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Gorporations Act 2001
Sactlon 6718

Notice of change of interests of substantial holder

Ig Company Mame/Scherna Boart Longyear Limiled (BLY)

ACN/ARSN 123052 728

1. Dstalls of substantlal holder (1)

GCP Il Dutch Acqulsilion — E2, B.V. (GGP W), CCP Credit SC Il Dutgh Acquisition — E, B.Y. (CCP Gredit), CB Dutch
Holdings Cooperafieve, U.A. (CB Dutch Holdings), CCP Il {(Cayman) Haldings A, LP. (GGP Il (Gayman)), Gantarbrldgj

Name Capital Pertnarg 1| (Gayman), L.P. {Centerbridge Cepilal), Gantarbridge Associales || (Caytman), L.P. (Canterbridg
Asenciatas), GOP || Gayman GP, Lid (GGP Il GP), Ganterbridge GF Investors |1, LLG (Centerbridge GF), Mark T,
Gallogly and Jeffrey H, Aronsan (lageihar, the Substantlal Holders)

ACN/AREN (if applicakiléa) N/A

Thare was & changa In tha Inletasis of the

substantial holder an 2710172015
The previous nolice was given to tha company on 221272014
Tha pravious nollce was daled 18r12/2014

2. Previous and present voling powar

The tetal numbar of votaes attached to all {he voling sharas in the cumpény or voting Intereste in the schama thal the subsiantial holder o an assoclate (2) had a
relevanl interest (3) in when 148t raquirad, and when now required, to give a Substantlal holding notice to the company or scheme, are a8 follows:

Clazs of sacuritles (4)

Pravigus nallca

Present nolica

Parton's votas

Voting power (5)

Person’s volas

Voling power (5)

Ordinary sharae

49.9% (based on
030,964,944 Tully
pald ardinary shares
on IS3UE)

36.86% (based on
637,490,726 fully paid
ordinary shares an lesus)

234,007 205 464 501,806

! GCP also holds 434,001,668 BLY convartible prelarence shares, which were lssuad an 27 January 2015, BLY canvertlbla preference shares ara not ‘voling
shares' and therefore do nol reguire diselosure In accordance with sectivn 8718 of the Corporations Acl.

3. Changes In relevant Interests

Parliculars of gach changa In, or change in 1he natura of, a relavant Inlerest of the subslant/al heldar or an associale in vollng securitles of the company ar

scheme, since lhe substantial holder was last required bo give a substantial holding notice to the company or scheme are ae follows:

Glage and
Date of Persan whaze Naiure of Consldaration number of Parsan's votas
change r?_:wanymﬂr“t changa {8} ?IW; n re1s;!|on securities affactad
change o change (7) aifactad
27/01/2015 CCP il, CB Dutch
Holdings, CGP If Acquisition of relevant
(Cayman), interast hrough CCP I
Cenierbridge Capital, [subseribing for fully pald
Canlerbridge ardinary shares as AS0.1650 61,727,736 61,727,726
ﬁssum’alea. CCP I underwrlter under Lhe
GF, Conlerbridge &GP, lUnderwriling Agreement —
Mr Aronean and Mr |sea Annaxura A
Gallagly -
Agquinitlon of ralevant
intarast through CCP I
subscribing for fully paid
ordinary shares under the (A$0.1650 7,534,112 7,534 112
Buy-back Subscription
[Agreeman — zee
Annexure B

ME_118487677_1 (W2007)
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2710172015

CGP Credil, CB Dulch

Acquisilion of relavant

:-g;dil?'lgﬁ:)cc? I imlerest thraugh CCP
Can!:arhrld' & Caplal Cradit subscribing for fully
g pifal, pald ordinary =hares as 64
Canterbridge CCP II's permitled A%0.1650 57,485,264 57,485,265
g;aug:;ta:;bﬁggalgp nominee under the
Mr Aronsan and Mr | -nderwriting Agraamani -
Callogly saa Annexure B
Acquisition of ralevant
Injarast through CCP
Cred|t subacribing for Tully
paid ordinary sharas undar (US50,1587 102,757,289 102,757,289
the Equllization
Subscdption Agreement —
366 Annexura G
4. Prazant relevant Intereats
Particuiars of each rlgvanl Interest of the substanilal holder in voting seguritlas afier the change are gs follows:
Haolder of Rafatarad Perzon entitied Natura of Clase ani
ralavant holder of to be ragistarad relavanl numbar of Ferson's votes
Inlerest securities as holder (8) interast (&) securitles
Relavanl inlerest under
CGP I CCP If CCP 1 L806(1) 245,588,162 26.4%
CCP Credit CGP Gradit CCP Credlt Eﬁeég‘{j‘)m inferssl undar  Lepaapss3  [17.2%
Tha sharez are held by JPM
a8 custodian and bara
.JPMaman Chase ; trustas for GGP Credit. GCP
GOP Gredtt Bank, NA. (JPMy  |COF Credit Credil therefore has a 56,660,601 6.3%
relevent inleregt under
8G0B(1)
Ralavant Interast under
- section G08(3)(b) as a msult
GB Dulch CCP Il CCP Credit,  |oop . 6GP Credit  [of GB Dutch Holdings 464601606  |48.6%
Holdings JPM contralling CCP Il and CCP
Credit
Relelfvané(i)gt(%rﬁs; under "
saction ) a6 & resu
CCP Il GGP 1L, GGF Gredll, |nnp )y cop Credit  |of CCP Il (Caymen) havihg 484,501,608 |49.9%
(Caymen) P voling powar of mars than
20% in CB Dutch HoldIngs
Relevant Intareet under
Centerbridge CCP 11, GCP Gradit, . =s608(3)(b) a= a result of
Capital M CCP Il CCP Cradil  |0onierbridge Capita) 464,501,606 148.0%
' controlling CGP 11 (Cayman)
Realavant Intarest under
i . =808{3)(b) as a result of
Centerbridge  [CCP II, CCP Credil. |00y cop credit  [Cemerbridge Asenciates  [364.501,606  [49.9%
Ass0Ciatas JPM cantrollng Cantarbridge
Capltal
Relavani Inlerest under
CCP I, CCF Credit, 3600(3)(b) a5 a rasult of CCP,
CCP 1 GR JFM CGP II, GCP Credit I| GP ¢ontrolling 464,601,606 49.9%
Gantarbridge Associates
Ralevant Interest undear
Cenfarbridge (CCP Il, CCF Credil, : s608(3)(b) a5 a rasult of
ap JFm CCP I, CCP Credit Ganterbridge GP controlling 464,501,606 49.9%
CCP I GP
Ralavant Interesl undar
section 80B(F)(b) of the
Corporations Act as a result
Mark T. Gallogly [Sor ' €CF €t loop i, CCP Credit  fof Mak T. Gallogly 464,501,606  [49.9%
coniroliing CB Dutch
Holdings end Genlerbridga
QF
Ralevant Intarast under
saction G0B(3)(h) of the
i Corporallonz Act as & result
f"’“’ H. \(J:IEN'T Il CCF Credit,  |-rpy oop Craah  |of Jeffery H. Aronson 464,501,608  |49.0%
ronson conlralling CB Dutch
Holdings and Canlarbridge
GP

ool

ME..1 1B4BTA77_1 (vW2007)
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5. Changas In assoclatlon

The peraons wha have bacome assoclatas (2) of, ceased 1o b assoclates of, or have changed the natura of their assoclalion () with, 1ha subatantiel holdar In

ralallon Lo voting Interesis in the company or schems are as follows:

8. Addrazzaes

Name and  ACN/ARSN (i

applicable) Nature of assogiation
N/A
The addregses of parsans namad In this form are as follows.
Name Address
CCP 1 Aller Domus, Da Bosalalaan 7, 1083H.), Amsterdam, Tha Netherlands
CCP Credit Aller Domus, De Boelelagn 7, 1083H.J, Amsterdam, The Nethartands
CB Dutch Holdings Altar Domus, De Boelelasn 7, 1083HJ, Amstardam, The Netherlands

CCP Il (Cayman)

c/o Inlerrust Corporale Sarvices (Cayman) Limiled, 87 Mary Sireel, George Town, Grand
Cayman KY

Canterbridge Capltal g:yrlzgrl;:u;t Corporala Sarvices (Cayman) Limited, 87 Mary Strest, George Town, Grand

Canterbridge Associates g:y:;?'lﬂ;{u;t Corporate Services (Cayman) Limitad, 87 Mary Street, George Town, Grand

eop Il ep G/o Intertrust Garporate Services (Cayman) Limiled, 87 Mary Street, George Town, Grand
Cayman KY

Cenlerbridga GP /o Centerbridge Partners, L.P., 375 Park Avenue, 12th Floor, New York, Naw York, USA

Mark T. Gallogly /o Centarbridge Partners, L.P., 375 Park Avanus, 12th Floor, New York, Naw York, USA

Jeflery H. Aronsan

/o Cartarbridge Partners, L.P., 375 Park Avaenue, 12th Floor, Naw York, New York, LISA

Centerbridge Special Cratit Partners |1,
L.P.

/o Centerbridge Partnara, L.P., 375 Park Avenue, 12th Floor, New York, New York, USA

Centerbridge Credit Partnar, L.P.

o Centarbridga Partners, L.P., 375 Park Avatus, 12th Floor, New York, New York, USA

Centarbridge Gredit Partners Master,
L.P.

cfo Ogler Fiduciary Services (Cayman) Limited, 89 Nexus Way, Camana Bay, Grand Gayman
KY1-8007, Cayman |slands.

Cantarbridge Spaclal Cradll General
Partner I, L.P.

oo Genterbridge Partners, L.P., 376 Park Avenue, 12Ih Floor, New York, New York, USA

Cantarbridge Cradit Parinerz General
Partnar, LP.

ofo Genlarbridga Pafnars, L_P., 376 Park Avenue, 12th Flaor, New York, New Yark, USA

Cantarbridge Cradll Partners Offshore
General Partner, L.P.

wfo Gantarbrdge Panners, L.P., 376 Park Avenue, 12ih Fioor, New York, New Yark, USA

Cantarbridga Speclal GP Inveslors I,
LLG.

o/ Canterbridga Parners, LP., 376 Park Avenue, 121h Floor, New York, New Yaork, LISA

E?_n(l?mrldga Credit GP  Investors, o/o Centerbridga Parners, LP., 376 Park Avenue, 121h Flaor, New York, New Yark, USA
Cenlarbridge  Credit Offshore  GP

Invastors, LL.C.

c/o Centerbridpa Partners, LP_, 376 Park Avenua, 12th Floor, New York, New York, LISA

Genlerbridge Gredit Adviears, L.L.C.

/o Centerbridge Partners, L.P., 375 Park Avenue, 12ih Floor, Naw Yark, New York, USA

Canlerbridge Partners, L.P.

575 Park Avenue, 12ih Floor, New Yark, New Yaork, USA

Centarbridge Partners Holdings, L.L.C.

375 Park Avenue, 121h Floor, Naw Yark, New Yark, USA

LJPM

500 Stanton Chrisllana Road, QPS3H, Newark, DE, USA

ME_118487677_1 (W2007)
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604 GUIDE  pane 1A 13 Margh 2000

Signature

)

(2)

9

(4)

{8

€

(*

@

9

printnama  Jeflrey H, Ag cepecily  On behalf of himsell

W e -

algn hare

dala '1.’ | RS

print name capaolty  On bohall of himealf

slgn hora

e gtf /f 12018

Aulhorized Signatory of
each of the Substant|al
Holders other than Mr .
Arpnean and Mr Galingly

print name copacily

algn hare S ' drls -28”’ 12015

DIRECTIONS

If there gra & nurmhar of subsantiel holdera wilh slmilar or retaled relevant interesls (8g- B corporation and iz related corporatlons, ar the manager and
\ruglae af ant aquity trual), the names could be Includad in an annexure o the form, If 1he relevant inter¢s1s of a group of persons are eesantialy simiar,
they may ba ralemad 16 (hroughout the fosm a% @ spaciitcally named group If ihe membership of mach graup, with Lhe names ard addresaed of mombers
i clearly et out In paragraph € of the form.

Sen the definitien of “asaoclale” in sectien 9 of tha Corporations Act 2004.

Gea tha definiiign of "ralevanl intarest” in gactions 808 and BT 1B{7) of tha Corporationa Act 2007,
The vellng shares of a company conatitula one olass uniese dividad Info separate clasees.

The percon'g voies dividod by [he tolal vates In Lha body Gorporata or scheme mulliglled by 100,

Inglude delalla of:

{8) mnyrelavant sgreement or other circumslances becausa of which tha changa In relsvant ImMarest ocaurred. If subsschion 671B(4) appliea, a.copy
ol any document selling oul tha tarms of any relevant agreement, and & statemant by the paraon glving full #nd accurate delails af any contract,
suhame or amsngsmenl, musl accompany thia form, Waether with a wrillsn slalemant ceriifying thle coniract, scharma o awangernanl; and

()] any qualilication of tha power of @ person (o exemles, cantrel the exarclas of, or influsnca the avariss af, Iha voing powers or dlaposal of the:
aacurillas [ which the relevant inlorest releles {Indicating olearly \he parilcular securities (o which the qualifization appliss).
5o (he delinilon of "relevant sgreement’ In section B of the Gerporations Acl 200,

Deatails of (he songldenation must Include any and all haneflls, maney and ather, (hat any paracn from whom 4 ralavant interest wae acqulrad has, or MBy,
become aniillad 18 recaive In relation 16 1hat acquigiion. Delails must be Includad evan i Ine henedl s condiiangl gn tha happaning or nat of a '
conlingenay. Datalis muest be inoluded on any banefil pald on bahalf of lha substantial holder or i agsecleta In ralation 10 ine acqulalions, even if they
are not paid direcly 1o tha parson from whom the ralevent Intaraest was acnulred.

it tha subelantial nelder la unabls Lo delemnina tha identlly of the person (eg. if Ihe ralavant |ntoreal anzes berauss of an aplion) wrika "unknown™.

CQlve cetails, il apprapriate, ofhe prasent assosiation and any ¢hanga In that aseociation sinca the last aubstaniial holding natice.

ME 11B487877_1 (W2007)
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ANNEXURE A to Form 604

Thie Annexure A of 47 pages i& a true capy of the Underwriting Agresment dalad 18 December 2014 referred ta In the
FFerm 604 prepared by tha Substanijal Holders n respect-of Boarl Lohgyear Limitad signsd by me and deted X4 f. o
f2016, .

Nm!guﬁ,uma ¥ Clule
Adhwized. Sianstorg
Capacity U f

ME_118487077_1 (W2007)



29/01 2015 THU 1Z2:31 FAX + 61 Z 9921 8123 Minter Ellimen @goer

Underwriting
agreement

Boart Longyear Limited (Issuer)
CCP |l Dutch Acquisition — E2, B.V. (Underwriter)

MinterEllison

ILAWYERS

AURORA PLACE, 80 PHILLIP STREET, 2YDNEY MSW 2000, DX 117 SYDNEY
TEL: +612 9921 B85 FAX: +31 2 5921 2123
www.minterelizon.com
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Underwriting agreement

Details

1.
1.1

2,

2.1
2.2
23

3.
4,

4.1
4.2
4.3
4.4
4.5
4.6
47
4.8
4.9
4.10
4.1
412
413

5.1
5.2
5.3
54

6.1
6.2
8.3
6.4
65
6.6
6.7
6.8

5
Agreed terms 6
Appointmeant 6
Appointment 6
Conditions 6
Conditional obligation of the Underwriter 6
Conditions nof satisfied 6
Benafit of conditions 8
Offer 6
Conduct of the Entitlement Offer (including the U.S Private Placement
component) 7
Offer Materials 7
Conduct 7
Registry 7
Particulars of each application 7
Review of applications 8
Shortfall Notice and Closing Certificate ]
Subscription for Entitlement Securities 8
Issue 8
Quotation B
Holding Statements 8
Liability extinguished 9
Foreign exchange make whole 9
Conduct of the U.8. Private Placement 9
Due diligence investigations 10
Issuer's responsibilities 10
Due Diligence Committee 10
Due Diligence Repart 10
Supplementary Cleansing Notice 11
Representations and warrantles 1
Validity of agreement 1
The lssuer 11
The Underwriter 11
Independent 11
Reliance 11
Repetition 1"
Indemnity 1"
Survival 12
Undertakings by the lssuer 12
Fees and costs 12

Minter Ellisen | Ref: DY5: 1083618
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9.1
9.2
9.3
9.4
8.5

10.
1.

12.

121
12.2
12.3

13.

13.1
13.2
13.3
13.4
13.5
13.8

14.

14.1
14.2

15.

15.1
15.2
15.3
15.4
15.5
15.6
18.7
15.68
15.9
15.10
15.11
15.12
15.13
16.14
1615
15.16

16.

16.1
16.2
16.3
16.4

Events of termination

Rights of termination in respect of the Entitlement Offer

Materiality

Claims

Notfication

Effect of termination

Confidentiality

Advertising and public announcements

Goods and services tax (GST)

Amounts exclusive of GST
Supply subject to GST
Reduction for input tax credits

Notices

Form

Delivery

When effeciive

Receipl - post

Receipk - fax

Receipt outside business hours

Acknowledgments

Acknowledgments .
Agreements

General

Discretion in exercising rights

Partial exerciging of rights

No liability for loss

Conflict of interest

Remedies cumulative .

Variation and waiver

Indemnities, warranties and releases
Further assurances

Enforceability

Amendment

Severability

Assignment

Civil Liabilities Act

No bias against drafter (contra proferentem)
Counterparts

Governing law

Interpretation

Definitions

References to certain general terms
Headings

Timetable Events and Dates

Schedule 1 - Timetable

Schedule 2 - Representatlons and warranties

12

12
13
13
13
13

13
14

14

14
14
14

15

15
16
15
16
18
156

15

15
16

16

16
16
16
16
17
17
17
17
17
17
17
17
17
17
17
18

18

18
27
27
27

28
29

Mirier Ellzon | Ref: DYS: 1082619
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Schedule 3 - Indemnity 35
Schedule 4 — Termination Evenis 41
Signing page 43
Annexure A — US counsel legal opinion 44
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Details

Date 18 December 2014

Parties

Name Boart Longycar Limited

ABN 49 123 052 728

Short form name Issuer :

Notice details Suile 600, 10808 S. River Fronl Parkway, South Jordan, Ulah 84095

Facsimile: +1 (801) 977-3366
Attention: Richard O'Bricn

Name . CCP Il Dutch Acquisition - E2, B.V.
Short form name Underwriter
Notice details De Boelelaan 7, 1083 111, Amsterdam, The Netherlands

Attention: The Directors

Background

A The Tssuer proposes to raise approximately A$103.4 million by way of a renounceable entitlement
offer to Securilyholders.

B The purpose of the Entitlement Offer is to raise u portion of the equity procecds contemplated by
the Recapitalisation, Lhe proceeds of which will be used to provide the Issuer with additional
liquidity to sustain its busincss through current trading conditions.

c The Underwriter has agreed to underwrite the Entitlement OfTer on the terms and subject to the
conditions of thig agreement,

Minter Ellison | Ref: DYS: 1083819 Underwriling agreeriernit | page &



29/01 2Q15 THU 12:32 FaXx + 61 2 392l §l23 Minter Elligon @glelz

Agreed terms

2.2

23

Appointment

Appointment

(#)  The Issuer appoints the Underwriter as underwriler of the Entitlement Offer on the terms
and subjeet 1o the conditions of this ajgrecment.

(b) The Underwriter aceepts the appointment under clause 1.1(a) and, subject to clause 2 and
clausc 9, agrees to underwrite the Kntitlement Otfer in accordance with this agreement.

Conditions

Conditional obligatlon of the Underwriter

The obligation of the Underwriter (0 underwrite the Entitlement Offer under clausc 4.7 is
conditional on:

(a) (Second Closing Transactions) the Second Closing Transactions having been completed
prior to the Record Time in accordance with the terms and conditions of the
Implementation Agreement; and

(b) .(OMD) the OMD is entered into by the partics to it and is nol terminated, amended or
rescinded by 9.00am on the Launch Date.

