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PROSPECTUS =

« FOR THE OFFER OF 40,000,000 SHARES TOGETHER WITH AN ENTITLEMENT TO ONE LOYALTY OPTION FOR
EVERY TWO SHARES ISSUED UNDER THE OFFER
«  TORAISE $8,000,000 AT AN ISSUE PRICE OF $0.20 PER SHARE

AN INVESTMENT IN THE COMPANY'S SECURITIES SHOULD BE CONSIDERED SPECULATIVE

This Prospectus is an important document and should be read in its entirety. You should seek professional guidance
from your stockbroker, solicitor, accountant, tax adviser or other independent and qualified professional adviser before

deciding whether to subscribe for the Shares and Loyalty Options under this Prospectus.



IMPORTANT INFORMATION

IMPORTANT INFORMATION

LODGEMENT AND APPLICATION FOR LISTING

This Prospectus is dated 10 June 2015 (Prospectus Date) and a copy was
lodged with the Australian Securities and Investments Commission (ASIC) on
that date. This Prospectus is a replacement prospectus which replaces the
prospectus dated 29 May 2015 and lodged with ASIC on that date (Original
Prospectus).

The replacement Prospectus differs from the Original Prospectus.

The lodgement of a replacement Prospectus has also required certain
references to the Prospectus Date to be amended to refer to the “Original
Prospectus Date” and to reflect the fact an application has been lodged to ASX
for admission of Genex to the Official List for quotation of its Shares on ASX.

Genex has applied to ASX for admission of the Company to the Official List and
quotation of its Shares on ASX. Neither ASIC nor ASX takes any responsibility
for the content of this Prospectus or for the merits of the investment to which
this Prospectus relates.

OFFER

The Offer contained in this Prospectus is an invitation to apply for fully paid
ordinary shares (Shares) together with one Loyalty Option for every two Shares
issued to each Applicant in Genex Power Limited ACN 152 098 854 (Company
or Genex).

Loyalty Options issued to an Applicant will either Vest or lapse on the Vesting
Date. Loyalty Options held by an Applicant will Vest at the Vesting Date if and
only if the Applicant holds at the Vesting Date the Shares that were issued to
the Applicant under this Prospectus.

Loyalty Options that do not Vest on the Vesting Date lapse with immediate
effect on the Vesting Date and are of no further force or effect.

Each Vested Loyalty Option is exercisable at $0.20 until 5.00 p.m. (Sydney
time) AEST on the second anniversary of the Vesting Date or if that anniversary
is not a Business Day, the following Business Day.

ALLOTMENT OF SECURITIES

No securities will be issued or allotted on the basis of this Prospectus later
than 13 months after the date of the Original Prospectus. Neither ASIC nor the
ASX and their respective officers take any responsibility for the content of this
Prospectus or for the merits of the investment to which this Prospectus relates.
The fact that the ASX may admit the Company to the Official List is not to be
taken in any way as an indication of the merits of the Company or the Shares
and Loyalty Options offered under this Prospectus.

NOTICE TO APPLICANTS

The information in this Prospectus is not financial product advice and does not
take into account your investment objectives, financial situation or particular
needs.

It is important that you read this Prospectus carefully and in its entirety before
deciding whether to invest in the Company. In particular, you should consider
the risk factors that could affect the performance of the Company. You should
carefully consider these risks in light of your investment objectives, financial
situation and personal circumstances (including financial and tax issues) and
seek professional guidance from your stockbroker, solicitor, accountant, tax
adviser or other independent and qualified professional adviser before deciding
whether to subscribe for Shares and Loyalty Options under this Prospectus.
Some of the key risk factors that should be considered by prospective investors
are set out in Section 1 and Section 3. There may be risk factors in addition

to these that should be considered in light of your personal circumstances.

No person named in this Prospectus, nor any other person, guarantees the
performance of the Company, the repayment of capital by the Company or the
payment of a return on the Shares.

FORWARD LOOKING STATEMENTS AND RISK FACTORS

Certain statements in this Prospectus constitute statements relating to
intentions, future acts and events. Such statements are generally classified
as forward looking statements and involve known and unknown risks,
uncertainties and other important factors that could cause those future acts,
events and circumstances to differ from the way or manner in which they are

expressly or implicitly portrayed in this Prospectus. Such factors include, but
are not limited to:

o changes to the estimated capital expenditure and working capital
commitments;

o the ability to raise sufficient capital to fund future development programs;
o changes in economic conditions or financial markets;
o changes in electricity prices;

o legislative, environmental and other judicial, regulatory, political and
competitive developments; and

o technological or operational difficulties or an inability to obtain permits
required in connection with maintaining or advancing projects.

The Company has no intention to update or revise forward looking statements,
or to publish prospective financial information in the future, regardless

of whether new information, future events or any other factors affect the
information contained in this Prospectus, other than to the extent required by
law.

Such forward looking statements are not guarantees of future performance
and involve known and unknown risks, uncertainties, assumptions and other
important factors, many of which are beyond the control of the Company, the
Directors and management of the Company. Forward looking statements
should therefore be read in conjunction with, and are qualified by reference to,
Section 3 and other information in this Prospectus. The Company cannot and
does not give any assurance that the results, performance or achievements
expressed or implied by any forward looking statements contained in this
Prospectus will actually occur and investors are cautioned not to place undue
reliance on these forward looking statements.

Applicants should carefully consider the risk factors that affect the Company
specifically and the power generation industry in which it proposes to operate.
Applicants should note that greenfield power generation development projects
are high risk in nature. Applicants should understand that power generation
development is both speculative and subject to a wide range of risks and that,
even if the Company successfully demonstrates project feasibility, Applicants
may lose the entire value of their investment.

SUITABILITY OF INVESTMENT AND GENERAL RISK FACTORS

This Prospectus provides information to help investors decide whether they
wish to invest in the Company. Before deciding to invest in the Company,
potential investors should read this Prospectus in its entirety, and in
particular the technical information and the risk factors that could affect the
future operations and activities of the Company. The Offer contained in this
Prospectus does not take into account the investment objectives, financial
situation and particular needs of individual investors. Professional advice
should be sought before deciding to invest in any securities the subject of this
Prospectus.

DISCLAIMER

No person is authorised to give any information or to make any representation
in connection with the Offer that is not expressly contained in this Prospectus.
Any information or representation not contained in this Prospectus may not
be relied upon as having been authorised by the Company, the Directors or
any other person in connection with the Offer. Neither the Company nor any
other person warrants the future performance of the Company or any return
on any investment made under this Prospectus except as required by law and
then only to the extent so required. Investors should be aware of the risks
associated with an investment in the Company. Section 3 sets out details of
some of the key risk factors.

The Company and the Share Registry disclaim all liability, whether in
negligence or otherwise, to persons who trade Shares before receiving their
holding statement.

JURISDICTION

The Offer under this Prospectus does not constitute a public offer in any
jurisdiction outside Australia. This Prospectus does not constitute an offer or
invitation in any place in which, or to any person to whom, it would not be
lawful. The distribution of this Prospectus in jurisdictions outside Australia
may be restricted by law and any person who comes into possession of this
Prospectus should seek advice on and observe any such restrictions. Any
failure to comply with such restrictions may constitute a violation of applicable
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securities laws.

This Prospectus has been prepared to conform to the securities laws of
Australia. No action has been taken to register or qualify the Shares or the
Loyalty Options or the Offer, or otherwise to permit a public offering of the
Shares or Loyalty Options, in any jurisdiction outside Australia.

This Prospectus has been prepared for publication in Australia and may not be
released or distributed in the United States or otherwise outside Australia. This
Prospectus does not constitute an offer to sell, or a solicitation of an offer to
buy, securities in the United States. The Shares and Loyalty Options have not
been, and will not be, registered under the US Securities Act or the securities
laws of any state of the United States, and may not be offered or sold in the
United States, or to, or for the account or benefit of a US Person, except in a
transaction exempt from the registration requirements of the US Securities
Act and applicable United States state securities laws. The Offer is not being
extended to any investor outside Australia. This Prospectus does not constitute
an offer or invitation to potential investors to whom it would not be lawful to
make such an offer or invitation.

EXPOSURE PERIOD

In accordance with Chapter 6D of the Act, this Prospectus is subject to

an exposure period of 7 days from the date of lodgement of the Original
Prospectus with ASIC. This period has been extended by ASIC to 11 June
2015. The purpose of the exposure period is to allow this Prospectus to be
examined by market participants prior to the acceptance of Applications. If this
Prospectus is found to be deficient, Applications received during the exposure
period will be dealt with in accordance with section 724 of the Act. Any
Applications received prior to the expiration of the exposure period will not be
processed until after the expiry of the exposure period. No preference will be
conferred on Applications received during the exposure period.

During the exposure period, this Prospectus will be made available to
Australian residents, without the Application Forms, at the Company’s website
at www.genexpower.com.au.

ELECTRONIC FORM PROSPECTUS

This Prospectus will be issued in paper form and as an electronic prospectus,
which may be viewed online at the Company’s website at www.genexpower.
com.au. The Offer is available to persons receiving an electronic version of this
Prospectus in Australia. Applications can only be submitted on an Application
Form accompanying this Prospectus or in its paper copy form downloaded in
its entirety from www.genexpower.com.au. The Act prohibits any person from
passing the Application Form on to another person, unless it is attached to, or
accompanied by, a complete and unaltered version of this Prospectus. During
the Offer Period, any person may obtain a hard copy of this Prospectus free of
charge by contacting the Share Registry by telephone on 1300 737 760.

CURRENCY

All references to dollars in this Prospectus, unless otherwise stated, are to
Australian dollars ($A or AUD).

FINANCIAL AMOUNTS

Any discrepancies between the totals and sums of components in tables
contained in this Prospectus are due to rounding.

INDUSTRY AND MARKET DATA

Industry and market data used throughout this Prospectus is, in most cases,
obtained from surveys and studies conducted by third parties and industry
or general publications. Although the Company has no reason to believe that
this information is unreliable, it is noted that it has not been verified by any
independent sources.

PHOTOGRAPHS

Certain assets that are the subject of photographs contained in this Prospectus
may not be owned by the Company. The inclusion of photographs supplied

by persons or entities other than the Company does not constitute an
endorsement or recommendation by those persons or entities of the Offer
under this Prospectus. Diagrams used in the Prospectus are illustrative only
and may not be drawn to scale.

ILLUSTRATIONS
As part of the preparation of this Prospectus, the Company has commissioned

and produced illustrations such as maps, schematics and diagrams associated
with the Company's projects. The illustrations included in this Prospectus
should only be considered as an indication of the Company's current intentions.
These intentions may change at the Directors' discretion.

DEFINED TERMS AND ABBREVIATIONS

Capitalised terms and abbreviations used in this Prospectus are defined in
Section 16 and Section 17. Unless otherwise stated or implied, references to
times in this Prospectus are to Australian Eastern Standard Time (AEST). Unless
otherwise stated or implied, references to dates or years are calendar year
references.

PRIVACY

By completing an Application Form, you are providing personal information to
the Company, and the Share Registry, which is contracted by the Company to
manage Applications. The Company, and the Share Registry on their behalf,
collect, hold and use that personal information to process your Application,
service your needs as a Shareholder, provide facilities and services that you
request and carry out appropriate administration.

Once you become a Shareholder, the Corporations Act and Australian taxation
legislation require information about you (including your name, address and
details of the Shares and Loyalty Options you hold) to be included in the
Company’s public register. The information must continue to be included

in the Company’s public register if you cease to be a Shareholder. If you do
not provide all the information requested, your Application Form may not be
able to be processed or accepted. The Company, and the Share Registry may
disclose your personal information for purposes related to your investment to
their agents and service providers including those listed below or as otherwise
authorised under the Privacy Act 1988 (Cth):

a.  the Share Registry for ongoing administration of the Shareholder register;
b.  the Lead Manager and Underwriter in order to assess your Application;

¢.  printers and other companies for the purpose of preparation and
distribution of documents and for handling mail;

d.  market research companies for the purpose of analysing the Company’s
Shareholder base and for product development and planning; and

e. legal and accounting firms, auditors, management consultants and other
advisers for the purpose of administering, and advising on, the Shares
and Loyalty Options and for associated actions.

You may request access to your personal information held by or on behalf of
the Company. You can request access to your personal information or obtain
further information about the Company’s privacy practices by contacting the
Share Registry as follows:

Telephone: 1300 737 760 (from within Australia)

+61 2 9290 9600 (from outside Australia)
Address:  Boardroom Pty Limited

Level 12
225 George Street
Sydney NSW 2000

The Company aims to ensure that the personal information it retains about you is
accurate, complete and up to date. To assist with this, please contact the Company
or the Share Registry if any of the details you have provided change.

In accordance with the requirements of the Corporations Act, information on the
Shareholder register will be accessible by members of the public.

QUESTIONS

If you have any questions in relation to the Offer, please call the Genex Power
Limited offer information line on +61 2 9993 4441 (from 9.00 am to 5.00 pm
AEST) Monday to Friday during the Offer Period.

This document is important and should be read in its entirety.



KEY DATES AND OFFER STATISTICS KEY DATES AND OFFER STATISTICS

KEY DATES AND OFFER
STATISTIC S OFFER STATISTICS

Issue Price per Share $0.20
INDICATIVE KEY DATES Offer Proceeds $8,000,000
Original Prospectus lodged with ASIC 29 May 2015

Total Number of Shares offered under the Offer 40,000,000
Opening Date of Offer (9.00 am) 12 June 2015
Closing Date of Offer (5.00 pm) 95 June 2015 Shares to be issued to Zhefu upon conversion of the Convertible Note (refer to Section 13 — Material Contracts) 23,678,750
Expected date for issue and allotment of Shares and Loyalty Options under the Offer 30 June 2015 Shares on issue as at the date of the Original Prospectus 94,715,000
Expected date for despatch of holding statements 2 July 2015 Total number of Shares on issue at completion of the Offer 158,393,750
Expected date for quotation of the Company’s Shares on the ASX 8 July 2015

Indicative market capitalisation of the Company after completion of the Offer at $0.20 per Share on an undiluted basis ~ $31,678,750
Vesting Date for Loyalty Options (refer to Section 15 — Additional Information) 7.00 pm 25 February 2016

. . Total number of Loyalty Options offered pursuant to this Prospectus (refer to Section 15 — Additional Information 20,000,000

Expiry Date of Vested Loyalty Options 5.00 pm 25 February 2018 yay e P P ( )
The above dates are indicative only and may change. The Company reserves the right to vary any and all of the above dates without notice (including, subject to the Options on issue as at the date of the Original Prospectus 8,500,000
ASX Listing Rules and the Corporations Act, to close the Offer early, to extend the Closing Date, or to accept late Applications, either generally or in particular cases, or to
cancel or withdraw the Offer before the Closing Date, in each case without notifying any recipient of this Prospectus or Applicants). If the Offer is cancelled or withdrawn Total number of OptiOﬂS on issue at completion of the Offer 28.500 000
before the allocation of Shares and Loyalty Options, then all Application Monies will be refunded in full (without interest) as soon as possible in accordance with the ' '
requirements of the Corporations Act. Investors are encouraged to submit their Applications as soon as possible after the Offer opens.

Total number of Shares and Options on issue at completion of the Offer 186,893,750

Indicative market capitalisation of the Company at completion of the Offer at $0.20 per Share on a fully diluted basis $37,378,750

Notes:

1. Asat the date of the Original Prospectus the Company had 8,500,000 Unlisted Options on issue with an exercise price of $0.25 per Unlisted Option. All 8,500,000
Unlisted Options have vested in the Unlisted Optionholder and expire on 7 February 2019.

2. The fully diluted capital structure in the above table assumes that all 20,000,000 Loyalty Options will Vest to Applicants under this Prospectus at the Vesting Date
and that no Loyalty Options will lapse on the Vesting Date.

3. The indicative market capitalisation on a fully diluted basis in the table above assumes that all Options on issue at the close of the offer vest in the Optionholder,
that no Loyalty Options will lapse and that all 28,500,000 Options will be exercised prior to their respective expiry dates, with cleared funds received by the
Company.

HOW TO INVEST

Applications for Shares and Loyalty Options can only be made by completing

and lodging the Application Form attached to or accompanying this Prospectus.
Instructions on how to apply for Shares and Loyalty Options are set out in Section
2.19 and on the back of the Application Form.
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"GeneXisa prospective power generation
development ecompany based in Australia.

Genex is planning to develop its flagship
Kidston pumped storage hydroelectric
scheme (the Kidston Project) located in

Northern Queensland.”

LETTER FROM THE CHAIRMAN

LETTER FROM THE

CHAIRMAN

Dear Investor,

On behalf of the Board of Directors, it is my pleasure to invite you
to become a Shareholder in Genex Power Limited (Company or
Genex).

Genex and the Kidston Project

Genex is a prospective power generation development company
based in Australia. Genex is planning to develop its flagship
Kidston pumped storage hydroelectric scheme (the Kidston
Project) located in Northern Queensland. The Kidston Project has
the potential to generate up to 330MW of rapid response, flexible
peaking power for delivery into Australia’s National Electricity
Market. The Kidston Project offers a potentially large scale, low
cost, flexible solution to Queensland’s growing peaking power
requirements and is expected to be well positioned to take
advantage of the combined effects of an oversupply of baseload
generation capacity and escalating peak power prices being
driven by increasing gas turbine fuel costs.

The Kidston Project benefits from the presence of significant
existing in-situ infrastructure, licences, permits and building
materials. The presence of these assets is expected to mitigate
a portion of the Kidston Project capital costs that would normally
be associated with the building of a large scale pumped storage
hydroelectric scheme. Genex recently completed a Pre-Feasibility
Analysis which showed the Kidston Project to be economically
and technically viable at a pre-feasibility level.

Cornerstone Support and Strategic Allicance with Zhefu

Genex recently formed a strategic alliance with Zhefu
Hydropower International Engineering Corporation Limited
(Zhefu). Zhefu is one of the largest hydroelectric electrical

and mechanical equipment manufacturers in China. Zhefu is
investing $1,600,000 into the Offer as set out in this Prospectus
and, following completion of the Offer, will hold a 20% equity
interest in Genex.

The Offer

Genex is now seeking to further de-risk the Kidston Project
by undertaking a Project Feasibility Study and applying for the
various licences and approvals required for construction and

operation of the Project. To this end, the Company is seeking

to raise a total of $8,000,000 (before costs) pursuant to the
Offer detailed in this Prospectus. The proceeds of the Offer will
primarily be used to fund the completion of the Project Feasibility
Study, procure the release of Environmental Bonds, as well as
costs associated with obtaining licences and regulatory approvals
required for construction and operation, site maintenance

costs, listing costs, overheads and ongoing working capital. The
Company is also proposing to undertake the issue of Loyalty
Options on a one for two basis to investors who are issued
Shares under this Prospectus. Loyalty Options that do not Vest
on the Vesting Date lapse with immediate effect on the Vesting
Date and are of no further force or effect.

Conclusion

The listing of Genex on the ASX will also provide the Company
with greater access to the equity capital markets to allow the
Company to pursue other potential generation development and
acquisition opportunities that exist across Australia.

Information about Genex and the Offer is set out in this
Prospectus. Before making an investment decision, you should
consider the risks that affect the Company and the industry in
which it operates. A detailed summary of key risks is set out in
Section 1 and Section 3 of this Prospectus.

If you have any questions about how to apply for Shares and
Loyalty Options, please call the Genex Power Limited offer
information line on +61 2 9993 4441 (from 9.00 am to 5.00 pm
AEST) Monday to Friday during the Offer Period.

On behalf of the Board of Directors, | look forward to welcoming
you as a Shareholder.

Yours faithfully,

Dr. Ralph Craven
Chairman

GENEX POWER LIMITED

1



SECTION 1 - INVESTMENT OVERVIEW

SECTION 1 -
INVESTMENT OVERVIEW

1.1 INTRODUCTION

Topic Summary Reference
Who is the Genex Power Limited (ACN 152 098 854). Important
issuer of this Information
Prospectus?

What is the The Offer is an initial public offering of 40,000,000 fully paid ordinary Shares Offer Details
Offer? (together with one Loyalty Option for every two Shares issued under the Offer)

that will be issued by the Company at a price of $0.20 per Share to raise

$8,000,000 (before costs).

How is the Offer The Offer comprises: Offer Details

structured? e the Zhefu Offer ($1,600,000);
e the Broker Firm Offer; and
e the Institutional Offer.
As set out in section 13, under the terms of the Convertible Note, upon
completion of the Offer Zhefu will be issued 23,678,750 new Shares at $0.16
per share, being a 20% discount price to the Issue Price.

What is the The purpose of the Offer and the proposed use of funds raised from the Offer Offer Details
purpose of the s to:
Offer and how e fund the Project Feasibility Study and apply for the various licences and

will the Offer regulatory approvals required for the construction and operation of the
Proceeds be Kidston Project;
used? ¢ fund the annual maintenance costs associated with the Kidston Site;

e procure the release of the Environmental Bonds;

e fund the expenses of the Offer and the associated costs of listing the
Company on the ASX;

e provide a liquid market for Shares and an opportunity for new
Shareholders to invest in the Company;

e provide the Company with access to the equity capital markets; and

e provide the next two years of working capital for the Company.

In conjunction with the Offer, the Company is seeking admission to the Official
List of ASX and quotation of its Shares.
12
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What is Genex? Genex is a prospective power generation development company based in Company

Australia. The Company is focused on delivering returns for Shareholders. Overview
Whilst the current focus is on the development of the Kidston Project, Genex

intends to pursue any attractive generation development and acquisition

opportunities across Australia that may arise in the future.

1.2 KEY FEATURES OF GENEX’S BUSINESS MODEL AND STRATEGY

Topic

Summary Reference

What does
Genex do?

What is Genex’s

business
model?

How does

Genex propose

to develop its
PSH scheme

and where is it

located?

Genex is currently planning to develop its flagship Kidston Project, which Company
involves the installation of a pumped storage power generation station at the  Overview
former Kidston gold mine site located in Northern Queensland. The Company Toe i

holds the sole rights over the Kidston Site and associated infrastructure. Project

Genex is now seeking to further de-risk the proposed Kidston Project by
undertaking the Project Feasibility Study to advance the Kidston Project and
applying for the various licences and approvals required for its construction
and operation. While undertaking the Project Feasibility Study, the Company
intends to actively engage in negotiating power purchase and power sale
agreements with generators and retailers. Success in these negotiations
will further de-risk the project by locking in future earnings and potentially
increasing the overall probability of achieving attractive project financing
terms. Existing assets include leasehold crown land, existing in-ground
reservoirs, a water pipeline to the Copperfield Dam and water licence rights
to the Copperfield Dam.

Genex’s business model involves the planning, funding and construction of ~ Company
the Kidston pumped storage hydroelectric scheme at the site of the former ~ Overview
Kidston gold mine and thereafter, the selling of electricity into the NEM during The Kidston
periods of peak electricity demand when prices are high, and the buying of
electricity from the NEM during overnight off-peak periods when the electricity
demand and prices are low. The revenue streams may be supplemented by
additional energy trading activities.

Project

KGML holds a 100% interest in a mining lease over the site of the former The Kidston
Kidston gold mine in Northern Queensland. The site is located approximately — Project
300km north west of Townsville and has been substantially rehabilitated -
following closure of the Kidston gold mine in 2001. Genex proposes to utilise [
the existing mine pits and onsite infrastructure at the Kidston Site to develop

a pumped storage hydroelectric power generation plant.

13
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What is a Pumped storage hydroelectricity schemes are designed for energy storage  The Kidston
pumped storage and load balancing in power systems. Electricity generation in a pumped Project
hydroelectric storage scheme works much like conventional hydroelectric schemes. In

power periods of high demand, electricity is generated when water is released from

generation an upper reservoir through turbine generators and into a lower reservoir.

plant? Unlike conventional hydroelectric schemes, the water is not discharged from

the lower reservoir but is instead pumped back to the upper reservoir during
off-peak hours by drawing electricity from the grid.

1.3  OFFER STATISTICS AND KEY DATES

Topic Summary Reference
What is the The Issue Price is $0.20 per Share. Offer Details
Issue Price?

What is the size The Company is offering for subscription 40,000,000 Shares (together Offer Details

of the Offer and with one Loyalty Option for every two Shares issued under the Offer) at a
what are the subscription price of $0.20 per Share, to raise a total of $8,000,000 before
gross proceeds  Costs.

of the Offer?

What will Based on the Issue Price and a raising of $8,000,000 (before costs), the Offer Details
the market market capitalisation of the Company at the date of listing on the ASX will be
capitalisation of $31,678,750 on an undiluted basis.

the Company be

upon listing on

the ASX?

SECTION 1 - INVESTMENT OVERVIEW

What are the key dates of the Offer Key Dates
Original Prospectus lodged with ASIC 29 May 2015 and Offer
Opening Date of Offer (9.00 am) 12 June 2015 Statistics

Closing Date of Offer (5.00 pm) 25 June 2015

Expected date for issue and allotment of Shares and Loyalty Options under the Offer 30 June 2015

Expected date for despatch of holding statements 2 July 2015

Expected date for quotation of the Company’s Shares on the ASX 8 July 2015

Vesting Date for Loyalty Options (refer to Section 15 — Additional Information) 7.00 pm 25 February 2016

Expiry Date of Vested Loyalty Options 5.00 pm 25 February 2018

The above dates are indicative only and may change. The Company reserves the right to vary any and all of the above dates without notice
(including, subject to the ASX Listing Rules and the Corporations Act, to close the Offer early, to extend the Closing Date, or to accept late
Applications, either generally or in particular cases, or to cancel or withdraw the Offer before the Closing Date, in each case without notifying
any recipient of this Prospectus or Applicants). If the Offer is cancelled or withdrawn before the allocation of Shares and Loyalty Options, then
all Application Monies will be refunded in full (without interest) as soon as possible in accordance with the requirements of the Corporations Act.
Investors are encouraged to submit their Applications as soon as possible after the Offer opens..

1.4 KEY INVESTMENT BENEFITS

Topic Summary Reference
What are the e Pumped storage hydroelectric schemes are a widespread and mature

key investment technology used worldwide to provide a reliable and efficient means for

benefits? matching supply and demand in electricity networks.

e (Genex's proposed 330MW Kidston Project has the potential to be the
third largest PSH scheme in Australia, after the 600MW Snowy Hydro
Tumut 3 PSH scheme in New South Wales and the 500MW Wivenhoe
Dam PSH scheme in Queensland.

e The Kidston Project has the potential to deliver a large scale, low cost,
flexible solution to Queensland’s growing peaking power requirements.

e The Kidston Project benefits from the presence of significant existing in-
situ infrastructure, licences, permits and building materials. These assets
are expected to mitigate a portion of the Kidston Project capital costs
that would normally be associated with the building of a large scale PSH
scheme.

e (Genex recently completed a Pre-Feasibility Analysis which showed
the Kidston Project to be economically and technically viable at a pre-
feasibility level. Total capital expenditure for the Kidston Project is
estimated at approximately $282m.

e (Genex recently formed a strategic alliance with Zhefu - one of the largest
hydroelectric electrical and mechanical equipment manufacturers in
China. Following completion of the Offer, Zhefu will hold a 20% equity
interest in Genex.

e The Directors and Independent Consultants named in this Prospectus
believe the outlook for peaking power prices in Queensland is positive for
Genex — refer to Independent Consultants' reports in Section 9 and 10.
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1.5  KEY RISKS

Topic

Summary Reference

Inputs and
Assumptions

Liquidity Risk

Environmental
Approvals Risk

Variation of
Environmental
Authority

Land Title

16

Genex has relied on assumptions and data prepared by third parties Business and
in relation to the Pre-Feasibility Analysis and Genex’s projected capital Investment
expenditure requirements. The assumptions and data relied upon by the Risks
Company may differ from the actual results and any material variations may

affect the economic and technical viability of the Kidston Project.

Under the Broker Firm Offer and Institutional Offer, investment is only being
sought from new investors for a minority stake of 20.2% in the Company.
Upon completion of the Offer, existing Shareholders (including Zhefu) will
hold 79.8% of the Shares in the Company. Of these, 36.8% of Shares will be
escrowed for 6 months voluntarily as set out in Section 13 of this Prospectus
and a further 37.8% of Shares that are held by founders and related parties
will be compulsorily escrowed for 2 years. Having approximately 75% of
Shares escrowed at completion of the Offer presents a liquidity risk for
investors.

The Company is reliant on a number of environmental approvals to enable Business and
it to develop and operate the Kidston Project. There is no guarantee that the  Investment
required approvals will be granted in order to develop and operate the Kidston Risks
Project.

As part of the mining lease, there is currently a pre-existing Environmental Business and
Authority (EA) over the site. As part of the Kidston development, Genex Investment
intends to undertake an assessment in conjunction with the Department of  Risks
Environment and Heritage Protection as to whether the existing EA adequately

covers the proposed pumped storage activities for the site. If necessary,

Genex will seek modifications to the EA so as to ensure all planned activities

will be in compliance with the EA. There is no guarantee that the requested

modifications to the EA will be granted.

The Title on which the Company proposes to develop the Kidston Project Business and
is subject to annual review and periodic renewal. There are currently no Investment
registered easements securing ongoing access for Genex to operate, maintain Risks

or decommission the Copperfield Dam Pipeline. No such approvals were in

existence prior to Genex acquiring the Kidston Project, during which time the

Copperfield Dam Pipeline has continued to operate. Genex intends to liaise

with the necessary stakeholders to obtain formal approval for such access.

If the requisite approvals are not granted, it may affect Genex’s ability to

develop the Kidston Site.

SECTION 1 - INVESTMENT OVERVIEW

Evaluation and
commerciali-
sation risk

Power price
volatility risk

The economic and technical viability of the Kidston Project is dependent on a Business and
number of key factors, including: Investment

o the ability of the Company to purchase power at low prices during off-  Risks
peak power demand periods;

e the ability of the Company to sell power at elevated prices during peak
power demand periods; and

e the ability of the Company to complete construction of the Kidston Project
at a capital construction cost that delivers viable economic returns.

Whilst the Company has based its preliminary evaluation of the economic and

technical viability of the Kidston Project on a number of price, cost and other

market related assumptions, there is no certainty that these assumptions will

hold in the future. This may call into question the economic and technical

viability of the Kidston Project prior to construction or may render the Kidston

Project unprofitable following completion of construction.

The economic and technical viability of the Kidston Project is dependent on  Business and
future peak and off-peak electricity prices, the relationship between peak and Investment
off-peak electricity prices, the frequency and duration of peak pricing and off- Risks

peak pricing events and the overall volatility of the NEM in Queensland. There

is no certainty that historical pricing patterns experienced over the past will

be repeated in the future.

Competition risk The Queensland electricity market is competitive. The actions of an existing  Business and

Renewable
energy
competition risk

competitor or the entry of new competitors into the Queensland electricity Investment
market may make it difficult for the Company to establish the Kidston Project. Risks

If the Company is successful in developing the Kidston Project, the actions of

an existing competitor, or the entry of a new competitor, may make it difficult

for the Company to grow or maintain its revenues, which in turn, may have a

material adverse effect on the Company’s profitability. These actions could

include, for example, the development of a new power generator to supply

electricity to the Queensland market or a competitor developing an alternate

pumped storage hydroelectric project.

Australia is currently experiencing growth in the construction of renewable Business and
energy generation plants, including wind and solar power generation facilities. Investment
In particular, the uptake of rooftop solar PV installations in Queensland Risks

has seen significant growth over the past few years. Further growth in

Queensland’s renewable energy generation capacity, including rooftop solar

PV generation, poses a potential competitive threat to the economic viability

of the Kidston Project.
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Technology risk

Geological risk

Key personnel
risk

Future financing

Contractual
risks

18

Pumped storage hydropower is a mature technology used for the storage and Business and
management of energy. In the future, other technologies could be developed Investment
as a way to manage and store energy. Any future advances in other Risks
technologies could adversely impact Genex.

A portion of the proposed civil works will be underground and therefore Business and
subject to faulting, rock stability and other geotechnical issues which may Investment
impact construction costs and safe operation of the plant. Any geological Risks

issue which impacts the construction or operations of the Kidston Project

could adversely impact Genex.

The Directors’ ability to successfully manage the Company’s performance Business and
and to expand and exploit the opportunities identified in this Prospectus will  Investment
directly affect the success of the Company. The Company may be adversely  Risks
affected if any of the Directors leaves the Company. The Company may not

be able to replace its Directors or key employees with persons of equivalent

expertise and experience within a reasonable period of time or at all and the

Company may incur additional expenses to recruit, train and retain personnel.

Loss of key personnel may also have an adverse effect on the performance

of the Company pending replacements being identified and retained by or

appointed to the Board of the Company.

Future financing will be required by the Company to support its proposed Business and
construction and development plans. There can be no assurance that such  Investment
funding will be available on satisfactory terms or at all. Inability to obtain Risks
funding will adversely affect the Company and may result in the Kidston

Project not proceeding or defaults in licences or permits which, if not

remedied, could result in forfeiture. Any future financing is likely to include

equity financing. Given the amount of future financing required to fund the

Kidston Project, any significant equity financing will have a dilutive effect on

Shareholders at the time.

As a party to contracts, the Company will have various contractual rights in ~ Business and
the event of non-compliance by a contracting party. However, no assurance  Investment
can be given that all contracts will be fully performed by all contracting Risks

parties and that the Company will be successful in securing compliance with

the terms of each contract by the relevant third party.

SECTION 1 - INVESTMENT OVERVIEW

Risk of
Shareholder
dilution

In the future, the Company may elect to issue Shares in connection with
fundraisings, including to raise proceeds, to fund business operations or
acquisitions the Company may decide to make. While the Company will be
subject to the constraints of the ASX Listing Rules regarding the percentage
of its capital it is able to issue within a 12 month period (other than where
exceptions apply), Shareholders may be diluted as a result of such issues
of Shares and fundraisings. Based on the Pre-Feasibility Analysis, total
capital expenditure for the Kidston Project is estimated at approximately
$282 million, which will require additional financing. Any significant equity
financing will have a dilutive effect on Shareholders at the time.

Ergon Substation on Kidston Site
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1.6  DIRECTORS AND KEY MANAGEMENT What is Undiluted Capital Structure Shares %
shareholdin - . 0
Topic Summary e ruct f‘zh Shares on issue at the date of the Original Prospectus 94,715,000  80.0%
Structure ortne  gnares to be issued to Zhefu upon conversion of Convertible Note 23,678,750  20.0%
. : . . Company? . ; )
Who are the Dr Ralph Craven is the Non Executive Independent Chairman of Genex. Dr  Directors and pary Total Shares on issue upon conversion of the Convertible Note 118,393,750 100.0%
key people Craven was the former Chief Executive Officer and Chairman of Ergon Energy Management Shares to be issued under this Prospectus 40,000,000
in Genex and  and former Chief Executive Officer of Transpower New Zealand. Total Shares on Issue on completion of the Offer (undiluted) 158,393,750
what I elevant a0 Du Mée is a Non Executive Independent Director of Genex. He is the plagiold iEneloniconBlCHONuICIDTEY
experlenci do former Chief Executive Officer of Tarong Energy and the former Chairman of Existing shareholders as at the date of the Original Prospectus 94,715,000  59.8%
they have: the Australian National Generators Forum. Zhefu ownership post completion of the Offer 31,678,750  20.0%
) ) ) ) ) ) ) ) Other investors under this Prospectus 32,000,000 20.2%
Michael Addison is the Managing Director of Genex. He is an engineer with : :
. , . Total Shares on Issue on completion of the Offer (undiluted) 158,393,750 100.0%
experience in company management and project development.
Fully Diluted Capital Structure
Simon Kidston is e_m EX_eCUt'VG Director of Genex. He has experience in Shares on issue at the date of the Original Prospectus 94,715,000  50.7%
corporate and project finance. Shares to be issued to Zhefu upon conversion of the Convertible Note 23,678,750  12.7%
Ben Guo is the Finance Director of Genex. He has experience in financial Shares to be issued pursuant to this Prospectus 40,000,000  21.4%
management. Unlisted Options issued as at the date of the Original Prospectus 8,500,000  4.5%
Loyalty Options to be Issued pursuant to this Prospectus 20,000,000 10.7%
1.7  SIGNIFICANT INTERESTS OF KEY PEOPLE AND SHAREHOLDING STRUCTURE Total Shares on Issue on completion of the Offer (fully diluted) 186,893,750 100.0%
Topic Summary Reference
What escrow  Approximately 75% of Shares on issue following completion of the Offer and
Do the Michael Addison and Simon Kidston are substantial shareholders in the Offer Details provisions are in the ASX Listing of the Company will be subject to some form of restriction
key Genex Company as at the date of the Original Prospectus and will continue to be place? arrangement under the ASX Listing Rules or voluntary escrow arrangements
employees have sybstantial shareholders following the completion of the Offer. as agreed between the Company and existing shareholders.
any interest in . .
y . The only Shares that are not subject to any escrow are Shares that will be
the business?

issued pursuant to this Prospectus.

1.8 AGREEMENTS WITH ZHEFU

Eldridge Pit Topic Summary Reference
Who is Zhefu?  Zhefu is one of the largest hydroelectric electrical and mechanical equipment Company
manufacturers in China. The Company is listed on the Shenzhen stock Overview
exchange and, at 30 April 2015, had a market capitalisation of approximately
US$3.6 billion.

What is Zhefu’s  Following completion of the Offer, Zhefu will hold a 20% interest in Genex. Offer Details
shareholding in
Genex?
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SECTION 1 - INVESTMENT OVERVIEW

What other
arrangements

Genex has formed a strategic alliance with Zhefu pursuant to which Zhefu has Material
the ability to participate in the tender process for the supply of mechanical Contracts

does Zhefu have and electrical equipment for the Kidston Project.

with Genex?

Zhefu also has the right under certain circumstances to appoint a Director to
the Genex Board.

A summary of the terms of the Convertible Note Agreement with Zhefu is set
out in Section 13 of this Prospectus.

1.9  KEY TERMS AND CONDITIONS OF THE OFFER

Topic

Summary Reference

How do I apply By completing and submitting a valid Application Form, a blank copy of which  Application

for Shares and

Loyalty Options?

Is the Offer
Underwritten?

Is there a
minimum and
maximum
subscription?

What is the
allocation
policy?

Is there any
brokerage,
commission
or stamp duty
payable by
Applicants?

22

accompanies and forms part of this Prospectus (including, for Australian Form
residents only, the electronic version of this Prospectus), in accordance with
the instructions set out on the Application Form.

Morgans is Lead Manager and Underwriter to the Offer. The Offer is fully Offer Details
underwritten.

Applications must be for a minimum of 10,000 Shares (i.e. $2,000) and Offer Details
thereafter in multiples of 2,500 Shares (i.e. $500). Applications for less than
the minimum accepted application of 10,000 Shares will not be accepted.

The Lead Manager and Underwriter and Directors reserve the right, in their ~ Offer Details
absolute discretion, to allot the Shares and attaching Loyalty Options applied

for under any Application in full or to allot any lesser number or to decline any

Application. The Directors may in their absolute discretion give preference to

certain Applicants in accepting Applications under the Offer.

No brokerage, commission or stamp duty is payable by Applicants on Offer Details
subscription for Shares and Loyalty Options under the Offer.

What are the The cash costs of the Offer are estimated at approximately $820,000 Offer Details
costs of the (exclusive of GST). These costs will be paid by the Company out of the Offer

Offer? Proceeds and existing cash reserves.

What are the The taxation implications of investing in the Company will depend on a Offer Details

fax implications Shareholder’s individual circumstances. Applicants should obtain their own

of making an  tax advice prior to making an investment in the Company.
investment in

the Company?

1.10 DIVIDENDS

Topic Summary Reference
When will The Directors intend to use the Company’s current cash reserves and any Additional

I receive surplus cash flow to fund the Kidston Project, rather than distributing these  Information
dividends? funds as dividends. The Directors can give no assurance as to the amount,

timing, franking or payment of any future dividends by the Company.

1.11  FURTHER INFORMATION AND WITHDRAWAL OF OFFER

Topic Summary Reference

How can further Further information can be obtained by reading this Prospectus in its entirety. Offer Details
information be  For advice on the Offer you should speak to your stockbroker, accountant or
obtained? other professional adviser. If you require assistance or additional copies of

this Prospectus please contact the Share Registry on 1300 737 760.

Contact details  For further contact details refer to the Corporate Directory of this Prospectus. Corporate
Directory

Can the Offer be The Company reserves the right not to proceed with the Offer at any time Offer Details
withdrawn? before the issue of Shares and Loyalty Options to successful Applicants. If

the Offer does not proceed, Application Monies will be refunded. No interest

will be paid on any Application Monies refunded as a result of the Offer being

withdrawn.
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SECTION 2 - OFFER DETAILS SECTION 2 - OFFER DETAILS

2.3 PURPOSE OF THE OFFER AND USE OF FUNDS
S E C T I O N 2 - O F F E R The primary purpose of the Offer and the proposed use of funds raised from the Offer is to:
DE I AIL S e fund the Project Feasibility Study and apply for the various licences and regulatory approvals required for the

construction and operation of the Kidston Project;

This Section provides an overview of the Offer and should be read in conjunction with the remainder of this * fund the annual maintenance costs associated with the Kidston Site;
Prospectus. e procure the release of the Environmental Bonds;
e fund the expenses of the Offer and the associated costs of listing the Company on the ASX;

e provide a liquid market for Shares and an opportunity for new Shareholders to invest in the Company;
This Prospectus relates to an initial public offering of 40,000,000 Shares (together with one Loyalty Option e provide the Company with access to the equity capital markets; and

for every two Shares issued under the Prospectus) by the Company at an Issue Price of $0.20 per Share to e provide the next two years of working capital for the Company.

raise a total of $8,000,000 (before costs). All Shares issued pursuant to this Prospectus will be fully paid The Directors are satisfied that upon completion of the Offer, the Company will have sufficient working capital
and will rank equally in all respects with the Shares currently on issue. to carry out its objectives, and in particular, will have sufficient cash reserves to fund the next two years of its
Applications can only be made by completing the Application Form accompanying this Prospectus. working capital and the Project Feasibility Study.

Applications must be for a minimum of 10,000 Shares (i.e. $2,000) and thereafter in multiples of 2,500 Table 2.2 provides as at the date of this Prospectus, a summary of the Company’s proposed use of funds from

Shares (i.e. $500). Applications for less than the minimum accepted application of 10,000 Shares will not the Offer combined with existing cash reserves for the two year period ending 30 June 2017.
be accepted.

Table 2.2: Summary of use of funds from the Offer combined with existing cash reserves — 2 years ending 30 June 2017

Source and Use of Funds $°000

2.2 KEY TERMS

Funds to be raised under the Offer 8,000
The key terms of the Offer are set out as follows:

Forecast pro-forma cash balance at Opening Date of the Offer 3,900
Table 2.1: Offer Terms
Issue Price per Share $0.20 Total Funds Available 11,900
Offer Proceeds $8,000,000 ,

Offer expenses (exclusive of GST) (cash settled) 820
Total Number of Shares offered under the Offer 40,000,000
Shares to be issued to Zhefu upon conversion of the Convertible Note (refer to Section 13 — Material Contracts) 23,678,750 Environmental Bond 3,800
Shares on issue as at the date of the Original Prospectus 94,715,000 ) i

Site management and maintenance costs 1,500
Total number of Shares on issue at completion of the Offer 158,393,750
Indicative market capitalisation of the Company after completion of the Offer at $0.20 per Share on an undiluted basis ~ $31,678,750 Project Feasibility Study costs 3,880
Total number of Loyalty Options offered pursuant to this Prospectus (refer to Section 15 — Additional Information) 20,000,000 L ) )

Administration and working capital expenses 1,900
Options on issue as at the date of the Original Prospectus 8,500,000
Total number of Options on issue at completion of the Offer 28,500,000 Total Planned Expenditure 11,900
Total number of Shares and Options on issue at completion of the Offer 186,893,750

Indicative market capitalisation of the Company at completion of the Offer at $0.20 per Share on a fully diluted basis $37,378,750
Notes:

1. Asat the date of the Original Prospectus the Company had 8,500,000 Options on issue with an exercise price of $0.25 per Option. All 8,500,000 Options have
vested in the Optionholders and expire on 7 February 2019.

2. The fully diluted capital structure in the above table assumes that all 20,000,000 Loyalty Options will Vest to Applicants under this Prospectus at the Vesting Date
and that no Loyalty Options will lapse on the Vesting Date.

