Warranty and has not hotifted the parly
‘promptly In writing of that matter, such notice to include the time that it became aware, and the
© full details, of the breach or anticipated bréach and the relevant Warranty in guestion.

HopgootGanim Lawyers ) oY . . T . page9ofio
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7.2

No Jiability if loss Is otherwise compensated for

No ligbility will altach to & party by reason of any breach of any of thé Warrantles to the extent

" that the same loss has been recovered by the other party under any other Warranty or temm of
-+ this agreement. '

GST -

8.1

8.2

- 83

8.4

85

e nn = hemaan - - —_—

GST exclusive amounts

Unless expressly stated to the contrary, allt amounts under this agresment are exclusive of -

Financial services

‘The Sel!ef and the Buyer acknoviledge that the sale and purchase of the Shares constitutes .
financial services and should not constitute a taxable supply under the GST Law. . . :

GST amount
Any amount to be paid to a party {Supplier) by the other party (Recipie‘nt} \nder this

agreement which is consideration for a taxable supply made by the Supplier must be
increased by the amount of GST which the Supplier is obliged to pay in respect of that taxable

. supply pursuant to the GST Law, the intention belng that the Recipient must reimburse the

Supplier the amount of GST in additicn to the consideralion otherwise expressed in this
agresment as payable for that taxable.supply. : .- )

Tax Invoice
Contemporaneously with the receipt of the GST under clause 8.3, the Suppl'ievr must provide to
the Recipient atax invoice in.respect of the relevant taxable supply. . '

Payment_s other than fdr taxable supplies

Any amotunt to be paid by a party (Relmbursing Party} to the other party (Reimbursed Party)
tinder this agreement which is not consideration for a taxable stupply made hy the Reimbursed
Parly to the Reimbursing Party must be reduced by the amount of any Input tax credit to which
the Reimbursed Party Is entitled in respect of the creditable acquisition for which

. relmbursement is being sought, the intention béing that the Reimbursing Party only relmburses

the Reimbursed Party for the net cost of the acquisition,

Notices 7

8.1,

Form

Any nofice or other communicalion to or by any party must be:

(&) inwiiling and n the English language;

(b} _addréssed to the address of the reciplent in clause 9.4 or to any other address as the
~:- recipient may have notified the sender; and e : T

€y  be sjg_r]eﬁi_ by the party or by an Authorised Officer of the sender.

: HopgoodGanhﬁ Lawyéré ’ . o . Pg_:g.'a 10 of 18
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e

8.2  Manner _
In addition to any other methed of service authorised by law, the notice may be!
(a) - personally served on a party;
v) left at the party s current address for sewic:e

(cy - _sent to the parly’s current address for servu:e hy prepald ordmary mall or if the address
: is autside Australta by prepaid- alrmani

' :(d) sent by facszmlle to the party's current numbers for sen/ica or
(8  sentby e[ect_romc mail to the pary's alectronic mail address.
93 - Time

'Jf 2 nottce is sent or dalivered in the manner provnded in ciause 9.2 it mustba ireated as. gwen
to or receNed by the addressee in the case-of: ) :

(a) - deliveryin person, when dehvered,
(b)  dslivery by post; | .
- N in Australia to an Australian adcfre:ss; therge_rcond B_l';slnAesé Day after posting; or
A @ inany other case; on the tenth Business D:ay after posting; : '
_ E(_:) : ,facsml]e when a transmission reporl has been pnnted by the sender’s facsimile
. . ‘machine statmg ihatthe document has been sent to the rec pient's facsimile number, .
or -

(dy . electronic mail, when the sender‘s computer reports that the inessage has been
delivered to the electronic mall address of the addressee :

but if defivery is made after 5.00pm on a Busmess Day itmust be treated as recewed onthe.
next Business Day in that place:

94 initial detalls .
. - The addresses and numbers for service are Initiafly:
‘Buyer’ _v A ,
Address: Level 11, 140 Bourke Street, Melbourne VIC 3000
' _:Facssmz%e ' o
- Eiectronac Mail: nchardg@axfgroup com.au.

Atlenuon " MrRichard Gu

":'{:\ijdress:_" 29 Cunningham Street, Ardross WA 6153 Lo C}/[& ‘

- Facsimite:

HopgoodGanimLawyers. : I . .Ai S Paga‘no_fig.
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" 95

0.