Conditions not satlsfled

(a) The Issuer must use its best endeavours to ensure or procure that the conditions precedent
in clause 2.1 are satisfied.

(b If any of the conditions precedent in clause 2.1 are not satistied or waived by their
respeetive deadlines, the Underwriter (in its absolute and unfettered discretion) may by
notice 10 the Tssuer Terminate this agroement at any time before complying with its
obligations under clause 4.7, with such notice identifying any relevant condition precedent
which is not satizficd or waived, and the lssuet will have no claim against the
Underwriter, except to the extent that any claim has acerued at the time of the
Termination.

Benefit of conditions

The conditions precedent in clause 2.1 are for the benefit of the Underwriter only and may only be
waived by the Underwriter in writing in its absolute and unfettered discretion,

Offer

(a) The Tssner must conduct the Entitiement Offer in accordance with the Timetable (unless
the Underwritcr consents to a varialion with such consent not to be unreasonably
withheld), the Constitution, the Listing Rules, the Corporations Act and any other
applicable laws.

(b) The Underwriter will not, in its capacily as a Securityholder, lodge a Valid Application in
respect of any ol its Entitlements.

() I'he Underwriter undertakes that it will not purchase Entitlements on-market.

Mintes Ell3en | Ref: DYS: 1083618 Underwriling agrearnent | page 8
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4.1

4.2

4.3

44

(d) The parties acknowledge and agrec that the Offer Petiod for the Entitlement Offer will
close half an hour before the offer period for the Share Buy Back Offer on the Closing
Drate.

Conduct of the Entitiement Offer (including the U.S Private
Placement component)

Offer Materials

The Tssuer must:

{a) (ASX Muterials lodgement) give the ASX Materials to ASX by 9.00am on the Launch
Date in a form approved by the Underwriter acling reasonably,

(b) (despatch of Rights Issue Rooklet) despatch Lhe Entitlement and Acceptance Form, and
the Rights Tssue Booklet to each Eligible Securityholder on or before the Despatch Date;
and

(c) (Excluded Securityholders) comply with Listing Rule 7.7.1(b} and scction %A and send
to cach Excluded Securityholder notice of the Entitlement Otfer and that they will not be
eligible Lo participate in the Entitlement Offer.

Conduct

The Tssuer must:

{a) in respect of Accepting mvestors (other than Approved 1.8 Security Holders), accept all
valid Applications for Entitlement Securities which arc lodged by Aweplmg Investors on
or before 5.00pm on the Closing Date;

(b) in respect of Approved U1.5. Security Holders, accept all duly executed Subscription
Agreements that are delivered by Approved U.8, Sccurity Ilolders on or before 5.00pm on
the Closing Iate; and

(c) use its reasonable endeavours to procure that trading in the Accepted Entitlement
Securities and the Shortfall Securities (other than Preference Shares) on ASX is able to
oceur as from the opening of trading on the Trading Date.

Registry
The Issuer must ensure that the Registry:

{2) receives the Entitloment and Acceptance Forms and Renunciation and Transfer Forms and
the Application Money in respect of the Entitlement Offer;

(b) keeps adequate records of all Entitlement and Acceptance Forms and Remmciation and
Transfer Forms reccived (regardless o whether they are Valid Applications); and

(c) if requested by the Underwriter, delivers a computerised list of Accepting Investors under
the Kntitlement Offer to the Tnderwriter on a daily basis (or other such frequency as
requested by the Undcrwriter) during the Offer Period, including, on the Closing Date.

Particulars of each application

The Issuer must direct the Registry, whenever requested by the Under wrilet, to hotify the
Underwriter of the particulars of each Entitlcment and Acceptance Form and Renunciation and
Acceptance Form received (regardless of whether they are Valid Applications) and the number of
Entitlement Securities proposed to be issucd under those Entitlement and Acceptance Forms and
Renunciation and Transler Forms.

Minler Ellisen | Ref: DYS 1083614 Underwriling agreement | paga 7
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4.5

4.6

4.7

48

4.9

4.10

Review of applications
On the Business Day after the Closing Dale, the Tssuer must:
{a) inform the Underwriter of the number of Invalid Applications and the grounds on which

the Issuer belicves they are not valid and permit the Underwriter to review those Tnvalid
Applications; and

(b)  inrespect of any Invalid Applications which are not valid anly because the Application
Money hasbeen paid by cheque which has not yet cleared:

(D use teagonable efforts (but with no obligation to incur any material costs) to
maximise the clearance of such cheques by 9.00am on the Short{all Notification
Date; and '

(i}  inclnde the Entitlement Sceurities the subject of those Tnvalid Applications in the
Shortfall Sceurities only if they have not become Valid Applications after
complying with paragraph (i).
Shortfall Notlce and Closing Certificate
No laier than:
() 10.00am on the Shortfall Notification Date, the Issuer may give the Underwriler a
Shortfall Notice which specifies the number of Shortfall Securitics as at 9.00am on (he

Shartfall Notification ate and if this notice is furnished, the Issuer musl also pive the
Underwriter a Closing Certilicatc;

(bY  9.00am on the Issue Date, the lssuer must give the Underwriter a Closing Cetlilicate
whether or not the Issuer gives the Underwriter a Shortfall Notice under clause 4.6(a).

Subscription for Entitlement Securitles

Mot later than 2.00 pm on the Issue 1Jate, the Underwriter must, unless the Underwriter has

Terminated:

(a) pay, or procure payment, to the lssucr of the Offer Price m respect of each Shor lall
Security;

(b subscribe for the Shortlali Sceurities and pay, the Issuer the Offer Price in respect of the
Shortfall Securilies; and

() the Offer Price to be paid to the Issuer under parapraph (b) immediaicly above shall be
paid in U.S. dollars using the Settlement FX Rate,

Issue
By 5.00pm on the lssue Date, the Issuer musi issue the:

() Accepted Entitlement Sccurities to the Accepting Investors; and
(b) Shortfall Securities to the Underwriter to the extent subscribed for under clause 4.7(b).

Quotation

The Tssuer must use is reasonable endeavouts (o procure that trading on ASX in the Entillement
Securities issued on the Issue Date is able to occur as from the opening of trading on the Trading
Date.

Holding Statements

I'he Tssuer must mail a new holding statement in accordance with the Corporations Act and the
Listing Rules in respect of the Entitlement Securitics in accordance with the Timctable.
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4.11 Liability extinguished
Upon clause 4.7 being complied with by the Underwriter, its liability to pay and subscribe for
Shorifall Sccurities under this agreement with respect to the underwriting of the Entitlement Ofter
shall cease and be extinguished.

412 Foreign exchange make whole

(a)

(b)

If the Adjustment Amount is a positive number, then not later than 2.00 pm on the Tssue
Date, the Underwriter must, unless the Underwriter has Terminated, pay or procure
payment Lo the Issuer of the Adjustment Amount.

If the Adjustmeni Amount is a negative number, then not later than 2.00 pm on the Issue
Date, the Issuer must, unless the Underwriter has Terminaled, pay or procure payment L0
the Underwriler of the Adjustment Amount (as il i were a positive number).

413 Conduct of the U.S, Private Placement

The Issuer may only issuc Entitlements and offer and sell Enlitlement Securities to persons in the
United States as part of the Entitlement Offer by way of the U.S. Private Placement, which will be
conducted by the Tssuer as part of the Entitlement Offcr and must be conducted in aceordance
with the following procedures:

{(a)

(b)

(©)

(d)

(e)

(0

(&)

The Lssuer may only make offers to Approved U.8. Sceurity Holders as part of the
Entitlement Offer.

The Issuer will only issue Entitlement Securities to Approved U.8. Security Holders that

have delivered an executed Subscription Agreement.

The Issuer must provide the relevant Covering Email, including the relevani Subscription
Agpreement and the Approved 11.8. Security Holder deelaration form, in each case annexed
thereto, to Approved U.8, Sceurity [olders at the commencement of the Entitlement
Ofler.

* The olfer of Entitlement Securities to Approved U.S. Securily Holders may consist of an

offer enlitling cach Approved U.S. Securily Holder to subscribe at the Offer Price and in
the Offer Ratio.

the [.ead Manager and/or its U.8. broker-dealer affiliate will act solely as Administration
Agent with respect to the U.S. Private Placement, and all offer materials and oral
communications with Approved U.5. Securily Hnlt_inrs will refer to the l.cad Manager
acting solely in that capacity.

The Issucr will provide Approved U.S. Security [olders an opportunity to ask queslions

and receive answers from management of the kssuer.

The role of the Administration Agent in connection with the U.S. Private Placcment will
primarily consist of:

{)] assisting the Issuer in structuring the U.S. Private Placement and its terms;

(i)  consulting with the Issuer regarding the list of Approved U.S. Security Holders;
and |

(iii)  liaising with Approved U.S. Sccurity TTolders to confirm their receipt of the
Covcering Email from the Issuer and providing certain factual information about
the terms of the U &, Private Placement, the provision of passwords to the
documents attached to the relevant Covering Fmail, amd settlement mechanics.
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5.2

5.3

Due diligence investigations

Issuer's rasponsibllities
Until Complclion, the Tssuer must:

(@)
(b)

make such enquirics as are reasonable; and

exercise due diligence,

10 ensure that there are no omissions from the OfTer Materials of information required to comply
with the Cotpotations Act and that the statements included in the Otter Materials are not
misleading or deceptive or likely lo mislead or deceive, and do not become misleading or
deceplive or likely to mislead or deceive {whether by misstatement, omission of otherwise).

Due Diligence Committee
The Issuer must establish a Due Diligence Committee 10 assist in complying with the obligations
under clause 5.1 and must:

(2)
(b)

(c)

(d)

allow the Underwriter to attend Due Diligence Committee meetings as an observer;

procure that relevant members of management confirm their responscs to the Management
Queslionnaire at a meeting of the Due Diligence Committee held prior to 8.00am on the
Launch Date;

deliver the Due Diligence Report and all other opinions, reports and sign offs (including
the legal opinion from Ashurst Australia, Australian counsel to the lssucr, and the
Management Sign-offs) to be provided to the 1Juc Diligence Commitlee or 10 the
Directors in relation o the Entitlement Offer contemplated by the Due Diligence Planning
Memorandutm by 8.00am on the Launch Date, each (1o the extent contemplated by the
Due Diligence Planning Memorandum) addressed to the Underwriter (or expressed to be
available for reliance by the Underwriter) and in a form acceptable to the Underwriter
acting reasonably; and

deliver to the Underwriter the New Circumstances Sign Offs (as contemplaled by the Due
Diligence Planning Memerandum) by no later than 9.00am on the Tssue Date.

Due Diligence Report

(a)

(b)

(c)

The Issuct must provide the Underwriter with full and reasonable access to, and on
request, copies of the Duc Diligence Report and, subjeet to clause 5.3, all materials and
documents used or created in connection with the Due Diligence Investigations, on receipt
of rcasonable notice from the Underwriter, and must mainlain those materials and
documenis until the later of:

(i) 6 years from the date of Completion; or

(iiy  the expiry of any regulatory proceedings or inquirics that relate to the Entitlement
OfTer or this agreement,

for that purpose.

The Underwriter must keep and must procure that its and its advisers keep confidential all
information obtained under this clause 5, other than as required by law.

If the provision ol materials and documents under clause 5.3 would lead to a loss of legal
professional privilege in those materials and documents, the Tssuer must notify the
Underwriter of that fact and take all reasonablc steps to provide such acecss and
inforimation in a manner which, to the extent reasonably practicable, will noi result in a
loss of any-legal professional privilege.
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5.4

6.2

6.3

6.4

6.5

6.6

6.7

Supplementary Cleansing Notice
If the Issuer forms the view or becomes aware:

(&) of any Excluded Information thal would have been required to be disclosed in any Offer
Materials (including, in the case of a new circumstance which arises after a relevant
document is given to ASX, if it had arisen before the document was given to ASX);

{b) that the Offer Materials are defective (as that term is defined in scetions 708AA(11)),

(c) of a change to the potential effect of the Hntitlement Ofter on control of the Tssuer or to
the consequences of that effect; or

(d) that any of the Offer Malcrials is, or contains a statemenl which is, false, misleading or
deceptive in any respect (including by misstatement or omission or as a result of a new
circumstanee that hag arisen since the relevanl docoment was issued},

the Issuer must immediately notify the Underwriter of that information or matter and must, if
required by the Underwriter or the Corporations Act, as soon as practicable give a correcting
notice under subsection 708AA(10) to ASX and prepare and give to ASX an amendment or
supplement in respect of that information or matler i a form approved in writing by the
Underwriter, such approval nol to be unreasonably withheld or delayed. Any such approval is
provided without prejudice to the rights of the Underwriter to Terminate, Following the issue of
any such correcting natice, amendment or supplement, the Tssuer must immediately take such
action s may reasonably be requested by the Underwriter (including despatching copies of such
correcting notice, amendment or supplement to all recipients of the OfTer Materials).

Representations and warranties

Validity of agreement

Cach party represents and warrants Lo cach other party that each of the matters set out in Part 1 of
Schedule 2 is wrue, accurate and not misleading,

The Issuer

The Issuer represents and warrants to the Underwriter each ol the matters set out in Part 2 of
Schedule 2 is true, accurate and not misleading .

The Underwriter

The Underwritcr represents and warrants to the Issucr cach of the matters set out in Part 3 of
Schedule 2 is true, accurate and not misleading.

Independent

Fach of the paragraphs set out it Schedulc 2 shall be construed independently and no pdrdgraph
shall be limited by implications arising from any other paragraph,

Rellanice

Tach party acknowledpes thal the other party is entering inlo this agreement in reliance on the
representations, warranties and undertakings in this clause 6.

Repetition

Cach representation and watranty given by a party under this clause 6 shall be deemed (o have
been repeated by that party on each day up to and including date o[ Completion as it made with
respeet Lo the facts and eircumstances then existing,

Indemnity

The Issuer indemniiies exch of the Tndemnified Parties on the terms and conditions sct out in
Schedule 3.
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6.8

Survival

The representations, warranties and indemnities given by a party under this agreement shall not
merge upon completion of the transactions conlemplated by this agreement.

Undertakings by the Issuer

The Issuer must:

{a) (compliance) ensure that the Offcr Materials and the Entitlement Offer comply in all
matetial reapects with all applicable laws and the Listing Rules;

{(b) (notice of breach) immediately notify the Underwriter of any breach of any warranty or
undertaking given by it under this apreement, the occurrence of (or any act, fact, malter or
thing that is likely to result in the occurrence of) any event as sel out in clause 9 and
Schedule 4 or the non-satisfaction of any of ihe conditions in clause 2.1;

(c) (supplementary disclosure) obtain the prior wrilten consent of the Underwriler 1o the
form and content of, and any matcrial amendments to, any of the Offcr Materials, such
consent nol to be unreasonably withheld or delayed. For the avoidance of doubt, this
clavse 7 does nat prejudice the Underwriter's righls 10 Terminate;

(d (applications) maintain (and permit the Underwriter lo inspect at any reasonable timc)
accurate records of the receipt of Valid Applications under the Entitlement Offer, the
banking of Application Money, the proccasing of applications and the despateh of holding
slatements in respect of the Offer Securities 1ssucd and ensure that any Application Money
in respect of which Entitlement Securities are nol 1ssued are duly returned to
Securityholders;

() (noticc to nominees) send a notice 10 Securityholders whom the lssucr believes hold its
Sceurities as nominee instructing them not to send any Offer Materials to Excluded
Securityholders or any Securityholder or person in the United Stales, in each case tor
whomn they are the nominee holder and not to submit any Entitlement and Acceplance
Form or Renunciation and Transfer Form or otherwisc purchase Otfer Securitics on behalf
of any Cxcluded Securityholder or any Sceurityholder or person in the United States;

(H (cleansing notice) give to ASX the Cleansing Notice in respect of the Entitlement Offer
on the Launch Daic; and

() (U.8. counsel opinion) procure delivery to the Underwriler by Paul, Weiss, Ritkind,
Wharton & Garrison LLP, U.5. counsel (o the Issuer, of an opinion by 9.00 am on the
Issue Date, or such other time as the Underwriter and the Issuer agree, addressed to and
expressed to be for the benefit of the Lnderwriter as set forth in Annexure A hereto.

Fees and costs

The Underwriter is not entitled to any fees in connection with this document or the Entitlement
Ofter and shall except as provided in the Implementation Agreement be responsible for all its
Costs incurred in connection with this document and the Entitlement Offer.

Events of termination

Rights of termination in respect of the Entitlement Offer

Subject to clavse 9.2, if any onc or more of the events set oul in Part 1 of Schedule 4 occurs at any
time in the period from (and including) the date of this agreement io 2.00pm on the Tssue Date (or,
in the casc of a paragraph which specities a particular period, from (and including) the date of this
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9.2

9.3

9.4

9.5

10.

agreement to (and including) the date or end of the period referred to in the relevanl paragraph)
then at any time on or before the lssue Pate (or the end of the particular period specified) the
Underwriter may Terminate by notice in writing to the lssucr specifying the relevant event.

Materiality

The Undetwriler may at any time prior to 2.00pm on the Issue Date, by notice given to the Issuer,
and without any cost or lability to the Underwriler, immediately tetminate if any one or morc of
the Termination Events in Part 2 of Schedule 4 occurs or has occurred at any time before 2.00pm
on the Issuc Date (or such other time as specified in such event) if, in the reasonable opinion of
the Underwriter, the Underwriter is likely to contravene, or be involved in a contravention of, or
incur a liability under the Corporations Act or any other applicable law as a result of the event.

Claims

Nothing contained in this clause 9 shall prejudice ot nullify any claim for damages or other right
which the Underwriter or any other Indemnified Party may have against the Issuer for or arising
out of zmy breach of covenant, warranty or represcentation or failure 1o observe or perform an
obligation under this agreement.

Notificatlon

The Tssuer must notily the Underwriter in wrting immediately after becoming aware that an event
of termination has occurred or is about io oceur.

Effect of termination

In the event that the Underwriter Terminates, it will be relieved of its obligations under this
agrecment.

Con_ﬁdentiality

(a) T'hig agresment contemplates that the Tssuer may supply to the Underwriter certain
non-public or proprietary information concerning the Issuer or the Tntitlement OfTer
{Confidential Information). In addition, the Underwriter agrees that the Issuer may have
provided to them Confidenlial Information befote the date of this agreement. Subject to
clause 10(b), the Underwriter agrees that it will not, without the prior consent of the
Issuer, disclose any Confidential Tnformation to any person, other than its Relatcd Bodies
Corporate and their respective officers, dircctors, employees and advisers (and on the
basis that those persons keep that information confidential on the samc basis as set oul in
this clause 10). '

) The regtriction in clause 10 will not apply to the Underwriter in respect of any
Confidential Information that:

(i) becomes publicly available other than a a result of a breach of the Underwriter's
undertakings under this clause 10;

(i)  comes into the possession of the Underwriter from a third party (unless the
Underwriler is aware that the information was obtained by that third party as a
result of a breach of an obligation of confidence);

(iii}  the Undcrwriter:

(A) is roquired to disclose by law or rcpulation to any regulatory authority or
self-regulatory authority that has jurisdiction over the Underwriter's
activities;

(B) s required Lo dizclose pursuant to the rules ol a stock exchange; or
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announcemenis or publicity in relation 1o the Entitlement Offer and has provided no
advice of any kind (including wilh respect to the pricing of the Offer or of the
Entitlements) to the Tssuer; and

()  no proceedings may be taken against any dircctor, officer, employee or agent of the
Underwriter in respect of any claim that the Lssuer may have against the Underwriter
under this document; and

(d)  itis contracting with the Underwriter on an atms length basis to provide the services
described in this agreement and the Underwriter have not and are not assuming any duties
or obligations (fiduciary or otherwise) in respect of it other than (hose expressly set out in
ihis agrecment.