3. The indicative market capitalisation on a fully diluted basis in the table above assumes that all Loyalty Options and Options on issue at the close of the Offer vest in
the Optionholder on the Vesting Date, that no Loyalty Options will lapse and that all 28,500,000 Options will be exercised prior to their respective expiry dates, with
cleared funds received by the Company.
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2.4 CAPITAL STRUCTURE
Upon completion of the Offer, the capital structure of the Company will be as follows:

Table 2.3: Summary of Capital Structure

Undiluted Capital Structure Shares %
Shares on issue at the date of the Original Prospectus 94,715,000 80.0%
Shares to be issued to Zhefu upon conversion of the Convertible Note 23,678,750 20.0%
Total Shares on issue upon conversion of the Convertible Note 118,393,750 100.0%
Shares to be issued under this Prospectus 40,000,000

Total Shares on Issue (undiluted) 158,393,750

Shareholding structure on completion of the Offer

Existing shareholders as at the date of the Original Prospectus 94,715,000 59.8%
Zhefu ownership post completion of the Offer 31,678,750 20.0%
Other investors under this Prospectus 32,000,000 20.2%
Total Shares on Issue on completion of the Offer (undiluted) 158,393,750 100.0%

Fully Diluted Capital Structure

Shares on issue at the date of the Original Prospectus 94,715,000 50.7%
Shares to be issued to Zhefu upon conversion of the Convertible Note 23,678,750 12.7%
Shares to be issued pursuant to this Prospectus 40,000,000 21.4%
Unlisted Options issued as at the date of the Original Prospectus 8,500,000 4.5%
Loyalty Options to be Issued pursuant to this Prospectus 20,000,000 10.7%
Total Shares on Issue on completion of the Offer (fully diluted) 186,893,750 100.0%
Notes:

1. Asat the date of the Original Prospectus the Company had 8,500,000 Options on issue with an exercise price of $0.25 per Option. All 8,500,000 Options have
vested in the Optionholders and expire on 7 February 2019.

2. The fully diluted capital structure in the above table assumes that all 20,000,000 Loyalty Options will Vest to Applicants under this Prospectus at the Vesting Date
and that no Loyalty Options will lapse on the Vesting Date.

3. The indicative market capitalisation on a fully diluted basis in the table above assumes that all Loyalty Options and Options on issue at the close of the Offer vest in
the Optionholder on the Vesting Date, that no Loyalty Options will lapse and that all 28,500,000 Options will be exercised prior to their respective expiry dates, with
cleared funds received by the Company.

SECTION 2 - OFFER DETAILS

2.5 STRUCTURE OF THE OFFER
The Offer comprises:

e The Zhefu Offer ($1,600,000);
e The Broker Firm Offer; and the
e The Institutional Offer.

2.5.1 Zhefu Offer

Zhefu has agreed to subscribe for $1,600,000 as part of the Offer. Zhefu has separately been given instructions
on how to settle its obligations as part of the Zhefu Offer.

2.5.2 The Broker Firm Offer

The Broker Firm Offer is open to certain Australian resident retail and institutional investors who have received a
firm allocation from the Lead Manager and Underwriter or participating brokers to the Offer. No Shares are being
offered to the general public.

Applications for Shares offered under this Prospectus must be made using the Application Form attached to

and forming part of this Prospectus or in its paper form. Detailed instructions on how to complete the Application
Form are set out on the reverse of the Application Form.

Applicants with questions on how to complete the Application Form should contact the Lead Manager and
Underwriter.
If you have received a ‘firm’ allocation of Shares from your broker:

a. your application cheque(s) must be made payable to the broker; and
b. your completed Application Form and application cheque(s) must be delivered to the broker directly (not to
the Share Registry).

Applicants who receive a firm allocation of Shares must lodge their Application Form and Application monies with
the relevant broker in accordance with the relevant broker’s directions in order to receive their firm allocation.

If you receive a firm allocation of Shares, your broker will act as your agent in submitting your Application.

None of the Company, the Share Registry or the Lead Manager and Underwriter take responsibility for any acts or
omissions by your broker in connection with your Application, Application Form or Application monies.

The Application process will be explained to you by your broker. If you have a firm allocation of Shares and are in
any doubt about what action you should take, you should immediately contact the broker who has made you the
firm offer.
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2.5.3 The Institutional Offer

The Lead Manager and Underwriter are inviting certain Institutional Investors to bid for Shares in the Institutional
Offer.

The Institutional Offer is structured as follows:

e an invitation to Australian resident Institutional Investors to bid for Shares — made under this Prospectus; and
e an invitation to Institutional Investors in certain other overseas jurisdictions (excluding the US).

The Lead Manager will separately advise Institutional Investors of the application procedures for the Institutional

Offer.

2.6 ALLOCATION POLICY BETWEEN THE BROKER FIRM OFFER AND THE
INSTITUTIONAL OFFER

The final allocation of Shares between Applicants will be determined by the Lead Manager and Underwriter in
consultation with the Company.

2.7 UNDERWRITING

This Offer is underwritten by Morgans. For details of the Underwriting Agreement please refer to Section 13 —
Material Contracts.

2.8 OVERSUBSCRIPTIONS

There is no provision for oversubscriptions under this Prospectus.

Eldridge Pit
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2.9 DIRECTORS’ INTERESTS

Details of the relevant interests in securities of the Company held by the Directors and their related parties (either
directly or indirectly) as at the date of the Original Prospectus are set out in table 2.4 below.

Table 2.4: Directors’ interests in securities of Genex

Directors’ interest No. Shares No. Unlisted Options Total % Shares on Issue

Undiluted Basis

Mr Michael Addison 27,000,000 28.5%
Mr Simon Kidston 20,700,000 21.9%
Mr Ben Guo 2,000,000 2.1%
Dr. Ralph Craven 200,000 0.2%
Mr. Alan du Mée 200,000 0.2%
Total 50,100,000 50,100,000 52.9%
Total Shares on Issue (Undiluted) 94,715,000 94,715,000 100%

Fully Diluted Basis

Mr Michael Addison 27,000,000 1,000,000 28,000,000 27.1%
Mr Simon Kidston 20,700,000 1,000,000 21,700,000 21.0%
Mr Ben Guo 2,000,000 1,000,000 3,000,000 2.9%
Dr. Ralph Craven 200,000 3,000,000 3,200,000 3.1%
Mr. Alan du Mée 200,000 2,000,000 2,200,000 2.1%
Total 50,100,000 8,000,000 58,100,000 56.2%
Total Shares on Issue (Fullydiluted) 94,715,000 8,500,000 103,215,000 100%

o Mr. Addison and Mr. Kidston were substantial shareholders in the Company as at the date of the Original Prospectus and will continue to be substantial
shareholders after completion of the Offer. The Directors may also participate in the Offer pursuant to this Prospectus.
o Further details of Directors’ interests and remuneration are provided in Section 13 and Section 15 of this Prospectus.

210 ALLOTMENT OF SHARES AND LOYALTY OPTIONS

Subject to the ASX granting approval for the Company to be admitted to the Official List, the Directors will finalise
the allotment of Shares and Loyalty Options as soon as possible after the Closing Date. The Company reserves
the right to authorise the issue of a lesser number of Shares than those for which an Application has been made
or to reject any Application.

Any Applicants who sell Shares before they receive their transaction confirmation statements do so at their own
risk.

No securities will be allotted or issued under this Prospectus later than 13 months after the date of the Original
Prospectus.
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211 SPECULATIVE NATURE OF OFFER AND RISK FACTORS

As with any investment in listed securities, an investment in the Company is subject to a number of risks.
Applicants should understand that power generation development is both speculative and subject to a wide range
of risks and that even if the Project Feasibility Study is successful, Applicants may lose the entire value of their
investment.

Before deciding to invest in the Company, Applicants should read this document carefully and in its entirety, with
a particular emphasis on the risk factors detailed in Section 3.

Applicants should consider these matters in light of their personal circumstances (including financial and taxation
affairs), their own risk profiles and investment parameters and, where necessary, seek professional advice before
deciding whether or not to apply for Shares.

212 DISCRETION REGARDING THE OFFER

The Company may withdraw the Offer at any time before the issue or transfer of Shares and Loyalty Options
to successful Applicants. If the Offer, or any part of it, does not proceed, all relevant Application Monies will be
refunded (without interest).

213 ASXLISTING

The Company has applied to the ASX for admission to the Official List and for Official Quotation of its Shares. No
application will be made to the ASX for Official Quotation of the Loyalty Options.

The fact that the ASX may admit the Company to the Official List is not to be taken in any way as an indication
of the value or merit of the Company or the Shares and Loyalty Options offered under this Prospectus. Official
Quotation, if granted, will commence as soon as practicable after the issue of holding statements to successful
Applicants.

If the Company has not been admitted for Official Quotation within 3 months of the date of the Original
Prospectus, then the Company will refund all Application Monies received pursuant to this Prospectus in full.
Interest will not be paid on Application Monies refunded.

The Directors will not allot Shares and Loyalty Options unless and until the ASX grants permission for the Shares
to be admitted to the Official List.

Subject to certain conditions (including any waivers obtained by the Company from time to time), the Company
will be required to comply with the ASX Listing Rules.

214 APPLICATIONS OUTSIDE AUSTRALIA

The Offer under this Prospectus does not constitute a public offer in any jurisdiction outside Australia. This

Prospectus does not, and is not intended to constitute, an Offer in any place or jurisdiction in which, or to any
person to whom it would not be lawful to make such an Offer or issue this Prospectus. The distribution of this
Prospectus in jurisdictions outside Australia may be restricted by law and persons who come into possession
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of this Prospectus should seek advice on and observe any such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable securities laws.

It is the responsibility of non-Australian resident investors to obtain all necessary approvals for the allotment and
issue of Shares and Loyalty Options pursuant to this Prospectus. The return of a completed Application Form by
an Applicant outside Australia will be taken by the Company to constitute a representation and warranty by the
Applicant that all approvals have been obtained. Applicants who are nominees or persons proposing to act as
nominees should seek independent advice as to whether governmental or other consents are required, or other
formalities need to be observed, before taking up Shares and Loyalty Options pursuant to this Prospectus.

215 CHESS

The Company will apply to be admitted to participate in the Clearing House Electronic Sub-register System, known
as CHESS and will comply with the ASX Listing Rules and the ASX Settlement Rules. ASX Settlement, a wholly
owned subsidiary of the ASX, operates CHESS in accordance with the ASX Listing Rules and ASX Settlement
Rules.

On admission to CHESS, the Company will operate an electronic issuer-sponsored sub-register and electronic
CHESS sub-register. The two sub-registers together will make up the Company’s principal register of Shares and
Loyalty Options.

The Company will not issue certificates to Shareholders. Shareholders who are allotted Shares and Loyalty
Options under this Prospectus will be provided with a transaction confirmation statement that sets out the
number of Shares and Loyalty Options allotted to the Shareholder. Shareholders who elect to hold Shares and
Loyalty Options on the issuer-sponsored sub-register will be provided with a holding statement (similar to a bank
account statement), that sets out the number of Shares and Loyalty Options allotted to the Shareholder under this
Prospectus. For Shareholders who elect to hold their Shares and Loyalty Options on the CHESS sub-register, the
Company will issue an advice that sets out the number of Shares and Loyalty Options allotted to the Shareholder
under this Prospectus. At the end of the month of allotment, CHESS, acting on behalf of the Company, will provide
Shareholders with a holding statement that confirms the number of Shares and Loyalty Options held and any
transactions executed by the Shareholder during that month.

A holding statement (whether issued by CHESS or the Company) will also provide details of a Shareholder’s
Holder Identification Number (HIN) in the case of a holding on the CHESS sub-register or Shareholder Reference
Number (SRN) in the case of a holding on the issuer-sponsored sub-register. Following distribution of these initial
holding statements to all Shareholders, a holding statement will also be provided to each Shareholder at the end
of any subsequent month during which the balance of that Shareholder’s holding of Shares and Loyalty Options
changes.

A Shareholder may request a holding statement at any other time. However, a charge may be made by the Share
Registry for additional statements.
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216 RESTRICTED SECURITIES

As a condition of admitting the Company to the Official List, the ASX
may classify certain existing securities in the Company as restricted
securities in accordance with the ASX Listing Rules. Any such
classification will restrict the transfer of effective ownership or control
of any restricted securities without the written consent of the ASX and
for such period as the ASX may determine.

Copperfield Dam

Prior to Official Quotation, the parties holding restricted securities must
enter into restriction agreements with the Company on the terms set
out in the ASX Listing Rules. Details of those restriction agreements
will be disclosed to the market on the ASX's announcements platform
prior to commencement of Official Quotation of the Shares.

As at the date of this Prospectus, the Company believes that
approximately 75% of Shares on issue following completion of the
Offer and the ASX Listing of the Company will be subject to some
form of restriction arrangement under the ASX Listing Rules or
voluntary escrow arrangements as agreed between the Company and
existing Shareholders. Details of those restriction agreements will be
disclosed to the market on the ASX's announcements platform prior to
commencement of Official Quotation of the Shares.

2.17 TAXATION

The acquisition and disposal of Shares and Loyalty Options will have
taxation consequences which will differ depending on the individual
circumstances of each investor. All potential investors in the Company
should seek their own independent advice in relation to taxation
matters.

The Company is unable to give advice on any taxation matter as each
Applicant's position will relate to their own specific circumstances.

It is not necessary for Applicants to quote their tax file number on the
Application Form. However, Applicants should read the instructions in
the Application Form regarding the provision of their tax file number.

218 NO FORECASTS IN PROSPECTUS

The Directors believe that they do not have a reasonable basis to
forecast future earnings for the Company in view of the fact that power
generation development activities are subject to a number of inherently
uncertain influences. Although the Company will seek to ensure that



SECTION 2 - OFFER DETAILS

strategies are pursued to further the success of the Project's development, revenue generation cannot be reliably
predicted. Accordingly, any forecast or projected financial information would contain such a broad range of
potential outcomes and possibilities that it is not possible to provide a reliable estimate, forecast or prediction in
this Prospectus.
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Notwithstanding the above statement, to the extent that there may be matters discussed in this Prospectus

that are either based on theoretical financial illustrations using historical pricing data or the forward wholesale
electricity price projection, such statements are only predictions and actual events or results may differ materially.
In addition, there are statements in this Prospectus concerning the envisaged operations of the Company
following completion of the Offer. These retrospective or forward-looking statements are subject to numerous
risks. For a discussion of some of the risk factors which could cause actual events or results to differ materially
from such retrospective or forward-looking statements, please refer to Section 3.

Any statement on past performance is not a guide to future performance. There are many risks which are likely to
materially impact the financial returns of the Kidston Project. Past performance numbers are based on a number
of assumptions which may change materially.

219 ENQUIRIES REGARDING THE OFFER

If Applicants have any queries about the terms of the Offer or how to apply for Shares and Loyalty Options, they
should contact their financial advisor or the Company's Share Registry on 1300 737 760.

The Company is unable to advise Applicants on the suitability or otherwise of an investment in the Company, and
for such advice Applicants must contact their own independent professional advisers.
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2.20 PRIVACY DISCLOSURE

The Company collects information about each Applicant from the Application Form for the purposes of processing
the Application and, if the Application is successful, to administer each Applicant’s security holding in the
Company.

By submitting an Application Form, each Applicant agrees that the Company may use the information provided in
the Application Form for the purposes set out in this privacy disclosure statement and may disclose it for those
purposes to the Share Registry, the Company’s related bodies corporate, agents, contractors and third party
service providers, including mailing houses, the ASX, ASIC and other regulatory authorities.

If an Applicant becomes a security holder in the Company, the Act requires the Company to include information
about the security holder (name, address and details of the securities held) in its public register. This information
must remain in the register even if that person ceases to be a security holder in the Company. Information
contained in the Company’s registers is also used to facilitate dividend payments and corporate communications
(including the Company’s financial results, annual reports and other information that the Company may wish to
communicate to its security holders) and to comply with legal and regulatory requirements.

If an Applicant does not provide the information required on the Application Form, the Company may not be able
to accept or process the Applicant's Application.

2.21 SELLING RESTRICTIONS

No action has been taken to register or qualify this Prospectus, the Shares and Loyalty Options or the Offer or
otherwise permit a public offering of the Shares and Loyalty Options in any jurisdiction outside Australia.

The Shares and Loyalty Options have not been, and will not be, registered under the US Securities Act or the
securities laws of any state or other jurisdiction in the United States and may not be offered or sold in the United
States or to, or for the account or benefit of, US Persons, except in accordance with an exemption from, or in

a transaction not subject to, the registration requirements of the US Securities Act, and any other applicable
securities laws.

Each Applicant will be taken to have represented, warranted and agreed as follows:

a. it understands that the Shares and Loyalty Options have not been, and will not be, registered under the US
Securities Act or the securities law of any state of the United States and may not be offered, sold or resold in
the United States, or to or for the account or benefit of US Persons, except in a transaction exempt from, or
not subject to, registration under the US Securities Act and any other applicable securities laws;

b. itis notin the United States or a US Person, and is not acting for the account or benefit of a US Person;

c. it has not and will not send the Prospectus or any other material relating to the Offer to any person in the
United States or to any person that is, or is acting for the account or benefit of, a US Person; and

d. it will not offer or sell the Shares and Loyalty Options in the United States or to, or for the account or
benefit of, any US Person or in any other jurisdiction outside Australia except in transactions exempt from,
or not subject to, registration under the US Securities Act and in compliance with all applicable laws in the
jurisdiction in which Shares and Loyalty Options are offered or sold.
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SECTION 3 - BUSINESS
AND INVESTMENT RISKS

OVERVIEW

There are factors, both specific to the Company and of a general nature, which may affect the future operating
and financial performance of the Company and the value of its securities. Some of these risks may be mitigated
by the Company, however many of these factors are outside the control of the Directors and management of the
Company.

This Section identifies some, but not all, of the risks associated with an investment in the Company. Applicants
should consider the risk factors described below, together with information contained elsewhere in this
Prospectus, before deciding whether or not to apply for Shares and Loyalty Options.

Any potential investor should be aware that subscribing for Shares and Loyalty Options involves various risks, and

SECTION 3 - BUSINESS AND INVESTMENT RISKS

an investment in the Company should be considered speculative.

The Shares and Loyalty Options to be issued pursuant to this Prospectus carry no guarantee with respect to the
payment of dividends, return of capital or the market value of those Shares and Loyalty Options, and the future

performance of the Shares and Loyalty Options may be influenced by a range of factors, some of which are set
out below.

Before applying for Shares and Loyalty Options, you should satisfy yourself that you have a sufficient
understanding of these matters and should consider whether Shares and Loyalty Options are a suitable
investment for you, having regard to your own investment objectives, financial situation and particular needs
(including financial and tax issues). If you do not understand any part of this Prospectus or are in any doubt as to
whether to invest in Shares and Loyalty Options, you should seek professional guidance from your stockbroker,
solicitor, accountant, tax adviser or other independent and qualified professional adviser before deciding whether
to subscribe for Shares and Loyalty Options under this Prospectus.
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3.2  SPECIFIC BUSINESS RISKS

3.2.1 Inputs and Assumptions

Genex has relied on a number of assumptions and data prepared by third parties in relation to the Pre-Feasibility
Analysis which included Genex’s projected capital expenditure requirements and the Historical Financial Back
Test. Given this analysis was at pre-feasibility level only, these assumptions are subject to inherent risks and
uncertainties. There is a risk that the assumptions, predictions, conclusions or projections will not prove to

be accurate and that the results in the Project Feasibility Study will differ significantly from the Pre-Feasibility
Analysis, Genex’s projected capital expenditure requirements and the Historical Financial Back Test as set out in
this Prospectus. Any material variations may affect the economic and technical viability of the Kidston Project.

3.2.2 Liquidity Risk

Under the Broker Firm Offer and Institutional Offer investment is only being sought from new investors for a
minority stake of 20.2% in the Company. Upon completion of the Offer, existing Shareholders (including Zhefu)
will hold 79.8% of the Shares in the Company. Of these, 36.8% of Shares will be escrowed for 6 months
voluntarily as set out in Section 13 and a further 37.8% of Shares that are held by founders and related parties
will be compulsorily escrowed for 2 years. Having approximately 75% of Shares escrowed at completion of the
Offer presents a liquidity risk for investors.

3.2.3 Environmental Approvals Risk

The Company is reliant on environmental approvals to enable it to proceed and develop and operate the Kidston
Project. There is no guarantee that the required approvals will be granted in order to allow the Company to
proceed and develop and operate the Kidston Project. Failure by the Company to obtain the relevant approvals, or
any delay in the award or transfer of the approvals, may materially and adversely affect the ability of the Company
to develop and operate the Kidston Project.

Each environmental approval may be issued for a specified term and may be subject to conditions that must be
complied with and which may be periodically reviewed. Consents that expire may not be renewed, or may be
renewed on terms that are less favorable to the Company.

In the event that the Company obtains the required environmental approvals, any changes to these approvals

that arise out of a review process could restrict or stop the Company from developing and operating the Kidston
Project. There is also a risk that the Company may breach the conditions of one of its approvals which may result
in the approval being revoked or the Company being prosecuted.

3.2.4 Variation of Environmental Authority

As part of the mining lease, there is currently a pre-existing Environmental Authority (EA) over the site. As part

of the Kidston development, Genex intends to undertake an assessment in conjunction with the Department of
Environment and Heritage Protection as to whether the existing EA adequately covers the proposed pumped
storage activities for the site. If necessary, Genex will seek modifications to the EA so as to ensure all planned
activities will be in compliance with the EA. There is no guarantee that the requested modifications to the EA will
be granted.
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3.25 Land Title

Interests in leases and tenements in Queensland are governed by legislation and are evidenced by the granting of
leases and licences by the State. The Company and its wholly owned subsidiary KGML are subject to the Mineral
Resources Act 1989 (QLD) and have obligations to meet conditions that apply to the Title on which the Company
proposes to develop the Kidston Project, including the payment of rent and prescribed annual expenditure
commitments.

The Title on which the Company proposes to develop the Kidston Project is subject to annual review and periodic
renewal.

It is the Company’s intention to satisfy the conditions that apply to the Title. However, there are no guarantees
that, in the future, the Title will be renewed or that minimum expenditure and other conditions that apply to the
Title will be satisfied. If the conditions that apply to the Title are not satisfied, it may be subject to additional
conditions, penalties, objections or forfeiture applications. Alternatively, applications, transfers, conversions or
renewals in respect of the Title may be refused, objected to or may not be approved with favourable terms. Any of
these events could have a materially adverse effect on the Company’s prospects and the value of its assets.

There are currently no registered easements securing ongoing access for Genex to operate, maintain or
decommission the Copperfield Dam Pipeline. No such approvals were in existence prior to Genex acquiring the
Kidston Project, during which time the Copperfield Dam Pipeline has continued to operate. Genex intends to
liaise with the necessary stakeholders to obtain formal approval for such access. If the requisite approvals are
not granted, it may affect Genex’s ability to develop the Kidston Site.

For further information on the Title refer to the Solicitor’s Report on Title in Section 11.

3.2.6 Evaluation and Commercialisation Risk

The economic and technical viability of the Kidston Project is dependent on a number of key factors, including;

e the ability of the Company to purchase power at low prices during off-peak power demand periods;

e the ability of the Company to sell power at elevated prices during peak power demand periods; and

e the ability of the Company to complete construction of the Kidston Project at a capital construction cost that
delivers viable economic returns.

Whilst the Company has based its preliminary evaluation of the economic and technical viability of the Kidston
Project on a number of price, cost and other market related assumptions, there is no certainty that these
assumptions will hold in the future. This may call into question the economic and technical viability of the Kidston
Project prior to construction or may render the Kidston Project unprofitable following completion of construction.

3.2.7 Power Price Volatility Risk

The economic and technical viability of the Kidston Project is dependent on future peak and off-peak electricity
prices, the relationship between peak and off-peak electricity prices, the frequency and duration of peak pricing
and off-peak pricing events and the overall volatility of the NEM in Queensland. There is no certainty that historical
pricing patterns experienced over the past will be repeated in the future.
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3.2.8 Competition Risk

The Queensland electricity market is competitive. The actions of an existing competitor or the entry of new
competitors into the Queensland electricity market may make it difficult for the Company to establish the Kidston
Project. If the Company is successful in developing the Kidston Project, the actions of an existing competitor, or
the entry of a new competitor, may make it difficult for the Company to grow or maintain its revenues, which in
turn, may have a material adverse effect on the Company’s profitability. These actions could include, for example,
the development of a new power generator to supply electricity to the Queensland market or a competitor
developing an alternate pumped storage hydroelectric project.

3.2.9 Renewable Energy Competition Risk

Australia is currently experiencing growth in the construction of renewable energy generation plants, including
wind and solar power generation facilities. In particular, the uptake of rooftop solar PV installations in Queensland
has seen significant growth over the past few years. Further growth in Queensland’s renewable energy generation
capacity, including rooftop solar PV generation, poses a potential competitive threat to the economic viability of
the Kidston Project.

3.2.10 Technology Risk

Pumped storage hydropower is a mature technology used for the storage and management of energy. In the
future, other technologies could be developed as a way to manage and store energy. Any future advances in
other technologies could adversely impact Genex.

3.2.11 Geological Risk

A portion of the proposed civil works will be underground and therefore subject to faulting , rock stability and
other geotechnical issues which may impact construction costs and safe operation of the plant. Any geological
issue which impacts the construction or operations of the Kidston Project could adversely impact Genex.

3.2.12 Limited Operating History

The Company has only completed the Pre-Feasibility Analysis and is yet to commence the Project Feasibility Study
of the Kidston Project and has only limited historical operating data and financial information available upon which
Applicants can base their evaluation of the Company's business and prospects. As a result, the Company may

not have sufficient experience to address the risks frequently encountered by companies with a limited operating
history, including the Company's potential failure to:

e establish the Kidston Project;

e conduct profitable power generation operations;

e attract, train, motivate and retain qualified personnel;

e keep up with evolving industry standards and market developments;

e manage the Company's operations, including the integration of any future acquisitions;

e anticipate and adapt to any changes in relation to government regulation, mergers and acquisitions involving
the Company's competitors and other significant competitive and market dynamics; or

e maintain adequate control over the Company's costs and expenses.
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The prospects of the Company must be considered in light of the risks, expenses and difficulties frequently
encountered by companies in their early stage of feasibility, which have a high level of inherent uncertainty.

3.2.13 Key Personnel Risk

The Directors’ and senior managers’ ability to successfully manage the Company’s performance and the
opportunities identified in this Prospectus will directly affect the success of the Company. The Company may

be adversely affected if any of the Directors or senior management leave the Company. Although Mr. Michael
Addison, Managing Director, is retained under an Executive Services Agreement (see Section 13), there can be no
assurance that his services will continue to be available to the Company on an indefinite basis. The Company may
not be able to replace its Directors or key employees with persons of equivalent expertise and experience within

a reasonable period of time or at all and the Company may incur additional expenses to recruit, train and retain
personnel. Loss of such personnel may also have an adverse effect on the performance of the Company pending
replacements being identified and retained by or appointed to the Board of the Company.

3.2.14 Future Financing

Future financing will be required by the Company to support its proposed construction and development plans.
There can be no assurance that such funding will be available on satisfactory terms or at all. Inability to obtain
funding will adversely affect the Company and may result in the Kidston Project not proceeding or defaults in
licences or permits which, if not remedied, could result in forfeiture. Any future financing is likely include equity
financing. Given the amount of future financing required to fund the Kidston Project, any significant equity
financing will have a dilutive effect on Shareholders at the time.

3.2.15 Contractual Risks

As a party to contracts, the Company will have various contractual rights in the event of non-compliance by a
contracting party. However, no assurance can be given that all contracts will be fully performed by all contracting
parties and that the Company will be successful in securing compliance with the terms of each contract by the
relevant third party.

3.2.16 Operational risk

If the Company is successful in developing the Kidston Project, the Company’s proposed activities will be subject
to numerous operational risks, many of which are beyond the Company’s control.

The Company’s operations may be curtailed, delayed or cancelled as a result of factors such as adverse weather
conditions, mechanical difficulties, shortages in or increases in the costs of consumables, spare parts, plant and
equipment, external services failure (such including energy and water supply), industrial disputes and action,
difficulties in commissioning and operating plant and equipment, IT system failures, mechanical failure or plant
breakdown, and compliance with governmental requirements.

Industrial and environmental accidents could lead to substantial claims against the Company for injury or loss
of life, and damage or destruction to property, as well as regulatory investigations, clean up responsibilities,
penalties and the suspension of operations.
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The occurrence of any one or a combination of these events may have a materially adverse effect on the
Company’s performance and the value of its assets.

3.3 GENERAL RISKS

Most of the general risks discussed below are outside the control of the Company and the Directors and cannot
be mitigated.

3.3.1 Share Market Risk

The price of Shares may rise or fall depending upon a range of factors beyond the Company's control and which
are unrelated to the Company's operational performance. Investors who decide to sell their Shares after Listing
may not receive the entire amount of their original investment. The price of Shares listed on the ASX may also be
affected by a range of factors including the Company's financial performance, and by changes in the business
environment specifically affecting the Australian energy sector and energy companies.

The Shares carry no guarantee in respect of profitability, dividends, return on capital, or the price at which they
may trade on the ASX.

There are a number of national and international market factors that may affect the Share price including
movements in international stock markets, economic conditions and the general economic outlook, interest rates
and exchange rates, inflation rates, commaodity supply and demand, government taxation and royalties, legislation,
monetary and other policy changes, and general investor perception. Neither the Company nor its Directors have
control over any of these factors nor can they guarantee that the price of Shares will not be affected by one or
more of these factors.

3.3.2 General Economic Conditions

Factors affecting the general economic climate may affect the performance of the Company. These factors
include the general level of international and domestic economic activity, inflation and interest rates, commodity
pricing and the general level of activity within the energy industry. These factors are beyond the control of the
Company and their impact cannot be predicted.
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3.3.3 Currency Exchange Rate Risk

It is likely that the electrical and mechanical equipment required for the construction of the Kidston Project,
which will include pumps, generators and turbines, will be sourced from overseas manufacturers. Overseas
manufacturers generally provide price quotes in US dollars, or in local Australian currency subject to Australian
dollar exchange rate fluctuations. The Australian dollar has historically been subject to significant fluctuations
relative to the US dollar. Future exchange rate fluctuations will subject Genex to unpredictable variations in the
cost of capital equipment required for the Kidston Project.

3.3.4 Changes in Laws and Government Policy

Changes in government regulations and policies (including changes to legislation relating to the Australian energy
market), may adversely affect the financial performance and/or the current and proposed operations of the
Company.

3.3.5 Government Actions

The impact of actions by governments may affect the Company's activities, including in relation to access to
infrastructure, compliance with environmental regulations, taxation and royalties.

3.3.6 Unforeseen Expenses

The proposed expenditure on the Kidston Project may be adversely affected by any unforeseen expenses which
arise in the future and which have not been considered in this Prospectus.

3.3.7 Risk of Shareholder dilution

In the future, the Company may elect to issue Shares in connection with fundraisings, including to raise proceeds,
to fund business operations or acquisitions the Company may decide to make. While the Company will be subject
to the constraints of the ASX Listing Rules regarding the percentage of its capital it is able to issue withina 12
month period (other than where exceptions apply), Shareholders may be diluted as a result of such issues of
Shares and fundraisings. Based on the Pre-Feasibility Analysis, total capital expenditure for the Kidston Project is
estimated at approximately $282 million, which will require additional financing. Any significant equity financing
will have a dilutive effect on Shareholders at the time.
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SECTION 4 -
COMPANY OVERVIEW

BUSINESS DESCRIPTION

Genex is a prospective power generation development company based in Australia. The Company is focused on
delivering returns for Shareholders. Whilst the current focus is on the development of the Kidston Project, Genex
intends to pursue any attractive generation development and acquisition opportunities across Australia that may
arise in the future.

4.2 THE KIDSTON PROJECT

Genex is currently planning to develop its flagship Kidston pumped storage hydroelectric power project located in
Northern Queensland. The Kidston Project has the potential to generate up to 330MW of rapid response, flexible
peaking power for delivery into Australia’s National Electricity Market.

The Kidston Project is expected to offer a large scale, low cost, flexible solution to Queensland’s growing peaking
power requirements. If successfully developed, the Kidston Project should be well positioned to take advantage of

i

The Kidston Site (aerial shot)
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the combined effects of the current oversupply of baseload generation capacity and the anticipated escalations in
peak power prices being driven, in part, by increasing gas prices.

Peaking power in Queensland is predominantly provided by gas turbine generators. Given the expected increase
in domestic gas prices following the start-up of the new LNG projects in Gladstone, there is the potential for
pressure on the ability of gas turbines to operate profitability at current wholesale electricity prices. It is believed
that the Kidston Project could be well positioned to take advantage of these changing market dynamics.

The Kidston Project benefits from significant in-situ infrastructure, licences, permits and building materials. The
presence of these assets is expected to mitigate a portion of the establishment costs that Genex would otherwise
have to incur in establishing a large scale PSH scheme.

Following acquisition of the Kidston Project in June 2014, Genex completed a Pre-Feasibility Analysis which
indicated the Kidston Project to be economically and technically viable at a pre-feasibility level.

Genex is now seeking to further de-risk the proposed Kidston Project by undertaking a Project Feasibility Study
to advance the Kidston Project and applying for the various licences and approvals required for its construction
and operation. During the Project Feasibility Study, the Company intends to be actively engaged in negotiating
power purchase and power sale agreements with generators and retailers. Success in these negotiations has
the potential to further de-risk the project by locking in future earnings and potentially increasing the overall
probability of achieving attractive project financing terms.

4.3 PROJECT PIPELINE

The listing of Genex on the ASX is expected to provide greater access to the equity capital markets and will allow
the Company to pursue other potential generation development and acquisition opportunities that exist across
Australia.

4.4 EXPERIENCED BOARD AND MANAGEMENT

Genex’s Board and management bring a diversified mix of skills to the Company, with extensive experience in the
following areas:

power generation operations;

operation of a pumped storage hydro generation plant;
transmission and infrastructure construction;
transmission and distribution management;

energy retailing;

water engineering;

e resource infrastructure management;

e entrepreneurial and business activities; and
e corporate and financial management.
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45 CORNERSTONE SHAREHOLDING AND STRATEGIC ALLIANCE WITH ZHEFU

Genex recently formed a strategic alliance with Zhefu Hydropower International Engineering Corporation Limited
(Zhefu). Following completion of the Offer set out in this Prospectus, Zhefu will hold a 20% equity interest in
Genex.

Zhefu is one of the largest hydroelectric electrical and mechanical equipment manufacturers in China. The
Company is listed on the Shenzhen Stock Exchange and, as at 30 April 2015, had a market capitalisation of
approximately US$3.6 hillion.

Headquartered in city of Hangzhou within the Zhejiang province of China, and with an operating history stretching
back to 1970, Zhefu currently has approximately 3,000 employees. Whilst the company’s core business remains
in hydropower, Zhefu is now a diversified business with operations and investments in energy, finance, property,
network and media.

Genex team with Zhefu

Zhefu prototype lab
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Zhefu has capabilities in hydropower and specialises in offering full “water to wire” solutions for customers. Their
services include the manufacture of turbines, generators and balance of plant equipment, installation, operation
and maintenance of equipment, as well as project financing and EPC contracting.

With an annual manufacturing capacity of approximately 3,000MW of hydroelectric equipment, Zhefu has to date
installed more than 200 medium and large scale turbine-generator units in over 20 countries.

Genex’s strategic alliance with Zhefu will enable the Company to access Zhefu’s knowledge base and expertise in
hydropower. It will also allow Genex to leverage Zhefu’s existing network of contacts and relationships within the
hydropower industry.

Genex has an arrangement with Zhefu pursuant to which Zhefu has the ability to participate in the tender process
for the supply of mechanical and electrical equipment for the Kidston Project.

Zhefu also has the right under certain circumstances to appoint a Director to the Genex Board.

A summary of the key terms of the Convertible Note Agreement between Genex and Zhefu is described in Section
13 of this Prospectus.

Zhefu is one of the largest
hvdroelectric electrical and
mechanical equipment manufacturers

in China.
The Company is listed on the Shenzhen Stock Exchange

and, as at 30 April 2015, had a market capitalisation of
approximately US$3.6 billion.
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PUMPED STORAGE SCHEMES

5.1.1 Electrical Energy Storage and Generation

Pumped storage schemes represent a widespread and mature proven technology used worldwide to provide a
reliable and efficient means for matching supply and demand in electricity networks. Globally, pumped storage
hydroelectricity is the most efficient and effective form of large scale electrical energy storage, dominating all
other categories of storage.

Figure 5.1: Worldwide installed storage capacity for electrical energy
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® Lead-Acid Battery
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o Lithium-Ion Battery
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+ Redox-Flow Battery
<3 MW

Source: Fraunhofer Institute, EPRI

Pumped storage hydroelectricity schemes are designed for energy storage and load balancing in power systems.
Electricity generation in a pumped storage scheme works much like conventional hydroelectric schemes. In
periods of high demand, electricity is generated when water is released from an upper reservoir through turbine
generators and into a lower reservoir. Unlike conventional hydroelectric schemes, the water is not discharged from
the lower reservoir but is instead pumped back to the upper reservoir during off-peak hours by drawing electricity
from the grid.
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Figure: 5.2: Pumped storage hydroelectricity scheme operation

The energy generating capacity of a pumped storage scheme is set by two primary factors:
e the water storage capacity of the lesser of the two water storage reservoirs, and

e the net head determined by the relative elevation of the two water storages (i.e. the difference in water levels
between the two reservoirs).

The energy that can be cycled in a pumped storage scheme is directly proportional to the water storage capacity (of
the lesser reservoir) and the net water head between the reservoirs.

5.1.2 Pumped Storage Schemes around the World

The first use of pumped storage schemes was in the 1890s in Italy and Switzerland. In the 1930s, reversible
hydroelectric turbines became available which could be operated as both turbine-generators and in reverse

as electric motor driven pumps. Use of the pumped storage in the United States commenced in 1930 by the
Connecticut Electric and Power Company. Using a large reservoir located near New Milford, Connecticut, water
was pumped from the Housatonic River to the storage reservoir 230 feet above sea level.

Today there are many pumped storage schemes around the world with varying dam capacities, generation and
pumping capabilities. In 2010 the United States had around 40 installed plants, representing around 21,500MW
of generation capability and accounting for approximately 2% of the country’s total energy generation capacity.
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Figure 5.3: Pumped storage Projects in the United States in 2010
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5.1.3 Pumped Storage Schemes in Australia

Pumped storage schemes typically require a particular combination of topographical, geological and hydrological
conditions which usually occur in national forests and mountain areas with pristine river systems. The Kidston
Project is unique to the extent that it is well positioned to be able to leverage the assets associated with a disused
mine site in an area with limited environmental sensitivity to create a closed-loop power generation system that is
not reliant on natural water systems.

Australia has only three principal pumped storage generation schemes of any scale operating in the NEM.
Following completion of construction, the Kidston Project will be the third largest of its kind in the country, with a
proposed nameplate generation capacity of 330MW.

Table 5.1: Large Scale Pumped Storage Hydroelectric Schemes in Australia

Scheme Name Location Cazm?’;ty COmn\:‘ia:srione d Registered Owner
Tumut 3 Snowy Mountains 600 1973 Snowy Hydro Limited
Wivenhoe South East Queensland 500 1984 CS Energy Limited
Shoalhaven Southern New South Wales 240 1977 Origin Energy Electricity Limited

Source: Ernst & Young
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5.1.4 Pumped Storage and the Growth of Renewable Energy

As renewable energy generation increases as a proportion of the overall generation mix, volatility in the electricity
market is predicted to increase. This is due to the intermittency which is inherent to renewable energy sources
such as solar and wind, which are by nature unpredictable. Intermittent generation places a burden on power
system operators in managing supply and demand. Managing the balance between energy production and
consumption is a key role for the Australian Energy Market Operator (AEMO), as part of its duty to ensure the
stability of the NEM.

As such, the significance of pumped storage schemes is becoming even more important due to the growth

of renewable energy. Pumped storage schemes can support renewable energy sources by offsetting the
intermittency in their generation profile and enabling power system operators to manage fluctuations in renewable
energy generation.

5.2 THE KIDSTON PROJECT

5.2.1 Overview

Genex is planning to develop its Kidston Project in Northern Queensland. The Kidston Project proposes the
installation of a 330MW pumped storage hydroelectric power generation station at the site of the former Kidston
gold mine, situated approximately 90km south east of the township of Georgetown. The Kidston gold mine closed
in 2001 and is now the subject of an ongoing environmental maintenance program.

Figure 5.4: The Kidston Site location
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The Kidston Project is situated approximately 160km from Powerlink’s principal north-south coastal power
transmission system, which supplies power to the National Electricity Market's (NEM) Northern Queensland
Region. The Northern Queensland Region is partly reliant on generation from the Central Queensland Region to
meet its power demand requirements.

Following the acquisition of KGML in June 2014, Genex now holds sole rights over the Kidston Project and its
associated infrastructure. Existing assets include leasehold crown land, existing in-ground reservoirs, a water
pipeline to the Copperfield Dam and water licence rights to the Copperfield Dam.

Large scale pumped storage power generation schemes typically involve the building of dams, pipes and
tunnelling, the flooding of valleys and the construction of power transmission lines, resulting in high establishment
costs. They also typically entail a significant environmental footprint, lengthy permitting processes and long project
lead times. The Kidston Project benefits from significant existing onsite and surrounding assets which Genex
believes has the potential to mitigate project construction costs and shorten the permitting timeframe and project
construction timetable.

5.2.2 Existing Assets

Assets acquired by Genex in conjunction with the acquisition of KGML can be divided into 3 broad categories, and
include:

Fixed assets e two large water reservoirs in close proximity;
e suitable quality water in both reservoirs;
e onsite power and roads;
e a water pipeline from the Copperfield Dam to site;
e |easehold crown land of 1,237ha;
e fencing;
e significant quantities of naturally occurring construction materials; and
e access to a water supply dam, accommodation, access roads and an airstrip.

Licences/permits e an existing EA and a term lease over the Kidston Site;
e extinguished pastoral rights;
e a water licence agreement to draw significant top up water volumes annually from
the Copperfield Dam to site; and
e native title and cultural heritage clearances.

Data/statistics e over 10 years of groundwater monitoring data;
e reservoir water quality and water datum figures;
e site hydrogeological modelling information;
e drill borehole data;
e rock integrity and pit wall stability information;
® reservoir survey data;
e rainfall data; and
® survey maps.
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Figure 5.5: The Kidston Project
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The Kidston Project will make use of the two large disused mine pits as its upper and lower water storage
reservoirs. The considerable depth of the pits will give the scheme an average water elevation head differential
of approximately 190m during plant operation, facilitating a total of around 1,650MWh of continuous generation
capacity in a single generation cycle. Once installed, the Kidston Project could potentially operate as both a
peaking and intermediate power generation plant.

If developed, the Kidston Project will be configured as a closed loop system, where water movement between the
upper and lower reservoirs will be self-contained. This is intended to minimise the environmental impact during
operation.

Figure 5.6: The Kidston Project Schematic
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5.2.3 Pre-Feasibility Analysis

Over the course of 2014, Genex completed a Pre-Feasibility Analysis (Pre-Feasibility Analysis) of the
Kidston Project. The analysis relied on advice, inputs, reports and cost estimates provided by a number of third
party contractors with specific expertise in the areas of hydro power site, plant and equipment design and
manufacturing, civil construction works, power transmission line design and construction, and the National
Electricity Market.

Preliminary power station and equipment design were carried out by HydroChina with assistance from Zhefu. Givil
contractor costings were provided by the Mancala Group, whilst a Transmission Connection Options analysis was
carried out by UGL.

The scope of the Pre-Feasibility Analysis was to:

e analyse the dynamics of the Queensland wholesale electricity market and the market position of the Kidston
PSH scheme;

e identify the optimal size/capacity of the Kidston Project;

e analyse the options for connecting the Kidston Project to the NEM;

e assess the site for potential fatal flaws;

e design and configure the scheme to accommodate the generation capacity;

e identify the approvals pathway for the Kidston Project;

e estimate capital and operating costs of the Kidston Project; and

e estimate financial returns which could potentially be derived from the Project.

Key Findings:

e The Pre-Feasibility Analysis has determined the optimal generation capacity for the Kidston Project to be
approximately 330MW. Based on this capacity, a scheme was designed which will allow the Kidston Project
to operate at an average water head of approximately 190m with a total capacity of approximately 1,650MWh.
This translates into a generation capability of 330MW for around 5 hours in a single continuous generation
cycle.

e The configuration of the scheme sought to take advantage of the layout of the site and minimise the civil
works required during the construction process. As part of the design process, no fatal flaws were identified.

e The Pre-Feasibility Analysis also found that the commencement of LNG export from Queensland will add to
the growth in demand for electricity. At the same time, the expected rise in gas prices could have a significant
impact on the profitability of existing gas turbines, which make up a meaningful portion of Queensland’s
generation mix. These and other market dynamics bode positively for the development of the Kidston Project.

e The optimal connection point to the NEM is along Powerlink’s 275kV transmission line near Wallaman, which
is located approximately 160km from the Kidston site.

e The history of mining and associated environmental disturbance as well as the relative remoteness of
the Kidston Site should make the approvals pathway for the construction of the Kidston Project relatively
straightforward. A defined approvals process was identified in the Pre-Feasibility Analysis and has been
summarised in Section 5.2.14.

e The Kidston Project has an estimated total capital cost of approximately $282 million

e Annual operational and maintenance costs are estimated to be approximately $4 million.