- Electronic Mail: michael.iuane@intermin.com.au

Attention:  Michael Ruane
Chahge,s‘

A paﬂy may from time to time change its address or numbere for service by notice to each
other party. :

BRI 1 &

102

14.

Governing law and jurisdiction
Governing law

This agréement is governed by and construed in accordance with the laws of Wesierh .
Australia. ’ ’ S : oo

Jui‘isd}ctmn' :

Each paity irrevocably:

(a). . submits to the non-exclusive jurisdiction of the courts of Western Australia énd the

- courts competent to determine appeals from those courts, with raspect to any
proceedings which may be brought ai any time relating to this agresment; and

(b) walves any objection it may now or inthe fUll;flfe have to the venue of any b_roceeding‘_sg

and any claim it may now or in the future have that any proceedings have been
brought in-an inconvenient forum,.if that venue falls within paragraph 102(8),

Miscellaneous

S 1A

11.2

114 .

LA pa&y must niot assign, transfer or novate all or aﬁy part of its rights or Obligations under or.
- relating to this agreement or grant, declare, create or dispose of any right or-interest in it,
: without the prior writen consent of each other paty. . - - - - R

Exercise rights

A single or pariial exercise of waiver by a party of any right under or relating to this agreement

will not previent any other exercise of that right or the exercise of any other right.
Merger-
I§ the liability of g parly to pay money under-this agreemeh’g becomés merged in any deed,

Judgment, order or other thing, the party liable must pay inferest on the amount owing from
lime to fime under that deed, judgment, order or other thing at the higher of the rate payable

_under this agreement and that fixed by or payable tnder that deed, judgment, order or other

thing.

Moratorium legislation

“Any law-wﬁich. varies prevents or prejudiqlal!9 affects the exercise by a party of any right,

power of remedy conferred on it under this agreement is excluded to the extent permitted by
law, o - e ' IV '

No assignment

HopyoodGanim Lawyers T SRS Page 12 0f 19
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11.56

11.8

Remedies cumulative

The rights and remedies undet this agreement are cumulative and not exclusive of any rights
or remedies provided by law. :

Severability
if & proviston of ihis agreement is illegal, invalid, unenforceable or void in ajurisdiction it is

severed for that jurisdiction and the remainder of this agreement has full force and effect and
the validity.or enforceability of that provision in any other jurisdiction is not affected. This

. clause has no effect if the severance alters the basic nature of this agreement or is contrary to

1.7

1.8

11.8

11.10

11,11

public policy.
Further assurance

Each parly must promptly at its own cost do alf things {including execuiing and delivéring all
documents) necessary or desirable to give ful sffect to this agresment and the transactions
contemplated by it. :

Indemnities -

Subject to any other provision of this agreement, the indemnitles in this agreement are
continuing Obligations, independent from the other Obligations of the parties under this
agreement and continue after this agreement ends. ltis not necessary for a party to incur
expense or make payment before enforcing a right of indemnily under this agreement.
Costs

Each party is responsible for all its own costs incurred In the negoliation and perforimance of
this agresment including legal costs.

Taxes

The Buyer must:

{a) pay. alt Taxes (other than any Excluded Tax) which may be payable or determinable in
connection with the execution, delivery, performance or enforcement of this agreement

or any payment or receipt or of any transaciion contemplated by this agreement; and

(b} indemnify the Seller against any liabifities resulting from any delay or omission by the
Buyer to pay any Taxes (other than an Excltided Tax).

Time
(g) Time s of the éssence of each Obligation under this agreement excepl:

(1) regarding any agreement between the parties on a time of day for Completion,
and ’ ) :

.(2)  where otherwise exprassly excluded.

()] For any Obligation in relation to which time is of the essence of this agreament:

{1} any agreement o vary the time tequirement applicable to it must bein writi'ng;
and '

HopgoodGanim Lawyers : Page 13 of 19
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{2} if the parties agree to vary the time requirement, the time requirement so vared
is of the essence of this agreement.

11.12 Variation

An amendment or variation lo this-agreement Is not effective unless it is it writing and signed
by the partiss.

$1.13 . Waiver

(@ A party's waiver of a right under or relating to this agresment, whether prospectively or
retrospectively, is not effective unless it is in writing and signed by that party.