14.2 Agreements

(a) Each of the Issuer and the Underwriter agrees thal it is solcly responsible for making its
own independent judgements with respect to the Entitlemenl O(Ter.

(b) The Issuer acknowledges and agrees that the Underwriter in providing services to the
Issucr in connection with the Entitlement Offer, including in acting pursuant to the terms
ol this agrcement, has acted and 1s acling as independent contractor at arm's length to the
Issuer and not as # [iduciary, financial adviser or agent. ‘The Issaner acknowledges and
agrees that it does not intend that the Underwriter act in any capacity other than
independent contractor (including as a liduciary, financial adviser or agent) or in any other
position of highcr trust and nothing in this agreement or the nature of the services whether
before or after the dale of this agreement creates a fiduciary relationship between the
Underwriter and the lssuer or its Sccurityholders, creditors, employees or any other party.

(c) Underwriter is not advising the lssuer or any other person as to any legal, tax, mvesiment,
accounting or regulatory matters it any jurisdiction. The Issuer shal! consult with its own
advisers concerning such matters and shall be responsible for making its own independent
investigation and appraisal of the transactions contemplated by this agreement, and the
Underwriter shall have no responsibility or liability 1o the Tssuer with respect Lo such
malters, Any review by the Underwriler of the Tssuer, the transaclions contemplated by
this agreement or other matters relating to such transactions will be performed solely for
the benetit of the Underwritcr and shall not be on behalf of the Issuer.

15. General

15.1 Discretion in exerclsing rights
A party may cxcreise a right or remedy or give or refuse its consent in any way it considers
appropriate (including by imposing conditions), unless this agreement expressly states otherwise.
16.2 Partial exercising of rights
If a party docs not exercise a right or remedy fully or at a givern lime, the party may slill excreise it
later. '
15.3 No liability for loss
A party is not liable for loss caused hy the exercise or allempted exercise of, [ailure to exercise, or
delay in ex¢reising a right or remedy under this agreement.
154 Conflict of interest

The parties' rights and remedies under this agreement may be exercised even if this involves a
conflict of duty or a party has a personal inicrest in their exercise.
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15.5 Remedies cumulative
I'he rights and remedies provided in this agreement are in addition to other righs and remedies
given by law independently of this agreement.

15.6 Varlatlon and waiver

A provision of this agrcement or a right ereated under it, may not be waived or varicd except in
wriling, signed by the party or partics to be bound.

15.7 Indemnities, warrantles and releasas

Cach warranty, indemnity and release in this apreement are continuing obligations, independent
from the other obligations of the Issuer under this agreement and continue after this agreement
ends. Tt is not necessary [or a party to incur expense or make payment hefore enforcing a right of
indemnity under this agreemnent.

15.8 Further agsurances

Each party agrees, at its own expense, on the request of the other parties, to do cverything
reasonably necessary 1o give effect to this agreement and the transactions contemplated by it,
including, but not limited to, the exceution of documents,

15.9 Enforceability

For the purpose of this agreement, the Underwriter is taken 10 be acting as agent and trustee on
behalf of and for the benefit of all Indemmified Parties and all of thosc petsons are to this extent
taken Lo be parties to this agresment.

15.10 Amendment

This agrecment may be amendead by the parties (including in a manner that adversely atfects the
interests of the [ndemnified Parties) without obtaining the consent of the Indemnified Parties.

16.11 Saverability

Tf the whole or any parl of a provision of this agreement is void, uncnforceable or ilicgal ina
jurigdiction it is severed for that jurisdiction. The remainder of this agreement has full foree and
effect and the validity or enforceability of that provision in any other jurisdiction is not aflected.
‘This clause has no ellect if the severance alters the basic nature of this agreement or is contrary to
public policy.

15.12 Assignment

The rights and obligations of each party under this agrcement cannot be assigned without the prior
written consent of the other which consenl can be withheld in that party's absolulc discretion.

15.13 Civil Liabllities Act
The partics expressly agree, for the purposes ol section JA(2) of the Civil Liabilities Act 2002
(NSW), that this apreement sets out the full extent of the parties’ rights, obligations and liabilitics
in relation to the arrangements contemplated by this agreement and the operation of the
Civil Liabilities Act 2002 (NSW) In relation 1o this agreement and the arrangements contemplated
hy it is excluded (o the extent permitied by law.

15.14 No blas against drafter (contra proferentem)
No provision of this agrcement is to be interpreted to the disadvantage of a party because that
patly (ot its representative) drafted that provision.

15.15 Counterparts

This agreement may consist of a number of copies, each signed by one or more partics to the
agrcement. Tf so, the signed copies are treated as making up the one document and the date on
which the last counterpart is executed will be the date of the agreement.
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15.16 Governing law

16.
16.1

(a)  This agreement and the transactions contemplated by this agreement are governed by the
law in force in New South Wales.

(b)  Each party submitsto the non-exclusive jurisdiction of the courts of New South Wales.

Interpretation

Definitions

The following words have these meanings in this agreement unless the contrary intention appears.

Accepted Entitlement Securities means those Cntitlement Securitics the subject of Valid
Applications or for which the Tssuer receives subscriptions under a duly exceuted Subscription
Agreement from an Approved U.8. Sceurity [Tolder.

Aceepling Investor means a Securityholder or an acquirer of Entitlements (other than an
Approved U8, Sceurity Holder) who delivers a Valid Application to Lhe Issuer or a Approved
U.5 Security Holder who delivers a duly executed Subscription Agreement to the Issuer before
the relevant time on the Closing Date, accepting all or part of its Entitlement.

Adjustment Amount means the amount calculated in accordance with the following formula, in
US dollars:

 Adjustment Amount = (A x B) —(C x B}
Where:
A = the Launch I'X Rate
B = the AUD Shortfall Amount '
C =the Settlement FX Raic

Adminisiration Agent means the 1.cad Manager and/or its U.8. broker-dealer Alfiliate acting in
its capacily as administration agent with respect to the U.S. Privaie Placement.

Affiliate has the meaning piven to that term in Rule 501(b) under the U.S. Securities Act and
means, in respect of any person, any other person thal directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with, such person; and
control (including the terms eontrolled by and under common conirol with) means the
possession, direct or indirect, of the power 1o dircel or cause the direction of the management,
policies or activities of a person, whether through the ownership of securities, by contract or
agency ot otherwise.

Appendix 3B mcans the document required under the Listing Rules to e lodged with ASX to
announce a new securities issue and apply for quotation ol new securities.

Application Money means the application money delivered by Accepting Investots to the
Registry in respect of a Valid Application.

Approved U.S. Security Holder means those Sceurity Holders or bencficial owners of an
ardinary share in the Company as of the Record Date, who are also Security Holders or beneficial
owners of an ordinary share in the Company al the date of this Deed, that are:

(a) CCP II Dutch Acquisition —E2, B.V. and CCP Credit 8C 1T Dutch Acquisition — E, B.V.;
or

(b located in the United States and that the Company and the Administration Agent have
determined to be any of the following:
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{b) in the case of an association or busincss entity, any and all shares, interests, participations,
rights or other equivalents (however desipnated) ol corporate stock;

(c) in the case of a partnership or limited liability company, partnership or membership
interests (whether general ot limited); and

(U] any other interest or participation that confers on a person the right to receive a share of
the profits and losses of, or distributions of assets of, the issuing person, but excluding
from all of the foregoing any debt securities convertible into Capital Stock, whether or not
such debl sccurities include any right of participation with Capital Stock.

CHESS means the Clearing House Clectronic Subregister System.

CHESS Rules means the ASX Scttlement Operating Rules and the provisions of the Corporations
Act and Listing Rules concerning (he clectronic share registration and transfer system as and to
the extent that they apply to the Issuer,

Claim means any allcgation, debt, cause of action, liability, claim, proceeding, suit or demand of
any nature howsoever arising and whether present or {uture, fixed or unascertained, actual or
contingent, whether at law, in equily, under statute or otherwise.

Cleansing Notice means the nolice given to ASX by the Issuer under seetion 708AA(2)([) in
respect of the Lntitlement Offer.

Closing Certificate means a certificate pursuant Lo clauses 4.6(b) signed on behalf of the Issuer
by any two Directors or Direclor and the Company Secretary which certifies to the Underwriter as
at the date of the Closing Certificate that to the best of those persons' knowledge and information
after due enquiry, other than as disclosed in the Closing Certificate:

(a) the Issuer has complicd with all obligations on ils part to be performe::
() under this agreement;
(i)  under the Implementation Apreement; and
(ii)  in reapect of the Entitlernent Offer under statute or otherwise;
(b) none of the events referred to in clause 9 and Schedule 4 has oceurred; and

(¢) lhe warranties contemplated under clause 6 and Schedule 2 that relate to the [ssuer are true
and correcl,

Completion will occur when all of the Offer Securities have been issued by the Tssuer in
accordance with the Entitlement OfTer.

Co- Manager means the Co- Manager Lo the Offer appointed by the Issner being Moclis Australia
Advisory Pty Limited (ACN 72 142 008 4406).

Constitution means the constitution of the Issuer.

Corporatlons Aet means the Corporations Aet 2001 (Cth), or as amended or relived by any
applicable regulation, ASIC ¢lass order or other instrument.

Costs means any costs, charges or expenscs.

Covering Email mcans each cover email, including an appropriate cautionary legend, sent by the
Tssuer to Approved U.8. Security Holders in connection with the U.8. Private Placcment,
annexing a draft of the Subscription Agreement and the U.S. security holder declaration form and
the U.S. renuneiation form, which documents must be protccted by a separately transmitted
password, in the form agreed with the Lead Manager.

Directors means the directors of the Issuer.
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Due Diligence Committee means the working group formed by the Issuet in connection with the
Cntitlement Offer pursuant to clanse 5.2.

Due Diligence Investigations means the activities referred to in clause 5.1.

Due Diligence Planning Memorandum mecans the due diligence planning memorandum in
respect of the Recapilalisation in the form agreed by the Tssuer and the Underwriter (acting
r¢asonably).

Due Diligence Report means the report of the Due Diligence Committee to the Directors (and
also provided (o and for the benetit of the Underwriter), including all annexures and schedules to
the teport and all supporling documents to which the Underwriter is given access [or the purpose
ol the 1Due Diligence Investigations.

Eligible Securityholders means Securityholders who:

(a) are repisicred as a holder of Securities cum rights as at 7.00pm (AEIY1) on the Record
Date; and

()] ag at the Record Date:
(i) have a registered address in Australia or New Zealand, or

(i)  have a registered address in Canada, Germany or Swilzerland and are employecs
of the Group; and

(©) are not in the United Statcs and are not acting for the account or benefit of a person in the
Linited States; and

(@)  arc cliible under all applicable sccurities laws to receive an offer under the Offer without
any requirement lor a prospectus or offer document to be lodged or registered.

Entitlement means in respect of a Securityholder, its tradeable entitlement 1o be issued
Entitlement Securities under the Entitlemnent Offer.

Entitlement und Acceptanee Form means a personalised entitlement and acceptance (orm in
relation to the Entitlement Offer.

Entitlement Offer means the pro rata renounceable entitlement offer of Securitics to
Securityholders entitling each Securityholder to subscribe at the OLler Price for 0.9798Securities
for every| Security held by that Securityholder at 7.00pm on the Record Date (and, where the
context requires, includes subseription for Shortfall Securities) to raise US$84 million. For the
avoidance of doubt, the Entitlement Olfer includes the U.S, Private Placement.

Entitlement Securities means the Securitics offered to Securityholders under the Entitlement
Offer (and includes the U.$ Entitlement Offer Securities).

Equity Interests means Capital Stock and all warrants, options or other righls to acquire Capilal
Stock; but excluding any debt security that is convertible into, or exchangeable for Capital Stock.

Exchange Rate means on any day, [or the purposes of determining the US Dollar cquivalent of
Australian dollars, the ratc at which one Australian 1Dollar may be exchanged into US Dollars at
the time of determination on such day (i.e. the A$ / USY cross rate), as set fotth on the Reuters
WRLD Page for such currency. In the eveni that such rate does nol appear on any Reuters WRLD
Page, the Exchange Rate shall be determined by refcrence to such other publicly available service
for digplaying exchange rates as may be agreed upon by the Underwriter and the lssuer.

Excluded Information has the meaning given in scetions 708AA(8) and 708AA(9) of the I
Corporations Act. '
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Excluded Secarityholder means Securityholders as at 7.00pm on the Record Date who are not ()]
Eligible Securityholders to whom Listing Rule 7.7.1(a) applies or (i) Approved U.8. Scourity
Holdets, provided that:

(a) other than an Approved U.8. Securityholder, any such holder of Securities that is m the
Uniled States and any such holder of Secwrities who holds Securities for the account or
benefit of a person in the United States (lo ihe extent that such holder holds the Securitics
for the account or benefit of such person in the United States); and

(b)  any such holder of Securities who holds Sceurities for the account or benefit of a person
outside Ausiralia, New Zealand or the Uniled States (to the extent that such holder holds
the Securities for the account or benetit of such person ather than on behalf of an
Institutional [nvestor in a Permitted Jurisdiction), .

is an Excluded Sceurityholder.
Existing Unsecured Notes has the meaning given to it in the Tmplementation Agreement.

Government Apency means any governmental, semi-governmental, administrative, judicial or
quasi-judicial body, department, comumission, authority, tribunal, agency or entity.

Group means the lszuer and its subsidiaries.
GST has the same meaning as in the GST Law.

GST Law has the meaning given (o that term in the A New Tax System (Goods and Services
Tax) Act 1999 (Cth) and any other Act or regulation relating to the imposition or administration
of GST. |
Implementalion Agreement means the implementation agreement [or the recapitalisatiott of the ‘
Issuer group entered into by the Issuer, Boart Longycar Management Pty Limited, Longyear

Canada, ULC, Boart Longyear Canada and CCP 11 Dutch Acquisition - E2, B.V. on 23 October

2014.

Indemnified Claim means any Claim made against an Indemnitied Party in respect of which that
Indemnified Party has a right to be indemmmified by the [ssuer under clausc 6.7 and paragrapb 1 of
Schedule 3. !

Indemnified Parties means
(a) the Underwriter;
(b) the Affiliates and Related Bodies Corporate of the Underwriter;
(©) the directors, officers and employees of:
(D) the Underwriter; and ‘
(i) the Affiliates and Related Bodies Corporate of the Underwriler; i

(d) each person, if any, who conirols the Underwriter within the meaning of Section 13 of the
U.S. Securities Acl or Section 20 of the U.5. Exchange Act.

Ingolvent means a person 1s ngolvent if: !

(1) it is (or states it is) an insolvent under administration or ingolvent (each as defined in the
Corporations Aet); or

(b) it is in liquidation, in provisional liquidation, under administration or wound up or it has
had a Controller (as defined in the Corporations Act) appoinied to its property; or
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(c) it is subject to any arrangement, assignmenl, moralorium or composition, protected from
creditors under any statute or disgolved (in each case, other than to carry out a
reconstruction or amalgamation while solvent on terms approved by the other partics to
this agreement); or

(d) an application or order has been made (and in the case of an application, it is not stayed,
withdrawn or digmissed within 30 days), resolution passed, proposal put forward, or any
other action taken, in cach case in connection with that person, which is preparatory to or
could result in any ot (a), (b) or (¢) above: or

(e) it is taken (under section 459F(1)) to have failed to comply with a statutory demand, or

(H il is the subjeet of an event described in section 459C(2)(b) or section 585 (or it makes a
statement from which another parly to this agreement reasonably deduces it is so subject);
or

(g)  ilis otherwise unable to pay its debts when they fall duc; or

(h) sormething having a substantially similar effect to paragraphs (a) to () above happens in
connection with that person umder the law of any jurisdiction.

Institutional Investor means a person who the Lead Manager reasonably believes to be a person
o whom olfers for the issue of Offer Securities may lawfully be made without any other
lodgemennt {in each case disregarding the operation of sections 708A and 708AA), registration or
approval with or by a Governmental Agency (other than one with which the Issuer is willing to
comply) provided that if such a person is in the Uniled Stales or is acting for the account or
benelit of a person in the United States, it is only an Institutional Investor (and any person tor
whom such person is acting) il'it is an Approved U.S, Securityholder.

Invalid Application means an Entitlement and Acceptance Form or Renunciation and Transfer
Form which has been delivered to the Registry but which is not a Valid Application lor whatever
reason.

Investor Presentation mans the presentation to be lodged by the 1ssuct on the Launch Date in
relation to the Issuver's aifairs ai the time of the launch of the Entitlement Olfcr.

Launch FX Rate means the Exchanyee Rale at 5:00pm on the Business Day prior 1o the Launch
Dalg,

Lend Munager means Goldman Sachs Australia Pty Limited (ACN 006 797 897).

Listing Rules means the Listing Rulcs of ASX, except as waived or modified from time to time
in respect of the Tssuer,

Losses means all Claims, demands, damages, losses, costs, expenses and liabilitics. .

Management Questionnaire means the management due diligence questionnaire exceuied on or
ahout the date of announcement of the Recapitalisation and provided to the lssuer on or about
17 December 2014,

Management Sign-offs means the management sipn-offs executed by:
(0}  Richard O'Brien;

()  Jeff Olsen; and

{c) Fabrizio Rasetti.

New Circumstances Sign-off means the new circumstances sign-0[fs contemplated in the Due
Diligence Planning Memorandum.
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Offer Matcrials means:

(a) the ASX Materials;

(h) Rights Issue'-Hooklct;

(c) any Cntitlement and Acceptance Form,
(d)  the Renunciation and Transfer Form,

{e)  any supplementary Rijghis Issue Booklet;
N the Subscription Agreements;

()  the Covering Email;

(h)  all other communications with Excluded Securityholders, Securityholdets, nominees and
other parties approved or authorised by or on behalf' of the Lssuer in cannection with the
Entitlement Offer, including the shareholding declaration forms; and

1 any supplement or amendment lo, or replacement of, the materials referred Lo in
paragraphs (4) Lo (M.

Offer Period means Lhe petiod commencing on the Opening Date and ending on the Closing
Dale.

Offer Price mcans $0.1656 per Offer Security.

Offer Securities mcans the Securities proposcd to be offered for subscription issued under the
Entitlement Offer, and where relevant (but without inlending to lead 1o double-counting for the
purposes of any subscription obligations or fee caleulations) includes any Shorifall Securities
(including, where the context required, the Preference Shares that may be issued o the
Underwriter).

OMD means an offer management deed in relation 1o the Entitlement Offer to be entered into by
the Issuer and the Lead Manager, in a form acceptable o the Underwriter, acting reasonably
having regard o customary market terms in Australia for such an agreement.

Permitted Jurisdiction means:

(a) Canada (British Columbia, Ontario and Quchee provinces),

() Europcan Economic Area (Denmark, Germany and Nctherlands);

{c) ITong Kony;

(d) Norway;

(e) Singaporc;

(fH Switzerland; and

() the United Kingdom.

Preference Share has the meaning given to it in the Implementation Agreement.

Press Release meuns the release given to ASX dated on or aboul the date of this agrecment in
respect of the Cntitlement Offer.

Public 1nformation means public and other media statements (including any announcements,
advertisements, notices of general meetings and explanatory statements, publicity, roadshow
maletials or marketing prcsent.itmm) made by, or on behalf o, (he Tssuer in relation 10 the affairs
of the Issuer or the Entitlement Otfer,
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Publication means any media statements, announcements, advertisements, publicity or roadshow
materials relating to the Entitlement Qffcr published by the Issuer or on their behalf.

QIB means a 'qualified institutional buyer' as thal (erm is defined in Rule 144A under the
LS. Securitics Act.

Recapitulisation means the transactions wilh respect to the Issuer contemplated by the
Implementation Agreemenl.

Renunciation and Transfer Form means the renunciation and teansfer form or similar form
issued by the lssuer to enable the transfer of Entitlements.