Overall, the results of the Pre-Feasibility Analysis showed the Kidston Project to be both economically and

technically viable at a pre-feasibility level.
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Table 5.2 sets out the broad operating outcomes of the scheme as per the Pre-Feasibility Analysis.

Description Unit Quantity
Upper Reservoir
Full supply level m 529.70

Minimum operating level m 522.00

Lower Reservoir
Full supply level m 359.00

Minimum operating level m 315.00

Generation Capacity

Installed capacity MW 330
Number of units Set 3
The maximum pumping head / minimum generating head - 1.35
Utilisation hours in case of full generation h 5
Single unit capacity MW 110

Source: HydroChina
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5.2.4 Configuration of the Kidston Project

If developed, the Kidston Project will be configured to minimise civil construction costs and electrical equipment
costs. The initial design philosophy leverages well practised Australian underground tunnelling and excavation
techniques and takes advantage of beneficial rock geology over the site. The electrical equipment design for the
proposed Kidston Project has been based on mature and commonly used specifications.

Over the course of a full 5 hour generation cycle, water levels in the upper and lower reservoirs will vary by
approximately 7.7m and 44.0m respectively, with a maximum water head of approximately 215m and a minimum
water head of approximately 160m over the full generation cycle period. The main operating parameters of the
Kidston Project are summarised in Tables 5.3 and 5.4.

Table 5.3: Kidston Project - Potential Parameters (Reservoirs)

Iltem Unit Value
Full supply level (from seal level) m 529.70
Minimum operating level (from seal level) m 522.00
Drawdown m 7.70
Upper reservoir
Reservoir capacity at FSL 10'm® 2625
Dead reservoir storage 10'm® 2257
Regulating reservoir storage 10"'m’ 369
Full supply level (from seal level) m 359.00
Minimum operating level (from seal level) m 315.00
Drawdown m 44,00
Lower reservoir
Reservoir capacity at FSL 10*m’ 481
Dead reservoir storage 10'm® 110

Regulating reservoir storage

The Eldridge pit
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Table 5.4: Kidston Project - Potential Parameters (Reservoirs)

Item Unit Value
Maximum head m 214.7
Minimum head m 160.0
Power generating condition Weighted average head m 184.7
Proposed rated head m 190.0
Maximum / minimum head - 1.34
Maximum head m 216.7
Pumping condition Minimum head m 163.7
Maximum head/minimum head - 1.32
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5.2.5 The Mine Pits

The upper reservoir (the Wises Pit), which covers a surface area of around 52ha, was originally mined to a depth
of approximately 240m. The lower reservoir (the Eldridge Pit), which covers a surface area of approximately 54ha,
was mined to a depth of around 270m. During the mining process, approximately 27Mt of tailings produced from
the Eldridge Pit were co-disposed with approximately 35Mt of waste rock into the mined out Wises Pit. The total
surface area disturbed by mining and milling operations is about 830ha over a total site area of 1,237ha. The pits
are located approximately 400m apart at surface and approximately 700m apart at their deepest point.
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5.2.6 Water Quality

The in-pit water quality at the Kidston Site is generally suitable for a hydro scheme. Water quality is tested
regularly as an ongoing condition of the existing EA. Figures indicate negligible levels of metal contaminant,
relative pH neutrality and insignificant amounts of arsenic.

Table 5.5: In-pit water quality data at 22-10-2013

pH Conductivity* Sulphate
mS/cm mg/L
Wises Pit (upper reservoir) 8.06 5.3 3390
Eldridge Pit (lower reservoir) 7.93 3.2 1860

Source: Barrick Gold

5.2.7 The Copperfield Dam

Located approximately 18km south of the Kidston Project, the Copperfield Dam was constructed on the
Copperfield River in 1986 in order to meet the full water requirements of the Kidston mine and township. The
Copperfield Dam has a current carrying capacity of approximately 20,400ML and overflows seasonally with an
annual yield of approximately 15,000ML (based on an 85% probability).

The Kidston Project is connected to the Copperfield Dam via a gravity fed pipeline which is owned by Genex.
Genex currently retains a water access agreement with the Queensland government to draw up to 4,650ML of
water from the Copperfield Dam annually. This water is expected to be sufficient to meet both the construction
requirements of the Kidston Project as well as any water required annually to keep the water levels in the
reservoirs in equilibrium.

Ownership of the Copperfield Dam currently resides with Queensland State Government.

_Copperfield Dam
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5.2.8 Rainfall

Kidston experiences an annual rainfall pattern typical of tropical Northern Queensland, with most rain occurring
between the months of November and March each year. The nearest available site with a long term rainfall record
is Georgetown, which has a mean annual rainfall of 822.5mm (137 years from 1872 — 2011).

Table 5.6: Annual Rainfall Pattern (Georgetown, QLD)

Rainfall measure Rainfall (mm) Year of occurrence
Mean 822.5

Maximum 2045.7 1974
Minimum 308.4 1926

Source: Australian Government — Bureau of Meteorology

5.2.9 Site access

As a former large-scale open pit mine, the Kidston Project is able to accommodate road delivery of large items of
capital equipment. The site is easily accessible by heavy road transport from either Townsville or Cairns, with the
only restrictions being limited road bridge access during periods of heavy rainfall and river flooding during the wet
season.

As the first “fly-in-fly-out” mine in Australia, the Kidston Project is also accessible by air from either Townsville or
Cairns (1.25hrs) via a well maintained 1,200m gravel airstrip.

5.2.10 Power

The Kidston Project has full access to power via a 132kV three-phase AC transmission line and associated
transformer substation that was constructed during mine development. The line is currently active and has
significant further load carrying capacity. The capacity of the existing power infrastructure is sufficient to meet
power requirements during the Kidston Project construction phase.

Ergon Substation on Kidston Site
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5.2.11 Power Delivery to the Network

As an integral part of its Pre-Feasibility Analysis, Genex commissioned the services of two independent advisers
to assess various options for the delivery of power generated at the Kidston Site to the National Electricity Market.
The preferred option will involve the building of a new 160km long 275KV, single circuit transmission line between
the Kidston Site and the closest point on Powerlink’s main 275kV north-south coastal transmission line between
Townsville and Cairns (the Kidston-Wallaman Line)

The proposed 275kV Kidston-Wallaman Line

The proposed new Kidston-Wallaman Line offers a number of advantages over other options considered in the

Pre-Feasibility Analysis:

e it would not disrupt the existing 132kV supply arrangements at Kidston during the build phase;

e it would connect directly to the Kidston generator step up transformers at the Kidston Site;

e connection to the Powerlink network would be relatively straight forward, with the requirement for a switching
station at the Wallaman end of the line; and

e the estimated transmission lines losses would be lower than those associated with other options considered.

Figure 5.7: Proposed new Kidston-Wallaman 275kV transmission line
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Source: Genex

The proposed 275kV Kidston-Wallaman Line would allow for high capacity power transmission during both
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generation and pumping phases. The line would also have sufficient carrying capacity for any future expansion of
the Kidston Project or potential new development along the proposed connection route.

A preliminary power flow connection analysis and a cost estimate for this option were provided as part of the Pre-
Feasibility Analysis. The study was based on a scheme configuration comprising 3 x reversible 110MW pump/
generators transmitting via a new 275kV “Sulphur” AAAC transmission line. The study indicated transmission
losses of approximately 3-4% in each direction, and an estimated build cost of approximately $115 million.

5.2.12 Transmission Line Easement Timetable

Genex has commenced discussions with third parties in relation to the construction of the proposed 275kV
Kidston-Wallaman Line and the acquisition of the associated easements. Final route selection will form part of
the Project Feasibility Study.

Genex has two main options to procure easements along the proposed power transmission route:

e Powerlink under the Sustainable Planning Act 2009 (QLD) has a process of consultation and environmental
studies; or

e Private negotiation with land owners. The proposed route has a relatively small number of land owners.
Private negotiations may therefore present an attractive option to fast track the easement process. The
timing will depend on the cooperation of land owners (and terms offered), and could be completed within 12
to 18 months.

5.2.13 Environmental Approval Process

If developed, it is expected that the Kidston Project will have a greatly reduced environmental footprint compared
to conventional hydroelectric power schemes. All the proposed civil works for the power plant will remain within
the disturbed grounds of the mine site. Minimal ground surface disturbance is expected during the construction
phase given the civil works will principally be conducted underground.

The proposed pumped storage scheme will be a closed loop system, that is, the water in the pits will be
transferred between the reservoirs with no external discharge during operation apart from natural evaporation and
potential seepage. This will ensure there is minimal environmental impact to the local river systems.

Since the closure of the Kidston gold mine in 2001, the previous owners of the site carried out the majority of
the required site rehabilitation work. The site is now largely remediated with Genex retaining the responsibility of
ongoing site monitoring and maintenance.

As part of the mining lease, there is currently a pre-existing EA over the Kidston Site. Discussions with the
Queensland Government Department of Environment and Heritage Protection (DEPH) have indicated that the
existing EA may require modification for the proposed pump storage project, provided the site continues to meet
the requirements of the EA. Genex will seek modifications to the EA as required so as to ensure all planned
activities will be in compliance with the existing EA. There is no guarantee that the requested modifications to the
EA will be granted.
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5.2.14 Summary of the Approvals Pathway

In order for the Company to be able to develop the Kidston Project, a number of regulatory approvals are required.
A summary of the key regulatory approvals and actions required to be undertaken are as follows.

Term Lease

KGML currently holds a Term Lease over the land comprising the Kidston Site. The Term Lease will need to be
amended as follows:

e the purposes of the Term Lease (set out in condition A78(1)) will need to be amended to include
hydroelectricity generation, without the need for any additional bond or security to be provided;
the Term Lease will expire on 5 May 2018. KGML will need to confirm with the Department of Environment
and Heritage Protection (DEHP) that the lease is likely to be ‘renewed’ (either by replacement or conversion to
a higher level of tenure) following expiry; and
KGML will need to seek technical advice as to whether condition E23 of the Term Lease (which requires
that KGML ensures that all activities on the Kidston Site do not pollute or contaminate land or waters) is

reasonably achievable. If this is not the case, KGML will need to liaise with the DEHP about amending this
condition.

Environmental Authority

The Kidston Gold Mine is the subject of a site-specific environmental authority (EPML00817013) issued by the
DEHP on 4 October 2013. KGML will need to review the environmental authority and the plans that sit under it to
ensure the Kidston Project can be carried out in compliance with its conditions.

Development Application

KGML will need to make a development application to the Etheridge Shire Council seeking a development for a
material change of use for community infrastructure. In addition, KGML will need to assess the Kidston Project
against the relevant codes contained within the Planning Scheme for the Shire of Etheridge 2005.

Power supply

KGML will need to obtain approval under the Electricity Act 1994 (Qld) in order to connect and transfer electricity
to Powerlink’s substation as part of the supply network.




Wises Pit

5.2.15 Project Development Timeline

The Kidston Project planning timetable will be determined by the timing of the Project Feasibility Study, the
Kidston Project approval process and the transmission line easement timetable. A more precise timetable will
be determined once the Project Feasibility Study determines the optimal transmission route and Genex has had
further engagement with Powerlink and other potential transmission line contractors. For planning purposes, the
timetable assumes all necessary approvals and studies will be completed to allow a decision to proceed in 2016
at the earliest or at some later date to be determined during the Project Feasibility Study.

Figure 5.8: Indicative Development Timetable

Target Milestones 2Q15 3015 4015 1H16 2H16 2017 2018
Project Feasibility Study
Environmental Approval Modification
Development Application

Power Purchase Agreement
Transmission Easement Negotiations

Generation Authority Negotiations

Source: Genex

The Project Feasibility Study will commence in July 2015 and is expected to take 12-18 months to complete.

Construction (24 months)

66

5.3 OPERATIONAL DYNAMICS

5.3.1 Capital expenditure

Genex has completed a Pre-Feasibility Analysis of the Kidston Project. The analysis relied extensively on advice,
inputs, reports and cost estimates provided by a number of third party contractors, consultants and experts.

As part of the Pre-Feasibility Analysis, Genex also constructed a detailed financial model in order to assess the
economic and technical viability of the Project at a pre-feasibility level

The estimated total capital cost of the Kidston Project comprises 3 principal elements; civil construction costs,
electro-mechanical equipment costs, and costs associated with the design and construction of a new 275kV
power transmission line from the Kidston Project site to join Powerlink’s main 275kV backbone transmission line
between Townsville and Cairns. Each element of the total capital cost estimate was reported on at a conceptual
design level by third party contractors with deep expertise in their respective fields.

Drawing on these reports and the financial model, the viability of the Kidston Project is currently based on an
estimated total capital cost of approximately $282 million, which translates to a cost of approximately $855,000
per MW of installed nameplate generation capacity. The actual final total cost of capital may be different to this
estimated sum.

5.3.2 Operating and Maintenance Costs

Hydroelectric power stations have long economic lives, with some plants still in service after 50—100 years.
Operating labour costs are also comparatively low, as plants are automated and have few personnel on site during
normal operation. Other operating and maintenance costs include expenses associated with hydraulic, cooling
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and lubrication fluids, ventilation and periodic plant maintenance.

On the basis of advice received from its project designers and electric-mechanical equipment suppliers, Genex
has assumed in its Pre-Feasibility Analysis an operating and maintenance cost of $5.00 per MWh of power
generated. Based on this figure, the Kidston Project would have incurred approximately $4 million of operating
and maintenance costs had it been in operation over the 12 month period ended 31 March 2015.

5.3.3 Carbon Tax

On 17 July 2014 the Federal Government’s carbon tax repeal legislation received royal assent, with the effect
that the carbon tax was removed as an added expense for certain baseload and peaking electricity generators.
The removal of the carbon tax resulted in a general lowering of electricity prices across the National Electricity
Market. As a pumped storage hydro generator, the Kidston Project will be reliant on the price differential between
peak and off-peak electricity prices and the ratio between these two figures. Accordingly, the effect of the
removal of the carbon tax is positive for the Kidston Project.

5.3.4 Electricity Price Outlook

As a proposed rapid response peaking power generator, the financial success of the Kidston Project will be
principally driven by the ability to purchase cheap baseload power daily between the hours of 12.00 am and 6.00
am and the ability to sell peaking power daily at elevated prices between the hours of 1.00 pm and 8.00 pm.
Pumping and generating activities outside of these times may also occur.

Provided below are the independent forecast prices prepared by Energetics for generation and pumping for 2016
through to 2023 based on Genex’s Fixed Operating Schedule.

Table 5.9: Projection of Future Historical High and Low Electricity Prices ($/MWh)

2021

2022

2016 2017 2019 2020

2018

Generation Prices

Pumping Prices

Source: Energetics

Provided below are the actual historical prices from 2007 to 31 March 2015 based on generation and pumping
times under Genex’s Fixed Operating Schedule.

Table 5.10: Historical High and Low Electricity Prices ($/MWh)

2012 2009

2008 2007

Last 12 Month 2014 2013 2011 2010

Generation Prices

Pumping Prices 22 22 29 24 22 16 19 21 33

Source: AEMO

Section 6 of this Prospectus discusses a number of key drivers and dynamics which will influence the electricity
pricing mix in Queensland over the next few years. These include:
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e the competitive generation landscape in Queensland;

e the impact of rising gas prices;

e increasing industrial power demand;

e the impact of renewable energy — solar and wind; and

e the limitations of the Queensland-NSW state interconnector.

In addition to these key factors the following sections describe a number of other areas where the Kidston

Project’s financial performance may be optimised.

5.3.5 Expansion of Generation Capacity

The overall generation capacity of the Kidston Project may be able to be expanded through a heightening of
the upper reservoir surface rim and/or a reshaping of the lower reservoir pit walls. These alternatives will be
investigated as part of the Project Feasibility Study and will be dependent on the resultant relationship between
additional civil construction costs and enhanced revenues.

5.3.6 Government Grants and Assistance

Genex has not yet investigated in any depth the eligibility of the Kidston Project to receive any government
research and development grants, infrastructure grants or any other forms of potential government assistance.

Copperfield Dam
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5.3.7 Third Party Build-Own-Operate of Transmission Line

Genex has recently engaged in discussions with third parties regarding a potential “build-own-
operate” arrangement in respect of the Kidston Project’s proposed new 275kV transmission line.
Should these discussions progress successfully, the potential exists to enhance the internal rate of
return of the Kidston Project, in combination with a significant reduction in the overall project capital
construction costs.

5.3.8 Optimisation of Project Design

The Kidston Project has been designed at a conceptual level based on the outcome of the Pre-
Feasibility Analysis. The potential exists to optimise the Kidston Project design during the Project
Feasibility Study in order to lower civil construction costs and expand generation capacity.

5.3.9 Ancillary Income Opportunities

The financial prospects of the Kidston Project have been assessed only on the ability to acquire
power from the NEM during off-peak time periods and to sell power into the NEM during peak time
periods. Notwithstanding this, there are a number of other potential secondary revenue sources that
Genex has not taken into account in its financial assessment. These potential sources derive from:

e Blackstart capability
Approximately 95% of Queensland’s power needs are met through the operation of coal fired
power stations and gas turbines. These generators have a restricted ability to self-start in the
event of a power grid failure. Hydroelectric power plants, on the other hand, are renowned for
their ability to offer rapid-response grid “Blackstart” capabilities, that is, the ability to restart
other generators and the electricity grid in the event of network shutdown. With potential
cyclone events and bushfire threats, the Kidston Project may be able to provide a more reliable
insurance policy to the NEM against these and other potential events that might lead to power
grid failure or unplanned generator shutdowns.

¢ Frequency regulation and voltage control services
As a pumped storage power generator, the Kidston Project may have the potential to provide a
range of other ancillary services to the NEM, including frequency regulation and voltage control
services. Whilst not significant, this may provide an opportunity for additional revenues.

5.4 POWER PURCHASE AND POWER OFFTAKE AGREEMENTS

As part of the Project Feasibility Study, Genex will investigate the potential to negotiate power
purchase and power offtake agreements with third party generators and retailers. The success of
these negotiations has the potential to lower the overall risk of the Kidston Project (with associated
capital funding benefits), to lower the cost of electricity required for pumping, and to potentially
secure preferential prices for peaking power sales.
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Figure 6.1: The National Electricity Market Regional Network

6.1 THE NATIONAL
ELECTRICITY MARKET

Note: This section draws on and
should be read in conjunction

with the Independent Consultant’s
Industry Report prepared by Ernst &
Young set out under Section 9 of this
Prospectus.

The National Electricity Market (NEM) is
the principal wholesale electricity market
covering the east coast of Australia (namely
Queensland, New South Wales, the
Australian Capital Territory and Victoria)
plus South Australia and Tasmania.

The NEM is the single longest
interconnected electricity network in

the world stretching from Port Douglas

in Queensland to Port Lincoln in South
Australia, a distance of around 5,000km.
Figure 6.1 shows the NEM network and its

Source: AEMO
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6.2 QUEENSLAND GENERATION

Queensland forms an important part of the NEM. Within Queensland, the electricity network is again separated
into different regions. Ross in Northern Queensland, Bouldercombe in Central Queensland and Tarong and South
Pine in Southern Queensland. The majority of the State’s generation occurs in Central and South Queensland,
with North Queensland importing a proportion of its energy needs from Central Queensland.

Figure 6.2: Zone based map for Queensland’s NEM network
Source: AEMO
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In total, Queensland has a maximum nameplate generation capacity of approximately 12,343MW, which is heavily
biased towards baseload coal fired generation, complemented by a range of open and combined cycle gas plant
and a small amount of hydro generation. Refer to Section 9 for a schedule of generators currently installed in

Queensland (to which the Kidston Scheme would be added).

Approximately two-thirds of Queensland’s generation capacity comes from the coal-fired power stations,
providing Queensland’s principal base load supply. The majority of the remaining capacity comes from gas
turbines. Gas generators in Queensland operate either as combined cycle gas turbines (CCGTS) or open cycle
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gas turbines (OCGTs). CCGTs such as the Darling Downs Power Station are generally used to supply base load
and intermediate electricity demand, whilst OCGTs are fast response units designed to respond to sudden power
demand spikes.

Figure 6.3: Queensland generation technology mix (total installed MW)

Source: EY

6.3 THE MARKET OUTLOOK FOR GAS FOR ELECTRICITY GENERATION

Based on AEMO forecasts, the growth outlook for the Queensland wholesale gas market is considerably more
positive when compared against other NEM regions. This is largely due to the commencement of full-scale LNG
export at Gladstone, which is expected to result in an increase in industrial demand.

The discovery and development of significant coal seam gas reserves in Queensland’s Bowen and Surat Basins
will see natural gas extracted from CSG wells and transported to Gladstone where it will be converted into LNG for
international export.
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Figure 6.4: Queensland Gas Pipeline
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The commencement and ramp up of LNG export is expected to lead to gas prices for power generation (especially
in Queensland) to escalate above historical levels. This is because there is no domestic gas reservation policy

for Eastern Australia, and domestic gas users have to compete with international users for gas supplies. With

the expiry of existing gas contracts, the production of electricity from gas generation in Queensland is expected

to decrease significantly in the near future. Swanbank E power station, a combined cycle gas turbine that had
previously provided approximately 2,000 GWh of energy annually, has been mothballed and its gas onsold to the
LNG sector. Other gas fired plant owned by LNG developers, such as the 630 MW Darling Downs Power Station,
is expected to substantially reduce electricity production as gas is redirected to higher value customers than the
power generators.

Expectations for future gas prices on the east coast are highly variable, but generally there an expectation that
there will be a significant increase in gas prices (as seen by power stations) from approximately $3/GJ up to $10/
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GJ over the course of the next decade.

Figure 6.5: Gas Price Forecast
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The increase in local gas prices is expected to have a significant effect on the operation and competitiveness of
gas fired generation. For an open cycle generator, with an efficiency of 30%, will see an increase in its operating
cost of approximately $12/MWh for every $1/GJ rise in its input gas costs.

In summary, the projected increase in Queensland gas prices is anticipated to impact the wholesale electricity
market. These impacts include:

e anincrease in the frequency of periods of time in which gas turbines are not operating. This could reduce
the flexibility of the regional market to respond to rapid changes in the system; these changes could include
generation outages, transmission outages, demand variability or the implementation of varying bidding
strategies by large generation portfolios. A reduction in flexibility should increase the likelihood of price
volatility and the occurrence of price spikes; and

e higher average prices due to the increase in the short-run marginal cost (SRMC) of gas fired generation and
therefore the price of electricity offered to the market. Furthermore, the potential reconfiguration of CCGT
generators to OCGTs will reduce the overall capacity installed and available, potentially impacting price.

6.4 ELECTRICITY DEMAND OUTLOOK FOR QUEENSLAND

6.4.1 Increasing industrial demand

Figure 6.4 shows the forecast peak demand profile for Queensland. Due to a number of factors, including
the development of the new LNG export facilities at Gladstone in Central Queensland, maximum demand in
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Queensland is projected by AEMO to rise significantly over the next ten years. AEMO forecast an annual average
growth rate in maximum demand of 4% per annum for Queensland from 2013-14 to 2016-17.

Figure 6.6: Queensland peak demand forecast
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In addition, Section 9 lists several well-known Queensland projects on the horizon that may come to fruition in the
next decade.

6.4.2 The Effect of Renewable Energy Generation

Solar PV

AEMO has forecast a rapid growth in rooftop PV installations in Queensland. Specifically, AEMO has assumed
that rooftop PV output will grow at an annual average rate of 27.6%. This growth rate is underpinned by a range
of assumptions, including one that mandated feed-in tariffs are expected to remain at 8c/kWh. However, this has
not been the case, with the Queensland government terminating the 8c/kWh feed-in tariff from 1 July 2014. The
projected solar PV uptake in Queensland is relatively aggressive, and there are a range of circumstances under
which uptake may be less significant.

From a peaking power perspective, AEMO’s assumed increases in rooftop solar PV do not necessarily reduce
expected peak demand, since peak demand in Queensland is expected to shift later into the evening from around
3:00-4:00pm to around 5:30pm- 7:00pm. This time shift should cause the contribution of solar PV during the
time of peak demand to reduce over time

Figure 6.7 is an example of a Queensland local network, which shows how peak demand at around 6pm
has remained virtually unchanged in the 5 year period between 2009 and 2013. At the same time, overall

7”7
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consumption from the network fell due to the uptake of rooftop solar. As the chart shows, PV installation at the
local, or even regional, level could have an impact on demand during the middle of the day, but would have little
to no effect in peak demand periods of morning and evening. This effect is projected to grow in the future.

Figure 6.7: Demand profile in Queensland.
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Source: Grattan Institue, Energex

Wind Energy

The Large-scale Renewable Energy Target (LRET) has resulted in the development of many wind farms across
Australia. However, Queensland continues to be seen as a lower resource location for wind projects, and only
limited wind capacity is currently installed in the State.

Contribution to Volatility

PSH schemes fit favourably in a portfolio of renewable projects, compensating for the intermittent production from
renewable generation. The intermittent nature of wind and solar should displace base load at times and cause
more price spikes in the network during other periods when the wind is not blowing and the sun is not shining.

6.4.3 State Interconnectors

Since the NEM is an interconnected market, the supply (and demand) situation in Queensland cannot be
considered in isolation of the other regions in the NEM. Competitors in adjoining regions can and do supply

load in Queensland via export over the two interconnectors that join Queensland to New South Wales: QNI and
Terranora. Together these two interconnectors offer a nominal connection into Queensland of approximately
400MW. However, in practice other network and stability limits mean that under normal circumstances, only 200
- 300MW is able to be delivered from New South Wales into Queensland. Furthermore, owing to the relatively
coincident peak demand conditions that occur in Queensland and New South Wales, AEMO has determined that
during times of Queensland peak demands, it must be assumed that there is no available support from the rest of
the NEM into Queensland. That is, the effective interconnector import into Queensland is zero.
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6.5 QUEENSLAND WHOLESALE ELECTRICITY PRICE FORECASTS

Note: This section draws on and should be read in conjunction with the Independent Consultant’s
Electricity Price Projection Report prepared by Energetics set out under Section 10 of this Prospectus.

6.5.1 The Economic Effect of Wholesale Electricity Prices on the Kidston Project

Electric energy time-shift with a pumped storage hydro power plant involves purchasing inexpensive electric
energy, available during periods when wholesale market prices are low, to pump water from a lower reservoir
up to another reservoir at a higher elevation. When electricity prices are high, water is released from the upper
reservoir through a hydroelectric turbine into the lower reservoir to generate electricity.

The potential incomes from such pumped storage hydro plants can be divided into incomes from price arbitrage
on the electricity market (buying electricity during hours with low market prices and selling during hours with
higher prices) and incomes from network support and control ancillary services (supporting the electricity market
operator in controlling frequency, voltage and network loading).

The economic and technical viability of the Kidston Project will be largely reliant on the difference between the
pumping energy cost (power consumption) and the hydro power selling price (power generation) over time as
price arbitrage revenues will be one of the key measures of the potential profitability of the Project. In order to
operate profitably, the price differential between pumping energy cost (the off-peak wholesale electricity price)
and the power selling price (the peak wholesale electricity price) needs to be large enough to cover as a minimum
both the energy losses in the process as well as operational and capital costs.

Wholesale electricity prices are impacted by movements in underlying fuel costs. Electricity generation in
Queensland exhibits a comparatively low variable cost baseload generation (mainly coal-fired generation) for
a large amount of capacity and then has sharply rising costs when gas-fired generation capacity is required.
Peak wholesale electricity prices in Queensland are therefore particularly sensitive to gas prices with gas price
projections underpinning the expected future prices in the wholesale electricity market.

Eldridge Pit
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6.5.2 Queensland Wholesale Electricity Price Projection

Figure 6.8 below shows a projection of the maximum, minimum and average wholesale electricity prices for
Queensland for the period from 2015 to 2023 prepared by Energetics.

The data used to determine the projection was derived from a number of different sources. The outlook modelled
projected fuel costs and variable operating costs to each generation technology and applied a system load curve
and merit order dispatch to estimate likely changes in wholesale market prices.

Figure 6.8: Projected wholesale electricity prices in Queensland
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Financial year 2015 2016 2017 2018 2019 2020 2021 2022 2023

Upper range 51 60 76 78 88 90 91 97 103
Average 51 53 62 64 70 73 76 85 90
Lower range 51 4 45 49 55 60 64 78 82

Source: Energetics 2015

In determining its price projections, Energetics also considered a number of other factors which could bear on
future prices, including:

e the demand growth due to the development of the LNG production industry in Curtis Island and its impact on
supply adequacy;

e the share of renewable energy generation;
e different underlying gas fuel cost projections; and

e the timing of connection and variable operating cost of new gas-fired power generation capacity.
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6.5.3 Queensland Peak and Off-peak Wholesale Electricity Price Projection

As a rapid response peaking power PSH electricity generator, the economic and technical viability of the Kidston
Project will be dependent on the ability to purchase cheap baseload power for pumping during overnight off-peak
demand periods, and to sell peaking power at elevated prices during peak demand periods.

Figure 6.9: Queensland peak (generation) and off-peak (pumping) price differential projections (in nominal $ per MWh)
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Source: Energetics 2015

Financial year 2015 2016 2017 2018 2019 2020 2021 2022 2023
Peak 103 107 117 122 127 132 136 146 152
0Off-peak 22 24 30 31 38 42 45 54 59
Average electricity forecast 51 53 62 64 70 73 76 85 90

Source: Energetics 2015

In interpreting the projection it should be noted that high and low prices on the electricity spot market are
becoming increasingly dependent on the contribution of intermittent renewable energy sources to the overall
power generation mix. For the Queensland market where solar power has gained ground this is particularly
tangible: solar peak production coincides well with peak system load and has hence shifted the traditional peak
time towards late afternoon.

81



*

SECTION 6 - INDUSTRY OVERVIEW SECTION 6 - INDUSTRY OVER /

The Australian Parliament is currently negotiating changes to the Renewable Energy Target. These
changes may change the future mix of electricity generation during the forecast period, and
therefore wholesale electricity prices.

A number of market analysts have suggested more extreme price volatility in the near to medium
term future with less predictable patterns of high and low prices with the uptake and integration of
more intermittent and less predictable renewable energy sources. On the other hand, peak prices
could be impacted by the possible future introduction of a Demand Response Mechanism into the
NEM. )

In summary, the projection in Figure 6.9 shows a gradual increase in the future peak to off-peak
price differential in Queensland. A number of underlying factors can explain this trend:

e increasing gas prices and hence operating cost of gas-peaking plants;
e relatively lower increase of coal prices;

e displacement of gas-fired combined cycle gas turbines (CCGT) by coal fired power stations for
baseload power generation and conversion of CCGT to Open Cycle Gas Turbine.

The Energetics model does not include any simulation of possible changes in volatility. In reality,
frequency and magnitude of fluctuations in prices are likely to increase over the years with:

e increasing intermittency due to further integration of renewable energy generation;

e the reduction in the reserve margin if no new generation capacity is built and commissioned in
time in Queensland.

This expected increase in price volatility will assist the potential economic and technical viability of
the Kidston Project due to the relationship between volatility and revenue from spot price arbitrage.
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7.1  DIRECTORS

Dr. Ralph Craven,
Non-Executive Chairman

BE PhD, FIEAust ,FIPENZ, FAICD
Ralph is an electricity sector
specialist with respected
credentials in energy,
transmission infrastructure and
power generation and electricity
retailing. Ralph has a number of public company

roles including non-executive director at Senex Energy
Limited and AusNet Services Limited. Ralph has also
held senior executive positions with energy companies
in Australia and New Zealand. He was formerly Chief
Executive Officer of Transpower New Zealand Ltd, Chief
Executive Officer of Ergon Energy Corporation Limited,
executive director with NRG Asia-Pacific and General
Manager Power Marketing and Development with Shell
Coal Pty Ltd. His previous roles also include Chairman
of Ergon Energy Corporation Limited and Chairman of
Tully Sugar Limited. Ralph was also Deputy Chairman

of coal seam gas company Arrow Energy Limited (now
jointly owned by Royal Dutch Shell and PetroChina).

BCom, GradDipAppFin, MAICD

Mr. Alan du Mée,

Non-Executive Director
MSc., MBA, FAICD, FAIM, MIE

Alan has deep operational
experience in power generation
operations and development.
He was Chief Executive Officer
of Tarong Energy, a major
Queensland power company which is now part of
Stanwell Corporation Limited. While at Tarong Energy,
Alan was responsible for the development of Tarong
North power station in Queensland, the Starfish Hill
windfarm in South Australia and the sale of a 50%

of the Tarong North power station to a Japanese
consortium. He also had responsibility for the 500MW
Wivenhoe pumped storage plant, the second largest
hydro pumped storage plant in Australia. Alan is a past
Chairman of the Australian National Generators Forum
and a past director of BHP Engineering.

| d

Alan is also a director of A Solid Foundation Pty Limited
and has been engaged by Glencore Xstrata to assist it
with its clean coal development strategy.

Mr. Simon Kidston, Executive Director

Simon is a founding Director and Shareholder of Genex. Prior to Genex, Simon successtully
established 3 ASX listed companies, Endocoal Limited, Carabella Resources Limited and

. Estrella Resources Limited. In addition, Simon has over 20 years investment banking

i experience in Australia and overseas with groups such as Macquarie Bank Limited, HSBC and
Helmsec Global Capital Limited. During this period, he assisted companies grow by accessing
capital, negotiating strategic relationships and acquisitions. He has a Bachelor of Commerce
degree and is a Member of the Australian Institute of Company Directors.
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Mr. Michael Addison, Managing Director

B.Sc.Eng. (Civil), M.Phil. (Oxon), FAIM, MAICD

- Michael commenced his career as a water engineer, specialising in large dam, spillway and

“ water reticulation systems design before transitioning to investment banking in the mid 1980s,
where he spent a number of years engaged as a corporate finance specialist with three
globally recognised investment banks.
Michael has held a number of senior executive positions on the boards of publicly listed

companies on each of the London, Johannesburg and Australian securities exchanges. In these roles he developed
expertise in the management and operation of listed companies and an intimate working knowledge of the regulatory,
legal and governance environments in which they operate. More recently, Michael has been actively involved with a
number of ASX listed Australian resources companies, having founded both Endocoal Limited and Carabella Resources
Limited.

Michael is a civil engineer, a former Rhodes Scholar, and has an Oxford University postgraduate degree in management
studies. He is a Fellow of the Australian Institute of Management and a member of the Australian Institute of Company
Directors.

Michael is a founding Director and Shareholder of Genex.

|
Mr. Ben Guo, Mr. Justin Clyne,
Finance Director Company Secretary
';: i BCom, Finance (Hons LLM (UNSW), ACIS, AGIA
= 1st) and Accounting : : -
- ; Justin was admitted as a Solicitor of the
'}; Ben is a founding ‘ Supreme Court of New South Wales and
.-"' Director and ‘ the High Court of Australia in 1996 before
Shareholder of gaining admission as a Barrister in 1998.

Justin has 15 years of experience in the

legal profession acting for a number of
Australia's largest corporations, initially in the areas of corporate
and construction law, before developing an interest in mining
investment and research.

Genex. Previously, ‘
Ben has had over 10 years management
experience in Australia including holding
senior financial roles at Helmsec Global
Capital Limited, Carabella Resources Limited
and Estrella Resources Limited. Ben has also
worked at PwC Corporate Finance and Ernst

Since 2006, Justin has been a full time company secretary for a
number of listed and unlisted mining, oil and gas and industrial

companies.
and Young.
Justin has significant experience and knowledge of the Corporations

Act, the ASX Listing Rules and general corporate regulatory
requirements. He holds a Master of Laws in International Law from
the University of New South Wales and is also a qualified Chartered
Company Secretary.

Justin is also a director of AusTex Oil Limited (ASX: AOK, OTCQX:
ATXDY) and Fitzroy River Corporation Limited (ASX: FZR).
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SECTION 8 - FINANCIAL
INFORMATION

INTRODUCTION

This section of the Prospectus contains a summary of actual historical and pro-forma financial information
(“Financial Information”) of Genex that the Directors consider relevant to potential investors. All Financial
Information presented in this section should be read in conjunction with the summary of significant accounting
policies set out in Section 8.5, the Investigating Accountant’s Report set out in Section 12 and other information
contained in this Prospectus.

Genex Power Limited was incorporated in Australia on 15 July 2011 and on 8 August 2013, changed its name
from Allied Resources Limited to Genex Power Limited. The Genex group includes two wholly owned subsidiaries,
Genex (Kidston) Pty Limited and Kidston Gold Mines Limited.

The consolidated financial statements of Genex Power Limited have been subject to an audit for the periods to 30
April 2014, 30 June 2014 and 31 December 2014 by William Buck.

The Financial Information comprises the following:

e pro-forma historical statements of comprehensive income for the years ended 31 December 2012, 31
December 2013 and 31 December 2014; and

e historical and pro-forma statement of financial position as at 31 December 2014.

8.2 PRO-FORMA HISTORICAL STATEMENTS OF COMPREHENSIVE INCOME

The pro-forma historical statements of comprehensive income have been prepared by the Directors for the
purpose of showing the historical performance of Genex based on available historical financial information
for each of the entities comprising the consolidated Genex group: Genex Power Limited, Genex (Kidston) Pty

' Ergon Substation on Kidston Site

Limited and Kidston Gold Mines Limited. The pro-forma statements of comprehensive income should be read
in conjunction with the accompanying notes and Section 8.5 of this Prospectus. The pro-forma historical
statements of comprehensive income have been presented based on the aggregation of the following:

e historical financial information for Genex Power Limited and Genex (Kidston) Pty Limited contained in Genex
Power Limited’s audited financial statements for the year ended 30 June 2014 and for the six months ended
31 December 2014. Genex did not begin incurring site maintenance costs in relation to the Kidston Project
until the start of the calendar year 2015; and

e the special purpose financial report of Kidston Gold Mines Limited for the year ended 31 December 2013.
Genex acquired Kidston Gold Mines Limited on 4 June 2014. Kidston Gold Mines Limited had previously
traded as a subsidiary of Barrick Gold Corporation. Historical results of Kidston Gold Mines Limited prior
to its acquisition by Genex reflect management of the company by Barrick Gold Corporation. These results
do not necessarily provide a guide to management of Kidston Gold Mines Limited’s operations by Genex.
Differences are expected to be material and are discussed further below.

The following pro-forma historical statements of comprehensive income are for the years ended 31 December
2012, 31 December 2013 and 31 December 2014.

Pro-forma Historical Statements of Comprehensive Income

Year ended Year ended Year ended
31 December 2012 31 December 2013 31 December 2014

($000) ($000) ($000)
Revenue and other income 35 23 17
Site costs (1,008) (1,732 (700)
Finance costs (743) (989) -
Salary expenses - - (513)
Professional services - - (428)
Other administrative overheads 92) (176) (243)
Loss before tax (1,808) (2,874) (1,867)
Income tax expense - - ¥
Total comprehensive loss for the period (1,808) (2,874) (1,869)

8.2.1 Management discusssion and analysis of pro-forma historical statements of
comprehensive income

As at 31 December 2014, the Kidston Site had been extensively rehabiliated since the cessation of mining

operations, and the site is now the subject of an ongoing environmental maintenance program.

Since taking over responsibility for site maintenance in January 2015, Genex has made a number of changes to
the site management and maintenance program to ensure that the existing Environmental Authority over the site
remains in good standing. The changes include the appointment of a new site management contractor, a new site
senior executive and a new consultant environmental officer.

Under its existing site Environmental Authority, Genex has an obligation to continue its site management and
maintenance program on an ongoing basis. The current year estimate for all site costs, including site maintenance
cost is approximately $750,000
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8.3  HISTORICAL AND PRO-FORMA STATEMENTS OF FINANCIAL POSITION

The historical and pro-forma statements of financial position set out below have been prepared to illustrate
the financial position of the Company following certain transactions that are proposed to take place after the
completion of the Offer and include only those transactions which have been contracted.

The pro-forma statement of financial position as at 31 December 2014 has been prepared on the basis of the
successful completion of the Offer as detailed in Section 2 of this Prospectus. The pro-forma statement of
financial position as at 31 December 2014 should be read in conjunction with the accompanying notes set below
and Section 8.5 of this Prospectus.

The pro-forma statement of financial position is intended to be illustrative only and will not reflect the actual
position and balances as at the date of this Prospectus or at the conclusion of the Offer.

Historical and Pro-Forma Statement of Financial Position

As at 31 December 2014 ($000) - As at 31 December 2014 ($000)
ote

Historical Pro-forma

Current assets

Cash and cash equivalents 754 1 11,723

Trade and other receivables 18 18

Prepayments 29 29
Total current assets 801 11,770
Non-current assets

Other assets 3,804 3,804

Goodwill 3,804 3,804
Total non-current assets 7,608 7,608
Total assets 8,409 19,378
Current liabilities

Other payables 3,858 3,858

Loan payable 15 15

Provisions 234 234

Borrowings - 2 -
Total current liabilities 4107 4107
Non-current liabilities

Provisions 3,570 3,570
Total non-current liabilities 3,570 3,570
Total liabilities 7,677 7,677
Net assets 732 11,701
Equity

Share capital 2,600 3 12,850

Option reserves 1 4 1,381

Accumulated losses (1,869) 5 (2,530)
Total equity 732 11,701
88
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8.3.1 Management discussion and analysis of the historical statement of financial position

Other assets

Other assets relate to an Environmental Bond which is held by the State of Queensland for security and
compliance with the requirements of the Mineral Resources Act 1989 and the Environmental Protection Act 1994,
The Environmental Bond is lodged on behalf of Kidston Gold Mines Limited and will be released upon satisfactory
restoration and rehabilitation of the mine site.

Goodwill

Goodwill relates to the 4 June 2014 acquisition of Kidston Gold Mines Limited by Genex (Kidston) Pty Limited for
total consideration of $3,804,312.

Other payables

Other payables relate primarily to a bond release payable under the terms of the Kidston Gold Mines Limited
share sale agreement. The Company is required to pay an amount of $3,804,311 to procure from Barrick Gold
Corporation financial guarantees made to the State of Queensland on behalf of Kidston Gold Mines Limited.

Provisions

Provisions relate to restoration and rehabilitation costs for Kidston Gold Mines Limited and, as discussed further
in Section 8.5, reflect the best estimate of the present value of the expenditure required to settle the restoration
obligation at the reporting date.
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8.3.2 Notes to the pro-forma statement of financial position

Note 1 — Cash & cash equivalents

A reconciliation of the cash and cash equivalents balance contained in the pro-forma statement of financial
position is as follows:

Note As at 31 December 2014 ($000)

Audited balance as at 31 December 2014 754
Proceeds of the Note 2 3,789
Proceeds of the Offer 3 8,000
Cost of the Offer (cash settled) 3,4 (820)
Pro-forma balance as at 31 December 2014 11,723

Note 2 — Current borrowings

A reconciliation of the current borrowings balance contained in the pro-forma statement of financial position is as
follows:

Note As at 31 December 2014 ($000)

Audited balance as at 31 December 2014

Issue of the Note 1 3,789
Conversion of the Note 3 (3,789)
Pro-forma balance as at 31 December 2014 -

Note 3 — Share capital

A reconciliation of the share capital balance contained in the pro-forma statement of financial position is as
follows:

As at 31 December 2014

($000) Number of shares
Audited balance as at 31 December 2014 2,600 94,715,000
Conversion of the Note 2 3,789 23,678,750
Shares issued under the Offer 1 8,000 40,000,000
Cost of the Offer (Loyalty Options) 4 (1,380)
Cost of the Offer (taken to equity) 1 (159)
Pro-forma balance as at 31 December 2014 12,850 158,393,750
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Note 4 - Option Reserves

A reconciliation of option reserves contained in the pro-forma statement of financial position is as follows:

Note As at 31 December 2014 ($000)

Audited balance as at 31 December 2014 1
Loyalty Option Reserve 1 1,380
Pro-forma balance as at 31 December 2014 1,381

Note 5 — Accumulated losses

A reconciliation of accumulated losses contained in the pro-forma statement of financial position is as follows:

Note As at 31 December 2014 ($000)

Audited balance as at 31 December 2014 (1,869)
Costs of the Offer (expensed) 1 (661)
Pro-forma balance as at 31 December 2014 (2,530)

8.4 HISTORICAL AND PRO-FORMA STATEMENTS OF FINANCIAL POSITION -
ASSUMPTIONS AND PRO-FORMA TRANSACTIONS

The pro-forma statement of financial position has been based on Genex’s statement of financial position as at 31

December 2014, as set out in Section 8.3 of the Prospectus, adjusted for the following events and transactions

and on the assumption that they had occurred as at 31 December 2014

e Assetoutin Section 13 of this Prospectus, on 21 April 2015, the Company and Zhefu Hydropower
International Engineering Corporation Limited (Zhefu) entered into a Convertible Note Agreement (Convertible
Note Agreement) pursuant to which Zhefu agreed to subscribe for a Convertible Note issued by the Company
(Note). The Note was issued for the purpose of raising $3,788,600 (Principal Sum). A summary of the terms
of the Note are set out in Section 13 of this Prospectus.