7 (b) ° No.olher act, omission or delay by a party will constitute a waiver of a right.
1114 Confldentiality
A parly must not disclose the contents or terms of this agreemeiit or any information or
documents recelived by it in connection with the negotiation or terms of this agresment without

the prior written consent of each other party unless: _ -

{a) disclosure is permitted by the express terms of this agréement, which for the purposes
of thig clause includes the Buyer making disclosure to the Company at its discretion;

(b)  theinformation is available to the public generally (except as a result of a previous
breach of this clause; S :

- {e} that party-is required to make the disclosure by law (however, the Selter agrees that if it
becomes obligated to disclose a change pursuant to section 6718 of the Corporations
Act that it will provide disclosure no earlier than the maximum tmeftame atlowed
pursuant io the Camporalions Act); or :

{d) the disclosure Is made on a confidential basis to the representatives or professional
' advisers of that party for the purpose of obtalning advice.

1115 Counterparts
"This agresment may be executed in any number of counterparts each of which will be
considered an original but all of which will constitute one and the same instrument. A party
- who has executed a counterpart of this agreement imay deliver it to, or exchange it with,
another parly by: ' . : ' '
(a) faxing; or
(b)  emailing a pdf (portable document format) copy of,
the executed counterpart to that other party.
1116 Whole agroement |

This agreement:

{a) is the entire agreement and understanding between the parties relating to the subject
matter of this agreement; and . T :

() supefsedes any prior. agreement, represeniation {written or oral) or understanding on .
anything connested with that subject matter. S AL

y
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. ‘Schedule 1 - Shares

Ordinary Shares - 20,194,217 " Kesli Chemicals Pty Ltd
Ordinary Shares 111,314 ' Kesll Chemicals Ply Ltd <Ruang SF .
Ordinary Shares T 2,676,438 intermin Resources Ltd B
[ TOTAL ' 22,081,969" T B
- HopgoodGanim Lawyers 0 : . ' Paée 150l 19, -
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Schedule 2 - Seller's Warranties

Sy

Standing

1.
4.1 The Seller hasfull powe} and authority to:
(a)  enter into this agreement;
) I t_:orys_urhma_ie_ the transactionis coptemplated by this_agreemeht; and
_ {c) - perfom its Obligations under this agreement.
.1_'.2 No Insolvency E_ve_qf has ogeurred in rel'ation‘ o the Seller.
1.3 The Seller has not recelved notice of any épplica‘ﬁpn or action or any threatened application ot
B action which may result in an insolvency Event oceurring with respect to the Seller and, as far
as the Seller is aware, no such applications have been issued or threatened.
2. Title to the Shares, consents and binding effact
2.4 . The Shares are fully paid.
2.2+ The Shares are hald legally and beneficiatly.
.23 TheSelleris now, and will at the Completion Date bs, the sole legal and beneficial owner of
~ the Shares free an_d clear of any and ail Encumbrances. ’ |
2.4 - - The Selier now has and will at the Completion-Date the full right, power and authority to sell,
~ transfer, assign and deliver to the Buyer the Shares and the sale, transfar; assignment and
- delivery of the.Shares under this agreement will transfer to the Buyer full and legad title of the
Shares free and clear of afl Encumbrance. = ’ IR .
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- Schedule 3 - Buyer's Warranfies

1. This agreement constitutes a valid énd binding agreement of the Buyer enfoéceabk_a in
accordance with its temrns. :

By

@ ;_f
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Signing page

Executed on behalf of AXF Resources Lid ACN
504 730 181 by Shuang Kui-Ren under Power
of Attorney who daclares at the date of
execution he has recaived fo notics of
revocation of fie Power of Attorney

(%%

Witriess ’ - Shéang Kui Ren

Ri AN TAVE lea

Print full name of Winess

Executed by Kesli Ghemicals Pty Lid ABN 84
009 254 371 under 8127 ,of_t Corporations Act

oS

Direcior . ) ' ) foecladswetafry
A5 WAL, ,?JAWE TR ARG ARET SR AN £
Print full pama oi Director ' ) Print full name of DirectorSacrelary

Executed by Intermin Resources Lid ABN 88
007 761 186 under s127 of the Corporations Act

Direclor ~ s : DireetorISecrela;y

Are i »Q/xwé BEP\NU\ TP:UE\RA
Piint fulf rame of Diractor Print full nama ofD@ee@eriSecrelary A
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