Record Time means 7.00pm 611 the Record Date.
Registry means the Issuer's securities registry, Link Market Services Ply Limited.
Regulation 8 means Regulation 5 under the U5, Securities Act.
Related Body Corporate means has the meaning given by section 50 of the Corporations Act.
Related Funds means, with reapect to the Underwriter:
(a) any fund, account or investmenl vehicle that is controlled or managed hy:
£} the Underwriter;
(il  an Affiliate of the Underwriter; or

(iii)  the same investment manager or advisor as the Underwriter or an Affiliaic of such
investment manager or adyisor; or

(b)  any entity formed and controlled by any of the forcgoing, individually or collectively, for
the purpose of subscribing for Preference Shares.

Rights Issuc Booklet means an offer document issued or published by or on behall of the Issuer
in regpeet of the Entitlement Offer to be sent to Securityholders.

SEC meuns the 1.8, Securities and Exchange Commission.
Secarity means a (Wly paid ordinary share in the capital of the Issuer.
Second Closing Transactions has thc meaning given to it in the Tmplementation Agreement.

Securityholders means those persons whose names appear in the register of members of the
Tssuer as holders of Securitics as at 7.00pm on the Record Date.

Services means goods, services, rights, benefits or things.

Settlement FX Rate means the Exchange Rate at 5:00pm on the Business Day prior 1o the Issue
Date.

Sharc Buy Back Offer has the meaning given to it in the Implementation Agreement.

Shortfall Notice means a notice from the Issuer to the Underwriter specifying the number of
Shorttall Securitics as contemplated under clausc 4.6(a).

Shortfall Securities means Securities equal in number to the sum of?

(a) Entitlement Securities for which Valid Applications have not been received by the
Registry from Eligible Sceurityholders or an eligible acquirer of Entitlements; and

(b) 7.8 Entitlement Securities lor which the Issuer has not received a duly executed
-Subscription Agreement by 5.00pm on the Closing Date,
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the number of which is specified in any [inal Shortfall Notice delivered under clause 4.6(a).
provided that, to the extent clause 4.7(b) requires the issuance of Shortfall Securities to the
Underwriter and after giving eftect to such issuance to the Underwritcr, would result in the
Underwriter being a 'person’ or a member ol "group’ (as such terms are uscd in Sections 13(d} and
14(d) of the U.S. Exchange Act) that is the 'beneficial ownet' (as defined in Rules 13d-3 and 13d-
5 under the U.8. Bxchange Act), directly or indirectly, of more than 49.9% of the total voting
power of the Voling Stock of the Tssuer (including Entitlement Securities) as of such time, then in
lieu of issuing each such $Shortfall Security in excess thercof, the Issuer will instead issue one
Preference Share. Tf this accurs, references in this agreement to Shorlfall Sccurities will, unless
the contexl requires otherwise, be taken to include a reference to Prelerence Shares issued instead
of Shortfall Securities.

Subscription Agreements means cach of the subscription agrecments to be entered inlo by the
Iasuer with Approved U.S. Securily Holders in connection with the U.S. Private Placement,
substantially in the form agreed between the [ssucr and the Lead Managet as at the date of this
agreement (and as may be subsequently amended by the [.cad Manager in agreement with the
Issuer).

Terminate means the termination by the Underwriter of all further obligations under this
agrecement in accordance with clause 2.2 or clanse 9.

Timetable means the Timetable set oul in Schedule 1 as it may be varicd under clause 3.

U.S. Entitlement Securitics means the Offer Securitics to be offered and sold to Appraved U.S.
Security TTolders under the U8, Private Placement.

U.5, Exchange Act means the U.S. Securities Fxchange det of 1934,
U.S. Investment Company Act means the .S, fnvestment Company Act of 1940.

U.S. Private Placemen( means the offer and sale of Offer Securities by the Issuer to Approved
U.8. Secwrity Tlolders as part of the Kntitlement Offer in the manner contemplated by the
Subscriplion Agreements and clause 4.13,

U.S. Person has the meaning given to that term in Rule 902(k) under the U.S. Securities Acl.
T1.8. Securitics Act means the /.S, Securities Act of 1933,
United States has the meaning given (o that term in Rule 202(1} under the U.S. Securilics Act.

Valid Application mcans in respect of Offer Securitics, other than the U.5, Entitlement
Securitices:

(a) a duly completed and execuled Gotitlement and Acceptance Form submitted by a
Securityholder or a Renunciation and ‘I'ransfer Form submitied in accordance with the
Rights Issuc Booklet and payment in full for Accepted Entitlement Securities in cleared
funds lodged with the Registry prior to 5.00pm on the Closing Date; or

(b)  payment for the Entitlement Sceurities made by BPAY where the lssuer teccives the Otler
Price in clearcd funds by 5.00 pm on the Closing Date.

Voting Stock of the Lssuer means all classes of Equily Inicrests of the Lssuer then outstanding and
normally enlitled (without regard to the oceurrence of any contingency) to vote in the election of
the directors, managers or trustees thereof, and including any other Share Equivalents of the Issuer
that constitute 'Voting Stock' as defined in the indenture, dated as of March 28, 2011, as
suppleinented, amended or moditied from time to time, between Boarl Management and U.S.
Bank National Association, as trustee, governing the Existing Unsecured Notes.
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Schedule 1 - Timetable

Signing Date — the date of this agreement 18 December 2014

Launch Date — the date on which the Oller is launched and: 18 December 2014

. announcement of launch of Entitlement Ofler

. ASX Materials lodged with ASX

Despatch of Appendix 3B information notice - 19 December 2014

Entitlements Trading Dute and 'Ex’ dale 22 December 2014

Record Date — record date [or the Entitlement Offer 7.00pm (Sydney time) 24
December 2014

Opening Datc and Despatch Date: 30 December 2014

. despatch of Rights Issue Booklet and Entitlement and Acceptance

Form
. first date on which acceptances of the Entitlement Offcr may be
received

Dntitlements trading ends - 12 January 2015

Quotation Approval Date — last date for ASX approval of ollicial 13 Janwary 2015

guotation of Entitlement Securities

Closing Date — last date on which acceptances of the Entitlement OfTer 19 January 2015

may be reccived

Shortfall hutificatinn Date 22 January 2015 o

lssue'i')“ate: 27 lanuary 2015 )

. date for payment and issue of Entitlement Securities |

. Tssuer announces results of Entitlement Offer to ASX

Trading Date — commencement of trading of Entitlement Securilies on a 28 January 2015
normal basis
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Schedule 2 — Representations and warranties

1. Part 1: The Parties

Each party to this agreement represents and warrants in relation to itsclf to each other party that:
(a)  (status and power) ii:

(i) is a body corporate validly existing under the laws of its place of incdmoration;
and

(ii) has powet to, and has taken all necessary corporate action to, enter into and
perform its obligations under, and carry out the transactions contemplated by, this
agrecment;

(b) (authority) all approvals and Authorisations thal arc necessary to permit it Lo cnter into
and perform its obligations under, and carry out the transactions contemplated by, this
agreement have been taken and obtained by it, remain valid and subsisting and have not
since been rescinded or varied; and

()  (binding obligation) this agrecment is a valid and binding obligation on it, enforceable
against it in accordance with ils terms.

2.  Part2: The Issuer

The Issuer represents and warrants to the Underwriter that:

(a) (inside information) as at the Launch Date, except as disclosed in the OfTer Materials, it
is not aware ol any information that is not generally available at the date of this agreement
which, if made generally available, would be likely to have a material effect upon the
price or value of the Securities or would otherwise be required to be disclosed as Excluded

Information;
{ {(Excluded Information):

(i) the ASX Materials will not omit any information which 1s Ex¢luded Information at
the time ol their release to ASX,; and

(i)  the Issuer is not aware of anything that will result in there being any Excluded
Information at any time belore Completion.

{c) (no exemptions or orders) no:
(1) exeniplion under sections 11 1AS or 111A7T; or
(i1)  order under sections 340 or 341,

has been made in respecet of the Issuer, or any person, as a director or auditor of the Tssuer
at any time in the previous 12 months..

(d) (section 708AA compliance)

(i) the Issuer is able to provide, and there is nothing preventing it from providing, the
Cleansing Notice in accordance with this agreement and the Entitlement Ofter will
be an offer to which scelion 708AA of the Corporations Act and 708A(12A) of the
Corporations Act applies; and
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(i) the Offer Securities (other than the Preferred Shares) are and will be in a class of
securities (hat were quoted securitics at all times in the 12 months prior to the
Second Issue Date and trading in that class of sceurities on ASX has not been
suspended for more than a total of 5 days in those 12 month periods;

(3] (purpose not for resale) the Offer Securities are not being issued for the purpose of resale
(whether by selling or transferring them or pranting, issuing or transferring interests in,
options or waranis over, them);

(N (Offer Materials)

(i from publication there are no omissions from the Offer Materials of material
required by the Corporations Act to be inclnded;

(i) from publication the Offer Malgrials do not contain any stalements which are
uniruc, inaccurate, misleading or deceptive or likely to mislead or deceive
(whether by inclugion or omission); and

(iii)  from publication the Qffcr Materials contain all information required to comply
wilh all applicable laws,

and the distribution of the Offer Materials itsell will not constitute conduct by any person
which is misleading or deceplive;

() (opinions, beliefs and forward looking statements) each:

(3 forceast and estimate or staternent by the Tssuer or the Direclors that relates to a
tuture matter; und

(ii) expression of opinion, belief, expectation, intention or policy by the Issuer or the
Directors,

in any Offer Material is honestly held and has been made on reasonable grounds;

(h) (no misleading or deceptive conduct) the Jssuer has not engaged, and will not engage, in
conduct that is misleading ot deceptive or is likely 1o mislead or deceive in connection
with the Entitlement Offer; '

(i) (no contravention) none of:
(D the entry into this agreement;
(ii)  the performance by the lssucr of its obligations under this agreement; or
(iiiy  the cartying out of any transaction contemplated by this agrecment,
will contlict with, or result in a breach of, any provisions of?
(iv)  any agreement, deed, trust, document or other arrangement;
(v)  any applicable law; or
(vi)  any judgment of any Court,
binding on any Group Member or any of their respective assels in any material respeet;

() (mo action to prevent Entitlement Offer) no action has been tuken, and no proceeding of
process has been commenced, is pending or has been threatened, against the ssucr to
restrain, contest or challenge its right, power or ability to undertake the Entitlement Offer,
to invile applications for and to issue the Ofler Securities, to publish the Olfer Materials or
to enter into or perform thig agreement;
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(k)

M

(m)

()

)]

(n)

(Offer Securities)

(i) the Offer Securities will be fully paid, validly issved, remain validly issucd and the
Offer Securities (other than the Preferred Shares) rank equally with all other
Securitics from their date of issne; and

(i) the lssuer has the ability to issue the Offer Securities free [rom all Encumbrances,
and applicants for the Offer Securities will reccive pood, valid and uncontestable
{itle 10 the Offer Securities {ree rom any Encumbrance;

(cligible for quotation) the Offer Securities (other than the Preferred Shares) will be
cligible under the Listing Rules and other requirements of ASX for Official Quotation;

(no section 708AA(3) determinaiion) no determination by ASIC under section
708AA(3) in respect of the Issuer is currently in force, and no such determination in
respect of the [ssuer has been in force at any time in the 12 months prior to the date of this
apresment;

(no moncy laundering) the opcrations of the Issuer and its Related Bodies Corporale and
Affiliates are and have been conducied at all times in compliance with all financial
recordkeeping and reporting requirements imposed by law or regulation and in
compliance with the money laundering statutes of all jurisdictions, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued,
administered or enforced by any Governmental Authority (collcetively, the Money
Laundering Laws); and no action, suil or proceeding by or before any court or
Ciovernmental Authority, body or any arbitrator involving the lssuer or any of its Related
Bodies Corporate and A ffiliates with respect to lhe Money Laundering I.aws is pending
or, to the best knowledge of the Issuer, threatened;

(U8, sanctions) none of the Issuer, any of its Related Bodies Corporate or any of its
Affiliates or, 10 the best knowledge of the Jssucr, any divector, oflicer, agent, employec or
other person acting on behalf of the Issuer or any of its Related Bodies Corporate or any
of its Affiliates is currently subject to any U.S. sanctions administered by the Office of
Foreign Assets Control of the U,8. Department of the Treasary (OFAC) or any similar
Australian sanctions administered by the Commonwealth of Australia; and the Lssucr will
not directly or indirectly use the proceeds of the offering of the Offer Sceurities hereunder,
or lend, contribute or otherwise make available such proceeds to any Related Body
Corporate, joint venture pariner or other person or enlily, for the purpose of financing the
activities of any person cuirently subject to any U.S. sanctions administered by OFAC or
any similar Australian sanctions administered by the Commonwealth of Australia;

(no corrupt practices) none of the Issuer, any of its Related Bodies Corporate or any of
ils Affiliates or, to the best knowledee of the Issuer, any director, officer, agent, employee
or other person acting on behalf of the Issuer or any of its Relatcd Bodies Corporate or
any of its Atfiliates has:

(M used any corporate funds for any unlaw(ul contribution, gift, entcrtainment or
other unlawful expense relating to political activity

(ii)  made any direct or indirect unlawful payment to any forcign or domestic
government official or employee from corporate funds; ot

(iii)  made any bribe, rebate, payoll, influence payment, kickback or other unlawful
paymeiil,

in each case, in violation of any applicable laws
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(@

(r)

(s)

(t)

(u)

47

(W)

(O

)

(ne general solicitation or general advertising) neither the Tssuer, nor any of its
Affiliates, nor any person acting on behalf of the Tssuer or any of its Affiliates (other than
the Underwriter or its Affiliates or any person acting on behalf of any of them, as to whom
no representation or warranty is made) has offered or sold, or will offer or sell, any Offer
Securities in the United Statcs using any form of 'gencral solicitation’ or 'gencral
advertisement' within the meaning of Rule 502(c) under the U.8. Securities Act or in any
manner involving a public oftering in the United States within the mcaning of section 4(7)
of the U.S. Securities Act;

(no directed sclling efforts) with respect to those Offer Sccurities sold in reliance on
Regulation 8, neither the Tssuer, nor any of ils Affiliates, nor any person acting on behall
of the Issuer or any of its Affiliates (other than the Underwriter or its Alfiliates or any
person acting on behalf of any of them, as to whom no representation or warranty i
made), has engaged or will engage in any 'directed selling effurts' within the meaning of
Rule 902(c) unider the 1).8. Securities Act;

(no integration) neilher the Tssuer, nor any of its Affiliates, nor any person acling on
behalf of the Issuer or any of its Affiliates (other than the Underwriter or any ol it
Affiliates or any person acting on behalf of any of them, as to whom no representation or
warranty is made) has solicited any offer to buy, offered to sell or sold, and none of them
will solicit any offar to buy, offer to sell or sell, in the United States, any sceurity of the
[ssuer which is or could be integrated with the 1ssuc or the sale of the Offer Sceurities in a
manner that would require the offer and sale of the Offer Securities to be registered under
the 11.8. Securities Act;

(foreign private issucr and no subsiantial U.8, market interest) the Issuer is a 'foreign
privale issucr' as defined in Rule 405 under the (.8, Securities Act and there is no
‘substantial U.S. markel interest' (as defined in Rule 902(j) under the U.5. Scowities Act)
in the Offer Securities or any sccurity of the same class or series as the Offer Scceurities;

(stabilization; manipulation) ncither the Tssuer, nor any of its Affiliates, nor any person
acting on behall of the Tssuer or any of ils Affiliates (other than the Underwriter or its
Affiliates or any person acting on behalf of any of them, as to whom no representation or
warranty is made) has taken or will take, directly or indircctly, any action designed to, or
that might reasonably be expected io, cause or result in slabilization or manipulation of the
price of the Offer Sccurities in violation of any applicable law;

(no offers or sales to non-Approved U.8, Secarity Holders) The Issucr will not issue
Catitlements or offer or sell Entitlement Securities 1o persons that are in the United States
or that arc acting for the account or bencfit of persons in the United States (to the exient
that such persons hold securities for the account or benefit of persons in the United States)
that are not Approved LS. Security TTolders;"

(PFIC) the Issuer does not expect that it would be classified as a 'passive foreign
investment company' (PFIC) within the meaning of Section 1297 of the US Intcrnal
Revenue Code of 1986, as amended, Tor its most recent completed taxable year, and does
nat expect to be classified as a PFIC for the currenl taxable year;

(investment company) the Issuer is not, and immediately after giving effect 1o the
issuance and salc of the Offer Securities and the application of the nel procceds therefrom
will not be, required to repister as an 'investment company' under the US lnvestment -
Company Act;

(Rule 144A eligihility) when the Offer Securilies are issued and delivered pursuant to this
agreement, the Offer Securities will be eligible for resale pursuant to Rule 144A under the
U.8. Securities Act and will not be of the same ¢lass (within the meaning of Rule
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(2)

(aa)

(bb)

144A(d)(3) under the U.8. Securitics Act) as securities which are listed on a national
securities exchange registered under Section 6 of the 1.5, Exchange Act or quoted ina
.S, automated inter-dealer quotation sysicm;

(Rule 144 A(d)(4) information requirement) for 5o long as amy Offer Securities are
'restricted securities' within the meaning of Rule 144(a)(3) under the U.8, Securities Act,
the Issuer will at any time when it is not subject to Scction 13 or 15(d) of the -

1J.S. Bxchange Act and is not exempt from reporting under the ULS. Exchange Act
pursuant to Rule 12g3-2(b) thereundert, for the benefit of holders from time to time of such
restricled securitics', furnish, upon request and at the Issuer's expense, o holders in the
United States of Offer Securities and prospective purchasers of Offer Securities in the
United States designated by any holder, information satis{ying the requirements of Rule
144 A(d)(4)i} under the U8, Securities Act;

(ADR fucility) the lssuct docs not have a sponsored American Depositary Receipt
Program; and .

(no registration) subject to the accuracy of, and compliance with, (he representations,
warrantics and agreements of the Underwriler in paragraphs (a), (i), (j) and (k) of Part 3 of
this Schedule 2, and the accuracy of, and compliance with, any corresponding
representations, warraniies and agreements of any sub-underwriters, co-lead manager,
co-managers and brokers in their respective appointment letters, it is not necessary in
connection with the issue of the Enlitlements, the initial ofter, sale and delivery of the
Offer Securilics by the Tssuer to the Underwriter in the manner contemplated by this
agreemeént, to register the Entitlements or the Offer Securities under the U.S. Securities
Act, it being understood that the 1ssuer makes no representation or warranty about any
subsequent resale of the Offer Securitics.