The Note will automatically convert to ordinary issued shares in Genex upon satisfaction of all conditions
to admission of Genex to the official list of the ASX and quotation of the Shares, unless already redeemed
or converted under the terms of the Convertible Note Agreement. The Note will convert to ordinary issued
shares in Genex at the rate of one Share for each $0.16 of Principal Sum, which equates to 23,678,750
ordinary shares.

e |t has been assumed that under the Offer, 40,000,000 new fully paid ordinary shares will be issued to
Applicants under this Prospectus at an Offer Price of $0.20 per Share to raise a total of $8,000,000 before
costs of the Offer.

e |t has been assumed that under the Offer, 20,000,000 new Loyalty Options will be issued to Applicants under
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this Prospectus for no consideration. A summary of the terms of the Loyalty Options is set out in Section 17 8.5 SIGNIFICANT ACCOUNTING POLICIES

of this Prospectus. The pro-forma statement of financial position assumes that 100% of Loyalty Options will

vest. Using the Black Scholes Model, the fair value of a Loyalty Option (assuming vesting) is $0.069 based Basis of preparation

on the following valuation parameters: The financial statements have been prepared in accordance with Australian Accounting Standards and

Underlying share price $0.20 Option life 2 years Interpretations issued by the Australian Accounting Standards Board (“AASB”), as appropriate for profit oriented

Exercise price $0.20 Expected dividends Nil entities.

Expected volatlty LR sk free interest rate 2:5% The financial statements have been prepared under the historical cost convention, except for, where applicable,
e (Costs of the Offer (including brokerage, legal, advisory, accounting, listing and administrative fees, marketing the revaluation of available-for-sale financial assets, financial assets and liabilities at fair value through profit or

and printing) plus the fair value of Loyalty Options have been offset directly against equity or retained loss, investment properties, certain classes of property, plant and equipment and derivative financial instruments.

earnings as follows: ]

Costs of the Offer Gomg concern

Offer Expenses and Listing costs (exclusive of GST) ($000) The financial statements have been prepared on a going concern basis, which contemplates the continuity of

normal business activity and the realisation of assets and the settlement of liabilities in the normal course of

Lead Manager equity raising fees 480

Legal & Title Reporting Solicitor fees 83 business.

Investigating Accountant’s fees 20 Principles of consolidation

Audit fees 20

independent Consultant fees o5 The consolidated financial statements incorporate the assets and liabilities of all subsidiaries of Genex Power

Printing, marketing, public relations and distributions 20 Limited as at 31 December 2014 and the results of all subsidiaries for the period then ended.

ASX listing fees, ASIC lodgement fees and Share Registry fees 112 Subsidiaries are all those entities over which Genex has control. Genex controls an entity when it is exposed to,

Other expenses 60 or has rights to, variable returns from its involvement with the entity and has the ability to affect those returns

Offer Expenses (cash settled) 820 through its power to direct the activities of the entity. Subsidiaries are fully consolidated from the date on which

Loyalty Bonus Options 1,380 control is transferred to Genex. They are de-consolidated from the date that control ceases.

Total Offer Expenses 2,200 Intercompany transactions, balances and unrealised gains on transactions between entities in the consolidated
e The costs of the Offer are either offset against equity or expensed on the basis of the extent to which the entity are eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of the

costs incurred relate to existing ordinary shares, new ordinary shares or to all ordinary shares subsequent to impairment of the asset transferred. Accounting policies of subsidiaries have been changed where necessary to

the Offer. Costs in relation to the raising of new equity are offset against equity whereas costs in relation to ensure consistency with the policies adopted by Genex.

existing equity are expensed. Costs relating to both new and existing ordinary shares are apportioned. The acquisition of subsidiaries is accounted for using the acquisition method of accounting. A change in

ownership interest, without the loss of control, is accounted for as an equity transaction, where the difference
between the consideration transferred and the book value of the share of the non-controlling interest acquired is
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recognised directly in equity attributable to the parent.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call with financial institutions, other short-
term, highly liquid investments with original maturities of three months or less that are readily convertible to
known amounts of cash and which are subject to an insignificant risk of changes in value.

Goodwill

Goodwill arises on the acquisition of a business. Goodwill is not amortised. Instead, goodwill is tested annually for
impairment, or more frequently if events or changes in circumstances indicate that it might be impaired, and is
carried at cost less accumulated impairment losses. Impairment losses on goodwill are taken to profit or loss and
are not subsequently reversed

Borrowings

Loans and borrowings are initially recognised at the fair value of the consideration received, net of transaction
costs. They are subsequently measured at amortised cost using the effective interest method.

Where there is an unconditional right to defer settlement of the liability for at least 12 months after the reporting
date, the loans or borrowings are classified as non-current.

Provisions

A provision for site restoration and rehabilitation is recognised when there is a present obligation as a result of
exploration, development, production activities undertaken, it is probable that an outflow of economic benefits
will be required to settle the obligation, and the amount of the provision can be measured reliably. The estimated
future obligations include the costs of removing facilities, abandoning sites and restoring the affected areas.

The provision for future restoration costs is the best estimate of the present value of the expenditure required

to settle the restoration obligation at the reporting date, based on current legal requirements. Future restoration
costs are reviewed annually and any changes in the estimate are reflected in the present value of the restoration
provision at each reporting date.

Management assesses its provision for environmental rehabilitation and restoration on an annual basis or when
new information becomes available. This assessment includes the estimation of the future rehabilitation costs, the
timing of these expenditures, and the impact of changes in discount rates. The actual future expenditures may
differ from the amounts currently provided if the estimates made are significantly different than actual results or if
there are significant changes in environmental and/or regulatory requirements in the future.
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Fair value measurement

When an asset or liability, financial or non-financial, is measured at fair value for recognition or disclosure
purposes, the fair value is based on the price that would be received to sell an asset or paid to transfer a liability
in an orderly transaction between market participants at the measurement date; and assumes that the transaction
will take place either: in the principal market; or in the absence of a principal market, in the most advantageous
market.

Fair value is measured using the assumptions that market participants would use when pricing the asset or
liability, assuming they act in their economic best interest. For non-financial assets, the fair value measurement is
based on its highest and best use. Valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, are used, maximising the use of relevant observable inputs and
minimising the use of unobservable inputs.

Issued capital
Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares or options are shown in equity as a deduction,
net of tax, from the proceeds.

Business combinations

On the acquisition of a business, the acquisition method of accounting is used, whereby the purchase
consideration is allocated to the identifiable assets and liabilities on the basis of fair value at the date of
acquisition. Provisional fair values allocated at a reporting date are finalised as soon as the relevant information
is available, within a period not to exceed 12 months from the acquisition date with retroactive restatement of
the impact of adjustments to those provisional fair values effective as at the acquisition date. Incremental costs
related to acquisitions are expensed as incurred.

When the amount of purchase consideration is contingent on future events, the initial cost of the acquisition
recorded includes an estimate of the fair value of the contingent amounts expected to be payable in the future.
When the fair value of contingent consideration as at the date of acquisition is finalised before the purchase price
allocation is finalised, the adjustment is allocated to the identifiable assets and liabilities acquired. Subsequent
changes to the estimated fair value of contingent consideration are recorded in the consolidated statement of
income.

When the cost of the acquisition exceeds the fair values of the identifiable net assets acquired, the difference is
recorded as goodwill. If the fair value attributable to the company’s share of the identifiable net assets exceeds
the cost of acquisition, the difference is recognized as a gain in the consolidated statement of income.
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Part 1 - Industry Expert's Report

The Dirscton & May 2015
Ganax Powvar Limibsg

Lavel 11, 2 Bligh Siresd

Sydnay NSW 1000

Dear Direclors

Industry Expert’s report in relation to the proposed pumped storage hydro project
located at Khdston, Gueensland

Backgrownd

I meterdancs with our sgreament dabed 31 Mareh 2015, {ihe “Engagemant Agreement’), Emsl & Yourg
Trarsaction Advisaly Services Limited "we" of “EY"} has been engaged by Genex Power Limited [*Gerex”.
“you” of tha “CRenl") to provice 8 Iet Dased overview of (he indusiry snd maskel snyironmand  which (he
proposed Kidsbon pumped s3orage hydee ("KPSH') propect (B “Propect™) would operate and a lechncal
deseripton of the Profect  This nckutes an overview of the National Eleciricty Maret ("NEN),

Bzale of thiz Report

This mapor provides a Tacl based summary of faciors thal would affect the Profect. Thase inchuds:
Gueensiand Energy rdscape

CuETant Supply end domang s8uabon in Chuearriand

Warkat Dewelogmants impacting Quesnsland
Cparation of Kideion n the Maiks
Cuparband dadly generation and load profiles

Future changss impaciing on Cusensland generators

Cranaaaiip changes in the Qusensiand onongy makos

Tho need Sor prios volahlity for peakng gonaraion 1o funcion profitably
Cither matiers

In preparing this industry Experl’s repori vee have considered relevant reguiatony guides sswed by ASIC,
with padticular refersnce o Regulsiory Guide 111 Content of sapars repans and Regulalcry Guide 112

indépendanos of anpets
This indistny ExperTs repon corsdhiiss genaral Sinancial product advice only, in preparing this repor wa

have spught o provide a factual overview and considerafion of the challengss and opporfunites lor the
KPSH Projecl within the NEM and Queensiand pariculsly. We have nof provided any considesalion of
opinion on |k pobsnlial feasibifity, sucoess of profability of the projsc. Tha dedcsion Lo inwesl in he Gena
IPD i & kil Sor individial imeaeiors. Pobeniial inveddars should consiiar Ths bdvics in the conlixt of i

e cirtumilances, ndisding investment objectives

riek profies, lax potion and

liquicity predanances.
axpeciabons of Aulurs marksl condibond. This feporl should be considesd in

wilh, snd o

indapandanthy al, he nfomaion 5 oul B B (PO prospecius prepared by the deacicds. and mansgement

ol Eena
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EY Indusiry Expor's Report
Oitvir Porwas Limited
M.l.:l.n: :-::-1:" pmi

Our mpod was prapared a3 o the date of this istier and mefiects cecumstances and condons as o thad
dabe. This lotter must be read In confunclion with, snd not independently of information sel cul in the
reenainder of this neport, including the appendices.

Emsl & Young Trormacton Advisory Sonvices Limfed has pepamd 8 Financial Senices Guide n
accordanon wilh the Aot The Finencial Seavices Gulde s indoded as Part 2 of this repaort

Yours ladnhully
Errd & Young Traraclion Advisory Sedvices Limiled

i

Director and Representate
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indusiry Exper's Rapost
Canex P Limd

Page 1

1,  Imtroducticn ....—....—....
1. Basckgrouns

2 lnuprﬂﬁhﬂ:lurﬁtp;ﬂ'l.r;puﬂ —— ——
Boops o [ iy s b i __= =

1
a1 -0 - Al e o el h
3. Technicsl Descripthon .

s T =
i, Tow Cumsraland iegon of e Matora [ mcincty Mt

5 Transmission and Destribution N

133343
i
i
i

Crvnannip changs o e Cuseratand ensgy manosl — =

Appendix A Statement of qualifications and declarations .

Appendix B Sources ol infarmalion. . . eeo s m s

Appendix ©  Glossary.—... R

Pari 3 - Financial Services Guide
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EY Inctisry Expery s Fper
: Chernes Prrwad Limibad
J.Iulr:l'rrn::é.-l Pﬂ‘-
1. Introduction
1.1. Background
GareE i pIoDosing 1o comBluct Bhi Comim saion & e PEH plant a5t Kigston i noriham Qussmsisnd
10 partcpate in e NEM.

PSH planis puichase slecinicily when the demaord Tof whodesale elecizicly and eleciricty markat prces
Are low in crded 1o pump water from & knver walsr siorage 1o 8 higher water slormge. Then at linss of
high demand and higher sleciricity prices, he waber i e UPPE! redefver @ releassd and flaws
theoiagh & turbing, codranting the pebential enengy in the highss witer sloeags into aleciicly generalion
which & sold inlo Ehe NEM, PGH plands profil rom the difftrencs befesan the cost of pumging snd
revanes Irom genaraling, FEH plard s capadle of Deing Sesigned 0 Sl rapsdly in order B0 lake
advantage of high prices & s0cn a3 they ocour. This gives PSH the oppounity to profit from
whilpsale pocd price volalility,

The Kidalon PEH project ("KPSH") proposis o camd hiva rehabifed pis from & cosed gold mine
inie an upped and & lower Morage pond Wisss Pl and Eldridge Pil respactively). In addition to thasa
twa pils. the peoject comprisas oiher sxisling indrasiruciure and resources inchading (ha waler in tha
pits, sctricity distribution infrestruciure, Coppoifield dam ard eccess roads.

The proposed yeal of commissening of the project is 2018, This Industiy Expedt’s repon provedes an
ovarviiny ol the Quseniland ensrgy landscaps, focusing on each of e key madked tacions that may
affect tha vishilty of Piy geraraling pland (and in paricular, 8 PSH progect in poham Quaensland),

EY ey
Chtrnts Porans? Lim e

gl bl
n-u'h.a.-r:::u'l-ﬁ‘l Pags &

2. SBcope of the Industry Expert's report

2.1.5cope of the Industry Expart's report
The scope of this Indusiry Expen’s reporl, a5 agresd wilh Ganax, exlends o e folowing ponts o
Tocuss:

+  Cusersiand Ensrgy landscaps
e Curment supply and demand sfaalion in Chependinnd

Moriot Developmanis impacting Guesnalond
Chparation of Bidsion in the Marked

Cuasrskand dally genaration and lead profiles

Future changes impacing on Queensland pension

Creneealip changes in the Cueenstand erergy madket

Theis nasedd Bsr pricad volatility Toe paaking gensensions 10 function prolfitably

yowsE LY

This Industry Esperis repoet provides o foctusl based owendiew of She indusiry and markat
amsironment in which the peopect will compete, The report does not act as o substitule in any way for
hwum.gmﬂuhpmmwmmwmm
punarating stations, powes bensmission or any other elsciical aquipmant design and oosling,

2.2. Independence

Price o scotpling this sngagement, we coridened our independances with respect lo Ganex with
mdorencs o ASIC Regulsiory Guida 113 inclapandence af experta. In oo apinken, wa are incepen den|
ol Chfann.

EY haa not bean irvolved in the Dus Diigence Commitas ("DOCT), the praparstion of tha Proapscius
nor any process prescribed by the DDC fo achisve fis skiscives.

2.3.Limitations and reliance on information

Wi have considered & numbor of scurces of informadion in preparnng our repor, These souces of
informabon s dedailed indppendix B - Sournes of infonmuation,

Iny pasrthcalag, wis note thad in conakdarmg the ongomng ewolufon of i Cussnsland snergy markel, we
harew used the meports prepared by the Ausirelien Energy Marosd Operetor CAEMO®) In forcasting
demmpnd grorath scenanog for Quesnsiond snegy consumoers {ond othes negions of the NEM) We
hawe ol perfermed any domand shedies of owr own and hase not fommed our oewn opinkons in neation
1 tha reasonsbisrness of the AEMO Mational Electricity Fomcasting Repon’ ("MEFR) which & tha koy
documaent that we have nsfered (0 in this repoi,

infprmation provided 2 us from Genex lor the preparation of oo repoirt Ries been evaluabed ihrough
anatysis and enquiny, W also heild discussions wilh Genex in relation o thr proposed  connection
anmngemenits and cparalions of Se Project. Hoeervor, i propasing cur ropord wa have not attempied
o confinm the masonatdaness of s infammaion,

AR, “atxoral Ectricay Farscsating Bwpor”. Juw 2074,
B AP TR o e 3 P e R D i e e e T R D R0 4 SO L
T Torusil_pradsisatund Picwe 20 E4 adhu
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EY indusiry Expert's Repert
. o Powar Limited
e Page B

The sistements and cproans given in this Indissty Expeifs repor are ghen m good fath and in the
Babiel that sich slalements and epinions ane nol false of Miskading, Thit repon should ba fead in Ma
contexd of the hil queliicalions, fmilabons and consents sel out i Appendix A — Siafemenl of
auaentons aod deckiatins of this repedt

Our prsesarment of e proposed propeet is based on lechncal, morke ! and oiher condiions pravailing
as &t the dale of this Indusiry Expails report As svidenced in recanl years [hese condiions can
change significandy over reltively shoft periods of Bme. If iy did change materially, subssquent 1o
e diabe of 1his reporl. By views sapdesss of imphed coukd be differen.

Wi providad draft copies of this Indusiry Expedt’s report fo e direckors. and management of Genex for
thasr commimints 88 1o fadtual Acturney, Ambndmaols mace 10 this dusiy Exped’s fepo &5 & teall
ol this Feview by the direciors and management of Genss, have nol changed $é conclusions raachsd

by s
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3.  Technical Description

3.4 0verview of PSH schemes

PSH schemes &ie o widespitad ahd matune lechhology used wolldwide o phovice a reliable and
alficiant maans lof malching supply Bnd damand in elecineily networks. Figure 1 shows thal the
capacity of enatgy slorsge provided by PSH schames presenily dominates ol ciher catagories of
slernga. B is the mos! eflicient and eMective lomn of large scaa ondigy slorage. In e Urded
MMMMHWMHWW.TMHWHW

J

Fiigure §; Wortdwide imuinled Siorage Capaciy’

Worldwide installed storage capacity for electrical energy
.i:mpnr.uluﬁmwmum
840 MY

Pumiped Hydio

D Sodum-Sulfur Battery
T8 bW

Sowns’ Fraunhole: inatiule. EPRI 3 MW

As slated by the UG Deparimerd of Energy Mational Renswalrle Enargy Laboratory, 1he mosl
npertant Realimes it eofiakdar in deciling wissde 1o Bulld & purnpad Blofage Mydia slaton afe:

Puripad-siorigi lnadrapowss plivits oltin malkr tie of @0 aiting feer or ks, svaiding the
neerd for=and cost of <construction of & soparsie reservol. This is called an open-cycie PSH

plard

i av7 instance in which @ svtable nefral water body i not svadable for s a3 one of the
ropevvoirs, buth bhe upper reservair and the lowor resorvedr mist be consirusied. This iyvpe of
constrarcEion & know o 8 slised-cile placd, b o mech a3 i Has il leractiod il
s wator bodves. in a Bypical pumped siorge schoame, the waber is cyoled bebaeen the Do

¥ Ewrir b Powse Restanch it [EPRI. “Eaomicny Eroegy Saorsge Sacheoingy Oproes A Who Peper Prime on
Ipphr et Conls, mnd Betofity”, Decesla 2010
IR ot O e e P TP ok LA ST il T i b = OO CHIOO00D | DEE 2T
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storages snd thive i no meid for inflovws sxcept to sliow for svaparation froum th stormges.
T lower and upper ponds ane operated so i to sviokd ovarflowing snd spilling sater:

Tha energy generating capacily of & purmped storage scheme i 3ot by Do primary factors:

»  The waler slorage capacdy of the lesser of e heo water sorage valumes
»  The net inad determsned by e elevation of e two waler shagos.

The energy that can bs cycled in a PSH scheme & dirscy
(il I beEsar pond) A cracily proporional b the et

m&#lMMﬂlmm.MHMM

MO

#  LUpparpond: The upper pond IS @ meenyr, which may be defined as o “clased” or “ppan”
sysiem, A “closed” systam noles solaly on the iomes pond or dinect rminial as the sorce of
MMMHWWMHMHHM' irom i body of waler such as &

v

#  Lowet pond. The kower pond can aled bo sithor a: closed o opon system having multiphs
sounmes for e warler resaryes.

[ ﬁmﬂwﬂdmﬁﬂmhﬂﬂmmﬁth
‘wihst leved in the ponds s of keast squesl io e minemum

. E-m&mﬂ-whﬂm%hmdhmnmmwdﬁ
wihsf relkatad from he upper pond inlo aleciicsl enargy o be axpamed inlo the sleciical grid.
Thee wirler in e lower pond i hen pumped, using ehkecirncal enerngy from e grd, beck up fo
s usppeed pnd 10 be wsbd Bor generation 4t & laler me. To $300e &= mich Snsigy B8 posaibles
far & ghean water wolurme the head shoild Hﬂ'ﬂﬂ-mﬂ & Encraass Bhs
snangy cf the warler in T Lpper poned relative to the lower pord. Howenr thi head Tor 8 PSH
sehema can ko o bow gs 104 maines and siill be econamic, provided the sicdage velames and
ks of B of wabi can ba accommodatod.

W0t waler starage capacty

" *Hond" rofid 1o the height dffishoi etmeon B upper and iossr shonege pofds. T fesd dieoctly Bfiuencm o
ko podontinl of @ v [dand, 88 8 forcn resgeomtio Trs Pyehro: qendrataon s graety, s @ reghanigrnator s sdl
Ok Fave N gy i i PR T o WA TR @ v B e Pl
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Fagure 2 Gross section of 3 PEH schems’

UPPER RESERWORR

3.2.P5H schemas in Australia
The US has about 21.5 GW of pumped siorage ouf of about 1,000 GW of inslalied capacity. or 2%,

Thars are thres PSH plarts in Ausiraiia. The three PSH schamas aparating in the NEM are
summdised in Tatilo 1, wilh lodal PSH capacity of 1340 MW, or approaimpbedy 3% of instabked
Chparily.

Takblw 1; damiralian PEH schemes

321 Tumna 3

Tiarmis 3 i e eoosmiphs of A Gpdd aymlo which can rum aiihed &8 o coranional hsdno on nlcows io
e upper BlFEQE OF B8 B purrped SlorAge schame recycling waser from th ke shorage. Asica
frpmi the addtional Mexibdity from being abie fo genarals frem eiher pumesd water or nasural inflkws,
the opprating principles of closed or open PEH ane the same.

SOURBITE [l B e smalken keesd pond fof Tumarl 3. Duing droughl pencds, oveficas of Jeaiama
jpond ane managed o asaist in recycling waker iy increass the propoiion of pumpssd

L *Pumped Stonage: A Unheniided b spler for ersmatls Erengy ™, S0
TSRS, Yt P DT e B T 1 M, B e TR e 200 1 5 Tt 504 e i WS i b« i -

Wyl ™ 1l::lllwnl 3 Mo Hysdrn Gawsor abory™. 7017
ru.u..'_ R e - e o T P - s Prpdre- g el
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-t oo Page 10

Sioragen peralion releive o nonmal Fydo oparaticns and thos ensuey thad produciion duning peak
demprsd can be mantningd, gaen wish fthe inflcrs’ (Snceay Hidro, 200677,

Fagiing 3 Turmsl 3 FEH achems’

322 Shoalhaven

The layout for She Shoahuven scheme i shown n Figurs 4 This i a mulll-siage PEH scheme. The
kowesd locage, Lake Yarrunga, has been barmed by placing o dam, Tallowa Dam, fcross a valley, A
emaller upper pond, Bandesls Pondags, his bean consinached o highsr slevation. The 80 WA
Berdests pumping arsd power stalion i siialed ab the Dase of & waler pipabne, of pamsloc, joining
the twa storages. In addition, the 180 MW pumping and generalion laciky uses he
Bandesda Pordage s the ko resesvolr and the FiRzoy Rasarveir as tha upper pond. By
armanging theda PSH schamas im this manra, Biis developmant can cpatals bolh pumping and
genaraling statiors indepandaently.

ey Y “Gommand y Senacn dnrosncormods - Sy Soteese Dperations w1 Tabngs Besarar § Josnams
Pofdege”, D006, leoteed 29020140 B e ooy ined eosn e tmg-

om0 1 1 1 Anowybhying, M2 125 pat

" v 3 pivery shATSA Dangie Sarn

108

EY industry Expert s Fapent
< Gty Prwdy Limiid
-—'hrqm;rlll-ﬁul Page 11
Fagure 4: Bhoalhaven FEH scheme”

Pumped Storage
Hydro Power

Mirgma n -k
Frine 1am

3.23. Wivenhoa

The Wivenhos PSH scheme s an sxamphe of o propect Tor which e upper reservoil, Sphiyard Creok
Dam, has ro natural inlows snd s reliant on e e pond of Wivenhos Cam. The sckemes
conabrls of twa 250 MO units which can nen e full capacty for approdimabely 10 hours badors
inthanisting the walor resprvs in tha uppar pond, This schemo can alse provide bleck-sian suppon
it wvenl of & major blackout in southem Cusansland. In this situstion, the tucbine gude mnes
ang opanad allowing the furbing fo rotaie snd gersrais up ko SO0 MW o reslons anengy to the grid

Fagure §: Wivenhos Spliyerd Cresk GerarationdFumping Siation

semsiipyuEEn l
,',j'-!llllllllll_““!!!'-'
REETErrr L3

CE Ry, “Wivenhon Pomer Stesee”, JOTd, Blp e s Epte i oo, Sl iirel 0 1 1 SRR Tmetraiics Frim
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Fagure 7t Thee KPSH Projec 5o’

3.3, The Kidston Pumped Storags Hydro Project

Garx has proposed o develop @ PEH project al Kidston in Far North Cusensiand. KPEH would
oonves rehabidabed pis at the oid Kidsion gold mine located approcimadaly 270 km west of
Townsville.

Figure #: Locaon o ihe Miduios Propec™

331, Location in the NEM

Tha ¥BIPEH progect @-iocabed in the Nosth Qinssngland negion of the Povwsgink iransmesion nebvwork,
A5 sean in Figun 8,

Tha proposed KPS site has two large pis £00m apart, a large haad diferential (up o 180 metres)
ayuilable by managing water kevals in the ponds, an exdsting substation, o fresh waler supply dam
and distribution infrastruchse.

" fuinirn Perwer | riiing 17 Fusrirn Potrwiy [ rsiiindl
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Fapare B Hartional To s v ion Refmork eyl opment Plan dap associated with the conlingency of e Townsvile gos furbing ora Stanwel lo Broadsound 2750V

f ot Wt Stuan 420 MW OCGT Paaking power station, owned by Origin Energy. is anncunced' i
e mtd in 303223, which will furtar incranse relionce on mports into Morth Cusensiand. Tho
mafked announcemsent s not Binding.

The KPSH project may therelore be generally well sufted i feed inlo the North Queenstand region
and thiss reducs imports. during peak demand pariods.

3.32, Exisfing Infrasbruciune

4 possible advantags of developing a F5H power station on the Kidsion site is iha abdity o utilse
the existing infasdnsciure, Uilisation of axistng infrastiuciuns may mitigate the requiteme| o
significant capital expendhure, particulary the cost of new dams.

Infrabsctune aeady oCaled on s IRl could b used fof Iha KPEH prosss! inchudes
AR UpDer ferbarvair (Wiset PE- 240m degth);

A \owet reservol (Ekiridge Pil- 270m deplh);

A dstribution substation (B8 / 132 kV) located 1_Thm from the Wises Pil:

A 132 KV iransmission line o Ross;

Tha Copperfield Dam;

An existing wader pipeline from the Copperfiekd Dam (o ihe Kidsion sis.

¥ ¥ ¥ *¥*r ¥vr¥€

3.3.3. Generator Classification
Thie KPSH projec! would fall undar seveenl cateponos Mal ASMO use 1o classly bath generation and
dimand peojcts.

Firsty a5 the inglailed capacy b tha project would be greaber Than 30 MW and th logd of tha
ganansior end pumips can b precsly controlied this project would be dassified as e Scheduled

Socondiy as the projec! would woport @nd sl its ganaration info the HEM. In confasd 1o & project
that seils all B genaration kocally, the KPEM project will also be categorised as a Marked Participant,

With e designation of o Scheduled Markef participand, tha KPS progect would hayve o provide
MEMD with bids snd @ corresponding load (generalion or pumping oparating level) for ssch dispatch
intarval, This would be spplcable for both operaling slales, siller generaling of pumping.

The 2014 Powerink Annusl Planning Rapo CAPRT) stxiss, in relation o Rows inka Mordh
Quesnaland Irom the south IRal Maximum fransfer capatily may be £of by Mevmal ratings
asdociated willy an cufege of 5 Stanwel o Brosdsound 275EV circud, under carinin prévailing
b condiions. Power iranalfive may aiso be conatmined by wiege stabidty Mmwations

" A, WTHEN Dwlegerrat M, AN, blary 2074
T i A 0T s B 0 0 e Ao T s E R A e B T DN 0] M M T T ] A ' A, e in. Informat o Sor QLD 2074 DI S sernc oo, s Deci noi Fianning Seled-
PRI e ke Ly e rrastion - e/ F s Trws blarraredesens 20 A, Cenermtion_infoermanion LD 2014 Dee 10 e
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4,  The National Electricity Market

4.1, Overview of the HEM

The MEM & & mariksl for the supply of wihaledahs eleciicily o relbilers and ersd uSan in Ousshsland,
Piinw Seoolalh Wiades. Victoda, South Australia and Tasmania, All sleciicily sold and put chased in the
MIEM s raded dhiough & "o poel™ eperaled by the Aussialian Ensegy Market Oparaler (AEMD).
Gardraions offar (bad ) speecified gquantises of elacincity o the markesd Al poarlicalar pricss of S
choceinag. From thess bids, ASIMO delarmines the generaton requinad 1o mesl the demand o thae
tima, The dspaich process calculstes the dispatch quanstes of all generators and a prevaliing
marked price in esch mgion, Wholosae pool prices in tha MEWM can anga from the manoed peica floor
(=51, 000NN hT 1o the Market Price Cag (MPC), prasantly $13.500M0Wh

4.2.The Five-Minute Market

The NEM i dispatched in five-minute intervals, Generators must submit bids for sach of the 288
dispatch interyais of the day. A "bid” refers 1o o et of 10 quantity-price pairs which specify the
quantily & generalor is willing to supply ot a given price. In each dispatch inlecval, AEMO sues
Aipateh INSIUEToNS 1 Bath and delermines e matkel prce Toe ssch of e NEM
regians. The mamet peice is e marginal cost of supply, 8. the cosl i supply the Last unl of ey
16 el dhismandd i each degion. The markel price fof @ negion & apphed 16 8l enegy purdhased snd
sokl PSH pumpe e bid inka The market 88 & scheduled koad and will ba dspatched 1o pump
wharrear e iegionst prace = bekew 1 bid

[apsich insbructions ard mariost prices ato delsemingd lor aach five-minube inlarval and financinl
salaments in the NEM B based on thirty-minule ireding inlervals, Tieding intorval prices and
volummas are i averags of B st dspaich inberval prices and yolurmas, For smphl, consides ha
trafing inarval prassniod in Table 2, which incisdes consideration of the dispaich of & hypothedicsl

e b breber s gl Bl 1y aog | % TRANG Brmw s Dis g o F1 URRAR

-

$38E3

=S Do a3

Thi fesLiling irading inlsdval poel price s $2.0000YWh (being the svarage of e B dispatch nberd
Pl pricess]}, Thee intal dispatch guanity for this generaing uril s 10 MW i 1200 Tor S minules i
aquivatent o 10MNYYH). For aach Mt B genemdor produces, it s pakd 52 000MWYh. Tha nature of
this market design i that a generator may effecthely be paid a price based on market conditipns
whict provailed in o peniod in which i did not operats,

Dinparich & tha free-minute level kas a number of imporiant lsatunes which meflect mal physical
conatrains i dispatching lafge-acale geremlion. Specficaly these fealutes reafe to the ntity of
umits. b0 iIncressaidecredss their gonemation over a five minuie period and siso the ability of wits o
starl cgeraling. The market depalches generabion laking the lofowing v corsaderation

114
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All units are required o bid ramp mbes which dessgnate the macimam increass of Geogase in
dispatch that s achiovabls ovr o 8 porind, The resinciors on tha fexibiity of

:

genematian limil the ablity of the sysiem &0 mspond to shod-feem changss in supply

= Foid Shorl inflexibily Profles
Ther ka&l sbarl inflaability model & weed 1o contral e stai-up of unitt which ane capabhe
raaching minimiem lodd in andes 30 minubes.

Fiast slan urits bid five parametens;

irdimum Losad:

Tareelr B syrichinnise;

Tirmé B Hamp 10 minimum oad:
hlinirmimm fifme Abows mirarm Aoad;
Tirewir by fimpy doswm.

PSH is typical of the type af tydio generation having high ramp rales and dnst skart capaibiity snd
theretore able 1o particpate efectively at tha § menie market leoel

T¥YYRY

4.3, Outlook for Gas

Aconsequence of the development of LNG erport capability is that the price of ges in the NEM,
especialy Quberntand, & erpected o increase sgnicantly above hnkcal lensis. With the expiry of
axitng gus cortracts, he production of elecinity rom ges gersration n Quesnsland is axpected to
et b this e fubsre. Swanbank E power siafion, & combined cycs gas furbine
ihat had previcushy provided appeoaimalsly 2 000 GWh of enargy annually, has been mothbalied and
thae gars e soid 1o the LNG secior. Otter gas fired plant owned by LNG developers. such & the
B30 MW Dirting Derwres Poswer Slabion, & expeeted 1o substantially redics electricly producn
(s s pecirancied 1o higher value customers than the powes generalon,

The projecied inmesse in Dussnsiand gas prices will impact the wholesala maricel in Quasnsiand.
Thi possible impacts inchidn;

®= Anincreass in the freqoency of perods of Sme inwhich gas turbines @ nod operating. This
conild nediioe the Nexibility of the regicnal market &0 respond o rapid changes in the system,
ess changes could include genoration oulages, Iransmission outages, demand varabiily o
B implarsontation of varying bidding sirateges by large gensration portfofios. A roduction in
Peaibdity will increass the lkelihood of price volatility and tha cccurance of price sples.

»  Highet average prices due io the inarease in e short-run marginal cast (SRMC) of gas fired

and therafars the price of slectrcity offered to fe market. Furthermees, The
recanfiguration of CCGT genetatoes b OCGETS will reduce the overall capacity iritalled and
avaiabls, polentialty impacting price.

4.4. Qutlook for Coal

Thir autiok for coal generation in Susensiand s considemnbly mooe positive, The ncrease in
daemand, particuiaty inchisinal damand, combined wilh rsing gas lusl costs will pul upward
pressumas on popl prices in Quesnsland and bolstar the prcfitabilisy of sxtsling coal panermticon
assets. Uniika the Susensland gas goneraiors, the coalfimd powar stations s not Bkely to
oiparianc subsianisl incressas in fonl costs: in The near e, paicaiy for mine mouth end
capliva mins gencralors.
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4.5, Outlook for Renewables

The Large-scale Rerewable Enargy Target (LRET) has resulled n the devalopmant of mary wind
farmet sorone Ausiralia. However, Dussnsiand continuss o b soen a8 & kaewer restuncs localion fod
wind projects, and only limited wind capaciy i currenlly sstallod in the State. Thede i a possdiity
1hal some larpe-acale solar Qenarslion could be developed in Ousensland, bl these a0 unlikaly o
ez signilicant in comipariscn waih thi developenent of renowable generation aciass tha nemainger o
s NEM, ﬁHMmmmmlﬂﬂmﬂmmm compenanhng lor he
tninrmitient producion from nenesvwabie genaration. The intermithent nahure of wind and sclar will
displace base load al tiras and couss More price spikes i B network during offr paviods when
thee 'wined t5 nol blowing mnd the sun is not shining,

Renpwablp generaiion has & vory low manginal cost of paneraSon and is typically & pricoe ke in the
marka, As & rasult, an increased panatration of renmvable genanation lends 1o suppress wholssalo
pooi prices. This s known a5 the “menit order affect”. inmegions such as Soulh Australa, this sffect
can suppress markel prices, The poor outicok for lerge soale reneseible penerstion in Susensiand
iends 10 guasrantine Cusensland from this sffect.

As e following chart shows, PV instaliation f the local, or even regional, level could have &
sl impact on demind dufing the middie of the day, bist would hivwe it 6 oo e8ecl in peak
deenand penods of meening and pvening. This offect i proscled 1o grow in the fulure and i known
i Calfamia us the “duck’ effect

o e o et [mme - D CRaege (R0 norrmeeg Aecion
Lo e

Famder Lo Cunwrs (g - Dxioba
1)

mis 'll'-d"n

EEEERRER ]
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4.6. Summary of Queensland Market Outlook

Based on the AEMO forecasts, the outhosk Tor e Cuesniland wholesale marioot s

imone positive than affest NEM regions. The commancesm el of full-scals LNG export ol Gladsbans
will el b B ineregas bn industial demand, aa the various LG producens hurve anbsnsd inba
ConiBcts fof the conaination of powerlings 1o Sanvics ther oeds. paticidarly the exiraction mnd

" Caliorras M0, “Memand Bespome wd Dreegy [Micency Bosstman®, 7001, (BECETR00 TRALO4)
Db v caeenn corn Eipcymyd s THE-EE Roaschmug. puif,

116

EY induszry Expert s Rapen
. Gty Paswir Limibed
g A Page 10

QMR loads of The gas feids. Gas prices or power penoration are ikely 1o escalabe above
hisiorical kpts, B e 5 0o domastic gas resarvation poficy for Exstem Ausiralia, and domastio
s usars haves 1o compede with inemational users for gas supplies.

APSH scheme could be advantaged by peak phice spilkies in Cusenstond. A PSH scheme s also
cnpable of displacing other power stations. such as OCGTs, which are relaSively low in capiial cost
mﬂl@“mmnﬂwwm, and tharafons highar SAMCs than a

4.7.The Queensland Region of the Hational Electricity Market
4,71, Dwmand Sice evolution

Tha HEM a5 a whole has ssparsnced a contraction in the demand for sdecticity ower the past e
ymiars. industrinl closures (6.9, sluminum smeltess). te instellabon of reofiop P and enengy
Mm“h primary couses of the nediscion in grid slectricity demand. Qusensiand
it axpenanced B lowasl reducton in demand of all the NEM regions. This is shown in the
fellowing teo charis, the firsd for tha NEM and second for Qusensland:

Figuire §2 Anmesl Esergy farecasiy lod the HEM™

R ey
:
TR iR
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Fapum 80 Annusl Enengy borecats for Cussmsland ™
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Quesnslind paak demand lewnwsls have Deen betwean around B400 MW and BAD0 MW ower th
yairs 2010.11 thiough 201 314, Tha scbual peik defmsands rectrded in Mels Yaars are shown n
Figura 11, along with a brsakdown of B major conibutions. 1o those peak demands. The ‘Cihet
elernents’ cabegory consists. of contributions from faciors indluding significant nan-scheduled
genaration plan, ranemizicn and sudliory kesses, tnd olfsals resuting from solar PY gansmiton.

" RERMD, “Matioal Ensctricity Foratmiling Ragport”. June 3074,
It e v, oo e b bt B e oo o g - et s e LR8N AR DU da e
TFR_f pidestyss Mow 301 8 sar

118

EY induszry Expert s Rapen
. - Gty Paswir Limibed
g A Page 21

Flgure 11: Actusl peak demands in Guesnsland in recend years®
D -
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Atthocigh o dowrwand Inend n schual peak demsand may be observed in Figure 11, this doss nof
noCessaily imply it sech m trend will contings, Achssl poak demands ar mpached by many facios
wsuch as pravailing weather conditbors in the yaar iemparabues and rainfall in particutar), waeiabon in
the degren of corsumption divemsity across tha region, and dther natumnl fackors that vary year to
yuar. Hosever, some dear inends may be observed in the demand daia from recen] yoars, such oS
the trend in solar PV gersration. Figure 12 shows the aggregales cutput of solar PV geraralons
during the Cusensland peak demand in moent years. This gonaration acts 1o dinscily reduce the
amouwni of ensngy thal must be served by grid-connecied (scheduied) penaralons so chs like &
demand reducton As can be seen, the upiaks of solsr P in Queensisnd has been significant

Figure 12: Solar PY outpul dusing Queensland peak demand in recent years™

m-
| e
Eim-
i i]
oy
|
xR Eil-1 Higan =1
Despie heds the 2014-15 irancial year (1o Apil 2015) hat recorded & peak demand in
ancess of , signaficanty highed than 1ecent pears even with sgnificant (eoften PY

mnwmmmumwmm i recoed Oisangland paak deind,
clanriy agairsd the rend obdaryved in recen] years of dedining peak demand. TIH-WH-H
peasibility of adverne vweather conditkons conirifiiling 1o high peak demands; the obabrved demand
of over 82000y excesded the fonecast 10% peobabilly of sxcsedence paak demand for 2014-15
iy approximately 2000,
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Despiin this signifcant dormand srvant, hann 5till remained @n oversupply of capacity in the
Cusensiand manioel. This means thal thers mmains limied ppporiuniy 1o ke sdvariage of supply
sgancity. and rather in the cument sfuation, any rew generation project must focus on fts abdity 1o
fnka market thare bom incumbents. Moweyver, this is o situstion which may change over fime.

4,72 Qubiock for Maxdimem Demand

Macirmum Demmand s projocied o remain ielatively subdued ncross New Bouth Wales, Viclona and
South Australin in Shs AEMO forscast borizon. However, dus 1o a numbssr of Eaclors, including tha
developmesnt of LG export faciities: at Gladsions in Caniral Susensiand, maximam demand in
Quesnsland is projeched by ACMO 1o rise significantly over the fexl ten years, as ssen in Figurs 13,
AEM{ expects Guesnsiard LNG projects 1o be the primany driver of indusirial growih in the HEM
Maximum demand noimally ooours i sumener when air-conditioning usage is. highest Whils] the
growin of roofap PV insiallations in Cusersland wil hive & negaive eflact on consumption from the
i, thed st adect i thal AEMD forecasl i SRl Soesrags giowth rals of 43 pef anniem in
maximum demand Tof Casarnsland Brom 201314 1o 2008-1T,

Any miw generation, inckiling PSH plasts; will e well placed o banafil from both maximum demand
and arsrgy growih, s the rise i enengy demand will be accompanied by 8 comsspanding Incresss
" papk demand

Fapms TF; Forecast Bumsmer Maxm i Demands for essnalend™

O TEEEETe7Fe

—— PR L o, I Latic T o o e

= AEWHD, "Mt Eioctricity Foretamling Rapoft”. Juns D014,
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4.7.3. Caher projects creating demand growih
Thers ane saveral projects Tiat may come fo fuiion in tha next decads. Powedink provides a list of
fhess in thiir 2014 APR”', The key isble is reprocuced below,

Tabde J; Popsdble huiure large Iosds & Quesssland

Borth FURPr porT sapsarysam 3 Al Poed Lip o TR
Carrtral Weat ahd Corpater thafi fores fil i i ol mireng and ey ke B Ui i 1 Sl

Carril e afd LN gl P piBERiaing bed [Borare Basi ahea) L ey 2 TR
Morin

il Weest Mo a3l i) bl [adiens Buiri ] LSRR = e 1]
Sawrml Mem toal miney kst [furst Lo arms) Ui B oEuCa
Tamwi G vee thaen Fod ecad LHG epras s peoorss g koad (Sl ek ares) Lip oo S0)RRN

While his in iotal répresents some 2000 MW of new lood, i s unlikely thal all of thess projects will
be developed However, some of Bie propests hawve nchiewsd skindicar mieslohes in their
developmant process. Foc sxample, & number of Galles Basin ool mining propects in particular
s Bt aiprovesd by the Quoensiend and Federal Sovarnments, and should thary processd wild
Ale require The porl sepansion At Aol Point o e undeciaiien. This 1,100 MW of poasible load
wiild mabsrially increasa the Guesnsiand demard, and creal cpporianites for Both axiséng and
Ny pRnarabeg plant [0 nchkase Droduecion leeels, Noss of Tha projects. ieted i e tabka pra
includad in AEMC's mediusm demand Borecast as they have not med the conditions bo be meganded as
commitied in AEMGs fonpoasts,

4.74. Electricity Supply in Queersiand

Tmmnnhmmunw 0o changa under M infuence of marial
canddicns. In necend yaars, soveral penedading units have been moshballed in response fo subdusd
demand and wholssals prices. This includes Colingyvils and two unis of Tarong Power Staton,
whikch ane coal units, and Swanbank E whichi is a combined cyches gas luibing (CCGT). Collinsyiiia
nn pgeing plant end relathedy sxpensae for coal, and & o be netired in 208, Mowever, Swanbank E
nng] The: mothbaled Tarong undl [one: has etumed o sendos) may mdum (o sernce should masked
canditions becoma mone favourable. Commilled capacity sxpeciafions s published by AEMC™
show thal Tarong Unit 2 (the fimal unit s8il mothbalied) s expacied bo meturm lo servios by Summer
F&wmmumwmmhwuth
igun

Thers s also other units in Cheeansland which faon an uncertain futume. Origin Enengy. has advissd
tha Thesry plan 45 Fetine (e ML SEuar power station in July 2023, Thes is @ 400 MW peaking plant
located in Moh Queensiand, and s relinsment could create opporiundes for new propscts e
KPEH, sspacially in i fulues faaburing incraadsd .