3.  Part 3: The Underwriter

The Underwriter represents and warrants to the Issuer thal:

(a)

(b)

(€)

(d)

(e)

)

(status of Underwriter) il is a person to whom the olfer of the Offer Securities may
lawfully be made under all applicable laws (including the Corporations Act), imd (0 whom
the Offer Securities may be issued, without the need for any registration, lodgement or
other formality;

{non-T.8. entity) the Underwriler is not an entity registered or orpanised in the Uniled
Stales of America;

(acquisition Tor awn account) the Offer Securities to be acquired by the Underwriter
will be acquited for the Underwriter's own aceount and with no intention of distributing or
reselling such Offer Securities or any part thereof in any transaction that would be in
violation of any securities laws;

{access to and cvaluation of information concerning the Issuer) the Underwriter has
such knowledge, sophistication and experience in business and financial matters so as to
be capable of evaluating the merils and risks of acquiring the Offer Securities, and has so
evaluated the merits and risks of such acquigition;

(accredited investor) the Underwriter is an “accredited investor,” as that term is defined
in Rule 501 of Regulation D, promulpated under the U.S. Securities Act;

(U.5. Securities Act acknowledgments):

(i) the Underwriter undersiands, acknowledges and agrees that the Offer Securities (i)
have not been registered under the U.S. Sceurities Act or any applicable U.S. statc
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&

)

(@

(k)

M

(m)

seeurities laws by reason of exemptions from the registration requirementls of the
1U.S. Securities Act and such U.S. state laws and (ii) may not be sold, pledged,
assigned, hypothecated or othcrwise transterred or disposed of in the absenice of an
cffective registration statemenl under the U.S, Securilies Act unless an exemplion
from such registration is available; and

(i) . the Underwriter understands, acknowledges and agrees that the offer to sell the
Offer Securities was communicated to the Underwriter directly by the Issuer and
was nol communiéated through any form of general advertising or solicitation;

(no proceeding) (herc is no pending or, to the knowlcdge of the Underwriter, thrcatened
proceeding, action, investigalion, inquiry, litigation or suil (whether civil, criminal,
administrative or investigative) involving a Government Agency involving the
Underwriter-that challenges, or would reasonably be expected to have the ¢ffeet of
preventing, delaying, making illegal, or otherwise interfiring with the ability of the
Underwriter to enter into and perform its abligations under this agreement. The
Underwriter is not subject to any outstanding judgment, judicial decision, writ, order or
injunction by any Government Agency that prohibits or otherwise restricts its ability to
perform its obligations under this agreement;

(institational aeeredited investor or not a U.S. Person) it is an institutional accredited
investor within the meaning of Rule 501(a)(1), (2), (3) or (7) under the U.8. Securities Acl
or 11 i% hot a 11.8. Person;

(U8, Securities Act) it understands that neither the Entitlements nor the Offer Sceurities
have been, and none of them will be, registered under the 1.8, Secwrities Act, and may
only be offered or sold (i) in the United States, to Approved U 8. Security olders in the
(1.8, Private Placement pursuani 1o an cxemption from, or in a transaction not subject 1o,
the registration requirements of, the U.8, Securitics Act; and (ii) outside the United States,
in 'offshore transactions’ (as defined in Rule 902(h) under Regulation $) in reliance on
Regulation $;

(no general solicitation or general advertising) ii, its Al(iliatcs and each person acling
on behalf of any of them has not solicited offers for or offered to sell or gold, and will not
solicit offers [or or offer to scll or sell, the Offer Securitics using any form of 'general
solicitation' or 'general adverlising' within the meaning of Rule 502(c) under the

1).8. Securities Act or in any mantoet involving a public offering in the United States
within the meaning of section 4(2) of the U.8. Sccurities Act;

(no registration) it understands that the Entitlements and the Offer Securilics have not
been, and will not be, registered under the Securities Act and that the Entitlements and
Offer Sceuritics may only be offered or sold (i) in the United States, o Approved U.S,
Securily Holders in the T.S. Private Placement pursuant to Section 4(a)(2) of the ULS.
Securities Act or in reliance on Regulation S; and (i) outside the United States, in
"offshore transactions” (as defincd in Rule 902¢h) under Regulation 8) in reliance on
Regulation §; .

(no directed selling efforts) with respect to those Offer Securities sold in reliance on-
Regulation 8, it, its Afliliales and each person acting on behalf of any of them has not
enzaged and will not engage in any 'directed selling efforts’ within the meaning of Rule
902(¢) under the U.8. Securities Act; and '

(stabilisation; manipulation) neither it nor any of its AfTiliates nor any person acting on
behalf of any of them has taken or will take, directly or indirectly, any aclion designed to,
ot that might reasonably be expected to, cause or resull in stabilisation or manipulation of
the price of the Offer Securitics in violation of any applicable law.

Minter Ellison | Ref: DY3: 1083618 Underwrllng agreemanl | page 34

o490



28/01 2015 THU 1lZ:4:Z _FRX + 61 2 3521 §l23 Minter Ellimen

Schedule 3 - Indemnity

Unless the contrary intention appears, clause refercnces in this Schedule 3 are references Lo clauses in this
Schedule 3.

Indemnity

Subject to clause 2 and to the extent permittcd by law, the Issuer unconditionally and irrevocably
undertakes to indemnify cach of the Indemnificd Parties against, and to hold them harmless from
and against all Losses incurred in respect of the Entitlement Offer, whether directly or indirectly
by an Indemnified Party including but not limited to:

(a) (OIfer Materials and Public Information) a Claim that an Indemnified Party has
liability in respect of:

)] the Offer Materials, including any misleading or deceptive statement in or
omission of information required [rom the Offer Materials;

(iiy  the Public Information; or

(iiiy  any other materials in relation to the Entitlement Offer made or distribuled by or
on behal[ of the Tssuer or an Indemnificd Party (with the prior authorisation of the
Issuer either directly or via its legal counsel);

(b) (breach) a breach by the lssuer of its obligations under this agreement, its
" Conslilulion or any other binding obligations in respect ol any Offer Materials or the
Entitlement OfTer, including any of the representations and watranties by the lssucr
contained in this agrecment not being or ceasing to be true and correct;

(c) (making the Entitlement Offer) the making ol the Lntitlement Offer;
(d) (issue) the issue of the Offer Securitics;

(e) (generally) any claims that an Indemnified Party has any liability under the Corporations
Act (including sections 104111 and 10411) and any other applicable law in relation Lo the
Entitlement Offer; or

(£ (regulatory) any review, inquiry or investigation undertaken by APRA, ASIC, ASX, the
Australian Taxation Office, any slalc o territory regulatory office or any other regulatory
or Government Agency in relation to the Entitlement Otter or the Rights Issue Booklet.

Each of the paragraphs of this clause 1 will be construed independently and no paragraph will be
limited by implications arising from any other paragraph.

Limited indemnity

The indemnity in clause 1 does not cxtend to, and is not to be taken to be an indemnity against,
any Losses of an Indemnified Party to the extent that those Losses are finally judicially
determined by a court of competent jurisdiction te have primarily resuled from:

(a) any fraud, wilful misconduct or gross negligence of an Indemnified Party by that
Indemnified Party;

(b any penalties ot fincs which an Indemnilied Party must pay in respect of any
contravention of the Corporations Act or the dustralion Securities and Invesiments
Conmmnission Act 2001 by the Indemnified Patly; or
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(c)

any amount in respect of which this indemnity would be illegal, void or unenforccable under
Aualralian law.

Release

The Issuer agrees that:

(a) no Claim may be made by it against an Indemnified Party and the Issuer unconditionally
and irrevocably releases and discharzes cach Indemnified Party from any Claim that may
be made by it, to recover from that Indemnificd Party any Losses suffered or incurred by
the Issuer arising directly or indirectly as a resull of (he participation of that Indemnified
Party (or any other Indemnified Party) in preparing the Offer Materials or in relation to the
[Intitlement Offer, except to the extent those Losses are [inally judicially determined to
have tosulted from a matter referred to in clanse 2 and there will be no liability of an
Indemnified Patly in respect of those Losses;

(b) the Indemnified Parlics are not liable in any circumslance for any indirect ot consequential
loss or damage whether the claim is made in negligence, for breach of contract or
otherwise; and

(c) the Issucr further agrees that no Claim may be made by it against any officer, employee,
adviser or agent of the Underwriter or any of ils Related Bodies Corporate or Affiliate
{together, the Released Parties), and the Issuer unconditionally and irrevocably relcases
and discharges each Released Parly Tfrom any Claim that may be made by them, to recover
[rom any Released Party any Loss incurred or sustained by the Issuer ariging directly or
indirectly in relation lo the Dntitlement Offer.

Notice of potential action

Tf any Indemnitied Party becomes aware of any act, matler or thing which in its opinion will
{acting reasonably) give rise to an action ot proceeding against it and in relation to which the
Issuer would be required to indemnify it under clauge 1, then that Indemnilied Party must notify
the Issuer giving full details so far as is practicable wilhin 20 Business Days of becoming aware
of the act, matter or thing. Failurc on the part of an Indemnified Party to notify the lssuer in
accordance with this clause 4 does not alTect the right of that Indemnnificd Party to be indemnilied
under this Schedule 3 unless the failure to 50 notily dircetly results in:

(a) a defence no longer being available to the Issuet: or
(b) a sipnificant increase in the amount payable by the Issuer under the indemnity in clause 1,

in which case the Issuer's liability to indemnify the Indemnified Parties is reduced by the amount
that the Loss the subject of the indemnity under clause 1 increases as a result of the failure by the
Indemnified Party to give notice pursnant to this clavse 4(a).

Conduct of proceedings

(a) Subject to clause 7, clause 5(a)(v) and clause 5(c), the Issuer i3 enlitled to defend or to
instilule legal or other proceedings which may give rise to claims of the type referred to in
clause 4 and to have those proceedings (Proceedings) (unless the Issuer has declined to
exercise such rights or has not exercised such rights within 10 Business Days of receipt of
the relevant notice under clause 4) conducled under the sole management and control of
the Issuer in the namge of the Indemnified Parties at its sole ¢cost (and in that case, the
Issuer is not responsible for any additional Costs and expenses incurred by Lhe
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Indemnified Person (including legal costs) after the Issucr takes over conduct of
Proceedings) provided Lhat: '

(1) the Tssuer diligently pursues or defends any such Proccedings;

(i)  the Underwritcr has the right to information, consultation concerning or with
respect to the development and defence of any litigation or threatened Iitigation;

(iii)  the lssuer keeps the Underwriter [ully informed of the progress of such
Proceedings;

(iv)  the Issuer has reasonable regard to preserving the Underwriter's reputations in
conducting the defence to any claim or action; |

(v)  the Underwriter or other Indemnified Partics have the right ai any time to
re-assume the defence of any claim or action by or against it assumed by the Tssuer
subject to clause S(h); and

(vi)  the issuer must not:

(A)  scttle the Indemnified Claim or Proceedings without the prior written
approval of the Indemnified Person or instruct the Indemnified Person to
do so unless ihe setilement of the Indemnified Claim or Proceedings
includes an unconditional release of such Indemnified Person {rom all
liability in regpeet of the subject matter of the Proceedings and it does not
include a statement a3 10, or an admission of fault, or culpability or a
railure to act by or on behalt of the Indemnified Person;

(B)  otherwise make any admission of libilily or compromise whatsocver in
comnection with the Indemnified Claim or Proceedings without the prior
written consent of the Indemnificd Person,

(b) If an Indemmified Person assumes or re-assumes the defence of any claim or proceedings
by or against it, it will have sole conduct of any proccedings or dispute that may arise and
ahsolute discretion with respeet to the progress, negoliation and settlement (if any) of any
such proceedings or disputes but in doing so will consult with and take account of the
views of the Tssuer so far as is reasonably possible.

(c) Withoul in any way limiting clause 1, il the Issuer initiates, defends or takes any
proceedings as described in clause 3(a), it must indemnify the Indenmified Patties who are
parlies 1o, or the subject of, the procecdings, in respect of all 1.0sses incurred by thosc
Indemnified Parfics in relation to the claim the subject of the proceedings or to any Loss
resulting from those proceedings.

6. Obligations of Indemnified Party

Each Indemnified Party, subject only o clanses 5 and 7, is required, and to the extent practicable
and permitled by law, the Underwriter musl take reasonable steps to cause the Indemnified
Parties:

(a) toy take such reasonable action as the Issuer requesls to avoid, dispute, resist, appeal,
compromise or defend the Claim or any adjudication in respecl of it;

(b) not to settle any Claim without the prior writlen consent of the Issuer (not to be
unreasonably withheld); and
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(c)

to do anything reasonably necessary or desirable to ensure that the Issuer is subrogated to
and cnjoys the benetit of the rights of the Indenmified Partics in relation 10 any cross
claim.

7. Conditions to Indemnified Parties’ obligations

(a)

(b)

The Tndemnified Parties are under no obligation under clause 5, nor are the terms of
clausc 6 to apply, unless, at the (ime at which the Issuer request any of the Indemnified
Parties 10 1ake any action, the Issuer:

(D acknowledges that it is liable to indemnify the Indemnified Parties against all
Losses incurred in respect of an Indemnitied Claim, including legal costs and
disbursements of the Indemnificd Party's lawyers on a [ull indemnity basis and the
cost of any involvement of any officers of the Underwriter's or the Indemnified
Party at normal commercial rates; and

(i)  has, and continues 1o have, the financial ability to indemnify the Indemnified
Parties and provides, and continues to provide, adequate sceurity for all legal and
other costs in connection with the defence of the Indemnified Claim and pays such
costs as they arisc.

The Indemmitied Parties are under no obligation to take or rcfrain from taking any action
under clause 6 if to do so would, in the reasonable opinion of the Underwriter, lead to a
rigk of damage to reputation or standing ol the Underwriter.

8. Separate representation

(a)

Notwithstanding any other provision of this Schedule 3, where the Issver has conduct of
Proceedings in the name of an Indemnified Party, that Indernificd Party may engagc its
own legal connsel provided that the fees and expenses of such counsel incurred by il in
relation Lo that Procoeding will only be borne by the Issuer to the extent that those
expenses are incurred:

(i) prior to the Issuer taking over conduct of that Proceeding; or
(i)  with the prior written authority of the [ssucr: ot

(iiiy  it'the Issuer has not chosen legal counsel satisfactory to the Indemnified Party
(acting reasonably); or

(iv)  without prejudice to its right of indemnity under this Schedule 3, if a conflict
arises for legal counsel chosen by the Issucr or between the in(crests of the Issuer
and the interests of the Indemnified Party; or

(v}  where there may be legal defences available to the Indemnified Party that are
different from or additional 1o thosc available to the lssuer or another Indemnified
Parly represented by such legal counsel; or

' (vi)  if the Indemnificd Party believes it desirable to do so in order to protect the

[ndemnified Party's or the Underwriter's reputation or standing.

9. Contractual contribution

If for any reason the indemnities containcd in this Schedule 3 are unavailable or insutficient to
fully indemnify any Indemnitied Parly against any Loss against which the Indemnified Party is
stated to be indermnified under this clause 1 (other than as a result of the operation of clause 2),
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15. Benefits of indemnity

Tach Tndemnified Party, whether or not a party to this agreement, will be entitled to the benefit of
this clause 15 and this clause 15 is entered into and may be enforced on that Indemnified Party's

behalt by the Underwriter.

16. Limitation of liability of third parties

(a) The Issuer will prompily notify the Underwriter of any limitation on the extent 10 which
the Issuer may claim against a third party in connection with the Entitlement Ofter (a
Relevant Limltation).

(b) It any Loss is suffered by the Issuer for which the Underwriter would otherwise be jointly
or jointly and severally liable with a third party to the lssucr, the extent to which the Loss
may be recoverable by the Issuer from the Underwriter:

(i) will be limited in proportion to the Underwriter's contribution 1o the overall fault
for the Loss, as agreed between the parlies or, in the absence of agreement, as
finally delermined by a court of competent jurisdiction; and

(ii)  will be no more than it would have been had any Relevant Limitation not been
apreed to by the Issuer.

(<) If any Loss is sulTered by the Underwriter arising from a liability which would be a joint
or joint and several liability of the Underwriter with a third party, bul lor;

(1)) a Relevant Limitation; or

(i) a limitation on the extent to which the Undcrwriter may claim against a third party
which binds the Underwriter,

the indemnily of the Issuer under this clavse 16 will cover any amount which the
Underwriter is unable to recover from the third party becausc of the Relevant Limilation
or other limitation.

(d) The degree (if any) to which the Umderwrilcr may rely on the work of a third party is
unaffected by any Relevant Limitation.

17. Qualification on limitations

Notwilhstanding the limitations on the indemnity set out in clause 2 and the limitations on the
release set oul in ¢lausc 3, such limitations shall nol apply in respect of any claims under U.5. law
to the extent that such Losses arisc out of or are based upon any untrue statement or alleged
untrue statement of a material fact contained in the Offer Materials or any supplement or
amendment thereto, or in any public information or any information vtherwise provided to one or
more investors (eithar specifically ar generally) by, or wilh the approval of, the lssuer in
connection with the Entitlement Qffer or otherwise or arise out of or ar¢ based upon any omission.
ot alleged omission to state a material [act necessary in order to make the statcments therein,
taken together with the ASX and other public diselosure of the Group as a whole, in the light of
the circumstances undet which they were made, not misleading,

Minter Elllaon | Ref: DYS: 1083619 Linderwrlling agreement | page 40

go4e



28/01 2013 THY 12:45% FaX + 61 2 992l §l23 Minter Elligon goaz

Schedule 4 — Termination Events

1. Part1

(a) (Tmplementation Agreement) the conditions in clause 5.2(a) and 5.2(b) of the
Implementation Agreement are not salisfied or waived in accordance with the
[mplementation Agreement by or at 10:00am on the Issue Date;
(b) (withdrawal) the lssuer withdraws the Entitlement Offer or the invitations to apply for
Offer Securities under the Offer Materials;
() (unable to issue Offer Securities) the lasuer is prevented from allotling and issuing the
Offer Secutities in accordance with this agreement;
(d) (listing) the Issuer ceases to be admitted to the officiad list of ASX; or
(e) (ASX approval) ASX advises the Tssuer in writing that official quotation of the Offer
Securitics (other than the Preference Shares) will not be granted.
2. Part?2
(a) (ASIC action) ASIC:
(i) applies for an order under section 1324 or 1325, ol the Corpnratidns Act, or an
order under Part 9.5 of the Cotporalions Act, in relation to the Entillement Offer or
any Offer Material;
@ih holds, or ives notice of intention o hold, a hearing or investigation in rclation to
the Entitlement Offer or any Offer Material under the Corporations Act or the
Awstralian Securities and Ivesiments Commission Act 2001 (Cth);
(1)  prosecutes or gives notice of an inlention to prosecute; or
(iv)  commences proceedings againsl, ot gives notice of an intenlion to commence
proceedings against, the Issuer or any of its officers, employees ot agents in
relation to the Entitlement Offer or any Offer Matetial; |
() (Offer Materials): the OfTer Materials do not comply with the Corporations Act, the
Listing Rules or any other applicable law, including due to:
(D) any adverse now circumstance arising or becoming known which, il known at the
time of issue of any of the Offer Materials, would have been required (o be
diselosed in the Otfer Materials;
(i)  any statement in the Offer Materials being or becoming false, misleading or
deceptive (including by way of omission) (having regard to the provisions of
gection 708AA);
(iii)  any of the Offer Materials not containing all information required to comply with
all applicable taws; |
(iv)  the Cleansing Notice being or becoming defective (as that term is defined in
section T0RAA(11)); or i
(c) (new circumsiance) a new circumstance arises which is a matter materially adverse to |

investors in Otfer Securities and which would have been required by the Corporations Act
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(d)

(c)

®

(&)

()

to be included in the Oflcr Materials had the new circumstance arisen before the Offer
Materials were given to ASX;

(misleading or deceptive conduct) civil or criminal proceedings are brought against the
[ssuer or any ofticer of the Issucr in relation to any fraudulent, misleading or deceptive
conduct relaling to the Tssuer whether or nol in connection with the Entitlement Otter;

(Certificate) a statement in a Certificate is, in any material respect, untrue incorrect or
misleading or deeeptive;

(misrepresentation) a representation or wartanly made or given, or deemed by clause 5.2
to have been made or given, by the Issuer under this agreement proves to be, or has been,
or becomes, untrue or incorrect,

{breach) the Issuer fails to comply with any of its obligations under this agreement, or any
repreaentation or warranty by the Issuer in this agreement is or becomes untrue or
incorrect; or

(compliance with regulatory requircments) the Enlitlement Offer or the Olfer Materials
do not comply with any applicablc law or regulatory requitement or there 1s a
contravention by the Issuer ol the Corporations Act, its Constitulion or any of the Listing
Rules.
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Signing page

EXECUTED as an agreemen.