Crituse thisn in Qlussanalard, Mers ae sevaral lange conl urits in the NEM (for sscamgs in the Latrabe
Valay and the Hunles Valley) wiich ane popsitds canclidpbes for petinemsen| in The comeng esads.
While refiremants outside Queensiand would have 8 much less pronouanced eled on the local
saipply altustion and slecirichy pricing. thay woukd nonatheless Palp creats an ervironment
canduche o naw genarading plant.

T Posssiiink, "Arviual Planing Repon®, 2004,

FALEEL ' Al DO S DO D Pt il Pl e SO0 T s o Arimaal_ Manndng Sepod 75| rarsmosy o, Anm il
Plararag_Faget_ 5014, aaps

TERENE)L Taprr ation dfne o on for QLD 300, DR ke sere oo, ma e iy T areg: R -

enbw Frairtion - frrad i F i Dt dsla et desens OE  ienerwtion_ifierration OLD 2014 _Des 1] s

121



SECTION 9 -

INDEPENDENT CONSULTANT’S INDUSTRY REPORT

SECTION 9 - INDEPENDENT CONSULTANT’S INDUSTRY REPORT

EY s oo
< (et Prral [ ifmtid
wilrrg & bl By a4

Fagirm B Qurensland cremmitisg snnual genaralion capsciy by ype"

M*:'l]l.l SN XN E‘Ii:ﬂ'l-l- M!:E'Ii E‘I‘l-rm R0 Iﬂ'I:IIE m'm ki
«Cond WCCGT «DOCT wHyhs

Thiie edaecaricily ildeoondicion batsean Qusshuland and Mew South Wakss is & major facter
infuancineg e Cheensiand markel in larms. of supply and prca. in general, increassd
ininreonnachon lemds o equalae pricn Detesen rhgians whie reduting whokkals price wolaity, and
thseuions an aapanalon of indercannection woud nof lend o be isvewrsble for o plan such as KPSH

Whiln sigriicant work has been undorisiosn by the fwo relovant ransmssion servios providars
{Persaatink and TransGred) regarding e cass for of QM in recont years, B cood-benedl
anadyses have not khonsifed p crodibie profemed This maans that an Epgrace would bo
unficaly io pass the ecessary Reguiniory invesiment Test for Trensmission (knoemn s the BIT-T) in
onder o gat funding from B Australian Energy Regulator (AER),

475. Supply side svohstion

The Gusensiand electricity supply secior is chamciarised by @ high bevel of gossmmant ownership.
Th Cusensland government owned corporadions. (GOCs) G5 Energy and Stanwell Corporation own
ancior opiaie ovor 80% of the capacity in Susensiand. The majority of panemtion is locabed in
coniml Queersiand and soulh west Cusensland.

The genesalion Seal o which KPSH would be added & phitvided in Table 4, which plovides a
compiele hsting af the scheduled generators cumently instalied in the Gusenstand region. Tha
mifermatian has been sourced from AEMGO's Augual 2014 Guesnsland Generation Indormson
saummary

Tabls 4: Exksiing and committed scheduled gensraticn units kn Dussnsland™

Corporation
Lametad
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HWHM“ 12300
in partacislan

* Somas generation unds have bean mathbaled (Tarong, Swanbark £) or am in the process of

baing ratired [Collinsvile)
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= Some generalion urds Ene not abie o achieye Eheir naemepiaie rEng in B markal in sumemar
conditions {particulary under high ambient Inmpamiums with slevaied cooling waler

bempraiures )

= Planned and forced cutnpes of pland, or limitations in fuel or waler svailabdity (for penecalion or
bar cooling purposes). Envionmental limitatons (mchuding emasions and noise constrainta] can
miso sgnificantly impact the capabdity of pland ko offer its ful capacy 10 the market at bmes .

Taking inda acccunt planned mothballing and summer oulpul conasrants, AEMO staiss that the
available generation capacity 1 meet the 2014-15 Queensiand summar peak demand is 11,087 MW,
This i subsiartialy kewer [han the ratalled capacily, bul 56 is in axcess o curent demand lavels,
which are dacimaed in e rexl sscson. 1§ also does nal Eactor in (he ofher imilatons discussid
abave which in practics kma the tobsl plast avadability lurther,

Thie QLD generation Beat is heavily blased towards baseload cosl generation. complemented by
i of cpen and combined cycls gas pland and o semall amounl of hrdee Gensration, Tha nelatie
Mﬂﬂﬂiﬂ'l‘mhﬂhlﬂmh Figure 15, wihech 8 based on Namapate ratngs, withoil
aipmirg for tha mothibalied Swanbank E and shut down Collinsvile units.

Figure 15: Queensiand gensration technology mix (byps, tolald installed MW ™

e, BT
oGt Ik

LT, |

The genevation mix in Queensland can aleo ba exsmined from an energy shore basis. Figure 18
Shown Do Bhe srrican| onedation technoiogies in Guesestand contrbutig 16 ol ehect gy
MWMHMW.TMHMHWMWHW
gl = atao Ahown, AS G B Been energy GulpLl i Quesrlend 4 dominated by coal
genaration, However the amoun of ensrgy prodoted By coal plant has rendad dewnwarnds
thrgheut s panod, which was lsgely & resull of the govemment’s Cusensiand Gas Schome
{EFGS) This scishme comenandad in 2005 and moud an nCTersing propoation of enedgry 10 ba
gonarated by gas-feed genaration. The CGS was closed at the end of 3013 In addition, sevena
drought conditions thad coninued 1o worsen in Australia from 2000 chwands hied an impact oo coal
genaration by redudng coolng waler supplies pvadabie, sspecially around 2007-08

AN WM, "Ganeration informatiom Sor QLD PO A, brip ey s oon s L st ey Fan g Rl
e Tl = Avrutn T T i "L i o] At D O B o oty el it i LD A0 14 D 10 i
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Figurs 16: Cusensland gemeration by techmology (2005-06 to 2013-14)"
i

A7 %
1=

{lon

MRaE 00RO ok ] R 5 oW R o bt FlLRED

Cranl  —CGT CDCGET — o [AlNe S9N epont

Cusnaland Nas Daen connecied 1o NSV by wa inlseconnachors sincs the aasty 200004
e G an AG eierconnecior babween Bulll Croek and Dumanesg. wost of e Grest Dedding

R A,
¥  Teranora: & smallar interconnecior that inchsdes tha DC frensméssion line batwisan Bungalona
and Mullumbemby, in tha northam rivers of NEW,

Thi combined sxport and import capacity of the imforconracices saceods 1500 MW, althcugh the
impcat and axport capachty I8 not squal cwing o Tansmission limitasions: in norhem New South
‘Walas and South West Qussnsiand reducing (he Cusensland import capability, Togather the hwvo
ininrconnecions ofler o nominal connection inlo Cueensiand of approximately 400 MW, However, in
praciion other nestwaork and stabdity kmis mean Shal under normal Groummstlanocss, only 200-300 MW
= able ko b defivered from New South YWalas into Qusansland.

4.7.6, Foracasi balance of supply and gamand
AEMO pubidsh anrually the suficok of reserve capatily in axcess of paak demand requinemants to

nmhﬂ.l-riﬁmmll 10 yoar ouBook

Figrura 1T beleyw shavws that seroes saech of This High, Medium ard Lew soanarios, Bhens b suffciend
inslaied and commitied genaration capacity in Cusensiand to mest demand growih,

 ehsiorical mariet deta 88 s from the MEE Bevw soroon. peossicded by GLCHSL FOAM

REND, " EResciincily Sttt of Dpsixsiturnty”, 21014,

L AT e, b S M g - A T e e il o e 0 4 U T U 101 4L isc ity
Sameenen_of_Dpportaniry Corpiein_ Decissenl. s
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Thible 5 shores. that, aithcogh theds B no low iesar condition i any Sosnamd, B ksl of Linsshd
Ensegy * LLSE") in B High scenario by 2023-24 b above zero, suggesting that crvar time this
SChnaric may be al sk of guineg addillonal capacity witheut any withdrawals of exising plan,
Hevaarevar wa noto thal the fonecest bevel of USE (00 0001%) is wall undar The 0.002% UEE maximum
alicwad unded the R Standard. 55 specied by the Australian Enargy Markosi Commission’s

g ot of Dpporhandes, 5014
= WE W ot mid Slamderth”, awiriable o (L0 S, Bre o, it Eree gy st Satkin.
7

1 NEM Sextevnen of Dpparnnities. 3014
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5. Transmission and Distribution
B.1.Connection to the NEN

Based on & pregecd confliguration compising 3 X reversible 1I0MW pumpigensdaiorn (holal
capasciy ZIDWNW), Bo phédamed connection amangamants & conveysd o us by Gone ane o
conmec] A A N 275RV “sulphin” AASE Ennemamaion ine. Tha 275 KV feedar 5re vwould s i
disiarce of appecoimately 160 ke based on eassrman information supplied io EY by Geanex, The
conmaction 1o Bhie MEM will ba madas along Powariink's Ross 1o Chalumiin 375 kY ransmission lino
in noathemn Cusearsiand. (See Figurn &)

5.2. Transmission Losses

Whan powat flaws across transmission lies this hoats the fines, This hool s maniesied as a
ineduction in e power lkeval al the reoshing end o the line, This reduction in power ks nefenned 1o as
lasses, which have a materal mpad on the ool of supplying powss and are lacioned irfa e NEM
imaiket miles lo ansise that losses are socounted lor on & e pays basis. The romsm ission
Sompanes do nol have 1o pay Tof leaded. &8 ey do nol own B alsctncily in i wires.

Tior atazcund for el loases. a loas. tacion s applied 1o the piice which generalons recaiws and Lhe
prics ha loads pay Bor slaciricaly in tha markst, The impact of oas Fecors on sl prcas i
imasthaenatazally repraseried a8 ransmisscn loas fadiors. The sefBameant price Rar bobh pu'u'lhn-
and meakost cusbomeds 8 aqual bo The amaunt of prodiecsd of consumed

‘thee 3pod pricss il applies in ik region of iheir and tha kass Tncion Sl
mﬂmmumm ol 56l o penanation ﬂmtﬂhnnﬂuﬂhw
o Ehat of & bad

The lcss taciors are multiplied by the regiors! nelpronds price 1or gnangy 10 Gedenming e e
the generation oo ives ond the cost thal tha pump poys. B is profermbie that when the penerator is
dispatched the loss Tactont will bo high' so thal revenua s increased for e penesator, Comunsly,
whin KPSH s pumping and sing energy, a Tow’ loss facior would ba preferable, is i eflectivety
lowess. the emesgy cosds for pumping cporation, Howevar, ioss facion are caloulaled (aking inlo
accoun! tha entire electriaty network, mchudieg ol e generaton and iced a1 each oonnochon poa,
&0 e not abls to bo influenced much by & single morkat partcpant

KPSH will nl hetrve 10 regisian 88 @ Cuslomer a8 ihe enengy comumed by the pump would be
purchassd through the market just as 8 genessior would sall using . To deteemine the local
prica of enecgy &1 the genersior and pump connbcbion point the spal price &l the regicnal reladence
hede (South Pine rear Brishians in e Qusensland ragien) would be multiphied by e boss factors
assigned io the genarator and pump.

SURERSD, “Tnbaraduct o Do Aaritralia's Mathoessd Flecirady Maiet . Judy 2070, dmp  dem et con il i
ety | e pry-liler et o’ - et T e SOH feerfo oo puore e 0 BN Tact Sheet_Metormll ecircil yhliarius 06 saiasdg

S AEMD “MEM Genersior Ragrarsiion Guide. My 2003

R L D TEL L T Rl | P e Ryt ra o e | o-Segreton opia ln-lormri-ed-Suppe ng

Do o i e e Y it A o e e e 201 T o PR w2 M il W GEMERLA TR RECGES TR T GLADY
[_imal_wiba

127



SECTION 9 -

INDEPENDENT CONSULTANT’S INDUSTRY REPORT

SECTION 9 - INDEPENDENT CONSULTANT’S INDUSTRY REPORT

EY incuscry Expert s Regan
; (Rt Porast i
J.Il.lll-:l'nﬂ.:.':ilﬂ.ll Fmﬂ

5.3. Marginal Loss Factor for KPSH

The ransmission connecion paint fof She propect would, based on informnlion supplied by Genex. be
ol @ poan] on the 2T KV netvwork bebesen Ross and Chakimben substalions in MNoith Cusansland.
KPS will haret its owm WLF and will sleo change e MLFs of other Nonth Clusendsiand locafions:
Once the progecl & commiskoned AEMD will dasignals fwo MLFE Sl i poaink ons with the
gunaraios cparating and cne with T purep opanaling. In gorsml o genaraton increases, MLFs
decraid. Accordingty fw MLF lor B gensdaton componsal may b biss than the MLF for (ha

P p companan|, althoogh B ioad shaps n Moth Quesnsland has & major infiuence. The valoes
computed by AEMO changs srnualy as tha markat evotves and notwork flows change. Tha curmant
MLF3 in the mgion are & reaspnable guide o the fulure unless majer changes (o the local Morth
Gueensiand load andior penamion mib emengs,
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E. Opeaerationzl Conslderations

6.1.P5H Operational Considerations

PSH enacation nolies on profiting from she dierential between pool prioes during genaerating and
pusmping, The wolume of siorage available 1o he genemlor s an important delerminant as 1o bow 1 will
operate in the marked. The site of e upper siorage of KPEH would allow 8 degres of cparaticnal
fleibikty. The primary modes of operation would include.

*  Time-ol-day based operation b capdalee on ihe diffefence babween of-peak peicing and mofrang
and avening peak prices;

» Litising tha mpid sta capabdity of Bho gerarabion onil & caphes shori-derm penods of price
woladiity, afiher genenaling ar pumping. fram an offine siale;

- MMMMMMHMMMMMU
bmnzmission continpencies ord peak demand, subject to waler managemasnl

Anciher criicad taciced in deleemining tw operaiion of a FSH achama (8 The relativity Botwodn (he cosl
and banaf of pumping snd genenating. This relatiity 18 influsnced by tha Tollowing tacicm:

»  The cyclic afficiancy of the schame, Le. the miic of the enagy produced by using & und of waler
to generaie slectmcity for tha marked and fhe snergy used o pump § unill of waber (o the upper
rESir Troums thise Crwor rasernor;

»  Losses fram transparting eleciricity both fo and fram the pawer station. If the connection paint s
on the grid 180 km from the power slation then Gends will pay hor the sverage losses lor sneigy
rarrsporied in each drecton o and from the giid.

#  The mangingl kes feciors for the genoraticn of powaed and The consiampilion ol powsr by KFSH al
i connaciion point vwill ba appliad by AEMO, the makel opsmator

6.1.1. Cydlic ENficiancy

P5H generabion converts electrical enesgy fo polantial energy (Shrough pumping), and then converis
[potental enargy to electrical energy (when genemting), Cydic or “round-tip” efficiency refers o the
mitin of the electrical onergy produced to tha slecicity consumed. Both pumping and genaration
Ivotva o 'oxs of energy, oithough (e i dependent on severnl faclors, nchidmg L b dessgn ond
head. n-muﬂwmmwhmmm i be able to make a
imsshgin Gn the ameagy They sel to (e makosl compansd with the anengy they by frem the makel For

# eneigy was purchased during pumping al S40NMWh and was ol for S45MWN, and
ESEUMENg & Syclic efciondy of B0%, [ schemis woalld b meakng @ bois of 35 par MY paneraded
omea cyelic aficiency B accounted for. Thandors, the cyclic efficiency [ & primany conaidesaBon in
datermining the proffabsity of B pumded hydre Schimee.

6.1.2. Losses

KPSH |a locabed in a8 relaiively remote lecation Thas remobs kscalion and the lack of significant lecal
demand (apgprosmalesy 10 MY maximcen demand fram Geongetosn ) results n losses when both
e i s e gried el et sieg Nk the grid; the magniude of Bhess kel would iBefedss i
prenarabion of pumping loads ncresss.
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As described in Section 5.2, a pumged storage schome is exposoed o loss factors for both the
purchases and sale of enongy, Genarally, penocalion asssts banefit considerably in serma of lossas by
tacaling i Marth Queernlend since around 8% of the aleclicty consumed is imporled aver u 1o

T kol Eansmission line from Centtsl Cueensiand. The supply delicl in MNorth Qeeensisnd may
rivil i iransmisson loss facion an high as 1.10 (Le. a 10% premium for wholesale mad kst neneenue ]
ewrth Crusanealand loads are simdacty subject 1o & premium in eir cosl of esergy, having 1o pay
highsr cosl fee Bhail gy conaumed in much he same way as generaicrs receive a higher price for
Al rsiergy e (odrate.

6.2, Quesnsland daily generation and load profiles

Cussnsland's daily load shaps has typical meoming and evening peaks produced by housabolds.
increasing energy consumption belom and after the penaml work day, In necend yoars, os discussed in
Bodtion 4.7, th penistration of enengy efficient applances and diskibuled generation such as moofiop
PV hins redoced the fypical housahold's day time energy consumplion such that ke regional load

shaps s malarially changing, & shown in Figuns 18
Figurs i Hislonesl Susenslesd sverage dally lesd shaps™
"_-.-
s 4

Ly
E

BB ]
asm

QPR PP PFIIPEPLEEPAESS

Tl ey

=D — A =—— —AR —mN —

Tha effact ks that futum years will Bkaly (in tha absence of new devices such as housshold ssorage

mecirio wehicles ) introduce wwmmmmmﬂqmmw
may miroduce energy prioe differentials which work in o PEH peopedts tavow, allowing for
opporunities i se day tima kow Iead periods (o puemp walsr at low pricos, increating the avalabis
walar for B evaning peak times Put anothes way, the Beely impact of o kraering day time load (and
price) wil ba o meresse the aliraclversss of opesatan of (ha PSH duning he mamng paak, rather
ihan reserving ol wiaber for ovining pook opéralon,

The phesence of Py will also ety shifl the paak demand kitar in the day. io imes when PY gansration
i low of Peggible. This may marginally reduce the actual peak (88 companed o no PV having been
nslaled]), recucng but pot shmieating the need for pesking capacily 10 $UpEo pesk loads.

The figure bl demoeriinies (his slfecl &8 chebradd on v Enarges regicnal Pehwork during e
Movember 2014 haatwave, sapansnced in Brsbans colnciding with the G20, It & compamsd wilh
anathey chesrved day in tanumry 2014, which. has an oartier peal, domand.

™ Pinlinticnl markel s i St feom B MO B servicn, [pited by GLOTUAL - R0
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6.3, Time of Day Pricing

Elpctricity demand in Cussnaland follows o nelafively predictnbie patiemn cver @ 24 hour pariod.
Dwmand ia lovwest during the wery sarly hours of the meming before rising to 8 moming peak. Reduced
dgmmand and incroassd penseation from rocfiop solar genanation Causes @ sighl dip during the middis
dhﬂﬂh%ﬂnmmumm.mmm

This patiem of ime-of-tlay enengy usege creabes o similar pattern for wholesale peol prices. This s
Hustrobed in Figune 20 which shows the pserage Bme-of-day pricing for Quesnsiand during the
2011213 Bnancial year. This relatiotship batwoeen the time of Sha day and pool prices. provides
oppontunities for lechnologies such as PSH,

FRanewoononmy. ~Soler Puahes: DL Matsors Posk o Eseneg”, T00A, 11105 5 i oty Coer, s 20 |4 e usdas
A Sk g MO heet - B TR
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It st ratior of, rathar than: the atsolute walue of the Sfarance Bobwoen pool prices during pumping
and genambion, that delermines whather o profi s made. For axample, & PSH cogid prolit from
pumping at $45WWh and penevating at $200W h bull maks @ loss from pumping at §145MW04h and
gunarating at $ 19004, with the breakeven poin| depending on cyclic efficiency.

&.4. Rapid Start Capability

Much of the poal price valatiity Shal has ooourred in the recent higtony of tha HEM has bean fransient
i nature. These rarsanl poice spke evends are ofien charactedised by onty 8 single dispatch mierval
wiran the pocd prce & mear e MPC and the remander of The rading mnlerval prices are relativedy (0w
P3H generabion i panicutarty el auibed o profiting from this volahity, Hyxino penenation can neach
AATUIT) Gpsaration wilhin Sesonds and can thershens masimiss peneration durning Thed poice apike
myanis (f walsr 5 svaiabie o cparaie).

Hytie garmrilion s belel placed 1o bensdil from shor-Sarm yelalifty from e pespecing ol

= AcEng a5 @ marchand gonarains seakng o maximise wholesals marksd rnsenus;
»  Providing the ablity 1o cover o conlracting position;
v Acting as a physicsl hedge a8 part of a retader's portichio.

PSH genaralbons cin uSlise @ prodent strategy by freserding an aliocated level of water sicrage which
could be wsed upon the occusmencs of Fese unprsdiciable transiend price spiko events.

Dumirng thes 201213 financial year, there were 4T mding intervals in which the pool prics axoesded
31,000/ MW . Of thess 4T pediods, 37 (almost 50% ) of the rading Infarvals wers characiefised by a
single dspaich interval in which 1he pool price excesded 55,0000V This demonstrabes thal
valalility & aflen transian in wmmuwﬁ:wquMMumm lﬂqﬂrp:lrn
can hive a significant advanisge creer olfwr ischnolgees in capturing IHhese oppanunilies. Tha

Tollowing figuna shows i rading inbervai during 2012-13 whien pool prices wees up B S400MYT in

™ Pinlinticl markel A i st Feom B MU R servics, [iited by GLOTUAL - R0
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Quesnsland. Whils this eochedos wory high price periods lor ihe puiposes of llusirobon, thore o a
large rumber of profilabls opportunities for ganerating in monre moderate prioe peiods as well as the
axlramily high prices. This s & representalive year of NEM prices and could be expecied in fubans
yoare in & gross poal makel such a8 e NEW, which hes Bw poleniial led exinsme price volaliity,
hawwing & sty high Market Price Cap. 1o sSmubabe sufficient invesiment o mest peak demands.

IFigure 1: GLD pocd prives 243437

Bl ORGSR

T

r1||l'rr||r"rl||‘"l|“.'

SIRFRES

O N A T T

Ed 44K

B.5.Peak Pricing Events

Avaluakde source of mraemue bor all peaking pensvation is the supply of energy dunng pancds in which
supphy-demand balancas is light. A tight supgly demand balance can cocur dus foc

= High ewels of demand. pariculardy during hot summar maonties;
» Ouiages of major gensssiing wnis;

¢ Transmassion contingencias which Bmd e abilily of gensation in 8 gecgraphical location 1o
supply snangy 1o the negln

The period between the 10" and the 14™ of January 2013 provides an sxamplv of an exiended period
in which Cusenaland wholesals pool pricas wane high, pool prices avemged S386MAYh over this
jpatiod, Figure 32 shows he Cloesnsind pool price over this pediod, By operating whonaes price
excesds 3150 during this period & generstor would Be sbie 1o ssm approomately

of panaration, adjusted fat MLFa.

* Finlistie il sl As i ssurti] Peorm B ML Rty service, pfireided by GLONLAL - PO
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I anchedithon 1o whbesale maer ravenuess. (SOeraIcTs can Conansct with CoumBpasies i supply
gy At 8 Bpefied price. Imafect, penarasors wokd Ihen Songo rawsiis in e Spol marked in retuen
Tor eominas rvonds. Tha hwo Brond catogories ol conirach FRsed & caps and Ssaps. Thess
Cconrects an used by gonaraioos, olaslers and ond users Yo manago the Snancial risk thid anses from
oparating in the voiable wholasal sleciriciy markael, Coniracts can be fraded in cvwer-the-cognter
mwmm counferparties or throwgh the standardised exchanga
opsraied by

Caps apply whan a countesparty pays a feed fea in oxchange for payment whorsmer the pool prce
aiceeds o specified sirive price. Caps pravide the abilty for buyens of enengy o Bl thedr masximum
axposune b price volatilty and for sellers lo secuns o nefiable source of revenue, A typical cag is a
3300 cap contrad]. Wihensnver price axceeds £300040W in o ireding inlenal, o seller of the conlract
pays the déforonce betanen the pool price and the $300 sirkas price 1o the buyer. The value of cops i
heavily dapendent on the sxpactasion of poal price volatiity over tha rekevant period. The value of the
cap companaaies ihe seller fof s ioss ol aciual valies baned on the expaclation of rsk associsied
with the conliscied perod. AR Buch, pedicds with & pesier iketbood of moee exiiema demand
condions (Summar, lor e pis) will lely have a Mgher coninect varlus than médes parods. of the
YEir

PEH oporaiors could chooss o Soll Cap coniracis. The benafil of saling cap contracts i thad il
neducEs axposine 10 varabie pool pricd culosmes and ensumes 8 fosd siream of revenoe [Rthough
noding that this Imvohees Tonegaing upsice posontial). The risk of saling cap caniracts s that & genarmhor
can sufter significant iosses If fwy are nob opevating dunirg 8 periad of hgh prics, For sxampie,
assume that pocd price is 510.0000WWh for cne hour snd & generator has soid 100 MW of 5300 cap
coniacts. I tho gongvalor is not dispatchod duning that how, possibly due (o @ breakdown or failur o
sior, congesion or othar limitation, it s reguimd (o pay Bhe counterparty $§70,000 {or 53,700, boing

™ Ml el el Sl i Soirtind feorm B MO Beviiy service, piecded By GLORAL -RORK
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ihe difteronon betweon the peal prce and ihe contrad sinke prce. for sach of the tOOMW cormctod)
PSH has an advantage cver OCGT generation in this regard due to its potentialy kigh lewel of

rekabiity and its rapsd starl capabildy

A e cordnsc? 6 8 fulures. coniract where @ genenbor agrees 1o ell energy ol @ parBcular pce ces
B appcied pariced, KIPSH & less likely o enbar inld & S'wip coninecl as Bhe relatnnely low level of
oparation 8 ot sulted ko 8 coniract Bl i dependent on pool prices in &l irading infermls during the

spacifiod pard

6.7. Ancillary Sarvices

Ancillary services are procured by AEMD fo snsure the sade snd reliable opemiion of the HEM. AEMO
Pays a fee o gereratons for he provision of Ancillary serices, Ancillary servioss madniain crificad
dharachenstios of the power system such a3 froguency, wollage and sysiem resiort. Tha (hres broad

calegories of anciliny servions. s

= Fregusncy Control Anciflary Services (FCAST
= Matwork Bupport and Conlnel Ancillary Serdoss (NMBCAS) and
s WHHMMHMMl

6.7.1. FCAS

AEMHD cperates exght Mequency contied ancilary service Markels i parabet with Te enedgy market

Thase sight markets can be categorised o baing aihar

ragiAstion of conlingency Beroas
Furtharmans, services can alio be categorsed & “Ralse’ or Lower": hese sarvices an s b

mmmmﬂm

6.7.2. Reguiation

Frequancy megulaSon rales. o s mansgement of supply-demand balancs at &l Smes in responds io
iy AinGE davialion. AEMD protunes twe regulation sendces, Regulation Ratse ard Rogualation Lowar.
Reguiation sarvioes are paovided by genoraiors on Automas Ganemicn Condrod (AGC)

6.7.3. Conlingancy

Contingancy services are used 5o manags e nequancy of the sysiem in esponsa i B evani such
RS B generation or Tansmission outege. Contingency senvioes pre procursd ot ol brses Bul are rarely
usied, Confingency senices am calegonsed according fo the time laken fo respond, The six

markofs ann:

CONBRgONCY
*  Fasl Aaie and Fasl Lower: Abiity to respond within six seconds to-comeo freguaency;

»  Siow Ralse and Slow Lower Sinty sacdnd reaponss:;

= Dalayed Rase and Delayved Lowes: Fhee minute msponas bo rebam the svlem 1o sormal

By,

bidda Par e right I provide thess senices in each dispateh arlerval. These markets are tan sstiled

through NEM dispatch in conjuncion with the ermray markel
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£.74. FCAS and Pumped Hydro

A PEH schamp can cominbain o bath the Slow and Dedayed FOAS markots. The genaraler and pump
can ba prid 40 provice both Raiss end Lower serces whan operatonsl, Th repid st capatdity of
PEH could be usad fo aliow Bw progect 1o pravice: Dalayed Ralse, even when nol operating. Tharefons,
Deplaynd Fadse may provide & sourca of FCAS nanus Tor he progect,

6.7.5. NSCAS

NSCAS servicos ane used 1o controd voltage within the povwer sysiem and (o manage (he physical
mitations of fransm ission slements, NSCAS services nciuide;
»  Mobwork Loading Ancilary Senvions (HLAS);

»  \bltage Control Ancilary Services [VCAS)
» Translent and Oscilalory Stabdity Ancllary Services (TOSAS),

nmumnmﬂrmmqmmuwumm-um
source B I dus o the emnote location of Kidsion

6.7.5. SRAS

Lasgs interconnoched power systems are af risk of being senously affected by network events which
oould ksad bo cascading oulages. Following the infial dsturbance, the sysiem may splil nio sevaral
slands which may of may nol slabiise, or deciine imo a complole syshem bisdioou.

The avaisbibly of &9 wetermuplable souics of power it BESARES 17 I6gIOARI BCORT DERL AS
such. SAAS i procured by AEMO fo sstegunrd [he immediste avaisbilty of powes following &
NGNS System distuibantes

KPSH has the potanial o offer SRAS 1o AENMO, provided thal thans & adegiesis waber sionsd in tha
uppar resarvol, KPEH has e adisly 1o be siared very quickly with minimal ausiliary power
requinements. Cihar Pumped Siorags projects in Australa such as Wivenhos and Tumut 3 also have
ack-siar copabibiags capalide of providing SRAS,

6.8. Ownership change in the Queensland energy market

in Bhae 2045 Queansiond Siale election the privatisation of both the network assets (ooninolied by
Pownrdinik, ewm.ﬂw:mm“wwnwm-w
source of policy diffarentiation betwean the Lotor and LNP parties, The newly elected Labor
Governmand has commitied 1o s pre-sleciion promise of nol privalsing thess snengy ssssis, We
tharedore da not sapect majer changs in asast ownarship in the fresesabls Bt particulary thoss
nssabs held by the goveranent ownad corpofaions. The Stale goweenmant has howaver lagged tha
poaiblis meepsr of the network bisinesses.
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Appendix A Statement of qualifications and declarations

Emst & Young Transaction Advisery Sarvices Limiled, which & whally owned by Emst & Young, holda an
Ausbralian Financial Services Licencs under the Corporalions Aol and il representabives are gualified o
provids s reporl. The direciors and represanisives of Emsl & Young Transachon Advisony Saovices
Limitad responsibia for Sis repor have nol provided Snencial advics o Gaenex

Price io Bccapling this engagemant we condidersd our indspendence with respect o Genex wilh relerence
1z ASIC Reguliiery Guide 112 independance of sxperfs. Emsi & Young, and global affiisles thereal, have
nod pacnichor BNy Srices in ralation o the IPQ othas Shan B proparetion of Bhis o, Hawever ROAM
Consulling, scquined by Emst & Yourg in 2014, and Emsl & Young hove provided profassional sendos ko
aaskl Gene 10 understand e MEM and the dynamics of B Susenaland madost spacifically. We ane nod
wware of @ny conflict of intenes? either in redation 0 the frm or the indhiduel professional st involved in
this engagemend which would impact cn cur abiigy to provide Bn indepandent and unbiased report

This repoit has baen prepamd spechcally for the diectors of Genex Naithar Emst & Youing Tranaaciicon
Advigory Services. Limied, Errat & Young, nor any mambar of empicyes thereol, undertakes respoesibilily
1o any person, other than B Gane: direciors. In respact of this reporl. including any smors or conlssions:
s Causd

Th stalements and cpiniords given in hes repon ane given in good Tl and the beliel that such sialaments
and opinions ek nod Telse of misleadng, 0 the preparabon of this ropoet e have rebed opon aed
conskisimed information belaved altar dus iInguiny io be reflabie and Accumde. Wi R o reason o baliese
that any infomaticn suppled o us was Talse o thal any maswriad information has bean withbaid from us,
W hanva ovalusied the mdormation provided o us by Genex, & well &5 other parties, theough ingquing and
anatysis, @nd nothing hos coma b ow altention 1o indicale the indormation proveded wias mabanatly ms-
siabed or would not affiord ressonable grounds upon which o base our report. We do nol imply and it shouid
nod o consirued Fal we have sudiléd o in eny way verified any of the information provided bo us, or thal
o inguries. could have verified any matier which a mone extensive sxaminason might dacioss,

Wa provided drall copies of this repot i the dineciors and management of Genex for thelr commants as o
Tmctual accuracy. Changes made 1o this reporl &s o result of this reves by the dieciors and management of
Gernax have nol changed e approach or conclusions ranched by us.

We will recofve @ professionad foe based on time spent n e preparabion of this repor estimated &l
approcmpiely A%SE2 000 nchave ol GST. We will not bo enbled o any othsr pocunsany o othes bonalit
whathr direct or indirnedt, in connection with. the preparlion of this repod. No par of the fee s confingont
on he conclusions reachad, the confent or (he haure use of this report.

The princpal persons responsible lor the preparation of this mpor e Stuar Brghl, kan Rose and Androw
Tiarley, Shaari Bright, & direcior and represanative of Emst & Young Transaction Advisory Sarvices Limiled
and a parfner of Emat & Young Australia has over 20 years” saporsnos in providing financial sdvios and
valuation advice and has professional qualificatiors approptiate 1o the advice being ofered. lan Rose, an
wapcisiies dicecior of Ernst & Young, s a professional enginesr in Susensland, and ke ower 40
mmhmmdmmmmwm quakficotions

to the sdvice being offered. Andrew Turley, a senior manager of Emst & Yourg, with

fualficalicns spproprinds io e advice beng oflered.

The preparation of this report has had regard to relevant ASIC Regulatory Guides. R is nof inlended that the
report shoud be used for any other purpess cther than 4o ba incheded in the Prospectus beirg prepared for
the purpases of the IPO of Genex in oider 1o provide resders ol the Prospectus with an averview of he
industry wnd market in which G opsralis.

Ve consent bo the issus of this repoi in the lorm and oonbxd inowhiech # 18 included in the Prospechus o by
sand 1o potential Meeshon of Ganer
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Appendix B Sources of information

I urriving ad ourr Aindings and vaws, wa have had regaed b the following sources of informaiian:

L3

- mmmm:m;mmmmma
HMF“HHM#MH mmm Dﬂﬂlﬂﬂm
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. mmmmmmmw HI-H,

F Snowy Hydoo, “Community Service Announcemant - Showy Schame Oparations ot Telbingo
m;mw 2008, mm-i
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THIS FINANCIAL SERVICES GUIDE FORMS PART OF THE
INDUSTRY EXPERT'S REPORT

& May 2015
PART 2 - FINANCIAL SERVICES GUIDE

1. Ernst & Young Transaction Advisory Soervices

Ermnst & Yeung Transsction Advisory Services Limited ("Ernst & Yeung Transsction
Sorvicos” of “wie,” or "us” of "ouwr ") hos beon engaged to provide general financial produwst
advice in the form of on Industry Expert’s Report ("Report”™) in connection with a finsncial
product of another person. The Report i set out in Part 1.

2. Financial Services Guide

This Financial Services Guide [TF5G) provides important information to help retail clients
malke a decision as bo their use of the general financial product advice in & Report,
information about us, the nancial services we affer, owr dispute resolution process and how
Wi are romdnerobed,

3. Financial services we offer

We hald an Australan Financial Services Licence which suthorises us 1o provide U
follpwing services:

- financial product advics in relation to sscurities, derivatives, general insurance, e
insurance, manasged imestments, superannuation, and government debentures,
stocks and bonds; and

- arranging to deal in securities.

4. General inancial product advics

In owr Report wae provide general financial product advice. The advios in a Report does not
take inbo account your personal objectses, linancial sitwation or needs,

You should consider the appropriateness of a Report having regard 1o your cem objectives,
finareisl situation and needs bafore you sct on the advice in o Report, Whera the advice

relates to the acquisition or possible scquisition of a financial product. you should also
obiain an offer dooument relating to the finencial product and consider that doousment
bafore making any decision about whether to acquire the financial produsct.

We have been engaged to issue a Report in connection with a financial product of another
person. Our Report willl include a description of the circumstances of our engagement and
idantify the person who has engaged us. Altheugh you have not engaged us directly, a copy
of thir Report will be providied bo you os o rotall client becauss of your eonnaction to the
matters on which we have been engaged o report.

Y, rraprie Lo Brrs i Wiossrey Dokl Loridsd
Erres iy T rsascier vty Servoss Lirsied, AER BT (1] 255 544
Rasiraian Finaraial Sirvions Liaros Mo, TEIGES
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5. Remuneration for our services

W ehargs foas for providing Reports, Thisa Teas have boen sgreod with, and will be pakd
by, tha person who engeged us to provide a Report. Our fees for Reports are based onoa
time cost or fived fee basis. Our directors and employess providing financial services
receive an annual salary, a performance bonus or profit share depending on their bevel of
sanbority. The astimabed fes for this Report is 522,000 (inclushve of G5T).

Ernst & Young Transaction Advisory Services is ultimately owned by Ernst & ¥oung, which is
& professional sdvisary and sceeunting practics. Ernst & Yeoung may provide prafessional

srvicns, iIncluding medit, thx and financial sdvisory sorvices, o the parson who engaged us
and receive fees for those services,

Excopt for the fess and bensfits referred to abowe, Emst & Young Transaction Advisory
Services, including any of its directors, employees or associsted entities should not receive
any fees or other benedits, directly or indirectly, for or in connection with the provision of a
Report.

6. Assecistions with product issusrs

Ernst & Yeung Transaciion Advisory Services and any of its associated entities may at amy
timne provide professhonal services to Mnancial product ewers in the ordinary course of
basiness,

,. R -

The Enbility of Ernst & Young Trarsaction Advisory Services, if any, is limited to the
contents of this Financial Services Guide and the Report.

&, Complaints process

As the holder of an Australian Financial Services Licence, we are required 1o have a system
for handling complaints from persons to whom we provide financial services. All complaints
st be in writing and addressed to the AF S Compliance Manager or Chief Complaints
Officer and ssnt to the sddress below. 'We will make every affort to resshve a complaint

within 30 days of recabeing the complaingt. I the complaint has not been satisfactorily dealt
with, the complaint can be referred to the Financial Ombudsman Service Limitesd.

i Compensation Arrangements

The Company and its related entities hold Professional Indemnity inssrance for the purpose
of compensation should this become relevant. Representatives who have beft the Company’s
wmplayrmnt are coversd by cur insurances in respect of events occwrring during thair
armplaymant, Thase anrsngemants and ths level of cover hold by the Company satisly the
requirements of section 9128 of the Corporations Aot 2001,

2, raprig Lo B i Vi Dokl Lorabsd
Lrra iy T ier. folveiory Serenss Lesied ABM BT 007 255 544
Rasiralion Firanoial Sirviosl Lisrns Mo, TEOEES
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Contacting Ermst & Young Contacting the Independent Dispute Resolution
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I Background and objectives

(Genex Powsr has commizsioned Erergetics o develop ettimates of fture pricos in e wholesale
alacinicily markal in Cuserslend, And snabmss lubes gas price scenancs, &8 pait of an assssament of
pebential pecftabilty for the proposed Pumped-Stomge Hydro Power (FSHP) plan,

Electricity use in PSHPs

Electric snargy lime-shift with & pumpaed-storage hydro power plant invcles purchasing inespensive
hecinc enegy wiven wholesals market prioes ana iow, D pump waler from 8 resenoic sp o onotber
iesmryor 8l o higher alevabon. When elecricily prces sie high, waler s released rom e upper
redErycar thecagh @ Wy calacine barkdrs ko (he ks deckerygir 10 gersrale scincily,

Tha polential incomes from sich PSHP plant arse from beo sounces:

- D arbiirage of h aheciricy marked (Duying alecirchy durng Rours wilh ey mafst prices
and sallng dusing houwrs: with highor prices )

- natwork support end conirol oncillary soraces {supporing e clecincily market cparaicon in
canirolling requandy, vollags and fetwark loading)

What are the drivers of eleciricity prices in Gueensland 7

Wholssaln sheciicity prices are impactsd by mowsments in undeiying fusl coats. Elasiricty geraration
i Quaensland has & low varable cosl base (mainly copl-fesd gensration) for 8 lange emeunt of
capacty, and sharply rising costs when gas-fired generabion capacily & required, Peak wholesaie
eleciricily prices in Quoonsiand are therelore pariculardy senséive 1o gas prices with gas price
projections undeiprning the expectsd fulure prces in the wholesals elecncty marke?,

Assessing poleniial prafability

Gansx Pawar 8 inlefealed in guanifying the differencs boebseen Ihe ensrgy cosl in pumping (powar
oonsumpion ) and the: seling pricn of Frydro: powar© {gonamation) cvor tims, as pros eimge revenues
‘will be ond of they ko mossunes of the profiabiity of the proposed FEHF project. The price difforentad
betwaen pumning anedgy cosls (raferred hersafler as the “low” wholesale slecticily price) and the
povear palling price (I “high®™ whaliaal slectricity pric) nesds b e lange anough B cover, &8 &
iy, Bt tha ansrgry Bsaes bn e procass s sl g opsmticnal and capital coste,

Tha peojectiors dvioped by Enargotics will also gsimaie these price Siferences bfasan moragse
pumping ensgy cost rle and power seling price rats.

We understand that Ganex Pawst will corsider Inchuding thesa estimated projeciions (chasts and
bk} in ity Invesior Prospecius curmanlly ungder development.

2. Scope

Basad on an anatysis of fufure putlocks of the electricity and gas markets n Cueensiand under
differanl rmarkel soenaos, this report provides

+  Estimated lorecasts of wholesale elecricity prices in Queensland for 2017018 1o 2022/23

+  Estimated loiecasts of wholesale gins prices in Queensiand for 2017718 1o 202223,

s
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Dua 1o the uncertsnbes sssociaied with iorecasts, Enedpetics inciudad these Tuture price Bcanancs
uncler which the poiential revenus base can ba sstimried,

Furthermone, considenng the historical volatiity of the Regional Reference Price” (RRP), we applied a
wmulation model io estimate the likely high (peneration) and ow (pumping] pricng forecasts scioes
the UG io 2023 pediod al would align will (he medum-case wholodale seclicly makel prca
projectons. High and low prion temings wom based on the gonesating and pumping profile dedfined in
the back test model provided by Genex Power” The pumping and genemtion pamterm defined by
Garax Povwar is detabed in Appeddix A

5

3. Limitations

Enopatics. has mot conducied il ovn modoellng jo derve the folurs forecasts of wholesale Hoctricsy
and gos. prices in Cusensiand. Woe hove based our aralysis on the mast recent publicalty availnbie
EounGnE. Any Ernflalions of thesse sources will affsct the mesults of our analysis

Hrgh ment bw prices on she slectrialy wpo! markel become mceasigly dependsnl on e contrbution
of inftenmittent ranswatie gy SOUCes o thir overall powne ganarasion mix. For the Cuesnsiand
marked, whems solar power has gained ground, ihis effect i particulary noliosabis: solsr peak
production coincides well with peak systerm load and has hence shified the tradional peak time
‘esenrds kxie aMerncen, The Antnidan Pariamant s surmenily negatiating ehanges o the Resewable
Engegy Targel The fuluse mixof glecincity gonpralion may change during tha torecast period,
theraion impacting wholtsaln eleciricity prices.

A number of market snalysis, inchading Enespetics own analysis, sugges! o exfreme pice volatilty
n the near o medum berm flure with e episke and imegraficn of mone inbrmiiien] and ks

preduinbie ramnraalle ensfgy sburces. On Ehe olher and, poalcs of prices could ba impacied by e
porssiblo future intreducton of & Demand Response Mechanism into the NEMW.? The possitie future
jpoak pnd off-poak price dfsrential is anahsad through the application of a simulation model, Rathaer
Ihan forecast possibie changes in volalifty, Energetcs appied the mos! recent 12 month RRP prics
datn a8 input 1o the modal ko mimic curment volatilty,

The compodition of the elcircity gonanation mix within the time horzon of this sty s deberminad
using e cumend snailable genaration capacity in Guesnsland, whils! knowing the cummenl limitations of
the Dusensiand 1o Mew Soulh ¥ ales: inferoonnesiorn.

4. Methodology

4.1, Methodolopy for averipe wholesale electricity and pas price forecasis

Our analysia of future wholssale snengy prices in Quesnsiand covers the sheyear period from 2017718
o 2022723, We have reviewsd & nambar of detabed slectriclly marke! medeling siudies caried out

’nﬂﬂnu“mmmm“.ﬁm-hmm o b Qharpnriaed
Fuip i e Bossh Pine Gulbetabon J76 WY bes

! nadon, W el 1T ApH 2515
" iRyes, L 2045, Desnars Responas Mechaniem Al Crangs Ressst COAG Erasgy Coonci 25 kisms 2018
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derived e whilssale slectricily and gas col projections appiicable jo the Cosonsland markets.

Enesgedics imvestigefed @ nambeor of scenanos io reflec] curment unoerininges about the supply and
demand balance, fuel coute, gensrating plant patformance and tmmg of new genesaton including
rinepwakle genaration sources. Wholssals elecinicily price picgaciions are senailhve 1o sssumad gas
prces. Wo thersdono pise neviowed the underying gas price lonecasis based on projeoted domand-
wuppdy balance in Easbem Australia

These wholesale pas and aleciricity price projections are Set o in delails in Section 5.1 and
Saclion 5.2 reapactiely,

Sources of data

Energetics asssssad the most recent publically availatie scurces of Cussntland wholesale slectritity
and g price projactions. The sowrces ussd s shown in e table balow,

Table 1; Sources of eleciricity and gas price projections

Foteoxs

eyl Enargy Markst Forecasis. Retreeed 22 Aprl 2015 fom
WAL Cla e ism BT L E it ening o nasino Hatona L Ekecingie

Eorastng B HEET SuroeTa fare ifarmea e

Ho earben case :
Gos ACIL Tasman (2012). Fusl cost - Updalisd nataral gas & oosl ouBook for
o Gumnand O aT ey et

G SKM. (2013 the Impact of Fpnewabie Erergy Genersaon on Hatal
Priops. Sncair Knigh!

Thasa forpcasts form the basis of the forecasts. provided bo Gernar Power,
Adjustment la nominal prices

The prices conlained in e sources are all mad prices, Independent Economics (3044} contained
lorecasts for Cormumer Prioe Index, which weee used bo coneerl price forecasts. from all sounces i
nominal pricos.
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Developmant of lorecasts for Ganay

Far sach year of e foencast parksd, Energebics calculated e maxnum, minimum and average of
he nominal prices across all souroe date o produce indicaive forecasds,

4.2, Methodolopy for peak and off-peak electincily poee projections

A simidation modsl was developed |0 ofder io analyse the price abiirage potental. The moded
anables t usdr 10 defing high price penods (Lo, gorseration] snd ow price pedods (e, pumpieg)
acoording io o predéilned opoerating stmbegy of tha PEHP plant. The model s furher dotalied in Figure
T besdlcray.

B ian o El T o b et
" Frs

Figure 12 Caleulation siops bof the developmesi of high (generstion) knd low |pamping] price estmales

In cedad 1o catch tha real wilatiity of B Cusansiand alocincity marke! ony historical data hos bean
usad i this anatysia. Hourly RRP pricas recorded from Apdl 2014 & March 2015, releved from
AEMG" have boan Tad inhe the modets,

W Blso used AEMD mwmmpm and 10 project fulung sledtnical Semand
an sakes volume in Guosnsiand markel*

* diriiar Ervergry Markos Opsrsize. 5315 Rebirved 21" Sl 3015 from i e meso oo s Esoraty Dam P rice-asd
Demand

* Seatraian Ervergy Marios Dperese, 2313, Metreved 31 Rpel 2015 from hig Drws eme somsall
e i s o P et ]
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Technical paramelars and cperating coals of powed statiors a3 well B3 current Bnd propcted fusl
costs wane sourced from AGIL Allen."

Wi ossigned projeciod fusd costs and yariable cperating costs 1o soch generalion technology and
appled & syalem kad clrve and medil order depslch b estmate BRely changes in whokssale market
prives. The pumping and gorsmlion prolikes 4ef by Gondad Powsr wars then appliod 1o dewvelop yeaity
mermgpn high {ponasation | and ko (punsping) pricoes

- Assessing the impact of gas and electricity price forecases

1 Average wholesale gas price forecasts

Thies major Liquefied Matural Gas (LRG) ferminals sre under construction in Qusensiand:
Tably 2 LMO expord propicts B Qusendiband

Praponseis Actual or planned praecical
e ki Lieni
Cusermietsd Curls LNG plant BEG Gooag Decamber 3014
Sartos Oledwons LNG plant Saece | Petronas [ Totsd [ Koges  End of 03 2015
Acstraka Paciic LNG plant Cwigin § ConoooPhilips | Sincpec.  Train 1; mid 2098
Tean 2 and 2015

As @ consequence, pas demand in the Eastem Ausiralan macked B expecied b mone han Fiple by
20:30" (Balfe, P & Yanes L, 2014), as & direct result of LNG exports. Domestic demand is axpected 1o
coniract due 1o pice ascalabon. On tha olfsar hand there ane significant uncerinmbes abowl fuhure coal
wham pEs (C50) production. In Cusensland cheap CS0 rescuites are committed b LNG axpois, but
in WSYY theve ae majos obatacles io the exploidaton of the lorge rescuces available, especially the
cunen] reguilatory seifings and 1he opposition o kocal commaunitios.

Some andlyits predicl e risk of & pas producsion shorfal n 2018 geen fimm LNG axport
commiments, With the Ught supply, prices Bre 9ong up 64 producers seek Me bes! peicis Tor hei
roduet; | o, D expon market (sith ne domeshe reservation in sghl),

Projections of delivered gas price ama baded of a number of COmpondnis wilh dfereni hibere prce
oupactations. As imemalicnal commodity prices increasingly influence domestio prices, LNG nafback,
[Bquivalant 1 Asis. Pactic LNG phoed, less shipping, iquelachon, ioises and pipsling Sanspor), can
b st a5 Whe refarence podl Before applyng prselng Farepon cost Gferentials beteean Eastarn
Australia regiors. LNG nethack pricos ane sourced fram the kvemational Enargy Agancy”

* Sqntraian Erstgy Marke! Opsrator Juse 2304, Matonl slscincly fnscanting sepon tar the Katiosal Biecticty Madesl

'lﬂ.wmmﬂﬂ Fiss Wl TRy Soal TR - Rispan o e Aearmiaan Ensngys Marke O = Faa
L

" Bgie, P and Yaews L 3074 Exviem Ausiesia's Esengy Masis Ouliosk. ACIL Al
* slrraionsl Esargy Aeray 2310 Wiorn Ensagy Diufinck 5011
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Figune 2 shovws Thres commadily Sa8l BUrWes tofespanding 1o tves supply-demand scananics (high
‘wpply, base supply and icw wupply), These dilforences are driven by unoaiaintes cver fw impae of
LG sxports. the adequacy of gas supply and ncreasing demand Tor gos nisiulting in o remp up i ges
i

pLE

R

a0 |

ad

2085 0ls BT MR 20N M M1 2002 0z

= = jpperanpe T AwEMEE T T = LOWAFrangs

Figeaie 2: Ok wholreals gai price patbamys
Projecied anmual average Qas prices are tabuiated Delow,
Table 3; Projeciod wholeialey gui piicas in Qieeniland (o nomiasl § gar G0

Flnars sl 205 018 207 FLogt 2020

yEar

Upperrangs 3.4 18 Bd as @n 101 105 08 127
Mottty 34 B1 &5 74 74 78 82 8T nr
LLiiser TENgE 3.4 a3 45 45 532 55 aa 65 T

Note that ihe impacl of faing gas prices on ihe wholesale eleciricly prices is sollened by e
dominance of long e coniracting. Brmied shord teem irading and by an expacied reducton in
domastic demand.

2 Avernee wholesale elecinaity price forecasts

Figua 3 shaws the wholesale sleciicily price projeclions for Quesnsland desived lrom e diffensnt
oircas Ebed in Tabla 1
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20

a1 G Fitl b Fuskh A K0 22 Fler s bl
= = LUpperrangs -———AVEREE ~ - — LOWETTange

Figare 3: Qi whalesale sleciricity price pathways
Anmiial avedage whokssals ekecinaty priced ane lurthsd delasled in Tabie 4,
Tabie 4: Projected wivolessle aleciricilty prices in Qussensiand {in mominal § per BNH)

Fifdreial
yoar

2017 2013 010 2020

Lippser range 1] o 4 -] 28 0 " & 103
Mernge -1 5 &2 e o Ta 8 &= B
Lzl I 81 &t &5 a8 23 o0 o4 e B

Al pralyvsts agres ihal new ihempl goneiation capaclly 8 nol peaded urill aflor 2030, Hewawa,
projections dfier argund & nuntbes of prios drives:

» The deevand growih dos io (ha development of he LNG producten mdusity m Cuslis eisnd and
3 mpact on supply pdeguncy

o The shane of renewable snsegy geisnmon
¢ Differsnt underhying gas fusl cost profecticns
» The liming of connection and vatinbla operating oost of now gas-fired power generation capacty.

53 High {gencration ) and low {pumping ) elecineity pnce projections

Tha high and lew eleciieily price predections develapad in Erargetics’ hourty market simulaticn ol tha
Cuoednsland wholssale eloctricly markrl, me summansed in Figuee 4 As @ ominder, o model
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L
cnergf:tics'
L0 WHOLESAL E ELEC TRICITY FRECE FORECAST REPORT

appied high and low price: percds comresponding 1o the genarating and pumping hours: respactivedy,
a5 gaimad by Genax Power in &5 back sl linancal model,

1T -

120 - R i

% . 006 207 WiE 009 HH o 2 Hird
= = High (peneration] — — Llow (pempingl —— Averape electricity forecast

Figane 4: High {genevabon) and ke [pumping | price differential projections [in nonvmal § per Mywh)

Cutpats from e howdy makel simulaiion of e Cusensland wholessle slechicly mofkol . an
summarised in Tabla 5.

Table 5: Prajeciod high {gereraticn) and ke [pumping| slectricily priors (in nominal § per Mi%h)

e | B3 L7 (8 T T3 TE [ ot

Ot model shows & gradual ihcnease in e fubuhe peak fooolf-peak price diferental in Cusehsiand A
nummbaer of urdarhying fachoers can suplain this trend;

s+ Increasing gas prices leading % Fighar operating costs in gas.peaking plants
¢ & relathely bower momase in coal prces

» Displacemeni of pas-fred combined cycle gas uibine (CCGT) by coal fred power slafions fof
hassdond powat gareation and conversion of COGT fo Open Cycle Gas Turbing,

A montianid in Section 3 our model del nol nclude oy sEmuleten of possibile changis n velnslity.
In renlity, frequenay and magnitude of Mucthurtions. in prices ane lkely io increass cvwr tha yaar with:
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# Incransing imormitiency duss 1o furthes intogration of rersrwabls snorgy ponsion

»  The reducics in B rEsenee mangn § o hew generalon capecty & bull snd coemminsionsd in
teng in Clusensiand

This sxpacied inciease in price volalily may heip sty Gones Power's PEHP mesiment dus o the
reiationship batwaen volaslity and revarue brom spat price arbitrage

3. Kev findings: suppont for encrgy storage for spot price
arbitrage

From s peview e rbicipa e
»  Thi sverage wholssals slectricity price n Oussnsiand is iy o rise abovwe CPI

» A geadusl and incressingly advaniagecus difference between Me elscticity price paid for
PURING and the price recetved fof Mo elecincity genarated

s Mo axtrems pion wolatilify shoold ocour; af sast in the sho faem,
Theese Nindings support the busingss case Tor energy storage sobullons for apot price arbitrage.

Higtoriealy [ high and kw price houls Pinsg BEen falher presdiclabis and Ganex Powed dalined &
apimal apaialng schaduls basnd on (s fedccuring paflem m:mmmm
can ther ba calculated from She difference in mean price bebwwen Hw pumping hours and the
generaling hous.

In o fhufure power system, with o larger conlribulion of renewable energy Sources and a possiblo
demand-side bidding mechonsm, 0 will be handsl o prede e nel load esulling in a leds
foresaaable slecincity price. Price volablity s [fosly o increase with inlerment genaration infegration,
henoe improving Genea Power's PSHP plant profilabdity, el the changing maroel condiicns will
iequue mae prodcive snabydics and refined lorecastiog o oplimse schedubng
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Section A — Executive summary

Backaraund
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11

1.2

Ly

1.4

15

2

This Report Pis been prepaned for inclusion in 8 prospectus to be Ssued by Genes Power Limited
ACH 152 058 854 [Genex) to be dated on or about 25 May 2015.

Wiz havoe unclertaken limited kegal due dligence on behall of Genex in relbtion bo mining
lease 134T [Tenemant] granted under the M Secournes Aot TRGE (k) (MRAY,

In completing this Report we hive undertaken searches of the negisiers mainkained by DREM,
DEHF, MNTT and DATSIF,

This Report conskders the Boligwing matbess:

(a)  the mining relsted legisiation and lssues affecting the Tenement (2.9, rights and
obdgations of the Tenement holder, relevant conditions, renewal prooess and seourity
requirernents and land soessl;

i} mﬁmwmmwmn

ich nelrvant ervirpremental legistation and Fesses affecting the Tenement,

The material Exues identified In this Report in relation b the Tenement ane set out below.

Matarial issues

Key s Report referpmnce

Owverview of the Tenement

Kidsbon Gold Mimes Limited (WGM], & wholly owned subsdiey of Gérsxs = Sdtion 3,
i thee neglsiered holder of the Tenemmt. Schedule 1
The Tenermsng cannot be sumendensd under the FILA untl the relevang  © Seion 3

ervingnmental authorty for the Tenement has been semendensd.
Susrender of the EA will only be achisved once the rehabiliston
requirements anre met. The tming and ol of meeting these
nehabilitathon requirements & unoenzin,

Land acoess

Term Lease: KGM is the iesses from the DEHIF (for the Scabe) under a " Spction 4
e lease crvesr e ared of Hhe Temnsment whach Expines on 5 My 2018,

The KGM Term Lease & for ‘ndustrial pumposes, nesnely mining and

associated rehabditation works” and will be lisbils for forfeture if it is

kit For sy obher purpoes.

Dam Pipaline: The Copperfieid Dam Fpokne ravoerses . Soction 4

Coppariicld
e westem boundary of the Temnsment snd connects the Tansmenl o
the Copperfield Dam., Our investigations have not confirmed ary pscune

BAIAIRG | Tesment cusrShgencs rpart - g Gold M Pagr

Kay insud

right of access hedd by Genex with mespect to the Coppesfield Dam

Pipefine.

L ftarey warber Fow use in mining and rehabiitaton operalions is spanoed
from ehe Copperfiedd Daen on Lot 2 CPY1L. ‘Water Boence 44067
authoripes that take of waber from the Copperfield Do, We understand
that the Water Services Agreament in place between KM and the State
represented by DEWS expined on 30 June 2004 and that, on expliry, KGM
s required o decomenission the waber supphy pipeline with 2 sl flange
viihee af the Defvery Point &nd résnowe it from Lot 2 P11

N Thene arg no regichensd Saements securing ongoing aooess for Genex to

operate, maintain or decommission the Copperfieid Dam Pipeling,

Environmeantal

. Aciivites a1 the Kadston Ming are suifddsed undss EA EMPLIE1MI3
ed on 4 October 2013, The arwnssl T for the EA 5431076, Thene
s adsp an approved plan of opartions: in plaoe for the period Decemiber
2012 o December 2005,

. Section 5.7 of the Fian of Operations for the Kidston Mine stabes that the
financial assurance for the term of the Pan of Coerations @S assessed a1
$4TUT.TAT. This caltulation hes yet b0 be Beoepbed by DEHP.

. Thene isa transiona) ervirgnmental program i place for the Tenement
(TEP MAN 17662], which was submitted Sor the purpose of establishing
o miing pome (or ‘sadron pone’) in response o non-opmplsnt

dischacipes irto the Copperfisld Rher from site,

Owverfapping tenemeants

L] Mapping indicabes that exploration permt for minerals (EFM) Ne. 17077
ovprlaps the Tenamend. However, the Tenement & carved out of the
EFH area pursaant to sedton 132 MRA,

Mativa titfe

#  The Ténement was granted in June |S83 prior to ther NTA coming inbo
ffect in 1994, The grant of the Tensment is & validated past Act and

naknee tithe s not an e in berms of undertaking

S, BerasaTien.

» In 2i1 o term lepse was granted over Lot ¥ on SP 14X A0 under the
Lana Aot J9% (4] for industrial purpises’, namshy, for mening and
fssocisted rehabiitation works. Our seardhes indicate that the srea of
Lot & on 5P 1IN0 was regrstened 06 & graong homestead perpeiual
lease in 1988 under the Lavg' Act 1267 QM) This tenure & kndm &5 &
“previous exclusive posseesion SCt under the NTA, and ratiee tithe

talken b have been extinguished over this anea,

rrining activithes under

- | McCullough
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Report refensncg
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Section §

Mafadkd |

Tirsbrmerd Pefacrt - Maltord Gk Mg

Page

165



SECTION 11 - SOLICITOR’S REPORT ON TITLE

SECTION 11 - SOLICITOR’S REPORT ON TITLE

- | McCullough

- |Robertson
Cuktural heritage
®  The Aboriginad party for the area is tha Ewamlam People £3 and the *  Samion §
Evarriizm People #3, '
®  The Pot-Ming Land Use Plon indicates that an Aborigingl cultural *  Section 8

heritage inspecticon was conducted by memibers of the Ewaméam Peopie
on 26 Detober 2009 in the viciniy' of the westén wall of the Tailings
Dam. Mo sigrificant Aboriginal sites or aneas were kentified,

WATIANNG | Torstmart] epcet, - Nadston Gkl Mg T 4
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Section B — Full report

3

The Tenemeant

3.2

13

34

15

16

7

A public engquiry report. was olbitasned from DHRM in relation bo the Tenement, The results of that
Spanth are summased at Scheduls 1.

The: Tensment was granted 0 June 1983 (rumbensd ML 1300 at chad time) for 4 teem ol

transporting of products, Soring and disposing of tailings, waste rock and marginal ore, storing
of waaker, enpction and administration of builldings, plant and machinery, offices, servioe facilibies,
housing 2nd necreational faclities for the veoridome and their dependants, oonstnection and

maintenancs of noads, airstrip, powerlines, pipelineg and amy obher imprpverments (o be uged in
connection with such purposes, mining of day for the construction of the foregaing facilties and

&y oeher purpirse eonnectsd with the camying on of mining and related operations.

Minirg and processing of minerals on the Tenement ceased in June 2001 ard rebabilsion
earthworks wene camied ot through bo lanuany 2003,

The Tenement has besn renewed untll 30 June 3031,

Tanament condl o

In acoordanoe with section 276 MEA, the Tensment s subdect o oonditions. that:

ol ot o
Tenement and for fo other purpose;

(8] e holder mist carmy out improvement restoration for the Tanement;

{€)  the holder must:
(i) pay the rental as prescribed (approdmately $54,875 per annum);
(i} pay the rovaky &5 prescribed:

(i} pay ol kecal pavernmesnt rates and changes lavdully chaspeable against the ol
in rispect of the area of the Tenement [ocal government rabes for 2003-2004
were $372,724); and

(W) deposit as mguined by the Minkster any security from tme o time under the
Ll
DR advised on 8 May 2015 that there were no instances reconded of non-Compliancs iwith the
conchtions of the Tenement (But did not comment on the EA).  This does nol mean that thene
hinve bsen no instanoes of non-compliance, smgly that DHAM & ot avware of any.
Surrender of the Tenemant

Hinesterial consent B redquersd for he Terssment to e Semirdensd under the BRA. Cordenst may
ity b obiakned once the EA for the lease has been surmendércd. Surmgnder of the EA may only
CCCUF cnee thie rehabiRation requirements: are miet.

AT 1S | Tiprsbrmert eyt - Bachstord Gaic) M L]
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18 The timing and cost of meeting the rehablitation nequirements & uncerain,
4 Land access
Leass of Tensmenl area

41

4.2

43

4.4

4.5

4.5

Eidston Gold Mines Limited (KGM) is the ks from the DEHP (for the: State) of @ registered
Rerm leage for industnal purposes ower Lot 2 SPLAZI00 (MG Term Lease). The ares of the
EGM Term Lease coincides with the acea of the Tensment. The KiEH Term Lasss comimssnced on
6 May 2011 and expired on 5§ May 2018, The conditions of the: KGM Térm Lésse réguins that the
lessee most wse the land for ndustral puerposes: namely mining and associabed rehabdEation
wirks. The lease may be fodeited if ol used for these purposes.

The lessee o alsa required (o ensure hat all sctivities undertaloen on e leased Bnd whach hawe
the poteéntial to polluta or contaminabe Bnd and wabér an= carried out in sisth & manner 85 1o
previt this from oopurming.

Copperficld ODam Plpaline Easemants

R water for i in mining and rehabilitation opsrationd i sourced from the Copperfield Dam
on Lot £ CP1l. The Copperfisld Com Pipeling connects the Tenement to the Copperfield Cam,
Thee Copperfisic Dam Pipeling: trineries the wesiem boundary of the Tensmeant.

Seanch results indicate that the badoground land tenune far the Copperfield Dam Fipeine s

[[}] Lok 6 5P 14X (grazing homestead perpetual lease) (Lot B) held by Creen Campsil,
Darey Cowan and Juliane Cowan; and

[1:}] Lot 2698 on 5P 166586 (granng homestead perpetual lease] (Lot 2698) held by
Lorsera, Ronsld aod Ly Grilfiths: and Dard Oakley Hunt.

Title seaeches of Lot & and Lot 2658 show that there are no current registersd easements: on
eithér property. Emﬂmmmﬂmmm wiich retate to the
corshnuckion, cperation and maintenance of a water supply pipeline betwesn the former holder of
the Tenament (Places Austex Pry Limiter) ard:

{a) Al James Campbed] amd Johm Geoege Campbell - holders of Fastoral Lease $827F dabed
23 Dctober 1981 and

({3} Lance Fobert Dwen — holder of Miners Homestead Perpetual Lease Moo 1573 dated
23 Ochober 1981.

Ownersghip of the relevant land has changed Since the LNNegItEred SRSAmEnt SOreaments wers
enbened inko and & does not seem that the easements were negisbensd against either titke. Cur
irvestigatices have not identified any' secine ight of Boress held vy KGN with nespect b the
Copperfield Dam Fipeline,

Environmental

SECTION 11 - SOLICITOR’S REPORT ON TITLE

5.1

Approvals

Acthities at the Kidsbon Hine are suthocsed under EA EMPLODET 013 issued on 4 Ociober 31013,

The anrsasl fige fioc the EA 5 530,006, There I8 also an approvest plan of operations in place for
the period December 2012 to December 2015
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5.9
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It ts i condition of the EA that the Tenement holder submit financlal assuance to GEHF as
calndated in aconadance with the Guidelines.

Section 5.2 of the Pan of Opertions for the Kidston Mine states that the finandal assurance for
the term of the Pan of Opérabions & aseeied 8t §4,717,717. No finandial seserence discount
applies x5 there ks 3 TEP in place for the s, This caioulation has yet to be aooepted by DEHP.
e haree been peosided with acopy of the Ctibank e & Manch 2008 for the
wﬂ,ﬂlﬂ mﬂm financial assurencs calkiulation under the former Man of Operations af

3 11.

DHEM pdvised on 8 May 215 that o financial sssurancs bond of $2,804,31 170 was bdged on
14 March 2008,

Environmental compliancs
There have boen water management BEfues at site which are the ubject of o TE®,

Therd i currently & TEP in place for the Tensment (MAN 176671 A TEP B & mechanim inder
the EP Act throwgh which non-compliank acthities ane pesmitbed by DEHP for an approved pesiod,
TEPs step out the process to be followed to bring operations back inbo compliance.

TEP MaN 17662 was developad as 3 recult of provious waber relpases from Tailings Slorage
Fatilty (TSF) spiway during February 2003 The TEP was submitied to DEHP in December 2003
fior the establishment of o mbking zone for potential dscharges into Copperfickd River from
anithorised relaase points in the EA. Appnovad for TEP Man 17662 was granted on 11 Febrsny
2014 for & tenm of band years.

The emphass of the TEP & to determine slphate contaminant levels &5 a resull of dischanges
from the T5F within a midng zone in the Copperficld River, under different trydrological neginsss.
Both tirmiesg and rales of release from the TSF will influence these pesulls: and noesd (o be
ingorporated into the study to determing the length and size of the mixing mone. 1F i inbended
Ehatt thaese results will then Inform @n appeopriabe management negime o the releases 1o refmaEn
undér 554 Contamenant imits &t the prégonbéd dowmatream mibing none.

The TEP recuines continued compliance with the conbaminant lmits of the curment EA

R daali 0 D

It s o condition of the Tengment and the EA that the holder undertake improvement restonation
of the Tenement, The EA requires that all areas significantly distirbed by mning acthities an
retsbiltared (o & safe, stabls, non-poluting Bndlorm with & Sel-sustaining vegetation cover in
accondance with the specified ehabilation requirements for particular disturbed aneas.

Condition FS of the EA nequines that nesicual voids must nol cause Sy seious errdnonméntal
hanm to land, surface wakers oF aey gioundwater squifer other than the
emircnmental harm constitubed by the edstence of the residuall woid iyl and subject to sny
other aondition within this EA

A Pos Mire Land Lise Plan hes been indoded in the Plan of Dperaions for the Tensment, n
acoordance with condition FI0 of the EA. The Post-Mine Land Use Plan i designed to address
e ety of the refabilieaion For the mine willl be met and provides closure criteria
specific 1o thie Kidston Gold Mine, against which werification of ehabliation sxoess 5 o be
determined {oondition F9),

aIass | Tipratrmant Peport = Mafston Goid Mg Page T
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Overlapping tenements

Happing indicatés that eploration pemit for mindrals [EPM) no. 17077 overiaps the Tenement.
Hownever, the Tenemsnt is canved ol af the BPM acea pursuant to section 132 af the MRA,

Dhif advised on 8 Moy 215 that no coples of entry nobors or nobioes of Inbention o negotaie
conduct and COMmEensation agreements had been hoaged in relation 10 the Temement.

Mative title

ra

ra

73

it

]

Th

Drweirviaw of Nativa Thle Act
Ther T8 provides for, among other things:

fa)  mechensmes for the recoghition and probection of native tite;

(B) e valdation of cemain aces (such a5 the grant of Btieg) whch wollkd othsnwise e
livnlid Bcaarse of thelr effect on nathe tithe;

(e} the extinguishing effect of certsin Aots;

(d) e establshment of ways in wihich futune deslngs alfecting nathwe it may procesd
([fotuere: Bt procedumess including the rght bo regotiste prociss]; and

(&) compemsation far impaimment of extinguishment of nathe itk rights and interests.

The NTA only apples 1o land in respect of which native tithe rights and intenests hinve not been
extinguished by previous “extinguishing acts’.

Tior aescartmin whether native Gitls 1o an oo, i B firs necessary 1o ascectain i there & a curment
o frmer land benore {e.g. Irpehokd) or ufe macdk of the lond (e.g. the congtruction of @ fesled
road | which has already nathve tithe. 1f there s such curent or former bnd tenane
of uge made of the land, thene S no Turther need 1O oonsider the provisions: of The NTA,
Comsersaly, in the abosnoe of 8 cument or former and ferure or use made of the land which
witulid Ferve already extinguished riative e, it 5 necessary to comply with the provisions of the
NTA,

MNative tithe oiver the Tenement

The Tenement was granted i June 1983 prioe 1o the NTA comeng il effect i 1994, Tha grant
of the: Tenement |5 8 vilidated past act and native titk is not an iS5 in terms of undestaking
mining activities under this Tenement.

In 2011 & term b was granted over Lot 2 on SPE2700 ender the Land Lot JO04 (0 for
‘indiustrial purpases’; namaly, lor mining and assocated rehabiliation works.  The lease was
gramted in 2011 and, acconfngly, was congidened & fubure 8t al the: time of grant and, if nathee
titie had nct been extinguishaed try & prevous tenuee, would needed to have dealt with nathee tite
price 1o being registered,

Our searches indicate that the area of Lot 2 on 59 142700 was regishered a5 3 grazing
howmeessbend perpetual leade in 1588 under the Land Aot TG (). Thiss ténung B knoem 85 2
‘prEiiUS eacksive DOSSESSI0N aCt under the NTA, and native bitle 5 taken (o havwe been
extinguished ower this area

SECTION 11 - SOLICITOR’S REPORT ON TITLE
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B1

82

B3

Cultural herir.agg
Orweryiew

The Abamgear’ Cofersl Sevtage Ac 2007 (Qid] (ACHA) commenced on 16 Apsil 2004, after
mining gpemtions had ceased on the Tenement, The ACHA& prowidess: for the necognition,
probeciion and Corservaton of Abonganal cultural 1t introduces & duty of care of all
persore in probect Abonigingl culturdl heritsge whin carrying out itS sctivities.

The Abodginal party for the Area is the Ewamiam People #2 and the Ewamiam People #3.
Abarignal sites

The Post-Mine Land Use Pan indicabes that an Abonginal oultural heritage inspection was
coducted by mesmbers of the Evamiian Peopks on 26 Dctaber 7009 in the vicinity of the
wesdea) wall of the Tallings Dam, Mo sgnificant Aboriginal sibes or arcas wene identified,

DATSIMA confirmed on 6 May 2015 that then are io regiténtd Stes of Aborginal héritage in the
Tenmment ansa, However, this & by no means an indication that there @ne no Aboriginal cultural
heritages sites or chjects within the Tenemsnt anea snd may meflect & ok of previous coltural

heritage surveys inthe srea,

Ko cthes known archaeokogical or Abonginal cultural heritage surveys have been eonducted in
Ehae wicindty of the Tenement. Ghven thad most of the sreas were dlready significankly disturbed
prior o the infrodacrion of the ACHA, & is. [ikely that amvy new actiities on the Tenemént area will
niot risquire cutural heritags desnsnce bs By Rems or artefscts of significacte: ang 1oy 1o have
been destroyed Already, Howessr, inthe svent that aneas that anme nol desiurbed ans 1o b
sulspect B disturbane in the firture, the duty of care mast be complied with in undenaking thess

Chieensland Meritage

We hawe not considered the Queensiand Heritape Act 1982(Qid) in the preparation of this
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Section C - Definitions

Tarm Meaning

Abariginal Cinferal Henfage Aot 2003 (Tid).

Copparfield Dam Pipeline  water supply pipekine which connects the Copperfiekd Daen tn the
: Tenement.

Dapartrsent of Abceigingl and Tomes Strait Islander Partnership,
Deparrent of Environment 2nd Hadtage Pritection
Depatment of Engrgy and Water Supply
fhe directors of Genex Power Limited ACH 152 098 854,
Departmant of Matural Rescuces and Mines,
Ermdronmenta’ Profection Act 19 (0d).
exploration permit for manerals.
Gonex Posser Limited ACH 152 098 854,
Term Lease the term jease over the anh of the Tenerment held b KGHL
Robertson wmmw 11, Central Maza 2, 66 Eagle
Mhinenal Resources Adt 1299 ().
& mining lease sued under the Minng Act.
Hational Matiee Tithe Tribunal,
thits enement report.
means ML 3347,
transitional ervironmental program,

LHATHERT
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Section D — Methodology and scope

2

Purpose of Tenement Report

9.1

G2

9.3

6.4

10

EoCuliough Robemson has been engaged by Genex (o prepane an indepencent solaiors meport
fior (e Tenement.

Invvestigations have been conducted to kentify and consider key legal Bsues relating to the
grant, spprowal Brd ongoing compliance of the Tenemsnt which coild have & material mpact on
the Tenement., This Report does not highlight all matbers wihich might operaie o the prejuiion of
GEni,

This Report does ol comiment on Hhe comimercisl viahilly of the Tenemssnt o olfer
Arrangemenls rivieveed by Molullough Robsrtion.

It giving this Report, MoCullough Robertson i not Darating urder an Australisn financial
services licenige. McCullowgh Fobertson has na direct or indinsct inborest In Gene, sory of Its
refated bodies corpoeate, thelr businesses o the cutooms of gy poterdial capital rasing by
Genex. MoCuliough Robertian has received standand professions] fees for all work performmed lor
Gonex, ncluding the preparaticn of this Repoet,

Scope of Report

11

102

Mcubaugh Roberisan has conducted the investigations described in this Riport, and in
particular, Fas refed upon e resulls of public searches whaoh could e obrained on or bafione
75 Mavy 2015 in respect of:

(3 tenermnt condition;

ib)  land access ssves;

4] the avefapping tenure neglime;

{d)  emoonmental isues;

(ed nadhve tithe Eswes and

N ol herftage issues,

a5 they appdy o the Tenement, in setting ouf the resporses in Section B of the Report in refakion
i e mratters described above, We have not besn inSormed of sy chamges since that date.

1m addtion to the publichy available informaiion, MoCullough Roberison has neviewsd some
Rmsbed material provided by Geneo.

The scope of this Report i Bmited b the matters ksted in paragragh 10,1 and we hene ot been
requingd bo congider or prowide sy report on Ay obher matters. We huwe not condidensd and da
not provide any report on the following maiters whether in relation ko the Tenement or

o Pty e

{a) coiporabe stropciune of Genies
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14

105

106

11

McCullough

Robertson
()] commercial s which may affect the Tenement (including royalty inbenesis) or the
propied projedt;
3] Personal Property Securithes Regisber ksues;
id) Ikigagion irvahing Genes;

(&)  fmancal, tax or stoourting issues:

in technical, geotechaical and operational Keues:

fg)  nbelechual property;

(3} informabion technolksgy;

if employment:

) e practices; o

(L1} Queensiand Herfage (ssues,

EoCulough Robertson has conducted the due diigence investigations describwed in this Report in
respect of the Tenement,  These have been oonduched on behalf of Genex in ooder
o provide snd identify key Australan legal issses thit could hine & material impadl on the
Tensment, This Report does not highlight all matters which might operate to the prejudios of

Geniex, In addaion, MoCulliough Robertson has not considened the Tenement and nelated
approvals in the context of any proposed use of the Tenement or the term kease by KGM,

Withile Genex msy ey on this Report, it has been prepared specifically for thege punposes. and not
wilh 3 view 10 aralysing specific issues or matbers which may be refevant to.any other indenesiod

panties, - We do rat aocept any Rability in conmection with this Repont to anyone other than
GiEney.

Thits Report does not commernt on the commernciat viabillty of the Tenemsnt or other
arargements revewed by MoCulimigh Roberison,

Qualifications and assumptions

111

112

11.3

The ppinicns which we have expressed in this Report ane beted on and qualified by the follwang
matlers.

Wie pxpress ng opinkn on;

fa)  any financial, business, Satistical, atomanting or taation infarmation or other non-legal
matters)

[{2}} vy statements of aplniors about future matiens or prospedts; and

(5} Hhe Edemquscy of Bhy Blsumption on which fhe sabemernts of opinions refermed b i
paragragh 11.2{b) s based.

Wi harre assumied:

&) thee complebéness Snd BOrirscy in reation b maters of fact end opinion of all maberial or
information given §o us by offigers of Genex arel exports engaged by Geneg
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115

11.8

i1.7
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(1] that - the resporses (o the questions which e been put to officers of Genex, hanoe been
trie and aocurats in all maberial respects;

i€l that the persons intenviewed have made complete and aocaate deciosane of all maberdal
it bers:

{d)  that all persons inferviewed &5 part of the due diigence process were competent io
andwer guestions amd that thens wend no other persons who should have been
inberviewed In relation o those guEstions;

e} that each of the Directons and, wathin their respecthve anses of responsiblity, each expern
oF achasiar involved in the due dSipente prooess, has mised any Questions and made 2l
Suich enguings 85 can reasonably be expécted of thal périon or entily;

in the authenticity of Ml seals and sigratunes snd of any stamg duty or marking and the
complesteness and the confarmity 1o origingl dotuments or instruments off all coples
excamaned by s and that any fads which may géve reason o questhon the vakdty,
eoitifiuing efetheneds o Badulneds of Ay documednt o IPEtrument e besn deivn
1o our abtention;

(gl  that the documents exmined by us ang within the capacty and poweers of, ard have
bz validly authorsed, mescubed and delvered by and are binding on the signatories o
them;

{h]  that ineoler 25 any obigations under ary document exaemined by us are o be penloemed
in &y jurisdiction outide Alstralia, thelr performance will not be llegall nor ineffective by
wirtue of the: lave of that jurtsdiction;

il the acouracy of all contificabes and opinicns given by extemal sdvisers of the Seller in
relation to the documents examired by us;

(i that all factual matters stated in any dogument ane materially oe and comed;

{k}  that thers weére no documents other than thoss which wens disclosed o us which relivhéd
1o Ehe Res which we examined; and

1] the detalls mrwaled in seanches of registers bept by governmental departments o
Buthesrilties have Baen progerhy and socurabely reconied and maintained,

Exiopt whers pihenstse nofed in this Repoet, nofhing has come b our sthenton 1o lead us to
Bl that the aiees Ssoumpliond s nof correct bul we have not made any ndependen
innnestigation about the matbens the subject of sudh assumptions.

Wia hawee not conducted engquiries in relation o Tenemsent relatsd matters beyond the limited
scope of wirk described in this Report.

We take 1o resporsibiity for the completeness or accuracy of U investigations of the officens of
Geney of of other sdvisers O sxpes angaged by Ganes [although we Sne nol e of By
WMMMH”M that those Fvesstigations have nob been complete o
dcTurate

1t ary of the: qualifications or assumplions St out in this section are not cormect, the apinkons we
e eapressed in i Report wil feed o be re-eamined and miny need Lo be vaded,

Wi hawne not conducted enuiries in neation fo sagal matiers beyond the limited soope of work
described in this Repot.

IR | st eyt = NSt G M euge 11
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- | McCullough
Rﬂhen'sun
1.5  The opinkons in this Report:
(a) relate only 1o the Progpectus and 39 not nelate 1o
(i} airy cocumest whith meny be Soued in connection with arny Gfer in By olher
jurisaiicticen [other than Ausivaiia) which Gersex. proposes to make
eontempomnesusly with the issue of the Prospedhs: or
(1] additional documents or stabepments about Genex or the Prospectus that may be
mace by ANy pEMSAN oF any other conduct Ehal amy persDn may engage in
concdming the Prospechus; and
(b))  ane strictly limited to the matters stated in the Report and do ot apply by imglcabion to
any other matiers:
1510 Exgept whene specifically indicated 1o the contrary, the sounce of all of the infarmation on which
this Repoet is based is mabsral provided by Genex. We have not been shie to
werify the Acrursty of thit information.  Similarky we have relisd on Genes ba identify to oS the
potentially materal contracts,
12  Opinion only relates bo Australian law
This Report relabes only bo the lows of the Avstrallan States snd Territories and Commormesaith
of Australia as at the date of this Report and is gheen on the basis that & will be constreed as
reduined by thise laws.
13 Date of Report
The Report is based on information within the possession of MoDuBough Robertson at
&5 May 200%,
g by :
F
I
_.I'
Tim Hanmore
Partrser
Sigred by ;;}
Damien Clarks
Dabed: 25 My 1015
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- |Robertson

ML 3347
Q—
m * 9June 1983
202w 205
- -
L Tng ore
*  Siverore
] M
° Copper ore;
= lron ore;
. Llrtilm!ﬂqu
" Molyhdenum;
- mm )
= Syghir
u T O o
= Mining
: Snch-ushodicssd
™ et a ¥
= Mirip
" Living quartersicamp
o w-m
n Power Enesfacrials
"
Whether validly gramted B0 ey
(e native Hile,
& oo R EF
companeaticn, statutory
processes ebc.]
T —— « Lot 25P142700
infexciuded from the o M T
Eemermaeat, including msm
aIass | Tipratrmgrll Peport = Mdston Gk Mg Fage I8
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IMccuIqugh
~ |Robertson

identfcation of surface
and rens-sierface Land

Timing Iru-l q::m}:ih . Mo impediments 1o renewal _ _
FerEwald andd s s 3 ety L T e Sy P o C e e s L
arty T gadiimait b e Mol R ol

rEELTEctions s
pramt ) remerey il

Annusl rental (including L Hﬂ!

confirmation of payment)

Performance * ARz

el f Setcier ity guiaranies

Encumbrances and other  [JU MNA
netations an the regictes

[ ey )
Royalty payments  [CRT

Any agresmants recorded SRS Y
i Ele ELitle L)
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SECTION 12 - +2 William Buck
INVESTIGATING T s s oy s ¢ o ot ot ot
ACCOUNTANT’S REPORT S P

Tho Dirnctars of b Company &0 responabie ior (f propamason and predeniasen of Tho Financisl
information mcding the issumptions and malennd pomoanting pooers on which they @o bosed.

Wi disclsim sy responaisisy for any rellance on this. Repor or the Financial information ko which it

.=wi]“ﬂlllﬂl.ll:k mummﬂmmhwtwmmminnMMn

20 My 2015 4 Scope

Wi hirvs conducind &n ndependent iy of tha Financal informeton induded in Section § of the
Prespactus in aiter I sinte whathar, on the basis of the procsdums described, anything has coma io

The Darwcion: s @ertioe that wonid mdicate (hat the Fmarcst informalion s not prosened feity n scoontance wilh
i Pirwer Limied the mssumpsons and maberial sccounting poiices adopied and summarised in Section 8.5 of the
Lvel 11_ 7 Bligh Eaweal
Sycinay MEW 2000 Prispacius
Chi feview P DBaN concacsd o BGORIaNcE with Ausiralan Aussing Sienasds on Review
Dt St Engagements ["ASRE") 2405 "Review of Hishoriosd imlormation other than a Financial Report”™ and
3 \ 1 medonca provided in Ausiraflan Slandasd on Assurence Engagoements. CASAE™) M50 “Assusnce
Genex Power Limited - investigating Accountant's Repont Engagensits swvohing Comonits Fundtisings andior Prospective Financial inkematon”. We have
mahs puch snguings and performoed such procedunss os wa, in our prolessional judgemend, conscdenad
1. intradsction reasorable in he cicumstances, which wane imited primantly ko
Thes Faport R Badr prapaied by VWillem Buck Compointe Adviiony Seneces (RS | & e of the: hisiorical pro-forma sinlemanis. of compenhensive income for he years andod
Py Lt { Weiihamns Bluck] foor inclusion i the Frospecius 1 be Gaked on of 00wt 29 31 Docesbar 2012, 31 December 2013 and 31 Decamber 2014;

iy 215 (e “Prospecius”) islaling & T ofel (OMer") by Dass Paser Livded

{Ganex” o he Companry'] for B s of 80000 000 el paid crdnery shanss o an 1
istus price of 5020 por ahais aad 20.000.000 anshing loyslty oo (Layalty B anslytical procedunes on T pro-loma satemint of fnencial poation;

Cptions’} o raie ko $0.000.000 befor the costs of the Offer
gl & v al working papers. sccsuning feceids and ofhel documants including comschdtion;
The Company reserses he night mot 1o proosed with e ofter & any tima priot bo e

alisiesant of shares 1o apolicants. if e ofier doss el procesd. apsiicalion mong wil ) o neviine o relavant werking papers delaling [ pro-lorms adjustnonts, the sssumpbans on
e gk b BT e e Al P e el (P DV TV whhach thiry wars made and ot supponing documeniaion, & apprope;
bopan Conpormhs Limite i B underwitien of Ba Ofter. &) o comparison of consislency in npplication of the recogniffion snd messuremen] prnciplss

proscriad i Ausiradan Acoouning Siandends, Ausirsfisn Accoundng Inedprelnbons, ofwe
mandalony or puthordatees pronouncements of the Austiakan Accoening Shndards Board and
P Corpornliong Aot 3001 sl I pocouniing pobas pdopsds By th Coenpady & dadiosad
In Section 8.5 of the Prospecius; and

AR ML UsSd i T Repodl hase T S Misie] il T DT Ukl Bl delined s
i Prowpecion yniaws niterstes defird o s Feport

a Bk o i
Gt i s et Ty Sompuny o on thes devslopment of power generalion progects fi enquires with the Company's. Direclons, managoemant and advisors
in Aushals Tha Compary B GETenty siandng e Kiske Puresd Eles
droalacine Progect localed of Bw pibe ol the formed Miialon Gokd Wine o et North Th procedunes undertiksn do nol prowde al the @widencs Tl would b mguinesd in an ot s the
Ousariand Geray nequired the Kidsion Gols Mine from Bamick Gold Corposstenn lved of pEsUraNGE pronvidiesd i leus San thal geven in an audst W have nol periomed an sudd and,
Ay SR8 andd i new seoling 10 complotn & S samibebty shusdy and seply for WNEUE  aovieem nocordingty, we do nol Express an sudil opirion on e Finencal information.
R e e
LB Fimnancial Information Vetmpimns —1 0 ABLD 400R & mton A
This, Repoet de s wih i Brancial informstion inckided i Sechon & of i Prospecus f‘..'.'.':l?..:m.. Based on our review, which is not an sudit. nothing has coma ko our atfention which causes us i baliswnr
e Finamcial infermatica”| which comprass Py WL i that
= W PGS - lores stadaranis OF orspralanase ronms for P jears enoed :::.m:-h
31 Dacwmizas 3312 31 December 3013 snd 31 Decambar I Peiegbue <) § B VIR
rlRreianh e

= [P Pisionos| balasoe chessd i ol 31 December 2014; and
— e pro-forma balence sheei aa ol 31 Decembss 3

Praxity;
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»» William Buck »s William Buck

a) the hestorical Fnancial Infarmaton i rat pressnted faity in accordance wih the recognition Ve
o sy remasnt regquirements (bt nod the dsclos s requinements ) of Ausiralian Accounting William Buck Corporate Adviscry Serdoes (NEW) Piy Limited
Swmndards, Ausiralan Accounting  inlerprotations.  other mandaloly of - authoritaihes ABM 5013 845 8T
prancancamants of tha Australian Accounting Stardards Board and the Corporations Act 2001 Authorsed Represertates Moo TXX383
g T REGREFTENG P sl 00000 by 1Pl ComDary. AFSL MOTES

B the pra-farma Financial Infemabion has nol Bean propesly prepaned on e basa of the

pho-Borma ranssctions 50 a8 b presert Taicy the Financial nfomafion of the Company, mnd W‘h_‘ i];;‘ m
Lt Tt

L s EBUMEons and makedial scconling poldas sdopied and summaned in Secton 8 of tha
Praspecius do nof form & reasonable basis fof the preparation of the Financlal Information a&

sot it in Section 8 of Se Prospocts Mark Calvetti

[ Subsoquent Evenis

Apart from he matien deall with in (his Report, and having regaed 1o the scope of our Report, 1o he
bast of our kpowiedge and beled, no otter materisl mnsacions o events oulsicde of e ondinary
business of e Compary havm coma (o our aflendon hat would require commants on, of adusiments
8o, the informnation rafesred o in our Report of thal woild causs such inlormation 1o be milasding of
decapineg,

T. Sources of Information

W have made angquines of tha Descion of the Company and othar parfes A5 considerd necassany
Suring T cirss of DU esiea, We have 2350 relrad o The Prospecius and matenal documents which
reiata o the opatations of e Compsany.