Executed in Sydney by Boart Longyear
Limitad in accordance with Section 127 of
the.£ orpnrmans Ak Eﬂ@f

o TG
'Hﬁ;rmuf . T [Pl St w: Wfﬂl

Lis e 7 O%ﬁ" c RTATETY %‘H

Nafrg'of fitector (prt) T NAma of Birgetercompany secrelery (prit)

"hm SoLkEre nysmm

[Signature page to Underwriting Agreement]
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Executed in New York by CCP Il Dutch
Acquisttion - 62,8,

ST [Signature page te Underwriting Agrégment]
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Annexure A — US counsel legal opinion

[Date], 2015

CCP II Dutch Acquisition— E2, B.V.
Do Boglelaan 7

1083 HJ, Amsterdam

‘I'he Netherlands

Ladies and Gentlemen:

We have acled as special United States counsel io Boart Longyear Limited, a company organized nnder

the laws of the State of New South Wales, Australia (the “Company™), in connection with the

Underwriting Agreement (the “Underwriting Agreement”), dated as of | date], between the Company and

CCP 11 Dutch Acquisition — B2, B.V. (the “Underwriter™), relating to a traditional renounceable

entitlement oflcr (the “Offer”) of ordinary shares of the Company (the “Offered Sceurities™), ineluding (1)

a pro rata grant of entitlements to subscribe for and purchase Otffered Sceurities to Eligible

Sceurityholders of the Company each of whom has a registcred address in Australia or New Zealand or

have a regisiered address in Canada, Germany or Switzerlund and are employces of the Company, that are

not in the United States and do not hold ordinary shares in the Company for the account or benefit of a

person in the Uniled States (to the exient that such security holder holds the ordinary ghares for the

account or benefit of such person in the United States), (ii) the offer and sale of the Offorcd Securities to

Approved U.S. Securityholders who have exccuted a Subseription Agreement and (iii) the offer and sale

of the Offered Securities 1o CCP II Dutch Acquisition — F2, B.V. in its capacity as undorwriter in respect !
of Offered Sccurities for which the Company has not received Valid Applications (the “Underwriter”).
This opinion is being furnished at the request of the Company as contemplaled by clause 7(g) of the
Underwriting Agreement. Capitalized tcrms used and nof otherwise defined in this Ictter have the
respective meanings given those terms in the Underwrifing A greement.

In connection with the furnishing of this opinion, we have examined originals, or copies certified or
otherwise identified (o our satisfaction, of the following documents:

1. the Offer Management Deed, of even date herewith, between Goldman Sachs Australia Pty | id
(the “Offer Manager™) and the Company (the “OMD™); |

2. the furms of the Subscription Agreement and the Confirmation of Allocation and Registration
Details Form, which are attached hereto as Schedules A-1 and A-2, respectively (the
“Subscription Agreement™):

3. the forms of Covering Hmail to be sent by the Company to cach Approved 1.8, Becurityholder;

4. the entitlement and acceptance form to subscribe for Otfered Sceurities in the form of the
entitlement and acceptance form attached to the Rights Issue Booklet (the “Entitlement and
Acceptance Form™); '

5. the renunciation and acceptance form to enable the transfer of the Entitlements (the “Renunciation
and Acceptance Form™);

6. the form of security holder declaration form to be completed by each Approved U.S.
‘Scourityholder;

7. the Underwriting Agreement,;
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8. the form of co-manager appointment lelter entered into by the Offer Manager and Moelis
Australia Advisory Pty Limited (the “Co-Manager™) (the “Co-Manager Letter™); and

9, the Qffer Matgrials.

In addition, we have examined such certificates, agreements and documents as we deemed relevant and
necessary as a bhasis for the opinions and beliels expressed below. We have also relicd upon oral and
written statements of officers and representatives of the Company, the factual matters contained in the
representations and warrantics of the Company, the Underwriter and the Offer Manager made in the
OMD and the Underwriting A greemeiit.

In ogr cxamination of the documents referred 10 above, we have assumed, without independent
investigation, (i) the genuineness of all signatures, (ii) the legal capacity of all individuals who have
executed any of the documents reviewed by us, (iii) the authenticity of all documents submitied (o us as
originals, (iv) the conformily 1o the originals of all documents submitted 10 us as certified, photostatic,
reproduced or conformed copies of valid existing agreements or other documents, (v) that the offer, sale
and delivery of the Offered Securities in the Offer were made in the manner contemplated by the OMD
and the Underwriting Agreement, (vi) that all Approved U.S. Sccurityholders who are Accepling
Investors have execuled the Subscription Agreement substantially in the form we have reviewed, (vii) that
all Eligible Securityholders (other than the Approved U.S. Securityholders) who are Accepting Investors
ot who have indicated an intention to renounce their Entitlements have signed the Entitlement and
Acceptance Form or Renunciation and Acceptance Form substantially in the forms we have reviewed and
{viii) that the Co-Manager has execuled and delivered or will execute and deliver a Co-Manager Letter to
the Offer Manager.

Based upon the above and upon (i) the representations, warrantics and covenants of the Company and the
Offer Manager in the OMD and the Underwriting Agreement (other than Section (aa) of Part 2 of
Schedule 2 of the Underwriting Agreement), (ii) the representations, warrantics and covenants of the
Underwriter in the Underwriting Agrecment, (iii) the representations, warrantics and covenants of the
Approved U.S. Securityholders in their respective Subscription Agreements, (iv) the representations,
warranties and covenants of each of the Eligible Sceurityholders other than the Approved 1S,
Securityholdets in their respective Cntitlement and Acceptance Form or Renunciation and Acceptance
Form and (v) the representations, warranties and covenants of the Co-Manager in the Co-Manager Leller,
ag applicable, we are of the opinion that:

1, It is not necessary in connection with the issue of the Entitlements, or the initial offer, salc and
delivery of the Offered Securities by the Company pursuant Lo the Underwriting Agreement, to
register the Entitlements or the Offered Securities under the U.S, Securitics Act of 1933, as
amended, it being understood that we express no opinion as to any subsequent reoffer or resale of
the Offered Securitics.

2. The Company is not, and immediately afler piving effect to the issue of Lthe Entitlements, or the
offering and sale of the Otffered Securilies and the application of their proceeds as described in the
Offer Malerials will not be, required to be registered as an investment company under the U).5.
Investment Company Acl of 1940, as amended, and the rules and reguolations of the U.S.
Securities and Exchange Commission promulgated thereunder.

‘T"he opinions expressed above are limited to the lederal laws of the United States ol Amctica. No opinton
is expressed in this letter with respect to the requirements of, or eompliance with, any stale securitics laws
or blue sky laws. Our opinions are rendered only with respect to the laws, and the rules, regulations and
orders under those laws, that are currently in effect,

This letter is furnished by us solely for your benefit in conncetion with the transactions refetred (o in the
Purchase Agrecment and may not be circulated to, or relied upon by, any other person without our prior
written consent. Notwithstanding the loregoing, you may furnish a copy of this letter (a) to the extent
required by any applicable law or regulation, (b) to the extent required by any regulatory authority having
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jurisdiction over you ot your 11.8. broker-dealer alfiliate or (c) in connection with any dispute or claim fo
which you or your U.S. broker-dealer alliliale may be a party relating to the opinions expresscd herein
regarding the Offered Sceurities (it being understood in cach such case that any such recipient to which
this opinion is furnished is not entitled to rely on this opinion for any purpose).

Very lruly yours,
FPAUL, WEISS, RIFKINI), WHARTON & GARRISON LLEP
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04 GUIDE paga 1/1 13 March 2000
ANNEXURE B to Form 604
Thie Annexure B of 17 pages Is a lrue copy of tha Buy-back Subscription Agreement dated 18 December 2014 referred Lo
in the Form 604 prepared by the Substanilal Holders in mspect of Boart Longyear Limiied signed by me and dated

%1 Bl r201s.

Susame V. Clak

Name

Adherized S 3&&‘1‘04{

.Gapaclty

ME_11B407677_1 (W2007)

@os4
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ashust

Buy Back Subscription Agreement

Boart Longyear Limited

ABN 49 123 052 728

and

CCP II Dutch Acquisition - E2, B.V.
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THIS AGREEMENT is made on 18 December 2014

BETWEEN:

(1)
(2)

Boart Longyear Limited ABN 49 123 052 728 (the Company); and

CCP II Dutch Acqulisition - E2, B.V. a besfoten vennootschap organised under the laws
of the Netherlands (the Investor).

RECITALS:

(A)

(B)

(<

1.1

The Company, Boart Management, Longyear Canada, ULC, Boart Longyear Canada and
the Investor entered Into the Recapitalizatlon Implementation Agreement on 23 Qctober
2014,

Under clause 1.5(c){(i) of the Recapltalization Implementation Agreement, the Investar
agread to subscribe for and the Company agreed to lssue the Final Clasing Shares, on the
terms of thls agreement and the Recapltallzation Implementatlon Agreement.

pursuant to clause 1.7 of the Recapltallzatlon Implementation Agreement, to the extent
any Issuance of Shares under thls agreement would result in the Investor, belng @
“person” or a member of "group” (as such terms are used In Sections 13(d) and 14{d) of
the Exchange Act) that is the “beneficlal owner” (as defined In Rules 13d-3 and 13d-5
undar the Exchange Act), directly or Indirectly, of more than 49.9% of the total voting
power of the Voting Stock of the Company (including Shares) as of such time, then in lieu
of issulng each such Share in excess thereof, the Investor will instead subscribe for and
the Company will issue, one Preference Share, to the extent necessary for the Investor
not to be a "person” or a member of "group” {as such terms is used in Sectlons 13(d) and
14{d) of the Exchange Act) that is the "beneflclal owner" (as defined In Rules 13d-3 and
13d-5 under the Exchange Act), directly or indirectly, of more than 49.9% of the total
voting power of the Voting Stock of the Company (Including Shares) as of such time.

OPERATIVE PROVISIONS

INTERPRETATION

Definitions

The following definitlons apply in this agreement.

ASIC means Australlan Securities & Investments Commission.

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the
context requlres.

ASX Listing Rules means the listing rules of ASX as waived or modIfled in respect of the
Company.

Authorlsation means the following and includes any renewal or amendment of them:

{(a) an authorlsatlon, consent, declaratlon, exemption, notarlsation or waiver, however
It is described; and

(b)  In relation to anything that could be prohiblted or restricted by law If a Government
Agency acts in any way wlthin a specified perlod, the expiry of that perlod without
that actlon being taken,

Boart Management means Boart Longyear Management Pty Limited ABN 38 123 283
545, a corperation organized under the laws of Victoria, Australla.

ges?
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Bought Paclk Shares means the Shares bought back by the Company pursuant to the
Share Buy Back Offar,

Business Day means any day other than a Satwrday, Sunday or any ather day on which
commercial banks in New York, New York U.5.A. or Sydney, New South Wales Australia
are not required to be open for business.

Constitutlon means the constitutlon of the Company.
Corporations Act means the Corparations Act 2001 (Cth).

Encumbrance means any c¢harge, clalm, community property Interest, condition,
equitable interest, lien, llcense, optlon, pledge, securlty Interest, preemptive right,
antidilutlon rlght, right of first refusal or restrictlon of any kind, including any restriction
on use, voting, transfer, recalpt of Income or exercize of any other attribute of ownership.

Exchange Act means Securltles Exchange Act of 1934, as amended.

Final Closing means the completion of the subscriptlon for and allotment and 1ssue of all
of the Shares and Preference Shares In accordance with this agreement.

Final Closing Date means the date on which Final Closing occurs.

FInal Closing Shares means the Replacement Ordinary Shares and the Preference
Shares.

Government Agency means.
(a) a governmeant or government department or other body;

(b)Y a governmental, seml-governmental or judiclal person including a statutory
corporation; or

{c) a person (whether autonomous or not) who is charged with the administratlon of a
law.

Insolvency Evant means In relatlon to a party.

(a) insolvency officlal: the appointment of a liquidator, provisional liquidator,
adrinistrator, statutory manager, controller, receiver, recelver and manager or
othar Insolvency official (whether under an Austratlan law or a foreign Law) to the
party or to the whole or a substantial part of the property or assets of the party
and the action is not stayed, withdrawn or dismissed within 14 days;

(b} arrangements: the entry by the party Into a compromise or arrangement with Its
creditors generally,;

(c) winding up: the calling of a meeting to consider a resolution to wind up the party
(other than where the resolution is frivolous or cannot reasonably be considered to
be likely to lead to the actual winding up of the party) or the making of an
appllcatlon or order for the winding up or deregistration of the party other than
where the application or order (as the case may be) Is set aside or withdrawn
within 14 days;

(d) suspends payments: the party suspends or threatens to suspend payment of its
debts as and when they become due;

{e) ceasing business: the party ceases or threatens to cease to ¢arry an business;
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{f insolvency; the party is or becomes unable to pay its debts when they fall due
within the meaning of the Corporatlons Act or is otherwlse presumed to be
Insolvent under the Corporations Act; .

(g) deregistration: the party belng deregistered 2s a company or otherwlse
dissolved;

(h} deed of company arrangement: the party executing a deed of company
arrangement;

(n party as trustaa or partner: the party incurs a llabllity while acting or purporting
to act as trustee (or co-trustee) or general partner of a trust or partnership
{Including a limited partnershlp) and the party is not entltled to be fully indemnified
against the liability out of trust or partnership assets because of one or more of the
fallowlng:

(N a breach of trust or obligation as partner by the party;
(mn the party acting outslde the scope of its powers as trustee gr partner;

()  aterm of the trust or partnership denying, or limiting, the party's right to be
indemnlfled agalnst the liability;

(iv) the assets of the trust or partnershlp belng insufficient to discharge the
llability; or .

(4 )] analogous events: anything analogous to those set out In any of paragraphs (a) to
(i) inclusive occurs In relation to the party under the laws of a forelan jurlsdiction.

Per Shara Prlce means AUD$0.1656 per Share or Preference Share.

Preference Share means a fully paid preference share In the capital of the Company
issued by the Company pursuant to clause 3.1(b) on the Preference Share Terms.

Praforence Share Terms means the terms of issue of the Preference Shares as set out
In Exhiblt D of the Recapltallzation Implementation Agreement.

Racapitallzation Implemantation Agreement means the implementation agreement
dated on or around 23 October 2014 between the Company, Boart Management, Longyear
Canada, ULG, Boart Lengyear Canada and the Investor.

Replacement Ordinary Shares means the Shares Issued under this agreement below
the threshold referred to in clause 3.1(b).

Share means a fully paid ordinary share In the capital of the Company.

Share Buy Back Offer means the offer by the Company to all shareholders of the
Company to buy-back issued Shares held by eligible Shareholders at the relevant record
date by way of an off-market equal access scheme at the Per Share Price, In an aggregate
amount not to exceed US$20,000,000, provided, however, that such amount will be
reduced by way of a scale-back applied to all acceptances in the same proportions, If
under any circumstance the offer would result In Investor belng a “person” or a member
of "group” (as such terms are used In Sections 13(d) and 14(d) of the Exchange Act) that
Is the “beneficial owner” (as deflned in Rules 13d4-3 and 13d-5 under the Exchange Act),
directly or indlrectly, of more than 49.9% of the total voting power of the Voting Stock of
the Company (including Shares) as of such time.

Voting Stock has the meaning glven to It In the Recapltalization Implementation
Agreement.
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1.2

1.3

Warrantims means the representations and warranties set out In Schedule 1 and
"Warranty" has a corresponding meaning.

Rules for interpreting this agreement

HeadIngs are for convenlence only, and do not affect Interpretation. The following rules
also apply in interpreting this agreement, except where the context makes It clear that a
rule is not Intended to apply.

{a) A reference to:

n leglslation (including subordinate legislation) is to that legislation as
amended, re-enacted or replaced, and Includes any subordinate leglslation
Issued under it;

(i) a document (including this agreement) or agreement, or a provision of a
document (including thls agreement) or agreement, Is to that document,
agresment of provislon as amended, supplemented, replaced or novated;

(iii)  a party to this agreement or to any other document or agreement Includes a
permitied substitute or a permltted assign of that party;

(lv)  a person includes any type of entity or body of persons, whether or not ft Is
incorporated or has a separate legal Identity, and any executor,
administrater or successor In law of the person; and

(v}  anything (including a rlght, obligation or concept) includes each part of it.

(b) A singular word includes the plural, and vice versa.

(c) A word which suggests one gender Includes the other genders.

(d) If a word or phrase is defined, any other grammatical farm of that word or phrase
has a corresponding meaning.

(e) If an example is glven of anything (including a right, obllgation or concept), such
as by saying It Includes something else, the example does not limlt the scope of
that thing.

{f) A rule of construction does not apply to the disadvantage of a party because tha
party was responslble for the preparation of this agreement or any part of It.

{g) The expression "thls agreement" includes the agreement, arrangement,
understanding or transaction recorded In thls agreement.

(h) The expressions "subsidiary”, “holding company” and “related body
corporate” each have the same meaning as In the Corperations Act.

Business Days

If the day on or by which a person must do something under this agreement is not
Buslness Day:

(a) if the act Involves a payment that Is due on demand, the person must do it on or
by the next Business Day; and

(b) In any other case, the person must do It on or by the previous Buslness Day.

0§90
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1.4

3.1

3.2

4.1

4,2

Conflict with the Recapitalization Implementation Agreement

To the extent that the provisions of this agreement conflict with the Recapitallzatlon
Implementation Agreement, the Recapltalization Implementation Agreement prevalls to
the extent of the inconslstency.

CONDITION PRECEDENT

The obligations of the partles under this agreement (other than under this clause 2 and
clauses 7 - 10 (inclusive)) do not become binding and the rights of the partles hereunder
are nat able to be exercised unless and untll the conditions precedent set out in clause
5.2(a) and 5.2(b) of the Recapitallsation Implementation Agreement have been satisfled
or waived in accordance with the Recapitalisation Implementation Agreement.

SUBSCRIPTION FOR FINAL CLOSING SHARES
Issua of Final Closing Shares

(a) Subject to clause 3.1(b), the Investor agrees to subscribe for and the Company
agrees to Issue to the Investor a number of Shares equal ta the number of Bought
Back Shares, free and clear of all Encumbrances, far the Per Share Price on the
terms of thils agreement.

(b) To the extent that any issuance of Shares to the Investor under clause 3.1(a)
would result in the Investor being a "person” or a member of "group" (a3 such
terms are used In Sections 13(d) and 14(d) of the Exchange Act) that is the
“banaficial owner” (as defined In Rules 13d-3 and 13d-5 under the Exchange Act),
directly or indlrectly, of more than 49.9% of the total voting power of the Vating
Stock of the Company (including Shares) as of such time, then In liev of issulng
each such Share in excess thereof, the Investar agrees to subscribe for and the
Company agrees to Issue, one Preference Share for an issue price per Preference
Share equal to the Per Share Price.

Bound by Constitution

On the lssue of the Final Closing Shares, the Investor agrees to become a member of the
Company and to be bound by the Constitution (and in additlon, the Preference Share
Terms with respect to the Preference Shares).

FINAL CLOSING
Time and place of Final Closing

Final Closing will be held by electronic exchange of documents (provided that if the
Company and the Investor agree to a physlcal closing it will take place at the offices of
Kirkland & Ellls LLP, 601 Lexington Avenue, New York, New York 10022), at 10:00 a.m.
New York City time on 26 January 2015 or, subject to the ASX Listing Rules, at such other
date, time and place as the Company and the Investor agree.

Investor's obligations at Final Closing

At Final Closing, the Investor will deliver or cause to be dellvered to the Company to a
bank account designated by the Company In writing to the Investor at least two (2)
Business Days prior to the Final Closing Date, the product of the Per Share Price and the
Final Closlng Shares by wire transfer of Immedlately available funds (such transfer to be
confirmed by evidence of transfer by the Investor's bank), or in any other form that the
Company may agree to accept as payment.

gloel
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4.3

4.4

4.5

51

5.2

5.3

Company's obligations at Final Closing

Subject to Investor performing its ohligations under clause 4.2, the Company wlll at Final
Closing:

{a) allot and Issue the Final Closing Shares to the Investor;
(b) register the Investor as the holder of the Final Closing Shares;

(c) " deliver a Preference Share certificate in relatlon to any Preference Shares issued to
. the Investor;and :

(d)  give and dellver to the Investor a copy of a resolution of the Company's board of
directors authorising:

(i} the issue and aliotment of the Final Closing Shares; and

{I}  the registration of the Investor In the Company’'s reglster of members as the
holder of the Replacement Drdinary Shares; and

(iii)  If any Preference Shares are to be Issued to the Investor, the registration of
the Investor in the Company's register of Preference Share holders as the
holder of the Preference Shares.

Completion simultancous
In respect of Final Clasing:
(a) the obllgatlans of the parties under this agreement are interdependent; and

{b)  all actlons required to be performed will be taken to have occurred simultaneously
on Final Closing.

Company's obligations following Final Closing

Immediately after Final Closing, the Company must:

{a) '(quotatlnn) apply for GFficlal Quotatlon of the Replacement Ordinary Shares by
lodging an Appendix 3B (New Issue announcement, application for quotation of

© additional securitles and agreement} with ASX; and

(b} (cleansing statement) lodge a notice with the ASX under sectlon 70BA(5)(e) of
the Corporation Act that complles with section 708A(6) of the Corporations Act.

WARRANTIES
By each party generally

Each party represents and warrants to the other party that each of the Warrantles set out
In Part 1 of Schedule 1 is true and accurate at the date of this agreement.

By the Investor

The Investor represents and warrants to the Company that each of the Warranties set out
in Part 2 of Schedule 1 Is true and accurate at the date of this agreement,

By the Company

The Company reprasents and warrants to the Investor that each of the Warranties set out
in Part of Schedule 1 is true and accurate at the date of this agreement.

goez
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6.2

6.3

NOTICES
How to glve a notice
A notlce, consent or other communlcation under this agreement Is only effective If It Is:

(a) in wrlting, slgned by or on behalf of the person giving it or any person acting as an
officer or agent of that person;

(b) addressed to the person to whom it is to be glven; and
{c) . either:

) delivered or sent by pre-paid mail (by alrmall, if the addressae Is OVerseas)
to that person's address; aor

()  sent by fax to that person’s fax number and the machine from which it Is
sent produces a repart that states that it was sent In full; or

(i) sent by emall to that person's email address.

When a notice iz given

A notice, consent or other communication that complies with this clause is regarded as
glven and received: :

{a) [IfltIs dellvered or sent by fax, If recelved:

{)] by 5.00 pm (local time In the place of receipt) on a Buslness Day - on that
day; or

(ii} after 5.00 pm (local time in the place of recelpt) on a Business Day, or on a
day that is not a Business Day - on the next Business Day;

(b)  If It Is sent by mail:
(n * within Australia — three Business Drays after postlng; or

() to or from a place outslde Australia - seven Business Days after posting;
and

(¢} Ifit is sent by email, at the earller of:
{n when the sender recelves an automated message confirming delivery; and

{n four hours after the Gme sent {as recorded on the device from which the
sender sent the emall) unless the sender recelves an automated message
that the email has not been dellvered.

Addrasses for notices

For the purpose of thls clause the address of a person is the address set out below or
another address of which that person may give notice to gach other person:

goes
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if to the Investor:

CCP II Dutch Acqulsition = EZ, B.V,
De Boelelaan 7, 1083 H]
Amsterdam, The Netherlands
Attention: The Directors

and
c/o Centerbrldge Partners, L.P.

375 Park Avanue, 12th Floor
New Yaorlg, NY, USA 10152

Attentlon: The OFffice of the General Counsel
Facsimlle No.: +1 {212) 672-5001
Emall: legalnotices@centerbridge.com

with copies (which wlll not constitute natice) ta:

Kirkland & Ellis LLP
300 Morth LaSalle Street
Chicago, IL, USA 60634

Attention: Anup Sathy, P.C.
Neal ). Reenan
Steve Toth

Facsimlle No.: +1 (312) 862-2200

Emall: asathy@klrkland.com

neal.reesnan@klrkland.com
steve.toth@kirkland.com

and
Minter Ellison Lawyers

Aurara Place, 88 Phillip Street
Sydney, NSW 2000

Attentlon: Ron Forster
Ben Smith
Facsimile No.: +61 2 9921 8110
Emall: ron.forster@minterellison.com

ben.smith@mintarelllsan.com
If to the Company:
Boart Longyear Limited

10808 S. Rlver Front Parkway, Suite 600
South Jordan, UT, 84095

Attantion:; General Counse] and Chlef Executive Officer
Facsimile No.: +1 (801) 977-3366
Emall: frasetti@boartlongyear.com

rlchard.obrien@boartlongyear.com
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10,

101

10.2

10.3

10.4

10.5

with coples {which will not constitute notice) to:

Ashurst Australla
Level 35, 225 George Street
Sydney NSW 2000

Attentlon: Sarah Dulhunty

Facsimile No.: + 61 2 9258 6999

Emall: sarah.dulhunty@ashurst.com
TERMINATION

This agreement will automatically terminate with Immediate effect If the Recapitalization
Implementation Agreement Is terminated by any party.

AMENDMENT

This agreement can only be amended or replaced by another document executed by the
parties.

ASSIGNMENT

A party may only assign, encumber, declare a trust over or atherwlse deal with its rights
under this agreaement with the written consent of the other party.

GENERAL

Governing law

{a} This agreement Is governed by the laws of the seate of New South Wales,

{b) Each party submits to the jurisdiction of the courts of that state and of any court
that may hear appeals from any of those courts, for any proceedings in connection
with this agreement.

Liability for expenses

Subject to the Recapltallzation Implementation Agreement each party must pay its own
costs and expenses incurred in negotlating, preparing, executing and registering this
agreement,

Giving effact to thiz agreement

Each party must do anything (Including execute any document), and must ensure that its
employees and agents do anything (including execute any document), that any other
party may reasonably require to give full effect to this agreement.

Operation of this agreement

(a)  Any right that a person may have under this agreement is in addition te, and does
not replace ar limlt, any other right that the person may have.

(b)Y  Any provision of this agreement which is unenforceable or partly unenforceable is,
where possible, to be severed to the extent necessary to make this agreement
enforceable, unless this would materlally change the Intended effect of this
agreement.

No mergar

No provision af this agreement merges on or by virtue of Final Closing.

GoEs
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10.6 Counterparts

This agreement may be executed in counterparts.

10
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Schedule 1
Warrankias
Part 1 - By each party ganerally

1. (Status) It Is a body corporate duly organized and validly existing under the laws of the
place of its incorporation;

2. {Power) It has full legal capacity and power to enter Into this agreerment and carry out
the transactlons that thls agreement contemplates In accordance with Its terms;

3. (Corporate authority) it has taken all corporate action that is necessary to authorise It
entering inte this agreement;

4, (Authorisations) it holds each Authorisation that s necessary or desirable to:

(a) enable it to properly execute this document and to carry out the transactions that
this document contemplates in accordance with its terms;

{b)  ensure that this document 5 legal, valld, binding and admisslble In evidence; and

(c) enable it to properly carry on Its business,

and It Is complylng with any conditlons to which any such Authorlsatlon is subject;

5. (Agreemant effectlve) the execution, dellvery and performance of thls agreement by It
will canstitute legal, valid and binding obllgations of it, enforceable In accordance with Its
terms;

6. (No contravention) neither Its execution of this agreement nor the carrylng out by it of

the transactions that It contemplates in aceordance with its terms, contravenes, breaches,
violates, conflicts with or results In a default under any provision of:

{a)  any law to which it or any af its property is subject or any order of any Government
Agency that is binding on It or any of its property;

(b)  any undertaking or Instrument binding on it ar any of its property; or
{c) its constitution;

7. {No Insolvency Event) no Insolvency Event has occurred in relation to that party, and
no Insolvency Event Is expected to occur in relation to that party on execution of, and due

performance under, this agreement; and

&. (Not a trustee) it is not entering Into this agreement as trustee of any trust or
settlement,

11
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Part 2 - By the Invastor

(Status of Invastor) It is a person to whom the offer of the Flnal Closing Shares may
lawfully be made under all applicable laws (Including the Corporations Act), and to whom
the Final Closing Shares may be lssued, without the need for any registration, lodgement
or other formality.

(Non-US entity) The Investor is not an entlty registered or organised In the United
States of America.

(Acquisition for Own Account) The Final Closing Shares to be acquired by the Investor
wlll be acquired for the Investor's own account and with no Intention of distributing or
reselling such Final Closing Shares or any part thereof In any transaction that would be in
vlolation of any securities laws.

{(Access to and Evaluation of Information Concerning the Company) The Investor
has such knowledge, sophistication and experience in buslness and financial matters so as
to be capable of evaluating the merits and risks of acqulring the Final Closlng Shares, and
has so evaluated the merits and rlsks of such acquisition.

(Accredited Investor) The Investor Is an “accredited investor,” as that term is deflned
in Rule 501 of Regulation D, premulgated under the U.S. Securities Act of 1933, as
amended (the “Securities Act”).

(Securities Act Acknowledgments):

(a) The Investor understands, acknowledges and agrees that the Final Closing Shares
(i} have not been registered under the Securltles Act or any applicable U.5. state
securitles laws by reason of exemptions from the registratlon requirements of the
Securities Act and such U.S. state laws and (ii) may not be sold, pledged, assigned,
hypothecated or otherwlse transferred or disposed of in the absence of an effective
reglstratlon statement under the Securltles Act unless an exemption from such
registration is available; and

(b}  The Investor understands, acknowledges and agrees that the offer to sall the Final
Closing Shares was communicated to the Investor directly by the Company and
was not communicated through any form of general advertising or selicitation.

(No Proceeading) There is no pending or, to the knowledge of the Investor, threatened
proceeding, action, investigation, Inquity, litigation or sult (whether civil, eriminal,
administrative or investigative) involving a Government Agency involving the Investor
that challenges, or would reasonably be expected to have the effect of preventing,
delaying, making lllegal, or otherwise interfering with the ability of the Investor to enter
Into and perform its obligations under this agreement. The Investor is not subject to any
outstanding judgment, judiclal decision, writ, order or injunction by any Government
Agency that prohlblts or otherwise restricts Its abllity to consummate fully the Final
Closing.

Part 2 — By the Company
(Final Closing Shares) The Company represents and warrants to the Investor that:

(a) (rights of Sharas) on thelr allotment and Issue, the Replacement Ordinary Shares
will rank on an equal footing in all respects with the then existing lssued shares of
the same class in the capital of the Company; and

(b) (no Encumbrance) on allotment and issue of the Final Closing Shares Issued to
the Investor pursuant to thls agreament, the Investor will be the holder of those
Final Closing Shares free from any Encumbrance or third party Interest.

12
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{No detarmination) As at the Final Closing Date, no determination by ASIC withln the
meaning of section 708A(2) of the Corporations Act was in force in relatlon to the
Company.

(Quotatlon) The Replacement Ordinary Shares are In a class of securitles that were
quoted securltles at all times in the 3 months before the day on which the Replacement
Ordinary Shares are Issued under this agreement and trading in that class of securities on
ASX was not suspended for more than a total of 5 days In the period of 12 months before
the day on which the Replacement Ordinary Shares are issued,

{No exemption) No exemption under sectlon 111AS or section 111AT of the
Corporations Act covered the Company, or any person as director or auditor of the
Company, at any time In the 12 months before the day on which the Replacement
Qrdinary Shares are issued under this agreement, :

(No order) No order under sectlon 340 or section 341 of the Corporatlons Act covered
the Company, ot any person as director or auditar of the Company, at any time in the 12
manths before the day on which the Replacement Qrdinary Shares are Issued under this
agreement.

(Cleansing notice) The Company |s able to provide, and there is nothing preventing It
from providing, the cleansing notlce to be Issued under clause 4.5(t) and the offer of the
Replacement Ordinary Shares will be an offer to which section 708A(5) of the
Corporations Act applles,

(Purpose of issua) The Replacement Ordinary Shares are not being lssued for the

purpose of resale (whether by selling or transferring them or granting, fssuing or
transferring interests in, options ar warrants over, them).

13
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EXECUTED a5 an agreament.

Each person who executes this agreement on behalf of a party under a power of attorney declares
that he or she is nat awere of any fact or creumstance that might affect his or her authorlty to do

g0 under that powar of attorney,

EXECUTED by BOART LONGYEAR
LIMITED AEN 49 123 052 728 under !
sectlton 127 of the Corporations Act 2001
{Cth}):

Leifoct ﬁaﬁ,,ﬁ.w,

-'Sln:]hature of director

92; £ AP "7, o Fbﬂf W

Name

[SIGNATURE PAGE TO BUY BACK SUBSCRIPTION AGREEMENT]
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EXECUTED by Jonathan Lewinzohn as
attornay for CCP IT Dutch Acquisition -
E2, B.V. under power of atiornay datad
16 October 2014 |n the presence of

vt R e e R

- e [
Signature of wltness Sig ire of attorney

{SIENATURE PaGE TO Buy BACK SUBSCAIFTION AGREEMENT])
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£04 GUIDE  page /1 13 March 2000
ANNEXURE C to Form 804

This Annexure C of 19 pages |a a true copy of the Equitization Subaeription Agrasment dated 27 January 2015 referred to
in the Form 604 prapared by the Substantlal Holders in respect of Boart Longyear Limlted slgned by me and dated

28 1 0\ 12018,

Nome

ME_118487077_1 (W2007)
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ashust

Equitization Subscription Agreement

Boart Longyear Limited
ABN 49 123 052 728

and

CCP II Dutch Acquisition - E2, B.V.
and

CCP Credit SC II Dutch Acquisition - ND B.V.

ME_11BB13157_1 {W2003x)
MF_11BA13167_1 (W2003x)
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THIS AGREEMENT is made on 27 January 2015

BETWEEN:

(1)
(2)

(3)

Boart Longyear Limlted ABN 49 123 052 728 (the Company);

CCP IT Dutch Acquisition - E2, B.V. a besloten vennootschap organised under the laws
of the Netherlands (the Invastor), and

CCP Cradit SC II Dutch Acquisition — ND B.V. a besloten vennootschap organised
under the laws of the Netherlands {the Noteholder).

RECITALS:

(A)

(8)

Q)
(D)

(B)

The Company, Boart Management, Longyear Canada, ULC, Boart Longyear Canada and

. the Investor entered Inte the Recapitalizatlon Implementation Agreement on 23 October

2014,
Under clause 1.5(c)(iv) of the Recapitalization Implementation Agreement:

(1)  the Investor agreed to be Issued with the Equitization Shares, as payment in lieu
for all amounts autstanding under the Equitized Unsecured Notes, which Equitized
Unsecured Notes will be cancelled concurrently therewlth; and

(2} the Investor agreed to subscribe for and the Company agreed to Issue the
Equitization Shares,

in each case on the terms of this agreement.
The Neteholder Is the holder of the Equltized Unsecured Naotes.

Under clause 1.8 of the Recapitalization Implementation Agreement, the Investor may
designate that some or all of the Equitization Shares to be issued under this agreement to
an Affiliate or Related Fund or any other Persen, (in each case, over which the Investor,
or any group of its Affiliates or any Related Funds controlled by the Investor, coltectively
axercise, directly or Indirectly, control) and has so designated CCP Credit SC IT Dutch
Acquisitlon - E B.V..

Pursuant ta clause 1.7 of the Recapitalizatlon Implementation Agreement, to the extent
any lssuance of Shares under thls agreement would result in the Investor, being a
"person” or a member of "group” (as such terms are used in Sectlons 13(d) and 14(d) of
the Exchange Act) that Is the “beneficial owner” (as defined In Rules 13d-3 and 13d-5
under the Exchange Act), directly or Indlrectly, of more than 49.9% of the total voting
power of the Voting Stock of the Company (including Shares) as of such time, then in lieu
of Issuing each such Share In excess thereof, the Investor will Instead subscribe for and
the Company will Issue, one Preference Share, to the extent necessary for the Investor
nat to be a "person” or a member of "group" (as such terms Is used in Sectlons 13(d} and
14(d) of the Exchange Act) that is the "beneflclal owner" (as defined In Rules 13d-3 and
13d-5 under the Exchange Act), directly or indirectly, of more than 49.9% of the total
voting power of the Voting Stock of the Company (Including $hares) as of such time.

AUSTRALIA\S| AT\233429973.02
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11

OPERATIVE PROVISIONS

INTERPRETATION

Definitions

The following definitlons apply in this agreement.

ASIC rmeans Australlan Securities & Investments Commission.

ASX means ASX Limited ACN 008 624 691 or the financial market operated by it, as the
context requires.

ASX Listing Rules means the listing rules of ASX as waived or modified In respect of the
Company.

Affiliates has the meantng glven in the Recapitallzation Implementation Agreement.
Authorisation means the followlng and includes any renewal or amendrmeant of tham:

(a) an authorisatlon, consent, declaration, exemptlon, notarisation ar walver, however
It Is described; and

{b) In relation to anything that could be prohlbited or restricted by law if @ Government
Agency acts in any way within a specified period, the explry.of that period without
that actlon belng taken.

Boart Management means Boart Longyear Management Pty Limited ABN 38 123 233
E45, a corporation organized under the laws of Victoria, Australla.

Business Day means any day other than a Saturday, Sunday or any other day on which
commercial banks In New York, New York U.5.A. or Sydney, New South Wales Australla
are not required to be open for business.

Constltutlon means the constltution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Encumbrance means any charge, clalm, community property interest, condltlon,
equltable Interest, lien, license, optlon, pledge, securlty Interest, preemptive right,
antidilution right, right of first refusal or restriction of any kind, including any restriction
on use, voting, transfer, receipt of income or exercise of any other attribute of ownership.
Equitization Shares means 102,757,289 Shares.

Equitized Unsecured Notes has the meaning given in ¢lause 2.1,

Existing Unsecurad Notes has the meantng given in clause 2.1.

Exchange Act means Securities Exchange Act of 1934, as amended.

Final Closihg means the completion of the subscription for and allotment and issue of all
of the Equitization Shares.

Final Closing Date means the date on which Final Closing occurs.

Government Agency means:

AUSTRALIA\SLAIN233420073,02
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(a)
)

(e)

a government or government department or other body;

a governmental, seml-governmental or judiclal person including a statutory
carporation; or

a person (whether autenomous or not) who s charged with the administration of a
law.

Insolvancy Event means in relation to a party:

(a)

(b)

(c)

(d)

(e)

)

()

(h)

0

insolvency officlal: the appolntment of a liquidator, provisional liquidator,
adminlistrator, statutory manager, controller, recelver, receiver and manager or
other insolvency officlal (whether under an Australlan law or a forelgn law) to the
party or to the whole or a substantlal part of the property or assets of the party
and the action is not stayed, withdrawn or dismissed within 14 days;

arrangements: the entry by the party into a compromlse or arrangament with Its
creditors generally;

winding up: the calling of a meeting to conslder a resolution to wind up the party
(other than where the resolution is frivolous or cannot reasonably be considerad to
be llkely to lead to the actual winding up of the party} or the making of an
application or order for the winding up or dereglstration of the party other than
where the application or order (as the case may be) is set aside or withdrawn
wlthin 14 days;

suspends payments: the party suspends or threatens to suspend payment of Its
debts as and when they become due;

ceasing business: the party ceases or threatens to cease to carry on business;
insolvency: the party is or becomes unable to pay Its debts when they fall due

within the meaning of the Corporations Act or Is otherwise presumed to be
insolvent under the Corporations Act;

deragistratlon: the party being deregistered as a company er atherwlse'

dissolved;

deed of company arrangement: the party executing a deed of company
arrangement;

party as trustee or partner: the party incurs a liabllity while acting or purporting
to act as trustee (or co-trustee) or general partner of a trust or partnership
(including a limited partnership) and the party is not entitled to be fully indemnified
agalnst the liability out-of trust or partnership assets because of one or more of the
Following:

(i) - a breach of trust or obligation as partner by the party;
(il the party acting outside the scope of Its powers as trustee or pariner;

() a term of the trust or partnership denying, or imiting, the party's right to be
indemnified agalnst the liability;

(iv) the assets of the trust or partnership being insufficient to discharge the
llabllity; or

AUSTRALIA\SLAINZ 33429973.02
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1.2

o) analogous events: anything analagous to those set out In any of paragraphs (a) lo
() Inclusive occurs in relation to the party under the laws of a foreign jurlsdiction. .