Wi hirve fo reason (o belieye Bhid the rdormabon supplied B rol relisble

i Declarations

Wiliam Buck hes prepaned shis Report ey intusion in e Prospecius. 'We have nod acied in any oimar
capacily in redalion o Se Proapecius, nrd hive nat Bean invcied i e preparalion ol any par eneal.

Wiliam Buck Charlered Actounbants, sn enSty ssaocisied with William Buck, has provided audil
sahvices o iha Company for which professional feed al siandard marked rales ane nicshned.

Wiliam Buck dops nol have any imemst in the cedcoms of the Ofler athor Than a fes In connecBon with
the proparaticn of this Repor and paricipation in due diligence proosdires for which normal
piclussional lees will be recoived. No pediniary oo atber banelit. dinecl of indirect, has boon recisad
By Wil Buck for or in connection wilh the making of this Raport

This Repor has been prepared by Mark Caolvellh and Leo Tott of Wilkem Bucs.

Giher than ot disclosed above. no William Buck stalf involved with the preparation of this Bepolt have,
at th date of this Report, an imleoest in or Snoncial relaSionship with Gene

Willany Buck has cofsanted t [ inclusion of tis Repor in e Proapecius in the km s conte @
appenrs. Al the date of this Reporl this consenl has nol been wilhdrawn. Willam Buck hes nod
sutharmed he issue ol e Prospectss and sceordingy makes no negresentation reganding. and lakes
Mwm,m“mﬁﬂma.ﬂmmwm.
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SECTION 13 -
MATERIAL CONTRACTS

This Section contains a summary of contracts which have been entered into by the Company and which have
been identified as being material and relevant to potential investors in the Company.

Copies of all material contracts, the Constitution of the Company and consents referred to in this Section may be
inspected, free of charge, at the registered office of the Company during normal business hours.

Kidston Gold Mines Limited Share Sale Agreement

On 1 May 2014, Genex (Kidston) Pty Limited (being a wholly-owned subsidiary of the Company) (Genex Kidston)
and Barrick Gold Corporation (Seller) entered into a Share Sale Agreement (Agreement), pursuant to which

the Seller agreed to sell and Genex Kidston agreed to purchase all of the shares in KGML held by the Seller.

The Agreement has been amended twice by Deed of Amendment (dated 15 October 2014 and 7 May 2015
respectively) in order to reflect changes to the timing of the release of Environmental Bonds by Genex Kidston as
described further below. The Agreement incorporates and should be read together with the Deed of Amendment.

Completion of the transfer of shares in KGML under the Agreement occurred on 4 June 2014.

Environmental Bonds

Pursuant to the Agreement, Genex Kidston agreed to procure the release of environmental bonds (Environmental
Bonds) which have been lodged or issued on behalf of KGML with the Department of Natural Resources and
Mines for the State of Queensland in relation to the Tenement.

Genex Kidston must procure the release of the Environmental Bonds in accordance with the following schedule:

a. infull, prior to commencing any tunnelling, raising bore work or any other works which would cause land
disturbance in excess of $500,000 worth of remediation liability (as reasonably determined in accordance
with Appendix B of the Guideline to Financial Assurance under the Environmental Protection Act 1994 (Qld))
on the property; or

b. if no works have commenced in the manner described in (), then:

i. by no later than 15 August 2015, Genex Kidston must procure the release of Bonds having a cumulative
value of no less than $3,000,000. In consideration for the variation of the date of release of the
Environmental Bonds by Deed of Variation dated 7 May 2015, Genex Kidston has also agreed to pay the
Seller interest for the period 1 July 2015 to 15 August 2015 at the prescribed rate of 0.6% per annum;
and

ii. by no later than 31 December 2015, Genex Kidston must procure the release of all of the Environmental
Bonds.

Genex Kidston indemnifies the Seller from any costs arising from or in connection with any amount of any
Environmental Bond being demanded, paid, called upon or otherwise drawn down by any government agency.
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If from time to time a government agency requires any additional bonds to be lodged on behalf of KGML in
relation to the Tenement or the amount of any existing Environmental Bond to be increased, the Buyer must
procure the provision of such additional bonds.

Remediation indemnity

Genex Kidston indemnifies the Seller against any costs arising from or in connection with any environmental
clean-up or remediation activities in relation to the property occurring or existing before or after the date of
completion.

Warranties

The Agreement contains additional provisions, including warranties which are customary for an agreement of this
nature.

Term Lease over the Kidston Site

A summary of the Tem Lease is provided in Section 4 of the Solicitor’s Report on Title.

Mining Lease over the Kidston Site

A summary of the Mining Lease is provided in Section 3 of the Solicitor’s Report on Title.

Kidston Site Environmental Authority

A summary of the Kidston Site Environmental Authority is provided in Section 5 of the Solicitor’s Report on Title.

Water Services Agreement

On 5 June 2014, Kidston Gold Mines Limited (Kidston) entered into a water services agreement (Water Services
Agreement) with the State of Queensland (represented by the Department of Energy and Water Supply) (State)
for the supply of water for the period 1 July 2014 to 30 June 2015.

Key Conditions

The key conditions of the Water Services Agreement provide for the following:

e (Supply) the supply of water to Kidston by the State up to a quantity of 4,650 megalitres per year;

e (Water Charge) Kidston must pay the State the amount of $144,000 in respect of the supply of water;

¢ (Permitted use) Kidston is only permitted to use the water for the purposes permitted under water licence
44967K;

¢ (Maintenance) Kidston is required to maintain the water supply pipeline in a good and safe condition; and

¢ (Decommission of pipeline) at the end of the term of the agreement, Kidston must decommission the
water supply pipeline with a seal flange valve to the reasonable satisfaction of the State and remove it from
the area within 6 months of receiving written notice from the State to do so.
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Termination

Either party may terminate the agreement upon notice of a default of a provision of the agreement and the
subsequent failure of the other party to remedy that default within 30 days.

Kidston may terminate the agreement by giving the State 7 business days’ written notice of its intention to do
S0, in which case Kidston will be entitled to a pro-rata refund of the water service charged based on the actual
amount of water used.

Convertible Note Agreement

On 21 April 2015, the Company and Zhefu entered into a Convertible Note Agreement pursuant to which Zhefu
agreed to subscribe for a Convertible Note issued by the Company.

The key terms of the Convertible Note Agreement are as follows:

e (Subscription Price) Zhefu paid $3,788,600 to the Company in consideration for being issued the
Convertible Note.

e (Conversion) The Convertible Note automatically converts into 23,678,750 Shares at an issue price of $0.16
each on the listing of the Company on the Official List.

e (Top Up Obligation) Zhefu must apply for and the Company must allocate additional Shares under the Offer
such that on the listing of the Company on ASX following the Offer, Zhefu will hold 20% of the Shares.

e (Supplier Contract) Genex has agreed that Zhefu will participate in the tender process for the supply of
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mechanical and electrical equipment to the Company for the Kidston Project. The successful tender must
satisfy certain technical and design requirements specified by the Company in relation to price, payment
terms, supply timetable, design warranty and financial capacity of the supplier.

¢ (Appointment of a nominee Director) Provided that Zhefu does not dispose of any Shares (other than to
another member of the Zhefu group) during the 24 month period after the Offer closes, Zhefu is entitled to
nominate one person to be appointed as a director of the Company. The nominee director must have the
requisite skill, knowledge and experience to properly perform his or her duties as a director of the Company.
The current nominee Director is Mr. Yongqing Yu.

Agreement with Sponsoring Broker and Underwriter

On 28 May 2015, the Company entered into an Underwriting Agreement with Morgans to act as manager and to
underwrite the Shares and Loyalty Options the subject of the Offer on the terms of the Underwriting Agreement.

The terms of the Underwriting Agreement are customary for the size and risk associated with the transaction
proposed under the Offer. The following is a summary of the key provisions of the Underwriting Agreement.

¢ (Fees and expenses) The Company must pay Morgans a management fee of 2.0% (excluding GST) of the
gross amount raised under the Offer and an underwriting fee of 4.0% (excluding GST) of the gross amount
raised under the Offer. The Company must also reimburse Morgans’ legal costs incurred in respect of the
Offer up to $20,000 as well as all other reasonably incurred out of pocket expenses.
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(Conditions precedent) The obligations of Morgans under the Underwriting Agreement are conditional on
the occurrence of certain events, including but not limited to the completion of the due diligence process

in respect of the Offer to the satisfaction of Morgans, the lodgement of the Prospectus with ASIC in a form
acceptable to Morgans and Zhefu has lodged a Valid Application for not less than 20% of the Shares and
Options to be issued under the Offer and has paid to the Company, in cleared funds, the Offer Price for such
Shares and Options.

(Warranties and undertakings) Customary warranties and undertakings are given by the Company in
relation to matters such as the power to enter into the Underwriting Agreement, corporate authority and
approvals and the Company’s compliance with the Corporations Act and ASX Listing Rules in relation to

the Offer. The Company has given a number of further warranties and undertakings, including that this
Prospectus and related public information do not contain any misleading or deceptive statements and will
comply with applicable laws, and that the Company will not, for a period of 6 months from the date of issue
of Shares under the Offer, issue any further Shares or any other securities without the prior written consent of
Morgans.

(Indemnity) The Company agrees to indemnify Morgans (including its directors, officers, partners, employees,
agents, advisers and related bodies corporate) (Indemnified Parties) for any claims, losses, damages,
proceedings, liabilities, costs or expenses sustained by the Indemnified Parties directly as a result of, among
other things, any statement, misstatement, misrepresentation, non-disclosure, inaccuracy in or omission from
the Prospectus or any document accompanying the Prospectus, the performance by Morgans of the services
contemplated by the Underwriting Agreement, the making of the Offer, any Inquiries undertaken by ASIC, ASX
any other regulatory body, or a breach by the Company in respect of its obligations under the Underwriting
Agreement. The indemnity will not apply where the claims, losses, damages, proceedings, liabilities, costs or
expenses incurred as a result of the fraud, gross negligence or wilful misconduct of the Indemnified Party.

(Termination events) Morgans may, at any time by notice given to the Company, immediately terminate the
Underwriting Agreement on the occurrence of certain events, including but not limited to the following events:

e (failure to lodge Prospectus) The Company fails to lodge the Prospectus with ASIC in a form approved
by Morgans.

e (disclosures in Prospectus) A statement contained in the Prospectus is misleading or deceptive
(including by omission) or likely to mislead or deceive or becomes misleading or deceptive or a material
matter is omitted from the Prospectus.

e (Prospectus does not comply) The Prospectus does not comply with:
e the Corporations Act (including sections 710, 711 and 716);
e the ASX Listing Rules; or
e any other applicable law.

e (forecast incapable of being met) Any forecast or forward looking statement in the Prospectus
becomes incapable of being met or unlikely to be met in the projected time.

(ASX approval) Unconditional approval (or conditional approval subject only to customary conditions) is
refused or not granted by ASX to:

e the Company’s admission to the official list of ASX; or
e the official quotation of all of the Shares on ASX,

on or before the ASX approval date, or if granted, the ASX Approval is subsequently withdrawn, qualified
(other than by customary conditions) or withheld or the ASX indicates to the Company or Morgans that
approval is likely to be withdrawn, qualified (other than by customary conditions) or withheld.

(withdrawal) The Company withdraws the Prospectus or any supplementary Prospectus or the Offer.

(supplementary or replacement prospectus) Morgans reasonably forms the view that a
Supplementary Prospectus must be lodged with ASIC under section 719 of the Corporations Act and the
Company does not lodge a Supplementary Prospectus with ASIC in the form and with the content, and
within the time, reasonably required by Morgans.

(new circumstance) A new circumstance occurs in relation to the Company that has arisen since the
Prospectus was lodged with ASIC that would have been required to be included in the Prospectus if it had
arisen before the Prospectus was lodged with ASIC and which is materially adverse from the point of view
of an investor within the meaning of section 719 of the Corporations Act.

(Government Agency action) ASIC or any other Government Agency commences or threatens to
commence any hearing, inquiry, investigation, proceedings or prosecution, or takes any regulatory action
or seeks any remedy, in connection with the Company, the Offer or the Offer Documents.

(Proceedings — persons other than ASIC) A person other than ASIC or any other Government Agency
commences any inquiry, investigation or proceedings, or takes any regulatory action or seeks any remedy,
in connection with the Company, the Offer or the Offer Documents.

(regulatory action) Any of the following occurs:

e ASIC applies for an order under section 1324B or 1325 of the Corporations Act in relation to the
Offer, the Prospectus or other Offer Documents, and the application is not dismissed or withdrawn
before the date the Offer Securities are allotted:;

e ASIC gives notice of intention to hold a hearing in relation to the Offer or the Prospectus or other Offer
Documents under section 739(2) of the Corporations Act or makes an order under section 731 of the
Corporations Act or an interim order under section 739(3) of the Corporations Act; or

e an application is made by ASIC for an order under Part 9.5 in relation to the Offer or the Prospectus
or other Offer Documents or ASIC commences any investigation or hearing under Part 3 of the ASIC
Act in relation to the Offer, the Prospectus or other Offer Documents.

(consent withdrawn) Any person gives a notice under section 733(3) of the Corporations Act or any
person who has previously consented to the inclusion of its name in the Prospectus (or any replacement
or Supplementary Prospectus) withdraws that consent.
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(notice under section 730) Any person gives a notice under section 730 of the Corporations Act in
relation to the Prospectus.

(market fall) At any time before Completion, either the S&P/ASX 200 index or the All Ordinaries index
closes at a level that is 10% or more below the level of that index at 5.00pm (Sydney time) on the trading
day immediately prior to the date of this Agreement.

(Timetable delay) Any event set out in the timetable in the Prospectus is delayed for more than three
business days, unless Morgans consents to a variation (which consent must not be unreasonably withheld
or delayed).

(repayment of Application Moneys) Any circumstance arises after lodgement of the Prospectus

that results in the Company (as the case may be) either repaying the application money received from
applicants or offering applicants an opportunity to withdraw their applications for Offer Securities and be
repaid their application moneys.

(breach of Material Contract) There is a material breach of a material contract.

(Certificate not provided) The Company does not provide a certificate as and when required by this
Agreement.

(insolvency) One of the following events occurs with respect to the Company or any other member of the
Group:

® aninsolvency event occurs;

e areceiver, receiver and manager, administrator, trustee or similar official is appointed over any of their
assets or undertaking;

e the Company is or becomes unable to pay its debts when they are due or is unable to pay its debts
within the meaning of the Corporations Act or any one of them may be presumed to be insolvent
under section 459C of the Corporations Act;

e the Company enters into or resolves to enter into any arrangement, composition or compromise with,
or assignment for the benefit of, its creditors or any class of them;

e an application or order is made for the winding up, deregistration or dissolution of, or the appointment
of a provisional liquidator to the Company or a resolution is passed or steps are taken to pass a
resolution for the winding up, deregistration or dissolution of the Company otherwise than for the
purpose of an amalgamation or reconstruction which has the prior written consent of Morgans; or

e an administrator is appointed in relation to the Company under Division 2 of Part 5.3A of the
Corporations Act.

(failure to issue) The Company is or becomes unable, for any reason, to issue the Offer Securities on
Completion.

(Restriction Agreements) any of the Restriction Agreements are withdrawn, varied, terminated,
rescinded, altered or amended, breached or failed to be complied with, without the consent of Morgans,
such consent not to be unreasonably withheld.
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(directors) Any of the following occur:

e adirector of the Company is charged with an indictable offence relating to a financial or corporate
matter;

e any governmental agency or regulatory body commences any public action against a Group Member,
or any of its directors of the Company, or announces that it intends to take such action;

e any director of the Company is disqualified from managing a corporation under Part 2D.6 of the
Corporations Act.

e adirector of the Company engages in any fraudulent conduct or activity.

(Zhefu) Zhefu has not lodged a valid application for at least 20% of the Shares and Loyalty Options to be
issued under the Offer, or has not paid to the Company (in cleared funds), the Issue Price for such Shares
and Loyalty Options, before the settlement date.

(disclosures in due diligence) The due diligence report or any other information supplied by or on
behalf of the Company to Morgans in relation to the due diligence process, the Shares, the Offer, or the
Prospectus is or becomes untrue, incorrect, misleading or deceptive (including by omission).

(material adverse change) Any material adverse change occurs, or an event occurs which is likely to
give rise to a material adverse change in or affecting the general affairs, management, assets, liabilities,
financial position or performance, profits, losses, prospects or condition, financial or otherwise of the
Group, including:

e any change in the earnings, prospects or forecasts of the Group from those disclosed in the
Prospectus;

e any change in the nature of the business conducted by the Group or proposed to be conducted by the
Group; and

e any change in the assets, liabilities, financial position or performance, profits, losses or prospects of
the Company from those respectively disclosed in the Prospectus.

(Material Contracts) A Material Contract referred to in the Prospectus:

e s, without the prior written consent of Morgans (such consent not to be unreasonably withheld),
amended or varied;

e s breached:
e s terminated (whether by breach or otherwise);
e ceases to have effect, otherwise than in accordance with its terms; or

e s or becomes void, voidable, illegal, invalid or unenforceable (other than by reason only of a party
waiving any of its rights) or capable of being terminated, rescinded or avoided or of limited force and
affect, or its performance is or becomes illegal.
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(change in laws) Any of the following occurs which does or is likely to prohibit, restrict or regulate the
Offer or materially reduce the level or likely level of valid applications for Offer Securities:

e the introduction of legislation into the parliament of the Commonwealth of Australia, any State or
Territory of Australia, New Zealand, the United Kingdom, the Untied States of America, Singapore,
Malaysia or the Peoples Republic of China;

e the public announcement of prospective legislation or policy by the Australian Federal Government or
the Government of any Australian State or Territory; or

e the adoption by ASIC or its delegates or the Reserve Bank of Australia of any regulations or policy.

(breach of law or regulations) The Company contravenes the Corporations Act, its Constitution, any of
the Listing Rules or any other applicable law or regulation.

(warranties untrue) Any of the warranties or representations by the Company in this Agreement is or
becomes materially untrue or incorrect.

(breach) The Company is in default of any of the material terms and conditions of the Underwriting
Agreement or breaches any undertaking or covenant given or made by it under the Underwriting
Agreement and that default or breach is either incapable of remedy or is not remedied within ten business
days after being given notice to do so by Morgans.

(restricted activities) Without the prior written consent of Morgans, the Company:

e disposes, or agrees to dispose, of the whole, or a substantial part, of its business or property other
than as contemplated in the Prospectus;

e ceases or threatens to cease to carry on business;

e alters its capital structure (debt or equity), other than as contemplated in the Prospectus;

e amends the Constitution or any other constituent document of the Company or the Trust Deed; or
e amends the terms of issue of the Offer Securities.

(adverse change in financial markets) Any of the following occurs:

e ageneral moratorium on commercial banking activities in Australia, the United States of America
or the United Kingdom is declared by the relevant authority in any of those countries, or there is
a disruption in commercial banking or security settlement or clearance services in any of those
countries;

e trading in all securities quoted or listed on ASX, the London Stock Exchange or the New York Stock
Exchange is suspended or limited in a material respect for at least one day on which that exchange is
open for trading;

e any adverse change or disruption to the existing financial markets, political or economic conditions
of, or currency exchange rates or controls in, Australia, the United States of America or the United
Kingdom, or the international financial markets or any adverse change in national or international
political, financial or economic conditions; or
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e after the date of this Agreement, a change or development (which was not publicly known prior to the
date of this Agreement) involving a prospective adverse change in taxation affecting the Group or the
Offer occurs.

(hostilities) There is an outbreak of hostilities (whether or not war or a national emergency has been
declared) not presently existing, or a major escalation in existing hostilities occurs, or a major act of
terrorism occurs in or involving any one or more of the following:

e Australia;

e New Zealand;

¢ the United Kingdom;

¢ the United States of America;

e Japan;

e Singapore;

e Malaysia; or

e the People's Republic of China,

(change in management) A change to the board of directors, senior management or members of the
claim selections committee of the Company occurs.

(Encumbrances) Genex charges or agrees to charge or creates any encumbrance over, the whole, or a
substantial part of its business or property.

Executive Services Agreement (Michael Addison)

On 1 May 2014, the Company entered into an Executive Services Agreement with Michael Addison with respect
to his engagement as Managing Director of the Company.

e (Term) The appointment commenced on 1 May 2014 and is ongoing subject to the termination provisions.

* (Services) Michael Addison will provide the following services for the Company:

a.
b.

overall responsibility for the day to day management of the business of the Company;

assisting in the implementation of the corporate business plan for the Company as determined by the
Board;

responsibility for the preparation of the Company’s budgets and other performance indicators (if required);

in conjunction with the Chief Financial Officer, responsibility for the preparation of the Company’s financial
statements and any other accounts for which the Company is responsible; and

responsibility for overall reporting requirements and regularly reporting to the Board concerning the
business and financial position of the Company.
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e (Remuneration) Michael Addison will receive a gross salary of $220,000 (excluding superannuation) per
annum. In addition, Michael Addison may be granted, subject to any necessary shareholder approval,
incentives to provide ongoing service and commitment to the Company.

¢ (Entitlements) Michael Addison is entitled to 6 weeks of annual leave per annum in addition to other
employee entitlements that are customary to an agreement of this nature.

e (Termination) Both Michael Addison and the Company may terminate the agreement at any time and for any
reason by giving 4 months’ written notice to the other party. Michael Addison’s employment may otherwise
be terminated at any time for cause by notice to Michael Addison from the Company.

Executive Services Agreement (Ben Guo and Simon Kidston)

On 1 May 2014, the Company entered into Executive Services Agreement with each of Ben Guo and Simon
Kidston in their capacities as executive directors of the Company. Pursuant to their respective agreements, Simon
Kidston receives a gross salary of $200,000 (excluding superannuation) per annum and Ben Guo receives a
gross salary of $180,000 (excluding superannuation) per annum. Aside from the differences in remuneration, the
Executive Services Agreements with Ben Guo and Simon Kidston were agreed on the same terms and conditions
as the Executive Services Agreement with Michael Addison, the material provisions of which are summarised
above.

Deeds of Access, Indemnity and Insurance

The Company has entered into a Deed of Access, Indemnity and Insurance (Deed) with each Director. Under each
Deed, the Company indemnifies the Directors to the maximum extent permitted by law against legal proceedings,
damages, losses, liabilities, costs, charges, expenses, outgoings or payments suffered, paid, or incurred by the
Directors, in connection with their offices.

The Deed provides for advances to Directors to defend claims so that in the event that a Director incurs or is likely
to incur legal costs in circumstances where the Company may be obliged to indemnify the Director for the legal
costs, the Company must advance the money to the Director to enable him or her to pay for the legal costs. If

the Company advances an amount to the Director and it is later established that the Director is not entitled to be
indemnified in relation to those proceedings, the Director must repay the amount to the Company.

Also pursuant to each Deed, for a period of 7 years from the date that the Director ceases to be a Director, the
Company must provide access to all Board papers relevant to defending any claim brought against the Director in
their capacity as an officer of the Company, and will obtain a contract of insurance to insure the Director against
liabilities incurred in connection with their office, excluding prohibited liabilities associated with a breach of
conduct.

Escrow Agreements

A number of existing Shareholders who are not founders or related parties and who will hold 36.8% of the total
issued Shares following completion of the Offer have entered into voluntary escrow agreements with the Company
which restrict them from dealing with their Shares, such as selling, encumbering or otherwise dealing with them,
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for a period of 6 months from the date of quotation of the Shares on the Official List of the ASX. In addition, a
number of existing Shareholders who are founders and related parties and who will hold 37.8% of the total issued
Shares following completion of the Offer are subject to compulsory escrow agreements with the Company under
the ASX Listing Rules which restrict them from dealing with their Shares for a period of 2 years from the original
date of issue.

The form of the restriction agreement in each case is based on Appendix 9A of the ASX Listing Rules. Under
the terms of each agreement, during the applicable restriction period, the Shareholder (and any controller of the
shareholder) must not dispose of, or create a security interest in, those Shares (or offer or agree to do so), or
otherwise transfer effective ownership or control of those Shares. However, ASX may consent to those Shares
being sold under a takeover bid or under a merger by way of a scheme of arrangement under the Corporations
Act.

Fuchunjiang Hydro Powerstation

(using Zhefu equipment)
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SECTION 14 -
CORPORATE GOVERNANCE

The Board has adopted the following corporate governance charters:
e Board Charter;

e Audit & Risk Committee Charter;

e (Code of Conduct - Obligations to Stakeholders;

e (Code of Conduct for Directors and Key Officers;

e Continuous Disclosure Policy;

e Remuneration Committee Charter;

e Securities Trading Policy - Directors and Key Executives; and

e Diversity Policy.

These policies set out the framework for the management of the Company and the standard of conduct expected
of the Company, the Board and certain committees of the Board.

A summary of the key terms of each policy is set out below.

Board Charter

The purpose of the Board Charter is to govern the functions and responsibilities of the Board and senior
executives of the Company.

Functions of the Board

The Board Charter sets out the specific functions and responsibilities of the Board. Some of the main functions of
the Board are as follows:

e approving the strategic objectives of the Company and establishing goals to promote their achievement;
e monitoring the operational and financial position and performance of the Company;

e establishing investment criteria including acquisitions and divestments, approving investments, and
implementing ongoing evaluations of investments against such criteria;

e considering and approving the Company’s budgets;
e establishing written policies on compliance, risk oversight and management;

e reviewing and ratifying and monitoring systems of risk management and internal compliance and control,
codes of conduct and legal compliance, in conjunction with the Board committees, and ensuring they are
operating effectively;
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e ensuring that business risks facing the Company are, where possible, identified and that appropriate
monitoring and reporting internal controls are in place to manage such risks;

e ensuring the Company complies with its responsibilities under the Act, the Company’s Constitution, the ASX
Listing Rules and other relevant laws; and

e exercising due care and diligence and sound business judgment in the performance of those functions and
responsibilities.

Composition of the Board

The Board is to be comprised of a minimum of three and a maximum of ten Directors and while this may change
from time to time, there must always be a minimum of three Directors. Subject to the needs of the Company, a
majority of the Directors on the Board should be independent Directors.

Expertise

The Board Charter ensures that the Board always has an appropriate range of skills and expertise to fulfill its
responsibilities. The Board is to regularly review the range of expertise of its members to ensure it has the
necessary relevant knowledge.

Induction and Continuing Education

The Board Charter ensures that the Board has an induction and education process for all new Board members
and senior executives to make sure they have a thorough understanding of their roles and responsibilities.
The induction and education process also ensures that Board members and senior executives have a good
understanding of the Company's financial, strategic, operational and risk management position.

Roles and Responsibilities

The Board Charter provides a detailed explanation of the roles and responsibilities of the Chairman, individual
Directors, the Managing Director and the Company Secretary.

Audit & Risk Committee Charter

The Audit & Risk Committee Charter governs the roles, responsibilities, composition and membership of the Audit
& Risk Committee. The key terms of the Audit & Risk Committee Charter are:

¢ (Objectives) the purpose of the Audit & Risk Committee is to monitor and review the Company's financial
statements, risk management and the independence and competency of its internal and external auditors.
The Audit & Risk Committee is also responsible for making recommendations to the Board in relation to the
appointment and appropriate remuneration of the Company's external auditors;

e (Members) the Audit & Risk Committee must only comprise of non-executive Directors and must have a
minimum of three members;

¢ (Meetings) the Audit & Risk Committee must meet at least twice a year but is required to meet as frequently
as required to undertake its role effectively;
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(Powers) the Audit & Risk Committee has broad powers and has unrestricted access to management, the
Company's internal and external auditors and all of the Company's records. The Audit & Risk Committee will
meet with the external auditors, in the absence of management, as often as required, but not less than once
per year;

(Risk Oversight) the Audit & Risk Committee is responsible for providing the Board with advice and
recommendations regarding the risk oversight and management policies of the Company relating to the
Board, the Audit & Risk Committee, management and the internal auditors. The Audit & Risk Committee is
responsible for:

- maintaining an up-to-date understanding of areas in which the Company is exposed to risk to ensure that
management is effectively managing those issues;

- receiving reports regarding material incidents and ensuring that macro risks are reported to the Board;
- reviewing the adequacy of the Company's risk management and compliance policies and procedures;
- reviewing material documents and reports to be lodged with regulators;

- making recommendations to the Board on appropriate risk and risk management reporting requirements
to the Board and the Audit & Risk Committeg;

- providing advice to the Board on corporate level performance indicators and targets for risk management
and compliance activities;

- undertaking an annual review of the Company's risk management policy; and
- reviewing the adequacy of the Company's insurance coverage;

(Internal Audit Function) the Audit & Risk Committee is also responsible for establishing an internal audit
function. In this regard, the Audit & Risk Committee must:

- review the internal auditor's role and responsibilities;

- review the results and effectiveness of the internal audit programs;

- recommend the scope of the internal audit to the Board for approval;

- approve the appointment and dismissal of senior internal audit executives;
- review and approve the internal audit plan and work program;

- ensure that the internal auditor reports directly to the Managing Director or the Chief Financial Officer and
the Audit & Risk Committee;

- ensure that no restrictions are placed on the internal auditors; and
- ensure that the internal auditors are adequately resourced:;

(External Auditors) in relation to the Company's external auditors, the Audit & Risk Committee is responsible
for:

- reviewing the performance and independence of the external auditors;
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- reviewing procedures for the selection, appointment and rotation of the external auditors;

- agreeing on the terms of engagement of the external auditor before the commencement of each audit;
- reviewing the external auditor's fee;

- reviewing and providing oversight of the audit reports prepared and issued by the external auditors;

- monitoring and examining management's response to the external auditor's findings and
recommendations; and

- ensuring that no management or other restrictions are placed on the external auditors;

(Financial Reports) the Audit & Risk Committee must review the Company's financial statements for
accuracy, adequacy and compliance with the accounting standards, ASX Listing Rules and the Act; and

(Related Party Transactions) the Audit & Risk Committee is responsible for reviewing and monitoring the
propriety of all related party transactions.

Code of Conduct - Obligations to Stakeholders (Stakeholder Code)

The Stakeholder Code seeks to ensure that the Company maintains high standards of professional conduct and
ethics in dealing with all of its stakeholders, and underlines its commitment to complying with all applicable state,
national and international laws.

The Company considers that its stakeholders include employees, Shareholders, creditors, customers, suppliers,
contractors, consultants, governmental and non-governmental organisations, the communities where the
Company operates and other parties that have influence over or are influenced by the Company.

Principles

The Stakeholder Code sets out the following key principles:

in addition to complying with the requirements of the Constitution, the Act and the ASX Listing Rules, ensuring
that all Shareholders of the Company are treated equally, and that the Company will make full, fair and timely
disclosure of all relevant information to Shareholders and the ASX;

encouraging diversity and equal opportunity at all levels of the Company whilst providing a safe and hazard
free workplace;

ensuring that employees do not use Company funds, property, equipment or other resources for their
personal benefit or purposes;

ensuring that proprietary, commercial and other information that is confidential to the Company and that of
third parties to whom the Company owes a duty of confidentiality is protected, and ensuring information that
is not publicly available is used only for authorised purposes;

prohibiting the acquisition or sale of Shares in the Company by employees who are aware of material non-
public information about the Company, and prohibiting them sharing that information with others;

ensuring employees avoid actual and perceived conflicts of interest, both in the performance of their duties
for the Company and their outside activities;
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e observing the requirements of the Trade Practices Act 1974 (Cth) and corresponding state legislation;

e prohibiting employees from receiving payment or gifts in any form (or making such payments) for the purpose
of obtaining or retaining business or to obtain any other favourable action;

e prohibiting employees from making formal or informal arrangements with competitors which seek to limit or
restrict competition (including agreements which seek to fix or control prices, allocate products, markets or
territories, or boycott certain customers or suppliers);

e prevention or minimisation of any harmful effects which its operations may have on the environment and
ensuring compliance with all environmental laws and regulations;

e prohibiting employees from seeking confidential information in relation to its competitors, from any new
employee who recently worked for a competitor, or from misrepresenting their identity in order to obtain
confidential information from a competitor; and

e compliance with both local and international laws (where it operates outside Australia). If the standards in a
foreign jurisdiction are lower than those imposed in Australia then the Company is required to comply with
Australian legislation.

Code of Conduct for Directors and Key Officers (Conduct Code)

The Conduct Code sets out the ethical standards for Directors and key officers of the Company, and sets out

the principles which govern their conduct. The Conduct Code also takes into account recommendations of
Principle 3 of the ASX Corporate Governance Council Principles of Good Corporate Governance and Best Practice
Recommendations, Second Edition.

e The key principles governing the conduct of the Company's Directors and key officers are that they:
e will act with honesty and integrity in all their dealings for the Company;

e will be truthful, and not mislead or make false statements nor mislead by omission, and will not make
promises or commitments the Company does not intend or would be unable to honour;

e will comply with the law at all times;

e will fully disclose any business interest (public or private) and any other matters which may lead to potential
or actual conflicts of interest;

e will seek approval from the Chairman in relation to any other role outside their position as a Director or key
officer of the Company which potentially conflicts with the Company's interests;

e must maintain and observe their obligation of confidentiality to the Company even after leaving their position
with the Company;

e must not use inside information (being price sensitive information, information not in the public domain or
information about any entity related to the Company or a strategic partner of the Company which has come
to their knowledge through their employment with the Company) for personal gain, and must not deal in
that entity's securities or pass information on to another person or encourage another person to deal in that
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entity's securities; and

e must not use their position to seek personal gain from those doing business or seeking to do business with
the Company, and must not accept payments, gifts or entertainment beyond normal business practice.

The Company's Directors and key officers are also expected to report and record any behaviour that does not
comply with the Conduct Code.

Continuous Disclosure Policy

The purpose of the Company's Continuous Disclosure Policy is to impose obligations and procedures on all
Directors, employees and consultants of the Company to ensure that all materials concerning the Company are
disclosed in a timely and balanced way.

The objectives of the policy are to ensure that the Company is able to meet its continuous disclosure obligations
under the ASX Listing Rules and the Act. In addition, the policy aims to establish internal procedures so that all
Directors, employees and consultants understand their obligations to disclose material information ensuring:

e all investors and participants in the market have equal and timely access to material information concerning
the Company;

e all Company announcements are factual and presented in a clear and balanced way; and

e only material information is disclosed to the market.

Policy

Under the policy, the Board is required to appoint a Disclosure Officer to administer the Company’s continuous
disclosure policy. According to this policy, this will be the Company Secretary.

As soon as Directors, employees or consultants become aware of information:

e that is not generally available (i.e. the information in question has not been included in any annual report, ASX
release or other publication of the Company); and

e which may be price sensitive (i.e. it is likely to have a financial or reputation impact upon the Company that
may be considered material),

they must provide to the Disclosure Officer the following information:

e 3 general description of the matter;

e (details of the parties involved;

e the relevant date of the event or transaction;

e the status of the matter (e.g. final / negotiations still in progress / preliminary negotiations only);
e the estimated value of the transaction;

e the estimated effect on the Company’s finances or operations; and

e the names of any in-house or external advisers involved in the matter.
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Disclosure Officer

The role of the Disclosure Officer is to ensure the Company is compliant with its disclosure obligations, ensure
relevant disclosures are made to the ASX and be responsible for all communications with the ASX in relation to
ASX Listing Rule matters.

The role of the Disclosure Officer, in conjunction with the managing director includes:

e periodically monitoring disclosure processes and reporting and periodically reviewing the effectiveness of
disclosure and materiality guidelines;

e deciding what information must be disclosed to the ASX;
e conducting all disclosure discussions with management;
e conducting all disclosure discussions with the ASX; and

e maintaining a disclosure file.

The Disclosure Officer must immediately decide in respect of information that comes to his or her attention (either
directly or from a Director) whether:

e the information must be disclosed to the ASX;
e an exception which allows non-disclosure to apply; or

e an alternative procedure, such as whether a notice pending, trading halt or suspension of Shares is
appropriate in all the circumstances.

Remuneration Committee Charter

The purpose of the Remuneration Committee is to provide advice, recommendations and assistance to the Board
in fulfilling its corporate governance and oversight responsibilities by:

e putting in place remuneration policies which are designed to attract and retain senior managers and Directors
with the expertise to enhance the performance and growth of the Company;

e putting in place remuneration policies that clearly distinguish the structure of non-executive Directors'
remuneration from that of executive Directors and senior executives; and

e ensuring that the level and composition of remuneration packages are fair, reasonable and adequate.

Ultimate responsibility for the Company’s remuneration policy rests with the full Board, notwithstanding the
establishment of the Remuneration Committee.

The Remuneration Committee must have a minimum of three members, with a majority of members being
independent Directors. The Remuneration Committee should be chaired by an independent Director.
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Meetings

e The Remuneration Committee will meet as frequently as required in order to undertake its role effectively but
must, at a minimum, meet once a year.

e A quorum for Remuneration Committee meetings will be at least 2 members.

e Amember of the Remuneration Committee is not entitled to be present at a Remuneration Committee
meeting, nor give advice or recommendations to the Board, regarding:

- the level or composition of his or her remuneration; and

- the evaluation of his or her performance as a Director of the Company.

Other responsibilities of the Remuneration Committee

e The Remuneration Committee is responsible for reviewing and providing recommendations to the Board with
respect to the remuneration packages of senior management and executive Directors.

e The Remuneration Committee is responsible for reviewing and providing recommendations to the Board
with respect to the Company’s policies with respect to incentive schemes and the incentive schemes of
senior managers and executive Directors. The Remuneration Committee will also assist the Board in the
development of appropriate benchmarks for use in designing incentive schemes.

e The Remuneration Committee is responsible for providing advice to the Board with respect to non-executive
Directors’ remuneration.

e The Remuneration Committee must review and make recommendations to the Board on the Company’s
remuneration, recruitment, retention and termination policies and procedures for senior executives.

e The Remuneration Committee is responsible for providing advice and recommendations to the Board on the
Company’s termination and redundancy policies and the payments made to outgoing Directors and senior
managers.

e The Remuneration Committee must report to the Board, at the first Board meeting subsequent to each
Remuneration Committee meeting, regarding the proceedings of each meeting, the outcomes of the
Remuneration Committee’s reviews and recommendations and any other relevant issues.

e The Remuneration Committee must provide the Board with advice and recommendations regarding the
appropriate material and disclosures to be included in the corporate governance section of the Company’s
annual report which relates to the Company’s remuneration policies and procedures, information concerning
the Directors and the performance evaluation of the Board and senior executives.

Securities Trading Policy - Directors and Key Executives

The purpose of the Securities Trading Policy is to impose constraints on Directors and executives of the Company
dealing in the Company’s Shares or Options, warrants, futures or other derivative financial products issued over
the Company’s Shares or options.
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The objectives of the policy are to minimise the risk of contravening insider trading laws, to ensure that the
Company is able to meet its reporting obligations under the ASX Listing Rules and increase transparency with
respect to trading in securities of the Company by Directors and executives.

Dealing in securities
Directors and executives should not deal in securities of the Company unless:

e they have satisfied themselves that they are not in possession of any price sensitive information that is not
generally available to the public;

e they have contacted the Chairman or Managing Director (or, in their absence, the Company Secretary) and
notified them of their intention to do so and the relevant party indicates that there is no impediment to them
doing so; and

e where the Managing Director or Chairman wish to deal in securities, he or she has contacted the Chair of
the Audit and Risk Management Committee (or, in his absence, the Chair of the Audit and Risk Management
Committee) and notified them of his or her intention to do so and the relevant party indicates that there is no
impediment to him or her doing so.

The Chairman and Managing Director will generally not allow Directors or executives to deal in securities of the
Company as a matter of course where there is in existence price sensitive information that has not been disclosed
because of an ASX Listing Rule exception.

Directors and executives should wait at least until the beginning of the next trading day after any relevant release
before dealing in securities so that the market has had time to absorb the information. In specific circumstances
however, such as financial hardship, the Chairman and/or Managing Director may waive the requirement of a
Director or executive to deal in securities outside the above periods on the condition that the Director or executive
can demonstrate to the Chairman and/or Managing Director that they are not in possession of any price sensitive
information that is not generally available to the public.

Additional policy requirements

e Directors and executives must not at any time engage in short-term trading in securities of the Company.

e Directors and executives must not communicate price sensitive information to a person who may deal in
securities of the Company. In addition, a Director or executive should not recommend or otherwise suggest
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to any person (including a spouse, relative, friend, trustee of a family trust or directors of a family company)
the buying or selling of securities in the Company.

e Directors and executives must ensure that external advisers who may receive price sensitive information are
bound by confidentiality agreements or other enforceable confidentiality obligations.

Notification of dealing in securities

Directors and executives must notify the Company Secretary immediately on acquiring or disposing of a relevant

interest in any securities in the Company.

Confirmation of dealing

If a person covered by the Policy undertakes dealing then, within 2 days of the dealing taking place, they should

provide the details of the dealing to the Company Secretary.

Penalties

A contravention of the policy by an executive may result in summary dismissal.

Diversity Policy

The purpose of the Diversity Policy is to demonstrate a commitment by the Board to equality and respect and in
recognising and valuing the unique contribution people can make because of their individual background and
different skills, experiences and perspectives. The Company considers that fostering diversity improves workplace
culture and leads to better company performance.

The Company recognises that a talented and diverse workforce is a key competitive advantage. The wide array of
perspectives that results from such diversity promotes innovation and business success.

The Board is responsible for the selection of new board members and in accordance with its Board Charter and
the ASX Corporate Governance Principles and Recommendations (including all subsequent amendments), the
Board must ensure that the selection process is formal and transparent. High quality female candidates should
be considered as part of any recruitment process.

The Company will establish measurable objectives for achieving gender diversity when it has grown to a point
where it is appropriate to do so.
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ADDITIONAL INFORMATION

15.1 RIGHTS AND LIABILITIES ATTACHING TO SHARES IN THE COMPANY

A summary of the key rights attaching to the Shares is set out below. The provisions of the Constitution relating
to the rights attaching to the Shares must be read subject to the Act, the ASX Listing Rules and ASX Settlement
Rules. This summary is not intended to be exhaustive and does not constitute a definitive statement of the rights,
liabilities and restrictions attaching to the Shares.