Parmitted Nominee means CCP Credit SC Il Dutch Acquisition — E, B.V..
Par Share Price means US$0,1557 per Share or Preference Share.

Recapitalization Implementation Agreement means the Implementation agreement
dated on or around 23 October 2014 between the Company, Boart Management, Longyear
Canada, ULC, Boart Longyear Canada and the Investor.

Related Funds has the meaning glven to it in the Recapltalization Implementation
Agresment.

Share means a fully paid ordinary share In the capital of the Company.

votlng Stock has the meaning glven to it in the Recapitalization Implementation
Agreement.

Warranties means the representations and warrantles set out in Schedule 1 and
"Warranty"” has a corresponding meaning.

Rules for Interpreting this agreement

HeadIngs are for convenience only, and do not affect interpretatlon. The following rules
also apply In Interpreting this agreement, except where the context makes it clear that a
rule Is not intended to apply. '

(a) A reference to:

(i} legislation (Including subordinate legislatlon) is to that leglslation as
amended, re-enacted or replaced, and includes any subordinate leglslation
issued under It;

(n a document (including this agreement) or agreement, or & provislon of a
document (Including this agresment) or agreement, is to that document,
agreement or provislon as amended, supplemented, replaced or novated;

()  a party to this agreement or to any other document or agreement includes a
permitted substitute or a permitted assign of that party;

(v) a person includes any type of entity or body of persons, whether or not it is
Incorporated or has a separate legal identty, and any executor,
administrator or successor in law of the person; and

(v)  anything (inciuding a right, obligation or concept) includes each part of it.

{b) A singular word includes the plural, and vice versa.

{c) A word which suggests ane gender Includes the other genders.

(d) If a word or phrase Is defined, any other grammatical form of that word or phrase
has a corresponding meaning.

(e) If an example is given of anything {(Including a right, obligation or concept), such
as by saying it includes something else, the example does not limit the scope of
that thing.

4
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1.3

1.4

2.1

(f) A rule of constructlon does not apply to the disadvantage of a party because the
party was responsible for the preparation of this agreement or any part of it.

(d) The expression "this agreement" Includes the agreement, arrangement,
understanding or transactlon recorded in this agreement.

(h) The expressions "subsidiary”™, "holding company” and “related body
corporate” each have the same meaning as in the Corparations Act,

Business Days

If the day on or by which a person must do something under this agreement is not a
Business Day:

{a) if the act involves a payment that is due on demand, the person must do It on or
by the next Business Day; and

(b)  in any other case, the person must do it on or by the previous Business Day.
Conflict with tha Recapltalization Implerneﬁtation Agreement

To the extent that the provisions of this agreement conflict with the Recapitalization
Implementation Agreement, the Recapitalization Implementation Agreement prevalls to
the extent of the inconsistency.

SUBSCRIPTION FOR EQUITIZATION SHARES
Issue and subscription of Equltlzation Shares

(a) Subject to clause 2.1(c), the Investor willl procure that the Permitted Nominee
subscribe for and the Company agrees to issue to the Permitted Nominee the
Equitization Shares at the Per Share Price free and clear of all Encumbrances on
the terms of this agreement, as payment In lleu for all amounts outstanding under
Boart Management's ocutstanding 7% Senlor Notes Due 2021 (the Existing
Unsecurad Notes) held by the Noteholder, which Equitized Unsecured Naotes wil
be cancelled.

(b)  The Investor and the Noteholder acknowledge and agree that the Issue of the
Equitization Shares to the Permitted Nominee will be in full, unconditional and
irrevpcable satlsfactlon and discharge of all Rabilitles and obligations arising under
or In respect of the Existing Unsecured Notes {including any principal or accrued
interest owing under those notes).

{c)  To the extent that any Issuance of Shares to the Investor or its Permitted Nominee
under clause 2.1(a) would result in the Investor being a "person™ ar a member of
"group" (as such terms are used In Sectlons 13(d) and 14({d) of the Exchange Act)
that is the “beneficial awner” {as defined in Rules 13d-3 and 13d-5 under the
Exchange Act), directly or Indlrectly, of more than 49.9% of the total voting power
of the Votlng Stock of the Company (including Shares) as of such time, then in lieu
of Issulng each such Share in excess thereof, the Investor or Its Permitted Nominee
agrees to subseribe for and the Company agrees to Issue, one Preference Share for
an Issue price per Preference Share equal to the Per Share Price.

AUSTRALIA\SLAINZI3429275.02
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2.2

3.1

3.2

3z

3.4

3.5

Bound by Constltution

On the jssue of the Fqultization Shares, the Investor will procure that the Permitted
Nominee agrees to become a member of the Company and to be bound by the
Constitution.

FINAL CLOSING

Yima and place of Final Closing

Final Closlng will be held by electronle exchange of documents (provided that if the
Company and the Investor agree to a physlcal closing it will take place at the offices of
Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022), at 4:00 pm. New

York Clty time on 26 January 2015 or, subject to the ASX Listing Rules, at such other
date, Llime and place as the Company and the Investor agree,

Noteholder's abligatlons at Final Closing

At FInal Closing, the Noteholder will deliver or cause to he dellvered to the Company
evidence of the cancellation of the Equitlzed Unsecured Notes.

Company's obligations at Final Closing

Subject to the Noteholder performing its obligations under clause 3.2, the Company will at
Final Closlng:

{a) allot and issue the Equitizatlon Shares to the Permitted Nomlnee;
(b) . reglster the Permitted Nominee as the holder of the Equitizatlon Shares; and

() glve and deliver to the Investor a copy of a resolution of the Company's board of
directors autharlsing:

(I') the issue and allotment of the Equitization Shares; and

() the registration of the Permitted Nominee in the Company's register of
members as the holder of the Equitizatlon Shares.

Complation simultaneous
In respect of Final Closing:
(a)  the obligations of the parties under this agreement are interdependent; and

(b) all actions required to be performed will be taken to have occurred simultaneously
on Final Closing.

Company's obligations following Final Closing
Immedlately after Final Closing, the Company must:
(a) (quotatlon) apply for Official Quotatlon of the Equitizatlon Shares which are

Shares by lodging an Appendlx 3B (New issue announcement, application for
quotation of addltional securities and agreement) with ASX; and

ALUSTRALIA\SLAING 33429973.02
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(b) (cleansing statement) If the Equitization Shares include Shares, lodge a notlce
with the ASX under sectlon 708A(5}(e) of the Corporation Act that complles with
sectlon 708A(6) of the Corparatlons Act.

4, WARRANTIES
4.1 By aach party genarally

Each party represents and warrants to the other party that each of the Warranties set out
in Part 1 of Schedule 1 Is true and accurate at the date of this agreement.

4.2 By the Investor

The Investor répresents and warrants to the Company that each of the Warrantles set out
In Part 2 of Schedule 1 is true and accurate at the date of thls agreement.

4.3 By the Company

The Company represents and warrants to the Investor and the Noteholder that each of
the Warrantles set out in Part 3 of Schedule 1 is true and accurate at the date of this
agreement,

4.4 By the Noteholder

The Noteholder represents and warrants to the Company that gach of the Warrantles set
out in Part 4 of Schedule 1 Iz true and accurate at the date of this agreement.

5. NOTICES
5.1 How to give a notlee
A notlce, consent or other communication under this agreement is only effective If It is:

(a) in writing, signed by or on behalf of the person giving it or any perﬁnn actlng as an
officer or agent of that person;

{b)  addreszed to the person to whom it is to be given; and
(c) either:

{n delivered or sent by pre-paid mail (by alrmail, if the addressee s overseas)
ta that person's address, or

(n sent by fax to that person's fax number and the machine from which it Is
sent produces a report that states that it was sentin full; or

(iil)  sent by emall to that person's email address.
5.2 when a notice is given

A notice, consent or other communication that complles with this clause is regarded as
glven and recelved:

(a)  Ifit is dellvered or sent by fax, if received:

(13 by 5.00 pm (local time In the place of recelpt) on a Business Day - on that
day; or
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(i) after 5.00 pm (local time In the place of recelpt) on a Business Day, or on a
day that is not a Buslness Day - on the next Business Day,

(b}  if It Is sent by mail:
{n wlthin Australia - three Business Pays after posting; or

()  to or fram a place outslde Australia — seven Business Days after posting;
and

(c) If it is sent by email, at the earlier of:
(n when the sender recelves an automated message confirming delivery; and
()  four hours after the time sent {as recorded on the device from which the
sender sent the email) unless the sender receives an automated message
that the emall has not been dellvered.

Addresses for notlces

For the purpose of this clause the address of a person is the address set out below or
another address of which that person may give notlce to each other person:

If to the Investor: if to the Noteholder
CCP II Dutch Acquisition — E2, B.V. CCP Credlt SC II Dutch Acqulsition - ND B.V.
De Boelelaan 7, 1082 H] De Boelelaan 7, 1083 H]
Amsterdam, The Netherlands Amsterdam, The Netherlands
Atrentlon: The Directors Attention: The Directors
and

/o Centerbridge Partners, L.P.
375 Park Avenue, 12th Floor
New York, NY, USA 10152

Attention: The Office of the General Counsel
Facsimlle No.: +1 (212) 672-5001
Email: legalneticesicenterbridgg,com

with coples {which will not constitute notice) to:

Kirkland & Ellis LLP

300 North LaSalle Street

Chicago, IL, USA 60654

Attention: Anup Sathy, P.C.
Neal J. Reenan
Steve Toth
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Facsimlle No.: +1 (312) B62-2200

Email: asathy@kirkland.corn
neal.regpzao@kirkland.com
steve.tothidkirkland.conm

and

Minter Ellison Lawyers
Aurora Place, 88 Phillip Street
Sydney, NSW 2000

Artentlon: Ron Forster
Ben Smith
Facsimile No.: +61 2 9921 8110
Email: ron.forster@minterelligon.com

ben.smith@minteres|lison.cam

If to the Company:

Boart Longyear Limited
10808 S. Rlver Front Parkway, Suite 600
South Jordan, UT, 84095

Attention: General Counsel and Chief Executive Officer
Facsimlle No.: +1 (BO1) 977-3366
Email: frasetti@boartlongyear.com

richard.obrien@boartlongyear.com

wlth coples (which will nat constltute notice) to:

Ashurst Australia
Level 35, 225 George Street
Sydney NSw 2000

Attention! Sarah Dulhurty
Facsimile No.: + &1 2 925”8 6999
Email: : sarah.dulhunty@ashurst.com
b. AMENDMENT
This agreement can only be amended or replaced by another document executed by the
partles,
7. ASSIGNMENT

A party may only assign, encumber, declare a trust over or otherwise deal with Its rights
under this agreement with the written consent of the ather parties.
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8.1

8.2

8.3

3.4

8.5

8.6

GENERAL

Governing law

{a)  This agreement is governed by the laws of the state of New South Wales.

(b)  Each party submits to the non-excluslve jurisdiction of the courts of that state and
of any court that may hear appeals from any of those courts, for any proceedings
In connection with thls agreement.

Liahility far expenses

Subject to the Recapltalization Implementation Agreement each party must pay its own
costs and expenses incurred in negotiating, preparing, executing and reglsterting this
agreament.

Glving effect to this agreement

Each party must do anything (Including execute any document), and must ensure that Its
employees and agents do anything (including execute any document), that any other
party may reasonably require to glve full effect to this agreement.

Operation of this agreemant

(a)- .Any right that a person may have under this agreement Is in addition ta, and does
not replace ar limlt, any other right that the person may have.

(b)  Any provision of thls agreement which Iz unenforceable or partly unenforceable is,
where possible, to be severed to the extent necessary to make this agreement
enforceable, unless this would materially change the intended effect of this
agreement.

No mergar
Neo provision of this agreement merges on or by virtue of Final Closing.
Counterparts

This agreement may be executed In counterparts,

10
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Schadule 1
Warrantles
Part 1 — By each party generally

1. (Status) it is a body corporate duly organized and validly exlIsting under the laws of the
place of its incorparation;

2. (Power) it has full legal capacity and power to enter Into this agreement and carry out
the transactlons that this agreement contemplates In accordance with Its terms;

3. {Carporate authorlty) It has taken all corporate actlon that is necessary to authorise it
enterlng into this agreament;

4, (Authorisations) It holds each Authorisation that Is necessary or desirable to:

(a) enable it to praperly execute this document and to carry out the transactions that
thils document contemplates in accordance with its terms;

(B)  ensure that this document is legal, valld, binding and admissible In evidence; and

(c) enable it to properly ¢arry on Its buslness,

and it Is complylng with any conditions to which any such Authgrisation Is subject;

5. (Agraamant effectlve) the execution, delivery and performance of this agreement by it
wlll eonstitute legal, valid and binding obllgations of it, enforceable In accordance with its
terms;

6. (No contravention) neither Its execution of this agreement nor the carrying out by It of

the transactions that It contemplates in accordance with Its terms, contravenes, breaches,
violates, confllcts with or results in a default under any provision of:

(a) any law to which it or any of its property Is subject or any order of any Government
Agency that is binding on It or any of its property;

{bY  any undertaking or Instrument binding on it or any of Its property; or

(c) its constitution;
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7. (No Insalvency Event) no Insolvency Event has occurred In relation to that party, and
no Insalvency Event Is expected to oceur In relation to that party on executlon of, and due
performance under, this agreement; and

8. {Not a trustee) it is not enterlng Into this agréement as Lrusiee of any trust or
settlement.

Part 2 — By the Investor

1. (Status of Investor and the Permitted Nominee) it and the Permitted Nominee is a
person to whom the offer of the Equitization Shares may lawfully be made under all
applicable laws (including the Corporations Act), and to whorm the Equitization Shares
may be Issued, without the need for any registration, lodgement or other formallty.

2, (Non-US entlty) It and the Permitted Nominee is not an entlty reglstered or organised in
the Unlted States of Amerlca.

3 {(Acqulsition for Own Account) The Equitization Shares to be acquired by the Permitted
Nominee will be acqulred for the Permitted Nominee's own account and with no intention
of distributing or reselling such Equitlzation Shares or any part thereof in any transaction
that would be in violation of any securities laws.

4, (Access to and Evaluation of Information Concerning the Company) The Investar
and its Permitted Nominee have such knowledge, sophistlcation and experience In
buslness and financial matters so as to be capable of evaluating the merits and risks of
acquiring the Equitizatlon Shares, and have so evaluated the merits and risks of such
acqulsition. |

5. (Accredited Investor) Each of the Investor and the Permitted Nominee Is an
“accredited investor,” as that term is defined In Rule 501 of Regulation D, promulgated
under the U.5. Securltles Act of 1933, as amended (the “Securitles Act”).

6. (Securitias Act Acknowledgmeants):

(a) Each of the Investor and the Permitted Nominee understands, acknowledges and
agrees that the Equitization Shares (i) have not been registered under the
Securities Act or any applicable U.S. state securltles laws by reason of exemptions
from the reglstration requirements of the Securities Act and such U.5. state laws
and (1l) may not be sold, pledged, assigned, hypothecated or otherwise transferred
or disposed of in the absence of an effective registration statement undear the
Sacurltles Act unless an exemptlon from such registration Is available; and

{b) Each of the Investor and the Permitted Nominee understands, acknowledges and
agrees that the offer to sell the Equltization Shares was communicated to the
Investor or the Permitted Mominee directly by the Company and was not
communicated through any form of genteral advertising or sollcltatian.
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(No Proceeding) There Is no pending or, to the knowledge of the Investor, threatenad
proceeding, actlon, Investigation, Inquiry, litigatlon or suit (whether civil, erlminal,
administrative or Investigative) Involving a Government Agency Involving the Investor or
the Permitted Nominee that challenges, or would reasonably be expected to have the
effect of preventing, delaylng, making Illegal, or otherwlse Interfering with the ability of
the Investor to enter into and perform Its obligations under this agreement. Neither the
Investor or the Permitted Nominee Is subject to any outstanding judgment, judiclal
decislon, writ, order or Injunction by any Government Agency that prohibits or otherwise
restricts its ability to consummate fully the Final Closing.

Part 3 - By the Company

(Equitization Shares) The Company represents and warrants to the Investor and
Noteholder that:

(a) (rights of Shares) on thelr allotment and lssue, the Equitizatlon Shares will rank
on an equal footing In all respects with the then existing issued shares of the same
class in the capltal of the Company; and

(b) (no Encumbrance) on allotment and Issue of the Equitizatlon Shares Issued to the
Permitted Nominee pursuant to this agreement, the Permitted Nominee will be the
holder of those Equitization Shares free from any Encumbrance or thlrd party
interast,

(No determination) As at the Final Closing Date, no determination by ASIC within the
meaning of section 708A(2) of the Corporatlons Act was in force in relation to the
Company.

(Quotation) The Equitization Shares are in a class of securities thal were. quoted
securltles at all times in the 3 months before the day on which the Equitization Shares are
Issued under this agreement and trading in that class of securities on ASX was nat
suspended for more than a total of 5 days in the perlod of 12 manths before the day on
which the Equitization Shares are issued.

(No exemption) No exemption under sectlon 111A% or section 111AT of the
Corporations Act covered the Company, or any person as director or auditor of the
Company, at any time in the 12 months before the day on which the Equitization Shares
are issued under this agreement.

(No order) No order under sectlon 340 or sectlon 341 of the Carporations Act covered
the Company, or any parson as director or audltor of the Company, at any time In the 12
months before the day on which the Equitization Shares are issued under this agreement.

(Cleansing notice) The Company is able to provide, and there is nothing preventing It
from providing, the cleansing notice to be issued under clause 3.5(bh) and the offer of the
Equitizatlon Shares will be an offer to which section 708A(5) of the Corporations Act
applles.

{Purpose of igsua) The Equitization Shares are not being Issued for the purpose of resale
{whether by selling or transferring them or grantlng, Issuing or transferring interests In,
optlons or warrants over, them).

Part 4 - By the Notehaldar

(No Proceeding) There Is no pending or, to the knowledge of the Noteholder,
threatened proceeding, action, investlgatlon, inquiry, litigation or suit (whether civil,
criminal, adminlstratlve or investigative) Involving a Government Agency Involving the
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Noteholder that challenges, or would reasonably be expected to have the effect of
preventing, delaying, making illegal, or otherwlse interfering with the abllity of the
Noteholder to enter into anmd perfortm Its obllgatlons under this agreement. The
Notehaolder is not subject ta any outstanding judgment, judiclal declslon, writ, order or
Injunctlon by any Government Agency that prohibits or otherwlse restricts its abllity to
consummate fully the Final Clasing.
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EXECUTED as an agreement.

Each person who executes thls agreement on behalf of a party under a power of attorney declares
that he or she Is not aware of any fact or circumstance that might affect his or her authority to do

50 under that power of attorney,

EMECUTED by BOART LONGYEAR LIMITED under
sactlon 127 of the Corporations Act 2001 (Cth):

LGN

zlgnature of director Signature of directol/secretary
Richard Q'Brien Fabrizlo Raseth
Name Name

[SIGNATURE PAGE T0O EQUITIZATION SUBSCRIPTION AGREEMENT]
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EXECUTED by CCP II Dutch
Acquisition - E2, B.V.

Nama: Conor Toghilin Name: Hendrikuzs Zuldema

Titls: Managing Dleactor A ‘Title: Managing Diractor B

[SIGNATURE PAGE TQ EQUITIZATION SUBSCRIPTION AGREEMENT]
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EXECUTED by CCP Cradit SC 11 Dutch
Acqulsition — ND B.V.:

Narmg: Congr Tochilin

Tida: Managing Dicactor A

Ellisgn

£

M et

Nare: Hendrlkus Zuidema

Tithe: Managing Dlrectos B

[SIGNATURE FAGE TO EQUITIZATION SUBSCRIFTION AGREEMEMT]
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