Ranking

The Shares issued pursuant to this Prospectus will be fully paid ordinary shares and will rank equally in all
respects with the existing fully paid ordinary shares in the Company.

Reports and Notices

Members are entitled to receive all notices, reports, accounts and other documents required to be furnished to
members under the Constitution and the Act.

General Meetings

Members are entitled to be present in person, or by proxy, attorney or representative (where the member is a
body corporate) to speak and to vote at general meetings of the Company. Members may requisition general
meetings in accordance with the Act and the Constitution.

Voting

Subject to any rights or restrictions attached to any class or classes of shares in the Company at any time (at
present there is only one class of shares), at a general meeting of the Company:

i.  every ordinary member present in person, or by proxy, attorney or representative has one vote on a show of
hands; and

ii. upon a poll every ordinary member present in person or by proxy, attorney or representative has one vote for
every fully paid share held.
Dividends

The Directors may declare and authorise the distribution of dividends from the profits of the Company to members
according to their rights and interests. Although there is no guarantee that the Company will ever pay a dividend
to Shareholders.
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Winding Up

Members will be entitled in a winding up to share in any surplus assets of the Company in proportion to the
Shares held by them respectively, less any amount which remains unpaid on their Shares at the time of any such
distribution.

Transfer of Shares

Subject to the Constitution and to any restrictions attached to a member’s Shares at any point in time, a member
may transfer any of the member’s Shares by way of a proper ASX Settlement transfer, a written transfer in any
usual form or in any other form approved by the Directors.

The Directors may decline to register a transfer of Shares or apply for a holding lock to prevent a transfer in
accordance with the Act or ASX Listing Rules in the event that:

i. the Company has a lien on the Shares the subject of the transfer;

ii. the Company is served with a court order that restricts a member's capacity to transfer the Shares;
jii. registration of the transfer may break an Australian law;

iv. the transfer is lodged during the escrow period for restricted securities;

v. the transfer is paper-based and either a law related to stamp duty prohibits the Company from registering it
or the Company is otherwise allowed to refuse to register it under the ASX Listing Rules; or

vi. if the transfer does not comply with the terms of any employee incentive scheme of the Company where
applicable.
Future Increases in Capital

The allotment and issue of Shares is under the control of the Directors of the Company. Subject to the ASX Listing
Rules, and restrictions on the allotment of Shares to Directors or their Associates contained in the Constitution
and the Act, the Directors may allot or otherwise dispose of Shares on such terms and conditions as they see fit.

Variation of Rights

The rights, privileges and restrictions attaching to Shares can be altered with the approval of a resolution passed
at a separate general meeting of the holders of Shares by a 75% majority of those holders who, being entitled to
do so, vote at that meeting, or with the written consent of the holders of at least 75% of the Shares on issue.

Directors

The Constitution contains provisions relating to the rotation of Directors (other than the Managing Director).

Application of ASX Listing Rules

On admission to the Official List, despite anything in the Constitution, if the ASX Listing Rules prohibit an act being
done, then the act must not be done. Nothing in the Constitution prevents an act being done that the ASX Listing
Rules require to be done. If the ASX Listing Rules require an act to be done or not to be done, authority is given
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for that act to be done or not to be done (as the case may be). If the ASX Listing Rules require a constitution to
contain a provision or not to contain a provision, the Constitution is deemed to contain that provision or not to
contain that provision (as the case may be). If a provision of the Constitution is or becomes inconsistent with the
ASX Listing Rules, the Constitution is deemed not to contain that provision to the extent of that inconsistency.

15.2 TERMS AND CONDITIONS OF EXISTING OPTIONS

The Company had a total of 8,500,000 Unlisted Options on issue as at the date of the Original Prospectus. Al
Unlisted Options have vested, are exercisable at $0.25 each and expire on 7 February, 2019. All of the Unlisted
Options have the same terms as follows.

Unlisted Options Terms

In the event of a change of control or a successful completion of a takeover offer for all securities in the Company

then it is agreed that all unvested Unlisted Options shall vest immediately to the Unlisted Optionholder absolutely.

Subject to the above, each Vested Unlisted Option has the following terms and conditions:

a.
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Each Unlisted Option entitles the Unlisted Optionholder to acquire one (1) ordinary fully paid Share in the
Company;

The Unlisted Options are exercisable at any time on or prior to 5.00 pm (AEST or AEDST as applicable at
the time) on or before 7 February 2019 (time being of the essence) (Unlisted Option Exercise Period) by
completing an Option exercise form and delivering it together with the payment for the number of Shares in
respect of which the Unlisted Options are exercised to the registered office of the Company or to the share
registry of the Company;

Each Unlisted Option exercise price is AUD $0.25 and is subject to the re-organisation of the Company’s
capital as per clauses (h) and (i) below (Option Exercise Price);

Unlisted Options are freely transferable in whole or part at any time prior to the Unlisted Option Exercise
Period;

Shares issued on the exercise of the Unlisted Options will be issued not more than fourteen (14) days after
receipt of a properly executed exercise notice and application moneys;

Shares allotted pursuant to the exercise of an Unlisted Option will rank equally with the then issued Shares
of the Company in all respects and, if the Company has listed on the ASX, the Company undertakes to seek
quotation on the ASX of the Shares;

Unlisted Optionholders shall be entitled to participate in all new issues of securities in the Company upon the
prior exercise of Unlisted Options only in which case the Unlisted Optionholders shall be afforded the period
of at least fourteen (14) business days prior to and inclusive of the record date (to determine entitlements to
the new issue) to exercise their Unlisted Options;

16.

In the event of any reconstruction (including consolidation, sub-division, reduction or return) of the issued
capital of the Company, all rights of the Unlisted Optionholder will be changed/varied to the extent necessary
to comply with the Corporations Act and/or the ASX Listing Rules (if applicable) applying to the reconstruction
of capital at the time of the reconstruction;

Unlisted Optionholders shall be entitled to participate in all take-over offer(s) for the Company prior to the
exercise of Unlisted Options in which case the Unlisted Optionholders shall be afforded the period of at least
fourteen (14) business days prior to and inclusive of the record date (to determine entitlements to the take-
over offer) to exercise their Unlisted Options;

If there is a bonus issue to Shareholders of the Company, the number of Shares over which the Unlisted
Option is exercisable will be increased by the number of Shares which the holder of the Unlisted Option would
have received if the Unlisted Option had been exercised before the record date for the bonus issue;

The Company will issue written reminder notices to the Unlisted Optionholder at least five (5) Business Days
prior to the expiry of the Unlisted Option Exercise Period;

Unlisted Options not exercised before the expiry of the Unlisted Option Exercise Period will lapse;

The Unlisted Options will be recorded on the Company’s register of Optionholders maintained at the
Company’s share registry. The register will be open for inspection by an Unlisted Optionholder free of charge.
Shares to be allotted on exercise of Unlisted Options will be recorded on the Company’s share register;

The Company will not make an application for quotation of the Unlisted Options on the Official List of the ASX;

The Unlisted Optionholder, if appearing on the Company’s register of Optionholders at the relevant date, will
be entitled to receive and will be sent all reports and accounts required to be laid before Shareholders of the
Company in general meeting and all notices of general meetings and will have the right to attend but shall
have no right to vote at such meetings; and

The Unlisted Optionholder has:

a. no right to any dividend prior to converting into ordinary Shares;

b. no right to vote until converted into ordinary Shares;

C. no right to participate in the surplus profits or assets of the Company upon a winding up; and

d. the right to attend any general meeting of the Company but, not to vote or to move or second any
resolution or speak in any meeting except in a resolution which directly affects any of the rights, privileges
or conditions attaching to the unlisted options or the exercise and enjoyment of such rights, privileges or
conditions, in the event of which each Unlisted Option shall confer on its holder one vote on a show of
hands and one vote on a poll.
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15.3 RIGHTS AND LIABILITIES ATTACHING TO THE LOYALTY OPTIONS

The rights and liabilities attaching to the Loyalty Options are summarised below as follows:

Register
The Company will maintain a register of holders of Loyalty Options in accordance with Section 168(1)(b)

of the Corporations Act.

Transfer/transmission

Until the Vesting Date, Loyalty Options will not be transferable. Following the Vesting Date, Vested Loyalty Options
will be permitted to be transferable.

Issue Vesting and lapse

Loyalty Options issued to an Applicant will either Vest or lapse on the date that is 8 months after the Closing Date
(Vesting Date).

Loyalty Options held by an Applicant will Vest at the Vesting Date if and only if the Applicant holds at the Vesting
Date the same or a greater number of Shares that were issued to the Applicant under this Prospectus. Applicants
who are issued Shares under this Prospectus are still entitled to trade those Shares between the date those
Shares are issued and the Vesting Date and the Loyalty Options held will still vest to them at the Vesting Date
provided the Shareholder holds the same or a greater number of Shares as that issued to them under the
Prospectus. For the sake of clarity, Applicants can increase or decrease the number of Shares issued to them
under this Prospectus within the period from the date of issue of the Loyalty Options to the Vesting Date without
affecting the Vesting of the Loyalty Options as long as the number of Shares held at the Vesting Date is the same
or a greater number of Shares that were issued to the Applicant under this Prospectus. There is no pro rata
entitlement to the Vesting of the Loyalty Options. If a Shareholder holds less Shares at the Vesting Date than was
issued to them under this Prospectus then all Loyalty Options issued to them will Lapse at the Vesting Date. If a
Shareholder holds more Shares at the Vesting Date than was issued to them under this Prospectus they will not
receive any additional Loyalty Options to those previously issued.

Loyalty Options that do not Vest on the Vesting Date lapse with immediate effect on the Vesting Date and are of
no further force or effect.
Exercise

A Vested Loyalty Option may be exercised by delivery to the Company of a duly completed Notice of Exercise of
Vested Loyalty Options, signed by the registered holder of the Vested Loyalty Option, together with payment to the
Company of $0.20 per Vested Loyalty Option being exercised and the relevant Option certificate.

A Vested Loyalty Option may be exercised at any time in the period commencing on the day after the Vesting
Date and ending on the second anniversary of the Vesting Date or, if that anniversary is not a Business Day, the
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following Business Day. Vested Loyalty Options which are validly exercised will be deemed to have been exercised
on the last day of the month in which Notice of Exercise in respect of those Vested Loyalty Options is lodged with
the Company. A Notice of Exercise of Vested Loyalty Options is only effective when the Company has received the
full amount of the exercise price in cash or cleared funds.

Dividend entitlement

Loyalty Options, once issued, do not carry any dividend entitlement until they are exercised following Vesting.
Shares issued on exercise of Vested Loyalty Options rank equally with other Shares then on issue from their date
of issue and are entitled to dividends paid on and from this date where the record date for the dividends occurs
after the date of issue of the Shares.

Participation rights

For determining entitlements to the issue, a Loyalty Optionholder may only participate in new issues of securities
to holders of applicable Shares in the Company if the Loyalty Option has been exercised and Shares allotted in
respect of the Loyalty Option before the relevant record date.

The Company must give at least 6 business days’ notice to Loyalty Option holders of any new issue before the
record date for determining entitiements to the issue in accordance with the ASX Listing Rules.

If between the date of issue and the date of exercise of a Loyalty Option the Company makes one or more rights
issues (being a pro rata issue of Shares in the capital of the Company that is not a bonus issue) in accordance
with the ASX Listing Rules, the exercise price of Loyalty Options on issue will be reduced in respect of each rights
issue according to the following formula:

E[P-(S+D)]
N+1

NE = OE -

where:

NE is the new exercise price of the Loyalty Option;

OE is the old exercise price of the Loyalty Option;

E is the number of underlying Shares into which one Loyalty Option is exercisable;

P is the average closing sale price per Share (weighted by reference to volume) during the 5 trading
days ending on the day before the ex-rights date or ex entitlements date (excluding special crossings

and overnight sales);

S is the subscription price for a Share under the rights issue;
D is the dividend due but not yet paid on each Share at the relevant time; and
N is the number of Shares that must be held to entitle holders to receive a new Share in the rights issue.

If there is a bonus to the holders of Shares in the capital of the Company, the number of Shares over which the
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Loyalty Option is exercisable will be increased by the number of Shares which the holder of the Loyalty Option
would have received if the Loyalty Option has been exercised before the record date for the bonus issue.
Reconstructions and alteration of capital

Any adjustment to the number of outstanding Loyalty Options and the exercise price under a reorganisation
of the Company’s Share capital must be made in accordance with the ASX Listing Rules at the time of the
reorganisation.

Terms and conditions

For the terms and conditions of the Loyalty Options, refer to Section 17 for full details.

15.4 CONSTITUTION

A summary of the key provisions of the Constitution is set out below.

e (Transfer of Shares) A member may transfer any of the member’s Shares by a proper ASX Settlement transfer,
a written transfer in any usual form or in any other form approved by the Directors. However, the Directors
may decline to register a transfer of Shares or apply for a holding lock to prevent a transfer in accordance
with the Act or ASX Listing Rules:

i. if the Company has a lien on the Shares the subject of the transfer;

ii. if the Company is served with a court order that restricts a member's capacity to transfer the Shares;
iii. if registration of the transfer may break an Australian law;

iv. during the escrow period of restricted securities;

v. if the transfer is paper-based, either a law related to stamp duty prohibits the Company from registering it
or the Company is otherwise allowed to refuse to register it under the ASX Listing Rules; or

vi. if the transfer does not comply with the terms of any employee incentive scheme of the Company.

e (Quorum at general meetings) A quorum at a general meeting consists of two members present or where
there is only one member, that member.

e (Chairperson) In the case of an equality of votes on a show of hands or on a poll, the chairperson of the
meeting has a casting vote in addition to any vote to which that chairperson may otherwise be entitled.

e (Directors - appointment and removal) The Company may at any time by resolution passed in general meeting
appoint any person to be a Director or remove any Director from office.

e (Remuneration of Directors) The Directors shall be paid such remuneration as is from time to time determined
by the Company in general meeting.

¢ (Quorum at meeting of Directors) At a meeting of Directors, the number of Directors whose presence is
necessary to constitute a quorum is 2.

214

SECTION 15 - ADDITIONAL INFORMATION

e (Dividends) The Directors may declare and authorise the distribution, from the profits of the Company, of
dividends to be distributed to members according to their rights and interests.

¢ (Reports and Notices) Shareholders are entitled to receive all notices, reports, accounts and other documents
required to be furnished to members under the Constitution and the Act.

e (Winding Up) Shareholders will be entitled in a winding up to share in any surplus assets of the Company in
proportion to the Shares held by them respectively, less any amount which remains unpaid on their Shares at
the time of distribution.

15.5 DIVIDEND POLICY

The Directors intend to use the Company’s current cash reserves and any surplus cash flow to fund the
Company’s Kidston Project, rather than distributing these funds as dividends.

The Directors’ intend to review this policy with reference to the Company’s cash flows and financial position, and
may potentially initiate a revised dividend policy in the future.

The Directors can give no assurance as to the amount, timing, franking or payment of any future dividends by
the Company. The capacity to pay dividends will depend on a number of factors including future earnings, capital
expenditure requirements and the financial position of the Company.

15.6 CONSENTS

Each party referred to in this Section:

i.  does not make, or purport to make, any statement in this Prospectus or any statement on which a statement
made in the Prospectus is based other than as specified in this Section; and

ii. to the maximum extent permitted by law, expressly disclaims and takes no responsibility for any part of this
Prospectus other than a reference to its name and a statement included in this Prospectus with the consent
of that party as specified in this Section.

Each of the following parties has consented to being named in the Prospectus in the capacity as noted below and
has not withdrawn such consent prior to the lodgement of this Prospectus with ASIC:

e Morgans as Lead Manager and Underwriter to the Offer;

e Kemp Strang as legal adviser to the Company;

e Ernst & Young as independent consultants;

e Energetics Pty Limited as independent consultants;

e McCullough Robertson as title reporting solicitor;

e William Buck as investigating accountant and as auditor to the Company;

e Boardroom Pty Limited as the Share Registry; and
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e /hefu Hydropower International Engineering Corporation Limited.

Ernst & Young has also given its consent to the inclusion of the Industry Report in the form and context in which it
is included in this Prospectus and to all statements attributed to it in this Prospectus.

Energetics has also given its consent to the inclusion of the Electricity Price Projection Report in the form and
context in which it is included in this Prospectus and to all statements attributed to it in this Prospectus.

McCullough Robertson has also given its consent to the inclusion of the Solicitor's Report on Title in the form and
context in which it is included in this Prospectus and to all statements attributed to it in this Prospectus.

William Buck has also given its consent to the inclusion of the Investigating Accountant's Report in the form and
context in which it is included in this Prospectus and to all statements attributed to it in this Prospectus.

15.7 INTERESTS OF ADVISERS AND NAMED PERSONS

This Section applies to persons named in the Prospectus as performing a function as a financial services licensee
or in a professional, advisory or other capacity in connection with the preparation or distribution of this Prospectus
or promoters of the Company (collectively referred to as prescribed persons). Except as otherwise set out in

this Prospectus, no prescribed person has, or during the last two years has had, any interest in the formation

or promotion of the Company, or any property proposed to be acquired by the Company in connection with its
formation or promotion of the Offer.

15.8 EXPENSES OF THE OFFER

No sums have been paid or agreed to be paid to a prescribed person for services rendered by the prescribed
person in connection with the promotion or formation of the Company or the Offer except as set out below:

Table 15.2: Offer Expenses

Offer Expenses and Listing costs (exclusive of GST) ($000)

Lead Manager equity raising fees 480
Legal & Title Reporting Solicitor fees 83
Investigating Accountant’s fees 20
Audit fees 20
Independent Consultant fees 25
Printing, marketing, public relations and distributions 20
ASX listing fees, ASIC lodgement fees and Share Registry fees 112
Other expenses 60
Offer Expenses (cash settled) 820
Loyalty Bonus Option 1,380
Total Offer Expenses 2,200
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15.9 INTERESTS OF DIRECTORS

Other than as set out below or elsewhere in this Prospectus, no Director (whether individually or as a
consequence of a Director's association with any company or firm or any material contract entered into by the
Company) has now, or has had, in the 2 year period prior to the date of this Prospectus, any interest in:

i.  the formation or promotion of the Company;

ii. property acquired or proposed to be acquired by the Company in connection with its formation or promotion
or the Offer; or

iii. the Offer.

Except as disclosed in this Prospectus, no amounts of any kind (whether in cash, Shares, options or otherwise)
have been paid or agreed to be paid to any Director or to any company or firm with which a Director is associated
to induce him to become, or to qualify as, a Director, or otherwise for services rendered by him or his company or
firm with which the Director is associated in connection with the formation or promotion of the Company or the
Offer.

Remuneration of Directors

The Constitution provides that the non-executive Directors may be paid for their services as Directors, however

the sum payable must not exceed such fixed sum per annum as may be determined by the Company in general
meeting, to be divided among the Directors and in default of agreement then in equal shares. The sum fixed by

the Company as the aggregate limit for the payment of non-executive Directors is $400,000 per annum.

A Director may be paid fees or other amounts as the Directors determine where a Director renders or is called
upon to perform extra services or to make any special exertions in connection with the affairs of the Company. A
Director may also be reimbursed for any disbursements or any other out of pocket expenses properly incurred as
a result of their directorship or any special duties.

Directors’ Fees and Remuneration Received

Director fees paid in the previous 2 years to 30 June 2015, or payable annually to the Directors upon listing on
the ASX as remuneration for their services as Directors are set out below.

2 years to 30 June 2015 (including superannuation) Annual Salary (including superannuation)

Mr. Michael Addison $209,008 $240,900
Mr. Ben Guo $164,213 $197,100
Mr. Simon Kidston $182,458 $219,000
Mr. Alan du Mée $40,000 $60,000
Dr. Ralph Craven $60,000 $90,000

Directors’ Holdings

Details of Directors’ relevant interests in securities of the Company (held directly or indirectly) as at the date of the
Original Prospectus are outlined in Section 2 of this Prospectus.

The Directors may participate in the Offer pursuant to this Prospectus.
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SECTION 15 - ADDITIONAL INFORMATION

15.10 GOVERNING LAW

This Prospectus and the contracts that arise from the acceptance by the Company of the Applications are
governed by the laws applicable in New South Wales and each Applicant under this Prospectus submits to the
exclusive jurisdiction of the courts of New South Wales.

15.11 DIRECTORS RESPONSIBILITY STATEMENT

The Directors of the Company state that for the purposes of section 731 of the Act, they have made all enquiries
that were reasonable in the circumstances and have reasonable grounds to believe that any statements by them
in this Prospectus are true and not misleading or deceptive, and that with respect to any other statements made
in this Prospectus by persons other than the Directors, the Directors have made reasonable enquiries and have
reasonable grounds to believe that persons making the statement or statements were competent to make such
statements, and that those persons have given the consent required by section 716(2) of the Act and have not
withdrawn that consent before lodgement of this Prospectus with ASIC.

Each Director consents to the lodgement of this Prospectus with ASIC, and has not withdrawn that consent prior
to this Prospectus being lodged.

This Prospectus is prepared on the basis that:

e certain matters may be reasonably expected to be known to professional advisers of the kind with whom
Applicants may reasonably be expected to consult; and

e information is known to Applicants or their professional advisers by virtue of any legislation or laws of any
State or Territory of Australia or the Commonwealth of Australia.

This Prospectus is dated 10 June 2015.

Signed for and on behalf of Genex Power Limited

Mr. Michael Addison

Managing Director
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SECTION 16 -
DEFINITIONS

Terms defined in the independent experts' reports have the meanings therein ascribed to them throughout this
Prospectus unless otherwise stated or unless inconsistent with the context in which the expression is used. Other
expressions are used throughout this Prospectus that are not defined in the various independent experts' reports
and, unless otherwise stated or unless inconsistent with the context in which the expression is used, each of the
following expressions have the meaning set out below:

$ or A$ or AUD means references to dollar amounts in Australian currency.

Act or Corporations Act means the Corporations Act 2001 (Gth) as in force within Australia.

AEMO means the Australian Energy Market Operator.

AEST means Australian Eastern Standard Time.

Applicant means a person who makes an application for Shares and Loyalty Options under this Prospectus.

Application means an application for Shares under this Prospectus made by an Applicant under an Application
Form.

Application Form means the form accompanying and forming part of this Prospectus by which an Applicant
may apply for Shares and Loyalty Options under the Offer.

Application Monies means monies received by the Company from Applicants with respect to Applications.
ASIC means the Australian Securities and Investments Commission.

Associates has the meaning given to that term in the Act.

ASX means the Australian Securities Exchange operated by ASX Limited (ACN 008 624 691).

ASX Listing Rules means the listing rules of the ASX.

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532) (formerly known as ASX Settlement and
Transfer Corporation Limited).

ASX Settlement Rules means the operating rules of ASX Settlement.

Board means the board of Directors of the Company.

Broker Firm Offer has the meaning given in Section 2.5.2 of this Prospectus.

Business Day means a day that is not a Saturday, Sunday or a public holiday in Sydney, New South Wales.

CCGTs means combined cycle gas turbines.
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Chairman means the chairman of Genex which at the date of this Prospectus is Dr Ralph Craven.
CHESS means the Clearing House Electronic Subregister System operated by ASX Settlement.
Chief Financial Officer means the chief financial officer of the Company.

Closing Date means 5:00pm (AEST) on the date the Offer closes, which is set out in Key Dates and Offer
Statistics section of this Prospectus.

Company or Genex means Genex Power Limited (ACN 152 098 854).

Company Secretary means the company secretary of Genex which at the date of this Prospectus is Mr. Justin
Clyne.

Constitution means the constitution of the Company adopted on incorporation on 15 July 2011 under its former
name Allied Resources Limited.

Convertible Note means the convertible note issued to Zhefu under the terms of a convertible note agreement
dated 21 April 2015 outlined in Section 13 of this Prospectus.

Copperfield Dam means the water dam of the same name.
DEPH means the Queensland Department of Environment and Heritage Protection.
Directors means the directors of the Company.

Disclosure Officer means the person appointed as the disclosure officer pursuant to the Company’s continuous
disclosure policy.

EA means Environmental Authority.
EBITDA means earnings before interest, taxation, depreciation and amortisation.
Energetics means Energetics Pty Limited (ACN 001 204 039).

Environmental Bonds has the meaning given in the summary of the Kidston Gold Mines Limited Share Sale
Agreement in Section 13 of this Prospectus.

Fixed Operating Schedule means the schedule listed in table 5.8 of this Prospectus.
GJ means Gigajoules.

HIN means the holder identification number provided to Shareholders for holdings registered on the CHESS sub-
register.

Institutional Offer has the meaning given in Section 2.5.3 of this Prospectus.
Issue Price means $0.20 per Share.

Investigating Accountant’s Report means the report in Section 12.

KGML means Kidston Gold Mines Limited (ACN 009 593 711).
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Kidston Project or Project means the Kidston hydroelectricity pumped storage project located in Northern
Queensland, Australia.

Kidston PSH Scheme or Kidston Scheme means the Kidston pumped storage hydroelectricity scheme.
Kidston Site means the land comprising the Tenement.

Lead Manager and Underwriter means Morgans.

Listing means the listing of the Company on the ASX.

LNG means liquefied natural gas.

Loyalty Option means an unlisted Loyalty Option to be issued in the form of one Loyalty Option for every two
shares issued to an Applicant under this Prospectus.

Material Contract means an agreement described in Section 13 of this Prospectus.
Morgans means Morgans Corporate Limited (ABN 32 010 539 607).

MW means megawatts.

MWh means megawatt hours.

National Electricity Market or NEM means the National Electricity Market of Australia.
0CGTs means open cycle gas turbines.

Offer means the offer to the public to apply for 40,000,000 Shares and 20,000,000 attaching Loyalty Options
under this Prospectus.

Offer Period means the period from 12 June 2015 to 25 June 2015.

Offer Proceeds means the total proceeds of the offer of 40,000,000 Shares and 20,000,000 Loyalty Options
under this Prospectus, being an aggregate amount of $8,000,000 (before costs).

Official List means the official list of the ASX.
Official Quotation means official quotation of the Shares on the ASX.

Opening Date means the date the Offer opens, which is set out in the Key Dates and Offer Statistics section of
this Prospectus and may be varied by the Company.

Option means any option in the company including Unlisted Options and Loyalty Options.
Optionholder means a person who holds one or more Options.

Original Prospectus means the prospectus issued by the Company dated 29 May 2015, which was lodged with
ASIC on that date and is replaced by this Prospectus.

Pre-Feasibility Analysis has the meaning given to that term in Section 5.2.3 of this Prospectus.
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Project Feasibility Study means a feasibility study which, in the view of the Board, will be adequate to obtain
necessary Project financing on acceptable commercial terms.

Prospectus means this prospectus dated 10 June 2015 as modified or varied by any supplementary prospectus
prepared by the Company and lodged with ASIC from time to time.

Prospectus Date means the date of this Prospectus being 10 June 2015.

PSP means pumped storage plant.

Section means a section of this Prospectus.

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

Share Registry means Boardroom Pty Limited (ACN 003 209 836).

Shareholder means a person who holds one or more Shares.

Solicitor’s Report on Title means the solicitor’s report on title in Section 11 of this Prospectus.

SRN means the security holder reference number provided to Shareholders in the case of holdings registered on
the issuer sponsored sub-register.

Tenement means mining lease ML 3347 in the state of Queensland.
Term Lease means the term lease over the area of the Tenement held by the Company.
Title means the land comprising the Tenement and the Term Lease.

Underwriting Agreement means the agreement dated 29 May 2015 as detailed in Section 13 of this
Prospectus.

Unlisted Options means unlisted options over Shares in the Company currently on issue on the terms and
conditions set out in Section 15.

Unlisted Optionholder means a person who holds one or more Unlisted Options.
US Person has the meaning given in rule 902(k) of Regulation S under the US Securities Act.
US Securities Act means the US Securities Act 1933, as amended.

Zhefu means Zhefu Hydropower International Engineering Corporation Limited of 10F, Zanyu Building, No. 702
Gudun Road, Xihu District, Hangzhou, China.

Zhefu Offer has the meaning given in Section 2.5.1 of this Prospectus.
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SECTION 17 - LOYALTY
OPTION TERMS OF ISSUE

17.1 DEFINED TERMS OF LOYALTY OPTIONS

Unless otherwise defined, capitalised terms used in this Annexure have the meanings given to them in the
Glossary to the Prospectus.

Applicant means a person who has applied for and been issued Shares under the Prospectus.

ASX Settlement means ASX Settlement Pty Limited ABN 49 008 504 532.

ASX Settlement Operating Rules means the operating rules of ASX Settlement as amended from time to time,
except to the extent of any express written waiver by ASX Settlement.

Business Day has the same meaning as in the ASX Listing Rules.
Exercise Notice means the notice specified in Section 17.15(a).

Exercise Price in relation to a Loyalty Option, the exercise price specified in Section 17.5, as adjusted from time
to time in accordance with Section 17.12.

Expiry Date in respect of a Vested Loyalty Option means 5.00pm (Sydney time) on the second anniversary of the
Vesting Date or if that anniversary is not a Business Day, the first Business Day following that anniversary.

Loyalty Optionholder means a person registered from time to time on the Company’s register of option holders
as a holder of one or more Loyalty Options.

Month means a period starting on the first day of a calendar month and ending on the last day of that calendar
month.

Prospectus means the prospectus dated 10 June 2015 lodged by the Company with ASIC and includes any
supplementary or replacement prospectus in relation to that prospectus.

Vesting means the process under which a Loyalty Option first becomes exercisable by an Application in
accordance with these terms of issue. The terms Vest and Vested used in these Terms have corresponding
meanings.

Vesting Date means 7.00pm (Sydney time) on the date that is 8 months after the Closing Date.
17.2 VESTING AND LAPSE

a. Inthe event of a change of control or a successful completion of a takeover offer for all securities in
the Company then it is agreed that all unvested Unlisted Options shall vest immediately to the Loyalty
Optionholder absolutely.

b. Subject to section 17.2(a), Loyalty Options Vest if and only if on the Vesting Date:

i. the Loyalty Options are held by a Loyalty Optionholder who is an Applicant who has been issued Shares
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under the Offer; and
ii. the Loyalty Optionholder holds as at the Vesting Date the same or a greater number of Shares as the

iii. Number of Shares that are issued to the Loyalty Optionholder under the Prospectus. Applicants who
are issued Shares under this Prospectus are still entitled to trade those Shares between the date those
Shares are issued and the Vesting Date and the Loyalty Options held will still vest to them at the Vesting
Date provided the Shareholder holds the same or a greater number of Shares as that issued to them
under the Prospectus. For the sake of clarity, Applicants can increase or decrease the number of Shares
issued to them under this Prospectus within the period from the date of issue of the Loyalty Options to
the Vesting Date without affecting the Vesting of the Loyalty Options as long as the number of Shares held
at the Vesting Date is the same or a greater number of Shares that were issued to the Applicant under
this Prospectus. There is no pro rata entitlement to the Vesting of the Loyalty Options. If a Shareholder
holds less Shares at the Vesting Date than was issued to them under this Prospectus then all Loyalty
Options issued to them will Lapse at the Vesting Date. If a Shareholder holds more Shares at the Vesting
Date than was issued to them under this Prospectus they will not receive any additional Loyalty Options to
those previously issued.

c. A Loyalty Option that has not Vested as at 7.00pm (Sydney time) on the Vesting Date lapses with immediate
effect and is not capable of exercise, and the Company will have no liability whatever in respect of the Loyalty
Option.

17.3 ENTITLEMENT

Each Vested Loyalty Option entitles the Loyalty Optionholder, on exercise of the Loyalty Option, to apply for one
fully paid ordinary share in the capital of the Company.

17.4 ISSUE PRICE

No amount is payable on issue of the Loyalty Options.

17.5 EXERCISE PRICE

Each Loyalty Option has an exercise price of twenty Australian cents (A$0.20) (Exercise Price).

17.6 OPTION PERIOD

Each Vested Loyalty Option may be exercised at any time in the period commencing on the day after the Vesting
Date and ending on the Expiry Date by delivery to the Company of a notice of exercise (in or to the effect of

the form provided to the Loyalty Optionholder by the Company at the time of the grant of the Loyalty Option or
otherwise), accompanied by payment of the Exercise Price.

17.7 EXPIRY DATE

Unless exercised or lapsed earlier, each Loyalty Option expires at 5:00pm (Sydney time) on the Expiry Date. A
Loyalty Option that has expired is not capable of exercise and the Company will have no liability whatsoever in

225



SECTION 17 - LOYALTY OPTION TERMS OF ISSUE

respect of the expired Loyalty Option.

17.8 DIVIDENDS
The Loyalty Options do not confer any right to dividends.

17.9 NO VOTING RIGHTS

The Loyalty Options will confer the right to attend general meetings of the Company and to receive reports to
shareholders, but will not confer any right to vote or speak at any meeting.

17.10 TRANSFER

a. A Loyalty Option that has not Vested is not transferable.
b. A\Vested Loyalty Option may be freely transferred at any time after the Vesting Date, in accordance

c. with the Corporations Act and, if applicable, the ASX Settlement Operating Rules and the ASX Listing Rules.

17.11 HOLDING STATEMENT

The Company must give each Loyalty Optionholder a certificate which sets out the number of Loyalty Options
issued to the Loyalty Optionholder:

a. the Exercise Price of the Loyalty Options;
b. the date of issue of the Loyalty Options; and
c. the Vesting Date of the Loyalty Options.

17.12 PARTICIPATION RIGHTS, BONUS ISSUES, RIGHTS ISSUES AND REORGANISATIONS

Participation

A Loyalty Optionholder is not entitled in that capacity to participate in any new issue to existing shareholders of
securities in the Company unless they have validly exercised in accordance with these terms their Vested Loyalty
Options before the record date for determining entitlements to the new issue of securities and participate as a
result of holding Shares.

Notice of new issue

The Company must give a Loyalty Optionholder, in accordance with the ASX Listing Rules, notice of:

Wises Pit
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a. the proposed terms of the issue or offer proposed; and

b. the right (if any) to exercise their Options.

Bonus issues

If the Company makes a bonus issue of Shares or other securities to shareholders (except an issue in lieu of
dividends or by way of dividend reinvestment) and no Share has been issued in respect of the Loyalty Option
before the record date for determining entitiements to the issue, then the number of underlying Shares over which
the Vested Loyalty Option is exercisable is increased by the number of Shares which the Loyalty Optionholder
would have received if the Loyalty Optionholder had validly exercised in accordance with these terms the Vested
Loyalty Option before the record date for determining entitlements to the issue.

Pro rata issues

If the Company makes a pro rata issue of Shares (except a bonus issue) to existing Shareholders (except an issue
in lieu or in satisfaction of dividends or by way of dividend reinvestment) and no Share has been issued in respect
of the Loyalty Option before the record date for determining entitlements to the issue, the Exercise Price of each
Option is reduced in accordance with the ASX Listing Rules.

Reorganisation

If there is a reorganisation (including consolidation, sub-division, reduction or return) of the share capital of the
Company, then the rights of the Loyalty Optionholder (including the number of Loyalty Options to which each
Loyalty Optionholder is entitled and/or the Exercise Price) is changed to the extent necessary to comply with the
ASX Listing Rules applying to a reorganisation of capital at the time of the reorganisation.

17.13 CALCULATIONS AND ADJUSTMENTS

Any calculations or adjustments which are required to be made under Section 17.12 will be made by the Board
and will, in the absence of manifest error, be final and conclusive and binding on the Company and the Loyalty
Optionholder.

17.14 NOTICE OF CHANGE

The Company must within a reasonable period give to each Loyalty Optionholder notice of any change under
Section 17.12 to the Exercise Price of any Options held by an Loyalty Optionholder or the number of Shares which
the Loyalty Optionholder is entitled to subscribe for on exercise of a Loyalty Option.

17.15 METHOD OF EXERCISE OF OPTIONS

Method and payment

To exercise Vested Loyalty Options, the Loyalty Optionholder must give the Company or its Share Registry, at the
same time:

a. a written exercise notice (in the form approved by the Board of the Company from time to time)(Exercise
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Notice) specifying the number of Vested Loyalty Options being exercised and Shares to be issued; and

b. payment of the Exercise Price for the Shares the subject of the exercise notice by way of bank cheque or by
other means of payment approved by the Company.

Exercise all or some Options

a. A Loyalty Optionholder may only exercise Vested Loyalty Options in multiples of 2,500 unless the Loyalty
Optionholder exercises all Vested Loyalty Options held by the Loyalty Optionholder.

b. Vested Loyalty Options will be deemed to have been exercised on the date the application is lodged with the
Company.

Amended Option holding statement

If a Loyalty Optionholder exercises less than the total number of Vested Loyalty Options registered in the Loyalty
Optionholder’s name, the Company must give the Loyalty Optionholder an amended certificate stating the
remaining Vested Loyalty Options held by the Loyalty Optionholder.

17.16 ISSUE OF SHARES

After receiving an application for exercise of Vested Loyalty Options and payment by a Loyalty Optionholder of
the Exercise Price, the Company must within 15 Business Days after the deemed exercise date, issue the Loyalty
Optionholder the number of fully paid ordinary shares in the capital of the Company specified in the application.

17.17 RANKING OF SHARES ISSUED ON EXERCISE OF OPTIONS

Subject to the Company’s constitution, all Shares issued on the exercise of Vested Loyalty Options rank in all
respects pari passu with the existing ordinary shares in the Company at the date of issue and only carry an
entitlement to receive dividends that have a record date after the Shares were issued.

17.18 UNLISTED OPTIONS
The Company does not intend to apply to the ASX for official quotation of the Loyalty Options.

17.19 DUTIES AND TAXES

The Company is not responsible for any duties or taxes that may become payable in connection with the issue of
Shares following exercise of, or in connection with any other dealing with, Vested Loyalty Options.

17.20 NOTICES

a. All notices, requests and statements given or made under these terms must be in writing.

b. The Company must send any notice, request or other document relating to the Options to be sent to a
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Loyalty Optionholder under these terms to the Loyalty Optionholder’s registered address as recorded in the
Company’s register of Optionholders and will be taken to be delivered on the day after the day it is sent.

c. A Loyalty Optionholder must send any notice, request or other document relating to the Options to be sent to
the Company under these terms to the Company’s registered office or as the Company otherwise specifies
by notice to the Loyalty Optionholder.

d. Atany time, a holder for the time being of Vested Loyalty Options may request the Company to give the
Loyalty Optionholder a blank Exercise Notice. The Company must give the Loyalty Optionholder a blank
Exercise Notice promptly on receiving the request.

17.21 GOVERNING LAW

These terms and the rights and obligations of Loyalty Optionholders are governed by the laws of New South
Wales. Each Loyalty Optionholder irrevocably and unconditionally submits to the non-exclusive jurisdiction of the
courts of New South Wales.

Ergon Substation on Kidston Site
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Gen ex/(,/
P O W e r Broker Reference - Stamp Only

GENEX POWER LIMITED Broker Code Advisor Code
ACN 152 098 854

Application Form

Fill out this Application Form if you wish to apply for Shares in Genex Power Limited

e  Please read the Prospectus dated 10 June 2015.
e Follow the instructions to complete this Application Form (see reverse). Offer Closes
e Print clearly in capital letters using black or blue pen. 5'00pm 25 June 2015
e (One Loyalty Option will be issued for every two shares issued.
A  Number of Shares you are applying for B Total amount payable

x $0.20 =

Minimum of 10,000 Shares to be applied for and thereafter in multiples of 2,500 shares.

G Write the name(s) you wish to register the Offer Shares in (see reverse for instructions)
Applicant 1

Name of Applicant 2 or < Account Designation >

Name of Applicant 3 or < Account Designation >

D Write your postal address here
Number / Street

Suburb/Town State Postcode
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E CHESS participant - Holder Identification Number (HIN) L’;gﬁ::g‘:vg'ﬁ]aggcgggg g tg%” daomneof‘ rﬁggﬁss

exactly with your registration details held at CHESS,
any Securities issued as a result of your Application
will be held on the Issuer Sponsored subregister.

F Enter your Tax File Number(s), ABN, or exemption category
Applicant #1 Applicant #2

Applicant #3

(G Cheque payment details — PIN CHEQUE(S) HERE

Please enter details of the cheque(s) that accompany this Application. Make your cheque or bank draft payable to
Genex Power Limited Share Offer

Name of drawer of cheque Cheque No. BSB No. Account No. Cheque Amount A$

H Contact telephone number (daytime/work/mobile) | Email address

By submitting this Application Form, I/We declare that this Application is completed and lodged according to the Prospectus and

the instructions on the reverse of the Application Form and declare that all details and statements made by me/us are compete and
accurate. I/We agree to be bound by the Constitution of Genex Power Limited (the Company). I/\We was/were given access to the
Prospectus together with the Application Form. I/We represent, warrant and undertake to the Company that our subscription for the
above Shares will not cause the Company or me/us to violate the laws of Australia or any other jurisdiction which may be applicable to
this subscription for Shares in the Company.
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Guide to the Application Form
YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.

Please complete all relevant sections of the appropriate Application Form using BLOCK LETTERS.

These instructions are cross-referenced to each section of the Application Form.

Instructions

A. If applying for Shares insert the number of Shares for which you wish to subscribe at ltem A (not less than
10,000 and then in multiples of 2,500). Multiply by $0.20 to calculate the total for Shares and enter the
dollar amount at B.

C. Write your full name. Initials are not acceptable for first names.

D. Enter your postal address for all correspondence. All communications to you from the Company will be
mailed to the person(s) and address as shown. For joint Applicants, only one address can be entered.

E. If you are sponsored in CHESS by a stockbroker or other CHESS participant, you may enter your CHESS HIN if
you would like the allocation to be directed to your HIN.
NB: your registration details provided must match your CHESS account exactly.

F. Enter your Australian tax file number ("TFN") or ABN or exemption category, if you are an Australian
resident. Where applicable, please enter the TFN /ABN of each joint Applicant. Collection of TFN's is
authorised by taxation laws. Quotation of your TFN is not compulsory and will not affect your Application
Form.

G. Complete cheque details as requested. Make your cheque payable to Genex Power Limited — Share
Offer, cross it and mark it “"Not negotiable". Cheques must be made in Australian currency, and cheques
must be drawn on an Australian Bank.

H. Enter your contact details so we may contact you regarding your Application Form or Application Monies.

| Enter your email address so we may contact you regarding your Application Form or Application Monies or
other correspondence.
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Correct Forms of Registrable Title

Note that ONLY legal entities can hold the Shares. The Application must be in the name of a natural person(s),
companies or other legal entities acceptable to the Company. At least one full given name and surname is
required for each natural person.

Examples of the correct form of registrable title are set out below:

Correct Form of Registrable Title

Incorrect Form of Registrable Title

Individual Mr John David Smith J D Smith
Company ABC Pty Ltd ABCP/L or ABC Co
Joint Holdings Mr John David Smith & Mrs Mary Jane Smith John David & Mary Jane Smith

Mr John David Smith . .
Trusts <J D Smith Family A/C> John Smith Family Trust

Mr Michael Peter Smith .
Deceased Estates <Est Lte John Smith A/C> John Smith (deceased)

Partnerships Mr John David Smith & Mr lan Lee Smith John Smith & Son

. . Mr John David Smith .
Clubs/Unincorporated Bodies <Smith Investment A/C> Smith Investment Club

John Smith Pty Limited

Superannuation Funds <J Smith Super Fund A/C>

John Smith Superannuation Fund

Lodgement

Mail your completed Application Form with cheque(s) attached to the following address:

Mailing address: Delivery address:

Genex Power Limited Genex Power Limited

C/- Boardroom Pty Limited C/- Boardroom Pty Limited

GPO Box 3993 Level 12, Grosvenor Place

SYDNEY NSW 2001 225 George Street
SYDNEY NSW 2000

It is not necessary to sign or otherwise execute the Application Form.

If you have any questions as to how to complete the Application Form, please contact Boardroom Pty Limited on 1300
737 760 within Australia and +61 02 9290 9600 outside Australia.

Privacy Statement:

Boardroom Pty Limited advises that Chapter 2C of the Corporations Act 2001 (Cth) requires information about you as a Shareholder (including your name, address and
details of the Shares you hold) to be included in the public register of the entity in which you hold Shares. Information is collected to administer your Dhareholding and if
some or all of the information is not collected then it might not be possible to administer your Shareholding. Your personal information may be disclosed to the entity in
which you hold Shares. You can obtain access to your personal information by contacting us at the address or telephone number shown on the Application Form.

Our privacy policy is available on our website (http://www.boardroomlimited.com.au/Privacy.html).
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